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THE COMPANIES ACT, 1956
COMFANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

TOURISM FINANCE CORPORATION

OF INDIA LIMITED

The name of the Company is TOURISM FINANCE CORPORATION OF INDJA LIMITED.
Il The Registered Office of the Company will be situated in the Union Territory of Delhi.

IIL The objects for which the Company is established are:-
The Main Objects to be pursued by the Company on its incorporation are:

To commence and carry on the business of assisting industrial, commercial,
professional and trading enterprises - corporate bodies, partnership firms, trusts,
individuals or other concerns howsoever constituted and engaged or to be engaged
in setting up and/or development of tourism and tourism related activities,

facilities and services suchas :

(A)
(1)

l'-_,.---"'
JAY AHUJA

Hotels, Motels, Restaurants, Canteens, Caterers, Cafeterias, Refreshment
rooms, taverns, flight kitchens,

Holiday resorts, lodging houses, youth hostels, forest lodges, beach resorts,
tourist bungalows, guest houses, caravan sarais, yatri niwases, camping sites,
inns, other places for boarding, lodging and stay of tourists,

Amusement parks and all types of rides and complexes and all civil works,
facilities, services, equipments; and machinery for entertainment, education
and sports, cine fama, space centres, technology centres and futuristic
technology exhibitions, under water and scaworld shows, safari parks,
ropeways and acrial ropeways, cultural centres, conference centres, convention
centres, recreation centres, concert halls, opera halls, auditoriums, theatres and
mui seums,

All means of Lransport whether by surface, land, sea, inland waterways, air, or
space and cars, cabs, taxis, Coaches, buses, trucks, mono-rail, boats, ferries,
steamers, ships, launches, vessels, air crafts, hover crafts, helicopters, space
crafts, elevators and escalators and those at airports, ports, railway and bus
stations.

Travel agencies, tour operating agencies, air charters, air taxis, tourist
information network agencies and production of tourist information

maps/ guides,

Tourist emporia, duty free shops and other such places for, selling travel
requisites and other such articles of tourist interest,

Services and facilities for gymnasiums, health clubs, trekking, skiing, skating,
gliding, surfing, swimming, water sports and all other such sports,

by assisting in the creation, operation, expansion and modernisation of such
enterprises and by encouraging and promoting private and public ownership and
participation of capital, insuch enterprises,

(2) To commence and carry on the business of lending or granting by way of [0ans or
advances in rupee and/or foreign currency or in any other form, monics with or
without interest and/or with or without security for the purpose of assisting
-ERTIFIED TRUE COPY enterprises in India and engaged or to be engaged in tourism and tourism related
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- activities, facilities and services and transferring for consideration any instrument
relating to loans and advances or assistance in any other such form related thereto.

(3) To commence and carry on the business of facilitating, through grant of loans and
other financial, technical and professional assistance, the acquisition, maintenance,
modification, construction, reconstruction, refurbishing and renovation of tourism
and tourism realted activities, facilities and services including hotels and other
places for boarding, lodging and stay of tourists, amusement parks and complexes,
rope ways, cultural centres, convention centres, recreation centres, concert halls,
opera halls, auditoriums, theatres, museums, all means of transport whether by
surface, land, sea, inland water-ways, air or space, all types of travel and tourist
Esfmies, tourist emporia and shops, services and facilities for all types of sparts in

1a,

(4) To commence and carry on the activities of coordinating and formulating
guidelines and policies relating to the financing of all such projects in the tourism
and tourism related activities, facilities and services,

(5) To commence and carry on the developmental and promotional functions with
regard to tourism and tourism related activities, facilities and services within the
overall policies of the Government.

(6) To commence and carry on the business of giving guarantees ar counter-guarantees

for the payment or performance'of any debts, ‘deferred payments, credit

arrangements, contracts or obligations or become surely for any person, firm,
company, to-operative society of any association of persons, for any purpose.

(7) To commence and carry on the business of bill marketing and discounting of bills,

factoTing and related fields in connection with tourism and tourism related
activities, facilities and services.

(8) To commence and carry on the business of performing and undertaking activities
pertaining to leaging, giving on hire or hire purchase, lending, selling, re-selling or
otherwise disposing of all forms of immovable and movable properties all
types of industrial, office and other plant, equipment and machinery and all means
of trangport whether by surface, land, sea, water, air or space and: any other such
property of any kind, nature or user and whether required for manufacturing,
processing, marketing, transporting, trading or any other commercial or service
business and for the purpose or otherwise acquiring dominion over the same,
whether naw or used.

{9) To commence and carry on the business of agents for the Central and/or State
Government or any other international or national institution or organisation in the
transactien of any business concerned with tourism and tourism related activities,
facilities and services.

(10) To commence and carry on the business of investments and to buy, purchase,
. underwrite, subseribe, invest, deal in and acquire, hold, sell, exchange, or otherwise
dispose of shares, stocks, debentures, debenture stocks, bonds, obligations,
participation certificates, participation units or other similar or other securities
issued by any body corporate, firm, person, any Governmenf, State, Dominion,
Sovereign, public body, public trust or authority or otherwise, constituted or
carrying an business in India provided always that no investment imposing
unlimited liability upon the Company shall be made.
(11) To commence and carry on the business of Merchant Banking and other allied
activities.



b )

*(12) To carry on the business of arranging or providing financial assistance

tly or in association. with any person, government or any other
agencies, whether ineorporated or not, inform of lending or advancing meney by
way of a loan (including long-term loan), working-capital finance or in any other
form, whether with or without security to industrial, commercial, professional
and trading enterprises, corporate bodies, partnership firms, trusts, individuals,
or other concerns howscever constituted and engaged in or in connection with
&lﬂmrdirﬂtﬂymﬁmﬁmcﬂyandwhhﬂmrw}mﬂy{rmpuﬂ,ﬁrﬂnpurpamuf
infrastructure developments work or providing infrastructure facility or.engaged
in infrastructure activities, which shall include work of facility or providing of
services mmlnhmltnummnnachmwﬂhmthngup,demlqlment,mmtmﬂbﬂn,
operation, maintenance, modeérnization, éxpansion and Improvement of any
infrastructure project or facility including roads, highways, railways, airways,
waterways, ports, h'anspm'tsystems,.syntﬂmsfm generation or storage or
transmisgion or distribution of power, irrigation and irrigation systems,
sewerage, water supply, sanitation, health, tourism, edueation, oil & gas
(excluding exploration), food and agriculture infrastructure and setting up of
industrial areas.

*(13) To carry on the business of a financial institution for the purpose of developing

and provision of wide range of financial products and services for the purpose of
and inrelation o the detfehpn‘nent and establishment of infrastructure mdud:lng
totrism prulﬁ and facilities in India, including, without limitation, provisions

of guarantees, credit enhancement and refinancing assurance
including market-making ‘or provision of liquidity support of various kinds,

development, encouragement and participation in the securities market for

financing, development and implementation of various opportunities and
schemmfor domestic savers {o participate in its development, mebilizing capital
from domestic and foreign investors including insurance and pension funds and
from other financial investors and management thereof.

**(14) To carry on the business of assisting enterprises-corporate bodies, parinership

firms, trusts, individual or other concerns howsoever constituted and engaged or
to be engaged in industrial, manufacturing,real estate and service sector by way
of financial assistance in the form of short, medium and long te:rm]uanmwurhng
capital facilities or equity/ debt participation, individually ar in syndicates and in
any form /scheme as may be de¢med expedient.

**(15) To carry on the business of acquisition by any mode, construction, promotion,

().

maintenance, renovation, development of hotels, motels, resorts, tourist
lnmgalmvs,guasthuuses,oﬁmermmﬂarplamsfm' boarding, lodging and stay of
tourists, amusement parks, convention & recreation centres, commercial
spaces/complexes etc. uhbuyua&mﬁseuqunesu«:hasm&ew}r
description, new or used, complete or incomplete, for the advancement of
Company's interest.

Objects Incidental or Ancillary to the attainment of the Main Objects:

To provide or obiain advice or services in various fields including finance,
investment, technical, managerial, administration, commerce, law, economics,
labour, industry, public relations, statistics, science, computers, accountancy,
taxation, quality control and proeessing in connection with the business of the

Compeany.

To act as managers, consultants and delegates for and render services as such o
any persori, body corporate, Government, State, Dominion, Sovereign, public
body, public trust, statutory body or other local authorities for any purpose
including but not lmited to matters related b administration of any fund,
statutory or otherwise in connection with the business of the Company,

* Inserted by amendment cn March 31, 2010

**Inserted by amendment on March 26, 2012
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(6)

{10)

(1)

To oct as apgents for collechion, receipt or payment of money and
mﬂymaﬁt&agalnmﬂadmirmd -mﬂrﬂﬂwiﬂesh
any personm, company of association of persons, Government,
Sate, Dominion, Sovereign, public body, public trust, statutory body or
other local authorities in connection the business of the Company.
To commence and carry an the business of providing finance io any
persom, firm, body corporate or any association of persons in the form
of long, medium or short term loans, with or without interest and /or
with or without security, equity participation, sponsaring and
underwriting new issues of shares and securities, guaranteeing and /or
counter- guaranteeing loans from other investment sources and
making funds available for re-investment by revolving investment as
rapidly as prudent o the advancement of Company's interest.
To insare or antee and/or counter guarantee the payment of
mivum,amﬁi?ﬁiﬂsdﬁxdmngeuﬂuthﬂmmmdﬂ ipations
or commitments of every descri as well as the fulfillment of
contracts and other i commercial transactions of every
deacripﬁna:?;iwheﬁminl lin and to indemnify any person against
the same, o guarantee the payment of money, whether ci
or interest, secured by or under or in nmpectwffl ap:}f
debentures, debenture stock, ., mortgage, charge, security,
cmmwwubﬁpﬁmdmwpmamﬁu]nn;mm
corporations or authority, supreme, municipal, local or otherwise
in connection H:I;F the business !iieE'nmpan‘;.P.
To commence and carry on activities related to investments and
ﬁr:c:gﬁnminmnbmquﬁmﬁhmdgm accrued to the Company
aequisition, holding, management and disposal of securities
and to sell and purchase units in the connection with the business of
the company.
To promote, organize, manage, hold, dispose off or deal with shares ar
mnﬁadﬁitl‘mshmﬂﬂlﬂ mufual funds whether of fixed or
varfable character for the advancement of Company's interest,

To facilitate amd en ¢ the crestion, issue or conversion of
debenture, debentures bonds, obligations, shares, stock and
securities and to act as trustees in cofinection with any such securities
and o take part in the conversion of business ¢omcems and
undertakings of the companies for the advance of Company's interest.
To finance or assist by advancing loans ar otherwise and render
services in acquisition, purchase, sale or otherwise disposal off or
dealing with land estate, building sites, buildings and any other type
of immovable properties right or interest therein as also in
developing, constructing, managing and maintaining the same, and
also o guarantee the debls, obligations and contracts of any person,
Ermm?;tm&pahy ar-corporations whatsoever either with or without
interest and/or with or without any security, and tp purchase any
frechold and leasehold lands, estate or interest in or to take a demise
for any term or terms of years of any land or property upon such terms
amimcgmdﬂinm as the Company may think fit.

To finance or assist in financing the sale or purchases of houses, buildings
and flals by way of hire purchase or deferred payment or similar
transactions andl to institute, enter into, carry on, subsidise, advance or
assist in subsiding or ing the sale or purchase or maintenance of
any such houses, i flais or otherwise as aforesaid upen any
term in connection with the business of the Company.

To constitute any trusts and act as and 10 exercise power of trustess,
executors, administrators, receivers, treasurers, attorneys, nominees
and agents to undertake and execute agendes and trusts of all linds
and to exercise all the powers of custody and trust corporations for the
advancement of Company's interest.



(12) To constitute any frusts with a view to issue of preferred and deferred

(13)

(i4)

(15)

(16)

(17

{18)

or any other special stocks, securities, certificates or other documents
based on or representing any shares, stocks, or 6 fher assets appropri-
ated for the purposes of any such trust and to settle and i thought fit,
to undertake and execute any such trusts and to issue hold or dispose
of any such preferred, deferred or other special stocks, securitios,
cerfificgtes or documents for the advancement of Company's interest.

To appoint trustees (whether individuals or corporations) o hold
securities on behalf of and to protect the-interests of the Company

To constitute, undertake, execute or administer any trust or funds as
may seem desirable and either gratuitously or otherwise.

To grant loans and advances by way of refinance fo any olher institu-
tion, bank or company in respect of loans and/ or advances granted 1o
enterprises for tourism and tourism related activities, facilities and
services.

To construct, equip, maintain, purchase, acquire, hire, build, fit out,
repair, refurbish, renovate, Eeﬂ,reseﬂ,hnteism other places for
boarding, lodging and stay of tourists, amusement parks and com-
plexes, ropeways, cultural centres, convention cenfres, recreation
centres, concert halls, opera halls, auditoriums, theatres, museums, ail
means of transport whether by surface, land, ses, inland waterwsys, air
or space, all types of travel and tourist agencies, tourist emporia and
shops, services and facilities for all types of sports in India required for
tourism and tourism related activities, facilities and services and to buy
or otherwise acquire such assets of every description, new or used,
complete or incomplete, sound or out of repair, for the purpose of
improving or etherwise making a profit out of the same.

To enter into, take over, negotiate or otherwise acquire, any contract or
contracts for constructing, building, equipping, fiting or otherwise
relating to hotels and other places for boarding, lodging and stay of
tourists, amusement parks and complexes, ropeways, cultural centres,
convention centres, recreation centres, concert halls, opera halls, audi-
toriums, theatres, museums, all means of transport whether by surface,
land, sea, inland water ways, air or space, all types of travel and tourist
agencies, tourist emporia and shops, services and facilities for all types
of sports in India required for tourism and tourism related activities,

facilities and services, and to enter into, take over, negotiate o other-

wise acquire any other contract or contracts, at such prices and for such
consideration, and upon such terms and conditions and subject to such
stipulations and agreements as the Company may determine, and at
any time, and from time to time, vary, modify, alter, or cancel any such

coniract.

To act as tourist agents, and contractors and to facilitate travelling and
to provide for tourists and travellers and promote the provision of
conveniences of all kinds in the way of or through, tickels, circular
tickets, sleeping cars or berths, reserved places, hotel and lodging
accommodation, guides, safe deposits, enguiry bureaus, libraries,




(1)

(21)

(23)

commercial centres for office and secretarial assistance, restrooms,

laundries and dry cleaners, currency exchange centres, reading rooms,
baggage transport and otherwise.

To acquire concessions or licenses for the establishment and working of
hotels érid other places fur boarding, lodging and stay of tourists,
amusement parks and complexes, ropeways, culfural centres, conven-
tion centres, recreation centres, concert halls, opera halls, anditoriums,
theatresmuseums, all means of transport whether by surface, land, sea,
inland waterways, air or space; all types of travel and tourist agencies,
tourist emporia and shops, services and facilities for all types of sporis
in India required for tourism and tourism related activities, facilities
and services, with the benefit of any subsidy attached to any such
concession or licence or otherwise and to sell; resell, let or sub-let any
concession or licence obtained or contract entered into,

To undertike and finance research, surveys, techno-economic or any
other study, collection, mmphhmﬂdi‘mﬁmﬂmdmarkﬁmd
business information both in India and abroad for planning, promot-
fe, developing and financing tourism and tourism related activities,
facilitles and services.

To borrow or raise money, with or-without interest and/or with or
withoul security in such manner as the Company may think fit and o
ensure the repayment or performance of any debt, liability, contract,

tee or other engagement incurred or ¥ be eniered into or
performed by the Company in any way, with full power o make the
same and in particular by the issue of debentures, perpetual or other~
wise, or by the issue of instruments transferable by delivery or other-
wise, charged upon all or any of the Company’s property (both present
and future) iricluding its umcalled capital, and to purchase, redeem or
pay off any such securities, subject to provisi ons of Sections 58A; 292
and 293 of the Actand rules made thereunder and ditections of Reserve
Bank of India.

To draw,make, accept, endorse, discount, negotiate, execute and issue

promissory notes, bills of exchange, bills of lading and all other nego-
tiable or transferable instruments.

To borrow or raise or secure the payment of money by issue of
debentures, debenture stocks, bonds, obligations, mortgages and secu-
rities of all kinds and to frame, constitute and secure the same as may
seem expedient, subject to the provisions of Sectiosn 584, 252 and 293
of the Act and rules made thereunder and directions of Reserve Bank of
India.

To receive monies on deposit, loans or otherwise, with ar without
interest and/or with or without security and to secure the same in such
manner and on such terms and conditions as may be deemed expedient
in the interest of the Company, subject to provisions of Sec.58A 292 and
293 of the Act and rules made thereunder and directions of the Reserve
Bamk of India; however the Company shall not carry on Banking
business as defined in the Banking Regulation Act, 1949,



(25)

(26)
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30

(31)
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To secure or discharge any debt or obligation of, or binding on the
Company in such manner as may be thought fit and in particular by
sale, morigage and/or charge, exchange, lease or liconce, upon the
undertaking and all or any of the asisets and property (present and
future), and the uricalled capita! of the Company or by the creation and
issue, on such terms as may be thought expedient, of debdntures,
debenture stocks, or other securitics of any description or by the issue
of shares credited as fully or partly paid-up.

To purchase or otherwise acquire and undertake the whole or any part
of, or any interest in the business, good will, property, contracts, agree-
menis, rights, privileges, cffects and liabilities of any other company,
corporation, firm, pérson or association of persons carrying on, or
having ceased i carry on, any business which thé Company is au-
thorised Io carry on; to advance its interest, and upon such terms and

to such stipulations and conditions and at or for such price or
consideration (if any) in mongy, shares, moneys’ worth or otherwise ag
may be deemed advisable,

To seek for, engage in, and secure openings for lheempingmmt
capital and with a view thércto to prospect, inquire, examine, explore
and test and to despatch and employ expeditions, commigsions and
other agents in conmection with the business of the Company.

Subject to Scc.49 of the Act, to hold in the name or names of others any
property which the Company is authorised to acguire.

To take part in the formation, management, supervision or control of
the business or operations of any company or undertaking and for that
purpose to act as Administrators, or in any other capacity and to
nominate or appoint and remunerate any Directors, Administratqrs,
Managers or Accountants arother Experts or Agentsin connection with
the business of the Cornpany.

To form, promote, subsidise, organise and assist or aid in forming,
promoting, subsidising, organising, assisting or alding companies, or
partnership of all kinds for the purpose of acquiring and undertaking
any property and liability of the Company or any other company or
advancing directly or indirectly the objects thereof or for any other
purpose which the Company may think expedient and to take or
otherwise acquire hold and dispose off shares, debentures and other
securities in, or of any such company and fo subsidise or ‘otherwise
assist any such company.

To purchase, take on lease or in exchange, hire, hire purchase or
otherwise acquire or disposc off any immovable or movable property,
patents, licences, rights or privileges which the Company may think
necessary or convenient for the purpose of its business, and to develop
and turn lo account and deal with the same in such manner as may be
thought expedient and (o construct, maintain and alter any buildings or
works necessary or convenient for the purposes of the Company.

To sub-let all or any contracts, from lime o time and upon such terms
and condilions asmay be thought expedient.

—



(33) To enter into any parincrship or arrangement in the nature of a
partniership, co-operdtion or union of interest with any person or
association of persons, company or corporation engaged or to be

or interested in carrying on ar conduct of any business or
enterprise which the Company is authorised lo carry on.

(34) Toenter into arrangements with any Governmont or Authority, central,

eme or state, municipal, local or otherwise which may seem

eonducive o the Companiy’s objods or any of them and to obtain from

any such Government or Authority anyconcessions, grants or decrees,

rights or privileges whatsoever which the Company may think fit or

which may seem 1o the Company capable of being tumed to account

and o comply with, work, develop, carryout, exercise and to turmn to

account any such arrangements, concessions; grants, decrees, rights or
privileges.

(35) To enter into arrangements with companics, firms, person and assoda-
tion of persons for promoting and increasing the manufacture, sale,
purchase and maintenance of goods, articles or commodities of all and
hire, hire purchase or instalment payment systems or by finanding or

such other companies, firms, person or association gf
to do all or any of the afoirementioned acts, transactions and things and
in such manner as may be necessary or expedient and in connection
with, or for any of these purposes, ko purchase agreements, lend money,
give guarantees or security or otherwise finance or assist all such
purposes on such terms and in such manner as may, be desirable or

expedient.

(36) To buy, import, manufacture, repair, alter, manipulate, sell, improve,
resell, exchange, let on hire, export and deal in. all works, plant,
machinery, tools, appliances, instruments, apparatus, materials, sub-
stances, articles and things capable of being used in ary buisness, which
the Company is competent t carry on.

(37) Subject to Sec. 391 to 394 of the Act, 10 amalgamate with or enter into
partnership or any joint pursuit or profit sharing arrangement with or
co-operate with or subsidise or assist in any way any company, associa-
tion or person.

(38) To employ experts to investigate and examine into the condition,
prosp “cts, value, character and circumstances of any business, con-
cerns and undertakings and of any assets, property or rights which is
seen beneficlal to the advancement of Company's business.

(39) Subject to Sec. 293 of the Act, to sell, morigage, exchahge, lease, grant
Heences, easements and other rights over, improve, manage, develop,
and turn fo account or in any other manner deal with or dispose off the
undertakings, investments, property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought
fit, including ahy stocks, shares or securities of any other company,
whether partly or fully paid-up.



(40)

(41)

42)

(43)

(45)

(46)

47

To pay for any property or rights acquired by the Company either in
cash or-fully or partly paid shares or by the issue of securities or parily
in one mode and partly in another and on such terms as may be

determined.

To communicate with Chambers of Commerce and other mercantile
and public bodies in India and elsewhere, and concert and promote
measures for the protection and advancement of trade, industry,
commerce and other facilities.

Toconsider, originate and support Improvement in the commercial and
other laws affecting industry, trade, commerce or manufacture and to
promote legislation and other measures affecting such industry, trade,
commerce or manufacture foi the advancement of Company's interest.

To remunerate any person, firm, company or assoclation of persons for
services rendered or to be rendered fo, or on behalf of the Company.

To establish, provide, maintain and conduct or otherwise subsidise
research laboratories and experimental workshops for scientific and
technical research and experiments, to undertake and carry pn scienti fic
and technical researches, experiments and tests of all kinds, to promote
studies and researches, both scientific and technical, investigations and
inventions by providing, subsidising, eridowing or assisting laborato-
ries, workshops, libraries, lectures, meetings and conferences and by
providing or contributing to the remuneration of scientific or technical

teachers or researchers and by providing or contributing to
the awards of scholarships, prizes, grants to students or ptherwise and
generally to encourage, promote and reward studies, researches, inves-
tigations, experiments, tests and inventions of any kind that may be
considered likely to assist any business which the Company is au-
thorised fo carry on.

To instal and work, pilot, proto-t 7pe or semi-scale units or full ccmmer-
cial plants, to develop a particular invention or inven tions and to ensure
production from such invention of inventions, to sell or otherwise
dispose off the products of such invention gr inventions on payment ar
otherwise, and en such {erms and conditiens as may be deemed fit.

To apply for and take out, purchase by way of licence or otherwise any
patents, patent rights of inventions, trade mark rights, copy rights of
secret processes or technical aid or know-how which may be useful for
the Company’s objects and to grant licences o use the same,

To provide for the welfare of employees or ex-employces of the Com-
pany and the wives and families or the dependents or connections of
such persons by building or contributing to the building of houses or
dwellings or by granis of money, pensions, allowanceés, bonus or bther
paymaﬁurhg*n‘aaﬂngmdﬁmnﬁmehﬂm&sub&cﬂbhgnrmﬁih-
uting to provident and other associations, institutions, funds or trusts
and by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and
other assistance as the Company may think fit.
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To aid pecuniarily-or otherwise, any assoclation, body or movement
having for an object the solution, settlement or surmounting of indus-
trial or labour problems or troubles or the promotion of indugtry or
trade.

Subject to the provisions of the Companies Act 1956, to distribute any
of the property or assels of the Company to its Members in specie or
kind, in the event of its winding up.

To purchase, take on lease or in exchange, obtain assignments of or
otherwise.acquire lands, buildings or flats of any tenure or description
and any estate or interest in and any righis connected with any lands,
buildings and flats.

To scquire, ered, construct, enlarge, alter or maintain buildings and
structures of every kind necessary or convenient for the Company's
business,

To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging
sodial or moral responsibilities of the Company to the public or any
section of the public as also any activity i promote national welfare or
sudannﬁcurnmmlupﬁfhnf&upubhcerm}rmdiondthepubﬁc
and undertake, carry out, promote and sponsor any activity for publi-
cation of any books, literature, newspapers, or for orgaaisation of
lectures or seminars likely to advance these objects or for giving merit
awards, or giving scholarships, loans or any other assistance lo desery-
ing students or other scholars or persems o enable them to prosecule
thel: studies or academic pursuits of researches and for establishing,
conducting or assisting any institution or trust, aving any one of the
aforesaid objects as one af its objects, by giving donations or otherwise
in any other manner and in order to implemnent any of the abovemen-
tioned objects or purposes transfer without consideration or at a fair or
concessional value and divest the ownership of any property of the

y to or in favour of any public or local body or authority or
Central or State Covernment or any public instittion or trust or fund
recognised by State or Central Government or established or operating
under, by virtue of or pursuant 1o any law for the time being in foree.

To undertake, carry out, promote and sponsor rural development
including any programme for promoting thesocial and economie
welfare of, or the uplift of the public in any rural area and © incur any
expenditure on any programme of rural development and to assist
execution and promotion thereof either directly or through an inde-
pendent agency or in any other manner. Without prejudice to the
generality of the foregoing, programme of rural development shall also
include programme for promoting the social and economic welfare of,
or uplift of the public in any rural area likely to promote and assist rural

and the words ‘rural area’ shall include such areas as may
be regarded as rural area under Section 35CC of the Income-tax Act,
1961, or any other law relating to rural development for the time being
in force and in order fo implement any of the above mentioned objects
or purposes transfer without censideration or at a fair or concessional
value and divest the ownership of any property of the Company to or
in favour of any public or focal body or authority or Central or State



(60)

{63

11

Gwemm&mmyptrbﬂcimﬂtuhunm'mnrfumimgnmdby
State or Central Government and engaged in the programme of rural

development.

To create any depreciation fund, developmenit rebate fund, investment
allowance reserve fund, reserve fund, sinking fund, or any other special
fund, whether for depreciation or for repairing, improving, extending
or maintaining any of the properties of the Company or for any other
purposes conducive fo the interests of the Company

To pay all preliminary expenses of any kind and incidental to the
formation and incorproation of the Company out of the funds of the

Company.

To procure the registration or recognition of the Company in or under
the laws of any place outside India.

To take such steps as may be necessary to give the Company the same
rights and ptivileges in any part of the world as are possessed by local

companies or partnerships of a'similar nature.

To maintain close contact with other Institutions in India and other
parts of the world having similar objectives either wholly orpartially,
by way of payment to subscription, enrolement as a member, fiscal or
other sort of assistance, collaboration or cooperation or any other way
as the Company may deem necessary.

To undertake io provide comparative information about the character-
istics, interest or other attributes of individuals, commumities, organisa-
tions, countries or other social units and of any articles or commodities
or economic trends or persons for the advancement of Company's

interest,

To undertake and transact all kinds of agency business, and to carry on
and promote any business, commerdial or otherwise under sound
principles or to act as distributors, agents, contract man

and indenting sgents on commission and/or allowances as may be
deemed fit.

To negotiate and enter into agreeme nis, and contracts with foreign or
other companies, firms and individuals with regard o technolegy
transfer, know-how, technical process, technical assistance, technical or
other collaboration, in connection with setting up and operation of any
industrial undertaking dr undertaldngs, manufacturing, marketing,
importing and exporting, of the equipmerits, plants, technical know-
how, process know-how, laboratory equipments, apparatuses and
other articles and things or any of them for all or amy of the business of

the Company.

‘T6 establish and maintain branch offices or agencies within or outside
India and appoint representatives or agents there to carry out the
objects of the Company.

“To fix and receive such fees and other charges as may, be necessary for
the service rendéred by the Company to other persons.
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To give publicity to the business, services, activities of the Company
and its constituents and associates in India and foreign countries by
means of advertisements, cine reels and slides, Video casettes, posters,
or by publication of books, pericdicals and magazines, by purchase and
exhibition of works of art by granting rewards, prizes and by any other
suitable means,

To appoinl or employ temporarily or permanently or obtain on depus-
tation any person or persons who may be required for purposes of the
Conypany and to pay for their services, wages, gratufies, provident
fund and other contributions,

To prepare and maintain accounts and other relevant records and fo
prepare an anriual statement of accounts including the Balance Sheet of

the Company.

To constitute such committees as the Company may deem fit for the
disposal of any of its business or on such matters as the Company may
like to be advised and to delegate any of its powers o such committee
or committees.

To make and enforce Rules and Bye-laws for the conduct of theaffairs
of the Company,and io add, amend, vary or rescind the same, from time
to time.

To advise on the affairs of the management and supervision of any
inidustrial or business concern or undertaking and to collaborate with
any industrial, research, or business undertaking or organisation for
any of the purposes within the objects of the Company.

To disseminate information by undertaking and ‘providing for the
publication of jourrals, reports, pamphlets and other literature and
research papers and books in furtherance of the objects of the Company.

To undertake, organise and facilitate training courses, schemes, classes
and programmes, as well as conferences, lectures and seminars to

promote the aforesaid objects.

To undertake and provide credit rating services in connection with
business of the Company.

To undertake designing, constructing and developing, management
know-how, studies, development and evaluation of projects, expertise,
data, informatie-. and/or dealing with technical know-how connected
with activities referred to in main objects of the Cormnpany.

To do all or any of the above things and all such other things as are
incidental or conducive I the attainment of the objects nr any of them
in India or in any part of the world and either as principals, agents,
trustees, contractors, administrators or otherwise, and ejther alone or in
conjunction with others and-by or through agents, sub-contractors,
trustees, administrators or otherwise,



13

(C) OTHER OBJECTS:

(1) To commence and canry on the business as assessors, designers, draftsman,
estimators, surveyors or valuers . .

(2) To commence and canry.on or be interested in the business of buying, selling,
disnibudng,l‘easlng.expomqgandlmpordngqfﬁmﬂuue, machinery, equip-
ments and other materials . 5.

*(3) To carry on business as share brokers and agents of isisurance for ajl kinds
and for all risks . :

*The Shareholder of TFCI at their Annual General Meeting held.on 21st
r, 1995 have passed Special Resolution pursuant to Section 149(2-
AXDb) of Companies Act, 1956 and accorded approval for the comméencement
of the activities as per sub clause (3) of the Object Clause No.IlI-(C) (Other
Objects) of the Memorandum of Association of the Company .

*+(4) To commence and carry on the business of investments and to buy, purchase,

underwrite, subscribe, invest, deal in and scquire, hold, sell, exchange, or

otherwise dispose of shares, stocks, debentures, debenture stocks, bonds.

obligations, . participation ‘certificates, participation units or other similar or

other securities Issued by any body corporate, firm, person, any Govemment,
State, Dominion, Sovereign, public body, public trust or authority of 5

rwise, constituted or carrying on business in India provided always that

no investment imposing unlimited liability upon the Company shall be made. ,

*(5) To commence and carry on the business of Merchant Banking and other allied
© activiles .

**The Shareholders of TFCI at their Annual General Meeting held on 26/7/1990
“have passed Special Resolutions pursuant to the provisions of Section 149
(2-A)(b) of Companies Act, 1956 and accorded approval for the
e ecemitn oF the atitities a8 pes sub claise (9 and (5).of the Object
Clause No.JH-(C) (Other Objects) of the Memorindum of Association of the
Company. . _ A

(6) To organise, run, maintain, operate, promote the business of interior decora-

" tors, furniture and carpet designers and manufacturers, boutiques, operators

of fashion centres, fashion shows and to make; acquire, deal in any way in

handicrafts, -objects of art, precious stones, jewellery, whether anificial or

otherwise and articles wherein precious stones may bé used in textile fabrics

and to manufacture and deal in any products as are dealt in by boutiques,
fashion shows and-interior decorators .

(IV) ‘The liability of the Members is limited .

#V) The Authorised Share Capital of the Company Is Rs.500,00,00,000 (Rupees
Five Hundred Crore) divided into 125,00,00,000 (One Hundred Twenty Five
Crore) Equity Shares of Rs.2/- each and 25,00,00,000 (Twenty Five Crore)
Preference Shares of Rs.10/- each; with rights, privileges and conditions
attached thereto as are provided by the Articles of Association of the
Company for the time being with power to increase or re-classify or alter the
capital of the Company and to divide/ consolidate the shares in the capital
for the time being into several classes and face values and to attach thereto
respectively such preferential, cumulative, convertible, guarantee, qualified
or other special rights, privileges, conditions or restrictions, as may T -
determined by or in accordance with the Articles of Association of t:tER [FIED TRUE COPY
Company for the time being and to vary, modify or abrogate any such right, <
privilege or condition or restriction in such manner as may for the time being
be permitted by the Articles of Association of the Company and -
legislative provisions for the time being in force. SANJAY AHUJA

Sr. Vice President & Company Secretary

FotrrismrFinance Corporation of India Limited
# inserted by amendment on 21.8.2025 4th Floor, Tower-1, NBCC Plaza, Sector-V,

Pushp Vihar, Saket, New Delhi-110017
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We, the several persons whose iames and addresses are subscribed, are desirous of being formed

into a company in ce 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.
Addressand M_.'l:ntﬁ‘d ]
Mame of the Subscribers Desaiptions of the E’m of Wiiniess
Subscribers Cobociiber | Siibscribers
DHARMENDAR NATH DAVAR Chairman One cd/f-
S/o Shri Daryai Lal Davar Industrial Fi nance
) Corporatiop of India
16, Sansad Marg
New Delhi - 110001
SUDARSHAN KUMAR RISHI Executive Director Cne 5d/f-
S/o Late Shri Sant’ Ram Righi Industrial Finance
' of India
16, Sansad Marg
New Delhi - 110001 E
SAKTI PADA BANER]JEE General Cne Sd/- C s
S/o Late Shri Santosh Industrial Finance g
Chandra Banerjee Corporation of India 2 E
16, Sansad Marg #g g
New Delhi - 110001 g ggz
VEMPATI SIVA RAMA General Manager One Sd/- 8 iggg
KRISHNA SASTRY Industrial Finance 2= 8
5/o Late Shri Vempat Corporation of India g 552‘
Venkateswarly 16, Sansad Marg g ﬁ §
New Delhl - 110001 g Egn
FAKIR MOHAN PATNAIK Ceneral Manager Ona 5d/- ",
S/o Late Shri Digambar Patnaik Industrial Finance
Corporation of India ke
16, Sansad Marg
New Delhi - 110001
HARISH CHANDRA SHARMA General . Ome 5d/-
S/o Late Shri Ram Narain Sharma Industrial Finance
Corporation of [ndia
New Delhi - 110 001
RAMANATHAN SUBRAMANIAN | Dy. General Manager One sd/-

S/o Late She Muthu Ramanathan
Iyer

Industrial Finance
of India

16, Sansad Marg

Mew Delnd - 110001

PLACE : NEW DELHI
DATED : the 23rd January, 1989

Industrial Finonce Corporation of India, New Delhi.



ARTICLES OF ASSOCIATION
OF

TOURISM FINANCE CORPORATION
OF INDIA LIMITED

1. The contained in Table A in the First Schedule o the
Companies Act, 1956 shall not apply to the Company, but the regulations for the
management of the Company and for the observance by the members thereof
and their representatives, shall, subject to any exercise of the statutory powers of
the Company with reference to the or alteration of, or-addition to, its
regulations by Special Resolution, or as prescribed by the Companies Act, 1956,
be such as are contained in these Articles.

INTERPRETATION

2 (1) In these Articles, unless there be something in the subject or
context inconsistent therewith —

"The Company" means "TOURISM FINANCE CORPORATION
OF INDIA LIMITED".

"The Act" or "the said Act” means "The Companies: Act, 1956"
and includes any statutory modification or re-enactment thereof
for the time being in force in India.

"Board", "Board of Directors” or "The Directors” means a meeting
of the Board of Directors of the Company duly called and

constituted or, as the case may be, Directors assembled at Board
Meeting or acting by circular under the Articles.

"IFCI" means Indusirial Finance Corporation of India,
established under the Industrial Finance Corporation Act, 1948,

"Members” means the duly registered holders, from time to time,
of the shares of the Company and includes the subscribers lo the
Memorandum of Association.

"Month” means calendar month.

"The Office” means the Registered Office for the time being of
the Company.

*These presents” means those Articles of Association as
originally framed or as altered from time o tme.

*The Seal" means the Common Seal of the Company.

"Proxy” means an instrument whereby any person is authorised
to vote for a member at a general meeting on a poll

"The Register” means the Reg@ter .of Members to be Ikupt
pursuant to Section 150 of the Act.
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"Secretary” means and includes any person wppointed in accor-

dance with the provisions of the Companies (Secretary's Qualifi-
cations) Rules, 1975 and other rules for the time being in force.

"Ordinary Resolution" and “"Special Resclution” shall have the
meanings assigned thereto respectivelys by Section 189 of the Act.

"Writing" shall include printing and lithography and any other
mode or modes of representing or reproducing words in a
visible form.

Words imparting the singular number only shall include the
plural number end vice versa.

Words imparting the masculine gender only shall include the
ferninine gender and vice versa.

Wards imparting persons shall include corporations, compandes,
firms and individuals.

2) Subject as aforesaid, any words or expressions defined in the
Act, shall, except where the subject or context forbids, bear the same meaning in
these Articles,

(3 The marginal notes hereto shall not affect the construction
hereof.

{9) Copies of the Memorandum and Articles of of Association of the
Company and every agreement and every resolution referred o in Section 192 of
the Act shall be furnished by the Directors Io every Member at his request and
within 7 days thercof on payment of such sum as may be prescribed by the Act
far each copy.

CAPITAL
SHARES

3. The Authorized Share Capital of the Company shall be such amount as may be
authorized from time to time.

4, The Company shall cause fp be kept a Register of Members, an Index
of Members, a Register of Debentureholders and an Index of Debentureholders
in accordance with Sections 150, 151 and 152 of the Act

5. The Register of Members, the Index of Members, the Register and
Index of Debentureholders, copies of all Annual Returns prepared under Section
159 of the Act, together with the copies of certificates and documents required to
be annexed therelo under Section 161 of the Act shall, except when the Register
of Members or Debentureholdess is closed under the provisions of the Act or
these presents, be open i inspection of any Member or Debentureholder gratis
and fo inspection of any other person on payment of such sum as may be
prescribed by the Act for each inspection. Any such Memnber or person may take
extracts therefrom on payment of such sum as may be prescribed by the

Directors.
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6. The Company shall send to any Member, Debentureholder or other
person onrequest, a copy of the Register of Members, the Index of Members, the
Register and Index of Debentureholders or any part thereof required to be kept
under the Act, on payment of such sum as may be prescribed by the Act. The
copy shall be sent within a period of 10 days, exclusive of non-working days,
commencing on the day next after the day on which the requirement {5 received

by the Company.

7. The Directors shall observe the restriction as o allotment contained in
Sections 69, 70 and 73 of the Act.

8. suhpam&npnﬁmgmmmnhmmmmm
the capital of the Company for the time being (including any shares forming part
of any increased capital of the Company) shall be under the control of the
Directors who may allot or otherwise dispase off the same or any of them to such
persons in such proportions and on such terms and conditions and elther at a
premium or at par or {(subject to compliance with the provisions of Section 79 of
the Act) at a discount and at such times as they may from time o time think fit

and proper.

Provided that option or right to call of shares shall not be given to any
person except with the sanction of the Company in General Meeting.

9. Subject to the provisions of the Act and these presents, the Direclors
may allot and issye shancs in the capital of the Company as payment or part
payment for any property sold or goods transferred or machinery supplied or for
services rendered 1o the Company and-any shares which may be so allotted may
be issued as fully paid up or partly pald up and if so issued shall be deemed to
be fully paid up shares or partly paid up shares.

10. Any unclassified shares (whether forming part of the original capital
or any increased capital of the Company) may, subject to the provisions of the
Act and Ihese presents, be issued cither with the sanction of the Company in
General Meeting or by the Directors.and upon such terms and conditions and
with such rights and privileges annexed thereto as by the General Meeting
sanclioning the issuc of such shares be directed and, if no such direction be
given, and in all other cases, as the Directors shall determine; and in particular
such shares may be issued with a preferential or qualified right 1o dividends and
in distribution of the assets of the Company and any prefercnce shares.

" may be issued subject to the provisions of Section B0 of the Act, provided
however that:-

(1) no shares-shall be issued pursuant to this Article without the
sanction of the Company in General Meeting unless they shall, subject to the
provisions of Section 81 of the Act, be offered 10 the persons who are holders of
equity shares of the Company in proportion, as nearly as circumstances admit to
the capital paid up on those equity shares and

(2) no unclassified shares shall, without the sanction of the

y in General Meeting, be issued as prefefence shares if the aggregate

nominal amount of issued preference shares would thereby exceed the aggregale
nominal amnount of the issued equity shares of the Company.

*10 (a) The Company shall have the power to issue Cumulative and/or Non-
Cumulative and/or Mon-Convertible and/for partly or fully Convertible Preference
Shares which are eligible to be converted partly andfor fully into equity shares
of the Company as a part of its authorized share capital in the manner
permissible under the Act and relevant SEBI Regulations, The Board may
subject to the provisions of the Act, exercise such powers In any manner as it
may think fit and provide for the conversion of Preference Shares into Equity on
such terms and conditions Including payment of the Dividend and the right to
convert at premium or otherwise as may be deemed appropriate,
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11. Any application signed by or on behalf of an applicant for shares in Acceptance af

the Company, followed by an allotment of any shares therein, shall be an

*inserted by amendment on 29.9.2021
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acceptance of shares within the meaning of these presents; and every person who
thus or otherwise accept any shares and whose name is on the Register shall for
the purpose of these presents be a Member.

12. The money, (if any), which the Directors shall, on the allotment of any
shares being made by them, require or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by them, shall, immediately ori the
insertion of the name of the allottee in the Register of Members as the name of
the holder of such shares, become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him accordingly.

13, If, by the conditibns of allotment of any share, the whole or part of the
amount or fssue 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 and from time 1o time, shall be the registered holder of the share or

his Jegal representative.

14. Where any calls for further share capital are made on shares, such
calls shall be made on a uniform basis on all shares falling under the same class.
For the purposes of this Article, shares of the same nominal value on which
different amounts have been paid up shall not be deemed to fall urider the same
class.

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

16. to the extent permitted by Scction 77 of the Act, no part of the

funds of the Company shall be employed in the purchase of or lent on the
security of the shares of the Company,

17. Every member or his heirs, executors or administrators shall pay o
the Company the portion of the capital represented by his share or shares, which
may for the time being remain unpaid thereon, in such amounts at such’ time or
times and in such manner as the Board of Directors shall, from time o time,
require or fix for the payment thereof,

18, as ordered by a Court of Coinpetent Jurisdiction or as
provided by the Acl, no notice of arly trust, expressed or implied or constructive,
shall be entered on the Register of Members or of debentureholders of the
Company.

UNDERWRITING COMMISSION

19, The Company may at any time pay a commission b any person for
subscribing or agrceing to subseribe (whether absolutely or conditionally) for
any shares, debentures or debenture stock or any other seeyrity of the Company
or for procuring or sgreeing to procure subscriptions (whether absolute or
conditional) for any shares, debentures or debenture stock or any other security
of the Company but so that if the commission in respect of shares shall be paid or
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payable out of capital the stattory conditions and requirements shall be observed
and complied and the amount or rate of commission shall not exceed the rates
prescribed by the Act. The commission may be paid or satisfied in cash or in shares,
es or debenture stock of the Company,

CERTIFICATES

20.  The certificare of the tifle of shares shall be issped under the Scal of the
Company and shall bear the signatures of two Direciors or persons acting on behalf
of the Directors under a duly registered Power of Aftomey and the Secretary or some
mh:r appainted by the Board for the purpese . The certificate of such shares

delivered within 3 months afier the allotment or within 1 month afier
appﬂmﬁmfmmemgauaﬂan&mewm&mmmmﬂ:m be unless
the conditions of issus of the share otherwise e Provided that

nﬂmﬂmandmg anything contined in these Arti the certificate of the title to
share may be executed and issued in accordance with such other provisions of the
Art or Rules made thereunder, asm:rbehfmnefu&m&mebdngnud&nmﬁme

to time,

21. Every Member shall be entifled without to ocne certificate for all
the shares of each class or denomination r in his name or, if the Directors
mappm(lgp@hgwchﬁmcﬁeuaﬂﬂndﬁmﬂnﬂd&nnﬂmm
payment of as the Directors may from time to time determine) o several
certificates each for one or mare shares of each class. Every centificate of shares shall

the number of the shares in respect of which it is issued and the amount d

and shall be in such form as the Directors shall prescribe or approve .
am:mhu'hsmmf:ﬂeda;nuuﬁheahﬂqangmpﬂaudmhhhdmt:ﬂnﬂb:
entitled 1o a cerificate For the balance withow charge .

Notwithstanding anything contained berein above, the Board may in its
ahsolute discretion refirsse applications for the sub-division or consolidation of share
cerificates, debenture or certificates, into denomination of less than the
marketable lot - when such sub-division or consolldation is required 1w be
made o comply a Statutory provision or on order of a competent Court of Law,

"Share/Debenture -Centificates shall Be issusd in marketable lots and whese
share,/debenture certificates are issued for clther mbre or less than madcetable lots,
sub-division/consalidation into marketable Jots shall be done free of charge "

"No fee shall be charged for Issue of new share/debenture certificates in
leplamanldmmewhichmo]d,deuepat,mnmturwhﬁcﬂxmmmm:
reverse for recording transfers have been fully ntilised."

22 (1) A cenificate may be renewed o a duplicate of a certificate may be
MEMmmﬂmﬁa}hmmmmMﬁmﬂdm}m
been defaced or mudlated or torn, is surendered o the Company or (@ has no
further space on the back thereof for endorsement of transfer.

(2) The manner of issuie or renewal of a centificate or lssue of 2
thereof, the form of a certificate (original or renewed) or of a duplicate thereof, the
particulars to be entered in the Register of Members or in the Registers of renewed
or duplicate certificates, the form of such Registers, the fee on payment of which, the
terms and condidons o which a cenificate be renewed or a duplicate thersof
may be issued, shall be such as prescrbed the Companies (Issue of Share
Cenificates) Rules, 1960 or any other Rules in substintion or modification thereof.

|
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respectively, and not by the conditions of allotment thercof made payabie at
fixed times, and each Member shall pay the amount of every call so made on him
io the person and at the times and places appointed by the Directors. A call may
be made payable by instalments.

5
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24. A call shall be deemed o have been made at the time w
resolution of the Directors authorising such call was passed and may
payable by Members on the Register of Members on such date or
discretion of the Directors on such subsequent date as shall be fixed
Directors.

E
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25. Not less than 30days’ notice of every call shall be given specifying the
time of payment provided that before the time for payment of such call the
Directors may by notice in writing to the Members revoke the same.

26. The Directors may, from time fo time and at their discretion, extend
the tme fixed for the payment of any call and may extend such time as fo all or
any of the Members who, from residence at a distance or other cause, the
Directors may deem entitled to such extension, but no Member shall be entitled
to such extensicn save as a matter of grace and favour.

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

28. If by the terms of issue of any share or otherwise any amount
is made paysble at any fixed time or by instalments at fixed times,
whether on account of the ampunt of the share or by way of premium, every
such amount or instalments shall be payable as if it were & call duly made by the
Directors and of which due notice has been given and all the provisions herein
contained in respect of calls shall relate to such amount or instalment

accordingly.

29. If the sum payable in respect of any call or instalment be not paid on
or before the day appointed for payment thereof the holders for the time being or
allottee of the sharc in respect of which a call shall have been made or the
instalment shall be due shall pay intercst on the same at such rate as the
Directors shall fix, from time to tme, from the day appointed for the payment
thereof to the time of actual payment; but the Directors may waive payment of
such interest wholly or in part.

30. Neither a judgement nor a decree in favour of the Company for calls
or other moneys due in respect of any shares nmor any part payment or
satisfaction thereunder 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 elther by way of principal or interest nor any indulgehce granted by the
Company in respect of payment of any money shall preciude the forfeiture of
such shares as herein provided.

31. The Directors may, if they think fit, receive from any Member willing
to advance the same, all or any part of the moneys due upon the shares held by
him beyond the sums actually called for, and upon the moneys so paid in
advance or so much thereof as from time to time exceeds the amount of the ealls
then made upon the shares in respect of which such advance has been made the
company may pay interest at such ratc as the Member paying such sum in,
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advance and the Directors agres upon, and the Director may at any time repay the
amount 50 advanced upon giving to such member 1 months’ nofice in writing,

"Money paid in advance of calls shall not in respect thereof confer a right o dividend
or t participate in the profits of the Company."

32 Noo Member shall be entitled to receive any dividend or 1o exercise any
privilege as a Member until he shall have paid all calls for the time being due and
payable on every share held by him, whether alone or jointly with any person,
together with interest and expenses, if any.

33, If any Member fails to pay the whole or any part of any all or instalment
or any money due in respect of any shares either by way of principal or Interest on
or before the day appointed for the payment of the same the Directors may et any
time thereafter during such time 25 the call or instalment or any part thereof or other
moneys remain unpaid or a judgement ar decres in respect thereof remains
unsatisfied in whole or in part serve a notice on such Member or on the person (f
amy) entitled o the share by transmisslon requirdng him o pay such call or
instalment or such pant thereof or other moneys as remain unpaid together with any
intersst that may have accrued and all expenses (legal or otherwise) that may have
been paid or incurred by the Company by reason of such non-payment.

34. The notice shall name a day not being less than 14 days from the date of
the notice and the place or places on and at which such call or instalment or such
part or other monies a5 aforesaid and such interest and expenses as aforesaid are
tor be paid. The notice shall also state that in the event of non-payment at or before
the timeé and at the place appointed the share in respect of which the call was made
or instalment is payable will be liable © be forfefted.

35. If the requisitions of any such notice as aforesaid are not complied with,
any of the shares in respect of which such notice has been given may at any time
thereafter before payment of all calls or instalments, interest and expenses or the
money due in respect thereof, be fiorfelted by a resclution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture subject to provisions of the Act

36. When any share shall have been so forfeited an entry of the forfeiture with
the date thereof shezll be made in the Register of Members.

37. Any share so forfeited shall be deemed m be the propeny of the Company
and may be sold, realloited or otherwise disposed off either to the original holder
thereofiar to any other person upon such terms 2nd in such manner a5 the Directors

shall think fir.

38. The Directors may 4t any tme before any share so forfeited shall have been
sold, reallotted or otherwize disposed off annul the fofeiture thereof upon such
conditions 25 they think fir

30.  Any Member whose shares have been forfeited shall notwithstanding the
forfeiture, be lieble 1 pay and shall forthwith pay to the Company all calls,
instalments, interests, expenses and other moneys owing upon or in respect of such
shares al the time of theé forfeitre together with interest thereon from the time of
the forfeirure untll payment at such rate as may be prescribed by the Directdrs and
the Directors may enforce the payment of the whale or a portion thereof if they think
fit but, shall not be under any obligation to do so.
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40. The y shall have no lien on its fully paid shares . In the case of
Fn.n:ly paid up shares the Company shall have 4 first and paramount lien only
all moneys called or payable at a fixed time in respect of such shares, Any such
lien shall exend to all dividends from time o time declared in respect of such
shares, Unless otherwise agreed the registration of transfer of shares shall operate
as a waiver of the Company's lien, if any, on such shares . The Directors may at any
rj‘imdadmmyﬂmrﬁwhdlymmmmbempt&mmcwQOmm
use.

41. For the purpose of enforcing such lien the Directors may sell the shares
subject thereto in such manner as they think fit, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor until notice
in writing of the intention to sell shall have been served on such Member or
the person(if any) entitled by transmisélon to the shares and default shall have been
made by him in payment of the sum presently payable for 7 days after such notice.

42, The net proceeds of any such sale after payment of the costs of such sale shall
be applied in or towards the satisfaction of the debt or liability in respect whereof
the lien exists so far as the same is presently payable and the residue (iF any) entitled
by transmission ®© the shares so hold

43. A cenificate in writing under the hands of any Director, Manager or the
Secretary of the Company that the call in respect of a share was made, and that the
forfeiture of the share was made by a resolution of the Directors o that effect, shall
be canclusive evidence of the fact stated therein as against all persons entitled 1o such
share,

44. The company may recelve the consideration, If any, glven for the share on
any sale, reallotment or other disposition thereof and the person to wham such share
is sold, reallotted or disposed of may be registered as the holder of the share and shall
not be bound @ see o the application of the consideration, if any, nor shall his dtle
to the share be affected by any immegularity or invalidity in the proceedings in reference
w the forfeiture, sale reallotment or other disposal of the share and the remedy of
any person aggreived by the sale shall be in damages only and against the Company
extlusively,

45. The provisions of the Anmicles as to the fofelture shall apply in the
case of non-payment of any sum whith by terms of issue of a share become payable
maéﬁﬁmqﬂﬁth:mm:hﬂdbﬂnpay:hhhyvﬁmdaﬁﬂdﬂrmdemd
s

TRANSFER AND TRANSMISSION OF SHARES

46, 'The Company shall not register a transfer of shares in, of debentures
of, the Company, unless in accordance with the provisions of Section 108 of
the Act a proper instrument of transfer duly. an:iexecutndbynrm
behalf of the transferor and by or on behalf of the transfieree and
the name, address and occopation, if any, of the transferee has been delivered
&nCnmpanyaImgwiﬂxdwcenﬁmemhnngmrheﬂmmmdebenm or if no
such certificate is in existence, alongwith the letter of allotment of the shares or
debentures:

Provided that where on an spplication in writing made to the Company
by the transferee and bearing the stamp required for an instrument of transfer, it is
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provided to the satisfaction of the Board of Directors that the instrument of transfer
signed by or on behalf of the transferor and by on behalf of the transferee has been
lost, the Company may register the trapsfer on such terms as to indemnity as the
Board may think ft

Provided further that nothing in this Article shiall prejudice any power of the
Gampunrﬂregisterﬂushﬂdmldermdtbemumhﬂldﬂmyﬁ:?nmﬁmﬂr
right o any shares in, or debenwres of, the Company has transmitted by
operation of law.

47. A transfer of shares or other interest in the Company of a deceased member
thereof made by legal representative shall, aithough the legal representative is not
himself a Member, be as valid as if he had been a Member at the tme of the
exstution of the instrument of transfer,

48. (2 An application for the registration of a transfer of any share or shares
may be made either by the transferor ar by the transferee.

(=) Whef&ﬂtaﬂrjfﬂmlsmdebym:mmfﬁmmdrﬂnmmwrﬂy
paid up shares, the transfiér not be registered, unless the Company gives notice
of the application to the transferee and the transferee takes no objection o the

transfer within two weeks from the receipt of the notice,

() For the purpose of sub-article(h), nuucetnﬂnmmfﬁeeshﬂbe
dnﬂmﬂdmiﬂvebaencﬁlhrﬂivmiftiﬂdﬁpﬁmhedbype;ﬂid registered

the transferee at the address given in the instrument of transfer, and hall be 'qu
o have been duly delivered at the time which & would hawe been delivered in the
ardinary course of post.

. Nothing in these presents shall prejudice the powers of the Company to
refuse o register the rransfer of any shares.

50, ‘The instrument of transfer of any shares shall be in writing in the prescribed
form and in accordance with Section 108 of the Act

51. The transfieror shall be deemed © remain the holder of such share until the
name of the wansfizree is entered Intathe Register of Members in respect thereof.

52. Notwithstanding anything contained in its Articles or in Section B2 or Section
111 of the Companies Act, 1956 (t of 1956), but subject to other provisions of this
section, 2 Company may refuse to register the transfer of any of its securities in the
name of the transferee on any one or more of the following grounds and en no cther

ground, namely:

g} that the instrument of transfer is not proper or has not been stamped and

medmﬁmﬂrmﬂﬂmmmhﬁngm&mmmmhumbmng;ﬂvMMﬂm

muﬁmjrm‘ﬂmmumermqmmmdﬁﬂwhwmhﬁngbmﬂmﬁun of such
er has not been complied with;

b} that the transfer of the security i¢ in contravention of any law or rules made
thereunder or any administered instnuctions of any law or rules made thereunder
or any administered instructions or conditions of listing agreement laid down In
pursnance of such laws or mles;

<) that the transfer of the security it likely to result in such change in the compesition
of the Board of Directors as would be prejudicial to the interests of the Company
or to the public interest ; and

d) that the transfer of the security is prohibited by order of any court, tribunal
urothtrauthmiryunderanyiawfurprﬂmﬁmcbﬁ:;}r farce .
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53. If the Company refuses to register the transfer of any shaves it shall within 1 month
from the date on which the mstrument of transfer is delivered o the Company send to the
transférce and the wansfieror notice of the refusal

54. No transfer shall be made to the person who is of unsound mind.

35. The instrument of transfer shall after registration be retained by the Campany and
shall remain in its custody. All the instruments of transfer which the Directors may decline
to register shall on demand be returmed to the persons depositing the same. The Directors
may couse to be destroyed all transfer deeds lying with the Company after such period os
they may determine,

56. The Directors shall have power on giving 7 days' notice by advertisement s
reqguired by Section 154 of the Act to close the transfer books of the Company for such
period or period of time pot exceeding in the whole45 days in each year but not exceeding
30 days at a time as @ them may sesm fit.

37. The executors or administrators of a deceased Member or a holder of a Succession
Certificate ar other legal representation in respect of shares of a deceased Member where
“he was a sole or oaly surviving holder shall be the only person whom the Company will
‘be bound to recognise as having any title to the shares regiftered in the name of such
Member and the Company shall not be bound to recognise such executors or administra-
tors unless such executors or such holder is the holder of a Succession Certificate or other
legal Administration or a5 the case may be, from a duly constituted Court in India.
Provided that, in any case where the Directors in their absolute discretion think fit, the
Directors may dispense with production of Probate or Letters of Administration or
succession Centificate or other legal representation and underthe next Article, register the
name of any person who claims to be absclutely entitled to the shars standing in the name
of a deceased Member as a Member,

58. Aoy person becoming entitled to any shares in consequence of the death, lunzcy,
bankriptey or insolvency of any Member ar by any lawful means other than by & transfier
in accordance with these presents, may, with the consent of the Directors (which they shall
not be under any obligation lo give) upon producing such evidence that be sustains the
character in respect of which he proposes 1© act undsr this Article or of his title a5 the
Directars shall require, either be registered &s & Member in respect of such shares or may,
subject to the regulations as o transfer in these presents contained, transfier such shares
io some other person. This Article is in these presents referred o as “the Transmission
Clause®,

59. The Directors shall have the same right to refuse o register a person eatitled by
transmission to amy shares or his nomines as if he were the transferee named in an ordinary
transfer presented for regisration

60. Every transmission of e shere shall be verified in such manner &s the Directors
may require and the Company may refuge to register any transmission until the same be
so verified or until ar unless an indzmnity be given o the Company with regard to such
regisiration which the Directors at their discretion shall consider sufficient, provided
nevertheless that there shall not be any obligation on the Company or the Directors to
accept any indemaity.
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61. No fee shall be charged for tansfer of shares/debenrures or for effecting
transmission or for registering any letters of probate, letters of administration and similar
other documents.

62. The Company shall incur no liability or responsibility whatever in consequence
of their registering or giving effect 1 any transfer of shares made of purporting o be made
by the apparent legal owner thereof (as shown or appearing in the Register of Members)
w the premdmn of persons having or claiming any equitable right, title or interest to or
in the same shares notwithstanding that the Company may have had notice of such
cquitable right, title or interest or notice prohibiting registration of such transfer, and may
have entered such notice or referred thereto in any book of the Company and the Company
shall not be bound or required to regard or attend or give effect to any notice which may
be given to them of any equitable title or interest or be under any liability whatsoever for
refu sing or neglecting so todo though it may have been entered or referred in some book
of the Company but the Company shall nevertheless be ot liberty to regard and sttend o
any such notice and give effect thereto, if the Dhirectors shall so think fit

63. The provisions of these Articles shall motatis mutandis, apply to the transfer of
or the transmission by law of the right w Debentures of the Company.

CONVERSION OF SHARES INTO STOCK

64, The Directors, with the sanction of a resolution of the Company in General
Mesting, may chavert any paid up shares into stock and may convert any stock into paid
up shares of any denomination. When any shares have been converted into stock, the
several holders of such stock may henceforth transfer their respective interest therein or
any part of such interests, in the same manner and subject to the same regulations as and
subject to which fully paid up shares in the Company's capital may be transferred or as
near thereto as circumstances will admit,

65. The stock shall confer an the holders thereof respectively the same privileges and
advantages as regards participation in prefits and voting at meetings of the Company and
for other purposes as would have been conferred by shares of equal amount in the capitdl
of the Company of the same class as the shares from which such stock is converted, but
& that none of such privileges or advantages, except the participation in profits of the
Company or in assets of the Company on a winding up, shall be conferved by any such
shares aliquot part of stock as would not if existing in shares, have conferred such
privileges or advantages. Such conversion shall not affect or prejudice any preference or
other special privileges attached to the shares so conve rted. Save as aforesaid all the
provisions herein contained shall, so far &8 circumstances shall admit, apply t© stock as
well 85 fo shares.
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INCREASE, REDUCTION AND ALTERATION OF CAFITAL

66. The Company may, from fime to time, in General Meeting increase its
share capital by the creation of new share;nimmhammntasif&hksmpaiig_ﬂ.

67. The new shares (except such of them as shall be unclassified shares
subject to the provision of Article 10) shall, subject to the provisions of the Act
and these presents, be issued upon such terms and conditions and with such
rights and privileges annexed thereto as by the General Meeting creating the
same shall direct and if no direction be given, as the Directors shall determine
and in particular such shares may be issued with a preferential or qualified rights
to dividends and in distribution of assets of the Company and any preference
shares may be issued on the terms that they are or at the option of the Company
are to be liable to be redeemed.

68, The new shares (resulting from an increase of capital as aforesaid)
may, subject to the provisions of the Aect and these presents, be issued or
disposed of by the Company in General Meeﬁngurhymemmmmundgrthm
powers in accordance with the provisions of Articles 8, 9, 10, 11 and the

following provisions:-

(A) (@ suchnew shares shall be offered to the persons whe, at the date of the
offer, are holders of the equity stiares of the Company in propartion,
as nearly as circumstances admit, the capital paid up on those shares
at that date;

(i) the offer aforesaid shall be made by notice specifying the number of
shares offered and limiting a time not being less than 15 days from
the date of the offer, within which the offer, if not accepted, will be
deemed 0 have been declined;

(iff) the offer aforesaid shall be deemed to include a right exercisable by
the persons concerned to renounce the shares offered to him ar any of
them in favour of any other person; and the notice referred to in sub-
clause (if) shall contain a statement of this right;

(iv) after the expiry of fime specified in the notice aforesaid, or on receipt
of earlier intimation from the person to whaoin such notice is given
that he declines to accept the shares offered, the Board of Directors
may dispose of them in such manner as they think most beneficial o
the Compary;

(B) Nothing in clause (jii) of sub-aritcle (A) shall be deemed:-
(i) toexiend the ime within which the offer should be accepted; or

(i) to authorise any person to cxcrcise the right of renunciation for a
second time on the ground that the person in whose favour the
renunciation was first made has declined to take the shares comprised
in the renunciation.

£9. In addition to and without derogating from the powers for the
purpose conferred on the Directors under Asticle 8 the Company in General
Meeting may in accordance with the provisions of Section 81 of the Act
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determine that any shares (whether forming part of the original capital of the
Company or not shall be offered to such persons (whether Members or holders of
Debentures of the Company or not) in such proportion and on such terms and
conditions and either at a premium or at par or (subject o compliance with the
provisions of Section 79 of the Act) at a discount, as such General meeting shall
determine.

70. Except so far as otherwise provided by the conditions of issue or by
these presents 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 instalments, transfer
and transmissions, forfeiture, lien, surrender, voling and otherwise,

7L On the issue of redeemable preference shares under the provisions of
Articles 10 and 67 the following provisions shall take effect.

(a) No such shares shall be redeemned except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of

a fresh issue of shares made for the purposes of the redemption;
(b} Mo such shares shall be redeemed unless they are fully paid up;

()  The premium, if any, payable on redemption shall have besn provided for
out of the profits of the Company or out of the Company’s share premium
account, before the shares are redeemed:

(d) Where any such shares are redeemed otherwise than out of the proceeds of
a fresh issue there shall out of profits which would otherwise have been
available for dividend be transferred o & reserve fund to be called “the
Capital Redemption Reserve Account”, 2 sum equal to the nominal
amount of the shares redeemed and the provisions of the Act relating to
the reduction of the share capital of a company shall except as provided
under Section 80 of the Act or by these presents apply as if the Capital
Redemption Reserve Account were paid up share capital of the Company;

(&) Subject to the provisions of Section 80 of the Act and this article the
rademption of Preference Shares under these presents shall be effected in
accordance with the terms and conditlons of their issue and failing that in
such manner as the Directors may think fit.

72, The Company may from time lo time by Special Resolution reduce its
share capital (including the Capital Redemption Reserve Account if any) in any
way authorised by law and in particulsr may pay off any paid up share capital
upon the fooling that it may be called up again or otherwise and may and if and
s0 far as necessary aller its Memorandum of Association by reducing the amount
of its share capital and of its shares accordingly.

73. 'The Compériy may in General Meeting by Ordinary Resolution alter
the conditions of its Mernorandum as follows:-

(@) Consolidate and divide all or any of its share capilal into shares of larger
amount than its existing shares.

(b) Sub-divide shares or any of them into shares of smaller amount’ than
originally fixed by the Memorandum of Association subject nevertheless to
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the provisions of the Aet in that behalf. Subject to thess presents the
resolution by which any shares are sub-divided may determine that as
between the holders of the shares resulting from such sub-division one or
more of such shares may be given any preference or advantape or
otherwise over the others or any other such shares.

() Cancel shares which at the date of such Gencral Meeting have not boen
taken or agreed fo be taken by any person and diminish the amount of the
shares so cancelled

MODIFICATION OF CLASS RICHTS

74 {a) If at any time the share capital of the Company is divided into
different classes of shares, the rights attached to the shares of any class may be
varied with the consentin writing of the holders of not less than three-fourths of
the issued shares of that class or with the sanction of a special resolution passed
at a separate mecting of the holders of the issued shares of that class.

(b) This Article s not to derogale from any power the Company
would have had if this Article were omitted and the right of the dissentient
sharcholders being holders of not less in the agprepate than 10 (ten) per cent of
the issacd shares of that class to apply to the Court o have the variations or
modifications cancelled as provided in Section 107 of the Act

JOINT HOLDERS

75. Where two or more persons are registered as the holders of any share
the person first named in the Register shall be deemed the sole holder for matters
connected with the Company subject lo the following and other provisions
contained in these Articles:

(a) The Company shall be entitled to decline to register more than 4 persons as
the joint holdcrs of any share.

(b) The joint holders of any share shall be liable soverally as well as jointly for
and in respect of all cdlls and other payments which ooght o be made in
respect of such share.

()  On the death of any such joint holders the survivor or suwvivors shall be the
only person or persons recognised by the Company as having any title o
the share but the Dircctors may require such evidence of death as they may
deemn fit and nothing herein contained shall be taken to release the estate of
a deeeased joint holder from any liability on shares held by him jointly
with any other person.

(d) Any one of such joint holders may give effoctual reccipts for any dividends
or other moneys payable in respect of such, share.

(¢}  Only the person whose name stands first in the Register of Members as one
of the joint holders of any share shall be entitled w delivery of the
certificate relating to such share or to reéeive document (which expression
shall be decmed to inchude all documents mentioned in Article 192) from
the Company and any notice given to or document served on such person
shall be deemed service on all the joint holders.
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i3] Any one of two or more joint holders may vote at any meeting either personally
ar by attoroey or by proxy in respect of such shares 8s if e were solaly entitled
thereto and if more than one of such joint holders be present at any meeting
personally or by proxy or by ancmey then that one of such persons so present
whose name stands first or higher (as the cast may be) on the Register in
respect of such share shall alone be entitled to vote in respect thereof but the
other or others of the joint holders shall be entitled & be present at the mecting
provided always that a joint holder present 8t any meeting personally shall be
entitled to vote in preference (o a joint holder present by attorney or by proxy
although the name of such joint holder present by anomey or proxy stands firet
or higher (as the case may be } in the Register in respect of such ghares. Seversl
executors or administrators of & deceazed Member in whose (deceassd
Member's) sole name any share stands shall for the purposas of this Claose be

deemed joint holders
BORROWING POWERS

76 Subject to the provisions of Sections 58A, 292 and 293 of the Act, the Board of
Directors may, from time to time, by a resolution passed at & Meeting of the Board acoept
deposits, or borrow moneys from members, either in advance of calls or otherwise or
accept deposits from public and may raise and secure the payment of such sum or sums
in such manner and upon such terms and conditions in all respects as they think fit and
in particular by the issue of bonds perpetual or redeemable debentures or debenture stock,
or any mortgage of charge or other security on the undertaking qr the whole or any part
of the property of the company (both present and future) including its uncalled capital for
the time being,

T1. Any bonds, debentures, debenture stock of other secorities issued or to be izsued
by the Company shall be undcr the control of the Directors who may issne them upon such
terms and conditions and in such manner and for such consideration as they shall copsider
to be for the benelit of the Company.

78. Debentures, debentures stock, bonds or other secirities may be made assignable
fres from any equities between the Company and the person to whom the same may be

79. Any bonds, debentures, debenture stock or other securities may be issued at a
discount; premium or otherwisé and with any special privileges as to redemption,
surrender, drawing, allotment of share, attending at General Mestings of the company,
appointment of Director and otherwise.

"Debentire/Bonds, Debenture Stock Bonds or other securities with the right to conversion
into or allotment of shares shall be issued only with the consent of the Company in General
Meeting",

80. If any uncalled capital of the Company is inclufed in or charged by any mortgage
or other security the Directors may authorise the person in whose faveur such mortgage
or secority is executed or any other person in trust for him i make calls on the Members
in respect of such uncalled capital and the provisions hereinbefore contained in regard 10
calls shall mutatis moltandis apply © calls made under such authority and such antherity
may be made exercisable either conditionally or unconditionally and either presently oc
contingently and efther to the exclusion of the Directors’ power or otherwise and shall be
assignable if expressed so to be.

81. If the Directors or any of them or any other person shall become personally labie
for the payment of any sum primarily due from the Company
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the Directors may execute or cause to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Direclors or person so becoming Hable as
aforesaid from any loss in respect of such liability.

82 The Directors shall cause a proper register to be kept in accordance
with the provisions of Section 143 of the Act of all mortgages, debentures and
charges specifically affecting the property of the Company; and shall duly
comply with the requirements of the said act in regard to registration’ of
maortgages and charges and in regard to inspection to be given to creditors or
Members of the Register of Charges and of copies of instruments creating
charges. Such sum as may be prescribed by the Act shall be payable by any
person other than a creditor or Member of the Company for each inspection of

the Register of Charges.
MEETINGS

83. (&) () The Company shall, in addition fo any other rheetings,
hold a general meeting which shall be styled its “Annual General Meeting” at the
intervals and in accordance with the provisions, specified below;

(i) The first Annual General Meeting of the Company shall be
held within eighteen months from the date of incorporation of the Company. The
Arnnual General Meeting of the Company, subsequent o the First Annual
General Meeting shall be held by the Company within six months after the
expiry of the financial year in which the First Annual General Meeting was held;
and thereafter an Annual General Meeting shall be held in each year by the
Company within six months after the expiry of each financial year;

(iii) Not more than 15 months shall elapse between the date of
one Annual General Meeting and that of the next;

(b) Every Annual General Meeting shall be called for a time during
business hours, on a day that is not a public holiday, and shall be held either at
the Registered Office of the Company or at some other place within fhe Union
Territory of Delhi and the notices calling the meeting shall specify it as the
Annual General Meeting,

84. All General Meetings other than Annual General Meetings shall be
called Extra-Ordinary General Meetings,

B5. (a)} The Board of Directors may, whenever they think fit, and shall,
on the requisition of such number of Members of the Company as is hercinafter
specified, forthwith proceed fo call an Extra-Ordinary General Meeting of the
Company and in case of such requisition the following provisions shall apply;

(b) The requsition shall set out the matters for the consideration of
which the meeting is © be called shall be signed by the requisitionists and shall
be deposited at the Registered Office of the Company;

(¢) The requaition may consist of several documents in like form,
each signed by one or more requisitiondsts;

{d) The number of Members entitled to requisition a meeting in
regard to any matter shall be such number of them as hold at the date of the
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deposit of the requisiion, not less than one-tenth of such of the paid-up
capital of the Company as at that date cairies the right of voting in regard to that
matter:

(e) Where two or more distinct malters are specified In the
requisition, the provisions of sub-article {d) shall apply separately in regard to
each such matter, and the requisition shall accordingly be valid only in respect of
those matters in regard to which the condition specified in that sub-article is

fulfilled;

(f) If the Board does not, within 21 days from the date of the deposit
of a valid requisition in regard o any matters, proceed duly to call a meeting for
the consideration of those malters on a day not later than 45 days from the date
of the deposit of the requisiion, the meeting may be called by such of the
requisitionists a5 represent either majority in value of the paid up share capital
held by all of them or not less than one-tenth of such of the paid up share capital
of the Company as is referred o in sub-article (d) whichever is less. However, for
the purpose of this sub-article the Directors shall, in the case of a meeting at
which a resclution is to be proposed as a Special Resoluion give, such notice
thereof as is required by the Act;

(g) A méeting called under sub-article () by the requisitionist or any
of them:-

(i) shall be ealled in the same manner, as nearly as possible, as
that in which meetings are to be called by the Board, hut

(i) shall not be held after the expiration of 3 months from the

date of the deposit of the requisition; Provided that nothing
contained in this sub-clause (ii) shall be deemed mprevent

a meetifig duly commenced before the expiry of the period
of 3 months aforesaid, from adjourning to some day after
the expiry of that period;

(h) Where two or more persons hold any shares or interest in the
Company jointly, & requis:tion, or a notice calling a meeting, signed by one or
some only of them shall, for the purposes of this Article have same force and
effoct as if it had been signed by all of them;

(i) Any reasonable expenses incurred by the requisitionists by
reason of the fallure of the Board to call a meoting shall be reimbursed to the
requisitionists by the Company; and any sum so reimbursed shall be retained by
the Company gut of any sums due or to become due from the Company by way
of fees or other-remuneration for their services fo such of the Directors as were in

default,

86. (a) A General Meeting of the Company imay be called by giving not
less than 21 days notice in writing;

(b) A General Mecting may be called after giving shorter notice than
that specified in sub-article (a) if consent is accorded thereto:-

(i) in the casc of an Annmual Ceneral Mecting by all the
Members entitled to voie thereat, and

Notice of Mecting

————————
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(i) in the case of any other meeting by Members of the
Company holding not less than 95 per cerit of such part of the paid-up share
capital of the Company as gives a right to vote at the meeting,

Provided that where any Members of the Company are entitled o vole
only on some resolution or resolutions {0 be moved at a meeting and not on the
others, those Members shall be taken into account for the purposes of this sub-
article in respect of the former resolution or reschutions and not in respect of the
latter,

Contanis and 87. {a) Every notice of a meeling of the Company shall specify the place
manner of serviceof  and the day and hour of the meeting, and shall contain a statement of the

notice and :
mmim business to be transacted thereat;

(b) Notice of every meeting of the Company shall be given:
(i) to every Member of the Company, in any manmer
authorised by Section 53 of the Act;

(ii) to the persons éntitied to a share in cpnsequence of the
death or insolvency of a Member by sending it through the post in a prepaid
letter acddressed to them by name, or by the title of representatives of the
deceased; or assignees of the insolvent or by any like description, at the address,
if any, in India supplied for the purpose by the persons claiming to be so entitled,
or until such an address has been supplied, by giving the notice in any manner in
which it might have been given if the death or insolvency had riot occured; and

(iif) o the Auditor or Auditors for the time being of the
Company in any manner authorised by Section 53 of the Act in the case of any
Member or Members of the Company.

Omission to give (c) The accidental omission to give notice to, or the non-receipt of
notice not fo. invalldate notice by, any mmember or other person 1o whom it should be given shall not
the proceedings at invalidate the proceedings at the meeting.

the mesting

Business af the B8. (a) In the case of an Annual Ceneral Meeting, all business to be
Annual General transacted at the meeting shall be deemed special, with the exception of business
Meoting relating to:-

(i) the consideration of accounts, Balance-5heet and reports of
the Board of Directors and Auditors;

{ii) the declaration of a dividend;
{iii) the appointment of Dircctors in the place of those rotiring;

and
tiv) the appointment of, and the fixing of remuncration of the
Auditors; and
(b) in the case of any othor mecting all business shall be deemod
special.

(w Where any items of business to be transacted -at the mecting are
deemed to be special as aforesaid, there shall be annexed to the notice of the
mecting a statement sctting out all material facts concerning cach such itgm of
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business, including in particular the nature of the concern or interest, if any,
therein, of every Director, and the Manager, if any.

Provided that where any item of special business as aforesaid to be
transacted at a meeting of the Company relates lo, or affects any other company,
the extent of shareholding interest in that other company of every Director, and
the Manager, if any, of the Company shall also be set out in the statement if the
extent of such shareholding interest is not less than twerity per cent of the paid-
up capital of that other company.,

(d) Where any item of business consists of the according of approval
to any document by the meeting, the time and place where the documnent can be
inspected shall be specified in the stalement aforesaid.

89. (1) A resolution shall be an Ordinary Resolution when at a General  Ordinary and
Meeting of which the notice required under the Act has been duly given, the Speciel Resolutions
votes cast (whether on a show of hands, or on a poll, as the case may be), in
favour of the resolution (including the casting vote, if any, of the Chairman) by
Members who, being entitled so to de, vote in person or where proxies are
allowed, by proxy, exceed the votes, if any, cast against the resolution by
Members so entitled and voting.

{2 A resolution shall be a Special Resolution when:-

{a) the intention to propose the resolution as a Special Resolution has been
duly specified in the notice calling the General Meeting or other intimation
given to the Members of the resohution;

(b) the notice required under the Act has been duly given of the General
Meeting; and

() the votes cast in favour of the resolution (whether on a show of hands, or
on a poll, as the case may be), by Members who, being entitled so to do,
vote in person, or where proxies are allowed, by proxy, are not less than 3
times the number of the votes, if any, cast against the resolution by
Members so entitled and voting.

90. (1) Where, by any provisions contained in the Act or in these Resolutions
presents, Special Notice is required of any resolution, notice of the intention tp  fequiring Speckl
move the resolution: shall be given to the Company not less than 14 days befiore
the meeting at which It is to be moved, exclusive of the day on which the notice
is served or deemed to be served and the day of the meeting.

(2) The Company shall, jmmediately after the notice of the intention
to move any such resolution has been reccived by it, give its members notice of
the resolution in the same manner as it gives notice of the meeting, or if that is
not practicable, shall give them notice thereof, either by advertisement in &
newspaper having an appropriate circulation or in any other mode allowed by
these presents, not less than seven days before the mecting.

PROCEEDINGS AT CENERAL MEETING

91. Five Members personally present shall be a quorum for a Ceneral mmﬂGml

Mecting and no business shall be transacted at any General Meeling unless the
requisite quorum be present at the commencement of the business.
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92. No business ghall be discussed at any General Meeting except the
election of a Chairman whilst the Chair {s vacant.

93. The Chairman of the Directors shall be entitled to take the Chair at
every General Meeling. If there be no Chairman or if at any meeting he shall not
be present within fifleen minutes after the time appointed for holding such
meeting, or is unwilling to act, the Directors present may choose one of their
member to act as Chairman of the meting and in default of their doing so, the
Members present shall choose one of the Directors to take the Chair and if no
Directors prosent be willing to take the Chair, the Members present shall choose
one of their number (o be the Chairman of the Meeting.

94 If within half an hour after the time appointed for the holding of a
General Meeting a quorum be not prescnt the meeting if convened on the
requisition of shareholders shall be dissolved and in any other case shall stand
adjourned to the same day in the next week, at the same time and place or to
such other day and at such other time and place as the Directors may
determine. If at such adjourned meeting also & quorum be not present within half
an hour from the time appointed for holding the meeting the Members present
shall be 3 quorum and may transact the business for which the meeting was
called.

95. The Chairman with the consent of .the mecting rmay adjourn any
meeting from time to me and from place to place; but no business shall be
transacted at.any adjourned mecting other than business which might have been
transacted at the meeting from which the adjournment tock place. No notice of
an adjourned mecting shall be necessary to be given unless the meeting “is
adjourned for mare than 30 days.

96. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a-poll is (before or on the declaration”
of the result on the show of hands) demanded in the manner hercinafter
mentioned, and unless a poll is 50 demanded, a declaration by the Chairman that
a resphution has, on a show of hands, been carried, or carried unanimously, or by
a particular majority, or lost, and an entry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes recarded in favour of or against
such resolution.

97. () Before or on the declaration of the result of the voting on any
resolution on 8 show of hands, a poll may be ordered to be taken by the
Chairman of the mecting of his own maotion, and shall be ordered to be taken by
him on & demand made in that behalf by any Member or Members present in
person or by proxy and holding shares in the Company which confer a power to
vote an the resolution not being less than one-tenth of the total vofing power in
respect of the resolution or on which an aggregale sum of not less than fifty
thousand rupecs has been paid-up. The demand for a poll may be withdrawn at
any time by the person or persons who make the demand.

(b) The demand for a poll may be withdrawn at any tme by the
person who made the demand.

98 (a) U 2 poll Is demanded on the election of a Chalrman or on a
guestion of adjournment, it shall be taken forthwith and without adjournment.
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(b) A poll demanded on any other question shall be taken at such
time not being later than 48 hours from the time when the demand was made, as
the Chairman may direct.

99. On a poll taken at a meeting of the Company, a Member entitied to
more than ane vote, or his proxy or other person entitled 10 vote for him as the
case may be, need nat, if he votes, use all his votes or cast in the same way all the

votes he uses.

100. (a) Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers 0 strutinise the votes given on the poll and o report
thereon to him;

(b) The Chairman shall have power, at any time before the result of
the poll is declared, to remove a scrutineer from office and o fill vacancies in the
office of the scrutineer arising from such removal or from any other cause;

() Of the two scrutineers appointed under this Article, one shall

always be a Member (not being an Officer or employee of the Company) present
at the meetihg, provided that such a Member is available and willing to be

101 (a} Subject to the provisions of the Act, the Chairman of the meetirig
shall have power o regulate the manner in which a poll shall be taken;

(b) The result of the poll shall be deemed fo be the decision of the
meeting on the resolution on which the poll was taken.

‘102. In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled o a casting vate in addition to his
own vote or votes to which he may be entitled as a Member,

103. The demand for a pollshall not prevent the continuance of a meeting
for the transaction of any business other than the question an which the poll has
been demanded.

104. The Company shall cause minutes of all proceedings of General
Meetings o be entered in books kept for that purpose. The minutes of each
Meeting shall contain a fair and correct summary of the proceedings thereat, All
appointments of officers made at any of the Meetings shall be included in the
minutes of the Meetings. Any such minutes, if purporting o be signed by the
Chairman of the Meeting at which the proceedings took place or in the event of
the death or inability of that Chairman, by a Dircctor duly authorised by the
Board for the purpose, shall be evidence of the proceedings.

105. The books containing minutes of proceedings of General Meetings of
the Company shall be kept at the Registered Office of the Company and shall be
open to the inspection of any Member without charge, between 11 am. and 1
pam on all working days.

106. Any Member shall be entitled to be furnished within 7 days after he
had made a request in that behalf to the Company with a copy of any minutes
refereed to above at such charge as may be prescribed by the Act,
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VOTES OF MEMBERS

107. (1) Upon a show of hends every Member entitled to vote and
present in person ar by sttorney or proxy shall have one vote.

(2) Upeon a poll every Member who being an individual is present in
person or by attomey or by proxy or being a Corporation is present by a
representative or proxy shall have a voting right in proportion to his share of the
paid up equity capital of the Company.

Provided that in the event of the Company issuing Preference Shares, the
holders of such Preference Shares shall have no right to vote either in person or
by proxy, at any General Meeting by virtue or in repsect of their holdings of
Preference Shares, unless the preferential dividend due on such Preference
Shares or any part of such dividend has remained unpaid in respect of an
aggregate period of not less than 2 years preceding the date of commencement of
the Meeting or unless a resolution is proposed directly affecting the rights or
privileges attached o such Preference Shares;

For the purpose of this Article-

(a) Any resolution for winding-up the Company or for the
repayment or reduction of its chare capital shall be deemed directly o affect the
rights attached to Prefercnce Shares,

(k) Dividend shall be deemed o be due on Preference Shares in
respect of any period whether a dividend has been declared by the Company on
such shares for such period or not —

()  On the last day specified for the payment of such dividend for such
period in the Article or other instrument executed by the Company in that
behalf;

OR

(i) In case no day is so specified, on the day immediately following such
period.

108. Any Member who is a Corporation present by a represéntative duly
authorised by a resolution of the Directors or other governing body .of such
Corporation in accordance with the provisions of Section 187 of the Act may vote
on a show of hands as if it was a Member of the Compariy. The production at the
Meeting of & copy of such resolution duly signed by one Director of such
Cor poration or by a Member of its governing body and certified by him as being
a true copy of the resolution shall on production at the Mecting be accepted by
the Company as sufficient evidence of the validity of his appointment.

109. Subject to the provisions of the Act no Member shall be entitled to be
present or o vote at any General Mecting either persomally or by proxy or
ettomey or as a proxy Or attormmey for any other Member or be reckoned in a
quorum whilst any call or other sum shall be overdue and payable to the
Company in respect of any of the sharcs of such Member for more than one
morith.

110. Any person entitled under the Transmission Clause (Article 58
hercof) to transfor any shares may vote at General Mectings in respect thereof as
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if he was the registered holder of such shares provided that atleasl 48 hours
before the time of holding the Mecting or adjourned Meeting as the case may be
at which he proposes to vote he shall satify the Directors of his right o transfor
such shares unless the Directors shall have previously admitted his right to vote
at suchmeeting in respect thereof.

111. (@) Any Member of the Company entilled to attend and vote at a
meeting -of the Company shall be entitled to appoint another person (whether a
Member ar not) as his proxy io attend and vote instead of himself; but a proxy so
appointed shall not have any right ko speak at the meeting;

(b) In every nolice caliing a mecting of the Company, there shall
appear with reasonable prominence a stalement that a Member entitled to attend
and vote is entitled to sppoint a proxy to attend and vole instead of himself and
that a proxy need not be & Member.

112. Votes may be given either personally or by attorney or by
proxy or in the case of a Corporation also by a representative duly duthorised as

aforesgzid,

113, The instrument appointing a proxy shall be in wriling under the hand
of the appointor or his attorney or if such appointor is a company or corparation
under its common scal or under the hand of a person duly authorised by such
company or corporation in that behalf, or under the hand of its sttorney who
may be the appointor.

114. No person shall act as proxy unicss the instrument of his appointment
and the pewer of attorney or other authority if any under which it is signed or a
notarially certified copy of that power or authority shall. be deposited at the
Office atlcast 48 hours before the time for holding the mecting at which the
person named in the instrument of proxy propeses o vote and in default the
instrument appointing the proxy shall not be treated as vnhd No attorney shall
be entited to vote unless the Power of Altorney or other instrument appointing
him as attorncy or a notarially certified copy thercof has either been registered in
the recrvids of the Compariy at any time not less than 48 hours before the time of
the meeting, at which the attorney proposes o vote or is deposited at the Office
not less than 48 hours belore the Hme of such meeling as aforesaid
Notwithstanding that a Power of Attorney or other autharity has been registered
in the records of the Company, the Company may by notice in writing addressed
to the Member or the attorney at least 7 days before the date of 8 mecting require
him to produce the original Power of Attorncy or authority and unless the same
is thereupon deposiled with the Company not less than 48 hours before the time
fixed for the meeting the altorncy shall not be entitled o vole at such meeting
unless the Direclors in their absolute discreton exeuse such non-production and
deposil. Every Member entitled to vote at a meeting of the Company or on any
resolution to be moved thereat shall be entitled during the period beginning 24
hours before the time fixed for the commencement of the mecting and ending
with the conclusion of the mecting to inspect the proxies lodged at any time
during the business hours of the Company provided that not less than 3 days
r.atice in writing of the intention so to inspect is given 0 the Company.

115. If any such instrumicnt of appointment be confined to the object of
appointing a proxy or substitule for voting al meeling of the Company it shall
remain permanently or for such time as the Directors may determine, in the
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116. Every instrument of proxy whether for a s meeting or
otherwise shall be In writing under the hand of the appointer or his
authorised In writing or if such appointer is a Corporation, under its Common
Seal or the hand of an officer or ah attorney duly authorised by it and shall as
nearly as circumstances will admit be in the form specified in Schedule IX of the
Act.

=
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117. A wote In accordance with the terms of en Instrument of proxy
shall be valid notwithstanding the previous death of the principal or revocation
ﬂhmwdmfpwdlmymmmm
the transfer of the shares in respect of which the vote is given prov

120. Any Member whose name Is entered in the R
the Company shall enjoy the same rights and be subject to the same liabilities as
all other Members of the same class.

DIRECTORS

121. The number of Directors shall not be less than 3 or more than 15
hﬂhdﬁthﬂnumradmﬂmcﬂnmmdeMmmd
India and Debenture Director (if any).

122. The persons hereinafier named are the present Directors of the
Company.

1.  Shri Dharmendar Nath Davar
2. Shri Sudarshan Kumar Rish|
3. Shrl Vempati Siva Rama Krishna Sastry

*123 (i) The Reserve Bank of India shall have the right to appeint one Director
of the Company. The Directors appointed under this Article are herein referred to
as “the Nominee Directors” and the term “Nominee Directors” means the Directors
for the time being in office under this Article. The Nominee Directors shall not be
liable to retire by rotation or be removed from the office except by the authority
appointing them but he shall not be counted In determining the number of retiring

*amended on 18.8.2023
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directors. Subject as aforesaid the Nominee Directors shall be entitled o the same
rights and privileges and be subject tc the same obligations as any other Director

of the Company.

*(ii) If the Company issues debentures or bonds or such other debt Instrumeonts,
the debenture trustee|(s) shall have the right to appoint a Director (in these presents referred to
as Debenture Nominee Director) on the Board of the Company and to remove from office any
Debenture Nominee Director in accordance with provisions of the Companies Act 2013, SEBI
Regulations, applicable law, regulatory or listing requirements and terms and conditions of such
debenture documents. Any such nomination for appointment or removal of nominge shall be
served In writing and the Board of Directors of the Company shall appoint the person as
nominated by the debenture trusiees. The Debenture Nominee Director shall nelther be
required to hold any quaiification share nor be liable to retire by rotation and shall continue in
office for so long a3 the debt subsists. Subject as aforesald the Debenture Nominee Director
shall be entitied to the same rights and privileges and be subject to the samae obligations as any
other director of the Company,

" 124. (a) Subject to Sec. 313 of the Act, the Board of Dircciors may appoint
an Alternate Director to act for a Director (hereinafter in this Article called “the
original Director") at his suggestion or otherwise, during his absence for a period
of not less than 3 months from the State in which meetings of the Board are
ordinarily held;

(b) An Alternate Director appointed under sub-article (a) shall not
hald office as such for a period longer than permissible to the original Director in
whose place he has been appointed and shall vacale office if and when the
original Director retums to the State in which meetings of the Board are

ordinarily held;

(c) If the term of office of the original Director is determined before
he so returns to the Stale aforesaid any provision for the automatic
reappointment of retiring Directors in default of another appointment shall
apply to the original, and not to the Alternate Director.

125. No Director shall be required to hold any share or qualification shares
of the Company.

126. Each Director shall be paid out of the funds of the Company by way
of sitting fees for his services a sum not exceeding Rs. 250/- or such higher
amount subject to the ceiling prescribed in the Act or by the Central Government
from time to time, for each Meeting of the Board attended by him. No Director
who is a Government servant shall be entitled to receive any remuneration under
this Article or under any other provisions of these presents except as authorised
by the Government.

127. Subject to the provisions of Article 126 in the case of a Government
servant the Directors may allow and pay to any Director who is not a bonafide
resident of the place where a meeting is held and who shall come 1o such place
for the purpose of attending a meeting such sum as the Direclors. may consider
fair compensation for travelling, hotel and other expenses in addition to his
femuneration as above specified and the Directors may, from time to time, fix the
remuncration to be paid to any member or members of their body constiluling a
commitiee appointed by the Directors in terms of these presents and may pay the

samoe,

128. Subiject to the provisions of Article 126 in the case of a Government
servant if any Director, boing willing, shall be called upon o perform extra

*amended on 18.8.2023 .
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services or to make any special exertions in going out or residing at a particular
place or otherwise for any of the purposes of the Company, the Company may
remunerate such Director either by a fixed sum or otherwise as may be
determined by the Directors and such remuneration may be either in addition to
or in substitution for, his remuneration above provided.

128. The Directors shall have power at any time and from time to time to
appoint subject to the provisions of these presents any person as a Dirctor either
to fill a casual vacancy or as an additional Director o the Board but so that the
total number shall not at any time exceed the maximum number fixed as above;
but any Director so appointed as an additional Director s hall hold office only
upto the date of the next following Annual General Meeting of the Company and
shall then be entitled for re-eliZction and any Director so appointedito fill a casual
vacancy shall hold office only upto the date upto which the Director in whose
place he is appointed would have held office if it had not been vacated.

130. Subject to the provisions of the Act, the continuing Directors. may act.
notwithstanding any vacancy in their body; but so that if the number falls below
the minimum number fixed the Directors shall not except in emergencies or for
the purpose of filling up vacancles or for summoning a General Meeting of the
Company act so long as the number is below the minimum and they may so act
notwithstanding the absence of a necessary quorum under the provisions of
Article 148,

131. (1) S‘uhje:t'h:lthe pruﬁsiunofﬁucﬁcnmﬂ}d&eﬁd,ﬂ'ﬂnfﬁ:eﬂf
a Director shall become vacant if :

{a) he is found to be of unsowmd mind by a Court of competent
jurisdiction; or

{t) he applies to be adjudicated an insolvent; or
{c) he is adjudged an insolvent; or

(d) he is convicted by a cowrt of any offence involving moral
hﬂpltudemdmteimd ih respect thereof to imprisonment
for not less than six months.

(&) he fails to pay any calls in respect of shares held by him
alone ar jointly with others within 6 months from the last
date fixed for the payment of such calls made lmlcss the
Central Government has, by autification in the Official
Gazelte, removed the disqualification incurred by such
failure; or

() he sbsents himself from 3 conse ulive mectings of the
Dircctors or from all meetings of the Directors for
continugus period of 3 months whichever iz the longer
‘without lcave of absence from the Board of Direcotrs; or

{g} he (whether by himself or by any person for his benefit or
on his account), or any firm in which he is a partner or any
private company of which he is a Director accepts a loan or
puarantce or sccurity for a Joan from the Company i
controavenlion of Section 295 of the Act; or
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() he acts in contravention of Section 299 of the Adt; or
i) he becomes disqualfied by an order of the Court; ar

) he is removed in pursuance of Section 284 of the Act by an
Ordinary Resolution of the Company before the expiry of
his period of office; or

(ki he resigns office by notice in wriling addressed to the
Company or to the Directors; or

() he, his relative or partner or any firm in which he or his
relative is a partner or any private company of which he is a
Director or Member holds any office of profit under the
Company or any subsidiary hereof in contravention of
Section 314 or the Adt, or

{m) having been appointed a Director by virtue of his halding
any office or other employment in the Company, he
ceases to hold such office or other employment in the
Company.

(2} Notwithstanding anything in clauses {¢), (d) and {i} of sub-article
(1), the disqualification referred fo in those clauses shall not take

effect;

(a) For 30 days from the date of adjudication or sentence or
order;

(b) Where any appeal or pelition is preferred within the 30
days aforesaid against the adjudication, sentenze or
conviction resulting in the sentence or order until the expiry
of 7 days from the date on which such appeal or petition is
disposed of; er

() Where within the 7 days aforesaid any further appeal or
petition is preferred in respect of the adjudication, senience,
conviction or order and the appeal or petition, if allowed,
would result in the removal of the disqualification, until

such further appeal or petition is disposed of.

132, (a) Every Director of the Company who is in any way, whether
directly or indirectly concerned or interested in a confract or arrangement, or
proposed contract or arrangement entered into or to be entered into, by or on
behalf of the Company, shall disclose the nature of his concern or interest at a
meeting of the Board of Directors.

(B) ) In the case of a proposed contract or arrangement the
disclosure required to be made by a Director under sub-article (a) shall be made
at the meeting of the Board at which the question of entering into the contract or
arrangement is first taken into consideration, or if the Director was not at the
date of that mecting, concerned or interested in the proposed coniract or
arrangement at the first meeting of the Board held after he becomes so concerned

or interested;

Disclosure of
interest by Director
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(i) In the case of any other contract or arrangement, the
required disclosure shall be made at the first mecting of the Board held after the
Director becormes, concermed or interested in the contract or arrangement.

{e) (i) For the purpose of sub-articles (a) and (b), a general notice
given o the Board by a Diredior, to the effect that he is a Director or a Member of
a specified body corporate or is a Member of a specified firm and is to be
regarded as concemmed or interested in any contract or arrangement which may,
after the date of the notice, be entered into with that body corporate or firm, shall
be deemed o be a sufficient disclosure of concern or interest in relation to any
contract Or arrangemoent so made;

(i) Any such general notice shall expire at the end of the
financial year in which it is given, but may be renewed for further periods of one
financial year at a time, by a fresh notice given in the last month of the financial
year in which it would otherwise expire;

(i) Mo such general notice, and no renewal thercof shall be of
effedt unless either it is given at a meeting of the Board, or the Director concerned
takes reasonable to secure that it is brought up and read at the first meeting
of the Board after it is given.

(d) Nothing in this Article shall be taken to prejudice the operation
of any rule of law restricting a Ditector of the Company fromi having any concern
or inlerest in any contracts or arrangements with the Company.

{c) Nothing in this Article shall apply to any contract or arrangement
entered into or io be entered into between the Company and any
other company where any of the Directors of the Company or two
or more of them together holds or hold not more than 2 (two) per
cent of the paid-up share capital in the other company.

133. (1) NoDirector of the Company shall, as a Direclor, take any part in the
discussion of, or vote on, any contract or arrangement entered into,
or lo beentered into, by or on behalf of the Company, if he is in any
way, whether directly or indirectly .concerned or interested in the
contract or arrangement; nor shall his presence count for the
purpose of forming a quorum at the time of any such discussion or

vote; and if he docs vote, his vote shall be void.

(2) This Article shall not apply to:-

() anycontract of indemnity against any loss which the Dircclors
or any one or more of them may suffer by reason of beecoming
or being surctics or a surcty for the Company;

(B any contract or arrangement entered into or to be entered into
with a public company, or a private company, which is a
subsidiary of a public company, in which the interest of the
Director aforesaid consists solely:-

{i) in his being a Director of such company and the holder
of not more than sharcs of such runbber or valoe therein
as Is requisite to quialify him for appointment as a Direc-
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tor thereof, he having been nominated as such Director
by the Company, or

(i) in his being a member holding not mare than two per
cent of the paid-up share capital of such other company.

134. A Director of this Company may be, or become a Director of any

~ company promoted by this Company, or in which it may be interested as a vendor,
member or otherwise and subject 1o the provisions of the Act and these presents no
such Director shall be accountable far any benifits received as Director or member

of such cornpany.
ROTATION OF DIRECTORS

135. Atevery Annual General Meeting of the Company other than the First
Arnual General Meeting one-third of such of the Dirdctors for the time being as are
liable fo retire by rotation or, if their number is not 3 or a multiple of 3, then the
nurmber nearest 10 one-third shall retire from office.

136. The Directors fo retire by rotation at every Annual General Meeting shall
be those (other than the Wominee Direclors and Debenbure Director) who have been
longest in office since their last appointment, but as between persons who bicame
Directors on the same day those who are io retire shall {(unless they otherwdise agroe
among themselves) be determined by lot,

137. A refiring Director shall be cligible for re-clection.

138. The Company at the Annual General Moeting at which a Director retires
in manner aforesaid may fill up the vacated office by appointing the retiving Director
or same othér person thereto.

1392, If the place of the retiring Director is not so filled up and the mecting has
not expressly resolved not to fill the vacancy, the meeting shall stand adjourned ll
the same day in the next week, at the same time and place, or if that day is a public
heliday, ill the next suceeeding day which is not a public holiday, at the same time
and place, and if at the adjourncd meeting also, the place of the retiring Director is
not filled up and that mecting also has not expressly resolved not to fill the vacancy
the rotiring Director shall be deemad to have been re-appointed at the adjourned

mecling, unless:-

()  at that meeting or at the previous mecting a resolution for the re-
appointment of such Director has been put to the meeting and lost;

the rotiring Director has, by a nolice in wriling addressed to the
Company or its Board of Directors, expressed his unwillingness to
be so re-appointed:

(i)

(iif) he is not qualified or 8 disqualified for appointment;
{iv) a resolution, whether Special or Ordinary, is required for his
appointment by virtue of any provisions of the Acl;

the: proviso to sub-article (2) of Article 140 or sub-article (3) of
Article 140 is applicable w0 the cose.

{w)
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140. (1) Atevery Annual General Meeting of the Company, a motion
shall not be made for the appointment of two or more persons as Directors
of the Company by a single resolution, unless a resolution that it shall be so
mdeh;sﬁrﬂbeenagreedh:bj’thfmeeﬂngmmﬂutmyiﬁtehﬁnggim
against it

(2) A respclution moved in contravention of sub-article (1) of this
Article shall be void whether or not objection was taken at the time to its being so
moved; Provided that where a resolution so moved is passed, no provision for the
autematic re-appointment of retiring Directors in default of another appointment

shall apply.

(3) For the purposes of this Article, a motion for a ing a person’s
appointment or for nominating ‘a person for appointment be treated as a
motion for his appointment.

141. (1) No person, notbeing aretiring Director, shall be eligible for election
to the Office of Directors at any Ceneral Meeting, unless he or some other Member
intending to propose himhas, at least 14 clear days before the meeting, left at the
Office a notice in writing under his hand signifying his candidature for the office of
Director or the intention of such Member to propose him as a candidate for that
office, as the case may be, alongwith a deposit of five hundred rupees which shall
be refunded to such person or, as the case may be, to such Member, if the person
succeeds in getting elected as a directar.

(2) The Company shall inform its Members of the candidature of a
person for the Office of Director or the intention of a Member to propose such
person as a candidate for that office by serving individual notices on the
Members not less than seven days before the Meeting. Provided that it shall
not be necessary for the Company fo serve individual notices upon the
MembersmafmﬂaaidﬁﬂmCmpanyadwrtbmsu&:danﬁidamrémiﬁtmﬂmnnt
less than seven days before the Meeting in at least two newspapers circulat-
ing in the place where the Registered Office of the Company is located, of which
one is published in the English language and the other in the regional language of
that place.

142, (a) The Company may by Ordinary Resolution remove a Director, (not
being a Nominee Director or Debenture Director) before the expiry of his period of
office;

(b) Special Notice shall be required of any resolution to remove a
Director under this Article or to appoint somebody instead of a Director 50 removed
at the moeting at which he is removed.

() On receipt of notice of a resolution to remove a Director under this
Artitle, the Company shall forfhwith send a eopy thereof to the Director concerned,
and the Director (whether or not he is a Member of the Company) shall be entitled
to be heard on the resolution at the meeting.

{d) Where notice is given of a resolution to remove a Director under
this Article and the Director concerned makes with respect thereto representations
in writing to the Company (not exceeding a reasonable length) and requests their
notification to Members of the Company, the Company shall, unless the represen-
tations are received by it too late for it to do sor-
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(i) inany notice of the re solution given o Members of the
Company, stale the fact of the representations having been

made, and

(it} send a copy of the representations lo every Member of the
Company o whom nectice of the meeting is sent (whether
before or after receipt of the reprosentations by the Company)
and if a copy of the representations is not sent as afioresaid
because thoy were roceived too late or because of the
Company’s default, the Director may (without prejudice to
his right to be heard orally) require that the ropresentations
shall be read out at the mercting; Provided that, copies of the
representations need not be sent out and the representations
need not be read out at the mesting, if on the application either
of the Company or of any other person who claims o be
aggrieved, the Court is satisfied that the rights conferred by
this sub-article are being abused to secure needless publicity
for defamatory mattor.

(e} A vacancy created by the removal of a Director under this Article
rnay, if he had been appointed by the Company in General Meeting
or by the Board, be filled by the appointment of another Director in
his stead, by the meeling at which he is removed, provided Special
Notice of the intended appointment has been given under sub-
article (b) of this Article. A Director so appointed shall hold office
until the daie up to which his predecessor would have held office
if he had not been removed as aforesaid.

(fy Ifthe vacancy is not filled under sub-article (e)of this Article,it may
be filled as acasual vacancy in accordance with the provisions so far
as they may be applicable of Article 129 and all the provisions of
that Article shafl apply accordingly; Provided that the Director who
was romoved from of fice shall not be re-appointed as a Director by
the Board of Directors.

PROCEEDINGS OF DIRECTORS

143, The Directors may meet together for the despatch of business, adjourn
ard otherwisc regulate their meetings and proceedings as they think fit; Provided
however that a meeting of the Board of Directors shall be held at least once in every
3calendar months; and at least 4 such meetings shall be held in every calendar year.

144. The Chairman may at any time and the Manager or such other Officer of

the Company &5 may be authorised by the Directors shall upon the request of 2
Director convene a meoting of the Directors.

145. Notice of cvery meeting of the Board of Directors of the Company shall
be given in writing to every Director for the time being in India, and at his usoal
address in Indéa to every other Directar,

146. The Dircectors may elect their Chairman and determine the period for
which heis to hold office. All mectings of the Dircctors shall be presided over by such
Chairman if present, but if at any meeting of Directors the Chairman be not present,
at the time appointed for holding the same, then and in that case the Dircctors shall
chiose one of the Directors then present to preside at the meeting,

Meeting of Directors
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147. Questions arising at any meeting shall be decided by a majority of votes,
and in case of an equality of votes, the Chairman of the meeting (whether the
Chairman appointed by virtue of these presents or the Director presiding at such
mecting) shall have a second or casting vote.

148, The quorum fora meeting of the Board of Directors of the y shall
be one-third of its total strength (any fraction containcd in that one-third being
rounded off as one) or two Directors, whichever is higher; Provided that where at
any meeting, the number of interested Dircctors exceds or is equal o two-thirds of
the total sirength, the number of the remaining Directors, that is to say, the number
of the Directors who are not interested, present at the meeting being not less than
two, shall be the quorum during such time; and Provided Further that the aforesaid
proviso shall not be applicable when any contract or errengement is entered into by
or on behalf of the Company with a Director ar with any firm of which a Director is
a Member or with any private company of which a Director is a Director or Member
for —

(a) the underwriting or subscription of shares or debentures of the
Company;or

()  thepurchase or sale of shares or debenturcs of any other Company;

() aloan by the Company.
For the purpose of this Article:-

(i) “total strength” mcans the total strength of the Dircctors of the
Company as determined in pursuance of the Act, after de-
ducting thercfrom the number of the Directors, if any, whose
places may be vacant at the time;

(ii) “interested Director” means any Director whose presence
cannot by reason of Article 133 or any other provisions in the
Act count for the purpose of forming a quorum at a meeting
of the Board, at the time of the discussion or vote on any
matter.

If a mecting of the Board could not be held for want of querum,
then, unless the Directors present at such mecting otherwise de-
cide, the meeting shall automatically stand adjourned till the same
day in the next week, at the same time and place, or if that day is
public holiday, 6l the next succeeding day which is not a public
holiday at the same time and place.

149. (a)

(b) The provisions of Article 143 shall not be deemed to have been
contravene d mercly by reason of the fact that a meeting of the Board
which had been called in compliance with the terms of that Article
could not be held for want of quorum.

150. The Directors may subjoct to the provisions of the Acl delegate any of
their powers to Commiltees consisling of such member or members of Lheir body as
they think fit, and they may, from time to lUme; revoke such delegation, Any
Commiltee so formed shall in the exercise of the powers <o delegated, conform 1o
any regulations thal may, [rom lime to time, be imposed on it by (he Directors.
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151. The meetings and proceedings of any such Committee shall be governed
by the provisions of these presents for regulating the mectings and proceedings of
the Directors, sofar as the same are applicable thereto and are not superseded by any
regulations made by the Directars under the last preceding Article.

152. All acts done by any meeting of the Board or of a Committee thercof or
by any person scting as a Director, shall be valid notwithstanding that it may be
afterwards discovered that the appointment of any one or more of such Directors or
of any person acting as aforesaid, was invalid by reason of defect or disqualification
or had terminated by virtue of any provision contained in the Act or these presents;
Provided that nothing in this Article shall be deemed to give validity lo acts dene by
a Director after his appointment hias been shown to the Company o be invalid or o
have terminated,

153. No resolution shall be deemed to have been duly passed bytlw‘ﬁuardnr
by a Committee thereof by circulation, unless the resolution has been circulated in
draft, together with the necessary papers, if any, to all the Dircctars, or to all the
Members of the Committee, then in India (not being less in number than the quorum
fixed for a meeting of the Board or Committee, as the case may be), and to all other
Directors or Members, at their usual address in India and has been approved by such
of the Directors as are then in India, or by a majority of such of them as are éntifled
to vote on the resolution.

154. The Company shall cause minutes of Meetings of the Board of Dircctors
and all Committees of the Board to be duly entered in a book or books provided for
* at purpose. The minutes shall contain =

a) a fair and correct summary of the proceedings at the Meeting;

b)  the names of the Directors present at the Meeting of the Board of
Directors or of any Commitice of the Board;

¢  all orders made by the Board and Committee of the Board and all
appointments af Officers and Committeies of Dircctors;

d) all resolutions and proceedings of Mectinigs of the Board and the
Commitces of the Board; and

) in the case of cach resolution passed at a Mecting af the Board or
Commiltoe of the Board, the names of the Dircctars, if any, dissent-
ing from, or not concurring in, the reselution.

155. Any minuics of any Meeting of the Board or of any Committee of the
Board, if purporting to be signed by the Chaipman of such Mecting or by the
Chairman of the next succeeding meeting shall for all purposes whatsoever be prima
facie cvidence of the actual passing of the resolutions recorded and the actual and
regular transaction or gccurrence of the proceedings so recorded and of the regular-
ity of the meeling at which the same shall appear to have laken place.

156, The Directors shall camply with the praovisions of Scctions 159,271, 282,
295, 297, 299, 303, 305, 307 and 308 of the Act.

POWERS OF DIRECTORS

157. Subject to the provisions of the Act and these presents the business of the
Company shall be managed by the Dircctors who may exercise all such powers and
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do all such acts and things as the Company is by its Memorandum of Association or
otherwise authorised o exercise and do and are not by these presents or by statute
directed or required to beexercised or done by the Company in General Meeting, but
subject nevertheless to the provisions of the Act and of the Memorandum of
Association and these presents and o any regulations not being inconsistent with
the Memorandum of Association and these presents from time to time made by the
Company in General Meeting provided that no such regulaltion shall invalid=te any
prior act of the Directors which would have been valid if such regulation had not

been made,

158. The Board shall exercise the following powers on behalf of the Compariy,
and it shall do so only by means of resolutions passed at its Meetings:—

(a)

(b)
(©
(d)
(e)

the power to make calls on shareholders in respect of money
unpaid on their shares;

the power to issue debentures;

the power to borrow moneys otherwise than by debentures;

the power to invest the funds of the Company; and

the power 0 make Inans;

Provided that a Board may, by a resolution passed at a Meeting,

delegate to any Committee of Directors, the Managing Director, the
Manager, or any other principal Officer of or in the case of a branch office
of the Company the principal officer of the branch office of the
Company the powers specified in clauses {c}, {d) and (e} to the extent
specified in Section 292 of the Act.

159. The Beard shall not except with fhe consent of the Company in General

Meeting:—

(a)

(b)
(@)

(d)

sell, lease or otherwise dispose of the whole, or substantially the
whole, of the undertaking of the Company, or where the Company
owns more than one undertaking, of the whole, or substantially the
whaole, of any such undertaking;

remit, or give time for there-payment of, any debt due by a Director;

invest, otherwise than in trust sccurities; the sale proceeds resulting
from the acquisition, without the consent of the Company, of any
such undertaking as is referred to in clause {a), or of any premises
or properties used for any such undertaking and without which it
cannot be carried on or can be carried on only with difficulty or only
after a considerable Hime;

borrow moneys where the moneys to be borrowed together with
the moneys already borrowed by the Company, (apart from tempo-
rary loans obtained from the Comapny’s bankers in the ordinary
course of business) will excoed the aggregate of the paid up capital
of the Company and its froe rescrves, that s to say reserves not set

apart for any specific purpose; or



{e)

coniribute, to charitable and other funds not directly relating to the
business of the Company or the wellare uf its employecs, any
amounts the aggregate of which will, in any financial year, excecd
Rs. 25,000/-; (Rupees twenty five thousand) or 5 (five) per cent of
its average net profits as determined in accordance with the Act
during the 3 financial years immediately preceding, whichever is

greater.

160. Without prejudice 1 the general powers confierred by Article 157and the
other powers conferred by these presents but subject however Io the provisions of
the Act, it is horeby'®xpressly declared that the Directors shall have the folowing

powers:—
(1)

2

3

4)

(5)

(6)

(7

(8)

To pay the costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and rogistration of the

Company.
To have an Official Seal for use abroad.

To keep Foreign Register in accordance with the provisions of the
Act

to purchase or otherwise acquire for the Company any property
rights or privileges which the Company is authorised (o acquire at
such price and generally on such terms and condilions as they think
fit.

At their discretion o pay for any property or rights or privileges
acquired by or services rendered to the Company, cither wholly or
partially in cash, or in shares, bonds, debentures, debenture stock
or other sccuritics of the Company, and any such shares may be
issucd cither as fully paid up or with such amount credited as paid
up thereon as may be agreed upon; and any such bonds, deben-
turcs, debenture stock or other securitics may be cither spedally
charged upon all or any part of the property of the Company and
its uncalled capital or not so charged.

To insure and kecp insurcd against loss or damage by fire or
otherwise for such period and to such extent as they may think
proper all or any part of the buildings, machincry, goods, stores,
produce and other mavable property of the Company cither sepa-
rately or conjoinily; also to isure all or any portion of the goods,
produce, machinery and other articles imporfed or exported by the
Company and to scll assign surrender or discontinue any policies
ol assurance effected in pursuance of this power.

To open accounts with any bank or bankers or with any company

firm or individual and to pay money into and draw money from
any such accoumt from Hime to time as the Directors may think fit.

To secure the fulfilment of any contracts or engagements entered
into by the Company by mortgage or charge of all or-any of the
property of the Company and its unpaid capital for the time being
or in such other manner as they think fit.

To pay for property
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(9) To attach to any shares to be issued as the consideration or part of
the consideration for any contract with or property acquired by the
Company, or in payment for services rendered to the Company,
such conditions as to the transfer thereof as they think fit.

(10) To accept from any Member on such terms and conditions as shall
be agreed a surrender of his shares or stocks or any part thereof.

(11} To appoint eny person or persens (whether incorporated or not) to
accept and hold in trust for the Company any property belonging
to the Company or in which it is interested, or for any other
purposes and (o execute and do all such acts and things as may be
requisite in relation to any such trust and ® provide for the
remuneration of such frusiee or trustees.

(12) To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its Officers or otherwise
concerning the &ffairs of the Comapny, and also to compound and
allow time for payment or satisfaction of any debt due or of any
claims or demands by or against the Company.

(13) To refor any claim or demand by or against the Company to
arbitration and obscrve and perform the awards.

(14) Toactonbehialf of the Company inall matters relating to bankrupis
and insolvents.

(15) To make and give receipts, releases and other discharges. for
moneys payable to the Company and for the claims and demands

of the Company.

(16) To determine, from time 1o time, who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances, cndorses
ments, cheques, dividend warrants, releases, contracts and docu-
mEnts,

{17) To invest and deal with any of the moncys of the Company not
immediately required for the purposes thereof, upon such scouri-
ties and in such manricr as they may think fit and from time to time,
to vary or realise such investments.

(18) To exccule in the name and on behalf of the Company in fa vour of
any Director or other person who may incur or beabout bo incur any
personal laibility for the benefit of the Company such mortgages of
the Company’s property (present and futurd) as they think fit, and
any such morlgzage may contain a power of sale and such other
powcers, covenants and provisions as shall be agreed on.

(19} To give to any Director, Officer or other person employed by the
Company an inicrest in any particular business or fransaction
cither by way of commission-on the gross expenditure theroon or
otherwise or ashare in the general profits of the Company, and such
interest, commission or share of profits shall be trésted as a part of
the working exprnses of the Company; Provided that the shares of



general profits of the Company payable to the Directors or to the
Officers of the Company shall not exceed in the aggregate a sum
equivalent i 3 {threc) per cont of the net profits of the Company as
determined in accordence with the provisions of Sections 349 and
350 of the Act; Provided Further that this limitation or restriction on
the percertage of net profits shall not be applicable to any distribu-
tion of a general bonus to employces of the Company.

(20} Ta provide for the welfare of employces or ex-cmployees of the  To provide for welfare
Company and the wives, and families or the dependants or connee-  of employees e,
tions of such persons, by building or contributing to the building of
houses or dwellings or by grants of money pensions, allowances,
bonus or other payments or by creating and from time to time
subscribing or contributing to provident and other associations,

Institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospi-
tals and dispensarics, medical and other attendance and other

assistmce as the Company shall think fit.

(21) Subject o the provisions of Article 159 to subscribe or guarantee Ty abseribe for
money for any national, charitable, benevolent, public, general or  Charitable fund de.
useful object or for any exhibition or to any institution, club, socicty
or

(22) The Directors may, before recommending any dividend, set'aside  To establish Reserve
out of the profits of the Company such sums as they may think Fund
proper for Depareciation or to a Depreciation Fund or as Reserve or
to a Reserve Fund or Sinking Fund or any Special Fund to' meet
contingencies or to repay Redeemable Preference Shares or Deben-
turcs or for payment of dividends or for cqualising dividends or for
repairing, improving, extending and maintaining any part of the
property of the Company, or for such other purposes as the Dirce-
tors may in their absolute discretion think conducive 1o the inter-
ests of the Company;and the Directors may invest the several sums
s0 set aside or so much thercof as required to be invested upon such
investments (Subject to the restrictions imposed by the Act) as the'
dnecmmﬂmyﬂ'unkﬁt,andfmmlrm to time deal with and vary
such investments and dispose of and aply and expend all or any
part thereof for the benefit of the Company, in such manner and for
such purposes as the Directors (subject to such restrictions as
aforesaid) in their absolute discretion think conducive to the inter-
cols of the Company notwithstanding that the matters fo which the
Directors apply or upon which they expend the same, or any part
thercof may be matters to or upon which the capital moneys of the
Company might rightly be applied or expended; and the Diroctors
may divide the Rescrve or any Fund into such special funds and
tranfer any sum from one Fund to another as the Direclors may
think fit, and may employ the asscts constituting all or any of the
above funds, including the Depreciation Fund; in the business of
the Company or in the purchase or repayment of Redeemable
Preference Sharck of Debentures and that without being bound Io
kecp the same scparate from the other asscts, and without being
bound 1o pay interest on the same, with power however to the
Directors at their discretion to pay orallow to the credit of such fund
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interest at such rate as the Dircctors may think proper, not exceed-
ing 5 (five} per cent per annum.

To appoint and at their discrétion remove or suspend such com-
mitce or committces of experts, technicians or advisers or such
Managers, Officers, clerks, employees, and agents for permanent,
tempaorary or special services as they may, from time to time, think
fit, and to determine their powers and duties and fix their salarics
and emoluments and require sccurity in such instances and to such
amounts as they may think fit, and also without prejudice as
aforesald, from time to ime to provide for the management and
transaction of the affairs of the Company in any specified locality
in India in such manner as they. think fit and the provisions con-
taine d in sub-articles 26 and 27 following shall be without proju-
dice to the general powers confarred by this sub-article.

To comply with the requirements of any Jocal law which in their
opinion it shall in the intercst of the Comapny be nccessary or
expedient to comply with,

From time to time and at any time, to establish any Local Board for
managing any of the affairs of the Company in any specified
locality in India or elsowhere and 0 appoint any persons to be
members of any Local Boards and I fix their remuncration. And
from time to time and at any time, but subject to the provisions of
Section 292 of the Act and Article 150 to delegate to any person so
appointed any of the powers, authurities, and discretions for the
tirne being vested in the Directors, and to authorise the members for
the time being of any such Local Board, or any of them to fill up any
vacancics therein and o act notwitlstanding vacancies and any
such appointment or delegation may be made on such terms and
subject to such conditions as the Diceclors may think fit, and the
Directors may at any time remove any persen so appeinted, and
may annul orvary any such delegaltion. Any such delegates may
be authorised by the Directors to sub-delegate all or any of the
powers, authorities and discretions for the time being vested in
them.

At any time and from time lo ime but subject o the provisions of
Section 292 of the Act-and Article 150 by Power of Attorney to
appoint any person or persons ko be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and
discretions {net exceeding those vested in or exercisable by the
Dircctors under these presents) and for such period and subjecet lo
stich condilions a¢ the Directors may, from time to time, think fit
and any such appointment (if the Directors think fit} may be made
in favour of the members or any of the members of any Local Board
cstablished as afofesaid, or in favour of gny company or the
members, Directors, nominces or managers of any company or firm
or otherwise in favour of any fluctuating body of persons whether
nominated directly or indirectly by the Dircctors, and any such
Power of Atorney may.contain such powers for the protection or
convenicnee of persons dealing with such atlorneys as the Diree-
tors may think fit.
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(27) Subject to the provisions of the Act and these Articles o delegate
the powers, authoritics, and discrotions vested in the Directors to
any persons, firm, company or fluctuating body of persons as
aforesaid.

(28) Any such delegate or attorney as aforesaid may be authorised by
the Directors to sub-delegate all or any of the powers, authorities
and discretions for the lime being vested in him.

(29) To enter into all such negotiations and contracts and rescind and
vary all such contracts and execute and do all sach acts, deeds and
things in the name and on behalf of the Company as they may
consider expedient for or in relaltion to any of the matters aforesaid
or otherwise for the purpose of the Company.

MANAGING DIRECTOR

161. (&) Subject to the provisions of the Act, the Directors may, from time to
time, appoint or re-appoint one or more of their body o be the Managing Director
or Directors or the whole time Director or Directors of the Company for such term
not exceeding five years and subject to such remuneration, terms and conditions as

they may think fit.

(bj Subjoct to the provisions of the Act, the Directors may, from time to
time, entrust o and confer upon the Managing Director or the whole time Directar,
for the time being, such of the powers exercisable under these presents by the
Directors as they may think fit, and may confer such powers for such time and fo be
exercised for such objects and purposes and upen such terms and conditions, and
with such resirictions as they think expedient, and they may confer such powers,
either collaterally with or to the exclusion of and in substitution for, all or any of the
powers of the Directors, in that behalf, and may, I'mnhmehmm.mnke
withdraw, alter or vary all or any of such powers.

(¢} Subject io the provisions of the Ad, Managing Difector, Whaole time
Director shall not, while he continues 1o hold that office, be subject &0 retirement by
rotation under Article 135. If he ceases io hold the office of a Directar for any cause
whatsoever he shall ipeo fudls and immediately cease 1o be the Managing /Whole

time Director.
THESEAL

162. The Dircctors shall provide a Common Seal for the purpose of the
Company, and shall have power, from fime o time, lo destroy the same and
substitute a new scal in lieu thereof, and the Directors shall provide for the safe
custody of the Scal for the ime being, and the Scal shall never be used except by or
under the authority of the Directors or a Cémmittee of Directors and in the presence
of one Dircctor at the least, who shall sign every instrument to which the Seal is
affixed: Provided that certificales of shares may be under the signalures of such
persons as provided by the Companies (Issue of Share Certificates) Rules 1960 in
forice from tifne to tme, Save as otherwise expressly provided by the Act a document
or procecding requiring authentication by the Company may be signed by a
Director, or the Sccretary or any other officer authorised in that behalf by the Board
and need not be under its Seal
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163. The Company may exercise the powers conferred by Section 500of the Act
and such powers shall accordingly be vested in the Directors.

DIVIDENDS

164. The profits of the Company subject o any special rights relating thereto
created or authorised to be created by the Memorandum or these and
subject to the provisions of the Act, and these presents shall be divisible among the
Members in proportion to the amount of capital paid up on the shares held by them
respectively.

165. Where capital is paid up in advances of calls upon the footing that the
same shall carry interest such capital shall not, whilst carrying interest, confer a right
(to dividend or) to participate in pripfits.

166. The Company may pay dividends in proportion to the amount paid up
or credited as paid up on each share, where a larger amount is paid up or credited
as paid up on some shares than on othors,

167. The Company in General Meeting may declare a dividend to be paid io
the Members to their respective rights and interests in the profits and may
fix the time for payment.

168. No larger dividend shall be declared than is recommended by the
Directors but the Company in General Mecting may declare a smatler dividend,
subject to the provisions of Section 205 of the Adt, and no dividend shall carry
interest as against the Comipany. The declaration of the Directors as to the amount
of the net profits of the Company shall be conclusive.

169. The Directors may, from time to time, pay to the Members such interim
dividends as in their judgement the position of the Company justifies.

170. The Directors may retain the dividends payable upon shares in respect
of which any person is, under Article 58 hereof, entitled to become a Member or
which any person under that Article is entitled o transfer until such person shall
becomne a Member in respect of such shares or shall duly transfer the same.

171. Subject to the provisions of the Act, no Member shall be entitled to
receive payment of any interest or dividend in respeet of his share or shares whilst
any money may be due or owing from him to the Company in respect of such share
or shares or otherwise howsoever either alone or jointly with any other person or
persons and the Directorss may deduct from the interest or dividend payable to any
Member all sums of moncy so due from him to the Company.

172 A transfer of shares shall not pass the right to any dividend declared
thercon before the registration of the transfer.

173. Unless otherwise directed any dividend may be paid by cheque or
warrarit sent through the post o the registered address of the Member or person
entitled or in case of joint holders to that one of them first named in the Register in
respect of the joint holding. Every such cheque shall be made payabile to the order
of the person to whom it is sent. The Company shall not be liable or responsible for
any cheque or warrant lost in transmission or for any dividend lost to the Member
or person entitled thereto by the forged endorsement of any cheque or warrant or
the fraudulent or improper recovery theroof by any other means.
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174 (a} I the Company has declared a dividend but which has notbeen paid
ar claimed within 42 days from the date of declaration o any shareholder entitled to the
payment of the dividend, the company shall within 7 days from the date of expiry of the
said period of 42 days, open aspecial account in that behalf in any Scheduled Bank called
“the unpaid dividend account of Tourism Finance Corporation of India Limited” and
deposit the amount of such unpaid or unclaimed dividend in the said account.

(b) Any money transferred (o the unpaid dividend account of the Company
which remains unpaid or unclaimed for a period of three years from the date of such
transfer, shall be transferred by the Company to the general revenue account of the Central
Government. A Claim to any money so transferred to the general revenue account may
be referred 1n the Central Government by the Sharsholders to whom the money is due. No
unclaimed dividend shall be forfisited till the claim théreto becomes barred by law.

175. Any General Meeting declaring a dividend may make a call on the
Members in respect of moneys unpaid on shares for such amount s the meeting fixes but
50 that the call on each Member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend, and the dividend may, if s0
arranged between the Company and the Members, be sat off against the call.

176. No dividend shall be payable except in cash : Provided that nothing in thig
Article shall be deemed to prohibit the capitalisation of profits or reserves of the Company
for the purpose of issulng fully pald up bonus shares or paying up any amount for the time
being unpaid on any shares beld by the Members of the Company.

"No unclaimed dividends shall be forfeited by the Board and the Companmy shall
comply with the provitions of Section 205A of the Companies Act in respect of such
dividends .*

CAPITALISATION

177. Any General Mesting may resclve that any moneys investments or other
assets forming part of the undivided profits (including profits or surplus moneys arising
from the realization and {where permitted by law] from the appreciation in value of any
capital assets of the Company) standing to the credit of the Reserve of Reserve Fund or
any other Fund of the Company or in the hands of the Campany and available for dividend
or Tepresenting premiume received on the issue of shares and standing to the credit of the
ghere premium account be capitalised.-

(1) by the issue and distribution as fully paid up shares, debentures, debenture-
stock, bonds or other obligations of the Company, or

{(2) by crediting shares of tha Company which may have been issued to and are

not fully paid op, with the whole or any part of sum remaining impaid

thereon.

Such issue and distribution under (1) above and such payment to the credit

of unpaid share capjtal under (2) above shall be made to, among and in favour of
the Members or any class of them or any of them entitled thereto and in accordance

with their respective rights and interests amd in proportion to the emount of capital

Uinclaimed

Special Provision 1n
raference o dividend
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paid up on the shares held by them respectively in respect of which such distribution
under (1) or payment under (2) above shall be made on the fooling that such
Members become entitled thereto as capital.

The Dircctors shall give effect to any such resclution and apply such
porlion of the profits or Reserve ar Reserve Fund or any other Fund on account as
aforesaid and may be required for the purpose of making payment in full for the
shares, debentures or debenture-stock, bonds or other obligations of the Company
so distributed under (1) above or {as the case may be) for the purpose of paying, in
whole or in part, the amounl remaining unpaid on the shares which may have been
issued and are not fully paid up under (2) above: Provided that no such distribution
or payment shall be made unless recommended by the Directors and if so recom-
mended such distribution and payment shall be accopted by such Membrs as
aforesaid in full satisfaction of their interest in the said capitalised sum.For the
pupose of giving effect to any such resolution the Directors may settle any difficulty
which may arise in regard o the distribution or payment as aforesaid as they think
expedient and in particular they may issuc fractional certificates and may fix the
value for distribution of any specific assets and may determine that cash payments
be made to any Members on the footing of the value so fixed and may vest any such
cash, sharcs, debentures, debenture-stock, bonds or other obligations in trustees
upon such trusts for the persons entitled thereto as may seem expedient to the
Directors and generally may make such arra ngements for the acceptande, allotment
and salie of such shares, debentures, debenture-stock, bonds or other obligations and
fractional certificates or otherwise as they rmay think fit. Subject to thé provisions of
the Act and these presents, in cases where some of the shares of the Company are
fully paid up and others arc parily paid up only such capitalisation may be effocted
by the distribution of further shares in respect of the fully paid up shares, and by
crediting the partly paid up shares with the whole or part of the unpaid liability
thercon but so that as between the holders of the fully paid up shares, and the partly
paid up shares the sums so applied in the payment of such further shares and in the
extinguishment or diminution of the Bability on the partly paid up shares shall be
so applied pro raia in proportion to the amount then already paid or credited as paid
on the existing fully paid up and partly paid up shares respectively. When deemed
requisite a proper contract shall be fifed #h accordnace with the Act and the Board
may appoint any person to sign such contract on behalf of the holders of the shares
of the Company which shall have been issued prior to such capitalisation and such
appointment shall be effective.

ACCOUNTS

178. The Directors shall cause truoe accounts to be kept of (a) all sumsof moncy
received and expended by the Company and the matters in respect of which such
reeeipt and expenditure take place (b) all sales and purhcases of goods by the
Company and (c) the asscts, credits and liabilities of the Company, and of all its
commercial, financial and other affairs, transactions and engagements and of all
other matters, nocessary for showing the tride financial state and condition of the
Company, and the accounts shall be kept in English in such manner as the Dircclors
may deem fit; and the books of accounts shall be kept at the Office or such other place
or places in India as the Directors think fit, and shiall be open to inspection by the
Direciors during business hours.
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179, The Directors shall, from ime o time, determine whether and to what
extent and at what times and places and under what conditions or regulations the
decounts and books of the Company or any of them shall be open i the inspection
of Members not being Directors and no Member (not being a Director) shall have any
right of inspecting any Account or bock or document of the Company except as
conferred by law or autharised by the Directors or by the Company in General
Meeting,.

180. Once at least in every calender year the Direclors shall lay befare the
Company in Annual General Meeting a Profit and Loss Account for the period since
the preceding account and a Balance Sheet conlaining 2 summary of the property
and liabilities of the Company made up to a date not more than 6 months before the
meeting or in case where an extension of time has been granted for holding the
meeting upto such extended time and every such Balance Sheet shall as required by
Section 217 of the Act, be accompanied by a Repart flo be attached thereto) of the
Directors as to the state and condition of the Company, and as to the amount (if any)
which they recommend lo be paid out of the profils by way of dividends and the
amount (if any) set aside by them for the Reserve Fund, General Reserve or Reserve
Account shown specifically in the Balance Sheet or to be shown specifically in a
su nt Balance Sheet.

181. Every Balance Sheet and Profit and Loss Account of the Company shall
give a true and fair view of the state of affairs of the Company and shall, subject io
the provisions of Section 211 of the Act, be in the Forms set out in Part I and I
respectively of Schedule V1 of the Act, or as near thereto as circumstnaces admit.

182, The Balance Sheet and the Profit and Loss Account shall be signed by 2
Directors or when only ane Director is for the time being in India by such Director
and by the Manager or Secretary, The Balance Sheet and the Profit and Loss Account
shall be approved by the Board of Directors before they are signed on behalf of the
Board in accordance with the provisions of this Article and before they are submitted
to the Auditors for their report thereon. The Auditors’ Report shall be attached In the
Balance Sheet and the Profit and Loss Account or there shall be inserted at he fool
of the Balance Sheet and Profit and Loss Account a reference to the Report. A copy
of such Balance Sheet and the Profit and Loss Account so audited together with a
copy of the Auditor's Report shall, at least 21 days before the mecting at which the
same are o be laid before the Members of the Company, subject to the provions of
Section219 of the Act, be sent to every Member of the Company and ever debenture-
holder of whose address the Company is aware and a copy of the same shall be
deposited at the Office for inspection by the Member of the Company during a
period of at least 71 days before that medting,

183. After the Balanee Sheet and Profit and Loss Account have been laid

before the Company at a General Meeting, 3 copies thereof signed by the Manager
or Secretary or as required by Section 220 of the Act shall be filed with the Registrar
together with the requisite Returns in accordance with the requirements of Sections

159 and 161 of the Act.
AUDIT
184. Once zat least in every year the accounts of the Company shal] bebalanced
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Appolntmant and 185. The Company ateach Annual General Mecting shall appoint an Auditor

iﬂ‘“;"““ o« or Auditors being a Chartered Accountant or Accountants to hold officeunti] the
next Annual General Meeting and the fallowing provisions shall have effect, that is
losay:-

{1) 1lf an appointment or reappointment of an Auditor or Auditors is
not made af an Annual General Meeting the Compary shall, within
7 days thereof, give notice of that fact to the Central Government
who may appoint an Aoditor of the Company for the current year,
and fix the remuneraion to be paid to him by the Company for his
services,

(2) The Dircctors may fill up any casual vacancy that may occur in the
office of Auditor by the appointment of a person being a Chartered
Accountant who shall hold such office until the conclusion of the
next Annual General Meeting but while any such vacancy contin-
ucs, the surviving or conlinuing Auditor or Auditors (if any) may
nct; Provided that where such vacancy is caused by the resignation
of he Auditor, the vacaney shall only be filled by the Company in
Ceneral Meeting.

(3} Abody corporate, a Director, Officer or employee of the Company,
or a partner of or persen in the employment of such Director,
Officer or employee or uny person, indebted to the Company for an
amount execeding Rs. 1,000/- (Rupees One thousand) or who has
given any guarantee or provided any security in connection with
the indebtedness of any Lhird person to the Company for an amount
excoeding Rs. 1,000/- (Rupees One thousand) shall not be ap-
poiriled Auditor of the Company.

(4) 1f any person after being appointed Auditor becomes disqualified
undor sub-article {3) hoe'shall be deomied o have vacated his office.

(5) Retiring Auditors shall subject to the provisions of sub-section (2)
of Section 224 of the Act be reappointed.

(6) No person ather thati a retiring Auditor shall be capable of being
appointed to the office of Auditor at any Annual General Meeting
unless Special Motice of a resolution for appointment of that person
to the office of Auditor has been given by a Member to the Company
not less than 14 days before the Mecting in accordance with Section
190 of the Act, and the Company shall send a copy of any such
notice o the reliring Auditor and shall give nolice thercof o the
Members in accordance with Section 190of the Actand all the other
provisions of Section 225 of the Act shall be complied with. The pro-
visions of this sub-articlc shall also apply to a resolution that a
retiring Auditor shall not be reappointed.

Remuneration of 186. The remuncration of the Auditors of the Company shall be fixed by

ALCRoTS the Cumpany in Gencral Mecting cxcept that the remuneration of any Auditors
appointed o fill any casual vacancy, may be fixed by the Directors and where
his appointment has been made by the Central Government pursuant to
sub-article (1) of the last preceding Article 187 il may be fixed by the Central
Ciovernmient.
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187. Every Auditor of the Company shall have a right of access at all times o
the books and accounts and vouchers of the Company and shall be entitled to require
from the Directors and Officers of the Company such information and e planations
as may be necessary for the performance of the duties of the Auditors and the
Auditors shall make a report o the shareholders on the accounts examined by them,
and on every Balance Sheet and Profit and Loss Account and every other document
declared by the Act to be part of or annexed to the Balance Sheet or Profit and Loss
Account, which are laid before the Company in General Meeting during their tenure
of office, and the repart shall state whether, in their opinion and fo dhe best of their
information and according te the explanations given to them, the said Accounts give
the information required by the Act in the manner so required and give a true and
fair view: (i} in the case of the Balance Sheet, of the state of the Company’s affairs as
at the end of its financial year and {ii) in the case of the Profit and Loss Account of
the profit or loss for its financial year. The Auditors’ Report shall also state: (a)
whether they had obtained all the information and explanations which to the best
of their knowledge and belief. were necessary for the purpose of their audit; (b)
whether, in their opinion, proper books of account as required by law have been kept
by the Company so far as it appears from the examination of those books and proper
Returns adequate for the purpose of their audit have been received from the
branches not visited by them; and (c} whether the Company’s Balance Sheet and
Profit and Loss Account dealt with by the Report are in agreement with the books
of accournit and Returns; where any of the matters referred to in items (i) and Gi) or
(a), (b} and (c) aforesald is answered in the negative or with a qualification the
Auditors’ Réport shall state the reason for the same. The Auditors’ Report shall be
attached to the Balance Sheet and Profit and Loss Account or set out at the foot
thereof and such Repor! shall be read before the Company in Annual General

Meseting and shall be open to inspection by any Member of the Company.

188, All notices of, and other communications relating to, any General
Meeting of a Company which any Member of the Company i entitled fo have sent
to him shall also be forwarded i the Auditors of the Company; and the Auditors
shall be entitled to attend any General Meeting and to be heard at' any General
Meeting which they attend on any part of the business which cpncerns them &as
Auditors.

189, Every account when audited and approved by an Annual General
Meeting shall be conclusive except as regards any error discovered therein within
3 months after the approval thereof. Whenever any such error is discovered within
that period, the account shall forthwith be corrected and thenceforth shall be
conclusive.

NOTICES

190. (1) A notice (which expression for the purposes of these presents shall
be deemed to include and shall include any summons, notice, process, arder,
judgement or any other document in relation to or in the winding up of the
Company) may be given by the Company to any Member either personaily or by
sending it by post to him to his registered address or if he has no registered address
in India fo the address if any within India supplied by him to the Company for tha
giving of notices to-him.

(2) Where a document (which shall for this purpose be deemed o
include any summons, requisition, process order, judgement or any other docu-
ments in relation to the winding up of the Company) or a notice Is sent by post, the
service of such notice shall be deemed to be effected by properly addressing,
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prepaying and posting aletter containing the notice Provided that where a Member
has intimated to the Company in advance that documents should be sent te him
under a certificate of posting or by registered post, with or without acknowledge-
ment due, and has deposited with the Company a sum, sufficient to defray the
expenses of doing so, service of the document or notice shall not be deemed to-be
effected unless it is sent in the manner intimated by the Member; and, unless the
contrary is proved, mhsenﬁmshaﬂbedemedhhnvebeene&ecﬁdm&ecaseaf
anotice of a Meeting at the expiration of 48 hours aftef the letter containing the same
is posted, and in any other case, af the time at which the letter would have been
delivered in the ordinary course of post.

191. If a Member has no registered address in India and has not supplied
to the Company an address within Indla for the glving of notices to him, a
notice advertised in a aper circulating in the neighbourhood of the Office
shall be deemed (o be duly given to him on the day on which the advertisement

appears.

192. Anotice may be given by the Company to the persons entitled to a share
in consequence of the death or insolvency of a Memiber by sending it through the
poét in a pre-paid letter addressed to them by name or by the titleof r tatives
of the deceased or assignee of the insolvent or by any like deseription at the address
(if any) in India supplied for the purpose by the persons claiming to be so entitled
or (untl such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or insolvency had not
pocurred.

193, Notice ofevery General Meeting shall be given in same manner
hereinbefore authorised to (a) every Member of the Company (iriclnding bearers
of share warranls), (b) every person entitled o a share in consequence of the
death or insolvency of a Member who but for his death or insolvency would be
entitled 1o receive notice of the meeting and also to () the Auditor or Auditors of the

Company.,

194. Any notice to be given by the Company shall be signed by the Secretary
(if any) or by such Officer as the Directors may appoint Such signature may be

written, printed or lithographed:

195. Every person whe, by operation of law, transfor or other means whatso-
ever, shall becomg entitled to any share, shall be bound by every notice in respact of
such share, which previously to his name ana address and title i the share being
notified to the Company, shall have been duly given o the person from whom he
derives his title to such share.

196. Subject i the provisions of the Act any notice giveriin pursuance of these
presents or document delivered or sent by post to or 16ft at the registered address of
ary Member or at (he address given by him under Article 190 in pursuante of these
presenis shall notwithstanding such Member be then deceased and whether or not
rheCﬂmpm'iy have notice of his decease be deemed o have been duly served in
respect of any registered share, whether held solely or joiritly with other prsons by
such Member until some other person be registered in his stead as the holder or the
joint holder thereof, and such serviee shall for all purposes of these presents be
deemed a sufficlent service of such notice or document on his or her heirs, executors
or administrators and all persons, if any, jointly interested with him or her in any
such share,
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WINDING UP

197. If the Company shall be wound up and the assets available for distribu-
tion among the members as such shall be insufficient to repay the whole of the paid
up capital such assets shall be distributed so that, as nearly as may be, the Josses shall
be borne by the Members in proportion lo the capital paid up, or which ought to have
been paid up, atthe commencement of the winding up, on the shares held by them
respectively, and if in a winding up the assets available for distribution among the
Members shall be more than sufficient to repay the whole of the capital paid up at
the commencement of the winding up, the excess shall be distributed amongst the
Members in proportion to the capital al the commencement of the winding up paid
up or which ought to have been paid up-on the shares held by them respectively. But
this Article is to be without prejudice to the rights of the holders'of shares issued
upon specisl terms and conditions.

198. (1) If the Company shall be wound up whether vommntarily or other-
wise, the liquidators may, with the sanction of a Speclal Resolution, and any other
sanction required by the Act divide amongst the contributories in species or kind,
the whole or any part of the assets of the Company and may, with the like sanction,
vest the whole or any part of the asscts of the Company in trustees upon such trusts
for the berniefit of the contributories or ariy of them, as the Liquidators with the like
sanction shall think fit.

(2) If thought expedient any such division may subject to the provi-
sions of the At be otherwise than in accordnace with the legal rights of the
contributories (except where unalterably fixed by the Memorandum of Association)
and in particular any class may be given preference or special rights or may be
excluded altogether or in part but in case any division otherwise than in accordance
with the legal rights of the contributories shall be determined on, any contributory
who would be prejudiced thereby shall have a right to dissent and ancillary rights
as if such determination were a Special Resohition passed pursuant to Section 404
of the Act.

(3) In case any shates to be divided as aforesaid involve a liability o
calls or otherwise any person entitled under such division lo amy of the said shares
may within 10days after the passing of the Special Resalution by notice in writing
direct the Liquidators to sell his proportion and pay him the net proceeds and the
Liquidators shall if practicable act accordingly.

189. A Special Resolution sanctioning a sale fo any other company duly
passed pursuant to Section 494 of the Act may in like manner as aforesaid determine
that any shares or other consideration receivable by the Liquidators be distributed
amongst the Members otherwise than in accordnace with their existing rights and
any such de termination shall be binding upoh all the Members subject to the rights
of dissent and consequential rights conferred by the said Section.

SECRECY CLAUSE

200. INo Member shall be entitled to require discovery of or any information
respecting any detail of the Company’s trading or any matter which may be in the
nature of a trade ecret, mystery of trade or secret process which may relate to the
conduct of the business-of the Company and which in the opinion of the Directors
it will be inexpedient in the interest of the Members of the Company to communicate
to the public,
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INDEMNITY AND RESPONSIBILITY

201. (1) Subject to the provisions of Section 201 of the Act, every Director of
the Company or Officer (whether Manging Director, Manager, Secretary or othet
Officer) or employee of the Campany shall be indemnified by the Company against
anid it shall be the duty of the Directors out of the funds of the Company to pay all
bonafide costs, losses and expenses (inchiding travelling expenses) which afny such
Director, Officer or employee may incur or becomne liable to by reason of any contract
entered into ar act or deed done by him as such Director, Officer or employee or in
any way in the discharge of his duties.

(2) Subject asaforesaid every Dimctur,urﬂfﬂ:ertfﬂ:e@mpanyslmr
be indemnified against any liability incurred by him in defending any proceedings
whether civil or eriminal in which judgement is given in his favour or in which he
is acquitted or in connection with any application under Section 633 of the Act in
which relief is given to him by the Court.



