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FRESH CERTIFICATE QF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

INTHE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
PUNE

In the matter of TATA HONEYWELL LIMITED

{ herely approve and signify in writing uader Section 21 of the Companies Act, 1956 (Act of
1936} read with the Government of India, Ministry of Company Affairs, Notification No.
3.5 1. 5U7E dated the 24™ Juae 1985 the change of pame of the Company.

From: ¥ATA HONEYWELL LIMITED

Ta : HONEYWELL AUTOMATION INDIA LIMITED

and | hereby certify that  TATA HONEYWELL LIMITED

whicl wax ariginaliy
Facorporated an  THIRTEENTH Bay of IANUARY, "1984 under  the

Lonprany Act 936 and under the nune FATA PROCESS CONTROLS PRIVATE

LIMITIL having duly passed
the pecessary reselution in terms of Section 212201)ay22(1}(b) of the Companies Act, 1956
The name of the suid company is ¢he day changed to HONEYWELL AUTOMATION

INDIA LIMITED and this

vertificate is issued pursuant to seclion 23(1) of the said Act.

Given under my hand a1 PUNE  this TWENTYSECOND Day of
DECEMBER Fwe Thouvsand Four,

@\%x .?\1\\“\ "

iS. M. SAINDANE)
ASSTT. REGISTRAR OF COMPANIES, PUNE,




Form L R.

CERTIFICATE OF INCORPORATION

No. 31839 of 1983-84

| hereby certify that TATA PROCESS CON-
TROLS PRIVATE LIMITED is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956)
and that the Company is Limited.

Given under my hand at BOMBAY this
THIRTEENTH day of JANUARY One thousand nine
hundred and EIGHTYFOUR.

The Seal of Sd.,
The Registrar of
Companies V- G OVI N DAN
Maharashira, Registrar of Companies
Maharashtra.




NO. 31839/TA

CERTIFICATE OF CHANGE OF NAME IN THE
OFFICE OF THE REGISTER OF COMPANIES
UNDER THE COMPANIES ACT, 1956,

In the Matter of TATA HONEYWELL PRIVATE.LIMITED.

I do hereby certify that pursuant to the provisions of Section 23 of Companies Act,
1556 and the Special Resolution passed by the Company at its Extraordinary Gen-

eral Meeting on the 20,6.1988,

The name of TATA HONEYWELL PRIVATE LIMITED has this day been changed
to TATA HONEYWELL LIMITED. And that the said Company has been duly

incorporated as a company under the provisions of the said Act.

Dated this TWENTY NINTH day of JUNE One thousand nine hundred and eighty

eight.

@ (V.N. JAGANNATH)
o ASSTT.REGISTRAR OF COMPANIES
MAHARASHTRA. BOMBAY..




No. 31839%/TA

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
BOMBAY.

In the matter of * TATA PROCESS CONTROLS PRIVATE LIMITED.

Thereby approve and signify in writing under Section 21 of the Companies
Act, 1956 (ActIof 1956) read with the Government of India, Department of Company
Affairs, Notification No. G.5.R. 507E dated the 24th June 1985 the change of name of
the company from TATA PROCESS CONTROLS PRIVATE LIMITED to TATA
HONEYWELL PRIVATE LIMITED.

And I hereby certify that TATA PROCESS CONTROLS PRIVATE LIMITED which
was originally incorporated on THIRTEENTH day of JANUARY 1984 under the *#
COMPANIES Act, 1956 and under the name TATA PROCESS CONTROLS PRI
VATE LIMITED having duly passed the necessary resolution in terms of section 21/
22(1)(a)22(1)(b) of the Corapanies Act, 1956 the name of the said company is this day
changed to TATA HONEYWELL PRIVATE LIMITED and this certificate is issued
pursuant to Section 23(1) of the said Act.

GIVEN UNDER MY HAND AT BOMBAY THIS EIGHTH DAY MAY
OF 1987 (One Thousand Nine Hundred Eighty Seven). :

The Seal of \

(V.S. GALGALI)
Maharashtra. REGISTRAR OF COMPANIES
MAHARASHTRA, BOMBAY.

Note :

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

2. **Here given the name of the Act(s) under which the company was originally
registered and incorporated.
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CERTIFICATE OF REGISTRATION OF THE ORDER ©F REGIONAL
DIRECTOR {W.R) CONFIRMING TRANSFER'OF THE
REGISTERED OFFICE WITHIN THE STATE OF MAHARASHTRA
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The TATA HONEYWELL LIMITED

having by special resolution altered the provision. of ifs:Memorandum. of Assaciatipn
with respect to the place ofthe registéred office by changing it from the jurisdiction of

the Registrar of Companies, MUMBAI to the jurisdiction
of the Registrar of Companies, PUNE and such alteration

having been confirmed by ap order of Regional Director (W.R) Maharashtra bearing

date the 37-03-2003.

¥ vaetar ARt ova @ R aa swder ult witdr wid 3ns arften w} daflpa o af & |
L hereby certify thata certifieg] copy of the said order has'this day been registered.

g TR TEaR A 2o ), axitza i iEararn.

Given under my hand at EUNE this.  FOURTEENTH day of
MAY TFwo Thousand Three.

(5. BAMAKANTHA)
‘ol wr 2B, gol.
_ Registrar.of Comipanies, Pune.




MEMORANDUM OF ASSOCIATION
OF
HONEYWELLAUTOMATION INDIA LIMITED

L. Thename of the Company is HONEYWELL AUTOMATION INDIA
LIMITED.

Ii. The Registered Office of the Company will be situated in the State of Maharashtra,
within jurisdiction of Registrar of Companies, Pune.

III. The objects for which the Company is established are :

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ONTTS INCORPORATION.

1. To carry outbusiness in the process control and management systems field on a
turnkey basis or otherwise, interalia covering obtaining or supplying
technological know-how, Research and Development, consultancy, trading,
leasing, procurement, sales, manufacture of all connected hardware, system
engineering, firmware and software activity, erection and installation,
commissjoning, testing and proving, maintenance, modifications and
enhancement of process control and management systems including display
systems based on all types of logical devices of current and future designs and
all equipment and instruments used in these systems for any industrial and
utilities applications. '
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(B) THE OBJECTS INCIDENTAL ORANCILLARYTO THEATTAINMENT OF
THE MAIN OBJECTS

2,

7.

To acquire any shares, stock, debentures, debenture - stock, bonds, obligations
or securities by original subscription, tender, purchase, exchange or otherwise
and to subscribe for the same ejther conditionally or otherwise, and to guarantes
the subscription there of and to exercise and enforce all rights and powers

conferred by or incident to the ownership there of,

To promote organigse, nanage, acquire, purchase, hold, sell or dispose of, shares
or securities of Unit Trusts, whether of a fixed or of a variable character.

To bortow or raise or secure the payment of money by the issue or sale of
debentures, debentur - stock, bonds, obligations, mortgages and securities of
all kinds, either perpetual or terminable and ejther redeemable or otherwise,
and to charge or secure the same, by trusts deed or otherwise, on the undertaking
of the Company, or upon any specific property and rights, present and future,
of the Company or otherwise howsoever, and to pledge or hypothecate any of
the securities or investments of the kinds before mentioned, provided the
Company shall not carry on Banking Business as defined under Banking
regulations Act 1949, subject to provisions of Section 57A and R.B.I. directives.

To lend money with or without security and to make advances upon, hold in
trust, issue, buy, selt or otherwise acquire or dispose of, on commission or
otherwise, any of the securities or investments of the kinds before mentioned
Or to act as agents for any of the above or the like purposes.

To give guarantees, and Carry on and transact every kind of Buarantee and connter
guarantee business and in particular to guarantee the payment of any principal
moneys, interest or other moneys secured by or payable under any debentures,
bonds, debenture - stock, mortgapes, charges, contracts, obligations and
securities, and the payment of dividends on and the repayment of the capital of
stocks and shares of all kinds and descriptions and to give guarantees and
indemnities in respect of the debts and contracts of any person, firm or body
corporate, having objects altogether or in part similar to those of this Company.

To underwrite, undertake and subscribe, for, conditionally or unconditionally,
stocks, shares, debentures and other securities, whether marketable or otherwise
of any other company, having objects altogether or in part similar to those of the
Company, to form, constitute and float companies, and to act as brokers for the

issues of the shares of such companies, and to act as transfer agents and ag
Registrars to the issues,

To receive moneys on deposit, loan or otherwise, and to place moneys on

deposit, loan or otherwise from or with any person, firm, or body corporate

upon such terms as the Company may approve, subject to Section 58A angd
R.B.L directives.

To purchase, or otherwise, acquire and undertake, the whole or any part of or
any interest in the business, goodwill, property, contracts, agreements, rights,
privileges, effects and Liabilities, of any other comipany, corporation, partnership
body, persons or person carrying on, or having ceased to Carry on, any business
which the Company is authorised to 4Ty on, Or possessing property snitable
for the purposes of the Company and upon such terms and subjects to such
stipulations and conditions and at or for such price or consideration ( if any),



10.

12.

13.

14,

15.

16.

17.

13:
in money, shares, moneys worth, or otherwise as may be deemed advisable.

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

. 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 partly, in one mode
and partly in another and generally on such terms as may be determined.

To sell, mortgage, exchange, lease, grant licences, easements and other rights
over, improve, manage, develop and turn to account and in any other manner
deal with or dispose of the undertaking, investments, property assets, rights
and effects of the Company or, any part thereof for such consideration as may
be thought fit, including any stocks, shares or securities, of any other company,
whether partly or fulty paid np.

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

To establish branches or agencies, whether by means of local boards or otherwise,
anywhere in India or elsewhere at any place or places throughout the world, for
the purpose of enabling the Company to catry on its business more efficiently,
and to discontinue and reconstitute any such branches or agencies.

o procure the incorporation, registration, or other recognition of the Company,
i any foreign state or place, and to make all deposits of money or securities,
and do all things necessary for compliance with the laws or regulations of Tndia
or of any foreign, colonial, municipal or other Government, in places where
the Company may be desirous of transacting its business.

To enter into any arrangements with any Government or authorities, municipal,
local or otherwise, that may seem conducive to the Company’s objects or any
of them; and to obtain from any such Government or authority, any rights,
privileges and concessions which the Company may think desirable to obtain;
and to carry out, execute and comply with any such artangements and the terms
and conditions upon which any such rights, privileges and concessions have
been obtained:

To apply for and promote any Act of any legislature, or order or other legislative
or legal sanction, either in India or anywhere else in the world; and to take all
necessary or proper steps in Parliament or with the authorities, national, local,
municipal or otherwise, of any place in which the Company may have interests,
and to carry on any negotiations or operations for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company’s constitution or for any purposes deemed beneficial to the Company
or likely directly or indirectly to promote the interests of the Company or its
members and to oppose any steps taken by any authority, cornpany, firm or
person which may be considered likely directly or indirectly to prejudice the
interests of the Company or its members.
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25,

26.

27.
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To apply for and become members of any company, association, society or

body corporate having any objects similar to or identical with those of the
Company or likely directly or indirectly to promote the interests of the
Company.

To encourage, promote and reward studies, researches, investigation, of any kind
that may be considered Kkely to assist any of the business which the Company is
authorised to carry on,

To make donations to any person, company or association, and to subscribe or
guarantee money for any national, international, charitable, benevolent,
educational, public objects, activity, exhibition or trade show, or for any purpose
whatsoever which may be or appear to be conducive directly or indirectly to
the furtherance of the objects of the Company or the interests of its members.

To grant donations, pensions, allowances, gratuities, benefits, emoluments and

bonuses and provident fund, to persons employed by or formerly employed by
or having dealings with the Company or of any company which is or has been a
subsidiary of the Company, including the Directors of the Company or such
other companies, and the widows and children of such persens and others
dependent upon them or connected with them; and to provide schools, reading
rooms, places of recreation, and to subscribe to any institutions, clubs or
societies, or funds, or otherwise as the Company shall think fit, for the benefit
of such persons; and to establish and support or aid in the establishment or
support or associations, institutions, funds, trusts, and conveniences calculated
to benefit any such persons; and to grant pensions, and allowances and to make
payments fowards insurance and to make donations to such persons and in such
cases as may seem expedient.

To remunerate the Directors and employees or servants or any agent of the
Company out of or in proportion to the retums or profits of the Company, or
of any particular business carried on by it, as the Company may think fit.

To pay commission to any person, firm or company in consideration of his or
their subscribing or agreeing to subscribe, whether absolutely or conditionally,
for any shares in or debentures of the Company.

Subject to the provisions of the Companies Act, 1956, to give any class or
section of those who have dealings with the Company any rights over or in
relation to any fund or funds, or a right to participate in the profits of any
particular branch or part of the business, or any other special privileges,
advantages or benefits.

To pay all expenses of and incidental to or connected with the formation and
registration of the Company and carrying any of its objects into effect, and to
make all proper payments and allowances in relation thereto, and adopt all acts
and preliminary arrangements (including the execution of preliminary
agreements) in reference to the same.

Subject to the provisions of the Companies Act, 1956, to distribute among the
merpbers, in specie, in the event of winding up any of the property of the
Cornpany;

To accumulate capital for any of the purposes of the Company, and appropriate
any of the Company’s assets to any specific purpose either conditionally or
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33.
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36.

37.
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unconditionally, and to create any depreciation, sinking, reserve, insurance,
redemption, profits-equalisation, or other special fund.

To amalgamate with or enter into partnership or any joint purse or profit sharing
atrangement with or co-operate with or subsidise or assist in any way any
company, firm or person.

To enter into any partnership or arrangement in the nature of a parmership, co-
operation or union of interests, with any PErson or persons, company or
corporation engaged or interested or about to become engaged or interested in
the carrying on or conduct of any business or enterprise which this Company is
authorised to carry on or conduct or from which this Company would or might
derive any benefit, whether direct or indirect.

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

To do the above-mentioned things either by the Company itself or through the
agency or medium of any company, corporation, firm or person, and at any
place or places, whether in India or any where else in the world.

To do the above things as principals, agents, trustees, contractors or otherwise,
and by or through trustees, agents corporations, contractors or otherwise, and
either alone or in conjunction with any other or others.

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 appoint and remunerate any
directors, administrators, managers or accountants or other experts or agents,

To act as trustee of any deeds constituting or securing any debentures, debenture-
stock or other securities or obligations and to undertake and execate any other
trusts, and also to undertake the office of or exercise the powers of executor,
administrator, receiver, custodian and trust corporation.

To constitute any trusts with a view to the issue of preferred and deferred or any
other special stocks, securities, certificates or other documents based on or
representing any shares, stocks, or other assets appropriated for the purposes
of any shares, stocks, or other assets appropriated for the purposes of any such
trust, and to settle and regulate, and if thought fit, to undertake and execute any
such trusts and to issue, hold or dispose of any such preferred, deferred, or
other special stocks, securities, certificates or documents.

OTHER OBJECTS:

To carry on the business of a trading company and as merchants, importers,
exporters, buyers, sellers. Retailers and processors of, and dealers and agents in
all kinds of commodities, materials, articles and goods including cotton and other
fabrics, fabrics of all kinds, oil seeds, minerals, chemicals, ornaments and
Jjewellery, bullion and coin, precious and semi-precious stones, objects of art,
and products of every description, either raw or manufactured or in the natural
state or processed.

To camry on the business of an Investment Company and to buy, underwrite,
invest in, acquire in any manner, hold, sell or dispose of shares, stocks,
debentures, debenture-stock, bonds, obligations and securities issued or
guaranteed by the company constituted or carrying on business in India or
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elsewhere and debentures, debenture-stuck, bonds, obligations and securities,
issued or guaranteed by any government, state, dominions, sovereign, mier,
commissioners, public body or authority, supreme, municipal, local or
otherwise, firm or person whether in India or elsewhere and to deal with and
turn to account the same, provided always that no investment itnposing unlimited
liability on the Company shall be made.

To carry on business as financiers and to undertake and carry out all such
businesses, operations transactions as an individual capitalist may lawfully
undertake and carryout except banking and insurance business which may fafl
within the purview of the Banking Regulation Act, 1949, or the Insurance Act,
1938.

To act as agents for investments, loan, payment transmission and collection of
money, and for purchase, sale, improvement development and management of
all kinds of property, moveable and immoveable and of all kinds of business
concerns and undertakings.

To acquire and exploit agencies from any person, firm or company, and to carry
on the business of selling or purchasing agents, and to take up and exploit sole
agencies, to act as mercantile agents, manufacturers’ representative, muccadums
and brokers, and to transact every kind of agency business and to act as
commission agents generaily.

To carry on the business of consultants, advisers, experts and technical
collaborators in matters pertaining to investment, finances, management,
prospecting and projecting of business, and valuation of undertaking, business-
concerns, assets, concessions, properties or rights; and to employ experts for
any of these purposes.

To carry on the business of manufacturing, repairing, reconditioning, servicing,
processing and dealing in machinery, machine tools, machine parts, apparatus
and instruments, implements, and accessories, chemicals and stores and articles
of every description.

To manufacture and produce all kinds of chemicals, including heavy chemicals
and fine chemicals and also all kinds of chemical preparations industrial,
agricultural, medicinal pharmaceutical, toilet and otherwise and allied and
auxiliary products and intermediates thereof and biocherical products of any
nature and kind whatsoever.

To manufacture, purchase, export and import or otherwise deal in all kinds of
engineering goods, equipmients, implements, tools, stores, accessories and
requisites.

And itis hereby declared that :

i) The objects set out in Part B of this Clause shall be incidental or ancillary to the Objects set
out in Part C also.

ii) The objects set forth in any sub-clause of Part A or Part B or Part C of this Clause shall not,
except when the context expressly so requires, be in anywise limited or restricted by reference
to or inference from the terms of any other subclause or by the name of the Company, the
intention being that the objects specified in each sub-clause of Part A or Part B or Part C of
this Clause shall, except, where otherwise expressed in such sub-clause, be independent
substantive objects, and that the Company shall have full power, authority and right to exercise,
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singly or jointly, in India or in any part of the World. The powers conferred by
any sub-clanse,

IV The Liability of the members is limited.

V  The Authorised Share Capital of the Company is Rs.10,00,00,000/- (Rupees
Ien Crores Only) divided into 1,00,00,000 (Rs. Crore) Equity shares of Rs. 10/
- (Rupees Ten) each, with the rights, privileges or conditions as provided by the
Articles of Association of the Company for the time being. Butthe Company
shall have power to increase or reduce its capital; and to divide the shares in the
capital for the time being into several classes, and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions
as may be permissible by law and as may be determined by or in accordance
with the Articles of Association of the Company for the time being in force;
and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be permitted by law and as may be provided by the Articles
of Association of the Company for the time being in force.

(As amended as per the Ordinary Resolution passed at the Eight Annual General
Meeting of the Company held on September 29, 1992),

W, the several persons, whose names, addresses and occupations are hereunder subscribed
below, are desirons of being formed into a Company in pursuance of this Memorandum of

Name, address description Number of Signature Signature of witness
and gccupation of each Equity shares | of and his name, address
subscriber faken by subscriber description and occapation
Subscriber
Shiavax Ratanshaw Vakil 10 (Ten) Sd./-
5/o Ratanhaw Koyaji Vakil Equity
Address:
Bombay House
Sir Homi Mody Street
Bombay,
!I-J'
Ocenpation: Advocate and Notary 1;
o
Brigadier (Retd) 10 (Ten) Sd/- % i
Bhaskar Purshottam Upasani Eiquiey % =
/o Purushottam Anant Upasani 2 E o B
g sN QS
g5k
Address: = R :"
Hollan House, Annexe -g < = % 54 -
l1-¢, shahid Bhagatsingh Marg, s g E £ g8
Bombay - 400039 8 EHE 8
B = - -] Foe
Occupatien : @ T RS =
Company Executive
Total 20 (Twenty)

Fquity
Dated this 14th day of December, 1983




ARTICLES OFASSOCIATION
OF
HONEYWELLAUTOMATION INDIA LIMITED
I. CONSTITUTION OF THE COMPANY

HONEYWELLAUTOMATION INDIA LIMITED is established subject
to the provisions of the Companies Act, 1956, but none of the
regulations contained in the Table marked ‘A’ Schedule I to the
Companies Act, 1956, shall be applicable to the Company except in so
far as the said Act or any modification thereof otherwise expressly
provides.

The regulations for the management of the Company and for the
observance of the members thereof and their representatives and to any
exercise of the statutory powers of the Company in reference to the
repeal or alteration of, addition to, its regulations in the manner
prescribed by Section 31 of the Companies Act, 1956, shall be such as
are contained in these Articles.

I, INTERPRETATION

In the interpretation of these Articles, the following words and
expressions shall have the following meanings, unless repugnant to the
subject or context:

‘The Act’ or ‘the said Act’ and reference to any section or provision

thereof respectively means and includes the Companies Act, 1956, (1
of 1956} and any statutory modification thereof for the time being in
force, and reference to the section or provision of the said Act or such
statutory modification.

‘Affiliate’ in the case of Honeywell means an entity which control, is

controlled by, or is under common control with, HONEYWELL.
“Control’ for this purpose means the direct or indirect ownership of
more than fifty percent (50%) of the outstanding stock, share capital
or equity interest entitled to vote or participate in the management of
such entity, or the direct or indirect right to vote or cause to be voted
by proxy or otherwise, such stock, share capital or equity interest.

(As amended as per the special Resolution passed at the EGM of the
co. held on 9/12/04)

‘HONEYWELL' shall mean HONEYWELL Incorporated, a
corporation duly created, organised and existing under and by virtue of
the laws of the State of Delaware, U.S.A., having its principal place of
business at Honeywell Plaza, Minneapolis, Minnesota 55408, /.S A..
and/or any of its affiliates.

Table A not o
appiy

Company to
be governed
by these
Articles

Interpretation
Clause

‘The Act’ or
‘The said Act.

Affilliate

Honeywell



“The Board or
Board of
Directors”

“The Company”
or
“This Company”

“CHrectors”

“Persons”

“These
presents or
Regulations”

“The Seal”

Inwriting

Singular
Number

Masculine
gender

Marginal
Notes

28
The Board’ or the ‘Board of Directors’ means a meeting of the Directors
duly called and constituted or as the case may be the directors assembled

ata Board, or the requisite number of Directors entitled io pass a circular
resolution in accordance with these Articles.

‘The Company’ or This Company’ means Honeywell Automation
India Limited.

‘Directors” means the Directors for the time being of the Company or
as the case may be, the Directors assembled at a Board.,

‘Person’ includes corporations as well as individuals.

“These Presents’ or ‘Regulations’ means these Articles of Association
as originally framed or altered from time to time and includes the
Memorandum where the context so requires.

“The Seal’ means the Common Seal of the Company.

‘In writing’ means written printed or lithographed or in any other mode
of representing or reproducing words in visible form.

Words importing the singular number include the plural number and
vice versa.

Words importing masculine gender include the feminine gender:

The marginal notes are inserted for convenience and shall pot affect
the construction of these Articles.

SOCIAL RESPONSIBILITIES OF THE COMPANY :

The Company shall have among its objectives the promotion and the
growth of the national economy through increased productivity, effective
utilisation of materials and manpower resources and continued
application of modern scientific and managerial techniques in keeping
with the national aspirations and the Company shall be mindful of its
social and moral responsibilities to the consumers, employees,
shareholders, society and the local community.

(As amended as per the Special Resclution passed at the Thirteenth
Annual General Meeting of the Company held on September 1, 1997)



5.

a)

b)

:3:
IIL, CAPITAL

The Authorised Share Capital of the Company is
Rs. 16,00,00,000/ (Rupees Ten Crores) divided into 1,00,00,000
(One Crore) Equity Shares of Rs.10/- ( Rupees ten) each. The
Authorised Capital may be increased in accordance with the
Company’s resolutions and the legislative provisions for the time
being in force and may be divided into several classes with any
preferential, qualified or other special rights, privileges,
conditions or restrictions attached thereto, whether in regard to
dividend, voting, return of capital or otherwise.

(As amended as per the Special Resolution passed at the Eighth
Annual General Meeting of the Company held on September 29,
1992)

Honeywell Asia Pacific Inc. a Company with limited liability
organised and existing under the laws of the State of Delaware
U.8.A. and its affiliates (bereinafter referred to as HAPI) shall
be entitled to acquire and hold such number of equity shares as
will form upto 81.24% or the issued and paid-up equity share
capital of the Company at any time,

{As amended as per the special Resolution passed at the EGM of
the co. held on 9/12/04)

The Company may, subject to the provisions of the Act, issue
Preference Shares which are, or at the option of the Company
are to be liable, to be redeemed and may redeem such shares in
any manner provided in the said section, and may issue shares
upto the nominal amount of the shares redeemed or to be
redeemed as provided in the said Act. Where the Company has
issued redeemable Preference Shares the provisions of the said
Act shall be complied with.

Subject to the provisions of the Act and these Articles the

* Directors may allot and issue share in the capital of the company

as payment or part payment for any property or assets of any kind
whatsoever sold or to be sold or transferred, or to be transferred
for goods or machinery supplied or to be supplied or for services
rendered or to be rendered or for technical assistance or know-
how made or to be made available to the Company or the conduct
of its business and shares which may be so allotted may be issued
as fully or partly paid-up otherwise than in cash and if so issued,
shall be deemed to be fully or partly paid as the case may be.

Authorised
Capital

Issues of
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Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares any share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to divided,
voting, return of capital or otherwise as the Company may from
time to time by ordinary resolution determine.

IV SHARESAND SHAREHOLDERS

Subject to the provisions of the said Act and these Articles, the
shares in 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 issue, allot or
otherwise dispose of the same or anyone of them to such persons
in such proportion and on such terms and conditions and either at a
prenium or at par or (subject to compliance with the provisions of
the Act) at a discount and at such times as they may from time to
time think fit and proper and with the sanction of the Company in
General Mecting to give to any person the option to call for or be
allotted shares of any class of the Company either at par or at
premium or subject as aforesaid at a discount during such time and
for such consideration and such option being exercisable at such
times as the Directors think fit and may allot and issue shares in
the capital of the Company in Lieu of services rendered to the
Company or in the conduct of its business; and any shares which
may be so allotted may be issued, as fully paid-up shares and if so
issued shall be deemed to be fully paid-up shares.

An application signed by or on behalf of an applicant for shares
in the Company followed by an allotment of any shares therein
shall be an acceptance of shares within the meaning of these
Articles; and every person who thus or otherwise accepts any
shares or agrees to become a member of the Company and whose
name is entered in its Register of Members shall, for the purpose
of these Articles, be a member of the Company.

The money (if any) which, the Directors shzh, 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 on the inscription of the name of the
allotiee in the Registrar of Merbers as the holder of such shares,
become a debt due to and recoverable by the Company from the
allottee thereof and shall he paid by him accordingly

If, by the conditions of  allotment of any shares the whole ar part
of the amount or issue thereof shall be payable by installments,
every such installment shall, when due, be paid to the Company
by the person who for the time being and from time to time shall .
be the registered holder of the shares or his legal representative.

Every member, or his executors, administrators or other representative
shall pay to the Company the portion of the capital represented by his
shares or shares, which may, for the time being, remain unpaid thereon,
in such argounts, at such time or times, and in such manner as the
Directors shall, from time to time, in accordance with the Company’s
regulations require or fix for the payment there of,
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If any share stands in the names of two or more persons all the joint
holders of the share shall be severally as well as jointly tiable for the
payment of all deposits, installments, and calls due in respect of
such shares and for all incidents thereof according to the Company’s
regulations. But the person first named in the Register shall, as
regards service of notice, and all other matter connected with the
Company, except the transfer of the share and any other matter by
the said Act or herein otherwise provided be deemed the sole holder
thereof.

Save as herein or by the law otherwise expressly provided, the
Company shall be entitled to treat the registered holder of any share
as the: absolute owner thereof, and accordingly the owner shall not,
except as ordered by a Court of competent jurisdiction, or as by
statute required, be bound to recognize any benami trusts whatsoever
or equitable contingent, future, partial or other claim to or interest
in such share, on the part of any other person whether or not it shall
have express or implied notice thereof, the provisions of the Act

shall apply save as aforesaid, no notice of any trust expressed, implied
or constructive, shall be entered in the Register; the Directors shall,

however, be at liberty, at their sole discretion to register any share in

the joint names of any two or more persons, and the survivor or
survivors of them,

DEMATERJALISATION OF SECURITIES
For the purpose of this Article:

“Beneficial Owner” means a person or persons whose name is
recorded as such with a depository.

“SEBI” means the Securities & Exchange Board of India

“Depository” means a company formed and registered under the
Companies Act, 1956 and which has been granted a Certificate of
Registration to act as a Depository under the Securities & Exchange
Board of India Act, 1992; and

“Security” means such security as may be specified by SEBI from
time to time,

Notwithstanding anything contained in these Articies, the
Company shall be entitled to dematerialise its securities and to
offer securities in a dematerialised form pursuant to the

Depositories Act, 1996,

Every person subscribing to securities offered by the Company
shall have the option to receive security certificates or to hold
the securities with a depository. Such a person who is the

beneficial owner of the securities can at any time opt out of a
depository, if permitted by the law, in respect of any security in
the manner provided by the Depositories Act, and the Company
shall, in the manner and within the time prescribed, issue to the
beneficial owner the required Certificates of Securities.

If a person opts to hold his security with a depository, the Company
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shall intimate such depository the details of allotment of the Security
and on receipt of the information, the depository shall enter in its record
the name of the allottee as the beneficial owner of the security.

All Securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 153, 153A. 15B. 187B.
187C and 372 of the Act shall apply to a depository in respect of the
securities held by it on behalf of the beneficial owners.

(a) Notwithstanding anything to the contrary contained in the Act or
these Articles a depository shall be deemed to be the registered owner
for the purpose of effecting transfer of ownership of security on
behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above the depository as the
registered owner of the securities shall not have any voting rights or
any other rights in respect of securities held by it.

(c) Every person holding securities of the Company and whose name
is entered as beneficial owner in the records of the depository shall
be deemed to be a member of the Company. The beneficial owner of
Securities shall be entitled to all the rights and benefits and be subject
to all the liabilities in respect of his securities which are held by a
depository.

Notwithstanding anything in the Act or these Articles to the contxrary,

where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company means
of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 108 of the Act or these Articles shall
apply to a transfer of securities effected by a transferor and transferee
both of whom are entered as beneficial owners in the records of 2
depository.

Notwithstanding anything in the Act or these Articles, where

securities are dealt with by a depository, the Company shall intimate
the details thereof to the depository immediately on allotment of
such securities.

Nothing contained in the Act or these Articles regarding the necessity
of baving of distinctive numbers for securities issued by the
Company shall apply to securities held with a depository.

. The Register and Index of beneficial owners maintained by a

depository under the Depositories Act, 1996, shall be deemed to be
the Register and Index of Members and Security holders for the
purpose of these Articles,

(As amended by the special resolution passed in the A.G.M. held
on 21st September 1998.)

V. UNDERWRITINGAND BROKERAGE

The Company may subject to the provisions of Section 76 and other
applicable provisions (if any) of the Act, at any time pay a commission
to any person in consideration of his subscribing or agreeing to
subscribe or his procuring or agreeing to procure, subscriptions,
whether: absolutely or conditionally, for any shares in or debentures
of the Company but so that the amount or rate of commission does
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not exceed in the case of shares 5% of the price at which the shares
are issued and in the case of debentures 2 1/2% of the price at which
the debentures are issued. The commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
debentures or partly in the one and partly in the other. The Cormpany
may also on any issue of shares or debentures pay such brokerage as
may be lawful.

VL CERTIFICATES

17. Subject to any statntory or other requirements having the force of law Certificate of
goveming the issue and signatures to and sealing of certificate relating to Shares
shares and applicable to this Company for the time being in force, the
certificate of title of shares and the duplicate thereof, when necessary,
shall be issued under the Seal of the Company which shall be affixed in the
presence of and signed by (1) 2 Directors or persons acting on behalf of
the Directors under a duly registered power of attormey and (2) the Secretary
or some other person appointed by the Board for the purpose. A Director
maysignashmecerﬁﬁcatcbyaﬁixingsignauuethereonbymeansofany
machine, equipment or other mechanical means such as engraving in matter
or lithography but not by means of 2 rubber stamp, provided that the Director
shall be responsible for the safe custody of such machine, equipment or
other material used for the purpose. Provided that if the composition of
the Board permits of it, at least one of the aforesaid two Directors shall be
a person other than managing or whole-time Directors.

18.(a)  Every member shall be entitled without Ppayment, to one certificate for all Members right to
the shares of each class or denomination registered in his name, or if the etificate
Directors so approve (upon paying such fee as the Directors may from
time to time determine) to several certificates, each for one or more of
such shares and the Company shall complete such certificate witlin three
months afier the allotment or such period as may be determined at the
time of the issue of such capital whichever is longer or within one month
after the receipt of the application for transfer thereof, Each Certificate of
shares ghall have its distinctive number and be issued under the Seal of the
Company and shall specify the number and distinctive number of the share
in respect of which it is issued and the amount paid thereof and shall be in
such form as the Directors shall prescribe or approve, provided that in
respect of a share or shares held jointly by several persons. The Company
shall not be bound to issue more than one certificate and the delivery of a
Certificate for a share or shares to one of several Jjoint-holders shall be
deemed to be sufficient delivery to all.

(b) A certificate of shares registered in the names of two or more Certificate of
g . L e share may be
persons, unless otherwise directed by them in writing, may be  gejvered to any

delivered to any one of them on behalf of all of them. one of joint

halders
19, If any certificate be womn out, defaced, destroyed or lost or there be no Issue of new
fsther space on the back thereof, endorsement of transfer, then upon C2caten place
production thereof to the Directors, they may be order the same to be lost of destroyed
cancelled and may isswe anew certificate in lieu thereof and if any certificate
be lost or destroyed, then upon proof thereof to the satisfaction of the
Directors and on such indemnity, if any as the Directors deemed adequate
being given, a new certificate in lien thereof, shall be given to the parties
entitled to such lost or destroyed certificate. No fee shall be charged for
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every certificate issued under this clause and for issue of new certificate

in replacement of those which are old, decrepit or worn out or where the
Ppages on the reverse for recording transfers have been Fuily utilised.

The Directors may waive payment of any fee generally or any
particular case,

Every endorsement upon the certificate of any share in favour of
any transferee thereof shall be signed by such person for the time
being authorised by the Directors in that behalf,

The Board shall comply with requirements prescribed by any rules
made pursuant to the said Act relating to'the issue and execution of
share certificates.

VIL CALLS ON SHARES

Subject to the provisions of the said Act and the provisions of these
Articles, the Directors may, from time to time, by means of
resolutions passed at meeting of the Board make such calls as they
may think fit upon the members in respect of moneys unpaid on the
shares held by them respectively, and each member shall pay the
amount of every call so made on him to the persons and at the times
and places appointed by the Directors.

A call shall be deemed to have been made at the time when the resolu-
tion of the Directors authorising such call was passed and may be
made payable by members on a subsequent date 10 be specified by
Directors.

Fifteen days notice at least of every call made payable otherwise than on
aﬂounaﬁshallbegivenbyﬂleCm@anyinﬂxemannerhcmm after provided
for the giving of notice, specifying the time and place of payment, and the
petson to whom such call shall be paid. Provided that before the time for
paymentofsuchmllthcf.‘imctommaybynoﬁcegiveninthemamar
bereinafter provided revoke the same,

b) The Directors may, from time to time at their discretion, extend the

time fixed for the payment of any call, and may extend such time as
to all or any of the members who, owing to residence at a distance
or owing to other cause, the Directors may deem fairly entitled to
such extension, but no member shall be entitled to any such
extension, except as a matter of grace and favour .

M by the terms of issue of any share or otherwise any amount is
payable at any fixed time or by installment at fixed times, whether
on account of the amount of the share or by way of premium, every
such amount or instalment shall be payable as if it were a call duly
made by the Directors and of which due notice had been given, and
all the provisions herein contained in respect of calis shall relate to
such amount or installments accordingly.

If the sum payable in respect of any call or such other amount or
installments be not paid on or before the day appointed for payment
thereof or any other extension there of as aforesaid, the holder for
the time being of the shares, in respect of which the call shall have
been made, or such amount or instalment shall be due, shall pay interest
for the same, from the day appointed for the payment thereof to the
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time of actual payment at such rate not exceeding twenty percent
per annum, as shall from time to time be fixed by the Directors.
Nothing in this Article shall, however, be deemed to make it
compulsory on the Directors to demand or recover any such interest,
and the payment of such interest, wholly or in part, may be waived by
the Directors if they think fit so to do.

Any money due from the Company to a member may, withont the
consent and notwithstanding the objection of such member, be
applied by the Comparty in or towards the payment of any money due
from him to the Company for calls or otherwise.

Neither a judgement nor a decree in favour of the Company for calls
or other moneys due in respect of any shares nor any part-payment or
satisfaction thereunder nor the receipt by the Company of a portion of
any money which shall from time to time be due from any member to
the Company in respect of His shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of
payment of any such money, shall preclude the forfeiture of such shares
as here in after provided,

On the trial or hearing of any dction or suit brought by the Company
against any member or his legal representatives to recover Ay IONeys
claimed to be due to the Company for any call or other sum in respect
of his shares, it shall be sufficient to prove that the name of the member
inrespect of whose shares the money is songht to be recovered, appears
entered on the Register of Members as the holder, or one of the
holdets, at or subsequent to the date at which the money sought to be
recovered is alleged to have become due, on the shares in respect of
which sum money is sought to be recovered, and that amount claimed
is not entered as paid on the books of the Company or the Register of
Members and that'the resolution making the call is duly recorded in
the minute book, and that notice of such call was duly given to the
member or his legal representatives sued in pursnance of those

presents; and it shall not be “necessary to prove the appointment of
the Directors, who made such call, nor thata quorum of Directors was
present at the Board at which such call was made was duly convened or
constituted, nor any other matter whatsoever, but the proof of the

matters aforesaid shall be conclusive evidence of the debt, and the

same shall be recovered by the Company against the member or his

representative from whom it is sought to be recovered, unless it shall

be proved, on behalf of such member or his representatives against

the Company that the name of such member was improperly inserted
in the Register, or that the money sought to be recovered has actually

been paid.

(8) The Directors may, if they think fit, subject to the provisions
of the' Act receive from any member willing to advance the
same, either in money or moneys worth the whole or any part
of the amount remaining unpaid on the shates held by him
beyond the sum actually called up and upon the moneys so
paid or satisfied in advance, or so much thereof, as from time
to time and at any time there after exceeds the amount of the
calls made upon such shares, unless there be an express
agreement to the contrary: and after such repayment such
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meniber shall be liable o pay, and such shares shall be charged
with the payment of all future calls as if no such advance had been
made; provided also that if at any time after the payment of any
money so paid in advance, the Company shail go into
liquidation, either voluntary or otherwise, before the full
amount of the money so advanced shall have become due by
the members to the Company ,or installments or calls or in
any other priority manner, the maker of such advance shall be
entitled (as between of payment himself and other members)
to receive back from the Company in case of the full balance
of such moneys rightly due to him by the Company winding
up in priority to any payment to mermbers on account of capital.

b) The member making such advance shall not, however, be
entitled to any voting rights, to vote in respect of the moneys
so advanced by him until the same would but for such payment
become presently payable.

VIIL FORFEITUREAND SURRENDER OFAND LIEN ON SHARES

Ifanymemberfaﬂstopayanymoneydueﬁ'omhiminrespectofanycaﬂ
made or amount or installment as provided Articles 23 to 26 or before the
day ‘appointed for payment of the same, or any such extension thereof as
aforesaid i or interest due on such call or amount or instalment or any
expenses that may have been incurred thereon, the Directors or any person
authorised by them for the purpose may, at any time thereafter, during such
time as such money re main unpaid, or a judgement or a decree in respect
thereof rernains unsatisfied , in whole or in part, serve a notice in the manner
hereinafter provided for the “serving of notices on such member or any of
hislegalrepresenraﬁveoranyofﬂnepersonsenﬁﬁedto the share by
transmission’, requiring payment of the money payable in respect of such
share, together with such interest and ail expenses (legal or otherwise)
incured by the Company by reason of such non-payment.

The notice shall name a day (not earlier than the expiration of fourteen
days from the date of the notice) and place or places on or before and
at which the money due as aforesaid is to be paid. The notice may
also state that, in the event of the non-payment of such money at or
before the time and the place appointed the shares in respect of which
the same is owing will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with every or any share in respect of which the notice is given may, at
auy time : thereafter before payment of all calls or amounts or
Installments, interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends and bonuses declared inrespect of the forfeited
shares and not actually paid before the forfeiture.

The period of two months will be given to the share holder from the
first notice of forfeiture. When any share shall have been forfeited,
notice of the forfeiture: shall be given to the member in whose name
it stood immediately prior to the forfeiture or to any of his legal
representatives, or to any of the persons entitled to the shares by
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transmission and an entry of the forfeiture shall in manner be Eﬁ“g’;‘fftﬂffe?”fe
ister o
invalidated by any omission or entry of neglect to give such notlce Membge;s

or to make such entry as aforesaid.
Forfeited shares

Any share so forfeited shall be deemed to be the property of the Company | iy
and the Directors may sell, re-allot, or otherwise dispose of the same, upon property of the

company and

such terms and in such manner as they shall think fit etc. may be sold etc.

In the meantime and until any share so forfeited shall be sold, re- Forfeiture may
allotted or T otherwise dealt with as aforesaid, forfeiture thereof may beremitted or
at the discretion and by a resolution of the Directors be remitted or

annulled as a matter of grace and favour but not as of right, upon such

terms and conditions as they think fit.

Any member whose shares have been forfeited shall notwithstanding the Member's still
forfeiture rermain liable to pay; and shall forthwith pay to the Company all Joote > P2y
calls, amounts, installments, interest and expenses owing upon or inrespect rotwithstanding
of such shares at the time of the forfeiture, together with interest thereon ¢ forfeiture
from the time of the forfeiture until payment at the rates not exceeding 20

percent per annum as the Directors may determzine, in the manner in all

respects as if the shares had not been forfeited, without any deduction or

allowance for the value of the shares at the time of the forfeiture, and the
Director may enforce the payment thereof if they think fit (but without
being under any obligation so to do) without entitlingsuch member or his
‘representative to any repission of such forfeiture or to any compensation
for the same, unless Directors shall think fit to make such compensation,
which they shall have full power to do, in such marnmer, and on such tenms on
behalf of the Company as they shall think fir.

The forfeiture of a share shall involve the extinction of all interestin Effect of
and of all claims and demands against the Company of the member in oo
respect of the share, and all other rights of the members incidental to

the share except only such of those rights as by these Articles are
expressly saved.

The Directors may, subject to the provisions of the Act, accept a Surrender of
surrender of any shares from or by any member desirous of "¢
surrendering them on such terms as they think fit.

A certificate in writing, under the signature of one Director, and counter Certificate of
signed by any other person who may be anthorised for the purpose by the 0
Directors, that the call amount or instalment in respect of a call, amount

or instalment was or the expenses were payable, as the case maybe, the

notice thereof as aforesaid was given and defauit in payment was made,

and that the forfeiture of the share was made, by a resolution of the

Directors to that effect, shall be conclusive evidence of the facts stated

therein as against all persons entitled to or interested in such share.

The Company may receive the consideration, if any given for the share Title of
on any sale, re-allotment or other disposition thereof, and the person "urehaser
to whom such share is sold, re-allotted or disposed of may be registered

as the, holder of the share and shall not be bound to see the application

of the consideration, if any, nor shall his title to the share be affected

by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, reallotment or other disposal of the share.

The Compary shall have a first and pararount lien upon all the shares, not
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112: .
being fully-paid up shares, registered in the name of each member (whether
solely or jointly with another or others) and upon the proceeds of sale
thereof, for all moneys from time to time due or payable by him, to the
Company for calls then made and all amount or installments as provided by
Atticle’26 payable in respect of such shares and no equitable interest in any
share shall he created except upon the footing and condition that Article 15
hereof is to have full effect. Any such lien shall extend to all dividends from
time to time declared in respect of such shares, Unless otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of the Company’s
lien if any, on such shares, The Directors may at any time declare any shares
to be exempt, wholly or partially from the provisions of this Article,
For the puspose of enforcing such lien, the Directors may sell the shares
subject thereto in such manner as they think fit and transfer the sarne to the
name of the purchaser, without any consent and notwithstanding any
opposition on the part of the indebted member or any other person or persons
interests therein, and a complete title o the shares which shall be sold and
transferred shall he acquired by the purchaser, by virtue of such sale and
transfer, against such indebted member and afl persons claiming with or
under him whether he may be indebted to the Company in point of fact or
not. But no such sale shall be made until notice in writing stating the
amount due, or specifying the liability or engagement and demanding
payment or fulfillment or discharge thereof, and of the intention to sell
in defanit shall have been served upon such member, or his heirs, executors,
administrators, or other representatives or upon the persons (if any) entitled
by transmission to the shares or anyone or more of such heirs, executors,
administrators, representatives or persons, and default shall have been
made by him or them in payment, fulfillment or discharge of such debs,
liabilities or engagements for seven days after such notice.

The net proceeds of any such sale after payment of the costs of such
sale:, shall be applied in or towards the satisfaction of such debts,
liabilities or engagements, and the residue (if any) paid to such
member, or any of his heirs, executors, administrators, representatives
or assigns or any of the persons (if any) entitled by transmission to
the, shares sold.

Upon any sate after forfeiture on upon any sale for enforcing a lien,
in purported exercise of the powers hereinbefore given, the Directors
may appoint some person or persons to execute an instrument of
transfer of the shares sold.

Upon any such sale after forfeiture, ar for enforcing fien in purported exercise
of powers the Directors shall cause the purchaser’s name to be entered in the
Register i respect of the shares sold and shall issue to the purchaser a certifi-
cate such as is specified in Article 18 hereof in respect of the shares sold and
the purchaser shall niot be hound to see to the regularity of the proceedings or
to the application of the purchase money and after his name has been entered
in the Register in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively;

IX. INCREASE, REDUCTIONANDALTERATION IN CAPITAL

48. a) The Company may from time to fime in General Meeting increase its share

capital by the issue of new shares of such amount as it thinks expedient.
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Subject to the provisions of the Act, the new shares shall be issued

such terms and conditions and with such rights and privileges annexed thereto
as by the General Meeting creating the same shall be directed and if no
direction be given as the Directors shall determine, and in particular such
shares may be issued with a preferential or qualified right 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
Lable to be redeemed.

Where it is proposed to increase the subscribed capital of the

Company by allotment of further shares, then such further shares shall
be offered to the persons who, at the date of offer, are holders of the
equity shares of the Company in proportion as nearly as circumstances
admit, to the capital paid up on those shares at that date, and such
offer shall be made in accordance with the provisions of the Act.

Provided that notwithstanding anything hereinbefore contained, the
further shares aforesaid may be offered to any person, whether or not
those persons include the persons, who at the date of the offer, are

holders of the equity shares of the Company in any manner whatsoever:

a)  If a Special Resolution to that effect is passed by the
Company in General Meeting, or

b)  When no such Special Resolution is passed if the votes cast
(whether on a show of hands or on a poll as the case may be) in
favour of the proposal contained in the Resolution moved in that
General Meeting (including the casting vote, if any, of the
Chairman) by members who being entitled to do so, vote in
person, or where proxies are allowed by proxy, exceed the votes
if any cast against the proposal by members so entitled and voting
and the Central Government is satisfied on an application made
by the Board of Directors in that behalf that the proposat
is most beneficial to the Company.

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 equity capital and shall be subject
to the provisions herein contained with reference to the payment of
calls and installments, transfer and transmission, forfeiture, lien,
surrender, voting and otherwise.,

The Company shall not have the power to buy its shares unless the
consequent reduction of capital is effected and sanctioned in pursuance
of Article 53 in pursuance of the Act.

Except to the extent permitted by the Act, the Company shall not
give, whether directly or indirectly and whether by means of a loan,
guarantee, the provision of security or otherwise and financial
assistance for the purpose of or in connection with the purchase or
subscription made or to be made by any person of or for any shares in
the Company.

Nothing in this Article shall affect the right of the Company to redeem
any Redeemable Preference Shares issned under Article 6 under rel-
evant provisions (if any) of the Act.

On the issue, of Redeemable Preference Shares under the provisions
of Article 6 the following provisions shall take effect:
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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,

No such shares shall be redeemed unless they are fully paid.

The premium, if any, payable on redemption shall be provided for ont
of the profits of the Company or out of the Company’s Share Premiium
Account before the shares are redeemed.

Where any such shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shall, out of profits which would other wise have
been available for dividend be transferred to a Reserve Account to be
called “The Capital Redemption Reserve Acconnt’ as 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 2 Company shall except
as provided under the Act or herein apply as if the Capital Redemption
Reserve Account were paid up share capital of the Company.

Subject to the provisions of the Act and this Article the redemption

of Preference Shares hereunder may be effected in accordance with
the terms and conditions of their issue and failing that in such manner
as the Directors may think fit.

The Company may from time to time by Special Resolution reduce
its share capital in any way authorized by law and in particular may
payoff any paid up share capital upon its footing that it may be called
up again or otherwise and may if and so far as is necessary alter its
Memorandum by reducing the amount of its share capital and of its
shares accordingly.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not be affected unless otherwise
expressly provided by the creation or issue of further shares ranking
pari passu therewith,

X. CONVERSION OF SHARES INTO STOCK

"The Company may by erdinary resolution:
a) Convert any fully paid-up shares into stock; and
b) reconvert any stock into fully paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same regulations under which, the
shares from which the stock arose might before the conversion have
been transferred or as near thereto as circumstances admit; provided
that, the Board may from time to time fix the minimum amount of
stock transferrable, so however that such minimum shall not exceed
the nominal amount of the shares from which the stock arose,

The holders of stock shall, according to the amount of stock held by
them. have the same rights, privileges and advantages as regards
dividends voting at meeting of the Company and other matters, as if
they held the shares from which the stock arose, but no such privilege
or advantage (except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred by an
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amoumnt of stock which would not, if existing in shares have conferred
that privilege or advantage.

Such of the regulations of the Company (other than those relating to
share warrants), as are applicable to paid-up shares shall apply to stock
and the words ‘shares’ and ‘shareholder”’ in those regulations shall
include “stock’and ‘stock holder’ respectively?”

XL JOINT HOLDERS

Where two or more persons are registered as the holders of any shares
they’ shall be deemed (so far as the Company is concerned) to hold
the same as joint-holders with benefits of survivorship subject to the
following and other provisions contained in these Articles;

The Company shall be entitled to decline to register more than four
persons as the joint-holders of any shares. :

The joint-holders of any shares shall be liable severally as well as
Jointly for and in respect of all calls or installments and other payments
which ought to be made in respect to such shares.

On the death of anyone or more of such joint holders the survivor or
survivors shall be the only person or persons recognized by the
Company as having any title to the share but the Directors may require
such evidence of death as they may deem fit and nothing herein
contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any other
person.

Anyone of such joint-holders may give effectual receipts for any
dividends or other moneys payable in respect to such shares,

Only the person whose name stands first in the Register of Members
as one of the joint holders of any shares shall be entitled to delivery
of the certificate relating to such share or to receive notices (which
expression shall be deemed to include ali documents as defined in
Section 2 of the Act) from the Company and any notice given to such
person shall be deemed a notice to all the Joint holders,

Anyone .of two or more joint-holders may vote at any meeting either
personatly or by an agent duly authorised under a power of attorney
or by proxy in respect of such shares as if he were solely entitled
thereto and if more than one of such joint-holders be present at any
meeting personally or by proxy or by attorey then one of such persons
s0 present whose name stands first or higher (as the case may be) on
the Register in respect of such share alone be entitled to vote in respect
thereof. Provided always that a person present at any meeting

personally shall be entitled to vote in preference to a person, present
by an agent, duly authorized under power of attorney or by PIoxy
although the name of such person ‘present by an agent or proxy stands
first in Register in respect of such shares,

Several executors of a deceased member in whose (deceased
member) sole name any share stands shall for the purpose of this
subclause be deemed joint-holders.
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XIL TRANSFERAND TRANSMISSION OF SHARES

The Company shall keep a book to be called the “Register of
Transfers” and therein shall be fairly and distinctly entered the
particulars of every transfer or transmission of any share.

Shares in the Company shall be transferred by an instrument in writing in
such form as is prescribed under Section 108 of the Companies Act,
1956, or under rules made thercunder from time to time.

1. An application for the registration of a transfer of the shares or
other interest of a member in a Company may be made either by
the transferor or the transferee.

2, Where the application is made by the transferor and relates to
partly paid shares, the transfer shall not be registered unless the
Company gives notice of the application to the transferee and
the transferee makes no objection to the transfer within two weeks
from the receipt of the notice.

3. For the purposes of Sub-Clause (2) above notice to the transferee
shall be deemed to have been duly given if it is despatched by
prepaid registered post to the transferee at the address given in
the instrument of transfer and shall be deemed to have been duly
delivered at the time at which it would have been delivered in the
ordinary course of post,

Every such instrument of transfer shall be signed both by the
transferor and transferee and the transteror shall be deemed to remain
the holder of such share until the name of the transferee is entered in
the Register of Members in respect thereof.

The Cornpany shall not register 2 transfer of shares in the Company unless
a proper instrament of transfer duly stamped and executed by or on behalf
of the transferor and by or on cohalf of the transferee and specifying the
name, address and occupation, if any of the transferee, has been delivered

to the Company alongwith the certificate relating to the shares, or if no
such share certificate is In existence, alongwith the letter of allotment of
the shares: Provided that where an application in writing made to the
Company by the transferee proved to the satisfaction of the Board of
Directors that the instrument of transfer signed by or on behalf of the
transferor and by or on behalf of the Transferee has been lost, the Company
may register the transferee on such terms as to inderonity as the Board may
think fit, Provided further that nothing in this ‘Article shall prejudice any

power of the Company to register as member any person to whom the right
o any shares in the Company has been transmitted by operation of law.

Subject to the provisions of Section III of the Act, or any statutory
modification thereof for the time being in force, the Directors may
at their own absolute and uncontroiled discretion and without assigning
any reason decline to ‘register or acknowledge any transfer of shares
and in particularly may so decline in any case in which the Company
has a lien upon the shares or any of them or whilst any money in
respect of the shares desired to be transferred as ‘any of them or
whilst any money in respect of the share desired to be transferred any
of them remain unpaid for unless the transferee is approved by the
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Directors and such refusal shall not be affected by the fact that the
proposed transferee is already a member. The registration of a transfer
shall he conclusive evidence of the approval by the Directors of the

transferee. Provided that registration of transfer of shares shall not
be refused on the ground of the transferor being either alone or jointly
with any other person or persons indebted to the Company on any

account whatsoever excepl a lien on shares,

q —— e Sub-divisian /
The Board will not refuse the application for consolidation of Share consofidation in
Certificate or transfer of shares in whatever lot may be. Lnnj;kemb[e 25

The Board may refuse the application to split a Share Certificate into Board’s Power to
several scrips of very small denominations or to transfer the shares to Ziﬁ;fn”:::esfer L
several parties comprised in a Share Certificate involving a splitting of

shares appears to be unreasonable or without 2 genuine need.

If the Company refuses to register the transfer of any share or Nogice of refusal
T . . el t fven t

transmission of any right therein, the Conapany, shall within One month ) <27 ¢

from the date on which the instrument of transfer or intimation of transferee

fransmission has lodged with the Company send notice of refusal to

the transferee and transferor or to the per- In son giving intimation of

the transmission, as the case may be.

A transfer of a share or other interest in a Company of a deceased Transfer by legal
member, thereof made by his legal representative shall, although the R
legal representative is not himself a member be as valid as if he had

been a member at the time of the execution of the instrument of transfer.

The instrument of transfer shall alter registration be retained by the Custody of
Company and shall remain in its custody, All instraments of transfer lianster
which the Directors may decline to register shall on demand be

returned to the persons depositing the same. The Directors may cause

to be destroyed all transfer deeds lying with the Company for a period

of ten years or more.

The Directors shall have power on giving not less than seven days previous Closure of
notice by advertisement as required by Section 154 of the Act to close |-
the transfer books and/or register of members or debenture holders of

the Company, for such period or periods of time not exceeding in the

whole 45 days in each year hut not exceeding 30 days at a time,
The executors or administrators of a deceased member or a holder of a Titie of the share

Succession Certificate (whether European, Hindu, Mohammedan, Parsi or ﬁﬁfsi,dece’“s"‘d
otherwise not being one of two or more joint holders) shall be the only
pexson whom the Company will be bound to recognise as having any title to
the shares registered in the name of such member and the Company shall
not be bound to recoghise such executors or administrators unless such
executors or administrators shall have first obtained Probate or Letters of
Administration as 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 Certificate and under the next Article
register the name of any person who claims to be absolutely entitled to the
shares standing in the name of a deceased member, as a member

Subject to the provisions of the Act and the Axrticles, any person becoming
entitled to any share in consequence of the death, lunacy, bankruptey or
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insolvency of any member or by any lawful means other than by transfer
in aceordance with these presents may, with the consent of the Directors’

(which they shall not be under any obligation to give) upon producing

such evidence that he sustains the character in respect of which he proposes
to act under this Article or of his title as the Directors shall reguize,

either be registered as a member in respect of such shares or elect to
have some person nominated by him and approved by the Directors

registered as a member in respect of such shares; Provided nevertheless

that if such person shall elect to have his nominee as instrument of transfer
of the share in accordance with the provisions herein contained and until
he does so he shall not be freed from any Liability in respect of such
shares. This Clause 1s herein referred to as the Transmission Clause.

Subject to the provisions of the Act and these Articles the Directors shall
have the same right to refuse to register a person entitled by transmission
to any shares or his nominee as if he were the transferee named in an
ordinary transfer presented for registraion.

Every transmission of a share shall be verified in such manner as the
Directors may require and the Company may refuse to register any
such transmission until the same be verified or until or unless an
indemmity be given to the Company with regard to such registration
which the Directors at discretion shall consider sufficient provided
pevertheless that there shall not be any obligation on the Company or
the Directors to accept any indemnity.

No fees shall be charged by the Company on any transfer/transmission
of shares of the Company.

The Company shall incur no liability or responsibility whatever in

consequence of their registering or giving effect to any transfer of
shares made or purporting to be made by any apparent legal owner

thereof (as shown or appearing in the Register of Members) to the

prejudice of persons having or claiming any equitable right, title or

interest to or in the same share notwithstanding that the Company may
have had notice of such equitable right title or inferest 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 to attend or give effect to any

notice which may be given to them of any equitable right, title or interest
or be under any liability whatsoever for refusing or neglecting to do so

though it may have been entered or referred to in some book of the

Company but the Company shall nevertheless be at liberty to regard

and attend to any such notice and give effect thereto, if the Directors

shall so think fit.

XIIL GENERAL MEETINGS

The Company shall, in addition to any other meetings which are hereinafier
referred to as Extraordinary General Meetings, bold a General Meeting
which shall be styled its-Annual General Meeting at” the intervals and in
accordance with the provisions hereinafter mentioned.

The First Annual General Meeting of the Company shail be held within
eighteen months from the date of incorporation of the Company and the
next’ Annnal General Meeting of the Company shall be held within six
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months after the expiry of each financial year provided however that if the
Registrar shall have for any special reason extended the time within which
any Annual General Meeting shall be held by further period not exceeding
three months, the Annual General Meeting may be held within the additional
time fixed by the Registrar Except in cases where the Registrar has given
an extension of time as aforesaid for holding any Annual General Meeting
not more than fifteen months shall elapse between the date of one Annual
Meeting and that of the next.

Subject to the provisions of section 166 of the Act every Anmual General
Meeting shall be called for any time during business hours on 2 day that is
not a public holiday and shall be held either at the Registered Office of
the company or at some other place within the city town or village in
which the Registered Office of the Company by situated and the notice
calling the meeting shall specify it as the Annual General Meeting.

The provisions of Section 171 to 186 of the Act shall apply with respect
to general roeetings of the Company.

A General Meeting may be called by giving not less then twenty one days
clear notice in writing, or at shorter notice if consent is accorded thereto
by members in terms of provision of Companies Act 1956.

Every notice of & General Meeting shall specify the place and the day and
hour of the meeting and shall contain a statement of the business to be
transacted thereat.

Notice of every General meeting shall be given in any manner authorised
by the Act, to

a) every member except those members who (having no registered
address in India) have not supplied to the Coropany an address in India
for the giving of the notices to them;

b) every person upon whom the ownership of a share devolves by reason
of his being a liquidator or legal personal representative or official
Assignee or Receiver or a member where the member but for its
liquidation or his death or insolvency would be entitled to receive
notice of the meeting; and

¢) the auditor or anditors for the time being of the Company. No other
person shall be entitled to receive notices of general meetings.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

The Board of Directors may call an Extraordinary General Meeting
whenever it thinks fit.

1) The Board of Directors shall , on the requisition of such number
of members of the Company as hold in regard to any matter
at the date of deposit the requisition, not less than one-tenth
of such of the paid up capital of the Company as at that date
carries, the right of voting in regard to that matter, forthwith
proceed duly to call an Extraordinary General Meeting of the
Company and the provisions of Section 169 of the Act (Including
the provisions below) shall be applicable.

2) The requisition shall set out the matters for the consideration
of which the meeting is to be called, shall be signed by the
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requisitionists and shall be deposited at the Registered Office
of the Company,

3) The requisition may consist of several documents in like
form, each signed by one or more requisitionists.

4) Where two or more distinct matters are specified in the
requisition, the provisions of Sub-Clause (1) above 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-clause is fulfilled.

5) If the Board of Directors does not within twenty - one days from,
the date of the deposit of a valid requisition in regard to any
matters, proceed duly to all a meeting for the consideration of
those matters on a day not later than forty five days from the
date of the deposit of the requisition, the meeting may be called
by there requisitionists themselves or by such of the
requisitionists as represent either a majority in value of the paid
up share capital held by the Company as is referred to in Sub-
Clause (I) above whichever is less.

6) A Meeting called under Sub-clause (5) above by the
requisitionists or any of them shall be called in the same manner,
as nearly as possible, as that in which mesting is to be called by
the Board, but shall not be held after the expiration of firee months
from the date of the deposit of the requisition.

7) Any reasonable expenses incurred by the requisitionists by reason
of the failure of the Board duly to call a meeting shall be repaid to
the requisitionists by the company and any sum so repaid shall be
retained by the Company out of any sums due or to become due
from the company by way of fees or other remmuneration for the
services to such of the directors as were in default,

XIVPROCEEDINGS AT GENERAL MEETINGS

No General Meeting, Annual or Extraordinary, shall be competent to
enter upon, discuss or transact any business a statement of which has
not been specified in the notice convening the meeting except as
provided in the said Act,

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

2) Saveasherein otherwise provided, five members present in person
or in case of members who are corporation through
representatives appointed under section 187 of the Act together
in the aggregate, holding not less than seventy five percent (75%)
of the subscribed share capital of the company shall be a quOrum.

X, within half an hour from the time appointed for holding the meeting
a quoruin of members is not present, the meeting if convened by or

upon such requisition of members as aforesaid, shall be dissolved,

but in any other case it shall stand adjourned to such other-day and at

such other time and place as the Directors may determine.
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If at such adjourned meeting a quorum of meémbers is not present
with half an hour from the time appointed for holding the meeting,
the members present, whatever their number, shall be a quorum, and
may transact the business and decide upon all matters which could
properly have been disposed of at the meeting from which the
adjournment took place, if a quorum had been present threat.

The chairman (if any) of the Board of Director shall, if willing preside
as Chairman at every General Meeting, whether Annual or
Extraordinary, but if there be no such Chairman, or in case of his
absence or refusal, the Vice-chairman (if any) of the Board of
Directors shall, if willing, preside as Chairman at such meeting and if
there be nb such Vice-Chairman, or in case of his absence or refusal,
one of the Directors (if any be present), shall be chosen to be chairman
of the meeting.

No business shall be transacted at any General meeting except the
election of Chairmnan, whilst the Chair is vacant.

The Chairman may, with the consent of a majority of the members
personally present at any meeting, adjourn such meeting from time
to time and from place to place in the city, town or village where the
Registered Office of the Company be situated, but no business shall
be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. A
resolution passed at an adjourned meeting of the company shall be
treated as having been passed on the date on which it was in fact passed
and shall not be deemed to have been passed on any earlier date.

Whenever any meeting is adjourned for thirty days or more notice of
such adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid it shall not be necessary to give any notice
of any adjourned meeting or of the business to be transacted at an
adjourned meeting.

No resolution submitted to a meeting, unless proposed by the
Chairman of the meeting shall be discussed or put to vote until the
same has been proposed by a member or such representative present
and entitled to vote on such resolution and seconded by another
member or such representative present and entitled so to vote.

No resolution shall be deemed passed at a General Meeting unless
approved by an affirmative vote of the members holding not less than
65% of the equity share entitled to vote on any resolution.

Before or on the declaration of the result of the voting on any
resolution on a show of hands a poll may be ordered to be taken by
the Chairman of the meeting of his own motion and shall be ordered
to be taken by him on a demand made in that behalf by any member or
members present in person ot by proxy and holding shares in the
Company which confers a power to vote on the resolution not being
less than one-tenth of the total voting power in respect of the
Resolution or on which an aggregate sum of not less than fifty
thousand rupees has been paid up. The demand for a poll may be
withdrawn at any time by the person or persons who make the demand.

A poll demanded on any question (other than the election of the
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Chairman or on a question of adjournment which shall be taken
forthwith} shall be taken at such place at such time not being later
than forty - eight hours from the time when the demand was made as the
Chairman miay direct Subject to the provisions of the Act the Chairman
of the meeting shall have power to regulate the matter in which a poll
shall be taken and the result of the poll shall be deemed to be the decision
of the meeting on the resolution on which the polt was taken.

Where a poll is to be taken, the Chairman of the meeting shall appoint
two scrutinners to scrutinise the votes given on the poll and to report
thereon to him. The Chairman shall have power at any time before
the result of the poll is declared to remove a scrutineer from office
and to fill vacancies in the office of scrutineers arising from such
removal of from any other cause of the two scrutineers appointed
under this Article, one shall always be a menaber (not being an officer
or employee of the Company) present at the meeting provided such a
member is available and willing to be appointed.

The demand for a poll shall not prevent the continuance of a meeting
for the transacting of any business other then the question on which
the poli has been demanded.

Pursuant to the applicable provisions of the Act and these Articles, at
every Annual General Meeting of the Company, there shall be laid
before the meeting, a Balance Sheet of the Company together with
all statements and reports required to be annexed or atitached thereto,
the register of directors’ and managers’ shareholding and the proxies.

XV VOTES OF MEMBERS

No member shall be entitled to exercise any voting right on any
question either personally or by proxy or upon poll in respect of any
shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which the
Company has or has exercised any right or lien.

A member is not prohibited fro:n exercising his voting right on the ground
that he has not held his share or other interest in the Company for any
specified period preceding the date on which the vote is taken, or on any
other ground not being a ground set out in Article 99.

a) Subject and without prejudice to any special privileges or
restrictions or conditions for the time being attached to or affecting
the preference or other special classes of shares, if any, issued by
and for the time being forming part of the capital of the Company,
every member, entitled to vote under the provisions of these
presents and not disqualified by there Articles shall on a show of
hands have one vote and upon a poll every member present in
person or proxy or agent duly authorised by a power of atfomey
or representative duly authorised and not disqualified as afore
said shall have voting rights in proportion to his shares of the paid
up capital of the Company subject however to any limits imposed
by law. But no member shall have any voting right in respect of
any moneys paid in advance as provided in Article 31.

b) No member not personally present shall be entitled to vote on a show
of hands unless such members is a body corporate present by proxy
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or by a representative duly authorised under Section 187 of the Actin

which case such proxy or representative may vote on a show of hands
as if he were member of the Company.

On a poll taken at a meeting of the Company a member entitled to more

than one vote, as the case may be, need not, if he votes, use all his votes

or cast in the same way all the votes he uses. A member or his proxy who
votes shall be deemed to have used all his votes unless he expressly gives

written notice to the contrary at the time he casts any votes.

Where there are any joint registered holders of a share, any one of such
persons may vote at any meeling in respect of such share as if he were
solely entitled thereto and if more than one of such joint-holders be
present at any meeting then one of the said persons so present whose
name stands first on the register in respect of such shares shall alone be
entitled to vote in respect thereof, Where there are several executors or
administrators of the deceased member in whose sole name any shares
stand, any one of such executors of administrators may vote in respect
of such shares unless any other of such executors or administrators is
present at the meeting at which such vote shall be exercised except with
the unanimous consent of all the executors or administrators present.

Any person entitled under transmission clause {Article 73) to transfer
any shares shall not be entitled to be present or to vote at any meeting
either personally or by proxy, in respect of such shares unless forty-
eight hours at least before the time for holding the meeting or
adjourned meeting, as the case may be at which the propose to be
present and to vote he shall have satisfied the directors of his right to
transfer such shares (as to which the opinion of the Directors shall
be final) or unless the Directors shall have previously admitted his
right to vote in respect thereof.

The instrinment appointing a proxy shall be in writing and shall be signed
by the appointer or his atiorney duly authorised in writing. If the
appointer is a body corporate, such instrument shall be under its seal or
be signed by an officer or an attorney duly authorised by it or by the
person authorised to act as the representative of such body corporate.
Any instrument appointing a proxy to vote at 2 meeting shall be deemed
to include the power to demand for a poll on behalf of the appointer.

a) No instrument of proxy shall be treated as valid and no person
shall be allowed to vote or act as proxy at any meeting under an
instrument of proxy and the power of attormey or other authority
(if any) under which it is signed or a notarially certified copy of
that power of anthority shall have been deposited at the Registered
Office of the Company at least forty-eight hours before the time
appointed for holding the meeting, or adjourned meeting at which
the person named in such instrument proposes to vote. An
instrument appointing a proxy or an attorney permanently or for
a certain period once registered with the Company need not be
again registered before each successive meeting and shall be in
force until the same shall be revoked.

b} Notwithstanding that a power of attomey or other anthority has
been registered in the records of the Company, the Company
may by notice in writing addressed to the members or the attomey
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at least seven days before the date of a meeting require him to
produce the original power of attomey or authority and unless
the same is thereupon deposited with the Company the attorney
shall not be entitled to vote at such meeting unless the Directors
in their absolute discretion excuse such non-production and deposit.

I any such instrument of appointment be confined to the subject of
appointing an attorney or proxy or substitute it shall remain permanently
or for such time as the Directors may determine in the custody of the
Company and if embracing other objects a copy thereof examined with
the original shall be delivered to the Company to remain in the custody of
the Company,

A vote given in pursuance of an instrument of proxy shall be valid,
notwithstanding the previous death of the principal or the revocation of
proxy or any power of attorney under which such Proxy was signed or the
transfer of the shares in respect of which the vote is given, provided no
Intimation in writing of the death, revocation or transfer shall have been
received at the Registered Office of the Company before the vote is given.

No objection shall be made to the validity of any vote, except at the
meeting or adjourned meeting or poll at which such vote shail be tendered,
and every vote, whether given personally or by proxy, and not disallowed
at such meeting or poll, shall be deemed valid for all purposes of such
meeting or poll whatsoever.

The Chairman of any meeting shall be the sole T udge of the validity of
evety vote tendered at such meeting and the Chairman present at the taking
of a poll shall be the sole judge of the validity of every vote tendered at
such poll.

XVL DIVIDENDS AND CAPITALIZATION

Any shareholder whose name is entered in the Register of Members of
the Company shall enjoy the rights and be subject to the same liabilities
as all other shareholders of the same class.

No larger dividend shall be aeclared than is recomrnended by the directors,

but the Company in General Mecting uay declare a smaller dividend.

) unless the Company otherwise resolves, dividends shall be paid in
proportion to the amount paid up or credited as paid up on some
shares than on others. Provided always that any capital paid up on
share during the period in respect of which a dividend is declared
shall unless otherwise resolved only entiffe the holder of such share
to a proportionate amount of such dividend from the date of payment.

b) Capital paid up in advance of calls shall not confer a right to
dividend or to participate in profits.

The Directors may, from time to time declare and pay to the members
such interim dividend as in their judgement the position of the Company
Justifies,

No member shall be entitled to receive payment of any dividend in respect
of any share or shares on which the company bas a lien, or whilst any
amount due or owing from time to time to the Company, either along or
jointly with any other person or persons in respect of such share or shares
or on any other account whatsoever, remains unpaid, and the Directors
may retain, apply and adjust such dividend in or toward satisfaction of all
debts, liabilities or engagements in respect of which the lien exists and of
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all such money due as aforesaid.

Subject to a contract to the contrary (forward to the Company) transfer
of shares shall not pass the right to any dividend declared thereon before
the registration of the transfer

No dividend shall be paid by the Company in respect of any share
except to the registered holder of such share or to his order or to his
bankers and in case a share warrant has been issued in respect of the
share to the bearer of the share warrant or to his bankers,

The Directots may, if they think fit, call upon the members, when
applying for dividends, to produce their share certificates to such
person or persons appointed by them in that behalf.

No unclaimed dividend to be forfeited unless the claim is batred by law,

Any General Meeting declaring a dividend may make a call on the
members of such amount as the meeting fixes, and so that the call be
made payable at the time as the dividend, and the dividend may if so
resolved by the Company in General Meeting be set off against the calls.

Transfer must be
registered to
pass right to
dividend

Dividend to be
paid to
registered holder

Members to
produce share
certificate

Unclaimed
dividends

Dividends and
call together
set-off allowed

A General Meeting may by special resolution on recommendation of the Capitalisation

Board direct capitalization of the whole or any part of the Reserve Fund or
other funds of the Company including the moneys in the share Premium
Account and the Capital Redemption Reserve Funds or the premiums received
on the issue of any shares, debentures or debenture-stock of the Company
and that such sum be accordingly set free for the purpose, (1) by the issue and
distribution, among the holders of the share of the Company or any of them,
in accordance with their respective rights and interests and in proportion to
the amounts paid or credited as paid-up thereof, of paid-up shates, debentures,
debenture-stock, bonds or ather obligations of the Company, or (2) by crediting
any shates of the Company which may have been issued and are not fully paid-
up, in proportion to the amounts paid or credited as paid-up thereon
respectively, with the whole or any part of the same. The directors shall give
effect to such resolution and apply such portion of the profits or Reserve
Fund or premiums or other Funds as may be required for the purpose of
making payment in full at par for the shares, debentures; debenture-stock,
bonds or other obligations of the Company so distributed or (as the case may
be) for the purpose of paying, it whole or in part the amount remaining unpaid
on the equity shares which may have been issued and are not fully paid-up,
provided that no such distribution or payment shall be made unless
recommended by the Board.

Provided, however, that the moneys in the Share Premium account and the
Capital Reserve Fund or the premium received on the issue of any shares,
debentures, or debenture-stock of the Company shall only be applied in the
paying up of unissued shares to be issued to members of the Cormpany as
fully paid bonus shares. For the purposes aforesaid the Board shall make
all appropaations and applications of the moneys resolve to be capitalized
as aforesaid and allotment and issue of fully paid shares or debentures, if

‘any. Where any difficulty arises in respect of such distribution or payment,

and in particular they may issue fractional certificates and generally make
such arrangements for the acceptance, allotment and sale of such shates,
debentures, debenture-stock, bonds or other obligations and fractional
certificates or otherwise as they may think, fit and they make cash pavments
to any holders of shares on the footing of the value so fixed in order to
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adjust rights and may vest any shares, debentures, debenture-stock, bonds
or other obligations in trustees upon such trust for adjusting such rights as
may seem expedient to the Board in cases where some of the shares of the
Company are fully paid and others are partly paid only, such capitalization
may be affected by the distribution of further shares in respect of the other
fully paid shares, and by crediting the partly paid shares with the whole or
part of the unpaid liability thereon, but so that as between the holders of the
fully paid shares, and the partly paid shares the surns so applied in the payment
of some further shares and in the extinguishment or diminution of the
libility of the partly paid shares shall be so applied pro rata in proportion to
the amounts then already paid or credited as paid on the existing fully paid
and partly peid shares respectively. When deemed requisite, a proper
contract shall be filed in accordance with the said Act, and the Board may
appoint any person o sign such contract on behalf of the holders of the
shares of the Company which shall have been issued prior to such
capitalization and such appointment shall be effective.

For the purposes above set out the Company may apply the Share
Premium Account as per the provisions of the said Act and the Capital
Redemption Reserve Fund subject to the provisions of the Act.

XVILACCOUNTS

1) The Directors shall cause true and fair accounts to be kept of all
sums of money received and expended by these Company and
the matters in respect of which such receipts and expenditure
take place, of all sales and purchases of goods by the Company
and of the assets, credits and liabilities of the Company.

2) If the Company shall have a branch office whether in or outside
India proper books of account relating fo the transactions affected
at that office shall be kept at that office and proper summarised
teturns made upto date of intervals of not more than three months
shall be sent by the branch office to the Company at iis Registered
office or other place in India as the Board thinks fit where the
main books of the Company are kept.

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

4) The books of account shall be open to inspection during business hotrs
by any Director the Registrar or any officer of the Government
authorised by the Central Government in this behalf as provided in
Section 200 of the Act.

The books of account shall be kept at the Registered office of the
Company provided that all or any of the books of accounts aforesaid may
be kept at such other place in India as Board of Directors may decide and
when the Board of Directors so decide the Company shall within seven
days of the decision file with the Registrar a notice in writing giving full
address of that other place.

The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations
the accounts and books and documents of the Company or any of them
shall be open to the Inspection of members not being Directors and no
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member (not being a Director) shall have any right of Inspecting any
account or book or document of the Company except as conferred by
law or authorised by the Directors or by the Company in General Meeting.

124, The Board of Directors shall lay each Annual General Meeting a  Statement to be
Profit and Loss Account for the financial year of the Company and a pared
Balance sheet made up as at the end of the financial year which shall
be a day which shall not precede the day of the Meeting by more than
six months or such higher period as may from time to time be provided
in the Act or such extended period as shall have been granted by the
Registrar under the provisions of the Act.

125. Subject to the provisions of Section 211 of the Act, every Balance Sheet Balance sheet
and Profit and Loss Account of the Company shall be in the Forms set ¢ Profit and

out in Parts T and II respectively of Schedule VI of the act or as near
thereto as circumstances admit.

126. 1)} Every Balance Sheet and every Profit and Loss Account of the Authentication
Company shall be signed by its Manager or Secretary, if any, and ::{'f';fsfih;efoss
by not less than two Directors of the Company one of whom Account
shall be Managing Director where there is one.

2) Provided that when only one Director is for the time being in
India the Balance Sheet and Profit & Loss Account shall be signed
by such Director and in such a case there shall be attached to the
Balance Sheet and the Profit & Loss Account a statement signed
by him explaining the reason for noncompliance with the
provisions of sub-cluase(F)

3} The Balance Sheet and the Profit & 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 A

they are submitted to the Auditors for their report thereon. to be annexed
d Audi
127.  TheProfit& Loss Account shall be annexed to the Balance Sheet and the. meopeas ba”
Auditor’s Report shall be attached thereto, attached fo the
Batance Sheet
128, 1) Every Balance Sheet laid before Company in General Meeting  Boards report to

be attached to

shall have attached to it a report by the Board of Directors with , . “'&- %

respect to (a) the state of the Company’s affairs (b) the amounts,
if any, which it proposes to carry to any Reserve in such Balance
Sheet, (¢) the amount, if any, which it recommends to be paid by
way of dividend and (d) material changes and commitments if any
affecting the financial position of the Company which have
occurred between the end of the financial year of the Company to
which the Balance Sheet relates and the date of the report.

2) The Report shall, so far as it is material for the appreciation of
the state of the Company’s affairs by its members, and will notin
the Board’s opinion be harmful to the business of the Company
or of any of its subsidiaries, deal with any changes which have
occurred during the financial year in the nature of the Company’s
business, in the Company’s subsidiaries or in the nature of the
business carried on by them and generally in the classes of
business in which the Company has an interest;

3) The Board shall also give the fullest information and explanations in
its report or in the cases falling under the provisions to Section 222
of the Act in an addendum to that report on every reservation,
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qualification or adverse remark contained in the Auditor’s Report.

4) The Board’s Report and addendum (if any) thereto shall be signed
by its Chairman if he is authorised in that behalf by the Board and
where he is not so authorised shall be signed by any two Directors
one of whom shall be 2 Managing Director if there is one.

5) The Board shall have the right to charge any person not being a
Director with the duty of secing that the provisions of sub-clauses
(1) to (3) of this Article are complied with.

129. The Company shall comply with the requirements of Section 219 of
the Act.

XVIIL AUDIT

130. a) The correctness of the Profit and Loss Account and Balance
Sheet sball be ascertained by one or more Anditor or Auditors.

b) Where the Company has a branch office, the accounts of that
Office shall unless the Comparny in General Meeting decides
otherwise, be audited by a person qualified for appointment as
Auditor of the Company under the said Act or where the Branch
Office is situated in country outside India, either by a person
qualified to audit the accounts of the branch offices in accordance
with the laws of that couatry.

131. 1} The Company shall at each Annual General Meeting appoint an
Auditor or Auditors to hold office from the conclusion of that
meeting until the conclusion of the next Annual General Meeting.

2) At any General Meeting, a retiring Auditor by whatsoever
authority appointed, shall be reappointed unless:

a) he is not qualified for re-appointment.

b) he has given the Company notice in writing of his unwillingness
to be re-appointed.

¢) a resolution bas been passed at that meeting appointing
somebody duly qualified instead of him or providing expressly
that he shall not be reappointed; or

d) where notice has been given of an intended resolution to appoint
soIne person or persons in the place of a retiring Auditor, and
by reason of the death, incapacity or disqualification of that
person or of all those persons, as the case may be the resolution
cannot be proceeded with.

3) Whete at any Annual General Meeting no Auditors are appointed,
the Central Government may appoint a person to fill the vacancy.
The company shall within seven days of the Central Government’s
power under this clause becoming exercisable, give notice of
that fact to the Central Government.
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4) a) The Board may fill any casual vacancy in the office of any
Auditot; but while any such vacancy continues the remaining
Auditor or Auditors, if any, may act, provided that where such
vacancy is caused by the resignation of an Auditor, the Vacancy
shall only be filled by the Company in General Meeting,

b) Any Auditor appointed in a casual vacancy shall hold office until
the conclusion of the next Annual General Meeting.

5) Any Auditor may be removed from office before the expiry of his
own term only by a Special Resolution of the Company in General
Meeting after obtaining the previous approval of the Central
Govemnment in that behalf,

6) The remuneration of the Auditors of the Compaty: Auditors

remuneration
a) In the case of an Auditor appointed by the Board or the Central
Government, may be fixed by the Board or the Central
Government as the case may be, and

b) Subject to sub-clause (a) shall be fixed by the Company in General
Meeting or in such manner as the Company in General Meeting
may determine, for the purposes of this sub-clause any sums paid
by the Company in respect of the Auditors’ expense shall notbe -
deemed to be included in the expression ‘remuneration’.

132, 1) Special Notice as provided by the said Act shall be required for a Special Notice
resolution at an Annual General Meeting appointing an Auditog, ﬁ%ﬁ:‘;’gs

a person other than a retiring Auditor, or providing expressly that
aretiring Auditor shall not be reappointed.

2) On receipt of notice of such a resolution the Company shall duly
comply with the provisions of the said Act.
133. 1) An Anditor must hold the necessary qualifications and be qualified Qualifications

and

for appointment as provided in the said Act. disqualifications
of Auditors
2) If an Auditor become subject, after his appointment, to any of

the disqualifications specified in the said Act he shall be deemed
1o have vacated his office as such.

134. 1) Bvery Auditor of the Company shall have a right of access at all Power and right
times to the books and accounts and vouchers of the Company, ***°"
whether kept at the head office of the Company or elsewhere
and shall be entitled to require from the officers of the Company
such information and explanations as the Auditor may think
necessary for the performance of his duties as Auditors.

2) Where the accounts of any branch office are not audited, the
Company’s Auditor shall be entitled to visit the branch office, if
he deems it necessary to do so for the performance of his duties
as Auditor and shall have a right of access at all times to the
books and accounts and vouchers of the Company maintained at
the branch office.
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Right of Auditors 3) All notices of and other cominunications relating to any General
to attend General ! .
Meeting Meeting of the Company which any metaber of the Company js

entitled to have sent to him shall also be forwarded to the Auditors
of the Company, and the Auditor shalt be entitled to have notice
of and any General Meeting and to he heard at attend any General
Meeting which he attends on any part of the business which
concerns him as Auditors.

Duties of Auditors 135, 1) The Auditor shall make a Report to the members of the Company
on the accounts examined by him and on every Balance Sheet
and Profit & Loss Account which are laid before the Company
in General Mecting during his tenure of office. Such report shall
comply with the provisions of the said Act.

2) Such report and any other documents of the Company required
by law to be signed .or authenticated by the Auditors shall be
signed or authenticated in the Imanner provided by the said Act,

Auditing and 136. ‘The Auditors’ Report shall be read before the Company in General Meeting

inspection of

Auditors report and shall be open to inspection by any member of the Company,
XIX. DIRECTORS, THEIR QUALIFICATIONS AND REMUNERATION

51_ uminer of 137. The number of Directors in the Company shall not be less than three or
AR more than twenty. The First Directors of the Company were;

DMR.SR.AKIL

II) BRIG. D.P UPASANT

Debenture 138. Any, Trust Deed for securing debentures or debenture-stock may, if so

= arranged, provide for the appointment from time to time by the trustees
thereof or by the holders of the debentures or debenture-stock of some
person to be a Director of the Cornpany and may empower such trustees
or holders of debenture or debenture-stock fromtime to fime to remove
any Director 50 appointed. The Director appointed under this Article is
hetein referred to as the Debenture Director and the term ‘Debenture
Director” means the Director for the time being in office under this
Article. The Debenture Director -shall 1ot be bound to hold any
qualification shares and shall not be lizhle to retire by rotation or subject
to the provision of the Act be removed by the Company;

The Trust Deed may contain such ancillary provisions as may be arranged
between the Company and the trustees and alt such provisions shall have
effect notwithstanding any of the other provision herein contained,

Special Director 139, Any deed for securing loans for the Company from financial
corporations may if so arranged provide for the appointment from
time to time by the lending financia] corporation of some person
Or persons 1o be a Director or Directors of the Company and may
empower such lending financial corporations from time to time
io remove and reappoint any Director so appointed. A Director appointed
under this Article is herein referred to as ‘special director’ and the term
special Director means any director for the time being in office under
this article. The Special Director shall not be Liable to retite by rotation
or to removed by the Company. The deed aforesaid may contain ancillary
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provisions as may be arranged between the Company and the lending

corporation and all such provisions shail have effect notwithstanding any
of the other provisions herein contained.

140. The directors need not hold any qualification shares. Qualification of

Directors
141, The maxinmun remumeration of every Director (inclusive of Alternate Director, Sitting fees
Special. Director‘and the Debenture director if any) shafl be such as may be
prescribed by the Act or the Central Government from time to time for each
meeiing of the Board of directors attended by him.

142, a) The Directors shall be paid such further remuneration (if any) as Further
may be fixed by the dizector from time to time and such further remurEggion
remuneration shall be divided among the Directors in such
proportion and manner as the directors may from time to time
agree among themselves and subject to provisions of the
companies act, 1956.

b) If any Director being willing shall be called upon to go or reside Special
away from his usual place of residence on the company’s business, E{?:Sg:uon g
or otherwise perform extra services (which expression shall
include the work done by a director in signing certificates of
shares of debentures issued by the Company, or work done by
him as a member of the Committee appointed by the Directors
in terms of these Articles) the Directors may arrange with such
Director for such special remuneration for such services, either
by way of salary or commissions, or by a percentage of profits
or the payment of a fixed sum of money as may be determined
by the Directors and such remuneration may be either in addition
or in substitution for his remuneration above provided.

¢) The Board of Directors may allow and pay to any Director who Traveiling
is not a bonafide resident of the place where the meetings of the ?:f;?:ﬁsby
Board are held and who shall come to that place for the purpose Directarsnota
of attending a meeting, such sum as the Board may consider fair ?;?;:ﬁeof the
compensation for his travelling boarding, lodging and other place where
expenses, in addition to his fee for attending such meeting as hm;f;mgs W
above specified, and if any Director shall go or reside out of his
usual place of residence for the company’s business, he shall be
entitled to be paid and reimbursed any travelling or other expenses
incurred in connection with the business of the Company.

143. The directors may from time to time fix the remuneration to be paid to Remuneration of

any member or members of their body constituting a committee appointed o=

by the Directors in terms of these Articles not exceeding Rs. 250/ per

meeting attended by him in addition to the renomination allowed under

Asticle 142 and may pay the same.

XX APPOINTMENT OF DIRECTOR

144. The director shall have power at any time and from time to time, to appoint Additional
one or more additional Directors provided that the total number of B
Directors shall not thereby exceed the maximum numbser fixed by Article
137. Each such additional Director shall hold office only upto the date of
the next following Annual Meeting but shall be eligible for appomtment
by the Company at that Meeting as a Director
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1) X the office of any Director appointed by the company in General
Meeting is vacated before his term of office expires in the normal
course the resulting casual vacancy may be filled by the Board
of Directors at the meeting of the Board.

2) Any person so appointed shall hold office only upto the date
upto which the Director in whose place he is appoiated would
have held office if it had not been vacated as aforesaid.

The provisions of the Act shall apply and the Board of Directors may appoint
an Alternate Director to act for a Director (hereinafier called the Original
Director) during his absence for a period of not less than three months
from the State in which the meetings are ordinarily held,

The continuing Directors may act notwithstanding any vacancy in their
body, but if any so long as their number is reduced below two, the
continuing Directors may act for the parpose of increasing the number
of Directors to the said number, ot of summoning a General Meeting of
the Company but for no other purpose.

HONEYWELL has the right by means of a notice in writing addressed
to the Company by the President, Vice-President, Director or
Secretary of HONEYWELL, to nominate all the Directors on the
Board of the Company and to withdraw the nomination of such persons
from office and on a vacancy being cansed in such office from any
cause whatsoever whether by resignation, retirement, death, removal
or otherwise, of any such person so nominated to nominate and
effectnate another to fill such vacancy.

(As amended as per the special Resolution passed at the EGM of the
co. held on 9/12/04)

XX PROCEEDINGS OF DIRECTORS

A meeting of the Board of Directors shall be held at least once in every
three months and at least four such meetings shall be held in every year.

The Directors may meet together for the despatch of business
adjourn and otherwise regulate their meetings and proceedings as
they think fit.

Notice of every meeting of the Board of Directors of the Company shall
be given in writing to every Director, at his usual address whether within
or outside India unless, in respect of any Director, he shall waive this
Tequireinent.

Subject to Section 287 of the Act, quorum for a meeting of the Board
shall be one-third of its total sirength (excluding Directors, if any whose
place may be vacant at the time and any fraction contained int that one-
third being rounded off as one) or two Directors, whichever is higher

(As amended as per the special Resolution passed at the EGM of the
co. held on 9/12/04)

If a meeting of the Board cannot be held for want of a quorum then the
meeting shall stand adjourned to such day, time and place as the Director
or Directors present at the meeting may fix.
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154, A meeting of the Directors for the time being at which a quorum is present Power of quorum
shall be competent to exercise all or any of the autharifies, powers and

discretion by law or under the Articles and regulations for the time being
vested in or exercisable by the Directors generally.

155, A Director may at any time an upon the requisition of Director shall When meeeting
convene meeting of the Directors. Slkeicearened

156. The Chairman of the Board shall be appointed by HONEYWELL by  Chairman

means of a notice in writing to the Company and it will be also entitled

by a similar notice in writing to withdraw the nomination of the

Director so appointed from the office of Chairman. The Chairman of

the Board shall be entitled to take the Chair at every meeting of the

Board. If at any meeting of the Board, the Chairman shall not be

present, the Directors present may choose one of their membess to

be the Chairman of the meeting. The Chairman of the Board shall be

entitled to a casting or second vote,

(As amended as per the special Resolution passed at the EGM of the
co. held on 9/12/04)

157. All meetings of the Directors shall be presided over by the Chairman Who do preside
if present but if at any meeting of Directors, the Chairman be not ;V:gﬁ?‘gard
present at the time appointed for holding the same, the Vice-Chairman,
in that case if present, shall preside and if he be not present at such
time then in that case the Directors shall choose one of the Directors
then present to preside at the meeting.

15 8 Subject to the provisions of Article 165 hereof, questions arising at any  questions at
meeting of Directors shall be decided by a majority of votes, and in ngv"‘ii:";jg"g
case of an equality of votes the Chairman of the meeting (whether
the Chairman or Vice Chairman appointed by virtue of these Articles
or the Director presiding at such meeting) shall have a second or

casting vote.

159. Subject to the restrictions contained in Section 292 of the Act the Directors may
Board may delegate any of their powers to Committees of the Board 22;‘;’;{&5
consisting of such member or members of its body as it thinks fit. Tt
may from time to time revoke and discharge any such Committee of
the Board either wholly or in part and either as to persons or purpose
but every such Committee of the Board so formed shall be in the
exercise of the powers so delegated conform to any regulations that
may from time to time be imposed on it by the Board. All acts done
by any such Committee of the Board in conformity with such
regulations and-fulfillment of the purposes of their appointment but
not otherwise, shall have the like force and effect as-if done by the
Board. Questions arising at the meeting of the Committee of
Directors shall be declared by a majority of the votes.

(As amended as per the special Resolution passed at the EGM of the
co. held on 9/12/04)

160. In case of resolution of the Board or any committee thereof to be Resolution by
passed by circulation the resolution rmust be circulated to all Directors c"cular
nominated by HONEYWELL at their respective addresses registered
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with the Company and no such resolution shall be deemed to be

approved by the Board unless at least one Director nominated by
HONEYWELL has cast an affirmative vote.

All acts done by a person as a Director shall be valid, notwithstanding
that it may be afterwards discovered that his appointment was invalid

by reason of any defect or disqualification or had terminated by virtue
of anty provision contained in the said Act or in these Articles provided
that this Article shall not give validity to acts done by a Director after

his appointment has been shown to the Company to be invalid or to have
terminated.

XXIL POWERSAND DUTIES OF DIRECTORS

The Business of the Company shall be managed by the Directors who
may exercise all sach powers and do all such acts and things as the Company
is authorised to exercise and do provided that the Board shall not exercise
any power or do any act or thing which is directed or required whether by
the Act or by the Memorandum or by these Articles to be exercised or
done by the Company in General Meeting and subject also to such
regulations as may be prescribed by the Company in a General Meeting

But no regulation made by the Company in a General Meeting shall
invalidate any prior act of the Directors which would have been valid if
that regulation had not been made.

The following powers shall be exercised by the Board or the
Committee of the Board if such powers are delegated under
provisions of these Articles by means of a resolution:

a) Any investment in any other firm or entity or any action by the
Company as a shareholder or partner in any other entity such as
the election or appointment of directors and auditors thereof.

b) The annual approval of the capital plan, including financing and
business plans and budgets, including the remuneration of
Directors.

¢) Any issuance of new shares.

d) Any acquisition or disposition of fixed assets amounting to 10%
ot more of the total capital of the Company or U.S. $ 5,00,000,
whichever is larger

¢) Change of name of the Company.

f) Materially changing or deviating from the objects or activities
of the Company and any substantial expansion thereof.

g) Otherwise than in the ordinary course of business, selling, leasing,
charging or dealing with the whole or any part of the Company's
undertaking, property or assets in excess of 10% of the total or
U.8. $ 5,00,000, whichever is larger

h) Fixing or increasing salaries or other remuneration of employees
and officers of the Company whose total yearly remuneration is
Rs.25,00,000/- or more.
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i) Recommending dividends or any other distribution to the
shareholders.

J} Licensing or disposing of patents, trademarks or industrial
property rights owned or licenced to the Comparty,

k) Entering into any agreement for exportation or licensing of the
Company's products, know-how or technology.

(As amended as per the special Resolution passed at the BEGM of the
co. held on 9/12/04)

164. 1) The Direciors may from time, to time at their discretion raise of Power to borrow
borrow, or secure the repayment of any sum or sums of money for
the purpose of the Company from any person, firm or companies,
expressly including any member or Director of this Company. Any
such moneys may be raised and the payment or repayment of such
moneys may be secured in such manner and upon such terms and
conditions in all respects as the Directors may think fit and in particular
by promissory notes orbe opening cuurent accounts or by receiving
deposits and advances at interest, with or without security or the issue
of debentures or debénture stock of the Company charges upon all or
any part of the property of the company (both present and future)
including its uncalled capital for the time being or by mortgaging
charging or pledging any lands, buildings, machinery plant goods or
other property and & securities of the Company 'or by such other
means as to them may seein expedient.

2) Any bonds, debentures, debenture stock or other securities issued or  Condition on
to be issued by the Company shall be under the confrol of the zg;‘ge""’"e”
Directors may be who may issue them upon such terms borrowed borrowed
and conditions and in such manner and for such consideration as they

shall consider to be for the benefit of the Company.

3) Any such debenture, debenture-stock and other securities may be
made assignable free from any equities between the Company and
the person fo whom the same may be issued.

4) a) Any such debentures, debenture stock, bonds or other securities
may be issued at a discount, prenrium or otherwise (and on consent
of the Company in General Meeting) that they may have aright to
allotment of or be convertible into shares of any denomination
and with any special privileges and conditions as to redemption
(or being redeemable), sumender, drawings, re-issue, atiending at
General Meeting of the Company appointment of Directors and
otherwise, provided that no debentures, debenture-stock, bonds,
or other securities may be issued carrying voting rights.

b) The company shall have power to reissue redeemed debentures
in certain cases in accordance with the Act.

¢) Payments of certain debt out of assets subject to floating charge
in priofity to claim under the charge may be made in accordance
with the provisions of the Act,

d} Certain charges mentioned in the Act shall be void against the
Liquidator or Creditors unless registered as provided in the Act.



Limitation of time for
issue of certification

Inspection of Trust
Deeds

Mortgage of 165.
uncalled capita]

Indemnity may be 166,
given

136:
e) The term ‘charge’shall include mortgage in these Articles.

) A contract with Company to take up and pay for any debentures of the
Company may be enforced by a decree for specific performance.

g) The Company shall, within three months after the allotment of
any of its shares, debentures or debenture-stock and within one
month after the application for the registration of the transfer of
any such shares, debentures or debenture-stock have completed
and have ready or delivery the certificates of all shares, the
debentures and the certificate of all debenture-stock allotted or
transferred unless the conditions of issue of the shares debentures
or debenture stock otherwise provide.

The expression “transfer’ for the purpose of this sub-clause means
a transter duly stamped and otherwise valid, and does not include
any transfer which the Company is for any reason entitled to refuse
to register and does not register,

b} 1} A copy of any Trust Deed for securing any issue of
debentures shall be forwarded to the holder of any such
debenture or any member of the Company at his request and
within seven days of the making thereof on payment:

1) Incase of a printed Trust Deed, of the sum of One Rupee, and

if) In the case of Trust Deed which has not been printed, of
thirtyseven paise for every one hundred words or fractional
part thereof required to be copied.

2) The Court may also, by order, direct that the copy required shall
forthwith be sent to the person requiring it.

3} The Trust Deed referred to in sub-clause (1) shall also be open
to inspection by any member or debenture-holder of the
Company in the same manner to the same extent and on payment
of the sarme fees as if it were the register of members of the Company.

If any uncalled capital of the Company is included irt or charges by any
mortgage or other security the Directors may, by instruments under the
Company’s Seal, authorise the person in whose favour such mortgage or
secutity is executed or any other person in trust for him to make calls on
the members in respect of such uncalled capital and the provisions
hereinbefore contained in regard to calls shall mutatis mutandis apply to
calls under such authority and such authority may be made exercisable
either to the exclusion of the Directors power or otherwise and shall be
assignable if expressed so to be.

If the Directors or any of them or, any other person shalt become
personally Liable for the payment of any sum primarily due from the
Company, the Directors may execute or cause to be executed any

tnortgage or charge or security over or affecting the whole or any part of
the assets of the Company by way of the indemnity to secure the Directors
or person so becoming liable as aforesaid from any loss in respect of
such liability,
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XXTIL RETIREMENTAND ROTATION OF DIRECTORS

1) Not less than two-thirds of the total number of Directors of the Retirement by
Company shall be persons whose period of office is liable to "@on

determination by retirement of Directors by rotation and save as

otherwise expressly provided in the act and these Articles be
appointed by the Company in General Meeting.

2) The remaining Directors shall be appointed in accordance with

the provisions of these Articles.

1) At the Annual General Meeting in each year one-third of the Directorsto retire

Directors for the time being as are liable to retire by rotation or
if their number is not three or a multiple of three, then the number

nearest 1o one-third shall retire from the office.

2) The Directors to retire by rotation nnder the foregoing Article
at every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between
persons who become Directors on the same day, those who are

to retire shall in default of and subject to any agreement among

themselves, be determined by lot retiring Director shall be
eligible for reappointment.

3} Subject to the provisions of Section 261 and other applicable
provisions of the Act and of these Articles at the Annual General
Meeting at which a Director retires in manner aforesaid the
Company may fill up vacancy by appointing the retiring Director
or some other person thereto.

4) a) If the place of the retiring Director is not so filled up and the

b}

i

meeting has not expressly resolved not to fill the vacancy
the meeting shall stand adjourned till the same day in the
next week, at the same time and place, or if that day is a
public holiday till the next succeeding day which is not a
public holiday at the same time and place.

If at the adjourned meeting also the place of the retiring
Director is not filled up and that meeting also has not
expressly resolved not to filled the vacancy, the retiring
Director shall be deemed to have been reappointed at the
adjourned meeting, unless:-

at the meeting or at the previous meeting a resolution for the
reappointment of such Director has been put to the meeting
and Jost:

ii) the retiring Director has, by a notice in writing addressed to

the Company or its Board of Directors, expressed his
unwillingness to be so reappointed;

iii) he is not qualified or is disqualified for appointment:

iv) a resolution whether special or ordinary is required for the

V)

appoiniment or re-appointment by virtue of any provisions
of the Act; or

Article 177 or Section 263 of the Act is applicable to the case.
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Subject to the provisions of the Act, and these Articles any person who is
not a retiring Director shall be eligible, for appointment to the office of
Director at any General Meeting if he or some member intending to
propose him has, not less than fourteen days before the meeting left at
the registered office of the Company a notice in writing under his hand
signifying candidature for the office of Director or the intention of such
member to propose him as candidate for that office as the case may be.

At a 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 made has first
been agreed to by the meeting without any voie being given againstit. A
resolution moved in contravention 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 automatic
reappointment of Director retiring by rotation by virtue of these Articles

or the Act in default or another appointment shall apply.

XXIVREMOWL OF DIRECTORS

The Company may (subject to the provisions of Section 284 and other
applicable provisions of the Act and these Articles) by ordinary resolution
remove any Director (not being the special Director and / or Debenture
Director) hefore the expiry of his period of office.

Special notice as provided by Section 190 of the Act shall be given on
any resolution to remove a Director under this Article or to appoint some
other person in place of a Director so removed at the meeting at which he
is removed.

On receipt of notice of a regolution to remove a Director under this
Article the Company shall forthwith send a copy thereof to the Director
concerned and the Director (whether or not he is a member of the
Compary} shall be entitled to be heard on the resolution at the meeting.

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 request their notification to members of the Company, the
Company shall unless the representations are received by it too late for it
to do so (8} in the notice of the resolution given to members of the company
state the fact of the representations have been made and (b) send a copy
of the representations, and if a copy of the representations is not sent as
aforesaid because they were received too late or because of the Company’s
default, the Director may without prejudice to his right to be heard orally,
require that the representations need not be sent out or read out at the
meeting if on the application either of the Company or of any other person
who claims to be aggrieved, the Court is satishied that the rights conferred
by this subclause are being abused to secure needless publicity for
defamatory matier

Avacancy created by the removal of a Director under this Article miay, if
he has been appointed by the Company in Geperal Meeting or by the
Board in pursuance of Articles 145, 146 & 147 be filled by the appointment
of another Director in his stead by the meeting at which he is removed;
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Provided special notice of the intended appointment has been given under
sub-clause (2) hereof A Director so appointed shall hold office until the
date upon which his predecessor would have held office if he had not
been removed as aforesaid.

If the vacancy is not filled under sub-clause (5), it may be filled as a
casudl vacancy in accordance with the provisions, in so far as they are
applicable, of Article 145 or Section 262 of the Act, and all the provisions
of that Section shall apply accordingly.

A Director who was removed from office under this Article shall notbe
reappointed as a Director by the Board of Directors,

Nothing contained in this Article shall be taken;

a) as depriving a person removed thereunder of any compensation
or damage payable to him in respect of the termination of his
appointment as director or of any appointment terminating with
that as Director or

b) as derogating from any power to remove a Director which may
exist apart from this Article.

XXVPOWERS OF DIRECTORS

Subject to the provisions of Scctions 292, 293, 297, 299 and 370 of the
said Act and to the provisions of these Articles, the Board of Directors
of the company shall be entitled to exercise all such rights, and generally
do all such acts and thinks as are or shail be, by the said Act and the
Memorandum of Association and these presents, directed or authorised
to be exercises, given made or done by the Company and are not thereby
or hereby expressly directed or required to be exercised, given made or
done by the Company in General Meeting but subject to such
regulations (if any) being not inconsistent with the said provisions
as from time to time may be prescribed by the Company in
general Meeting provided that no regulation so made by the
Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if the regulation had not
been so made.

The Board shall exercise the following powers on behalf of the
Company by means of resolutions passed at meeting of the Board:

a) the power to make calls on share holders in respect of money
unpaid on their shares;

b) the power to issue debentures;

¢) the power to borrow moneys otherwise than on debentures;
d) the power to invest the funds of the company; and

e) the power fo make loans:

Save as provided by the said Act and by these Articles and subject to the

restrictions imposed by Section 292 of the said Act, the Directors may
delegate all or any power by the said Act or by the Memorandum or
Association or by these presents reposed in them.,
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XV MANAGING OR WHOLE-TIME DIRECTOR(S)

Subject to the provisions of the Act, the Directors may from time to time
appoint one or more of their body to be a Managing Director or Managing
Directors (in which expression shall be joint Managing Director) or

Whole-time Director or whole-time Directors of the Company for such

term not exceeding five years at a time as they may think fit to manage
the affairs and business of the Company and may from time to time

(subject to the provisions of any contract between him or them and the

Company) remove or dismniss him or them from office and appoint another
or others in his or their place or places.

Subject to the provisions of the Act and these Articles a Managing Director

or a Whole time Director shall not, while he continues to hold that office
be subject to retirement by rotation under section 255 and 256 of the
Act, but he shall subject to the provisions of any contract between him
and the Company, be subject to the same provisions as to resignation and
removal as the other Directors of the Company and he shall ipso facto
and immediately cease to be a Managing Director or Whole-time Director
if he ceases to hold the office of Director from any cavse provided that at
any time the number of Directors (including the Managing Director or
Whole Time Director) as are not subject to retirement by rotation shall
exceed one-third of the total number of Directors for the time being then
such Managing Director or Managing Directors or Whole Time Director
or Whole-time Directors, as the Directors shall from time to time select
shall be liable to retirement by rotation in accordance with the above
mentioned sections of the Act, to the intent that the number of Directors
not liable to retirement by rotation shall not exceed one-third of the total
number of Directors for the time being.

The remuneration of 2 Managing Ditector or Whole Time Director
(subject to Section 309 and other applicable provisions of the Act and of
these Articles and of any contract between him and the Company) shall
from time to time be fixed by the Directors subject to the approval of the
Company in General Meeting and maybe by way of fixed salary or
commission on profits of the Company, or by participation in such profits,
or by any or all of those modes. A Managing Director or ‘Whole-time
Director, shall not receive or be paid any commission on sales or putchases
made by or on behalf of the Company.

Subject to the superintendence, control and direction of the Board of
Directors, the day-to-day management of the Company shall be in the
hands of the Director or Directors appointed under Article 175 with power
to the Directors to distribute such day-do-day management functions
among such Directors, if more than one in any manrier as directed by the
Board or to delegate such power of distibution to any one of such
Directors. The Directors may from time to time entrust to and confer
upon a Managing Director or Whole time Director for the time being
save as prohibited in the Act, such of the powers exercisable under these
presents by the Directors as they may think fit and may confer such power
for much time and to be exercised for such objects and purposes, and
upon such terms and conditions, and with such restrictions as they think
expedient and they may subject to the provisions of the Act and these
Articles confer such powers, either coflaterally with or to the exclusion
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of or in substitution for all or any of the powers of the Directors in that

behalf, and may from time to time revoke withdraw alter or vary all or any
of such powers.

XXVI.SECRETARY

a) The Directors may from time to appoint and at thetr discretion
remove a person (hereinafter called ‘the Secretary’) to keep the
Registers required to be kept by the Company, to perform any
other functions which by the said Act or by these Articles are to
be performed by the Secretary and to execute any other duties
which may from time fo time be assigned to the Secretary by the
Directors.

b} The Directors may at any time appoint a temporary substitute
for the Secretary who shall for the purpose of these Articles be
deemed to be the Secretary,

XXVIL INDEMNITY TOAND PROTECTION OF DIRECTORS
AND OFFICERS

Every officer of the Company as defined by Section 2 {30) of the said
Act or any person (whether an officer of the Company or not) employed
by the company as Auditor shall be indemnified out of the funds of the
Company against all liability incurred by him in defending any proceedings,
whether civil or criminal, or in connection with any application under
Section 633 of the said Act in which relief is granted to him by the Court.

Subject to the provisions of Section 201 of the said Act, every Director
of the Company Manager, Secretary, Trustee, Auditor and other Officer
or Sexvant of the Company shall be indemmified by the Company against
and it shall be the duty of the Directors out of the funds of the Company
to pay all losses, costs and expenses which such person, officer, or servant
may incur to become liable to by reason of any contract entered into or
any act or thing done by him as such officer or servant, or in any way or
about the discharge of his duties, including travelling expenses.

Subject to the provisions of Section 201 of the said Act, no Director of
the Company, Manager, Secretary, Trustee, Auditor and other Offtcer or
Servant of the Company shall be liable for acts, receipts, neglects, or
default of a other Director or Officer or Servant or for joining in any
receipts or other act for the sake of conformity merely or for any loss or
expenses happening to the Company through the insufficiency or
deficiency in point of titles or value of any property acquired by the order
of the Directors for or on behalf of the Company .or mortgage to the
Company, or for the insufficiency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested, or for
any loss or damage arising from the bankruptcy, insolvency or tortutous
act of or for any loss occasioned by any error of judgement, omission,
default or oversight on his part or for any other loss, damage or misfortune
whatever which shall happen in relation to the execution or performance
of the duties of his office or in relation thereto, unless the same happen
through his own dishonesty.

Every Director, Managing Director, Agent, Secretary and other Officer

Secretary
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for the time being of the Company shall be indemmnified out of the assets
of the company against all Kability incurred by him in defending any
proceedings, civil, criminal, municipal, revenue, customs, Central Excise,
adjudication proceedings under the Forgign Exchange Regulation Act,
Income Tax Act or any fribunals or any action under the Monopolies and
Restrictive Trade Practices Act, or any other law for the time being in
force, or Commission of Inquiry or in connection with any application
under section 633 of the Act.

The Directors shall provide a Common Seal for the purpose of the
Company, and shall have power from time to time to destroy the same
and substitute a new Seal in licu thereof, and the Directors shall provide
for the safe custody of the Seal for the time being, and the Seal shall
never be used except by or under the authority of the Directors or a
Committee of the Directors previocusly given and in presence of at least
one Director who shall sign every instrimment to which the Seal is affixed
and every such instrument shall be countersigned by such officer or person
as the Directors may from time to time resolve provided always that
certificates of title to the shares shall be issued under the Seal of the
Company which shall be affixed and signed as stated under Article 17.

The Company may exercise, the powers conferred by Section 50 of the
Act and such powers shall accordingly be vested in the Directors.

XXIX, NOTICESAND SERVICE OFDOCUMENTS

a) It shall be imperative on every member to notify to the Company
for registration his place of address in India and if he has no
registered address within India to supply the Company an address
within India for giving of notices to him

b} A member who shall change his name or adidress, or who being a
female, shall marry, shall notify such change of name or address
to the Company.

XXX.SECRECY CLAUSE

No member shall be entifled to visit any premises of the Company without
the permission of the Directors or to require discovery of or any
information respecting any detail of the Company’s working, trading or
any matter which is or may be in the nature of secret, mystery of trade or
sectet process or other confidential information 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 interests of the members of the
Company to communicate to the public.

XXXI. WINDING UP

If upon the winding up of the Company, the surplus assets shall be more
than sufficient to repay the whole of the paid-up capital, the excess shall
be distributed amongst the members in proportion to the capital paid or
which ought to have been paid on the shares af the commencement of the
winding-up hold by themn respectively, other than the amounts paid in
advance of calls. If the surplus assets shall be insufficient to repay the
whole of the paid-up capital, such surplus assets shall be distributed to
that as nearly as may be the losses shall be bome by the members in
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proportion to the capital paid up or which ought to have been paid up at
the commencement of the winding-up on the shares held by them
respectively, other than the amounts paid by them in advance of calls.

But this Article is without prejudice to the rights of the holders of any
shares issued upon special temms and conditions and shallnet be construed
50 as to or be deemed to confer upon them any rights greater than those conferred
by the tenms and conditions of issue.

187. Any such Liguidator may irrespective of the power conferred upon him
by the said Act, and as an additional power conferring a general or special Liquidator may
authority, sell the undertaking of the Company or the whole or any part of 1‘”§Lﬁ’;kin g
its assets for shares fully or partly paid up or the obligations of or other
interest in any other company and may by contract of sale agree for the
allotment to the membexs directly to the proceeds of sale in proportion
to their respective inferests in the Company and in case the shares of this
Company shall be of different classes, may arrange for the atfotment in
respect of preference shares of the Company of obligations of the
purchasing company with preference or priority over or with a larger
amount paid up than the shares aflotted in respect of equity shares to this
Company, and may further by the contract, limit a time at the expiration
of which shares, obligations or other interests not accepted or required
to be sold, shall be deemed to have been refused and be at the disposal of
the Liquidator.
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We, the several persons, whose names, addresses and occupations are hereunder subscribed
below, are desirous of being formed into a Company in pursuance of this Memorandum of

Association and we respectively agree to take the number of shares in the capital of the Company
set opposite to our respective nares:

Name, address description Number of Sigmatare Signatare of wiiness
and occupation of each Equity shares | of and hkis name, address
subscriber taken by subscriber description and occopation
Subscriber i
Shiavax Ratanshaw Vakil 10 (Ten) Sd/- '
Sfo Ratanhaw Koyaji Vakil Equity !
Address:
Bombay House
Sir Homi Mody Street
Bombay,
]
Occupation: Advocate and Notary 43
Brigadier (Retd) 10 (Ten) 8d/- % 4
Bhaskar Purshottam Upasani Equity 2 §
S/o Purnshottam Anant Upasani 2 . ‘5
= £=S B
Address: g 2228
Hollan House, Annexe = S = % ‘f <
11-c, shahid Bhagatsingh Marg, 2 ERE ;:%
Bombay - 400039 L, e S BRE ’E e
38 ZAI83
Occupation :
Company Executive
Total 20 (Twenty)
Equity

Dated this 14th day of December, 1983

o



