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FRESH CERTIFICATE OF IN(:oRPORA’rioN
CONSEQUENT ON CHANGE OF NAME

I \ 'l'lli'. OFl"l Cl’: OF THI': REGIS’I'R AR OF CONil>AXIES. N'l AHA Ii.ASH’FIt'\.
PUNE

In the nIalter oF TA 7:4 HONEYWEII LIMITED

I burch) approve and signify in writing under Section 2] of the Compania Act, 1956 ( Act of

19561 read \rah the Government of India, 3'linistry of Conlpany Affairs. Nuaficatiun No.

Ci .S.R. 5 IITE dated the 24th June 1985 the change of n8nic of the Compan} .

i

F'r cim ; -FAT A llONEY\TEI,1, i'IMf'FED

’fa ; HONEYWELI, A UTOrb1 ATI(iV IND IA LIMITED

and I tIer(:b\ certify that TATA HONEY\\ Eli, IJ Ml TEI)

which \yils orjgjnaljy

Incorporated OII FHIRTF.l;.N'l'tl Day of /.=1,'VtJnR f. '/9X+ under the

( nrr)Fully '\rt. 1 956 null rlndcr lhc lrillrlc -I-'\ ’r.'\ PROCl-ISS 1:(>\TR01.S I'RI \-'A 'I-Ii.

/_/J-//7'/f/) having (IIlly paxsed

the lrcccs\arr rcsulutiolr ill ternts of Sccti(iII 2 1/22( 1 )(a)/2:( 1 )(bi of the Companies Act, 1956

The nurnc of the said company is the day changed to HONEYWELI. AUTOMATiON

/,VOIA /./,\,//7'm md this

certificate is issued pursuant to section 23{II of the said Act.

I

(;ibcn under nI) hand at PUNE this

I) 1lC:l':.\IB 1': R ’I’\TO 'l'lrdtrsand Ftlu r

TWENTYSECOND Day of

i

I

t

la
(S. M. SAINDANE)

As£r’r. REGISTRAR OF COMPANIES, PUNEb



Form I. R.

CERTIFICATE OF INCORPORATION

No. 31839 of 1 983.84

I hereby certify that TATA PROCESS CON-

TROLS PRIVATE LIMITED is this day incorporatea

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

I
Sd.,

V. GOVINDAN
Registrar of Companies

Maharashtra.



NO. 31839frA

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,

1956 und the Special Resolution p&qsed by the Company at its Extraordinary Gen-

era! Meeting on the 20.6. 1988.

The name of TATA HONEYWELL PRIVATE LIMITED has this day been changed

to TATA HONEYWELL UMFIEE>. 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)
ASsn.REGisTRAR OF COMPANIES

MAHARASHTRA. BOMBAY..



No. 31839/FA

fa

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 CONFROLS PRIVATE LIMFFED.

I hereby approve and signify in writing under Section 21 of the Companies
Act, 1956 ( Act 1 of 1956) read with the Government of india, Department of Company
Affairs. Notification No. G.S.R. 5078 dated the 24th June 1985 the change of name of
the company from TATA PROCESS CONTROLS PRIVATE LiMrrED to TATA
HONEYWELL PRIVATE LIMrrED.

And I hereby certify that TATA PROCESS CONTROLS PRIVATE LIMFFED which
was originally incorporated on THIRTEENTH day of JANUARY 1984 under the +*
COMPANIES Act, 1956 and under the name TATA PROCESS CONTROLS PRI-

V ATE LIMIFED having duly passed the necessary resolution in terms of section 21/
22( 1 )(a)/22( 1 )(b) of the Companies Act, 1956 the name of the said company is this day
changed to TATA HONEYWELL PRIVATE LIMITED and this wnificate is issued
pursuant to Section 23(1 ) of the said Act.

GIVEN UNDER MY HAND AT BOMBAY THIS EIGHTH DAY MAY
OF 1 987 (One Thousand Nine Hundred Eighty Seven).

The Seat Of
The R8gisDar

Ccxnp8r$es (V.S. GALGALI)
REGISTRAR OF COMPANIES
MAHARASHrRA, BOMBAY.

t

1. * 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

Note

registered and incorporated.



C. I. N,
Reg.No

'U9IU9IpINll2 o]313[pIERo lnEr
tWQ,afilnwr 956 nB qin r7A(4)
[Sectjpn 1 7A(4) of Companies Act, 1956}
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CERTIFICATE OF REGISTRATION OF THE ORDER OF REGIONAL
DIRECTOR rw.R) CONFIRMING TRANSFER OF THE

REGISTERED OFfICE WITHIN THE STAtE OF MAHARASHTRA

+ 888 dawnIn
:Ba(tV ural@ @Iq61aqnm8vannagalUImmulqraznwib an-wtb
3qdtftHqf2q#razfaart3$zeaqf2g,but 8nRaw©JWJ&wenrwn alam

dI v€t©z€t gIgI

The TATA HONEYweLL bUjIIED

having by special resolution 41tend the proviiipn,of its,.Memonnthrn of As$ociation

with respect to the place ofthe registered of8ge by changjng'it from the juNgdiction of

the Registrar of Companies1 MUMBAI to the jurisdiction

of the Registrar of Companiesf PUNE and such alteration

having been confirmed by an order of Regional Director (W.R} Maharashtra bearing
date the 31 +>3-2003.

qvaqqlawnfBnwm§ fbIIB meat#twMbraufa=mmftu©t&#tpdtdIatft i
I hereby certify that a certified copy of the said order has this day been registered.

a8+tmrw8wIn 3d, dHIn
Given under my hand at e(/NE this
/HAY Two Thousand Three.

rd4&II vial.

FOURTEENTH day of

L.bh,.
ii. Va.d- 61

I. S. C. - 6

(S. RAMAKANTHA)
©nrdtzd©!zfhzW,quE

Registrar of'CompaAies, Pune.

O



MEMORANDUM OF ASSOCIATION

OF

HONEYWELL AUTOMATION FVDIA LI&HTED

L The name of the Company is HONEYWELL AUTOMATION INDIA

II. The Registered Office of the Company will be situated in the State of Maharashtra,
within juisdiction 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
CON£PANYON iTSPqcoRPORAnoN.

1. To curry out business 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,
commissioning, 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.



(B) THE OBJECTS UVCIDENHLORANC]LLARY TO THEATKm&mM OF
TEnEMATN OBJECTS

2. 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 either conditionally or otherwise, and to guarantee

the subscription there of and to exercise and enforce all rights and powers
conferred by or incident to the ownership there of.

3.

4.

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

To borrow or raise or secure the payment of money by the issue or sale of
debentures, debenture - stock, bands, obligations, mortgages and securities of

all kinds, either perpetual or tenninable and either 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 57 A and R.B.I. directives.

To lend money with or without security and to make advances upon, hold in
trust, issue, buy, sell 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 guarankes, and carry on and transact every kind of guarantee and counter
guaranteebusiness 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, mortgages, charges, contracts, obligations and
securities, and the payrnent 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,
le or otherwiseand other securities, whetherstocks, shares,

of any other company, having objects altogether or in part similar to those of the

and float companies, and to act as brokers for theCompany, to form,
issues of the shares of such companies, and to act as transfer agents and as

Regisaars 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 and
R.B.I.

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, eaects and liabilities, of any other company, corporation, partnership

body, persons or person carrying on, or having ceased to carry on, any business

which the Company is authorised to carry on, or possessing property suitable
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),



in money, shares, rnoneys worth, or otherwise as may be deemed advisable.

10. 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.

11. 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.

12. 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 eKects of the Company or, any part thereof for such consideration as may
be thought at, including any stocks, shares or securities, of any other company,
whether partly or fully paid up.

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

14. To establish branches or agencies, whether by means of local tnanis or otherwise,

anywhere in India or elsewhere at any place or places throughout the world, for

the purpose of enabling the Company to carry on its business more eHciently,
and to discontinue and reconstitute any such branches or agencies.

15. lb procure the incorporation, registration, or other recognition of the Company,

in 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 India
or of any foreign, colonial, municipal or other Government, in places where
the Company may be desirous oftransacting its business.

16. 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 arrangements and the tun
and conditions upon which any such rights, privileges and concessions have
been obtained:

17. To apply for and promote any Act of any legislature, or orda 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
curry any of its objects into effect, or for effecting any modification of the
Company’s constitution or for any purposes deemed bene6cial 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, company, film or
person which may be considered likely directly or indhway to prejudice the
interests of the Company or its members.



18. To apply for and become membus of any companx 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

19. Tb encourage, promote and reward studies, researches, investigation, of any kind

that may tn considered likely to assist any of the business which the Company is
authorised to carry on.

20. 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 fm 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.

21. To grant donations, pensions, allowances, gratuities, bene6ts, 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 persons 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, fan(is, trusts, and conveniences calculated

to bene6t any such persons; and to grant pensions, and allowances and to make
payments towards insurance and to make donations to such persons and in such

cases as may seem expedient.

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

23. To pay commission to any person, Erm 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

24. 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 orbene6ts.

25. 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.

26. Subject to the provisions of the Companies Act, 1956, to distdbute among the

members, in specie, in the event of winding up any of the property of the
Company.

27. 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



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

28. To amalgamate with or enter into partnership or any joint purse or profit sharing
arrangement with or cooperate with or subsidise or assist in any way any

company, firm or person.

29. To enter into any partnership or arrangement in the nature of a partnership, 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.

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

31. To do the above-mentioned things either by the Company itself or through the
agency or medium of any company, corporation, film or person, and at any

place or places, whether in India or any where else in the world.

32, 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.

33. To take part in the formation, managemenl 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.

34. To act as trustee of any deeds constituting or securing any debentwes, debenture-
stock or other securities or obligations and to undertake and execute any other

trusts, and also to undertake the office of or exercise the powers of executor,
administrator, receiver, custodian and trust corporation.

35. 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 uusts and to issue, hold or dispose of any such preferred, deferred, or
other special stocks, securities, certificates or documents.

C) OTirEROBJECFS:

36. To carry on the business of a Uading 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, on seeds, minerals, chemicals, ornaments and
jewellery, 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.

37. To carry 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



elsewhere and debentwes, debenture .shek bands, obligations and secwities9
issued or guaranteed by any government, state, dominions, sovareign, ruler,

commissioners, public body or authority, supreme, muIdcipal, local or
othuwise, firm or person whether in India or elsewhere and to deal widr ard

turn to account the same, provided always that noinvesunent imposing unI imf ed
liability on the Company shall be made.

38. 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 wU(,h may fall

within the purview of the Banking Regulation Act, 1949, or the Insurance Act,
1938

39. To act as agents for investments, loan, payment aansmission and coHecdon 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.

40. To acquire and exploit agencies from any person, fIrm or company, and to cury
on the business of selling or purchasing agents, and to take up and exploit sole

agencies, to act as mucantile agents, manufacturers’ representative, muccadums
and brokers, and to transact every kind of agency business and to act as
commission agents generally.

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

42. To carry on the business ofmanufacturhg, repairing, reconditioning, serO,cing,

processing and dealing in machinery, machine tools, machine parts, apparatus
and instruments, implements, and accessories, chemicals and stores and articles
of every description.

43. To manufacture and produce all kinds of chemicals, including heavy chemicals
and fine chemicals and also all kinds of chemical preparations indusQial,
agricultural, medicinal pharmaceutical, toilet and otherwise and allied and

auxiliary products and intermediates thereof and biochemical products of any
nature and kind whatsoever.

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

reqursrtes .

And it is 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 inferencb from the terms of any other subclause or by the name of the Company, the
intention being that the objects specified in each sub4lause 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,



singly or jointly, in India or in any part of the World. The powers conferred by
any subclause.

IV The Liability of the members is limited.

V The Authorised Share Capital of the Company is Rs.10,00,00,000/- (Rupees
Ten Crores Only) divided into 1,oo,(x),m (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 Cornpany for the time being. But the Company

shall have power to increase m 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, quali6ed or special rights, privileges or conditions
as may be permissible by law and as may be determined by or in accordance
with the Ardcles 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).

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 werespecti\dy agree to take the number of shares in the capital of the Company

set opposIte to our respectIve names:

Name, address description
and occupation of each
subscriber

Number of
Equity shares
taken by
Subscriber

Signature
of
subscriber

Signature of witness
and his name, address
description and occupation

Shiavax Ratanshaw %kR
S/o Ratanhaw Koyaji\hkil

10 (Ten)
EMU

Address:
Bombay House
Sir Homi Mod)r Street
Bombay,

Occupation: Advocate and Notary
b

Iv

E
B
'5

g
iaIn
i

J g
gi

Brigadier (Rad)
Bhaskar Purshottam Upasani
S/o Purushottam Anant Upasani

10 (Ten)

Equity

! ! ! j
Lj

Address :
Hollan House, Annexe
11-c, shahid Bhagatsingh MarE,
Bombay - 400039

Occupation
Company Executive

20 (Twenty)
Equity

Dated this 14th day ofDecemtnr, 1983



ARTICLES OF ASSOCIATION

OF

HONEYWELLAUIOMATION UVDIALINEITED

I. coNSTrruTioN OF TEn COMPANY

1. HONEYWELLAUII)MAHONINDIALWKFED is estabhshedsubjwt

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.

Table A not to
app ty

2. The regulations for the management of the Company and for the
observance of the members thereof and their repnsentatives 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.

Company to
be govemul
by these
Articles

ILUVIERPREWION

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

Interpretation
Clause

'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 modi6cation thaeof for the time being in
force, and reference to the secdon or provision of the said Act or such
statutory modi£cation.

The Act’ or
'The said Act.’

'A#iliate’ in the case of Honeywell means an entity which control, is
controlled by, or is under common conunl with, HONEYWELL.
'Control’ for this purpose means the direct or indirect ownership of
more than 8fty percent (50%) of the outstanding stock, share capital

or equity interest entitled to vote or participate in the management of
such endty, or the direct or indirect right to vote or cause to be voted

by proxy or otherwise, such stock, share capital or equity interest.

Affilliate

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

'HONEYWELL’ shall mean HONEYWELL Incorporated, a
corporation duly uealed, 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. U.S.A..
and/or any of its a£6bates.

Honeywell



The Board or
Board of
Directors’

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
at a Board or the requisite number of Directors entitled to pass a circular
resolution in accordance with these Articles.

The Company"
or
This Company’

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

'Directors- 'Directors’ means the Directors for the time being of the Company or
as the case may be, the Directors assembled at a Board.

“Persons- 'Person’ includes corporations as well as individuals.

'These

presents or
Regutations”

'These Presents’ or 'Regulations’ means these Articles of Association

as originally fIamed or altered from time to time and includes the
Memorandum where the context so requires.

The Seal’

In writing

'The Seal’ means the Common Seal of the Company

'In writing’ means written printed orlithographed or in any other male
of representing or reproducing words in visible form.

Singular
Number

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

Masculine
gender

Marginal
Notes

W)rds importing masculine gender include the feminine gendet

The marginal notes are inserted for convenience and shall not affect
the construction of these Articles.

4. sociALRESPONSBiLiinGS OF THE COMPANY :

The Company shall have among its objectives the promotion and the

growth of the national economy through increased pnxiuctivity, effective
utilisation of materials and manpower resources and continued
application of modern sciendac 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 commwnt$

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



In. CAPIHL

5. a) The Authorised Share Capital of the Company is
Rs. 10,00,00,(XX)/ (Rupees Ten Crores) divided into 1,00,CD,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)

Authorised
Capital

b) Honeywell Asia Paci6c Inc. a Company with limited liability
organised and existing under the laws of the State of Delaware
U.S. A. and its affiliates (hereinafter referred to as H APD 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/CM)

6. 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.

Issues of
redeemble

preference
shares

7. 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 oruansfened, 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.

Allotment
otherwise
than cash



Power to
issue shares
ofdifferent
classes

8. 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 tn issued with such preferred deferred or othu
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 SHARFS AND SHAREHOLDERS

Shares at the
disposa] of
the Directors

9. 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 inaeased 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

premium 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 6t and proper and with the sanction of the Company in
General Meeting 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 dlaing such time and
for such consideration and such option being exercisable at such

times as the Directors think at 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.

Acceptance
of shares

10. 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

Deposit and call. etc.
to be a debt payable
immediately.

11. The money (if any) which, the Directors shah, 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
allottee in the Registrar ofMemtnrs as the holder of such shares,
become a debt due to and recoverable by the Company from the

allottee thereof and shall be paid by him accordingly

Installments
on shares to
be duly paid.

12. If, by the conditions of ’ allotment of any shares the whole or 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.

Liability of
members

13. Evaymanber, or his exwutan, artmtrhstratus orothureFxesentative
shall pay to the Company tIn portion of the capitalrepnsented by his
shaIes or shares, which may, for the timebeing,mmain unpaid thewo&

in such aImunts, at such time or times, and in such manner as the
DiIectors shall, from time to time, in accordance with the Company’s

regulations mcFdn or£x fa the payment there o£



14. 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 liable 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 othuwise provided be deemed the sole holder
thereof.

Liability of
Jaintholders

15. Save as herein or by the law otherwise expressly provided, the
Company shall be entitled to treat the registend holder of any share
as the: absolute owna thereof, and accordingly the owner shall not,

except as ordered by a Court of competent jurisdiction, or as by
statute required, be bound toncognize 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,
howevu, 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.

Registered
holder only
the owner
of the shares

15A. DHbWERIALJBAJION OFSICURIIIES

1. For the purpose of this Article: Definitions

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

“SEBF’ 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 aDepository under the Securities & Exchange
Board of India Act, 1992; and

“Seauity” means such security as may be specified by SEBI from
time to time. Demateratisation

of securities

2. Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematedalise its securities and to

offer securities in a dematerialised form pursuant to the
Depositodes Act, 1996. Options for

investors

3. Every person subscribing to securities oKered by the Company
shall have the option to receive security cutincates or to hold
the securities with a depository. Such a person who is the
bene6ciai 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 Certi6cates of Securities.

If a person opts to hold his security with a depository, the Company



shall intimate such depository the details of allotment of the secwity

and on rueipt of the information, the delnsitory shall enter in its record

the name of the aliottee as the bene6cial owner of the security.

All Securities held by a depository shall be dematerialised and be in
frmgible form. Nothing contained in Sections 153, 153A. 15B. 187B.

187C and 372 of the Act shall apply to a depository in respect of the
secwities held by it on behalf of the bene6cial owners.

(a) Notwithstanding anything to the contrary contained in the Actor

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 bene£cial ownet

Securities in
depositories to
be in fungi!)[e
form

4.

Rights of
depositories and
beneficial
owners

5.

(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 bene6cial owner of

Securities shall be entitled to all the lights and bene6ts and be subject
to all the liabilities in respect of his securities which are held by a
depository.

Notwithstanding anything in the Actor these Articles to the contrary,
where securities are held in a depository, the records of the benefIcial
ownership may tn 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 aUansfer ofsecudtkseaected by atransfuor and aansfuee
both of whom are entered as beneficial owners in the records of a

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.

Service of
documents

6.

Transfer of
securitIes

7.

Allotment of
securities dealt with

by a depository

8.

Distinctive number of
securities held in a
depository

9.

10.

Nothing contained in the Act or these Articles regarding the necessity

of having 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.)

Register and index of
beneficial owners

VUNDERWRrrHVGAND BROKERAGE

16.
Underwriting and
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

i
•

!

l



not exceed in the case of shares 5% of the price at which the shares
are issued and in the case ofdebentures 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 Company

may also on any issue of shares or debentures pay such brokerage as
may be lawful.

VL CERTIFICATES

17. Subject to any statutory a otha nquinments having the force of law Ce,tif ic,t, ,f

govuning the issue and signatures to and sealing of certificate reladng to Shares

shares and applicable to this Company for the time being in force, the

certi6cate of title of shares and the duplicate thaeof, when nmssary,
£haB tn issued wxim the Seal oftheCbm£wry which shalitn affixed in tIn
lxesence of and signed by (1) 2 DirecaIS a IEmons acting on tnhalf of
theDiIwtorsurxMa duly mgistauiFnwaofatton©yarxi(2)aesmetary
m some othu person appointed by the Board for the purp®e. A I)inctur
may sign a share cati£cate by affixing signature ame on by mans of my
mailing equilxnart uothumuMnical mans such asmgwing bl matter

mlithwrwhy but ncI by mmsofarubbUstarIP,pruvicbdthat theDkwtrx
shall be rwponsible for the safe custcxiy of such machine, equipment or
othu material used for tIn pwlxne. Provided that if the composition of

the Board letmits of it, at least one of the aforesaid two Dhectors shall be

alnrson other than managing or whole-time Directors.

18. (a) Every memtnr shall tn entitled without payment, to one certi6ca£e for all Members right ta
ce cate

the shares of each class or denomination ngistend in his name, or if the

Dilectors so approve (upon paying such fee as the Dinctors may Bum

time to time determine) to several certi6cat£s, each for one m more of
such shmw and the Company shall complete such certi6cate within thIW

months after the allotment m such period as may tx detemlined at the
time of the issue of such capital whicheva is longa m within one month
after the rweipt of the application for transfer thereof. Each Cbrti6cate of
shues £hall have its distinctive numter and be issued rmdw tIn Seal of tIn

Cbmpany and shaII SFwify the numtxr and distinctive numtxr of the share

innspect of whiM it is issued and the amount paid thawf and shall be in

such form as the Directors shall pnscdtn or approve, provided that in
nslnct ofa share or shares held jointly by several persons. The Company
shall not be bound to issue more than one ceRi£cate and the delivery of a

Certi6cat£ for a share or shares to one of sevua! joint-holders shag be

deeHBd to tx sumciart delivery to all.

(b) A ceai6cate of shares registered in the names of two or more

persons, unless otherwise directed by them in writing, may be
delivered to any one of them on behalf of all of them.

Certificate of
share may be
delivered to any
one of joint
holders

19. If arywaificate tx wan oul defaced, destroyed m lost or thae be no
fwlhw space on the back thueof, endorsemnt of &ansfer, then upon

production thereof to the Dinctas, they may tn order the same to be
cmlledarKimay issueanewwM£catebr &eu thamfarxiifany axti6cate

tx lost or destroyed, then upon proof thaeof to the satisfactim of the
I)iIectors and on such indemnity, if any as the Directors deemed adequate
being given, a new cuti6cat£ in lieu thereof, shall be given to the parties

entitled to such lost or destroyed ceai6cate. No fee shall tn charged fm

Issue of new
certificate in place
of one defaced,
lost of destroyed



every ceai6cale issued under this clause and for issue ofnewoartificate
in mplmement of those which are o1(1 decrepit a worn out m whue the
pagn m the wvuse for recording aansfus have teen fully 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 relati;lg to the issue and execution of
share certi6cates.

Directors may 20,
waive fees

Endorsements on 21,
certificate

Directors to comply 220
with rules

VH. CALLS ON SHARES

Directors may 23,
make calls

Subject to the provisions of the said Act and the provisions of these
Alticles, the Directors may, from time to dIne, by means of
resolutions passed at meeting of the Board make such calls as they

may think at 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 re$olu-

tion of the Directors authorising such call was passed and may be
made payable by members on a subsequent date to be speci6ed by
Directors.

Call to date from 24.
resolution

Notice of call 25, a) Hft£endays notice at least of everycallmadepayable-otherwise than on
alloRrnashalltngivarbytheCon4wry inttnmannahenhafluprovidui
for the giving of notice, specifying tIn tian and place ofpayma& and the

pason to whom mcb call shall tx paid. Provided that More the tille fm
payment of such all the IIneaIIS may by notice givur hl the mamu

hereinafluprovidedrevoke the same.

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

If by the terms of issue of any share or otherwise any amount is
payable at any fixed time or by installment at 6xed 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 Dkoctors and of which due notice had been given, and

all the provisions herein contained in respect of calls shall relate to
such amount or installments accordingly

nIe directors may
extend time for

payment

Cans by 26,
installments and
provisions
applicable there to

When interest on 27B
call or installment
payable

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
ben 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



time of actual payment at such rate not exceeding twenty percent
per annum, as shall from time to time be 6xed by the Directors.
Nothing in this Article shall, howev% 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 at so to do.

Any money due from the Company to a member may, without the
consent and notwithstanding the objection of such member, be
applied by the Company 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 Born 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 suchmoney, shall preclude the forfeiture of such shares

as here in after provided.

On the trial or hearing of any action or suit brought by the Company
against any member or his legalrepmsentaaves to recover any moneys

claimed to be due to the Company for any call or other sum in respect
of his shares, it shall tnsuncienttoprDve that the name of the member

in nslnct of whose shares the money is sought to be recovered appears
entered on the Register of Members as the holder, or one of the
holders, 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 tx 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 pursuance of those
presents; and it shall not be “necessary to prove the appointment of

the Directors, who made such call, nor that a quorum of Directors was

present at the Board qt 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 debl 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 tnhalf 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

(a) 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 shares held by him
beyond the sum actually called up and upon the moneys so
paid or satisaed 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

28. Money due to
members from the

Company may be
applied in
payment of call or
installment

Part payment on
account of call
etc. not to
preclude
forfeiture

29.

30. Proof on Trial or
Suit for money on
shares

31 Payment of
unpaid share
capital in advance



10 :

Interest may be
paid there on

member shall be liable to 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 shall 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 members on account of capital.

Repayment of such
advances

Priority of payment
in case of winding
UP

No right to vote 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.

VEn FORFErrURE AND SURRENDER OF AND mEN ON SHARES

If call or insta£lment 32.
not paid, notice to
be given to
members

Ifany member hilstopayanymmey due Bumhiminnspwtofany call
made uamourt@instalhnent as provided Articla 23 to 26 orbefae the

day '©pointedfmlnyment af the same, or any such extension thaeof as

aforesaid i m interest due at such call or amount m instalment or any

expenses that may havetmninculledthaeon,theDirwtms many person
authorised by thmfmthepurEnse may, at any tian ttnreaHel, during such

time as such money n maintWaid majudgemmt m adeuwhn$pect
thawfrmmins unsatisM,inwtlole ain part, wye a nada h the manm
haeinafter provided for the 'suving ofnotica on such memtnr m any of

his legal npnsentative or any af the lnrsons mtit:led to the shan by
aansmission’,Iequiring payment of the money payable in r%pect of such

shaw, togethm with such interest and all exlnnses (legal a otherwise)
incuIred by the CoaT>any by nasal of such non-paymart

I
ii

Terms of notIce 33, The notice shall name a day (not earlintlran 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.

I

In default of 34,

payrnent, shares
may 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
any time : thereafter before payment of all calls or amounts or
installments, interest and expenses due in respect thereof, tn forfeited

by a resolution of the Directors to that eKect. Such forfeiture shall
include all dividends and bonuses declared inrespect of the forfeited

shares and not actually paid before the forfeiture.

Notice of
forfeiture

35. The period of two months will be given to the shareholder flour the
first notice of forfeiture. When any share shall have been forfeited,

notice of the forfeiture: shall be given to the memhr 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



transmission and an entry of the forfeiture shall in manner be
invalidated by any omission or entry of neglect to give such notice,
or to make such entry as aforesaid.

Entry of forfeiture
on Register of
Members

36. Any share so forfeited shall tn d®med to be the prupeIty of the Company

and the l>inctors may sell, re-allot, arotherwiw dispose of an sarrn, upon

such terms and in such manner as they shall think Bt etc.

Forfeited shares
to become
property of the
company and
may be said etc.

37. In the meantime and until any share so forfeited shall be sold, re-
allotted orI otherwise dealt with as aforesaid, forfeiture thereof may
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

Forfeiture may
be remitted or
annulled

38. Any rmmbn whose stwes have been forfdted shall notwithstanding the Member's still

forfeitureremainbableDpay;andshanfaMwith Py to the Company aa nw
caIls, amounts, instaltmmts, interest and exlnnsw owing upar mh respect notwithstandIng

of such shares at the time of the folfdtule, togetha with intuest therwn thef'deit'"'
from the time of the forfeRun until payment at the rates not exceeding 20

lmcent per annum as the Directors may determine, in the mannw in all
respects as if the shares had not been forfeited, without any deduction a
allowance for the value of the shares at the time of the forfeiture, and the

Dhectcx may enfmoe the payment thueof if they think at (but without
being under any obligation so to do) without entitlin8uch memlxr orbis

'npnsentative to any nmisdon ofnlch farfdaue m to any ooa4nnsa6m
fu the same, wIns Directors £hall think 61 to make such compensation,

which they stuIlhavefblllnwuto do, in grAmm%andonwhtnnnsm
tnhalfofttn Company as they shall&MEt

39. The forfeiture of a share shall involve the extinction of all interest in

and of all claims and demands against the Company of the memtnr in
respect of the £hare, and all otha rights of the members incidental to

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

Effect of
forfeiture

40. 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 shares

surrendering them on such terms as they think fit.

41.

iT:::tEL;I11=1:::iI::F1::::S===1:::::1A11E==iF1::j:::L I:T:::o;=::io==: EnTleo
Directors, that the call amount or instalment in respect of a call, amount

or instalment was or the expenses wme payable, as the case maybe, the
notice thereof as aforesaid was giva1 and default in payment was made,
and that the forfeiture of the shine was made, by a resolution of the
DiIectors to that eRect, shall tn conclusive evidence of the facts stated

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

42. The Company may receive the considaation, if any given for the share Title of
on any sale, re-allotment or other disposition thereof, and the person Purchaser

to whom such shze is sold, r&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 As title to the share be a#ected
by any ineguladty or invalidity in the proceedings in reference to the
forfeiture, sale, reallotment or other disposal of the share.

43. The Carwany shall have a Ent and pnamount lien UNI all the shares, not



Company’s lien on
shares Mag fully-paid up sh,IIes, ngist£nd inthe name of each memtbr (whettnr

solely or jointly with another m others) and upon the proceeds of sale
thermf, for all moneys &um time to time due or payable by him, to the
Coa4)any for calls then made aId all amount a installments as provided by

AIticle’26payableinnspwt of such shares and no aFibbleinterut in any

share shall he aeated except upn the footing and mndition that Article 15
hawf is to have full eeect Any such lial shall extend to all dividends from

time btimeddaredin Ie$pect of such sharm, Unlas otherwise agIeecl the

ngisaadonofaaansfu of shares shall operate as awdvwoftheCklmpany’s
lienifanxmsuchshans.TheDirwtorsmay atanytimedeclam any shares

to tn aarpt wholly a partially Rum be pr>visions of this Article.

Lien enforced by a,
sale

Fm the purpose of enforcing such lien, the Dinctms may sell the strans
subject thento in such manner as ttleythink6t and bansfa the same to the
naae af the purchaser, without any consent and notwithstanding my
q4witionalllnlwt oftheindeMdmemtxr aanyothapwonwwnms
intaests therein, and aconplet£ title to the shares which sha]I be sold md
&ansfened shall in acquired by the puchasel, by virtue of such sale and
transfa, against such indebted member and all prisons claiming with or

under him whether he may tx indebted to the Company in FX)int 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 fulfi11ment or discharge thereof, and of the intention to sell
hdefault shall havetnensewedupon such nmrb%altis heirs,exwutors,
adminis&ators, or other reprwmtativw or urna the Fnnms (if any) entitled

by aansmission to the shares or anyone or more of such heirs, executors,
administrators, representatives or lnrsons, and default shall have been

made by him or them in payment, fulfillment or dischuge of such debts,
liabi]itia m engagements for seven days aBer such notice.

Apppiication of 45•
sale proceeds

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,
babihties 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.

Execution of
instrument of
transfer

46. Upon any sale after forfeiture on upon any sale for enforcing a lien,
in purported exercise of the powers hereinbefore given, the Directors

may appoint same person or persons to execute an instrument of
transfer of the shares sold.

Vaiidityofsaleof 47•
such shares

Up(XI my such sale aftmfarMtuBafaaiwcingharinpwlxxteduadse
ofpowastheDimctnn shallcause the purbasu’snamebtneNeredin the
Registuhnspectofthe ames sold aIxishallissuetoanEWChaseraceH6-

cate such as is speci6ed in Article 18 !nnofhnspea of the shares sold and

thepurchasu shall not tx hamId to sw to the rwuladty of tIn pax;wdings or

to the qplicadon oftlnlxwhase money mdaftmhis nannhastnen entered

in the Registuhnspect of such shares, the validity of the sale shall not in

in4nac}ndby any lnwr arxidnarrmiyofmy pmnaggiwedbydesale
shall tnhdamaguonlyarxiagrBmt the CbmEnnyudusiwly

DL R(CREASE, REDUCHON ANDAITERAIION UV CAPIHL

4& a) l:heCaIIWny may&umdmtodmBhGalaal Meetinghauseitsshare
qitalby&©issueofrww ghz%ofsuchamarnt ashthiMsexFndient



b) Subject to the pIOvisions of the Act, the new shares shall tx issued upon lr"FTe 'f

such tunB and coIxttials and with suchliglts andlriv$Wsmnaed amen u'"-”
as by the General Meting creating the game shall be directed and if no
dinctiar be given as the Directms shall detamine, and in particular such

shares may be issued with apnfermtial orquali6ed right to dividends and

in distribution of assets of the Compaly md any Pnfennm Shares may in
issued on the t£mrs that they me or at the option of the Company are to be
liable to tn redeemed.

49. 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 oaer, are holders of the
eqraty 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 oRered to any person, whether or not
those persons include the persons, who at the date of the oaer, are
holders of the equity shares of the Company in any manner whatsoeva

Rights of Equity
share holders to
further issue of
capital

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

(whettnr ma show of hands oral a Full as the use may tx) in
favow of the proposal contained in the Resolution rmved in that
General Meeting (including the casting vote, if any, of the
Chaianan) by members who being entitled to do so, vote in
lemon, m where proxies are allowed by pIt)xx mceed the votes
if any cast against tIn plujDsal byrmmtnn so entitled and voting

and the Central Govanment is satis6ed on an application made
by the Board of Directors in that behalf that the proposal
ismstban6cial to the Cbn4>any

50. 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 be original equity capital and shall be subject
to the provisions herein contained with reference to the payment of

calls and insta11ments, transfer and transmission, forfeiture, lien,
surrender, voting and otherwise.

Same as original
capital

51. 1. The Company shall not have the power to buy its shares unless the Rest[icao'F '’n

consequent reduction of capital is eEected and sanctioned in pursuance :H== Bit,

of Article 53 in pursuance of the Act. c’wr1 shares

2. 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.

3. Nothing in this Article shall aKect the right of the Company to redeem
any Redeemable Preference Shares issued under Article 6 under rel-

evant provisions (if any) of the Act.

52. On the issue, ofRedeemable Preference Shares under the provisions

of Article 6 the following provisions shall take eaect:
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Provision in use of
redeemable

preference shares.

O NonnhshansshalltnBdeemedwcWautofttnpMts oftheCompany
which would othuwise be available for dividend m out of the prcxeeds
of a &esh issue of shares made fm the purposes of the redemption.

b)

C)

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

The premium, if any, payable on redemption shall be provided for out
of the pro£ts of the Company or out of the Company’s Share Premium
Account before the shares are redeemed.

O Where any such shares are ndeemedothuwise than out of the prweeds
of a Resin issue, there shall, out of prI)Bts which would other wise have
been available for dividend be transferred to a Reserve Account to be

called 'The Capital Redemption Reserve Account’ 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 a Company shall except

as provided under the Actor herein apply as if the Capital Redemption
Reswve Account wac paid up share capital of the Company.

e) Subject to the provisions of the Act and this Article the redemption
of Preference Shares hereunder may be oKected in accordance with

the terms and conditions of their issue and failing that in such manner
as the Directors may think at.

Reduction of 53B
capital

The Company may from time to time by Special Resolution reduce

its share capital in any way authorized by law and in particular may
payoa 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

Issue of further 54
pari passu shares
not to affect the
right of shares
already issued.

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 are creation or issue of further shares ranking
pad passu therewith.

}[ CONVERSION OF SHARES nTU STOCK

S:=::r:j?On£QCk 55•
and reconversion

The Company may by ordinary resolution:

a) Convert any fully paid-up shares into stock; and

b) twoweItalysUkiIdOfUllypak@sharesofmy(Mminatiar.

56. 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 adrnit; provided
that, the Board may from time to time fix the minimum amount of
stock aansferrable, so however that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

Rights of

sha”h'lders 57. 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



amount of stock which would nol if existing in shares have conferred
that privilege or advantage.

58. Such of the regulations of the Company (other than those relating to
share wurants), as are applicable to paid-up shares shall apply to stock
and the words 'shares’ and 'shanholder’ in those regulations shall
include 'stock’ and 'stock holder’ respectively.”

Regulations

nJOEvr HOLDERS

59. Where two ormorelnrsons arengistered as tIle holders of any shares
they’ shall be deemed (so far as the Company is concerned) to hold

the same as joint-holders with bene6ts ofsuwivorship subject to the

following and other provisions contained in these Articles:

Joint holders

a)

b)

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

No transfer to
more than four
persons

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.

Liabilities of joint
holders

C) 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 havblg any title to the share txrttheDirwtors maynquin
such evidence of death as they may deem nt and nothing herein
contained shall be taken to release the estate of a deceased joint-

holder Rom any liability on shares held by him jointly with any other
person.

Death of joint
holders

a

e)

Anyone of such joint-holders may give e#ectua1 receipts for any
dividends or other moneys payable in respect to such shares.

Receipt of one
sufficient

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 all 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.

Delivery of
certificate and

giving of notice
to first named
holders

D Anyone .of two m more joint-holders may vote at any meeting either

personally or by an agent duly authorised under a power of attorney

or by proxy in respect of audI 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 attorney then one of such persons
so 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 proxy
although the name of such person 'present by an agent or proxy stands

first in Register in respect of such shares.,

Vote of joint
holders

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.



XIL TRANSFER AND TRANSMISSION OF SHARES

Register of transfer 60, 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.

Form of transfer 61, Shares in the Company shall be Uansfmmd by an instrument in wdting in
such form as is prescribed under Section 108 of the Companies Act,
1956, or under rules made thereunder from time to time.

Application for 62,
transfer

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
padly 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 givJn 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.

To be executed by 63,
Tranferor and
Transferee

Every such instrument of transfer shall be signed both by the
transferor and transferee and the transferor 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.

Transfer not to be 64,
registered except
on production of
instrurnent of
transfer

The C)XI4Wly shall not registeratransfa of shares in the C9mpany unless

a proper insaumentofQansfer duly stamped and executed by or on txhalf
of the transfuor and by or on :- chaT of the transferee and SEecMng the

name, address and occupation, if any of ILe transferee, has been delivend

to the Company alongwith the ceaiacate relating to the shares, or if no
such share certi6cate is in existence, alongwith the letter of allotment of

the shares: Provided that where an application in witing made to the

Company by the aansfuee proved to the satish£tion of the Board of
Directors that the instrument of transfer signed by or on &half of the
&ansfuor and by or on behalf ofthel}ansfuee has been log the Company

maymgistmtheuansfaw wr such terms as to indemnity as the BoaId may
thInk 6t; Provided fwtha that nothing in this 'AIticle shall prejudice any

pc)wu of the Company to Iegister as member anypason b whom the right

to any shares in the Company has been aanmittM by operation of law

Directors may 659
refuse to register
transfer

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 uncontrolled 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



Directors and such refusal shall not be affected by the fact that the
proposed transferee is already a member The regis aation ofa transfer
shall he conclusive evidence of the approval by the Directors of the

transferee. Provided that registration of tIansfer 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 except alien on shares.

66.

67.

The Board will not refuse the application for consolidation of Share
Certificate or transfer of shares in whatever lot may be.

Subdivision /
consolidation in
marketable lots
only
Board's Power to
refuse transfer in
certain cases

The Board may refuse the application to split a Share Certi£cate into

several scrips of very small denominations or to barrsfer the shares to
several parties comprised in a Share Certi6cate involving a splitting of
shares appears to be unreasonable or without a genuine need.

68. If the Company refuses to register the transfer of any share or
transmission ofanyIightthenin, the Company, shall within One month
from the date on which the instrument of transfer or intimation of

transmission 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.

Notice of refusal

to be given to
transferor and
transferee

69. A transfer of a share or other interest in a Company of a deceased
member, thereof made by his legal representative shall, although the

legal representative is not himself a member be as valid as if he had
ken a member at the time of the execution of the instrument of transfer

Transfer by legal
representative

70. The instrument of transfer shall alter registration be retained by the CL”tQdy af

Company and shall remain in its custody, All instrunlents of transfer transfer
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 transfu deeds lying with the Company for a period
of ten years or more.

71. IIB Dinctors shall have lnwer on giving not las than swm days previous Closure of

notice by advertisement as required by Section 154 of the Act to close =::er
the transfer b(x)ks 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 but not exceeding 30 days at a time.

The executors or adminisaators of a deceased memtxr or a holder of a Tjtl f of .the shaleof the deceased
Succes£on Cutiflcate (whetha European, Hindu, Moharnmedan, Ihlrsi or h. Id,,

otherwise not being one of two or more joint holdus) shall te the only
person whom the Company will be bound to rwogrise as having any title to

the shares registered in the name of such member and the Company shall

not be tx)und to rwognise such executors or administrators unless such
executors m administrators shall have 6rstobtainedPnAate or Letters of

Adrninistration as the case may be, Roma duly Constituted Coun in India
provided that in any use where the Directors in their absolute disaetion

think SL the Dirwtws may dispensewkhpmduction of Probate orl£ttus
of Administration or Suc@ssion Certi6cate 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 mmtxr, as amembet

72.

73. Subject to the provisions of the Act and the Articles, any person becoming
entitled to any share in consequenm of the death, lunacx bankruptcy or



Registration of
persons entitled to
shares otherwise than
by transfer
(Transmission clause)

insolvency of any member or by any lawful means othu than by aansfer
in accordance with these prwents may, with the consent of the Directors’

(which they shall not tx under any obligation to give) upon pnx]ucing
such evidence tInt he sustains the character in respect of which he proposes

to act under this Article or of his title as the Directors shall require,
either tx registered as a memtnr 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 m have his nominee asinsuunnntofuansfu
of the share in accmdance with the provisions herdn contained and until

he does so he shall not be amd Born any liability in respect of such
shares. This Clause is herein referred to as the Transmission Clause.

Refusal register 74,
nominee

Subjwttotheprwisions of the Act and these AIticles the Directors shall

have the same right to refuse to registaapasonentitkd byaanslnission
to any shares or his nominee as if he were the aansferw named in an

ordinary aansf@ presented forngisuaHon.
Board may require 75,
evidence of
transmission

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

indemnity be given to the Company with regard to such registration
which the Directors at discretion shall consider su#icient provided
nevertheless that there shall not be any obligation on the Company or
the Directors to accept any indemnity,

Fee on transfer or 768
transm iss}on No fees shall be charged by the Company onanyUansfer/transmission

of shares of the Company.

Company not
liable for
disregard of a
notice prohibiting
registration of
transfer

77. The Company shall incur no liability or responsibility whatever in
consequence of their registering or giving eaact to any Uansfer of
shares made or purporting to tn 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 interest or notice
prohibiting registration of such transfer and may have entaed such
notice or referred thereto in any bmk of the Company and the Company

shall not be bound ornquind to regard to attend or give effect to any
notice which may be given to them of any equitable right, title orintaest
or tn under any liability whatsoeva 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 eRect thereto, if the Directors
shall so think at.

HEH. GENERALMWTTqGS

Annual General
Meeting

7&a) TlnCan4wlyshaII, h addition Daw o&umeetings which anheminaftm

mfened to as Extraordinary General Meetin's, hold a Genaal Meeting
which shall be styled its-Annual General Meeting at” the intervals and in

accordance with an provisions heninaftw mentioned.

b) The nISt Annual General Meeting of the Company shall be held within

eighteen months from the date ofincarFnradon of the Coa4>any and the
next’ Annual General Meeting of the Company shall be held within six
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months after the expiry of each 6nancialyenprovided however that if the

Regis&w shallhaveforanyspwid reason extmded the time within which

any Annual General Muting shall tn held by further wdainotexweMy
ttrwnnnfhs,deAnnual GernraIMwtingmay tnlnld within the additional

time 6xed by the Registrar Except in cases where the Registrar has given

an utension of time as aforesaid fmholding any Annual General Meeting
not more than 6ftmn months shall elapw between the date of one Annual

Meeting and that of the next.

C) Subject to the provisions of sechon 166 of the Act wery Annual Genual

Meeting shall tx called for any time dwingbushnss bows on a day that is

not a public holiday and shall be held either at the Registered once of
the company or at some other place within the city town or village in
which the Registered one of the Company by situated and the notice
calling the meeting shall specify it as the Annual General Mwting.

79.

80.

The provisions ofSectim 171 to 186 of the Act shall apply with mspwt
to general meetings of the Company.

Provisions of Act
to apply to
General Meeting

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 accmdod thereto

by members in terms of provision of Companies Act 1956.

Notice of general
meeting

81. 1) Every notice of a General Meeting shall specify the place and the day and Carltents ?f
hour of the meeting and shaa contain a statement of the business to be A„e, fy
transacted than mrv"e

2) Notice of every General meeting shall tx given in any manner authodsed

by the Act, to:

a) every member except those members who (having no registered
address inhrdia) have not supplied to the Company an address in India

for the giving of the notices to them;

b) every pawn upon whomthe ownuship ofa share devolva by reason

of his being a liquidator m legal lnrsonal nlxesentative or o£Hcial
Assign® or Receivu or a member whae the member but fm its
liquidation m his death or insolvency would be entitled to receive
notice of the meeting; and

c) the auditor or auditors for the time being of the Company No other
person shall be entitled to nave notices ofgenaal meetings.

82.

83.

AlIGernral Meetings other than Annual General Meetings shall tn called

Exaaoniinary General Meetings.

Extraordinary
Generat Meeting

The Board of Dhectors may call m Extraordinary General Meeting
whenever it thinks al

Directors may
call extra
ordinary general
meetIng

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.

Calling of extra
ordinary meeting
on requisition

2) The requisition shall set out the matters for thP 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)

4)

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

Where two or more distinct matters are specified in the
nquiskion, the provisions of SubClause (1) above shall apply
separately in regard to each such matter; and the nwisidon shan

accordingly be valid only in respect of those matters in regard

to which the condition speci6ed in that sut>clause is ful£lled.

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 mquisidon, 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 (1) above whichevu is less.

A Meeting called under Sub-clause (5) above by the
mquisitionists m any of them shall be called in the same manner,

as nearly as possible, as that in which mwting is to tx called by
the Board, but shall not be held after the exphation of three months

from the date of the deposit of the requisition.

Any reasonable expenses incurred by the nquisitionists by mason
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 tx
retained by the Company out of any sums due m to become due

from the company by way of fees or other remunera6on for the
savices to such of the diIectors as wwe in default.

5)

Q

7)

MVPROCEEDn{GSM GmERALMEETUVGS

Business which 84,
may not be
transacted at the

meeting

No General Meeting, Annual or Extraordinary, shall be competent to
enter upon, discuss or transact any business a statement of which has

not been speciaed 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) Save as herein otherwise provided, ave members present in person
or in case of members who are corporation through
representaaves 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.

If, within half an hour from the time appointed for holding the meeting
a quorum 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.

85.

Quorum for meeting

If quorum not
present, when
Meeting to be
dissolved and
when to be
adjourned

86.



87. If at such adjourned meeting a quorum of members 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 quonlm 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 Mce-chairman (if any) of the Board of
Directors shall, if willing, preside as Chairman at such meeting and if

there bend such Mce-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 ofChairruan, 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 once of the Company be situated, but no business shall
be transacted at any adjourned meeting other than the business left
un6nished at the meeting from which the adjournment took place. A

resolution passed at an adjourned meeting of the company shall be
treated as having teen passed on tIle 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 a£Errnative vote of the members holding not less than

65% of the equity share entitled to vote on any msolution.

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 or 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.

Adj u med
meeting to
transact business
even if no
quorum present

88. Chairman of
directors or a
director to be
chairman of
general meeting

When chair is
vacant business
confined to
election of
chairrnan

Chairman with
consent of
members may
adjourn meeting

89.

90.

91. Notice of
adjournment

92. Every resolution
must be
proposed and
seconded

93.

94. Demand for poll

95. A poll demanded on any question (other than the election of the



Time and
manner of

taking poll

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 may 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 poll 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 EU vacancies in the aaice of scrutineers arising from such
removal of from any other cause of the two scrutineers appointed

under this Article, one shall always be a member (not being an o£Ecer
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 poll 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 attached thereto,

the register of directors’ and managns’ shareholding and the proxies.

Scrutineers at 96+

pdl

Demand for po[1 97,
not to prevent
transaction of
other business

Report statements 988
registers to be laid
on the table

XVVOIES OF MEMBERS

Indebted
merr\bers not to
vote

99. No member shall be entitled to exercise any voting light on any
question either personally or by proxy or upon poll in respect of any
shares registered in his name on which any caRs 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 isnotprohibied from exercising his voting right on the ground
that he has not held his shan or other interest in the Company for any

speci6edperkx} preceding the date on which the vote is taken, or on any
othu ground not being a ground set out in Article 99.

a) Subject and without prejudice to any special privileges or
restrictions or conditions fu the time being attached to or a8ecting

the pnfuence or athu SFciai classes of shares, if aaB 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 disquali8ed by there ARias shall on a show of
hands have one vote and upon a poll every member pIesent in
persoa or proxy or agent duly authorised by a power of attorney
or representative duly authorised and not disquali$ed as afOIe
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 3 1.

b) No member hot personally present shall be entitled to vote on a show

of hands unless such members is atxxiy corporate present by proxy

Restrictions on 100,
exercise of voting
right in other
cases to be void

Number of votes 101,
to which member
is entitled



or by a representative duly authorised under Section 187 of the Act in N'’ "’Ong PY, .', ' , ' . . _. , proxy on show of
which case such proxy or representative may vote on a show of hands bLiX,
as if he were member of the Company.

102. On a poll taken at a meeting of the Company a member entitled to more Right to use vote
than one vote, as the case may be, need aol if he votes, use all his votes diffe'enth

or cast in the same way all the votes he uses. A member m his proxy who

votes shall be deemed to have used all his votes unless he wpnssly gives

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

103. Where there we any jointngistemd holders of a share, any one of such Joint holders

persons may vote at any meeting in reslnct of such share as if he were Y'’t"l8
solely entitled thereto and if more than one of such joint-holders be
present at any muting then one of the said persons so present whose

name stands 6rst on the register in respect of such shares shall alone be
entitled to vote in respect thueof. Whue there are several executors or

administrators of the deceased number in whose sole name any shares
stand, any one of such exwutors of administrators may vote in respect
of such shares unless any othu 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.

104. Any person entitled under transmission clause (Article 73) to transfer Entitlement of

any shares shall not be entitled to be present or to vote at any meeting :::s::i!==r
either personally or by proxy, in respect of such shares unless forty– daL'e t' VQte

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 anal) or unless the Directors shall have previously admitted his
right to vote in respect thereof.

105. The ins awnent appointing a proxy shall be in writing and shall be signed Instrument proxy

by the appointer or his attorney duly authoriied in writing. If the b be in w'lOng

appointer is a body corporate, such instrument shall be under its seal or
be signed by an o£6cer or an attorney duly authorised by it or by the

person authorised to act as the representative of such body corporate.
Any insaument appointing a proxy to vote at alneeting shall be deemed
to include the power to demand for a poll on behalf of the appointe£

106. 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 attorney or other authority

(if any) under which it is signed or a notadally certified copy of
that power of authority shall have been deposited at the Registeled

Office of the Company at least forty-eight hours before the time
appointed for holding the meeting, or adjoumed 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.

Instrument of

proxy to be
deposited at the
registered office

b) Notwithstanding that a power of attorney or other authority has

been registered in the records of the Company, the Company
may by notice in nTiting addressed to the members or the attuney



Production of original
power of attorney or
authority

at least seven days tnfore the date of a meeting mwdre him to
produce the original power of attorney 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 discntion excuse such non-prrxiuction and delx>sit

If any such instrument of appointment tx con6ned 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 tx delivered to the Company to remain in the custody of

the Con4>any

A vote given in pursuance of an instnrment of proxy shall be valid,

notwithstanding the previous death of the principal or the revocation of
proxy or any powa of attorney under which such proxy was signed or the

aansfu 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
rweived at the Registered (mce of the Company Mon the vote is given.

No objection shall be made to the validity of any vote, except at the
meeting oradjoumedmnting or poll at which such vote shall be tendered,

and every vote, whether givenpenonalb or by pa)xx 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 tn the sole Judge of the validity of

every vote tendered at such mmting and the Clrairmar£wsent at the taking

of a poll shall be the sole judge of the validity of every vote tendered at
such poll.

Custody of the
instrument of

appointment

la7.

Vote for proxy 108,
how far valid

Time for
objection
to vote

109.

Chairman sole
judge of the
validity of vote

110.

P

xvi.DIviD]nmSANDCAPrHLmMiON

Equal rights of 111,
share holders

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.

Power of share
holders to limit
dividend

Dividends in

proportion to the
amount paid up

112.

113.

No laIgu dividend shall be uwland than is recommended by the directors,

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

al) unlss the Conv>any otherwise rwolvn, dividends shall be paid in
pruFnrdon to the amount paid up or credited as paid up on some
shares than on othas. Provided always that any capital paid up on

sUre (luang the paicxi h nspect of which a dividend is declared
+

•

shall unless otherwise rnolved only mat:Ie the holder of such share

DO apDpartionae amotmt of such dividend from the date of payment.

Capital advanced
on interest not to
earn dividends

InterIm dividend j14e

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

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

justifies.
No member to 115,
receive dividends
while indebted to
the company

No nwmtnr shall tn matled to rwetvepayanat of any dividend in respect

of any share or shares OII which the company has a lien, or whilst any
unount due or owing hum time to dIne to the Com{)aaB either along or
johay with my other person or persons in respect of such share or shares

or on any other account whatsoeveI, remains unpaid and the Directors
may retah, apply and adjust such dividend in or toward satisfaction of all

debts, liabilities or engagements in respect of which the lien exists and of



all such money due as aforesaid

116. Subject to a contract to the contrary (forward to the Company) ballsfm T-r"fer must be
of shares shall not pass the right to any dividend declared thereon before PH :
the mgistra6on of the aansfn di"idend

117. No dividend shall be paid by the Company in respect of any share Dividend to be

except to the registered holder of such share or to his order or to his LUtE;ed holder
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.

118. The Directors 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.

Members to
produce share
certifIcate

119. No uncldmed dividend to tn forfeited unless the claim is barred by law
Unclaimed
dividends

Any General Meeting declaring a dividend may make a call on the
members of such amount as the meeting 6xes, 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 setoRagainst the calls.

Dividends and

call together
setnff aI]owed

120. A General Meeting may by special ruolution on rmaunmdadan of the Capitalisation

Bcnrd direct cqitali7ation of the whole m any part of the Reswve Fund a

othu funds of the Company including the moneys in tIn share Premium
Amurt ara IIn WaIRe&nptionRewwFundsathepmmiumsmeiM
on the issue of any shares, detxntures or debentur&stock of the Company

and that such sim }naccordi;@y set&eeforthepurlnw, (1) by the issue and

disbR)ution, amng tIn holders of the share of the Company or any of them,

in accordance with their reslnctive rigrts and interests ald in proportion to

ttnamowrts pcid unedited as paid-up tlnrwf, of pHd-up shares, (ktxntuns,

cbtentunstodstxxxls aotlerobligadau of an Cl)mpaa u (2) by auditing
any ames oftheCkimrwywtichmay havetxenissuul and are ncI fully paid-
up, in proportion to the amounts paid or credited as paid-up thueon
rupctivelx with the whole or any paRofthe sarrn. TIe dhwton shall give

eaec1 to such resolution and apply stnh partion of the poEts or Rwuve
hInd orpnmiulns@othuFunds as may be nquirui for the purpose of
making payment in full at par fa the shares, detxnhau; (ktBntunstmK
tx)nds mother obligations of the Ck)mlmny so disaibuted a (as the case may

te)futtnpxFseofpaying,inwholewinpanttn amouararuinhrgun@
on tIn aFity sha{us which may have twa issued and are not fully pdd-up,

provided that no such distdbution or payment shall be made unless
rmmmndedb9 the Board

Provided howwa, that the moneys in the Share Premium account and the

C@hal Reserve Fund or the premium nceived on the issue of any shares,

debentuns, ordetxntwe-stu>k of the Company shall only be applied in the

paying up ofuissued shares to be issued to members of the Cmrpany as

my paid tx)nus shares, For the purposes aforesaid the Board shall make

all appnpdations and applications of the moneys resolved to tn capitnlimd
as aforesaid and allotment and issue of fully paid shares or detnntures, if

any Where any diHculty arises in nqmt of such disldbutionapayment,
and in pnticular they may issue &actional certi6cates and generally make

such arrangements for the acceptance, allotment and sale of such shares,

detnntuns, debenturustock, bonds or ottr@ obligations and &zctional
cati6cates or otherwise as they may thinK fit and they make cash paymMS

to any holders of shares on the footing of the value so £xed in order to



adjust rights and may vest any shares, debentures, debentum-sML tx)nds
or othu obligations in austees upon such trust for adjusting such rights as

may smr expedient to the Board in cases where some of the shares of the

Company me fUlly paid and others are paaly paid onlx such capitalization
may be a#ected by the dishR)ution offurthm 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 thueon, but so that as betwwn the holders of the

fully rnid shares, ardthepartiy paid graIn the sums so applied in the payment
of some further shares and in the extinguishment or diminution of the
liability of the pxtly paid shares shall tx so applied pro ratainprwortion to

the amounts then already paid oraedited as paid on the existing fully paid

and partly paid shares respectively When deemed requisite, a proper

contract shall be Bled in accoIdance with the said Act, and the Board may

appoint any person to sign such canaan 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 eBoctive.

i

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 Reswve Fund subject to the provisions of the Act :XVILACCOUNIS

Accounts 121. 1) The Directors shall cause Que 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 Uabilities of the Company

Books of Accounts to
be kept

2) if the Company shall have a branch once whether in or outside

India proper books of account relating to the transactions aaected
at that once shall be kept at that office and proper suInmadsed
returns made upto date of intervals of not more than three mondrs
shall be sent by the branch once to the Company at its Registered
once or other place in India as the Board thinks Bt where the
main books of the Company are kept

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

4) TtetxDks ofaccowlgMtnoFmltn inspctimdulingtIlsimsslxxxs
by any Director the Registrar or any o£Ecer of the Govemment
autbadwd by tIe CEnaaIGowmrmt in this txhalfasFXDvided in
SecXim 2£D of tIn Act

Where books of 122,
account to be kept

The books of account shall be kept at the Registered once 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 ofDkwtars so decide the Company shall within seven
days of the decision Ble with the Registrar a notice in writing giving MI

addnss of that other place.
The Directors shall from time to time deteruine whether and to what

ortent and at wha titus andplaces andrmder what corxIMons or regulations
the accounts and tm)ks and documents of the Company or any of them

shall be open to the Inspection of members not being Directors and no

Inspection by
members of
accounts and
books of the
coRIpa ny

123.

i



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 authadsed by the Dincton or by the Company in General Meedng.

124. The Board of Directors shall lay each Annual General Meeting a Statement to be
urn IS

Profit and Loss Account for the financial year of the Company and a
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 drur

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
Regish@ under the provisions of the Act.

•

125. Subject to the provisions of Section 211 of the Act, every Balance Shmt
and Iboat and Loss Account of the Company shall tn in the FoIms set
out in Parts 1 and II respectively of Schedule VI of the act or as near
thereto as circumstances admit.

Balance sheet
and Profit and
Loss Account

126. 1) Every Balance Sheet and every PluM and Loss Account of the

Company shall be signed by its Manager or Secretary, if any, and
by not less than two Directors of the Company one of whom
shall be Managing Director where there is one.

Authentication
Balance Sheet
and Profit & Loss
Account

2) Provided that when only one Director is for the time behrg kl
India the Balance Sheet and Profit & Loss Account shall tx signed
by such Director and in such a case there .shall be attached to the
Balance Sheet and the Proat & Loss Account a statement signed

by him explaining the reason for noncompliaIICe with the
provisions of£ut>cluase(1)

3) The Balance Shwt and the Prc)Bt & llns Account shall tx qyproved

by the Board of Dinctors before they are signed on behalf of the
Bond in monianm with the provisions of this Article and tnfon
any alesulxniaed to the Auditors fmthdr report Moon. nEt i'

The Bo6t & Loss Account sha be annexed to the Balance Sheet and the u=:n
Auditor’s Report shall be attached thereto. aUfched to theBalance Sheet

1) Every Balance Sheet laid before Company in General Meeting Boards rep,rt to

shall have attached to it a report by the Board of Directors with B:1:=;inEl:

127.

128.

respect to (a) the state of the Company’s aRaBs (b) the amounts,

if any, which it proposes to carry to any Reserve in such Balance
Sheet, (c) the amount, if any, which it recommends to be paid by

way of dividend and (d) material changes and comInibnents if any
a#ecting the anancial position of the Company which have
occurred between the end of the £nancial 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 aKairs by its members, and will not in

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 6nancial 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) Un Board shall also give the fullest information and explanations in

its I=prt m in the cases falling undu ale provisions to Section 222

of the Act in an addendum to that report on every reservation,



grali£cation or adverse remmk 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 a 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 seeing 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
theAct

xvmAUDrr

Rights of
Members of
copies of
Balance Sheet
and Auditors

report

130. a) The correctness of the Pro6t and Loss Account and Balance
Sheet shall be asoenained by one or more Auditor or Auditors.

b) Where the Company has a branch office, the accounts of that
OfEw shall unless the Company 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

OfInce is situated in country outside India, either by a person
quali8ed to audit the accounts of the branch oSices in accordance

with the laws of that country.

Appointment of 131.
Auditor

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 qualiBed for re-appointment.

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

c) a resolution has been passed at that meeting appointing
somebody duly qualned instead of IaIn or providing expressly
that he shall not be reappointed; or

d) where notice has been given of an intended resolution to appoint

some person or persons in the place of a retidng Auditor, and
by reason of the death, incapacity or disqualificatbn of that
person or of all those persons, as the case may be the resolution
cannot be proceeded with.

3) Where at any Annual General Meeting no Auditors are appointed,
the Central Government may appoint a person to fill the vacancy

lbc company shall within seven days of the Central Govunment’s
power under this clause becoming exercisable, give notice of
that fact to the Central Government.



4) a) The Board may fill any casual vacancy in the oSioe of any
Auditor; 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\heaney
shall only be SUed 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 oaice More 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
Govanment in that behalf.

6) The remuneration of the Auditors of the Company: Auditors
rent une ration

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) Subjmt to sutwlause (a) shall tn6xedbytheCkrn4)any in General
Meeting or in such manner as the Company in General Meeting

may determine, for the purposes of this subclause any sums paid
by the Company in wspwt of the Auditors’ expense shall not be '
deemed to be included in the expression 'remuneration’ .

132. 1) Special Notice as provided by the said Act shall be mquind for a
resolution at an Annual GeneIal Meeting appointing an Auditor,

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

Special Notice
regarding
auditors

2) On receipt of notice of such a resolution the Company shall duly
comply with the provisions of the said Act

133. 1)

2)

An Auditor must hold the necessary quali6cations and be qrahfied

for appointment as provided in the said Act
Qualifications
and
disqualifications
of Auditors

If an Auditor become subject, after his appointmenl to any of
the disquali6cations speciaed in the said Act he shall be deemed
to have vacated his once as such.

134. 1) Every Auditor of the Company shall have a light of access at all
times to the tx)oks and accounts and vouchers of the Companx
whether kept at the head office of the Company or elsewhere
and shall be entitled to require from the o£Ecers of the Company
such information and explanations as the Auditor may think
necessary for the perfumance of his duties as Auditors.

Power and right
of Auditors

2) Where the accounts of any branch o£nce are not audited, the
Company’s Auditor shall be entitled to visit the b£anch once, 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
tx)oks and accounts and vouchers of the Company maintained at
the branch once.



:b

Right of Auditors
to attend General

Meeting

3) All notices of and other communications reladng to any Generd
Meeting of the Company which any meal&r of the Company is
entitled to have sent to him shall also be forwarded to the Auditors

of the CompanB and the Auditor shall be endtied to have notice
of and any General Meeting and to he heard at attend any Generd

Meeting which he attends on any part of the business which
concans him as Auditors.

Duties of Auditors 135, 1) The Auditor shall make a Report to the members of the Compaly
on the accounts examined by him and on every Balance Sheet
and Proat & Loss Account which are laid before the Company
in General Meeting during his tenure of once. 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 mannupmWied by the said Act.

Auditing and
inspection of
Auditors report

136. The AuditrxfRepcxtshalItn mad txfme dn Company inGenerdMearg
and shall tn open to inspection by any member of the Company

MLDDREciDRS,TlmIR QUALEFICAIIONS ANDRMUNnRAaiON

Number of 137p
directors The numtxr of Directors in the Company shall not be less than three or

more than twenty The First Dkectors of the Company were:

DhELSJRIAKL

IDBRIGD2UPASANI

Debentu re
director

138. Any, Trust Deed for securing debentwes or debenture-stock may, if so
arranged, provide for the appointment from time to time by the trustees
thereof or by the holdus of the debentures or detnntwe-stock of some
person to tn a Director of the Company and may en4nwer such trustees
or holders ofdebenture or debenture-stock fromtime to time to remove

any Director so appointed. fR’ Director appointed under this Article is
herein refeaed to as the Debenture Director and the term 'Debenture

Director’ means the Director for the time being in once under this
Article. The Debenture Director ’shall not be bound to hold any
quali6cation shares and shall not be liable to retire by rotation or subject
to the provision of the Act be removed by the Company.

l:heltustlhed may contain such ancillary prnvisims as may tn arranged

tntween the Con4>any and the trustees and all such provisions shall have

effect notwithstanding my of the other provision herein contained

Special Director 1398 Any deed for securing loans for the Company from financial
corporahons may if so arranged provide for the appointment from
time to time by the lending financial corporation of some person
or persons to be a Director or Directors of the Company and may
empower such lending financial corporations from time to time
to remove and wappoint ally Dirwtor so appointed. A Director appointed
under this Article is herein refund to as 'special director’ and the term

special Director means any director for the time being in o£ace unda
this article. The Special Director shall not be liable to retire by rotation

or to removed by the Company The deed aforesaid may contain ancillary



provisions as may be arranged between the Company and the lending

corporation and all such provisions shan have eRect notwithstanding any
of the other provisions huein contained.

140.

141.

The directors need not hold any qualiacation shares. Qualification of
Directors

Sitting feesltnmahrrnrnmmw=radonofwuyDirMX(mchrgveofAIMu£eDM%
Special Dinau and the thbentwe dinctcy if my) shall tn such as may tn
prw.xitndby the Actor the Central Govunment from time to time fueach

meeting of the Board of directors attended by him.

142. a) The Directors shall be paid such hIrther ranuneration (if any) as Further

may be axed by the director from time to time and such hrrther 'emuneratK”'

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
rernuneration of
Directorsaway from his usual place ofresidenoe on the company’s business,

or otherwise perform extra services (which expression shall
include the work done by a director in signing certiacates of
shares of debentures issued by the Company, or work done by
him as a memtnr of the Committee appointed by the Directors
in kms 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 lnrcentage of pro6ts
or the payment of a axed 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.

C) The Board of Directors may allow and pay to any Dinctor who
is not a bona6de resident of the place where the meetings of the

Board are held and \vho shall come to that place for the purpose
of attending a meeting, such sum as the Board may consider fair
compensation for his travelling boarding, lodging and other
expenses, in addition to his fee for attending such meeting as
above spwiM, and if any Director shall go a 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

Travelling
expenses
incurred by
Directors not a
bonafide
resident of the
place where
meetIngs are
held

143. The directors may from time to time ax the remuneration to tn paid to Re'T''Jrle-tio' 'f
any memtnr or members ofthdr tx)dy constituting a committee appointed cammime

by the Directors in terms of these AIticles not exceeding Rs. 250/- per
meeting attended by him in addition to the renomination allowed under

Article 142 and may pay the same.

mAPPOFfiXBNF OF DIRECTOR

144. IIB dinctorshallhavelnwu at anytime and£omtirne to time, toWIX)int Additi'na1
one or more additiona1 Directors provided that the total number of directQ‘

Directms shall not thereby awed the maximum number 6xed by Article
137. Each such additional DirectDr shall hold once only upto the date of

the nott following Annual Meeting but shall tn eligible for appointment
by the Company at that Meeting as aDinctot



Filling up of
causal
vacancies

145. 1) If the once of any Director appointed by the company in General
Meeting is vacated before his term of o£nce expires in the normal
course the resulting casual vacancy may be 611ed by the Board

of Directors at the meeting of the Board.

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

Appointment of
alternate
directors

146. lbelxovigons ofttwActshaII apply and the Board ofDinaas my @paint
an AltEmate Director to act for a DiIector (hereinafter called the C}dghld
IIImc:tor) during his absence fm a period of not less than three nmntIhs
&um the State in which the meetings,an oniinadly held

q

Directors may act 1478
notwithstanding
vacan cjes

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

Right to appoint 148 B
directors

liONEYWELLhas the right by means of a notice in wdang 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 caused in such office from any
cause whatsoever whether by resignation, retirement, death, removal

or otherwise, of any such person so nominated to nominate and
e#ectuate another to fill such vacancy.

'" (As amended as per the special Resolution passed at the EGM of the

co. held on 9/12/04)

ml PROCEEDn(GS OF DIRECTORS

Meetings of
directors

149.

150.

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

Directors to
regulate their
Business

The Directors may meet together for the despatch of business
adjourn and otherwise regulaR their meetings and proceedings as
they thInk St

Notice of meeting 151+ Notice of every meeting of the Board of Directors of the Company shall

be given in writing to every DirectoI, at his usual address whethu within
a outside India unless, in respect of any Director, he shall waive this

reqwennent
Quorum 152. Subject to Section 287 of the Act 9mum for a meeting of the Board

shall be one-third of its total strength (excluding Directors, if any whose

place may be vacant at the time and any &action contained in that one-
third being rounded oa 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/(M)

Adjumment of 153,
Meeting for want
quorum

If a meeting of the Board cannot be held for want of a quorum then the

nleedng shall stand adjourned to such day, time and place as the Director

w Direaan present at the meeting may nx.



154.. A meeting of the Directors for the time tning at which a quorum is present P'wer af ql''Jr=''n
shall be competent to exercise all or any of the authorities, powers and

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

155.

156.

A Director may at any time an upon the requisition of Director shall When me,ed„g
convene meeting of the Directors. b be CDrlvened

The Chairman of the Board shall be appointed byHONEYWELL 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 o£nce 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 members 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
if present but if at any meeting of Directors, the Chairman be not
present at the time appointed for holding the same, theMce-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.

Who do preside
over board

meeting

158. Subject to the provisions of Article 165 hereof, questions arising at any

meeting of Directors shall be decided by a majority of votes, and in

case of an equality of votes the Chairman of the meeting (whether
the Chairman or Mce Chairman appointed by virtue of these Articles
or the Director presiding at such meeting) shall have a second or

Questions at
Board Meeting
how decided

castIng vote.

159. Subject to the restdctions contained in Section 292 of the Act the
Board rnay delegate any of their powers to Committees of the Board

consisting of such member or members of its body as it thinks fit. It
may from time to time revoke and discharge any such Committee of

the Board either wholly or in part and either as to perso_ns or purpose
but every s„ch Committee of the Board so formed sian 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-fu1611ment of the purposes of their appointment but
not otherwise, shall have the like force and egect a>if done by the

Board. Questions arising at the meeting of the Committee of
Directors shall be declared by a majority of the votes.

Directors may
appoInt
comm lttes

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

160. In case of resolution of the Board or any committee thereof to be R„,I.ti,. by
passed by circulation the resolution must be circulated to all Directors cifcular
nominated byHONEYWF,T ,L at their nspective addresses registered



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 a£nrmative vote.

Validity of acts of 1618
directors 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 any 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 appoinUnent has ben shown to the Company to be invalid m to have
terminated

b

+

XUnPOWERSAND DUIWSOFDnRECIDRS

Business of the
company to be
managed by
Directors

162. The Business of the Company shall be managed by the Directors who
may mdsea11suchlnwasaIndoallSUChmtsandthings astin Company
is authorised to exerdse and do pnvided that the Board shall not exercise

any power m do any actor thing which is dirwted or m<Fired whether by
the Act or by the Memorandum or by these AIticles to be exerdsed or
done by the Company in General Meeting and subject also to such

regulations as maytnpnsaitnd 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 txen made.

Approval of the 163,
Board of certain
activities

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 6rm or entity or any action by the
Company as a shareholder or patnu 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 rernuneration of
Directors .

c) Any issuance of new shales.

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

e) 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.S. $ 5,00,(X)0, 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.



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 Company.

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 EGM of the
co. held on 9/12/(A)

+

164. 1) The Directors may from time, to time at their discretion raise m r.w„ t, b.,„,w

borrow, or secwe the repayment of any sum or sums of money for
the purpose of the Company from any person, arm 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
condiaons inaIlmspects astheDimctors may think6tandbrparhular
by promissary notes or be opening current accounts or by receiving

dw)gts ard advances at interut, with or without swwig or the issue

ofdetxntuns ordebentun 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 moagaging
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 seem expedient.

2) Any bands, debentures, debenture stock or other securities issued or c,ndition o"

to be issued by the Company shall be under the conbol of the nLmaneY
Directors may tn who may issue them upon such terms borrowed borrowed

and conditims and in such mannu and for such consideration as they

shall consider to be for the bene6t of the Company.

3) Any such debenture, debenture-stock and other securities may be

made assignable hee Bum any equities between the Company and
the person to whom the same may be issued.

4) a) Any such detkntwes, debentwe stock, bonds or other swurides

may be issued at a discount,prernium or othuwise (and on consaa
of the Company in General Meeting) that they may have adght to
allotment of or be convertible into shares of any denomination

and with any special privileges and conditions as to redemption

(ortningndeemable), sumnder, drawings, re-issue, attending at
General Meeting of the Company appointment of Directors and

otherwise, provided that no debentures, debentwe-stock, bonds,
or othu securities may be issued cdrrying voting rights.

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

c) Payments of certain debt out of assets subject to floating charge

in priority to claim under the charge may tn made in accordance

with the provisions of the Act

d) Certain charges mentioned in the Act shall tn void against the

Liquidator or Creditors unless registered as provided in the Act.



e) The term 'charge’ shall include mortgage in theseArticles.

D A contract with Company b take up and pay for any detnntwes of the

Company may be enforced by a decree for speci6c performance.

Limitation of time for
issue of certification

g) The Company shall, within three months after the allotment of
any of its shares, debentwes or deben£ure-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 certi6cate of all detnnture-stock allotted or
transfured unless the conditions of issue of the shares debentures

or debenture stock otherwise provide.

The expression 'transfer’ for the purpose of this suthc}ause means
a transfer 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 registec

h) 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 raFrest and
within seven days of the making thereof on payment:

i) in case of a printed Trust Deed of the sum of One Rum, and

iD in the case of Trust Deed which has not been printed, of
thirtyseven pajge for every one hundred words or hactional

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.

Inspection of Trust
Deeds

3) The Trust lined mfened to in gut)clause (1) shall also tn own
to inspection by any member or debenture-holder of the
Company in the same mannu to the sane extent and on payment
ofthe same fm as if it were the mgistuofnmnbas oftheCI)mpany

Mortgage of 165,
uncalled capital

If any uncaUed capital of the Company is included in or charges by any

mortgage or otha security the Directors max by instruments under the
Company’s Seal, authorise the person in whose favour such mortgage or

suudty is exwuted or any other person in trust for him to make calls on
the memtnrs in respect of such uncalled capital and the provisions

heminbefore contained in regard to calls shall mutatis mutandis apply to
calls undu such authority and such authority may be made exercisable

either to the exclusion of the Directors power or otherwise and shall tn
assignable if expressed so to be.

Indemnity maybe 166,
gIven

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

mortgage m charge or swwity ovu or aaecting the whole or any part of
the assets of the eon4>any by way of the indwnity to swun thel)inctors
or rnrson so becoming liable as aforwaid Bum any loss in respect of

such liability



mm RBIERmmTAND RaTuioNOFD[REcioRS

167. 1) Not less than twbthinis of the total numtnr of Directors of the Retirement by
Company shall be persons whose period of oHce is liable to “’tat“x1
determination by ntinment of Directors by rotation and save as
otherwise expressly provided in the act and these Articles be
appointed by the Company in Genwal Meeting.

2) The remaining Dirwtors shall tx aplninted in accordance with
the provisions of these Articles.

168. 1) At the Annual General Meeting in each year one-third of the Direct:'.to retire
DiIectms for the dane being as are liable to retire by rotation or i::,E1
if their numtnr is not three or a multiple of three, then the numtnr
nearest to one-third shall retire from the once.

2) The Directors to retire by rotation under the foregoing Article A?c.e'tair\emer't

at e„ery Annual G,,„,1 M„ting shall be those who have been Sj:';K
longest in once since their last appointment, but as between :Qtati'n eligible

Enrsons who become Directors on the same day, those who are =pp„i„m,„t
to retire shall in default of and subject to any agreement among
themselves, be determined by lot retiring Director shall be
eligible fornappointment

3) Subject to the provisions of Section 261 and other applicable CQmwny t'fill
pIDViSiUIS of the Act and of these Articles at the Annual General UP vacancy

Meeting at which a Director retires in manner aforesaid the
Company may all up vacancy by appointing the retiring Dhector
or some oha person thereto.

4) a) If the place of the retiring DiIector is not so Blled up and the 'x! i-' u  _ _ ' default of
meeting has not expressly resolved not to 611 the vacancy ,pp. i.t„„„t

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.

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

adjourned mwting, unless:-

b i) at the meeting or at the previous meeting a resolution for the
wappoinanent of such Director has been put to the meeting
and lost:

ii) the n6Iing Director has, by a notice in writing addressed to
the Company or its Board of Directors, expressed his
unwillingness to tn so reappointed;

iii) he is not qualiaed or is disqualiaed for aplnintment

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

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

v) Article 177 or Section 263 of the Act is applicable to the case.



Notice of 169B
candidature for
office of director

Subject to the provisions of the Act, and these Articles any person who b

not a retiring Director shall be eligible, for appointment to the o£Ece of

Director at any General Meeting if he or some member intending to
IKOFX)se hiIn has, not less than fourteen days before the meeting left at
the registered once of the Ck)mpany a notice in wHdng under his hand
signifying candidature for the once of Director or the intention of such

member to propose him as candidate for that once as the case may be.

Individual
resolution for
directors

appointment

170. At a General IWeeting of the Companx 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 agned toby the meeting without any vote being given against it. 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 anothu appointment shall apply

B

I

WIVREMOWLOFDERECIDRS

Removal of
directors

171. 'D The Company may (subjwt to the provisions of Section 2 P; and other

applicable provisions of the Act and then Articles) by wlinarynsoIMon
remove any Dheaar (not being the special Director and / or Deben{ure
Director) before the expiry of his period of o£Bce.

2) Special notice as provided by Section 190 of the Act shall be given on

any resolution to remove a Director under this ARiel or to appoint some

other penon in place of a Director so removed at the meeting at which he
is removed.

4

d

3) On rweipt of notice of a resolution to remove a Director under this
Article the Company shall forthwith send a copy therwf to the Director
concerned and the Director (whether or not he is a member of the
Company) shall be entitled to be heard on the resolution at the meeting.

4 Where notice is given of a resolution to remove a Director under this
Article and the Director concerned makes with respect thereto
representadons in writing to the Company (not exceeding a reasonable
length) and request their nod6cation to members of the Company, the
Company shall unless the representations an received by it too late for it

to do so (a) in an notice of the resohrdon givm©manbers 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 Iepresentadons is not sent as
afon$aidtncause they were nwived too late or because of the Company’s

default, the Directa may without pnjudice to his dght to be heard orally,
require that the representations need not be sent out or read out at the
meeting if on the application eittrw of the Company or of any other person

who claims to & aggrieved, the Court is satis£ed thattherights conferred
by this subclause are being abused to secure needless publicity for

defamatory mattec

g

5) A vacancy created by the removal of a Director undwthbAIdck may, if

he has been appointed by the Company in General Meeting or by the
Board in pwslance ofAaiclm 145, 146 & 147 killed by the appointment
of another Director in his stead by the meeting at which he is removed;



L

Provided special notice of the intended appointment has Mn given urdu

subclause (2) hereof A Director so appointed shall hold once until the
date upon which his predecessor would have held office if he had not
been removed as aforesaid.

6) If the vacancy is not 611ed under sub4lause (5), it may be nEed as a
casual vacancy in accordance with the provisions, in so far as they are
applicable, ofArticle 145 or Section 262 of the Act, and all the provisions

of that Section shall apply accordingly.

7)

O

A Director who was removed from o£6ce under this Article shall not &

reappointed as a Director by the Board of Directors.
4)

Not:hing 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 m of any appointment terminating with
that as Director or

b) as derogating &om any power to remove a Director which may

exist apart Bum this Article.

WVPOWERS OFDERECrORS

172. 1) Subject to the provisions of Sections 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 toexerdse all such rights, and gmaaIly

do all such acts and thinks as are or shall be, by the said Act and the
Memorandum of Association and these pIesents, directed orauttlodsed

to be o£udses, given made ordoneby the Company ard are notthemtw

or hereby wpressly directed ornquiled 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.

Business of
company to be
managed by
Director

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

Specific powers
to directors

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

b) the power to issue debentwes;

c) the powutotxraow moneys otherwise than on debentwes;

d) the powuto invest the funds of the company; and

e) thepowutr)make loans:

3) Save as provided by the said Act and by these Aaicles and subject to the
nstdctions imposed by Section 292 of the said Acl the Directms may

delegate all or any power by the said Act or by the Memorandum u
Assmiadon or by these presents reposed in them



n(VLMANAGFqG ORWHOLBTME DIRECTOR(S)

Power to

appoint
Managing of
whole time
director(s)

173. Subject to the provisions of the Act, the Directors may from time to time

aplnint one a more of their btxly to be a Managing Director m Managing
Directors (in which expression shall be joint Managing Director) or
Whole-time Directu or whole-time Directors of the Company for such

tum not exceeding 6ve years at a time as they may think Bt to manage
the aEairs 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 dismiss him or them aDm once and q>point another
a others in his or their place or places.

What provisions 174,
they shall be
subject to

Subja1 b the provigons of tIn Act and these Articles aManaging Director
or a Whole time Director shall nol while he continues to hold that once

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 OdI@ Directors of the Company and he shall ipso facto
and immediately case to be a Managing Directm or Whole-time Dinctor
if he ceases to hold the o£Hce of Director from any cause 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 a Whole Tune Director
or Whole-time Directors, as the Directors shall from time to dIne select

shall be liable to retirement by rotation in accordance with the above
mendoned sections of the Acl to the intent thaI the numtwr of Directors

not liable to retirement by rotation shall not exceed onothird of the total

number ofDkectors for the time Ring.

175.
Remuneration of

managIng or
whole time
director (s)

The remtmaahon of a Managing Director or Whole bme Director
(subj ul 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 ame to ame tx axed by the Directors subject to the approval of the

Company in General Meeting and maybe by way of axed salary or
commission on pIMS of the Company, or by participation in such pro6ts,
or by any or all of those modes. A Managing Director or Whole-time
Directa shall not rweive or be paid any commission on sales orpwchases

made by or on behalf of the Company.

176.
Power and duties

of Managing or
whole time
director (s)

Subject to the supedntendence, control and direction of the Board of
Directors, the day-May management of the Company shall be in the
hands of the Dhwtor or Directors appointed under ARiel !75 with power

to the Directors to disaibute such day<laday management functions
among such Directors, if more than one in any manner as directed by the
Board or to delegate such power of distribution to any one of such
Directors. The Directors may from time to time entrust to and confer

upon a Managing Director or Whole time Dkwtor for the time being
save as prohibited in the Act, such of the powers exercisable under these
presents by the Dkecton as tIny may think Et and may confer such power
for much dme and to be exercised for such objects and purposes, and

upon such terms and conditions, and with such restdctions as they think
expedient and they may subjwt to the provisions of the Act and these

Articles confer such powers, either collaterally with or to the exclusion



of m in gubstitution fQr all or any of the powas of the Directors h that

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

177. a) The Directors may from time to appoint and at their discre doll
remove a Fnrson (hereinafter called 'the Secretary’) to keep the Secretaw

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 to time be assigned to the Secretary by the
Directors.

8

f

b) The Dinaors may at any time appoint a temporary subsdtute
for the Secmtary who shall for the purpose of these Articles be
dwmed ta tn the Secretary

x{vlnuvDE&PqrrY TD AND PROTECTION OF DIRECTORS
AND OFFICERS

178. Every o£Rca of the Company as de6ned by Section 2 (30) of the said
Act many person (whether an o£Ecer of the Company or not) enTloyed Id,m.ity
by the company as Auditor shall be indemnifled out of the funds of the

Cbml>any against all liability incurnd by him in defending ally prmeedings,
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

179. Subject to the provisions of Section 201 of the said Act, every Director
of the Company Manager, Secretary, Trustee,AudiM and other oaicer Idemniv to

or Suvant of the Company shall be indeInni£ed by the Company against :e:’enr':
and it shall bethe duty of the Directors out of the funds of the Company

to pay alllasses, costs and exlnnses which such Boon, omcer, or servant
may inem to tBCome liable to by reason of any contract entued into or
any act or thing done by him as such ofHcu or servant, or in any way or
about the discharge of his duties, including travelling exFnnses.

f

180. Subject to the provisions of Section 201 of the said Act, no DiIector of
the Compan}; Manager, Smetarx ltustee, Auditor andothu omcer or Oirecto' and

Smvant of the Company shall be liable for acts, receipts, neglects, or H=,ESr::Qt
default of a other Dhwtor or O£Ecer a Servant or for joining in any acts of 'the‘
receipts or other act for the sake of conformity merely or for any loss or
expenses happening to the Company through the insu£Eciency or
de6ciency in point of titles or value ofanyproFnrty acquired by the order

of the Directors for or on behalf of the Company or mortgage to the
Company, or for the insuHciency or de6ciency of any security in or
upon which any of the moneys of the Company shall be invested, or for
any loss or damage arising Bum the bankruptcy, insolvency or tonutous

act of or for any loss occasioned by any error ofjudgemenC omission,

default orovudght on his part or for any othu los$ damage mmisfOItrme
whatever which shall happen in relation to the execution or performance

of the duties of his once or in relation thereto, unless the same happen
through his own dishonesty.

181. Every Director, Managing DbectoI,Agenl Secretary and othu oaloa



Idemnity to
Directors against
liability

for the time being of the Company shall be indemnified out of the assets

of the company against all liability iacwred by him in defending any
Fxweedings, civil, criminal, mwacipal, mvalue, customs, Central Ex(Sse,
adjudication proceedings under the Foreign Exchange Regulation Act,

Inconn lax Actor any UiblmaR or any action under the Monopolies and
Restdctive Trade Practices Act, w any othu law for the time being in

force, or Commission of Inquiry or in connection wIth any application
under section 633 of the Acl

182.

Common seal

The Directors shall provide a Common Seal for the purpose of the
Company, and shall have power from time to time to destIny the same
and subsdtute anew Seal in lieu 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
ComrniQee of the Directors previously given and in presence of at least
one I)irector who shall sign every instrument to which the Seal is at&xed

and evwysuchinstmmart shall be countenigned by such one@wl=rson
as the Dinaors may from time to time resolve provided always that
cardScates of dtle to the shares shall be issued under the Seal of the

Company which shall be affixed and signed as stated undu ArM 17.

I
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183. The Company may exucise, the powers conferred by Section 50 of the

Act and such powers sMI accordingly be vested in are Dirwtors.Seal abroad and
branch registers

xuKNaiiaESANDSEEWiGE OFDOCUM©VIS

184. 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

Members to
notify address
for registration

I
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b) A member who shall change his name or address, or who tning a

female, shall mara shall notify such change of name or address
to the Company

XW$ECRECYCLAUSE

185. Nonnmtxr shall h entitled to visitanylxemises oftEn Company wittlmt

the permission of the Directms or to require discovery of or any
informadonnwecting any detail of the Company’s working, trading or

anymattu which is or maybe in the natweofseaet,mystmy of Bade or
seJet process or other con6dmial information which may relate b 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 memtnrs of the
Company to communicate to the public.

Secrecy
clause

!
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nKLWBVDEqG UP

186. If upn the winding up of the Company the swplus assets shall be more
than su£Ecient 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 at the commencement of the

winding-up hold by them respectivelx othu than the amounts paid in
advance of calls. if the surplus assets shall tninsu£Edent to repay the

whole of the paid-up capital, such surplus assets shan be distributed to
that as nearly as may te the losses shall be bc>rw by the members in

Distribution of
assets



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, ottlu than the amounts paid by them in advance of calls.

But this Article is without prejudice to the rights of the holders of any
shales issued upn special turns and owrdidons and shallnottxmnstnred

soas©atnMnedb confaqxmttwnarvrigrb gmtadnnttKmaxIfeaed
by the turns aId cmditiaB of issue.

187. Any such Liquidator may inespective of the power confared upon him

by the said Acl and as an additionalpower conferring a general or special

authority, sell the rmdataking of the Company m the whole many part of

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 members dinctly to the proceeds of sale in proportion
to theR respective interests in the Company and in case the shares of this
Company shall be ofdiaerent classes, may arrange for the allotment in

respect of preference shares of the Company of obligations of the
purchasing company with preference or priority ovu or with a largw
amount paid up than the shares allotted in inspect of equity shu&s to this

Companx and may fwthu by the conQacl limit a time at the expiration

of which shares, obligations or other interests not accepted or nquired

to be sold, shall be deemed to have tnen refused and beat the disposal of
the Liquidator

t

Liquidator may
sell the
undertaking
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We, the several pusons, 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 names:

Name, address description
and occupation of each
subscriber

Number of
Equity shares
taken by
Subscriber

Signature of witness
and his name, addrus
description and occupation

Shiavax Ratanshaw Hhi

S/o Ratanhaw Koyaji\bkil
Hii;)
Hltdty

i
q,-

}
Address:
Bombay House
Sir Homi Mody Street
BombaB

Occupation: Advocate and Notary
hI

1)
a
E
k
G)a
g
a

g
gaUl
Q
M

J g:

gi

Brigadier (Retd)
Bhaskar Purshottam Upasani
S/o Anant Upasani

10 (Ten)

Equity
i:

# ! jn ! !

Address:
Hollan House, Annue
11 -c, shahid Bhagatsingh Nlarg,
Bombay - 4CX>039

i

Occupation
Company Executive

\
+

I

20 (Twenty)
Equity

Dated this 14th day of December, 1983
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