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! CONSTITUTION OF THE COMPANY

1. . Except ag provided in 8. 17 of the Indian Companies Aet the  Constitution,
regulations contained in Tahle * A’ in the First Schedule to tha Act shall
not apply to the Company except so far as they are emhodied in the

following articles, which shall be the sopwletteme fgr the management
of the Company. }A’b‘(t W&‘dt"} pﬁiﬁﬁ'

1 INTERPRETATION CLAUSE

. 2. The marginal notes hereto shall mot "affeet the comstruction Interpretation,
hereof. In these presents the following words and expressions shall

have the following meanings, unless excluded by the subject or

context:—

- & The'"_'_ép_t»  means the Indian Companies Act. 1913, and every \Bimseotast =
~elidien-Companres’ Act for the time heing in foree concerning Joint Stock AL
Companies. -

““The Company’’ shall mean “M—W V’RUJHUNA—GA.R TEXTILE
MliLLS LIMITED.” = .

—
—

i

““The Seal’ shall. mean ithe Common Seal of the Company
approved by the Directors from time to time. . -

! ‘‘ The Directors *’ shall mean the Directors for the time being of
the Company whether in a meeting assembled or not.

i ‘“ Dividend > includes bonus.

° ‘“{Bxtraordinary Resolntion ’’ shall have the meaning assigned /
thereto by Section 81 of the Act. ‘

Sethuraman
Lalithambal
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L | Jtm,g by 1nc1u.des prlni'tmg, fithography, typewmtmg and
/1y other! gy aJ substitute for writing.

wMember * shall medit Bfeinbet of the Company holdmg ghare
or shates of gy class. ; i

£ gs{onqr " ghall ean 34 Enplish Caleaddr month.
' “ Paid "up' " shall include ¢ Credited as paid up.”’

N * Persgy ** shall include parinership, assbdmtlbn gorpoiation,
Cohipany, as ;w%ll a4 individnal.

~

¥ The Beglstel‘ 1 shall méan the Register of membexs to be kept ~
as retlulred by Section 81 of the Act.

s Spepiml Resolition ” shall have the mowning assigned thereto
by Section §ief the Aet. _

. Woj ﬁn.portlng the smgular shall mclude the %fligral and words
importing t pluml shall include the singular.

) Words jmporting the maseulme gender shall include the feminine
R gler. md ‘l)!im I

versa, ‘
COMMENCEMENT OF BUSINESS 3
3. The Qompa,:ny shall not commence business of exercise amy gozr}{qér}cement of
b(}rrowmg powers until the vetjuiremeits of Bertivn 108 of the ‘Act shall uSiiiens.

have beem, canfplied with:
y | MINTMOTM stmsciaﬁaﬁoﬂ

4. ‘The iMAireuin subscription on which the Dirgctors may proceed Minimum
to. allem; @ shiires of th face valie of Re.8sx lakhs in shewros of say Subscription,

VUM e e as
: {’r

¢ -



Capital 5. The Cap#al of this Comptny, i Rs. 60 09,000 dmded into 22,6
Preferenre Shares of Ry 100 each; 72000 Ordinary Shares gf Rs, 50 V
each; and 40,000 Defenrgd Shares of Bs. 5 e The rightsand privi-
1eges of each of the ajore‘saad class of shares shall be as follows:—

() The preference shares, shall, subject heldinafter p;rowded
confer on the holders the right out of the profits of the
Bmpany which it shall he determined to distribute in
diﬁﬁend to mﬁxed cumulgtive prefere ntigl dividend at the
rate of s g»wc) per cent. per annum on the caplta. or time

w faid thereon reslpectlvelyi to he caleulated from the

. % %@pectwe allohment gmd the right in a winding

pimunent of capital Fears. oI dividend whether

4" or undeclared up3- e . commencement, of the

i Mp in priority to the ordmary and deferred shares

but shaﬂ not confer any further rlght to partmlpate in
profifg or. assets.

b) Subject as aforesaid, the o'_‘,' ary shares '55}@11 conder on 1;11\\9
‘holders the right out .ef Bidfits of each year in whieh it
ghall be determined | .bnbute a dividend to a non-
eunulative dividend for suclf year at the rate of ten per-
cent per afnum on the capital for the time being paid mp
“or credited as paid up thereon@spectwely, and shall rank
as regards sueh dividefd next after the said preference
shares,

(c) Subject as aforesaid, the deferred shares shall confer on the
holder§ the right out of the profits of each year im which
it shall be determined to distribute a dividend to a non-
cumulative divhdend for such year at the rate of ten per-
cent per annum on the capital for the time bemg paid up
thereon respectively, ™

@ Sub-Clause (b) and (c) of this clause shall be deemed to

- confer upon the holders of ordinary and deferred shares
regpectively the right to dividend at the rates respectively
specified so far as profits are available for payment there-
of but shall not be deemed to preclude such holders from
,paecelvmg dividends at & lower rate if the profits shall be
“insufficient to pay dividends at the sp fied rates.

(e) . Subject as afore$a,1d, any profits which it may at any time
be determined, to distribute amongst the members shall be
divided by way of ¥#dditional dividend as to fifty per eent
thereof between the holders of the ordinary shares in
proportion to the amounts paid up or credited as paid up
thereon respectmel and as to the other fifty per cent
thereof between’ holders of the deferred shares, accord-
ing to %he number of ' deferred shares held by them
respee 1vely : ‘.

7] Su;h.]ec the nghts of the holders of the preference shares
amaforesald any surplus assets in a mndﬁ:ng up, after pay-
off the capital paid-up on the ordinary shares and the
ferred shares: ratably shall be divided as to fifty per cent
thereof between the holders of the ordinary shares in pro-
portion to the ordinary shares held by them respectively,
and as to the other fifty per cent themof hetween the
holders of the deferred shares in prop@rtmn to the deferred
shares held by them: respectively, and in-each case accord-
ing to thet amounts paid-up or credited as paid-up on such
ordinary shares and deferred shares respectively at the
commencement of the winding up.'

b ,.

.6, Without prejudice! to any special rights or restrictions previ-
~o’mly conferred on the holders of any shares. or ‘clags of shares already
ned, any share jn the Cothpany (whether forming part of the original':
%@aﬂ; or not) be issued with preferred, deferred or other spagial®
:ﬁg, §, privileges, nﬁibmmes conditions or restrictions, whether in regard -
toudiidend, return of ca,p1ta.l voting rights, transfer, Forfeiture o other-
wme 2% tl:m Compsny may from time to timg deterrnine by special fesolu- -

®
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tion and any preferepee share may with the sane}_tioi% of a special resolu-
* tion be issued on the terms that it 18 or &t the option of the Company
is liable to be redeemed. : :

7 On the issue.of any redeemable preference shares, the following
provisions shall be applicable to them :-— :

(@) No such shares shall be rec Fred except out of the profits of
the Company which would otherwise be available for divi-
dend or out of the progeeds of a fresh issue of shares made
for the purposes of the vedemption or out of the sale pro-
ceeds of any property of the Company;

(b) No sueh shares shall be redeemed unless they are fully Q?,_id’;

{c) Where any, such shares ﬁr@ rédaemed otherwise than Gnt‘ot"
the procseds of & fresh issue there shall out of profits which
would otherwise have beep available for dividend be tran

farred, th & Beserve Fund to be called  The Capita
Redsmption Reserve Fund ’_a sum equal to the amount
applisd in redesming the shares and the provisions of the

Act, volating to the reduction of the share capital of & Com-
pany shgll except a8 provided under Section 105-B of the
Aot or hiwein spply as if the Capital redemption Reserve
Fund wee paid-up share capital of the Company ;

(d) Wherd any| such shares ara redeemed out of the proceeds of
& ireah igsme the premium i any payable og redemption
st havh besn provided for out of the profits of the Com-
pany befgre the shares are redeemed;

(e) Subject to Hhe provisions of ion 105-B of the Aet and this
Article the
be effecteld in accordance with the terms and conditions of

. thelr-iesné and failing that in such mauner as the Directors

ﬁ_w.y ur ! '_ﬂ‘[;, : . . [T

wae

|
_ g prow of this Act and these presents, the

shares in the capital of the ™¥pany shall be under the control of the
Directors who may all4s, grant option over or otherwise dispose of the
same at such times amfl to such persons and in such manner and upon
such termas as they may think proper snd they may make arrangements
on the issue of any dhares for a difference between the holders of such
shares in the amounts pf calls to be paid and the time .pf payment of
such ealls. .il : a ¥

9. The rights sttyched to any class of shares (unless otherwise
provided by the temmmiotf the issue of the shares of that elass) may,
subject to the provisionmg of Section 66-A. of the Act, be varied with the
comsent in writing of th¢ holders of three-fourths of the issued shares of
that class or wi*™ e ghnction of an Extraordinary néfolution passed at
a separate CrettgMMedting of the holders of the shares of that class.

To every such sefarate Genoral Meeting the provisions of these Articles

" relating to General Mactingy shall mutadiggnutandis apply, but so that the

necessary quorum shall|be two persog at least holding or representing
1

by proxy one-third of the isswed &tegm of the class.
10. The Compangh Moy ab any t pay a commission 1o any person

for subscribing or agresing to sabseribe (whether absolutely or condi-
tionally)} for any shared. debentures or debenture-stock of the Company
or Procuring or agre “to procure subscriptions (whether absclute
or -conditional} fof shates, debenturey or debenture-stock of the Com-
pany but so that if the pommission ik respect of shares shall be paid or
Pgyable out of the capdial the statutory eonditions and requirements

hall be observed and cofgplied with and the amount, or rate of commis-
£i0n shall not exceed i per ognt of the nominsl amount on the slmres,
, d thetook . in each case subscriped or to be sub-
-geribed. The commisefo® sway he paid or satisfied 1n cash or in shares
- debantures or deberturds ' ’

o3 share orsghates shall be severally as well
; § ayfaent of all, instalments and calls due in
. respect of such share G¥¥fares. ' o |- o ,

ho rededggtion of Prélerence Shares hereunder-may.

Redebmable
preference shares.

Alletment o

Variation of rights.

- Commission . for
placing shares.

Liabllity of Joint
holders of sha-r.ea‘



Trusts not recogniseds

‘Issue. Sther than for
cash, .

Agesptarice of shares,

Members’ right to
shares.

| be scoeptance of share within
[/person who thus or othervwise

5

12. Save asherein otherwise provided, the Company shall b& entitled
“to treat the registered holder of any share as the absolute owmer thereof,
fmq accordingly shall not, except as ardered by a court of eompetent
Jurisdiction, or as by statute required, be bound to recogrise any equit-
abld or other dlaim to or interest in such share on the pa.r‘t of any other
person. : T :

118, The Directors may allot and issue shares in the Capital of the
Conmpany as payment or part payment for any propesty sold or goods
transferred or machinery or appliances supplied, or for'services rendered
to the Company in or about the formation or promotion of the Company
or the acquisition andlor conduet of its business; and any shares which
may be so allotted, may be is ted as fully paid-up shares and if so jssued
.| shall be deemed to be fully,paid-up shares and as regards all allotmerits,

| from time to time made the Directors shall duly comply with Section 104

. 9:5 ‘the Aect,

14 An application signed by or on behalf of the Applicant for shares
Jn the Company, followed by an allotment of any shares therein, ghall
‘the meaning of these articles and every
v accepls any shares and whose tame iy oh
‘the Register shall for the purpose of these Articles be a shareholder.

5. Every person whose name is entered as a member in the Register

.| of Members shall, without payment, be entitled to a certificate under the
* | Common Seal specifying the share ov shares held by him and the amount’
- i .paid-up hereon; provided that, in respect of a share or shares hald

jointly by several persons, the Company shall not be bound to issue
..more than one certificate, and delivery of a certificate for the share to

- one of ‘several joint-holders shall be sufficient delivery to all.

As to fzsde of new |

certificate in’ place of
one defaced, lost or ~
destroyed. .

Company’s sharss not.

t5 be purchased. '

i,

As o enforelng fian . o] '
- =% orforfeiture and reiissue of the shares subject thersto, or by retaining

by aale,

L time to time declared in respset of such shares.

16. 'If any certificate be worn out, defaced, destroyed or lost or if
_ there i 10 further space on the back thereof for endorsement of transfer
it may be renewed or replaced on payment of such sum not exceeding
one rupee as the Directors may from time to time prescribe. Provided
however that such new certificate shall not be granted except upon
delivery up of the worn out or defaced or used-up certificate for the
; purpoge of cancellation or upon proof of destruection or logs to the satis-
1 faction of the Directors and on such indemnity ag the Directors deem
" adequate in the case of the certificate having been destroyed or lost.
Any renewed certificate may be as sach.

, 17. Except to the extent permitted by Section 54-A of the Aet, no
1. part of the funds of the Company shall be employed in purchase of, or
in loans or advances upon the security of the Company’s shares.

LIEN :

18. The Company shall have a first and paramount lien upon all the

‘t.shares (including fully paid shares) registered in the name of each
- member (whether solely or jointly with others) and upon the proceeds
] .of sale thereof for his debts, liabilities and engagements solely and

jointly with any other persom to or with the Company whether ‘the
-period for the payment, fulfilment or discharge thereof shall have

. aetually arrived or not and such lien shall extend to all dividends from
The Directors may,

- however, st any time declare any share to be wholly or partly exempt
- from the provisions of thés article.

The Company shall be entitled to give effect to such lien by sale

- 19
"]l dividends and profits in respect thereof, or by any combination of

" : the said means or in such manmer as the Directors may think fit; but no

Application of
protosds of sale

+. .
LA

sala or forfaiture shall be made until such-period as aforesaid shall have
arrived -and until notice in writing of the intimation to sell or forfeit
shall'have been served on such member, his ;executors or administrators
. and’ default shall have been made by him or them in the payment. fulfil-
:, yent or discharge of such &aibts, liabilities or engagements for seven days

T
L

T 1 .
- gﬁgr such notice. . |

4520, - The et proceeds of 'the sale shall be applied in or towards pay- -
- ment of-the amount -in respest of which the lien exists and (stbject to a



Y

like lien for sums not presently payable as existed upon the shares prior
to the sale) the residue shall be paid to the person entitled to the shares
at the date of the sale. The purchasér shall be registered as the holder
of the shares and he shall not be hound to see to the application of the
purchase money nor shall his titfle to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

CALLS

21. The Directors imay from time to time make such calls ag they
think fit upon the members in respect of all moneys unpaid on the shares
held by them respectively, and not by the conditions of allotment there-
of, made pavable at fixed tinmes, and each member shall pay the amount
of everv call so made on him to the persons and at the time and places
appointed by the Directors. A eall may be made payable by instalments.

{a) A call shall be deemed to have bees made when the resolu-
tion 03 the Directors authorising sueh calls was passed.

r
(b) Fifteen days’ notice of any call shall be given specifying the
time and place of payment, and to whom such call shall he

paid. |

;

(¢) The Dirgetors may from time to time at their diseretion
extend the time fixed for payment of anv eall, to all or any
of the!members whom. by reason of residence at a distance
or other cause the Directors mayv deem fairlv entitled to
such axtension; but no member shall be entitled to such
extensiou save as a matter of graece or favour.

22. If a sum eplled in respect of the shares is not paid before or on
the day appointed jfor payment thereof, the person from whom the sum
ig due shall pay interest npon the sum at the rate fixed by the Dirvectors
not exceeding 9 pér cent per annum from the day appointed for the
pavment thereof 1o the time of the actnal payment, but the Directors
shall be at liberty fo waive payment of that interest, wholly or in part.

22. (a) On the ;‘f'tl‘ia,l or hearing of any action for the recovery of any
money due for any call, it shall be sufficient to prove that the name of
member sued is entered in the register as the holder, or one of the holders,
of the shares in 1‘£pect of which such debt acerued; that the reseclution
making the call ig duly recorded in the Minuie Book; and that notice
of such call was duly given to the member sued, in pursnance of these
presents; and it shall not be nefessary to prove the appointment of the
Directors who made such call, nor any other ratters whatscever, but the
proof of the matt?rs aforesaid shall be conclusive evidence of the debt.

23. The provipions of these regulations as to payment of interest
- shall apply in the;cass of non-payment of any sum which, by the terms
of issue of a shard, become payable at a fixed time, whether on account
of the amount, of [the share or by way of premium, as if the same had
become payable by virtue of a eall duly made and notified.

Z24. ‘The' Diregtors may, if they think fit, receive from any member
willing to advanog the same all or any part of the moneys uncalled and
tinpaid upon any shaves held by him and upon all or any of the moneys
so advanced may ;(until the same would but for such advance become
presently payabld) psy interest at such rate (not exceeding without
the sanction of fthe Company in General Mecting, 44 per cent per
annwn) as may bs agreed upon between the member paying the sum in
advance and the [Directors.

25. Neither a judgment nor a decree in favour of the Company for
calls or other mropeys due in respect of any share nor any part payment
or satisfaction’ theweunder nor the receipt by the Company of a portion
of any money which shall from time to time he due from any member

in respect of any|share either by way of principal ov interest nor any °.

indulgence grapted by the Company in respect of the payment of any
such money. sh | preclude the Company from thereafter proceeding to
enforce a forfefitre of such shares as hereinafter provided,

Calls.

When interest on
call payable.

Sums payable at 'fixecl'
times to be treated
as Calls.

Payment of call in
advance,

Partial payment not
to preclude forfeiture.
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TRANSFER AND TRANSMISSION OF SHARES

Execiition of transfer. 26. The instrument of transfer of any share in the Company shall
- ‘be executed both by the transferor and transferee and the transferor
.shall be deemed to remain holder of the shares until the name of the

transferee is entered in the register of members in respect thereof,

27. Shares in the Company shall be transferred in the following

: ‘ fer ‘ . ! :
Form ot trans o form or in any usual or common form which the Directors shall

approve :—

R R in consideration of the
sum of Rupees...,........ e paid to me by.............. _
of.......... {hereinafter called ‘ The Transferes '’} do hereby transfer

to the transferee the share (or shares) numbered....................

@ Ve in i Hes—trimiteds to hold unto the......................
ég k;; ;g the transfereg, his exeeutors, administrators and assigns subject to the
A kA, |several conditions on which I held the same at the time of the execution

’ !then‘eof} and I, the transferee do hereby agree to take the said share o

e M adls” re 28
gw A ’shgnes subject to the conditions aforesaid,

I "** As Witnesy our hands the............ day of..........
' ““ Witness to the signature of, ete.”

|
Directors may wetuse | _ 20- The Divectors may af any time in their ahsolute discretion and,
to register, l without assigning any reason decline to register any proposed transfer
‘ ' - of ghares, whether fully paid-up or not and whether the transferee is a
 member of the Company or not and may also deeline-to register any
| transfer of shares on which the Company has a lien. No instrument of
t transfer shall he recognised by the Directors unless:—

(a) Such fee not exceeding Rupees Two, as the Directors may
irom time to time determine, is paid to the Company in
respect thereof; :

(8) The instrument of transfer is accompanied by the certificate
of the shares to which it relates and such other evidence
ag the Directors may reasonably require to prove the title
of the transferor or his right to transfer the same ;

(¢} No transier shall be made to an infant, or person of unsound
mind; and

(d) All instruments of (ransfer which shall be registered shall be

' retamed by the Company but any instrument or transfer
which the Direetors may decline to register shall be veturn-
ed to tne person depositing the same, ‘The Directors shall
cause to be destroyea al trausfer deeds fymg with the Comw-
Pany for a period of ten years or more.

i 29. The Company shall keep a book to be called the ** Register of
- Transtfers ** and taerein $hall be eutered the particulars of €Very transier
! or transmission of any siares and all other particulars of shares required
F Uy the Aet {o be entered in such register,

ﬁkiater of transfers.

,‘ 30. The Exeeutor or administrator or legal representative of a.

Transmigsion of ~» | deceased member (whether a European, Hindu, Mohamedan, Parsee or
registered shares. | otherwise) shall be the only person recogmised by the Company as having
-any title to the shares  registered in s name except in cases of joint-

| hoiders in which case the surviving holder or holders or the executor or

administrator or legal representative of the surviving holder shall be

-the only persen entitied to be so recognised but nothing herein contained

shall release the estate of a 'deceased joint-holder from any liahility in

respact of any share jointly held by him, The Company shall not be bound

to recognise such exeeutor or administrator oy legal representation as

‘thercase may be, from a duly constituted court in British India or from

any  court of aughority authorised .by any Aect or the Provincial or

Gentral Legislature of British India, or by any order or Notification of

bhe Governor-General-in-Council to grant such probate or letters of

admiinistration ‘or other legal represemtation provided nevertheless that

in special cases, aud in such ?nly, it shall be lawful for the Directols to
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dispense with the production of probate or letters of administration of
sueh other legal representation upon such terms as to indemnity or other-
wige as the Directors may seem meet,

91. Any person becoming entitled to shares in consequence of the As to transfer of
death or bankruptey of any member, upon producing such evidence that shares of deceased or
he sustains the character in respect of which he proposes to act under bankrupt members.
this Article or of his title, as the Divectors think sufficient may, with the

" consent of the Directors (which they shall not be under any obligation
to give) be registered as a member in respect of such shares, or may,
subject to the regulations as to transfer hereinbefore contained, transfer

such - shares. 1

32, A person becoming entitled to a share by reason of the death Righis of Successor.
or insolveney of the holder shall be entitled to the same dividends and '
other advantages to Whicthe would be entitled if he were the registered
holder of the share, except, that he shall wot, before being registered as
a member in respeet of tﬁf share, be entitled in respect of it to exercise
any right “conferred by jond ership in relation to the meetings of the
Qo&panyj. R i : C L e i B
W3 (¢} Directors ma,y,£ ml their diseretion (but shall not be under
any: obligation so'to .do)| upon being satisfied that a claimant to.any
share standing in the megie’of any other person (whether such pers%n
be_‘_livirflg or dead) 'is ent;l‘ led to such share in his own right and that
sueh share was standing ;Fx the name of such other person as the agent,
clerk, servant or nomineejof the claimant or any other person through
whom he ¢laims and, upqtsuch indemnity or seeurity to the Company
as the Directors méy reqlire against elaims in respeet of sueh shares
tecognise the claimant 28the owner of such share and register him as
éuc,h and the claimant shahl thereupon execute, and deliver fo the Com-
patly, an agreement i_n-‘th&e_ following form with such modifieations or
alterations if any, as the IDirectors may prescribe in each ecase:—'‘ In
consideration of Directdrs! of the Company, having at my request regis-
tered me as the holder of.ii........ share in the Company No.... .lately
standing in the name of.. E ...deceased (or as the case may be) I hereby
agree to hold the said shape subject to the several conditions on which
the said share was held immediately before the date gn which I was
registered as ‘the holder theredf as aforesaid. :

33. (1) An application.for the registration of the transfer of shares Anplicatt
may be made either by the transferor or the transferee provided that trgrlislft;?'. on for
where such application is made by the transferor no registration shall in ’
the case of partly paid shares be effected uniess the Company gives -
notices of the appiication o the Transieree and subjeet to the provisions
of sub-clause (4) the Company shall unless objection is made by the
Transferee within 4wo weeks from the date of receipt of the notiee enter
- in its register of members ihe name of the Transferce in the same manner
apd subject to the same epmditions as if the application for registration
Bmade by the Transferge.

3 j : _ :
i@ (2) For the purpoge of sub-section (1) notice to the Transferee
shall be deemed to have been duly given if sent by prepaid post to the .
Transferee at the address given.in the instrument of transfer and shall

‘be deemed to have been delivered'in the ordinary course of post.

(3) It shall not be lawiul for the Company to register a transfer
of any shares unless the proper instrurcent of transfer duly stamped and
executed by the trasferor and the transferse has been delivered to the

-Gompany along with the SOL1D. '

Provided that Wheré it-is proved to the satisfaction of the Diree-
tors of the Company that él.n instrument of transfer signed by the Trans-
feror and Transferee has been lost, the Company may, if the Directors
think fit on an- application in writing made by the transferee and bearing
the stamp required by an imstrument of transfer register the transfer on
such terms as to indemnify as the Directors think fit. ‘

, ‘ (4) If the Company| refuses to register the trarnsfer of any shares
the Company $hall within two months from the date on which the
instrument of transfer is lp%iged with the Company, send to the transferee

- and the transferor notice of the refusal. '



Company’s rig’ht‘ to
register transfer to
apparent legai owner.

If call or \nstalment
not paid, notice mal,'
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Forms of notice. -

with, shares may
forfeited.

‘Sale .of forfeited
gshares,

Liability after
forfeiture,

Dclaration of
forfeiture.

forfeited shares, and not actually paid before the fovfeiture.
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(5) Nothing in sub-clause (3) shall prejudice any power of the
Company to refuse to register the transfer of any sharves.

34. The Company shall incur no liability or responsibility whatever
in consequenee of their registering or giving effeet to any transfer of
shares made or purporting to be made, hy any apparent legal owner
thereof (as shown or appesring in the register of members) to the pre-
judice of persons having or claiming any equitable right, fitle or imterest
to or in the same shares notwithstanding that the Company may-have
had notice of such equitable right or title or interest or notice prohibit-
ing registration of such transfer and may have entered such notice or
referred thereto in any book of the Company and the Company shall not
be bound or required to regard or attend or give effect to any notice
which may be given to it of any equitable right. title or interest or he-
under any lability whatsoever for refusing or neglecting so to do, thotigh

it may have been entered or referred to in the book of the Company';

but the Company shall nevertheless be at liberty to have regard and

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

'

FORFEITURE OF SHARES

35. If = member fails to pay any call or instalment of a eall on the
day appointed for the payment thereof, the Directors may at any time
thereafter during such time as any part of such a call or instalmént
remains unpaid serve a notice on him requiring pavment of so mneh of
the eall or instalment as is unpaid, together with any interest which
may have acerued. The Directors may accept in the name and for the

think fit.

“benefit of the Company and upon such terms and conditions as may be

agreed, the surrender of anv shares Iable to forfeiture and so far as the
law permits of any other shares.

36. The notice shall name a further daw (not earlier than the expira-

tion of fourteen days from the date of the notice) on or hefore whickh
the payment required by the notice is to be made. and shall state that,

- in the event of non-payment at or before the time avpointed the shares

in respeet of which the ggff was made will be liable to be forfeited.
37. If the requirements of any such notice as aforementioned are not

‘complied with, any share in respeet of which the notice hag been given
“may at any time thereafter, before the payment required by the notice

hag been made, be forfeited by a resolution of the Directors to that effect,
Such {orfeiture shall inelude all dividends deelared in respeet of the

37. (a) Any share so forfeited shall be deemed to be the property
of the Company;

(b) The fordeiture of a share shall involve the extinetion of all
interest in and also of all claims and demands against the-
Company in respect of the share and all other rights.
incident to the share except on such of those rights as by
these articles are expressly saved.

38, A forfeited or surrendered share may be sold or otherwise dis-
posed of on sueh terms and in sueh manner as the Directnrs may think
fitf and at any time before a sale or disposition, the forfeiture may be
:ancelled on steh terms as the Directors may think fit.

39. A person whose shares have been forfeited shall cease to be a
nember in respeet of the forfeited shares, but shall notwithstanding
~emain liable to pay the Company all moneys which at the date of for-
feiture were presently payable by him to the Company in respect of the
share, but his liability shall cease if any when the Company received
payment in full of the nominal amount of shares.

40. & duly verified declaraiion in writing that the deelarant is a
Director of the Company and that a share in the Company has been duly
‘orfeited on a date stated in the deeclaration, shall be eonelusive evidence .
f the facts therein stafed as against all persons claiming to be entitled
0 the share, and that declaration and the receipt of the Company for the
sonsideration, if any, given for the shares on the sale or disposition there-
of, shall constitute a good iitle to the share, and the person to whom the
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share i3 sold or disposed of shall be registered as the holder of the share
snd shall not be bound 1o see to the application of the purchase money
(if any) nor shall hig title to the share be affected by any irregularity or
invalidity in the proceedings in' reference to the forfeiture, sale or dis-
posal of the share.

40. (a) Upon any sale after forfeiture or for enforeing a lien in pur-
norted exercise of the powers hereinbefore given, the
Directors may appoint some person to execute if necessary.
an instrument of transfer and may cause the purchasers’
name to be entered in the register in respeect of the shares
sold. and the purchaser shall not be bound to see to the
regula.tjty of the preesedings. as to the apnlication of the
purchage money, and after his name has been entered in
the registor in respeet of such shares. the validity of the
sale shall not he impeached by any person. end the remedy
of any [person assiened by the sales. shall be in damage only
and agginst the Company exclusively. . :

(3) When any share shall have been so forfeited notice of the
resolutjon #hall. he given to the member in whose name it

stood immediately prior to the forfeiture and an entrv of
_ the fopfeiture. with the date thereof, shall forthwith he
made in the register.

Non-payment of sums

41. The provisions of these regulations ag to forfeiture shall apply in payable at fixed times.

the case of non-pavipent of any sum which by the terms of issue of a
ghare, become payablp at a fixed time. whether ov account of the amount
of the share. or by way of nreminm of otherwise as if the same had been
payable by virtue of g call duly made and notified.

CONVERSION OF SHARES INTO STOCK

42. The Directors may, with the sanetion of the Company previonsly ?r‘l’;"erts;gg of dﬁhar“
given in Geaneral Me ‘iIlﬂC._ econvert anv naidun shares into stack and may reconsersion?n
with the like Sauctic?n re-convert any stock into pajfl-up shares of any :
. L S e i b
ol

denomination. N

43. The hol'dersi of the stock may fransfer the same. or any part Tramsfer of stock.

thereof in the same 1?1.“’"1@1* and subjieet fo the same regulations, as and
subject to which. the| shares from which the stock arose might previouslv
fo eomversion have bjeen transferred. or as near thereto as circumstanees
admit.: bot the Diregfors may from time to time fix the minimum amount
of stock tl'ans:l?era.b]c:Eand regtriet or forhid the transfer of fractions of
that minimum. but fis winimum shall not exceed the nominal amount
of the shareg from. which the stock arosge.

Rights of stock

44, The holders [of stock shall, according to the amount of the stock hosler

Y

Fﬁ;eld by them have the same rights, privilages and advantages as rezards

' dividends, voting at meetings of the Company and other matters. as if thev
held the shaves from which the stock arose, but no such privilege or
advantage (wxcept pariicipation in the dividends and profits of the Com-
nany) shall be conferred by anv such aliquot part of stock as would not.
if existing in shares) have conferred that privilege or advantage.

45, Such of the h“egula,tions of the Company (other than those relat- Regulations applicable
ing to share warranig) as are applicable to paid-up shares shall apply to to ‘faj“a)“li t;i‘;"“
stock, and the words] * share >’ and “ shareholder ** therein shall include **%7 '

“ gtock ' and ‘“'stock-holder ™. o '

SHARE WARRANTS

46. The Company may gssue share - warrants, and aceordingly the
Directors may, in thaix discretion, with respect fo any share which is fully
paid-up, on applisaion in writing signed by the person registered as
holder of the share, and anthenticated by such evidence (if any) as the
Directors may figin $lme to time require as to the identify of the person
signing the request, #nd on reeeiving the certificate (if any) of the share,
and the amount .of the gtamp duty on the warrant: and such fee ag the
Directors may frumitime to time require, issue ynder the Comipanv’s
seal a warrant, duly sfamped, stating the bearer of the warrant is entitled

T—3

Issue of
warranta
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to the shares therein speedﬁed and may provide by coupons or otherwise
for the payment of dividends or other moneys on the shares ineluded in
the warrant,

Entries- in reglster 47, On the issue of a shave warrant, the Directors shall strike out of
when share warrant its register of members the name of the Member then entered therem as
Issued. holding the shares specified in the warrant as if he had ceased to be a mem-

ber, and shall enter in the Register ihe following particulars, namely (1)
the fact of the issue of the warrant, (2) a statement of the shares or slock
inelnded in the warrant dlstlngumhmg each share by its number and (3)
the date of the issue of the warrant.

Right of bearer of 48. A share warrant shall entitle the bearer to the share included in
share warrant. it and the share shall be transferred by the delivery of the share warrant
and the pspvisions of the regulations of the Company tvith respect to
transfer and transmission of the shares shall not apply thereto. '

Reglstration of name 49, The bearer of a share warrant shall, on surrender of the warrant
. of bearer of share . to the Company for cancellation, and on payment of such sum as the
’;kwarrant- - . Directors may from iime to time preseribe, be entitled to have his name

entered 43 a member in the register of members in respect of the shares
meliaded in the warrant.

Deposit of share 50. The bearer of a share warrant may at any time deposit the war-

warrant, 77 rant at the office of the Company, and so long as the warrant remains so
deposited, the depositor shall huve the same right oF SIENINE & TequsItion
Tor callmg a meeting of the Company, and of attending and voling and
axercising the other privileges of a member at auy neeting held aften the
expiration of two clear days from the time of deposit, as it his name were
inserted in the register of members as the holder of the shareg ineluded
in the deposited warrant. Not more than one person shall be recognised
as a depositor of the share warrant. The Company shall, on two days’
¥ written notice, return the deposited share warrant to the depositor.

Disabilities of bearar 51. Subject as herein otherwise expressly provided, no person shall,
of share warrant as bearer of a share warrant, sign a requisition for calling a meeting
oi the Company, or attend, vr vole or exercise any other privilege of a
member at 2 meeting of the Compauny, or be entitled to receive any notices
from the Company; bat the bearer of a share warrant shall be entitled
in afl other respects to the same privileges and advantages as if he were
named n the register of members as the holder of the share included in

the warrant,
Directors’ power to 52. The Directors may from time to time make rules as to the terms
make rules- - . - . opn which (if they shall think fit) a new share warrant or coupon may be

issued by way of renewal in case of defacement loss or destruction.

- ALTERATION OF CAPITAL
Power to increase or 93. The Directors may, with the sanetion of the Company in General

reduce capital. Meeting, increase or reduce the share capital by such sum, to be divided
into shares of such amount as the resolution shall prescribe.

New ghares to be 54. Subject to any direction to the contrary that may be given by

offered to members. the resolution sanctioning the inerease of share capital, all new shares

shall, before issue, be offered to such persons as at the date of the offer
are entitled to receive notices from the Company of General Meeting in
proportion, as nearly as the circumstances admit to the amount of the

.+ existing shares to which they are entitled. The offer shall be made by
notice gpecifying the number of shares offered and limiting a time within
which the offer, if not accepted, will be deemed to be declined, and after
the expiration of that time, or on the receipt of an mtlmatwn from the
person to whom the offer is made, that he declines to accept the shares
oifered, the Directors may dlspose of the same in such manner as they
think most beneficial to the Company. The Directors may likewise so
dispose of any new shares which (by reason of the ratid which the new
shares bear to shares held by persons entitled to an offer of new shares)
cannot in the opinion of the Directors be conveniently offered under this
article.
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55. The new shares shall be subject to the same provisions with refer- On what conditions

ence to the payment of calls, lien, transfer, transmission, forfeiture and new shares may be
‘otherwise as the shares in the original share capital. issued,

56. The Company may by ordinary resolution:— Division and sub-

division.
(a) consolidate and divide its share ecapital into shares of larger
amount than its existing shares;

(b) by sub-divisions of its existing sharcs or any of them divide
the whole or any part of its share capital into shares of
smaller amount than is fixed by the Memorandum of Asso-
ciation subject nevertheless, to the provisions of paragraph
(d), of sub-section (1) of Section 50 of the Act;

(o) cancel any shares which, at the date of 'the passing of the
resolution, have not-Béen taken or agreed to be taken by
any person.

97, The Company may, by special resolution, reduce its share capital
Ip any manuer and with and subject to any ineident authorised and
. edngent required by law. '

Reduction of capl

~ GENERAL MEETING :

58, The Statutory Meeting of the Company shall be held at such
pwee and time {not beimg more than six months from the date at which
the Company is entitled To commence busmess in accordance with Seetion
103 of the said Act) ag the Directors may determine and in eonneetion

therewith the Directors shall comply with the provisions of Section 77
of the Act. . : )

Statutery meeting.

59. A General Meeting shall be held within eighteen months from the gpon peneral
date of its ineorporation and thereafter onece at least 1n every year at such  meetings should
time (not being more than fifteen mouths after holding of tne last preced- be held.
ing Gineral Meeting) and place as may be preseribed by the Company in
General heeting, or in default, at such time in the month following that
in whieh the anniversary of the Company's incorporation oceurs and at
such place as the Divestdrs shell appont. In default of a General Meet-
ing being so held 2 General Meeting shall be held in the month next
following and may be ealled by any two members m the same manner as
nearly, as possible as that in which meetings are to be called by the
Directors. '

60. The above-mentioned General Meetings shall be called ordinary
~ meetings; all other General Meetings shall be called extraordinary.

Distinction between
erdinary and extra-
. . . ordinary.

61.  The Directors may, whenever they think fit, call an extraordi- <. oxeraordinary -
nary General Meeting, and an extrasordinary General Meeting shall also  general meeting to
be held on sueh requsition or in default may be called by such requisi- he called.
tionists, as provided by Seetion 78 of the Act. If at any time there are

10t within India sufficient Direetors, capable of acting to form a quorum,
FZ iy Direetor or any two members of the Company may call an extraordi-
¥ nary eneral Meeting in the same manner as nearly as possible as that in
which meetings may be called by the Directors.

PROCEEDINGS AT GENERAIL MEETING

62. Subject 1o the provisions of Section 81 (2) of the Aet relating to  Notice of general
special resolution, fourteen days’ notice at the least (exclusive of the day meeiing.
on which the notice is served or deemed to be served, but inclusive of the
day for which the notiee is givem) specifying the place and the hour of
meeting and in ease of special business the general nature of that busi-
ness, shail be given in manner hereinafter mentioned, or in such other
manner, if any, as may be preseribed by the Company in Geperal Meeting
to such persons as are, under the Act andfor the regulations of the Com-
pany, entitled to receive such notice from the Company but the accidental
omission to give notice to or the non-receipt of, the notice by any member
shall not invalidate the praceedings at any General Meeting,

63, With the consent of all members entitled to receive notice of a  Walver of notics.
meeting or to attend and vote at any such meeting, a meeting may _be
sonvened by a shorter notice than 14 days and in the case of 2 spetial
resolution than 21 days as such members may approve.
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Specisl businéws. ' 64. All business shall be deemed special that is transacted at an
extraordinary meeting and also that is transacted at an ordinary meeting
with the exception of sanctioning a dividend, the consideration of the
accounts, balance sheet and the ordinary reports of the Directors and
Auditors, the election of Directors and other officers in the place of those
retiring by rotation and the fixing of the remuneration of Auditors.

Quorum, ' 65. Five members entitled to be and personally present shall be a
quoram for-m-General Meeting and no business shall be transacted at any

Genleral Meeting unless the requisite quorum is present at the commenee-
ment. of the business,

If quorum notf 66. Tf within half an hour from the time appointed for the meeting a !
present when meeting i

to be di quorum<s: not present, the meeting, if ealled upon the 1'equi§ition of mer-
;hen dfossoi,‘;ed andA bers, shall be dissolved, in any other case it shall stand adaourm_ed to the
adjourred. 7~ same day in the next week at the same time and place, and if at the

‘adjourned meeting a quorum is not present within half an hour from the

time appointed for the meeting the members present shall bhe a quorum.
{

-

-Chairman of general . 67. The Chairman, if any, of the Board of Directors, shall preside as
meeting. " Chairman at every Jteneral Meeting of the Company.

When chairmian -~ @8, Tf there is no such Chairman, or if at any meeting he is not present
absent, choice of ... within fifteen minutes after the time appointed for holding the meeting,
another chairmaf. ' or is unwilling to act as Chairman, the members present shall choose

“another Director as Chairman and if no Directors be present, or if all the
Directors decline to take the Chair, then the members present shall choose
some one._of thei number to be Chairman.

Adjournment of - . 69. The Chairman may with the consent of any meeling at which a

meeting. . quorum. is present {and shall if so directed by the meeting) adjourn that

: : meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished
“at the meeting from which the adjowrnment took place. When a meeting
is adjourned for ten days or more, notice of the adjourned meeting shall,
be given as nearly as may be in the case of an original meeting. Save as
aforesaid, it shall not he necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned. meeting.

- Questions at general 70, At any CGreneral Meeting a resolution put to the vote of the meeting
meeting how dedided. shall be decided on a show of hands, unless a poll is (hefore or on the

declaration of the result of the show of hands) demanded in accordance
with the provisions of clause (¢} of sub-section (1) of Section 79 of the
Act. Unless a poll iz so demanded, a deelaration by the Chairman that a
resolution has, on a show of hands, been carried unanimously, or by a
particular majority, or lost and an enfry to that effect in the book of the
proceedings of the Company shall be conclusive evidence of the fact, with-
ont proof of the number of proportion of the votes recorded in favour
of, or against that resolution.

71. If a poll is duly demanded, it shall he taken in such manner as
the Chairman directs, and the result, of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

Poll.

- 72. In the case of equality of votes, whether on a show of hands or

ont a poll, the Chairman of the meeting, at which the show of hands takes

~ place, or at which the poll is demanded, shall be entitled to a second or a
- ecasting vote,

Casting vote.

78, A poll demanded on the election of Chairman or on a question of

In what cases poll ‘aijournment shall be taken forthwith. A. poll demanded on any other
taken without -

agjournment question shall be taken at such time as the Chairman of the meeting direets.
VOTE FOR MEMBERS

Business may proceed i 74. A demand for a poll shall not prevent the eontinuance of a meet-

notwithstanding ing for the transaction of any business other than that on whieh a poll has

demand for poll. been demanded. The demand for a poll may be withdrawn.

74. (¢) The Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairmaw present
at the taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll. o
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75. Regulation 60 of Table A, shall be substituted by the follow-
ing=—" On a show of hands every holder of ordinary andlor deferred
shares present in person shall have one vote for every ordinary and deferred
share held by him and upon a poll every holder of ordinary and|or deferred
shares present in person or by proxy shall have one vote for every ordinary
and deferred share held by him. Preference shares do not confer a right
{o attend or vote either in person or by proxy at any General Meeting or
to have notice of any meeting, except only when any resolution is proposed
for reducing the capital of the Company or winding up the Company or
directly affecting the interest of holders of suchi shares as a class as vegards

.dividend, return of capital or voting and upon any question which entitled
the holder of preference shares to vote these shares will confer one vote for
each share held. )

-

75. (¢) Any persen entitled under the transmission elause to transfer
anv shares may vote at any General Meeting in respect thereof in the
same manner as if he were the registered holder of such shares provided
hatl seventy-two hours atleast before the time of holding the meeting or
-quftnm-ed meeting as the case may be, at which he proposes to vote, he
shall satisfy the Directors of his right to transfer such shares, or the Diree:
tors shall have pteviously admitted his right to vote at such meeting in
respect thereof. ' .

76. Regulation 61 of Table A, shall be substituted by the following:—
““ Where there are Joint registered holders of any share, any one of such
“persons may vote at any meeting, either personally or by proxy in respect
of such share ag if he ware solely entitled thereto and if more than one of
such Joint-holders he present at any meeting, persanally or by proxy, that
cne of the said persons so present whose name stands first or higher on the
register in respect of such ghare, shall alone be entitled to vote in respeet
thereof; provided always that a person present at any meeting personally
shall he snfitled to vote in preference 1o a person present by proxy stands
first or higher on the register in respect of such share. Several Exceutors
or administrators of a deceased member n whose pame any share stands
shall for the purpose of this article be deemed joint-holders thereof.”’

77. A member of unsound mind, or in respect of whom an crder has
been made by any Court having jurisdiction in lunacy may vote, whether
on a show of hands or on a poll, by his committee or other legal guardian,
and any sueh eommittee or guardian may, on a pell, vote by proxy.

78. No member shall he entitled to be present or to vote, on any ques-
tion either personally or by proxy or as proxy for another member, at any
tencral Mecting, or upon a poll, or be reckoned in a quorum whilst any
call or otherwise in respeet of any of the shares of such member or by any
olher moneys on any aceount whatever either solely or jointly with any
ndger person shall be dug payable to the Company.

7_9. On a poll votes may be given either personally or by proxy
_prowgled that no Company shall vote by proxy as long as a resolution of
}ts’lereebors in accordance with the provisions of Section 80 of the Act
is in force.

80. The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attomey duly anthorised in writing, or it
the appointor is a corporation either under the common seal or under the
hand of the appointor or-pf his aftorney duly anthorised in writing, or if
the appointor i a corporation either under the common seal or under the
hand of an officer ox attorney so authorised. No person shall act as & proxy
tunless be is a member of the Company. )

.

81. The instrument gppointing proxy a
other anthority, (if any) under which it is gfgned, or a notarially certified
copy of that power of authdrity, shall be ¢bposited at the Registered Office
of the Company not less than seventy-tw8 hours before the time for holding
the mesting at which the person named in the instrument proposes to vote
and in default the instruraent of proxy shall not be treated ag valid,

T—4 ' '

the power of attorney or

Yobes of members.

Joint holders.

Member of unsound

mind.

No membar entitlad
to vote while eall
¢ " to company,

Proxigs permitted
on polls, :

Instrument of proxy

And to be depositod
at the office.
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82. Any instrument appointing a proxy may be in the following or m

15

Form of proxy, L s
any other form which the Directors shall approve:—
| VIRUDHUNAGAR TEXTILIE MILLS LIMITED
iR Py Ch AR W a A S OTTTE ] ATV A n L R VR }
L ST S . | A PP " .being 2
_Tiember 0f Jetth i et Hamluieted, G0 NOreby ApPoitt. .. .........
VlgulDHUMAGA—R of..... .. ® i nnem .85 Y PrOXY t;) ote for me and on my hehalf
'TL- = X ?:.'.‘:E MILLS atthe.......ooovuenen.. (Ordinary or extfaordinary as the case may be)
IMIVTED General Meeting of the Company to the/held on the............ day of
................ and at any adjournment thereof.
“ Signed this,............... dayof............ wee

8. (¢) BEvery instrument of proxy shall be attested by atleast one
witness. And no instrument appointing a proxy shall be
valid after the expiration of twelve months from the date of
its execution.

(b) A vote in accordance with the terms of an instrument of proxy
shall be ¥alid notwithstanding the previous death of the
principal, or revocation of the proxy or transfer, of the share
mn respect, of which the vote i given, provided no intimation
of the death, revocation or transfer, shall have been received
at the office before the meeting.

(¢) No objection shall be made to the validity of any voie except
" at the meeting at which sueh vote shall be tendered or at she
- adjowrnment, if any, of such meeting and every vote whetlar
given in person or by proxy not disallowed at such meeging

shall be deemed valid for all purposes whatsoever.

DIRECTORS
Number of diréctprs 83. Until otherwise determined by a gencral meeting the number of
and first directors. Directors shall not be less than three and not more than twelve, including

the ex-officio Directors. The First Directors &t the (ompamy arem———
| o / y
1 My A V. THOMAS. /
2. M.r S. JAYARAM REDDIAR, M.L.A _
3. Mr S. 8. NATARAJAN.

! PRIy <1 84. During such time as Southern Agencies Limited or theis
Ex-ofcld di;egl,:@’?if. successors and assigns shall be the Mana.ging Agents of the Company:'
the said Southern Agencies Lamited or their successors and assigns shall

_subject to the provision of Sub-Section (2) of Section 83-B of the Com-

“pany’s Act be entjtled to appoint such number of Dirvectors as shall not

A AN ‘exceed in n ej"sﬂgjle-third of the whole number of Diréctors as provided
. ?‘7 49 )1 -~ -hy Rt 7,of the Companies Aet and to remove them or any of them
Lo ‘ rr - ] on vacancy being caused whether by death, removal, retire-
*\ i R ment or otherwise they shall.have right to appoint, a Direetor or Directors
T to fill in such vacancy. One of the Directors appeinted under the

Artjcle ‘and selected by the said man of the said Southern Agencies
“Li‘mited, or then suceessors or assigns shall be the Ex-officio Chairman of
the Directors. The Directors appointed under this Article ave herein
referred to Ex-officio Directors. The term ¢ Ex-officio Directors '’ shall
mean and jnclude the Directors or Director for the time being in office
appointed under this "Articlee The Ex-officio Directors shall not be
liable to retire by rotation or be removed from office exeept by the said
Southern Agenecies Limited or their successors and assigns as aforesaid.
The Ex-officio Directors shall not be hound to hold any qualification shares.
The Bx-officio Directors may at any timue by notice in writing to the com-
pany resign their office.

84 (a). Any trust deed for securing debentures or debe_nturestpck
‘issued by the company may provide for the appsintment from time to time
by the holders of the .debentures or debenture-stock secured thereby or
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by the trustees or some of the frustees for the time being thereof in
accordance with the provisions therein contained in that behalf of some
person nomjinated by such appointors to be a Director of the company
and may empower such appointors from time to time to remove any
Director so appointed and t0 appoint apnother,in his place. The Director
appointed under this Article is herein 'referred to as ¢ Debenture
Lirector *’ and the ‘term ‘‘ Debenture Directer ’’ means the Director for
the time being in office under this Article. A Debenture Direetor shall
not be liable to retire by rotation or-by removed by the Company or be
required to hold any qualifidation shares. A Debenture Director may at
any time by notice to the Company resign his office.

sb.  Hegulation GY of Table A snail be supstivated by t0e IOUOWINE:—  mapineoe o
ULhe  reluneratlon Of & UAreCtor sual  De Such AlQUUE as wie Directors.
irectors may Irom fme o fune nx, fol every Meeung of e DUusu ‘
a¥tendeq by uun. ‘rhe LIYECvers My alOW dau Py 10 any LAreClor wuu
1s not a bona-tide Tesident, oL ine pluce al wiuch sUCh neelng takes Place
and who stadl GO 10 SUGH Dlace TOI TRE PUTPOse O alibUlLNg Levlig,
SUCA SUM, &y Ihe LTBCTOrS MaY @atsuRl T COMLPEUsation 10X Mus Wavelluy ;
expenses, i additidn 10 his fee tor atiendilg such Ineeving 45 avgve
sp_eciﬁed: 1f any IDirector bemng willng shau pe caled upon to go or .
reside out on the Gompany's business, or ofherwise perform exira spechal
services winel expression shall incluae the work done by & inreetor in
slgning certifigates of shares or deventures 1ssied by tne LOMPany or Wots
done by, bim as-a member of any committee such lhrector ror such ser-
vices, ether by way of salary or Commussigu, or by a perceniage of prowms
or wthe payment of a fixed sum of money, as may be deternuned by ag
Directors ang such remuneration may esner mn aadition to or i substitd-
tion of his renunerafion abiove provided. ‘Uhe Pivectors shall also be .
entitled to be epaid any travellng or other expenses incyrred in connec-
tion with the business of the company,

56. B,eg'ula.tion. 70 shall be substitutizd by the ‘following :—** The Qualification of
qualification of & Director other than the Bx-officio Director or the Deben-  Diractors.
ture Director shall be the holding of shares in the Uompany ordinary or -
deferred or together of the nomial value of'R.g._,._ﬁ.Q A o

in his name solely-or jointly with any other persel TTT

-

-

87" The Office of a Director shall be vacated if the Direcfor:
When office of director

(a), fails to obtain within the time specified in sub-section (1) of to be vacated,
Section 85 or at any time thereafter ceases to hold the share
gualification, if any, necessary for his appointment; or

(b, is found to be of unsound miind by a Court of competent
jurisdiction ; or _ . .

(¢) s adjudged insolvent; or :

f .

{d) fails %o pay calls made on him in respect of shares held by bim
within six months from the date of such calls being made; or

{@) without the sanetion of the Company in Geheral Meeting
aceepts or holds any office of profit under the Company other
‘than that of Managing Director or Manager or a legal or
technical adviser or a banker; or

(/) absents himself from three consecutive meetings of the Direc-

* tors or from all meetings of the Directors for & continuous
period of three months, whichever is longer, without leave
- of absence from the Board of Directors; or

{) is concerned or participates in the profits of any contract with
the Company ; or - :

(k) resigns his office by netice in writing.

Provided, however, that no Director shall vacate his office by reason
&f his being & member of any firm or a Director of any Company which has
entered into contract with, or done any work for the Company but a Direc-
tor shall not vote in respect of any contract or work, and if he does so vote,
his vote shall hot be counted. Provided further that a Director who is
about to leave or is #bgent from the District in which the meetings of Direc-
tors are generally held may, with the approval of the Directors, appoint
any person to be an alternate Director during his absence provided such
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“ghsence shall not be for a lesser period than three months and such appoint-

ment shall have effect and such appointee while he holds office as an alter-

nate Director shall be entitled to notice of all meetings of the Directors

and to attend and vote there at and on all resolutions proposed in cireulation

but he shall ipso facto vaeate office as a Director if he is removed by hig

appointor from office. Any appointment or removal under this clanse shall

be effected by a notice in writing over the signature of the Director mak- .
ing the same. An alternate Director appointed under this clause need

not be & member of the Company and shall not be required to obtain

qualification shares. :

88. Subject to the provisions of the Act the Directors and the Manag-

ing Agents shall not he disqualified by reason of their office as such from

contractidg with the Company either as Vendor, Purchaser, Lender, Agent;
Broker or otherwise nor shall any such contract or any contract or arrange-
ment entered into by or on behalf of the Company with any Divector or

‘the Managing Agents or with any Company or partnership of or in which

any Director or the Managing Agents shall be a memher or otherwise

_interested be avoided, nor shall any Director or the Managing Agents so

contracting or being such member or so interested he liable to account to
the Company for any profit realised by such contract or arrangement by
reason only of such Director or the Managing Agents holding that office
or of the fiduciary relation thereby establish, but the nature of the interest
must be disclosed by him or them at the meeting of the Direetors at which
the contract or arrangement is determined on. if the interest then exist
or in any other case at the first meeting of the Directors after the acquisi-
tion of the interest; Provided nevertheless that no Director shall vote as
a Director in respect of any contract or arrangement in which he i so
interested ag aforesaid and if he does so, his vote shall not he counted but

_he shall be entitled to he present at the meeting during the transaction

of the business in relation to whieh he is precluded from voting although

“he shall not be counted for the purpose of asecertaining whether there ia

quorum of Direcfors present. This proviso shall not apply to any con-
tract by or on hehalf of the Company to give to the Directors or the
Managing Agents or any of them anv security by way of indemnity
against any loss which they or any of them may suffer by becoming or
being sureties for the Company. A general notice that the Managing
Agents or any Director is a Director or a member of any specified Com-
pany or is a member of any specified firm and is to be reearded as
interested in any subsequent transaction with such Companv or firm shall
as regards any such transaction he sufficient diselosure under this artiele
and after such general notiee it shall not he necessary to give any,special
notice relating to any partienlar transaction with sueh Company or firm.

89%. A Director of this Company may be or beecome a Director of any

. Company promoted by this Company or in whieh this Company may be

interested as Vendor, Shareholder or otherwise and no such Director shall
be accountable to the Company for any benefits received as a Director or
member of such Company. .

ol lew

ROTATION OF DIRECTORS.

90. At the first ordinary- meeting of the Company, the whole of the
Directors other than the Ex-officio Directors shall retire from office,* and

ot the ordinary meeting in every subsequent year, one-third of the Dirbe-

tors fop the time being or, if their number is not three or a multiple of

.three, than the number nearest to .one-third shall retire from office.

91, A.retiving Director shall be eligible for re-election and the Com-

. panyat the General Meeting at which a Director retires in manner afore-
ﬁa"&d may fill up the vacated office by electing a person thereto.

92. The Directors to retize in every year shall be those who have
beeyr longest in office since their last election, hut as between perso

whé bapome Directors on the same day, those to retire shall (unless they
-otherwise agree among themselves) be determined by lot.

93. If at any meeting at which an election of Directors ought to take
place, the plage of the vacating or deceased Directors are not filled up

‘the melej;ing_' shall stand adjourned till the same day in the next week at
§h€ same-time and place, and if at the adjourned meeting the places of



‘ ﬁﬂed up by the Dn‘ectors, but ‘the person so chosen shall be subject to

\

vacating Directors "are not fillrd up, the vacating Direc'tors or such of
em. as have not had their places filled up shall be deemed to have been
re-elected at the adjourned meeting.

94, Subject to the provisions of Section 83-A and 83-B of the Aect,
the Company may from time to time in General Meetmg increase or
1educe the number of Directors and may also determine in what rotation
_the Mmereased or reduced number is to retire,

95. !'Any casual vacangy occurring on the Board of Dn*ect.ors may he

retirement at the same time as if he had become a Director on the day on
which the Dlrector m Whose place he is a,ppomted was last elected: a
Director, .

96. {The Directors Sha;ll bm power at any time, and from time to
bime to appoint a persen ag-an au:lmtmp.al Director, who shall retire from
office at the next iolle{wmg ordinary General Meetlng, but he shall be
eligible for electwn by.mbe (.«ompany at that meeting as an addifional
Drimeetor,

97 The Compa.ny :I?na,y by - extrao:rd;ina.ry resolution remove any
Pirector before tne expirasign of his period of office, and may by an
ordinary resolution appoing another person in his stead the person so
appointed shall be subjeet to rétirement at the same time as if he had
become a Director ofi #he day on which the Dnectm in whose place he
is appointed was Lwi&&an%&d 2 Director.

98. No person, nat bamg a retmng Director, shall,’ unless recom-
mended by tne Lireetqrs xor glection, be eligible for election to the office
of Director at any Gengral #eetang unless 2 member intending to propose
him as a Director has, st least seven clear days before the meeting, left
at the ofiice a notice. 1 ertlng auly signed signifying his intention to
propose such person as 2 DJ:recr.or

POWER‘S AND D“U'I‘]:ES OF DIRECTORS

99. The business at the Company shall be managed by the Dir ectms,
who may pay all expenses. 1rouryed in getting up and registering the
Company and may exercise all sueh powers or the Uompany as are not
" by the Act or any SEaINLOry mMOdincarion thereof for the tune bewng i
force or by these artintes required to be exercised by the Company in
General Mr,etu;g, smbgact nevertheless to any regulation of these articles,
to the provisious of the said Act and to such regulations bemng not in-
consistent with - the  aforesaid regulations or provisions as may be
preseribed by the b‘oﬁﬁpany in General Meeting; but no regulation made
by the Company in’ (tendral Meeting shall invalidate: any priov act of
~the Directors whmb, Wf)uld have been valid if that regulatlon had not
been made. . I TR

100 The Dir ectﬁ 3 shaﬂ cluly com}gly Vﬂth thp promsmns of the Act
and in particular wi h the provisions In regard to the registration of the
particulars of murtga.ges and charges affecting the property of the Com-
pahy or created by i, and to kesping a register of the Directors, and to
sending to the Regishear gy anntial list of members and a summary of
particutars relating i eto; and potice of any consolidation or increase
of share capital, and: “piias of speciagl resolutions, and a copy of the
register of Dlractors imff mtlﬁc.a,tlons of any changes therein,

101. The Dnecteré _Sh@ll cause minutes to bemade in books provided
for the purpose™ " .- . i
(a) of the m&s G'f the Dmectors presant at each mee.tlng of the
DlrQGtUTS pnd of any Committee of Directors;

(), of all resolgxpom and proceedings at all ‘meetings of the. Oom-
a1 he Drreed'.ors, and of Committees of Directors,

.RROWING POWERS .
{2 The Dnreet; Juay from time to time and af their diseretion
borrow or raise an’yius of money or arrange to obtain banking oredits
or other banking :E;a:gzl;:tles iio;: the purposes of tha Company &nd may
'r—s
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generally exercise all the powers of borrowing and of raising of money
vested in the Company.

103. The Directors may raise or secure the fepayment of such meneys
or discharge and safisfy sueh banking credits or facilities in such manner,
and upon such terms ahd conditiens in all respects as they may think fit,
and in particular by the issue of bonds, mortgage debentures or deben
ture-stock of the Company to bearer or otherwise, whether charged or
not charged upon all or any part of the undertaking. property and rights
of the Company (preseni and future) ineluding its uncalled capital and
repayable by annual drawings or instalment or otherwise or by giving,

. ateepbing or endorsing on behalf of the Company any promissory notes
" or bills of exchange, or in any other manner.

_.2A04. The Directors may, out of the annual profits of the Company.er
otherwise, set aside such sums as they may think fit for the purpose gf
providing a redemption fund for the repayment of any bonds, mortgage
" debentures or debenture-stock which may be issued by the Company in
- such, amounts at such premium in such manner and at such period as they
may think expedient. . -~ '
.. 105, . Any bonds, mortgage debentures, debenture-stock or other
" securitiés may: be issued at a discount, premium or otherwise or with any
.- 8pecial privileges as to assignment, redemption, surrender, drawings, or
in exchange or allotment of shares or otherwise. and any debenture or
- debenture-stock ereated: by the Company may be ao framed that the same
" shall be assignable free from any equities between the Company and the
‘original or any intermediate holdees. :

106. The Company may upon the issue of any bonds, debenture,
debenture-stock, or security, give to the creditors of the Company hold-
ing the sawe or to any trustees or to other persons on their behalf, a
woice in the management of the Company whether by giving to them the
right of attending and voting at General Meetings (except those held for

" passing extraordinary or special resolutions) or by empowering them fo-
appoinf.one or more of the Directors of the Company or otherwise as may

- beagreed. : &

COMMON SEAL _
107. The Directors shall provide a common seal for the Company and

- they shall have power from time to time to destroy the same and substi-

14808 NOW eXOCUTET.

Masting of Dirgotdrs,

" tute & new seal in lieu ‘thereof, and the Directors shall provide for the
- safe custody of the seal, for the time being.

108. Every deed or other instrument to which the seal is required to
* be affixed shall, unless the same is executed by a duly constituted attorney
- for the Company, he signed by one Director at least in whose presence
the seal shall have been affixed and countersigned by the Managing
“Agents or such other person as may from time to time be authorised by
_the Managing Agents provided nevertheless that any instrument bearing
the seal of the Company and issued for valuable consideration shall he
binding on the Company notwithstanding any irregularity touching the
authority to issue the same; provided also that the counter-signature of
- the Managing Agents, or other authorised person shall not be necessary
in the case of instruments executed in favour of the Managing Agents,
-which shall be sealed in the presence of any one Director and signed by
- hisn, on. behalf of the Company.

PROCEEDINGS OF THE DIRECTORS

Lo -'109. The Directors may meet together for the despateh of the busi-

“wingss adjourn and otherwise regulate their meetings as they think fit, and

. dnay determine the quornm necessary for the tramsaction of business.

Vicaney ‘in Board::':

= Until otherwise determined, two Directors skall form a guorum,

. 11Q. The continuing Directors may act notwithstanding any vacaney
-dn their body, but if and so long as the number is reduced below the

| mwmber fixed by or pursuant to the regulations of the Company as the

hecessary, quorum of Directors, the econtinuing Directors may act for the
. purpose of increasing the number of Directors to that number or of

N rsulm;noning a General Meeting of the Oomp:alry, but for no other purpose.
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111. Regulation 90 of Table A shall be substituted by the follow-
ing:—‘‘“ All . meetings of - the Dircetors 'shall be presided over
" by -the Ex-officio Chairman ,and if at any meeting the Chairman
be not present at the t1me appointed for holding the samg, then
and in that case the Directors shall choose ome of the Directors
present to preside at the meéting. If for any reason whatsoever the
Ex-officio Chairman bhas not been selected. by the Managing Agents or
there is no Ex-officio Chairman the Directors mhay elect a Chamrman of
their meetings and determine the period for which he is to hold office
but if no such Chairmdn is elected or if at any meeting the Chairman is

not present at the fime appointed for holding the same, the Directors.

piesent shallichoose some one. of their member to be Chairman of such
meeting. The ‘omission to elect a Chairman or to determine the period
. of his office shall not :m'va.hd,ate a.ny act done by the DlI’BGtOl‘S

~112. The Dmecm:cs may elega.te any of their powers to Committees

. comsisting of sueh nwmber or numbers of their hody as they think fit;

any Committees so- ﬁ@;t:m&d shall in the exercise of the powers so delegated

nform: to any mgsﬂ,l&tlcns that may be imposed by the Directors, thie
Act and these Arty *es .

113 Regula.ﬁm _Qﬂ-A ahall be su{)st.ltuted by the following:—The

meetings and proe@edings of any such Committee consisting of two or
more members,”shall be governed by the provisions herein contained for
regulating the meefipgs and proeeedings of the Directors, so far as the
same are applieabls” thereto, and are not superseded by any regulations
made by the Dlrwtuirs, nndet this Article.

114, A G@mmibttee may meet and adjourn as they think proper.
Questions arising st any meeting shall be determined by a maiority of
votes of the m@mbms -present and in case of an equality of votes, the
Chairman shall ha.ve a second or a cagting vote,

115. Al acts dn;m bv any meetmgs of the Directors shall, notwith-
atandmg that it Y afterwands discovered that there was some defect
in the appointment. “of any such Directors or persons acting as’ aforesaid,
or that they or any of ther were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

116. Subject to the provigions of the Companies Act, a resclution
recommended by -the Managing Agents and determined on without any
meetmq of Direetcms and evidenced by writing under the hands of a
majority of Directors or of a majority of members of a Committee. shall
fa as valid and afughive as a resolution duly passed at a meeting of the
Directors or of stich Commlttee

.

.. 7 "MANAGING AGENTS

- 117. The Company shall, immediately after incorporation enter into
m agreement under ity seal, appoint the Southern Agencies Limited, as
-he Managing Agents of the Company upon the terms of the draft Manag-
ng Agency Agreexngnt exprossed to be made betweeni the Compqrfy and
he said Southern Ageatsies Limited, a.nd for 'Burpoaes I 1deuttﬁcat10n
ubscribed by Mr. 5.,%,&./\41./5%, 1 8

118. The busingess of the @mpany shall be ecarried on by the
Southern Agencias Dumiaed as Managing Agents subject to the supervi-
don of the Boawrd of"Direciors and they shall have the powers and duties
wovided in the  Managmg Agency agreement. The said Managing
Agents shall be gntifled to petain and continue in office for a period of
0 years from. the'-d'a.‘fsep -Q:E inecri‘poraf;ion of the Company.

119, SubJe.ctr A’Gq i;h@ m‘@wsmns contained in Section 87-B of the 'Act,
he Managing Agmt;s shall not be removed in any event during the said
eriod of twenfy: yﬁa:vs" ‘Phey shall, however, he entitled at any time

o resign the Ojﬂiﬁﬂ, i_'Mwagmg Agents on giving six n1onths’ notice

u fhat effeet. -

120. The ¥ .e_a Ring Agen:ts shall be paid for every year & remunera-
ion caleulated mﬁen ey cent upon the net aunual pmﬁm oi th Gm
ahy for that year.o v P
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Phe expressior ‘‘ Net Profits '’ wherever it. oceups in th.is Article

all mean the profits of the Company calefilated atter allowing for all

2 usual working charges, interest on loans and advances, repairs and
tgoings, depreciation, boynties or subsidies geceived from (any Govern-
mt): or from & public body, profits by way of premium on shares sold,
ofits on sale proceeds of forfeited shares, or profits from the sale of the
wle or part of the undertaking of the Company but without any
duetion in raspect of income-tax er super-tax or any othgr tax or duty
income or revente or for expenditure by way of intevest on deben-
res or otherwise on eapital account o on account of any such which
~ay he set aside in each year out of the profits for reserve or any other
special fund...

Office allowance. b 121 “In addition to the above remuneration, the Managing Agente
~ ghallde entitled tq an office allowance of Ks. 2,000 per mengem,

e ety

Managing agents 7o 122 " The Managing Agents shall be entitled to chgrge_ and be p:_zit,l,
entitled, tg charge - i foy all actual expenses, 1f any, which they may ineur for or in connestion
“-- expemses. " with, the business of the Uompany. “They shall be entitled to appoint

. .7 psrvijme employees in connection with the management of the arfairs
oo cpef.the Company and shall be entitied to be paid by the Company for any
" remuneration th#t they may pay to such pari-time Waye%.

\ anaging - .. 128, The Managing Agents shall, subject to the supervision of the
ﬁ?ﬁfﬁ of Menagiag. " 'Directors and subject to the provisions of Section 87-G ot the Act and of
' Artiele 127 have power to do all aeis and things which the Mavaging

- Agents shall: think usual necessary or desirable in the management of
“ihe atairs of the Company. Without prejudice to their general powers

« conferred hereby, they shall bave the following powers subjeet to the
supervision of the Directors:— '

S

{6} To pay the costs, charyes, and expenses, preliminary and
incidental to the promotion, formation, establishment atd
registration of the Company and subsequent, to the registra-
tion fees and stamps paid in respeect thereof and the costs of
advertising, printmg, stationery, brokerage solicitors’
charges, furniture and fittings of office and such other costs.

(&) To sell, for cash.or on credit and either wholesala or in retail
and: for ready or future delivery and realise the proceeds of
sale of property, movable or immovable or any righis or
privileges belongmg to the Company, or in which the Com-
Pany is interested or over which the Company may have any
such power of disposal, and to exchange any suei. property

or iights belonging to the Company for other property or
rigiis, .

[(¢), To determine from time to time who shall be entitled to sign on
the Company’s dividend warrants, releases, contracts and
documents and 1o give the necessary authority for such
purposes. ‘

(d) To execute all deeds, agreements, contracts, receipts and other
' documents, that may be necessary or expedient for the pur-
poses of the Company and to make and give receipts releases
and other discharges for moneys or goods or property
received in the usual course of business of the Company of
lent or payable to or belonging o the Company and for the
claims and demands of the Company. ' .

Ae), To institute, conduct, defend, compound or abandon any

' - actions, suits, and legal proceedings by or against the Com-

pany or its officers, or otherwise concerning the affairs of

the Company and also to_compound or compromise or sube

- mit to ’arbitration the same actions, suits and legal
procesdings. .

. to. . [}
(f? To enter into, varg or cancel all manner of contracts on behalf
of the Company, . ;

(#) To engage and in their digeretion to remove, suspend, dismis
and remunerate bankers, solieitors, accountants, mamagers

~. cashiers, clerkes, agents, commission agents, dealers, brokers
ifoire,men1 servant employees or every description and




‘empléy and remgumerate such professional or technical or
gkifled assistants as from time to time may in their opigion
be necessary or advisable in the interests of the Company
andyipon such terms as to duration of employment, remu-
neration or otherwise and require security in sueh instances
and to such amounts as the Managing Agents think fit.

(k) To acquire by purchase, lease, exchauge, pledge, hypothecation
or otherwise transfer lands; estates, fields, buildings, effice
show-rogms, godowns and other buildings in the Provinee of
Madras or elsewhere Machinery, Engine, Plant, Rolling
Stock, Tools, Maghine Topls, Outfits, Stores, Hardware and
any other materials of whatver deseription either on credit
or for gash and for present or Imture delivery.

(7} To plant, depelop, improve, eut down proeess, sell or otherwise
dispose of thex¥products of the Company and to incur all
expefises in thi;?beha:]ff. ' :

(7) To erect, maintajn, repair, equip, alter and extend buildings

~ and maghinery in the Province of Madras or in any other
place, - & - . :

(k) To enter ifito all such negotiations and contracts and rescind
and %aiy all Such contragts and execute and do all such
acts, -dedde and things in the mame and on behalf of the
Company as they may cofsider expedient for or in relation

. to any of the matters aforesaid or otherwise for jhe pur-
posep of the Company. -

(1) To pay.afl moneys due by the Gompany and look after the
findnes of the Compapy.

(m) To open Gurrgnt and time-deposit accounts or other account
with banker or bankers at his choice, and to operate ou
sucl, aceoynts and also when necessary to overdraw or take
loang. op sueh aceounts on the secuwity of the Company- or
of apy of its assets.

(n) Te draw;-accept, -endorse, discoint, negotiate and discharge

' on behall of the Gompany all bills of exchange, promissory
fotes, chegues, hundies, drafts, railway receipts, -deck
warrant; delivery orders, Government promissory notes,
other Government instruments, bonds, debentures or deben-
ture-stoaky of corporation, Local Bodies, Port Trusts,
Improvements Trusts or other corporate bodies and to
execute transfer deeds for transferving stoeks, share or
stock:-¢ertificates of the Government and other local or
corpargte bodies in connection with any business or any
subject of the Company.

(0) To berrow from time to time such sums of money for the pur-

pose¥uf. the. Company upon such terms as may be expedient -

and with or without security.
(p) To r.eee:}ﬁg.and:_.gj:va effectual receipts and discharge on behalf
. of and agajmst the Company for moneys, funds, goods or
properfy lenit; payable or belonging to the Company or for
advancey against the ‘goods of the Company.
(g) To make op recsive advance of money, goods, machinery, plant
and othar things by way of sale, mortgage, hypothecation,

- lien, pladge;“deposit, 6t otherwise in such manmer and on

such termns as the Managing Agents may deem fit.

(r) To submif to-arbitration and enforce the fulflment of awards
regardilic any c¢laims in which the (Company may be
interested to adjust, settle or compromise any claims due to
or by the Company and to give to debtors of the Company
timé for:payment; - ' i

(s} To make aflma{mer of insurances.

(2} To delegatgall or any of the powers, authorities and diseretions

- for the &melheing vested in_the Managing Agents and also
from tifge'to fime provide by*the appointment of an attorney

gy fo gigny seal, execute, deliver, register, or ‘canse

ngPistered all instruments, deeds, documaents or writ-
Iglly . mecessary or expedient for any of the purposes

mpany not requiring the common seal of the

p¥%



Compensation for
premature termina-
tion of office.

(u),To invest the funds of the Company as are not immediately
required for the business upon:such securities or to feposit.
with such banks, companies or persons and in such’ minngr -
as may. from time to time be determined and from time
time vary or realise such investménts as the Managing Agents
shall think fii and proper.

124. If within the said period of twenty years, the Managing
Agency is determined on the winding up of the Company or othérwise!
the Managing Agents shall be entitled to compensation in respect of the -
unexpired period of the Managifig Agency caleulated at the rate of the
remymneration and office allowance .‘payable to them in the year previous

= to the year in which the Ma.na,ging"A'ge'ncy is determined.

Declaring dividend. .
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for reserve.
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dividend to joint
wlders.

Jotice of dividend
nd unclaimed
iividend.

I

No intereat on’
dividends. e

-

- Accounts to be kept

- DIVIDEND AND RESERVES o
» 125, The Company in General Meeting may declare dividends k[lt

~$¥ dividend shall exeeed the amount recommended by the Dilpetors.

No dividends shall be paid otherwise than out of profits of the year.or
apy other undistributed profits. -

 126. The Directors may, before recommending any dividend, . set

-aside out of the profits of the Company such sums as they think proper,

‘a5 a reserve which shall, at the diseretion of the Directors, be applieable
for re-payment of debentures, meeting conti %ies or for équelising.
dividends, or for any other purpose to which ﬁe profits of the Company
‘may be properly applied and pending such application may, at-the like
diseretion either be employed in the business of the Company or be

ipvested in such investment (other than shares of the Company) as the
Directors may from time to time think fit. :

127. -Subject to the rights of persons (if any) entitled to shares with
speeial rights as to dividends, all dividends shall he paid according to
the amoumt paid-up on' the shares. No amount paid on a share in
advance of calls shall. while carrying interest, be treated for the purpose
of this article as paid on the share.

128. The Directors may from time to time pay to the membars such

.interim dividends as appear to the Directors to be justified Ihy the profits

¢f the Company. - PTRL

_ 12§hAny General Meeting sanctioning or declaring a dividend in
terms of these Articles may direet payment of such dividend wholly or
in part by the distribution of specific assets and in partieular of paid-up
shares, debentures or dehenture-dbock of the Compaby or any -other
Company or in any or more of such ways and the Directors shall give
effect to such resolution and when any difficulty arises in regard to the

_ distribution, they may settle the same as they think expedient and in

particular may isswe fractional certificates, and may fix the value for
distribiition of such specific assets or any part thereof and may determine
that cash payment shall be made to any member upon the footing of the

- value so fixed in order to adjust the rights of all parties and may vest

any such specific assets in trustees upon such trusts for the persons
entitled to the dividend as may seem expedient to the Directors. Where

" required, the Directors may appoint any person to sign any contract

thereby required on behalf of the persons entitled to the dividend and
giweh: appointment shall be effective. ' -

130. " If several persons are registered as joini-holders of any shares,

‘any one of them may be given an effectual receipt for any dividend

i

payable on the shares.

131. Notice of any. dividend that may have been declared shall be
given in manner hereinafter mentioned to the persons enfatled to the
shares therein mentioned and all dividends unclaimed for six years after

notice thereof is given may be forfeited by the Directors for the benefit

of the Company as the Directors think fit.
132. No dividend shall bear interest against the Company.

- ACCOUNTS |
133. The Directors shall ceuse to be kept -droper books of account

-;vit.:h respect to (@) All sums of money received and expended by the

Company and the matters in respeet of which the receipt and expepditure
take place; (b) All sales and purchases by the Company; and (¢) ,T.he
assets and liabilities of the Company, A
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134, The books of acrount shall be Repﬁ at the Registered Officé of
the Company or at such other place as the Directors shall think fit and
"shall always be open to the mspectwn of the Directors during busmess
hours. P

135. The Directors shall from time te time determine whether and to
what extent and at what times and places and wnder what conditions or

regulations and accownhts and books of the Company or any of them shall

ke open to the inspection of members not being Dlrectors and no meni
ber {not heing a Director) shall have any right of" ‘ingpecting any adeount
or book or document of the Uompanv except as conferred by law of
authorised by the Dn'ectors or by the Company in Gleneral Meeting.

- 136. The I)rxreatom sﬁ?lixas required by Sections 131 a.nd 131-A of the
Indian Companies” A@t, ‘1*9.13 cause to be prepared and to be laid hefore
heCompany in Genem], Meetmg such profit and loss accounts, halance
sheets, and reports as a.re ref&rred, to In those sections. '

13’7 The Profit and Loss Agcount shall, in addition to the matters
referred to in Section 13‘2 (3) of the Act, show, arranged under the most
eonvenient heads, the amcmmt of gross inecome, distinguishing the several

gonrces from which it has. Jaeen derived and the amount of gross expendi-

ture distinguishing the expenses of the establishment, salaries and other
lLike matters.
vear’s income shall be bﬁ@ught intor account so that a just balance of
profit and loss may he Ja.ld, before the meetmg, and in case where any
item of expenditure whighy may, in “fairness, be distributed over several
vears has been incurred infany year, the whole amount of such item shall
be stated, with the additiens of the reasons why only a portion. of such
expenditure s charged. (1f 30 charged) against the income of the year.

138, A Balanee thae-t a.nd the profit and loss account shall be made
out in every year and laid before the Company in General Meeting, for
a period made .up to a ﬁa.te: niot more than nine months before such
meeting. The Balance Sheet shall be accompanied by a report of the
Directors as to the state of the Company’s affairs and the amount (if any)
which they recommend to be paid by way of dividend or bonus and the
amounts (if any) which they propose to carry to the Reserve Fund and
other accounts, accordmg’ to the promsmns in that behalf hersinbefore
contained. : !

B
189, -.A"¢opy of the audlted Balance Sheet and Profit and Loss account
s together with a copy of the audltms Report shall, fourteen days previous

" to the meeting, be sent. to. the persons entitled to receive notices of

Géneral Meetmgs in the mam'ier in which the notices are to be glven '

herein. :

140, The Directors sha,ll in all respects counply with the provisions of
Yections 130:to 135 of the Act or any’ statutory modifications thexeof for

the time being in force. -~ -

.. AuUDiT

141. The Company sha.ll ad: “each Annual (leneral Meeting appoint
an auditor or auditors to hold oﬂice untll the next Annulal General

Meeting. wo
142. " The Directors may ﬁll any casual vaeaney in the office of auditor

hut while any such va,canc.y t}omtmues‘ the surviving or continuing auditor

or auditors, if any, ma.y a(zqt»

143 The vemuneratw:m @:E the auditors shall be fixed by the Company

1r1n General Meeting except. that the remuneration of any auditors appoint-

éd to fill mp any casual vzwaney may be fixed by the Directors.

Every item:of exfi’enditme fairly chargeable against tlie

Where to be kept,

Inspection by
members.

Duty to lay befbre
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balance| sheet, etc.
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144, The Aﬁditors shall be appointed and their duties regulated in.
accordance with Seetions 144 and 145 of the Act or any Sta,t.u‘to,ljv.modlﬁ-
cation thereof for the time being in force. "

WINDING UP o e

145. If the Company shall be wound up and the assets available for
distribution amongst the members as such shall be msu:f‘ﬁclent1 to repay
the whole. of the paid-up capital or capital deemed to be paid-up, such
assets shall be.distributed so that as nearly as may be the losses shall
be borne by the wmembers in proportion to the Capital paid-up or deemed
to be paid-up at the commencement of the wmdmg up, on the shares
Leld by them respectively; and if a winding up of the assets availahle
\%01 distribution amongst the mémbers shall be more than sufficient to
“Fepay the whole of the capital paid-up at the commencement of the wind:.
.ing up, the excess shall be distributed amongst the members in prop.wh
thn to-the capital pald -up or deemed to be paid-up at the commencement;.
of the winding up on the shares held by them respectively,  Where
- capital is paid-up on any shares in advance of calls upon the footing that -
the same shall ecarry interest, such capital shall be excluded and shall
bg, repayable in full before any distribution is made op the paidup -
capital or capital deemed to be paid-up together with interest at the
rate agreed upon. Provision of this article shall be subject to any
spegial gights or liabilities attached to. any special elass of shares form--
.ing part of the capital of the Compapy. Lo

Y

146. The liquidators may with the sanetion of special resolution
divide amongst the members in specie the whole or any part of the
assets of the Company. el

' INDEMNITY

. 147. Subject to the provisions of Se.ctlon 86-C of the Act, every
DlI‘E!(.-tOI‘ Managing Agents Manager, \Ianagmg Director, Auditor,
becretary and other officer or Servant for the tlme bemg of the Company
- shall be indemnified by the Company against ‘and it shall be the duty

- - of the Diregtors to pay out of the funds of the Company to pay all costs,

* logses and expenses which any such officer or servant may ineur or be-
come liable o’ by reasons of any contract entered into or act done,

" goncurred in or omitted An or about the exeeution of his duty or supposed

duty in hig ofﬁce exeept such (if any), as he shall ineur through his own
wilfil negLect or defanlt respectively and no such officer or s Ivant shall
be answerable for thé aets, receipts, neglects or defaults of tie otlier or
othens of thém or for joining in any receipts for the sake of coniormny
oy for any Bankers or other persous With whom any, money or effecis
-helonging to the Company shall or may be lodged or deposited for saﬁa
custody or for any loss, misfortune or damage which may happern in
the ez.ecutlon of his office or in relation thereto unless the same shall

- aw

SECRECY CLAUSE c0

" 148 -No member shell be entitled to visit or inspeet the Companny ]
works without the permission of the Directors or Managing Agents or
to require discovery of or any information respecting any detail-of the

‘ bompany s trading or any matter which is or may be in the nature of a
5 “trade secret; mystery or trade or secret process,” which may relate to the_
" counduct of the business.of the Company, and which in the opinion of the

‘Dxrectors it will be inexpedient in!the interest .of the members of the

Company, te communicate o the pubhg.
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NOTICES

149. (a) A notice may be given by the Company to any member
either personally’ or by sending it by post to him to his registered
address, or (if he’ has no registered address in British India) to the
&dd.l‘ess if any, within British India supplied by him to the Company,
Por the giving of notices to him. Notices to be served on the Company
Yy members shall be held to be properly served by leaving the same at
the registered office of the Company.

(b). Where a notice is sent by post, servica of the notice shall be
deemed to be eﬁ'eeted by properly addressing, prepaying and posting a
letter contaiping the notice and unless the contrary is proved to have
been effected gt tl;lg tig-at which the letter would be delivered in the
ordinary course o:Lf poat

I nember has no registered address within British Indis and
&s not supplied ﬁm.the Company an address within British India for the
giving of notices to. §11m a notice pddressed to him and advertised in'a
newspaper circilatipg in the nelghbomhood of the Registered Office of
the Compauy shall beideemed to be notice duly given to him on the day
on whlch the adverrmsement appears. e

151, A notlee may be gweuu by, the Company to the joint-holders of
a share by giving ¥ to the joint-holder named first in the regjxster in
respect of the sha;;*e _ -

152, A noticé xi;a.y" be given by the Company to the persons entitled
to a share in consaﬁueme of the death 6r insolvency of a member by
sending it through ‘the Post in a prepaid letter addressed to them by
name, or by, the titlg of representatives of the deceased or assignee of the
insolvent or by any like description, at the address (if any) in British
India supplied for the purposes by the persons claiming to be so entitled
(until such an address has been so supplied) by giving the notice in any
manner in which thé-same Imght have been given if the death or insol-
vency had not oceu::red.

-153. Notice of avery_ General Meeting shall be given in some manner
- herembefore authorised to (4) every member of the Company including
bearers of share warrants except those members who' (having no regis-
tered address .y thug. British India) have not supplied to the Company
“an address within ‘British India for the purpose of giving of notices to
em and also to (b) every person entitled to a share in consequence of
“’the death or insolvency of a member who, but for his death or insolvency,
would be entitled to receive ngtice of the meeting. : B

154. () Any notice required to be given by the Company to the
members or any, of them and not expressly provided for
by, the Companies’ Ag} or these presenge shall be sufficiently
given py advertisement,

(b) Every persbn_ who by operation of law, transfer of other means

whatsoever, shall become entitled to any share, shall be
bound by every -notice in,respect of such share which, pre-
viously, -to_his name and address being entered in the
register shall be duly given to the person from whom he
derives B:Ls title to such share, .-

¢} Any notige’ or document delivered or sent by post to, or left
at the mglstered address of any member in pursuance of
these pre.Sents shall, notwithstanding such member be then
decea,sed anll whether or not the Company have notice of
his decea.Se, be deemed to bave been duly served in respect
of any, Tegistered shares whether held solely, or jointly

Tau?

9’
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Notice wjjere no
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Notice to joimt
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; with other persons By such member, until some other person

" be registered in his stead as the holder or joint-holder there-
of, and such service shall for 4ll purposes of these presents
gd'eemed a sufficient service of such )
tis or her heirs, executors or administrators, and all persons,
if any, jointly interested with him or her in any such share.

nof or document on

be written or printed.

{d) The signature to any notice to be given by the C/@{ﬁpany may

_N-aﬁ:‘lés

Occupation
and Addresses

[
]K’ltncss

-’

LA Shones,

H §

2.$, SmypRAm RE DDIAR

C Mddg bk

3. S.SNMTHRE TAN

Sewbh Ca.msl?uﬂkf o 415 .

< o o

/

4

Dated

at Madrag, #ecs 7

““’"‘7 0710114;(;/?46. 1



		2006-03-28T19:40:32+0530
	Sethuraman Lalithambal
	Certified as a MCA copy




