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The Companies Act, 1956
Company Limited By Shares

MEMORANDUM OF ASSOCIATION
OF

BHOOM! AND BUILDINGS PRIVATE LIMITED

The nz ne of the Compsany is BHOOMI AND BUILDINGS PRIVATE LIMITED.
The Registerad Office of the Company will Te situaled in the State of Tamilnadu,
The objects for which the Company is incorporaied are as under;

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON I[TS
INCORPORATION ARE:-

To build, purchase, acquire, take on leass or in @xchangs or in any olher Ewful
manner any area, land, bullding, structures, apariments, houses, flats, rooms, huts
ar other accommodaton and o tum tie s2me into account, davelop the same, to
lease, to let or dispose of the same in full or in part of Instaiment basis, hire
purchase basis or by out right sale or by any other mode of dispasition and i bulld
township markets, cinemas other buildings and conveniences hereon and o equip
the same or any part thereof with all or anv amenities o conveniences, drainage,
alectric, tslegraphic, telephonic, television instaliation and other amenities of all
rirds and o dispose of and deal with the seme it any manner including import and
export of building malerals to attain the main objecis and slso to =ct 35 Tacilitators In
thizs conneaction I' =
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2. To lay out, develop, censtruct, bulld, erect, demolish, re-erect, altar, repair, remoded
or do any other work in connection with any building or building scheme, roads,
highways, docks, sewers, bridges, canals, wells, springs serals, dams, bours,
wharves, ports, reservoirs, embankment, tramways, railways, irrigations,
reclamations, Iimprovements, sanitary, water, gas, electric light, telsphenic,
telegraphic and power supply works, or any other str uctural or architectural work of
any kind and for such purpose o prepars estimates, designs, plans, speciication of
models therefore.

3, To acquire, promote, develop, mprove land and hereditaments and to erect and
build thereon flats houses, shops and other buildings and to hold, occupy,
exchange, underiet, mortgage, s=ll or stherwise deal with the same and deal in real
estates of all kinds,

4. To construct, erect, build, repalr, re-modsl, demalish, develop, improve, grades,
curve, pave, macadamize, cement and maintain bulldings, structures, houses,
apartments, hospitals, schools, places of worship, highways, roads, paths, streels,
sideways, courts, alleys, pavemenis and to do other similar construction, leveling or
paving work, and for these purposes to purchase, take on lease, cr otherwise
acquire and hold any lands and prepare lay out theraon or buildings of any tenure or
description wherever situate, or rights or interests therein or connected therawith,

5 To purchase, acquire, take on lease or in exchange or in any other lawfui manner
any area, land, buildings, structures and to tum the same into account, develop the
same and dispose of or maintain the same and to build townships, markets or other
bulldings residential and commerecial or genvaniences therean and to equip the
same of part thereof with all or nay amenities or conveniences, drainage facility,
electric, telephonic, teievision installations and to ceal with the same in 8y manner
whatsoever, and by sdvancing money to and entering into coniracts and

arrangements of all kinds with buliders, tenants and others.

6  *To tskecver the Assets and Liabilities of Partnership firm Mrs. Skylines 23 a going
concern wherein Mr. Sundar Armugam and Mrs. Pogja Sundar are pariness.

(8}, THE OBJECTS WHICH ARE INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS ARE:

{ To deal in such ltems and components 3s may be necessary or convenient for the
business camied on by the Company or @s may be necessary or incidental therato

2. To purchase, or otherwise acquire and Undertake all or any part of the business,
property and kabilities of any persen, firm, body corporate or Company Carmying on
any business which this Compzny is authorised lo camy on or possessed of
property suitable for the purpose of the Company.

1 To enter into arrancemert for rendering and obiaining technical services andl or
tachnical eallaberation andl of financial collsboration whether by way of loans of
capital participation with individuzie, firms, sody corporale company, whether in or
outzide India. ..

* amendod vide ntion passed ut the Extrasordinary Gereral Mesting beld on 30 Adanch 2001,
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 To obtain or assist in obtaining any provisional or other order or ficence or any Act

or Parliament or Law, order or charter of any legislature or Govammant for enabling
the Company to carry any of its ebjec!s into effect

To aalablish amd maintsin agancies, branches and to procure registration ar
recogrition of the Campany and to carry on business in any part of the world as may
be thought desirable.

To reimburse the expenses lo be incurred towards ihe incorporation of the
Company.

. To purchase or otherwise acquire any patents, patent rights, secret processas,

brevets d invention, concessions, licences, rights and privileges and the like,
conferring any exclusive or non-exclusive or limitad rights to use any secrets or
ofhier-information as to any invention which may seem capable of being used for any
of the purpose of the Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Gompany and to use, exercize, develop or grant
licences in respect of or otherwise turn to account the property, rights or informaticn
s0 acguired.

To adopt such means of making known the product of the Company as may seem
axpadient and in particular by advertising In the press, radio, television by purchase
and sxhibition of warks of art or inierest by publication of books and periodicals and
by granting prizes, rewartds and donations,

To enter into partnership or into any arrangement for sharing the profits or jomit
venture with any person, firm or Company camying on or about to carry on any
business or transaction which the Cempany is authorised lo carry on and to acguire
or join in acquiring any such business.

10.**To guarantee the payment of money and the parformance of contracts,

11,

engagements entered Inlo by any company or person and to securs the payment of
money and the performance of any contracts or &n gagements entered into by this o
any other Company ©f person o firms and 1o discharge and debt or other chligaton
binding upon this or any other Company or person or o secura the same by creating
martgages and charges upon this or any other Company or persen or to secure the
same by creating mortgages and charges upon all or any part of the undertaking,
property and rights of the Comparny (either present or future or both ) including its
uncalled capital or by the creation or j=sue of debenturas, debenture siock or other
securiies or by any othar means.

*Ta sell, let exchange or otherwize deal with the undertaking of the Campany o any
part thereof for such consideration as the Company may think fit and in particular for
shares. debentures or securiies of any other Company having cbjects altogether or
in part similar to those of this Company and if thought necessary to distribute the
same among the shareholders of this Company.

o= Amended vide resthution passes ol the Genzral Meeting beld on 0™ Sepitember 101 1.
{ !



12, *Ta Quarantegs the bPayment of Money secured gr Fayabie under ar i respect of any
h_n. debenture bonds, debenturg stock, contracts. Mortgage, Charges

13.% borroy Orf raise por Secire the Fayment of tha Money in such manner ag the
Gmpany may think i and in Farticular by the iSsUe of bonds. debenturs ar
@bentures slock, Perpetual or otherwiss tharges upon gy OF any parts of the
Bmpany's Property. hoth Aresent and futurs incluiding s uncalled capita| and to

a

A may seem expedient, and jn that the -I:r:mpan;.- &hall noy cany on tha business nf
tnking as defined in the Banking Regulation Act, 1849,

SIEN assels Properties gr otherwise jn SUCH manner as may from time to time 'be
ddermine by the Directars, Provided thst this Eﬂmpanr shall not dp any banking
beiness g5 defined uneder Banking Regulation Act, 1040

TE. Tose) transfer or disposa of tha business Preperty or undertaking of the r:umpan;.r
Orany part theraor for such Conzideration as the Enmpan;.r may think fit ang i
PEticular for Shares, debentures OF Securifies of any other Eumnany having objects
siggethsr or in Part similar those of s {]ﬂﬂ'}pa."lj.f

« ma . : )
oiils of Exchange. Biflz of lading, Warants orders, debenturas ang oter negotiahje
or fansfarahla nstruments

20 Ta PaY out of the fungs of the Eurnpany ail costg charges ang expenses ﬂrers'rninarr
and incidenta) o the Premotian, rnnnaﬂ::n. establishman: and regjg ration of the

Compan Y.

** Ay ¥Iide resolurian PEssed af tha Creneral Mot 4,



21.To take into consideration and to approve and confirm all acls, deeds or things that
may be done or entered Inlc with any person, firm or body corporate by the
promoters of the Company and further to enter Intc any arangement or contrac
ncurred by them In or in connection with formation or promation of the Company.

22 To enter into any amangement with any Government or authority that may seem
conducive to the Cempany's object or any of them and to obiain from any such
Gavernments or authority all rights, concessions and privileges which the Company
may think fit desirabl to obtain and to carry out, exercise and comply with any such
arangements, nghts, privileges and concessions.

23.To communicate with Chambers of Commerce and other mearcantile and public
bodies through out the world and to promote measura for the protection of the trade,
industry and persons engaged thersin,

24. To make donations to such person as the Company may think directly or indirectly
conducive to may of its objects or otharwise expedient.

25.To allot shares in this Company to be considered as full or partly paid up on
payment for the property of whatever description, which the Company may acquire.

26.To sell, improve, manage, work, develop, lease, marigage. charge, hypothacale,
deposit by way of loan or otharwise disposa of, tum to account or otherwise deal
with all or any part of the proparty of the Company, whenever or howsver acquired

27.To bomrow or raise moneys needed for purpose of the Company's business from
individuals, banks, all kinds of financial institutions, private or Govarnment either in
the shape of long or short term [oans.

28. To sell the undertaking and all or any of the property of the Cempany for cash or for
stocks or shares or securities of any other Company having objects similar Lo those
of this Company or for other considerations, to sell, let, dispese of or grant rights of
all or any property of the Company

79 To own, establish or have or maintain shops and branches and/ or agencies all over
India or elsewhere for sale, purchase and distribution of all sorls of merchandise,
machineries and goods produced by the Company and to undertake the
management of the Company or Companies having objects sirnilar to those of thes
Company.

30.To promote any Company or Companies for the purpose of acquiring all or any of
the property or liabilities of this Company and o place or guarantee the placing of or
undenwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such Company as aloresaid.

THE OTHER OBJECTS OF THE COMPANY WHICH ARE NOT MENTIONED IN
‘A" AND B’ ABOVE ARE.~
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14.

To carry on the business of manufacturing, purchasing, selling and to export import,
distribute or otherwise dispose of or deal in synthetic chemical products, like plastics
and polythene

To carry on the business of tinning, oxidizing, chromium plating or nicke! plating and
other similar process.

To carry an the business of erection of furnaces of all kinds for melting any kind of
ore or other scrap by utilising any process.

To carry on any business relating to the axtraction and working of minerals and the
production and working of metals and the production, manufacture, and
praparations of any other matenals which may be usefully or conveniently combined
with the engineering or manufacturing business of the Company, or any contracts
undertaken by the Company and either for the purpose only of such contracts or as
an independent business,

To carry on the business of Civil, Electrical, Structural, Mechanical, Chemical,
Electronic and other Enginesrs and fo fabricate, eract and repair all types of
machines Including turbines,

To appoint selling agents in India or elsewhers throughout the warld te market the
products and services of the Company and incur expenses in establishing such
agent and pay commission and other remuneration to agents,

To be agents or to transact and carry en all kinds of agency and commission
business which an ordinary individual may fegally underiake.

To establish and run a paper factory, to manufaciure and sell vareties of paper from
bambeos, country wood, paper waste and all other raw materials and 1o purchase
required land, construct necessary buildings, install latest machinery and empioy
suitable labour for carrying on this object

To camy on the business of manufacturers of and dealers in all types of mechanical
engineering ltems, sheet metal works fabrication, welding, casting and milling
iterms.

To carry on erection snd commissioning and! or testing of the planis and
gquipments.

To carry on consultancy business of manufacturers of and dealers in all kinds of
electrical goods and appliances.

To carry 'on consultancy business In enginesring and commercial spheres.

To camry aon the business of enginears, aleciricians, contractors, manufacturers,
suppliers of and dealers in civil mechanical enginesring lines.

To develop assemble, manufacture, import =wport Amteispe 2ol saries rensir

aily [ypes ol feirigerating units for automobiles, aircrafts, trucks, buses. rail-coaches,
or.any ather mobile or stationery units.

\ . ? u:.}él
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18.

i

18.

19,

20,

21

2

To carry on business of hotel catering, restaurant, cafe, tavern, beerhouses,
refreshment room and boarding house keepers, licenced wine, beer and spirit
merchants, importers and manufacturer's of aerated, minesral and artificial walers
and other drinks purveyors, caterers, camage, faxl, molor car, motor lorry
proprietors, ice merchants, importers and brokers of food, livestock and foreign
products of all description, hair dressers, perfumers, proprietors of clubs, balhs,
dregsing rooms, libraries, grounds and places of amusement, recreation, spors
entertainment and instruction of all kinds tobacco cigar and cigaretie merchants,
travelling agents for raitway and shipping companias and carmiers.

To invest in, subscribe for, purchase or otherwise acquire and sell, dispose of,
exchangs, hold and deal in shares, stocks, bonds, debenturss stocks, public
securities or their other securities issued by Company or any authorty Central,
State, Municipal, Local or otherwize and to investin land and other properties.

To Initiate, organize and fo carry on the functions, cperations and businass of
electricians and electrical engineers.

To act as export and import sgents and purchase and sales represenfatives 1o
stockiest, product processing units, and units engaged In villages industries, home
industries.

To buy, sell, export, impert, press, prepare, process, distribute, trade, stock, barter,
exchange, pledge, maks advances, speculate, enter into forward transactions or
otherwise deal in seeds, rubber, paper foodgraing, sugarcane, vegetables, forests,
agricultural and natural produce, and to develop farms and plantations for any of the
above items and commodities:

To investigate on behalf of any Companry, Corperation, Body Cerporate, industries,
firm, association or any person and collect information and data and submit reports
on feasibifity of new projects and/ or improvements to and/ or expansion of existing
projacts and diagonise operational difficulties and weakness and suggest remedial
measures o improve and modemize existing units,

Te buy, sall, exchange, aiter, improve, manipulate prepare for market, mpord,
export and otherwise deal in all kinds of ivory goods, brasswares, carved fumnifurs,
paintings, precious and semi precious stones, jewellery of all kinds, artificial stones,
presentation and gift articles, wearing apparels, cloths of all kinds, furnishing
materials and all other items.

To carry on the business of buying, selling, reselling, imperting, exporting and
trading of all kinds of goods finished, semi finishad, raw materal items, articles,
merchandise, products such as agricultural, industrial, chemical or marine, stones,
pieces of arts, antiques, handicrafts, machinery, equipments, capital goods and any
ofher itern capable of purchasing, selling, imparting, exporting and trading and to be
appointed as spents andior distiibutors on commission, allowance, retainarshio
incentive Dasis.



23.

.

Vi,

To render consultancy, advisory and laisoning services lo any company,
corporation, body corporate, industry, firm, asscciation, body of individuals,
institution, concem, govermnment, public or local authority, trust, research and
davelopment center or any cther person.

The liability of the members is limitad.

The Authorised Share Capital of the Company is Rs. 5,00.000/ (Rupees Five Lakhs
only) divided into 50,000 (Fifty Thousand) Equity shares of Rs. 10/~ (Rupees Ten
orly) each with such rights, privileges and condtions raspectively attached thereto
as may be from time to time conferred by the regulations of the Company with power
to increase and reduce the capital of the Company and to divide the shares in the
capital for the time being into several classes and to attach thereto respectively such
preferential, qualified or special rights, privileges or conditions as may be determined
by or in accordance with the regulations of the Company and to vary, modify, or
abrogate any such rights, privileges or conditions, in such manner as may for the
time being provided by the regulations of the Company,

We, tha several persons, whoss pnames, addresses and description are hersunlo
subscribed are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree o take the number of shares
in the capital of the Company set oppesile in our respective namss.
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=8 Signature, Mame, Father /Husband's Ma, of Equity Signature, Name, Address,
Mo Name, Address, Deseriptian and ghares teken by | deseriplion & eccupation of the
Occupation of the Subscriber | _each subscribar witness
Sdf-
1 | A SUNDAR | 7000
S/o. P ARUMUGAM {Seven
Nao. 1, Krishnamachan Avenua Thousand)
Adyar
| Chennal — 600 020 —
Occ: BUSINESS z 8§ 3
PAN: ARTPS1707.) Z w5 =
=2 £
<37 33
sd-- g 38508
2. | POOJA SUNDAR %gg‘g.gméﬁ
Wio. SUNDAR ARUMUGAM 2000 prelElag
21, Rajaveethi (Thres > o o9 EE =
- Choolaimadu Thousand) ﬁ;-, _g G gE=
Chennai - 600 094 Sa o=
Oce: BUSINESS N 5
PAN: AFMPY2513E A g
L5 ]
o
10,000
Total {Ten
Thousand
Equity Shares)
Place: Chennai
Date: 18/09/2008
o
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L
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|
k "'-.,Ilu (}%



g).
h).

The Companies Act, 1856
Company Limited by Shares

ARTICLES OF ASSOCIATION

OF
BHOOMI AND BUILDINGS PRIVATE LIMITED

PRELIMINARY

Regulations contained in Table "A" in First Schedule to the Companies Act, 1958
(hereinafier referred to as Table "A") in so far as they apply to a Private Company

will be deemed to be incorporated with and to form part of these Articles with the

exception of such portions of Table "A" as are hereinafter expressly or by
necessary implication excluded, altered or madified,

In these Articles:
Unless the context otherwise requires.

The words expressions contained in these regulations shall bear the sams
meaning in the Act er any statutary medification thereof,

“The Act” means the Companies Act, 1958 as amended from time to time

“These Articles” or "These Regulations” means these Articles of Association of
the Company as altered from time to time by Special Resolutions.

‘Company” means BHOOMI AND BUILDINGS PRIVATE LIMITED.

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

\Wards importing singular shall include plural and vice versa and words impaorting
the masculine gendar shall includa lemiiina gancay anc words mporting parsons
shall include bodies corporate,

“The Board” means the Board of Directors for the time being of the company,
Expressions refarring to writing shall be construed as including references 1o
typing, printing, lthograph, photography and other modes of representing or
reproducing words In a wisible form.



(a).

(B).

(i}
(i),

(C).

{d).

PRIVATE COMPANY

The Cempany is a Private Company within the meaning of Section 3 (1) (iii) of the
Companies Act, 1956 and accordingly, the minimum paid - up capital of the
Company shall be Rupees One Lakh or such higher amount as may be prescribed.
ziplal

Prohibits any invitation to the Public to subseribe for any shares in or debentures
of the Company.

Limits the number of its members of fifty and not including
Persons who are in the employment of the Company and

Persons who having been formerly in the employmant of tha Company were the
members of the Company, while in that employment end have continued to be
mambears after the employment ceased,

Frovided that where two or more persons hold one or more shares in the Company
jointly, they shall, for the purpose of this definition, be treated as a single member,

Restricts the right to transfer its shares in the manner and to the extert
heteinafier provided.

Mo invitation or acceptance of deposits shall be made from perscns other than
the members of the Company, Directars or their relatives.

SHARE CAPITAL

The Authorised Share Capital of the Company is Rs. 5.00.000/- {Rupees Five
Lakhs Only) divided into 50.000 (Fifty Thousand) Equity Shares of Rs. 10/
(Rupees Ten Only) each

Subject to the rules and restrictions in the Companies Act, 1856 the Company
shall have power to increase or reduce the Capital and 1o jssue preferance share
carrying right to redernption out of profits or out of proceeds of a fresh issue or
liable to be so redeemed in =uch manner as the Board, before the issue of such
shares, may determine.

Subject to the provisions of the Articles, the shares shall be under the control of
the Board who may allot or otherwise dispose of the same to such persons. on
such terms and conditions, at such time, either at part or at premium and for such
consideration as the Beard think fit.

TRANSFER OF SHARES

Without prejudice to the provisions contained in these presents no share shall be
transferred to @ person who iz not 2 member of the Company, so long as any
member or person selected by the Directors unanimously as one wha it is
desirable in the intersst of the Company to admit to membership, is willing to



a).
(k).

10.

(a).
().
(c).

{d).

1.

12.

13

purchase the same at the fair value as agreed between themselves. In case any
difference arises between the proposing transferor and the purchasing member as
to the fair value of shares the Auditor of the Company shall, on the application of
either party, certify In writing the sum which, in his opinion, is the fair value and in
so cerifying the Auditor shall be considered to be acting as an expert, and not as
an arbitrator and accordingly the Arbitration Act, 1543 shall not apply.

Any share may be transferred:

E*,r a member or other persons entitled to transfer to any member
by a member to his / her child and / or lineal descendant, father, mother and
spouse of such member.

In case of death of members, the shares held by him may be transferred by his
heirs, executors, administrators, or by the holder of the succession certificate to
any child or lineal descendant, father, mother and widow or widower of such

deceased member.

Subject to Articles 7, 8 and 9 the Directors may refuse to register any transfer of
shares:

whara the share i not fully paid up :

when the Company has a lizn on the shares :

without assigning any reason therefore where the Directers are of opinlon that the
proposed transferee (nol being aiready a member) is not a desirable person to
admit to membership.

if the Directors refuse to register the transfer of any sharg, they shall, within two
months from the date on which the transfer was lodged with the Company, send
to the transferor notice of the refusal,

BUY BACK OF SHARES

Subject to and in full compliance of the requirements of Sections 774, 7T7TAA and
778 of the Companies Act, 1958 or corresponding provisions of any re-enaciment
thereof and any Rules and Regulations as may be prescribed by the Central
Government, or any other authority in this regard. either the Company in a General
Maeting may, at any time and from time to time, by a Special Resaolution authorise
or the Board of Directors may itsalf approve and authorise buy-back of any part of
the share capital of the Company fully paid up on that date.

DIRECTORS

Unless otherwize determined by the Company in General Meeting, the minimum
and maximum number of Directors shall be two and twelve respectively, including
special technjcal, addiional,-exoffiicio, co- opted and Directprs nominated by
financial inshitutions

The First Directors of the Company shall be:

1. SUNDAR ARUMUGAM
2 POOJA SUNDAR



14.

15.

16.

(&)

(b}

17

18.

The First Directors shall not be liable to retire by rotation and they are Permanent
Directors.  The other Directors shall retire by rotation and are eligible for re-
appointment. Directors need not hold qualification shares.

The Board of Directors may appoint an alternate Direclor to act for a Director
(hereinafter in this artisie, called the original Dirsclon during his absence for a
period of not less than three months from the state in which the mestings of the
Board are ordinarily held. An alternate Director shall not hold office as such for a
longer period than that pemmissible to the criginal Director in whose place he has
been appointed and shall vacate office when the original Director returns to the
said state. If the term of office of the original Director is determined before he
return to the state of aforesaid any provision for the automatic re-appointment of
retiing Directors in default of another appcintment shall apply to the ariginal and
not the alternate Director,

If ene or more Director, being willng, shall be called upon to perform any extra
service or 1o make any special exertion for any of the purposes of the Company or
to give a special attention to the business of the Cormpany or as a member of a
committee of the Board, the Board may, subject to Section 314 of the Comparies
Act, 1836 remunerate the Directors so daing either by a ficed sum or by a
percentage of profits or sales or both or otherwise and such remuneration may be
either in addition to or in substitution of any other remuneration to which he may be
entitied.

The Board of Directors may from time lo time, at their discretion bomow in Indla
or abroad any sum from any Director, member or other person, Company,
financial institution. Government or bank, for the purpose of the Company at such
interest upon such security or conditon as they may consider proper or
expadient.

The Central Government or any State Gevernment or any financial institutions
owned or sponsored by the Central or any State Government or any Bark shall
be entitled to nominate a person who shall be Direclor of this Company, Such
entitlement can be exercised by such Government, Financial Institutions and
Banks, from time to time, until the same grantad or guarantses given by them are
complete discharged. Such Director =hall be callad ® Nominge Direclor * whe
need not be a member of the Company.

MANAGING DIRECTOR

The Board may, from time to time, subject to the provisions of the Act appoint
Managing Directer of the Company, either for a fixed term or without any limitation
as to the period for which he is to hold such office and may, from time 1o time
(subject to the provisions of any contract between him and the Company) remove
or dismiss him or them from office 354 sppaint another person in his place.

The Managing Director of the Company shall receive such remuneration whether
oy way of salary, commission or participation In profit or partly in ona way partly in
another as the Board may detarmine The Managing Director entrusted with




20.

21.

22.

23.

24,

25

substantial power and he / she in not disqualified under Section 267 of the
Companies Act, 1958,

The Managing Director shall have, subject to the provisions, control and directions
of the Board, the management of the whaole of the business of the Company and of
a2l its affairs and shall exercise all powers and perform all dutiss in relation to the
management of the affairs and transactions of the Company in general meeting or
by the Board of Directors, subject further to the conditions or restrictions imposed
by the Act of by these presents.

The Board of Direclors may appoint one more of their Body as a whole time
Director under the designation Executive Director, Administrative Director or under
such other designation and on such terms and conditions and with such powers
and duties as they may deem fit. The whole time Directors shall perform such
duties, and exercize such powers as the Board of Directors may from time to tme
determine and subject to the conditions and restrictions if any, that the Board may
impose, shall exercise all such powers and perform such duties subject to the
control, supervision and directions of the Board of Directors and subject 10 the
supervision and directions of Managing Directors.  The remuneration payable 1o
such whole time Directors shall be determined by the Board from time to time

The Board shall have power at any time and from time to time fo appoint any
person to be a Director of the Company, either to fill a casual vacancy or as an
additional Director of the Board, subject to a maximum as fixed under the Anicles.
Any person so appointed shall hoid office only up-to the next Annual General
Meeting of the Company.

Subject to the provisions of the Act, the Beard may from time to time, appoint one
Director to be the Chairman of the Board of Directors, aither for a fixed term or
without limitation as to the period for which he should hold such office and the
Company may remove or dismiss him frem office and appoint another in his place

PROCEEDINGS OF THE BOARD

A Director may on his own volition and the manager or sacretary on the requisition
of a Director shall, at any time, summon a meeting of the Board,

The quorum for a meeting of the Board of Directors or a commitiee of Director
=hall ba two Directors or one third of its total strength whichaver is higher.

The Board of Diractors, subject to the provisions of the Act, shafl transact all or any
of the business of the Company either at a mesating called for the purpose or by
circulation.

GENERAL MEETING

All General Meeting other than Annual General Meeting shall be convened by not
less than seven clear days' nofice to the members. In every such notice for a
meeating of the Company, there shall appear a statemeant that a member is antitied
to appoint a proxy to attend and vote inelead of himself. A General Meeting may
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with the consent of all the members, be called at such shorler notice and in sueh
manner as the Board may think fit.

Two members personally shall form the quorum of the General Meating. If the
quorum ig not formed within half an hour after the appointed hour of the General
Maating, the mesting will stand adjourned to the same day, the same time and
place in the next week. The memnbers who attend the adjouned meeting will form
the requisite quorum for the meeting, and if the quorum is not formed, the meeting
shall stand dissolved.

The provisions of Section 173 of the Act, shall not apply to this Company.
COMMON SEAL

Tha Company shall have a Common Seal and the Board shall have power, from
time to time, to destroy the same and substitute a new Seal in lieu thereof and the
Board shall provide for the safe custody of the Seal for the time being and shall
determine the place and manner of use of such Seal and confer the authority for its
use to such person or persons as they shall, from time to time, designate.

DIVIDENDS

Subject to Sections 205 and 208 of the Act, there may, from time 10 time, be paid
to the members such dividends, interim or otherwise, as may appesr to the Board
to be justified by the profits of the Company. A transfer of shares shall not pass
the right to any dividend declared therson before the reg iatration of the transfer by
the Company

WINDING - UF

The liquidator on winding - up (whether wvoluntary, under supenyision or
compulsory) may, with the sanction of the special resclution, divide amongst the
contributories, in specie, any par! of the assets of the Company in frustees upon
trusts for the benefit of the contribulories as the liquidator, within the [ike sanction,
shall think fit.

SECRECY

No member shall be entitled to require disclosure of any details of the Company's
business or any matter in relation to the conduct of the business of the Company
which, in the opinion of the Directors, may be Inexpedient in the interest of the
Company to communicable to the public.

ACCOUNTS

Sections 209 to 222, both Inclusive of the Companies Act, 1956 and regulation 85
of Table "A" shall be applicable. The Balance Sneet and Profit and Loss Account
shall be approved by the Board of Directors before they are sig ned on behalf of the
Board in accordance with the provisions of this Article and before they ars
submitied to the Auditor for their report thara on



AUDIT

34.  Once in every year the Accounts of the Company shall be examined and the
Balance Sheet ascertained by the Company's Auditors.
INDEMNITY
35.  Subject to the provisions of the Section 201 of the Companies Act, 1956, every
Director, Auditor, Manager or Secretary and other Officer or servant of the
Company and their heirs, executors or administrators shall be indemnified out of
the funds to the Company against all suits, proceedings, losses, damages and
expenses incurred by him in or about the faithful discharge of the respective duties
except such as shall happen from his willful act, negligence or default.
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