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" CERTIFICATE OF INCORPORATION

No 09.7..09189 ... of 19 95

| hereby certify thatB.EK.'ALRESOMSDEVELOPMEN.T
CORPORATION LIMITED

is this day incorporated under the Companies Act. 1956 (No. 1 of 1856)

and that the Company is Limited,

Given under my hand at KOCHL .couaarieenesneen
dne BDE QDO

July, o

e o day ot
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‘the 12th day of Asadha,1917 (Saka)
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(V.A.VIJAYAN MENON)
Registrar of Companies,
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CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant to Section 149 (3) of the Companies Act, 1956

| hereby certify that the BEKAL RESORTS DEVELOPMENT
CORPORATION LIMITED

.....................................................

..............................................................................................................

..............................................................................................................

which was incorporated under the Companies Act 1856, on the

B Rl ey 1995
and which has this day filed a duly verified declaration in the
prescribed form that the conditions of Section 149 (1) (a) to
(d)/ 149 (2) (a) to (c) of the said Act, have been complied with
is entitled to commence business. '

Given under my hand at CoChiN.......cocoovveeerinciieeeernrecnnenenns

thlsthe10thday ofAuguSt ........... One thousand nine

.........................

\\N\l\r NN —
(V.A.VIJAYAN MENON)

Registrar of Companies
KERALA
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MEMORANDUM OF ASSOCIATION
OF
BEKAL RESORTS DEVELOPMENT CORPORATION LIMITED

The name of the Company'is
“BEKAL RESORTS DEVELOPMENT CORPORATION LIMITED"

The Registered Office of the Company will be situated in the State of Kerala.

The objects for which the company is established are:

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCOR-
PORATION ARE:

To carry on the business of planning, development, implementation and man-
agement of infrastructure facilities at Bekal for the promotion of Tourism in
all its aspects, including acquisition of land and properties, building of roads,
bridges, airports, sea ports and other structures, construction of Hotels,
Motels, Tourist and leisure facilities, Cinemas, Theaters, transportation and
communication facilities, to enter into collaboration with other agencies both
in India and abroad for the purpose of setting up, establishing facilities for
the promotion of Tourism, infrastructure facilities, development of Township,
to act as Property Developers, contractors, and engineers, nodal agency for
development schemes in the development area, to collect taxes, fees and
such other revenue from users of facilities, to take up the activities of gen-
eration and distribution of power, setting up of power generating stations,
development of alternate energy sources.

To own, set up, run, and manage or lease Hotels, Restaurants, Parlors, Ca-
sinos, Tourist Lodges, Golf Courses, Water ways and Boat clubs, Sports and
recreation centres, Swimming pools, Health Clubs, Gardens, Farms and
Parks, amusement and theme parks, Common facility centres like Water

-supply, Sanitation, Electricity supply, Effluent treatment.




To give advice and/or give, take, circulate and/or otherwise organise, accept
or implement any take over bids, mergers, amalgamation, acquisitions, di-
versification, rehabilitation or restructuring of any business concern, under-
taking, Company, body corporate, partnership firm or any other association
of persons whether incorporated or not, by acquisition of shares or assets
and liabilities, and whether as a going concern or as a part of the concern,
or otherwise as may be required having regard to business exigencies and
to promote or procure incorporation, formation or setting up of concerns and
undertakings whether as Company, body corporate, partnership or any other
association of persons for engaging in any industrial, commercial or busi-
ness activities.

To identify projects, project ideas, to prepare project profiles, project reports,
market research, feasibility studies and reports preinvestment studies and
investigation of industries on micro and macro level, to undertake appropri-
ate service to identify scope of potential for tourism, economic and indus-
trial development in any particular geographical area or location whether in
India or abroad, to act as an adviser in the management of undertakings,
business enterprises, offices, trade, occupations and professions by intro-
ducing modern methods and techniques and systems and render all assis-
tance as may be necessary including by acting as agents for recruitment of
personnel, technical, skilled, unskilled, supervisory, managerial or otherwise,
and to act as an adviser in the selection of technical process, sources or
plant and machinery and other utilities for business entrepreneurs.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN
OBJECTS ARE:

To enter into agreement, contract for undertaking or otherwise arranging for
receiving, mailing or forwarding any circular, notices, reports, brochures,
materials, articles and things belonging to any Company, Corporation, firm,
institution or persons by means of delivery by hand or otherwise.

To receive money in any form, borrow or raise on such terms and condi-
tions as the Company may consider expedient and secure and discharge
any debt or obligation or binding on the Company in such manner as may
be thought fit, and in particularly by the mortgage of the undertaking and
all or any of the immovable and movable property (present or future) and
the uncalled capital of the Company, or by the creation and issue on such
terms as may be thought expedient, of shares, bonds, debentures or de-
benture stock perpetual or otherwise, or other securities of any description,
subject to the provisions, the Companies Act 1956.

To employ experts with or without payment to investigate and examine into
conditions, prospectus, value, character and circumstances of any business,
concern, undertaking person or persons and generally of any assets, prop-
erty or rights.
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4 To purchase, take on lease or license or in exchange, hire or otherwise ac-
quire any immovable or movable property, patents, licenses, rights or privi-
leges which the Company may think necessary or convenient for business
of the Company and to develop and turn to account and deal with the same
and in particular any land, tenements, buildings and basements in such
manner as may be thought expedient and to construct maintain and alter
any immovable or movable property or works necessary or convenient for
the purpose of the Company and to pay for the same either in cash or se-
curities or otherwise and to sell, let, lease or under lease or otherwise dis-
pose off or grant right over any movable or immovable property belonging
to the Company, if not immediately required for the business of the Com-

pany.

54 To purchase, or otherwise acquire, erect, maintain or reconstruct any build-
ings, offices, hotels, motels, restaurants, coffeehouse, common service fa-
cilities, workshops, mills, plant equipment and other things found necessary
or convenient for the purpose of the Company.

6 To manage land, buildings and other property both movable and immovable
belonging to the Company and to collect rents and income and to supply to
tenants, users and occupiers, attendants, servants, rooms, facilities, ameni-
ties and other convenience and other services as may be necessary.

7 To create any depreciation fund, reserve fund, sinking fund, insurance fund
or any special.or other fund, whether for depreciation or for repairing or
rehabilitating, improving, extending or maintaining any of the property of the
Company, or for redemption of debentures or redeemable preference shares,
or for any other purpose whatsoever conducive to the interest of the Com-

pany.

8 To develop and turn into account any land acquired by the Company or in
which it is interested and in particular by laying on and preparing the same
for building purposes, constructing, altering, pulling down, decorating, main-
taining, fitting and improving buildings and by planting, paving, draining, fram-
ing, cultivating and letting building on lease and by advancing money to and
entering into contracts and arrangements with and of all kinds of builders
and others for attaining the main objects of the Company.

9 To apply for, promote and obtain any order, directive, instructions, regula-
tions, ordinance or other authorisation or enactment of the Central or any
State Government or any other authority for enabling the Company to put
any of its objects to effect, or for effecting any modification or change in any
of the Company’s business or constitution and to oppose any bills, proceed-
ings or applications which may seem to prejudice the Company’s business
or interest.

10 To invest the surplus funds of the Company from time to time in deposits,
units, Government Securities or in other securities including shares, bonds
and debentures as may from time to time be determined by the directors,
and from time to time sell or vary such investments and to execute all as-
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signments, transfers, receipts and documents that may be necessary in that
behalf.

11 To acquire, purchase, takeover and/or amalgamate business of companies
which under existing circumstances, from time to time, may conveniently or
advantageously be combined with the business of the Company to amal-
gamate or merge with the companies whose business are so acquired,
purchased or taken over and/or to enter into agreement with the object of
acquisition of such undertakings and/or business.

12 To procure the registration, incorporation or recognition of the Company
under laws or regulations of any other country.

13 To enter into any arrangements with any Government or Government De-
partments or other authorities or authorise such acts that may seem condu-
cive to the attainment of the Company’s main objects, and to obtain from
any such Government or Government Departments or authorities any rights,
privileges, licenses and concessions necessary or desirable to obtain and
to carry out, exercise, use or comply with any such arrangements, rights,
privileges or concessions.

14 To form, promote, subsidise, organise and assist or aid in forming, promot-
ing, subsidising, organising or assisting companies, having similar objects
or partnerships of all kinds for the purpose of accepting and undertaking
any properties. assets and liabilities of this Company.

18 To place, to reserve, or to distribute as bonus shares among the members
of the Company or otherwise to apply, any moneys received by way of pre-
mium on shares, or debentures issued by the Company and any moneys
received in respect of forfeited shares and moneys arising from the sale by
the Company of forfeited shares.

16 To distribute any of the Company’s property among the members subject to
the provisions of the Companies Act in the event of winding up.

17 To provide for and fumish or secure to any members or customers of the
Company or to any subscribers to or purchasers or possessors of any pub-
lications of the Company or of any coupons of tickets, issued with any pub-
lications of the Company any conveniences, advantages, benefits, or spe-
| cial privileges which may seem expedient or necessary either gratuitously
| or otherwise.
\

18 To sell, improve, manage, develop, exchange, lease, give on license, mort-
gage, dispose off, or transfer business property and undertakings of the
Company, or any part thereof without or with any consideration which the

" - Company may deem fit to accept to attain the main objects of the Company.

19 To provide for the welfare of Directors or employees or ex-employees of the

Company and their wives or husbands, widows or widowers and families or

Fr the dependents of such persons by grant of money, pension, allowances,
[ bonus or other payments or by creating from time to time or subscribing or
‘ contributing to provident funds, associations, institutions, trusts and by provid-

4



ing or subscribing towards medical or other attendance, and other assistance

as the Company shall think fit and to subscribe to or to contribute to or oth-

erwise assist charitable, benevolent, national and/or other institution or ob-
= jects for their welfare.

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

21 To pay all preliminary expenses of any Company promoted by the Company
or any Company in which the Company is or may contemplate being interest-
ed, including in such preliminary expenses all or any part of the cost and
expenses of owners of any business or property acquired by the Company.

22 To pay out of the funds of the Company all expenses which the Company
may lawfully pay with respect to the promotion, formation and registration
of the Company or the issue of its capital, including brokerage and commis-
sion for obtaining applications for or taking, placing or underwriting or pro-
curing the underwriting of shares, debentures or other securities of the
Company.

23 To establish branches, offices or agencies anywhere in India or outside In-
dia for the purpose of enabling the Company to carry on its business and
discontinue, if necessary at any time and reconstitute any such branches,
offices or agencies.

24 To establish competitions in respect of contribution or information suitable
for insertion in any publication of the Company or otherwise for any of the.
purposes of the Company and to offer and grant prizes, rewards and premi-
ums of such character and on such terms as may be expedient.

20 To refer to or agree to refer any claims, demands, dispute or any other ques-
tion by or against the Company or in which the Company is interested or
concerned, and whether between the Company and the member or mem-
bers of the Company and/or his representatives, or between the Company
and third parties, to arbitration and to observe and perform and do all acts,
matters and things to carry out or enforce the awards.

26 To organise information cell and Data Bank relating to Tourism, Cultural, in-
dustrial, agricultural, financial and other economic activities and to provide
information for the development of industries to entrepreneurs.

27 To apply for and become member of any company, association, body cor-
porate or societies, professional bodies, mercantile and public bodies in India
and abroad, having any objects similar to or identical with those of the Com-
pany or likely to directly promote the interest of the Company.

28 For sharing profits or to co-operate with any person, firm or cdmpany or to
amalgamate with any person, firm or Company carrying on similar business.

29 To form, promote, subsidise, organise, assist, maintain and conduct/aid in
forming, promoting, subsidising, organising, assisting, maintaining research
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laboratories, experimental workshops or conducting studies, research, test
and experiments on scientific, technical, economic, commercial or any other
subject and undertake all types of technical, and financial investigations, and
aid or assist or enter into partnership with any institution, university, Com-

pany, partnership firm, person or persons, undertaking or conducting such

research, study and provide subsidise, endow, assist the laboratories, work-
shop, libraries, arranging lectures and conferences thereby providing for the
remuneration of professors or teachers on any subject and also by provid-
ing for the award, exhibitions, scholarships, prizes and grants to students
and/otherwise generally to encourage, promoté and reward studies, re-
searches, investigations, experiments, tests and inventions of any kind that
may be considered to assist any of the business of the Company.

To act as agents of sellers, manufacturers, lessees or any other person, in-
cidental to the leasing or other objects of business and to enter into any
contracts incidental/ancillary thereto.

To acquire by purchase, lease or otherwise any premises for the construc-
tion and/or establishment of a safe deposit vault or vaults and to maintain
therein fire proof and burglar proof strong rooms, safes and other recep-
tacles for purpose of rendering safe custody services.

To set up training facilities in Tourism related Management and other sub-
jects either on its own or jointly with any other agencies in India or abroad.

To act as agents for the Government, Local Authority, Insurance Companies,
Company, firm, trust, society, banks or any other person or persans.

To act as buying or selling agents or other types of agents and brokers of
any company, body corporate, association, firn or person and perform all
and the several duties, services and offices which the agents and brokers
can do and perform and to enter into any agreement or agreements for any
of the purposes aforesaid.

To indemnify and keep indemnified members, officers, directors, agents and
employees of the Company against proceedings, costs, damages, claims and
demands in respect of anything done or ordered to be decne by them for
and in the interest of the Company and for any loss, damage, or misfortune
whatever and which shall happen in execution of the duties of their office or
in relation thereto.

To set up a technical and managerial skills bank to facilitate pooling of re-
sources and skills of technicians, technologists, scientists, managers, con-
sultants and other experts and make their services available to users.

To carry on activities of holding any chapters or sponsoring any Acts of leg-
islation and/or to acquire any privileges, monopolies, licenses, patents or
other rights, powers from any Government or Parliament or from any Local
or any other Authority in India or elsewhere and to exercise any powers, rights
or privileges so obtained and in the matters and for the purposes aforesaid
to act solely or jointly with any other person, corporation or body and to apply
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for registration and act as accredited investment advisors for any Mutual
Funds, Unit Trusts etc. with any Regulatory Authorities in India or elsewhere.

To apply for, purchase or otherwise acquire, protect and renew in India or
elsewhere patents, licenses, concessions, patent rights, trade marks, de-
signs, conferring any exclusive or non exclusive or limited rights to their use
of any secret or other information regarding any invention, research which
may seem capable of being used for any purpose of the Company and to
use, develop or grant license in respect thereof or otherwise turn to account
the rights or information so required and expend money in proving any such
pattern, rights or inventions.

OTHER OBJECTS FOR WHICH THE COMPANY IS INCORPORATED ARE:

To provide information and guidance on governmental policies and regula-
tions and to assist in obtaining various consents, approvals, from Government
or other authorities or agencies which may be required for establishing and
undertaking or in its diversification/expansion.

To own and operate transport vehicles and vessels for transporting all raw
materials, finished products and other goods and things required, dealt in
by the company.

To expend money on any programme of rural development including any
programme for promoting the social and economic welfare of or the uplift of
the public, in any rural area and also to make payments of any sum to an 3
association or institution to be used for carying on any programme of rural
development.

To carry on the business of owners, lessees, keepers, lessors and/or con-
ductors of Motels, Hotels, Restaurants, Cafes, Taverns, Beer Houses, Re-
freshment and Tea rooms, Lodging Houses, caravan sites, House keepers,
purveyors, caterers, Licensed victualers and such other amenities attached
to the Hotels like clubs, Bars, Bathing ghats, Swimming Pools, Boat Clubs,
Dressing Rooms, Laundries, Reading rooms, Writing rooms, Newspaper
rooms, Libraries, Playgrounds, Health clubs, Beauty Parlours, Perfumeries,
Places of amusements, recreation, Sports, entertainment and/or guest
houses, cottage rest rooms, Holiday homes, tourist bungalows, shopping
centres, office premises, conference rooms, Theaters, Dance halls, Milk and
snack bars, dairies, Farms, Garden and Orchards.

To carry on the business of producing, processing, purchasing, selling, ex-
porting, importing and dealing in food products, condiments, sweet meats,
spices, confectioneries, diary products ice creams, fruits, nuts, vegetables,
soft drinks and beverages.

To carry on the business as producers, purchasers, sellers, exporters, im-
porters and dealers of glass wares, crockeries, porcelain wares, clay prod-
ucts and cutleries.
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No.

Name, Address and

Subscriber

No. of Share
Description and agreed to
Occupation of the be taken

Signatures

R.Ramachandran Nair,IAS One
Chief Secretary to Govt. of Kerala

K.Jayakumar, IAS One
Secretary to Govt. of Kerala
Tourism Culture and Information

Nalini Netto, IAS One
Director, Tourism,
Govt. of Kerala

Ashish Kumar Singh, IAS One
Managing Director,-

Kerala Tourism Development
Corporation Ltd.,

Mascot Square,

Trivandrum

M.Harshan One
Secretary,

Kerala Tourism Development
Corporation Ltd.,

Mascot Square,

Trivandrum.

Alkesh Kumar Sharma, IAS One
Addl. Director,

Department of Tourism,

Govt. of Kerala

R.Purushothaman One
Addl. Director,

Department of Tourism

Govt. of Kerala

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sa/-

Sd/-

7 (Seven)

WITNESS TO ALL

Biju.T.B. :

Chartered Accountant

Mohan and Mohan Associates
XXX1X\3263, Radha Bhavan,

Ravipuram, Cochin - 682 016

DATED THIS 20th day of June 1995.
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THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BEKAL RESORTS DEVELOPMENT CORPORATION LIMITED

TABLE A EXCLUDED
Table A not to apply

INTERPRETATION

Interpretation clause

The Company or
This Company

2.

The regulations contained in Table A, Schedule 1, to
the Companies Act, 1956, save as reproduced herein,
shall not apply to this company, but the regulations
for the management of the Company and for the ob-
servance of the members thereof and their represen-
tatives shall, subject to any exercise of the Company’s
power to modify, alter or add to its regulations be such
as are contained in these Articles.

In the interpretation of these Articles, the following
words and expressions shall have the following mean-
ing assigned thereunder, unless repugnant to the sub-
ject or context thereof:-

“The Company” or “This Company” means Bekal
Resorts Development Corporation Limited. The Com-
pany will be entitled to use as part of its name Bekal
Resorts Development or Bekal Development only so
long as the Bekal Development Authority or any other
Company specifically authorised by Bekal Develop-
ment Authority or the Government of Kerala or Gov-
emment of India or its nominees holds at least 26%
of the paid up Equity Capital of the Company.
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The Act or the said Act

Articles

The Board or
The Directors
Month

Year

Office

Persons

Seal
Special Resolution
Gender

Singular number

Member

The Registrar

Expressions in the articles
to bear the same meaning
in the Act

Marginal notes

“The Act” or “The said Act’ means the Companies Act,
1956 or any statutory modifications or re-enactment
thereof for the time being in force.

“Articles” means these articles of association as from
time to time altered by special resolution.

“The Board” or “The Board of Directors” means the
Board of Directors for the time being of the Company.

“Month” means a calendar month.

“Year’ means the Calendar year and Financial year
shall have the meaning assigned thereto by Section
2 (17) of the Act.

“Office” means the Registered Office for the time be-
ing of the Company.

“Persons” include Central or State Govermnments, Cor-
porations, Firms, Individuals, trusts, Societies, Asso-
ciations and other bodies incorporated or not.

“Seal’ means the Common Seal for the time being of
the Company.

“Special Resolution” shall have the meaning assigned
thereto by Section 189 of the Act.

Words imparting the masculine gender also include
the feminine gender.

Words imparting the singular number include, where
the context admits or requires, the plural number and
vice versa.

“Member” means the duly registered holder from time
to time of the shares of the Company and includes
the subscribers of the Memorandum of the Company.

“The Registrar’ means the Registrar of Companies of
the State in which the office of the Company is for the
time being situated.

Unless the context otherwise requires, words or
“expressions contained in these Articles shall bear
the same meaning as in the Act’.

The marginal notes to the Articles have been inserted

for convenience of reference and shall not affect the
/

construction and interpretation of these articles.




CAPITAL
Capital 3.

The Authorised Capital of the Company is
Rs.5,00,00,000 (Rupees Five crores only) dividend
into Rs.50,00,000 equity shayes of Rs.10/- each. The
Company shall have power to increase, consolidate,
sub divide, reduce or othetwise alter its share capi-
tal, subject to the provisions of the Act.

SHARES AND CERTIFICATES

Shares to be 4,
numbered Progressively
and no share to be
subdivided

Shares to be under 53
control of Directors

Acceptance of shares 6.

Deposits and calls etc., 7.
to be a debt payable
immediately

Liability of members

The. shares in the capital shall be numbered pro-

. gressively according to their several denomination

and except in the manner hereinbefore mentioned no
share shall be sub-divided. Every forfeited or surren-
dered shares shall continue to bear the number by
which the same was originally distinguished.

Subject to the provisions of these Articles and of
the Act, the shares shall be under the control of the
Directors, who may allot or otherwise dispose of the
same to such persons on such terms and conditions
and at such times as the Directors think and Direc-
tors think fit and (subject to the provisions of section
78 and 79 of the Act) either at a premium or at par or
at discount.

Any application signed by or on behalf of any appli-
cant for shares in the Company, followed by an aliot-
ment of any share herein shall be an acceptance of
shares with the meaning of these Articles, and every
person who thus or otherwise accepts any shares and
whose name is on the Register shall for the purpose
of these Articles be a member.

(@) The money (if any) which the Board shall
on the allotment of any shares being made by
them, require or direct to be paid by way of
deposit, call or otherwise in respect of any
shares allotted by them, shall immediately on the
inscription of the name of the allottee in the
Register of members as the name of the holder
of such shares become a debt due to and re-
coverable by the Company from the allottee
thereof and shall be paid by him accordingly.

(b) Every member or his heirs, executors or
administrators shall pay to the Company the
portion of the capital represented by his share
or shares which may, for time being, remain
unpaid thereon, in such amounts, at such time



Trust not recognised

Funds not to be
applied in purchase of
its own shares

Issue of share
Certificates

Manner of signature of
Directors

8.

g

10.

or times and in such manner, as the Board shall,
from time to time, in accordance with the
Company’s regulations, require or fix for the
payment thereof.

Except in respect of shares held as nominee of The
Government of Kerala or as required by law or ordered
by a court of competent jurisdiction no person shall
be recocnised by the Company as holding any share
upon any trust and the Company shall not be bound
by or be compelled in any way to recognise (even

‘when having notice thereof) any benami, equitable,

contingent, future or partial interest in any share or

- any interest in any fractional part of a share (except

only as by these regulations or by law otherwise pro-
vided) or any other rights in respect of any share,
except in an absolute right to the entirety thereof in
the registered holder.

“None of the funds of the Company shall be in the

purcnase of any shares of the Company and it shall
not give any financial assistance for or in connection.
with the purchase or subscription of any shares in the
Company or its holding Company save as provided by
Section 77 of the Act.

(@) Every share certificate shall be issued under the
Seal of the Company, which shall be affixed in
presence of;

(i) ~ two Directors or a Director and a person
acting on behalf of another Director under
a duly registered power of attorney; or two
persons acting as attorney for two Direc-
tors as aforesaid and

(i) the Secretary or some other person ab-
pointed by the Board for the purpose.

Provided that, if the composition of the
Board permit of it, at least one of the
above said two Directors shall be a person
other than Managing Director or whole
time Director.

/

(b) A Director may sign a share certificate by
affixing his signature thereon by means of any
machine, equipment or other mechanical means
such as engraving in metal or lithography, but
not by means of a rubber stamp, provided that
the Director, or anybody entrusted with the duty

4 .
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Endorsement on share
certificates ‘

Limitation of time for issue

of certificates

Members right to

Issue of new
certificate

11.

2

to take care of the same shall be responsible for
the safe custody of such machine, equipment or
other material used for the purpose.

(c) ' Every endorsement upon the Certificate of any
share in favour of any transferee thereof shall
be signed by the Director, Secretary or some
other person for the time being authorised by the
Directors in that behalf.

(d) The Company shall within three months after
the allotment of any of its shares or debentures
and within two months after the application for
the registration of the transfer of any such
shares or debentures, deliver the certificate of
all shares and debentures allotted or transferred,
unless the conditions of issue of shares or
debentures otherwise provide.

Every member shall be entitied get one certificate for
every market lot and no fee shall be charged for the
same. Unless the condition of issue of any shares
otherwise provide, the company shall, either within 3
months after the date of allotment or on surrender to
the Company of its letter of allotment or of its frac-
tional coupons of requisite value (save in the case of
issue against letters of acceptance or of renunciation
or in case of bonus shares), or within two months of
receipt of application for registration of the transfer,
subdivision, consolidation or renewal of any of its
shares, as the case may be, deliver the certificates
of such shares. Every certificate of shares shall
specify the name of the person in whose favour the
certificate is issued the shares to which it relates and
the amount paid up thereon. Particulars of every cer-
tificate issued shall be entered in the Register main-
tained in the form set out in the Act or in a form as
near thereto as circumstances admit, against the
name of person to whom it has been issued, indicat-
ing the dates of issue. In respect of any share held
jointly by several persons, the Company shall not be
bound to issue more than one certificate and deliv-
ery of a certificate to one of several joint holders shall
be sufficient delivery to all such holders.

If any certificate of any share or shares be surrendered
to the Company for sub division or consolidation or, if
any, certificate defaced, torn or old, decrepit or worn
out or where the cages in the reverse for recording

5



Issue of shares for 75
consideration

other than

CALLS

Calls 14.
Motice of calls 5

transfers have been duly utilised, then, upon surren-
der thereof to the Company, the Board may order the
same to be cancelled and may issue a new certificate
in lieu thereof and if any certificate be lost or de-
stroyed, then, upon proof thereof to the satisfaction
of the Board, and on giving such indemnity as the
Board thinks fit, being given a new cettificate in lieu
thereof shall given to the party entitled to the shares
to which such lost or destroyed cetrtificate shall relate.
Where a new certificate has been issued in lieu of a
share certificate which has been lost or destroyed or
is a duplicate issued for the one so replaced the word
“duplicate” shall be stamped or punched in bold let-
ters across the face thereof. For every certificate is-
sued under this Article including when issued on a sub
division or consolidation of share certificates into lots
of the market unit or in replacement of those which
are old, decrepit, worn out or where the cages on the
reverse for recording transfers have been fully utilised,
no fee would be charged by the Company.

Subject to these Regulations and the provisions of
the Act, the Board may issue and allot shares in the
capital of the company as payment or in consideration
or as part or as part payment or in part consideration
of the purchase or acquisition of any property or for
services rendered to the company in the conduct of
its business and shares which may be so issued or
allotted shall be issued or deemed to the credited to
be credited as fully paid up shares.

The Directors may, from time to time, subject to the
terms on which any shares may have been issued and
to the provisions of Section 91 of the Act, make such
calls as they think fit upon the members in respect of
all moneys unpaid on the shares held by them. A call
may be made payable by installments and may be
revoked or postponed as the Directors may determine
provided that option or right to call of share shall not
be given to any person without the sanction of the
Company in General Meeting.

Not less than fourteen days notice shall be given in
respect of any call and thé notice shall specify the
place and the time of payment, and the person to
whom such sum shall be paid.




Interest on call or
installment

Action for
recovery of calls

Payment of calls
in advance

When call deemed
to have been made

16.

17.

18.

19,

If the sum payable in respect of any call or in
stallment be not paid on or before the day appointed
for payment thereof, the holder for the time being of
the share in respect of which the call shall have been
made or the instaliment shall be due shall pay inter-
est on the same at such rate as the Directors may de-
termine from the day appointed for payment thereof
to the time of payment. The Directors may waive pay-
ment of such interest wholly or in part.

On the trial or hearing of any action or suit brought
by the Company against any member or his represen-
tatives to recover any morfeys due to the company in
respect of his share, it shall be sufficient to show that
the name of the member is or was, when the claim
arose, in the Register as a holder or one of the sev-
eral holders of share in respect of which such claim
is made, that the amount claimed is not entered as
paid in the books of the Company, that the resolution
making the call is duly recorded in the Minutes Book,
that the notice of such call was duly given to the
member, and it shall not be necessary to prove the
appointment of the Directors who make such call, not
that a quorum was present at the Directors meeting
at which any call was made, nor that the meeting of
the Board in which any call was made was duly con-
vened or constituted, nor any other matter whatsoever,
but the proof of matters aforesaid shall be conclusive
evidence of the debt.

The Board of Directors may, if they think fit, receive
from any member willing to advance the same, all or
part of the money due upon the shares held by him
beyond the sums actually called for and upon the
monies so advanced, or so much thereof as from time
to time exceeds the amount of the calls then made
upon the share in respect of which such advance has
been made, the Company may pay interest at such
rate as the members paying such sum and the Board
of Directors may agree upon. Money so paid in ex-
cess of the amount of call shall not rank for dividends
or confer a right to participate in profits. The Board
may at any time repay the sum so advanced upon
giving to such member not less than three months
written notice.

Call shall be deemed to have been made at the time
when the resolution of the Directors authorising such
calls was passed.

7
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Amounts payable on . 20. (a) . Any sum which by the terms of issue. of shares

allotment etc. becomes payable on allotment or at fixed dates
whether on account of the nominal value of the
shares or by way of premium, shall for the pur-
pose of these regulations be deemed to be a call
duly made and payable on the date on which by
the terms of issue of such sum becomes pay-
able.

(b) - In case of non payment of such sums all the rel-
evant provision of these regulations as to pay-
ment of interest, expenses, forfeiture or otherwise
shall apply as if such sum had become payable
by virtue of a call duly made and notified.

Payment of call 21. If'any member or his legal representative, as the case

installment may be, fails to pay any call or instaliments or any
money due in respect of any shares either by way of
interest or otherwise on or before the day appointed
for the payment of the same or any extension thereof,
the Directors may at any time, thereafter, during such
time as the call, installment, interest or other money
remains unpaid, serve a notice on such member or
his legal representative as the case may be requiring
him to pay the same together with any interest at such
rate as may be decided by the Board that may have
accrued and all expenses that may-have been in-
curred by the Company by reason of such non-pay-
ment.

FORFEITURE AND LIEN

Contents of notice 22. The Notice shall name a day (not being less than four-
teen days from the date of the notice) and a place or
places on and at which call or installment and such
interest and expenses as aforesaid are to be paid. The
notice shall also state that in the event of non-pay-
ment at or before the time and at the place specified,
the shares in respect of which the call is made or in-
stallment is payable shall be liable to be forfeited.

Forfeiture of shares 23. If any member or his legal representative fails to com-
ply with any notice as above, any shares in respect
of which such notice has been given may, at any time
thereafter but before all calls, instaliments, interests,
expenses or other moneys, due in respect thereof are
paid, be forfeited by a resolution of the Directors to
that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited shares and not
actually paid before the forfeiture.

8
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Notice of forfeiture 24. When any share shall have been so forfeited notice
of the forfeiture shall be given to the member-in whose
name it stood immediately prior to the forfeiture, and

' an entry of the forfeiture, with the date thereof, shall
forthwith be made in Register of Members, but no
forfeiture shall be in any manner invalid by any omis-
sion or neglect to give such notice or to make such
entry as aforesaid.

Forfeited shares to 25. Any share so forfeited shall be deemed to the

become property - property of the Company, and the Directors may sell,

of the company re-allot or otherwise dispose of the same in such
manner as they think fit. ;

Power to annul 26. The Directors may at any time before any share so

forfeiture forfeited shall have been sold, re-allotted or otherwise

disposed of, annul the forfeiture thereof upon such
conditions as they may think fit.

Arrears to be paid 27. Any member whose shares have been forfeited shall,
not withstanding notwithstanding the forfeiture, be liable to pay the
forfeiture Company all calls, instaliments, interest, expenses or

other moneys owing upon or in respect of such shares
on the date of forfeiture together with further interest
thereon from the date of forfeiture until payment, at
such rate as may be decided by the Board. And the
Board may enforce the payment thereof or any carry,
thereof, without any deduction or allowance for the
value of the shares at the time of forfeiture, but shall
not be under any obligation to do so.

Effect of forfeiture 28. The forfeiture of a share shall involve the extinction
of all interest in, and of all claims and demands
against the Company in respect of the share, and all
other rights incidental to the share, except only such
rights as may be by these Articles are expressly
‘saved.

Evidence of forfeiture  29. A duly verified declaration in writing that the declarant
is a Director or Secretary of the Company and that
certain shares in the Company have been duly for-
feited on a date stated in the declaration shall be con-
clusive evidence of the facts therein stated as against
all persons claiming to be entitled to the shares and
such declaration and the receipt of the Company for
the consideration, if any, given for the shares on the
sale or disposition thereof shall constitute a good title
to such shares and the purchaser shall not be bound
to see to the application of the purchase money, nor
shall his title to such shares be affected by any irregu-

-9
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30

31.

32.

larity or invalidity in thfe proceedings in reference to
such forfeiture, sale or disposition.

The Company shall have a first and paramount lien
on all the shares (other than fully paid up shares) reg-
istered in the name of each member (whether solely
or jointly with others) and upon the proceeds of the
sale thereof for all moneys (presently payable or pay-
able at a fixed time) in respect of shares, and such
lien shall extend to all dividends and bonuses from

time to time declared in respect of such shares. Un-

less otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company’s
lien, if any, on such shares. The Directors may at any
time declare any shares to be wholly or in part to be
exempt from the provisions of this article.

For the purpose of enforcing such lien, the Directors
may sell the shares subject thereto in such manner’
as they think fit, but no sale shall be made unless a
sum in respect of which the lien exists is presently
payable and until notice in writing of the intention to
sell the shares shall have been served on such mem-
ber, his heirs, executors or administrators, or his com-
mittee, or other legal representatives, as the case may
be, and default shall have been made by him or them
in the payment of the sum payable as aforesaid for
fourteen days after such notice. The net proceeds of
any such sale (after payment of the cost of such sale)
shall be applied towards satisfaction of the amount in
respect of which the lien exists and the residue, if any,
shall be paid to the person entitled to the share at the
date of the sale.

Upon any sale after forfeiture or for enforcing a
lien in purported exercise of the powers hereinbefore
given, the Directors may appoint some person to ex-
ecute an instrument of transfer of the shares sold and
cause the purchaser’s name to be entered in the
Register of Members in respect of the share sold, and
the purchaser shall not be bound to see the regular-
ity or the proceedings or to the application of the pur-
chase money, and after his name has been entered
in the Register of Members in respect of such shares,
the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by
the sale shall be in damages only against the Com-
pany exclusively. Upon any such sale as aforesaid, the
certificates in respect of the shares sold shall become
~10°



null and void and of no effect, and the Directors shall
be entitled to issue a new certificate in lieu thereof to
‘ the purchaser.

JOINT HOLDERS

Joint holders 33. While two more persons are registered as holders of
any shares, they shall be deemed to hold the same
as Joint tenants with benefits of survivorship subject
to the following and other provisions contained in
these Articles. ;

(@) Shares may be registered in the name of any
person, company or other body corporate but
not more than four persons shall be registered
jointly as members in respect of any shares.

To which of joint holders (b) The certificates of shares registered in the
certificates to be issued names of two or more persons shall be delivered
to the person first named on the Register.
First named joint holder (c) If any share stands in the names of two or more
deemed sole holder persons, the person first named in the Register

shall as regards receipt of share certificates, divi-
dends or bonus or service of notices and all or
any other matter connected with the Company,
(except voting at meetings-and the transfer of
the shares) be deemed to the sole holder
thereof but joint holders of a share shall be sev-
erally as well as jointly liable for the payment of
all installments and calls due in respect of such
share and for all incidents thereof according to
the Company’s regulations.

Death of one or more (d) In the case of the death of anyone or more of
joint holders the persons named in the register of the mem-
bers as the joint holder of any share, the survi-
vors shall be the only persons recognised by the
company as having any title to or interest in such
share, but nothing herein contained shall be
taken to release the estate of a deceased joint
holder from any liability or share held by him
jointly with any other person.

Votes of joint holders (e) If there be joint registered holders of any shares,
any one of such person may vote at any meet-
ing either personally or by proxy in respect of
such shares as if he were solely entitled thereto
provided that if more than one such joint hold-
ers be present at any meeting of the said per-
sons so present whose name stands higher on

11
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Notice to joint holders

the register of . member shall alone be entitled
to vote in respect of such shares, but the other
~or others of the joint holders shall be entitled to
be present, at the meeting. Several executors or
administrators of a deceased member in whose-
names shares stand shall for the purpose of
“these articles be deemed joint holders thereof. -

(f) A document or notice may be served or given
by the Company on or to the joint holder named
first in the Register of Members in respect of the
share. '

TRANSFER AND TRANSMISSION OF SHARES

Register of transfers 34.

Execution of transfers ~ 35.

Form of transfer 36.

Directors right 37.
to refuse transfer

The Company, shall keep a book called the “Register
of Transfers” and therein shall be entered the particu-
lars of every transfer or transmission of any share in
the Company.

The instrument of transfer of any share shall be signed
both by the transferor and the transferee and the
transferor shall be deemed to remain the holder of
such share until the name of the transferee is entered
in the register in respect thereof.

Transfer of shares shall be effected by an instrunjent
as prescribed by Section 108 (1A) of the Comparies
Act,1956. 3

Subject to the provisions of Securities Contracts
(Regulation) Act, 1956 and Section 111 of the Act, the
Board without assigning any reason may, within two
months from the date on which the instrument for
transfer was delivered to the Company refuse to reg-
ister any transfer of or the transmission by the opera-
tion of law of the right to a share upon which the
company has a lien and in case of a share not fully
paid up the Board may refuse to register a transfer to
a transferee of whom the Board does not approve. The
Board may also likewise refuse to register a transfer
when any attachment or prohibitory order of a com-
petent authority restrains the Board from transferring
the shares out name of the transferor-or when a
transferor objects to the transfer, provided he serves
on the company within a reasonable time prohibitory
order of a court of competent jurisdiction. The regis-
tration of a share however shall not be refused on the
ground of the transferor being either alone or jointly
with any other person or persons indebted to the com-
pany on any account whatsoever.
12




Minor 38.
Transfer deeds 39.
. Intimation of 40.

refusal of transfer

consolidation of shares
on court order

deceased member

l Subdivision or 4

Closure of transfer 42.
books
Title to shares of 43.

No transfer shall be made to a minor or person of un-
sound mind or to a person who is disqualified from
contracting by any law to which they are subject. The
guardian of a minor may be accepted as a transferee.

Every instrument of transfer shall be delivered at the
office of registration accompanied by the certificate of
shares to be transferred or, if no such certificate is in
existence, by the letter of allotment of the shares and
such other evidence as the Board may require to.
prove the transfer, which shall, if registered be retained
by the company, but any instrument of transfer which
the Board may refuse to register shall be returned to
the person depositing the same.

If the Board refuses whether in pursuance of
Articles or otherwise to register the transfer of or the
transmission by operation of law of the right to any
share, the company shall within 2 months from the
date on which the instrument of transfer or the inti-
mation of such transmission as the case may be was
lodged with the company sent to the transferor or to
the person giving intimation of such transmission as
the case may be notice of refusal.

Notwithstanding anything contained in these Articles
the Board may in its absolute discretion refuse
app|icati'on for the sub-division or consolidation of the .
share, debenture or bond certificates in denominations
of less than the marketable lot except when such sub-
division or consolidation is required to comply with a
statutory provision or an order of a competent court
of law.

The Board shall have power, on giving not less than
7 days previous notice by advertisement in some
newspapers circulating at the place where the Regis-
tered Office is located, to close the Transfer Books,
the Register of Members or the Register of Deben-
ture-Holders at such time to times and for such pe-
riod or periods, not exceeding thirty days at a time and
not exceeding in the aggregate forty five days in each
year it may seem expedient.

The executor or the administrator of a deceased
member or the holder of other legal representation
(not being one of the several joint holders) shall be
the only person recognised by the Company as hav-
ing any title to the share registered in the name of
such member, and in case of the death of any one or

13



Transmission Atrticle

44.

45.

~ more of the joint holders of any registered share, the

survivor shall be the only person recognised by the
company as having any title to or interest in such
share. Before recognising any executor or adminis-
trator or other person the Board may require him to

‘obtain a Grant of Probate or Letters of Administration

or other legal representation, as the case may be,
from a competent Court in India and having effect in
the place where the office of the company may situ-
ate. Provided nevertheless that in any case where the
Board in its absolute discretion thinks fit, it shall be

~ lawful for the Board to dispense with the production

of Probate or Letters of Administration of such other
legal representation upon such terms as to indemnity
or otherwise as the Board in its absolute discretion,
may consider adequate.

Subject to the provisions of these Articles any person
becoming entitled to shares in consequence of the
death, lunacy, bankruptcy or insolvency of any mem-
ber, or by any lawful means other than by a transfer
in accordance with these presents, may with the con-
sent of the Board of Directors, (which it shall not be

" under any obligation to give) upon producing such
- evidence that he sustains the character in respect of

which he proposes to act under this Article or his title,
as the holder of shares or elect to have some person
nominated by him and approved by the Board of Di-
rectors, registered as such holder, provided neverthe-
less, that if such person shall elect to have his nomi-
nee registered, he shall testify the election by execut-
ing to his nominee an instrument of transfer in accor-
dance with the provisions herein contained and until

- he does so, he shall not be freed from any liability in

respect of the shares. This Article is referred to in
these Articles as the Transmission Article.

a) If the person so becoming entitled under the
Transmission Article shall elect to be registered
‘as holder of the share himself, he shall deliver
or send to the company a notice in writing
signed by him stating that he so elects.

- b) If the person aforesaid shall elect to transfer the

share he shall testify his election by executing
an Instrument of Transfer of his share.

c) Al the limitations, restrictions and provisions of
these Articles relating to the right to transfer of
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46.

47.

48.

a share shall be applicable to any such notice
or transfer as aforesaid as if the death, lunacy,
bankruptcy or insolvency of the member had not
occurred and the notice of transfer were a trans-

fer signed by that member.

No fee shall be charged by the company in respect
of the transfer or transmission of company’s shares.

The company shall incur no liability or responsibility
whatever in consequence of their registering or giv-
ing effect to any transfer of shares made, or purport-
ing to be made, by any apparent legal owner thereof
(as shown or appearing in the Register of Members)
to the prejudice of persons having or claiming any eg-
uitable right, title or interest to or in the same shares,
notwithstanding that the company may have had no-
tice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have
entered such equitable right, title or interest or notice
prohibiting registration of such transfer and may have
entered such notice or referred thereto in any book
of the company and the company shall not be bound
or required to regard to or give effect to any notice
which may be given to them of equitable right, title or
interest or be under any liability whatsoever for refus-
ing or neglecting to do so, though it may have been’
entered or referred in some books of the company, but
the company shall, nevertheless, be at liberty to re-
gard and to attend to any such notice and give effect
thereto if the Directors shall so think fit.

A person so becoming entitled under the Transmission
Articles to a share by reason of operation of law or
the death, lunacy, bankruptcy, insolvency of the holder
shall subject to the relevant provisions of these Ar-
ticles be entitled to the same dividends, and other ad-
vantages as he would be entitled to if he were the
registered holder of the shares except that no such
person (other than a person becoming entitled under
the Transmission Article to a share by reason of the
lunacy of the holder) shall before being registered as
a member in respect of the share, be entitled to exer-
cise in respect thereof any right conferred by mem-
bership in relation to the meetings of the Company..

Provided the Board may at any time give notice re-.
quiring any such person to elect either to be regis-
tered himself or to transfer the shares and if the no-
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tice is not complied with within 90 days, the Board may
thereafter withhold payment of all dividends or other
monies payable in respect of share, until the require-
ments of the notice has been complied with.

ALTERATION OF SHARE CAPITAL

Power to increase 49,

capital

Reduction of capital 50.

Sub-division and 545

consolidation of shares

Rights in respect of 52.

shares on sub-division

New shares to be 53.

offered to existing
members

The Company may, from time to time in General
Meeting increase its share capital by creation of new
shares of such amount as it thinks expedient (includ-
ing cumulative convertible preference shares) in ac-
cordance with the company’s regulations and the leg-
islative provisions for the time being in force in that
behalf.

Subject to the provisions of Sections 100 to 104 of
the Act the company may, from time to time, by spe-
cial resolution reduce its share capital in any way and
with and subject to any incident authority and consent
required by law.

The Company in General Meeling may alter the
conditions of its Memorandum of Association from
time to time for the following purposes:

(@) To consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares.

(b) To sub-divide its existing shares or any of them
into shares of smaller amount than is fixed by
memorandum.

(c) To cancel any shares which at the date of the
passing of resolution, have not been taken or
agreed to be taken by any person and diminish
the amount of share capital by the amount of
shares so cancelled.

Where any share capital is sub-divided, the Company
in General Meeting, subject to the provisions of Sec-
tions 85, 87, 88 and 106 of the Act, may determine
that, as between the holders of the Share resulting
from sub-division, one or more of such shares shall
have some preference or special right as regards divi-
dend, repayment of capital, voting or otherwise.

When at any time subsequent to the first allotment
of shares in the company it is proposed to increase
the subscribed capital of the Company by issue of new
shares, then, subject to any directions to the contrary
which may be given by the company in general meet-
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New bapital same as
original capital

54.

55.

56.

ing and subject to the provisions of the Company’s Act,
1956, such new shares shall be offered to the persons
who at the date of offer are holders of the equity shares
of the company in proportion as nearly as circum-
stances admit to the capital paid up on those shares
at that date, and such offer, if not accepted, will be
deemed to have been declined. After the expiry of the
time specified in the notice aforesaid, or on receipt of
earlier intimation from the person to whom such notice
is given that he declines to accept the shares offered,
the Board of Directors may dispose of them in such
manner as they think most beneficial to the Company.

Notwithstanding anything herein contained the new
shares aforesaid may be offered to any persons,
whether or not those persons include the persons
who, at the date of offer, are holders of the equity
shares of the Company in any manner whatsoever:

(a) By a Special Resolution:
OR

(b) where no such special resolution is passed, if the
votes cast (whether on a show of hands or on a
poll, as the case may be) in favour of the proposal
contained in the resolution moved at the general
meeting sanctioning the issue of such shares (in-
cluding the casting vote, if any, of the Chairman)
‘by members who being entitled sought to do vote
in person or where proxies are allowed, by proxy,
exceed the votes, if any, cast against the proposal
by members so entitled to voting and the Cen-
tral Government is satisfied, on an application
made by the Board of Directors in this behalf that
the proposal is most beneficial to the Company.

Notwithstanding anything contained in subclause (a)
above, but subject however to section 81 (3) of the
Act, the company may increase its subscribed capital
on exercise of an option attached to the debentures
issued or loans raised by the company.to convert such
debenture or loans into shares, or to subscribe for
shares in the company.

Except so far as otherwise provided by the conditions
of issue or by these presents, any Capital raised by
the creation of new shares shall be considered part
of the original capital and shall be subject to the pro-
visions of these presents.
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Commission for
placing shares

MODIFICATION OF RIGHTS
58.

Power to vary rights

BORROWING POWERS

Power to borrow

57.

59.

(i) The Company may exercise the powers of
paying commission conferred by Section 76 of
_the Act and in such case shall comply with the
requirements of that Section. Such commission
may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly
in the way and partly in the other. The Company
may also on any issue of shares or debentures

pay such brokerage as may be lawful.

(i) The Company shall be entitled to make bulk
placement of shares, debentures or debenture
stock to national and trans-national financial in-
stitutions on such terms and conditions in accor-
dance with the statutory regulations applicable
to such issues or placements.

Whenever the share capital, by reason of the issue
of preference shares or otherwise is divided into dif-
ferent classes of shares, all or any of the rights and
privileges attached to any class may be modified,
commuted, affected, abrogated or dealt with by the
consent in writing of the holders of not less than three-
fourths of the issued shares of that class, or as sanc-
tioned by a resolution passed at a separate meeting
of the holders of shares of that class and supported
by the votes of the holders of not iess than three
fourths of the shares of that class, and all the provi-
sions hereinafter contained as to General Meeting
shall, mutates mutandis, apply to every such meeting.

The Board of Directors may from time to time at their

discretion, by a resolution passed at meeting of the
Board, accept deposits from the members or public
or others either in advance of calls or otherwise, and
may generally raise or borrow or secure the payment
of any sum or sums of money for the purpose of the
Company provided, however, that were the money to
be borrowed together with the moneys already bor-
rowed by the Company (apart from temporary loans
obtained from the Company’s bankers the ordinary
course of business) exceed the aggregate of the paid.
up capital of the company and its free reserves, that
is to say, reserves not set apart for any specific pur-
pose, the Board shall not borrow such monies except
with the consent of the Company in General Meeting.
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Conditions for
borrowing

Issue of debentures
at discount etc.

Maintenance of
Register of charges

Complying with the
provisions of the Act

Index of Debenture
holders.

Place of keeping the
Register and inspection

60.

61.

62.

The Directors may, by a resolution passed at a
meeting of the Board, raise or secure the payment or
repayment of any monies borrowed in such a man-
ner borrowed in such manner and upon such tems
and conditions in all respects as they think fit and in
particular by the issue of bonds, or debentures of the
Company or any mortgage, charge or other,security
upon all or any part of the undertaking or property of
the Company (both present and future) including its
uncalled capital for the time being. :

Any Debentures, debenture stocks, bonds or other
securities of the Company may be issued at a discount,
premium, or otherwise and with any special privileges
as to redemption, surrender, drawings, allotment of
shares, appointment of Directors and otherwise. De-
bentures, debenture stocks, bonds and other securi-
ties may be made assignable free from any equities
between the Company and the person to whom the
same may be issued. Debentures, Debenture stock,
bonds or other securities with the right to conversion
into or allotment of shares shall be issued only with
the consent of the Company in General Meeting.

(@ (i) The Board shall cause a proper Register
to be kept in accordance with the provi-
sions of section 143 of the Act of all mort-
gages, bonds, debentures and other secu-
rities and charges specifically affecting the
property of the company.

(ii)‘ The Board shall also cause the require-
ments of Sections 118, 125 and 127 to
144 (both inclusive) of the Act in that be-
half to be duly complied with, so far as they
are required to be complied with, by the
Board of Directors.

(b) The Company shall, if at any time it issues
debentures, keep a Register and Index of De-
benture holders in accordance with section 152
of the Act. The company shall have the power
to keep in any State or Country outside India a
branch Register of Debenture holders resident
in that State or Country.

" (c) A copy of every instrument creating any

mortgage or charge requiring registration under
Section 125 of the Act shall be kept at the Regis-*
tered Office of the Company, and shall be open
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Debentures

Notice of refusal

Mortgage of uncalled  64.

capital

(f)

(a)

(b)

to inspection during business hours by the mem-
bers and creditors of the company without fee. In
the case of series of uniform debentures, a copy
of only one debenture trust deed need be kept.

Every debenture or certificate of debenture stock
issued by the Company, the payment where of
is secured by a mortgage or charge requiring
registration under section 133 of the Act, shall
be endorsed with a copy of Registrar’s Certif-
icate of Registration.

For the purpose of securing payment of any
such bonds, debentures or other securities as
aforesaid or the payment with interest of any
money so borrowed as aforesaid or payable un-
der any contract or otherwise, the Directors may
make and carry into effect any arrangement
which they deem expedient by assigning or con-
veying any property of the Company (including
its uncalled capital) to Trustees.

Unless otherwise resolved by the Company in
General Meeting, any debentures which may be
issued under these Articles may be so framed
that the principal monies and interest thereby se-
cured shall be payable to bearer and free from
any equities as between the Company and the
persons to whom the same may be issued.

Save as provided in Section 108 of the Act, no
transfer of Debentures shall be registered unless
a proper instrument of transfer duly stamped and
executed by the transferor and the transferee
has been delivered to the Company together
with the certificate or certificates of debentures.

If the Board refuses to register the transfer of
any debentures the Company shall within two
months from the date on which the instrument
of transfer was lodged with the Company send
to the transferee and to the transferor notice of
the refusal’.

If any uncalled capital of the Company is
included in or charges by any mortgage or other
security, the Board may, subject to the provi-
sions of the Act and these Articles make calls
on the members in respect of such uncalled
capital in trust for the person in whose favour
such mortgage or security is executed.
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Indemnity may be given b)  If the Directors or any of them or any other per-
sons shall become personally liable for the pay-
ment of any some primarily due from the Com-
pany, the Directors may execute or cause to be
executed any mortgage, charge or security over
or affecting the whole or any part of the assets
of the Company by way of indemnity to save the
Directors or persons so becoming liable as afore-
said from any loss in respect of such liability.

CONVERSION OF SHARE INTO STOCK ETC.

Conversion of shares 65. (a) The Company may, by ordinary resolution:-
into stock and
reconversion (i)  Convert any paid-up shares into stock: and

(i)  Reconvert any stock into paid up shares
of any denomination.

(b)  The holders of the stock may transter the same
or any part thereof, but only in the same man-
~ner as, and subject to the same regulations
under which, the shares from which the stock
arose might before the conversion have been
transferred, or as near thereto as circumstances
admit. Provided that the Board may, from time
to time, fix the minimum amount of stock trans-
ferable, so however, that such minimum shall not
exceed the nominal amount of the shares from
which the stock arose.

(c) The holders of stock shall, according to the
amount of stock held by them, have the same
rights, privileges and advantages as regards
dividends, voting at meetings of the Company
and other matters, as if they held the shares
from which the stock arose, hut no such privi-
leges or advantages (except participating in the
dividends and profits of the Company) shall be
conferred if such stock existing in shares would
not have conferred that privilege or advantage.

(d) Such regulations of the Company as are appli-
cable to paid up shares shall apply to stock
and the words ‘shares’ and ‘shareholders’
therein shall includes ‘stock’ and ‘stock holders’.
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GENERAL MEETING

Annual General 66.
Meeting
Directors power 67.

to call Extra Ordinary
General Meeting

Extraordinary general
meeting on requisition
of members

‘In addition to any other meeting, the Company shall

hold a General Meeting as its Annual General Meet-
ing at the intervals specified in section 166(1) of the
Act. Subject to the provisions of Section 166 (2) of
the Act, such Annual General Meeting shall be held
at such time and place as may be determined by the
Board.

The Directors may, whenever they think fit convene
a General Meeting and they shall, on the requisition
of the holders of shares representing not less than
one tenth of the issued share capital of the Company
upon which all calls or other sums then due have been
paid, convene a general meeting in accordance with
Section 169 of the Act. In the case of such requisi-
tion the following provision shall have effect.

(a) The requisition must state the objects of the
meeting and must be signed by the requisition-
ists &nd deposited at the Registered Office and
may consist of several documents in like form
each signed as office and may consist of sev-
eral documents in like form each signed by one
or more of the requisitionists.

(b) If the Directors do not, within 21 days of the date
of the requisition being so deposited, proceed
to call a meeting on a day not later than 45 days
from the date of deposited of requisition, the
requisitionists or a majority of them as regard to
the paid up capital may themselves convene the
meeting, but in either case any meeting so con-
vened shall not be held after three months from
the date of such requisition.

(c) In case of a meeting at which a resolution is to
be proposed as a Special resolution the Direc-
tors shall deemed not to have duly convened the
meeting if they do not give such notice as re-
quired by sub-section (2) of section 189 of the
Companies Act.

(d) Any meeting convened under this clause by the
requisitionists shall be convened in the same
manner as nearly as-p#ssible as that in which
meetings are to be convened by the Directors.

() Any reasonable expense incurred the
requisitionists by reason of the failure of the Di-
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. rectors duly to convene a meeting shall be re-
paid-to the requisitionists by the Company and
any sum so paid shall be retained by the Com-
pany out of any sum due or to become due from
the Company by way of fees or other remunera-
tion for their services to such of the Directors
as were in default.

Notice of Meeting 68. Except as provided in Section 171 (2) of the Act, not
: less than twenty one days notice shall be given of ev-
ery General Meeting of the Company. Notice of every
General Meeting shall be given to every member, to
any person entitied to a share in consequence of the
death or insolvency of a member, and to the auditors
for the time being of the Company, in the manner here-
inafter provided for the giving of notices. The acciden-
tal omission or the non-receipt of any notice by any
member or other person entitled to receive the same
shall not invalidate the proceedings of the meeting.

Contents of Notice 69. Every notice of a General Meeting shall specify the
place, date and time of the meeting and shall contain
a statement of the business to be transacted thereat.
Where any business to be transacted at the meeting
consists of “Special Business” as hereinafter defined,
there shall be annexed to the notice of the meeting
an explanatory statement setting out all material facts
concerning such item of business as provided in sec-’
tion 173(2) and (3) of the Act.

Special Business 70. All business shall be deemed special that is trans-
acted at an Extra-Ordinary General Meeting and also
all business that is transacted at an -Annual General
Meeting, with the exception of business relating to the
consideration of the accounts, balance sheet and the
reports of the Board and the auditors, declaration of
.dividend, appointment of Directors in the place of
those retiring and the appointment and fixing of the
remuneration of the auditors.

Quorum 71. Five members present in person and entitled to vote
shall be a quorum for all purpose at any General
Meeting. No business shall be transacted at any Gen-
eral Meeting unless the quorum requisite shall be
present at the commencement of the business.

Chairman of General 72. The Chairman of the Company shall be entitled to
Meeting take the Chair at every Annual Meeting or, Extra Or-
dinary Meeting. If at any meeting the Chairman not
be present, within thirty minutes after the time ap-
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will not demanded

Demand for polls

73.

74.

75.

76.

i

pointed for the meeting or is unwilling to act, then the
Managing Director of the Company shall take the
chair. If any of them is not present the members
present shall select another Director as Chairman and
if no Director be present or if all the Directors present
decline to take Chair, then the members present shall
elect one of their members to be the Chairman.

(@) No business shall be discussed at any General
Meeting except the election of a Chairman while
the Chair is vacant.

(b) If a poll is demanded on the election of Chair-
man, it shall be taken forthwith in accordance
with the provisions of the Act and these Articles.

If within half an hour from the time appointed for the
meeting a quorum is not present the meeting, if con-
vened upon the requisition of members, shall stand
dissolved, but, in any other case, it shall stand ad-
journed to the same day in the next week, at the same
time and place or to such other day, time and place
as the Directors may by notice to the shareholders
appoint. If at such adjourned meeting a quorum is not
present within half an hour from the time appointed
for holding the meeting, those members present shall
constitute a quorum and may transact the business
for which the meeting was called.

At any General Meeting a resolution put to vote of the
meeting shall unless a poll is demanded under
Section 179 of the Act, be decided on a show of
hands. In the case of an equality of votes, the Chair-
man shall both on a show of hands and at the poll
have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

A declaration by the Chairman that on a show of
hands a,resolution has or has not been carried, or has
not been carried either unanimously or by a particu
lar majority, and an entry to that effect in the book con-
taining the minutes of the proceedings of the Com-
pany shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in
favour of or against such resolution.

Before or on the declaration of the result of voting o
any Resolution on a show of hands, a poll may be gr-
dered to be taken by the Chairman of the Meeting of
his own motion and shall be ordered to be taken by
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the Chairman on a demand made in that behalf by -
any member or members present in person or by

proxy and holding shares in the Company which con-

fer a power to vote on the resolution not being less

than one tenth of the total voting power in respect of

the resolution, or oh which an aggregate sum of not

less than fifty thousand rupees has been paid up. The

demand for a poll may be withdrawn at any time by

the persons who made the demand.

Poll 78. (a) If a poll be demanded on a question of adjoumn-
: ment or election of Chairman the poll shall be
taken forthwith. A poll demanded on any other
question shall be taken as such time not being
later than 48 hours from the time when the de-
mand was made, and in such a manner and at
such place as the Chairman of the meeting may
direct.

(b) The demand of a poll shall not prevent the con-
tinuance of a meeting or the transaction of any
business other than the question on which a poll
has been demanded.

(c) Where a poll is to be taken, the Chaiman of the
meeting shall appoint two scrutiners, at least one
of whom shall be a member (not being an of-
ficer or an employee of the Company) present
at the meeting, provide that such a member is
available and willing to be appointed to
scrutinise the votes given on the poll and report
to him thereon.

Right of a member 79. On a poll taken at a meeting of the Company a

to use votes differently member entitled to more than one vote, or his proxy
or other person entitled to vote for him as the case
may be, need not, if he votes, use all his votes on cast
in the same way all the votes he uses.

Power to adjourn 80. The Chairman of a General Meeting may, with the

General Meeting consent of the General Meeting, adjourn the same,
from time .to time and from place to place, but no
business shall be transacted at any adjourned meet-
ing other than the business left unfinished at the
meeting from which the adjournment took place. It
shall not be necessary to give any notice of an ad-
journment or of the business to be transacted at the
adjourned meeting.
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81.

82.

83.

84.

Where a resolution is passed at an adjourned meet-
ing of the Company of the holders of any class of
shares in the Company, the resolution shall for all
purposes, be treated as having been passed on the
date on which it was, in fact, passed and shall not be
deemed to have been passed on any earlier date.

(@) Save as hereinafter provided on a show of
hands every member entitled to vote and
present in person or by an agent duly authorised
under a power of attorney shall have one vote
and on a poll every member entitled to vote and
present in person or by an agent duly authorised
under a power of attorney or by proxy shall have
one vote for every share held by him.

(b) Every member of the Company holding any pref-
erence share capital shall not be entitled to vote |
at General Meetings of the Company except as
provided by Section 87(2) of the Act.

(c) Where the Company accepts from any member
all or any part of the money due in respect of
the shares held by him beyond the sums actu-
ally called for, the member shall not be entitled
to any voting rights in respect of the monies So
paid by him. :

If a body corporate (whether a Company within the
meaning of the Act or not) is a member of the Com-
pany or creditor of the Company (including a deben-
ture holder), then it shall be entitled through a reso-
lution of its Board, to authorise such person as it
thinks fit to act as its representative at any meeting
of the Cornpany or any meeting of the creditors of the
Company held in pursuance of the Act or in pursuance
of the provisions contained in any debenture or trust
deed. A person authorised by a resolution as afore-
said sHall be entitled to exercise the same rights and
powers, including the right to vote by proxy, which the
body corporate could exercise if it were an individual
member or creditor of the Company.

A member of unsound mind, or in respect of whom
an order has been made by any Court having jurisdic-
tion in lunacy, may vote whether on a show of hands
or on a poll, by his committee or other legal guard-
ian, and any such committee or guardian may, on a
poll, vote by proxy. :
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Votes jn respect 85. Any person entitled to transfer any shares by virtue
of shares of deceased of Article 44 of these Articles may vote at a General
and bankrupt members Meeting in respect thereof in the same manner as if

he were the registered holder of such shares, provided
that at least forty-eight hours before the time of hold-
ing the meeting or adjourned meeting, as the case
may be, at which he proposes to vote, he shall sat-
isfy the Directors or any person authorised by the Di-
rectors in that behalf, of his right to such shares and
furnishes such indemnity as the Directors may require.

Vote by proxies 86. On a poll votes may be given either personally or by
proxy, or, in the case of a Company or other body
corporate, by a representative duly authorised as
aforesaid. Every notice convening a meeting of the
Company shall state that a member entitled to attend
and vote at the meeting is extended to appoint proxy
to attend and vote instead of him and that a proxy
need not be a member of the Company.

Instrument 87. The instrument appointing a proxy shall be in writing,

appointing proxy under the hand of the appointed or his attorney duly
authorised in writing or, if such appointed is a corpo-
ration, under its common seal or the hand of an of-
ficer or an attorney duly authorised by it. A proxy ap-
pointed, as aforesaid shall not have any nght to speak
at any meeting.

Instrument to be 88. The instrument appointing a proxy and the power of
deposited at the attomey or another authority under which it is signed
Registered Office or a notarially certified copy of that power or author- :

ity shall be deposited at the office not less than forty

; eight hours before the time of holding the meeting at
which the person named in the instrument proposes
to vote, and, in default, the instrument of proxy shall
not be treated as valid.

- Votes valid though 89. A vote given in accordance with the terms of an
authority revoked instrument of proxy shall be valid notwithstanding at
previous death of the principal of revocation of the
proxy, or any power or authority under which such
proxy is signed or, notwithstanding transfer of the
shares in respect of which the vote is given, provided
that no intimation in writing of the death, insanity, re-
vocation, or transfer shall have been received at.the
office or by the Chaiman of the meeting, before the
vote is given.
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CHAIRMAN
Chairman

90.

9t

92

93.

94.

Every instrument appointing a proxy, whether for a
specified meeting or otherwise shall be in either or the
forms prescribed by schedule IX to the Act or in a form
as near as circumstances will admit and shall be re-
tained by the Company. No instrument appointing a
proxy shall be valid after the expiration of twelve
months from the date of its execution.

Every member entitled to vote at a meeting of the
Company on any resolution to be moved thereat shall
be entitled during the period beginning, twenty four
hours before the time fixed for the commencement of

“the meeting and ending with the conclusion of the

meeting, to inspect the proxies lodged, at any time
during the business hours of the Company, provided
not less than three days notice in writing of the inten-
tion to inspect the proxies is given to the Company.

No member shall be entitled to vote on any resolu-
tion, either personally or by proxy at any General
Meeting, or be reckoned in a quorum, while any call
or other sum in respect of any of the shares of such
member shall be due and payable to the Company or
in regard to any shares on which the Company has
exercised any lien.

(a) Any objection as to the admission or rejection
of a vote made on a show of hands or on a poll,
shall be referred to the Chaiman of the meet-
ing who shall forthwith determine the same, and
such detemination made in good faith shall be
final and conclusive.

(b) No objection shall be made to the validity of any
vote on a show of hands or on a poll except at
the meetings at which such vote shall be ten-
dered and every vote, whether given personally
or by proxy, not disallowed at such meeting, shall
be deemed valid for all purposes.

The Chairman of the Company shall be nominated by
the Government of Kerala or by the Bekal Develop-
ment Authority and in the absence of a nominee of
the Government of Kerala or Bekal Development Au-
thority, the Directors present may elect one of their
members to be the Chairman of the Board.
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DIRECTORS

Number of Direglors 95.

Number of
Directors

MANAGING DIRECTOR

Appointment

96.

97.

(a)

(b)

(b)

(a)

(b)

Until otherwise determined by a General Meet-
ing the number of Directors shall not be less
than 3 and not more than 12 Directors exclusive
nominee Directors.

The following Persons shall be first Directors of

. the Company:

(i)  Mr. R. Ramachandran Nair
(i) Mr. K. Jayakumar
(ili) Mrs. Nalini Netto

Two thirds of the total number of Directors shall
be persons whose period of office is liable to de-
termination by retirement by rotation and shall
be elected by the Company in General Meeting.

The remaining Directors shall be appointed by
the Board of Directors and shall not be liable to
retirement by rotation nor taken into consider-
ation in detemmining the retirement of Directors
by rotation. Their period of office shall be deter-
mined by the Board.

Subiject to the provisions of Section 197A, 269,
316 and 317 of the Act, the Board may, from
time to time appoint a Managing Director of the
Company for such period as it shall think fit, and
the -Board may also from time to time (subject
to the provisions of any agreement between
such Director and the Company) remove him
from office and appoint another in his place.

Subject to the provisions of the Act and any
agreement entered into between the Director and
the Company, he shall not while he continues to
hold that office be subject to retirement by rota-
tion and shall not be reckoned as a Director for
the purposes of determining the rotation of retire-
ment of Director or in fixing the number of direc-
tors to retire and subject to the provisions of any

-contract between him and the Company, shall be

bound by the provisions as to resignation and re-
moval as the other Directors of the Company and
he shall ipso facto and immediately cease to be
a Managing Director, if he ceases to hold the
office of the Director for any cause.
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Remuneration of Managing
Director

Power of Managing Director

(c)

(d)

(e)

The remuneration of the Managing Director
(subject to Section 309 of the Act, and other ap-
plicable provisions of the Act and these Articles
and any contract between him and the Com-
pany) shall be fixed from time to time by the Di- .
rectors, subject to the approval of the Company
in General Meeting and the Central Govermment
if required and may be by way of fixed salary/
perquisites or commission on profits of the Com-
pany or by participation in such profits or by any
or all these modes or any other mode not ex-
pressly prohibited by the Act.

Subject to the superintendence, control and di-
rection of the /Board, the day to day manage-
ment of the Company shall be in the hands of
the Managing Director, with power to the Board
to distribute such day to day Management func- .

tions in any manner as deems fit by the Board:

subject to the provisions of the Act, these pre-
sents, and the Agreement.

The Managing Director shall not exercise the
powers to:

() make calls on share holders in respect of
any money unpaid on the shares of the
Company.

(if) issue debentures

(iii) and except to the extent mentioned in any
resolution passed in any Board Meeting(s)
under Section 292 of the Act, shall also not
exercise powers to:

(a) borrow momes otherwise than on de-
benture;

(b) invest.the funds of the Company and

(¢) make loans, give credits, or sign
credit notes exceeding an amount
~ fixed by the Board from time to time.

Subject to the provisions of the Act and in par-
ticular to the prohibitions and restrictions con-
tained in Section 292 thereof the Board may
from time to time entrust to and confer upon the
Managing Director for the time being such of the
powers exercisable under these presents by the'
Board as they may think fit and may eonfirm
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; such powers for the time being and to be exer- -

i cised for such objects and purposes and upon
such terms and conditions and with such restric-
tions as they think fit, and they may confer such
powers, either collaterally with or to the’ exclu-
sion of, and in substitution for all or any of the
powers of the Directors in that behalf and may
from time to time revoke, withdraw, alter or vary
all or any of such powers.

P e

Power to appoint 98. Notwnhstandlng anything to the contrary contained
nominee Directors ‘in these Articles, so along as any monies remain
IR owing by the Company to the Industrial Development
Bank of India (IDBI), Industrial Finance Corporation
of India (IFCI), The Industrial Credit & Investment Cor-
poration of India Limited (ICICI) and Life Insurance
Corporation of India (LIC), Unit Trust of India, Banks
or to any other Financing Corporation or Credit Cor-
poration or to any other Financing Company or Body
out of any loans granted by them to the Company or
so long as IDBI, IFCI, ICICI, LIC, Banks and Unit Trust
of India (UTI) any or another Finance Corporation or
Credit Corporation or any other Financing Company
or body each of which IDBI, IFCI, ICICI, LIC, Banks
and UTI, or any other Finance Corporation or Credit
Corporation or any other Financing Company or body
is (hereinafter in this Article referred to as “the Cor-
i porations”) continue to hold debentures in the Com-
) pany by direct subscription or private placement, or
so long as the Corporatjons holds shares in the
company as a result of underwriting or direct subscrip-
tion or so long as any liability of the Company arising
out of any Guarantee furnished by the Corporations
on behalf of the Company remains outstanding, the
Corporations shall have a right to appoint from time
to time any person or persons as a Director or Direc-
tors, whole-time or non-whole-time (which Director or
Directors is/are hereinafter referred to as “Nominee
Director”) on the Board of the Company and to remove
from such office any person or persons so appointed
and to appoint any person or persons in his or their
place(s). :

The Board of Directors of the Company shall have no

power to remove from office the Nominee Director(s).

At the option of the Corporations such Nominee

Director(s) shall not be required to hold any share

qualification in the Company. f«lso at the option of the
A
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Corporations such Nominee Director(s) shall not be
liable to retirement by rotation of Directors. Subject as
aforesaid, the Nominee Director(s) shall be entitled to
the same rights and privileges and be subject to the
same obligations as any other Director of the Com-
pany. The Nominee Director(s) so appointed shall hold
the said office only so long as any monies remains
owing by the Company to the Corporations or so long
as the Corporations holds Debentures in the Company
as a result of direct subscription or private placement
or so long as the Corporations holds shares in the
Company as a result of underwriting or direct subscrip-
tion or the liability of the Company arising out of the
Guarantee is outstanding and the Nominee Director(s)
so appointed in exercise of the said power shall ipso
facto vacate such office inmediately, the monies ow-
ing by the Company to the Corporations are paid off
or on the Corporations ceasing to hold Debentures/
Shares in the Company or on the satisfaction of the
liability of the Company arising out of the Guarantee
furnished by the Corporations.

The Company in General Meeting and the Directors,
subject to the provisions of Sections 260, 262, 284(5)
and 284(6) of the Act, shall have power at any time
and from time to time to appoint any qualified person
to be Director either to fill a casual vacancy or as an
addition to the Board, but so that the total number of

Directors shall not any time exceed the maximum

number fixed above.

Subject to the provisions of Sections 258 and 259
of the Act, the Company may from time to time in
General Meeting, subject to the provisions of these
Articles and to any undertaking by the Company to
the contrary, increase or reduce the number of Direc-
tors and may make any appointments necessary for
effecting such increase. The Company may also alter
the qualification of Directors, provided however that
this Article shall not be construed as authorising the
removal of a Director otherwise than as provided in
these articles.

A Director need not hold any shares in the Company
to qualify him for the office of a Director of the Com-

pany.
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by rotation Directors for the time being or, if their number is not
three or a multiple of three, then the number nearest
to one-third shall retire from office, but shall be eligible
for re-election. A director retiring at a meeting shall
‘ retain office until the close of the meeting. The Nomi-
l nee Director or alternate Director shall not be taken
into account in determining the rotation of Directors
by retirement or the number of Directors to retire.

Retirement of Directors 102. At every Annual General Meeting, one third of such
\

Ascertainment of 103. The Directors to retire by rotation at every Annual
Directors retiring General Meeting in every year shall be those who
by rotation have been longest in office since their last ap-

pointment but as between persons who become Direc-
tors on the same day, those who are to retire shall
(unless they otherwise agree among themselves) be
detemined by lot.

When Director 104. If at any meeting at which an election of Directors
deemed to be ought to take place, the places of the retiring Direc-
reappointed tors are not filled up, the meeting shall, unless it shall

be determined at any such meeting to reduce the
number of Directors stand adjourned to the same day
in the next week at the same time and place, or if that
day is a Public Holiday, till the next succeeding day
.which is not a Public Holiday, at the same time and
place, and if at the adjourned Meeting also the places
of the retiring Directors are not filled up, then the re-
tiring Directors or such of them as have not had their
places filled up shall be deemed to be re-elected at
such adjourned meeting.

Right of persons 105. No person not being a retiring Director shall
other than retiring Directors unless recommended by the Directors for election,
to stand for Directorship be eligible for election to the office of Director at any

‘General Meeting, unless he or some other member
intending to propose him, has at least 14 clear days
before the meeting, left at the office a notice in writ-
ing duly signed, signifying his candidature for the of-
fice, or the intention of such member to propose him
along with the deposit of such sum as may be pre-
scribed which shall be refunded to such person or as
the case may be, to such member if the person suc-
ceeds in getting elected as a Director.

Appointment of 106. The Board of Directors of the Company may appoint
Alternate Director an Alternate Director to act for a Director (hereinafter
’ called “the original Director”) during his absence for a

period of not less than three months from the State in
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which meetings of Board are ordinarily held and such
appointment shall have effect and such appointee,
whilst he holds office as an Alternate Director, shall be
entitled to notice of meetings of the Directors and to
attend and vote thereat accordingly. An Alternate Di-
rector appointed under this Article shall not hold office
as such for a period longer than that permissible to the
original Director in whose place he has been appointed
and shall vacate office if and when the original Direc-
tor returns to the State in which meeting of the Board
are ordinarily held. If the term of office of the original
Director is determined before he returns to the State
in which meeting of the Board are ordinarily held, any
provision in the Act or in these Articles for the auto-
matic reappointment of retiring Directors in default of
another appointment shall apply to the original Direc-
tor and not to the Alternate Director.

The maximum remuneration of a Director for his ser-
vices shall be such sum as may be prescribed by the
Act or the Central Government from time to time for
each meeting of the Board of Directors attended by
him and, subject to the limitation provided by the Act,
the Director shall be paid such further remuneration
(if any) as the Company in General Meeting shall from
time to time determine, and such further remunera-
tion shall be divided among the Directors in such pro-
portion and manner as the Directors may from time
to time determine. Subject as aforesaid, the Directors,
may allow and pay to any Director, visiting the place
of Board Meeting or other Company Meeting from out-
station, for the purpose of attending such a meeting,
such sum as the Directors may consider fair compen-
sation for his expenses and loss of time in connec-
tion therewith, in addition to his fee for attending such
meeting as above specified.

If any Director, being willing is appointed to an execu-
tive office either whole-time or part time or is called
upon to perform extra services or to make special
exertions for any of the purposes of the Company or
in giving special attention to the business of the
Company or as a member of a Committee of the
Board then, subject to Sections 198, 309 and 310 of
the Act, the Board may remunerate the Director so
doing by a fixed sum or otherwise and such remunera-
tion may be either in addition to or in substitution for
any other remuneration to which he may be entitled.

34



Travelling allowance of 108. The Directors may subject to limitations provided

Directors

Directors may act
notwithstanding vacancy

Director to hold office

109,

110.

other than that of Auditor

Office of Director to
be vacated

Resignation

Directors may contract
with Company

g

112,

113

by the Act allow and pay to any Director who is not a
resident of the place where the Registered Office for
the time being of the Company is situated or where
the meeting of the Board is held and who shall come
to such place for the purpose of attending a meeting
of the Board or a Committee thereof, such sum as the
Directors may consider fair compensation for travel-
ling and other expenses, in addition to fees, if any, for
attending such a meeting as above.

The continuing Directors may act notwithstanding
any vacancy in their body, but so that subject to the
provisions of the Act, if the number falls below the
minimum, above fixed and notwithstanding the ab-
sence of a quorum, the Directors may act for the pur-
pose of filling up vacancies or for summoning a Gen-
eral Meeting of the Company or in emergencies.

Subject to the provisions of section 314 of the Act
in respect of an office of profit, a Director may hold
any other office under the Company, except that of
Auditor, in conjunction with the office of Director, and
on such terms to remuneration and otherwise as the
Directors may arrange.

The office of the Director shall be vacated if he is
disqualified under the provisions of the Companies
Act, 1956 and/or under provisions of any law for the
time being in force.

Subject to the provisions of the act, a Director may
resign his office at any time by notice in writing ad-
dressed to the Company or to the Board of Directors.

(a) Subject to the provisions of sub clauses (b), (c)
' and (d) of this Article and the other Articles
hereof and the Act and the observance and ful-
fillment thereof, no Director shall be disqualified
by his office from contracting with the Company
either as Vendor, Purchaser, Agent, Broker, or
otherwise nor shall any such contract or any
contracts or arrangement entered into by or on
behalf of the Company in which any Director
shall be in any way interested, be avoided, nor
shall any Director so contracting or being so
interested be liable to account to the Company
for any profit realised by any such contract or
arrangement by reason only of such Director
holding that office, or of the fiduciary relation
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(b)

(c)

(d)

thereby established, but it is declared that the
nature of his interest must be disclosed by him
as provided by sub clauses (b), (c) and (d)
hereof.

A Director of the Company who is in any way,
whether directly or indirectly concerned or inter-
ested in a contract or arrangement or proposed
contract or arrangement entered into or to be
entered into by or on behalf of the Company
shall disclose the nature of his concern or inter-
est at a meeting of the Board in the manner
provided in Section 299 (2) of the Act, provided
that it shall not be necessary for a Director to
disclose his concern or interest in any contract
or arrangement entered into or to be entered
into with any other Company where any of the
Directors of the Company or two or more of them
together holds or hold not more than two per-
cent of the paid up share capital in any such
other Company. :

For the purpose of this Article, a general notice
given to the Board of Directors by a Director to
the effect that he is a Director or member of a
specified body corporate or he is a member of
a specified firm and is to be regarded as con-
cerned or interested in any contract or arrange-
ment which may after the date of the notice
entered into with that body corporate or firm
shall be deemed to be sufficient disclosure of
concern or interest in relation to any contract or
arrangement so made. Any such general notice
shall expire at the end of the financial year in
which it is given but may be renewed for further
period of one financial year at a time by a fresh
notice given in the last month of the financial
year, in which it would have otherwise expired.
The general notice aforesaid and any renewal
thereof shall be given at a meeting of the Board
of Directors or the Director concerned shall take
reasonable steps to secure that itis brought up
and read at the first meeting of the Board after
it is given.

An interested Director shall not take any part in
the discussions of, or vote on, any contract or
arrangement entered into, or to be entered into,
by or on behalf of the Company, if he is in any
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way, directly or indirectly, concerned or inter-
ested in the contract or arrangement; nor shall
his presence count for the purpose of forming a
quorum at the time of any such discussions or
vote: and if he does vote, his vote shall be void;

Provided that this prohibition shall not apply;

(i) to any contract of indemnity against any
loss which the Directors or any one or
more of them may suffer by reason of be-
coming or being sureties or a surety for the
company,

(i) to any contract or arrangement entered
into with a public company or a private
company which is a subsidiary of a public
company in which the interest of the Direc-
tor consists solely (a) in his being a Direc-
tor of such Company and the holder of not
more than shares of such number of value
therein as is requisite to qualify him for ap-
pointment as a Director thereof, he having
been nominated as such Director by the
Company or (b) in his being a member in-
dividually or collectively with other inter-
ested Directors holding not more than two
per cent of Company’s paid up share
capital.

(i) in case a notification is issued under sub-
section 3 of Section 300 of the Act to the
extent specified in the notification.

In accordance with section 301 of the Act the
company shall keep one of more registers and shall,
within the time specified enter therein particulars of
all contracts or arrangements to which Section 297 or
Section 299 of the Act applies.

A Director of this Company may be, or become a
Director of any other Company promoted by this
Company or in which it may be interested as a ven-
dor member, or otherwise, and subject to the provi-
sions of the Act and these Articles, no such Directors
shall be accountable for any benefits received as Di-
rector or member of such Company.

Director shall within 20 days of his appointment
to or relinquishment of his office of a Director, Man-
ager, or Secretary in any other body corporate dis-
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close to the Company the particulars relating to his
office in the other body corporate which are required
to be specified under Section 303(1) of the Act. The
Company shall enter the aforesaid particulars in a reg-
ister kept for that purpose in conformity with section
303 of the Act.

A Director or Manager shall give notice in writing to
the Company of his holding of shares and debentures
of the Company or Company’s subsidiary, or a hold-
ing Company or a subsidiary of the Company’s hold-
ing Company together with such particulars as may
be necessary to enable the Company to comply with
the provisions of Section 307 of the Act. If such no-
tice be not given at a meeting of the Board, the Di-
rector or Manager shall take all reasonable steps to
secure that it is brought up and read at the meeting
of the Board, next after it is given. The Company shall
enter the particulars of a Director’s, or Manager’s
holding of shares and debentures as aforesaid in a
register kept for that purpose in conformity with Sec-
tion 307 of the Act.

Any Director or other person referred in Section
314 of the Act may be appointed to or hold any office
or place of profit under the company or under any
subsidiary of the company in accordance with and
subjéct to the provisions of Section 314 of the Act.

The Company shall observe the restrictions imposed
on the Company in regard to the grant of loans to Di-
rectors and other persons as provided in Section 295
and other applicable provisions (if any, of the Act).

Subject to the provisions of Section 297 of the Act
a Director or his relative, a firm in which such Director
or relative is a partner, or any other partner in such a
firm, or a private Company of which the Director is a
member or Director, shall not enter into any contract
with the Company for the sale, purchase or supply of
goods, materials, services or for underwriting the sub-
scription of any shares in or debentures of the Com-
pany except with the consent of the Board of Direc-
tors by a resolution passed at a meeting of the Board
before the contract is entered into or within 3 months
of the date on which it was entered into. Nothing con-
tained in this Article shall affect the purchase of goods
and materials from the Company or sale of goods and
materials to the Company by a Director, relative, firm,
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partner or private company on the other, for sale,
purchase or supply of any goods; materials or services
in which either the Company or the Directors, relative,
firm, partner or private company, as the case may be,
for cash at the prevailing market prices or any con-
tract or contracts between the Company on one side
and any such Director, relative, firm, partner or private
company as the case may be, regularly trades or does
business provided that such contract or contracts do
not relate to goods and m?terials the value of which
services, the cost of which'exceeds rupees five thou-
sand in the aggregate in any year comprising the
period of contract or contracts. If consent is not ac-
corded to any contract anything done in pursuance of
the contract, shall be voidable at the option of the
Board.

Removal of Directors ~ 121. The Company may (subject to the provisions of Sec-
i tion 284 and other applicable provisions of the Act and
these Articles), remove any Director before the expiry
of his period of office and subject to the provisions of
Section 262 of the Act appoint another person in his
stead if the Director so removed was appointed by the
Company in General Meeting or by the Board under
Section 262 of the Act.

PROCEEDINGS OF DIRECTORS

Meeting of Directors 122. Subiject to the provisions of Seciion 285 of the Act and
these Articles the Directors may meet together as a
Board for the despatch of business from time to time
and shall also meet at least once'in three months and
atleast four such meetings shall be held in every year
and they may adjourn and otherwise regulate their
meetings and proceedings as they think fit.

When Meeting to be 123. A Director may, at any time and the Secretary, at
convened the request of the Director shall convene meeting of
" the Diractors. Notice of every meeting of the Direc-
tors of the Company shall be given in writing to every
Director for the time being in India and at his usual

address in India to every other Director.

Quorum 124. Subject to the Provisions of Section 287 and other ap-
plicable provisions (if any) of the Act the quorum for a
meeting of the Board of Directors shall be one third of
the total strength, (excluding Directors, if any, whose
places may be vacant at the time) and any fraction
contained that one third being rounded off as one or
two Directors whichever is higher; provided that where
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at any time the number of interested Directors exceeds
or is equal to two thirds of the total strength, the num-
ber of the remaining Directors that is to say, the num-
ber of Directors who are not interested, present at the
meeting being not less than two, shall be the quorum
during such time. A meeting of the Directors for the time
at which a quorum is present shall be competent to
exercise all or any of the authorities’, powers and dis-
cretion by or under the Act or the Articles of the Com-
pany, for the time being vested in or exercisable by the
Board of Directors, generally.

Questions arising at any meeting of the Directors
shall be decided by majority of votes and in the case
of an equality of votes the Chairman of the meeting
shall have a second or casting vote.

Subject to the provisions of Section 292 of the
Act, the Directors may delegate any of their powers
to committees consisting of such members of their
body as they think fit and they may from time to time
revoke or discharge any such committee, either wholly
or in part and either as to persons Or purposes; and
committee so formed shall in exercise of the powers
so delegated conform to any regulations that may from
time to time be imposed upon it by the Directors. All
acts done by any such Committee, in conformity with
such regulations and in fulfillment of the purposes of
their appointment but not otherwise, shall have the like
force and effect as if done by the Board. Subject to
the Provisions of the Act the Board may from time to
time fix the remuneration 1o be paid to by member or
members of their body constituting a committee ap-
pointed by the Board in terms of these Articles and
may pay the same.

The meetings and proceedings of any such commit-
tee consisting two or more members shall be
governed by the provisions herein contained for regu-
lating the Meetings and proceedings of the Directors
so far as the same are applicable thereto, and are not
superseded by any Regulations made by the Direc-
tors under the last preceding Article.

Subject to the provisions of the Act and these Articles,
all acts done by any meeting of the Directors or by a
committee of Directors or by any person acting as a
Director shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the ap-
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pointment of such Directors or person acting as afore-
said, or that they or any of them were disqualified, be
as valid as if every such person had been duly ap-
pointed and was qualified to be Director.

Save in those cases where a resolution required by
Sections 292, 297, 316, 372(5) and 386 of the Act,
to be passed at a meeting of the Board, a resolution
shall be as valid and effectual as if it had been passed
at a meeting of the Board or Committee of the Board
as the case may be, duly called and constituted if a
draft thereof in writing is circulated together with nec-
essary papers if any to all the Directors or to all the
members of the Committee of the Board, as the case
may be then in India (not being less in number than
the quorum fixed for a meeting of the Board or Com-
mittee as the case may be) and to all the other Di-
rectors or Members of the committee at the usual ad-
dress in India and has been approved by such of them
as are than in India or by majority of such of them as
are entitled to vote on the resolution.

(@) The Company shall cause minutes of all
proceedings of every meeting of the Board
and Committee thereof to be kept by making
within 30 days of the conclusion of every such
meeting entries thereof in books kept for that
purpose with their pages consecutively num-
bered.

(b) Each page of every such book shall initialed or
signed and the last page of the records of pro-
ceedings of each meetings in such books shall
be dated and signed by the Chairman of the said
meeting or the Chairman of the next succeed-
ing meeting.

(c) In no case shall the minutes of proceedings of
the meeting be attached to any such book as
aforesaid by pasting or otherwise. :

| (d) The Minutes of such meeting shall contain a fair

and correct summary of proceedings thereat in-
cluding the following:-

(i) the names of Directors present at the
~ meeting.

(i) all orders made by the Board of Directors
and committee of Board and all appoint-
ment of officers and committee of Director

41



—Tw”~‘——0'—" ey - ————

()

(f)

‘(iii) - all resolutions ‘a’}\d proceedings of the
meeting of Board of Directors and the com-
mittee of the Board.

(iv) in the case of each resolution passed at
the meeting-of the Board of Directors or
Committee of the Board, the names of Di-
rectors, if any, dissenting from or not
concurring in the resolution.

Nothing contained in sub-clauses (a) to (d) shall
be deemed to require the inclusion in any such
minutes of any matter which, in the opinion of
the Chairman of the meeting:-

(i) is, or could reasonably be regarded as
defamatory of any person,

(i) is irrelevant or immaterial to the proceed-
ings; or

(iii) is detrimental to the interest of the Com-
pany;

The Chairman shall exercise an absolute discre-

tion in regard to the inclusion or non-inclusion

of any matter in the minutes on the grounds
specified in this sub-clause.

Minutes of meeting kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

131. All minutes purported to be signed by the Chairman
shall for all purposes whatsoever be prima facie evi-
dence of the actual passing of the resolutions re-
corded, and the actual and regular transaction or oc-
currence of the proceedings so recorded and of the
regularity of the meeting at which the same shall ap-
pear to have taken place.

POWERS OF DIRECTORS

General Powers
vested in Directors

132. (a)

Subject to the provisions of the Act, the Board
of Directors shall be entitled to exercise all such
powers, and to do all such acts and things, as
the Company is authorised to exercise and do.
Provided that the Board shall not exercise any
power to do any act or thing which is directed
or required, by any act or by the Memorandum
or Articles of the Company or otherwise, to be
exercised or done by the Company in general
meeting. Provided further that in exercising any
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(b)

such power or doing any such act for thing, the
' Board shall be subject to the provisions con-
tained in that behalf in any Act or in the Memo-
randum or Articles of the Company, or in any
regulations not inconsistent therewith and duly
made thereunder including regulations made by
the Company in General Meeting.

No regulation made by the Company in General
Meeting shall invalidate any prior act of the
Board which would have been valid if that regu-
lation had not been made.

Without prejudice to the general powers conferred
by the last preceding Article and the other powers con-
ferred by these presents but subject however to the
provisions of any Act, the Memorandum, these pre-
sents, it is hereby expressly declared that the Direc-
tors shall have the following powers:- '

(a)

(e)

To pay the costs, charges and expenses prelimi-
nary and incidental to the promotion, formation,
establishment and registration of the Company;

To have an Official Seal for use abroad:;

To purchase or otherwise acquire for the Com-
pany any property rights or privileges which the
Company is authorised to acquire at such price
and generally on such terms and conditions as
they think fit;

At their discretion to pay for any property or
rights or privileges acquired by or services ren-
dered to the Company, either wholly or partially
in cash, or in shares, bonds, debentures, deben-
ture stock or other securities of the Company,
and any such shares may be issued either as
fully paid up or with such amount credited as
paid up thereon as may be agreed upon; and
any such bonds, debentures, debenture stock or
other securities may be either specifically
charged upon all or any part of the property of
the Company and its uncalled capital or not so
charged; :

To insure and keep insured against loss or dam-
age by fire or otherwise for such period and to
such extent as they may think proper all or any
part of the buildings, machinery, goods, stores,
produce and other movable property of the Com-
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(9)

(k)

pany either separately or jointly; also to insure
all or any portion of the goods, produce, machin-
ery and other articles imported or exported by
the Company and to sell, assign, surrender or
discontinue any policies of assurance effected
in pursuance of this power.

To open accounts with any bank or bankers or
with any company, firm or individual and to pay
monBy into and draw moneys from any such
account from time to time as the Directors may
think fit;

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

To attach to any shares issued as the consider-
ation or part of the consideration for any con-
tract with or property acquired by the Company,
or in payment for services rendered to the Com-
pany such conditions as to the transfer thereof
as they think fit;

To accept from any Member, on such terms and
conditions as shall be agreed, a surrender of his
shares or stock or any part thereof;

To appoint any person or persons (whether in-
corporated or not) to accept and hold in trust for
the Company any property belonging to the
Company or in which it is interested, or for any
other purposes and to execute and do all such
acts and things as may be requisite in relation
to any such trust and to provide for the remu-
neration of such trustee and trustees;

To institute, conduct, defend, compound or aba-
ndon any legal proceedings by or against the
Company or its Officers or otherwise concern-
ing the affairs of the Company, and also to com-
pound and allow time for payment or satisfac-
tion of any debt due, or of any claims or de-
mands by or against the Company;

To refer any claim or demand by or against ttfe
Company to arbitration and observe and perform
the awards;
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To act in matters of (m) To act on behalf of the Company in all matters
of bankruptcy relating to bankruptcy, and insolvency;
To give receipts (n) To make and give receipts, releases and other,

discharges for moneys payable to the Company
and for the claims and demands of the Com-

pany;

To determine who shall be (o) To determine from time to time who shall be
entitled to sign on entitled to sign on the Company’s behalf bills,
Company'’s behalf notes, receipts, acceptances, endorsements,

cheques, dividend warrants, releases, contracts
and documents;

To invest moneys (p) Toinvest and deal with any of the moneys of the
Company whether or not immediately required
for the purposes thereaf, upon such securities
and in such manner as they may think fit and
from time to time to vary or release such invest-
ments;

To give security by way of  (q) To execute in the name and on behalf of the

indemnity Company in favour of any Director or other per-
son who may incur or be about to incur any per-
sonal liability for the benefit of the Company
such mortgages of the Company’s property
(present and future) as they think fit, and any
such mortgage may contain a power of sale and °
such other powers, covenants and provisions as
shall be agreed on;

To give interest in particular () To give to any Director, Officer or other person
business or transaction efc. employed by the Company an interest in any
particular business or transaction or otherwise
or a share in the general profits of the Company
and such interest, commission or share of prof-
its shall be treated as a part of the working ex-
penses of the Company; Provided that the share
of general profits of the Company payable to the
Directors or to the Officer of the Company or
such other person shall not exceed in the ag-
gregate a sum equivalent to 3 per cent of the
net profits of the Company as determined in ac-
cordance with the provisions of Sections 349
and 350 of the Act; Provided further that thus
limitation or restriction on the percentage of net
profits shall not be applicable to any distribution
of a general bonus to employees of the Com-

pany;
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To provide for the Welfare (s) To provide for the welfare of employees or

of the employees efc. ex-employees of the Company or its predeces-
sors in business and their spouse, widow or
widower, father (including step-father), mother
(including step-mother), brother (including step
brother), sister (including step-sister), son (in-
cluding step-son), daughter (including step
daughter) son’s widow, daughter’s widower, de-
ceased son’s children, deceased daughter’s
children or the dependents of such employees
or ex-employees by building or contributing to
the building of houses or dwellings or by grant
of money, pensions, allowances, bonus or other.
payments or by creating and from time to time
subscribing or contributing to provident funds
and other associations, institutions, funds or
trusts and by providing or subscribing or contrib-
uting towards places of instruction and recre-
ation, hospitals and dispensaries, medical and
other attendance and to subscribe or contribute
to for otherwise assist charitable, benevolent, na-
tional and/or other institutions or objects;

To subscribe to charitable (ty Subject to the provisions of the Act and these
funds 3 presents to subscribe or guarantee money for
' any national, charitable, benevolent, public, gen-
eral or useful object for any exhibition or to any

-institution, club, society .or fund;

To establish revenue fund (u) The Directors may, before recommending any
dividend, set aside out of the profits of the Com-
pany such sums as they may think proper for
Depreciation or Depreciation Fund or as Reserve
or to a Reserve Fund or Sinking Fund or any
Special Fund to meet contingencies or to repay
Preference Shares or Debentures or for payment

’ of dividends or for equalising dividends or for
repairing or improving, extending and maintain-
ing any part of the property of the Company, or
for such other purposes as the Directors may in
their absolute discretion think conducive to the in-
terests of the Company; and the Directors may
invest the several sums so set aside or so much
thereof as required to be invested upon such in-
vestments (subject to restrictions im posed by the
Act) as the Directors may think fit, and from time
to time deal with and vary such investments and
dispose of and apply and expend all or any part
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thereof for the benefit of the Company, in any
‘such manner and for such purposes as the Di-
rectors (subject to such restrictions as aforesaid)
in their absolute discretion think conducive to the
interests of the Company notwithstanding that the
matters to which the Directors apply or upon
which they expend the same, or any part thereof
may be matters to or upon which the capital
moneys of the Company might rightly be applied
or expended; and the Directors may divide the
Reserve or any Fund into such special funds and
transfer any sum from one Fund to another as the
Directors may think fit, and may employ the as-
sets constituting all or any of the above funds, in-
cluding the Depreciation Fund, in the business of
the Company or in the purchase or repayment of
Preference Shares or Debentures that without
being bound to keep the same separate from the
other assets, and without being bound to pay in-
terest on the same, with power however to the
Directors at their discretion to pay or to allow to
the credit of such fund interest at such rate as
the Directors may think proper.

To appoint officers etc. (v) To appoint and at their discretion remove or sus-

' pend such committee or committees of experts,
technicians or advisers or such Manager(s),
Officer(s), clerk(s), employee(s) and agent(s) for
permanent, temporary or special services as they
may from time to time think fit, and to determine
their powers and duties and fix their salaries and
emoluments and require security in such in-
stances and to such amounts as they may think
fit, and also without prejudice as aforesaid, from
time to time to provide for the management and
transaction of the affairs of the Company in any
specified locality in India and the provisions con-
tained in sub article (y) and () of this Article
following shall be without prejudice to the general
powers conferred by this sub-article;

To ensure compliance of (w) To comply with the requirements of any local

local laws law which in their opinion it shall in the interest
of the company be necessary or expedient to
comply with; :

To establish local Boards (x) From time to time and at any time to establish

any Local Board for managing any of the affairs
of the Company in any specified locality in In-
I 47
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To appoint attorneys

Delegation of Powers

v)

(z)

dia or elsewhere and to appoint any persons to
pbe members of any Local Boards and to fix their
remuneration. And from time to time and at any
time, but subject to the provisions of Section 292
of the Act and these presents to delegate to any
person sO appointed any of the powers, authori-
ties and discretion for the time being vested in
the Directors, and to authorise the members for
the time being of any such Local Board, or any
of them to fill up any vacancies therein to act
notwithstanding vacancies and any such
appointment or delegation may be made on
such terms and subject to such conditions as the
Directors may think fit, and the Directors may at
any time remove any person SO appointed, and
may annul or vary any such delegation. Any
such delegates may be authorised by the Direc-
tors to sub-delegate all or any of the powers,
authorities and discretion for the time being
vested in them; :

At any time and from time to time but subject to
the provisions of Section 292 of the Act and
these presents by power of to be the attorney
or attomeys of the Company for such purposes
and with such powers, authorities and discretion
(not exceeding those vested in or exercisable by
the Directors under these presents) and for such
period and subject 1o such conditions as the
directors may from time to time think fit and any
such appointment (if the Directors think fit) may
be made in favour of the members or any of the .
members of any Local Board established as
aforesaid, or in favour of any company Of the
members, Directors, nominee or managers of
any company or firm or otherwise in favour of
any fluctuating body or any persons whatsoever
whether nominated directly or indirectly by the
Directors, and any such power of Attorney may
contain such powers for the protection or con-
venience of persons dealing with such attormneys
as the Directors may think fit; ‘

Subject to the provisions of the Act and these
presents to delegate the powers, authorities, and
discretion vested in the Directors to any person,
firm, company or fluctuating body of persons as
aforesaid;

A8




Sub-delegation of Powers

To enter into contracts

-7"0 appoint legal advisors

To make bye-laws

Provisions of
the Act to complied
with by the Directors

THE SECRETARY
The Secretary

134.

135.

(aa) Any such delegate or attorney as aforesaid may
be authorised by the Directors to sub-delegate
all or any of the powers, authorities and discre-
tion from time to time being vested in him.

(ab) To enter into all such negotiations and contracts
and rescind and vary -all such contracts and
execute and do all such acts; deeds and things
in the name and on behalf of the Company as
they may consider expedient for in relation to
many of the matters aforesaid or otherwise for
the purposes of the Company.

(ac) To appoint one or more qualified men as legal
advisors whose duties shall be to give opinions
on questions referred to them, to give notices,
to conduct and defend suits and other proceed-
ings on behalf of the Company and to do all that
may be done by them in the interest of the Com-
pany in their capacity as such advisors and fix
their remuneration and to replace any legal ad-
visor by another at any time they think fit.

(ad) From: time to time to make, vary, repeal bye-laws
for the regulation of the business of the Company,
its officers and servants and Provident Funds,
Pension Funds and any other welfare funds.

The Directors shall comply with the provisi‘ons of
Sections 159, 295, 297, 299, 303, 305, 307 and 308
of the Act.

Subject to the provisions of Section 383A of the Act,
the Board may at time and from time to time appoint
any individual possessing the prescribed qualifications
to be the Secretary of the Company and determine
his powers and duties and fix his remuneration and
the period for which he is to hold such office.

REGISTERS, BOOKS AND DOCUMENTS

Registers, books and
documents

136.

(a) The Board shall cause proper books of acco-
unts, together with vouchers relevant to any en-
try in such books of accounts, to be kept main-
tained and preserved in accordance with Sec-
tion 209 of the Act. :

(b) The Books of account shall be kept at the of-

fice or at such other place in India as the Board
may decide and when Board so decides, the
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THE SEAL

The Seal, its custody
and use

Deeds how executed

DIVIDENDS
Dividend

ROV

138.

139.

Company shall within 7 days of decision, file with
the Registrar a notice in writing giving the full ad-
dress of that other place.

() The Board shall, from time to time, determine
whether and to what extent, and at what times
and places and under what conditions and regu-
lations, the Books of Accounts and books and
documents of the Company shall be open to the
inspection of the members not being Directors
and no member (not being a Director) shall have
any right of inspecting any books of accounts or
book or document or the company except as
conferred by law or authorised by the Board or
by the Company in General Meeting.

(a) The Director shall provide a Common Seal for
the purpose of the Company, and may from time
to time destroy the same and substitute a new
seal in lieu thereof, and shall provide for the safe
custody of the seal for the time being, under

such regulations as the Directors may prescribe.
(b)

The company may exercise the powers con-
ferred by Section 50 of the Act and such pow-

ers shall accordingly be vested in the Directors.

Every deed or other instrument, to which the Seal of
the Company is required to be affixed, shall unless
the same is executed by constituted attorney of the
Company be signed by a Director and Secretary or
some other person appointed by the Board for the
purpose. Provided that in respect of share certificates
the seal shall be affixed in accordance with the pre-
scribed rules.

The profits of the Company, subject to any special
rights relating to thereto created or authorised to be
created by these presents, and subject to the provi-
sions as to the reserve fund may be divisible among
members in proportion to amount of capital paid up
on the shares held by them respectively at the date
of declaration of the dividend, provided that where
capital is paid on any shares in advance of calls upon
the footing that the same shall carry interest on such
capital shall not whilst carrying interest, confirm a right
to participate in the profits.
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Declaration of 140. The Company in General Meeting declare a dividend

dividend to be paid to the members according to their rights
and interest in the profits and may fix the time for pay-
ment. No larger dividend shall be declared than is rec-
ommended by the Directors, but the Company in Gen-
eral Meeting may declare a smaller dividend.

Dividend to be paid 141. No dividend shall be payable except out of the

out of profits profits of the year or any other undistributed profits
and no dividend shall carry interests as against the
company.

What to be deemed 142. The declaration of the Directors as to the amount

as net profits of net profits of the Company shall be conclusive.

Interim Dividends 143. The Directors may from time to time pay to members

such interim dividends as in their judgments the po-
sition of the Company justifies.

Debts may be 144. The Directors may retain any dividends on which the

deducted company has a lien and may apply the same in or to-
wards satisfaction of the debts, liabilities or engage-
ments in respect of which the lien exists.

Amount payable 145. The Company may deduct from any dividend payable

towards shares may be to any member all such sums of money, if any,

deducted presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the
Company.

Effect of transfer 146. Any transfer of shares shall not pass the right to any

dividend declared thereon, before the registration of
the transfer.

Retention in certain 147. The Directors may retain the dividends payable upon

cases shares in respect of which any person is under the
transmission clause entitled to become a member or
which any person under that clause is entitled to trans-
fer until such persons shall become a member in re-
spect thereof or shall duly transfer the same.

Dividend to joint 148. Any one of several persons who are registered as

holders the joint holders of any share may give effectual re-
ceipt for all dividends and payments on account of
dividends in respect of such shares.

Payment by post 149. (a) Any dividend, interest or other moneys payable
; in cash in respect of shares may be paid by
" cheques or warrants sent through the post di- .
rected to the registered address of the holder or
in case of joint holders, to the registered address
that one of the joint holders who is first named
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on the register of members, or to such persons
and to such address as the holder or joint hold-
ers may in writing direct.

(b) Every such cheque or warrant shall be made
payable to the order of person to whom it is sent.

Notice of dividend 150. Notice of any dividend that may have been declared
shall be given in manner hereinafter mentioned to the
persons entitled to share therein.

Unclaimed dividends 151. No unclaimed or unpaid dividends shall be forfeited
by the Board. The Company shall comply with the re-
quirements of Section 205A of the Act as regards any
unpaid or unclaimed dividends declared by the Com-
pany and may issue certificates to the persons entitled
to claim such unpaid dividends from the Central Gov-
emment in terms of Section 205B.

CAPITALISATION OF PROFITS AND RESERVES

Capitalisation 152. (a) Any General Meeting may upon the recommen-
dation of the Board resolve that any amounts
standing to the credit of the Share Premium
Account or the Capital Redemption account or
any moneys, investments or other assets form-
ing part of the undivided profits (including prof-
its or surplus moneys arising from the realisa-
tion and, where pemitted by law, from the ap-
preciation in value of any capital assets of the
Company) standing to the credit of the General
Reserve, Reserve or any Reserve Fund or any
other Fund of the Company or in the hands of
the Company and available for dividend be
capitalised.

(i) by the issue and distribution as fully paid
up shares of the Company

OR

(i) by crediting shares of the Company which
may have been issued and are not fully
paid up with the whole or any part of the
sum remaining unpaid thereon.

Provided that any amounts standing to the credit
‘of the Shares Premium Account or the Capital
Redemption Reserve Account shall be applied
only in crediting the payment of capital on shares
of the Company to be issued to members (as
herein provided) as fully paid bonus shares.
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(b)

(©)

. (d)

Such issue and distribution under (a) (i) above
and such payment to credit of unpaid shares
capital under (a) (ii) above, shall be made to,
among and in favour of the members or any
class of them or any of them entitled thereto and
in accordance with their respective rights and in-
terest and in the proportion to the amount of
capital paid up on the shares held by them re-
spectively in respect of which such distribution
under (a) (i) or payment under (a) (i) or payment
under (a) (ii) above shall be made on the foot-
ing that such members become entitled thereto
as capital.

The Directors shall give effect to any such reso-
lution and apply such portion of the profits, Gen-
eral Reserve, Reserve or Reserve Fund or any
other fund or account as aforesaid as may be
required for the purpose of payment in full of the
shares of the Company SO distributed under
(a) (i) above or (as the case may be) for the pur-
pose of paying in whole or in par, the amount
remaining unpaid on the shares which may have
been issued and are not fully paid up under
(a) (i) above, for increasing the nominal value
of fully paid up shares of the company provided,
that no such distribution or payment shall be
made unless recommended by Directors and if
so recommended by the Directors such distri-
bution and payment shall be accepted by such
members as aforesaid in full satisfaction of their
interest in the said capitalised sum.

For the purpose of giving effect to any such
resolution the Directors may settle any difficulty
which arise in regard to the distribution or pay-
ments aforesaid as they think expedient and in
particular, they may issue fractional certificates
and may fix the value for distribution of any spe-
cific assets and may determine that cash pay-
ments be made to any members on the footing
of the value so fixed and may vest any such
cash or shares in trustees upon such trusts for
the persons entitled thereto as may seem expe-
dient to the Directors and generally may make
such arrangement for the acceptance, allotment
and sale of such shares, and fractional certifi-
cates or otherwise as they may think fit.
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Capitalisation in 153.

respect of partly
paid up shares

(e) When deemed requisite a proper contract shall
be filed in accordance with the act and the Board
may appoint any persons to sign such contract
on behalf of the members entitied as aforesaid
and such appointment shall be effective.

Subject to the provisions of the Act and these
Articles, in cases where some of the shares of the
Company are fully paid and others are partly paid, only
such capitalisation may be effected by the distribution
of further shares in respect of the fully paid shares, and
by crediting the partly paid shares with the whole or
part of the unpaid liability thereon but so that as be-
tween the holders of the fully paid shares and the partly
paid shares the sums so applied in the payment of such
further shares and in the extinguishment or diminution
of the liability on the partly paid shares shall be so
applied pro-rata in proportion to the amount then al-
ready paid or credited as paid on the existing fully paid
and partly paid shares respectively.

RESERVE AND DEPRECIATION FUNDS

Reserve Fund 154,

The Directors may from time to time before recom-
mending any dividend set apart any and such portion
of the profits of the Company as they think fit as a
Reserve Fund to meet contingencies or for the liqui-
dation of any debentures, debts or other liabilities of
the Company, for equalisation of dividends or for re-
pairing, improving and maintaining any of the prop-
erty of the Company and for such other purpose of
the Company as the Directors in their absolute dis-
cretion think conducive to the interest of the company
and may invest the several sums so set aside upon
such investment (other than shares of the Company)
as they may think fit and from time to time deal with
and vary such investment and dispose of all or any
part thereof for the benefit of the Company and may
divide the Reserve Fund into such special funds as
they think fit with full power to transfer the whole or
any portion of a Reserve Fund to another Reserve
Fund or a division of a Reserve Fund and also with
full power to employ the Reserve Fund or any part
thereof in the business of the Company separate from
the other assets and without being bound to pay in-
terest on the same with power, however, to the Board
in their discretion to pay or allow to the credit of such
funds interest at such rate as the Board may think
proper
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Depreciation Fund 155. The Directors may, from time to time, before recom-
mending any dividend, set apart any such portion of
the profits of the Company, as they think fit, as a de-
preciation fund applicable at the discretion of the Di-
rectors, for providing against any depreciation in the in-
vestments of the Gompany or for rebuilding, restoring,
replacing or for altering any part of the buildings, work,
plant, machinery or other property of the Company,
destroyed or damaged by fire, flood, storm, tempest,
earthquake, accident, riot, wear and tear or any other
means whatsoever and for repairing, altering, and keep-
ing in good condition the property of the Company or
for extending and enlarging the building, machinery and
property of the Company with full power to employ the
assets constituting such depreciation fund in the busi-
ness of the Company and without being bound to keep
the same separate from other assets.

156. All moneys carried to any reserve fund and depreci-
ation fund respectively shall nevertheless remain and
be profits of the Company applicable subject to due
provisions being made for actual loss or depreciation,
for the payment of dividend and such moneys and all
the other moneys of the Company may be invested by
the Directors in or upon such investments or securities
as they may select or may be used as working capital
or may be kept at any bank on deposit or otherwise as
the Directors may from time to time think proper.

ACCOUNTS
Books of accounts 157. (a) The Company shall keep at its registered office
to be kept proper books of account with respect to:

(i)  All sums of money received and expended
by the Company and the matters in respect
of which the receipt and expenditure take
place.

(i)  All shares and purchases of goods by the
Company and

(iii) - The assets and liabilities of the Company;
Provided that all or any of the books of ac-
count aforesaid may be kept at such other
place in India as the Board of Directors
may decide, and, when the Board of direc-
tors, so decides, the Company shall, within
7 days of the decision, file with the Regis-
trar a notice in writing giving the full ad-
dress of that other place.
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Books of accounts 158.

to be preserved

Statement of accounts 159.
-to be furnished to the

General Meeting

Hight of members 166.

to the copies of balance

sheets and auditor’s report

ANNUAL RETURNS

Annual returns 161.

~AUDIT

Accounts to be 162.

audited

(b) If the Company shall have a branch office,
whether in or outside India, proper books of ac-
counts relating to the transactions effected at
that office shall be kept at that office, and, proper
summarised returns, made up-to-date at inter-
vals of not more than 3 months shall be sent by
the branch office to the Company at its Regis-
tered Office or other place in India, as the Board
thinks fit, where the main books, of the Company
are kept.

(c) All the aforesaid books shall give a true and fair
view of the affairs of the Company or of its branch
office as the case may be with respect to the mat-
ters aforesaid, and explain its transaction.

(d) The books of account and other books and pa-
pers shall be open to inspection by any Direc-
tor during business hours.

The books of account of the company relating to
period not less than 8 years immediately preceding
the current year (together with the vouchers relevant
to any entry in such books of account), shall be pre-
served in good order.

The Directors shall, from time to time, in accordance
with Sections 210, 211, 212, 215, 216 and 217 of the
Act, cause to be prepared and to be laid before the
Company in General Meeting, such Balance Sheet,
Profit & Loss Accounts and reports as are required
by these Sections.

The company shall comply with the requirements of
Section 219 of the Act.

The Company shall make the requisite annual returns

in accordance with Sections 159 and 161 of the Act =

and shall file with the Registrar, 3 copies of the Bal-
ance Sheet and the Profit & Loss Account in accor-
dance with Section 220 of the Act.

\

Auditors shall be appointed and their rights and
duties regulated in accordance with Sections 224 to
233 of the Act.
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Accounts when 163.

audited and approved to
be conclusive except as
to errors discovered
within three months

NOTICES

Every account when audited and approved by a
General Meeting shall be conclusive except as regards
any manifest error discovered therein within three
months next after the approval thereof. Whenever any
such error is discovered within that period, the account
shall forthwith be corrected and henceforth shall be
conclusive.

How document to be  164. (a)

served on Members

A document (which expression for this purpose
shall be deemed to include and shall include any
summons, notice, requisition, process, order,
judgment or any other document in relation to,
or, in the winding up of the Sompany), may be
served or sent by the Company on or 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 ‘ndia) to the ad-
dress if any, within India supplied by him to the
Company for the giving of notices to him.

Where a document is sent by post-

(i) service thereof shall be deemed to be ef-
fected by properly addressing, prepaying
and posting a letter containing a notice
provided that where a membper has inti-
mated to the Company in advance that the
document should be sent to him under a
certificate of posting or, by registered post
with or without acknowledgement due and
has deposited with the Company a sum
sufficient to defray the expenses of doing
so, service of the document shall not be
effected unless it is sent in the manner
intimated by the members, and

(i) such service shall be deemed to have
been effected;

(1) in the case of notice of a meeting at
the expiration of 48 hours after the
letter containing the notice is posted;

and

(2) in any other case, at the time at
which the letter would be delivered in
the ordinary course of post.
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Service on 165. If a member has no registered address in India and
member having no has not supplied to the Company an address within
registered address India for the giving of notice to him, a document ad-

vertised in the newspaper circulating in the
neighbourhood of the registered office of the Com-
pany shall be deemed to be duly served on him on
the day on which the advertisement appears.

Service on the joint 166. The document may be served by the company on the

holders of shares joint holder of shares by serving it on the joint holder
named first in the register in respect of the share.

Service on persons 167. A document may be served by the Company on the

acquiring shares on persons entitled to a share in consequence of the

" death and insolvency death or insolvency of a member by sending it through

of members the post in a prepaid letter addressed to them by

name or by the title of representative of the deceased,
or, assignees of the insolvent, or, by any like descrip-
tion at the address (if any) in India supplied for the
purpose by the persons claiming to be so entitled or
(until such an address has been so supplied) by serv-
ing the document in any manner in which the same
might have been served if the death or insolvency had
not occurred.

Persons entitled to 168. Subject to the provisions of the Act and these
notice of General Meeting  Articles, notice of General Meeting shall be given:-

(@) to members of the Company in any manner
authorised.

| (b) to the person entitled to a share in consequence
of the death or insolvency of a member,

(c) to the auditor or auditors for the time being of
the Company.

Advertisement 169. Subject to the provisions of the Act, any document re-
quired to be served or sent by the Company on or to
the members or any of them, and not expressly pro-
vided for by these presents, shall be deemed to be
duly served or sent, if advertised once in one daily
English and one daily vernacular newspaper circulat-
ing in the state of KERALA.

Members bound by 170. Every person, who by operation of law, transfer or
document given to other means whatsoever, shall become entitled to any
previous helders share, shall be bound by every document in respect

of such share which, previously to his name and ad-
dress being entered on the Register, shall be duly
served on or sent to the person from whom he de-
rives his title to such shares.
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Notice by Company 171. Any notice to be given by the Company shall be

and signature thereto signed by the Managing Director or Secretary or by
such Director or Officer as the Directors may appoint
and such signature may be written or printed or litho-
graphed. '

Service of notice by 172. All notices to be given on the part of the share
shareholders : holders shall be left at or sent by registered post to
. " the registered office of the Company.

AUTHENTICATION OF DOCUMENTS

Authentication of 173. Save as otherwise expressly provided in the Act, or

documents and these Articles a document or proceeding requiring au

i proceedings thentication by the Company may be signed by a Di-
. rector or Secretary or an authorised officer of the

Company and need not be under its seal.
WINDING UP :

Distribution of assets  174. If the Company shall be wound up, and the assets
available for distribution among the members as such
shall be insufficient to repay the whole of the paid up
capital, such assets shall be distributed so that as
nearly as may be, the losses shall be borne by the
members in proportion to the capital paid up, or which
ought to have been paid up at the commencement of

~ the winding up, on the shares held by them respec-

tively; and if in a winding up the assets available for

: distribution among the members shall be more than
sufficient to repay the whole of the capital paid up at
the commencement of the winding up, the excess
shall be distributed amongst the members in propor-
tion to the capital at the commencement of winding
up paid up or, which ought to have been paid up on
shares held by them respectively. But this Article is
to be without prejudice to the right of the holders of
shares issued upon special terms and conditions.

Distribution specie or  175. If the Company shall be wound up whether voluntari

kind ly or otherwise, the liquidators may with the sanction
of a special resolution, divide amongst the
contributories, in specic or in kind, any part of the
assets of the Company and may, with the like sanc-
tion, vest any part of the assets of the Company in
Trustees upon such trusts for the benefit of the
contributories, or any of them, as the liquidators with
the like sanction shall think fit.
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Right of shareholders 176. A special resolution sanctioning a sale to any other

in case of sale Company duly passed pursuant to Section 494 of the
Act, may subject to the provisions of the Act, in like
manner aforesaid determine that any shares or other
consideration receivable by the liquidators be distrib-
uted amongst the members otherwise than in accor-
dance with their existing rights. Any such determina-
tion shall be binding upon all the members subject to
the rights of dissent and consequential rights con-
ferred by the said Section.

INDEMNITY AND RESPONSIBILITY

Directors and others 177. (a) Subject to the provisions of Section 201 of the

right to indemnity Act, every Director, Managing Director, Secretary
and other officer or employee of the Company
shall be indemnified by the Company and it st.all
be the duty of the Directors out of the funds of
the Company to pay all costs, losses and ex-
penses (including travelling expenses) which any
such Director, Managing Director, Officer or
employee may incur or become liable to by any
reason of any contract entered into or act or
deed done by him as such Director, Officer or
servant or in any way in the discharge of his

5 duties.

(b) Subject as aforesaid, every.Director, Managing
director, Secretary or other officer or employee
of the Company shall be indemnified against any
liability incurred by him in defending any
proceedings, whether civil or criminal in which
judgment is given in his favour or in which he is
acquitted or in connection with any application
under Section 633 of the Act in which relief is

Al - given to him by the Court.
Not respoiisible 178. Subject to the provisions of Section 201 of the Act
for acts of others ne Director, or Managing director, Secretary or othel

officer of the Company shall be liable for the acts, re:
ceipts, neglects or defaults of any other Director o
Officer, or for joining in any receipt or other act or con
formity, or for any loss or expenses happening to the

Me Company through insufficiency or deficiency of title tc
do , any property acquired by order of the Directors for o
pic on behalf of the Company, or, for the insufficiency o

deficiency of any security in or upon, which any of thi
moneys of the company shall be invested or for an
loss or damages arising from the bankruptcy, inso
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' SECRECY

Secrecy

179.

vency or tortuous act of any person, Company or cor-
poration with whom any moneys, securities or cffects
shall be entrusted or deposited or for any loss occa-
sioned by any error of judgment or oversight in his
part, or for any other loss or damages or misfortune
whatever which shall happen in the execution of the
duties of his office or in relation thereto,-unless the
same happens through his own dishonesty or willful
negligence.

Every Director, Manager, Auditor, Treasurer, Trustee,
Member of a Committee, Officer, Servant, Agent, Ac-
countant or other person employed in the business of
the Company shall, if so required by the Directors, be-
fore entering upon his duties, sign and a shall deemed
to have given a declaration pledging himself to ob-
serve strict secrecy respecting all customers and the
state of accounts with individuals and in matters re-
lating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may

~ come to his knowledge in the discharge of his duties

except when required to do so by the Board or by
Court of Law and except so far as may be necessary
in order to comply with any of the provisions of these
presents. ;
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No.

Name, Address and :
Description and Occupation of the
Subscriber

Signatures

R.Ramachandran Nair, |1AS
Chief Secretary to Govt. of Kerala

K.Jayakumar, IAS
Secretary to Govt. of Kerala
Tourism Culture and Information

Nalini Netto, 1AS
Director, Tourism,
Govt. of Kerala

Ashish Kumar Singh, IAS

Managing Director,

Kerala Tourism Development Corporation Lid.,
Mascot Square,

Trivandrum

M.Harshan
Secretary,

Kerala Tourism Development Corporation Ltd.,

Mascot Square,
Trivandrum.

Alkesh Kumar Sharma, !AS
Addl. Director,

Department of Tourism,
Govt. of Kerala

R.Purushothaman
Addl. Director,
Department of Tourism
Govt. of Kerala

WITNESS TO ALL
Sd/-

Biju.T.B.

Chartered Accountant

Mohan and Mohan Associates
XXXIX\3263, Radha Bhavan,
Ravipuram, Cochin - 682 016

DATED THIS 20th day of June 1995.
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