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[ THE COMPANIES ACT, 1956.]

PusLic CoMmpaNy LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION

OF

EXCHANGE (INDIA) LIMITED.

The name of the Company is “IoN ExcHANGE (INDIA)

. 2. The chntercd Office of thc Company wxll be situate in thc
State of Maharashtra.

The ob;ccts for lw}uch the Company is cstabllshcd are :—

To carry on: all or any of the busmcsscs of manufacturers of

and dealers in ion exchange resins, organic solvents, wetting-

agents, textile processing compounds and agents, fibre glass,

heavy and dther chemicals, petro-chemicals, . ‘electro-

chemicals, plastics, cement, oils, pamts ‘pigments and
varnishes, and compounds and products thcrcof designers;
fabncators, manufacturers, contractors and dealers in water
treatment . machmcry, cquxpment and plants, chcmxcal

electrical, photographxcal and’ tcxnlc machmcry cqmpmcnt'"
and plarits, industrial and scxcnuﬁc apparatus ‘and materials;"
~ process and | dcsxgn engineers; and thh

generality of the forcgomg, in partlcular
design’ engineers for softcnmg, punﬁcatzon

Ton Ex'chungv: (India) Lkgx\ilu-d.

.hmmng the
"proccss and
" other’ treat-
ment of water for mdustnal domestxc and othcr purposcs '
and prevention of scale in’ boxlcrs, cngmccrs (whcthcr
mechamcal chcrmcal nuclcar structural civil’ or clcctncal) N
mctallurgxsts analyncal chcmxsts, iron, stcel and metal -
founders;’ metal workers, iron and ‘steel converters, bndgc:'_;
and boxlcr makers, smclters ‘of orcs and to cngagc m all or

lon exchange ©
rexing, organic
solvents, ¢te¢, water
lrmtmcut plant;
cnglnreu, ete.



any.of the businesses of assemblers, processors, | repairers,
finishers and manufacturers of and dealers [in plant,
machinery, cquipment and topls of :-\Il'dcxcription. and
components and accessories thereof; and in any similar or
allied business and cither in connection with any of the sajd
businesses or as distinct or separate businesses,

(1A) To undertake, catry out, promote and sponsor rural
development including any prograinme for promoting the
social and economic welfare of or the uplift af the public
in any rural area and to incur any expenditure on any’
| programme of rural development and tn assist execution
' ‘ and.. promotion thereof ¢ither diveetly or through an
independent agency or in any other manner. Without
prejudice. to the generality of the foregoing, ‘progrimme
of rural development’ shall also include any progrimme for
promoting the social and economic ‘welfare of or the- uplift
of the publie in any rural area likely to promote afid assjst
rural development, and that the words “rural arca” shall ! »
include such areas as may be regarded as rural arcas under | |
. Section 35CC of the Income-tax Act, 1961 or any other
law relating to rural devclopment for the time being " in
 force and in order|to implement ady of the above mentionad
© objects or purposts, transfer without consicleration or at a <
fair or concessional value and divest the ownership of any '
property of the Company to or in favour of any pubhlic
or local body or authority or Centrul or State Giovernment
. _or any Public institutions or trusts engaged in programme
b of rural development.

~

(IB)" To undertake, carry out, promote and sponsor or assist any
activity for the promotion and growth of national economy
and for discharging social and moral responsibilitics of the
Company to the public or any section of the public as also
any activity likely to promote national welfare or social,
economic or moral uplift of the public or any section of the
public and without' prejudice to the generlity of the fore-
going, undertake, carry out, promote and sponsor any activity
for publication of any books, literature, newspapers etc.
or for organising lectures or seminars likely to advance these
objects or for, giving merit awards, for giving scholarships,
loans or any other assistance to deserving students or other
scholars or persons to enable them to prosccute their studies
or academic pursuits or rcscarches and for establishing,
conducting or assisting any institution, fund, trugt, cte. having
any onc of the aforesaid objects as one of its objects by giving | .

fon Exchange (In;dia) Limited.
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(IE)

1
donations or othérwise in any other manner and in order to

! (i)

implement any of the above mentioned objects or purposcs
transfer without consideration or at a fair or concessional
value and divest the ownership of .any property of the

'Company to or infavour of any- public or local body or

Authority or Central or State Government or any Public
Institutions or Trusts established or operating. under by
virtue of, or pursuant to any law for the time being in force.

To manufacture, produce, formulate, buy, sell -or other-
wise deal in wood briquettes, wood log, activated carbon
and other products based on wood, forest' produce and
forest waste and the plant and machinery required for
producing the same. =

To own, cultivatc and operate plantations of fuel trees,’

fruit trees and other trees, plants and produce and to work

the business of cultivators and buyers of every kind of
vegetable -or other produce of 7th@spil_, to prepar¢, manu-
facture and render marketable any‘suéh‘p'r,oduc‘c and to. ,
sell, dispose of and deal:in any such produce either in its -
prepared, manufactured or raw state. and either by whole-

sale or retail, ' .

To own, cultivate and ‘opc're‘llt,c orchards "#na' nurseries of
all kind and render marketable any such produce and 'to

“scll, dispose of and deal in any such produce.

~ .

To establish fish farms and to Héal in the pro;iuce‘thcrcfrom.

To act as engineers and consultants’for’ environmental
protection‘and prevention of ‘waterand ‘atmospheric pol-

Lo

lution; to'act as- water ‘managemént “consultants; to carry
on the businesy of manufacturers f machinery ind equip-
ment for utilisation of wind, solar and tidal energy and
other energies of all kind,

(1H)

To carry on the Business of manufacturers of and dealers in organic
solvents, heavy and other chemicals, petro-chemicals, electro-
chemicals, plastics and compounds and products thereof: designers,
fabricators, manufacturers,' contractors and dealers in chemical paint
and machinery, equipment and components thereof; chemicals and
electrical, machinery equipment and plants, electronics, industrial and
scientific apparatus and materials; process and design engineers, and
in particulars as Process and Design Engineers for water treatment
plants such as softeners, demineralisers or other treatment plants for
water for industrial, domestic and other purposes and to render after

sales services for water treatment plants and to act as analytical
chemists,”
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business of general
manufy

Purehdse, les,,

exchange,

Information, 10,,w

Clurers, etc,

in the foregoing marters and t

( v )
crushing works,
warehouses, sheds,
and other works and conveniences wh
or indirectly conduciye to any
and to contribute tg, subsidis
part in any such operations,
(3) To buy, sell, inanuiacture, repair,
let out on hire, import, export .a
works, plant, Machinery, tools, utensils,
paratus, Products, materials, substances, a
capable of being used in any business, whikh
is competent to €arry on or:required by

- Or persons having dealings with the Comp
dealt in by

hydraulic works,

(4) To- p,"urchasc, ta
hire, take optio
or interest what
deal with and ¢
licences, privile

fs over or otherwise acquire
soever and to hold, develop,
urn to account concessions,

“the ‘Company and
otherwise acquire
tion for use on or

. to purchage, charter, hire,
vehicles of any or

under land or wa

men and owners of ajrera
their respective branches,

To acquire from any person,
unincorporate, ‘whether in In
Informatlon, knowhow, process
ing and operating data, plan
useful “for the design erer]
required for any of the busi
to acquire any grant or licenge

hings,

lon Exchange (Lndiu)

workshops, factori
dwellings, offices, shops,
ich may seem direct
of the objects of the Compan
¢ or otherwise ajd by takin

alter, in{'provc, exchange
nd deaf in 4 factories
appliances, ap-
ticles and things

ny customers of
Ty or commonly
in any such business or which

" in exchange,
for any estate
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every sort or descrip:
ter or in the air ang
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lorri and of ship.owners ‘
ft in all or any of

firm or body corporate or .
dia o'r.elsewhcrc, technica) *
¢s, englncering, manufuctur. |

5 lay outs and bluc prints
on and operation of "plant
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and other rights and benefis

stores, buildin

this Company

build or
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(6)

(7)

(13)

L v )

To sell, exchange, mortgage, let on lease, royalty or tribute,
grant licences, casements, options and other rights over
and in any. other manner deal with or dispose of the whole
or any part of the undertaking, propeity, assets, rights and

‘effects of the Company for such consideration as may be

thought fit and in particular for stocks, shares, whether fully
or partly paid up, or securitics of any other company.

To remunerate any person, firm or body corporate render-
ing services to the Company cither by cash paymcri; or by
allotment to him or them of shares or securities of the
Compah); credited as paid up in full or in part or otherwise.
To advance, deposit with or lend money, securities and
property to or receive loans or grants or deposits from
the Government,

To lend money, either with or without security, and gene-
rally to such persons and upon such terms and conditions
as-the Company may think fit. '

To undertake financial and commercial iob\ligations, tran-
sactions and operations of all kinds in relation to the business
of the Company, '

"To guarantee the performance of the obligations of and

the payment of dividends and interest on any stock, sharcs
or securities of any company, corporation, firm or person
in any case in which such guarantee may be considered
likely, directly or indirectly to further the objects of the
Company or the interests of its shareholders, . ’

To guarantee the payment of money unsecured or secured
by or payable under or in respect of promissory notcs,
bonds, debentures, debenture-stock, contracts, mortgages,
charges, obligations; instruments and sccurities of any com-
pany or of any authority, supreme, municipal, local or
otherwise or of any persons whomsoever, whether incorpo-
rated or not incorporated and generally to guarantee or
become sureties for the performance of any contracts or
obligations, ‘

To subscribe for, underwrite, acquire, hold, sell and other-
wise deal in shares, stock, debentures, debenture-stock,
bonds, mortgages, obligations and securities of any kind

‘issued or guaranteed by any company (bedy corporate or

undertaking) of whatever nature and wheresocver consti-
tuted or carrying on business, and shares, stock, debentures,
debenture-stock, bonds, mortgages, obligations and other

securities issued or guaranteed by any government, .sovereign

*

Ion Exchange (India) Limited,
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ruler, commissioners, trust, municipal local or other autho-
rity or body of whatevcn nature; whether in Indm or
clscwhclc '

Investment. - '(14) To invest any moneys of the Company in such investments
" " "(other than 'shares or stock in the Company) as may be

”thought proper and to hold,.scll or othcrw:sc deal with

such investments. ! :

Borrowing, - (15) To receive money on depbsit or loan and borrow or raisc
money in such manner as the Company shall think fit,
and in particular by the issue of debentures, or ‘debenture |
stock (perpetual or otherwise) and to secure the repayment’ |
of any money borrowed, raised or owing by mortgage.
charge or liecn upon all or any of the property or asscis
of the Company (both present and future), including its
uncalled capital, and also by a similar mortgage, charge
or lien-to secure and -guarantee the performance by the
Company or any other person or company of any obliqation'
undertaken by the Company or any other person or compmv ‘
as the case may be,

1

f::mgeu (16) To draw, make, accept, discount, negotiate, cxccute and.
issue bills of cxchange, promissory notes, bills of lading.
warrants, debentures and other ncgotmblc or transferable

) instruments or sccurities,
Pateny, ete. (17) To apply for, purchase or otherwise acqhire and protect,
prolong and renew, whether in India elsewhere, any

. - patents, patent rights, brevets d’inventi n, trade marks.
designs, licences, protections, concessions nd the like con-
ferring any exclusive or non-exclusive or limited right to usc
any secret or other information as to any invention, process
or privilege which may scem capable of being used for anv
of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit the
Company and to use, exercise, develop, manufacture under
or grant licences or privileges in respéct of, or otherwise
turn to account, the property, rights and information so
acquired and to carry on any busmc« in any way connccted

therejwvith,
ilc}upcndmont)-. (18) To mpcnd money in experimenting on and testing and in
nimproving any .
patenc, pa 1mprovmg or seeking to improve any patents, rights, inven-

tiohs, discoveries, processes or information of the Compary
or which the Company may acquire or propose to acquire,

Touw;:l'uh (19) To establish, provide, maintain and conduct rescarch and -

7searc . . .

laboratorier, other laboratorics, training colleges, schools and other
’

colleges and to
provide lectures,

-

Ton Exchange (Indiw)” Limiwd




(20)

f(vii)

institutions for the training education and instruction of
students and others who may desirc to a\)dill‘thcmsclvcs of
the same and to provide for the delivery and- holding of
lectures, demonstrations, cxhibitibhs,‘c‘la‘_svs_cs., ‘meetings and

conferences in conncction therewith,

To acquire and undertake all or any part of the business,
property and liabilities of any person or company carrying
on or proposing to carry on any husiness which this Com-
pany is authorised to carry on ‘or possessed of property
suitable for the purposes of the Company or which can be
carried on in conjunction therewith or.which is capable
of being conducted so as directly or indirectly to benefit the
Company.

Subject to the provisions of the benp’a:;;_ié's'fAct, 1956, 10

act as managing agents or sccretaries and treasurers or
secretaries of any company and, subject to any applicable
law for the time being in force, to act as managers of any
firm, body corporate, association or other undertaking and
generally, subject as aforesaid, to undertake or take part
in the management, supervision or control of the business
or opcrations of any person, firm, body corporate, associa-
tion or other undertaking and for such purpose or purposes

“to appoint and remunerate any officers of thc Company,
_accountants or other experts or agents,

To procure the registration or recognition of the Company
in or under the Jaws of any place outside India,

To form, incorporatc or promete any compény or companies,
whether in India or elsewhere, having ambrigst its or their
objects the acquisition of all or any of the assets or control,
management or development of the Company or any
other objects or object which in the opinion of the Company
could or‘might directly or indircetly asqisi the Company
in the management of its business or the development of
its properties or otherwise prove advantageous to the Com-

pany and to pay all or any of the costs and expenses incurred

in connection with any such premotion or incorporation
and to remunerate 4Ny person or company in any manner
it shall think fit for services rendered or 10 be rendered
in obtaining subscriptions for or placing or assisting to place
or to obtain subscriptions for or for guaranteeing the sub-

scription of or the placing of any shares in the capital of

the: Company or any bonds, debentures, obligations or
securities of the Company or any stock, shares, bonds,
debentures, obl’gations or securities of any other company

ton Lixchange (Indin) Limited,

1o wequire wid
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Amalganution and -
'artnership, .

Covernment and
other concessions

and o promoie and |
oppase legislutinn,

Publicity,

( wviii )

held or owned by the Company or in which the Company
may have an interest or in or about the formation or promo-
tlon of the Company or the concluct of ity business or in or

. +..about the promotion or formation of any other company

in which the Company may have an interest,

(24)i Subject to the provisions nf the Companies Act, 1956, 1o

(25)

amalgamate or to enter into partnership or into any arrange-
ment for sharing profits. union. of interests, co-operation,

" joint-adventure or reciprocal concession or for limiting
competition with any person or persons or company or
companies carrying on or engaged in, or about to carry on
or engage in, or being authorised to carry on or engage in,
any business or transaction which'the Company is authorised
to carry on or engage in or which can be carried on in
conjunction therewith or which i capable of being conducted
so as directly or indirectly to benefit the Company.

To enter into-any arrangemeénts and to take all necessary
or proper steps with Governments or with other authoritics
supreme, natlonal, local, municipal or othcrwise of any
place in which the Company may have interests and to carry
on any negotiations or operations for the purposc of directly
or indirectly carrying out the objects of the Company or
effecting any modification in the constitution' of the Company
or furthering the interests of its members and to oppose
any such steps taken by any other company, firm or person
which may be considered likely, directly or indirectly to
prejudice the interests of the Company or its members and
to promotc or assist the promotion, whether dircetly or
indirectly of any legislation which may appear to be in the
interest of the Company and to oppose and resist, whether
directly or indirectly, any legislation which may seem (lis-
advantageous to the Company and to obtain from any such
Government authority or any company any charters,
contracts, decrees, rights, grants, loans, privileges or conce-
ssions which the Company may think it desirable to obtain .
and carry out, exercise and comply with any such arrange-
ments, charters, contracts, decrees, rights, privileges or
concessions, '

(26) To adopt such meansA'of rhaking known' the products of

the Company as may scem expedient and in particular by
adver{tising in the press by circulars, by purchase and cxhibi-
tion of works of art or interest, by publication of books an
periodicals and by granting prizes, 'rcwardls and donations.

lon Exchange (India) Limited.




(27)

(28)

(ix )

To undertake and execute any trust, the undertaking of
which may secem to the Company desirable, and cither
gratuitously, or otherwise,

To apply the assets of the Company in any way in or towards
the establishment, maintenance or extension of any associa-
tion, institution or fund in anywise connected with any
particular trade or business or with trade or commerce
generally and particularly with the trade, including any
association, institution or, fund for the protection of the
interests of masters, owners and employers against loss by
bad debts, strikes, combinations, fire, accidents or other-
wise or for the benefit of any clerks, workmen or 'othiers at
any time employed by the Company or any of its prede-
cessors in business or their families or dependants and
whether or not in common with other persons or classes of

- persons and -in particular of fncndly, co-operative and

—_
o
o

~—

(31)

other societies, reading rooms, libraries, educational and
charitable . institutjons, refectories dining and recreation
rooms, churches, chapels, schools and hospitals and to grant
gratuities, pensions and allowances and to contribute to any
funds raised by public or local subscriptions for any purpose
whatsoever,

To aid, pccuﬁiarily or otherwise, any association, body or
movement having for an object the solution, scttlement,
or surmounting of industrial or labour problems or troubles
or the promotion of industry or trade.

Subjcctfto the provisions of Section 293A of the Companies

Act, 1956, to subscribe or guarantee money for any national,
charitable, benevolent, political, public, gcncral or useful
object or for any exhibition,

To establish and maintain or procufé the establishment

and maintenance of any contributory or non—(:ontributoi'y.

pension or superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were
at any time in the employment or service of the Company,

or of any company which is a subsidiary of the Company

~or is allied to or assogiated with the Company or with any

such subsidiary company, or who are or were at any time
Directors or officers of the Company or of any such other
company. as aforesaid, and the wives, widows, families and

dependants of any such persons, and also establish and

subsidise and subscribe to any institutions, associations, clubs
L)

lIon Exchange (India)- Limited,
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( x )

or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company or of any such
other company ag aforesaid, and make payments to or
towards the insprance of any such person as aforcsaid and
do any of the matters 'aforcsaid. eit{hcr alone or iy

conjunction with any such other compa{ly as aforesaid,

"' of the Company, or any proceeds of sale (o disposal of any
property of the Company,’ but so that no distribution
amounting to a reduction of capital be made except with

the sanction (if any). for the time being required by law,

f?i;‘:i"“’f"?"j'f" - (32) To distribute among the members in sgocie any property

L"&”“g‘yt‘gfmw‘ - (33) To carry on any other business whether manufacturing or
Busines. otherwise that may seem to the Company capable of being
: ' conveniently carried on in tonnection with the above main
objects or calculated directly or indivectly to enhance (I
value/jof or render profitable any of the Company’s property
or rights or which it may be advisable to undertake with 4
.vicw:}'to-, improving, developing, rendering valuable or
' turning te account any property, real or personal, belonging
to thciCombany or in which the Company may be interested
and to do all of any of the above things, either as principals,
agents, trustces, contractors or otherwise, and cither alone
or in conjunction ‘with others, and either by or through
. agents, sub-contractors, tiustees or otherwise,
To do all things (34) To do all such other things as may be deemed incidental
incideatal or conducive to the attainment of the above objects or any
of them, . - ‘

And it is hercby declargd that the word “company” in this
clause, except where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether corporate
or unincbrporatc, and whether domiciled in India or clsewhere,

. Provided that ndt_hing herein contained sha] be deemed 1o
empower the Company to carry on the business of banking,

4. The liability of the members is limited,

5. The Share Capital of the Company {s Rs. 100,00,000,

: (Rupees One Crore) divided into 10,00,000 (Ten Lakhs) Lquity Shares
' o ' S,

AT YT PRI

5. The Authoriseq Share Capi
apital of the Company |
55._170,0_00,000# (Rupees Seventeen Crorg o):wly?
uwc_ied into 17,000,000 (One Crore Seventy Lakh)
Equity shares of Rs.10y. (Rupees Ten only) each.

m"r'%lfi."iv"';w“\f,v:':;mu\’:““W“‘."?-msw’fl;"»wzm Tagms




( xi)

the regulations of the Company and to vary, modify or abrogatc any
such rights, privileges or conditions in such manner as may for the
time being be provided by the regulations of the Company,

We, the several persons whose names and  addresses ave
«ubscribed. are desirous of being formed into a Company in pursuance
of the Memorandum of Association and we respectively agree 10 take
the number of shares in the capital of the Compuny sct opposite our

respective names,

Number of
Signatures, Addresses, Qceupations Shares taken
and Father's Names of Subscribers. | by each
) Subseriber.

HENRY JOSHUA SILVERSTON, One
4, Lord Sinha Road,
Caleutta-16. |
Solicitor.

Sa: Juek Silverston.

Lovel GERARD SMEATIHMAN, One
2, Ballygunge Pavk Road, |
Caleutta-19. |
Solicitor,

Sio: Lord Francis Smeathman,
ALEXANDER SHERIDAN McWHIRTLR, One
+A, Palin Avenue,
Ballygunge, Caleutta, -
Barrister. .
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[ THE COMPANIES ACT, 1956. ]

PusLic ConpaNy LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

OF

ION EXCHANGE (INDIA) LIMITED.

1. Unless the context otherwise requires words or expressions —Inwrpretation.
contained in these Articles shall bear the same meaning as in the
Act or any statutory modification thercof in force at the date at which
the Articles become binding on the Company,

The marginal notes hereto are inserted for convenience and shall
not affect the construction hereof and in these presents, unless there be
something in the subject or context inconsistent therewith :

. “The Act” means the Companies Act, 1956, and includes
where the context so admits any re-enactment or statutory
modification thereof for the time being in force,

“These Articles” means these Articles of Association as originally
framed or as from time to time altered by Special Resolution.

“The Company " means lon Exéhangc (India) Limited.

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

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

"The Managing Diircctor” means the Managing Director for
the time being of the Company,

“The Office” means the Registered Office for the time being
of the Company.

Jon Exchange (lnaia) Limited.
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“Register” means the Register of Members of “the Compiny
required to be kept by Section 150 of the Act.

“The Registrar” means the Registryy of Companies, West Bengal,
"Dividend" includes bonus,

“Month” means .calendar mfmth.

“Seal” means the Common Shy) of the Compuny,

“Proxy" includes Attorney duly constituted under o Powqr.
of-Attorney.

“In writing” and “Written” nclude prih,ting, lithography un
other modes of representing or reproducing words iy |
visible form, 3

Wors importing (he singular numbey only include 1he plural
number and pice versa,

Words importing persons inclucle corporations.

;?p’;'; T ot to . 2. Save as reproduced herein the regulations contained |y
: + Table “A” in Schedule T to the Act shaj hot apply ito the Company,
Company wor 16 . 3 Save as Vpcrmitted by Section 77 of the Acg‘l, the funds of the

purchase’ i own
Shares, Cnmn:\n\- shall ol 1, ¢

. . ant it i i by
¢ : , ined i icles, in the event it is permitted
3A. Nomithstandmg anining contained in these A;rtor securities, the Board of Directors

i hare
law for a Company to purchase its Ot\;vanclf such of the Company's own shares or

i en thought fit, buy- h o
sr:i:{}rigez n:s\?;hmay dec?de, subject to such Im_mts, upon s::ch terms and conditio
and subje'ct to such approvals, as may be permitted by law.

Division of Capital, 4. The Share Capital of the Company s R, 100,00,000,/-

(Rupees One Crore). divided into 10,00,000 (Ten Lakhs) Equity Shares
of Rs. 10/-. cach, '

At st of shares. 5. Subject to the provisions of these Articles. the shurey shal) be

4. The Authoriseq Share Capital of the Company is R 176,009,000
(Rupees Seventeen Crore only) divided into 17,000,000 (One Crore
Seventy Lakh) Equity shares of Rs. 10/- each,




EN

3

time after its formation, whichever is carlier) it is proposed to increase
the subscribed capital of the Company by the allotment of further
shares, then, subject to the provisions of Scction 81(1A) of the Act, the
Board shall issue such shares in the manner set out in Section 81(1)
of the Act, '

~ Option or ‘right' to call of shares shall not be given to any person
or persons except with the sanction of the Company in General Meeting.

. 6...:The Company may exercise the powers of paying commissions
conferred by Section 76.0f 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 one way and partly in the other. The Company may also on
any issue of shares or debentures pay such brokerage as may be'lawful.

7, If, by the conditions of allotment of any share, the whole or
part of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the Company by the
person who, for, the time being, shail be the registered holder of the
share or by his. executor or administrator.-

8. The joint-holders of a share shall be severally as.well as
jointly liable for the payrricht of all instalments and calls due in respect
of such share, ' ‘

"9, Save as herein otherwise provided; the Company shall be
‘entitled to treat the rcgistcrid holder of any share as the absolute owner
thereof and accordingly shall not, except as ordered by a Court of
competent jurisdiction, or as by statute required, be bound to recognise

any equitable or other claim to or interest in such share on the part of
any other person.

10. Shares may be registered in the name of any person,
company or other body corporate. Not more than [our persons shall be
registered as joint-holders of any share.

CERTIFICATES

11.(a) The issue of share certificates and duplicates and the
issue of new share certificates on consolidation or sub-division or in
replacement of share certificates which are surrendered for cancellation
due to their being defaced, torn, old, decrepit or worn out or the space
for recording transfers having been utiiised or of share certificates which
are lost or destroyed shall be in accordance with the provisions of the
Companies (Issue of Share Certificates) Rules, 1960, or any statutory
modification or re-enactment thereof. If any share certificate be lost or
destroyed, then, upon proof thereof to the satisfaction of the Board, and

.
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on such indemnity as the Board thinks fit being given, a new certificatr
in lieu thcrcof shall be given to the party entitled to the sharcs o wlmh

such lost or destroyed certificate shall rclatc. . j ,
1" &3R8 wr';m.em aiil

Members' right to “11.(b) Every members shall bc entitléd free of chargc to one
Certificate, '
certificate for all the shares of each class registered in his name or, if the
Board so approves, to several certificates each for one or more of such
shares but, in respect of each additional ct;rtxﬁcate the Company shall

(AETIEY:

be entitled to charge a fee of Rs. 2/ oi~ such lcss sum as thc 1’393;;1 may
determine. Unless the conditions of issue of any shares otherwise pr'oiudc,‘
the Company shall, within three months after the date- of: éither allot-
ment and on surrcnder to the Company of its letter making the.allotment

or of its fractional coupons of requisite value (save in the case:of issuc
against letters of acceptance or of renunciation or in casesi of. issuc of
bonus shares) or within two months of receipt of a duly, completed
application for registration of the transfer of any of its shares, as. the
case may be, complete and have xcady for delivery the ccrtxﬁcatcs of
such shares. In respect of any share held jointly by several. porsons the
Company shall not be bound to issuc more than onc ‘ertificate and
delivery of a certificate to one of scvcxal ]omt-holdcrs shall be sufficient -
delivery to all such holders. For every cemﬁcatc issued in’ rcplaccmgm : .
of an existing certificate and for gvery dupllcatc ccrtlﬁcatc there ‘shall
be paid to the Company the sum of Rs. 2/- or such smallcr sum together

with such out-of-pocket expenses mcurrcd by thc Company in investi- .
gating evidence as the Board may determine. Prowded that no fcc shall

be charged for sub-division or consolidation of share certificates into lots

of the market umr or for issuing new certificates in 1cplaccmcnt of thost

that are old, decrepit or worn out or where the cagesion thc reverse for

recording transfep have bccn fully utilised. o

1
-

11A. Notwithstanding anything ¢ontained in Article 11

‘hersof, the Board may refuse any application for split or
ccnsol;datzon of one or more Certificate(s) relating to
Eguity Sherme into Certificates for less then 50 Equity
Shares except where such split or congolidetion of Cexti-
ficates for shares is required to be made to make a hold~-
ing or part of a holding inte a trading lot or to compl:
with any statutory provigion or order of a competent cc rt
of law. Provided nevertheless that tho Boerd may, at its
discretion and in exceptional circumstances and. for avoid-
ing any hardship or for any other just and sufficient cause
{on which the decision of the Board shall be final end con-
clusive), accept any application for split or consolidation
of Certificate(s) of Equity Shares into Certificate(s) of

. less than 50 Equity Shares in the Company.

Ton Exchange (India} Limited. s
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T4. (1) If the sum payable in respect of any call or instalment
be not paid on or before the day appointed for. payment thereof, the
holder for the time being in respect of the share for which the call
shall have been made or the instalment shall be due shall pay interest
for the same at the rate of 12 per cent. per annum from the day
appointed for the payment thereof to the time of the actual payment
or at such lower rate (if any) as the Board may determine.

(2) The Board shall be at liberty to waive payment of any
such interest either wholly or in part. '

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

16. Subject to the provisions of any law in force on the trial or
hearing of any action or suit brought by the Company: against any
sharcholder or his representatives to recover any debt or money claimed
to be due to the Company in respect of his share, it shall be sufficient
to prove that the name of the defendant is, or was, when the claim
arose on the Register ds a holder, or one of the holders of the number
of shares in respect of which such claim is made, and that the amount
claimed is not entered as paid in the books of the Company and it
shall not be necessary to prove the appointment of the Board who made
any call, nor that a quorum was present at the Board meeting at which
any call was made nor that the meeting at which any call was made
was duly convened or constituted, nor any other matter whatsoever,

but the proof of the matters aforesaid shall be conclusive cvidence: of
the debt, '

17. The Board may, if it thinks fit, receive from any member
willing to advance the same, all or any part of the money due upon
the share held by him beyond the sums actually called for, and upon
the money so paid or satisfied in advance, 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 not exceeding, unless the Company in
‘General Meeting shall otherwise direct, 6 per cent. per annum as the
member paying such sum in advance and the Board agree upon, Money
so pitid in excess of the amount of calls shall not rank for dividends or
confer a right to participate in profits. The Board may at any time repay

the amount so advanced upon giving to such member not less

than three
months’ notice in writing, '
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18. A call may be revoked or Postponed at the discretion of
the Board,

FORFEITURE AND LIEN

19. 1f any member falls to pay any call or instalmen; of a call
on or before the day appointed for the payment of the same the Board
may, at any time thereafter during such time as the call or instalment
remains unpaid, serve 2 notice on sqlch member rcquixfing him to p'ay

the same, together with any interest that may have accrued ang all

“expenses that may have been incurred by the Company by reason of

such non-payment,

20. 'The notice shall name a day (not being less than fourteen
days from the date of the notice) and a Place or places on and at which
such call or instalment and such interest and €xpenses as aforesaid are
to be paid. The notjce shall also state that in the event of non-payment
at or before the time, and at the place appointed, the shares in respect

ments, interest and expenses, due in respect thcrco_f, be forfeited by
a resolution of the Board to that effect, Such forfeiture shall include al]
dividcnds':dccla‘rcd in respect of the forfeited “shares and not actually

paid before-the forfeiture,

resolution shall be given to the member in whose name it stood imme-
diately prior to the forfeiture and an cntry of the forfeiture, with the
date thereof, shall forthwith be made in the Register, but no forfeiture
shall be in any manner invalidated by any omission or neglect to give
such notice or to make such entry as aforesaid,

23. Any sha're'so.fbrfcitcd.shall be deemed. to the property of
the Company, and the Board may sell, re-allot or otherwise dispose of
the same in such manner ay it thinks fit, ' ‘

24, The Board may, at any time before any share 'so forfeited
shall have been sold, re-allotted of otherwise disposed of, annul the
forfeiture thereof upen such conditions as it thinks ft, ‘

25. A person whose share has heen forfeied shall cease 1o be
member in respect of the share, but shall, notwithstanding, such for.
feiture remain liable to pay, and shall forthwith pay to the Company, all
calls, or instalfncnts, interest and ¢xpenses, owing upon or.in respect

Ion Exchange (India) Limited.
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of such share, at the time of the forfeiture, together with interest thereon,
from the time of forfeiture until payment, at 12 per cent, per annum
and the Board may enforce the payment thereof, or any part 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.

26. 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 forfeited on a date stated in the’ declaration
shall be conclusive 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 t_hc
shares on the sale or disposition thereof shall constitute a good title to
such shares; and the person to whom any such share is sold shall be
registered as the holder of such share and shall not be bound to see to
the application of the purchase money, nor shall his title to such share

be affected by any irregularity or invalidity in the proceedings’ in’

reference to such forfeiture, sale or disposition,

27. The provisions of Articles 19 to 26 hereof shall apply in'the
case of non-payment of any sum which, by the terms of issue of a sharé,
becomes payable at a fixed time, whether on account of the nominal

value of a share or by way of premium, as if the same had been payablc
by virtue of a call duly made and notified.

28. The Company shall have a first and paramount lien upon
every share not being fully paid up registered in the name of ‘cach
member (whether solely or jointly with others), and upon the procceds
of sale thereof for moneys called or payable at fixed time in respect of
such share whether the time for the payment thereof shall have actually

arrived or not and no equitable interest in any share shall be created -

except upon the footing and condition that Article 9 hereof is to have
full effect. Such lien shall extend to all dividends from time to time
declared in respect of such share. Unless otherwise agreed, the registra-
tion of a transfer of a share shall operate as a waiver.of the Company's
lien, if any, on such sharc.

29. For the purposF of enforcing such lien the Board may sell
the share subject thereto in;such manner as it thinks fit, but no sale shall
be made until such time for payment as aforesaid shall have arrived and
until notice in writing of the intention to sell shall have been served on
such member, his executor or administrator or his committee, curator
bonis or other legal representative as the case may be and default shall
have been made by him or them in the payment of the moneys called

or payable at a fixed time in respect of such share for seven days after
the date of such notice.

low Exchange (India) Limited.
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30. The net proceeds of the sale shall be received by t
Company and applied in or towards payment of such pdrt of the amou
in respect of which the lien exists as is presently payable] and the resich
if any, shall (subject to a like lien for sums not presently payable
existed upon the share before the sajle) be paid to the gerson entitled
the share at the date of the sale, ‘

" 31, Upon any sale after forfeiture or for enforcing a lien in pu
ported exercise of the powers‘hcrcin_bcforc given, the Board may appoit
some person to execute an instrument of transfer of the share sold an
cause the purchaser’s name to be entered in’the Register in respect «
the share sold, and the purchaser shall not be bound to see to th
regularity of the proceedings, nor ‘to the application of the purchas
money, and after his name has been entered in the Register in respec
of such share the validity of the sale shall not be impeached by an
person, and the remedy of any person aggrieved by the sale shall be i1
damages only and against the Company exclusively,

32 Ithrc any share under the powers in that behalf hercir
contained is sold by the Board and the certificate in respect thereof has
not been delivered up to the Comipany ,l:;y the former holder of such
share, the Board may issue a new certificate for such share distinguishing
it in such manner as it may think fit from the certificate not so
delivered up, ‘ ‘

TIIEANSFER AND TRANSMISSION

33.  Save as provided in Section 108 of the Act, no transfer of a
share shall be registered unless a proper instrument of transfer duly
stamped and exccuted by or on behalf of the transferor and by or on
behalf of the transferee has been delivered to the Company together
with the ccrtiﬁcatje or, if no such certificate is in existence, the letter of
allotment of the share, Each signature to such transfer shall be duly
attested by the signature of one credible witness who shall add his
address and occupation.

34. Application for the registration of the transfer of a sharc
may be made either by the transferor or the transferee, provided that,
where such application is made by the transferor, no registration shall,
in the case of a partly paid share, be effected unless the Company gives
notice of the appliication to the transferce in the manner prescribed by
Section 110 of the Act, and subject to the provisions of these Articles
the Company shall, unless objection is made by the transforee witl .
two weeks from the date of receipt of the notice, enter in the Register

-the name of the transferce in the same manner and subject to the same

conditions as if the application for registration of the transfer was made :

by the transferce,

.

Ton Fxchange (India) Limited.
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~ except a lien on the shares.
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35, The instrument of (ransfer ‘shall be in writis

writing ‘and”all the

provvisior'xs.of Section 108 of thc'_Cg‘rppgpggs:ﬁgéf\ and’ of any #t‘ﬁt_uvt‘qf.y'_."

modification thereof for the time being shall be duly complied with in

—

|
A

respect of all transfer of shares and the

36, Subject to the provisions of Sectiori 111 of the A
without assigning any reason for such refusal; may refuse to.register any.,
ceansfer of, or the transmission by operation of law, of the right;to, A,

egistr

)
Yhaedo,

atlon thereot :
1, the Boafd,.

I

share. Provided that registration of a trangfer.shall notbe refused on

the ground of the transferor being either

alone or jointly with any other

person Or persons indebted to the Company on any account ‘whatsoever

37. No fr;'xnsfcr shall be made io>
mind,

B P RS ¥ ] E Y R R SRS

A minor or a'person of unsound-

38, Every instrument of transfer shall be left at the office for
registration, accompanicd by the certificate of the share to be trar)sfc;rcd
or, if no such certificate is in existence, by.the Letter of Allotment of the

share and such other evidence as the B

oard may require to prove the’

Form of tranafer.

Restriction on
transfes.

No tansfer tu
minor, ctc.

Transfer to be Jelt
at -office when to
be retained.

title of the transferor or his right to transfer the share,_Every instrument :
of transfer which shall be registered shall be retained by;tbunQmP?‘r’}Y”

- 39 1f the Board refuses whether in éursuancE-.ovartic‘lc 36-or

! but any instrument of transfer which the: Board may: refuse. io;x“c“giis_;grl
! shall be returned to the person depositing the same.: .t o

otherwise to register the transfer of, or fhe transmigsion’ by {operation
of law of the right to, any share, the Company shall give notice of the

refusal in accordance with the provisions
40. Deleted.

of Section 111(2) of the Act.

41. The executor or administrator or succession certificate holder

of a deceased member (not being one 0

f several joint-holders) sh_all, be

the only person recognised by the Company as having -any fitle to. the

share registered in the name of such me

mber, and, in case of the death

of any onc or more of the joint-holdets 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, but nothing herein contained shall
‘be taken to release the estate of a deceased joint-holder from any liability
on the share held by him jointly ‘with any :other . person. Before -
recognising any executor or administrator or succession certificate holder

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 Calcutta : Provided
nevertheless that in any case where the Board in its absolute discretion
thinks fit it shall be lawful forf the Board to dispense with the production
of Probate or Letters of Administration or such other Jegal representation
upon such terms as to indémnity or otherwise as the Board, in its
absolute discretion, may consider adequate; '
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36A.
vested in the
gshall be antitled to rofuse &0 application
of transfer of 1lcss fhan 50 (Fifty)
Company provided haweves

(1)

: (ii)

(iii)

(v)

of tho powors
thg Diroctorse
for rogistrotion
Equity Shares in the
this condition shall not apply to -

Without prejudice Yo the gonerality
Directors by Apticle 36 horeof,

e transfer of Equity Sharss made in pursuance of
any statutory provieion or order of a competent
court of law;

a single trensfex by @ sharoholder whosg echtire
holding of Equity shares in the Company does not
exceod 50 Equity Sharcs to a single name OF joint
names;

a transfer of all the Equity phares of an cxisting
shareholder holding less than: S0 Equity Shares to
one or moxne transferees where the shareholding of
the said transferee Or transferees as the case may
be after such transfer will not bc less than 50
Equity Shares.

not less than 50 Eguity Shares in the
favour of the game transferee by one
transfcrors through two OT mdre instruments
of transfer submitted together by the said transferce
where such instruments of transfer in the aggregate
relate to not less than 50 Equity Sharesj and

or moxe

subject to clauses (1) to (iv), e transfor of part
of the shares held in the Company by one share~
holder holding more than 50 Equity Shares in the
Company by one Or moTe instruments of transfer
provided the balance number of Equity Shares held
by such transferor after such transfer will nat be
less than 50 Equity Sharesi '

Provided nevertheless that the Booard may at its
discretion and

in exceptional circumstances and for avoiding

any hardship and for any other just and sufficient causc

(on which the
clusive),

decision of the Boaxrd shall be final and con-
accopt any application for tronsfer of less than

50 Equity Shares."



As to transfer of
shares of insane,
minor, 'deceased, .
or bankrupt
members,

(Transmision
Article),

Election under the
Transmission
Article,

. sxgncd by him’ stating that he so clects

Righus of persons
cntitled to shares
under the
‘Transmission

= Artele, -

Power to increase
capital

. or any person bccommg entitled to or to transfer a share in consequen

- thinks sufficient; may, - with the tonsent of the Bo rd (which th
Bdard* ‘shall not be bound to give), be registered ‘as a member |

'rcfcrrcd to as’ “The Transrmssxon Artxclc”

10

’ i

42, Any committee or guardxan of a lunatic oq mmox xm,mlJ

of the dcath or bankruptcy or insolvéncy of any mcmbcr!upOn producit
such cvxdcncc that he sustams the character in. re&pcct of whi
he proposes w0 act under thxs ‘Article or of his tit] as the Boar

rmpcct of: such share; or'may, subject to the regulations as to trans/
héreinbefore contamcd transfer such share. This Article is hcremaftc

43 (1) If 'thc pérson so ‘chommg entitled under the Trans:
mission Article shall elect to be registered as holder of the shard
himself, he shall deliver or send to the Company a notice in writing

(2) If the pcrson aforcsald shall elect to transfer the share,
he shall testify his election by executing an mstrument of transfer of
the share. . '~

" (3) All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of instru-
ments of transfer of 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
transfcr signed by that member, |

44, A persqn so becoming: entitléd under the Transmission
Article to a sharj by reason of the death, lunacy, bankruptcy or
insolvency of the ﬂoldcr shall, subject to the provisions of Article 75
and of Section ’206 of the Act, be entitled to the same dividends and
other advantages ds he would be entitled to if he were the registered
holder of the share, ' '

" Provided that the Board may at any time give notice requiring

any such person to elect either to be registered himself or to transfer
. the share, and if the notice is not complied with within ninety days,

the Board may thereafter withhold payment of all dividends, bonuses
or othet moneys payable in respect of the share, unnl the requirements
of the notice have been complied with.

INCREASE AND REDUCTION OF CAPITAL

45, . The Company in general meeting may, from time to time,
increase its capital by the creation of new shares of such dmount as

may be deemed  expedient,

Ton Exchange (India) Limited.
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AG. Subject to any spccial rights or privileges for the time being
attached to any shares in the capital of the Company then issued, the
new shares may be issued upon such terms and conditions, and with
such rights and privileges attached thereto as the general meeting
resolving upon the creation thereof, shall direct, and, if: no direction
be given, as the Board shall determine, and in particular such sharcs,
may be issued with a preferential or qualified right to dividends and
in the distribution of assets of the Company,

47.  Before the issue of any new shares, the Company in general
meeting may make provisions as to the allotment and issue of the new
shares, and in particular may determine to whom the same shall be
offered in the first instance and whether at par or at a premium_or,
subject to the provisions of Section 79 of the Act, at a discount; in
default of any such provision, or so far as the same shall not extend,

the new shares may be issued in conformity with. the provisiohs of
Article 5,

48. 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 then existing capital of the
Company and shall be subject to the provisions herein contained with
reference to the payment of dividends, calls and instalments, transfer
and transmission, forfeiture, lien, surrender and otherwise.

49. If, owing to any inequality in the number of new shares to
be, issued, and the number of shares held by members entitled to have
the offer of such new shares, any difficulty shall arise in the apportion-
ment of such new shares or any of them amongst the members, such

difficulty shall, in the absence of any direction in the resolution creating

the shares or by the Company in general meeting, be determined by
'the Board. .

50, The Company may, from time to time, by Special Resolution,
reduce its capital and any Capital Redemption Reserve Account or
Share Premium Account in any manner and with and subject to any
incident authorised and consent required by law,

ALTERATION OF CAPITAL

51, The Company in general meeting may from time to time—

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;
- .

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

ever, that in the sub-division the proportion between the
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amount paid and the amount, if any. uLpaid on cach
reduced share shall be the same as it was in the case of
the share from which the reduced share js derived;

(¢) eaneel anw shaves which ar the dite of the passing of the
resolution, have not been taken or agreed to be taken. by
any person and diminish he awmvunt of its share capital
by the amount of the shares so cancelled;

{d) eonvert all or any of it fully paid-up shares into stock
reconvert that stock intog fully paid-up shares of any

denomination.
Sub-division into . : . g .
Preference and 52, The resolution whereby any share is sub dxvxc!cd may deter
Fquity. mine that, as between the holders of the shares ‘resulting from such
sub-division, one or more of such shares shall have some preference or
special advantage as regards dividend, capital, voting, or otherwise
over or as compared with the others or other, subject, nevertheless,
to the provisions of Sections 85, 87, 88 and 106 of the Act.
Surender of share. 53. Subject to the provisions of Sections 100 to 105 inclusive of

the Act, the Board may accept from any member the surrender on such
terms and conditions as shall be agreed of all or-any of his shares.

MODIFICATION OF RIGHTS

ﬁ;n‘c‘r to modify 54. If at any time lt}ie share .capital is divided into different
classes of shares the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may, whether
or not the Company is being wound up, be varied with the consent
in writing of the holders of three-fourths of the issued sharcs of tha
- class, or with the sanction of a Special Resolution passed at a Separae
General Mecting of the holders of the shares of that class. To every
such Separate General Meeting the provisions of these Articles relating
to general meetings shall apply, but so that the necessary quorum shall
be two persons at Jeast holding or representing by proxy onc-fifth of
the issued shares of the class but so that if at any adjourned mectiny
of such holders a quorum as above defined is not present, thosc
members who are present shall be a quorum and that any holder
of shares of that class Present in person or by Proxy may demand a
poll and, on a poll, shall have one vote for each share of the class of
which he is the holder. This Article is not by implication to curtajl |
the power of modification which the Company would have if this ‘
Article were omitted,

BORROWING POWERS

Power to borraw. 55. The Board may, from time to time, at its discretion, subject
to the provisions of Scctjons 292, 293 and 370 of the Act, raisc or

A
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borrow, cither from the Dircctors or from clsewhere and securc the

payment of any sum of sums of money for the purposes of the Company.

56. The Board niay raisc or secure the repayment of such sum
or sums in such manncr and upon such terms and conditions in all
respects as it thinks fit, and, in particular, by the issue of bonds, per-
petual or redeemable, debentures or debenture-stock, or any mortgage,

Conditions un
which money may
be borrowed.

or other security on the undertaking of the whole or any part of the

property of the Company (both present and future), including its

uncalled capital for the time being.

59. Any debentures, debenture-stock, bonds or other securitics Lsue st discount,

may be issued at a discount, premium or otherwise and with any

etc. or with special
privileges.

special privileges, as to redemption, surrender, drawings, allotment
of sharcs, appointments of Dircctors and otherwise, Debenturcs,
debenture-stock, bonds and other securities may be made assignable
free from any cquitics b;twecn the Company and the person to whom

the same may be issue

. Provided that decbenturcs, debenturc-stock,

bonds and other sceurities with right to allotment’ of or conversion
into shares shall not be issued except with the sanction of the Company

in General Meeting accorded by a special resolution,

Instrument of

58. Save as providcd in Section 108 of the Act, no transfer of  \nfer.
debentures shall be registered unless a proper instrument. of transfer
duly stamped and executed by the transferor and transferee has bg:ch
delivered to the Company together with the certificate or certificates

of the debentures.

59, Subject to the provisions of S_cétion 111 of the Act the Notice of refusal to

register transfer.

Board may without assigning any reason refuse to register the transfer
of any debenture and in such event shall, within two months {rom
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.

GENERAL 'MEETINGS

60. In addition to any other mcctinés, general meetings of the
Company shall be held within such intervals as are specified in Sec-
tion 166(1) of the Act and, subject to the provisions of Section 166(2)
of the Act_', at such times and placcs as may be determined by the
Board. Each such’ general meeting shall be called an “annual general
meeting” and shall be specified’ as such in the notice convening the
mecting. Any other meeting of the Company~shall, .cxccpt in the
case where an Extraordinary General Mecting is convened under the
provisions of the next following Article, be called a “general mecting”.

Ton Exchange (India) Lirmited,
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61, The Board may whenever it thinks fit call a general mcctm '
and it shall on the requisition of thc members in accordance wnh
Scction 169 of the Act proceed to call an Extraordinary General
Meeting. The requisitionists may in default of the Board convenin

- the same convene the Extraordinary General Mceting as provided hy
Section 169 of the Act.

62. The Company shall comply with the provisions of Sectio
188 of the Act as to giving notice of resolutions and circulating state-
nients on the requisition of members.

63, Save as provided in sub-section (2) of Section 171 of the
Act, not less than twenty-one days’ notice shall be given of cvery,
general mecting of the Company. Every notice of a mecting shall
specify the place and the day and hour of the mecting and shall contain
a statement of the business to be transacted thereat and: there shall
appear with reasonable prominence in every such notice a statement
that a member entitled to attend and vote is entitled to appoint a
proxy to attend and vote instead of him and that a_proxy need not be
a member of the Company. Where any such business consists of
“special business” as hereinafter defined there shall be annexcd ‘to the
notice a statement complying with Section 173(2) and (3) of the Act,

Notice of every meeting of the Company shall be given to every
member of the Company, to the Auditors of the Company and to any
pcrsons entitled to a share in conscqucncc of the death or insolvency
of a member in any manner hereinafter authorised for the giving of
notices to such persons. Provided that where the notice of a general
meeting is given by advertising the same in a newspaper circulating
in the neighbourhood of the Office under sub-section (3) of Scction 53
of the Act, the statement of material facts referred 1o in Seetion 173(2)
of the Act need not be annexed to the notice as required by that Section
but it shall be mentioned in the advertisement that the statement has
been forwarded to the members of the Company.

The accidanlal omission to give any such notice to or its non-
receipt by any member or other person to whom it should be given
shall not invalidate thc procecdings of the meetmg

' PROCEEDINGS AT GENERAL MEETINGS

64, The ordmary business of an Annual Gcncral Meceting shali
be to receive and consider the Profit and Loss Account, the Balance
Shect and the Reports of the Directors and of the Auditors, to elect]
Dircctors in the place of those retiring by rotation, to appoint Auditors
and fix their remuneration and to declare dividends. All| other businessi
transacted at an Annual General Meeting and all businer transacted at |
any other general meeting shall be deemed.special business.

Ton Exchange (India) Limiuwl.
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65. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided five members
present in person shall be a quorum, ’

66. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upon
such requisition as aforesaid, shall be dissolved; but in any other case
it shall stand adjourned to the same day in thc next week, at the
same time and place, or to such other day and at such time and place
as the Board may by notice appoint and if at such adjou'rncd mecting
a quorum be not present within half-an-hour from the time appointed
for holding the meeting those members who are present and not being
less than two shall be a quorum and may transact the business for
which the mecting was Icallc’.d.

67. Any act or rel,kolution which, under the provisions of thesc
Articles or of the Act, is permitted or required to be done or passed by
the Company in general mecting shall be sufficiently so donc or passed
if cffected by an Ordinary Resolution as defined in Section 189(1)
of the Act unless either the Act or these Articles specifically require
such act to be done or resolution passed by a Special Resolution as
defined in Section 189(2) of the Act. \ '

68. The Chairman of the Board shall be entitled to take the
chair at cvery general meeting, If there be no such Chairman, or if
at any meeting he shall not be present within fifteen minutes after

the time appointed for holding such meeting, or is unwilling to act, .

“the members present shall choose another Director as Chairman, and

if mo Director be present, or if all the Directors present decline to
take the chair, then the members present shall, .on a show of hands
or on a poll if properly demanded, elect one of their .number, being
a member cntitled to vote, to be Chairman,

69. Every question submitted to a meeting shall be decided in
the first instance by a show of hands, and in the case of an equality
of votes, both on a show of hands and on a poll, the Chairman of the

meeting shall have a casting vote in addition to. the vote to which he
may be entitled as a member,

70. At any general meetirig, unless a poll is before or on the
declaration of the result of the show of hands demanded by either
the Chidrman of his own motion, or by at leamwt, five members having
the right to vote on the resolution in question and present in person
of by proxy, or by any member or members present in person or by
proxy and having not less tha;m onc-tenth of the total voting power
in respect of such resolution, or by any member or members present in

v

lon Exchange (India) Limited,

o

Quorum to be
resent when
usiness

commenced,

When, il quorum
not present, meeting
to be dissolved and
when to be
adjourned,

Resolution to be
pussed by Company
n general meeung,

Chairman ol
general meeting.

How-quaestions to be
decided at muctings.

Casting vote,

What is to be
evidenge of the
passing of
resolution where
Pl ot sdennidied,



Poll,

Power to adjourn

general netting,

- the meeting on the resolution on which the poll was demanded.

16

person or by proxy and holding shares in the Company conferring
right to vote on such resolution, being shares on which an aggreg
sum has been paid up which is not less than one-tenth of the total st
paid up on all the shares conferring that right, a declaration by ¢t
Chairman that the resolution has ot has not been cartied, or has |
has not been. carried either unanimously, or by a particular majori
and an entry'to tHat effect in the book containing the minutes of 1l
proceedings of thel Company shall be conclusive evidence of the fag
without proof of the number or proportion of the votes cast -in favo
of or against the resolution, .. . ‘ ' '

71 (1) .If'a poll be demanded as aforesaid it shall be takej
forthwith on a question of adjournment or election of a Chairman ang
in any'other case in such manner and af such time, not being late
than forty-cig'ht hours from the time when the demand was made, ang
at such place as the Chairman of the meceting dircets, and subject as
a‘oresaid, either at once or after ad interval or adjournment or other-

wise, and the result of the poll shall be deemed to be the decision off

(2) The demand of a poll may be withdrawn at any time. |

(3) Where a poll is to be taken the Chairman of the]
mesting shall appoint two scrutineers, onc at least of whom shall be;
& niember (not being an officer or employee of the Company) present
at the meeting provided such a member is available and willing to-
be appointed, to scrutinise the votes given on the poll and to report
to him thereon, ' - ~ o . i

(4) Ona p_bll a member entitled to mor|i: than one vote,
or his proxy or other persori entitled to vote for him,fas the case may
be, need not, if he votcs‘r, use all his votes or cast in the same way all |
tns votes he uses. ' ]

(5) The demand of a poll shall not prcvcn! the continuance |
¢l n medting for the transnetlon of uny business other ghan the (estion

on which a poll has been demanded.

- 72, (1) The Chaimjgn of a general meeting may adjourn the

" same from time to time and from place to place, but no business shall

be transacted at any adjourned meeting other than the business left |
uafinished at the meeting from which the adjournment took place, -

(2)  When a meeting is adjourned for thirty days or more,
aotice of the adjourned meeting shall be given as in the ‘case of an
original meeting and save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting. .
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VOTES OF MEMBERS

73. (l) Save as hereinafter p;ovided, on a show of hands cvery
member present in person and being a holder of Equity Shares shall

have one vote and every.person prcscnt-eit'hcr'as a Proxy on behalf of

a holder of Equity Shares, if he is not entitled to vote in his own right
or, as a duly authorised representative of a body corporate, being a
holder of Equity Shares, shall have one vote.

(2) Save as hereinafter provided,i on a'p.oll the voting rights
of a holder of Equity Shares shall be as specified in Section 87 of the
Act.

Provided that no body corporate shall vote by proxy so long as
a resolution of its board of directors under the provisions of Section
187 of the Act is in force and the representative named in such resolu-
tioh is prc'sent at the general meeting at which the vote by proxy is
ii;ndcrcd. .

" 74, Where a body corporate (hereinafter. cdllcd, “member
company”) is.a member of the Company, a-person duly appointed by

resolution in accordance with the provisions of Section 187 of the Act’

to represent such member company at a meeting of the Company, shall
net, by reason of such appointment, be deemed to bc'_a proxy, and the
lodging with the Company at the Office or production at the meeting
of a copy of such resolutjon duly signed by one Director of such member
company aid by its Mahaging Agents (if any) and certified by him or
them as being a true copy of the resolution shall, on production ut the
meeting, be accepted by the Company as sufficient cvidence of the
validity of his appointment. Such a person shall be entitled to exercise
the same rights and powers, including the right to vote by proxy on

. behalf of the member company which he represents, as that member

company could exercise if it were an individual member.

75. Any person. entitled under the Transmission Article to
transfer any shares may vote at any general meeting.in ‘respect thereof

© imr.the same manner as if he were the registered holder of such shares,

provided that forty-cight hours at least before the time of holding the
meeting or adjourned meeting, as the case may be, at which he propases

Vates of members,

Procedure where a
company or body
corporale is a
member of the
Company.

Votes in respect

of deceased, insanc
and insolvent
members,

to vote he shall satisfy the Board of his right to. transfer such shares, .

unless the Board shall have previously admitted his right to vote at such
miecting .in respect thereof. If ‘any member be a lunatic, idiot or non
compos mentis, he may vote whether on a show of hands or at a poll

by his committee, curator bonis or other legal curator and such last

" mentioncd persons may give thfeir votes by proxy.

76. .Where there are joint registered holders of any share any
one of such persons may vote:at any meeting either personally or by

L] ! .
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~mecting is entitled to appoirit 4 proxy to attend and vote instcad of him

proxy in respect of such shares as if he were solely entitled thereto;.
if more than one of such joint-holders be present at any meeting ei
personally or by proxy that one of the said persons so present whose né
_stands first on the Register in'rgs'pect of such share alone shall be-entif
-0 vote in respect thereof, Several executors or administrators o
deccased member in whose name any share is registered shall for
purposes of this Article be deemed joint-holders therecof,

77, On a poll votes may be given either pcfsonally or by pro
and a person entitled to more.than one vote need not use all his voy

or cast all the votes he uses in the same way, : L

'

78.  The instrument appointing a proxy shall be in writing une
the hand of the appointor or of his Attorney duly authorised in writi
or if such appointor is a body corporate be under its common seal or ¢
hand of its officer or Attorney duly authorised, A proxy who is appoint
for a specificd mecting only shall be called a Special Proxy. Any oth
proxy shall be callfd a General Proxy. ‘ . 5

A persoh may be appointed a proxy though he is not a membg
of the Company a 1d every notice convening a meeting of the Compan
shall state this and- that a membet entitled to attend .and vote at th

! : P

79. The instrument appointing a proxy and the Power-of
Attorney or other. authority (if any) under which it is signed or ;
notarially certified copy of that power or authority, shall be deposited
at the Office not less thah forty-eight hours before the ftime for holding
the mccfing at which thé person named in the instrument pUrports te
vote in respect thereof adld in default the instrument of proxy shall nol
be treated as valid. ‘ . e

-

80. A vote given in accordance with the terms of an instrument
appointing a proxy shall bé valid notwithstanding the previous deatlh
or insanity of the principal, or revocation of the instrument, or transfer
of the share in respect of which the vote is given, provided no intimation

_in writing of the death, insanity, revocation or transfer of the share shall

have been received by the Company at the Office before the vote i’

- given : Provided nevertheless that the Chairman of any mecting shall
be entitled to require such evidence as he may in his discretion think 5t |

of the due execution of an instrument of proxy and that the same 'has
not been revoked. :

81. Every instrument appointing a Special Proxy shall be retained
by the Company and shall, as nearly 4s circumstances will admit, be in
any of the forms set out in Schedule IN to the Act or as neait therewo
as possible or in any other form which the Board may accept.
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82, No member shall be entitled to cxercisc any voting rights
cither personally or by proxy-at any mecting of the Company in respect
of any shares registered in his name on which any calls or other sums
presently payable,by him have not been paid or‘in“;elga_rd to which the
Company has. and has exercised, any right of lien.” 1

83. (1) A:iy objection as to the admission or rejection of a vote;
cither, on a show of hands, or, on 2 poll made in due time, shall be

referred to the Chairman who shall forthwith determine the same; and -

such determination made in good faith shall be final and conclusive.

(2) No objection shall be raised. to the qgaliﬁcé;iohi of any
voter cxcept at the meeting or adjourned mcgtipgv,_q_twmch the vote

objected 1o is given or tendered and every_ vote ot disallowed at such

meeting shall be valid for all purposes.

Vit et
DIRECTORS

84, Subject to Section 259 of the Act the number- of the
Dircetors of the Company shall not be less than three nor more than
wwelve, B - t Lo

85. The person hercinafter named shall b(;co_me‘ and ‘be the
First Dircctors of the Gompany, that is-to say :— - .

Dr. Rohidas Raghavendra Hattiangadi
Dr. Ewart Ingham Akeroyd |
Mr. Gopal Shankar Ranganathan
: Mr. Baindur Ratnakar Rao
: Mr. Shiba Pada Chatterjee
Mr, Simon Flower Every
‘and o :
Mr, Edward Owen:Le Breton’ Martin.

86. Unless dtherwise dctermined by,'the‘ C‘ompar'xy,.cfn. gencral

meeting, a Director shall no be required to hold:any Tharwmthe Capital

of the Company as his qualification. L

87. Unless otherwise determined by ‘the’ Company i’ general . Directar's oo

meeting, each Director shall be entitled to receive:out'of the fusids of the

- Committee of the Board, a [fee of Rs. 856
a Committee of the Board -ptt%ugeg y him' except the ‘Chairman who

Company for his services in attending metf;%gvvf the, Board or a
$oz sing of the Bosrd o

shall reccive a fee of Rs, 480-pér gc'tTng of the Board or a'Committce -

of the Board attended by him. All other rcrhﬁnc'ra.tion,-if' any';"payabl'c
by the Company to each Dircctor, whether in respect of his services

v
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R

as a Managing Difector or a Director in the whiole orpart time employ-
ment of the Company shall 'bc"dét'ermincd"if_r'i"""afccbf&éncc with and
subject to the provisions.of these Articles and:6f tHc Act, The Directors
shll be entitled to be paid their reasonable travelling and hoteland other
‘cx:penscs‘:inbu‘rrc_dVin.,‘f,cqnscq:q@h_ce_ of their attending at Board' and
Committee ‘meetings or. dt;ﬁérwise ‘incurred |  the execution of their
duties as Directors, . ; G R '

88, 1t any Director,bcmg\w:u ing, sﬁﬂ‘i’;'be"callled"'u pon to perform
extra services or to make ‘any $pecial Exertions: for ‘any of the -purposes

of the Company ‘or i’ giVing ‘spcial atterition 'tor the business of the

- Company or as 4 methber of a Comttiittee of the Board then, subject

to Sect-iorps 198, 309 and 810 of the Aet, the Board may rémuneratc the
Director so doing either by z-fixéd suim 'or by« pereentage of profits
or.othenwise and such remuneration may be either in addition to or
in Substit}i'tic:m. for any otﬁlcr remuneration to which he 'may be entitled.

89. Tha continuing Dircctors may  act nm_nl?ithst:mcling,r any

- vacancy in their body; but so that if the number falls below the minimum

above fixed the Bl:sa-’r'd shall niet, except for the purposq of filling vacan-
cies, act so long aL the-number is below the minimum, '

80. The ‘qj‘ﬂcé? of 4 Director shall ibto facto become vacant if
at.any time he commits any of the.aets set out In Scetion 283 of the Act.

1 D T

91.  No Ditector or other person referred to in Section 314 of the
Act shall hold an office or place of “proflt savé as permitted by that
Section. ‘ S ' : '

92. A Dircctor of this Company may bu or hecome a divector
of any other company. promoted by this Company or in which i mity
be interested as a member, sharcholder or otherwise and no such
Director shail be accountable for any benefits, received as a director or
member of such company.

93 Subject to the provisions of Section 297 of the“Act neither
shall a Disector be disqualified from contracting with the Company either
as vendor, purchaser or.otherwisc:for goods, materials or services or for
underwriting the subseription of any :shares in'or debentures of the

. Company nor.shall ‘any such contract or arrangement cntered into by

or.on behalf of the Company with a pelative of such Dircetor, or a firm
in which;such pireggp_r or.relative is a partner or with any other partner
in such firm or with a_private company of which such Director is a

member ar director, be avoided nor shall any Director so contracting
or -being such member or so interested be liable to account to the

‘Company for any profit realised by any such contract or arrangement

by reason of such Director holding office or of the fiduciary relation
thereby established. '
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94, Every Director shall comply with the provisions of Section
299 of the Act in regard to disclosure of his concern or intcrest in any
contract or arrangement, entered into or to be entered into by the
Company. T

95. Save as permitted by Section 300 of the Act or any other
applicable provision of the Act no Director shall, as a Dircctor, takc
any part in the discussion of, or vote on any contract or arrangement
in which he is in any way, whether directly or indirectly concerned or
interested, nor shall his presence count for the purpose of forming a
quorum at the time of such discussion or vote. -

APPOINTMENT AND RETIREMENT OF DIRECTORS

96. At cach Annual General Mecting of the Cqmpany'oneethix'd
of such of the Directors for the time being as are liable to retire by
rotation, or if their number is not three or a multiple of three, then the
number nearest to one-third shall retire from office. Neitlier a Managing
Director nor an additional -Director appointed by the Board u_,ndcr,
Article 99 hereof shall be liable to retire by rotation within the méaning

of this Article.

97. The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since their last
appointment, but as between persons who became Directors on the same
day those to retire shall, in default of and subject to any agreement
among themselves, be determined by lot.

98. The Company may remove any Director before the expira-
tion of his period of office in accordance with the provisions of Section
284 of the Act and-may 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
Article 100. 7

99. The Board sball have power, at any umc and from time to

time, to appoint any person as a Director as an addition to the Board

but so that the total number of Directors shall not at any time exceed
the maximum number fixed by these Articles, Any Director so appointed
shall hold office only until the next Annual General Meeting of the
Company and shall then be cligiblc for re-election.

100. If any Director appointed by the Company in gencral
meeting vacates office as a Dircctor before his term of office will expirc in
the. normal course the resulting casual vacancy may be filled up by the
Board at a meeting of the Board, but any person so appointed shall retain

his office so long only as the vacating Divector would have retained the -

same if no vacancy had occurred. Provided that the Board may not fill

’

lon Exchange (India) Limited.

L3

Disclosure of u
Director's interest,

Discugsion and
vating by Direclor
interested,

Rotation and

‘Retirement of

Directors.

Which Directors
10 retire.

Power to remove
Director by ordinary
resolytion on
Special Notice,

Power of Board to
add to its number.

" Board may fill up

cusunl vacapgigt.



Power to appoint "

E

Alternate Director.

Powee to & nt

Managing Director,

To what p

he shall bemhject. <

Remuncration of
Managlng Director,

Power of Managin
Director, Eing

22

such a vacancy by appolnting thereto any person who pas been remaved

o from the office: of Director under Article 98, . i

IOI.V 'I'hc Board may in accordance with and subject to the
provmons of Scetion 313 of the Act appoint any person ’to act as alternate
- director for a Director during the latter’s absence fOf‘ a period -of not .
" less than three momhs from the ,Statc in which mcetlngs of the Board !
arc ordinanly hcld

MAI\{AGING DIRECTORS

02, Subjcct to the provisions of Scctions 316 and 317 of the Act,
the Board may, from umt to time, appoint one or more Directors, to!
be. Managing Director or Managing Directors of the Company, cither
for a fixed term or without any limitation as to the period for which:
hc i to hold such office,” and 'may, from time to time (subject to the
provmons of ‘ay dontract between him and the Company), remove
Or dumxss hxm fxom oﬁ‘i¢:c and appoint another in his place.

103 Subjcct to tho provisions of Scctxon 255 of the Act, o
Managmg Director shall not, while he continues to hold that office
be subject. to* retiremerit by rotation, and he shall not be reckoned
a Director for the purpose of determining the rotation of retxreme?
of Directors or in fixing the number of Directors to retire, but (subje
to the provisions of any contract between him and the Company) |
shall be subject to the same provisions as to resignation and removal
the other Directors, and he shall, ipso facto and immediatcly, cease |
bea Managmg Director if he ceases to hold the office of Director fros
any causc.

If at any time the total number of Managing Directors is mo
chan one-third of the total number of Directors, the Managing Directo
‘who shall not retjre shall'be determined by and in accordance with thcx
respective seniorities, For the purpose of this Article the seniorities o
the Managing Directors shall be determined by the dates of thei|
respectxvc appomtments as Managmg Directors by the Board.

104, Subjccf to the provisions of Sections 309, 310 and 311 of
the Act, a Mana ing Director shall, in addition to the rcmuncxanonJ
-payable to him as a Director of the Company under these Articles,
receive such additional remuncration as may from time to timg bc
sanctioned by the'Corripany

105. Subject to the provisions of the Act in particular to the]
prohibitions and rcsmctndns contained in Section 292 thercof, thel
Board may, from time to time, entrust.to and confer upon a Managing
Director for the time being such of the powers exercisable undecr thesc
presents by the Board as it may think fit, and may confer such powers
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for sach time, and to be exercised for such objects and purposes, and
upon such terms and conditions, and with such restrictions as it thinks

fit; and the Board may confer such powers, exthcr collaterally with or

to the exclusion of, and in substitution for all or:any of thc powers of the

" Board.in that behalf; and may, from time to tnmc, rcvokc, thhdraw
“alter or vary all or any of such powcrs

R

PROCEEI)INGS OF DIRECTORS

106. The meetings of the Board shall be held in accordance with
the provisions of Section 285 of the Act and notice in writing of every
meeting of the Board shall be given to every Director. for the time being
in India, and at his usual a ldrczs.'. in India to every other Du‘cctor Unless
otherwise determined fmm time to time and at any time by the consent’
of all the Directors for the time being in Indxa, meetings of the Boatd

- shall takc place at the Office.

107 A Director may, at any time, and the Secretary shall, upon
the request of a Director madc at any txmc convene.a meeting of thc
Board

108 " The Board shall appoint a Chaxrman of .its mcetmgs and
.dctmmmc the period for which he is to hold office. If no such Chairman
is appointed or if at any meeting of the Board the Chairman be not

present within five minutes after the time appointed for holding the
. same, the Dxrectors present shall choose some one of their number to bc

Chaxrman of such meeting,

109 "'The quorum for a mecting of the Board shall bc determined
from time to time in accordance with the provisions of Section 287
of the Act. If a quorum shall not be present within fifteen minutes
from the time appointed for holding a mecting of the Board, it shall be

adjourned unul such date and time as thc Chalrman of the. Board

shall appoint, -

1100 A mrctmg of th;: Board at wh:ch a quorum bc prcscnt shall::
be, c0mpctcnt to -exercise. all or dny of thc authormcs .powers. and.

discretions by or under these ‘Articles or the Act for the time being
vcstcd in or exercisable by the Board. '

" 111 .Subject to the provisions of Sections 316 and 372(5) of

“the Att, questions arising at any meeting shall be decided by a majority
of votes, and, in case of an equality of votes, thc“‘Chamnan shall have .

a second or castmg vote, ;

112 The Board-may, SUbjCCt to the provisions of the Act;"from

time to tunc and at any time, delcgatc any of its powers to a Committee

consxstmg of such Dxrcctor or Dxrcctors as it thmks fit, and may, from
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time to time, revoke such delcganon. Any Committee so formed shalﬂ .
in the exercise of .the powers so delegated, conform to any regulations
that may from umc to time be imposed upon, it by the Board o i

! Procerdings of 113 Thc mcctmgs and proceedings of any such Comrmttcc1
consxstmg of two or more members shall be governed by the prowswns*
Herein .contained for regulating the meetings and proceedings of thc|
Board so far as the same are applicable thereto, and are not supcmclvdl
by any xcgu]auons madc bw thc Boaid undei' the lust ptcccdmg Article, }\

Dreneu gt 114, , Acts donc by a pcrson as a Director shall be ‘valid. not- .
nofuinsnding thhstandmg that it may afterwards be discovered that his appoint- .
appointment. ment was invalid by reasbn of any defect or disqualification or had |

\
termmatcd by, virtue of any provisions contained in the Act or in these |

» Articles, Provided that no;hmg in this Article shall be decqu to give | |
validity to.acts done by a Director after his appointmen( has beerf;
shown to the Company to be mvahd or to have termmated 1

I’;;fé“:“’e’;d;;‘f’°“‘ 115. Save in those cases where a resolution is required -hy
Sections 262,292, 297, 316 and 372(5) 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 Committce of '
the Board, as the case may be, duly calléd and constituted, if it is
. passed by cxrculation in ;hc manner as provided in. Sccnon 289 of
“the Aet; i L : ;‘-3 .

MINUTES

Minutes fo be made 116, (1) The Board shall, in accordance with the provisions -
of Section 193 of the Act, cause Minutes to be kept of every General |
,Mcetmg &f the' Comp’mv and of every mecting of the Board or. of
. »every Commxttee of the Board. .

Towl

‘ (2) Any'such Minutes of any meeting of the Board or of*
any- Commxttcc of the Board or of the Company in General. Mecting,
if kept in accordance with the provisions of Section 193 &f the- Act;

, . shall be evidence of the matters stated in such. Minutes. The Minute
A " Books of General v ectmgs of the Company shall be kept at the Office
: ‘ and’ shall’ be ‘open’ to" mspcct:oxi by members ’ durmg the hours of
11"'AM. and 1 M on such busmcss days as the Act rcqmrcs thcm
to be open for mspccnon.

POWERS OF THE BOARD

General poven of 117, Subjcct to the provisions of the Act, the control of the
the Board, Company shall be vested in the Board who shall be entitled to ckoreise

~ 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 or do any act or thing which is directed or
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_required, whether by the Act or any other statute or by the Memo-
- tapdum of the Company or by these Articles -or otherwise, to be
_excicised or done by the Company in General Meeting. Provided

" and duly made thereunder, including regulation _x'x'_iadc by the Com
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further that in exercising any such poweror doing any such act or thing,
the Board shall be subject to the provisions in that behalf contained
in the Act or any other statute or in the Memorandum of the Company
or in these Articles, or in any regulations not. inconsistent thc;isf_it,h .

any .
in General Meeting, but no regulation ‘made by -thé : Company- in i "
General Meeting shall invalidate any prior act of the ‘Board ‘which" .
would have been valid if that regulation had not been made.

LOCAL MANAGEMENT, . . =

118. The Bogrd may subject to the: pifbviéfons of the Act 'n?akq' Local Managesaen',
such arrangements as it may think fit' for ‘the management ‘of the Sesl l{g:c;;t; abroad-

Company’s affairs abroad and for this 'purpose appoint’ local boards® Registens.

attorneys and agcntsf ‘and fix their remuneration and delegate to them

Company may exercise al} the powers of Section 50 of the Act and the
Official Seal shall'be affixed by the authority and in the presence of and-
the; instruments sealed theérewith shall be signed by such persons as'the.
Board shall from time to time by writing under the Seal appoint; The
Company may also excrci'_s.c the powers of Sections 157 -and- 158 -of the -
Ac; with reference to the keeping of F oreign Registers. S

such powers as the Boa[d may deem requisite -or’ expedient. 'The

G AT
RS

AUTHENTICATION' OF DOCUMENTS -+ < &
119 Save as otherwise provxdcdxnthéActany Dxrcctorod' Ehc Power to
Sccretary or any person appointed by the Board for the purpose shall - Socumend.

have power to authenticate any: documents affecting the constitution of

~ the Company and._any.,rcsplutions»passq!d 'py;the Cqm;i_aﬂy or. the Board .-,

and any. books, recorgds, documents.and .accounu;r_clati‘gg.to.thc b_wiqéss i
of the Company, and to, certlfy coples thereof or extracts. therefrom.as. -
true copies or extracts; and where any books, .records, documents or
accounts are elsewhere than at the Office of the local manager or other
officer of the Company having the custody thereof shall be deemed to

" he a person appointed by the Board as aforesaid.

120. A document purporting to be a copy of a resolution of the . C“r‘l"ﬁFd cv ‘f’ of
. . Y resolut the
Board or an extract from the Minutes of a meeting of the Board which Baard_?“"" b

“is certified as such in accordance with the provisigns of the last preceding
. Article shall be conclusive evidence in favour of all persons dealing with

the 'Cbmpény upon the faith thereof that such resolution has been duly . - |
passed or, as the case may be, that such extract is a true and accurate .
record of a duly constituted meeting of the Board. '
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THE SEAL

... 121, The Bdard shall prowdc for the safe custody of the .‘;cwl‘
and the Seal shal néver be used except by the authority. previously |
given.of the Board or a Committee of the Board authorised by the .

Board in that. behalf and, save as provided in Article 11(a): hereof,
any two D:rcctorslor one Dxrcctor and the Secretary or one ‘Director

‘and such other person as the Bgard may appoint shall sign cvery -
instrument to which the Seal is affixed. Provided neverthelcss, that aiy
" linstrument bearing: the Seal_of the Company and issued for valuable
-iconsideration shall be binding on the Company notwithstanding any -

irregularity touching the adthority of the Board to issuc the same,

RESERVES

122. ‘The Board may; from time to time, before recommending

Company as it thmks fit as Reserves to meet contingencics. or for the

L lxqmd.mon of any dcbcmurcs .debts or other liabilities of the Company,

for cquahsatlon of dmdends, for repairing, improving or maintaining
any of the property of the Company and for such other purposcs of the
Company as the Board in it absolute discretion thinks conducive to the

~ interests of .the Company; and may, ‘subject to thc provisions of

Section 372 of the Act, invest the scveral sums so set aside upon such
investments. (other than shares. of thé Company) as it may think fit,
and from time to time deal with and vary such investments and disposc
of all or any part thereof for the henefit of the Company, and may divide
the Reserves into such special funds as it thinks fit, with full power to
employ the Reserves or any part thereof in the business of the Company,
and that mthout bcmg bound to keep the same scparate from the

n'oth(x awls o

123, Any general mecting may resolve that any moncys, invest-
ments, or other assets forming part of the undivided profits: of the
Company standing ‘to the ‘credit of the Reserves, or any Capital
Reédemption' Reserve ‘Account, or in the hands of the Company and
available for dividend -or representing premiums reccived on the issuc
of shares and:standing to the credit of the Sharc Premium Account
be capitalised and distributed nmongat such of the sharcholdars as
would be entitled to receive the same if distributed by way of dividend

- and, in the same proportionl on the footing that they become -entitled
o thcncto as ‘capital “and ‘that all or any part of such’ capitalised fund

bc applied “on ‘behalf of such sharcholders in paying up in full any
unissuéd shares,’ 'debentures: or debenture-stock of the Company which
shall be: dmnbuted accordmgly or in or towards payment of ‘the

: uncal]cd hab:htv on’ any ‘jssued Shares, and that such distribution or

paymcnt shall be’ acccptcd by such shareholders in full sanshcnon
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" only be applied in the paying up of u

members of the Company as fully paid bogi‘u_.jzl"sharcs._

. and paid-up share capital of the Company for th¢;ti,mg'gbchjg. '

cash payments shall be made to any
the value so fixed in order to adjust th
vest such cash or specific assets in t
‘persons -entitled . to the “dividend . or
¢ expedient to the Board, Where req
filed in accordance with Section 75

entitled to the dividend or .capitalis
shall be ceffective,

————

DIVIDENDS

Ion Exchange (India) Limited.

. of their interest in the said capitalised sum. Provided that any sum
standing to the credit of a . Share Premium Account or a Capital
Redemption Reserve Account’ may, for the purposes of this Article,
nissuc§ shares to bc issued to

124 The Company, in General Mecting, may at any time and
from time to time resolve that any Stjn"plﬁ‘stih'c:m‘c'ys"in't‘he hands of
the Company representing capital profits arising from the receipt of
moneys received or recovered in respect of or arising from the fé?lisation
of any capital assets of the Company .or any investment representing
the same instead of being applied in. the purchase of other capital
asscts or for other capital purposes be. distribupcd,"gmonggt the ordinary
sharcholders on the footing .that they receive the same as capital

P

T e e e

and in the shares and proportions in which they would have, been
entitled to receive the same if it had been distributed, by. way of
dividend provided always that no such profit |as aforesaid shall be
so distributed unless there shall remain in the hands of the Company
a sufficicncy, of other assets to answer in full the. whole of the liabilitics

125, For the purpose of giving effect to any resolution under  ¥rasonsi
the two last preceding |Articles the Board may settle’ any difficulty
which may arise in regard to the distribution as jt thinks expedient
. and in particular may issue fractional certificates, and may -fix the
' ~ value for distribution of any specific assets, and may determine’

certificates,

that .

members upon the footing of
e rights of all parties and may
rustees upon such trusts for the
capitalised * fund ‘as--may seem .
uisite & proper: contract shall be
' of the Act, and the Board' may:
appoint any person to sign such contract ‘on':behalf: of the: persons -
ed fund, and such appointment

Héw'.pfoﬁu shall

*. be divisible,

Distribution or
Capital Profits.
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of their interest in the said capitalised sum, Provided that any sum
standing to the credit of a ‘Sharc' Prcmip‘m Account or a Capital
Redemption Reserve Account may, for, the purposes of this Article,
" only be applied in the paying up of unis‘.sucgi shares to bc issued to

»

members of the Company as fully paid bogig;s.".;{;.arcs._

12¢. " The Company, in General Mecting, may at any time and  Pribution o
from time to time resolve that any shfpli_i'stfrx'éné'ys"'ih't‘hc hands of
the Company representing capital profits arising from the receipt of
moneys received or recovered in respect of or arising from the f‘c?lisation
of any capital assets of the Company .or any investment representing
the same instead of being applied in. the purchasc of other ‘capital
assets or for other capital purposes be. distribupcd."pmonggt the ordinary
sharcholders on the footing .that they receive the same as capital
and in the shares and proportions in which they would have, been
entitled to receive the same if it had been distributed by. way of
dividend provided always that no such profit \as aforesaid shall be
so distributed unless there shall remain in the hands of ‘the Cormipany
a sufficiency, of other assets to answer in full the. whole of the lHabilitics
. and paid-up share capital of the Company for thé time belng,
125, For the purpose of giving effect to any ifc_soludon under i’c'm‘g;gl
the two last preceding |Articles the Board may settle any difficulty
which may arise in regard to the distribution as jt thinks expedient
and in particular may issue fractional certificates, and may . fix the
value for distribution of: any specific .assets, and. may determine that
cash payments shall be made to any members upon the footing of
the value so fixed in order to adjust the rights of all parties and m'a'y
vest such cash or specific assets in trustees upon such trusts for the
‘persons “entitled ‘to the dividend . or: ¢apltalised *fund - as may “scem .
expedient to the Board, Where requisite ‘2 proper: contract shall be
filed in accordance with Scction 75 of the Act, and the Board' may:
appoint any person to sign such contract ‘on' béhalf: of ‘
entitled to the dividend or capitalised fund, and such
shall be effective, R

the' persons -
appointment

————

DIVIDENDS

ights of members entitled to shares (if any) . ﬂﬁ‘,”;{,ﬂ?@ﬁ” shatl

T T I bty 1 s e g
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footing ‘that the same shall carry intcrest, such capital shall not rank .,
for dividcr'}ds.or- confer a right to participate in ‘proﬁts.ﬂ
33%‘,’,,‘5‘;“’" of 127 ‘The C'a_;hpj;:n'yvlin: General Mceting may declare a dividend
3 10 be paid to ‘the members according to their rights and interest in
the profits and may, gpbjéc: to. thé provisions of Section 207 of the
Act, fix the time for payment, ' o

vy

—

Restrictionson ™

- 128 No largcrdxwdcngshall be declared than is recommended {
amount of oty RS ; - . ' !
dividends, by the -Board, bu:t.~thc Company ' in General Meeting may declare

a smaller dividcnd.-'__; "

Dividend,

'129. " Subject to the provisions of Section 205 of the Act, no ’
|

y guarantee given

by such Government and no dividend shall carry interest against

the Company,

o i be doemed 130.  The declaration of the Board as to the amount of the net |

| profits of the Company shall'be conclusive. o
Interim dividends,

131, The Board may, from time to time, pay to the members |
such interim dividends as appear,to the Board to be justified by the
profits of the ,Company, N - .
ﬁ‘dbu‘z{;’i’b‘ 182, The Board may deduct from any dividend ‘payable to any

member all sums of money, if a

ny, presently payable by him (o
the Company on account of calls o

r otherwise in relation to the shares

of the' Company, )

g:&fc':’ and eall -+ 133.  Any General Meeting declaring a dividend may make a call
on the members of such -amount as the meeting fixes, but so that
the call on each meniber shall not exceed the dividend payable to
him, and so'that the call be made payable at the same time as the.
dividend and the dividend may be set off against the call.

Dividend in cash,

fully paid-up bonus shares or paying up any amount for the time

being unpaid on the shares held by the members of the Company,

Effect of transfer. 135, A transfer of shares- shall not pass the rights to any dividend
declared thereon before the registration of the transfer by the.Company. -
‘ i sy g b EERIR ' K
ﬁg‘p’-‘i';l?f interest 136. The ,kCompa“r_)y may pay interest on capital raised for the

construction! of wérks_:.pr,bqild_ings Mhen and s

F o far as_it-shall be
authorised ?tb_,‘dp:b;‘vr_ Section 208 of the. Act.
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137. No dividend shall be paid in rgspéct"of‘;gny"share' except
to the registered holder of such share or to his order or to his bankcr;
but nothing contained in this Article shall be deemed to require the

bankers of a registered sharcholder to make a l'epar'at'e!" application

to the Company for the payment of the dividend. Nothing. in this
Article shall be deemed to affect in any manner the opcratioy of
Article 135. S

137A. A sharcholder shall not be entitled to the payment of any
dividend in the following circumstances:—

(1) Where the dividend ‘could not be ‘paid by reason of the

operation of any law;

(2) Where a sharcholder has given directions to the Company

regarding the payment of the dividend and iho"gc“dirri:c'tionsl

cannot be complied with; o .

(3) Where there is a dispute regarding the right to receive
the dividend; '

(4) Where a dividend has been lawfully adjusted by the Com.
Pany against any sum due to it from the shareholder;

(5) In the case of a shareholder who is a non-resident until
the approval of the Reserve Bank of India under the
provisions of Foreign Exchange Regulation Act, 1973 for
payment of dividend is received, . - SRy

138, Any one of several persons who are registered as the Joint- o,
holders of any share may give effectual receipts fqrvgll’diy;i,dg:nds,.'.

bonuses and other payments in respect of such share.

~ 139, Notice of any dividend, whether interim or otherwise, ‘shall. -

be given to the persons

entitled to share therein in the manner
hereinafter provided, St el

140. Unless otherwise directed in accordance with Scction 206
of the Act, any dividend, interest or other monies payable ‘in cash

in respect of a share p_gyﬂbc paid, by cheque or warrant sent through
the post to the ‘;eg:is’tlé'rct,!l ) ] e ca
joint-holders, to't)h;E‘rvc_:éistprcd address of .iha:t' one of the joint-holders
who is the first named in, the Register in respect of the joint-holding

-address of vth_c'(}'ho!dg':‘x" or, in the case of -

N

- To whom dividends

-payable,

Sharcholder when
not entitled to
a dividend,

Dividend to

Notice of dividends

Payment by post,

or to such person and such address as the. holder or joint-holders, as |

the case may be, may direct, and every cheque or warrant so sent
shall-be made payable to the order of the person to whom it is sent,

141. No unclaimed dividend shall be forfeited by the Board.

BOOKS AND DOCUMENTS

142.” The Board shall cause proper books of account to be kept
in accordance with Section 209 of the Act,

lon Exchange (India) Limited.
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143, The books of account shall be kept at th"‘c-Ofﬁcc or at
such other place in India as the Board may decide and when the
Board so decides, the Company shall, within seven days of the decision,

- file, \s,'i,ttl,;..,thc,)qui_:ghgqg,:, i hotice in writing giving the full addrass of
“that other place, - L |

7.

SRR :;.‘f-.'{ s T
L1441 . The_books of account shall he open to inspection by

any Director durir_xg' business hours.:

(2):- The Board $hall, from time to time, determine whether
and to what extent, and at what times and places, and under what
conditions_or..'reg,ulat_io;ns, the books of account and books and docu.

- ments of the Company, other. than"those reforreq to in Articles 116(2)

and 156 or any. of] ;hcm, shall be open to the inspection of the mem-
bers not_bcing‘Dixi“cctqyjs and no member (not being a Director) shall
have any right of! inspecting any books of account or book or docu-
ment of the Company except as conferred by law or authorised by the

-Board or by the Company 'in’ General Meeting,

146.  There shall be attached to cvery Balance Sheet laid before
the Company a report by the Board complying with Section 217
of the Act, '

147. A copy of every Balance Sheet (including the Profit and
Loss acéoum,‘thc Auditors’ Report ‘and every document required by
law to be annexed or attached to the Balance Sheet) shall, as provided
by Section 219 of the Act, not less than twenty-one days before the
meeting be sent to every such member, debenture-holder, trustce and,
other person to whom the same is required to be sent by the said Scetion,

148. The Company shall comply with Section 220 of the Act

Ton Exchange (Indid " Vit




31

149, Every Balance Sheet and Profit and Loss Account of the
Company when audited and adoptsd by the ' Company " in - General
Meeting shall be conclusive except as regards' any error discovered -
therein within three months next after the adoption thereof. Whenever
any such .cr'ro‘_rfis.discovq:r«':d within ‘that period- the ‘account. shall _
forthwith be corrected and thencefarth shall be conclusive,” - '

AUDITORS.

150. Once at least in every year the books of account of the
Company shall be examined by one or mor¢" Auditor or'Auditors,

151. The appointment, powers, rig ts,‘rcmuncxja;ion"a.nc_l duties
of the Auditors shall be regulated by Sections 224.to 231 of the Act.

SERVICE OF NOTICES AND DOCUMENTS

152. A notice or other docum;nt may be given by tixc Cox‘n_pan'y
to its members in accordance with Sections 53 and 172 of the Act.

153, Every person who by operation of law transfer or other
means whatsoever shall become entitled to any share shall be bound
by every notice in respect of such share which pr'g:vibusly' to his name
and address being entered on the Register shall ‘have been duly given'
to the person from whom he derives his title to such share, -

154, Subject to the provisions of Article 152 any 'notice or
docurpent delivered or sent by post to or left at the registered address
of any member in pursuance of these Articles shall, notwithstanding
such member be then deceased and whether or not the Company have
notice of his decease, be deemed to have been duly served in respect
of any registered share, whether held solely or jointly with other persons
by. such member until some other pcr’s&n be registered in’ his  stead
as the holder or joint-holders thereof and such service shall for all

When accounts to
be docimed finally
settled.

Accounts to be
audited annually,

Appointment,
remuycration,
rights and duties of
Auditors.

How notices to be
given to menibers
to their given "
address.

Transferee, ete.
bound by prior
notices,

Notice valid-thol

h
member deceased.

purposes of these presents be deemed a sufficient service of such notice -

or document on his heirs, exccutors or administrators and al
if any, jointly interested with him in any' such ' share.

155.  Subject to the provisions of Sections 497 and 509 of the
Act, in the event of a winding-up of th pan \ :
of the Company who is not for the tim
bound, within eight weeks after the pass
to wind up the Company voluntarily or
the winding-up of the Company,
Company appointing som¢ househo
of the Office upon whom all s
judgments in relation to .or under the winding-
may be served, and,-in dcf_aultfof ‘such .nornir_x'
of the Company shall be at liberty, on 1

the making of an order. for
to serve notice in writing on the

on behalf of such member, to

Ion Exchange (India) Limited,
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.. appeint some such person, and service upon any such éxbpointcc whether |
'+ appointed :by the member.or the Liquidator shall be decmed to be

good: personal .'scr\Lig:c on such member for all purposes, and where
a

the Liquidator.m es any such appointment he shall, with all conve-

_nient. speed, give notice thereof to such member by advertisement in

some daily newspaper circylating in the neighbourhood of the Office
or by a registered letter semt by post and addressed to such member
at his address as registered in the Register and such notice shall be

+ deemed to be served on the_day on which the advertisement uppears

or the letter would be. delivered in the ordinary course of the post.
The' provisions of - this Article shall not prejudice the right of the

;. Liquidator of the.Company to serve any.notice or other document in

any other manner prescribed by these Articles.

Inspeetion of
Registers, ete,

When Registers of
Members and .
Debentupesholders

© may be elosed,

Reronstruction,

+. + INSPECTION OF REGISTERS

+ 156.© Where under any provision of the Act any person, whether
d member of the Company or not, is entitled to inspect any register.
return, certificate, deed, instrument or document -required to be kept
or maintained by the Company, the person so cntitled to inspection
shall be pérmﬁttcd to Inspect the same during the hours of |1 A.M.
and | P.M, on such business days as the Act requires them to be open
for inspection, ‘" T ' ‘

- 157., The, Company may in accordance with the provisions of

V'Sccti_oh ,'154-'(1) .of “the | Act, close the.-Register of Members or the

Register of Debenture-holders, as the case may be.
D [ P

... . .. ...RECONSTRUCTION |

158, On"any:sale of the undertaking of the Company, the Board
or the Liquidatots on ‘a windingp may, if authorised by a Special
Resolution, ‘accept fully paid or partly paid up shares, debentures or
securities of.«any other company, whether incorporated .in India or
not: cither. then .existing or to be formed for the purchase in whole
or in part of the property of ‘the Company, and the Board (if the
profits of the Company Jpertnit) or the Liquidators (in a winding-up)

~may distribute Such shares or securities, or any other property of the

Company amongst the meémbers without rcalisation, or vest the same
in truStcé's for them, and ahy Special Resolution ‘may provide for the
distribution or ‘appropriation ‘of the cash, shares or other sccuritics.
benefit or property, otherwise than in accordance with the strict legal
rights of the 'mClnbcrs‘ or 'comri.butcrics of the Company, and for the

valuation' of any such securitics ‘or property at such price and in such |

manner as ‘the meeting may approve and all holders of sharcs shall’
be bound to accept and shall be bound by any valuation or distribution
so authorised, and waive all rights in relation thiereto. save only in

lon Exehange (Tndiad Limited,
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case the Company is proposed to be or is in the course of being wound

up, such statutory' rights| (if any) under Section 494 of the Act as are

mmmmowmgmmammmmdwa@qmwga~

, SECRECY

159, Every Dircctor, Secretary, Trustee for the Company, its
members or debenture-holders, member of a Committce, officer, servant,
agent, accountant, or other person employed in or about the business

of the Company shall, if so required by the Board before entering

upon his duties, sign a declaration pledging himself to observe a strict
secrecy respecting. all transactions of the Company with its customers
and the state of accounts with individuals and _in -matters relating
théreto, 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 so to do by the Board .or by any
General Meeting or by a Court of law and except so far as may be
necessary in order to comply with any of the provisions in these
Articles contained. S

, 160, No sharcholder or other person (not being a Director) shall
be entitled to enter upon the property of the Company or to inspect
or examine the premises or properties of the Company without the
permission of the Board or, subject to Article 144, to require discovery

of of any information respectiig any detajl of the trading of the

Company or any matter which is or may be in the nature of a trade
secret, mystery of trade, or secret process or of any matter whatsoever
which may relate to the conduct of the business of the Company and

. which in the opinion of the Board it will be inexpedient in the interest

of the Company to communicate.

WINDING-UP

161, If the Company shall be wound up and the asscts 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 propdrtion to the capital paid up or which ought to have been
paid up at the commencement of the winding-up_on ‘the shares held
by them respectively. 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 ¢xcess shall be distributed amongst the membery in proportion
to the capital at the commencement of the-winding-up paid up or
which ought to have been paid up on the shares held by them res-

Secrecy.

Y

No sharcholder to
enter the premises

_of the Company

without permission.

Distribution ol |~
asscly,

pcctivc\')u But this Article is to be without prejudice to the rights of - '

the holders of shares issued upon special terms and conditions,

.
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e

162. If the Company shall be wound up, whether voluntarily

or othcrwuc, the Liquidators may, with the sanction of a Special |

Resolution, chvxdc among the contributorics, in specic or kind, any
part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in Trustees upon such
trusts for the bencfit of the contributories, or uny of them, as the
quuxdators. with the like sanction, shall think fit.

"INDEMNITY

163. Every Director, Secretary or Officer of the Company or
any person (whether an officer of the Company or not) employcd
by the Company and any person appointed Auditor shall be indemni-
fied out of the funds of the Company against all-liability incurred by
hxm as such Director, Secretary, ofﬁccr cmployee or Auditor in defend-
}ng any procccdings, whcf.her civil or “criminal, in which judgment
is given in his favour, or in which he is acquitted,. or in conncction
with any application under Section 633 of the Act in which relief is
granted to him by the Court.

Ton Vachange (Tuelia) Linged,
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We, the fcllowing persons, have _executed - this . Articles of

Association,

Signatures, Ad&tsscs, Occupudon; -

and Father's names of"
- Subscribers.

-Signatux;c, Add.feu, Occupzilion
~and Father's name of
. Witness.

Henry JosHua SiLVERsTON,
4, Lord Sinha Road,
Caleutta-16.

Solidtor,

8)o: Jack Silverston,

LOVEL GERARD SMEATHMAN,

2, Ballygunge Park Road,

Calcutta-19, ]

Solicitor. T !
'Sjo: Lord Francis Smeathman.

ALEXANDER SHERIDAN McWHhirTeR, -
4A, Palm Avenue, ’
Ballygunge, Calcutta.
arrister, ‘
S/o: Alexander McWhirter.

GORDON VALENTINE KAY MrrcueLs,
33, Chowringhee,

Caleutta,

Solicitor,

S/o: Douglas Koy Mlichell,

JAMES LEONARD ARMSTRONG,
21A, Chowringhee Mansions,
30, Chowringhee, Calcutta.}.
Advocate. ‘
$fo:C.], Armstrong,

Davio THore CuipEro,

Ramkrishna Mission Institute of Culture
29, Gol Park Road, Calcytta-29,
Solicitor,

S/o: Henry Angus Clidero,

Suyama Papa ClAKRAVARTY,
29, Netji Subhas Road,
Calcutta-],

Advocate,

S/o: Kali Pada Chakra varty.

‘Miss GLorIA FAYE Wer,

! 6/1A, British Indian Street, iy - -
* Caleuttasl,
Stenographer, '

D/v i Norman Bugene Wewt,

s

-~

J

Dated the 12th day of February, 1964,

Ton Exchange (India) Limiteg ,
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Special Resolution passed at the Extra-ordinary General Mecting of the
Members of the Comparty held on 15th June, 1968.

"IT WAS RESOLVED THAT subject to the approval of the
Calcutta High.COm't'-béiug':'dbmin:éd pursuant to Section 17 of the
Companies Act, 1956, the Registered Office of the Company be trans-
ferred to the State of Maharashtra and ‘that accordingly Clause 2 of
the Memorandum of Association of the Company be altered by deleting
the words “West Bengal” and substituting therefor }thc word

“Maharashtra”, . i

Resolutions passed at the Extra-ordinary General Mecting of the
Members of the Company held on 11th January, 1971,

Ordinary Resolution:

“RESOLVED THAT the Authorised Capital of the Company
be and is hereby increased from Rupees Thirty lakhs to Rupees Sixty
lakhs by creation of 3,00,000 Equity Shares of Rs, 10/- cach and that
accordingly in Clause 5 of the Memorandum of Association the figures
and words “Rs. 30,00,000/- divided into 3,00,000" be substituted by
the figures and words “Rs. 60,00,000/- (Rupees Sixty lakhs) divided
into 6,00,000 (Six lakhs).” '

Specigl Resolution:

“RESOLVED THAT Article 4 of the Articles of Association
of the Company be and is hercby substituted by the following Article;

The Share Capital of the Company is Rupeces Sixty’ lukhs

“Rs. 60,00,000/- divided into 6,00,000 (Six lakhs) equity shares of

Rs. 10/- cach.”

Special Resolution passed at the Extra-ordinary General Meecting of the
Members of the Company held on 6th January, 1976,

“RESOLVED THAT the Articles of Association of the Company
be altered by inserting at the end of Article 137, the following Article:

137A.

137A. A sharcholder shall not be entitled to the payment of any
dividend in the following circumstances: —
. Where the dividend could not be paid by reason of the
operation of any law;

2. Wherc a shareholder has given dircctions to the Company
regarding the payment of the dividend and those directions
cannot be complied with;

3. Where therc is a dispute regarding the right to receive the
dividend; .

~ ot Bxchange (Tndin) Limited.
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Where a dividend has bcen lawfully ad]usted by the
Company against any sum due fo’ it from the shareho]dcr, .

. 1In the case of a shareholdct whe'ls i i Hhdncralddatdunn
the approval of the Reserve Bank of ‘India‘under the provis
slons of Forelgn Bxchange Regulatdon Act, 1973 for puy-
ment of dividend is received.”

Special Resolution passed at the Annual General Mecting of the

Members of the Company held on 29th Iunc, 1976.

“RESOLVED THAT in Amclc 87 of the Amclcs of Association
of the Company for the word and the figures ‘Rs. 200’ the word and the
figures ‘Rs. 250’ be substituted,”

Special Resolution passed at the Extrd-otdxhary Gériéi'al Méétmg of the

Mcmbcrs of the Company held on 7th ]'anuary, 1977

“RESOLVED THAT the Authonscd Capltal of thc Company

be increased from Rs. 60,00,000 to Rs. 100,00,000 by creation of .

4,00,000 Equity Shares of Rs; 10/- each and that'the Memo-

randum and Articles of Association of the Company be amended in
the manner followmg

(1) Clause 5 of the Mcmorandum of Association of the
Company be deleted and the following clausc be substituted
in its place and stead as Clause 5, B

5, The Share Capital of the Company is Rs,.100,00,000/-
(Rupees One Crore) divided into; 10,00,000 (Ten
Lakhs) Equity Shares of Rs. 10/- cach with the rlghts
privileges and condmons attachmg thereto as are provi-
ded by the rcgulatxons of the Company for the time
being, with power to increase and reduce the Capital
of the Company and to divide' the shares in the capxtal
for the time being into several” classes and 0" attach-
thereto respectively such preferential -rights, privileges
or conditions as may be determined by or in accordance
with the regulations of the Company and to vary,
modify or abrogate any such rights, privileges or con-
ditions in such manner as may for the time being be
provided by the regulations of the Company.

(ii) Article 4 of the Articles of Association of the Company he

deleted and the following Article be substituted in its plau.

and stead as Article 4.

“~

. The Share Capital of the Company is Rs 100,00 000/
(Rupees’ One Crore) divided into 10,00,000 (Ten
Lakhs) Equity Shares of Rs. 10/ each.”

N . lon Ex't:hahge (India) Limied,
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Special Resolution passed at the Annual General Muctihg of the
Members of the Company held on 21st April, 1977,

‘RESOLVED THAT the Articles of Association of the Company

be alteréd in the manner following : . o
(i) For Article 5, the following should be substituted, namely:
5 Subject to the provisions of thcfsa Articles, the shares

shall be under the control of the Board who may allot

.or otherwise dispose of tlhesame to such persnns, on such
* terms and conditions, at such tinics, cither at par o at
"'a premiuni, and for such consideration as the " Board
" thinks fit. Providcd that, where at any time (after the

expiry of two years from the formation of the Company
or at any time after the cxpiry of one year from the
allotment of shares in the Company made-for the first

‘time -after its formation, whichever is earlier) it is

proposed_to| increase the subscribed ‘capital of the

' Company by the allotment of further shares, then,

subject to the provisions of Scetion BI(1A) of the Act,
the Board shall issue such shares in the manner set out
in Section 81:(1) of the Act. »

- Option or right to call of sharcs shall not be given to

any person or persons cxcept with the sanction of the
Company in General Mccting, -

(if) For Article 11 Clause (b), the following ‘should ' be substi.
tuted, namely: . '
1'1.(b). Every member shall be entitled free oflchargc to

one certificate for alls the shares of each class
registered in his name or, if the Board so approves,
- to several certificates cach for one or more of such
shares but, in respect of cach additional certificate,
the Company shall be cntitled to charge a fec
of Rs. 2/. or such less sum as the Board muay
- determine. Unless the conditions of issue of any
shares - otherwise provide, the Company shall,
within threc months after the date of cither allot
ment and on surrender to the Company of its
letter making the allotment or of jts fractional
coupons of requisite value (save in the case of
issue against letters of acceptance or of renuncia-
tion or in cases of issuc of bonus shares) or within
two months of receipt of a duly completed applica-
tion for registration of the transfer of any of s
shares, as the case may he. complete and live

Ton Exchange (Iiding Linited,
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ready for delivery the certificates of such shares.
In respect of any share held jointly by several
persons, the Company shall not be bound to issuc
more than one certificate and delivery of a certi-
ficate t0 one of several joint-holdcrs*'s_hall be
sufficient delivery to all such holders, For every
certificate issued in replacement of an cxisting
certificate and for every duplicate certificate there
shall be paid to the Company the sum of Rs, 2/-
or such smaller sum together with such .out-of-
pocket expenses incurred. by the .Company in
investigating evidence as the Board may determine,
Provided that no fee shall be charged for sub-
division or consolidation of share certificates into
lots of the market unit or for issuing new certi-
ficates in replacement of those that are old,
decrepit or worn out or where the cages on the
reverse for recording transfers have been fully
utilised, :

(iii) For Article 35, the following should be substituted, namely ;

35. The instrument of transfer shall be in writing and all
the provisions of section 108 of the Companies Act
and of any statutory modification thereof for the time
being shall be duly complied with in respect of all
transfer of shares and the registration thereof,

(iv) For Article 36, the following should be substituted, namely :

36. Subject to the provisions of Section 111 of the Act,

the Board, without assigning any recason for such

- refusal, may refuse to register any transfer of, or the

transmission ‘by operation of law of the right to, a

share, Provided that registration of a transfer shall not

be refused on the ground of the transferor being cither

alone or Jointly with any other person or persons

indebted to the Comparniy on any account whatsoever
except a lien on the shares,

(v) Article 40 should be deleted.

(vi) For Article 57, the following should be substituted, namely ;

57. Any debentures, debenture-stock, bonds or other secu-
- rities may be issued at a discount, premium or other.
wise and with any special privileges, as to _rcdemptiqn;
surrender, drawings, allotment of shares, appointments

,
lon Exchange (India) Limited,
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of Directors and otherwise. Debentures, dehenture-
stock, bonds and other securitics may be made assign-
- able.fre¢ from any equities between the Company and
_ the person to whom the same may be jssucd, Provided
. that debentures, debenture-stock, bonds and other
securities with right to allotment of or conversion Into
shares shall not be issued except with the sanction of
the Company in General Mecting accorded by a

. special resolution. .

(vii) For Article 141, the following should be substituted, namely:
141, No unclaimed dividend shall be forfeited by the Board.

lon Exchange (India) Limited.
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. Special Rcsolunon pam,d at_the Annual (:anral Mcetmg of the
Members of the Company hcld on 2nd January, 1978

“RESOLVED THAT Article 84 of the Articles "of’Assaeiation} _
of the Company be amended by substituting for the word mne in line- v
two thcrcof the word ‘twelve’.” ‘ ‘

. ' lon Exchange (Indiu) Limited. : [
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Special Resolution passed at the Annual General Mecting of the

Members of the Conipany héld on 20th June, 1980,

“RESOLVED THAT, pursuant to the provision of Section 17
and other applicable provisions, if any, of the Companics Act, 1956
and subject to the confirmation of the Ctntral Government in that
behalf, Clause'3 of the Memorandum of Assocxatnon of the Company

. be and is hereby amcndcd as undcr

After the existing sub-clause (1), the following new sub-clauses
numbered (1A) (1B) (1C) (1D) (1E) (1F) (1G) and (1H)
«shall be inserted. ’

(1A)

To undertake, carry out, promotc and sponsor rural
development including any programme for promoting
the social and economic welfare of or the uplift of the

; public in any rural area and to incur any expenditure

on any pmgrammc of rural development and to assist
execution and| promotion theréof either directly or through
an mdcpcndc t agency or in any other manner, Without

‘prejudice to the generality of the foregoing, ‘programme

of rural development’ shall also include any programme

- for promoting the soclal and cconomic welfare of or the

- uplift of the public in any rural area likely to promote
. and asmt rural development, and. that the words “rural

" shall include such areas as may be regarded as
rural"areas' under Section 35CC of the Income-tax Act,
1961 or any other law relating to rural development for
the time being in force and in order to implement any
of the above mentioned Qbjects or purposes, transfer -
without consideration or at a fair or concessional value
and divest the ownership of any property ‘of the Company
to or in favour of any public or local body or authority
or Central or State Government or any Public institutinns
or trusts engaged in programme of rural development,

To undertake, carry out, promote and sponsor or assist

any activity. for the promotion and growth of national
economy and for discharging social and moral respon-
sibilities of the Compary to the pubhc or any!sectxon of
the public as also any activity likely to promote national
welfare or social, economic or moral uplift of the public
or any section of the public and without prcjudxce to

~ the generality of the foregomg, undertake, carry out, pro-
~mote and sponsor any activity for pubhcatxon of any

books, literature, newspapers etc. or for orgamsmg lectures

Ton Exchange (Thdia) 1imited.
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or scminars likely to advance these objects or for giving
merit awards, for giving scholarships, loans or any other
assistance to descrving, students or other scholars or
persons 10 enable them to prosccute their studics or
academic -pursuits or rescarches and for establishing,
conducting or assisting any institution, fund, trust, cic.
having any onc of the aforesaid objects as.one of its
objects by giving donations or othcrwise in any other
manncr and in order to implement any of the above
mentioned objects or purposes (eansfer without considera-.
tion or at a fair or concessional value and divest the owner-
ship of any propacrty of the Company to ov in favour
of any public or Jocal body ov Authority or Central ov
State Government or any Public Institutions ‘or Trusts
estalbjlished or operating under by virtue of, or pursuant
to any law for the time being in force.

To manufacture, produce, formulate, buy, scll or otherwise
deal in wood briquettes, wood log, ziilztivated carbon and
other products based on wood, forest, produce and forest
waste and the plant_:ind' machincr)"( required for pro-

ducing the same. : ;

To own, cultivate and operate plant‘ations of ‘fucl trees, _

frult trecs and other trees, plants gnd produce and to
work the bushincss of cultivators and buyers of cvery kind
of vegetable or other produce of the soil, to prepare,
manufacture and render marketabl¢ any .such producc
and to sell, disposc of and deal in any such produce
cither in its prepared, manufacturcd or raw state and
cither by wholesale or retail. :

To own, cultivatc and opcrate orchards and nurserics
of all kind and rendcr markctable any such produce and
to sell, dispose of and deal in any such produce.

To carry on business as dealers in arid producers of garden
produce of all kinds. | ' '
To carry on business of fish farms, farmers, agriculturist
and market gardeners.

To act as engineers and consultants for cnvironmental
protection and prevention of water and atmospheric pol-
lution, to act as watcr management consultants; to carry
on the business of manufacturers of machinery and cquip-
ment for utilisation of wind, solar and tidal encrgy and
other energics of ajl kind.”

Lon Exchange (Tndia) [imited.
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Resoclutions passed at the_Amnual General Mesting of the

.____._Jismha;ﬂ_gi_ins_ssmasnxMnaiﬂuan_ZBIILJBzhalzaa_...
Specisg. Resglytion: »

"RESOLVED THAT the following new Articles 11A and
36A be inserted in the Company's Articles of Associstion
respectively after the existing Axticles 11 and 36,

11A. Notwithstanding anything contained in Arxticle 11
hereof, the Bgard may refuse any application for split or
consolidation of one or more Certificate(s) relating. to
Equity Shares into Certificatos for less than 50 Equity
Shares except where such split or consolidation of Certi-
ficates for shares is required to be made to meke @ holde
ing or part of a holding into & trading lot or to comply
with any statutory provision or ordexr of. - a competent court
of law. Provided nevertheless that ths Boerd may, at its
discretion and in exceptional circumstances and fox avoide-
ing any hardship or for any other just and. sufficient cause
(on which the decision of the Bosrd shdll be final and con-
clusive), accept any spplication. for split or consolidation
of Certificate(s) of Equity Shargs into Csrtificetoe(s) of
less than 50 Equity Shares in tha Company.,

36A, Without prejudice to the generality of the powers
vested in the Directors by Article 36 hereof, the Directors:
shall be entitled te¢ . refuse an application for registration
of transfer. of less than 50. (Fifty) Equity Shares in the
Company provided however this condition shall not apply to -

(i) a transfor of Equity Shares made in pursuance of
* any statutory provieion or order of a competont
court of law; 3

(i) @ single transfer by & sharpholder whose ontiro
holding of £quity Sharua in the Company doos not
oxcood 50 Equity Sharss to a singlo name or joint
names; '

(1ii) a transfer| of all the €quity Shares of an oxisting
sharcholder holding loss than 50 Equity Shares to
ona oxr more transferses where the shareholding of
the said transferee or transfereces as the case may
be after such transfeor will not bo less than 50
Equity Shares,

(iv) a transfer of not less than 50 Equity Shares in the
aggregate in favour of the same transferece by one
or more transferors through.two Or more instruments
of transfer submittcd together by tho said transferc
where such instruments of transfer in the aggrogate
relate to not less than 50 Equity Shares; and

(v) subject to clauses (i) to (iv), a transfor of part
of the shares held in the Company by ono share-
holder holding more than 50 Equity Shares in thes .
Company by one or mors instruments of transfer
provided the balance number of Equity Shares held
by such transferor after fuch transfer will not bo
loss than 50 Equity Shares

rrovided ncvertheless that the Board may at its
discretion and in exceptional circumstances and forx avoiding
8ny hordship and for any other just and sufficient cauge
(on which the decision of the Bgard shall be final and can-
clusive), accopt any application for transfer of less than
50 Equity Shares,"
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Special Resoluytion: k

Specias LE2==

-

nRESOLVED THAT in Article 87 of the Articles of

Association of the Companys

(i) for the word and the
the figuze Rs.500/~-

figure R
re substi

(ii) for the word and the figure R

the figure Rs,.B00/~

be substi

s.250/~ the word and
tU'tho

s.400/~ the word and
tuted. "




Resolutions passed ot the Ext.0rd General Maating of tho
Ueabers of the Compeny held on 16th Jenuszy, 1987,

Spoginl_ Resgelution

"RISOLVED THAT, pursuant to %he provisions of Section 17
nnd other epplicable provisions, if any, of ths Companies
Aet, 1956 and subject to the confirmation by the Company
Lau Bosrd the objects contained in Clause 3 of the Memo-

rordum of ‘Association of the company bo end tho gsame are
hecnby umended as unders S

“fier the uxisting sub~clause (1G), the following new
sus=-clouse numberod (1H) ashall by inserted:

{11)  To act as propurty dovelopots, builders, vngincoxs,
consultants, cstatg brokers, financimsrs, contractors.
and to buy, devalop and sell land ‘end ibuildings,
owngrship flats, offices 8nd othor immovablo propurty
%o monufecture and deal in building mateorial and to
provideo services regquired by construction industry,

RESOLVED FURTHER THAT on opplication bu.modo to'tho Company
Low Uporzd undor Seetion 17 of the Companios Act, 1936, for

corfirmation of syuch altgorations,

AND RCSOLVED FURTHER THAT tho Dirnctors be und thoy aro

hoxiby cxpressly authorisod to agreas to such voriations oy
modificotions of .the said ebject proposed to bo addod and
ameded as aforecsaid as the Company Law Board may suggest,

dir:ct or make as a condition foT gronting such ' configmation
3nd which the Dircctors may think fit to accopt .,

Ord nery Resalution

"RESIILVED THAT Clause 5 of the Memorandum of Association of

the Company be deletod and substitutod by the following:

5. Tho Shors Cepitel of the Company is Rs.3,00,00,000/~

(Rupces Throo Crores) divided into 30,00,000 (Thirty
Lakhs) Equity Sharcs of Rs,10/= soch with tho rights,

. privilcqes end conditions attaching thoroto ss oro

. N provided by thc_roguletions of tho Compeny for tho timo

- being, with powor to incroeso snd roduco. tho capital of
the Compony and to divide tho sheros in tho Copital for
tho time buing into sovorel classus and to sttach thuroto
ruspoctivoly such proforontial rights, privilogos or _
tonditione as mey bo dotormined by or in sccordance with
:he regulations of the Company and to vory, modify or
lbrogete any such rights, privilegues or conditions in

iuch. mannor as may for the timc being bg provided by the
‘rticlus of the Company."

3poe. 8l Resolution |- *

"RESULVED THAT tho Company's Articlos of Association bu
oltcu:uvd @s under:

A¥ticle 4 ho delotod and substituted by the following:

4.(1) The Authoriscd Capital of the Company is Rs.3,00,00,0L00/
divided into 30,00,000 £quity Shovcs of Rs.10/- oach,

(2) The Company shall have power to increesc ond
crpital and to divide tha shares in the capit
scveral classcs and to attach thoreoto nreferential,
quolifivd or spocial rightsy priviloges or conditions
end to very, modify or abrojotc any such rights,privileges
or conditions in such monner os may be pormitted by the
Act or by these Articles,”

snduco the
al into




Rosolutions pessed at the EXTRA-ORDINARY GEMNERAL MEET ING
of the Mambers of the Company hpld on 18th December, 1987,
. A

Oxdinarv, Reselutign

"RESULVLD THAT Cleuse 5 of the Memorandum of Association of
“ro Company be delotod and substituted by the following:

5. The Share Capitel of the Compeny is Rs.4,00,00,000Q
(Rupeos Four Crores) divided into 40,00,000 (Forty
Lacs) Equity Shares of Rs.10/- each with the rights,
privileges and conditions attaching thereto as sxo
proyided by the reguletions of the Company for the

time bedng, with powsr to increese and reduco the
capital of the Company end to divide the shares in

the Cepital for the time being into soveral classes

end to attech thoreto rospectively such proferontial
righte, privileges or conditions.as muy bo determined
by or in sccordance with tho regulations of the Company
and to vary, modify or abrogate sny such rights,
privileges or conditions in such manner as mg for

.the time being be provided by the Articles of tho
Company."

Spgeial Resolution

"RESOLVED THAT the Com

pany's Articles of Association ho
8ltered 8s under:s '

Article 4,

clause (1) be deleted end substitutad by tho
following:! Co

4.01) Tho Authorisod Cspital of the Compony is Rs.d,00,00,000/.
divided into 40,00,000 Equity Shares of Rs.10/~ sach,"



lesolution pasged at the Extra-Ordinar
>f the Members

|

y General Meeting

of the Company held on 27th November, 1991

drdinary Resolution

"RESOLVED THAT Clause 5 of - the Memo

-ompany be deleted and substituted by the following

5.

The Share Capital of the C
Six crores only) divided i

Shares of Rs8,10/- each with the rights,
conditions attaching

regulatlions of the Company for the time be
increase and reduce the capital of the Com

the shares in the Capltal for the time bel

ng into several
classes and to atta

ch thereto respectively such preferential’
rights, privileges or:
with the regulations of the Company and to,

or conditions as may be determined by
in accordance
vary, modify or abrogate any such rights, privileges or

conditions in such manner as may for the time being be
provided by the Articles of the Company."

- fpecial Resolution

"RESOLVED
a8 under .,

Article 4(l) be deleted and substituted by the following :

Bivision 4(l) The Authorised Capital of the Company is
of ‘ R8.6,00,00,000/~ divided into 60,00,000
Capltal '

Equlty Shares of Rs,10/- each.

THAT the Company's Articles of Association be altered

randum of Assoclation of the

ompafly is Re,6,00,00,000/- (Rupees
nto 60,00,000 (sixty }akhs) Equity.
privileges and
thereto as Tare Erovided by  the.

ng, with power to
pany and to divide:



Resolu:ionzpassed at the Extra-Ordinary Generél Meeting of the
tMembers of the Company held on 27th November,'1991 :

M

Special Resoultion

)

"RESOLVED THAT pursuant to the provisions of Section 17 and
other applicable provisions, Lf any, of the Companies Act,.1956
and subject to the confirmation by the Company Law Board the
the object clause contained: in Clause 3 of the Memorandum. of

Associatlion of the Company be and the same are hereby amended
as under ; '

.

After the exlsting sub-clause (lH), the following new sub-clause
number (11) shall be inserted,

.

(1I)To carry on business as finaciers and as investment, leasing

hire purchase andfinance company, §{o give guarantees and indemnities
and generally to provide financial and allied services."

"RESOLVED FURTHER THKAT an application be made to the Company Law Borad

under Section 17 of the Companies Act, 1956, for confirmation of
such alterations,

AND RESOLVED FURTHER THAT the Directors be and they are hereby '

expressly authorised to agree to such variations or modifications
of the object clause proposed tobe added and amended as aforesaid
as the Company Law Board may suggest, direct or make as a condition

for granting such confirmation and which the Directors may think .¢
fit to accept " ’ '

Special Resolution

"RESOLVED THAT
of the Companies Act,

g : : ) Y as set out in the proposed
sub-clause (1lI) of| the Company's Memmorand '
to the iheereien ofl the Cor ndum of Assoclation subject

d sub-clause (1I) in
Company's Memorandum of Assoc: ) Clause 3 of the

Law Board," ~ation being Congirmed by the Company



‘Resolution passed at the An
the Members of the Company

nual General Meeting of
held on 30th August, 1993

Special Resolution

]

"RESOLVED THAT pursuant to Section
1956, Article 87
following Article

.

31 of the Companies Act,
be deleted . and substituted by the

87. Unless otherwise determined by the Company in
general meeting, the fee payable to the Directors

11l be prescribed by law or by the
Central Government from time to time. The

. Directors shall be entitled to be paid ‘their

© .reasonable travelling and hotel and other expenses
incurred in consequence of their attending at a
Board and Committee meetings or otherwise incurred
in execution of their duties as Directors",




A

Resolution

Ordinary Resolution

"RESOLYED THAT Cicuse 3 of the Memorcndum cf
sscciolion .cf the Compeay sholl be déleled cnd iz
lowing seatence subsiiluled in plece thereof, .

5.Tre Shere Coziiclof the Comzeayis Rs. 15,00,00,000

[(Rupees Fifieen Crores) divided inlo 150,00,000 £quin
Sheres of Rs, 10/ coch with the rights, privileges ond
condilions oficching therelo o5 are provided by the
regulotions of ihe Compony lor the time teing, wilk
povieriadincreste or reducs the Coopilclof Ihe Cc‘;npony
cadiodivide Ine sheres in the Coplial for the fime being
inlo severol closses and 1o oiach therelo respectively
suchp(ehrenucidghu,pdvﬂcgesorcondMonscsmoy
be delermined by of In acenrcznce with Ihe regulation:
of the Company and 1o vory, modify or abrogale ony -
such rights, privilages or condilions in such monner oy .
may for the lime being be provided by the regulaiion
of the Compony .* ,

Special Resolution

. “RESOLVED THAT the exisling Adicle 4{1) be delsfed ond

* the following Arlicle 4 {1) substiluted in ploce Ihereof

4 (1) The Shcre Cepiiolal ihe Companyis Rs. 15,00,00,000
Qupees Filleen Crores | divided inlo 150,00,000 Equity

n

shores of Rs. 10/ each .

passed at the Extra Ordinary General
of the Members of the Company held on l4th June,

Meeting

1994

s 5



Special Resolution passed at the Annual General Meeting of the members of the Compa'ny
held on 21* of August, 1998

"RESOLVED THAT, pursuant to Section 31

Companies Act, 1956, the Articles of Associ
ranner :

and all other applicable provisions, if any, of the
ation of the Company be altered in the following

Insert the following Article as Article 3A after Article 3

3A. Notwithstanding anything contained in

these Articles, in the event it is permitted by
law for a Company to purchase its ow

n shares or securities, the Board of Directors
may, if and when thought fit, buy-back such of the Company's own shares or
securities, as it may decide, subject to suth limits, upon such terms and conditions
and subject to such approvals, as may be permitted by law."

v



Aler Article 1111y}, the lallowing new Anicle 1o
bo numbered Articlo | He] sholl be inseried 04
under : '

"Shores 1o 1ile). The shores in the copilol

o sholl bo numbered prograssively
numbered according 1o their several
progressively donominations provided
and no lowaever, ‘thot the provisions
share 1o be relaling 1o prograssive numbering
subdivided  yholl not opply 1o the shores of

the Compony which ore
demateriolised or moy be
domaterialised in fytyro or issued
in future in dematericlised form.
Excep! in  1he monnet
heroinbelora menlionod, no
shara shall ba sub.divided, Every
lorleited or svtrendered share
shall continue 1o beor (e nuimber
by which the sume way otiginally
‘distinguished.”

Aller Article 33, the lollowing new Articles 1o
be numbered Articla JJA end 338 sholl be
inserted oy undar ‘L

]
“Register of

33 A an'Compony sholl keep
Transfers

o “Régister of Tionstors”, ond
therein sloll be loitly and
distinelly entered Purliculary of
every fransler o lrununission of

any sharo &r debentyig held in
y material forpn, =

o Shores 33 0. In the cose of onsler of

held in shoros, debeniuros or olher
elecironic markeloble securities where 1he
ond fungible Company hes nol fsypey ony
orm certilicole ov\g\wherc such shores

or debonlures or socyriies ore
being held in oy elecironic and
lungible lorm, the provisions of
the Depositorios Acl, 1996 shell
opply.” .

ln Aniclo 34, oftor the' w

following be odded : '

"excepl in cosa of ran

ord ‘Register’ e

slor of Securilios ellecied
y the lronsleror ond the tronylere bolh of
whom 010 enltored o boneliciol ownets in e
rocords of the depository,

?,

- ownership may be

Altor Articlo 44, the lollowing now Auticles 1c
be numberad Arlicle 4dA and 44p sholl be
inserted &3 undor : o

"Compon 44A. Excopl. oy ordered by o
not beund 1o court of compaten! jurisdiclion or
recognise s required by law, the Company
ony inleres!  shall be aniitlod. lo-ireal the

in share peison whose nome appears on
other than the Register of Members g Ihe
that of

holder of any. shore or whare
registered the  nome .Oppoars as. the
holder or beneficial owrer of shoras in lhe
benelicial records of tho Depoasilory o5 The
owner -absolule ownor..thareol and
oceordingly. shall.not be bound
) lo rocognise any benomi lrust or
" equitable, contingenl,’ future o
© portial interest in ony shore, or
“lexcepl only o5y by theso
Arlicles othorvise, Oxprossly
provided) ony right in respac of
o shore other thon gn obsolutg
right therelo, in accordonce with
these Arliclos on the part of ony
olher person whother or nol il
sholl have expross or implied
“nolice theraof, by the Board shall
be ot liberty al Ihejr sole
discretion (o regisler any shore
in the joinl nomes of ony wo or
Mmore porsons or 1ho yyrvivor of
svrvivors of thain,”

*Specilic 448, The shoros, debeniyres ond
enclicial securilies held by 1)q Deposilory

provi;ioqs of on behol{,,of the beneliciol
ompanies

;" .o owners; a5 dofined i, the
Acl,'|956‘ Deposilorioy Acl, 19964, the
I”OC" © apply. Provisions of Saclions 153,
Deposilory . 3!;:3&- ?530,. 1878, 187¢ and

of the Act sholl nol apply,”

Alter Arllcle 152, the following new Article be
numbored Arlicla 152A shall be insaried o

under ; .
“Service of 1524, All do
documonts of lo be
nolicos by
Membary

cumenls or nolices
Setvod or given by
Mombers on of 1o tho Compan
+ 9or any Olficor Ihereof sholl bo
served or given g the Company
., or Oﬂic‘o[,‘ol the Ollice by Poyi
-+ -under a,corlificgio, of
y Ronl,\lq:nr' Ity
Mol the Olfico, -
Provided tho) whera the securiiie, are held in q

Repository, the rocords of bonolielyl

sorved by sych deposilories
on the Company by meons of cleclronic mada
e l",'nl\_' of (lr-pn',ilm- ft i LS T

osling or
y lmwfnu



"RESOLVED THAT pursuant 1o the provisions of

Special Resblu(ion passed at the Annual General Meeting
of the Members of the Company heid on 20" August, 1999

e o e e e P TS Wl Ly e R R T R e e e 0 0 b

Seclian

31 ond other applicable provisions, if ony, ¢l the
Companies Acl, 1956, the existing Arlicles of
Associalion’of the Company be ond are hereby olicred
in the monner ond lo the exlent sel out below :

1.

Arlicle 1 shall incl‘udo' the following delinilions
ol the appropriale ploces : ‘

‘Oeposilories Acl, 1996' shall -tnclude any
slolviory medification” or roanocimeni thoreol
for tho limn belng In feren.

“Depository” sholl meun o Depository vy defined

under cluuse {e) of sub-section {1] of Saciion 2

of tha Depositorias Act, 1994, '
"Benclicial Qwner* sholl meun beneliciol owner
0+ delined under clouse (o) of sub-section (1] ol
Section 2 ol the Deporitories Act, 1996,

"Regisiered Ownar® sholl moon o degosilory

whose nome is enterad os such in the regisier
ol the issuer,

“Mambier” means the duly registered holder from
lime to-lime of lhe shares ol the Compony ond
inclvdes every person whase name i eatiied oy
© bancficiol owner in the records of the depository

“Secwriliol & Exchonge Boord of Indiu* meony
lhe Securilies ond Exchonge Bourd of Indio
esloblished under Seclion 3 of the Securitices
and Exchonge Boord. ol India Act, 1992 .

"Securily” sholl mean such securities oy may bo

specilied by the Securitias and Exchonge Boord
ol Indio.

Al lHe end of the Articla 1, the lollowing clouse
sholl bo odded : .

"Words ond expressions used and not dalined
in ihis Act but delinad in tho Deposilorics Acl,
1996 tholl hove the some meonings raspeciively
assigned to them in thot Act ¥, ~

Al the end of Articla 4, e lollowing shull be
inserted oy under :

“Nalwithstanding anything conluined heicin, the
Company sholl be entiled to demoleriolisa il
shores, debentures and olher securilies pursvond
lo the Dupositorias Act, 1996 und o wilne ity
shores, debentures ond oiher securities fer
whicription in o demaluriclived lorm,

......

4..

5,

Sin Ani

LR L L Y -

W

Aliar Artielo 10, the following new Articles 1o

+ be numbered 10 A ond 10 B sholl be
os under ; :

'Regis_lar end

[inserled

JERIEN

Index of ‘ .
1o be kept o Regisier ond index
g\rﬂl’e" & of Members and Debenture
oD% Helders in occordance wlith

holdors - Sacllons
7" he Acl, ond tha Depesilories Act,
: L1296 with delolls of shores ond
v #dabentures hold in malerlol and
¢ " "“domaleriolised forms In ony
*.medlo os moy be permilted by
“low Including In ony form of
elocironlc media, The Registor
‘ond Index of benaficial owners
mainlained by o Depesilory
vnder Seclion 11 of the
Depositorios Act, 1996 shall be
deemad lo be a Register ond
Index of Members and debaniure
holders, o (he cose may be, lor
the purposos of this Act. The
Company shall hove the powaer
lo keep In ony stole or couniry
ovlside Indio o branch Regisier
.of Membors and Debenlure.
holders resident in thal stote o
counlry,” ‘

" 4

“Powet. lo. 10 B, Tho Company shall b
. Compuny.lo . .anlitlod lo domalerialise s
.. domatotialise . oxisting shores, dobentures and
cond ... . .sother sacurilies, remalerialise ils

.temaleriglise :shares, debenlures ond ofher .
.securilies held in the Deposilorias
-ond/or offar its frash sharos and !

debenluros ond olher securifies

in @ demalerialisad form pursvant,
‘' _lo tho Deposilories Acl, 1996

“and tho rulos framod thereunder,
o i ony..", o
ﬂ(bl, oller the words "o such less
sum ., 1e Boord moy delermino’ the following

words o udded:

“Providod however, no share cartificata(s) sholl
be lssuod for shores hold by o Depository”,

o

10 A. The Company shall cause

150, 151 ond 152 of



As per the order n0.172 of 2013 dated 10" May, 2013 of High Court,
Bombay approving the scheme of Amalgamation and Arrangement

of lon Exchange Services Limited with lon Exchange (India) Limited

Clause 5 of the Memorandum of Association and Article 4 of the

Articles of Association of the Company_shall respectively stand
substituted by virtue of the Scheme as to read as follows:

Clause 5 of the Memorandum of Association of the Amalgamated
Company:

5. The Authorised Share Capital of the Company is Rs. 170,000,000/-
(Rupees Seventeen Crore only) divided into 17,000,000 (One Crore
Seventy Lakh) Equity shares of Rs.10/- (Rupees Ten only) each.

Article 4 under the head Division of Capital of the Articles of
Association of the Amalgamated Company:

4. The Authorised Share Capital of the Company is Rs 170,000,000
(Rupees Seventeen Crore only) divided into 17,000,000 (One Crore
Seventy Lakh) Equity shares of Rs, 10/- each.

As per the order no.172 of 2013 dated 10™ May, 2013 of High Court,

Bombay_approving the scheme of Amalgamation and Arrangemen
of lon Exchange Services Limited with lon Exc i imite

a new Clause (1H) is _added after Clause no. (1G) in the Oblects
Clause of the Memorandum of Association of the Company.

*(1H)To carry on the Business of manufacturers of and dealers in organic
solvents, heavy and other chemicals, petro-chemicals, electro-chemicals,
plastics and compounds and products thereof; designers, fabricators,
manufacturers, contractors and dealers in chemical paint and machinery,
equipment and components thereof; chemicals and electrical, machinery
equipment and plants, electronics, industrial and scientific apparatus and
materials; process and design engineers, and in particulars as Process
and Design Engineers for water treatment plants such as softeners,
demineralisers or other treatment plants for water for industrial, domestic
and other purposes and to render after sales services for water treatment
plants and to act as analytical chemists.”



