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Memorandum of Association of

The Singareni Collieries Company Limited

1. The name of the company is The Singareni Collieries Company Limited.

2. The Registered Office of the Company will be situated in the state of Andhra Pradesh.

3. The objects for which the Company is established are -

(@)

{cc)

To prospect for, explore, open, raise, win, get and guarry coal, minerals, oils, metals and
precious metals, diamonds and other precious stones, and other mineral substances, stones
of all kinds,. clay, brick, earth and slate; to develop and turn to account any mines,
mineralogical or metalliferous land and quarries, clay, brick, earth and slate; to coke; fo

-extract gas and oil, and other byproducts, crush, smelt, refine amalgamate and prepare for

market the produce of any mines, quarries, clay, brick, earth and slate; to burn and prepare
lime and treat in any manner which the company may think fit all mineral and quarry
products whether the property of the company or not, and whether in the state of Andhra
Pradesh or Indian Union or any of the states in the Indian Union, or elsewhere and to carry
on any other metallurgical and mineralogical operations which may seem capable of being
usefully or profitably carried on in connection with any business of the company; and to sell,
dispose of, and deal in such produce, either in a manufactured state or otherwise, and any
materials or substances or by-products resuiting from or to be obtained in the prbcess of
coking or extracting gas oil crushing, smelting, refining, or manufacturing such produce and
either free from or in combination with other substances and to acquire and use plant for the
above purposes or any of them

To purchase, take on Iease or otherwise acquire under any tenure hold and acquire options
in any mines, metalliferous or mineralogical land mining rights, prospectors’ or other claims,
diggers’ licenses and quarries in the state of Andhra Pradesh, Indian Union and the states of
Indian Union or elsewhere or in all or any of them together with the whole or part of such
assets of the Proprietors of the premises so acquired used in connection with or belonging
thereto or which may usefully be employed in or about the premises so taken over; and to
undertake all or any of the businesses carried on in connection with such premises and to
undertake and satisfy the liabilities of the proprietors of the premises so acquired and of the
business or businesses carried on in connection with such premises.

To acquire under any tenure (including leasehold tenure ) and to hold land and any interest
in land, whether of a mineral character or not which may be suitable for the purposes of the
company, buildings, stock, chattels and effects and real and personal estate of any
description in the State of Andhra Pradesh, Indian Union and the States of the Indian union
and elsewhere for the purpose of opening, working and developing mines and minerals of
any kind and quarries getting, smelting, coking, extracting gas and oil and other by-products
manufacturing and otherwise dealing with all coal, minerals, oils, metals, precious metals,
diamonds and other precious stones and other mineral products or substancés, stones, clay,
brick earth and slate, and to enter into any lease or leases of property which the company
may desire to acquire for the purposes of its business, to pay or provide any premium as the
consideration or part of the consideration for the granting of any such lease or leases and to
enter into any obligation under any such lease or leases.

To carry on the business of establishing, developing and maintaining industrial parks, special

economic zones, technology parks, software parks, industrial area and industrial estates by
providing infrastructure facilities including power, water supply, tele-communication, roads,
bridges, common social infrastructure and other essential facilities for their speedy
development and for the purpose to acquire, sell, dispose-off, lease, hire properties and/or
services of any nature and to provide consultancy and advisory services of any kind in this
regard and other activities incidental or ancillary thereto including mvestlng in other
companies with similar business activities.



(@)

(am

(h)

To paay either wholly or in part of the consideration for the acquisition of any properly or
rights which the company may desire to acquire by the issue o the vendors or their
nominees of fully paid up or partly paid up shares in the capital of the company or the
debentures or debenture stock of the company.

To acquire and fake over as a going concern the business of Colliery Proprietors now
carried on by the Hyderabad (Deccan) Company Limited at Singareni under lease from
H. E. H. The Nizam of Hyderabad and io take over the rights of the said Hyderabad
(Decean) Co., Lid, o lease from H.E.H. The Nizam of Hyderabad of the Coal Field at
Kothagudem Penugonda both such properties being situated in the Dominions of His
Exalted Highness The Nizam of Hyderabad together with the whole of the real and personal
property of the said Hyderabad (Deccan) Company Limited used in such Dominions in
connection with the said Colliery and Coatl Field and to undertake all or any of the liabilities
of the said business and with a view thereto to enter into and carry into effect with or without

modifications the agresment which has already been prepared and engrossed and is

expressed (o be niade between the Hyderabad (Deccan) Compaﬁy Limited of the one part
and this Company of the other part a copy of which agreement has for the purpases of
identification been signed by Sir John Prescot! Hewett G.C.8.1, KB.E., the Chairman of the
Hyderabad (Deccan) Company Limited and a member of the Firm of Messrs. Bost and
Company Limited of Madras on behalf of the Promoters of the Company.

To carty on as a Joint Stock Company Limited the business and properfies so acquired by
the Company fo carry on in connection with the same such other businesses as may be

“conveniently ar profitably carried on therewith or may be usefully employed or turned to

account or may enhance the value of any of the Company's property.

To conslruct acquire execute use equin improve work develon maintain manage or condrol
in the State of Andhra Pradesh, Indian Union and any of the States in the Indian Union and
efsewhere works and conveniences of all kinds which expression includes all mining and
quarrying operations, pits, wells, sidings, tramways, ratiways, rolling stock, roads, bridges,
aqueducts, docks, harbours, piers, wharves, canals, reservoirs, and embankments mills,
irigation reclamation improvement sewage drainage sanitary water gas electric light

ifuminating telegraphic telephonic and heating and electric water gas and steam power. K

supply crushing hydraulic and other works machinery furnaces lime kiins ships vessels
fouses factories hotels warehouses markets and other buildings and all other necessary
and usefull works and conveniences directly or indirectly conducive to the objects of the
company and to supply to any other persons corporations companies or public bodies
electric water gas and steam power water supply heating or light for such consideration as
the company may think fit. :

To promote, organise or carry on the business of consultancy services/ job works/ works
contracts either independently or through suitable tie-ups with other organisations both in
india and abroad in any field of activity in which the company is engaged in or connected .
therewith as also in such other field or acliviies where the Company has developed
expertise by virtue of its dealing in such areas and rendering consultancy and advisery
services to clients and any such other services and te trade, buy, import, supply, sell coal,
lignite, gases and other mineral resources

To carry on any trade or business incidental to the proper or more profitable dealing with or
turning to accecunt of the rights and property of the Company and to manufacture buy seii
use or otherwise deal in property of all kinds fer any of the purf;oses of the Company or
conducive to any of the objects or for the convenience of the employees of the Company.

To sell lease lef license the use of morigages or otherwise deal with all or any part of the
business property or righis of the Company for such consideration as the Company may

think fit and in particuiar for shares debentures debenture stock or securities of any other

Company. a,




(i)

(k)

(1

{m)
(n)

(0)

(p)

{a)

(r)

To invest and deal with the moneys of the Company not immediately required upon such
securities and in such manner as may from time to time be determined.

To promote or form or assist in the promotion or formation of any subsidiary allied
affiliated or other Companies or Associations and whether for the purpose of acquiring
all or any of the business property liabilities or rights of the Company. or otherwise
and to make and carry into effect arrangements with respect to amalgamation or the
union of interests whether in whole or in part with any other Company or public or
private undertaking carrying on any business which the Company.is authorised to
carry on and carry into effect any arrangements with any Railway Tramway Trans-
port or Navigation Company and any other Company or person for improving or
facilitating the carrying on of any business of the Company which it is authorised to
transact and for any of such purposes to subscribe for purchase - take hold distribute
seli purchase or deal with any stocks ot securities of any Government or the shares
stocks or secutities of any other Company person or undertaking.

To borrow raise and lend money and make and give guarantees and create and issue
mortgages debentures debenture stock and other securities for money and with or
without being charged upon, all or any property of the Company including or exclud-
ing as may be thought expedient called and uncalled capital and to catry-gut the
above objects and otherwise to conduct. any financial transactions connected with the
objects aforesaid according to the regulations of the Company from time to time
eXIstlng

To establish agencies or branches in india or elsewhere. -

To draw make accept endorse discount execute and issue bliis of exchange bills of
lading promissory notes dock and other warrants and other instruments so as to be
negotiable ot transferable by delivery or to order or otherwise.

To acquire register and complete in the State of Andhra Pradesh, Indian Union and
any of the States in the [ndian Union and in any other Country or state patents
license or protection for any process or accessory to the business which the Company
is authorised to transact and to sell such patents or grant licenses for using such

" patents in such State, Union and in any of such Countries or States.:

To pay all or any expenses incurted in connection with the formation promotion and
incorporation of the Company or to contract with any person firm or Company to pay
the same and to pay commissions to brokers and others for underwriting placing
selling or guaranteeing the subscription of any shares debentures or securities of this
Company or of any Company promoted by this Company.

To remunerate any person firm or Company rendering services to ThlS Company and
in particular any servant or employee of the Company.

To establish, provide, maintain and conduct or otherwise, subsidise, research labora-
tories and experimental workshops for scientific and research expetiments and to
undertake and carry on all scientific and technical researches, experiments and tests
of all kinds and to promote studies and research both scientific and technical investi-
gation and invention by providing, subsidising, endowing or assisting individuals,
institutions, laboratories, workshops, libraries, lectures and conferences and provid-
ing remunerations of scientific or technical proféssors or teachers and by providing
for the award of scholarships, prizes, grants and subsidies to students or otherwise
and generally to encourage, promote and help studies, researches, investigations,
expetiments, tests and invention of any kind that may be considered likely to assist
any of the business which the Company is authorised to carry on.

3




(s)

(t)

W)

{v)

(w)

x)

{v)

Ta entet into any arrangements with any Government of authorities, supreme, munici=
pal, local or otherwise that may seem conducive fo the interests of the Company.

To take all necessary or proper steps in any legislature (Central or Provincial) or with
the authorities Government, Local, Municipal or otherwise of any place in which the

' Company may have interests and to catry on any negotiations, co-operations for the

purpose of directly or indirectly carrying out the objects of,the Company or effecting
any modification in the constitution of the Company ot furthering the interests of its
membets, and to oppose any steps taken by any person or Company which may be
considered likely, directly or indirectly to prejudice the interests of the Company or
its members. '

To employ and pay experts, Indian and Foreign consultants and other petsons in
connection with prospecting and exploitation of coal’ and for executing the several
schemes of the Company.

To enter into any arrangements with the Government of India or any local State
Government in India or other persons, and to obtain any rights, powers, privileges,
licences, grants and concessions, which the company may consider desirable to
obtain and to carry on, exercise and complete any such, arrangements, rights, privi-
feges and concessions.

To undertake and carry on scientific, technical and economic surveys, technical re-
searches, experiments and tests of all kinds of by providing subsidies endowing or
assisting laboratories, workshops and by providing or contribution of the remunera-
tion of scientific or technical professors, teachers and academicians and by providing
ot contributing to the award of scholarships, prizes, grants to students and other and
generally to encourage, promote and reward studies, researches, investigations,
experiments that may be considered likely to assist any business which the Company
is authorised to do.

To grant annuities, pensions, allowances, gratuities and bonuses to any employees
or ex-employees of the Company or dependants of any such persons, and to establish
or support associations, institutions, ciubs, schools, funds, schemes and firusts
(religious, scientific, educational, provident or otherwise) which may be considered

-and calculated to benefit any such persons or otherwise/members and to establish

and contribute any scheme for purchase by/advance the interests of the Company or of
its trustees of shares in the Company to be held for the benefit of the Company’s
employees and to lend money 1o the Company’s employees and to support or subs-
cribe 1o any charitable objects and institutions and to clubs, societies or funds, other
than those of any political organisations.

[t is hereby declared that :

{(a] the word ‘Company’ in the clauses aforesaid except, wherever used in reference
to this company, shali be deemed to include any partnership or other body of
persons whether corporate of unincorpotate; and,

(b) the objects specified in each of the paragraphs shall be regarded as independent
objects and shall in no way be limited or restricted by reference to of inference
from the terms of any other paragraph or the name of the Company but may be
cartied out in as full and ample a manner and construed in as wide a sense as if
each of the said paragraphs define the objects of a separate and distinct company,
and




. ' ' (c) to do all such other things as the Company may deem incidental or conducive to

BN R SOV

1 4,E : The Authorised share capital of the Company is Rs.1800 crores (Fupees eighteen
3 3l hundred crores only) divided into 180,00,00,000 equity shares of Rs.10/- each.
5 5. .
; 0/- each,
> We the several persons whose names and addresses are subscribed are desirous of being
i formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set opposite to our respective
names,
4
il Number of Shares
Names, addresses and descriptions of Subscribers taken by each
Subscriber
g l.. C. Croslegh,
0 Director, Hyderabad (Deccan) Co., Ltd., Secunderabad One
W, H. Ruddle,
Chartered Accountant, Secunderabad, One
y B. Lightfoot, ,
. Geologist, Secunderabad, One
g E. H. Hunt,
:d_ F. R. C. 8., Secunderabad. One
F
y Archibald Pocock,
Barrister-at-Law, Secunderabad, One
s N. A. Sprott,
h M.Ch., Secunderabad. Cne
8 D. D. Richards,
g Accountant, Messers Best & Co., Ltd., Secunderabad. One
»f
s .
- Dated : the 18th day of December, 1920,
ar Witness to the Signature of all the above subscribers :
D. Chandler,
Stewards,
o Secunderabad Club
of
nt
e
e :
if
yi’
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ARTICLES OF ASSOCIATION



Articles of Association

OF

THE SINGARENI COLLIERIES CO., LTD.

PRELIMINARY
Applicability of 1. Regulations contained in Table A in the first Schedule to the Companies
Tabte A, Act, 1956 shall apply so far and so far only as they are not inconsistent

with any of the provisions contained in thesé Ariicles,

Interpretation 2. {1)

In these presents, unless there be something repugnant to the

subject or context.

(a)
(b)

{c)

(d)
(e)
()
{9)

(h)

(i)
(i

(2)
(3)
(4)
{5)

“the Act” or ‘~the Statute’”” me¢ans the Companies Act, 1956,

~The Company” means The Singareni Collieries Cbmpany
Limited. '

~the Directors™ shall mean the Directors for the time being of
the Company and inctude a committee of the Directors duly autho-
rised and acting by resolution passed at duiy constituted meeting
or by circulation and subject to any restrictions and cond[tions on

_their powers then existing.

»Dividend'” inciudes bonus.
~Government’’ means the Government of India.
“Meanth”™ means Gregorian calendar month.

*“the Office’” means the Regisiered Office for the time being of
the Company.

‘the Register’”” means ihe register of Members to be kept
pursuant to Section 150 of the Act,

~gtate Government” means the Government of Andhra Pradesh.

~“In Writing” or ~Written'' includes printing, lithography,
cyclostyling and other modes of representing or reproducing
waords in a visible form.

Words in the singular shall include the plural and vice versa,
Words importing the masculine gender shal! include feminine,

Words importing petsons shall include Corporations.

Words or expressions contained in these articles and defined in
the Act have the same meanings as stated in the Act,



Agreemant to
be confirmed

Company not
to deal in its own
shares

Commission for
placing shares and
debsntures.

Capital

Allotment of
Shares

3.

4,

5.

6.

8

The first business of the Company shall be to acquire the business
and undertaking of the Singareni Colliery and the Kothagudem Pengudpa
Coal Field in the Dominions of His Exalted Highness the Nizam of Hyderabad,
and for the purpose of so doing the Directors shall forthwith take into consi-
deration and, if approved, shall enter into on behalf of the Company (either
with or without modification the Agreement referred to in Clause 3, Sub-
Clause (E) of the Memorandum of Association. The Company is formed on
the basis that the said Agreement shall be entered into with or without
modification, and no objection shall be taken to the said Agreement, nor
shall any Promoter or Director be liable to account to the Company for any
profit or benefit derived by him under the said Agreement by reason of any
Promoters or Directors of the Company being Vendors to the Company or
otherwise interested in the said Agreement, or by reason of the purchase
consideration having been fixed by the Vendors without any independent
valuation having been made, or of the Board of Directors not being in the
circumstances an independent Board; but every Member of the Company,
present and future, shall be deemed to have notice of the Provisions of the
said Agreement, and to have assented to all the terms thereof.

No part of the funds of the Company shall be employed in the pur-
chase of ar in loans upon the security of the Company's Shares.

It is not intended that there shall be any invitation to the public to
subscribe for the first issue of the shares of the Company and the Company
may commence business and exercise its borrowing powers as soon after the
incorporation of the Company as the Directors shafl think fit although the
whole of its or capital shall not have been subscribed.

The Company may at any time pay a commission to any person for
subscribing or agreeing 1o subscribe (whether absolutiely or conditionally) for
any Shares in or debentures of the Company, or procuting or agreeing to
procure subscriptions (whether absolute ot conditional) for any Shares in
or debentures of the Company, but so that if the commission in “respect of
shares shall be paid or payable out of capital, the statutory conditions and
requirements shall be observed and complied with, and the amount or rate
of commission shall not exceed five per cent of the price at which the shares
are issued or two and a half percent of the price at which the debentures
are issued. The commission may be paid in cash or satisfied in shares or
debentures of the Company. The amount or rate per cent of the commission
paid or agreed to be paid, and the number of shares or debentures in res-
pect of which commission has been paid or agreed to be paid shall be dis-
closed in the prospectus or statement in iieu of prospectus subject to the
provision of section 76 of the Act.

AUTHORISED SHARE CAPITAL

The Authorised share capital of the Company is Rs.1800 crores (Rupees eighteen
hundred crores only) divided into 180,00,00,000 equity shares of Rs.10/- each.

(a) Subject to the provisions of the Agreément referred to in Article 3

“hereof, the Shares shall be under the control of the Directors, who may

aillot and dispose of,the same to such persoens, on such terms, and in such
manner as they think fit, Shares may be issued at par or at a premium,

10



Difference in
amounts paid on
Shares

Trusts not
recognised.

Members right.

Limitation of
time for issue of

10.

11,

cortificate of shares

and debentures.

As 1o issus of
new certificate
in place of one
defaced, lost or
destroyed.

Joint Holdars

Maximum
number

Liahility seve-
rai as well as
joint

12,

13.

(A)

(B)

(b) The certificates of title for shares in the Company and the debentures
of the Company shall be issued in the manner prescribed by the Companies
(Issue of share certificate} Rules 1960.

The Directors may make arrangements on the issue of Shares for a
difference between the Holders of such Shares in the amount of Calls to be
paid and in the time of payment of such Calls.

The Company shall be entitied to treat the person whose name appears
upon the Register in respect of any Shate as the absolute owner thereof,
and shall not be under any obligation to recognise any trust or equity of
equitable c¢laim to or interest in such Share, whether or not it shall have
express or other noiice, thereof.

(a) Every Member shall be entitled to one Certificate for the shares regis-
tered in his name, or if the directors so approve (uUpen paying such fea as
the directors may from time to time determine) to several certificates each
for one or more of such shares. Every certiticate of shares shall specify
the numbets denoting the shares in respect of which itis issusd and the
amount paid up thereon.

(b) The Company shall, within three months after the allotment of any
of its shares or debentures, and within two months after the application for
the registration of the transfer of any such shares or debentures complete
and have ready for delivery the certificates of all shares and the debentures,
unless the conditions of issue of the shares or debentures otherwise provide.

{a} !f any Certificate be worn out defaced, torn or old or decrepit, then
upon production thereof the directors may order the same to be cancelled
and may issue a new certificate in lieu thereof, from time to time andin
the manner laid down in the Companies (lssue of share certificate) Rules,
1960,

{b) If any certificate be lost or destroyed then no duplicate share certifi-
cate in lieu thereof, can be issued without the prior consent of the Board of
Directors or without payment of such fee, if any, and on such reasonable
terms if any as {o evidence and indemnity and payment of actual expenses
incurred by the Company in investigating evidence as the Board thinks fit
and in the manner laid down in the Companies (issue of Share Certificate)
Rules, 1960.

JOINT HOLDERS OF SHARES

Where two or more persons are registered as the Holders of any Share
they shall be deemed to hold the same as joint tenants with benefit of
survivorship, subject to the provisions following :-

The Company shall not be bound to register more than three persons
as the Holders of any Share;

The joint Holders of any Share shall be liable, severally, as well as

jointly, in respect of all payments which cught to be made in respect of such
Shares.

1



Survivors of (C)
Joint Holders

only recog-

nised

Raceipts (D)
Who entitled (E)

to Certificate,
votes, & c.

Calis 14.

€alls to be made
on uniform basis.

Motice to Calls.

Amount payable 15,

at fixed times or
by instaiments
payable as calls,

When Interest 16.
on call or instal-
ment payable,

On the death of any one of such Joint Holders the survivar or survi-
vors shall be the only person or persons recognised by the Company as
having any title to such Share; but the Directors may require such evidence
of death as they may deem f{it.

Any one of such Joint Holders may give effectual recsipts for any
Dividend, Bonus, or return of Capital payable to such Joint Holders,

Oniy the person whose name stands first i the Register of Members
as one of the Joint Holders of any Share shall be entitled to delivery of the
Certificate relating to sucft Share, or to receive notices from the Company,
or to attend or vote at General Meetings of the Company, and any notice
given to such person shall be deemed notice to all the Joint Holders: but
any one of such joint Holders may be appointed the proxy of the person
entitled to vote on behalf of the said Joint Holders, and, as such proxy to
attend and vote at General Meetings of the Company.

GALLS ON 8HARES

(a) The Directors may, from time to time, make such calls as they think fit
upon the members in respect of all moneys unpaid on the Shares held by
them respectively and not by the conditions of allotment thereof made
payable at fixed times, and each member shall pay the amount of every call
s0 made on him to the Company and at the times and places appointed by
the Directors. A call may be made payable by instalments, and shall be
deemed to have been made when the resolution of the Dlrectors authorising
such call was passed,

(b) All calls for further share capital shall be made on a uniform basis on
all shares falling under the same class. Shares of the same nominal value
on which different amounts have been paid up shall not be deemed to fall
under the same class,

(c) Not less than fourteen days’ notice to any call shall be given specify-
ing the time and place of payment and to whom such call shall be paid. A
call may be revoked or postponed at the discretion of the Board.

if by the terms of issue of any share or otherwise any amount is made
payable at any fixed time or by instaiments 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
Directors and of which due notice had bzen given: and all the provisions
herein contained in respect of cali shall relate to such amount or mstafment
accordingly.

If the sum payable in respect of any call or instalment bs not paid
on or before the day appointed for payment thereof the Holder for the time
being of the share in respect of which the call shall have been made,
or the instalment shall be due shall pay interest for same at the rite of 9
per cent per annum from the day appointed for the payment thereof to the
time of the actual payment; or at such other rate as the Directors may
determine. The Directors shall have power to waive the interest wholly or
in part. : o

12



Evidence in 17.

action for Caill.

Payment of 18.

Gall in advance

Transfer not to 10,
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cept on production
of instrument of
transfer.

Form of 20.

transfer.

in what cases 21,

Directors may
decline to register .
transfer,

At the hearing of any suit for the recovery of any money due for any
call, it shall be sufficient to prove that the name of the member sued is
entered in the register as the holder, or one of the holders of the shares in
respect of which such debt accrued: that the resolutions making the call is
duly recorded in the minute book and that notice of such call was duly
given to the member sued, in pursuance of these presents and it shall not be
necessary to prove the appointment of the Directors who made such call,
nor any other matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

The Directors, may, if they think fit, receive from any Member willing
to advance alt or any part of the moneys uncalled or unpaid upon any shares
held by him; and upon the money so paid in advance the Directors may
(untill the same would, but for such advance, become presenily payable)
pay interest at such rate (riot exceeding six per cent) without the sanction
of the Company in General Meeting, as may be agreed upon between the
member paying the sum in advance and the Directors.

Provided, nevertheless, that when the amount dye upon the Shares is
paid up in advance upon the footing that the same shall carry interest such
amount so paid shall not whilst carrying interest confer a right to partici-
pate in profits.

TRANSFER OF SHARES

The Company shall not register a transfer of Shares in, or debenturas
of, the Company unless a proper instrument of transfer duly stamped and exe-
cuied by or on behalf of the transferor and by and on behalf of the transferee
and specifying the name, address and occupation, if any, of the transferee,
has been delivered to the Company afong with the certificate relating tc the
shares or debentures or pucca transfer receipt or if no such certificate is in
existence, along with the letter of allotment of the shares or debentures,

Provided that where, on an application in wtiting made to the Com-
pany by the transferee and beating the stamp required for an instrument of
transfer it is proved to the satisfaction of the Directors that the instrument
of transfer signed by or on behalf of the transferor and by or on behalf of
the transferee has been lost, the Company may register the transfer on such
terms as to indemnity as the Directors may think fit.

Provided further that nothing in this article shal! prejudice any power
of the Company to register as shareholder or debenture holder any person to
whom the right of any shares in or debentures of the Company has been
transmitied by operation of Law.

The instrument of transfer of any Shares or debentures shall be in
writing in the form prescribed by the Act.

(a) The Directors may at their absolute and uncontrolled discretion, dec~
line to register any transfer of shares, and shall not be bound to give any
reasons for such refusal. This clause shall apply ajsc. to the case of a trans-
feree who is aiready a sharehoider. if the Directors decline to register the
transfer of any shares, the Company shall within two months from the date
on which the instrument of transfer was lodged with the Company, send to
the transferee and transferor notice of the refusal.
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{b) When the transferee is not acceptiable to the Directors in accordance
with the provisions contained in the Articles of Association of the Company
and when the President of the concerned Stock Exchange so requests, he
may be taken into confidence as to the reasons for such rejection.

{c} Every instrument of transfer shall be left at the office of the Company
for registration accompanied by the certificate of the shares 1o be transfer-
red, and such other evidence as the Company may require to prove the title
of the transferor or his right to transfer the shares, All instruments of
transfer which shall be registered shall be retained by the Company but any
instrument of transfer which the Directors may decline to register shall, on
demand, be returned to the person depositing the same.

(d) The Company may on giving seven days previous notice by advertise-
ment in some newspapers circulating at the place where the registeted
office of the Company is situated close the register of members or the regis-
ter of debenture hoiders for any time or times not exceeding in the whole
forty five days in each vear but not exceeding thirty days at a time.

TRANSIISSION OF SHARES

The executor or adminisiraior of or the holder of a succession certifi-
cate in respect of the estaie of a deceased member by whatever personal
law he may be governed (not being one of several joint holders) shall be
the only person recognised by the Company, as having any title to the
shares registered in the name of such member, and the Company shall not
be bound to recognise such executor or administrator or holder of succes-
sion certificate uniess such executor or administraior or holder of succession
certificate shall have first obtained Probate or Letters of Administration or
succession certificaie as the case may be from a Court of Competent Juris-
diction;

Provided that in any case where the Direciors in their absolute discre~
tion think fit, they may dispense with the production of Probate ot Letters
of Administiration or Succession Certificate under the next article, and re-
gister the name of any person who claims to be absolutely entitled to the
shares standing in the name of a deceased shareholder. in case of the death
of any one or more of the joint registered holders of any shares the survi-
vors shall be the only porsons recognised by the Company, as having any
title to or interest in such shares, but nothing herein contained shall be
taken to release the estaie of a deceased joint hoider from any liability on
shates held by him jointly with any other person.

Any person becoming entitled to a Share in consequence of the
death, bankruptcy, or insolvency of any Member (herein referred {0 as a
person entitled by transmission} shall, within three months of becoming so
entitled, produce to the Company such evidence as may be reasonably
required by the Divectors to prove his title, including, in case of death,
probate or letters of administration, registered in India, and declare in
wtiting his eleciion either to be himself registered as a Miember in respect
of the Share, or instead of being registered himself, to make such transfer
as the deceased, bankrupt, or insolvent person could have made : Provided
that the Directors shall have the same discretion to refuse to register a
transferee as in the case of transfer by a regisiered member,
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If any person entitled to any Shares by transmission shall give the
required proof of his title, and shall declare his election to be himself regis-
tered as a Member of the Company, the Directors may, upon payment of a
fee not exceeding Rupses two, place his name upon the Register in respect
of the said Shares; and if such person as aforesaid shall give the required
proof and nominate some other person to be registered, the person so
nominating and the person so nominated shall respectively, as transferor
and transferee, execute, an instrument of transfer, and the name of the
transferee may, upon payment of a fee not exceeding Rupees two, be placed
upon the Register in respect of the said Shares.

Until any person becoming entitied to Shares by transmission shall
have complied with the terms of the preceeding Articles, the Company may
retain any Dividend or Bonus declared upon such Shares, and shail not be
bound to recognise the title of the person claiming under such transmission;
and if such person so becoming entitled to any partly paid Shares shall not
have complied with the terms of the said Articles for a period of three
manths from the time of so becoming entitled, the Directors may cause to
be setved on him a notice requiring him to comply with the said terms with-
in a period not being less than one month from the date of such notice and
stating that if he does not comply with the requirements of the said notice,
the Shares in respect of which such notice is given will be liable to forfei-
ture; and if the person on whom such notice has been served shall not
comply with the requirements therecf within the time named therein, the
Shares in respect of which the said Notice was given shall be liable to be
forfeited by a resolution of the Directors passed at any iime before the
requirements of the said noetice shail have been complied with,

Every shateholder shall from time to time, leave in writing at the
office a place of address in India, or after the Company shail, under the
provisions of Article 126, have opened a register in any country where the
Law petmits a place of address in such country to be registered as his place
of residence, and the place so from time o time registered in India, orin such
other country after the opening of such Register therein shall, for the pur-
poses of the Statute and these presents, be deemed his place of residence,
in default of doing so, the Office of the Company shall be deemed his place
of residence and regisiered address,

The guardians of an infant Member, and the committee or other
legally constituted representative of the estate of a lunatic Member;" may,
upon producing to_the Directors such evidence of their position as may be
reasonably required, be placed upon the Register in respect of the Shares
held by such infant or lunatic Member, as the case may be.

FORFEITURE OF SHARES AND LIEN

I any Member fails to pay any Call or instaiment of a Call on the day
appointed for payment thereof the Directors may, at any time thereafter
during such time as any pari of the Call or instalment remains unpaid, serve
a notice on him requiring him to pay so much of the Call or instalment as
is unpaid, together with interest accrued and any expenses incutred by rea-
sah of such non-payment.

15



What the notice 29.

is to State.

if notice not 30,

compliaed with
share may be
Forfeited.

Notice after
forfeiture.

Forfeited share 31.

to become pro-
party of Company

Power to gnnual
forfeiture.

Liability to pay  32.

Calls after for-

feiture.
Entry of parti- 33.
culars,
Lien. 34.

The notice shall name a further day (not being earlier than the expira-
tion of fourteen days from the date of the notice) on or before which such
Call or instalment and all interest accrued and expenses incurred by reason
of such non-payment ars to be paid, and it shall also name the place where
payment is to be made, such place being either the Rigistered Office of. the
Company or some other place at which Calls of the Company are usually
made payable. The notice shall also state that, in the event of non-payment
at or before the time and at the place appointed, the Shates in respect of
which such Call or instalment is pavable will be liable to forfeiture.

(a) If the requirements of any such notice as aforesaid ate not complied
with, any shares in respect of which such notice has been given may, at any
time, thereafter, before payment of all Calls, or instalments, interest, and
expenses, due in respect thereof, be forfeited by a resolution of the Direciors
to that effect. Such forfeiture shall include all dividends declared in respect
of the forfeited Shares, and not actually paid before the forfeiture.

{b} When any share shall have been so forfeited, notice of the resolution
shall be given to the member in whose name it stood immediately prior to
the forfeiture and an entry of the forfeiture, with the date thereof, shall
forthwith be made in the register.

(a) Any Shate so forfeited shall be deemed to be the property of the Com-
pany, and the Directors may seil, re-allot or otherwise dispose of the same
in such manner as they think fit;

(b} The Directors may, at any time before any share so forfeited shall
have been sold, reallotied, or otherwise disposed of, annual the forfeiture
thereof upon such conditions as they think fit.

Any person whose Shares have been forfeited shali cease to be a
Member in respect of the forfeited Shares, but shall, not-withstanding
remain liable to pay to the Company all Calls and instalments owing upon
such Shares at the time of forfeiture, together with interest thereon, at
such rate not exceeding Ten per centum per annum as the Directors shall
appoint, down to the date of payment; but the Directors may, if they shall
think fit, remit the payment of such interest or any part thereof,

When any Shares have been forfeited an entry shall forthwith be
made in the Register of Members of the Company recording the forfeiture
and the date thereof, and as soon as the Shares so forfeited have been dis-
posed of an entry shall also be made of the manner and date of the disposal
thereof,

The Company shall have a first and paramount fien upon all Shares
not fully paid-up held by any Member of the Company (whether alone or
jointly with other persons), and upon ali Dividends and Bonuses " which may
be declared in respect of such Shares for all debts, obiigations,. and iiabili-
ties of such Member to the Company: Provided always that if the Company
shall register a transfer of any Shares upon which it has such a lien as
aforesaid without giving fo the transferee notice of its ¢laim the said Shares
shall be freed and discharged from the lien of the Company.
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For the purpose of enforcing lien the Directors may sell the Shares
subject thereto in such manner as they think fit, -but no sale shall be made
until the expiration of 14 days after & notice in writing of the intention to
sell shall have been served on such member, his executors or administrators,
and default shall have been made by him or them in the payment, fulfilment,
or discharge or such debts, liabilities or engagements,

Upon any sale being made by the Directors of any.Shares to satisfy
the lien of the Company thereon, the proceeds shall be applied: First, in
the payment of all costs of such sale; next, in satisfaction of the debts or
obligations of the Member to the Company, and the residue (if any) shail
be paid to the person entitled to the Shares at the date of the sale, or as he
shall direct.

An entry in the Minuie Book of the Company of the forfeiture of any
Shares, or that any Shares, have been sold to satisfy a lien of the Company,
shall be sufficient evidence, as against all persons entitled to such Shares,
that the said Shares were properly forfeited or sold; and such entry, and
the receipt of the Company for the price of such Shares, shail constitute a
good title to such Shares, and the name of the purchaser shall be entered
in the Register as a member of the Company, and he shall be entitled to a
Certificate of Title to the Shares, and shall not be bound {o see to the
application of the purchase money. The remedy of the former Holder of
such Shares, and of any person claiming undér or through him shall be
against the Company and in damages only.

The Directors may accept the surrender of any Share cn such terms as
they think fit.

SHARE WARRANTS

The Company, with respect to fully paid up Shares may with the pre-
vious approval of the Central Government issue under its seal, Warrants
(hereinafter called ““Share Warrants”) stating that the bearer is entitled to
the Shares therein specified, and may provide, by coupons or otherwise for
the payment of future dividend on the shares specified in such Warrants.

The Directors may determine, and from time to time vary, the condi-
tions upon which share Warrant shall be issued and in particular, the condi-
tions upon which a new Share warrant or coupon will be issued in the rlace
of worn out, defaced, lost, or destroyed or upon which the bearer of &
share warrant shall be entitled to atiend and vote at General Meetings, or
upon which a share warrani may be surrended, and the name of the bearer
entered in the regisier in respect of the shares therein specified. The bearer
of a share Warrant shall be subject to the conditions “for the time being in
force, whether made before or after the issue of such Warrant.

Share Warrants shall not be taken into accouni as constiiuiing or
contribution to the qualification of a director.

ALTERATION OF SHARE CAPITAL

The Company by resolution in General Meeting may convert any paid
~up shares into stock and may convert any stock into paid-up shares of any
denomination.
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When any shares have been converted info stock, the several hoiders
of such stock, may henceforth transfer their respective interests, therein, or
any part of such interests, in the same manner and subject to the same regu-
lations as and subject to which fully paid-up shares in the Company’s capital
may be transferred, or as near thereto as circumstances will admit. But
the Directors may from time to time, if they think fit fix the minimum
amount of stock transferable and direct that the fractions of a rupee shall not
be dealt with, but with power nevertheless, at their discretion to waive such
rules in any particular case.

The stock shall confer an the holders thereof respectively the same
privileges and advantages as regards participation in profits and votings at
meetings of the Company, and for other purposes, as would have been
conferred by shares of equal amount in the capital of the Company of the
same class as the shares from which such stock was converted, but so that
none of such privileges or advantages except the participation in profits of
the Company, or in the assets of the Company, on a winding up, shall be
conferred by any such aliquot part of stock as would not, if existing in
shares, have conferred such privileges or advantages. MNo such conversion
shall atfect or prejudice any preference ar other special privileges attached
to the shares so converted. Save as aforesaid, all the provisions herein
contained shall, so far as circumstances will admit apply to stocks as well
as to shares,

The Company may, by an ordinary resolution alter the conditions of
its Memorandum as foilows that is to say, if may;

{a} increase its Authorised Shate Capital by such amount as may be
deemed expedient,

(b) consolidate and divide all or any of its share capital into shares
of larger amount than its existing Shares;

(c) sub-divide its shares, or any of them into shares of smaller
amount than is fixed by its memorandum so however, that in the
sub=division the proportion between the amount paid and the
amount, if any unpaid on each reduced share shall be the same
as it was in the case of the share from which the reduced share
is derived;

(d} cancel shares which, at the date of the passing of the resolution
in that behalf have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount
of the shares so cancelled.

The new shares may be issued upon such terms and conditions and
with such rights and privileges annexed thereto, as the special resolution
resolving upon the creation thereof, shall direct, and if no direction be
given as the directors shali determine, and in particular such shares may be
issued with a preferential or qualified right to dividends and in the distri-
bution of assets of the Company, and with a special or without any right of
voting. D
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Except so far as otherwise provided by the conditions of issue, or by
these presents any capital raised by the issue of further shares shall be con-
sidered part of the original capital and shail be subject to the provisions
herein contained with reference to the payment of calis and instalments,
transfer and transmission, forfeiture, lien, surrender and otherwise,

The Company subject to the provisions of Section 100 of the Act,
may, from time to time, by special resolution, reduce its share capital, and
in particular and without prejudice to the generality of the foregoing power,
may,

(a) Extinguish or reduce the liability of any of its shares in respect of
share capital and not paid up;

(b) either with or without extinguishing or reducing liability of any of its
shares cancel any paid-up share capital which is lost, or is unrepresented by
available assets; or

(c) either with or without extinguishing or reducing liability on any of its.
shares, pay off any paid up share capital which is in excess of the wants of
the Company. - 5

and may, if so far as is necessary, alter its memorandum by reducing the
amount of its share capital and of its shares accordingly.

The special resolution whereby any share is sub-divided may deter-
mine that, as between the helders of the shares resuiting from such suba
division, one or mote of such shares shall have some preference ot special
advantage as regards dividend, capital, voting or otherwise over or as
comnpared with the others or other.

MODIFICATION OF RIGHTS

(1) If, at any time, the share capital of the Company is divided into diffe-
tent classes of shares other rights attached to any class of shares unless other-
wige provided by the terms of issue of the shares of that class may be varied.

(a) with the consent in writing of the holders of not less than three
fourths of the issued shares of that class, or

{b) with the sanction of a special resolution passed at a separate meeting
of the holders of the issued shares of that class. '

(2) All the provisions herein containred astc General Meetings shall,
mutatis mutandis apply to svery such seperate meeting of the holders of
shares whose rights are to be varied except that the quorum there of shall be
members holding, or tepresenting by ptoxy one-tenth of the nominal
amount of the issued shares of that class.

BORROWING POWERS
The Ditectors may subject to the provisions contained in section 293

(1) (d) of the Act, from time to time, at their discretion, borrow, or secure
the payment of, any sum or sums of money for the purposes of the Company.
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Any Bonds, Debentures, Debenture Stock, or other securitiesissued
or to be issued by the Company shall be under the control of the Directors,
who may issue them upon such terms and conditions and in such manner
and for such considetation as they shall consider to be for the benefit of
the Company.

(a){1) The Directors may raise or secure the repayment of such sum or sums
in such manner and upon such terms and conditions in all respects as they
think fit, and in particular, by the issue of bonds, perpetual or redeemable
debentures or debenture stock, or any mortgage, charge, or other security
on the undertaking or the whole or any part of the property of the Company .
(both present and fuiure), including its uncalled capital for the time being.

{2) The Board may keep alive redeemed debentures for the purpose of
re-issue and it shall have the power either to re-issue the same debentures
or issue other debentures in place of those redeemed as it may think fit.

(b){1) Debentures, dabenture stock, bonds, or other securities may be made
assignable, free from any equities between the Company and the person to
whom the same may be issued.

(2) Any debentures, debentiure stock, bonds or other securities may be
issued at a discount premium or otherwise, and with any special privileges
as to redemption, surrender, drawings, alloiment of shares, appointment of
Directors, and othetrwise; provided that no debentures shall be issued
carrying voting righis at any meeting of the Company whether generally ot
in resnact of particular classes of business,

if the Directors or any of them or any other persons, shall become
personally liakle for the payment of any sum primarily due from the Company
the Directors may execute or cause to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or persons so beceming liable as
aforesaid from any ioss in respect of such liability.

{a){1) The Company shall cause a copy of every instrument creating any
charge requiring registration under the Act, to be kept at the Registered
Office of the Company provided that, in the case of a series of uniform
debentures, a copy of one debenture of the series shall be sufficient.

{(2) The Company shall keep at its Registered Office a register of charges
and enter therein all charges specifically affecting property of the Company
and all floating charges on the undertaking or any property of the Company,

nivino in aach race
a g in aach

..... LS,

i) a short description of the properiy charged,
i) the amount of the charge; and

iii} exceptin the case of securities to bearer, the names of the persons
entitled to the charge,
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(b) The Company shall cause a copy of every certificate of registration
given by the Registrar of registration of any chatrge registered with him to be
endorsed on every debenture or certificate of debenture stock which is
issued by the Company and the payment of which is secured by the charge
S0 registered;

Provided that nothing in this article shall be construed as requiring
the Company to cause a ceitificate of registration of any charge so given to
be endorsed on any debenture or certificate of debenture stock issued by the
Company befare the charge was creatad.

(c) (1) The copies of instruments creating charges and the register of charges
shall be open during business hours (but subject to such reasonable restrig-
tions as the Company in General Meeting may impose so that not less than
two hours in each day are allowed for inspection) to the inspection of any
creditor or member of the Company without fee at the Registered Office of
the Company.

(2) The register of charges shall also be open during business hours but
subject to the reasonable restrictions aforesaid, to the inspection of any
other person on payment of a fee of one rupee for each inspection at the Re-
gistered Office of the Company.

(1) The Company shall keep in one of more books a register of the holders
of its debentures and enter therein the following particulars namely;

{a)} the name and address, and the occupation, if any, of each debenture
holder;

(b) the debentures held by each holder distinguishing each debenture by
its number; and the amount paid or agreed to be considered as paid on these
debentures.

(c) the date at which each person was entered in the register as a deben-
ture holder; and

(d} the date at which any person ceased to be a debenture holder,

{(2){a) In the event of the Company having more than fifty debenture holders,
the Company shall unless the register of debenture holders is in such a form
as in itself to constitute an index, keep an index {which may be in the form
of a card index) of the names of the debenture holders of the Company and
shall within fourteen days after the date on which any alteration is made in
the register of debenture holders make the necessaty alteration in the index.

a suffi-

(b) the index shall, in respect of each debenture holder contai
o) in jister

cient indication to enable the entries relating to thgt h
to be readily found,

ig

(3) The Company, may after giving not less than seven days previous
notice by advertisement in some newspapers ¢irculating in Andhra Pradesh,
close the register of debenture holders for any period or periods not exceed-
ing in the aggregate forty five days in each year, but not exceeding thirty
days at any one time,
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GENERAL MEETINGS

All General Meetings other than the Annual General Meeting of the
Company shall be called Extraordinary General Meetings.

(1) The Company shall, in addition to any other meetings hold a general
meeting which shall be styled as its Annual Genaral Meeting at the intervals
and in accordance with the provisions specified below :

The Annual General Meeting shall be heid by the Company within six
months after the expiry of each financial year : provided that not more than
fifteen months shall elapse between the date of one Annual General Meeting
and that of the next or within the extension in time granted by the Central
Government under the provisions of the Companies Act.

(2) Every Annual General Meeting shall be called for a time, during busi-
ness hours, on a day that is not a public holiday, and shall be held either at
the Registered Office of the Company or at some other place within the city
in which the Registered Office of the Company is situated.

(1) The Directors may, whenever they think fit convene an Extraordinary
General Meeting and they shall, on the requisition of such number of
members of the Company as held at the date of the deposit of the requisi-
tion, not less than one tenth of such paid-up capital of the Company as at
that date carries the right of voting in regard to that matter, forthwith pro-
ceed to call an Extraordinary General Meeting of the Company.

(2) The requisition shalii set out the matters for the consideration of which
the meeting is to be called, shall be signed by the requisitionisis and shall
be deposited at the registered office of the Company.

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

(4) Where two or more distinct matters are specified in the requisition,
the provisions as to the number of members who may make a requisition
shall apply seperately in vegard to each such matter; and the requisition
shall accordingly be valid only in respect of those matters in regard to which
the conditions as to the number of members who may make a requisition is
fulfilted.

(b) If the directors do not, within twenty one days from the date of the
deposit of a valid requisition in regard to any matters proceed duly to cail a
meseting for the consideration of these matters on a day not later than forty
five days from the date of the deposit of the requisition, the meeting may be
called :

(a) by the requisitionists themselves;

(b} by such of the requisitionists as represent a majority .in value of the
paid up share capital held by all of them or not less than one-tenth of such
of the paid-up share capital of the Company as at the date of the deposit of
the requisition carried the right of voting in regard to that matter, which-
ever is less.
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EXPLANATION : For the purposes of this clause, the directors shall, in the
case of a meeting at which a resolution is to be proposed as a special resolu-
tion be deemed not to have duly convened the meeting if they do not give
such notice thersof as is required by sub-section 2 of section 189 of the Act.

(6) A meeting called under clause (B8) by the reqwsatlomsts or any. of
them :

(a) shall be called in the same manner, as nearly as possible as that in
which meetings are to be called by the directors; but

(b) shall not be held after the expiration of three months from the date of
the deposit of the requisition.

EXPLANATION : Nothing in clause {b) shall be deemed to prevent a mest-
ing duly commenced before the expity of the period of three months afore-
said from adjourning 10 some day after the expiry of that period.

(7) Where two or more persons held any shares in the Company jointly, a
requisition, or notice calling a meeting, signed by one or some only of them,
shall, for the purpose of this article, have the same force and affect as.if it
had been signed by all of them.

(8) Any reasonable expenses incurred by the requisitionists by reasons of
the failute of the directors duly to call a meeting shall be repaid to the re-
quisitionists by the Comipany and any sum so repaid shall be retained by the
Company out of any sums due or io become due from the Company by way
of fees or other remuneration for their services to such of the directors as
were in default.

(1) A general meeting of the Company may be called by giving not [ess
than iwenty ane days natice in writing.

(2) A general meeting may be called after giving shorter notice than that
specified in clause {1) if consent is accorded thereto :

(i) in the case of any annual general meeting, by all the members entitied
to vote thereat; and

(ii) in the case of any other meeting, by members of the Company holding
not less than ninty-five ‘per cent of such part of the paid up share
capital of the Company as gives a right 1o vote at the meeting. '

Provided that where any members of the Company entitled to vote only en
some resolution or resolutions to be moved at a meeting and not on the

oo thaea maombore chall by talras B N e T e e
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sub-clause in respect of the former resolution or resolutions and not in res-
pect of the latter,

Every notice of meeting of a Company shall specify the place and the
day and hour of the meeting and shail contain a statement of the business
to be transacted thereat.
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Notice of every meeting of the Company shall be given :

{i) to every member of the Company in the manner in which notices are
to be served on members :

{ii) to the persons entitled to a share on consequence of the death or in-
solvency of member, by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of the de-
ceased, or assignees of the insolvent, or by any like description, at the
address, if any, in India supplied for the purpose by the persons
claiming to be so entitled, or until such an address has been so supp-
lied, by giving the notice in any manner in which it might have been
given if the death or insolvency had not occurred; and

{iii) to the auditor or auditors for the iime being of the Company, in any
manner authorised by these articles in the case of any member or
members of the Company.

The accidental omission to give notice to or the non-receipt of
notice by any member or other person to whom it should be given shall not
invalidate the proceedings at the meeting.

(1) For the purpose of this article :

{a) in the case of an annual general meeting all business to be transacted
at the meeting shall be deemed special, with the exception of busi-
ness relating to (i) the consideration of the Accounts, Balance Sheet

and the Reports of the Directors and auditors, {ii) the declaration of
dividend, (iii) the appointment of Directors in the place of those re-
tiring and  {iv) the appointment of and fixing of the remuneration of
ihe auditors and

{b} in the case of any other meeting ali business shail be deemed special.

(1) Where any items of business o be transacted at the meeting are dee~
med to be special as aforesaid, there shall be annexed to the notice of the
meeting a statement setting out all material facts concerning each such item
of business, including in particulars the nature of the concern or interest if
any, therein of every Director if any, and the Manager, if any.

(2) Where any item of business consists of according approval to any docu-
ment by the meeting, the time and place where the document can be inspec-
ted shall be specified in the statement aforesaid.

In avery notice calling a meeting of the Company there shall appear
with reasonable prominance a statement that a member entitled to attend
and vote is entitled to appoint one or more proxies to attend and vote instead
of himself and that a proxy need not be a member.

PROCEEDINGS AT GENERAL MEETINGS :

The business of an Ordinarty General Meeting shall be to receive and
consider the accounts and balance shests and the reports of the Directors
and Auditors, to elect Direciors in place of those retiring, to elect Auditots
and fix their remuneration, and to sanction a Dividend. Ail other business
transacted at an Ordinary Meeting, and all business transacted at an Extra-
ordinary Meeting shall be deemed special.
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Any act of the Directors within the powers of the Company which
shall have been expressly or by implication, and either previously or subse-
quently, approved by the Company in General Meeting, shall not be after-
wards questioned on any grounds whatsoever.

Five members personally present shall be a quorum for a general meet-
ing and no business shall be transacted at any general meeting unless the
quorum requisite be present at the commencement of the business.

It within half an hour from the time appainted for the meeting a
quorum is not present, the meeting if convened upon such requisition as
aforesaid shall be dissolved; but in any other case it shafi stand adjourned
to the same day in the next week at the same time and place and if that day
is @ public holiday, till the next succeeding day which is not a public holiday;
at the same time and place, or to such other day, time and place as the
directors may by notice to the shareholders appoint. If at such adjourned
meeting a quorum is not present within half an hour from the time appointed
for holding the meeting, notwithstanding what is stated in the Article 69
any two members who are personally present shall be a quorum, and may
fransact the business for which the meeting was called.

The Chairman (if any) of the Board of Ditectors shall preside as
Chairman at every General Meeting of the Company. [f there be no such
Chairman, or if at any Mesting he be not present within fifieen minutes after
the fime appointed for helding the Meeting, or is unwilling to act as
Chairman, the Members present shall cheose one of the Directors present to
be Chairman; or if no Direcior shail be present and willing to take the Chair,
the Members present shall choose one of their number to be Chairman.

The Chairman may, with the consent of any Mseting at which a quorum
is present, adjourn the Meeting from time to time and from place to place;
but no business shall be transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment took
place. It shall not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned Meeting.

At any general meeling, unless a poll is, before or on the deciaration
of the result of the show of hands, demanded by the Chairman or by any
member or members present in person or by proxy and holding shares in the
Company which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution or on which
an aggregate sum of not less than fifty thousand rupees has been paid up,
a declaration by the Chairman that a resoiution has on a show of hands been
carried or carried by a particuiar majority, or lost or not carried by a particular
majority and an entry to that effect in the book of proceadings of the Com-
pany, shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.

if a poll is demanded as aforesaid, it shall subject to the provisions of
these Articles, be taken in such manner at such time and place as the Chair-
man of the meeting directs and either at once or after an ‘interval or adjoutn-
ment or otherwise, but not exceeding 48 hours from the time when the
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demand is made and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded. A poll demanded on the
question of adjournment shall be taken forthwith,

The demand of a poll may be withdrawn at any time before the poll is
taken by the person or persons who made the demand. In case of any
dispute as to the admission ot rejection of a vote, the Chairman shall deter-
mine the same, and such determination made in good faith shall be final and
conclusive,

A poll demanded upon the elsction of a Chairman or upon a question
adjournment shall be taken forthwith. Any business other than that upon
which a poll has been demanded may be proceeded with pending the taking
of the poll.

VOTES OF MEMBERS

Upon a show of hands every Member present in person shall have gne
vote only. Upon a poll every Member present in werron or by proxy shall
have one vote for every Share held by him,

A Shareholder personally present at any General Meeting may decline
to vote any question thereat but shall not by so cdeclining be .considered
absent from the Meseting. :

If any Member be a lunatic or idiot he may vote by his committee,
curator bonis or other legal curaior,

No Member shall be entitled to vote at any General Meeting unless
all Calls due from him have been paid.

On a poil votes may be given by a Member entitled to vote either
Personally ot by proxy.

{1) Any member of the Company entitied to attend and vote ata
meeting of the Company shall be entitied to appoint another person (whether
a member or not) as his proxy 1o attend and vote instead of himself; but a
nroxy so appointed shall not have any right to speak at the meeting.

(2) The instrument appointing a proxy shall be in writing and be
signed by the appointor ot his attorney duly authorised in writing or, if the
appointor is a body corporate be under its seal and be signed by an officer
or an attorney duly authorised by it,

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or any office copy or notarially
certified copy of that power or authority shall be deposited at the office not
less than forty eight hours before the time for holding the meeting at which
the person named in the instrument propases to vote and in default the
instrument of proxy shall not be treated as valid, but no instrument appoint-
ing a proxy shall be valid after the expiration of twelve months from the
date of its execution.
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An instrument appointing a proxy shall be in the following form, or in
any other form of which the Directors shall approve;

FORM OF PROXY

“THE SINGAREN| COLLIERIES COMPANY LIMITED "

1/We of in the district of being a
member / members of the above named Company hereby appoint

of in the district of or failing him,

of in the district of my/four proxy o vote for me/fus

on myfour behali at the Annual General Meeting/General Meeting (not
being an annual general meeting} of the Company to be held on the

day of __and at any adjournment thersof,
Signed this__ day of 19
DIRECTORS

The Board shall consist such number of Directors as a General Meeting shall
from time to time determine and until and subject to such determination shall
consist of any number not more than 11 and not less than 3.

The following persons shall be the first Directors of the Company :

Sif_Gordoﬁ Fraser, L. C. C'roslegh T M. Ross.

The first Directors anr' any others appointed by Genera! Mseting
within one year from the incorporation of the Company (except such of them
a5 shall vacate their offices under any of the provisions of these presents)
shall continue in office for two years from the incorporation of the Company.

The qualification of a Director shall be the holding -of at’ least one
share in the Campany. It shall be his duty to obtain such qualification
within two months after his appointment, and to comply with the provisions
of any Act which may be from time to time in force in respect of obtalmng
such qualification,

His office shall be vacated if he does not within two months from the
date of such appointment obtain such gqualification or if after’ the expwatlon
of such period he ceases at any time to hold his qualification; and a person
vacating office under this article shall be incapable of being reappointed a
Director of the Company until he has obtained his qualification. = ‘

(i) The remuneration payable to the Directors who are in the whole time
employment of the Company including the Managing Director shall be In
accordance with the provisions of the Act.

i) The Director who is not in the whole time employment of the Company
shall be paid a sum of Rs. 100/~ or such other sum not exceeding Rs. 2560/-
as may be fixed from time to time by the Board for every Board meetmg/or
Committee thereof or selection committee meeting attended by him.
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iii) |f any Director, being willing, shall be called upon to. perform extra
services or to make any special exertions in going or residing abroad or other-
wise for any of the purposes of the Company, the Company shall remune-
rate the Direcior so doing either by a fixed sum or by a percentage of profits
or otherwise as may be determined by the Directors, and such remuneration
may be either in addition to or in substitution of his remuneration above
provided,

iv) In addition to the remuneration above specified the directors shall
also be entitled to be repaid all travelling and other expenses incurred by
them respectively in connection with their attending meetings of directors
or of committees of directors or which they may otherwise incur in or about
the performance of their duties as directors.

POWERS OF DIRECTORS

The Management of the business of the Company will be vested in
the directors, and the directors may exercise all such powers and do all such
acts and things as the Company is by its Memorandum and Articles of
Association or otherwise authorised to exercise and do, and are not, hereby
or by statute directed or required to be exercised or done by the Company
in general meating but subject nevertheless to the provisions of the Act,
and of these presents, and to any regulations not being inconsistent with
these presents from time to time made by the Company in General Mesting.

Provided that no such tegulation shall invalidate any prior act of the
directars, which would have been valid if such regulation had not been made.

without prejudice to any of the powers by these Articias or by law
conferred upon the Directors, it is hereby declared that they shall have the
following powers: viz:

To Carry into effect (with or without modifications) the Agreement
referred to in Clause 3, Sub. Clause (E) of the Memorandum of -Association.

To pay all the preliminary expenses incurred in or about the formation,
promotion, and registration of ihe Company and the procuring its Capitai to
be subscribed.

To purchase or otherwise acquire on behalf of the Company any pro-
perty, rights, or things which the Company may purchase or acquire.

To appoint, remove, or suspend any managers, Secretaries, officers,
clerks, agents, or servants, and to direct and control them, and fix and pay
their remuneration either by way of salary, commission or participation in
profits ar any one or more of these methods.

To enter into negotiations and agreements or contracts {Preliminary,
conditional, or final) and to give effect to, modify, vary, or rescind the same.

To appoint agents and attorneys for the Company in India or abroad,
with such powers (including power to subdelegate) as may be thought fit,
and to provide if necessary, for the Management of the affairs of the Com-
pany by any other Company or any firm or person.
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To enter into any arrangement with any Company firm, or person
carrying on any business similar to that of this Company for mutual conces-
sions, or for any joint working or combination or for any restriction upon
competition, or for any pooling of business or profits that may seem desi-
rable, and to carry the same into effect,

To give award, or allow any pension, gratuity, or compensation to any
employee of the Company, or his widow or children, that may appear to the
Directors just or proper, whether such employee, his widow or children, have
or have not a legal claim upon the Company.

To promote maintain and manage a provident fund or funds for the
benefit of the employees of the Company and to contribute to such provi-
dent fund or funds from the funds of the Company.

To commence and carry on, or defend, abandon, or compromise any
fegal proceedings whatsoever, including proceedings in bankruptcy, on
behalf of the Company, or to refer any claims or demands by or against the
Company to arbitration, and to observe and perform the awards and to
accept compositions from or give time to any debtor or contributory owing
money or alleged to owe money to the Company,

To give receipts, releases, and discharges on behalf of the Company.

To invest and deal with any of the moneys of the Company not
immediately required for the purposes of its business in such manner as
they may think fit, and to vary such investments or realise the amount inves-
ted therein, provided that they shall not purchase or make advances upon
any of the Shares of the Company.

To give indemnities to any Director or other person who has under-
taken oris about to undertake any liability on behalf of the Company, and to
secure such Director or other person against loss by giving him subject to the
rights of the existing debenture holders a mortgage or charge upon the whole
or any of the property of the Company by way of security.

To remunerate any person rendering services to the Company, whether
in its regular employment or not, in such manner as may seem fit, whether
by cash, salary, Bonus, or Shares or Debentures, or by a commission or
shares of profits, either in asny particular transaction or generally, or how-
soever otherwise.

To issue any of the shares as fully or in part paid-up, in payment for
any property which the Company is authorised to acquire and out. of capital
or other moneys of the Company and either in cash or fully or partly paid up
Shares of the Company.or in any other way pay all expenses incurred or
agreed 10 be paid.

To borrow and raise from time to time such maneys as they may think
necessary for the purposes of the company at such rate of interest and upon
such terms as they may think proper and to execute mortgages or issue deben-
tures or debeniure stock redeemable or irredeemable in respect of such moneys
and subject to the rights of existing debenture holders charge any “property
of the Company or calls made or to be made on share capital and create and

29



Disqualification.

Director may
contract with
Company.

(Q)

(R)

(A)
(B)
(C)
(B}

(E)

(F)

91.

issue such mortgages debentures of debenture stock in discharge of any obli-
gations of the Company ot for any purposes of the Company and accept and
endorse bills of exchange or promissoty notes in the name of and on behalf
of the Company but so that the moneys at any one time owing shall not
without the sanction of a General Meeting exceed the paid-up capital and
free reserves of the Company.

To direct the manner in which altl payments shall be made but no
person except the Directors and persons authorised in writing by them and
acting within the limits of the authority so given shall have any authority
to make, accept or endorse any promissory note bill of exchange or cheque
on behalf of the Company or to enter into any contract or engagement so as
to impose thereby any liability on the Company or otherwise to pledge the
credit of the Company. :

To appoint the place at which the Registered Office shall be situated
and if thought fit from time to time alter the same and open such other
office or offices elsewhere as they may think fit.

MSQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated :

If he become bankrupt ar insolvent or compound with his creditors :
If he become of unsound mind or be found a lunatic :
If he be convicied of an indictable offence :

If he cease to hold the necsssary gualification in Shares, or do not
obtain the same within two months from the date of his appointment.

If he absent himself from three consecutive meetings of Directors
without leave of absence from the Board.

If he resigns his office.

But any act done in good faith by a Director whose office is vacated
as aforesaid shall be valid unless, prior to the doing of such act, written
notice has been served upon the Directors or an entry has been made in the
Directors” Minute book stating that such Director has ceased to be a Direc-
tor of the Company.

A Director shall not be disqualified by his office from entering into
contracts, arrangements, or dealings with the Company, nor shall any con-
tract, arrangement, or dealing with the Company be voided, nor shall a
Director be-liable to account to the Company for any profit arising out of any
contract, arrangement, or dealing with the Company by reason of such
Director being party to or interested in or deriving profit from any such con-
tract, arrangement, or dealing, and being at the same time a Director of the
Company, provided that such Director discloses to the Board at or before
the time when such contract, arrangement, or dealing is determined upon
his interest therein, or, if his interest be subsequently acquired, provided
that he on the first occasion possible discloses to the Board the fact that he
has acquired such interest. But except, in respect of the Agreement refer-
red to in Article 3 hereof, and in respact of any indemnity to a Director under
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Article 89 (M} hereof, no Director shall vote-as a Director in regard to any
contract, arrangement, or dealing in which he is interested, or upon any
matter arising thereout, and if he shall so vote his vote shall not be counted,
nor shall he be reckoned for the purpose of constituting a quorum of
Directors,

The continuing Directors may act notwithstanding any vacancy in
their body, but if and so tong as the number of Directors is reduced below
the number fixed by or pursuant to the Reguiations of the Company as the
necessary quorum of Directors, the continuing Directors may act for the
purpese of increasing the number of Directars to that number, or of sum-

moning a General Meeting of the Company, but for no other pufpose.

ROTATION OF DIRECTORS

At the first annual general meeting of the Company and at every subse-
quent annual general meeting one third of such of the Directors, for the
time being, as are liable to retire by rotation or if their number is not thrae
or a multipte of three, then, the number nearest to one-third, shall retire
from office and be eligible for re-election.

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 who
are to retire shall, in default of and subject to any agreement among them-
seives, be determined by lot. The fength of time a Directorhas- been’ m
office shall be-computed from his iast election -or appointment, A~ retrrmq
director shall be eligible for re- e[ectzon and shall act as director throughout
the meeting at which he retires, :

(a) Subject to the provisions of Section 259 of the Act, the Company in
general meeting may, subject to the provisions of these articles from time to
time appoint new Directors and may increase or reduce the number.of direc-
tors in office and may alter their qualifications., :

(b} The Company at any Genetral Meeting at which any d|rect0rs retire m
manner aforesaid may fill up the vacated offices by electing a like number of
persons io be directors..

If, at any general mesting at which an eiectlon of directors ought to
take place, the place of any director retiring by rotation is noti filled up, and
the meeting has not expressiy resolved not to fill the vacancy, the meeting
shall stand adjourned till the same day in the next week at the same time
and place, or if that day is & public holiday till the next succeeding day
which is not a public holiday at the same time and place and if at the ad-
journed meeting also the place of retiting director is not fiiled up, and that
meeting also has not expressly resolved not to fili the vacancy, a director
retiring by rotation shall be deemed to have been reappointed at the adjout-
ned meeting, unless : B

i} at that meeting or at the previous meeting a resolution for the re-
appointment of such directors has been put to the meeting and lost;
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ii) the retiring director has, by a notice in writing addressed to the Com-
pany or its Board of Directors expressed his unwiilingness to be so
re—appointed;

iii} he is not qualified or is disqualified for appointment.

iv) a resolution, whether special or ordinary is required forhis appoint-
ment or reappointment by virtue of any provisions of the Act, or

v} the proviso to sub-section (2} of Section 283 of the Act is applicable
io the case;

The Company may from time to time in General Meeting increase or
reduce the number of Directors, and may also determine in what rotation
and in what number such increased or reduced number is to go out of office.

The Directors shall have power at any time and from time io time to
appoint any other qualified person to be a Director of the Company, eithet
to fill a casual vacancy or as an addition to the Board, but so that the io1tal
number of Directors shall not at any time exceed the maximum number here-
in before fixed. Any Director so appointed shall hoid office only until the
next foilowing Ordinary General Meeting of the Company, when he shall
retire, but shall be eligible for re-election.

Subject io the provisions of 8ection 284 of the Act, the Company
in Genaral Meeting may, by an Ordinary Resolution ramove any Director be-
fore the expiration of his period of office, and may by an Ordinary Resolu-
tion, appeint another person in his stead, The person so appointed shall
hold office during such time only as the Director in whose place he is appo-
inted would have held the same if he had not been removed.

(1) A person who is not retiring director shall subject to the provisions of
the Act, be eligible for appointment to the office of director at any General
Meeting, if he or some member intending to propose him has, not less than
fourteen days before the meeting, left that the office of the Companya
notice in writing under his hand signifying his candidature for the office of
director or the intention of such member to propose him as a candidate for
that office, as the case may be (alongwith a deposit of five hundred rupees
which shail be refunded io such person Or, as the case may be 1o such mem-
ber if the person succeeds in getting elected as a Director),

{1A} The Company shall inform its members of the candidature of a person
for the office of director or the intention of a member to propose such person
as a candidate for that office, by serving individual notices on the membeis
not less than seven days hefore the meeting :

Provided that it shall not be necessary for the Company to setve indi-
vidual notices upon the members as aforesaid if the Company advertises
such candidature or iniention not less than seven days bsafore the maeting
in at least two newspapers circulating in the place where the registered
office of the Company is located of which one is published in English lan-
guage and the other in the regional language of that place.

32



Appointment
of alternate
Director.

Power to
appoint Mana-
ging Director.

What provi-
sions he will
be subject to

Remuneration
of Managing
Director.

Powers may
he delegated.

Local
Management.

101.

102,

103.

104,

105.

1086,

107.

ALTERNATE DIRECTORS

Where a director goes out of the State in which meetings of the Board
are ordinarily held or is abbut to go out, the directors may appoint any petr-
son to be an alternate director during his absence from the State in which
meetings of the Board are ordinarily held for a period of not less than 3
months and such appointment shall have effect and such appointee whilst
he holds office as an alternate director, shall be entitied to notice of meet-
ings of the Directors, and to attend and vote thereat accordingly, but he
shall not be required to hold any qualification, and he shall ipso facto
vacate office if and when the original director returns to the State or vacates
office as director.

if the term of office of the original director is determined before he so
returns to the State aforesaid, any provision. for the automatic re-appoint-
ment of retiring Directors in default of another appointment, shall apply o
the original and not to the alternate director.

MANAGING DIRECTORS

The Government of Andhra Pradesh in consultation with the Central
Government will be at liberty to appoint a director as the Managing Director
for such period as it may think fit with power to remove or dismiss him from
such office and appoint another Managing Direcior in his piace. The direc-
tor shall not while he continues to hold the office of Managing Director, be
subject to retirement by rotation.

A Managing Director shall not be reckoned as a Director for the pui-
pose of determining the rotation of retirement of directors or infixing the
number of directors to retire, but (subject to the provisions of any contract
between him and the Company) he shall be subject to the same provisioens
as to resignation and removai as the other directors of the Company and he
shall ipso facto ard immediately cease"to be a Managing Director if he ceases
to hold the office of director from any cause.

The remuneration of a Managing Director shall subject to the provi-
sions in the Act, from time o time be fixed by a resclution passed by the
Directors and may be by way of a monthly payment or at a specified percen-
tage of the net profits of the Company or partly by one way and partly by
the other.

The Diractors may from time to time entrust to and confer upon the
Managing Director or Managing Directors all or any of the powers of the
Directors (not including the power to make calls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit. But the exercise of ali
powers by the Managing Director or Managing Directors shall be subject to
all such regulations and restrictions as the Directors mavy from time to time
make and impose, and the said powers may at any time be withdrawn,
revoked or varied,

LOCAL MANAGERS

The directors may from time to time provide for the Management and
transaction of the affairs of the Company in any specitied locality in tndia,
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or elsewhere in any part of the world, in such manner as they may think fit
and the provisions contained in the four next following articles shall be
without prejudice to the General powers conferred by this article.

The directors from time to time and at any time, may establish any
local boards or agencies for managing any of the affairs of the Company in
any such specified locality and may appoint any persons to be members of
such local board, or any managers or agents and may fix their remuneration,
And the directors from time to time, and at any time, may delegate {0 any
person so appointed any of the powers, authorities, and discretions for the
time being vested in the directors, other than the power of making calls and
may authorise the members for the time being of any such local board, or
any of them to fill up any vacancies therein, and to act notwithstanding
vacancies and any such appointment or delegation may be made on such
terms and subject to such conditions as the directors may think fit, and the
directors may at any time remove any person so appointed and may annual
or vary any such delegation.

And any such appointment may (if the directors think fit) be made in
favour of the members or any of the members of any local board established
as aforesaid or in favour of any company or of the membetrs, directors,
nominees, or managers of any Company ot firm, or in favour of any fluctua-
tion body of persons whether nominated directly ot indirectiy by the direc-
tors, and any such power of attorney may contain such provisions for the
protection or conveniece of or persons dealing with such attorney or attor-
neys as the directors may think fit,

Any of such delegates or ativineys as aforesaid may be authoiised by
the directors to sub-delegate all or any of the powers, authorities, and dis-
cretions for the time being vested in them,

All agreements, bills of exchange, promissory notes, and other instru-
ments which require to be signed on behalf of the Company, but do not re-
quire to be sealed, shall be signed with the authority of the Board, either by
one Director and the Secrefary ot by some person or persons authorised by
the Board and no other signature shall be binding on the Company.

PROCEEDINGS OF DIREGTORS

(a) The Board of Directors may meet for the despatch of business, ad-
journ and otherwise regulate its meetings, as it thinks fit, provided that a
meeting of the Board of Directors shall be held at least once in every three
months and at least four such mestings shall be held in every year.

(b) (i) A director may at any time and the Secretary upon the request of a
Diractor. shall convene a meeting of the Directotrs.

(ii) Notice of every meeting of the Board of Directors of a Company shail
be given in writing to every Direcior for the time being in India, and
at his usuai address in india, to every direcior.

(c) The quorum for a meeting of the Board of Directors shall be one-third
of its total strength (any fraction contained in that one third being rounded
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off as cne), or two directors whichever is higher provided that where at any
time the number of interestad directors exceeds or is equal to two thirds of
the total strength, the number of the remaining direciors who are not inte-
rested, shall be the quorum during such time. In this article “‘total stre-
ngth”" means the total strength of the Board of Directors after deducting
there from the number of diractors, if any, whose places may be vacant, at
that time; and “inferested director’” means any director whose presence
cannot by reason of Section 300 of the Act, count for the purpose of form-
ing a quorum at a meeting of the Board of Directors at the time of discus-
sion or at the time of vote on any matter,

The Government of Andhra Pradesh in consultation with the Central
Government will be at liberty to appoint a director as Chairman for such
period as it may think fit with power to remove. or dismiss him from such
office and appoint another Chairman in his place. The Director shall not,
while he continues to hold the office of the Chairman, be subject to retire-
ment by rotation. The Chairman will preside at every meeting of the Board
of Directors, but if at any meeting the Chairman is not present within ten
minutes afier the time appointed for holding the same, the directors present
shall choose one of them to be the Chairman of such meeting.

Subject to the provisions of section 292 of the Act, the directors may
delegate any of their powers to committees consisting of such member or
members of their body as they think fit, and may from time to time revoke
such delegation. Any Committee so formed shall in the exercise of the
powers 50 delegaied, conform to any regulations that may from time to time
be imposed upon it by the directors, The meetings and proceedings of any
such commitiee consisiing of two or more members shali be governed by the
provisions herein contained for regulating the meetings and proceedings of
the directors so far as the same are applicable thereto and are not superse-
ded by any regulations made by the directors under this article.

{a) All acts done at any meeting of the directiors or of a committee of
divectors, or by any person acting as a Director shall, notwithstanding that
it shail afterwards be discovered that there was some defect in the appoint-
ment of such directors or person acting as aforesaid or that they or any of
them were disqualified be as valid as if every such person had been d'uly
appointed and was quatified to be a director.

{b) No resoluiion shall be deemed to have been duly passed by the direc-
tor or by a committee thereof by circulation, unless the resolution has been
circulated in draft, together with the necessary papers, if any, to all the direc-
tors or to all the members of the committee then in India (not being less in
number than the quorum fixed for a meeting of the Board or committee, as
the case may be)} and to ali other directors or members at their usual address
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in India, and has been approved by such of

or by a majority of such of them, as are entitled to vote on the resolution.
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~— Deleted —

(1) The directors shall cause minutes to be duly entered in books provided
for the purpose :
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(a) of all appointments of officers,

(b) of the names of the directors present at each meeting of the directors
and of any committees of directors,

(c) of all orders made by directors and committees of directors,

(d) of all resolutions and proceedings of General Meetings and of meet-
ings of the directars and Commiitees and in the case of each resolu-
tion passed at such meeting, the names of the directors if any, dis-
senting from ot not concurring in the resolution,

(2) Any such minutes of any meeting of the directors or of any committees,
or of the Company if purporting to be signed by the Chairman of such meet-
ing or by the Chairman of the next succeeding meeting shall be receivable
as prima facie evidence of the matters stated in such minutes,

(3) The books containing the minutes of General Meetings shall be kept
at the Registered Office, and shail be open io inspection of members bet-
ween the hours of 11.00 A.M., and 1.00 P.M., on ail working days.

(4) Any member shall be entitled to be furnished within seven days after
he has made a request in that behalf to the Company, with a copy of any
minutes of General meeiings, on payment of thirty seven paise for every
hundred words or fractional part thereof required to be copied, o

TRUSTEES

The Company may appoint any two or mote responsible persons to be
Trustees for the Company ot for ithe Debeniure or Debenture stockholders or
for any purpose for which it is deemed advisable to have the intervention of
Trusiees, and in pasticular the whole or any part of the property of the
Company may be vested in Trustees either for the benefit of its Members or
to secure to the creditors, Debenture or Debenture stockholder or obligees
of the Company the payment of any moneys or the performance of any obli-
gation which the Company ought to pay or perform, and the Company may
at any time fill up any vacancy in the office of Trustees,

The Company may deilegate to any creditors or other persons the
power of appointing or removing Trustees, and may by contract in writing
limit or surrender iis powers of appointing or removing Trustees.

The remuneration of the Trusiees shall be such as the Directors shall
determine, and shall be paid by the Company.

Subject to the provisions of the Act, the Trustees of the Company (if
any) and the Directors and officers shall be indemnified by the Company
from all losses and expensss incurred by them in or about the discharge of
their respective duties, except such as happen from their own respective
wilful and wrongful aci or defauli.

No Trustes, Director or officer shall be liable for any other Trustee,
Director or officer, or for joining in any receipt or other act for conformity,
or for any loss or expense happening to the Company, exceptsuch as
happen from his own wilful and wrongful act or default,
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THE SEAL

The directors shall provide for the safe custody of the Seal, and the
Seal shall never be used except by the authority of the Directors, ora
Committee of the directors, previously given and in the presence of two
directors at the least, who shall sign every instrument to which the Seal is
affixed and every such instrument shall be counter signed by the Secretary
or some other person appointed by the Directors.

The Company may exeicise the powers conferred by the provisions of
the Act to have an official Seal for use in any place not situated in India
which shall be a facsimile of the Common Seal of the Company, with the
addition on its face with name of the place where it is to be used.

BRANCH REGISTER

The Company may cause o be kept in any country where the Law per-
mits a Branch Register of members resident in such country, and the Direc-
tors may do all things necessary for establishing and maintaining such Re-
gister. The Directors may empower the Local Managers, or any other
authority in such country where such a local register is established to consi-
der and approve or reject transfers and to order the registration of approved
transfers of shares included in or proposed to be included in such Branch
Register. The Local Managers soc empowered shall have the same powers
for refusing to register transfers of such shares as the Directors have under
these Articles.

DIYIDENDS

Subject to the rights of the holders of any Shares entitied to any
priority, preference, or special privilege, all Dividends shall be declared and
paid to the Members in proportion to the amounts paid up on the Shares held
by them respectively. No amount paid on a Share in advance ar Calls shall,
while carrying interest, be treated for the purpose of this Article as paid on
the Share,

The Directors shali iay before the Compary in Generai Meeting a reco-
mmendation as to the amount which they consider ought to be paid by way
of Dividend, and the Company shall declare, the Dividend to be paid, but
such Dividend shall not exceed the amount recommended by the Directors,

No Dividend shall be paid otherwise than out of the profits arising
from the business of the Company, Except that the Company to the extent
permitted by the Statute may pay interest on paid up Share Capital which
has been issued for the purpose of raising money to defray the expenses of
the construction of any works or buildings or the provision of any plant
which cannoi be profitable for a {erngthened period, and may charge the
same to capital as part of the cost of construction of the work or building
or provision of plant,

The Directors may from time to time pay io the Members such interim
Dividends as appear to the Directors to be justified by the profits of the
Company.
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The Directors may deduct from the Dividends payable to any Member
all such sums of money as may be due from him to the Company on account
of Calls or otherwise.

The Company may transmit any Dividend or Bonus payabie in respect
of any Share by ordinary pest to the registered address of the Holder of such
Share (unless he shall have given written instructions to the contrary}) and
shall not be responsible for any loss arising therefrom,

All Dividends, whether upon account or otherwise, shall belong and
be payable to the shareholders who shall be upon the register of members

.on the day the resolution declaring such dividend shall be passed, without

reference to whether they shall have been or shall be the holders of their
shares at any other time whatever. Unless and until otherwise required in
writing by the joint holders of a share, the cheque for dividends on shares,
held in joint names shall be made payable and sent to the person whose
name stands first on the register as one of the holders of such Share.

No Dividend shall bear interes't as againsi the Company.

RESERVE FUND

The Directors may before recommending a dividend set aside any part
of the net profits of the Company to create a Reserve, and may apply the
same either by empioying it in the business of the Company or by investing
it in such manner (not being the purchase of or by way of loan upon the
shares of the Company) as they shali think fit, and the income arising from
such reserve shall be treated as part of the gross profits of the Company.
Such Reserve may be applied as the Directors may think fit for the purposes
of maintaining, renewing, increasing or improving any works or property of
the Company, teplacing wasting assets, meeting contingencies, forming an
Insurance Fund, or equalising dividends, or subject to all legal requirements
which may be required for the purpose of reducing or redeeming any out-
standing shares or loan capital, or for anvy other purpose for which the net
profits of the Company may lawfully be used, and until the same shall be so
applied it shali be deemed to remain undivided profit. The Directors may
also carry forward to the accounts of the succeeding year or years.any profit
or balance of profit which they shall not think fit either to divide or to place
to reserve.

AGCOUNTS

(a) €1) The directors shall cause true accounts to be kept of the sums of
money received and expended by the Company, and the matters in
respect of which such receipt and expenditure takes place, of all
sales and purchase of goods and of the assets, credits and liabili-
ties of the Company. The Books of Accounts shall be kept at the
Registered Office of the Company or at such other place or places
as the directors think fit, and shall at all times be open te inspec-
tion by the directors.
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Where the Company has sub-offices at various work sites whether
in or cutside India the Company shail be deemed o have complied
with the provisions of clause (1), if proper books of account relat-
ing to the transactions effected at the sub offices’ are kept at those
offices and proper summarised returns, made upto date at intervals
of not more than three months are sent by the sub-offices to the
Company at its Registered Office or at the other place refetred to
in clause (1). ‘

The directors shall from time to time (subject fo the provisions of
the Act) determine whether and to what extent, and at what times

and places ard under what conditions ot regulations, the accounts

and books of the Company, or any of them shall be open to the ins-

peciion of the members and no member shall have any right of

inspecting of any account or book or document of the Company:
except as conferred by statute or authorised by the directers, or.by"
a resojuiion of the Company in General Megeting and no member not

being a director, shail be entitled to require or receive any informa-

tion concerning the business, trading or customs of the Company,

or any trade secrets or secret process of or used by the Company.

At the Annual General Meeting in every vear, the directors shall lay
before the Company in general meeting a Profit and Loss Account
showing details of gross income and expenditure as required by the
Act, and a Balance Sheet contfaining a summary of the property and
liabitities of the Company made to a period beginning with the day
immediately after the period for which the accounts was last sub-
mitted and ending with a day which shall not precede the day of
the meeting by more than six months or in cases where an exten-
sion of time has been grantied for holding the meetling by more than
six months and the extension so granted.

There shall be attached toc every Batance Sheet laid befoie the
Company in General Meeting a report by the Board of Directors in
accordance wiih the provisions of Section 217 of the Act,

A printed copy of every Profit and Loss Account Balance Sheet,
Auditors’ Report and Direciors” Report shall, not [ess than twenty
one days before the date of the meeting, be sent to every. ‘member
of the Company, to every holder of debentures issued by the
Company {(not being debentures which ex-facie are payable to the
hearers thereof) to every trustee for the holders of any debentures
issuad by the Company, whather such membey, holder or trustee is
ot is not entitled to have notices of general meetings of the Company
sent to him and to all persons other than such members, holders or
trustees being persons so entitled,

Any member or holder of debentures of the Company whether he is
ar is not entitled to have copies of the Company’s Balance Sheet
sent to him shall on demand be entitled to be furnished without
charge and any person from whom the Company has accepied a sum
of money by way of deposit shall, on demand .accompanied: by the
payment of a fee of one rupee be entitled to be furnished withia
copy of the last Balance Sheet of the Company and of every docu-
ment required by law to be annexed or attached thereto including
the Profit & Loss Account and the Auditors’ Report.

39



How notices
to be served
on Members.

Maembers out
ef India.

Holders of
Share Warrants.

136.

137.

138.

139.

AUDIT

(a) So long as the Government (State or Central or both) hold not less
than 519, of the paid up share capital in the Company and it is classed as
Government Company under section 617 of the Act, the audit of the Com-
pany shall be regulated in accordance with Section 619 of the Act;

(b) The temuneration of auditors of the Company appointed by the Cen-
tral Government as prescribed in clause {a) above, may be fixed by them.

NOTICES

{1) A notice may be given by the Company to any member either perso-
nally or by sending it by post to him to his registered address, orif he has
no registered address in india to the address, if any, within India supplied
by him to the Company for the giving of notices to him.

(2) Where a notice is sent by post, service thereof shall bs deemed to be
effected by properly addressing, prepaying and posting a letter containing
the notice, provided that where a member has intimated to the Company in
advance that notices should be sent to him under a certificate of posting or
by registered post with or without acknowledgement due and has deposited
with the Company a sum sufficient to defray the expenses of doing so, ser-
vice of the notice shall not be deemed 1o be effected unless it is sent in the
manner intimated by the member and, unless the conirary is proved such
service shall be deemed to have been effecied in the case of a notice of a
meeting, at the expiration of forty eight hours after the letter containing the
same is posted, and in any other case, at the time at which the letter would
be delivered in the ordinary course of post,

{3} Accidental omission to give notice to, or the non-receipt of notice by
any member or other person to whom it should be given shall not invalidate
the proceedings of the meeting,

No Member shall be entitled to have a notice served on him at any
address not in India; and any Member whose registered address is not in
India may by notice in writing require the Company to register an address,
in India, which, for the purpose of the ssrvice of notices, shall be deemed
to be his registered address. Any member not having a registered address
in India, and not having given notice as aforesaid, shall be deemed to have
received in due course any notice, which shall have been displayed in the
Company’s Office and shall remain there for the space, of forty-eight hours
and such notice shall be deemed to have been received by such Members at
the expiration of twentiy-four hours fram the time when it shall have been

P e H -1
S 1oL WopIdYEu,

it shall not be necessary tc give any other notice by advertisement to
the Bearers of Share Warrants, and it shall not be necessaty to give notice
of General Meetings to any person entitled to a Share in consequence of the
death or bankruptcy of a Member uniess such person shall have been duly
registered as a Member of the Company.
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Any notice, if served by post, shall be deemed to have been served
forty-eight hours after the letter containing the same shall have been posted;
and in proving such service it shall be sufficient to prove that the letter
containing the notice was properly addressed and stamped and put into the
post-office or into any post-box subject to the conirol of the Post Offlce
authorities. o

All notices given by advertisement shall be advertised in atieast one
of more newspaper of newspapers circulating in India as the Directors shall
think proper, and shall be deemed to have been served on the day when
such advertisement shall have appeared or if it shall not have appeared on
the same day if published in more than one newspaper then on the last of
the days on which it shall have so appeared.

ARBITRATION

if and whenever any differance shalt arise between the Company and
any of the Members or their respective reprasentatives touching the con-
struction of any of the Articles herein contained, or any act, matter, or thing
made or done, or to be made or done, or omitted, orin regard to the rights
and liabilities arising hereunder, or arising: out of the relation existing bet-
ween the parties by reason of these presenis or of the Statutes, or any of
them, such difference shall be forthwith referred ioc two Arbitrators — one
to be appointed by each party in differerce - or io an Umpire to be chosen
by the Arbitrators before entering on the consideration of the matters refer-
red to them, and every such reference shall be conducted in accordance with
the provisions of the Indian Arbitration Act, ‘!899

WINDING UP

(1) If the Company shall be wound up, the iiquidator may, with the
sanction of a spec:al resolution of the Company and any other sanction re-
guired by the Act, divide among the membaers, in specie or kind, the
whole or any pait of ihe assels of ihe Company, wheihet they shall consist
of property of the same kKind or not,

{2) For the purpose aforesaid, the liguidator may set such vaiue as he
deems fair upon any property io be divided as aforesaid and may determine
how such divisicn shall be carried out as between the members or different
classes of members.

(3) The liguidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the contributo-
ties as the liquidator with the like sanction shall think fit, but so that no
member shall be compelled to accept any shares or other securities, wherein
there is any liability.



Names, addresses and descriptions of subsctribers

Number of Shares
taken by each

subscriber

[.. C. Croslegh,

Director, Hyderabad {Deccan) Co., Ltd., Secunderabad. One
W. H. Ruddle, )

Chartered Accountant, Secunderabad. One
B. Lightfoot,

Geologist, Secunderabad. One
E. H. Huni,

F. R. C. S., Secunderabad. One
Archibald Pocock,

Barrister-at-faw, Secunderabad. One
N. A. Sprott,

M. Ch., Secunderabad. One
D. D. Richards,

Accountant, M/s. Best & Co., Ltd.,, Secunderabad, One

Dated the 18th day of December, 1920,
Witness to the signatuie of all ihe above subscribes.

D. Chandler,
Steward,

Secunderabad Club,
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