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MEMORANDUM OF ASSOCIATION OF THE HARYANA
AGRO TNDI%‘ST'RIIT%SDCORPORATION
M

The name of the Company shall be **The Haryana Agro Industries Corporation Limited”.
The Registered office of the Company will be situated in the State of Haryana.

A.The main objects to be pursued by the Company on its Incorporation and objects anciliary to the attainment of
the main objccts arc as under:-

(1) Tounderiake, assist, aid, finance and promote agro-industries, such as Poultry, Dairy, Land Development and
Seed and other agro based industries and manufacture agricultural implements, agricultural machinery and

other matenial and equipment required for these industrics in Haryana and in India and to sell the product of
these industries,

(2) To organize. conduct or manage engincering or repair shop or workshops of all descriptions and to
manufacture, import, export, buy. scll or otherwise deal in workshops machinery, agricultural machinery
implements. machines. tools and metals of all kinds.

(3} To promote or conduct any agricultural, commercial, or industrial enterprise, establishment, company or
concem.
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To acquire, purchase, pive or sell implements, machinery. equipment, appliances, tools etc., either on hire-
purchase system or on payment by installments as may be of interest to the Company.

(5) Totransact and carry on all of the kinds of Agency business of any other company or concern and to do and
perform any all of the several duties, services and authorities appertaining to such officers, respectively, and
1o comply with and become bound by all restrictions, limitations and conditions appertaining to such offices
respectively or imposed by the terms of any agreement or agreements entered into for any of the purposes
aforesaid.

(6) To employ distributors, commission agents and to provide for the remuneration of such persons for their
services by payment in cash or by the issue of shares. debentures or other securities of the Company.

(7)  To manufacture, buy, sell exchange, install, work, alter, improve, manipulate, prepare for market, import or
export and otherwise deal in all kinds of plant and machinery, wagons, rolling stock, apparatus, tools,
utensils, substances, matenals and things, necessary or convenient for carrying on any of the business the
Company is authorized to carry on or which is usually dealt in by persons engaged in such business.

(8) To apply for tender, purchase, or otherwise acquire any contract, concessions for or in relation to the
construction. executions, carrying out, equipment, improvement, management, administration or control of

works and conveniences and to undertake, execute, carry out, dispose of, or otherwise wm to account the
same,

(9) To acquire any shares, stocks, debentures, debenture stock, bonds, obligations or securities by original
subscriptions participation in syndicales, tender, purchase. exchange or otherwise and to subscribe for the
same, either conditionally or otherwise and to guarantee the subscription thereof and to exercise and enforce
all rights and powers conferred by orincidental 1o the ownership thereof.

(10)To carry on the business of setting up, managing. operating, maintaining, the efficient retail network in public
and private sector by owning/licensing/leasing/franchising 10 provide general public with quality
consumable goods/healtheare products at best prices through procurement from agriculturists, agency
business, other businesses including service related vendors and also includes imports, marketing,
warchousing, cold storage, logistics, advertising, conceptualization, implementation, operation, leasing,
modifications, alicrations, quality labs and other activities incidental thereto.

(11) To provide consultancy services including plan, design, develop, establish, provide, maintain and perform
engineering, technical, financial. management and all other connected advisory for development of
processing units and description including but not limited to survey of all types, feasibility report, detailed
project reports, techno economic investigations, site sclections, supply of basic engineering and detailed
design and - working drawings, training personnel, use of information technology, application of GPS
including but not limited to navigation, vehicle tracking. procurement and retail management system,
customer information system. automated revenue collection system, warehousing management system,

warchousing management system, security and surveillance to improve the efficiency for own business and
otherwise.

B. Otherobjects notincluded in clause IIIA.
(1) Toacquire and deal in and with the following property:-

(1) The business, property and liabilities of any company, cooperative society, firm or persons carrying
onany business, which the Company is, authorized to carry on.

(11) Lands, buildings, basements and other interests in  immovable property.
(iii)  Plant, machinery, personal estate and effects.
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(iv)  Patents patentrights, inventions, discoveries or designs

(V) Shares, stocks orsecuritics inany company carrying on any business which this Company is entitled to
carry on or of any other company or undertaking, the acquisition of which may seem likely or *
calculated directly or indirectly to promote or advance the interests of the Company or be
advantageous or beneficial to the Company and to continue to hold any shares in any such Company
hereafler acquired by the Company and Lo sell or dispose of and transfer any such sharcs, stocks or
securities

(vi)  To purchase, take on lease or acquire by exchange, on hire or otherwise, absolutely or conditionally
solely or jointly with others any property rights of privileges which the Company may think necessary
ar convenient for the purposes of its business, and make contruct, maintain, work, hire, hold, improve,
alter, manage, let, sell, dispose of, exchange, carry out or control faclories, sheds, Barages,
accommaodation of all kinds for land traffic lands, buildings. pipe-lines, warchouses, Wm‘k§hops‘
machinery. And apparatus, privileges or rights of any description or kind and other conveniences
which may be caleulated directly or indirectly to advance the Company’s interest nnld ml contribute (o
subsidize or otherwise assist or take part in the construction, improvement maintains, working,
management, carrying oul or control thereol.

(2) Toperformordoall orany ofthe following operations acts, deeds or things:-
(i Tosell, let. dispose of or grant rights overall orany property of the Company,
(i) Toercetbuildings plant and machinery for the purposes of the Company.

(i) To undertake payment of all rents and performance and observance of all covenants, conditions and
agreements contained in or reserved by any leases or leases which may be granted orassigned to, or may be
otherwisc acquired by the Company.

(iv)  To borrow money or to receive money on deposit either without security or secured by debentures stock
(perpetual or terminable), mortagage or other security charged on the undertaking or all or any of the assets of
the Company including its uncalled capital and 10 increase, reduce or pay off any such securities, provided that
the Company shall notcarry on the business of Banking.

(v) Tolend money with or without securities to parties having dealings with the company and to invest money of
the Company in such manner (other than in the share of this Company) as the Company may think fit and to
sell. ransfer or deal with the same, provided that the Company shall not carry on the business of Banking.

(vi)  Toenterinto partnership or any arrangement for joint working sharing or pooling profit, amalgamation, union
of interest, co-operation, joint venture. reciprocal concession or otherwise or to amalgamate with any person
or Company carrying on, engaged in or about to carry on engage in any business undertaking or transaction
which may seemcapable of being carried on or conducted so as directly or indirectly to benefit the company.

(vit)  To scll or dispose of the undertaking of the Company and all or any of the property or effects of the
Company for cash or for stock, shares, or securities of any other Company or for other consideration as
Company may think fitand in particular forshares, debentures or securities of any other Company having
objects, altogether or in part similar to those of this Company.

(viti)  To establish, provide, maintain and conduct or otherwise subsidise in India, educational and training
institutions rescarch laboratories and experimental workshops for scientific and technical rescarches,
experiments and tests of all kind, to promote studies and researches, both scientific and technical s
investigations and discoveries by providing, subsidising, ecndowing or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and to enter into any agreement with Government or any other
party for the purposes aforesaid.

(ix)  To obtain, apply for or arrange for the issue or enactment of an Order or Act of Legislature or Act of
Authority in India for enabling the Company to obtain powers, authoritics, protection and financial and
other help necessary or expedient to carry out any of the objects of the Company or for any other purposc
which may seem expedient and to oppose any proceedings or applications or any other endeavors, steps or
measures which seem calculated directed or indirectly to prejudice the Company’s interest

(x) To enter into any agreement with the Government of India or of a State or with authorities, supreme
national local, municipal or otherwise or with land holders, or with any persons for the purpose of directly
or indircetly carrying out the objects of the Company or any of them or furthering the interests of the
Company, subsidies, or its members and 1o obtain from any such Government, authority or persons any
charters, subsidics, loans, indemnities, grants, contracts, decrees, rights, sanctions, privileges, liceces or
concessions whatsocver (whether statutory or otherwise) which the Company may think desirable bto obtain
and carry out and do exercise, and comply with any such arrangements, charters, grants, contracts, decrecs,
right, sanctions, privileges, licences or concessions and the terms an conditions thercof and in particular 10
comply with any conditions for the sharing of profits of the Company with any such Government, authority of
persons or for distributing dividends on shares of the Company.

(xi) To provide for the amelioration and welfare of persons employed or formerly employed by the
Company and the wives, families, dependents Or connections of such persons by building of
contributing to the building of houses, dwellings, by grant of money. persons, allowances, bonus
or other payments or by creating and from time lo time subscribing or contributing to a Provident
Fund and establishing and maintaining other Associations, Institution Funds or Trusts or by
hclping persons employed by the Company to effect or maintain insurance on their lives by



(xii)

(xiii)
(xiv)
(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

contributing to the payment of premium or otherwise.

To apply the assets of the Company in any way in or towards the establishment, m_ﬂ'"'ma“:e or
extension of any Association, Institution or Fund in any way connected with any anculnr tra "“‘1”
business or with trade or commerce generally including any association, institution or fund fo_r e
protection of the interests of masters owners and employers against loss by bad debts, strikes,
combinations, firc accidents or otherwise.

In winding up, to distribute any of the property of the Company among the members in specie or
kind.

To undertake a systematic study of supply and production trends in the agro-industria
interest to the Company.

To pay for any properties, rights or privileges acquired by the Company, cither in shares of the
Company, or partly in shares and partly in cash orotherwise.

To create any reserve fund, sinking fund, insurance fund or any special or other fund whether for
repairing, improving, extending or maintaining any of the property of the Company or for
redemption of debentures or redecemable preference shares or for special dividends or crops
insurance fund etc for the welfare of farmers or equalizing dividends or for any other purpose
whatsoever. and o transfer any such fund or part thereof to any of the other funds herein mentioned.

| activities of

To make, draw, accept, endorse, discount, execute, and issue cheques, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable instruments.

To accumulate funds and to invest or otherwise employ moneys belonging to or with the Company
in the purchase or acquisition of any shares, securities or other investment whatsoever, whether
movable or immovable upon such terms as may be thought proper and from time to time to vary all
orany such investments in such manner as the Company may think fit.

To promote, subscribe for, underwrite, purchase or otherwise acquire and to hold, dispose of and
deal in the shares, stocks, securities and evidences of indebtedness or the rights to participate in
profits or other similar documents, issued by any Government authority, corporation, local body,
any company or body of persons, and any options or rights in respect thereof.

To adopt such means of making known the business of the Company or of any company in which
this Company is interested as may seem expedient.

To pay all the costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and the issue of its capital and remunerate or make
donations to (by cash or other assets or by the allotment of fully or partly paid shares or by a call or
option on shares debentures, stock or securities of this or any other Company or in any other man-
ner. whether out of the Company's capital or profits or otherwise) any person or persons company
for services rendered or to be rendered in the conduct of its business or in introducing any property
or business to the company or forany other reason which the Company may think proper.

To guarantee the payment of money secured by or payable under or in respect of promissory notes,
bonds, debentures, debenture stock, contracts, mortgages, charges, obligations, instruments and
securities of any company or of any authority, supreme, municipal, local or otherwise or of any
person whosoever, whether incorporated or not incorporated and generally to guarantee or become
suretics, for the performance of any contracts or obligations.

To dedicate, present or otherwise dispose of either voluntarily, with or without consideration, or for
value any property of the Company deemed to be national, public or local interest, to any national
trust, public body, museum, corporation or authority or any trustees for or on behalf of the same or
of the public.

To establish and maintain agencies, branch places and local registers to procure registration or
recognition of the Company and to carry on business in any part of the world and to take such steps
as may be necessary to give the company such rights and privileges in any part of the world as are
possessed by local companies or partnerships or as may be thought desirable.

(3) To do all such other things as are incidental or conducive to the attainment of the above objects

Iv.

VI.

through whatsoever agency. And it is hereby declared that the word Company in this clause except
where it r:::fcrs to the Haryana Agro-Industrics Corporation Limited shall be deemed to include any
partnership or other body of persons whether incorporated or not whether domiciled in India or
elsewhere and the intention is that the objects specified in each paragraphs of this clause shall,
except where otherwise expressed in such paragraphs, be in no-wise limited or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company.

The objects of the company extended to Haryana and other States in India and any part of the world.
The liability of the members is limited.
The share capital of the Company is rupees ten crores divided into ten lacs (10,00,000) equity



shares of Rs. 100 cach with the rights, privileges and conditions attached thereto as are provided by
the Articles of Association of the Company for the time being into several classes and to atgej,
thereta respectively such preferential. deferred, qualified or special rights. privileges or conditiong
as may be determined by or in accordance with the Articles of Association of the Company for the
time being and to vary, modify, or nbrogate any such rights, privileges or CUI'udltI.OIlS n such mattgy
as may be provided by the Articles of Association of the Company but subject always to the
provisions ol the Company Act L of 1956 including amendments thereto from time to time,

v

- a.:.'us_mi

We the several persons whose names and addresses are subscribed are dcsirou§ of being formeqd
mtoaCompany in pursuance of this Memorandum of Associationand we respectively agree to take
the number of shares in the capital of the Company sct opposite our respeetive names: —

Names. addresses, dexignation and

occuption of subseribers

1

13

Govemor of Haryana

e
Number of shares Signature Witness to
taken by each of cach subscriber Signature
subscriber
. 5 r p
=y .
4996 shares of Rs. 100 §d/-R. N. Chopra,  Sd/-Vincet Nayyay,

Shri R. N. Chopra, 1.A.S.. son
of Shri Kanshi Ram Chopra,
Commissioner. Agricultural
Production and Rural Deve-
lopment and Secretary to
Government Harvana,
Agriculture Department, 74,

cach (Four thousand
nine hundred and
ninety-six shares of
Rs. 100 cach)

One share of Rs. 100
each

Commissioner, Agri-
culural Production and
Rural Development
Haryana and Secretary to
Government, Haryana,
Agriculture Department.

For and on behalf of

Govemorof Haryana.

Sd/- R.N.Chopra

Deputy Secremr),_
Development-1 g
Haryana Goven.
ment

Sd/-Vineet Nayyar,
Deputy Secretary,
Development-1 to
Haryana Govern-
ment

Sector 5. Chandigarh

3. Shn B.S. Manchanda, 1.AS, One share of Rs. 100  Sd/- B.S.Manchanda Sd/-Vineet Nayyar,
son of Shri G.S. Manchanda,  each Deputy Secrelary.
Commissioner for Planning Development-1 to
and Finance. Haryana Haryana Govern-
Government, 140, Sector 8-A, ment
Chandigarh

4. Shri PN. Sahni, LAS, son of  One share of Rs. 100 Sd/- PN. Sahni Sd/-Vineet Nayyar,
Shri Gurdas Ram Sahni, each Deputy Secretary,
Director of Industries and Development-1 to
Additional Secretary to Haryana Govern-
Haryana Government, Indus- ment
tries and Industrial Training
Department, 594, Sector 16-D,

Chandigarh.

5. Shri Rauan Singh Dayal,sonof  One share of Rs. 100 Sd/- Rattan Singh Sd/- Satya
Risaldar Ram Singh, Director,  each Bhushan,
Animal Husbandry, Haryana, Superintendent,
1523, Sector 18-D. Chandigarh F.C.'s Office

Haryana
Total ...5,000 shares
(Five thousand shares)
—
Dated this Day of 29th March 1967
—
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ARTICLES OF ASSOCIATION
OF
THE HARYANA AGRO-INDUSTRIES CORPORATION LIMITED.
INTERPRETATION

In these Articles unless the context otherwise requires :—
(a) "The Company" means the Haryana Agro-Industries Corporation Limited.

(b)"The Act" means the Companies Act (I of 1956), as amended from time to
time.

(¢)"The Director" means the Director for the time being of the Company and
includes an ex Officio Director.

(d)"Month" means a month reckoned according to British Calendar.
() "The Office™ means the Registered Office for the time being ofthe Company.

(f) "Register" means the Register of Members to be kept pursuant to the
Companies Act, 1956.

(g)"The Seal" means the Common Seal ofthe Company.
(h)"Dividend" includes bonus.

(i) "The Governor" means the Governor of Haryana.

v/ (j)i. "The Chairman" means the Chairman of the Board of Directors for the time

being of the Company.

(j) ii. "Vice Chairman" means Vice-Chairman of the Board of Directors for the
time being,

(k)"Writing" shall include printing and lithography and any other mode or modes
of representing or reproducing words in a visible form.

(1) Words importing the singular number only shall include the plural number and
vice versa.

(m) Words importing masculine gender only shall include the feminine gender.
(n) Words importing person shall include corporations and bodies corporate.

Subject as aforesaid, any words or expressions defined in the Act shall except
where the subject or context forbids bear the same meaning in these Articles.

Subject as hereinafter provided the regulations contained in Table A being
Schedule I of the Companies Act, 1960 (hereinafter referred to as Table A) shall
apply to Company, in so far as they may be applicable to a private Company.

The regulations for the management of the Company and for the observance of
the members thereof and their representatives shall, subject as aforesaid and to
any exercise of the statutory powers of the Company in reference to the repeal or
alteration of or addition to its Articles of Association by Special Resolution...as
prescribed or permitted by the Act, be such as are contained in these Articles.

The Company is a private company within the meaning of Section 3 (1) (111) of
the Companies Act, 1956 and accordingly :—

(a)restricts the right to transfer its shares, in the manner and to the extent
hereinafter appearing;

{b)limits the number ol its membersto fifty notincluding . —
(i) persons who are inthe employment of the company; and

(ii) persons who having been formerly in the employment were members of
the company, while in that employment and have continued to be members after
the employment ceased; and

(c)prohibits any invitation to the public to subscribe for any share in or
debentures of the company.

Provided that where two or more persons hold one or more shares in the company
jointly, they shall for the purposes of this definition, be treated as a single
member.

SHARE CAPITAL

The capital of the Company is rupees ten crores divided into ten lacs Equity
Shares of rupees one hundred each.

Subject to the provisions of the Act and these Articles and to the policy directions
of the Govemnor, the shares shall be under the control of the Board of Directors
who may allot or otherwise dispose them of to such persons on such terms and
conditions as they think fit.

No, shares shall be offered for subscription to the public or any other Corporate
body except an Institution sponsored by the State or Central Government.

Interpretation Clause.
"The Company".
"The Act".

"The Directors”.

"Month".
"Office".
"Register”.

"The Seal".
"Dividend".
"The Governor".
"The Chairman".

"The Vice-Chairman".
"Writing".
"Number".

"Gender".
"Persons”.

"Expression in the Act
to bear the same
meaningin Articles”.
Table'A'to apply.

Company to be
governed by these
articles.

Company to be a
Private Company.

Capital.

Allotment of shares.



Dircctors mav  allot
shareas fully paidup.

Acceptance of Shares.

Retum of Allotment.

Deposit and Calls. etc.
10 be debt pavable
immediately.

Instalments on shares
10 be duly paid

Register of Members

Register of Members
open 1o inspection.

The Company to send
extracts of register, ete.

Shares may be issued
subject to different
conditions as 1o calls,
elc.

Company not bound to
recognize any interest
in shares other than
that of the registered
holders.

Company's funds may
not be applied in
purchase of or lent on
shares of the
Company.

Call.

R

10.
1.

20.

21
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The shares shall be payablens under - —

Withapplication ~.Rs. 25/ per share

_Rs.25/-per share
ions olthe Actand these Articles, the Dircctors may allotang
apital of the Company as payment o part payment for any
adwill of any business) sold or transferred, goods o
machinery supplied or for services rendered to the Company in of about the
pviien : e  or the conduct of its business and ap

formation or promotion of the ( ompany ¢ i | . oy
<hares which may be so allotted may be issucd as fully paid up Ur' II’Iﬂ"'t Y paid up
otherwise than in cash, and if so issucd, shall be deemed to be fully paid up of
partly paid up shares as aforesaid. )
Nao shares shall be allotted to a minor or to a person of unsound mind.
(1) The subscribers of the Memorandum of the Cnmpﬂny_s}mll be dcc’m:d 1o have
agreed 10 become members of the Company, and on its registration shall be
entered as members in its Register of Members,
(2) Every other person who agrees in writing to become a member of the
Company and whose name is entered in its Register of Members, shall be a
member of the Company.
As regards all allotments made from time to time, the compa"}"'-*hﬂ" duly f'll:
with the Registrar of the Companies a return of allotment as required by section
75 ofthe Act.
The money (if any) which the Directors shall on the allotment of any sharcs'beir!g
made by them, required or direct to be paid by way of deposit, call or otherwise, in
respect of any shares allotted by them, shall, immediately on the entry ofthe name
of the allottee in the Register of Members as the holder of such shares, become a
debt due to and recoverable by the Company, from the allottee thereof and, shall
be paid by him accordingly.
If by the conditions of the allotment of any share of the whole or part of the
amount or issue price thereof shall be payable by instalment, every such paid.
instalment shall when due be paid to the Company by the person who for the time
being and from time to time shall be the registered holder of the share or his legal
representative.
The Company shall cause to be kept a Register of Members and an Index of
Members in accordance with the Act.
The Register of members and the Index of members shall be open to inspection of
members withoutany payment and to inspection of any other persons on payment
of rupee one or such lesser sum as the Company may prescribe for each
inspection. Any such member or person may take extracts therefrom.
The Company shall send to any member on request extracts of the
Register of Members or of the list and summary required under the Act on
payment of thirty-seven paise for every hundred words or fractional part hereof.
The extracts shall be sent within a period of ten days, exclusive of non-working
days and days on which the transfer books of the Company are closed,
commencing on the day next afier the day on which the member's request is
received by the Company.
Where any calls for further share capital are made on shares, such call shall be
madeon a uniform basis on all shares falling under the same class.

‘Thc shares of the same nominal value on which different amounts have been
paid up shall not be deemed to fall underthe same class,

Save as herein otherwise provided the Company shall be entitled to treat the
person whose name appears on the Register of Members as the holder of any
sharc as the absolute owner thereof and accordingly shall not (except as ordered
by a court of competent jurisdiction or as by law required) be bound ta recognise
any benami trust or equity or cquitable contingent or other claim to or interest in

such share on the part of any other person whether or not it shall have express or
implied notice thereof.

No parts of the funds of the Company shall be emploved i in
loan upon the security of its own shnrg's. P R

Onallolment
Subject to the provis
issue shares in the ¢
property (including go

CALLS

The Directors may from time to time make such i

: _ calls as they think fit upon the
me;mbers In respect of all moneys unpaid on the shares held 13 them respe‘::i‘fely
and not by a conditions of allotment thereof made payable al fixed times. Each




22.

23.

24.

25.

26.

27.

28.

29,

30,

31

3

member shall pay the amount of every call so made on him to the Company at the
times and places specificd by the Directors.

(1) Ifa sum called in respect of a share is not paid before or on the day appointed
for payment thereof the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereofto the time of actual payment

at five per cent per annum or at such lower rale, if any, as the Board may
determine.,

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

The Directors may, if they think fit, receive from any member willing to advance

the same, all or any part of the moneys unpaid in respect of the shares held by him
beyond the sums actually called for; and upon the money so paid in advance or so
much thercofas from time to time exceeds the amount of the calls then made upon
the shares in respect of which such advance has been made, the Company may
pay interest at such rate not exceeding, unless the Company in general meeting
shall othenwise direct, six per cent per annum, as the member paying such sum in
advance and the Directors agree upon; or the Directors may agree with such
member that the member may participate in profits upon the amount so paid or
satisfied in advance and the Directors may at any time repay the amount so
advanced upon giving to such member three month's notice in writing.

Any money due from the Company to the sharcholder may without the consent of

sharcholder be applied by the Company in or towards payment of any money due
from him to the Company for calls or otherwise,

CERTIFICATES

The certificates of title to share shall be issued under the seal of the Company,
which shall be affixed in the presence of :—

(i) two Directors (one of whom shall be the Managing Director of the Company):
and

(ii)the Secretary or some other person appointed by the Board for this purpose.

The two Directors and the Secretary or other person shall sign the share
certificates. It shall be a condition of issue of shares that the certificate of such
shares shall be ready for delivery within three months of the allotment or within

two months after application for registration of the transfer of such share, as the
case may be.

Every member shall be entitled without payment 1o one certificate for all the
shares registered in his name or if the Directors so approve (upon paying such fee
or fees or at the discretion of the Director without payment of fees as the Directors
may from time to time dctermine) to several certificates each or one or more
shares. Every centificate of shares shall specify the number and denoting number
of the shares in respect of which it isissued and the amount paid thereon,

Ifashare certificate is defaced, lost or destroyed it may be renewed on payment of
such fee, if any, notexceeding fifty paise, and on such terms, if any, as to evidence
and indemnity and the payment of out-of-pocket expenses incurred by the
Company in investigating evidence as the Directors may think fit,

FORFEITURE, SURRENDER AND LIEN

Ifamember fails to pay any call on or before the day appointed for the payment of
the same the Directors may at any time thereafter during such time as the call or
any part thereof remains unpaid serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any interest that may
have accrued.

The notice shall name a day not being less than fifieen days from date of receipt of
the notice, on or before which the payment required by the notice is to be made.
The notice shall also state that in the event of non-payment on or before the day so
named the shares in respect of which the call was made will be liable to be
forfeited.

[f the requirements of any such notice as aforesaid are not complied with, any of
the shares in respect of which such notice has been given, may at any time
thereafier before the payment required by the notice has been made be
forfeited by aresolution of the Directors to that effect.

When any share has been so forfeited, an entry of the forfeiture with the date
thereof shall be made in the register of members.

Interest on calls.

Payments in
anticipation of calls
may carry interest.

Money due to
shareholder by the

Company.

Certificate of Shares.

Member's right to
certificates.

Issue of new
certificates in place of
one defaced lost or
destroyed.

Ifcall or instalment not
paid, notice must be
given,

Form of notice.

In default of payment
shares to be forfeited.

Entry of forfeiture in
Register of members.




Forfeited shares 1o be
property of the
Company and may be
sold ete,
Power 10
forfenure

annual

Shareholders stil)
lable 10 pay money
owing  at time of
Torfeiture and interest,

Declaration of
forfeiture
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ise di { on such terms .
A forfeited share may be sold, otherwise disposed o and in -
manner as the Dircctors may think fit

¢ hefore any 5]1:!rclsu forfcilcq s.lm" have beep salg
forfeiture on such terms g th

cy

The Directors may at any tim
or otherwise disposed of annul the
may think fit.

: ¢ been forfeited shall cease to h'f a member in peg
shall, notwithstanding the ﬁlrl‘c_lt_urc remain liable
pay to the Company all moneys \}'IIICII at the date '.l?f ﬁmc;{"ﬁ w;;rle pre ly
pa'\nl\lc by him to the Company in respect cfihtlrls lﬁrth. i\:,-dm ity of,uc
pc}mns shall ccase, if and when the Company shall have rece payment jp full
or all such moneys inrespect of the shares. . '

(1)A duly verified declaration in wriling that the dc;lara{l! tl; aCdlrectOr_ the
munngct.-or the secretary of the Company, and Ulr}i'n sharc l: ”c ompany hn
been duly forfeited on a date stated in the declaration shall be conclusiye

evidence of the facts therein stated as against all persons claiming to bﬁcnlilledh
the share. o ‘

(2) The Company may reccive the consideration, ifany, given for l!‘lc shareon g
sale or disposal thereof and the Directors may empower or authorise any Of them
to exceute a transfer of the sharc in favour of the person to whom the share is s}
ordisposed ofl.

(3) The transferce shall thereupon be registered as the holder of the share.

(4) The transferee shall not be bound to see to the application ol“ the purfhuc
moncy, if any, nor shall his title to the share be aﬁ'gcied by any irregularity o
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
shares,

The provisions of these articles as to forfeiture shall apply in the case of nop.
payment of any sum which, by the terms of issue of share, become payable at 3
fixed time, whether on account of the nominal value of the share or by way of
premium as if the same had been payable by virtue of a call duly made and
notified.

A person whose shares hav
of the forfeited shares but

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a "Register of Transfers" and therein shall fairly and
distinetly record the particulars of every transfer of transmission of any share.

The instrument of transfer of any share shall be in writing in the prescribed form
No. 7-B, pursuant to Section 108 (IA) of the Act.

Every such instrument of transfer shall be duly stamped and signed both by the
transferor and transferee and the transferor shall be deemed to remain the holder
of such share until the name of the transferee is entered in the Register of
Members in respect thereof,

The right of members to transfer their shares shall be restricted as follows :—

(a) A share may be transferred by a member or other persons entitled to transfer
only to apersonapproved by the Governorof the State holding shares.

(b)Subject as aforesaid and subject to the provisions of section 111 (8) of the Act

the Dircctors may, in their absolute and uncontrolled discretion, refuse to register
any proposed transler of shares,

The instrument of transfer shall after registration be retained by the Company and
shall remain in its custody. All the instruments of transfer which the Directors
may decline toregister shall on demand be returned to the persons depositing the
same. The Directors may cause to be destroyed all transfer deeds lying with the
Company afier such period as prescribed.

The Directors shall have power on
required by Section 154 of the Act
members of company for such peri
forty five days in each year but n
deem fit,

(i)' On the death of a member, the su
joint-holder, and his legal represent
:I:Hc person recognised by the Co

giving seven days notice by advertisemen! 8
to close the register of members or debentur®
0d or periods of time not exceeding the W

ot exceeding thirty days at a time as they MY

IVivOr or survivors where the members was?
alives where he was a sole-holder, shall be the
mpany as having any title to his interest in

(ii)Nothing in the above clause shall release the estate of a joint- holder from an)
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liability in respect of any share which had been jointly held by him with other
persons.

The provisions of regulations 25 10 28 of Regulations of Table A appended to the
Act. shall apply in so far as these relate to the transmission of share of a deceased
member ora person declared insolvent by a court of competent jurisdiction.

The Company shall incur no liability or responsibility what-so-ever in
consequence of the Directors' registering or giving effect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof (as shown or
appearing in the Register of Members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the said shares notwithstand-
ing that the Company may have had notice of such equitable right, title or interest
or notice prohibiting registration of such transfer, and may have entered such
notice or referred thereto in any book of the Company and the Company shall not
be bound or required to regard or attend or give effect to any such notice which
may be given to it of any equitable, right title or interest or be under any liability
whatsoever for refusing or neglecting so to do though it may have been entered or
referred 10 in some book of the Company but the Company shall nevertheless be
at liberty to regard and attend to any such notice and give effect thereto, if the
Directors shall so think fit.

INCREASE. REDUCTION AND ALTERATION OF CAPITAL

Subject to the approval of the Governor, the Directors may, with the sanct:ion of
the Company in General meeting, increase the share capital by the creation of
new shares of such amount as the resolution shall prescribe.

Subject to such direction as may be issued by the Governor in this behalf and
subject to the provisions of the Act, new shares shall be issued upon such terms
and conditions and with such rights and privileges attached thereto as the general

meeting resolving upon the creation thereof shall direct and if no direction be
givenas the Directors shall determine.

Provided that no shares (not being preference shares) shall be issued carrying
voting rights or rights in the Company as to dividend, capital or otherwise which
are disproportionate to the rights attaching to the holders of other shares (not
being preference shares).

The new shares (resulting from an increase of capital as aforesaid) may be issued
ordisposed of in accordance with the provision of Article 11.

Except so far as otherwise provided by the conditions of issue or by these
Articles, any capital raised by creation of new shares shall be considered part of
the original capital and shall be subject to the provision herein contained with
reference to the calls and instalments, transfer and transmission, forfeiture lien
surrender, voting and otherwise.

Subject to the provisions of Section 100to 105 of the Act and to such directions as
may be issued by the Governor in this behalf, the Com pany may from time to time
by Special Resolution reduce its share capital (including the Capital Redemption
Reserve Fund, ifany). in any way authorised by law and in particular may pay off
any paid-up share capital upon the footing that it may be called up again or
otherwise and may ifand so far as is necessary, alter its memorandum by reducing
the amount of its share capital and of its shares accordingly.

Subject to the approval of the Govemnor, the Company may in General Meeting
alter the conditions ofits Memorandum as follows :

(a) Consolidate and divide all and any of its share capital into shares of larger
amounts than its existing shares,

(b)Sub-divide shares or any of them into shares of smaller amounts than
originally fixed by the Memorandum subject nevertheless to the provisions of
clause (d) of sub-section (1) of section 94.

(c) Cancel any shares which at the date of passing of the resolution, have not been
taken or agreed to be taken by any person.

MODIFICATION OF CLASS RIGHTS

If at any time the capital of the Company by reason of the issue of prefel:crwe
shares otherwise, is divided into different classes of shares, all or any of the rights
and privileges attached to each class may subject to the approval of ?he
Government and also the provisions of Sections 106 and 107 of the Act be varied
with the consent in writing of the holders of not less than three fourths of the
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sanction of a Special Resolution passcdda; ]a:
of the issucd shares of that class an y

as lo General Meeting shall mulm is
that the quorum thercof shall be-
fih ol the uominalamounlofthc

issucd sharcs of that class or with the
separte Genernl Mecting of the holders
the provisions hercinafter contained
mutandis apply (o every such meeting excepl
members holding or representing by proxy one-fi
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BORROWING POWERS .
292 and 293 of the Act and subject t0 the
from time to time, borrow and/or
ose of the Company,

Subjeet to the provisions of section
approval of the Governor, the Directors may,
secure the pay ment of any sum or sums of money for the purp!
by means ofa resolution passed ata mecting of the Board.

The Directors may subject fo the approval ufll:;: Govern
payment of' such sum or sums in such manner and upon suc
in all respects as they think fit and in particular by the issue of bonds pcrpctlm'hz::
redeemable debentures or debenture stock or any mortgage of e T‘tlhc
security on the undertaking of the whole or any part of the ‘propeﬂy J ti
Company (both present and future) including its uncalled capital for b
being.

Any bends, debentures, debenture
by the Company shall be under the control of the Dir
upon such terms and conditions and in such manner an
they shall consider beneficial to the Company.

Debentures, debenture 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.

Subject to the provisions of the Act and the approval of the Governor, any bonds,
debentures, debenture stock or other securities may be issued at a discount,
premium or otherwise and with any special privileges as 10 redemption,
surrender, drawings and allotment of shares.

Ifany uncalled capital of the Company is included in or charged by any mortgage
or other security, the Directors may be instrument under the seal authorise the
person in whose favour such mortgage or security is executed or any other person
in trust for him make calls on the members in respect of such uncalled capital and
the provisions herein before contained in regard to calls shall mutatis mutandis
apply to calls made under such authority and such authority may be made
exerciseable either conditionally or unconditionally and either presently or
contingently and either to the exclusion of the Director’s power or otherwise and
shall be assignable if expressed soto be.

If the Directors or any of them or any other person shall become personally liable
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 become liable as aforesaid from any loss in respect of
such liability.

The Directors shall causc a proper register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgage debentures and charges
specifically affecting the property of the Company and shall cause the
requirements of Sections 124-144 of the Act in that behalf to be duly complied
with so far as they fall to be complied with by the Company.

GENERAL MEETING

The first annual general meeting of the Company shall be <thi .

not more than eighteen months from the dalg cfsi{:s inwrpggiii::.ﬂ"}f;:eag:;ma: €
shall in each subsequent year, hold in addition to any other meet ing an%u);
general meeting and shall specify the meeting as such in the notice calling it a ad
not more than fificen months shall elapse between the date of one annual e I
meeting of the Company and that of the next, except, when for any special%eenera
the time for holding the annual general meeting (not being the first annual ason,
meeting) has been extended by the Central Government by a general
exceeding three months. Y a period not

The above-mentioned meeting shall be called Annual Gen .
other General Meetings shall be called Extraordinary Gcneraler:‘lle?tf:;?g and all

Every annual general meeting shall be called for a time durin a
a day that is nota public holiday and shall be held cither at meﬁ’;‘;‘;:::;‘g;& o
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An annual return prepared in accordance with Section 159 of the Act, along with
the certificate referred to in Section 161 of the Act shall be filled with the
Registrar of Companies within sixty days from the day on which the gencral
meeting is held.

The Directors may call an Extraordinary General Meeting whenever think fit.

(i) Subject to the provision of Section 169 (4) (a) of the Act the Directors shall on
the requisition of the holders of not less than onetenth of the paid up share capital
of the Company upon which all calls or athcr sums then due have been paid
forthwith, procecd to call an Extraordinary General Meeting of the Company.

(1) The requisition must state the objeets of the meeting and must be signed by the
requisitionists and deposited at the Registered Office of the Company and may
consist of several documents in like form, cach signed by one or more
requisitionists. In case of joint holders of share all such holders shall sign the
requisition.

(i) IF the Dircctors do not proceed within twenty-one days from the date of the
deposit of the valid requisition being so deposited to cause a meeting to be called
on a day not later than forty-five days from the date of deposit of the requisition,
the requisitionists or a majority of them in value may themseives call the meeti ng
but in eilher case, any mecting, so called, shall be held within three months from
the date of the deposit of the requisition.

(iv) Any meeting called under this Article by the requisitionists shall be called in
the same manner as nearly as possible, as that in which meetings are to be called
by the Directors.

(v) Any reasonable expenses incurred by the requisitionists by reason of the
failure of the directors duly to call a meeting shall be repaid to the requisitionists
by the Company and any sum too repaid shall be retained by the Company out of
any sums due or to become due from the Company by way of fees or other
remunerations for their services 1o such of the Directors as were in default.

Twenty-onc days' notice at least of cvery General Meeting Annual or
Extraordinary and by whomsoever called specifying the date, hour and place of
the meeting and with a statement of the business to be transacted at the meeting
(and in case it is proposed to pass a Special Resolution the intention to propose
such resolution as a Special Resolution) shall be given to the persons entitled
under and in the manner provided by the Act and these Articles.

With the consent of all members entitled to receive notice of a meeting or to
attend and vote at any such meeting 2 meeting may be convened by giving shorter
notice than twenty-one days.

The accidental omission to give notice to or the non-receipt thereof by any
member shall notinvalidate any resolution passed at any such meeting,

Two members present in person shall be a quorum for a general
meeting,

The business of an annual general meeting shall be to receive and consider the
profit and loss account, the balance sheet, and the report of the Directors and the
Auditors, to declare dividends, and to appoint directors in the places of those
retiring. All other business transacted at such meeting and all business transacted
atan extraordinary meeting shall be deemed special.

(i) The Governor, so long, as he is a share-holder of the Company, may from time

to time appoint one person (who need not be a member of the Company) to
represent him atall or any meeting of the Company.

(iAny person appointed under Sub Article (i) of this Article who is personally
present at the meeting shall be deemed 10 be a member entitled to vote and be
present in the person and shall be entitled to represent the Governor at all or any
such meetings and to vote on his behalf whether on ashowofhands oron poll.

(iii) The Governor may, from time to time, cancel any appointment made under
clause (i) of this Article and make fresh appointment.

(iv) The production at the meeting of an order of the Governor ¢videnced as
provided in the Constitution of India shall be accepted by the Company as
sufficient evidence ofany such appointment or cancellation as afforesaid.
(v)Any person appointed by the Governor under this Article may if so authorised
by such order, appoint a proxy, whether specially or generally.
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No business shall be discussed at any General Meeting except the election of a
Chairman whilst the Chair is vacant.

The Chairman of the Board of Directors shall be entitled to take the Chair at every
General Meeting. If there be no Chairman or if at any meeting he is nol present
Wwithin fificen minutes afler the time appointed for holding such meelng or 1S
unable to be present due 1o illness or any other cause or is unwilling to act, the
Deputy Chairman, if any, shall preside at the meeting. [f there is no DFP“W
Chairman or if at any mecting he is not present or is unwilling to act as Chairman
then the Directors present may choosea Chairman and in default of their doing so
the members present shall choose one of the Directors to be Chairman and if no
Directors present be willing 1o take the Chair, the members present shall choose
one oftheir members to be Chairman.

IT within fificen minutes after the time appointed for the holding of a General
Mecting a quorum be not present, the meeting if convened on the requisition of
share-holders shall stand dissolved and in any other case shall stand adjoumc_d to
the same day in the next week at the same time and place or to such other day, time
and place as the Directors may by notice to the share-holder appoint. 1f at such
adjourned meeting a quorum be not present, the member present shall be a
quorum and may transact the business for which the meeting was called.

The C hairman with the consent of the meeting may adjourn any meeting from
time to time and from place to place.

No business shall be transacted at any adjourned meeting other than business
which might have been transacted at the meeting from which the adjournment
took place,

Atany general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a poll is before or on the declaration of the result of the
show of hands, demanded by a member present in person or proxy or by duly
authorised representative and unless a poll is so demanded, a declaration by the
Chairman that a resolution has, on a show of hands, been carried unanimously or
by a particular majority or lot, and an entry to that effect in the minutes book
recording the proceedings of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the vote recorded in favour of
oragainst that resolution.

If a poll is demanded as aforesaid, it shall be taken in such manner and at such
time and place as the Chairman of the meeting shall direct and either at once or
afteran interval or adjournment and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The demand of a poll
may be withdrawn.
In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands take place or at which the
poll is demanded, shall be entitled to a casting vote in addition to his own vote to
which he may be entitled as amember.
Any poll duly demanded at any General Meeting on the election of a Chairman of
the meeting or on any question of adjournment thereof shall be taken at the said
meeting.
The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded.
Minutes shall be made in books provided for the purpose of all resolutions and
proceedings at General Meetings and any such minutes, if signed by any person
purporting to have been the Chairman of the meeting to which it relates or by the
person presiding as Chairman at the next succeeding meeting, shall be receivable
as evidence of the facts therein stated without further proof.

The books containing minutes of proceedings of General Meetings of Company
shall be kept at the Registered Office of the Company and shall during business
hours (subject to such reasonable resrictionsas the Company in General Meeting
may from time to time impose so that not less than two hours in each day be
allowed for inspection) be open to the inspection by any member without charge.
Any member shall atany time after seven days from the meeting be eatitled to be
furnished within seven days afier he has made a request in that behalf to the
Company with a copy of any minutes referred to above at a charge not exceeding
37 paise forevery 100 words.
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VOTES OF MEMBERS

On a show ol hands, every member entitled to vote and present in person or by a
representative shall have one vote and upon a poll, every member entitled to vote

and present in person or by representative, attomey or proxy shall have one vote
forevery share held by him.

Any member, who is a company represented by arepresentative duly authorised
by a resolution of the Dircctors of such Company in accordance with the
provisions of Section 187 of the Act, may vote on a show of hands as if he was a
member of the Company. The production al the mecting of a copy of such
resolution duly signed by one Director of such company and certified by him as
being a true copy of the resolution shall at the meeting be uccepted by the
Company as sufTicient evidence of the val idity of his appointment.

Subject o the provisions of the Actno member shall be entitled to be present or to
vote at any General Meeting either personally or by proxy or attorney for any
other member or be reckoned in a quorum whilst any call or other sum shall be

overdue and payable to the Company in respect of any of the shares of such
member for more than one month.

Any person entitled under the Transmission Clause (Article 43 hereof) to transfer
any shares may vote at General Meeting in respect thereof as if he was the
registered holder of such shares provided that at least 72 hours before the time of
holding the meeting or adjourned mecting as the case may be at which he
proposes to vole he shall satisfy the Directors of his right to transfer such shares
unless the Directors shall have previously admitted his right to vote at such
meeting in respect thereof.

No person shall be appointed proxy who is not a member of the Company and
qualified to vote save that a corporation being a member of the Company may
appoint as its proxy one of its directors or officers though not a member of the
Company. A proxy shall not have the right to speak at the meeting. No attorney
shall be entitled to be present or vote on behalf of a member of the Company
unless at least seventy-two hours before such meeting, such attorney was, and at
the date of such meeting, is a member of the Company but this prohibition shall
notapply to any attorney who is a director or officer of the com pany.

Votes may be given whether on a show of hands or on a poll either personally or
(subject to the provisions of Article 85) by attorney or proxy or in case of the

Governor, a body corporate including a company by a representative duly
authorised as aforesaid.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or his attorney or if such appointer is a company or body corporate, of a
person duly authorised in that behalf, or under the hand of its attorney who may
be the appointer.

The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy thereof shall be

deposited at the office of the Company not less than forty-eight hours before the
time for holding the meeting at which the person named in the instrument
proposed to vote and in default the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall remain valid after the expiration of
twelve months from the date of its execution except in the case of the
adjournment of any meeting first held previously to the expiration of such time,
An attorney shall not be entitled to vote unless the power of attorney or other
instrument appointing him or notarially certified copy thereof has either been
registered in the records of the company at any time not less than forty-eight
hours before the time for holding the meeting at which the attomey proposes to
vote or is deposited at the office of the Company not less than forty-eight hours
before the time fixed for such meeting as aforesaid. Notwithstanding that a power
of attorney or other authority has been registered in the records of the Company,

the company may by notice in writing addressed to the member or the attomey

require him to produce the original power of Attomey or authority and unless the

same is thereupon deposited with the Company the attorney shall not be entitled

to vote at such meeting unless the Directors in their absolute discretion excuse

such non-production and deposit.

If any such instrument of appointment be confined to the subject of appointing
proxy or substitute for voting at meetings of the Company it shall permanently or
for such time as the Directors may determine, remain in custody of the Company
and if embracing other objects a copy thereof, examined with the original, shall
be delivered to the Company to remain in the custody of the Company.
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93.  Every instrument of proxy for a specified meeting or otherwise shall, as nearly as
circumstances will admit, be in the form orto the effect following :—

Haryana Agro-Industries Corporation Limited
I/we, a member of Haryana Agro

Industries Corporation Limited, do hereby appoint
ok (or failing him) of as my/our proxy 1o attend and

vote for me/us and on my/our behalf at the Annual/Extra ordinary General Meeting of

the Company 10 be held on the day of 19 at any
adjournment thereof,
Aswitness my hand this dayof 19
the said.
Signed by:

94.  Avote given inaccordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal or revocation of the proxy or
olany power of attomey under which such proxy was signed or the transfer of the
share in respect of the vote is given provided that no intimation in writing of the
death, revocation or transfer shall have been received at the office of the
Company before the meeting.

95, Noobjection shall be made to the validity of any vote except at the meeting or poll
al which such vote shall be tendered, and every vole whether given personally or
by proxy not disallowed at such meeting or poll, shall be deemed valid for all
purposes of such meeting or poll whatsoever,

96. The Chairman/Vice-Chairman of any meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairman/Vice-Chairman
present at the taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll.

97. Any member whose name is entered in the Register of Members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
members of the same class.

DIRECTORS

98.  (a)The Govemor shall, from time to time, determine the number of Directors of
the Company which shall be not less than two and not more than twelve.

(b) The Directors shall not be required to hold any qualification shares.

99.  (a) The ex-officio Directors shall be appointed by the Governor and shall be paid
such salary and or allowance as the Governor may from time to time determine.
Subject to the provisions of section 314 of the Act, such reasonable additional
remuneration as may be fixed by the Governor may be paid to any one or more of
the Directors for extra or special services rendered by him or them or otherwise;

(b)  The Governor may from time to time appoint Chairman and Vice-Chairman of
the Board of Directors and determine the period for which he is to hold his office;

(c)  The Govemor shall have power to remove any ex-officio Director including the
Chairman, if any, and the Managing Director from office at any time in his
absolute discretion;

(d) The Governor shall have the right to fill any vacancy in the office of the ex-officio
Directors caused by removal, resignation, death or otherwise.

100. (a)(i) For the conduct and management of the business of the Company in
general subject to the control and supervision of the Board of Directors the
Governor may empower the Chairman nominated under Article 99(b) to exercise
the functions of the Managing Director or appoint subject to the approval of State
Govemnment, one of the Directors to be the Managing Director who will be the
Chief Executive Officer of the Company. The Governor may also appoint one or
more of the Directors to be an Executive Director or Executive Directors, The
functions, duties and responsibilities of an Executive Director shall be such as
may be determined by the Governor from time to time on the recommendation of
the Board of Directors.

(ii) The Managing Director so appointed shall be paid such salary and
allowances as may be fixed by the Governor.

(b) Subject to the provisions of sub-section 197-A of the Act, the Board of
Directors may appoint General Managers or Managers or Financial Adviser and
Chief Accounts Officers or other Officers for such term and at such remuneration
as it may think fitand may, from time totime, remove him or them from office and
appoint another or others in his or their place or places.

Form ofproxy_

Validity of votes givep
by proxy noy
withstanding death of
member etc.

Time for objections to
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Jjudge of validity of any
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Equal rights of
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(€) Subject 1o the approval of the Govemor, the Board may from time 1o time
entrust to and confer upon the Managing Dircctor such of the powers as it may
think fit and may confer such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with such

restrictions as the Board may think expedient and may from time to time revoke,
withdraw, alter or vary allor any such powers,

The Chairman/Vice Chairman shall reserve for the decision of the Governor any
proposalsor decisions made by the Direclors in respect of the following :—
(a) Windingupol'lthompany.

(b) J\?l)-' other matter which in the opinion of the Chairman/ViceChairman be of
suchimportance ns deserves the approval of the Governor.

No action shall be taken by the Company in respect of any proposal or decision,
made by the Directors, reserved for the approval of the Governor until his

approval to the same has been obiained. The Governor shall have the power 1o
modify such proposal or decision of the Directors.

The office of a Director shall become vacant if :—

(a) heis found to be of unsound mind by acourt of competent jurisdiction; or
(b) heapplicsto de adjudicated an insolvent; or
(¢} heisadjudged an insolvent,

(d) he absents himself from three consecutive meetings of the Directors or from
all meetings of the Directors for a continuous period of three months, whichever
is the longer, without obtaining leave of absence from the Board,

he (whether by himself or by any person for his benefit or on his account or any
firm in which he is a partner or any private company of which he is a member of

Director) accepts a loan or guarantee from the company in contravention of
Section 295 of the Act, or

he acts in contravention of section 297 and 299 of the Act,or
he suspends payment to or compounds with his creditors, or
he resigns office by notice in writing addressed to the Com pany orto the Board,

he is convicted by a court in India of any offence involving moral turpitude and
sentenced in respect thereof to imprisonment for not less than six months,

he fails to pay any call in respect of the shares of the Company held by him
whether alone or jointly with others within six months from the last date fixed for
the payment of the call unless the Central Government has by notification in the
official Gazette removed the disqualification incurred by such failures,

hebecomes disqualified by an order of court under section 302 of the Act,
he is removed in pursuance of section 284 of the Act.

Subject to the restrictions imposed by these Articles and the Act the observance
and fulfilment thereof, no Director shall be disqualified by his oftice from
contracting with the company either as vendor, purchaser, agent, broker or
otherwise, nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the company in which any Director shall be in any way
interested be avoided nor shall any director, so contracting or being so interested
beliable to account to the Company for any profit realised by any such contract or
arrangement by reason only of such Director holding that office, or of the
fiduciary relation thereby established, but it is declared that the nature of his
interest must be disclosed by him at the meeting of the Directors at which the
contract or arrangement is determined on: ifhis interest then exists or in any other
case at the first meeting of the Directors afier the acquisition of his interest and
that no director shall, as a director, vote in respect of any contract or arrangement
in which he is so interested, and if he does vote his vote shall not be counted.
Provided that the Directors orany ofthem, may vote on any contract of indemnity
against any loss which they or any one or more of them may suffer by reason of
becoming or being sureties or a surety for the Company. A general notice that any
Director is a member of any specified firm or a Director or member of any
specified Company, and is to be regarded as interested in any sn_bseqyeﬂl
transaction with firm or company, shall be sufficient disclosure under this mlgle.
and after such general notice, it shall not be necessary to give any special notice
relating to any particular transaction with such firm or company.

The Company shall keep a Register in which shall be entered particulars of all
contracts or arrangements in which any Director is concemed or interested
directly or indirectly as required by the provisions ofthe Act.
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be, or become a Director of any Company
d as a vendor, member
benefils received

A Director of this Company may
promoted by this Company or in which it may be intereste
or otherwise and no such Director shall be accountable for any
as Director or member of such Company. ‘
The Company shall not make any loan or guarantee any loan made to a Director
of the Company or (o a firm of which such Director is a partner or {o a privale
company of which such Director is amember or Direclor.

The Directors shall meet together for the despatch of business once at Icas_-t =
every three months and at least four such meetings shall be held in every year. -
Directors may adjourn and otherwise regulate their meetings and proceedings as
they think fit.

_One-third of the total strength of Directors (any fraction contained in that one-
third being rounded ofT as ane) or two Dircetors whichever is higher shall be a
quorumofa meeting of the Directors.

ADirector who is at any time not in India shall not during such time be entitled to
notice ofany such meeting.

Questionsarising at any meeting of the Directors shall be decided by a majority of
votes, and in case ofany equality of votes, the Chairman of the meeting shall have
asccond or casting vote.

All mectings of the Directors shall be presided over by the Chairman if present,
and if at any meeting, the Chairman is not present, the Vice-Chairman, if any,
S.h“H preside and if at any meeting the Vice-Chairman be also not present at the
time appointed for holding the same, the Directors shall choose one of them
present1o preside at the meeting.

Ameeting of the Directors for the time being at which a quorum is present shall be
competent 1o exercise all or any of the authorities, powers and discretions by or
under the Articles of the Company for the time being vested or exercisable by the
Directors gencrally.

The Directors may, subject to the provision of Section 292 of the Act delegate any
of their powers, to Committees consisting of such member or members of their
body as they think fit, and they may from time to time revoke such delegation.
Any Committee so formed shall in the exercise of the powers so delegated,
conform to any regulations that may from time to time be im posed on it by the
Directors.

The meetings and proceedings of any such Committee consisting of two or more
members shall 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 superseded by any regulations made by the Directors under
the last preceding Articles. The proceedings of such a Committee shall be placed
before the Board of Directors at its next meeting.

Subject to the provisions of section 289 of the Act, a resolution in writing
approved by such of the Directors as are then in India or by a majority of such of
them as are entitled to vote on the resolution shall be as valid and effectual as if it
had been passed at ameeting of the Directors duly called and held.

All acts done by the Directors, or by a Committee of Directors or by any persons
acting as a Director shall be valid, not with-standing that it shall after-wards be
discovered that the appointment of such Directors or persons acting as aforesaid,
was invalid by reason of any defect or disqualification or had terminated
provided that nothing in this article shall give validity to acts done by a Director
after his appointment has been shown to be invalid or to have terminated,

The Directors shall cause minutes to be made in books provided for the
purpusc:—

(a) ofallappointments of officers made by the Directors.

(b) of the names of the Directors present at each meeting of the Directors and of
any Committee of the Directors;

(c) ofallresolutions and proceedings at all meetings of the Company, and of the

Directors, and of the Commitiees of Directors, and every Director present at any
meeting of Directors or Committee of Directors shall sign his name in a book 10
be kept for that purpose.

All such minutes shall be signed by the Chairman of the meeting as recorded, or
by the person who shall preside as Chairman at the next succeeding meeting and
all minutes purported to be so signed shall for all purposes whatso-ever be Prima
facie evidence of the actual passing of the resolutions recorded and the actual and
regular transaction Or occurrence of the proceedings so recorded and of the
regularity of the meeting at which the same shall appear to have taken place.

Directors may
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POWERS OF DIRECTORS

The business of the company shall be managed by the Directors who may pay all
expenscs of getting the company registered and may exercise all such powcrsqnd
do all such acts and things as the company is by its Memorandum of Association
or vtherwise authorised to exercise and do and are not hercby or by statute
directed of required to be exercised or done by the Company in General Mecting,
but subject nevertheless to the provisions of the Act and of the Memorandum of
Association and these Articles and to any regulations not being inconsistent with
the Memorandum of Association and these articles from time to time made by the
Company in Genernl Meeting provided that no such regulation shall invalidate

any prior act of the Directors which would have been valid if such regulation had
not been made.

Without prejudice to the general powers, conferred by the last Preceding Article
and the other powers conferred by these Articles the Directors shall have the
following powers:—

(1) From time to time make, vary and repeal bye-laws for the regulation of the
businessofthe Company, its officers and servants;

(2) Topay and charge to the capital account of the Company any interest lawfully
payable thercout under the provisions of the Act;

(3) To purchase or otherwise acquire for the Company any property rights or
privileges which the Company, is authorized to acquire at such price and
generally on such terms and conditions as they think fit:

(4) To authorise the undertaking of works of a capital natdre subject to the
condition that all cases involving a capital expenditure exceeding Rs. 50
lakhs shall be referred to the Governor for approval before authorisation: but
in case where detailed project reports have been prepared with estimates of
the diffierent component parts of the Projects and duly approved by the State
Government, the Board shall be fully competent to authorise the undertaking
of all works covered under the approved estimates including variations not

exceeding ten per cent ofany particular component without further reference
to the Governor;

At their discretion to pay for any property or rights acquired by or services
rendered to the company, either wholly or partially in cash, or in shares,
bonds debentures, debenture stock or other securities of Company, and any
such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; any such bonds,
debentures, debenture stock or other securities may be either specifically

charged upon all or any part of the property of the Company and its uncalled
capital or not so charged,

(6) Toinsure and keep insured against loss or damage by the fire or otherwise for
such period and to such extent as they may think proper, all or any part of the
buildings, machinery goods, stores, produce and other movable property of
the Company, cither separately or conjointly; also to ensure all or any portion
of the goods, produce, machinery and other articles imported or exported by
the Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power;

(7) To open accounts with any bank or bankers or with any Company, firm or
individual and to pay money into and draw money from any such account
from time to time as the Directors may think fit;

(8) Tosecure the fulfilment of any contracts or engagements entered into by the
Company by mortgage or charge ofall or any of the property of the Company

and its unpaid capital for the time being or in such other manner as they think
fit;

(9) To attach to any shares to be issued as the consideration or part of the
consideration for any contract with or property acquired by the Company, or
in payment for services rendered to the Company, such conditions as to the
transfer thereof as they think fit.

(10) Toaccept from any member on such terms and conditions as shall be agreed
asurrender of his shares or stock or any part thereof,

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

(12) To institute, conduct, defend, compound, or abandon any legal proceedings

(6]

ol
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; ing the afTairs
by or against the Company or its officers or otherwise ‘;ﬁ:ﬁe;g:'ngaymcm or
of the Company, and also to compound‘and allow lds by or against the
satisfaction of any debt due, or of any claims or deman
Company;

. arbitration
(13) To refer any claim or demand by or against the company 10
observe and perform the awards;

(14) To act on behalf of the Company in all matters relating to bankrupts and
insolvents: s peyable
(15) To make and give receipts, releases and other discharges for mol_'lcy P
to the Company and for the claims and demands of the Company;

(16) To determine from time to time who shall be entitled to ségnhi.nu!tl;:
Company's behalf bills, notes, receipts acceptances, endorsements, cheques,
dividend warrants, releases, contracts and documents; . oy

(17) To invest and deal with any of the moneys of the Company not 'mmCd:::ai
required for the purpose thereof, upon such securities and in sych manncr
they may think fit and from time to timeto vary orrelease such investments;

(18) To exccute in the name and on behalf of the Company in favour of an)]' ZC; glf\;:d:::r:li:;y by
Director or other person who may incur or be about to incur any persansa Y ’
liability for the benefit of the Company such mortgages of the Company's
property (present and future) as they think fit, and any such mortgage ma){
contain a power of sale and such other powers, covenants and provisions as
shall be agreed on;

(19) Subject to the approval of the Governor, to give to any Director, oFﬁt_:er or Togive percentage.
other persons employed by the Company an interest in any particular
business or transaction either by way of commission on the profits "h'?mon or
otherwise or a share in the general profit of the Company, and such interest,
commission or share of profits shall be treated as a part of the working
expenses of the Company;

(20) To provide for the welfare of employees or ex-employees of the Company Togive bonus.
or of its predecessors in business and the wives, widows and families or
dependents or connections of such employees or ex-employees, by building
or contributing to the building of houses or dwellings or by grants of money,
pensions, allowances, by bonuses, profit sharing bonuses or benefit of any
otherkind or by creating and from time to time subscribing or contributing to
provident and other associations, institutions, funds, profit sharing or other
schemes, or trusts or by providing or subseribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and
other attendances and any other form of assistance, welfare or relief as the
Directors shall think fit.

(21) To subscribe or otherwise to assist or to guarantee money to charitable To subscribe to
benevolent, religious, scientific, national public or any other institutions or Charitable and other
objects, or for any exhibition; funds.

(22) Before recommending any dividend to set aside out of the profits of the  To create depreciation
Company such sums as they may think proper for depreciation or to and other funds.
Depreciation Fund. Reserve or to Reserve Fund, or Sinking Fund, Insurance
Fund or any special or other fund to meet contingencies or to repay
redeemable Preference Shares, debentures or debenture stock, and for
special dividends and for equalising dividends and for repairing, improving,
extending and maintaining any part of the property of the Company, and for
such other purposes, as the Directors may, in their absolute discretion think
conducive to the interest of the Company; and to invest the several sums so
selaside or so much thereof as required to be invested upon such investments
(subject to the restrictions imposed by the Act) as the Directors may think fit;
and from time to time to deal with and vary such investments and dispose of
and apply and expend all orany part thereof for the benefit of the Company in
such manner and for such purposes as the Directors (subject 10 such
restrictions as aforesaid) in their absolute discretion think conducive to the
interest of the Company notwithstanding that the matters to which the

dthe same, or any part thereof may

and  Torefertoarbitratipy
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To authorig,
acceptance, etc.

To invest money.
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discretion to pay or allow to the credit of such fund interestat such rate as the
Directors may think proper not exceeding six per cent per annum;

(23) Subject to the provisions of Section 205 of the Act, dividend shall not be
declared, for any financial year, except out of the profits of the Company for
the year arrived at after providing for depreciations in accordance with the
provision for Sub-scction (2) of that Scction or out of the profit of the
Company for any previous financial ycar or years arrived at afler providing

for depreciation in accordance with those provisions and remaining
undistributed or out of hoth:

(24) To appoint and at their discretion remove or suspend such Secretaries,
Officers, Clerks, agents and scrvants as they, may, from time to time, think fit
and to determine their powers and duties and fix their salaries or emoluments
and require security in such instances and to such amounts as they may think
fit. And also without prejudice as afore-said from time to time to provide for
the management and transaction of the affairs of the Company in any
specified locality in such manner as they think fit and the provisions
contained in Sub-clauses 26 and 27 following shall be without prejudice to
the general powers conferred by this Clause;

(25) To comply with the requirements of any local law which in their opinion it
shall in the interest of the Company be necessary or expedient to comply
with;

(26) From time to time and at any time 1o establish any Local Board in any
specified locality in India or elsewhere and to appoint any persons to be
members of any Local Board and to fix their remuneration and from time to
time and at any time to delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the Directors, other
than their powers to make call and issue debentures and to 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 annul or vary any such delegation.

(27) Subjectto the provisions of Section 292 of the Act at any time and from time
to time by Power of Attorney to appoint any person or persons to be the
attorney or attorneys to the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as the Directors may from time to time think fitand
any such appointment (if the Directors think fit) may be made in favourof the
members or any of the members of any Local Board established as aforesaid
in favour of any company or the members, Directors, nominees or managers
of any company or firm or otherwise in favour of any fluctuating body or
person whether nominated directly or indirectly by Direciors and any such
power of attorney may contain such powers for the protecting or convenience
of persons dealing with such attorneys as the Directors may think fit:

(28) Subject to section 292 of the Act, to sub-delegate all or any of the powers,
authorities and discrections for the time being vested in the Directors subject
to the ultimate control and authority being retained by them;

(29) To enter into such negotiations and contracts and rescined and vary all such
contracts and execute and do all such acts, deeds and things in the name of
and on behalf of the Company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the purposes of the
Company, provided that in respect of all commercial contracts to be
concluded with foreign parties, prior approval of the Governor shall be
obtained before the contract is finalised.

(i) The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors and except in the presence
of at least one Director or such other person as the Board may appoint for the
purposes ; and the said Director or the person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in his presence.

(ii) The Board shall provide for the safe custody ofthe seal.

INTEREST OUT OF CAPITAL
Where any shares are issued for the purpose of raising money o defray the
expense of construction of any works or buildings, or the provisions of any plant,

which cannot be made profitable for a long period, the Company may pay _interesl
<o much of that share capital as is for the time being paid up for the period and




123

124,

127.

128.

129.

130.

131

132

133.

134.

16

< : the Act and
subject to the conditions and restrictions provided by 5"‘:"0“*2(3_8&';! ding or the
may charge the same to capital as part of the cost of the wo
provisions of plant.

. s ihats ecial
The profits of the Company subject to any restrictions and lim Iﬁéﬂzrﬁsﬂm or
rights relating thereto created or authorised to be created by the ion to the
by these Articles shall be divisible among the members in perolﬂ' Provided
amount of capital paid up on the shares held by them respectively. “the period
always that (subjeet as aforesaid) any capital paidupona sharqdilrlﬂg mgr:yise
in respect of which a dividend is declared shall, unless the Directors o ol
determine, only entitled the holder of such share to an apportioned amo
such dividends as from the date of payment, m
Where capital is paid up in advance of calls upon the footing that the same sha

carry interest, such capital shall not, whilst carrying interest confer a right to
participate in profits.

- The Company may pay dividends in proportion ta the amount paid up or credited

as paid up on each share, where a large amount is paid up or credited as paid up on
some shares than on others.

- On the recommendation of the Dircctors, the Company in General meeting may,

with the approval of the Govemor, declare a dividend to be paid to the members

according to their respective rights and interest in the profits and may fix the time
for payment.

No dividends shall exceed the amount recommended by the Directors but the
Company in General Meeting may declare a lesser dividend. No dividend shall
be payable except out of the profits of the year or any other undistributed profits,
and no dividend shall carry interest as against the Company. The declaration of

the Directors as to the amount of the net profits of the Company shall be
conclusive,

The Directors may, from time to time, pay to the members such interim dividends
as in their judgement the position of the Com pany justifies.

The Directors may retain the dividends payable upon shares in respect of_ which
any person is under Article 43 hereof entitled to become a member until such
person shall duly transfer the same.

Subject to the provisions of the Act no member shall be entitled to receive
payment of any interest or dividend in respect of his share or shares, whilst any
money may be due or owing from him to the Company in respect of such share or
shares or otherwise either alone or jointly with any other person or persons: and
the Directors may deduct from the interest or dividend payable to any member all
sums of money so due from him to the Company.

A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

Unless otherwise directed any dividend may be paid by cheque or warrant sent
through post to the registered address of the member or person entitled or in case
of joint holder to that one of them first named in the Register in respect of the joint
holding. Every such cheque shall be made payable to the order of the person to
whom it is sent. The Company shall not be liable or responsible for any cheque or
warrant lost in transmission or for any dividend lost to the member or person
entitled thereto by the forged endorsement of any cheque or warrant or the
fraudulent or improper recovery thereof by any other means,

Dividends unclaimed for one year after having been declared may be invested or
otherwise used by the Directors for the benefit of the Company until claimed and
all dividends unclaimed for six years afier having been declared 5005 ko FoSiding
by the Directors for benefit of the Company provided however, the Directors may
atany time annul such forfeiture and pay any such dividend,

Any General Meeting declaring a dividend may make a call on the members for
such amount as the meeting fixes, but so that the call on each member shall not
exceed the dividend payable 1o him and so that the call be made payable a1 the

same time as the dividend and the divi@md may, if so arranged between the
Compmymdmemembers,besemﬁagams(dnulls.
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ACCOUNTS

The Direclors shall cause to be kep! proper books of accounts with respect to (a)
all sums of money received and expended by the Company and the matters in
respect of which such reccipt and expenditure take place ; (b) all sales and

.purchases of goods by the Company and (c) the assets and liabilities of the

Company ; and (d) particulars relating to utilisation of material or labour or to
other items of cost as may be prescribed by the Central Government, if the
Company is engaged in production, processing, manufacturing or mining
activitics. The books of accounts shall be kept at the Registered Office of the
Company or such other place or places as the Directors may think fit and shall be
open to inspection by the Directors during business hours,

The Directors shall from time to time determine whether and to what extent and at
what time and place and under what conditions the accounts and
books of the company or any of them shall be open to the inspection of members
not being Directors and no member (not being a Director) shall have any right of
inspecting any account or book or document of the Company except as conferred
by law or authorised by the Directors or by the Company in General Meeting.

The Board of Directors shall at every annual general meeting held in each year in
accordance with section 166 of the Act lay before the Company a balance sheet as
the end of and profitand loss account for the period specified below :—

(a) In the case of the first annual general meeting of the Company, the period
beginning with the incorporation of the Company and ending with a day
which shall not precede the day of the meeting by more than nine months,

(b) In the case of any subsequent annual general meeting of the Company, the
period beginning with day immediately after the period for which the account
was last submitted and ending with a day which shall not precede the day of
the meeting by more than six months or in cases where an extension of time
has been granted for holding the meeting under the second proviso 1o sub-
section (1) of section 166 of the Act by more than six months and the
extension so granted.

The Directors shall make out and attach to every balance sheet a report with
respect to the state of the Company's affairs, the amount, if any, which they
recommend should be paidby way of dividend and the amount, if any, which they
propose to carry to the Reserve Fund, General Reserve or Reserve Account
shown specifically in the balance sheet or to a Reserve Fund, General Reserve or
Reserve Account to be shown specifically in a subsequent balance sheet. The
report shall be signed by the Chairman of the Board of Directors on behalf of the
Directors if authorised in that behalf by the Directors and when he is not so
authorised, shall be signed by such number of Directors as are required to sign the
balance sheet and the profit and loss account by virtue of sub-sections (1) and 2)
of Section 215 of the Act.

The profit and loss account shall, in addition to matters referred to in Section 211
(2) of the Act, show, arranged under the more convenient heads the amount of
gross income, distinguishing serveral sources from which it has been derived and
the amount of gross expenditure, distinguishing the expenses of the
establishment, salaries and other like matters. Every item of expenditure fairly
chargeable against the year's income shall be brought into accounts so that a just
balance of profit and loss may be laid before the meeting and in cases where any
item of expenditure which may in faimess be distributed over several years, has
been incurred in any one year, the whole amount of such item shall be stated,
together with a statement of the reasons why only a portion of such expenditure is
charged against the incomeofthe year.

The Company shall send a copy of such balance sheet and the profit and loss
account together with a copy of the Auditor's report to the registered address of
every member of the Company al least twentyone days before the meeting at
which it is to be laid before the members of the Company and a copy of the same
shall be deposited at the Registered Office of the Company for the inspection of
the members of the Company during a period of at least twenty-one days before
that meeting.

Afier the balance sheet and profit and loss account have been laid before the
Company at General Meeting, three copies of balance sheet and Profit and loss
account certified to be true copies by the Company's auditors a;rld the auditor’s
report in so far as it relates to the Balance Sheet shall be filed with the Registrar
within thirty days from the date on which the balance sheet and the profitand loss
account were so laid in accordance with the provision of Section 220 of the Act.
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) ith the
With regard to the Accounts of the Company, the Directors shall w‘mr? :ze‘:;ot‘ for
provision of sections 209-222 of the Act or any statutory modificatio

the time being in foree.

Once at least in every financial year the accounts of the Com
balanced and audited and the correctness of the profit and loss
balance sheet ascertained by one or more Auditor or Auditors. od by
(a) the Auditor/Anditors of the Company shall be appointed or rg-appuunle : )}
the Central Government on the advice of the Comptroller and Aud itor-General 0

India and his/their remuneration. rights and dutics shall be regulated by Sottions
EA}«S 10 233 of the Act. subject, however, o the provisions of section 619 of the

cl.

The Comptrollerand Auditor-General of India, shall have power:—

(1) 10 dircct the manner in which the company's account shall b{. nuqilcd by the
auditor/auditors and to give such auditor/ auditors instructions in regard 10
any matter relating to the performance of his/their functions as such;

(i1) 0 conduct a supplementary or test audit of the Company's account by such
person/persons as he may authorise in this behalfand for the purpose of such
audit, to have access, at all reasonable time to all accounts, account l_’ool.‘s‘
vouchers. documents and other papers of the Company and to require In-
formation to be fumished to any person or persons and in such I'om} as the
Comptrollerand Auditor-General may, by general or special order, direct;

The Auditor/Auditors aforesaid shall submit a copy of his/their audit report to the
Comptroller and Auditor-General of India who shall have the right to comment
upon or supplement the audit report in such manner as he may think fit;

Any such comment upon or supplement to the Audit Report shall be placed
before the annual general meeting of the Company at the same time and in the
same manner as the audit report.

The auditors of the Company shall be entitled to receive notice of and to attend
any General Meeting of the Company at which any accounts which have been
examined or reported on by them are to be laid before the Company and make any
statementor explanation they desire with respect to the accounts,

Subject to the directions of the Central Government, the Company in general
meeting shall appoint an auditor as required by section 233 B of the Act and the
provisions of section 224 shall apply, as far as may be in relation to such auditor
as they apply in relation to an auditor appointed under that section. This audit
shall be in addition to the audit conducted by an auditor appointed under section
224.

Notwithstanding anything contained in any of these Articles the Governor may,
from time to time, issue such directive or instructions as may be considered
necessary in regard 1o the finances, conduct of business and affairs of the
Company. The Company shall give immediate effect to the directives or
instructions so issued.

pany shall be
account and

NOTICES

(i) Anotice (which expression shall be deemed to include and shall include any
summons, notice, process, order, Judgement or any other document in relation to
or in the winding up of the Company) may be given by the Company to any
member either personally or by sending it by post to him to his registered add-
ress or (if he has no registered address in the Union of India) to the address, if any,
within India supplied by him to the Company for the giving of notice to him.

(ii) Where anotice is sent by post, the service of such notice shall be deemed to be
effected by properly addressing pre-paying and posting letter containing the
notice and unless the contrary is proved to have been effected at the time at which
the letter would be delivered in the ordinary course of post.

A notice may be given by the Company fo the persons entitled to a share in
consequence of the death or insolvency of a member by sending it through the
post in a prepaid letter addressed to them by name or by the title or representatives
of the deceased or assignee of the insolvent or by any like description at the
address (ifany) in India supplied for the purpose by the persons claiming to be so
entitled or until such an address has been so supplied by giving the notice in any
manner in which the same might have been given if the death or insolvency had
not occurred. ’

Notice of every General Meeting shall be given in the same manner hereinbefore
1o (a) every member of the Company and also to (b) every person entitled to a
share in consequence of the death or insolvency of a member who but for his
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death or insolvency would be entitled 1o receive notice of thie meeting.

Every person who by aperation of law, transfer or other means whatsoever shall
become entitled to any share, shall be bound by every notice, in rcspcclofsqch
share, which previously 1o his name and address and title to the share being

notified to the Company, shall have been duly given to the person from whom he
derives his title to such share,

. Subject 10 the provisions of the Act any notices or document delivered or sent by

post 1o or left at the registered address of any member in pursuance of these
Articles shall notwithstanding such members be then deceased and whether or
not the Company may have notice of his decease, be deemed to have been duly
served in respectof any registered share whether held solely or jointly with other
persons by such member until soine other person be Registered in his stead as the
holder or joint holder, thercof and such service shall for all purposes of these
presents be deemed a suflicient service of such notice or document on his or her

heirs, exceutors, or administrators and all persons, if any, jointly interested with
him or her in any such shares,

Any notice to be given by the Company shall be signed by such Director or officer

as the Directors may appoint and such signature may be wrilten, printed or
lithographed.

WINDING UP

If the Company shall be wound up, and the assets available for distribution
among the members as such shall be insufFicient to repay the whole of the paid-up
capital, such assets shall be distributed so that, as nearly as may be, the losses
shall be borne by the members in proportion to the capital paid-up, or which
ought to have been paid-up at the commencement of the winding up on the shares
held by them respectively. And if in a winding up the assets available for
distribution among the members shall be more than sufficient to repay the whole
of the capital paid-up at the commencement of the winding up, the excess be
distributed amongst the members in proportion to the capital at the
commencement of the winding up paid up or which ought to have paid-up on the
shares held by them respectively. But this Clause shall be without prejudice to the
rights of the holdes of shares issued upon special terms and conditions.

SECRECY CLAUSE

Every Director, Secretary, Trustee for the Company, its members or debenture
holders, member of a committee, officer, servant, agent, accountant, or other
person employed in orabout the business of the Company shall, if so, required by
the Board before entering upon his duties, sign a declaration pledging himselfto
observe a strict secrecy respecting all tansactions of the Company with its
customers and the state of zccounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not 1o reveal any of the
matters which may come to his knowledge in the discharge of his duties except
when required so 1o do by the Board or by any general meeling or by a court of
law and except so far as may be necessary in order to comply with any of the
provisionsin these Articles contained.

No member other than a Director shall be entitled to visit or inspect the
Company's Work without the permission of a Director or to require discovery of
or any information respecting any detail of the Company's trad ing or any matter
which may relate to the conduct of the business of the Company and which in the
opinion of the Directors will be inexpedient in the interest of the members of the
Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

(i) Subject to the provisions of Section 201 of the Act, every Director, Manager,
Secretary and other officer oremployees of the Company shall be indemnified by
the Company and it shall be the duty of the Directors to pay all costs out of the
Funds of the Company, losses and expenses (including travelling expenses)
which such Director, Manager. Officers or employees may incur or become liable
to by reason of any contract entered into or act or deed done by him or them as
such Directors, General Manager, Manager, Officer or servant or in any other
way in the discharge of his duties and the amount for which such indemnity is
provided shall immediately attach as a lien on the property of the Company and
have priority as between the members over all other claims.

(ii) Subject as aforesaid, every Director, Manager, Officer or (with the con ser_!l_of
the Directors) Auditors of the Company shall be indemnified ﬂgﬁi!’lS‘l any lfab‘nl ity
incurred by him or them in defending any proceedings, whether civil or criminal,
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i “‘hlch Judgement is given in his or their favour or in which he or they are
Acquitied or in connection with any application under Section 633 of the Actin
which relielis givento him orthem by the Court.
?‘)lllzjf‘cl 1o the provisions of Section 201 of the Act no Director, Manager, orother
Micerofthe ¢ ompany shall be liable for the octs receipts, “"Blec'smdc’hu"sor
any other Director or Officers, or for joining in any receipt or other act of
?u‘tlf(\.‘r;-..\i[}; or for any loss or expense happening to the Company through
msufliciency or deficieney of title to any property required by order qf the
Directors for or on behalf of the Company, or for the insufficiency or deficiency
of any sceurity in or upon which any of the money of the Company shall be
invested, or (or any loss or damage a-rising from the bankruplcy, insolvency or
tortuons act of any person, company or corporation, with whom any moncys,
secunties or effects shall be entrusted or deposited or for any loss o:casioncd”by
an error afmisfortune whatever which shall happen in the execution of the dutiies
ofhisortheir office or in relation thereto unless the same happen through his own
dishonesty or gross negl igence,

We the several persons whose names and addresses are subscribed are
dcsnmps of being formed into a Company in pursuance of these Articles of
Association and we respectively agree to take the number of shares in the capital
ofthe Company set opposite our respective names:—

Not responsible

acts of others, for

Number of shares
taken by cach
subscriber

. Signature
occupation of subseribers

of each subscriber

—_—
Witness to
Signature

I p 3

4

1.

Govemor of Haryana 4996 shares of Rs. 100
each (Four thousand
nine hundred and
ninety-six shares of Rs.

100 each)

cultural
Rural

Sd/-R. N. Chopra,
Commissioner, Agri-
Production and
Development,
Haryana and Secretary to

Sdf-Vineet Nayyar,
Deputy Secretary,
Development-1 g
Haryana Goverp.
ment

Government, Haryana,
Agriculture Department.
For and on behalf of

Governor of Haryana,

2. ShriR.N.Chopra, L.A.S..sonof  One share of Rs. 100  Sd/-R.N.Chopra Sd/-Vineet Nayya,
Shri Kanshi Ram Chopra, each Deputy Secretary
Commissioner, Agricultural Development-I 10
Production and Rural Deve- Haryana Gover
lopment and Secrctary to wisnt
Government, Haryana, Agri-
culture Department, 74, Sector
3, Chandigarh

3. Shri B.S, Manchanda, [.AS, son
of Shri G.S. Manchanda, One share of Rs. 100  Sd/-B.S. Manchanda
Commissioner for Planning and  each gf':?“eeée:';ﬁa"
Finance, Haryana Government, DeEelﬁ by ?:
140, Sector 8-A, Chandigarh HaryanI; p-juiie

4. Shri P N. Sahni, .A.S., son of ment
Shri Gurdas Ram Sahni,

Director of Industries and  One share of Rs. 100  Sd/-PN. Sahni
Additional Secretary to Haryana  each ’ ! Sd/-Vineet Nayys
Government, Indusiries and gewly 5'7‘”[‘]“"3:;
Industrial Training Department, Heve]opm::}n ; 3
594, Sector 16-D, Chandigarh. mar}{ana o

en

5. Shri Rattan Singh Dayal, son of

Risaldar Ram Singh, Director,
Animal Husbandry, Haryana,
1523, Sector |8-D, Chandigarh One share of Rs. 100 5 i
each Sd/-Rattan Singh Sd/- Satya Bhushat
Superintendent:
F.C.'s Offict
...5,000 shares Haryana
Total (Five thousand shares)
— = Day of 29th "
Dated this Y March 1967

_ Date€ AP



