MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

ION EXCHANGE (INDIA) LIMITED

ERTIFIED TRUE COPY
N EXCHANGE (INDIA) LIMITED

W)

Cornpany Secretary




Fo,14258.

[ Secyon 18(3) ¢f Compenles Act 1986, ]

CERTIFICATE OF REGISTRATION OF THE ORDER OF COURT
CONFlRHlNG TRANSFER ‘OF TRE REGISTERED OFFICE FROM.
" ONE STATE TO ANOTHER |

.xpéclzl"ruoluilon altered the prolelbhx of it Memorandum of /\L},ocluron with

respect to the plzce of the reglu:rcd office by chmglnv')c from the Ste of

-----------------------

bearlnj date the..... 20K, Ia.nuary 1959.
| hereby certify ¢ 'h::' 2 certlfied copy of the sald o\i'der has this day been reglstered,

Glven under my P Bow ............. this...14thday of ....... A.pl'i.l
Oncthounnd pln?hundred 20d.8ixy. Einu(?4th Chaitra 1891 Saka )

(" s.B. )
gggl:Uac of Companles.:

NG '
;H‘P—-l n.s c.-st-(c-toekf_h 57wk, 000,

-

‘——,.A

CERTIFIED TRUE COPY
For ION EXCHANGE (INDIA) LIMITED

Company Secretary




Cerﬂﬂcate for Commencement of Busmess

Pursuant of Sectlon 149 (3) of the Companles Act,’ 1956

I hereby certify that the j]on gx C/AAWJC (jno/ca)

...("l’\_(_(:'g'. P h s e v W oeiees oia v e me We— e

e ey v ' » »

¥ ' which was Idcorporated Unde( the Componies Act,; 1956, on &
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form that the conditions of section 149 (1) (0} to (d)[149 (2) (d) to (c) -
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CERTIFICATE OF INCORPORATION

No. 26025 of 1964

1 nexesy CERTIFY that TON EXCHANGE (INDIA) LIMITED is
this day incorporated under the Companies Act, 1956 (No. 1 of ll956)

and that the Company is Limited.

Given under my hand ar Calcutta, this Sixth, day ‘of March,
One thousand Nine hundred and Sixty-four.

/"\
Scal nf
Ieglstrur of
Companics,
West ‘Bengal,

4

Sd./- P. B. MENON,
Registrar of Companies.
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' Stamp Rs. 45/-

" [THE COMPANIES ACT, 1956}

PusrLic CoMPANY LIMITED BY SHARES,

MEMORANDUM OF ASSOCIATION
oF

JON EXCHANGE (INDIA) LIMITED:

. 1. The name of the Company* is “IonN IEXCHANOEV(IND!A)
Linrrep”. ' : e

. 2. The chxstcrcd Office of thc Company will be situate in thc
State of Maharashtra.

3. Thc ob]ccts for *whxch the Company is cstabllshcd are :—

11) To carry on all or any of thc busmcsscs of manufacturers of ::;l;"“;‘::;gtc

and dealers in ion cxchangc resins, organic solvents, wetting: | '.‘?l!fﬁ,‘::, i, water
agents, tcxtxlc processing compounds and’ agcnts, fibre glass, engineers, etc.
heavy ‘and ~ dther . chemicals, petro-chemicals, . éelectro-
chemicals, plastics, cement, oils, paxnts ‘pigments and .

" varnishes, and compounds and products thereof; designers;
fabncators, manufacturers,. contractors and dealers in water
treatment machmcry, cquxpmcnt and plants, ‘chcmmal
electrical, photographxcal and’ tcxtnlc machmcry cqmpmcnt":"
and plants, mdusmal and scxcnnﬁc apparatus and matcnals 3
process and | dcsxgn cngmccrs, ‘and thhout_ hmxtmg the
gcncrahty of the forcgomg, in’ partxculat'as"proccss and
design’ cngmccrs for softcnmg, punﬁcatxon or othcr trcat-
ment. of water for mdustnal domcsnc and othcr purposcs;
and prevcntxon of scale in' boxlers, cngmccrs (whcthcr d
mcchamcal chemical, nuclcar, structural, civil‘or clccmcal) Dt
metallurgxsts analytxcal chcmxsts, iron, stcel and mctal_‘-'
founders; metal’ workers, iron and" stccl convcrtcrs bndgc‘f

and boxlcr makers, smcltcrs ‘of orcs and to ‘engage’in all or"'f
. “| .;)';’..-'._ 1 .

Ton Exbllaxllgt-' ‘I_I)dia) Limited,
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( i)
any.of the businesses of assemblers, processors, | repairers,
finishers and manufacturers of and dealers in plant,
machinery, equipment and tools of :-IHIdCSCl'iptl‘Oll. and
components and accessorics thereof;and in any similar or
allied business and cither in connection with any of the said
businesses or as distinct or scparate blisinesses.

(IA) To undertake, carry out, promot¢ and sponsor rural
.- development including any programme for promoting the
social and economic welfare of or the uplift of the public
in any rural area and to incur any expenditure on any’
programme of rural development and to assist execution
~and., promotion thereof cither divectly or theough an
indepéndent agency or in any other manner. Without
prejudice. to the generality of the foregoing, “progriumme.
of rural d":\'clopmcnt’ shall also include any programme for
promoting the social and economic welfare of or the-uplift
of the publi¢ in any rural arca likely to promote aiid assist
rural development, and that the words “rural arca” shall
include such areas as may be regarded as rural arcas under
. Section 35CC of the Income-tax Act, 1961 or any other
law relating to rural devclopment for the time being in
force and in order{to implement ardy of the abové mentioned
* objects or purposgs, transfer without consicleration or at a
fair or concessional value and divest the ownership of any
property of the Company to or in favour of any public
or local body or authority or Centrul or State Covernment
or any Public institutions ov trusts engaged in programme
of rural development,

~

(1B)" To undertake, éa'nfy'out, .'promot.e and sponsor or assist any
activity for the promotion and growth of national economy
and for discharging social and moral responsibilitics of the
Company to the public or any section of the public as also
any activity likely to promote national welfarc or social,
economic or moral uplift of the publi¢ or any section of the
public and without prejudice to the generlity of the forc-
going, undertake, Eai‘ry out, prumote and sponsor any activity
for publication of any books, literaturc, newspapers ' ctc.
or for organising lecturcs or seminars likely to advance thése
objects or for, giving merit awards, for giving scholarships,
loans or any other assistance to deserving students or other
scholars or persons to enable them to prosccute their studies
or academic pursuits or rescarches and for establishing,
conducting or assisting any institution, fund, trust, cte. having
any onc of the aforesaid objects as onc of its objects by giving

fon Exchange (India) Limited.

|



i)

*To carry on the'Business of manufacturers of and dealers in organic

solvents, heavy and ' other chemicals, petro-chemicals, electro-
chemicals, plastics and compounds and products thereof: designers,
fabricators, manufacturers,’ contractors and dealers in chemical paint
and machinery, equipment and components thereof, chemicals and
electrical, machinery equipment and plants, electronics, industrial and
scientific apparatus and materials; process and design engineers, and
in particulars as Process arid Design Engineers for water treatment

‘plants such as softeners, demineralisers or ‘other treatment plants for

water for industrial, domestic and other purposes and to render after

- sales services for water treatment plants and to act as analytical

chemists.”



(1C)

(E)

(1F)

L (1G)

)

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

implcmcrit any of the above ‘mentioned objects or purposcs
transfer without ‘consideration or at a fair or concessional
value and divest the ownership. of :any property of the
'Company to or in favour of ‘any- public or local body or
Authdrity: or Central or State Government or any Public
Institutions or Trusts established or operating . under by
virtue of, or pursuant to any law for the time being in force.

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

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

fruit trees and other trees, plants and produce and to work
the business of cultivators: and buyers- of every kind of
vegetable or other produce of the soil, to prepare, manu-

facture and render marketable any’such “produce and to.

sell, dispose of and deal:in' any such produce either in its
prepared, manufactured or raw state. and ecither by whole-
sale or retail. - ’ . ~

By
“a

To own, -cultivate and _.opcr"c}t,c orchards "'a.'n,d nurseries of

all kind and render markctab.lé'_any_ such pro‘d_l..lcc and ‘to -

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

To establish fish farms and to deal in the pr.olduc'c:thcrcfr()m. |

. e

e Vel "
R P

N

To act as- engineers ‘and - consultants’'for* environmental

protection ‘and prevention of ‘wate and " ‘atmospheric .pol-

lution;" to* act’ as- water ‘managerment “consultants; to carry

on the buslness of manufacturers‘of Machlnery dnd equips *

ment for utilisation of wind, solar and tidal energy and

other energies of all kind.

To acquire, construct, carry out, cquip, maintain, alter,
improve, develop, manage, work, c,ontr_ol\:imd superintend
any electric light and gas-works and power plant, telegraphs

and telephones and any markets, water-works, tanks, staff

and workers’ lings and houses, villages, roads, ways, tram-

ways, - railways, . bridges, canals, reservoirs, - aqueducts,
Watercourscs, d)\kqs, drains, whayves, dyeworks, furnaces,

" Ton Exchange (India) Limited.

'I'o construct and -

superintend.,



( v )

crushing works, hydraulic works, workshops, factorigs,
warchouses, sheds, dwellings, officcs, shops, stores, buildings
and other works and conveniences which may sccm directly
or indirectly conducive to any of the objects of the Com‘pz-mv
and to contribute 'to, subsidise or othcrw:sc aid by taking
part in any such operations.

To carry on ' (3) To buy, sell, manufacture,'rcpaif, alter, improve, cxchange,

business ol g general \ .
manufacturers, cic, let out on hire, import, éxport.and deal in all factories,

works, plant, machinery,’ tools, utensils,| appliances, ap-
‘paratus, products, materials, substances, afticles and things
. capable of being used in. any business. whith this Company . -
! is competent to carry on or required by any customers of
“or persons having dealings with the Company or commonly
dealt in by persons engaged in any such business or which
may-seem capable of being profitably dealt with in con-
nection - therewith and to manufacture, experiment with.
render marketable and deal in all products of residual and
by-prioducts incidental to or obtained in any of the businesses
,camed on by the Company in relation to the main objects
of thll'. Company,

f:gf:’;’.luf . (4) To- purchasc, take on lease or tenancy or in cxchange,
hire, ,takc options over or otherwise acquire for any estate
or interest whatsoever and to hold, develop, work, cultivate,
deal with and turn to account concessions, grants, decrees,
licences, privileges, claims, options, leascs, property, rcal’
or pcx‘sonal or rights or powers of any kind which may
appear to be neces: sary or convenient for any business of -
“the .Company and_to purchase, charter, hire, build or
otherwisc acquirc vehicles of any or every sort or descrip:
tion for use oh or inder land or water or in the air and
- to employ the same in the carriage of merchandise of all
- kinds or passengers and to carry on the businesses of owners
of trucks, trams,’ lomcs, motor cars and of ship-owners.
and lightermen and owners of aircraft in all or any of
their respective branches,

To acquire , (5) To acquire from any person, firm or body corporate or
' ﬁ??&i‘g‘m, houw unincorporate, whether in India or elsewhere, technical
how etc. informatlon, knowhow, processes, engincering, manufuctur-
“ing and operating data, plans, lay outs and bluc prints
useful “for the design, erection and operation of plant
rcquxrcd for any of the businesses of the Company and
to acquire any grant or licence and other rights and benefits

in the forcgoing matters and things.

Ton Exchange {India) Limited,



(6)

7)

.~
¢ WO
—

(10)

(1)

(12)

(13)

(v )

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

‘effects of the Company for such consideration as may be
thought fit and in particular for stocks, shares, whether fully .

or partly paid up, or securities of any other company.

To remunerate any person, firm or body corporate render-
ing services to the Company either by cash payment or by.
allotmcnt ‘to him or them of shares or securitics of the
Company credited as paid up in full or in part or otherwise.
To advance, dcposxt with or lend money, securitics’ and

property to or reccive loans or grants or deposits from
the Government.

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

To undertake financial and commercial ‘obligations, tran-

sactions and operations of all kinds in relation to the business

of the Company. -

To guarantce the performance of the oblxgauons of and
the payment of dwxdcnds and interest on any stock, sharcs
or securities of any company, corporation, firm or person

in any case in which such guarantee may be considered

likely, directly or'indirectly to further the objects of the
Company or the interests of its shareholders. .

Ta. guararitee the payment of money unsecured or secured
by or payable under or in respect of promlssory notcs,
bonds, debentures, debenture-stock, contracts, mortgages,
charges, obligations, instruments and sccurities of any com-
pany or of any authority, supreme, mumcxpal local or
otherwise or of any persons whomsocvcr, whcthcr incorpo-

‘rated or not, incorporated and generally to guarantcc or

become sureties for - thc performance of any contracts or
obligations.

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

lissued or guaranteed by any company (body corporate or

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

securities issued or guaranteed by any government,.sovereign

lon Exchange (India) Limited.

T'o sell undefaking

and property of
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Investment.

Borrowing.

Negotiable
instruments,

Patenuy, cte.

To expend moncy

in iraproving any
patents, etc,

'T'o estublish
research
laboratories,
colleges and to
provide lectures.

’

\

(15)

¢ ovio)

ruler, commissioners, trust, municipal local or other autho-
rity or body of whatc\'cx nature; whether in Indm or
clscwhcxc -

To invest any moneys of the Company 'in such investments
‘(other than ‘shares or stock in the Company). as may bc
thought proper and to hold,. sell. or otherwise deal with
such investments. '

To receive money on deposit or loan and borrow or raise
money in such manner as the Company shall think fit.

and in particular by the issuc of debentures, or ‘debenture
stock (perpetual or otherwise) and to secure the. repayment’
of any moncy borrowed, raised or owing by mortgage.
charge or- lien upon all or any of the property or asscis
of the Company (both present and future), including its
uncalled capital, and also by a similar mortgage, charge

or lien to sccure and-guarantec the performance by the '
Company or any other person or company of any obligation'
undertaken by the Company or any other person or comp'mv
as the case may be,

To draw, make, accept, discount, negotiate, execute and,
issue bills of exchange, promissory notes, bills of lading.
warrants, debentures and other ncgonable or transferable
instruments or sccurmcs )
1

To apply for, purchasc or otherwise acqiuirc and protect,
prolong and renew, whether in India o elsewhere, any

. - patents, patent rights, brevets ‘d’inventi¢n, trade marks,
P y P 8 ’

designs, licences, protections, concessions 3nd the like con-
ferring any exclusive or non-exclusive or limited right to usc
any secret or other information as to any invention, process -
or privilege which may scem capable of being used for any
of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit ‘the
Company and to use, excrcise, develop, manufacture under
or grant licences or privileges in respect of, or otherwisc
turn to account, the.property, nghts and mformatxon )
acquired and to carry on any busmm in any way conncucd

therelith.

18) To vxpcnd moncy in L.\puumntmq on and testing and in

(19)

xmprovmg or seeking to improve any -patents, rights, inven-
tions, discoverics, processes or information of the Company

or which the Company may acquirc or proposc to acquire.

To cstabhsh, provide, maintain and conduct research and
other laboratories, training colleges, schools and other

Ton Exchange (India) Limited,




(20)

(21)

‘| (i )

mstuuuom for thc trammg cducauon 1nd mstructxon of
students.and othcra who may dcsuc to 'W'ul thc.mselvcs of
the same and to provide for thc dchvcly and holding of
Iccturcs, dcmomtratxons, cxhxbxtxons, classc;_, mcctmgs and
conferences in conncction therewith, '

T'o acquire and undertake all or any part of the business,
property and liabilities of any person or company carrying’
on or proposing to carry on any husiness which this Com-
pany is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be
carried on in conjunction therewith or.which is capable

of being conducted so as directly or mdxrcctly to bencﬁt the |

Company ' : el

Subject to the provxsmns of the Compamcs Act 1956, 1o

act as managmg agents or sccrctaries and treasurers or
secretaries of any company and, sub_]cct to aqy applicable

-law for the time being in force, to act as.managers of any

firm, body corporate, association or other undertaking and
gcxierally, subject as aforesaid, to undertake or take part
in the management, supervision or control of the business
or operations of any person, firm, body. corporate, associa-

tion or other undertaking and for such purpose or purposes

to appoint and remunerate any officers of the Company,
accountants or other experts or agents; -

To procure the registration or rccogmtxon of the Compan)
in or under the laws of any plar‘e outside Indla.

To form, incorporate or promete any company or companics,
whether in India or elsewhere, having amongst its cr their

ochcts the acquisition of all or any of thc ‘assets or control,-

management or - development of the Company or any.
other ob jects or object which in the oplmon of the Company.
could or might dxrcctly or indircctly . assxst thc Company
in the management of ‘its business or, thc development ‘of

. its properties or otherwise prove advantagcous to the Com-

pany and to pay all or any of the costs and expenses incurred
in connection with any such premotion or mcoxporatlon
and to remunerate any person or company in any manner
it shall think fit for services rendered or 1o be rendered
in obtaining subscriptions for oy plaunq or assisting 1o place
or to obrain subscriptions for or fer gua!antccmg the sub-
scription of or the pla ing of any shares in the capital of
the: Company or any bonds, debentures, - obligations. or

- securities of the Company or. any stock, - shares, bonds,

debentures, obl*qauons or securities of any other company

lon Exchange {Lndin) Limied.
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( viii )

held or owned by the Company or in which the Company
may have an interest or in or about the formation or promo-
tion of the Company or the conduct of its businass or in or

. -..about the promotion or formation of any other company
in which the Company mayi have an interest,

’l};‘:;fg‘n’;“.‘p““ and i (24)1 Subject.to the- prowsxons or the Companies Act, 1956,

-~ amalgamate or to enter into partncrshxp or into any arrange-

-ment for .sharing profits, upion. of interests, cé-operation,
" joint-adventure or rcc:procal concession or for limiting
competition with any persgn or persons or company or
companies carrying on or cnqagcd in, or about to carry on
or engage in, or being authorised to carry on-or engage in,
any business or transaction which the Company is authorised
to carry on or engage in or which can be carried on in
_conjunction therewith or which is capable of being conducted
5O as dlrcctly or indirectly to benefit the C'ompany

f&:ﬁ‘é‘:‘éﬁ;‘;“‘{ (25) To cnter into-any arrangcmcnts and to take all necessary
L] ony L. . " . . . [
and W promoie and " or proper steps with Governments or with other authoritics

oppase legistating, , e . . . .
supreme, natlonal, local, municipal or othcrwise of any

place in which the Company may have interests and to carry

on any negotiations or opcrations for the purposc of directly

or indirectly carrying out the objects of the Company or
effecting any modification in the constitution of the Company

or- furthering the interests of its mrembers and to oppos¢ -
any such steps taken by any other company, firm or persott

+ which may be considered likely, directly or indirectly to
prejudice the interests of the Company or its members and

to promotc or assist the promotion, whether dircetly or
indirectly of any legislation which may appear to be in the
interest of the Company and to opposce and resist, whether
directly or indirectly, any legislation which may seem dis-
advantagceous to the Company and to obtain from any such
Government authority or any company any charters,

! contracts, decrees, rights, grants, loans pmvxleges or conce-
' ssions which the Company may think it desirable to obtain .
and carry out, exercise and comply with dny such arrange-
ments, charters, contracts decrees, rights, privileges or

concessions.

Publicity, - (26) To adopt such means of makmq known' the pxoducl\ of
the Company as may scem expedient and in particular by
advchtlsmg in the press by circulars, by purchase and exhibi-
tion of works of art or interest, by publication of books anc
periodicals and by granting prizes, rewards and donations.

[on Exchange (India) Limited.



(27)

(28)

. persons and -in particular of friendly, -

(29)

,(30.)

(31)

( ix )
To undertake and execute

which ‘may scem to the Company desirable,,
gratuitously, or otherwise. :

any  trust, th;,ppder_taldng of
.and either

To apply the assets of the Company in any way inor towar.ds
the establishment, maintenance or extension of any associa-
tion, institution or fund in anywise. connected with. any
particular . trade or business or with trade. or ‘c0fnmcrcc
generally and particularly with the trade, including any’
association, institution or, fund for the protection of the
interests of masters, ‘owners and employers against'loss by
bad debts, :strikes, combinations, fire, accidents or other-
wise or for-the benefit of any clerks, workmen or otliers at
any time employed by the Company or any of its prede-
cessors in business or their
whether or not in common with other persons or classes of

v, co-operative and
other societies, reading rooms, libraries,
charitable . institutions, refectories

-eduéational and
“dining and recreation

rooms, churches, chapels, schools and hospitals and to grant |
gratuities, pensioné and allowances and to contribute to any

funds raised by public or local subscriptions for any purpose
whatsoever. : :

To aid, pecuniarily or otherwise, any association, body or
roovement having for an object the solution, settlement,
or surmounting of industrial or labour problems or troubles

_or the promotion of industry or trade.  °

Subject to the provisions'of Section 293A of the Companies

Act, 1956, to subscribe or guarantee money for any national,

charitable, benevolent, political, -public, general or useful
object or for any exhibition. IR L

To establish and maintain or procure the establishment
and maintenance ‘of any contributory or non-contributory

pension ‘or. superannuation funds for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances or 'emolumé‘nts to hn)} pérsohs who are or were
at any time in the employment or service of - the Company,

or of any company which is a subsidiary of the: Company

or is allied to or associated with the Company or-with any
such subsidiary company, or who are or were at any time
Directors or officers of the Company or of any such ‘other

company. as aforesaid, and the-wives, widows, families and

Trosas.

To af ly asects for
mub&&_;m&of )
ussociations |
conngcmdws}}os
‘Clompany or for .
bcncmr cmployces -
of Company.

families or® dependants and - -

lLabour problems,

To subscribe money,

Provident
Institutions.

[

dependants of any such persons, and also establish and -
subsidise and subscribe to any institutions, associations, clubs """ "¢

Ion Exchange (India)-Limited,




The puthorised Share Capital of e Company 18
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: Dumbqun m .

specie,

Trustee and agency”
and aay other
business.

‘To do all things
incideatal,

( x )

or funds calculated to be for the benefit of or to advance
| the interests and well-being of the Company or of any su¢h
~ other company as aforesaid, and make payments to or
towards the insurance of any such persont as aforesaid and
do any of the matters aforesaid. eit{hcr alone or in
conjunction with any such ‘other compapy as aforesaid.

" (32) "To distribute among the niembers in sfecie any property
" | of the Company, or any prdceeds of saleor disposal of any

property of the Company, but so thqt no distribution
~ amounting to a reduétion of capital be madc except with
‘ thg's{am‘:tion (if any). for the time being required by law.

- (83) To carry on any other business whether manufacturing or
otherwise that may seem to the Company capable of being
. convepiently carried on in connection with the above main
objects or calculated directly or indivectly to cnhance th-
. . valuejof or render profitable any of the Company’s property
' - or rights or which it may be advisable to undertake with a
L view. Ito . improving, . dcvclopmq,. vendering valuable or
e --tummg to:account any property, real or personal, belonging
i tothe Company or in which the Company may be interested
.and to do all or any of the above things, either as principals,
agents, rustccs, contractors or otherwise, and cither alonc
or in conjunction ‘with others, and either by or through

o “agents, s_gb—"gon‘tlr.actqrs:,'ti:us'tecs or otherwise,
.(34) To do all such other things as may. be deemed incidental
or conducive to the attainment of the above. objects or any

of them. ' : ' '

And it.is hercby declared that the word “company” in this
clause, except where used in reference to this Company, shall be deemed
to include any partriership or other body of persons, whether cor porate
or unmcorporate, and whcthm domiciled in India or clsewhere.

Prowded that nothmg herein contained shall -be deemed to
cmpowcr the Company to carry on the business of banking.

4. The liability of the members is limited.

5. The Share Capital of the Company is Rs. 100,00,000,-
(Rupees One Crore) divided into 10,00,000 (Ten Lakhs) Lquity Shares
of Rs. 10 cach with the vights, privileges and conditions attaching
thereto as are provided: by the regulations of the Company for the time
being, with power to increase and reduce the Capital of the Company
and to divide the shares in the Capital for the time being .into several
classes and to. attach thereto respectively such preferential . vights,
privileges or conditions as may bc determined by or in accordance with

[oiv Exchange (Indini Liminad.
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Stamp Rs. 150/-

[ THE COMPANIES ACT, 1956. |

Pusric CompanNy LIMITED BY SHARES.

ARTICLES OF ASSOCIATION

OF

ION EXCHANGE (INDIA) LIMITED.

1. Unless the context otherwise requires words or expressions
contained in these Articles shall bear the same meaning as in'the
Act or any statutory m'odlficauon thereof in-force at the date at wh1ch
the Articles become bmdmg on the Company

The margmal notcs hereto are inserted for convenience and ‘shall

not affect the construction hereof and in these prcscnts, unless there be

something in the subject or context mconsxstcnt therewith :

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

“These Articles” means these Articles of Association as originally

framed or as from time to time altered by. Spccxal Rcsolunon :

“The Company " means Ion Exchangc ( Indxa) Limited,

“The Directors” means the Dxrcctors for the umc bcmg of thc

Company.

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

“The Managing Director” mecans the Managing Director for
the time being of the Company.

“The Office” means the Registered Office ‘for thc time bcmg

of the Cornpany

lon Exchange (Xnaia) I.imiicd.‘ .

CERTIFIED TRUE COPY
For ION EXCHANGE (INDIA) LIMITED

Company Secretary

Interpretation,




1 " 3A.  Notwithstanding anything contained in these -Articles, in the event it is permitted by : |

may, if and when thought fit, buy-back such of the Company's own shar'es-_orj
securities; as it may decide, subject to such limits, upon such terms and conditions .
and subject to'such approvals, as may be permitted by law."

~. The Authorised Share Capi ‘
: , pital of the C i
. (Rupess Seventeen Crore only) divid °mpany is Rs 170,000,000

ed int :
Seventy Lakh) Equity shares of Rs. 10/- eag;-7,000,000 (One Crore

law for a Company to purchase its own shares or securities, the Board of Directors . |



Takle A" not'to
*pply.

Company ot 10
gun: ¢ i3 own
hares, . :

Division of Capital,

Hearnn it of shares,

4
-

¢

“Register” means the Register of Members of ‘the Company

required to be kept by Section 150 of the Act.

“The Registrar” means the Registrar of Companics. West Beneal,

“Dividend" includes bonus,
“Month” means calendar month,
“Seal” means the Common Scul of the Company.

“Proxy” includes Attorney duly constituted under i Power-
of-Attorney.

“In writing” and “Writteninclude printing, lithography and

other modes of representing or reproducing words in «
visible form,

Words importing - the singular number only include the plural
number and vice versa.

Words importing persons include corporations.

C2An Save ‘as reproduced herein the regulations contained in
Table “A” in Schedule I to the Act shall not apply ito thc Company.

3. Save as perthitted by Section 77 of the Acgl, the funds of the
Company shall not be employed in the purchase of, or lent on the
security of, shares of the Company and the Company shall not give,
directly or indirectly, any finaticial assistance, whether by. way of
loan, guarantee, the provision of security or otherwisé, for the purpose
of or in conncetion with any purchasc of or subscription for shares in
the Company or any company of which it may, for the rime being,
be a subsidiary. . h '

This Article shall not be deemed to affect the power of the

- Company to enforce repayment of loans to members o to exercise o

lien conferred by Article 28.

4. [Thé Share Capital of the Company'is Rs. 100,00,000/-
(Rupees One Crore)- divided into 10,00,000 (Ten Lakhs) Equity Shares
of Rs. 10/-.cach, :

5. Subject to the provisions of these Articles, the shares shall be
under the control of the Board who may allot or otherwise dispose of the
same to such pcréons, on such terms and conditions, at such times, cither
at par or at a premium, and for such consideration as the Board thinks
fit. Provided that, |where at any time (after the cxpiry of two years
from the formation of the Company or at any time after the expiry of
»ae year from the ‘allotment of shares in the Company madc the first

o Bxchange (Tadicn Linted,




Cibeiny I : 3

t:me after its fgﬁn"aitibn:, whichever is carlier) it is proposed to increase
the ‘subscribed capital of the Company by the allotment of further

‘shares, then, subject to the provisions of Section 81(1A) of the Act, the

Board shall:issue such shares in the manner set out _in_ Section 81(1)
of the Act.. .

R

" *Option, or Tight t6'¢all of shares shall not be given to any person
or persons except with the sanction of the Company in General Meeting.

-y 6. 47The Company may exercise the powers of paying commissions
conferred by’ Section- 76.0f the Act and in such case shall comply with
the requirements of that Section, Such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares or
partly in ‘one ‘way and partly in the other. The Company may also on
any issue of shares or debentures pay such brokerage as may be.‘lawful.

7 if, by the conditions of allotment of any share, the whole or
part of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, bé paid to the Company by the
person .who, for the time being, shall be the registered holder {)f..the
share or b)ihis..cxccutor or administrator,-

8. The".jv(:)'ixitﬂ-_holééx{ of ‘.a share shall be severally as.well as
jointly liable for the. payment of all instalments and calls due in respect

of such share. " **"

. *9. Save as-herein otherwise provided; the Company shall be
entitled to treat the rcgisterid holder of any share as the absolute owner

thereof and accordingly sh?all‘not, except as ordered by a Court of-

competent jurisdiction, or as by statute required, be bound to recognise

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

10. Shares may be registered in the name of any person,

company or other body corporate. Not more than four persons shall be -

registered as joint-holders of any share,
CERTIFICATES

11.(a) The issue of share certificates and duplicates and the
issue of new share certificates on consolidation or sub-division or in
replacement of share certificates which sre surrendered for cancellation
due to their being defaced, tom, old,'dec’rcpit or worn out or the space
for recording transfers having been-utilised or of share certificates which
are lost or destroyed shall bé in accordance with the provisions of the
Companies . (Issue of Share Certificates) Rules, 1960, or any statﬁtory
modification or re-enactment thereof, If any share cert A
destroyed, then, upon proof thereof to the satisfaction of the Board, and

Yon Exchange™ (India) Limited,

ificate be lost or -

Commision and
brokerage.

Instalments on
shares to be duly
paid,

Liability of
joint-holders of
shares.

Trosts not
recognired.,

Who may be
registered.

Issue of Share -
Certificates.



14h. ‘thwithsfanding anything'bonfained‘in ppticle 11
‘ .heyeof, the Board may refuse any appliCation for split oFf
: consolidation of one OT mMOXe Cartificata(e)'relaﬁing to
Equity gherss into Cortificatee for lesse thar 50 Equity
§hares except where such split of consolidatian of Cexti-
ficates, fOT shares s required ¥O be made %0 make: 8 hold~
" ing OT. partuof a holding into 2 trading o¥ op toO compl !
with eny statutory provision OF opder of @ competant ©C Tt
©pf luw. provided novertheless that the Board may, at its
discretion and in exceptional circumstancas and. for avoid-
. ing 8ny hardship or for any other‘just and .sufficient causo
~ {on which the decision of the Boaxrd shall be £#inal end con=
“¢clusivel, accept any application for split ox cd solidation
~of Certificate(s) of Equity Shares into Certificate(s) of
_ less ‘cha}n 50 Equity Shares in the. Companys : o _




Members' right o
Certficate.

Notcee of can

o
on such indemnity as the Board thinks fit being given, a new certificatr

in lieu thcrcof shall be given to the party cnntlcd 10 the shﬁarcs to wludp

such. lost or destroyed ccmﬁcatc shall relatc. ” ' L
Cok ey .UL—J L!J(*}! a.*lm ’:7,:.i.f’

11, (b) Every mcmbcrs shall b(” cntxtlcd freeof chargc to one
certificate for all the shares of each class registered-in his name:or, if the
Board so approves, to several certificatds each for one or ‘more-of :such
shares but, in respect of each: addmcnm Cf‘:)rtxﬁcatc the”Company shall

3 x_, n.’ KR4

be cnntlcd to charge a fee of Rs, 2/ or such less sum as thﬁ(l?gﬁfd mav'
determine. Unless the conditions of issue of any shares otherwise provxclc,"
the Company shall, within three: months after ‘the date: ofi éither allot-
ment and on surrcnder fo the Company of its letter'making the allotment
or of its fractional coupons of requisite ,valuc (savc in the- case; of issuc

against letters of acceptarice or of renunciation or in, CaSCSIOfnlSSU(; of

bonus shares) or within two months of receipt of a.duly, completed

application for registration of the transfer of any of its shares, as, the

case may be, complete and have xcady for delivery the ccrtlﬁcatcs of
such shares. In respect of any share held ;omtly by several: pc'rsons the

Company shall not be bound to issue more than ‘one ccrtlﬁcatc and ¢
delivery’ of a certificate to one of’ scvc1 al’ Jomt -Holders shall be ‘stifficient -
delivery to.all such holders. For cvcry ccxtxﬁcatc issued in rcplaccmcm‘f
of an existing certificate and for gvery” duphcate ccrtxﬁcatc there ‘shall”
be paid to the Company the sum of Rs. 2/- or, such smaller sum togcthcr
with such out-of-pocket expenses mcurred by thc Company in investi- -
gating evidence as the Board may dctcmnnc. Prowdcd that no fee shall
be charged for sub-division or consolidation of share certificates into lots
of the market unit or for issuing new certificates in replacement of thosc

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

recordlrxg tramfcm have becn fully utxhsed ' '

l
~

"CALLs

12. The Board may, from time to time, subjegt to the terms on

- which any shares may have been issucd, and subjecy to .the provisions

of Section 91 of the Act, make such calls as the Board thinks fit upon |
the members in respect of all moneys unpaid on the sHares held by them
respectively, and not by the conditions® of allgtment thereof made
payable at fixed times, and cach member shall pay amount of every
call so'made on him to the persons and at the times aniyplaces appointed
by the Board. A call may be made payable by mstalmcnts and shal] be
deemed to have been made when the rc:olutlon of th(‘ Boaxd duthox mng‘ '
such. call was passed. " [ A

L S T
R B

' 13 * Not less than fqurteen aays’ notice of any call shall be éiven
specifying the time and place of payment and’ to whom such’ call shall ‘
be paid. ,

fon Exchange (India) Limited.



5.

T4, (1) If the sum payable in respect of any call or instalment
be not paid on or before the day appointed for. payment thereof, the
holder for the time being in respect of the share for Which the call
shall have been made or the instalment shall be due shall pay interest
for the same at the rate of 12 per cent. per annum from the day

appointed for the payment thereof to the time of the actual payment
or at such lower rate (if any) as the Board may determine.

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

15, If by the terms of issue of any share or otherwise any amount
1s made payable upon allotment or at any fixed time or by instalments
at fixed times, whether 0111 account of the amount of the share or by
way of premium every such amount or instalment shall be payable
as if it were a call duly made by the Board and of which due notice
had been given, and all the provisions herein contained in respect of
calls shall relate to such amount or instalment accordingly.

16, Subject to the provisions of any law in force on the trial or
hearing of any action or suit brought by the Company: against any
sharcholder or his representatives to recover any debt or money claimed
to be due to the Company in respect of his share, it shall be sufficient
to prove that the name of the defendant is, or was, when the claim
arose on the Register 4s a holder, or one of the holders of the number
of shares in respect of which such claim is made, and that the amount
claimed is not entered as paid in the books of the: Company and it
shall not be necessary to prove the appointment of the Board who made
any call, nor that a quorum was present at the Board meeting at which
any call was made nor that the meeting at which. any call was made
was duly convened or constituted, nor any other matter whatsoever,

the debt.

.

When interest on
call or instalment
payable,

Amount payable at
fixed :.mgy or

ayable by.
ﬁu{ﬂmenu as culls,

Lividence I actions
by Company against .
sharcholders,

but the proof of the matters aforesaid shall be conclusive cvidence: cf .

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

the amount so advanced upon giving to such member not less than three
months’ notice in writing. '

Ton Exchange (India) Limited.

and upon

Payraent of callv in
advance,



Revocation of call.

1f call or insuiment
not paid noticc may

Form of Notice.

* shares be
ki may

. Porfcited share to
become property of

Power to annul

6

18. A call may be revoked or postponed at the discretion of
the Board.

FORFEITURE AND LIEN

19. If any member falls to pay any call or instalment of a call
on or before the day appointed for the payment of the same the Board
may, at any time thereafter during such time as the ca.;‘ll or instalment
remains unpaid, serve a notice on such member rcquir"ing him to pay
the same, togethey with any interest that may have dccrued and all

" expenses that may have been incurred by the Compa y by reason of

such non-payment;

, 20 "The notice shall name a day (not being less than fourtcen
days from the date of the notice) and a place or places on and at which
such call or instalment and such interest and expenses as aforcsaid are
to be paid. The notice shall also state that in the event of non-payment
at or before the time, and at the place appointed, the shares in respect
of which such call was made or instalment is payable will be liable to
be forfeited. - : o

21, If the requisitions of any such notice as aforesaid be not
complied with any shares in respect of which such notice has been
_given may, at any time thereafter, before payment of all calls or instal-
ments, interest and expenses, due in respect thereof, be forfeitcd by
a resolution of the Board to that effect. Such fox'fciﬁufc shall include all
dividends'declared in respect of the forfeited“shares and not actually

paid before-the forfeiture.

29, When any share shall have been so forfeited notice of the
resolution 'shall be given th the member in whose name it stood imme-
diately prior to the forfeiture and an entry of the forfeiture, with the
date thereof, shall forthwith bc made in the Register, but no forfeiture
_ shall be in any manner invalidated by any omission or neglect to give
such notice or to make such entry as aforesaid.

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

24.. The Board may, at any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul the
forfeiture thercof upon such conditions as it thinks fit, '

25. A person whosc share has been forfcited shall cease 1o be a
member in respect of the share, but shall, notwithstanding, such for-
feiture rematn liable to pay, and shall forthwith pay to the Company, all
calls, or instalments, interest and expenses, owing upon or-in respect

Ion Exchange (India) Limited.
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of such share, at the time of the forfeiture, tog_cthcr with interest thereon,
from the time of forfeitire until payment, at.12:per cent, per annum
and the Board may enforce the -payment thercof, or any part: thereof,
without any deduction-or allowance for the value of the shares at the
time of forfeiture; but shall not be under any obligation to do so.

-

26. A .duly verified declaration in writing th'_a,t.th.é dfcclar'avnt‘ is
a Director or Secretary of the Company, and that certain shares in the

Company have been duly forfeited on a date stated in the declaration

shall be conclusive evidence of the facts therein stated as against all

persons claiming to-be entitled to the shares and such declaration and’

the receipt of the Company for the consideration, if any, given f?r thc
shares on the sale ‘or disposition thereof shall constitute a' good title to
such shares; and the person to whom any such share is sold shall be

x‘cgistércd as the holder of such share and shall not be bound. to see to

Evidence of
forfeiture,

the application of the pﬁrchasc money, nor shall bis title tq‘such sharf: i
be affected by any irregularity or invalidity in"the -proceedingsin’ -

reference to such forfeiture, sale or disposition.

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

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

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

Forfulture
provislons to apply
10 non-payment in
terms of isnue,

Company'’s lien on
shares.

such share whether, the time for the payment thereof shall have actually -

arrived or not and no equitable interest in any share shall be created
except upon the footing and condition that Article 9 hereof is to have

full effect. Such lien shall extend to all dividends from time to time
declared in respect of such share. Unless otherwise agreed, the registra-
tion of a transfer of a share shall operate as a waiver.of the Company’s

 lien, if any, on such share,

29, For the purposg of enforcing such lien the Board may. sell

the share subject thereto m1 such manner as it thinks fit, but no sale shall ..

be made until such time for payment as aforesaid shall have 'arriv,cd and
until notice in writing of the intention to sell shall have been served on

such member, his executor or administrator or his committee, curator

bonis or other legal representative as the case may be and default shall
have been made by him or theni in the payment of the moneys called

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

lon Exchange (India) Limited,

As to enforcing lien
by sale, :
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g i
o %0 The net proceeds of the sale shall be received by the
Company and applied in or towards payment of such part of the amount
in respect of which the lien exists as is presently payable/ and the resiclue,
if any, shall (subject to a like lien for sums not presently payable as

existed upon the share before the sale) be paid to the gerson entitled 1o
the share at the date of the sale, :

* 81~ Upon any sale after forfeiture or for enforcing a lien in pur-
ported exercise of the powers hercinbefore given, the Board may appoint
some person to execute an instrument of transfer of the share sold and
cause the purchaser’s name to be entered in:the Register in respect of
the share sold, and the purchaser shall not be bound to see to the
regularity of the proceedings, nor to the application of the purchase
money, and after his name has been entered in the Register in respect
of such share the validity of the sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

32, Where any share under the powers in that behalf hercin
contained is sold by the Board and the certificate in respect thereof has
not been delivered up to the Compgny,b'y the former holder of such
share, the Board may issue a new certificate for such share distinguishing
it in such manner as it may think fit from the certificate not so
delivered up. ‘ '

TIILANSFER AND TRANSMISSION

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

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

.the name of the transferce in the same manner and subject to the same
conditions as if the application for registration of the transfer was madc ‘
* by the transferce, » :

Ion F.xcl_'mngc (India) Limiwd,
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36A. Without prejudice to the gonerality of "I';‘? povars
vested in the Directors by Arxticle 36 h9reof,‘th° -1toct9ra
shall be entitled to refuse an application for rogis ration

‘of txansfer of .lcss than 50 (Fifty) Equity Shares in the

Company provided however this condition shall not apply to -

.(i) a transfer of Equity Shares made in pursuance of
any statutory provision or grder of a compctent
‘court of law; - ‘ ‘

(ii) a single transfer by a sharcholder whose entire
holding o6f Equity Shares in the Company does_ngt
exceed 50 ‘Equity Shares to a single name or joint
names; ' . v .

(1ii) a transfer of all the Equity Shares of an existing
shareholder holding less than: 50 Equity Sharecs to
/ . one or more transferess where: the shareholding of

’ “  the said transferce ‘or transferess as the case may

" be after such transfer will not be less than 50
Equity Shares, '

(iv) a transfer of not less than 50 Egquity Shares in the
aggregateé in favour of the same transferee by one
or more transferors through two or mdrs instruments
of transfer submitted togestHer by the said transferce ' -
" whexre such instruments of transfer in the aggrogate :
relate to not less than 50 Equity Shares; and

" (v) subject to clauses (i) to (iv), a transfor of part
of the shares held in thée Compeany by one share=~
holder holding moze than 50 Equity Shares in the
Company by one or more instruments of transfer
provided the b'alance number of Equity Shares held

.by such transferor after such transfer will not be
less than 50 Equity .Shares:

, Provided nevertheless thot the Board may at its
discretion and in exceptional circumstances and for avoiding
any hordship. and for any other just and sufficient cause
(on which the decision of the Board shall be final and con-
clusive), accopt any application for tronsfer of less than
50 E€quity Shares." . '




35. - The, instrument of transfer st

Hrifig “and”allthe

[
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provisions of Section 108.of the ,nggangquﬁct and of any statutory.
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modification. thereof for the. time being shal
respect.of all transfer of shares and the registration the

|'be dlily, complied with'in’
s T LTI IR
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. 36, Subject to the provisid,ns-bf:cht-iqri-..l,1. 1 of the Act, the Boa,rd,A ‘

without assigning any reason for such refusal; may refuse to register any.,

transfer of, or the transmission by operation:of 13w, of \:t:b‘;:;’ig.b_t; a,

share. Provided that registration of a transfer shall not-be refused on

the ground of the transferor being either alo
person Or persons indebted to the Company

_except a lien on the shares, B ’
37, No transfer shall be made to a minor ‘or'a'person.of unsound-

mind,
38, Every instrument of transfer sh

ne or jointly with any other
on ‘any -account ‘whatsoever

CEENIRRAT 1 R CH R S N1 1

all be left at the office for

registration, accompanicd by the certificate of the share to be trar}sfc;i'cd :
or, if no such certificate is in cxistence, by.the Letter of Allotment of the
share and such other evidence as the Board may require to prove the'
, the share, Bvery instrument
of transfer which shall be registered shall be; retained: by the Company,

title o the transferor or his right to transfer

but any instrument of transfer which- the?-Board.maxg refuse i_o;rl":'gig;cr.
shall be returned to the person depositing the same;rs ik o ¥

39 " If the Board refuses whether in

~

'Iiurs{xanc'c‘-‘ of- A"rticic 36-or

otherwise to register the transfer of, or fhe transmi siog§ by‘.opcrét'idp'-
of law of the right to, any share, the Company shall|give notice of the
refusal in accordance with the provisions of Section 111(2) of the Act.

40, Deleted.
41. The executor or administrator or

succession certificate holder -

of a déceascpl member (not being one of several joint-holders) shall be
the only person recognised by the Company as having-any fitle; 'tqfthc,»
share registered in the name of such member, and, in case of the death

of any one or more of.the joint-holdeis. 0
survivor shall be the only person recognised

f any: registered ‘'share, the
by the Company as having-

any title to or interest in such share, but nothing herein contained shall
be taken. to release the estate.of a deceased joint-holder from any liability

on the share held by him jointly with
recognising any exccutor or administrator or

‘any -other . person.” Before -
succession. certificate holder

the Board may require him to obtain a Grant of Probate or Letters of
Administration or other legal representation, as the case may be, from
a competent Court in India and having effect in Caléutta : Provided

nevertheless that in'any case where the Boa

rd in its absolute discretion

thinks At it shall be lawful for the Board to dispense with the production
of Probate or Letters of Administration or such other legal representation
upon such terms as to indemnity or otherwise as the Board, in its

absolute discretion, may consider adequate,
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of the death or bankruptey or ifisolvency of any memberlupon producing

such ; evidencé that he sustains’ the character in-jrc'f:pcct. of which
he' proposes t “act under this Article or of his titlI as the Board

. thinks sufficient, fay, with the tonsent of the Bogrd (which the
" Béaid'shall not be bound: to give), be registered as a member in

respect. of 'such. share; or'may, subject to the regulations as to transfer
héreinbefore contained, transfer such share. This Article is hereinafter

'rqfcr_i‘bd to as “The Transmission Article”.

P 43 (1)- If the person so bccbming entitled under the Trax'i.s-
mission Article shall elect to be registered as holder of the share

" himself, he shall deliver or send to the Company a notice in writing

signed by him stating that he so elects.

{2y If thé'pcrsdn aforesaid shall elect to transfer the share,
he shall testify. his clection by executing an instrument of transfer of
the share. . '

4

(3) ‘All the limitations, restrictions and provisions of these

Articles relating to the right to transfer and the registration of instru-
ments of transfer of a share shall be applicable to any such notice or '

cransfer as aforesaid as if the death, lunacy, bankruptcy ‘or insolvency
of the member had. not occurred and the notice of transfer were 2
transfer signed by that member. E ‘

44, A -perézn so becoming entitled under the Transmission
Article to a shar

and 6f Section 206 of the Act, be entitled to. the same dividends and
other advantages as he would be entitled to if he were the registered
holder of the share.

" Provided that the Board may at any time give notice requiring
any such person to elect cither to be registered himself or to, transfer

_ the share, and if the notice is not complied with within ninety days,

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

INCREASE AND REDUCTION OF CAPITAL

45. . The Company in general meeting may, from time to time,

increase its capital by the creation of .new shares of such amount as
may be: deemed expedient. ;

fon Dxchange (India) Limited.

42, Any committee or guardian of a Junatic or, minor member
+/ Qr-any person becoming entitled to'or to transfer a share in consequence

by reason of the death, lunacy, bankruptcy or -
“insolvency of the Holder shall, subject to the provisions of Article 75



I

4G, Subject to any special rights or privileges for the time being
attached to any shares in the capital of the Company then issucd, the

On what conditicns
now shares muy be
wued,

new shares may be issued upon such terms and conditions, and with

such rights and privileges attached thercto as the general mecting
resolving upon the creation thereof, shall direct, and, if- no direction
be given, as the Board shall determine, and in particular such shares,

may be issued with a preferential or qualified right to dividends and

in the distribution of assets of the Company.

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

the new shares may be issued 'in conformity with the provisions of
Article 5. '

48. Except so far as otherwise provided by the conditions of
issue or by these presents, any capital raised by the creation of new
shares shall be considered part of the then existing capital of the
Company and shall be subject to the provisions herein contained with
reference to the payment of dividends, calls and instalments, transfer
and transmission, forfeiture, lien, surrender and otherwise.

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

the shares or by the Company in general meeting,

be determined by
the Board.

50.  The Company may, from time to time, by Special Resolution,
reduce its capital and any Capital Redemption Reserve Account or

Share Premium Account in any manner and with and subject to any
incident authorised and consent required by law.

ALTERATION OF CAPITAL

51, Thc Company in general meeting may from time to fime——

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

(b) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum so how-
ever, that in the 'sub-division the proportion between the

Ton Exchange (India) Limited,
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amount paid and the amount. if any. u.Lpaid on cach
reduced share shall be the same as it was in the case of
the share from which the reduced share is derived;

(¢) enneel any shaves whivh a the date of the passing af the
resolution, have not been taken or agreed o be taken by
any person and diminish the amount of its share capital
by the amount of the shares so cancelled;

{d) convert all or any of its fully paid-up shares into stock and
reconvert that stock into fully paid-up shares of any
denomination. '

52, The resolution whereby any share is sub-divided may deter-
mine that, as between the holders of the shares ‘resulting from such
sub-division, orle or more of such shares shall have some preference or
special advantage as regards dividend, capital, voting, or otherwisc
over or as compared with the others or other, subject, chcrthc]css,
to the provisions of Scctions 85, 87, 88 and 106 of the Act,

93. Subject to the provisions of Sections 100 to 105 inclusive of
the Act, the Board may aceept from any member the surrender on such
terms and conditions as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

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

i

BORROWING POWELRS

35. The Board may, frorm {ime to time, at its discretion, subject
to the provisions of Sections 292, 293 and 370 of the Act, raisc or

Ton Exchu:ngc (India) Limiwd.
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borrow, cither from the Dircctors or from elsewhere and securc the ‘ N
payment of any sum or sums of money for the purposes of the Company,

56. The Board may raisc or secure the repayment of such sum Sg‘i‘fg“;:g;:;'my

or sums in such manner and upon such terms and conditions in all b borrowed.
respects as it thinks fit, and, in particular, by the issue of bonds, per-
‘petual or redeemable, debentures or debenture-stock, or any mortgage,
or other security on the undertaking of the whole or any part of the
property of the Company (both present and future), including its
uncalled capital for the time being, :

57.  Any debentures, debenture-stock, bonds or other securitics lii?%?:‘;’&‘:’;‘;‘i:. |
may be issued at a discount, premium or otherwisc and with any griV"czu-
special privileges, as to redemption, surrender, drawings, allotment
of shares, appointments of Directors and otherwise. Debentures,
debenture-stock, bonds and other securities may be made assignable
free from any cquities between the Company and the person to whom
the same may be issuccg. Provided that dcbentures, debenture-stock,
bonds and other sccuritics with right to allotment of or conversion
into shares shall not be idsued except with the sanction of the Company
in Gencral Meeting accérdcd by a special resolution,

58. Save as provided in Section 108 of the Act, no transfer of instrumeat of
debentures shall be registered unless a proper instrument. of transfer
duly stamped and executed by the transferor and transferee has been

delivered to the Company together with the certificate or certificates
of the debentures. ' '

. e ST . Notice of refusal to
59. Su?))cct to .[hc- provisions of Section lll.of the Act the register tramsfor,

Board may without assigning any reason refuse to register the transfer

of any debenture and in such event shall, within ‘two months from

the date on which the instrument of transfer was lodged with the

Company, send to the transferee and to the transferor notice of
the refusal.

———— et 4 e eeman e e e e e et e e,

GENERAL MEETINGS

60. In addition to any other mcctinés, general meetings of the When Annual
Sompany shall be held within such intervals as are specified in Sec- wbeﬁr«dm'
ion 166(1) of the Act and, subject to the provisions of Section 166(2)

f the Agt', at such times and places as may be determined by the
loard. Each such’ general meeting shall be called an “annual general
1ecting” and shall be specified as such in the notice. convening the
lecting. Any other meeting of the Company ‘shall, except in the
e where an Extraordinary .General Mecting is convened under the
"ovisions of the next following Article, be called a “general mecting”,

Ton Exchange {India) Limited,
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61, The Board may whenever it thinks fit call a general meeting
‘and it shall on the requisition of thc members in accordance with
Scction 169 of the Act proceced to call an Extraordinary General
Meeting. The requisitionists may in ‘default of the Board convening

. the same convene the Extraordinary General Meeting as provided by

Section 169 of the Act.

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

63. Save as provided in sub-section (2) of Scction 171 of the
Act, not less than twenty-one days’ ‘notice shall be given of ecvery
general mecting of the Company. Every notice of a mecting shall
specify the place and the day and hour of the mecting and shall contain
a statement of the business to be transacted thereat and' there shall
appear with reasonable prominence in cvery such notice a statement
that a member entitled to attend and vote is entitled to appoint a
proxy to attend and vote instead of him and that a proxy need not be

"2 member of the Company, Where any such business consists of

“special business” as hereinafter defined there shall be annexed to the -
notice a statement complying with Section 173(2) and (3) of the Act,

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

The accidanal omission to give any such notice to or its non-
reccipt by any member or other pérson to whom it should be given
shall not invalidate the proceedings of the meeting.

‘ PROCEEDINGS' AT GENERAL MEETINGS

64. The ordinary business of an Annual Gcncral Meeting shall
be to receive and consider the Profit and Loss Account ‘the Balance
Shect and the Reports of the Directors and of the Auditors, to clect
Dircctors in the place of thosc retiring by rotation, to appoint Auditors
and fix their remuncration and to declare dividends. Alfj other business
transacted at an Annual General Mecting and all busineis transacted at
any other general meeting shall be deemed special business.
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65. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the meeting
proceceds to business. Save as herein otherwise provided five members
present in person shall be a quorum,

66. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upon
such requisition as aforesaid, shall be dissolved; but in any other case
it shall stand adjourned to the same day in thc next week, at the
same time and place, or to such other day and at such time and place
as the Board may by notice appoint and if at such adjouf_ncd mecting
a quorum be not present within half-an-hour from the time appointed

for holding the meeting those members who are present and not being

less than two shall be a quorum and may transact the business for
which the mecting was called.

67. Any act or rc%solution which, under the provisions of these
Articles or of the Act, is i:crmittcd or required to be done or passed by
the Company in general imecting shall be sufficiently so done or passed
if cficcted by an Ordinary Resolution as defined in Section 189(1)
of the Act unless either the Act or these Articles specifically require
such act to be donc or resolution passed by a Special Resolution as
defined in Section 189(2) of the Act. - . K

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

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

the members present shall choose another Director as Chairman, and
if no Director be present, or if all the Directors: present decline to
take the chair, then the members present shall, .on a show of hands

or on a poll if properly demanded, elect one of their number, being
a member cntitled to vote, to be Chairman,

63. Every question submitted to a meeting shall be decided in

the first instance by a show of hands, and in the case of an equality .

of votes, both on a show of hands and on a poll, the Chairman of the
meeting shall have a casting vote in addition to the vote to which he
may be entitled as a member. ' '

70. At any general mecting, unless a poll is before or on the
declaration of the result of the show of hands demanded by either

the Chainnan of his own motion, or by al least five members hziving

the right o vote on the resoliition in question and present in person

of by proxy, or by any member or members present in person or by
proxy and having not less thyn onc-tenth of the total voting power
i respect of such resolution, or by any member or members present in
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person or by proxy and holding shares in the Company conferring a -
right to vote on such resolution, being shares on which an aggregate
sum has been paid up which is not less than one-tenth of the total sum
paid up on all the shares conferring that right, a declaration by the
Chairman that the resolution has or has not been carried, or has or
has not been carried either unanimously, or by a particular majority,
and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes cast in favour
of or against the resolution,. : ‘

71 (1) Ifa poll be demanded as aforesaid it shall be taken
forthwith on a question of adjournment or election of a Chairman and
in any other case in such manner and at such time, not being later
thari forty-eight hours from the time when the demand was made, and
at such place as the Chairman of the meeting dirccts, and subject as
a‘oresaid, either at once or after an interval or adjournment or other-
wise, and the result of the poll shall be deemed to be the decision of
the mecting on the resolution on which the poll was demanded.

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

(3) Where a poll is to be taken the Chairman of the
mecting shall appoint two scrutineers, onc at least of whom shall be
& member (not being an officer or employee of the Company) present
at the meeting provided such a member is available and willing to
be appointed, to scrutinise the votes given on the poll and to report
to him thereon. IR : C .

(4) On a poll a member entitled to mor:c than one vote,
or his proxy or other personi entitled to vote for him, 'as the casc may
be, need not, if he votcé, use all his votes or cast in the same way all
the votes he uses. :

(5) The demand of a poll shall not prevent the continuance
e u mecting for the transuctlon of sny business other thinn the (puestion

on which a poll has been demanded.

- 72. (1) The Chairman of a geperal meeting may adjourn the
same from time to time and from place to place, but no business shall
te transacted at any adjourned meeting other than the business left
vafinished at the meeting from which’ the adjournment took place. -

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

73. (1) Save as hereinafter p.r.ovid"c»d,» on a show of hapd; cvery
member present in person and being a holder of Equity Shares shall

have one vote and ‘every. person present cithier-as a Proxy on behalf of

a holder of Equity Shares, if he is not entitled to vote in his own right

Vates of inembers.

or, as a duly authorised representative of a body corporate, being a -

holder of Equity Shares, shall have one vote. . '

(2) Save as hereinafter provided, on a 'p.oll the voting rights ™

of a holder of Equity Shares shall be as specified in Section. 87 of the
Act. _ ‘ ‘

Provided that no body corporate shall vote by proxy so IOr}g as
a resolution of its board of directors under the provisions of Section
187 of the Act is in force and the representative named in such resolu-
tioh is -prc'sem at the general imeeting at which the vote by proxy is
tendered.

,‘ 74. Where a body coxjporate',(héxjciﬁgftcr.” called. “member

company”) is a member of the Company, a-person duly appointed by

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

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

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

company could exercise if it were an individual member.

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

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

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

Procedure wheve a
company or body
corporaie is a
member of the
Company.

Votes in respect
of deceased, insane
and insolvent
members,

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

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

by his committee, curator bonis or other legal curator and such last
“ mentioned persons may give their votes by proxy.

76. -Where there are joint registered holders of ény share any
one of such persons may vote at any meeting either personally or by
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‘proxy in respect of such shares as if he were solcly entitled thcncto, and .
if more than onc of such joint-holders be present at any meeting exthu
personally or by proxy that one of the said. persons so present whose name

. stands first on the Register in respect of such share alone shall be-entitle d-
to vote in respect theteof, Several executors or administrators of a "
deccased member in whose name any share is registered shall for- the' -

puxposc< of thn Article be deemed jojnt-holders thercof

3

77. Ona poll votes may be gn'cn either pcrsonally or by proxy,'

and a person entitled to more than one vote need not use all his votes

~or cast all thc votes he uses in the same way, - L

78. Thc instrument appointing a proxy shall be in writing under
the hand of the appointor or of his Attorney duly authorised in writing ..
~or if such appointor is a body corporate be under its common scal or the
hand of its officer or Attorney duly authorised. A proxy who is appointed .-
for a specified mecting only shall be called a Spccxal Proxy Any other

proxy shall be called a General Proxy.

A pcrsoh may be appointed a proxy though he is not a member

of the Company and every notice convening a meeting of the Company
shall state this and that a membet entitled to attend :and vote at the

. mecting is entitled to appoirit 4 proxy to attend and vote instead of him,

i

79, The instrument appointing a proxy and the Power-of-

Attarney or other authérit)e (if any) under which it is signed or a
notarially certified copy of that power or authority, shall be deposited
at the Office not less thah forty-eight hours before the time for holding

the meeting at which thé person named in the instrurhent purports to-

vote in respect thereof ard in default the instrument of proxy sh'\ll not
. be treated. as valid. ‘

-

80. A vote given in accordance with the terms of an instrument

appointing a proxy shall bé valid notwithstanding the previous death
or insanity of the principal, or revocation of the instrument, or transfer
of the share in respect of which the vote is given, provided no intimation

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

have been received by the Company at the Officc before the vote s
given : Provided nevertheless that the Chairman of any mecting shall

be entitled to require such evidence as he may in his discretion think fit
of the due execution of an instrument of° proxy and that the same ‘has’

not been revoked.

81. Evcry instrument appointing a Special Proxy shall be rctained
by the Company and shall, as nearly ds circumstances will admit, be in
any of the forms sct out in Schedule IN to the Act or as neai thereto
as possible or in any other form which the Board may accept.
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82, No.member shall' be entitled to cxercisc any voting rights &;‘-"i::ﬁmu on
cither personally or by proxy-at any meeting of the Company in respect
of any shares registered in his name on which any calls or other sums -
presently payable,by him. have not been paid or in rogard to whxch 1hc
Compam has. and has: cxcrcxscd any nght of hcn e : L ’
83. (1) Any ochctxon as to'the admission ‘or erCCUOIl ofa votc, 'Ae:l;xmr; o
either, on a show of hands,.or, on a poll’ madc ‘in due’ txrnc, shall be- -
referred 1o the Chaxrman who shall forthwith determine. the same; and
such dctermination made in good faxth shall be final and conclusnvc.

(2) No oblcctxon shall be raised to the quahﬁcatxon of any
voter cxcept. ar the meeting or adjoumed mcctm at which the vote.
objected 1o is given or tendered and cvcry votc not.dxsallowed z\t su’chh

mcctmg shall be-valid for all purposcs, __;_ i, et

DI RECTORS

L

84. Subjcct to Scction 259 of the Act the numbcr of the Numberof -

irectors,
Dirccrors of the Company shall not be less than thrcc nor more than ‘
twelve, : ; :

85. The person hereinafter named shall bccomc and bc thc Fiest Du'eclon '
First Directors of the €ompany, that is. to say -,;.'

Dr, Rohidas Raghavendra Hamangadn
Dr. Ewart Ingham Akeroyd .
Mr. Gopal ‘Shankar Ranganathan ‘
Mr. Baindur Ratnakar Rao
Mr. Shiba Pada Chatterjee
Mr. Simon Flower Every
and :
Mr, Edward Owcn Le Breton' Mamn _
E L, . ',."
86, Unless otherwise dctcrmmcd by the Company in gencral Share qualication

: it
meeting, a Director §hall not be required to hold: any aharcs in: the Capxt al .o rec oro
.of the Company as his quahﬁcatxon Co

87. Unless otherwise determined by ‘the’ Company IR gcncral Director's fcs
*-remuneration and
mcctmg, each Dxrcctor shall bc entitled to rcccwc*out of thé furidsof: thc ,

“expenses,
Company for his scmccs in. attcndmg meetin 63: of thc BOard or a o

cctmg of the Board: o
by him ‘except the Chalrman who
Ceting of the Board or a- Committe¢ .
her rcmuneratxon, if any;’ payablc
whether' in rcspcct of his servxccs

a Committee of the Board atfended
shall reccive a fee of Rs, 49(%5?

of the Board attended by him. All ot
by the Company to each “Digector,

o

‘ L. &
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Remuneration for
extra wrvices,
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as.a Managmg Dnrcctor or a Dxrcctor in the whole or- part time¢ employ-
ment of the Company shall be “determined iraccordance with and
subject to the’ pwvisxons of thcsc Atticle arid: ¢ Act The Directors
shall be entitled to be paid thcu 1casona- le n.ivcllmr; and hotel'and other

- expenses-incurred in,, conscquencc of their attcndmg at Board and

Committee ‘mectings or othcrwnse mcuued in thc‘(\ccuuon of their
duucs as Directors... ‘

88, 1t any Dxrcctor, bemg willing, s ¢'called upon to pcrfoxm
extra services or to make any spccxal cxert:om for any of the. -purposes
of the Cqmpany or m ngmg ‘spccxal attenitioni tor the “business of the

g COmpany' or as 3 member of a Committee of:the.Board then, subject

Board| tnay act
notwithstanding
vaeancy,

R

e

Vacaton of office
of Director,

Ollice of prufit. -

Appointaient of

Director as dieveun

of 3 compuny in
which the Company
is interisted,

(..ondwow uidee
which Directors
msyco-tnamm
Oompany. O RE

to Sections 198, 309 and 310 of the Act, the Board may remunerate the
Director so doing either by a- ﬁxéd suih ‘or by a pcxu'nt:\qv of profits
or othen\'xsc and sucH remuneration may be either in addition to or
in subsntutxon for any OthCl remuncration to which lu may be entitled.

89. Tha ufontmunm Diregtors may act nmwnlm.m(lm" Sany
vacancy in their body; but so that if the number falls befow the minimum
above fixed the Board shall not, except for the purposd of filling vacan-

c:c«. act s0 long as the: numbcr is below. the mmxmum.

90. The fiice: of a Dxrcctor shall ipso /acto become vacant if
at any time he commits any of the: acts.set out in Scctxon 283 of the Act.

91. No Dlrcctor or Othcr person referred to in- Svction 314 of the
Act shall hold an office or placc of’ proﬁt save as per mitted bv thit
Scction.

92. A Director of this Company may be or hecome a divector
of uny other company promoted by this Company or in which it m: 1y
be interested as a member, sharcholder or otherwise and no such
Director shall be accountable for any benefits, received as a director o
member of such company :

93.. Subject to the provisions of Section 297 of thé Act neither
shall a.Director be dxsquahﬁcd from contracting with the Company either
as vendor, purchaser or 'otherwise: for goods, matcrmls or services or for
underwriting the subscnptxon of -any :shares in'or debentures of the
Company nor shall ‘any such contract or arrangement entered into by

or ‘on behalf of the Compzmv \\uh a relative of such Duccto:. ora firm

ichisuch Director or. relative is a partner, or with any other partner
in: such firm or with a pmato company of which’ such Dircctor is a
mcmbcr or dlrectm, be avoided nor shall any Director so contracting

r.being such member or so interested be lable to account to the

'C‘ompan)' for any profit realiscd by any such contract or arrangement -

by reason of such Director holding office or of th(‘ fiduciary relation
thereby established.

Ton Exchange (hﬂliu) Limited.
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94. Every Director shall comply with the provisi?ns of S'ecgion
299 of the Act in regard to disclosure of his concern or intcrest in any
contract or arrangement,
Company.

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

96. At cach Annual General Mecting of the Company one-third
of such of the Directors for the time being as are liable to. retire by
rotation, or if their number is not three or a multiple of three, then the
number nearest to one-third shall retire from office. Neithier a Managing

Director nor an additional - Director appointed by the Board under

Article 99 hereof shall be liable to retire by rotation within the meaning
of this Article, - . - CL

97. The Directors to retire by rotation at every Annual General
Meeting shall be those 3:vho have been longest in office since their last
appointment, but as between persons who Became Directors on the same
day those to retire shall, in default of and subject to any agreement
among themselves, be determined by lot.

98. The Company may remove any Director before the expira-
tion of his period of office in accordance with the provisions of Sectionr
284 of the Act and-'may subject to the provisions of Section 262 of the
Act appoint another person in his stead if the Director so removed was

appointed by the Company in general meeting or by the Board- undér
Article 100, : '

’

. 99. The Board shall have power; at any time and from time to
time, to appoint any person as a Director as an addition to the Board
b_ix; so that the total number of Directors shall not at any time excced
the maximum number fixed by these Articles, Any Director so appointed

shall hold office only until the next Annual General Meeting of the
Company and shall then be cligible for re-election.

100. If any Dircctor appointed by the Company
mecting vacates office as a Directo
thé. normal course the resulting ¢

in general
r before his term of office will expirc in
asual vacancy may be filled up by the
Boardat a meeting of the Board, but any person so appointed shall retain
his office so long only as the vacating Director would have retained the
same if no vacancy had occurred. Provided that the Board may not fill

Ton Exchange (India) Limited.
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for such time, and to be exercised for such objects and purposes, and

upon such terms and conditions, and with such restrictions as it thinks

fit; and the Board may confer such powers, cxthcr collaterally thh or

to the cxclusxon of, and in substrtutlon for all or. any of thc powcrs of thc

"i altcr or vary all or any of such powcrs

PROCEEJ)INGS OF DIRECTORS

106. The meetings of the Board shall be held in acoordancc with
the provisions of Sccuon 2§5 of the Act and notice in writing of every

meeting of the Board shall be given to every Director. for the timc being -

in India, and at his usual addrcss in India to cvcry other Dxrcctor Unless
otherwise determined from time to time and at any time by the consent
of all the Directors for the time being in Indxa, mcctmgs of the Board
holl takc place at the Office. '

'107. A Director may, at any time, and the Secretary shall, ‘upon

the request of a Director madc at any t time, convene.a mcctmg of thc
Board

108 " The Board shall appoint a Chamnan of its mcctxngs and

’detmrr.nnc the period for which he is to hold office, If nio such Chairman
is appointed or if at any meeting of the Board the Chairman be not
" present within five minutes after the time appointed for holding the

-, same, thc Directors present shall choose some one of their number to bc

Chaxrman of such meeting,

109 " The quorum for a mectmg of the Board shall bc determined

" from time to time in accordance with the provisions of Section 287

of the Act. If a quorum shall not be prescnt within fifteen minutes
from the time appointed for holding a mecting of the Board, it.shall be

" adjourned untxl such date and time as thc Chaxrman of  the.. Board
shall appoint. -~

' 110, A mc‘ctxng of the Board at whxch a quorum bc prcscnt shall,‘_
" be, competent -to exercise. all or any of thc authorxtxcs, powers. and.

 discretions by or under these Aruclcs or the Act for. the time being-
vcstcd in or exercisable by the Board

' 111 .Subject to the provmons of Sections’ 316 and 372(5) of
“the Atct, questions arising at any meeting shall be decided by a majority

of votes, and, in case of an cquality of votes, the Charrman shall have

a second or castmg votc

112 The Board may, suby*ct to the provisions of the Act;" from

‘time t0 nmc and at any time, dch.gatc any of its powers to a, Committee

consxstmg of such Director or Dxrcctors as it thinks fit, and may, from

lon Exchange (India) Limited,

AR j"..'., 4 .

Mectings of’
Direstocs.

Summoning of
meeting.

Chalrman.

Quorum.

Powers of quorum.

How questions 1o
be decided.

Power to appoint
Committees and to
delegate.



Proceedings of
Cemypittee,

When ucts of
Director valid
notwithsunding
defective ’
appointent.

Resolydon without
Board meeting.

Minutes 1o be maée

{sencra) power of
Company vested in
the Board,

 validity to acts done by a Director after his appointment haé beert: |

. the Act. it

24

time to time, revoke such dclcgatxon Any Committee so formcd shal!
in the exercise of the powers so delegated, conform to any regulatlons
that may from umc to time be imposed upon, it by the Board

113 Thc mectmgs and procccdmgs of any such Commutec -
consxstmg of two or more members shall be governed by the provxsxonf;' '
Herein .contained for regulating the meetings and proceedings of thc
Board so far as the same arc applicable thereto, and are not superseded
by any xegulauons madc b\ thc Board undei the lust preceding Article.

, 114, Acts donc by a person as a Director shall be vahd not-. |
thhstandmg that it may afterwards be discovered that his appoint- :
ment was invalid by reason of any defect or disqualification or had 5
tcrrmnatcd by, virtue of any provisions contained in the Act or in these
Articles. Prowded that no;hmg in this Article shall be dccmed to give

shown to the Company to be invalid or to have terminated.

115. Save in those cases where a resolution is required by
Sections, 262,.292, 297, 316 and 372(5) of the Act; to be passed at
a meeting of the Board, a resolution shall be as valid and effectudl
as if it had been passed at a meeting of the Board or Committee of
the Board, as the cast may be, duly calléd and constituted, if it is.
passed by cxrculauon in thc manner as provided in. Scctxon 289 of

>

MINUTES

116, (1) The Board dhall, in accordance with the provisions -
of Scctlon 193 of the Act, cause Minutes to bc J\cpt of cvuy General ;

e\cxv Comnmtee of thc Board

Sl (2) Any such- Minutes of any mecting of the Board or of*
any Committee of the Board or of the Company in General. Mcctmg,.
if kept in accordance with the ‘provisions of Section 193 f the-Act,

R shall be evidente of the matters stated in such. Minutes. The Minute

and shall’ be opdn” to “inspectiori’ R membeérs durmg the hours of
11'AM.and 1 BM. on such business days as thc Act rcqu1rcs thcm
to be open for mspcctxon

' POWERS OF THE BOARD

117, Subjcct to ‘the pxovmons of the Act, the control of thc
Company shall be vested in the Board who shall be entitled to cxercise -
all such powers, and to do all such acts and things as the Compahy*

Books of Gcncral?lcctxngs of 'the Company shall be kept at the Office

is authorised to cxercise and do : Provided that the Board shall not:

exercise any power or do any act or thing which is directed or

Ton Exchange (India) Limited
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. required, whether by the Act or any other statute or by t}.u: .Mcmo-‘ :
< rapdum of the Company or by these Articles ‘or otherwise, tci be
. excicised or done by the Company in General Meeting. 'Provxflcd
further that in exercising any. such power-or doing any such act or thing,
the Board shall be subject to the provisions in that behalf contained
in the Act or any other statutc or in the Memorandum of the Company
or in these Articles, or in any regulations ot 'ipconsi‘sycnt there _'i;h_':v.
and duly made thereunder, including regulation made by the Con any -
in General Meeting, but no regulation ‘made ‘by the: Company- in J
General Meeting shall’ invalidate any prior act of the Board ‘which -
would have been valid if that rcgulation. had not been made.

LOCAL MANAGEMENT; . . .= -

118. The Bqard may subject to thc‘prowsxons of the Act make gm'"*'g;';:f;‘:;g;;

such arrangements as it may think fit’ for “the r:n‘gnag'cmcnt ‘of 'the f::,ll_{g:c;ﬁ abroad

Company’s affairs abroad and for thiéf'jaui'pbsc"’éxppqint' local boards' Registers.
: ut'tom;éys and agents and fix their remuneration and delegate to them
such powers as the Boakd may deem Tequisite or- éxpedient, .The
Company may exercise aiTthc powcrs_'of' Section 50 of the Act and the
Official Seal shallfbc'aﬁix" d by the authority and in.the presence of and -
the instruments sealed thérewith shall be 'signed by such persons as-the
Board'shall from time to ‘time by writing under the Seal appoint, The =
Company may also exercise the powers of Sectiéns 157-and 158 -of the -
Act with reference to the ‘keeping of Foreign Registers, - S
AUTHENTICATION: OF DOCUMENTS" . 4% .t

i RS T3 31 PV
any Dircctor or the . Power to

119.  Save as otherwise provided in the Aét It wer &
' ' . . ; LR ticate
Sccretary or any person appointed by the Board ‘for the purpose shall . Sgcuga::s.'

rompany ; - d by.the Company of.the Board ., =
and any books, recorgs, dqcymcnts;a,nd_accounts,;._rclatipg,to;thc bﬁ.si!}é” o
of the Company, and 1 gertlfy coples theteof or extracts. therefrom. ny,
iru€.copies or extracts; and where any. books, records, documents or

‘ oﬂ‘igcr of the Company having the custody "thcrco'_f:;:s'hall be- dccmc'd to J'
he a person appointed by the Board as aforesaid, - :

. 120, A document purporting to be a copy of a, resolution of. the :‘C“fﬁsd co i,“ of
: . N Solut,
Board or an extract from the Minutes of a meeting of the Board which  Beard. " ° 2

-Board,

the 'Cbmpany upon the faith thereof that such fésoluti_on has been ;du_ly; X
passed or, as the case may be, :that such extract.is a true and accurate .

record of a duly constituted meeting of the Board,

Ton Exchange (India) Limited, .
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THE SEAL

.. 121, -The Bdard shall provide for the safe custody of the Secal
and the Seal shall never be used except by the authority. previously
given of the Board or a Committée of the Board authorised by the
Board in that behalf and, save as; provided in Article 11(a): hereof,
any two Dircctors!or.. one Dircctorsand the Secretary or one Director
and such other ferson as the Bgard may appoint shall sign cévery

instrument to which the Seal is affixed. Provided nevertheless, that any

' ,instnﬂncrit beariiig the'Seal of the: Company and issued for valuable
-iconsideration shall be binding on the Company notwithstanding any '

irregularity touching the authority of the Board to issuc ‘the same,

RESERVES

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

. any dividend, set apart any and such portion of the profits of the -

" Company, as it thinks fit as' Reserves to meet contingencics. or for the

liquidation of z‘\"r_x)‘;;_d'_cbchmrés,‘dcbt's or other liabilitics of the Company,
far. equalisation of dividends, for repairing, improving or maintaining
any of the ‘property of the Company and for such other purposes of the

" Company as the Board in its absolute discretion thinks conducive to the

interests’ of .the Company; and may, 'subject to the provisions of
Section 372 of the Act, invest the several sums so 'sct aside upon such
investments. (other than shares. of the Company) as it may think fit,
and from time to time deal with and vary such investments and disposc
of all or any part thereof for the benefit of the Company, and may divide
the Reserves into such special funds as it thinks fit, with full power to
employ the Reserves or any part thereof in the business of the Company,
and that .without being bound 1o keep the same scparate from the

i

" other. assets.

Capilal.ihﬁon of
Reserves,

123, Any general mecting may resolve that any moncys, invest-
ments, or other assets forming part of the undivided profits of the
Company standing 'to the credit of the Reserves, or any ‘Capital
Redemption Reservé Account, or in the hands of the Company and
available for dividend -or representing premiums received on the issuc
of shares and-standing to the credit of the Share Premium Account
be capitalised dnd distributed nmongst such of the shareholders as
would be entitled to receive the same if distributed by way of dividend

. and in.the same proportions on the footing that they become entitled

. thercto® as ‘capital “and ‘that all or any part of such “eapitalised fund

" be applied “on ‘behalf- of *such sharcholders in paying up in full any

u':ﬁssu:éd"sharcs,’dcbé’nturcf&f’fér""dcbcmure-,stock of the Company which
shall “be " distributed “accordingly or in or towards payment of the

- uncalled liability on iy issued shares, and that such distribution or
payment “shall be accepted by ‘such sharcholders in- full satisfaction
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of their interest in the said capitalised sum. Provided that any sum
standing to. the credit of a Sharé Premium Account or a Capital
Redemption Reserve Account may, for, the pu‘;po'scs of this ‘Article,

" only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bogix’g_s;sb‘a;'c_s. T

124¢. The Company, in General Mecting, may at any time and  Qinributon o

from time to time resolve that any surplus moneys in”the hands of
the Company representing capital profits arising from the receipt of.
moncys received or recovered in respect of or arising from the realisation
of any capital assets of the Cornpany .or any investment rcpr',c§qming
the same instead of being applied in. the purchasc of other capital -
assets or for other capital purposes be. distributed amongst the ordinary
sharcholders on the footing .that they receive the same.as capital
and in the shares and proportions in which they, would have been
cntitled to receive the same if it had been distributed, by, way of )
dividend provided always that no such profit as -aforesaid shall be
so distributed unless there shall remain in the hands of the Company ‘ N
a sufficicncy, of other assets to answer in full the whole of the liabilitics o

. and paid-up share capital of the Company for the time being, ;

.
125, For the purpose of giving effect to any ifcsolutiori under l"‘pg}“";ﬂ

the two last preceding Articles the Board may settle’ any difficulty © o

which may arise in regdrd to the distribution as jt thinks expedicent

. and in particular may jssue fractional certificates, and may fix the

~ value for distribution oft any spe.ciﬁcasscté,‘and_‘ inay determine that ..

] cash payments shall be made to any members upon' the fb_oiing of

the value so fixed in order to adjust the rights of all parties and may o

vest such cash or specific assets in trustees upon such trusts for the '

-persons “entitled - to the ~dividend . or- ¢apitalised-*fund : as-‘may “seem. |

expedient to the Board, Where requisite a proper: contract shall be

filed in accordance with Section 75 of the'Act, and the Board may:

: appoint any person to sign such contract ‘on’-behalf: of the' persons’*

entitled to the dividend or «capitalised fund, and such appointment
shall be ceffective, R S

S s
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DIVIDENDS

: ' 2 ’ 1e . . . . . L

. 126, Subjéct to the rights of members entitled to shares (if any)  How.profius shal

3 with prcfcrcnﬁal : hts R N A y *. be divisible,
hick 3 1nghts attached thereto, the profits of the Company-

which it shall from time to time be determined to divide in'respect

l?c applied in tbc'. payment of 'a -

Ton FExchange (India) Limited.
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footing that the same shall carxy' intcrest, such capital shall not rank .
for'di\'ider'}ds or confer a right to participate in profits,

.1.27.'_"_ ;Thc Cv:'vx‘{l.pan‘;iin’ G_chcral Meeting may dc;:}arc a divi.dcnd
to be paid to ‘the! members according to their rights and interest in
the profits and may, gubjégtl to.the provisions of Scction 207 of the
‘Act, fix the time for payment. ' R
, 128 No ‘iérvfl'c:i':ﬂv:di;"iécn'c'lF'shz‘tﬂ be declared than is recqmmcndcd' ”
by the Board, but - the Company' in. General Meeting may declare

a smaller dividend. ..

1199, " Subject to the provisions of Section 205 of the Act, no
dividend shall be payable except out of the profits of the Company.

or out of moneys provided by the Central or a State Government ' -

for the payment of the dividend in pursuancc of any guarantee given '
by such Government and no dividend shall carry interest against
the Company.

130. Thé ‘declaration of the Board as to the amount of the net
profits of the Company shall be conclusive, 3

131, The Board may, from time to time, pay to the members
such interim dividends as appear to the Board to be justified by the
profits of the Company. ' h : .

- 132, The Board may'dcduci from any dividend fpayablc to any
member all sums of money, if any, presently payaBlc by him to
the Company on account of calls or otherwise in relation to the shares
of the Company.

133, Any General Meeting declaring a dividend may make a call
on the members df such -amount as the meeting fixes, but so that
the call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the .same time as the
dividend and the dividend may be set off against the call.

134, No dividend shall be payable except in cash : Provided
that nothing in the foregoing shall be deemed to prohibit the capitali-
sation of profits or reserves of the Company for the purpose of issuing

fully p'ai.d-up‘ bonus shares or paying. up any amount for the time

being unpaid on the sharcs'hgl_d by the members of the Company.

135. A transfer of shares-shall not pass the rights to aﬁy dividend
declared thereon before the registration of the transfer by the.Company.

136. Tthompany may‘éﬁyv interest on capital raised for the
construction; of }l\{él‘};;'}‘qr_buildings when and so far as it shall be
authorised to do by Section 208 of the.Act.

Ton Exehunge (India) “Limited
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137. No dividend shall be paid in rcspcct of any “share’ ‘except
;;zto the registered holder of such share or to his. order or.to his bankcrs
‘but nothing contained in this Article shall be deemed” to require the
‘bankers of a regutercd sharcholder to ‘make a separite’ applicatlon
‘10 the Company for the payment of the dividend, Nothing. in this
‘Article shall be deemed to affect in any manner thc opcration of
Article 135. ’

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

(1} Where thc dividend could not bc paxd ‘by reason of -the’

operation of any law;
(2) Where a sharcholder has given dxrcctxons 10 thc Company

regarding the payment of the dxvxdcnd and thosc dxrcctxons_

cannot be complied with;

(3) Where there is a dispute rcgardmg thc rlght to rcccxvc
the dividend;

(4) Where a dividend has been lawfully adjusted by the Com-
pany against any sum duc to it from the sharcholder;

(5) In the case of a shareholder who'is a.non-resident “until
the approval of the Reserve Bank of Indid under the

. provisions of Foreign Exchange chulauon Act, 1973 for

payment of dividend is received.

138. Any one of scveral persons who are rchst'ércd"as” the 'jmﬁi .
holders of any: share may give effectual rcccxpts for all dxvxdcnds,.-

bonuses and other payments in respect of such sharc

139. Notice of any dividend, whether interim or othcrwxse, shall

Yo

. To whom dividends
.payable. :

Sharcholder when
not entitled to
s dividend,

Dividend to

" Notice of dividends

be given to the . persons| entitled to share therein in the manner

hereinafter provxdcd

rraiy 2

140, Unlc.ss othcrwac directed in accordance thh Scctxon 206.E

~ Payment by post.
of the Act, any chvxdcnd, interest or other monies payable 'in cash '

! respect of a share. may be paid, by chcquc or Warrant sent through

the post to thc rchstcrcql addrcss of thc holdcr or, in the case of
]omt-holdcm, to the rchstcrcd address of that one of thc Jomt-holdcrs

who is the first namcd in: the Register in rcspcct of the Jomt-holdmg
r to such person and such address as the. holder or ‘joint- holdcrs, as

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

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

BOOKS AND DOCUMENTS

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

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

. file, with. the chutmr A _notice in mmng giving the full address of
-':d\at other placc. s

_ (1)”.' Thc books of account shall he open to mspccuon by
any Dxrcctor dunng business’ hour$, © ,

(2): The Board shall, from time to time, detérmine whether
and to what extent, and at what tirhes and places, and under what
condmons or. regulations, the books of account and books and docu-

. ments of the Comfany other than those referred to in Articles 116(2)

and 156 or any off them, shall be open to the inspection of the mem-
bers not bemq Dncctom and no member (not being a Director) shall
have any right of'mspectmg any books of account or book or docu-
ment of the Company cxccPt as conferred by law or authorised by the

.Board or by the Company in' General Mcctmg

BALANCE SHEET AND ACCOUNTS

145 At every Annual Gcncral Mcetmg the Board shall lay before
the Company a Balance Sheet and Profit and Loss. Account made up
in accordance with the. provisions of Section 210 of the Act and such
Balance Sheet and Profit and Loss Account ‘shall comply with the
requirements .of Sections 210, 211, 212, 215 and 216 and of Sche-
dule VI to the Act so far as they are applicable to the Company but,
save as aforesaid the Board shall not be bound to disclose greater details
of the result or extent of the trading and transactions of the Company

" than it may.de¢m expedient.

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

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

148. The Company shall comply with Section 220 of the Act
as to filing copies of the Balance Sheet and Profit and Loss Account
and documents required- to be annexed or attached thereto with the

Registrar,

ton Exclange (Tndiad Lindted,
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149. Every, Balancc Sheet and Profit and. Loss Acco.um‘ of thc.‘
Company wbcn audited and adoptsd by the7Company"m:‘Gcncralr
Meeting shall be conclusive except as regards' any error : discovered -
herein within three months next after the adoption thereof. Whenever -

K3
Whun accounts to
be detined finally
setiled.

iy such error is discovered within that period” the ‘account. ‘shall.

brthwith be corrected and thencefarth shgll be coﬁélxl;ivc.

AUDITORS -

150, Once at least in every year the books of account of the
lompany shall be examined by one or morg” Auditor or ' Auditors. -

151, The appointment, powers, rig ts,,rcnugnc:a;ioxi‘and duties
fthe Auditors shall be regulated by Sections 224 to 231 of the Act.

SERVICE OF NOTICES AND DOCUMENTS

152. A notice or other docum;cnt may be given: by the CO{Qpany
vits members in accordance with Sections. 53 and-172 of the Act.

133. Every person who by opcratioh of law transfer o'x"othc_r
wans whatsoever shall become entitled to any share shall be bound
y every notice in réspect of such share which previously to his name
nd address being entered on the Register shall ‘have been duly given'
tthe person from whom he derives his title to-such share.”

154. Subject to the provisions of Article 152 any notice or

sewnent delivered or sent by post to or left at the registered address.--

{any member in pursugnce of these Afticles
th member be then-deceased and whether o :
tice of his decease, be deemed to have been duly served in respect

lny registered share, whether held solely or

y or jointly with other persons
'such member until some other person be registered in' his stead
‘the holder or joint

-holders thereof and such service shall for all
mposes of these presents be deemed a suffi
‘document on his heirs, executors or ,:idrniziistra.to'xs and al
wy, jointly interested with him in any suchshare,. -

shall, notwithstanding
r not the Company have

1" persons,. -

155, Subject to the provisions |
b in the event of a winding-up
the Company ‘who is not for the
nd, within eight weeks after the
¥ind up the Company voluntaril
twinding-up of the Company,
mpany appointing somg houscho
he Office upon whom' all summonses, notices
fments in relation to or under the wi'ndiné-_
I be served, and, in default of 'such normina
he Company shall be at liberty, ‘

 of Scctions 497 and 509 of the

passing of an Lcﬁ'cc':tiv_cv resolution
y or the making of an order. for
to serve notice in writing on the

up of the Company .

on behalf of such member, to
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. appoint some sﬁch erson, and service upon any such appointce whether |
~ appointed .by the mcmbcr or the Liquidator shall ‘be decmed to be

good- personal ‘seryice on such member for all” purposes, and where
the Liquidator.makes any §uch appointment he shall, with all conve-

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

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

+ deemed to be served on the day on which the advertisement appears

or ‘the letter would be. delivered in the ordinary course of the post.
The provisions of this Aruclc shall not prejudice the right of (he

. Liquidater of .the. Company to serve any notice or other document in
" any other manner prescribed by these Articles.

- INSPECTION OF REGISTERS

: 156,  Where under any provision of the Act any person, whether
4 member of the Company or not, is entitled to inspect any register.
return, certificate, deed, instrument or document: required to be kept

or maintained by the Company, the person so cntitled to inspcction
shall be p:rmittcd to inspect the samc during the hours of 1l AM.

and 1 PM, on luch buslnct! dayl as thc Act rcqmrcs them to be open
for’ mspcctnon 1 o ) 1

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

“Section . 154( ) .of “the,Act, close the.-Register of Members or the

Register of Debenture-holders, as the case may be.
FES 1

o

RECONSTRUCTION

158 On any salc of the undertaking of the Company, the Board
or the qumdators ona ‘winding.up may, if authorised by a Spccial
Resolution, accept fully paid or partly paid up sharcs: debentures or
securities. of sany  qther company, whether incorporated in India or
not either- then .existing or to be formed for the purchase in whole
or in part of the, property of .the Company, and the Board (if the
profits of the Company pcnmt) or the Liquidators (in a winding-up)
may distribute such shares or securities, or any other property of the
Company amongst the mcmbcrs without rcalisation, or vest the same
in trustees for thcm, and any Special Resolution may provide for the
distribution or appropriation ‘of the cash, shares or other sccuritics.
benefit or property, otherwise than in accordance with the strict legal
rights of the members or ‘connibutonics of the Company, and for the
valuatxon of any such securitics 'or property at such price and in such
manncr as the meeting’ may approve and all holders of sharcs shall
be bound to accept and shall be bound by any valuation or distribution
so authoriscd, and waive all rights in relation thircto. save only in
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case the Company is proposed to be or is ii.r"fjthgé"':"{':'buf‘sc of bcmgwound
up, such statutory rights| (if ‘any)l undcr_‘S:g:c;io;} 494of thc'} Act as arc
ncapable of being varied or excluded by these Articles, =7 7

, SECRECY

159, Every Dircctor, Secretary, .Trustee for ,;tbg Company, its
members or debenture-holders, member of a Committee, officer, servant,

agent, accountant, or other person employed in or about the business

.of the Company ‘shall, if so required by the Board before entering
upon his duties, sign a declaration pledging himself to observe a strict
secrecy respecting. all transactions-of the Compapy with its customers
and the state of accounts with individuals and in ‘matters relating
théreto, and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge 'in"the discharge
of his duties except when required so to do by the Board or by any
General Meeting or by a Court of law and except so far ‘as may be
necessary in order to comply with any of the provisions in these
Articles contained, ' o

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

Company or any matter which is or may be in the nature of a trade

secret, mystery of trade, or secret process or of any matter whatsoever
which may relate to the conduct of the business of the Company and
which in the opinion of the Board it will be inexpedient in the interest
of the Company to communicate, '

WINDING-UP

161. If the Company shall be wound up and the asscts available
for distribution among the' members as such shall be' insufficient to

repay the whole of the paid up capital such assets shall be distributed
. 50 that as ncarly as may be the losses shall be bome by the members’

in propdrtion to the capital paid up or- which ought to have’ been
paid up at the commencement of the winding-up on 'the shares held
by them respectively. And if in a winding-up the. assets availablci'for
distribution among the members shall be more than -sfufﬁcicnt to rc'pay‘

Secrecy,

No sharcholder to
enter the premiscs

.of the Company

without permission,

Distribution of
assels,

the whole of the ¢apital paid up at the commencement of the- winding.

up, the ¢xeess shall be distributed amongst the members in proportion
to the capital at the commencement of the winding-up ‘paid up or
which ought to have been paid up on the shares held by them res-
pectively. But this Article is tp be without prejudice to the rights of
the holders of shares issued upon special terms and conditions,
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4

162, If the Company shall be wound up; whether voluntarily
or otherwise, the Liquidators may, with the sanction of a Special
Resolution, divide among the contributorics, in specic or kind, any
part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in Trustees upon such
trusts for the bencfit of the contributories, or any of them, as the
Liquidators, with the like sanction, shall think fit.

INDEMNITY

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

Ton Exchange {Tudia) Lindud,
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We, the fcllowing persons, have . executed thls Amc]cs of

Association,

Signatures, Addrcsscs, Occup.xuons B
and Father's names of -
. Subscribers,

ngndturc, Addrcu, Occupauon
- and Father's name of :
Witness.

HE\!RYJO>HUA Su.vzxs-rou
4, Lord Sinha Road,
Calcutta- 16,

Solictor, -

Sjo:Jack Silvcmon

' Lovzx. szuu) SMEATHMAN,
2, Ballygunge Park Road,
Calcuna 19, ,
Solicitor,
"Slo: Lord ancxs Smcnthmnn

ALZXANDZR SHERIDAN McWHm'nzn o
4A, Palm Avenuc,
BaUyg'ungc, Calcunta,
arrister, :
S/o: Alexander McWhirter.

Gorpon VALx.rmNz Kay Mrrenew,
33, Chowringhee,

Caleyua,

Solicitor,

Slo: Dauglag Kuy Mitehell,

JAMES LEONARD ARMSTRONG,

214, Chowringhee Mansions,

30, Chowringhee, Calquta-
Advocate,

Slo:C.]. Amutrong.l

Davip Tuoxe Cunzxo,

S on Institute of Culture,
29, Gol Park Road Caleutta.-29,
Sohotor

Slo: Henry A.ngus Clidero,

SHYAMA Papa Cu,\Mu\\ 'ARTY,

29, Newji Subhas Road,
.alcuna 1.

Advocate, -

S/o: Kali Pada Chakruvarty.

. ——

! 6/1A, British Indian btrcct, Ry

M.xss Gx.om FAYE Wu'r

Clulcucm L.
Stcnogrnpher.
Djoi Norman Lugcnc Wcu. .

Dated the 12th day of Febru

ary,

1964,
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Special Resolution passed at the Extra-ordinary General Mecting of the
Members of the Company held on 15th June, 1968.

“IT WAS RESOLVED THAT subject to the approval of the
Calcutta High Court being obtained pursuant to Section 17 of the
Companies-Act, 1956, the Registered Office of the Company be trans-
ferred to the State of Maharashtra and that accordingly Clause 2 of
the Memorandum of Association of the Company.be altered by deleting
the words “West Bengal” and substituting . therefor ithe word

“Maharashtra”. - i

Resolutions passed at the Extra-ordinary Gcnc:r:\l Meeting of the
Members of the Company held on 11th January, 1971,

Ordinary Resolution:

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

Special Resolution:

«RESOLVED THAT Article 4 of the Atticles of Association
of the Company be and is hercby substituted by the following Article:

The Share Capital of the Company is Rupces Sixty " lakhs
Rs. 60,00,000/- divided into 6,00,000 (Six lakhs) equity sharcs of
Rs. 10/- cach.”

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

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

137A.

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

9. Where a sharcholder has given dircetions to the Company
regarding the payment of the dividend and those directions
cannot be complied with;

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

. lon Uxchange (India) Limitl.
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4 Where a dividend hasblccnla‘wfullyadjustedby the

Company against any sam due to'it'from the shareholder; .

. 1 . T T TR LI T R L |_.A'_u'f"¥"'"1""l RTT -""'I.,,Y,fr“"" . ’
5. In the cave of a"sharehbldcr’ Who 'l i thonkicalddaifuritll
the approval of the Reserve Bank ‘of India‘under the provi- :

ilonw of Vorelgn Bxchange Regulution Act, 1973 for Pay-
ment of dividend is received.” | .,

Special Resolution passed at the Annual General Meecting of the
Members of the Company held on 29th June; 1976,

“RESOLVED-THAT in Article 87.of the Articles of Association
of the Company for the word and the figures ‘Rs. 200’ the word and the
figures ‘Rs. 250" be substituted.” . o
Special Resolution passed at the EXtré-ofdifl_aiy C?ériéx"é_l Mecting of the

Members of the Company held on 7th ] anugry';‘*-'-1977,-.

“RESOLVED THAT the Authorised Capital of the Company

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

4,00,000 Equity Shares of Rs. 10/- each and that'the Memo-
randum and Articles of Association of the Company be amended in

the manner following: , . |
(i) Clause 5 of the Memorandum  of Association of the

Company be deleted and the following clause be substituted
in its place and stead as Clause 5. D

5. The Share Capital of the Company is Rs. 100,00,000/~

(Rupees One Crore) divided . into :.10,00,000 . (Ten
Lakhs) Equity Shares of Rs, 10/- cach with the rights,
privileges and conditions attﬁa:éhin'g thereto as "éf'é'p:rovi-
ded by the regulations oftthompany for the time

being, with ‘power to increase and-reduce the Capital,

of the Company and to d’ivi’dé'tﬁcf'shé"rés in the capital

for the time being into several “classes and 6 attach -
thereto respectively such preferential rights, privileges -

or conditions as may be determined by or in accordance
‘with the regulations of the Company‘‘and to vary,

modify or abrogate any such rights, privileges or con-
. ditions in such manner as may for the time being be

provided by the regulations of the Company,

(i) Article 4 of the Articles of Association of thc"‘Company he
deleted and the following Article be substituted in jts place
and stead as Article 4, : ‘

4. . The Share Capital of the Company is Rs, 100,00,000/-
(Rupeesi One Crore) divided into 10,00,000 (Ten
Lakhs) Equity Shares of Rs, 10/- cach.”

lon Exchange (India) Limied,
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Spcc:al Resolution passed at the Amnual CGeneral Mm,tmg of the
Members of the Company held on 21st April, 1977.

:RESOLVED THA’I the Articles of A\SOC!MIOH of the Company
be alteréd in the manner followmg
(i) For Article 5, the followmg should be sub;mutcd namely:

5.

Subject to the provisions of thesé Aurticles, the shares

_shall be under the control of the Board who may allot
_or othenwlse dispose of the xame to'siich persons, an such
" terms and conditions, at such times,, cither at par or it
a premiuni, and for such consideration as the Board
" thinks fit. Provided that, where at any time (after the

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

“time. after its formation, whichever is earlier) it is
proposcd ‘to| increase the subscribed ‘capital “of the
Company by the allotment of further shares, then,

subject to the provisions of Scction 81(1A) of the Act,
the Boird shall issue such shares in the manner set out
in Section 81:(1) of the Act.

" Option or right to call of shares shall not be given to

any person or persons cxcept with the sanction of the
Company in General Mcctmq. .

(ﬁ) For Article 11 Clause (b), the following" should be substi-
tuted, namely: v ‘
1'1.(b)'. Every member shall be cntitled free ofl'chargc to

one certificate for all the sharcs of cach class
registered in his name or, if the Board sc approves,
to several certificates cach for one or more of such
shares but, in respect of each additional certificate.
the Company shall be cutitled to charge a fcc
of Rs. 2/- or such less sum as the Board muy
determine. Unless the conditions of issue of any
shares - otherwise provide, the Company shall,
~ within three months after the date of cither allot-
ment and on surrender to the Company of - its
letter making the allotment or of its fractional
coupons of vequisite value (save in the case of
issue against lettets of acceptance or of renuncia-
tion or in cases of issue of bonus shares) or within
two motiths of receipt of a duly completed applica-
tion for registration of the transfer of any of its
shares, as the case may he, complete and have

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

(ili) For Article 33, the following should be substituted, namely :

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

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

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

the Board, without assigning any rcason for such

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

transmission by opcration of law of the right to, a

share. Provided that registration of a transfer shall not

be refused on the ground of the transferor being cither

alone or jointly with any other person or persons

'Lndcbth to the Compariy on any account whatsoever
except a lien on the shares. ‘

(v) Article 40 should be deleted.

(Vi) For Article 57, the following should be substituted, namcly :

57. Any debentures, debenture-stock, bonds or other sccu-
- rities may be issued at a discount, premium or other-
wise and with any special privileges, as to redemption,
surrcndc::r, drawings, allotment of shares, appointments

lon Exchange (India) Limited,



40

of Directors and otherwise. Debentures, debenture-
stock, bonds and other securities may be made assign-
able.frec from any equities between the Company and
. the person to whom the same may be issucd. Provided
. that debentures, debenture-stock, bonds and other
securities with right to allotment of or conversion into
shares shall not be issued except with the sanction of
the Company in General Meeting accorded by a

. special resolution.

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

lan Exchange (India) Limited.
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Special Resolution -passed 2t the ,Axlq)q;\_l__Gc‘nrcrzvl_l._Mcctmg of the

- Members of the Company,:hqdllc'!,hon~21’1;1...J:’xnphf?,llﬁ_?@.‘::

“RESOLVED THAT Article 84 of

two thereof the word ‘twelve’.”

lon Exchange (India) "Limited,
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Special Resolution passed at the Annual General ;\A‘lcc{inJ,‘ oi the

Members of the Comipany held on 20th June, 1980,

“RESOLVED THAT, ‘pursuant to the provision of Scction 17

and other applicable. provisions, if any, of the Companics Act, 1956

and subject: to the confirmation of the Central Government in that

behalf; Clause:3 of the Memorandum of Association of the Company
_be and is hereby amended as under : "

After the existing sub-clause (1), th‘e following ncw sub-clauses
numbered (1A) (1B) (1C) (1ID) (1E) (1F) (1G) and (1H)
.shall be inserted. '

(1A) To undertake, carry out, promotc and sponsor rural
development including any programmec for promoting
the social and cconomic welfare of or the uplift of the

~ public in any rural area and to incur any expenditure
on any programme of rural development and to assist
execution and| promotion thercof either directly or through
an ‘independent agency or in any other manner, Without
‘prejudice to the generality of the forcgoing, ‘programme
of rural development’ shall also include any programme
" for promot'mg't}ic social and cconomic welfare of or the
. uplift’ of the :public in any rural area likely to promote
and assist rural development, and that the words “rural
area” shall include such -areas as may be regarded as
rural areas under Section 35CC of the Income-tax Act,
1961 or any other law relating to rural development for
the time being in force and in order to implement any
of the above mentioned gbjects or purposes, transfer
without consideration or at a fair or concessional value
and divest the ownership of any property ‘of the Company
to or in favour of any public or local body or authority
or Central or State Government or any Public institutions
or trusts engaged in programme of rural development.

(1B) To undertake, carry out, promote and sponsor or assist
any activity for the promotion and growth of national
economy and for discharging -social and moral respon-
sibilities of the Company to the public or any!section of
the public as also any activity likely to promot:c national
welfare or social, economic or moral uplift of the public
or any section of the public and without prfcjudicc to
the generality of the foregoing, undertake, carr)f' out, pro-

mote and sponsor any activity for publication of. any
books, literature, newspapers etc. or for organising lecturcs

Ton Exchange (Thdia) Limited.
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or seminars likely to advancc these objects or for giving.
merit awards, for giving scholarships, loans or any other
assistance to dcserving students or other “scholars or
persons to ehable them to prosccute thcir studics or
academic -pursuits .or rescarches and for establishing,
conducting or assisting any institution, fund, trust, etc.
having any onc of the aforesaid objects us one of its
objects by giving' donations or otherwisc in any other
manner and in order to implement any of the above

mentioned objects or purposes transfer without considera-.

tion or at-a fair or concessional valuc and divest the owner-
ship of any property of the Company to or in favour
of any public or local body or Authority or Central or
State Government or any Public Institutions or Trusts
established or operating under by-virtue of, or pursuant
to any law for the time being in force.

To manufacture, produce, formulate, buy, scll or otherwise

" deal in wood briquettes, wood log, a'sl:tivatcd carbon and

other products based on wood, forest prod’ucc_"and forest

wastc and the plant.and” machinery rcquircd_for pro- .

ducing the same. : .

To own, cultivate and operate plant‘ations of fuel trecs,
frult trees and-other trees, plants gnd produce and to
waork the business of cultivators and puyers of cvery kind
of vegetable or other produce of the soil, to prepare,
manufacture and render marketabl¢ any such produce
and to sell, disposc of and deal in any such producc
either in its prepared, manufactured or raw statc and
cither by wholesale or retail, "

To own, cultivate and operate orchards and nurserics

of all kind and rendér marketable any such produce and -

to sell, dispose of and deal in any such produce,

To carry on business as dealers in and producers of garden

produce of all kinds, ,
To carry on business of fish farms, farfncj_'s,hgricUlturist
and market gardeners..

To act as engineers and consultants for environmental
protection and prevention of water and atmospheric pol-
lution, to act as watcr management consultants ; to carry
on the business of manufacturers of machinery and cquip-
ment for wilisation of wind, solar and tidul energy
other encrgics of all kind.”

.
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Resolutions passed ‘at the Arnual General Mesting of the
Membexs of the Company.held opn 29%h Oet. 1985

Specis. Resolytion: -

"RESOLVED THAT the following nsw Articles 11A and
36A be inserted in the Company's Articles of Association
respectively after the existing Arxticles 11 and 36,

11A, Notwithstanding anything contained in Article 11
hersof, the Board may refuse any spplication for split or
consolidation of one or more Certificate(s) relating.to
€quity Shsres into Certificates for less than S0 Equity
Shares except whers such split or consolidation of Certi-
ficates for shares is required to be made to make a hold=
ing or part of & holding into & txrading lot or to comply
with any statutory provision or order of: a competant court
of law. Provided nevertheless that the Boazd may, at its
discretion and in exceptionsl circumstances and foxr avoid-
ing any haxdship or for any other just and sufficient cause
(on which the decision of thes Board shdll be final and con-
clusive), asccept any spplication.for split or consolidaetion
of Certificats(s) of Equity Shserss into Certificato(s) of
less than 50 Equity Shares in the Company.

36A, Without prejudice to the generality of the powers
vested in the Directors by Article 36 hcreof, the Directors
shall be entitled tc.refuss an application for registration
of transfer. of less than 50. (Fifty) Equity Shares in the
Company provided however this condition shall not apply to =

(1) 8 transfer of Equity Shares made in pursuance of
* any statutory provieion or. order -of a compotont
court of law;

(1i) e singlc trensfer by & shareholdor whose ontiro
holding of Equity Shazus in tho Company doos not
oxcood 50 Equity Sharcs to a single nams or Jjoint
namos; _ '

(1ii) a transfer| of all the Equity Shares of an eoxisting
sharsholder holding less than 50 Equity Shares to
ones or more transfereecs where the sharsholding of
the said transferee or transferees as the caso may
be after such transfor will not be less than 50
Equity Shares.

(iv) a transfer of not less than 50 Equity Shares in the
aggregate in favour of the same transferes by one
or more transfcrors through.two or mors instruments
of transfer submitted together by tho said transferce
where such instruments of transfer in the aggrogate
relate to not less than 50 Equity Shares; and

(v) subject to clauses (i) to (iv), a transfcr of part
of the shares held in the Company by ono share-
holdex holding moro than 50 Equity Shares in the
Company by one or mare instruments of transfer
provided the balance number of Equity Shares held
by such transferor after such transfer will not be
less than 50 Equity Sharesi

_ rrovided ncvertheless thot the Board may at its
discretion and in exceptional circumstances and for avoiding
any hardship and for any other just and sufficient cause
{on which the decision of the Board shall be final and con-

clusive), accept any application for txonsfer of less than
50 Equity Shares,"



Special Resplution:

"RESOLVED THAT in Axticle B87 of the Articles of
Association of the Company:

(i) for the word and the figure Rs. 250/- the word and
the figure Rs.500/~ be substituted,

(ii) for the word and the figure Rs.400/- the word and
the figure Rs, 800/~ be substituted, "



Resolutions passed ot the Ext.0xd Goneral tineting of tho
Hembern of the Compeny held on 16th Januezy, 1987,

Spoginl Resolution

"RISOLVE D THAT, pursuant to he pruvisions of Section 17

2nj other espplicable provisions, if aony, of the Companies
Act, 1956 and subject to the confirmation by the Company
Lo+ Board the objects contained in Clause 3 of the Memow
rasvdum of "Association of the oompany bo and the same ore
heenby umonded as under: : :

o afier tho uxisting sub-clause (1G), the following new
sus~clause numbercd (tH) shsll bay inserted:

(1)

To act as nropurty dovelopors, builders, onginno;s,
consultants, cstatoc brokcrs, financisrs, contracfors.
and to buy, dcvalop and sell]and'pndsbuildings, :
ownorship flats, offices 8nd othor immovablo propurty
to monufacture and deal in building matoriel and to
provide sexrvicus ruguired by construction industry.’

RCLOLVED FURTHER THAT en application bo modo $0° tho Company

Low Uperd undor Sevetion 17 of tho Companios Act, 1996, for
corfirmation of such altorations, : '

AND RESOLVED FURTHER THAT tho Dirnctors bo und thoy aro
hezzby cxpressly authorisod to ogresc to such voriations or
modifications of .the said objcct proposod to bo addod and
omeyded os aforesoid as the Company Law Board may suggest,

dir:ct or makc 3s a condition foT granting such'confirmation
3nd which the Dircctors may think fit to accept.”

9rd .nary Resalution

"RESULVED THAT Clause 5 of the Memorandum of Association of
the Company be deletod and substitutad by the following:

S+ Tho Shore Cepitsl of the Company is Rs.3;00,00,000/~
(Rupcos Threa Crores) divided into 30,00, 000 (Thirty
Lekhs) Equity Sharcs of Rs.10/- sach with tho rights,
privileges and conditions sttaching thercto as aro
provided by thec ragulations of thao Compeny for the time
being, with power to increcase end roduce. the capital of
the Compony and to dividu tho sheros in tho Capital for
the time buing into sovorsl clesses and to attach thuroto
ruspectivoly -such proferontial rights, privilcgos or
tonditions as mey be doturmined by .or in accordanco with
‘he regulations of the Company and to vary, modify or
‘brogete any such rights, privilecgus or «conditions in

iUCh, mannor as moy for the timc being bu provided by the
\rticlus of the Compeny,"

3pac. el Resolution |- '

"RESULVED THAT the Company's articlos of Associstion bu
8ltu:ud as under:

Article 4 hc deletad and substituted by the following:

4.{1) The Authoriscd Copital of "the Company is Rs.j,O0,00,UUO/-
divided into 30,00,000 Equity Shaurecs of Rs.i10/- cach.

The Company shgll have power to incroasc ar ¢

crpital and to divide the shares in the

sceveral classcs and to attoch thoreto nroferential,

quelifivd or spocisl rights,.privilogcs or conditions

6nd to vory, madify or abroyate any such rights,privileges

or conditions in such manncr os may bc permitted by tho
Act or by these Articles."

(2) toduCo the
capital intp
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Rosolutions passed at tha EXTRA-ORDINARY GENERAL MEE
of the, Mombeie of the Company. held_sn 18%h Decenbex, 1981,

Ordinory, Resolutign

"RESULVED THAT Clsuse S of the Memorandum of Association of
“ro Company be delotod 8nd gubstituted by the following:

5. The Share Caspitsl of the Compeny is Rs.4,00,00,000
(Rupeos Four Crores) divided into 40,00,000 (Forty

Lacs) Equity Shares of Rs.10/- each with the rights,
privileges and conditions attaching thereto as ars -
proyided by the resgulstions of the Company for the

time being, with power to incrocese and reduco the
cepital of the Company snd to dividec the shares in

the Copital for the time being into sovoral clessecs

8nd to attech thoreto rospoctively such proforontial
righte, privileges or conditions as moy bo determined
by or in accordance with the requlations of the Compeny.
and to vary, modify or asbrogate sny such rights,
privileges or conditions in such mannsxr as magy for

.the time being be provided by the Articlos of tho-
Company." ' '

Spgeial Resolution

..... =

"RESOLVED THAT the Company's Articles of Association bpg
Bltercd as undor: ‘ :

Article 4, clause (1) beo deletsd snd substituted by ‘tho
following: e
4.(1) Tho Authoriscd Cepita

o 1 of the Company is Rs.4,00,00,000/
divided into 40,00, 00

J Equity Shares of Rs.i10/~ gach,"



Resolution pasped at the Extra-Ordinary General Meeting '
>f the Members of the Company held on 27th November, 1991

drdinary Resolution

"RESOLVED THAT Clause 5 of - the Memorandum of Assoclation of the
-ompany be deleted and substituted by the following i

5. The Share Capital of the Company is Rs.6,00,00,000/- (Rupéea
§ix crores only) dlvided into 60,00,000 (Sixty }akhs) Equity
Shares of

Re.1l0/~ each with the rights, privileges and
conditions attaching thereto as “are rovided Dby the

regulations of the Company for the time being, with power to
increase and reduce the capital of the Company and to divide
the shares in the Capltal for the time being  into several
classes and to attach thereto respectively such preferential
rights, privileges or conditions as may be determined.by or
in accordance with the regulations of the Company

and to
vary, modify or abrogate any such rights, privileges or
conditions in osuch manner as may for the time belng be
provided by the Articles of the Company."

- fpeclal Resolution

"RESOLVED THAT the Company's Articles of Assoclation be altered
28 under . .

Article 4(1) be delected and substltuted by the following 1

Division 4(1) The Authorlsed Capltal of the Company is
of Re.6,00,00,000/~ divided into 60,00,000
Capltal ' Equlty Shares of Rs.l0/- each.
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desolutibn:passed at the Extra-Ordinary General Meeting of the
Members of:the Company held on 27th November, 1991 N

vi

Special Rerultion

AND RESOLVED FURTHER THAT the Directors be an

"RESOLVED THAT pursuant to the provisions of Sectidn L7 and
other applicable provisions, if any, of the Companles Act,.l956
and subject to the confirmatlon by ‘the Company Law Board the
the object clause contained in Clause 3 of the Memorandum. of

Assocliation of the Company be and the same are nereby amended
as under ; S .

After the existing sub-clause (1H), the following new sub-clause
number (11) shall be inserted.

¢

tlI)To carry on business as finaciers and as investment, leasing
hire purchase andfinance company,

to give guarantees and indemnities
and generally to provide financial and alllied services,"

"RESOLVED FURTHER THAT an appllecation be made to the Company Law Borad

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

d they are hereby :
expressly authorised to agree to such variations or modifications
of the object clause proposed tobe added and ,amended as aforesaid
as the Company Law Board may suggest, direct or make as a condition
for granting such corfirmation and which the Directors may think ..¢
fit to accept ", - .

Special Resolution

"RESOLVED THAT

. i rovisions of
of the Companies Act, 1956 approval bP ns of Section 149 (2a)

e and is hereby accorded to th
commencement ‘of business by the.Compan i °
5ub-clause (11) of!th enmarandie Ut in the

pursuant.to the

: ' proposed
e Company's Memmorandum of Associati j
: ) £ : ‘ on s
to the fnse-tion oL’ the said sub-clause (1I).in Clause 3 of thngeCt
Company's Memorandum of Assoclation '

Law Boara, being congirmed by' the Company



"Resolution passed at the Annual General Meeting of
the Members of the Company held on 30th August, 1993

Special Resolution

”REéOLVED'THAT pursuant to Section 31 of the Companies Act,
1956, Article 87 be deleted and substituted by the
following Article .

87. Unless otherwise determined by the Company in
general meeting, the fee payable to the Directors
for attending a meeting of the Board or a Committee
thereof shalll be Rs.750/- or such higher sum that is
the maximum' as shall be prescribed by law or by the
Central Government from time to time. The
. Directors shall be entitled to be paid -‘their
'~ reasonable travelling and hotel and other expenses
incurred in consequence of their attending at a
Board and Committee meetings or otherwise incurred
in execution of their duties as Directors".



‘Resolution passed at the Extra Ordina;y General
of the Members of the Company held on l4th June,

Ordinary Resolution

“RESOLVED THAT Cicuse 5 of lhe Memorcndum ol
. . I . 1 [
Assecialion .ol the Compcay shall be déleted ond ihs

iollowing seaténce substiluled in ploce thereof,

5. Tne Shere Coziicl of the Comzeayis Rs. 15,00,00,000
{RupeesFifiesn Crores) divided inlo 150,00,000 £quis,
Sheres of Rs. 10/ each with the rights, privileges and
condilions oficching therelo as are provided by thz
regulotions of i5e Company for the lime Being, wilk

Povieridincresie or reduce (he Cooitzlof the Cempony

endlo.divide Ihe sharas in the Copilaifor the lime heinc
inlo severel classes and 1o atiach therelo respectively
xuchprekrenﬁaidghu,prNNcgesorconndnsosmoy
be delermined by or in acentcancs wilh Ihe regulalion;
of the Compaiy ang 1o vary, modify or abrogale any -
such righs, priviizges or coadilions in sueh manner gy .
may for Ihe lime being be provided by the ragulaiion
of lhe Cempony ”

Special Resolution

. "RESOLVED THAT tha exisling Arlicle 4(1) be delsled ond
" the following Arlicle 4 (1) substituled in ploce thereo!,
4{1) The Shere Cepiial of ihe CompanyisRs. 15,00,00,000

Rupees Fifleen Crores ) Sivided inlo 1£0,00,000 Equiy
shores of Rs." 10/ each .

Meeting
1994



Special Resolution passed al the Annual Ceneral Meeting of the members of the Company
held on 21* of August, 1998

"RESOLVED THAT, pursuant lo Section 31 and ali other applicable provisions, if any, of thé

Companies Act, 1956, the Articles of Association of the Company be altered in the following
ryanner:

Insert the following Article as Article 3A after Article 3 :

3A.  Notwithstanding anything contained in these Articles, in the event it is permitted by

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



Aliee Aniclo 1 1{b}, ihe lollowing new Auiclu lo
bo aumbered Articla 111c) sholl be inserted a3
under :

*Shores lo 11(c). The shores in the capitol
be shall be aumbered prograssively
numbered according o their several
progressively donominolions providod
ond no liowever, thot the ‘provisions

shore lo be relating 1o progressive numbering

subdivided  3holl no opply lo the shores of

S the Compony which ore

demaleriolised or moy be

demaleriolised infulure of issued

in. [ulure in demolericlised form.,

. Excep! in  the monnor

b heroinbelore menlionod, no

- shara shall be sub.divided. Every

forfeited of surrendered shore

sholl conlinue o beor the number

-by which the sume wos otiginally
“digtinguished,”

Aller Article 33,

be numbered Article 33A wnd 338 sholl be

inserled os under : v

"Register of 33 Ai.Tha*Compony sholl haep

Transfers o "Régislar of Tronslers”, ond
therein slioll be laitly and
distineily entered purtticulars of
avery transler o lronvinission of
ony share or debentyra held in
molerial fotin,”

.. “Shoras 33 8. In the coso of ltonsler of

held in shotos, debenturai or other
elecironic motheloble securities where the
and lungible Company hos nol issyed ony
torm cerlilicole ong\whcrc such shares

or debenlures or securilias oto
baing held in aon electronic ond
{ungible form, he provisions of
the Deposilorias Acl, 1996 sholl
.opply.” .
In Anicle 34, ol the' word
fo”owing be odded : '

"excepl in case of ronsfar of Securities cllecled
by the ronsleror and Ihe tronslereo bolly of

whom aro enlgred Qs 'bnnoficiol owners in thg
records of the deposliary,*

‘Registesr he

the lollowing new Anticles 10

Allor Arlicla 44, the following new Atlicles 1
be numberod Article 44A ond 448 sholl bq
insorlod bs undor ; : -

“Compan 44A. Excopl. oy ordered by
nol bound lo  courl of compolent jurisdiction or
recognise as required by law, Ihe Company
ony inlarest . shall ba onlitlod- to- ireo! the
in share person whose nome appears on
other than lhe Regisler of Membars as the
that of - holder of any share or whare
regislered the nome .oppaars as. the
holder or beneliciol owner of shores in tho
benoelicial rocords of tho Deposilary os the
ownor -.obsolute ownor, thereol ond
-aceordingly, shall not be bound
., . lorecognise ony benomi frust or
" Csquitable,” conlingenl, lvlure or
" portial inlares! in ony shore, or
lexcopl only” 0i"ii by 1hose
Articlos othorwiso, exprossl
providad} ony tight in respoct of
o share olher thun on obsolule
right therato, in occordance with
lhese Arliclas on tho porl of ony
olher person wholher of nol it
shall have expross o implied
"nolice theraof, bul the Boord shoil
bs ol libarty” ol their
" discralion lo regisler ony s
in the joint numes of any ¢
more porsons or thg
survivors of them, "

Q

sole
horo
wo or
Survivor or

"Specilic 448. The sharos, debenturos ord
encliciol \ yecurilios held by tho Depository

provision.s of on beholl .of the beneliciol
Componies .

;- owners: as delined in jhe
Ad'! 19561 Deposilorios Acl, 1996, the
P°°' ©OPRY" brovisions of Soclions 153,
: , ' ]53A,':'1530,~ 1878, 187C ond
Dopository 372 of the ACI shall nol apply.”

Alier Arilcle 152, the lollowing new Arlicle be

numbored Ariiclo 152A sholl b insarled oy
under ; . o : v

"Service of 1524, All docum
documents or 1g be
nolicos by
Membory

enls or nolices

sotved or given by
Mombers on or 1o Ihg Compony

or any Olficer theront sholl bo
sorved or given Ig the Compony
or O”ic‘o;_‘ol tho Qlfice by Posi
wvador. g, carlificolo, of posling or
l)y Ragl.\lmnrl [NTEY ’;)' |ml:/iu-;
W ol the Ollics, - .
Provided thoi whara the securilies are hold in q

Dopoxilf)ry, the tecords of i, bonalieiyl

| y such deposilories
on the Company by mygns ol clectronic mode
o “nf ('(~p(‘»',ilm' (R i



Special Resolution passed at the Annual Genecral Meeting

of the Members of the Company hold on 20™ August, 1999

b Al LS R R e T L T T P 2 T TP T EP I ROy VO UV VPR, S ceanveaw vevomasvenonannern

*RESOLVED THAT pursuont 10 the provitions of Section

31 ond other upplicablo provisions, if ony, ¢l thy

Companies Act, 1956, lhe exisling Articles ol

Associotion’of the Company Be 0d are hereby oliered

Jin the manner and 1o the exlent sel out below : ‘

1. Anicle 1 sholl include the lollowing definitions
ol the oppropriate places : b
“Oepositories: Acl, 1996° sholl \inclvde ony
slolvtory modificolion or ra-anociment thoreol
for tho limn balng'la ferca.

“Ocposilory” shall mean ‘o Deposilory o3 delined

under clouse (o) of subsection {1) of Saction 2 '

of the Deposilorias Acl, 1996,

“Bencliciol Owner® sholl meun benclitiol owner
os defined under clause {o) of sub-scction {1] of
Section 2 of the Depositories Act, 1996,

“Regisiered Ownor” sholl moon o deposilory

whose nome is enierod os such in the tegisler
of the issver,

"Member® meons the duly regiviered holder liom
time lo lime of the shares of the Compony and
inclvdes every person whase nome iy catized o3
o bencliciol owner in tha reesids of Ihe depository

"Securilies & Exchonge Boord of lndiu® meons
the Sccurities ond Exchonge Boord of India
esioblished under Seclion 3 of the Sccurities
ond Exchonge Boord. nf Indio Act, 1992 |

“Security” sholl mean 1uch sacuritias as muy ba

spacilied by the Secwrities and Exchange Boord
_of Indio.

2. Alihe end of the Adicle 1, the lollowing clovse
shall bo odded :

"Words ond expressions usad ond not dalined
in this Acl by dolinad in tha Depositorics Acl,
1996 sholl hove the some meonings fespectively
ossigned 1o them in ihol Aet *, *

3. Althe end of Arlicle 4, he loltowing shull be
inserted os undor :

“Noivithsionding anything conlgined heicin, the
Compony sholl be entitled to demutenclise its
shores, debentures ond ether securitics pursvani
lo the Depositorlas Acl, 1996 und lo wilar il
shores, debenivres and other secutities lor
whiaription in o demulericlived form,”

' KT AN

Allor Arilcla 10, 1he' following now Arlicles 1o
» be numbered 10 A ond 10 8 shall bo inserled
as under ! , : e b
|R59“.l°{ ond 10 A, Tho Compony shall cause -
;:\::b:“ .. 10 be kept o Regisier ond Index
Debelure. of_Memb‘eu ond Debenlure
holdor --Hglders in occordance wilh .
OIC0n .+ - Sdetions 150, 151 ond 152 of-
"' " 1ihe Act, and the Deposliories Adl,
11996 with dotolls of shares ond
=+ 2 dgbanluros hold Wy materlol ond
- “domaleriolisod forms In any
. medla os moy be parmilted by
‘law Including In any form of
elecironlc media. The Registor
‘ond Indox of bonoficiol owners
mdinloined by a Deposilary
vnder Section 11 of the
Deposliorios Acl, 1994 shall be
deomed lo bo o Regisler ond
Index of Mambors and debanlure
holdors, as tha case may ba, lor
the purpasos of Ihis Act, The
Company sholl have the power
1o ksep In ony stele or counlry
ovlside Indic o branch Register
.ol Membors ‘oand Debeniyre-
holders resident in thol slate or
counlry.” '

"Power. 10. 10 B, Tho Compony shall be
. Compuny.lo ...anlitled to domalerialise its
i domgtatlafisa-..oxisting shares, dabenlures ond
_p!_\d ‘i wn «z0lhor socurilies, romoterialise its
.remoleriglise  ;:shoros, debentures and other .
.securilies held in the Deposilories -

-and/or olfar ils frosh shoros ond !

dabonlurus ond other securities
in o demaloerialisod form pursvant.

* « o tho Doposilories Act, 1996°

* " and tho rulos framod therounder,
o, ifoenyn, :

]

Sin Arti i\(bl, oller.the words “'or such less

svn 0, .10 Boord moy determing’ the following
words o uddod:

"Providod howover, no sharo cartilicatals) shall
be lisuod for shores hold Ly o Dopositery”,




As per the order no.172 of 2013 dated 10" May, 2013 of High Court,
Bombay__approving the scheme of Amalgamation and Arrangement

of lon Exchange Services Limited with lon Exchange (India) Limited
Clause 5 of the Memorandum of Association and_Article 4 of the
Articles of Association of the Company shall_respectively stand
substituted by virtue of the Scheme as to read as follows:

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

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

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

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

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

Bombay approving the scheme of Amalgamation_and Arrangement
of lon Exchange Services Limited with lon Exchange (india) Limited,

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

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

CERTIFIED TRUE COPY
For ION EXCHANGE (INDIA) LIMITED

Company Secretary




