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Memorandum of Association of Haryana Agro-Industries Corporation Limited 1

11. MEMORANDUM OF ASSOCIATION OF THE HARYANA AGRO INDUSTR IES
CORPORATION LIMITED ne name ofthc Company shall be ¢ *Thc Haryana Agro Industries
Corporation Limited".The Registered Office Ofthe Companywill be situated in the State OfHaryana. A.
The main objects to be pursued by the Company on its Incorporation and objects anciliary to the
attainment of thc main objects are as under:- (1) To assist, aid, finance and promote agro-industrics, such as
Poultry, Dairy, Land Development and Seed and Other agro based industncs and manufacture agricultural
implements, agricultural machinery and other matenal and equipment required for these industries in
Haryana and in India and to sell thc product Of these industries. (2) TO organize. conduct or manage
engineering or repair shop or workshops Of all descriptions and to manufacture. import, export. buy. sell
or othcrvvisc deal in workshops machinery, agricultural machinery implements. machines. tools and
metals Of all kinds. (3) To promote or conduct any agricultural, commercial. or industrial enterprise.
establishment. company or concern. (4) TO acquire. purchase. give or sell implements. machinery.
equipment. appliances, tools etC,, either on hire- purchase system or on payment by installments as may bc
ofinterest to the Company. To transact and carry on all of the kinds of Agency business of any other
company or concem and to do and perform any all of thc several duties. services and authorities
appertaining to such officers. respectively, and to comply with and become bound by all restrictions,
limitations and conditions appertaining to such offices respectively or Imposed by the terms of any
agreement or agreements entered into for any of the purposes aforesaid. (6) To employ distributors.
commission agents and to provide for the remuneration Of such persons for their services by payment in
cash or by the issue of shares. debentures or other securities ofthe Company. (7) To manufacture, buy, sell
exchange, install, work, alter, improve, manipulate, prepare for market, import or export and othenvisc
deal in all kinds of plant and machinery, wagons, rolling stock, apparatus, tools, utensils, substances,
materials and things. necessary or convenient for carrying on any of the business the Company is
authorized to carry on or which is usually deal' in by persons engaged in such business. (8) To apply for
tender, purchase, or otherwise acquire any contract. concessions for or in relation to the construction.
executions, can-ying out, equipment, improvement, management, administration or control of works and
conveniences and to undertake, execute, Carry out, dispose of, or otherwise turn to account thc (9) To
acquire any shares, stocks, debentures, debenture stock, bonds, obligations or securities by original
subscriptions participation in syndicates, tender, purchase, exchange or Otherwise and to subscribe for thc
same, either conditionally or otherwise and to guarantee the subscription thereof and to exercise and
enforce all rights and powers conferred by or incidental to the osvnership thereof. (I0)To carry on the
business ofsetting up, managing. operating, maintaining. the efficient retail network in public and private
sector by owningflicensing/leasing/franchising to provide general public with quality consumable
goodshealthcarc products at best prices through procurement from agriculturists, agency business, other
businesses including sewicc related vendors and also includes imports, marketing, warehousing, cold
storage. logistics, advertising, conceptualization, implementation, operation, leasing, modifications,
alterations, quality labs and other activities incidental thereto. ( I 1) To provide consultancy services
including plan, design, develop, establish. provide, maintain and perform engineering, technical, financial.
management and all other connected advisory for development Of processing units and description
including but not limited to survey of all types, feasibility report, detailed project reports. techno economic
investigations, site selections, supply of basic engineering and detailed design and working drawings,
training personnel, use of information technology, application of GPS including but not limited to
navigation, vehicle tracking. procurement and retail management system, customer information system.
automated revenue collection system, warehousing management system, warehousing management
system, security and surveillance to improve the efficiency for own business and otherwise. B.
Otherobjects not included in clause IIIA. (1) To acquire and deal in and with the followingproperty.- (i) (ii)
(iii) The business, property and liabilities ofany company. cooperanvesociety,firm or persons carryrng On
any business. which the Company is, authorized to carry on. Lands, buildings, basementsand other
interests in immovable property. Plant. machinery, personal estate and effects. (2) (iii) (vi) (vii) (viii) (ix)
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(x) (xi) Patents patent rights, inventions, discoveries or designs Shares. stocks orsecuritics in any company
carrying on any business which this Company is entitled to carry on or of any other company or
undertaking. the acquisition of which may seem likely Or calculated directly Or indirectly to promote or
advance the interests of the Company or be advantageous or beneficial to the Company and to continue to
hold any shares in any such Company hereafter acquired by the Company and lo sell or dispose Of and
transfer any such shares. stocks or Secunnes To purchase. take on Icasc or acquire by exchange, on hire or
other.visc. absolutcly or conditionally solely orjointly with Others any propertyriglus ofprivileges which
thc Company may think necessary or convenient for thc purposes Of its business, and make contruct,
maintain. work. hire. hold. alter. manage, let, sell, dispose Of, exchange, carry out or control factories,
sheds, garages. accommodation of all kinds for land traffic lands. buildings. pipe-lines. warehouses,
workshops. machinery. And apparatus, privileges or rights of any description or kind and Other
conveniences which may bc calculated directly or indirectly to advance the Company's interest and to
contribute to subsidize or otherwise assist or take part in the construction, improvement maintains,
working, management. carrying out or control thereof. To perform ordoall or any following operationsacts.
deeds or things:- To sell, let. disluxsc Ofor grant rights overall or any property ofthe Company. TO erect
buildings plant and machinery' for thc purposes Of the Company. To undertake payment Of all rents and
pcrformance and observance of all covenants. conditions and agreements contained in or reserved by any
leases or leases which may be granted or assigned to, or may be other"" iSC acquired by thc Company. To
borrow money or to receive money on deposit either without security or secured by debentures stock (
pcvvetual or terminable). monagage or other security charged on the undertaking or all or any ofthc assets
of the Company including its unca Iled capital and to increase. reduce or pay Off any such securities,
provided that the Company shall not carry on the business of Banking. To lend money with or without
securities to parties having dealings with the company and to invest money of the Company in such
manner (Other than in the share or this Company) as the Company may think fit and to sell. transfer or
deal with the same. provided that the Company shall not carry on the business of Banking. To enter in to
partnership or any arrangement forjoint working sharing or pooling profit, amalgamation. union of interest,
co-operation.joint venture. reciprocal concession or otherwise orto amalgamate with any person Or
Company carrying on, engaged in Or about to carry on engage in any business undertaking or transaction
which may seem capable Of being carried on or conducted so as directly or indirectly to benefit the
company. To scll or dispose Of the undertaking Of the Company and all or any Of the property or effects
Of the Company for cash Or for stock. shares, or securities of any other Company or for other
consideration as Company may think fit and in particular for shares. debentures or securities of any other
Company having objects. altogether or in part Simi lar to those of tlpis Company. To establish, provide,
maintain and conduct Or otherwise subsidise in India, educational and training institutions research
laboratories and experimental workshops for scientific and technical researches, experiments and tests of
all kind, to promote studies and researches, both scientific and technical , investigations and discoveries by
providing. subsidising, endowing or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and to enter into any agrccmcnt With Government or any Other party for the purposes
aforesaid. TO obtain, apply for or arrange for the issue Or enactment of an Order or Act of Legislature or
Act of Authority in India for enabling thc Company to obtain powers, authorities, protection and financial
and other help necessary or expedient to carry out any of thc objects of the Company or for any other
purpoSC which may seem expedient and to oppose any proceedings or applications or any other
endeavors, Steps or measures which seem calculated directed or indirectly to prejudice the Company's
interest- To enter into any agreement with thc Government of India or of a State or with authorities,
supreme national local, municipal Or otherwise or with land holders, Or with any persons for the purpose
ofdireclly or indirectly carrying out the objects Of the Company or any of them or furthering the interests
Of the Company. subsidies, Or its members and to Obtain from any such Government, authority or
persons any charters, subsidies, loans, indemnities, grants, contracts, decrees, rights, sanctions. privileges,
liceces or concessions whatsoe,'cr (whether statutory or otherwise) which the Company may think
desirable bto obtain and carry out and do exercise, and comply with any such arrangements, charters,
grants, contracts, decrees. right, sanctions, privileges, licences or concessions and the terms an conditions
thereof and in particular IO comply with any conditionsfor the sharing of profits Ofthe Company with any
such Government, authority or persons Or for distributing dividends on shares of the Company. To
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provide for the amelioration and welfare Of persons employed or formerly employed by the Company and
thc wives, families, dependents Or connections of such persons by building or contributing to the building
of houses. dwellings. by grant Of money. persons, allowances. bonus or other payments or by creating and
from time to timc subscribing or contributing to a Provident Fund and establishing and maintaining other
Associations. Institution Funds or Trusts or by helping persons employed by thc Company to effect or
maintain insurance on their lives by contributing to the payment ofprem ium orothcrwise. (xii) To apply
thc assets of the Company in any way in or towards the establishment, maintenance or extension ofnny
Association. Institution orFund in any way connected with any particular trade or business orwitli trade
orcommerce gencrally 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 otherwise,
(xiii) In winding up. to distribute any of thc property of the Company among the members in specie or
kind. (xiv) To undertake a systematic studyofsupplyand production trends in the agro-industrial activities
of interc st to thc Company. (xv) TO pay for any properties, rights or privileges acquired by the Company,
either in shares Of the Company. or partly in shares and partly in cash or otherwise. (xvi) To create any
reserve fund, sinking fund, insurance fund or any special or Other fund whether for repairing, improving.
extending or maintaining any Of the property Of the Company or for redemption of debentures or
redeemable preference shares or for special dividends or crops insurance fund etc for the welfare Of
farmers or equalizing dividends or for any Other purpose whatsoever, and to transfer any such fund or part
thereofto any of the other funds herein mentioned. (xvii) To make, draw, accept, endorse, discount,
execute, and issue cheques, promissory notes, bills of lading, warrants. debentures and other negotiable or
transferable instruments. (xviii) To accumulate funds and to invest or otherwise employ moneys
belongingtoorwith theCompany (xix) (XX) (xxi) (xxii) in the purchase or acquisition Of any shares,
securities or other investment whatsoever, whether movable Or immovable upon such terms as may be
thought proper and from time to time to Vary all or any such investments in such manner as the Company
may think fit. To promote, subscribe for, underwrite, purchase or Otherwise acquire and to hold, dispose of
and deal in the shares, stocks, securities and evidences Of indebtedness or the rights to participate in
profits or other similar documents, issued by any Government authority, corporation, local body, any
company or body Of persons, and any Options or rights in respect thereof. TO adopt such means of
making known the business Of the Company or Of any company in which this Company is interested as
may seem expedient. To pay all thc costs, charges and expenses of and incidental to the promotion,
forrnation, registration and establishment of the Company and the issue of its capital and remunerate or
make donattons to (by cash or other assets or by the allotment of fully or partly paid shares or by a call or
Option on shares debentures, stock or securities of this Or any Other Company or in any Other man- ner,
whether out ofthe Company's capital or profits or otherwise) any person or persons company for services
rendered or to be rendered in the conduct of its business Or in introducing any property or business to the
company Or for any other reason which the Company may think proper. TO guarantee the payment Of
money secured by or payable under or in respect of promissory notes, bonds, debentures. debenture stock.
contracts, mortgages. charges, obligations, instruments and securities Of any company or of any authority,
supreme. municipal, local or otherwise or Of any person whosoever, whether incorporated or not
incorporated and generally to guarantee or become sureties, for the performance ofany Contracts or
obligations. (xxiii) Todedicate, presentorotherwisedisposeofeithervoluntarily. with orwithoutconsideration,
or for value any property of the Company deemed to be national, public or local interest, to any national
trust, public body, museum, corporation or authority or any trustees for or on behalf of the same or of the
public. (xxiv) To establish and maintain agencies, branch places and local registers to procure registration
or recognition of the Company and to Carry on business in any part Of the world and to take such steps as
may be necessary to give the company such rights and privileges in any part of the world as are possessed
by local companies or partnerships or as may be thought desirable. (3) To do all such other things as are
incidental or conducive to the attainment ofthe above objects IV. V. through whatsoever agency. And it is
hereby declared that the word Company in this clause except where it refers to the Haryana Agro-
industries Corporation Limited shall be deemed to include any partnership or other body Of persons
whether incorporated or not whether domiciled in India or elsewhere and the intention is that the objects
specified in each paragraphs of this clause shall, except where otherwise expressed in such paragraphs, be
in no-wise limited or restricted by reference to or inference from the terms of any Other paragraph orthe
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name Ofthe Company. The objects ofthe company extended to Haryana and other States in India and any
part ofthe world. Ille liability orthe members is limited. The share capital Of the Company is rupees ten
crores divided into ten equity shares of Rs. 100 each with the rights. privileges and conditions attached
thereto as are provided by thc Articles or Association of the Company for the time being into several
classes and to attach thereto respectivcty such preferential. deferred. qualified or special rights. privilcges
or conditions as may be determined by or in accordance with thc Articles or Association orthe Company
for the time being and to vary. modify. Or abrogate any such rights, privilcgcs or conditions in such matter
as may bc provided by the Arlieles of Association of thc Convnny hut subject always to the prvv isions
orthe Company Act I of 1956 including amendments thereto from time to time. We thc several persons
whose names and addresses are subscribed are desirous of being romed into a Company in pursuance of
this Memorandum ofAssociation and we respectively agree to take thc number of shares in thc capital
Ofthe Company SCI opposite our respect ive names:— Names. addresses. designation and Number of
slimes taken by each subscriber shares of Rs. 100 cach (Four thousand nine hundred and ninety-six shares
of 3. 4. 5. occuption Of subscribers Gov emor of ana Shri R. N. Chopra. [.A.S.. Son of Shri Kanshi Ram
Chopra. Commissioner. Agricultural Production and Rural Deve- lopment and Secretary to Government
Haryana. Agriculture Department, 74, Sector 5. Chandigarh Shri B.S. Manchanda, .A.S, son of Shri G.S.
Manchanda, Commissioner for Planning and Finance. Haryana Government, 140. Sector g-A. Chandigarh
Shri P N. Sahni, [.A.S., son of Shri Gurdas Ram Sahni, Di rector Of Industries and Additional Secretary to
Haryana Government. Indus- tries and Industrial Training Department. 594, Sector 16-D, Chandigarh. Shri
Rattan Singh Dayal, son Of Risaldar Ram Singh, Director, Animal Husbandly, Haryana, 1523, Sector 18-
1). Chandigarh Total Rs. IOOeach) One share Of Rs. each One share of Rs. each One share Of Rs. each
One share of Rs. each ...5,000 shares 100 100 100 100 S ignature of each subscriber 3 Sd/-R. N. Chopra,
Commissioner. Agri- cultural Production and Rural Development Haryana and Secretary to Government.
Ilaryana, Agriculture Department. For and on behalf Of Governor ofHaryana. Sd/- R. N. Chopra Sd/- B.S.
Manchanda Sd/-PN. sahni Sd/- Rattan Singh Witness to Signature 4 Sd'- Vineet Nayyar. Deputy Secretary,
Development-I to Haryana Govern- ment SW-Vineet Nahar, Deputy Secretary. Development-I to Haryana
Govern- ment Sd/- Vineet Nayyar, Deputy Secretary. Development-I to Haryana Govern- ment SW-Vineet
Nayyar, Deputy Secretary, Development-I to Haryana Govern- ment Satya Bhu s h a n, Superintendent, F
L'.es Office Haryana Dated this Day Of (Five thousand shares) 29th March 1967 Articles of Association of
Haryana Agro-Industries Corporation Limited 1 ARTICLES OF ASSOCIATION OF THE HARYANA
AGRO-INDUSTRIES CORPORATION LIMITED. INTERPRETATION In these Articles unless thc
context otherwise requires (a) "Thc Company" means the Haryana Agro-IndustriesCorporation Limited.
(b) "The Act" means the Companies Act (I of 1956), as amended from time to time. (c) "The Director"”
means thc Director for the time being of the Company and includes an ex OfTtci0 Director. (d) "Month
means a month reckoned according to British Calendar. (e) "The O mce" means the Registered Office for
the time being ofthe Company. (D "Register" means the Register Of Members to be kept pursuant to the
Companies Act, 1956. (g) "The Seal" means the Common Seal Ofthe Company. (h) "Dividend" includes
bonus. (i) Governor" means the Governor OfHaryana. V (i) i. 'VI-he Chairman" means the Chairman
oftheBoardOfDirectors for the time 2. 3. 4. S. 6. 7. being Ofthe Company. 0) ii. "Vice Chairman" means
Vice-Chairrnan Of the Board Of Directors for the time being. (k ) "Writing" shall include printing and
lithography and any other mode or modes Of representing or reproducing words in a visible form. ( 1)
Words importing the singular number only shall include the plural numberand v Ice versa. (m) Words
importing masculine gender only shall include the feminine gender. (n) Words importing person shall
include corporations and bodies corporate. Subject as aforesaid, any words Or expressions defined in the
Act shall except where the subject or context forbids bearthe same meaning in theseArticleS. Subject as
hereinafter provided the regulations contained in Table A being Schedule I of the Companies Act, 1960
(hereinafter referred to as Table A) shall apply to Company, in so far as they may be applicable to a private
Company. The regulations for the management of the Company and for the observance Of the members
thereof and their representatives shall, subject as aforesaid and to any exercise Of the statutory power-s of
the Company in reference to the repeal or alteration of or addition to its Articles of Association by Special
Resolution...as prescribed or permitted by the Act, be such as are contained in these Articles. The
Company is a private company within the meaning of Section 3 (1) (11 1) of the Companies Act, 1956
and accordingly (a) restricts the right to transfer its shares, in the manner and to the extent hereinafter
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appearing; (b) limits the number of its members to fifty not including (i) persons who are in the
employment ofthecompany; and (ii) persons who having been formerly in the employment were members
of the company, while in that employment and have continued to be members aner the employment
ceased; and (c) prohibits any invitation to the public to subscribe for any share in or debentures Of the
company. Prov ided that where two or more persons hold one or more shares in the company jointly, they
shall for the purposes Of this definition, be treated as a single member. SHARE CAPITAL The capital of
the Company is Npees ten crores divided into ten lacs Equity Shares ofrupees one hundred each Subject to
the provisions of the Act and these Articles and to the policy directions Of the Governor, the shares shall
be under the control of the Board of Directors who may allot or otherwise dispose them of to such persons
on such terns and conditions as they think fit. No, shares shall be offered for subscription to the public or
Uly other Corporate body except an Institution spnsored by the State or Central Govemment. Interpretation
Clause. "The Company". "TheAct". "The Directors". "Month". "Office". "Register" "TIveSeal".
"Dividend". "The Governor". '"The Chairman". me Vice-Chairman "Writing" "N umber". "Gender"
"Persons". "Expression in the Act to bear the same meaning inArticles". Table A' to apply. Company to be
governed by these articles. Company to be a Private Company. Capital. Allotment oBlares. Directors mav
allot share as full' paid up. Acccptanccof Shares. Return of A Deposit and Calls. etc. te bc dcbt payable
immediately. Instalments on shares to be duly paid Register of Members Register of Members open to
inspection. Thc Company to send extracts ofregister, etc. Shares may be issued subject to different
conditions as to calls, Company not bound to recognize any interest in shares other than that or the
registered holders. Company's funds may not be applied in purchase Of or lent on shares of the Company.
call. 8. 9. 10. 11. 12 13. 14. 15. 16. 17. 18. 19. 20. 21. 2 shares shall bc payable nS under Rs. share With
application .Rs  per share On nllolmcnt Subject to thc provisions of thc Act and these Artic Ics. the
Directors mny allot and shales in the capital of' thc Company ns payment or part payment for any properly
(including goodwill or any business) sold or transferred. goods or machinery supplied or ror Gers ices
rendered to lhe Company in or about the fonnntinn or promotion or thc Company or the conduct of its
business and any shares which may be So allotted may bc issued as fully paid up or partly paid up
otherwise than in cash. and if so issued. shall bc deemed to be fully paid up or partly paid up shares as
aforesaid. No shares shall bc allotted too minor or to a person ofunsound mind. ( I ) subscribers orthe
Memorandum or thc Company shall be deemed to have agreed to become mcntbers of thc Company, and
on its registration shall entered as mcmbers in its Register of Monbcrs. (2) Every other person who agrees
in writing to become a mcmber of the Company and whose name is entered in its Register of Members,
shall be a member of the Company. As regards all allotments made from time to time. the company shall
duly file with the Registrar of thc Companies a return of allotment as required by section 7S Of lhe Act.
The money (ifany)which the Directors shall on the allotment Ofany shares being made by them, required
or direct to be paid by Way ofdeposit, call Or otherwise, in respect of any shares allotted by them. shall.
immediately on the entry ofthe name of the allottee in the Register or Members as thc holder orsuch
shares, become a debt due to and recoverable by the Company, from the allottee thereof and, shall be paid
by him accordingly. If by the conditions of the allotment of any share of the whole or part Of the amount
or issue price thereof shall be payable by instalment, every such paid. instalment shall when due be paid to
the Company by the person who for the time being and from time to time shall be the registered holder of
the share Or his legal representative. The Company shall cause to be kept a Register Of Members and an
Index of Members in accordance with the Act. "Ihe Register ofmembers and the Index of members shall be
open to inspection of members without any payment and to inspection Of any other persons on payment or
rupee one or such lesser sum as the Company may prescribe for each inspection. Any such member or
person may take extracts therefrom. *The Company shall send to any member on request extracts Of the
Register of Members or of the list and summary required under the Act on payment of thirty-seven paise
for every hundred words or fractional part hereof. The extracts shall be sent within a period octen days,
exclusive Of non-working days and days On which the transfer books Of the Company are closed,
commencing on the day next after the day On which the member's request is received by the Company.
Where any calls for further share capital are made on shares. such call shall be made on a uniform basis on
all shares fall ing underthe same class. The shares of the same nominal value on which different amounts
have been paid up shall not be deemed to fall underthe same class. Save as herein otherwise provided the
Company shall be entitled to treat the person whose name appears on the Register Of Members as the

5/21



MEMO

holder of any share as the absolute owner thereof and accordingly shall not (except as ordered by a Court
ofeompctentjurisdiction or as by law required) be bound to recognise any benami trust or equity or
equitable contingent or Other Claim to or interest in such share on the part of any Other person whether or
not it Shall have express or implied notice thereof. No parts of the funds Of the Company Shall be
employed in the purchase of or in loan upon the security of its own shares. CALLS The Directors may
from time to time make such calls as they think fit upon the members in respect Of all moneys unpaid On
the shares held by them respectively and not by u conditions of allotment thereof made payable at fixed
times. Each 22. 23. 24. 25. 26. 27. 28. 29. 30. 31. 3 member shall pay the amount of every call so made on
him to the Company at the times and places specified by thc Directors. (1 ) Ifa sum called in respect ofa
share is not paid trforeor on the day appointed for payment thereof the person from whom the sum is due
shall pay interest thereon from the day appointed for payment thereofto the time oractual payment at five
per cent per annum Or at such lower rate, if any, as the Board may determine. (2) Tite Board shall bc at
liberty to waive payment of such interest wholly or in Thc Directors may, if they think fit. receive from
any member willing to advance the same, or any part ofthc moneys unpaid in respect Of the shares held by
him beyond thc sums actually called for; and upon the money So paid in advance or so much themofas
from time to timecxceeds the amount Ofthe calls then made upon thc shares in respect of which such
advance has been made, the Company may pay interest at such rate not exceeding, unless the Company in
general meeting shall otherwise direct. six per Cent per annum. as the member paying such sum in advance
and the Directors agree upon; or the Directors may agree with such member that the member may
participate in profits upon the amount so paid or satisfied in advance and the Directors may at any time
repay the amount so advanced upon giving to such member three month's notice in writing. Any money
due from the Company to the shareholder may without the consent Of shareholder be applied by the
Company in or towards payment ofany money due from him to the Company for Calls Or otherwise.
CERTIFICATES certificates Of tide to Share shall be issued under the seal Of the Company, which shall
be affixed in the presence ofi— (i) two Directors (one of whom shall be the Managing Director Ofthe
Company): (ii)the Secretary or Some Other person appointed by the Board for this purpose. The two
Directors and the Secretary or other person shall sign the share Certificates. It shall be a condition of issue
Of shares that the certificate Of such shares shall be ready for delivery within three months of the
allotment or within two months after application for registration of the transfer of such share, as the case
may be. Every member shall be entitled without payment to one certificate for all the shares registered in h
is name or if the Directors so approve (upon paying such fee Or fee s or at the discretion of the Director
without payment offees as the Directors may from time to time determine) to several cerlificates each or
One or more shares. Every Certificate Ofshares shall specify the number and denoting number Ofthe
shares in respect of which it is issued and the amount paid thereon, I fa share certificate is defaced, lost or
destroyed it may be renewed On payment Of such fee, ifany, not exceeding fifty paise, and on such terms,
ifany, as to evidence and indemnity and the payment Of out-of-pocket expenses incurred by the Company
in investigating evidence as the Directors may think fit. FORFEITURE, SURRENDER AND LIEN Ifa
member fa its to pay any call on or before the day appointed for the payment Of the same the Directors
may at any time thereafter during such time as the call or any part thereof remains unpaid serve a notice on
him requiring payment of so much Of the call or instalment as is unpaid together with any interest that
may have accrued. Thc notice shall name a day not being less than fifteen days from date ofreceipt of the
notice, on or before which the payment required by the notice is to be made. notice shall also State that in
the event ofnon-paymenton Or before the day so named the shares in respect of which the call was made
Will be liable to be forfeited. If the requirements of any such notice as aforesaid are not complied with,
any Of the shares in respect of which such notice has been given, may at any time thereafter before the
payment required by the notice has ben be forfeited by a resolution ofthe Directors to that effect. When
any share has been so forfeited. an entry Of the forfeiture with the date thereof shall be made in the register
Interest on calls. Payments in anticipation Of calls may carry interest. Money due to shareholder by the
Certificate OfShares. Member's right to certificates. Issue of new certificates in place of one defaced lost or
Ifcall or instalment not paid, notice must be given. Form ofnotice. In default Of payment shares to be
forfeited. Entry Of forfeiture in Register Forfeited shares to proper t' or thc Company and mny ctc. annual
forfelture Shareholders still to monO at t imc for-tctture and interest Declaration of tarfciture Provision
regarding forfeiture to apply in the case of non- payment of sums payable at a fixed time. Register
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ofTransfers. Forrns of-Transfers. To be executed by transferor and transferee. Transfer and Transmission
Of Shares. Custody of transfer. Closure Of transfer Transfer of shares on the death of Members. 32. 34. 36.
37.38.39. 40. 41. 42. 43. 4 A forfeited share may sold. othcrwisc disposed of on such terms and in s uch
manner m thc Directors may think fit. Directors may at any time beforc any share so forfcitcd shall have
sold or otherwise disposed of annul the forfeiturc on such terms as mav Illink lil. A person whose shares
lynve been forfeited shall ccasc to be a member in the forfeited shires hut shall, notwithstanding thc
forfeiture remain liable to pay to thc Company all moneys which at thc date Of forfeiture wcre presently
pa>al'le by him to thc Company in respect Of the shares. The liability of such persons shall cease. ifand
when the Company shall have received payment in full or all such moncys in respcct of the shares. (I)A
duly verified declaration in writing that thc declarant is a director. the manogcr. or the sccrelnry of thc
Company, and that a share in thc Company has been duly forfeited on a dutc stated in thc declaration shall
be conclusive es Idencce of the facts therein stated asegainst all pcrsons claiming to be entitled to the share.
(2) The Company may reccive the consideration, ifany. given for the share on any sale or disposal thereof
and thc Directors may cmpowecr or authorise any Ofthem to executc a transfcr Of the share in favour of the
person to whom thc share is sold or disposed of. ( 3) transferee shall thereupon be registered as the holder
of the Share. (4) Ille transferee shall not be bound to see to the application of the purchase money. if any.
nor shall his title to the share be affected by any irregularity Or invalidity in the proceedings in reference to
the forfeiture, sale or disposal ofthe shares, The provisions orthcse articles as to forfeiture Shall apply in
the case Of none payment of any sum which, by the terms of issue of share, become payable ata fixed
time. whether on account of the nominal value of the share or by way Of premium as if the same had been
payable by virtue Of a call duly made and notified. TRANSFER AND TRANSMISSION OF SHARES
The Company shall keep a "Register Of Transfers" and therein Shall fairly and distinctly record the
particulars Ofevery transfer of transmission Ofany share. The instrument of transfer Of any share shall be
in writing in the prescribed form NO. 7-B, pursuant to Section 108 (IA)Ofthe Act. Every such instrument
of transfer shall be duly stamped and signed both by the transferor and transferee and the transferor shall
be deemed to remain thc holder or such share until the name of the transferee is entered in the Register Of
Members in respect thereof. The right ofmembcrs to transfer their shares shall be restricted as follows (a)
A share may be transferred by a member Or other persons entitled to transfer Only to a person approved by
the Governor Of the State holding shares. (b) Subject as aforesaid and subject to the provisions of section I
I T (8) oftheAct the Directors may, in their absolute and uncontrolled discretion, refuse to register any
proposed transrer of shares. The instrument oftransfer shall aner registration be retained by the Company
and shall remain in its custody. All the instruments of transfer which the DirectorS may decline to register
shall on demand bc returned to the persons depositing the same. Thc Directors may cause to be destroyed
all transfer deeds lying with the Company uner such period as prescribed. ellle Directors shall have
poweron giving Seven days notice by advertisement required by Section 154 of the Act to close the
register of members or debentvre members of company for such period or periods of time not exceeding
the whole forty five days in cach year but not exceeding thirty days at a time as they may deem fit. (i) On
the death ofa member, the survivor Or survivors where the members joint-holder, and his legal
representatives where he was a sole-holder. shall be the Only person recognised by the Company as having
any title to his interest in the (ii))NOthing in the above clause shall release the estate 0fajOint- holder from
Transfer Of shares Of Insolvent Member. The Company not liable for disregard ofa notice prohibiting
registration oftransfcr. I nereaSe 0 fcap ital On what condition new share may be When to be offered to
existing member. Same as original capital Reduction OfCapital Consolidation, Division and sub- division
Power to modify 44. 45. 46. 47. 48. 49. 51. 5 liability in respect of any share which had been jointly held
by him with Other persons. Ille provisions of regulations 2S to 28 of Regulations of Table A appended to
the Act. shall apply in so far as these relate to the transmission Of share Of a deceased member or a person
declared insolvent by a court of competent jurisdiction. Company shall incur no liability Or responsibility
what-so-ever in Consequence or thc Directors' registering or giving effect to any transfer of shares madc or
purporting to bc madc by any apparent legal owner thcreof(as shown or appearing in thc Register Of
Members) to the prejudice Of persons having or claiming any equitable right. title or intcrest to or in the
said shares notwithstand- ing that the Company may have had notice ofsuch equitable right, title or interest
or notice prohibiting registration Of such transfer, and may have entered such notice or referred thereto in
any book of the Company and the Company shall not be bound or required to regard or attend or give
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effect to nny such notice which may be given to it of any equitable, right title or interest Or be under any
liability whatsoever for refusing or neglecting so to do though it may have been entered or referred to in
some book Of the Company but the Company shall nevertheless be at liberty to regard and attend to any
such notice and give effect thereto, if the Directors shall so think fit. INCREASE, REDUCTION AND
ALTERATION OF CAPITAL Subject to the approval Of the Governor, the Directors may, with the
sanction Of the Company in General meeting. increase the share capital by the creation Of new shares of
such amount as the resolution shall prescribe. Subject to such direction as may be issued by the Governor
in this behalf and subject to the provisions of the Act, new shares shall be issued upon such terms and
conditions and with such rights and privileges attached thereto as the general meeting resolving upon the
creation thereof shall direct and if no direction be given as the Directors shall deterrnine. Provided that no
shares (not being preference shares) shall be issued carrying Voting rights or rights in the Company as to
dividend. capital or otherwise which are disproportionate to the rights attaching to the holders Of Other
shares (not being preference shares). The new shares (resulting from an increase of capital as aforesaid)
may be issued or disposed Ofin accordance with the provision OfArticle I I. Except so far as otherwise
provided by the conditions Of issue or by these Articles, any capital raised by creation Of new shares shall
be considered part Of the original capital and shall be subject to the provision herein contained with 52.
reference to the calls and instalments, transfer and transmission, forfeiture lien surrender. voting and
otherwise. Subject to the provisions of Section 100 to 105 Ofthe Act and to such directions as may be
issued by the Governor In this behalf, the Company may from time to timc by Special Resolution reduce
its share capital (including the Capital Redemption Reserve Fund, if any), in any way authorised by law
and in particular may pay off any paid-up share capital upon the footing that it may called up again or
otherwise and may ifand so far as is necessary. alter its memorandum by reducing the amount Of its share
capital and Ofits shares accordingly. Subject to the approval of the Governor, the Company may in
General Meeting alter the conditions ofits Memorandum as follows : (a)Consolidate and divide all and any
of its share capital into shares of larger amounts than its existing shares. (b)Sub-divide shares or any Of
them into shares Of smaller amounts than originally fixed by the Memorandum subject nevertheless to the
provisions Of clause (d) of sub-section (I) of section 94. (c) Cancel any shares which at the date ofpassing
Ofthe resolution, have taken or agreed to be taken by any person MODIFICATION OF CLASS RIGHTS
If at any time the capital of the Company by reason Of the issue of preference shares otherwise, is divided
into different classes of shares, all or any Of the rights and privileges attached to each class may to the
approval Of the Government and also the provisions ofSections 106 and 107 ofthe Act be varied with the
consent in writing of the holders of not less than three fourths of the

53. SS.56. 57. 58. 59. 60. 61. 6 issued shares or that class or with the sanction Ofa Special Resolution
passed at a separate Gencrnl Meeting of thc holders of the issued shares of that class and all the provisions
hereinafter contamcd as to General Meeting shall mutatis mutandis apply to cry such mccting cxccpt that
the quorum thereof shall be- mentbers holdingor representing by proxy one-fifth or the nominal amount
ofthe issue or shares otethat c lass. BORROWING POWERS Subject to thc provisions of section 292 and
293 of thc Act and subject to the approull or the Governor. the Directors may. from time to time, borrow
and/or secure the pay ment of any Sum or sums ormoney forthc purpose Ofthc Company, by nteansofa
resolution passed ata meeting ofthc Board. The Directors may subject to the approval of the Governor raise
and secure the ment ot'such sum or sums in such manner and upon such terms and conditions in all
respeels as they think fit and in particular by the issue of bonds perpetual or redeemable debentures or
debenture stock or any mortgage or charge or Other security on the undertaking of the whole or any pan of
the property of thc Company (both present and future) including its uncalled capital ror the time being.
An:' bends. debentures. debenture stock orother securities issued orto be issued by the Company shall be
under the control of the Directors who may issue them upon such terms and conditions and in such manner
and forsuch consideration as they shall consider beneficial to the Company. Debentures. debenture stock,
bonds or Other securities may be made assignable free from any equities between the Company and the
person to whom the same mav be issued. Subject to the provisions of the Act and the approval of the
Governor, any bonds, debentures. debenture stock or other securities may be issued at a discount, premium
or otherwise and with any special privileges as to redemption, surTender, drawings and allotment ofshares.
If any uncalled capital of the Company is included in or charged by any mortgage or other security. the
Directors may be instrument under the seal authorise the person in whose favour such mortgage or security
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is executed or any other person in trust for him make calls on the members in respect Ofsuch uncalled
capital and the provisions herein before contained in regard to calls shall mutatis mutandis apply to calls
made under such authority and such authority may be made exerciseable either conditionally Or
unconditionally and either presently or contingently and either to the exclusion Of the Director's power Or
othenvise and shall be assignable ifexpressed so to be. If the Directors Or any of them or any other person
shall become personally liable for the payment of any sum primarily due from the Company, the Directors
may execute or cause to be executed any mortgage charge or security over Or affecting the whole or any
part of the assets ofthe Company by way Of indemnity to secure the Directors or persons So become liable
as aforesaid from any loss in respect Of such liability. The Directors shall cause a proper register to be
kept in accordance with the provisions of Section 143 of the Act of all mongage debentures and Charges
specifically affecting the property of the Company and Shall cause the requirements of Sections 124-144
of the Act in that behalf to be duly complied with so far as they fall to be complied with by the Company.
GENERAL MEETING The first annual general meeting ofthe Company shall be held within a period of
not more than eighteen months from the date of its incorporation. The Company shall in each subsequent
year, hold in addition to any other meeting, annual general meeting and shall specify the meeting as such
in the notice calling it and not more than fifteen months shall elapse between the date of one annual
general meeting ofthe Company and that of the next, except, when for any special reason, the time for
holding the annual general meeting (not being the first annual general meeting) has been extended by the
Central Government by a period not exceeding three months. The above-mentioned meeting shall be called
Annual General Meeting and all other General Meetings shall be called Extraordinary General Meetings.
Every annual general meeting shall be called for a time during business hours, on a day that is nota public
holiday and shall be held atherat the registered Offceof the Company or at such other place the Central
Government may approve in this behalf. Power to borrow. Conditions on which money may be borrowed.
Bonds, debentures, etc. to be subject to control Of Directors. Securities may be assi gned free from
equines, Issue at discounL etc. or with special privileges. Mortgages to uncalled capital. Indemnity may be
given. Register of mortgage to be kept. General Meetings. Annual retum. Directors may call Extraordinary
Meetings. Calling of Extras ordinary General requisition. Notice of meeting to be given. Shorter notice by
consent. Omission to give notice not to invalidate resolution passed. Quorum. Business Of ordinary
meeting. Right of the Governor to appoint any person as his representative. 62. 63. 64- 65. 66. 67. 68. 69.
70, 7 An annual return prepared in accordance with Section 159 Of the Act, along with the certificate
referred to in Section 161 of the Act shall be filled with thc Registrar of Companies within sixty days from
the day on which the general meeting is held. *Ille Directors may call an Extraordinary General Meeting
whenever think fit. (i) Subject to the provision of Section 169 (4) (a) Of the Act thc Directors shall on the
requisition of thc holders of not less than onetenth of the paid up share capital of the Company upon which
all calls or other sums then due have been paid forthwith, proceed to call an Extraordinary General
Meeting orthe Company. ( requisition must stutc the objects of thc meeting and must bc signed by the
requisitionists and dcposited at the Registered OITecc of the Company and may consist or several
documents in like form, cach signed by one or more requisitionists. Jn casc or joint holders Of share all
such holders shall sign the requisition. (iii)lrthe Directors do not proceed within twenty-one days from the
date of the deposit of the valid requisition being so deposited to cause a meeting to be called on a day not
later than forty-five days from the date of deposit of the requisition, thc requisitionists ora majority of them
in value may themselves call the meeting but in either case, any mecting, so called, shall be held within
three months from the date ofthedcposit orthe requ isition. (iv) Any meeting called under this Article by
the requisitionists shall be called in thc same manner as nearly as possible, as that in which meetings are to
be called by the Directors. (v) Any reasonable expenses incurred by the requisitionists by reason Of the fai
lure of the directors duly to call a meeting shall be repaid to the requisitionists by the Company and any
sum too repaid shall be cetained by the Company out of any sums due or to become due from the
Company by way Of fees or Other remunerations for their services to such of the Directors as were in
default. Twenty-one days' notice at least Of every General Meeting Annual or Extraordinary and by
whomsoever called specifying the date. hour and place of the meeting and with a statement of the business
to be transacted at the meeting (and in case it is proposed to pass a Special Resolution the intention to
propose such resolution as a Special Resolution) shall be given to thc persons entitled under and in the
manner provided by the Act and theseArticles. With the consent Of all members entitled to receive notice
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ofa meeting or to attend and vote at any such meeting a meeting may be convened by giving shorter notice
than twenty-one days. The accidental omission to give notice to or the non-receipt thereof by any member
Shall not invalidate any resolution passed at any such meeting. Two members present in person shall be a
quorum for a general meeting, The business Ofan annual general meeting shall be to receive and consider
the profit and loss account, the balance sheet, and the report orthe Directors and the Auditors, to declare
dividends, and to appoint directors in the places Of those retiring. All Other business transacted at Such
meeting and all business transacted at an extraordinary meeting shall be deemed special. (i) The Governor,
so long, as he is a Share-holder ofthe Company, may from time to time appoint one person (who need not
he a member Of the Company) to represent him at all or any meeting Ofthe Company. (ii))Any person
appointed under Sub Article (i) Of this Article who is personally present at the meeting shall be deemed to
be a member entitled to vote and be present in the person and shall be entitled to represent the Governor at
all or any such meetings and to vote On his behalf whether on a show othands Oron poll. (iii) The
Governor may, from time to time, cancel any appointment made under clause (i) of this Article and make
fresh appointment. (iv) *lhe production at the meeting Of an order of the Governor evidenced as provided
in the Constitution of India shall be accepted by the Company as sufficient evidence orany such
appointment or cancellation as afforesaid. (v) Any person appointed by the Governor under this Article
may ifso authorised by such order. appoint a proxy, whether specially or generally. 71. 72. 73. 74. 75. 76.
77.78.79. 80. 81. 82. 83. 8 NO business shall be discussed at any General Meeting except the election Ofa
Chairman whilst the Chair is vacant. Ille Chairman of the Board ofDircctors shall be entitled to take the
Chair at every General Meeting. Ifthcre be no Chairman Or if at any meeting hc is not present within
finecn minutes aner the time appointed for holding such meeting or is unable to bc prescnt due to illness or
any other cause or is unwilling to act. the Deputy Chainnan. if any. shall preside at thc meeting. If there is
no Deputy Chairman or if at any meeting he is not present or is unwilling to act as Chairman then thc
Directors present may choose a Chairman and in default oftheir doing so thc members present shall choose
one of the Directors to bc Chairman and if no Directors present be willing to take the Chair, the members
present shall Choose One oftheir members to be Chairman. If within fifteen minutes after the time
appointed for the holding ofa General Meeting a quorum be not present, the meeting if convened on the
requisition of share-holders shall stand dissolved and in any other case shall stand adjourned to the same
day in thc next week at thc same time and place Or to such other day, time and place as the Directors may
by notice to the share-holder appoint. If at such adjourned meeting a quorum be not present, the member
present shall be a quorum and may transact the business for which the meeting was cal led. The Chairman
with the consent of the meeting may adjourn any meeting from time to time and from place to place. No
business shall be transacted at any adjoumed meeting other than business which might have been
transacted at the meeting from which the adjournment took place. At any general meeting a resolution put
to the vote ofthe meeting shall be decided On a show Of hands, unless a poll is before or On the
declaration of the result Of the show Of hands, demanded by a member present in person or proxy or by
duly authorised representative and unless a poll is so demanded, a declaration by the Chain-nan that a
resolution has, On a show of hands, been carried unanimously or by a particular majority or lot, and an
entry to that effect in the minutes book recording the proceedings of the Company shall be conclusive
evidence of the fact, without proofofthe number or proportion of the vote recorded in favour of or against
that resolution. If a poll is demanded as aforesaid, it shall be taken in such manner and at such time and
place as the Chairman of the meeting shall direct and either at once or after an interval Or adjoumment and
the result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
The demand ofa poll may be withdrawn. In the case of an equality of votes, whether on a show of hands or
on a poll, the Chairman of the meeting at which the show of hands take place or at which the poll is
demanded, shall be entitled to a casting Vote in addition to his own vote to which he may be entitled as a
member. Any poll duly demanded at any General Meeting on the election ofa Chairman Of the meeting or
on any question of adjournment thereof Shall be taken at the said meeting. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than the question on which
the poll has been demanded. Minutes shall be made in books provided for the purpose Of all resolutions
and proceedings at General Meetings and any such minutes, if Signed by any person purporting to have
been the Chairman orthe meeting to which it relates Or by the person presiding as Chairman at the next
succeeding meeting, shall be receivable as evidence ofthe facts therein stated without further proof. books
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containing minutes of proceedings of General Meetings of Company shall be kept at the Registered Office
of the Company and shall during business hours (subject to such reasonable restrictions as the Company in
General Meeting may from time to time impose so that not less than two hours in each day be all owed for
inspection) be open to the inspection by any member without charge. Any member shall at any time after
seven days from the meeting be entitled to be furnished within seven days aner he has made a request in
that behalf to the Company with a copy ofany m inutes referred to above at a charge not exceeding 3 7
paiseforevery 100 words. Business confined to election of ¢ whilst chair v Chairman of Meeting.
Proceeding When quorum not present. Chairman with Consent may adjourn meeting. Business at
adjourned meeting. What is to be evidence of the passing of Resolution where poll not demanded. By
whom poll may be dem anded. Motion how decided in Case of equality Of votes. In what cases poll taken
without adjoumment. Demand for poll not to prevent transaction Of Other business, Minutes Of General
Meeting. Inspection of Minutes Books. Copies OfminuteS Votes Voti n g b y a representative Of a member
company on show ofhands. No member to vote unless calls are paid up. Votes in respect to shares of
deceased insolvent members. Qualification of proxy, Votes may be given by proxy or attorney.
Appointment and qual i fication ofproxy. Deposit of instrument Ofappointment Custody of the instrument.
84. 85. 86. 87. 88. 89.90.91. 92. 9 VOTES OF MEMBERS On a show or hands, cvery member entitled to
vole and present in person or by a representative shall have one vote and upon a poll, every member
entitled to vote and ptvscnt in person or by representative. attorney Or proxy shall have one vote forcvery
share held by him. Any member. who is a company represented by n rcprescntative duly authorised by a
resolution Of the Directors of such Company in accordance with the provisions or Section 1 87 Of thc Act,
may vote on a show or hands as if he was a member of thc Compony. The production at the mccting Of a
copy of such resolution duly signed by One Director of such company and certified by him as being a true
copy of the resolution shall at thc meeting bc accepted by the Company as sufficient cvidence of the
validity othis appointment. Subject to the provisions of thc Act no member shall be entitled to be present
or to vote at any General Meeting either personally or by proxy or attorney for any Other member or be
reckoned in a quorum whilst any call or other sum shall be overdue and payable to the Company in respect
or any of the shares of such member for norc than One month. Any person entitled under the Transmission
Clause (Article 43 hereof) to transfer any shares may vote at General Meeting in respect thereof as if he
was the registered holder of such shares provided that at least 72 hours before the time Of holding the
meeting or adjourned meeting as the case may be at which he proposes to vote he shall satisfy the
Directors of his right to transfer such shares unless the Directors shall have previously admitted his right to
Vote at such meeting in respect thereof. No person shall be appointed proxy who is not a member of the
Company and qualified to vote save that a corporation being a member orthe Company may appoint as its
proxy one Of its directors or officers though not a member Of the Company. A proxy shall not have the
right to speak at the meeting. NO attorney shall be entitled to be present or vote On behalf of a member of
the Company unless at least seventy-two hours before such meeting, Such attorney was, and at the date of
such meeting, is a member of the Company but this prohibition shall not apply to any attorney who is a
director Or officer of the company. Votes may be given whether On a show Of hands Or on a poll either
personally or (subject to the provisions of Article 85) by attorney Or proxy or in case of the Governor, a
body corporate including a company by a representative duly authorised as aforesaid. The instrument
appointing a proxy shall be in writing under the hand of the appointer or his attorney or ifsuch appointer is
a company or body corporate, Ofa person duly authorised in that behalf, or under the hand of its attorney
who may be the appointer. The instrument appointing a proxy and the power Of attorney or Other
authority, if any, under which it is signed Or a notarially certified copy thereof shall bc deposited at the
OITl1ce of the Company not less than forty-eight hours before the time for holding the meeting at which
the person named in the instrument proposed to vote and in detdult the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall remain valid after the expiration of twelve months
from the date of its execution except in the case of the adjournment of any meeting first held previously to
the expiration of such time. An attorney shall not be entitled to vote unless the power of attorney or other
instrument appointing him or notarially certified copy thereof has either been registered in the records of
the company at any time not less than forty-eight hours before the time for holding the meeting at which
the attomey proposes to vote or is deposited at the office of the Company not less than forty-eight hours
before the time fixed for such meeting as aforesaid. Notwithstanding that a power Of attorney or other
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authority has been registered in the records of the Company, the company may by notice in writing
addressed to the member or the attorney require him to produce the original power of Attomey or authority
and unless the same is thereupon deposited with the Company the attorney shall not be entitled to vote at
such meeting unless the Directors in their absolute discretion excuse such non-production and deposit. If
any such instrument Of appointment be confined to the subject Of appointing proxy or substitute for
voting at meetings ofthe Company it shall or for such time as the Directors may determine, remain in
custody of the Company and if embracing other objects a copy thereof, examined with the Original, shall
be delivered to the Company to remain in thc custody ofthe Company. 10 93. Every' instrument ofproxy
for a specified meeting or otherwise Shall, as nearly as circumstances will admit, be in the formn or to the
effect following Haryana Agro-industries Corporation Limited I/'we, a member Of Haryana Agro
Industries Corporation Limited, do hereby appoint (or failing him) of as my/our proxy to attend and Of
vote for me.'us and on my/our behalf at the Annual,fExtra ordinary General Meeting Of the Company to
be held On the adjournment thereof. As witness my hand this thc said. day or day of 19 at any 19 Signed
by: 94. 95. 96. 97. 98. 99. (b) (¢) (d) 100. A vote given in accordance with the terms ofan instrument
ofproxy shall be valid notwithstanding thc previous death of the principal or revocation of the proxy or Of
any power ofattomcy under which such proxy was signed Orthe transfer of the share in respect of thc vote
is given provided that no intimation in writing Of the death, revocation or transfer shall have been received
at the office of the Company before the meeting. No objection shall be made to the validity Ofany vote
except at the meeting or poll at which such vote shall be tendered, and every vote whether given personally
or by proxy not disallowed at such meeting or poll, shall be deemed valid for all purposes Of such meeting
or poll whatsoever. The Chairman/Vice-Chairman of any meeting shall be the sole judge Of the validity of
every vote tendered at such meeting. The ChairmanNice-Chairman present at the taking ofa poll shall be
the solejudge Of the validity Of every vote tendered at such poll. Any member whose name is entered in
the Register of Members of the Company shall enjoy thc same rights and be subject to the same liabilities
as all other members of the same class. DIRECTORS (a) The Govemor shall. from time to time, determine
the number of Directors Of the Company which shall be not less than two and notmore than twelve. (b)lhe
Directors shall not be required to hold any qualification shares. (a) ex-oficio Directors shall be appointed
by the Governor and shall be paid such salary and or allowance as the Governor may from time to time
determine. Subject to the provisions of section 3 14 Of the Act, such reasonable additional remuneration as
may be fixed by the Governor may be paid to any one or more of the Directors for extra or special serv
ices rendered by him or them orotherwise; The Governor may from time to time appoint Chairman and
Vice-Chairman of the Board ofDirectors and determine the period for which he is to hold his office; The
Govemor shall have power to remove any ex-ofeio Director including the Chairman, if any, and the
Managing Director from OfTICe at any time in his absolute discretion; The Governor shall have the right
to fill any vacancy in the Office ofthe ex-officio Directors caused by removal, resignation, death or
OthelWi se. For the conduct and management of the business Of the Company in general subject to the
control and supervision Of the Board of Directors the Governor may empower the Chairman nominated
under Article 99(b) to exercise the functions of the Managing Director or appoint subject to the approval of
State Government, one of the Directors to be the Managing Director who will be the Chief Executive
Officer Of the Company. The Govemor may also appoint one or more Of the Directors to be an Executive
Director Or Executive Directors. functions, duties and responsibilities of an Executive Director shall be
such as may be determ ined by the Govemor from time to time on the recommendation of the Board of
Directors. (i1) The Managing Director so appointed shall be paid such salary and allowances as may be
fixed by the Govemor. (b) Subject to the provisions of sub-section 197-A of the Act, the Board of
Directors may appoint General Managers or Managers or Financial Adviser and ChiefAccounts Officers or
other Officers for such terrn and at such rem on as it may think fit and may, from time to time, remove him
Or them from office and appoint another or others in his or their place or places. Form ofproxy. Validity of
votes given by proxy not withstanding death of member etc. Time for objections to votes. Chairman of any
Meeting to be the judge of validity ofany votes. Equal rights of membef. Number OfDirectors. Number
ofDirectors. Removal Of Directors. Appointment Of Managing Directors. General Manager Manager or
FA CAO 11 (c) Subject to the approval of the Governor, the Board may from time to time entrust to and
confer upon the Managing Director such Of the powers as it may think fit and may confer such powers for
such time and to be exercised for such objects and purposes and upon such terms and conditions and with
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such restrictions as the Board may think expedient and may from time to time revoke, withdraw. alter Or
vary all or any such powers

101. The Chairman shall reserve for the decision of the Governor any proposals or decisions madc
by the Directors in respect Ofthe following (a) Winding upofthe Company.(b) Any Other matter
which in the opinion Of thc ChairmanNiceChairman be Of 102. 103. (e) (g) (h) (j) (k) 104. Director may
contract with Company and Vote in respect of any contract in which he is interested. Register of Contracts.
such importance ns deserves the approval Ofthc Governor. NO action shall be taken by the Company in
respect of any proposal or decision, made by thc Directors. reserved ror thc approval of the Governor until
his approval to the same has been obtnined. The Governor shall have the power to modify such proposal or
decision ofthc Directors. Thc Oflicc Ofa Director shall become vacant if (a) he is found to
becofunsoundmind by acourtofcompetentjurisdiction;or (b) he appliestodeadjudicatedan insolvent; or (c) he
is adjudged an insolvent, (d) he absents himself from three consecutive meetings Of the Directors or from
all meetings of the Directors for a continuous period Of three months, whichever is the longer, without
obtaining leave of absence from the Board, he (whether by himself or by any person for his benefit or On
his account or any firm in which he is a partner or any private company of which he is a member of
Director) accepts a loan or guarantee from the company in Contravention Of Section 295 ofthe Act, or he
acts in contravention ofsection 297 and 299 of the Act, or he suspends payment to Or compounds with h is
creditors, Or he resigns office by notice in writing addressed to the Company or to the Board, he is
convicted by a court in India Of any offence involving moral turpitude and sentenced in respect thereofto
imprisonment for not less than six months, he fails to pay any call in respect of the shares Of the Company
held by him whether alone Orjointly with others within six months from the last date fixed for the payment
of the call unless the Central Government has by notification in the official Gazette removed the
disqualification incurred by such failures, he becomes d lified by an order ofcourt under section 302 Ofthe
Act, he is removed in pursuance Ofsection 284 of the Act. Subject to the restrictions imposed by these
Articles and the Act the observance and fulfilment thereof, no Director shall be disqualified by his oflice
from contracting with the company either as vendor, purchaser, agent, broker or otherwise, nor shall any
such contract, or any contract or arrangement entered into by Or on behalf of the company in which any
Director shall be in any way interested be avoided nor shall any director, so contracting Or being so
interested be liable to account to the Company for any profit realised by any such contract or arrangement
by reason only Of such Director holding that office, or Of the fiduciary relation thereby established, but it
is declared that the nature of his interest must be disclosed by him at the meeting Of the Directors at which
the Contract or arrangement is determined On: if his interest then ex or in any Other Case at the first
meeting of the Directors after the acquisition or his interest and that no director shall, as a director, vote in
respect ofany contractor arrangement in which he is so interested, and if he does vote his vote shall not be
counted. provided that the Directors or any ofthem, may vote on any contract of indemnity against any loss
which they or any one or more of them may suffer by reason of becoming or being sureties or a surety for
the Company. A general notice that any Director is a member Of any specified fir-rn or a Director or
member of any specified Company, and is to be regarded as interested in any subsequent transaction with
firm or company, shall be sufficient disclosure under this article, and after such general notice, it shall not
be necessary to give any special notice relating to any particular transaction with such fir-rn or company. I
OS. The Company shall keep a Register in which shall be entered particulars of all contracts or
arrangements in which any Director is concemed or interested directly Or indirectly as required by the
provisions ofthe Act. 12 106. A Director Of this Company may bc, or become a Director oc any Company
promoted by this Company or in which it may bc intercstcd as a vendor, member or otherwise and no such
Director shall be accountable for any benefits received as Diiuetor or member of such Company

107. The Company shall not mnkc any loan or guarantee any loan madc to a Director of the Company or to
a firm Of which such Director is a partner or to a private company ofwhiclv such Director is a mentbcr Or
Director

108. The Directors shall meet together ror the despatch of business oncc at least in every three
months and at least lour such meetings shall bc held in every year.The Directors may adjourn and
otherwise regulate their meetings and procccdings as they think fit. One-third orthe total strength of
Directors (any fraction contained in that one- third being rounded OIT as one) Or two Directors whichever
is higher shall be a quorum ora meeting Of the Directors

13/21



MEMO

109. A Director who isat any time not in India shall not during Such time bcentitled to notice ofany
such meeting.I0. Questions arising at any meetingorthe Directors shall be decidedbya majority of votes.
and in ease Ofany equality of votes, the Chairman of the meeting shall have a second Or casting vote. 1 11.
All meetings of thc Directors shall be presided Over by the Chairman if present, and if at any meeting. the
Chairman is not present, the Vice-Chairman, if any, shall preside and if at any meeting the Vice-Chairman
be also not present at the time appointed for holding the same, the Directors shall choose one Of them
present to preside at the meeting

112. Ameeting orthe Directors for the time beingat which aquorum is present shall be Competent to
exercise all or any of the authorities, powers and discretions by or under the Articles Ofthe Company for
the time being vested or exercisable by the Directors generally

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

114. The meetings and proceedings Of any such Committee consisting oftwoormore members shall
be governed by the provisions herein contained for regulating the meetings and proceedings of the
Directors, so far as the same are applicable thereto and are not superseded by any regulations made
by thc Directors under the last preceding Articles.The proceedings ofsuch a Committee shall be placed
before the Board OfDirectOrs at its next meeting. I IS. Subject to the provisions Of section 289 Of the Act,
a resolution in writing approved by such of the Directors as are then in India or by a majority of such of
them as are entitled to vote on the resolution shall be as valid and effectual as if it had been passed at a
meeting ofthe Directors duly called and held

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

117. The Directors shall cause minutes to be made in books provided for the purpose: —(a) Ofall
appointmentsofomcersmadeby the Directors. (b) *of the names of the Directors present at each meeting Of
the Directors and Of any Committee of the Directors, (c) of all resolutions and proceedings at all meetings
of the Company, and of the Directors, and of the Committees of Directors, and every Director present at
any meeting of Directors or Committee Of Directors shall sign his name in a book to be kept for that
purpose

118. All such minutes shall be signed by the Chaiman of the meeting as recorded, or by the person
who shall preside as Chairman at the next succeeding meeting and all minutes purported to be so
signed shall for all purposes whatso-ever be Prima facie evidence of the actual passing ofthe
resolutions recorded and the actual and regular transaction or occurrence of the proceedings so
recorded and of the regu larity ofthe meeting at which the same shall appear to have taken
plxe.Directors may be Directors Companies by the Company. Loans to Directors. Co Dil Meeting of
Directors and Quorum. Directors nor entitled to to notice. Question at Board meeting how decided. Who is
to preside at meeting Of thc Board. ¢ Quorum competent to exercise powers. Directors may appoint
committee. Meeti n g o f Committees how to be governed. Resolution without Board meeting valid. Acts
of Board or Committees valid not with-standing defect ofappointment. Directors to cause minutes to be
made in the books. By Whom minutes to be signed and the effects of minutes recorded. General powers Of
Company vested in Directors. Specific powers given to Directors. Tomake bye-laws, TO acquire property.
Capital Works undertaking Of. To pay for property in debentures, etc. To insure property etc. TO open
accounts. To secure contracts by mortgage. To accept surrender Of Shares. TO appointed trustees. To
bring and defend action. 13 POWERS OF DIRECTORS 119. The business Ofthe company shall be
managed by the Directors who may pay all expenses Of getting the company registered and may exercise
all such powers and do all such acts and things as the company is by its Memorandum or Association or
otherwise authoriscd to exercise and do and arc not hereby or by statute directed or required to bc
exercised or donc by thc Company in General Meeting, but subject nevertheless to the provisions of the
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Act and of the Memorandum of Association and these Articles and to any regulations not being
inconsistent with the Memorandum of Association and these articles from time to time made by the
Company in Genernl Meeting provided that no such regulation shall invalidate any prior act Of the
Directors which would have been valid if such regulation had not bccn made

120. Without prejudice to the general powers, conferred by the last Preceding Article and thc Other
Ix»wers conferred by these Articles the Directors shall have the following powers:—(1) From time to
timc make. Vary and repeal bye-laws for thc regulation Of the business of the Company, its officers and
servants; (2) TO pay and charge to the capital account Ofthe Company any interest lawfully payable
thereout under thc provisions orthe Act; (3) TO purchase or otherwise acquire for the Company any
property rights or privileges which the Company, is authorized to acquire at such price and generally On
such terms and conditions as they think fit; (4) TO authorise the undertaking Of works or a Capital natdre
subject to the condition that all cases involving a capital expenditure exceeding RS. 50 lakhs shall be
referred to the Governor for approval before authorisation; but in case where detailed project reports have
been prepared with estimates Of the dimerent component parts of the Projects and duly approved by the
State Government. the Board shall be fully competent to authorise the undertaking Of all works covered
under the approved estimates including variations not exceeding ten per cent Ofany particular component
without further reference to the Governor; (5) At their discretion to pay for any property or rights acquired
by or services rendered to the company, either wholly or partially in cash, or in shares, bonds debentures,
debenture stock or other securities Of Company, and any such shares may be 'issued either as fully paid up
or with such amount credited as paid up thereon as may be agreed upon; any such bonds, debentures,
debenture stock or other securities may be either specifically charged upon all or any part Of the property
of the Company and its uncalled capital Or not so charged, (6) TO insure and keep insured against loss or
damage by the fire or otherwise for Such period and to such extent as they may think proper, all or any
part Of the buildings, machinery goods, stores, produce and other movable property of the Company,
either separately or conjointly, also to ensure all or any portion of the goods, produce, machinery and other
articles imported or exported by the Company and to sell, assign, surrender Or discontinue any policies of
assurance effected in pursuance of this power; (7) To open accounts With any bank Or bankers Or with
any Company, firm or individual and to pay money into and draw money from any such account from time
to time as the Directors may think fit; (8) TO secure the fulfilment of any contracts Or engagements
entered into by the Company by mortgage or charge o fall or any ofthe property of the Company and its
unpaid capital for the time being or in such other manner as they think fit; (9) TO attach to any shares to be
issued as the consideration or part Of the consideration for any contract with or property acquired by the
Company, or in payment for services rendered to the Company, such conditions as to the transfer thereof
as they think fit. (I0) To accept from any member On such terms and conditions as shall be agreed a
surrender Ofhis shares Or stock or any part thereof. (11) To appoint any person or persons (whether
incorporated or not) to accept and hold in trust for the Company any property belonging to the Company
or in which it is interested, or for any other purposes and to execute and do all Such acts and things as may
be requisite in relation to any such trust and provide for the remuneration ofsuch trustee or trustees. (12)
TO institute, conduct, defend, compound, or abandon any legal proceedings 14 by or against thc Company
or its otherwise concerning the affairs of the Company. and also to compound and allow time for payment
or satisfaction of any debt due. or of any claims or demands by or against the (13) To refer any claim or
demand by or against the compony to arbitration and observe and pcrtorm the awards; (14) To act on
behalf of the Company in all matters relating to bankrupts and insolvents; ( S) To make and give receipts,
releases and other discharges for moneys payable to the Company and for the claims and demands Ofthe
Company; (16) TO determine from time to time who shall be entitled to sign on the Company' s behalf
bills, notes. receipts acceptances, endorsements, cheques, dividend warrants. releases, contracts and
documents; ( 17) TO invest and deal with any Of the moneys of the Company not immediately required
for the purpose thereof. upon such securities and in such manner as they may think fit and from time to
time to vary or release such investments; (18) To execute in the name and on behalf of the Company in
favour Of any Director or other person who may incur or be about to incur any personal liability for thc
benefit of the Company such mortgages Of the Company's property (present and future) as they think fit,
and any such mortgage may contain a power of sale and such other powers, covenants and provisions as
shall be agreed on; (19) Subject to the approval Of the Governor, to give to any Director, officer or Other
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persons employed by the Company an interest in any particular business or transaction either by way
ofcommission on the profits thereon or Otherwise or a share in the general profit of the Company, and
such interest. commission or share of profits shall be treated as a part of the working expenses of the
Company; (20) To provide for the welfare of employees or ex-employees Of the Company or of its
predecessors in business and the wives, widows and families or dependents or connections of such
employees or ex.employees, by building or contributing to the building of houses or dwellings or by grants
of money, pensions, allowances, by bonuses, profit sharing bonuses Or benefit Of any other k ind or by
creating and from time to time subscribing or contributing to provident and other associations, institutions,
funds, profit sharing or Other schemes, or trusts or by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and other attendances and any
other form of assistance, welfare or relief as the Directors shall think fit. (21) TO subscribe or otherwise to
assist or to guarantee money to charitable benevolent, religious, scientific, national public or any other
institutions or objects, Or for any exhibition; (22) Before recommending any dividend to set aside Out of
the profits Of the Company such sums as they may think proper for depreciation or to Depreciation Fund.
Reserve or to Reserve Fund, Or Sinking Fund, Insurance Fund or any special or other fund to meet
contingencies or to repay redeemable Preference Shares, debentures or debenture stock, and for special
dividends and for equalising dividends and for repairing, improving, extending and maintaining any part of
the property of the Company, and for such other pugy»ses, as the Directors may, in their absolute discretion
think conducive to the interest Of the Company; and to invest the several sums so set aside or so much
thereof as required to be invested upon such investments (subject to the restrictions imposed by the Act) as
the Directors may think fit; and from time to time to deal with and vary such investments and dispose Of
and apply and expend all or any part thereof for the benefit ofthe Company in such manner and for such
purposes as the Directors (subject to such restrictions as aforesaid) in their absolute discretion think
conducive to the interest of the Company notwithstanding that the matters to which the Directors apply or
upon which they expend the same, or any part thereof may be matters to or upon wh ich the capital moneys
Of the Company might ri ghtly be applied or expended and to divide the Reserve into such special funds as
the Directors may think fit, and to employ the assets constituting all or any of the above-mentioned funds,
including the Depreciation Fund. in the business Of the Company or in the purchase or payment of
redeemable Preference Shares, debenture or debenture stock and that without being bound to keep the
same separate from the other assets, and without being bound to pay or allow interest on the same with
p-ver however to the Directors at their To refer to arbitration. To give receipt. To authorise acceptance, etc.
TO invest money. To give security by way Of indemnity. To give percentage. To give bonus. TO
subscribe to Charitable and Other funds. To Create depreciation and other funds. Dividend to bc paid only
out ofprotit. To appoint ofliccrs. To comply with local Laws. To establish local Boards. TO appoint
attorneys. To enter i nto contracts. Payment of interest out ofcapital. 15 discretion to pay or allow to the
credit Ofsuch fund interest at such rate as the Directors may think proper not exceeding six per cent per
annum; (23) Subject to thc provisions of Section 205 of (he Act, dividend shall not be declared, for any
financial year, except Out Of the profits orthe Company for thc year arrived at after providing for
depreciations in accordance with the provision for Sub-section (2) of that Section or out of the profit of the
Company for any previous financial year or years arrived at after providing for depreciation in accordance
with those provisions and remaining undistributed or out or hoth; (24) To appoint and at their discretion
remove or suspend such Secretaries, Olliccrs, Clerks, agents and servants as thcy. may. from time to time,
think fit and to determine their powers and duties and fix their salaries or emoluments and require security
in such instances and to such amounts as they may think fit. And also without prejudicc as afore-said from
time to time to provide for the managecment and transaction of the affairs or thc Company in any specified
locality in such manner as thcy think fit and the provisions contained in Sub-clauses 26 and 27 following
shall be without prejudice to thc general powers conferred by this Clause; (25) To comply with the
requirements of any local law which in their opinion it shall in the interest Of thc Company be necessary
or expedient to comply with; (26) From time to time and at any time to establish any Local Board in any
121. specified locality in India or elsewhere and to appoint any persons to be members of any Local Board
and to fix their remuneration and from time to time and at any time to delegate to any person so appointed
any of the powers, authorities and discretions for the time being vested in thc Directors, other than their
powers to make call and issue debentures and to authorise the members for the time being of any such
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Local Board, or any of them to fill up any vacancies therein and to act notwithstanding vacancies, and any
such appointment or delegation may be made on such terms and subject to such conditions as the Directors
may think fit, and the Directors may at any time remove any person so appointed, and may annul Or vary
any such delegation. (27) Subjectto the provisionsofSection 292 of the Act at any time and from time to
time by Power of Attorney to appoint any person or persons to be the attorney or attorneys to the Company
for such purposes and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and subject to such conditions as the
Directors may from time to time think fit and any such appointment (ifthe Directors think fit) may be made
in favour ofthe members or any of the members of any Local Board established as aforesaid in favour of
any company or the members, Directors, nominees or managers of any company or firm or otherwise in
favour of any fluctuating body or person whether nominated directly Or indirectly by Directors and any
such power of attorney may contain such powers for the protecting or convenience ofpersons dealing with
such attorneys as the Directors may think fit: (28) Subject to section 292 Of the Act, to sub-delegate all or
any of the powers, authorities and discrections for the time being vested in the Directors subject to the
ultimate control and authority being retained by them; (29) TO enter into such negotiations and contracts
and rescined and vary all such contracts and execute and do all such acts, deeds and things in the name of
and on behalf of the Company as they may consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes Of the Company, provided that in respect Of all commercial
contracts to be concluded with foreign parties, prior approval of the Governor shall be obtained before the
contract is finalised. (i) The seal Of the Company shall not be affixed to any instrument except by the
authority Ofa resolution of the Board of Directors and except in the presence Of at least one Director or
such other person as the Board may appoint for the purposes ; and the said Director or the person aforesaid
shall sign every instrument to which the seal of the Company is so affixed in his presence. (ii) The Board
shall provide for the safe custody ofthe seal. INTEREST OUT OF CAPITAL 122. Where any shares are
issued for the purpose of raising money to defray the expense Ofconstruction of any works or buildings, or
the provisions of any plant, which cannot be made profitable for a long period, the Company may pay
interest so much of that share capital as is for the time being paid up for the period and 16 subject to the
conditions and restrictions provided by section 208 Of the Act and may charge the same to capital as part
of the cost of the work or building or the provisions of plant

123. Thc profits of the Company subject to any restrictions and limitations or special rights relating
thereto created or authorised to be created by the Memorandum or by these Articles shall be
divisible among the members in proponion to the amount of capital paid up on the shares held by
them respectively.Provided always thnt (subject as aforesaid) any capital paid up on a share during the
period in respect of which a dividend is declared shall, unless the Directors othervise deter-nine, only
entitled the holder Of such share to an apportioned amount Of such dividends as from the date Of
payment, 124. Where capital is paid up in advance ofcalls upon the footing that the same Shall carry
interest. such capital shall not, whilst carrying interest confer a right to participate in profits

125. The Company may pay dividends in proportion totheamountpaid up or credited as paid up on each
share, where a large amount is paid upor credited as paid up on some shares than on others

126. On the recommendation orthe Directors, the Company in General meeting may, with the approval Of
the Governor, declare a dividend to be paid to the members according to their respective rights and interest
in the profits and may fix the time for payment

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

128. The Directors may, from timetotime, pay tothe members such interim dividends as in theirjudgement
the position ofthe Company justifies

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

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

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

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

133. Dividends unclaimed for one year after having declared may be invested or otherwise used by the
Directors for the benefit Of the Company until claimed and all dividends unclaimed for six years aner
having declared may be forfeited by the Directors for benefit Ofthe Company provided however, the
Directors may at any time annu I such forfeiture and pay any such dividend

134. Any General Meeting declaringa dividend may makea call on the memtrrsfor such arnount as
the meeting fixes, but so that the call eeh merntzer Shall exceed the dividend payable to him and so
that the call payable at same time as the dividend and the dividend may, if so bewen Company and
the members, be Set Off against the QI IS.Division of Profits Capital paid up in advance at interest not
to earn dividend. Dividends in proportion to amount paid up. The company in General Meeting may
declare a dividend. Power of Directors to limitdividends. Interim dividend. Retention of dividends until
became member in respect of such shares or Shall completion of transfer under Transm ission Clause. No
member to receive dividend whilst indebted to the compa n y a nd Company's right Of reimbursement
Transfer of shares must be registered. Dividends how rem itted. Unclaimed dividends. Dividend and call
toget}rr. of anowed. Accounts. Inspection by members of Accounts and of the Company. Annual accounts
and balance sheet. Annual Report Of Directors. Particulars in Profit and Loss Accounts. Balance-sheet and
other documents to be sent to the address Of every member. Copies of Balance Sheet, Profit and Loss
Account and Auditor's Report shall be filed with Regi Strar. 135. 136. 137. 138. 139. 140. 141. 17
ACCOUNTS Thc Directors shall cause lo be kept proper books Of accounts with respect to (a) all sums
Of money received and expended by the Company and the matters in respect of which such receipt and
expenditure take place ; (b) all sales and . purchases of goods by the Company and (c) the assets and
liabilities Of the Company ; and (d) padiculars relating to utilisation of material or labour or to other items
or cost as may be prescribed by the Central Government, if the Company is engaged in production,
processing, manufacturing or mining activities. Thc books of accounts shall be kept at the Registered
Office of the Company or such Other place or places as thc Directors may think fit and shall be open to
inspection by the Directors during business hours. The Directors shall from time to time determine
whether and to what extent and at What time and place and under what conditions the accounts and books
of the company Or any of them Shall be open to the inspection of members not being Directors and no
member (not being a Director) shall have any right Of inspecting any account or book or document or the
Company except as conferred by law or authorised by the Directors Or by the Company in General
Meeting. The Board Of Directors shall at every annual general meeting held in each year in accordance
with section 166 of the Act lay before the Company a balance sheet as the end ofand profit and loss
account forthe period specified below (a) In the case Of the first annual general meeting of thc Company,
the period beginning with the incorporation Of the Company and ending with a day which Shal I not
precede the day ofthe meeting by more than n ine months, (b) In the case of any subsequent annual general
meeting Of the Company, the period beginning with day immediately after the period for which the
account Was last submitted and ending with a day which shall not precede the day of the meeting by more
than six months or in cases where an extension Of time has been granted for holding the meeting under the
second proviso to Sub- section (1) of section 166 Of the Act by more than six months and the extension so
granted. The Directors Shall make out and attach to every balance sheet a report with respect to the state
Of the Company's affairs, the amount, if any, which they recommend should be paid by way ofdividend
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and the amount. if any, which they propose to carry to the Reserve Fund, General Reserve or Reserve
Account shown specifically in the balance sheet or to a Reserve Fund, General Reserve or Reserve
Account to be shown specifically in a subsequent balance sheet. The report shall bc signed by the
Chairman of the Board of Directors on behalfofthe Directors if authorised in that behalf by the Directors
and when he is not so authorised, shall be signed by such number of Directors as are required to Sign the
balance sheet and the profit and loss account by virtue Ofsub-sections ( I ) and (2) of Section 21 5
oftheAct. The profit and loss account shall, in addition to matters referred to in Section 211 (2) of the Act,
show, arranged under the more convenient heads Lhe amount of gross income, distinguishing serveral
sources from which it has been derived and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expenditure fairly chargeable against
the year's income shall be brought into accounts so that a just balance of profit and loss may be laid before
the meeting and in cases where any item Of expenditure which may in fairness be distributed over several
years, hus been incurred in any one year, the whole amount of such item shall be stated, together with a
statement of the reasons why only a portion of such expenditure is charged against the incomeofthe year,
The Company shall send a copy of such balance sheet and the profit and loss account together with a copy
Of the Auditor's report to the registered address of every member of the Company at least twentyone days
before the meeting at which it is to be laid before the members ofthe Company and a copy of the Same
shall be deposited at the Registered Office of the Company for the inspection of the members of the
Company during a period Of at least twenty-one days before that meeting. Aner the balance sheet arri
profit and loss account have been laid before the Company at General Meeting, three copies of balance
sheet and Profit and loss account caetified to be true copies by the Company's auditors and the auditor's
report in so far as it relates to the Balance Shaet shall be filed with the Registrar within thirty days from the
date on which the balance sheet and the profit and loss account were So laid in accordance with the
provision of Section 220 Ofthe Act. 18 142. With regard to the the Directors shall comply with the
provision of sections 209-222 oftheAct or any statutory modification thereof for the time being in force

143. Once at least in every financial year the accounts of the Company shall be balanced and nudited
and thc correctness of the profit and loss account and balance shect ascertained by oncor more
Auditor or Auditors.144. (a) the AudilOr/Auditors Of the Company shall bc appointed or re-appointed by
thc Central Govemment on thc advice of the Comptroller and Auditor-General Of India and IlisJtheir
mniuneration. rights and duties shall bc regulated by Sections 224 to 233 or thc Act. subject, however, to
the provisions Of section 619 Of the Act. (b) Thc Comptroller and Auditor-General of India, shall have
power:— (i) to direct the manner in which thc company's account shall bc audited by thc auditor/auditots
and to give such auditor/ auditors instructions in regard to any matter relating to the performance of
his/their functions as such; (ii) to conduct a supplementary or test audit of the Company's account by such
person/persons as he may authorise in this behalf and forthc purpose Ofsuch audit. to have access. at all
reasonable time to all accounts, account books, vouchers. documents and other papers of thc Company and
to require in- formation to be fumished to any person or persons and in such forn as the Comptroller and
Auditor-General may, by general or special order, direct; (c) The Auditor/Auditors aforesaid shall submit a
copy of his/thcir audit report to the Comptroller and Auditor-General of India who shall have the right to
comment upon or supplement the audit report in such manner as he may think fit; (d) Any such comment
upon or supplement to the Audit Report shall be placed before the annual general meeting of the Company
at the same time and in the same manner as the audit report

145. The auditors of the Company shall be entitled to receive notice of and to attend any General
Meeting of the Company at which any accounts which have been examined or reporled on by them
are to be laid before the Company and make any statement Or explanation they desire with respect
to the accounts, 146.Subject to the directions Of the Central Govemment, the Company in general
meeting shall appoint an auditor as required by section 233 B of the Act and the provisions of section 224
shall apply, as far as may be in relation to such auditor as they apply in relation to an auditor appointed
under that section. This audit shall be in addition to the audit conducted by an auditor appointed under
section 224

147. Notwithstanding anything contained in any of these Articles the Governor may, from time to
time, issue such directive or instructions as may be considered necessary in regard to the finances,
conduct of business and affairs of the Company.The Company shall give immediate effect to the
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directives or instructions so issued. NOTICES 148. (i) A notice (which expression shall be deemed to
include and shall include any summons, notice, process, order, Judgement or any other document in
relation to or in the winding up of the Company) may be given by the Company to any member either
personally or by sending it by post to him to his registered add- ress or (if he has no registered address in
the Union of India) to the address, ifany, within India supplied by him to the Company for the giving of
notice to him. (ii)) Where a notice is sent by post, the serviceofsuch notice shall be deemed to be effected
by properly addressing pre-paying and posting letter containing the notice and unless the contrary is
proved to have been effected at the time at which the letter would be delivered in the ordinary course
ofpost

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

150. Notice ofevery General Meeting shall begiven in the same mannerhereinbefore to (a) every
member Of the Company and also to (b) every person entitled to a share in consequence Of the
death or insolvency of a member who but for his Directors to with Sections 209 Pb 222 oftheAct.to
Accounts to b audited. Appointment Of Auditros Powers of the Controller and Auditor-General Auditor's
rights to attend meetings. Audit of cost Accounts. R ights of the Governor to issue directive. Notice.
Notice Of persons acquiring shares on death or in-solvency of members. Person entitled to notices of
General Meetings. Transferee. etc. bound by prior notices. Notice valid for member deceased Notice by
Company and signature thereto, Distribution Of assets, Secrcy Clause. Secrecy Clause. Director's and
other's right to indemnity. 151. 152. 153. 154. 155. 19 death or insolvency would be entitled to receive
notice Oftiie meeting. Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share, shall bc bound by every notice, in respect of such sharc. which previously to
his name and address and title to the share being notified to thc Company, shall have been duly given to
the person from whom hc derives his title to such share, Subject to the provisions of lhe Act any notices or
document delivered Ot sent by post to or left at the legistercd address of nny member in pursuance Of
these Articles shall notwithstanding such members be then deceased and whether or not the Company may
have notice of his decease. bc deemed to have been duly served in respect of any registered share wllcther
held solely or jointly with Other persons by such member until some other person be Registered in his
stead as the holder or joint holder, thcrcof and such service shall for all purposes of these presents bc
deemed a sufficient service or such notice or document on his or her heirs. executors, or administrators and
all persons, if any, jointly interested with him or her in any such shares. Any notice to be given by thc
Company shall be signed by such Director or officer as thc Directors may appoint and such signature may
be written. printed or lithographed. WINDING UP If thc Company shall be wound up, and the assets
available for distribution among the members as such shall be insufficient to repay the whole of the paid-
up capital, such assets shall be distributed So that, as nearly as may be, the losses shall be borne by the
members in proportion to thc capital paid-up, or which Ought to have been paid-up at the commencement
ofthe winding up on the shares held by them respectively. And if in a winding up the assets available for
distribution among the members shall be more than sufficient to repay the whole of the capital paid-up at
the commencement of the winding up, the excess be distributed amongst the members in proportion to the
capital at the commencement of the winding up paid up or which ought to have paid-up on the shares held
by them respectively. But this Clause shall be without prejudice to the rights ofthe holdes ofshares issued
upon special terms and conditions. SECRECY CLAUSE Every Director, Secretary, Trustee for the
Company, its members or debenture holders, member of a committee, officer, servant, agent, accountant,
or other person employed in or about the business of the Company shall, ifso. required by the Board before
entering upon his duties, sign a declaration pledging himself to observe a strict secrecy respecting all
tansaclions Of the Company with its customers and the state of accounts with individuals and in matters
relating thereto, and shall by such declaration pledge himself not to reveal any of the matters which may
come to his knowledge in the discharge Of his duties except when required so to do by the Board or by any
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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 centained

156. NO member Other than a Director shall be entitled to visit or inspect the Company's Work
without the permission 0fa Director Or to require discovery of Or any information respecting any
detail of the Company's trading or any matter which may relate to the conduct Ofthe business Of
the Company and which in the opinion of the Directors will be inexpedient in the interest of the
members Of the Company to communicate to the public.INDEMNITY AND RESPONSIBILITY 157.
(i) Subject to the provisions of Section 201 OftheAct, every Director. Manager, Secretary and other officer
or employees of the Company shall be indemnified by the Company and it shall be the duty Of the
Directors to pay all costs out Of the Funds of the Company, losses and expenses (including travelling
expenses) which such Director. Manager. Officers or employees may incur or become liable to by reason
of any contract entered into or act or deed done by him or them as such Directors, General Manager,
Manager, Officer or servant or in any other way in the discharge of his duties and the amount for which
such indemnity is provided shall immediately attach as a lien on the property of the Company and have
priority as between the members over all other claims. (ii) Subject as aforesaid, every Director, Manager,
Officer or (with the consent of the Directors) Auditors of the Company shall be indemnified against any
liability incurred by him Orthem in defending any proceedings, whether civil or criminal , 20 in which
judgement is given in his or their favour or in which he or they are acquitted or in connection with any
application under Section 633 oftheAct in hicl' rcl ieteis given to him orthctn by the Court

158. Subject to thc provisions 0fSection 201 of the Act no Director, Manager, orother Omcer or the
'Oinpany bc liable for the acts receipts.neglects or defaults of any other Director or Otliecrs, or for
joining in any receipt or other act Of conformity or any loss or expcnsc hoppcning to thc Company
through insumeicncy or deficiency of title to any property required by order of the Directors for or on
behalf of thc Company, or ror the insufficiency or deficiency Of any security in or upon which any of the
money of the Company shall be tne.ested. or Cor any loss or dnmngc arising from the bankruptcy,
insolvency or tortuous act Of any person. company Or corporation. with whom any moncys, securities or
ciTcets shall be entrusted or deposited or for any loss occasioned by an error or mistortunc whatever which
shall happen in the execution ofthedutiies of his or their on-lee or in relation thereto unless the same
happen thropgh his own dishonesty Or gross negligence. We the several persons whose names and
addresses are subscribed are dcsimus of hcing formed into a Company in pursuance or these Articles of
Association and we (Vspectively agree to take the number Ofshares in the capital of the Company set
opposite our respective names:— Names, addresses. desi&nation and Not responsible for acts of others.
Witness to Number of shares taken by each subscriber 2 4996 shares of RS. 100 each (Four thousand nine
hundred and ninety-six shares of Rs. Signature of each subscriber 3 2. 3. 4. 5. occupation of subscribers
Gov emor ofHaryana Shri R. N. Chopra, .A.S., son of Shri Kanshi Ram Chopra. Commissioner,
Agricultural Production and Rural Deve- lopment and Secretary to Government. Haryana, Agri- culture
Department, 74, Sector S, Chandigarh Shri B.S. Manchanda, LAS, son of Shri G.S. Manchanda,
Commissioner for Planning and Finance, Haryana Government, 140. Sector 8-A, Chandigarh Shri P N.
Sahni, J.A.S., son Of Shri Gurdas Ram Sahni, Director of Industries and Additional Secretary to Haryana
Government, Industries and Industrial Training Department. 594, Sector 16-D, Chandigarh. Shri Rattan
Singh Dayal, son Of Risaldar Ram Singh, Director, Anima/ Husbandry, Haryana, | 523, Sector J 3-D.
Chandigarh Total Day of 100 each) One share Of Rs. each One share Of RS. each One share of Rs. each
100 100 100 Sd/-R. N. Chopra, Commissioner. Agri- cultural Production and Rural Development, Haryana
and Secretary to Government. Haryana, Agriculture Department. For and on behalf of Gov emor
ofHaryana. SW - R. N. Chopra SW-B.S. Manchanda SW-P.N.Sahni Sd/- Rattan Singh One share Of Rs.
JOO ...5,000 slures (Five thowand shares) Signature 4 Sdf-Vineet Nayyq Deputy Secretary, Development-
I tc Haryana Govern® ment SW-Vineet Nayyar, Deputy Secretary, Development-I to Haryana Governe
Sd.LVfineet Nayyar, Deputy Secretary, Development-I to Haryana Govern® ment SW-Vineet NayyM,
Deputy Secretary, Development-1 to Haryana Goveny ment Sd]- Satya Bhushf Superintendent. F. C." s
Office Hary Dated this 29th March 1967
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