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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
JAYSHREE NIRMAN LIMITED
|. The name of the Company is JAYSHREE NIRMAN LIMITED.
II. The Registered Office of the Company will be situated in the State of West Bengal.
lil. The objects for which the Company is established are:
A. Main objects to be pursued by the Company on its incorporation:

1. To acquire by purchase, sales, lease, exchange, hire or otherwise develop or operate land, buildings, and
hereditaments of any tenure or description including agricultural land, mines, quarries, tea or coffee gardens,
farms, gardens, orchards, groves, plantations and any estate or interest therein, and right over or connected
with land and buildings so situated and develop or to turn the same to account as may seem expedient and in
particular by preparing building sites and by constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining hotels, rooms, flats, houses, restaurants, markets, shops, workshops, mills,
factories, warehouses, cold storages, wharves, godowns, offices, hostels, gardens swimming pools,
playgrounds, buildings, works, and conveniences of all kinds and by leasing, hiring or disposing off the same
and do the financing business for above puposes.

2. To own, purchase, take on lease, hire or exchange or otherwise acquire any estate, land, tea garden,
orchads, groves, plantations and farms and to carry on business as cultivators, growers, producers, planters,
manufacturers, buyers, sellers, dealers, importers, exporters, agents, brokers, traders or stockists of tea,
coffee, co-coa, cinchona, rubber, bamboo, timber, fruits, vegetables, cocoanut, spices, cardamom, jute,
hemp, cotton, sugarcane, linseed, oil-seeds, wheat and other grains and any kind of horticulture, agriculture,
food or beverage product or products.

3. To carry on the business as manufacturers, producers, importers, exporters, buyers, sellers, distributors,
stockists, traders, agents and brokers of lime, lime- stone, coke, charcoal, copper, iron ore, bauxite, kyanite,
salt, brass, silica sand, bentonite, quartz, zinc, lead, tin, mercury, silicon, dolomite, ferro alloys, manganese,
mica, silver, gold, platinum, diamond, sapphire, ruby, topax, garnet, emerald, pearl and other precious and
semi-precious or commercial minerals stones and to manufacture, deal or trade in coils, wires, rods, plates,
metal foils, pipes utensils, ornaments, decorative and art materials and jewellery made wholly or partly from
any one of more of the metals and materials mentioned herein.

4. “To carry on the business of consultants in all fields, including the business of legal, industrial, business
management, financial, taxation, accounting, recruitment personnel management, inventory control, import
and export and other technical or non-technical consultants or any other items or things required by any
person or persons, firm, company, corporation, business, society, association, government, local body and
educational institutions in India and other parts of the world”.
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Objects incidental or ancillary to the attainment of Main Objects :

To lend, invest or deal with the money either with or without interest or
security, including in current or deposit account with the Bank or Banks
other person or persons upon such terms, conditions and manner as may
from time to time be determined and to receive money on deposit subject
to provision of Section 58A of the Companies Act, 1956 and direction issued
by Reserve Bank of India or loan upon such terms and conditions as the
Company may approve, subject to the provisions of Companies Acts.

Provided the Company shall not do any banking business as defined under
the banking Regulation Act, 1949.

To borrow or raise or secure the payment or money from any Bank or Banks
or any Financial Institution or any other person or persons NRI, NRO &
Foreign Banks and Institutions for the purpose of the Company's main
business in such manner and on such terms and with such rights, powers
and privileges as the Company may think fit and particularly by issue of or
upon bonds, debentures, bills of exchange, promissory notes or other
obligation or securities of the Company and with a view to hypothecate and/
or in any way encumber or create charge on the undertaking and all or any
of the immovable and movable properties, present or future, and all or any
of the uncalled capital for the time being of the Company and to purchase,
redeem or pay off any such securities.

To enter into partnership or arrangement for sharing the profits or joint
venture with any person or persons, company carrying on or about to carry
on any business capable of being conducted so as directly or indirectly to
benefit this Company and to acquire or join in acquiring any such business,
as covered by the object clause (A) above.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose off
turn to account or otherwise deal with all or any part of the undertaking,
property, investments and rights of the Company.

To apply for, purchase or otherwise acquire any patent, trade mark,
brevete'd invention, licences, concessions, protection, rights, privileges,
and the like conferring any t_:xclush}c or non-exclusive or limited rights to
any secret or other information as to any invention which may seem capable
of being used for any of the purposes of the Company or the acquisition of
which may seem directly or indirectly of use or benefit to the Company or
may appear likely to be advantageous or useful to the Company and to use,
exercise, develop or grant license, privileges in the respect or otherwise turn
to account the property, right or Infé:"rﬁatlon so acquired and to assist
encourage, and spend money in making experiments tests, improvements
of all invention patent and right, which the Company may acquire or
propose to acquire.

To establish and support or aid in the establishment and sup‘porté of
associations, institutions, clubs, societies, funds, trust and convaeniences
calculated to benefit employees or ex-employees of the Company or
dependants or the connections of such persons; or subject to the provisions
of t_he'Compamcs Act, 1956 to subscribe or grant money for any charitable,
national, religious, benevolent, object or fund; or for any purpose which
may likely, directly or indirectly, further the main objects provisions of
Section 293A of the Companies Act, 1956.
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To distribute among the members of the Company dividends including
bonus shares (including fractional Share Certificates) out of profits,
acumulated profits, or funds and resources of the Company in any manner
permissible under Law in the winding up.

To allot shares in the Company to be considered as fully or partly paid Qp

in payment or consideration of any service or property of whatever descrip-
tion which the Company may acquire.

To amalgamate with any company or companies having objects altogether
or in part similar to those of this Company or any other Company, subject
to the provisions of Sections 391 to 394 of the Companies Act, 1956.

To open branches in India and elsewhere and to get the Company registered
in any foreign country and adopt such means of making know to the public
the business or the products of the Company as may seem expedient and

in particulars by advertising in the press, by circulars and publication of
books and periodicals.

To pay out of the funds of the Company all costs, charges and expenses

preliminary and incidental to the promotion, formation, establishment and
registration of the Company.

To provide for the welfare of employees or ex-employees (including Directors
and ex-Directors) of the Company and the wives and families or the
dependents or connections of such persons by building or contributing to
the building or dwelling houses or quarters, to grant money, pensions,
gratuities, allowances, bonuses, profit sharing bonuses or benefits or any
other payments, by creating and from time to time subscribing or contrib-
uting to provident fund, institutions, funds, profits sharing or other
schemes, or trusts and by providing or subscribing or contributing towards
place of instruction and recreation, hospitals and dispensaries medicals
and other attendance or assistant as the Company shall think fit.

To undertake, carryout, promote and sponsor rural development including
and programme for promoting economic welfare of or the upliftinent of the
public in any rural area and to incur any expenditure or any programme of
rural development and to assist execution and promotion thereof either
directly or through an independent agency or in any other manner and
divest the ownership of any property of the Company to or in favour of any
public or local Body or Authority or State Government or any Public
Institution or Trust or Fund or Organisation or person as the Directors may
approve to establish and support or aid in the establishment and support
of associations, instructions, clubs, societies, funds, trusts and conve-
niences constituted to benefit employees or ex-employees of the Company
or the dependents or the connections of such persons or subject to the
provisions of Companies Act, to subscribe or guarantee money for any
charitable, national, religious, benevolent, general or useful object or fund,
or for any purpose which may likely, directly, or indirectly, further the
objects of Company or the interest of its members of business.

To guarantee the payment of money, unsecured or secured by or payable
under or in respect of bonds, debentures, contracts, mortgages, charges,
obligations and other securities of any Company or of any Authority,
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Central, State, Municipal, Local or otherwise or of any persons whom

soever, whether incorporated or not for the purpose of the business of the
Company.

To promote, from oracquire any company and to take, purchase, or acquire
shares or interest in any company and to transfer to any such cémpany any
property of this Company and to take or otherwise acquire, hold and
dispose off or otherwise deal in and invest in any shares, debentures and
other securities in or of any company or companies either out of its own
funds or out of funds that it might borrow by issue of debentures or from
bankers or otherwise howsoever or in any other manner whatsoever and to
subsidise or otherwise assist any such company.

Other Objects :

To carry on business as producers, manufacturers, processors converters,
refiners, makers, bottlers, stockists, dealers, importers, exporters, traders,
retailers, agents, buyers or sellers of oxygen, acetylene, ammonia, carbon
dioxide, nitrogen, hydrogen, helium, and other types and kinds of gases
required for or used in industries, agriculture, clinics, hospitals, refrigera-
tion, aviation, transport vehicles, space rocket and crafts communication,
objects and media, power plants domestic or public lighting, heating,
cooling or cooking purposes lighters, plant producing, water, chemicals or
fuels, pesticide, defence or war fare establishments, horticulture, forest or -
plant protection and growth and other allied purposes and to service,
repair, manufacture, market or deal in machinery, plants, spares, cylin-
ders, containers, gadgets, appliances and accessories required for working
or using or producing any of such gases and products.

To ‘carry on the business as printers, publishers, stationers, lithographers,
étercotypers. electrotypers, photographers, pfintejré. lithographers and
engravers, die sinkers, book binders, designers, d’raft_sman. paper and ink
manufacturers, envelop manufacturers, account book manufacturers,
machine rulers, numerical printers, bag-makers, cardboard manufactur-
ers, ticket manufacturers, calendars and book-sellers, diary printers,
dealers in playing, visiting, railway, festive, complimentary, wedding or
other ceremonial cards or fancy cards or valentines.

To produce, manufacture, refine, prepare, process, purchase, sell, import,
export or generally deal in bricks, sand, stone, marble, tiles, refractories,
china wares, sanitary materials, pipes, tubes, tubular structures, cement,
paints, adhesives, sheets, roofings, glass furniture, fittings, electrical
goods, water supply or storage, equipments, floor polish, door closers
concrete mixers, elevators, paints, hardware, pipe fittings, lubricant oil,
building materials forest products, and any other building or decorative

materials made of cement, stone, clay, timber, teak, board, fiber, paper,
glass, rubber, plastic or other natural or synthetic substance or chemical.

To manufacture, export, import, buy, sell and deal in bags, containers,
cans, boxes, drums, cylinders, bottle tops, crown corks, packages, packing
materials, pressed netwares, utensils, cutlery, table wares and articles
made of hessian, tin, metal, plates, sheets, glass, fibre, paper, board, cloth,
leather, plastic or other synthetic compound or materials, timber or
plywood and to deal in tinplates, wire, sheets and to undertake either on
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own account or on commission basis or otherwise printing, painting,
designing, enamelling, electroplating, engraving or otherwise decorating

the aforesaid products or any of such products or articles and to act as
packers.

To manufacture, export, buy, sell, hire, lease out and deal in GLS lamps,
electric bulbs, tube lights and other types of bulbs, lamps or tube and
voltaic battery cells, power pack or storage batteries and battery containers
and battery eliminators of different types required for or used in domestic,
household, industrial commercial, agricultural, mining, hospital, surgical
or scientific appliances, machinery, apparatus or accessories and railways,
tramway automobile and other vehicles, defence establishments army,
navy and airforce for wireless, radios, torches, toys, electric and electronic
equipments or otherwise and also to carry on business as manufacturers
-of and dealers in torches, toys, personal aids and other appliances working
on such batteries and such it_eins and goods which may be useful, akin or

otherwise connected with any one or more of the aforesaid items or
products.

To carry on business as manufacturers, producers, dealers, importers,
exporters, stockists, agents, brokers, traders, retailers, of all kinds of paper
and packages, board, sheets, stationery goods, wrappers, tapes, films
sheets, laminates and other packing materials made of paper, card-board,
corrugated sheets, cloth hessian timber, teak, ply-wood metal, plastic p.v.c.
or other synthetic chemical, fibrous or natural products for domestic,
household educational, commercial, industrial Government or public use.

To carry on business as advertising and publicity agents and contractors
in various ways and manners including outdoor and in newspapers,
magazines, books, screens, slides, walls, buses, railways, other transport
vehicles and public places, audio-visual display and to prepare, advise,
manufacture and construct advertising devices and to publish or advertise
the same through any media whatsoever.

To carry on business as traders, dealers, wholesalers, retailers, makers,
designers, combers, scourers, spinners, weavers, finishers, dyers and
manufacturers of readymade garments, yarns and fabric of wool, cotton,
jute, silk, rayon, nylon, tereline and other natural, synthetic and /or fibrous
substances and/or manufacturers of materials from the waste realised
from the above mentioned products either on its own account or on
commission and to carry on business as drapers and dealers of furnishing
fabrics in all its branches as customers, readymade dress and mantle
makers, silk mercers, makers and suppliers of clothing, lingerie and
trimmings of every kind furriers, draper haberdashers milliners, hosiers,
glovers, lace makers, feather dresses, felt makers dealers in and manufac-
turers of yarns, fabrics and also to mantifacture, deal in or process natural
starch and other sizing materials, substances of all kinds and compounds
and other substances, either basic or intermediate required for the above
mentioned product or products.

To carry on business as manufacturers, repairers, assemblers or hirers,
agents, importers, exporters, dealers, traders, stockists, brokers, buyers,
sellers of plants, machinery, engineering goods, spare parts, accessories,
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equipments, machine tools, apparatus, components parts, fittings imple-
ments, accessories required by workshops, transporters, railways or for
agricultural, plantations, handling, excavation, domestic, fabrication or
irrigation purposes and to acquire, construct, hire, decorate, decorate,
maintain or own land work shops, factories, shop, show rooms, office rights.
or agencies required for or in connection with any such business.

To purchase, acquire, hold and dispose off or otherwise deal and invest in
any shares, debentures and other securities in or any company or compa--
nies and to act as investors, guarantors, underwriters, financiers to
industrial enterprises either out of its own funds or out of funds that the
company might borrow by issue of debentures from bankers or otherwise
howsoever in any other manner,

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 5,50,00,000/- (Rupees

Five Crores fifty lacs) divided into 55,00,000 Equity shares of Rs. 10/- each

with power to increase or reduce the same in accordance with the provisions
of the Companies Act, 1956 and to classify or reclassify the Share Capital.
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We, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the Capital of the
Company set opposite our respective names :

Signature, Names, Addresses Equity Number of Signature, Names, Addresses
Descriptions and Occupation Shares taken by Descriptions and Occupalion
of Subscribers each Subscriber of the Witness
Sd/-
JAGAT SINGH DUGAR 100
S/o. Santok Ch. Dugar (One hundred)
196, Old China Bazar Street 0
Calcutta-700 001 &
Buisiness. % 2o
w PO
ED g i =Ne)
b w0 o
S.EExoE
43E%“2" ¢
2 ? o z %‘ g 8
P Sgnd
7] U) = 'a
Q RO
Sd/- 5
ANITA DUGAR 100 S
W/o. Jagat Singh Dugar (One hundred)

196, Old China Bazar Street
Calcutta-700 001 -
Housewife.

o *

TOTAL 200
(Two hundred)

Calcutta, dated the 13th Day of January, 1992.



THE COMPAMIES ACT, 1954

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
JAYSHREE NIRMAN LIMITED

Interpretation.

Uinless the context otherwise requires, words or expresstons contained in
these Articles ahall bear the same meaning as in the Act or any statutory
modificatton thereof.

The marginal notes hereto shall not affect the eonstruction hereal and In

these presents, unless there be something in the subject or context
inconsistent therewith.

The Company means JAYSHREE NIRMAN LIMITED,

“The Act’ means the Companies Act, 1958 and Includes any re-enactment or
statutory modification thereof for the time being in force.

‘Directors’ means the Directors for the time being of the Company.
The Board" means the Board of Directors for the tme being of the Company.

The Managlngumrmmmmehmmngﬂhtﬁnrfn:ﬂmﬂmuhemgﬂf
the Company so appointed,

The Secretary’ means The Secretary of the Company for the time being So
appolnted,

‘Office’ means the Registered Office for the time betng of the Jompany.

'memmmmhmﬁmwmmmhmuﬂ 150
of the Act.

The Registrar means The Registrar of Companies. West Bengal.
‘Seal' means the Common Seal for the time being of the Company.
‘Month’ means calender month.

‘Dividend” includes Bonus.

‘Person’ Includes body corporate, firm, association of firms and society
repistered under the Societies Registration Act.

‘Proxy’ Includes Attorney duly constituted under a power of attormey.

‘In writing' and "Written® Include printing. Iithography and any other modes
of representing or reproducing words in a visible form.

‘Debenture’ Includes debventure stocks,

‘Spectal Resolution’ and "Ordinary Resolution’ have the same meanings as
assigned thereto by Seetlon 189 of the Act.

Thess "Presents’ means the Memorandum of Assoctation and these Articles
of Association of the Company for the time being in foree.
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Words importing the singular number shall include the plural number and
vioE VErSa.

Weord importing masculine gender shall include feminine gender and vice
versa.

‘Artieles’ means these Articles of Association or as altered and modified from
time to time according to law. -t

Table ‘A’ not to Apply,

= The regulations contalned n table ‘A" in the flrst Schedule to the Companies
Act, 1956, shall not apply to the Company, save and except In so far as they
are embadled in the following Articles, which shall be the regulations of the
Company.

Carngeniy not o purchose (s owin shares,

3.  Save as permitted by Section 77 of the Act, the funds of the Company shall
not be employed in the purchase of, or lent on the security of shares of the
Company and the Company shall not give directly or indirectly, any (inancial
asslstance whether by way of loan guarantee, the provision of security or
ptherwise any financial assistance for the purpose of or In connection with
the purchase of, or subscription for any shares in the Company or in its
holding Company.

Avallability of Memorandum gf Articles of Assoclation.

4. Coples of Memorandum af Articles of Assoclation of the Company shall be
furnished to every shareholder of the Company at his request on payment
of Rs. 2/- (Rupees Two).

Cammencement gf News Business.
5. Subject to the provisions of Sub-section (2ZA) of the Section 149 of the
Oompanies Act the Company may from time to time commence new business

ag germance to ibs object as stated in Clause 111 of Memormandum by & Speclal
Re=snlution.

BHARES
Division of Share Capttal.
&, The Authorised Share Capital of the Company is Rs.5,50,00.000 (Rupees
Five crores fifty lacs) divided into 55.00,000 Equity Shares of Rs.10/- each.

Redeemable Preference Shares.

7. Subject to the provisions of Section 80 of the Companies Act, the Company
may dssue Preference Shares which are, or at the option of the Company are
liable to be redeemed on such terma and in such manner, as the Board may
determine.

Control & Allotment of Shares,

A Subject to the provision of these Articles, the shares shall be under the
contro] of the Board who may allot or otherwise dispose of the same to such
persons, an such terms and conditions, at such time, either at parorata
premium and for such consideration as the Board thinks fit, Provided that,
whers at any time It is proposcd to increase the Subscribed Capltal of the
Company by the allotment of further shares, then, subject to the provisions
of Section B1(1) of the Bomrd shall lssW¥e such shared in the manner ot out
in Sectdon B1(1) of the Act, Provided that option or right to make call on
shares shall not be given to any person without the sanction of the Company
in General Mesting,
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Directors may allot shares _for consideration other than cash.

8. The Directors may allot and lssue shares in the Capital of the Company as
partly or fully pald in consideration of any property sold or goods transferred
ur:;:mhmmuuppundnrrn:mmﬁutdmmeﬂumpmwmthn
conduct of its business and any shares which may be s0 allotted, may be
issued as fully or party pald up shares.

Shares o be Nurnbered

10. Thesharesin the capital shall be numbered progreastvely according to Lheir
several denominations,

Retumn gf Allotrment. .
11. As regards all allotments made from Ume to time the Company shall duly
camply with Section 75 of the Act.

Restriction on Allotment.
12, If at any um:ttmc:umplnyumrnn}rnflhnharututh:whmmr
subscription,

i} no allotment thereof shall be made. uniess the amount stated In the
prospectus as the mintmum subscription has been subscribed: and

) theamount payable on application on each share shall not be less than
Eperamtn[ﬂ‘.:nnmlunlamuunI.nithﬁuhl:ﬁand '

W] the Company shall comply with the provisions of sub-section{4) of
Section 69 of the Act.

Payment of Commission & Brokerage.

13. The Compasy may cxerclse the af paying commission conferred by
Section 78 of the Act provided that the rats present or the amount of the
commisalon paid or agreed to the pald shall be disclosed in the manner
muhmmmmdmmmdmmmﬂhnﬂ not exceed 5 percent
of the price at which any shares in respect where of the same is pald. are
lssued (as the case may be). Such commisslon may be satislied by the
payment of cash on the allobment of fully or partly pald ghares or partly in
one way and partly in the other. The Company may also on any Issuc of
shares or debentures pay such brokerage as may be lawlul.

Issue of Shares at a Discount.

14. With the previous authority of the Company tn general meeting and the
sanction of the Company Law Board Bench and upon otherwise complylng
with Section 79 of the Act, the Board may lssucal discount, shares ofa class
already issued.

instalmenis on Shares be duly paid.

15. if, by the conditions of issue of any shares. the whole or part of the amount
or lssue price therealshall be paynble by Instalmenis, every suchinstalmenis
shall, when due, be pald to the Company. by the person who for the Ume
being shall be mnugmtm*ndmiﬂtrurmnahnmnrhymnmmmrnr
administrator as the case may be.

Liability of joint-holders of Shares.

16. Thejolnt-holders ola ehare shall be severally as well as jointly Lable for the
pa]mmtnfanumtalmmtundmlhdu:inrupﬂmmhnmmﬂuumc
and mwahnuhumunhhwmn&urrurmmﬂuruuﬂh shares.
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HRegistered holder to be trecied as absolule ownar.

17.  Saveas herein olherwise provided, the Company shall be enfltled Lloireal the
reglstered holder of any share 25 the absolute owner therealand accordingly
shall not except as ordered by a Seurt of competent Jurisdiction, or as by
statute required. be bound te recognise any equitable or other ¢clalm to or
interest in such share In the part of any other person,

Wha may be reglstered.

18. Sharemay be reglstered in the name of any person. Company or other body
corporate, but more than four persons shall not be registered as Jolnt-
hiolders of any shares.

INCREASE AND REDUCTION OF CAPITAL,

Power to ncrease Authorised Capital

19. The Company ln General Meetlng may. from Ume to time, by ordinary
resplution Increase the share capital by the creation of new shares by such
sumi, be divided Into shares of such amournt, as may be deemed expedient.

On what conditions new shares maay be issued,

20,  Subject to any spectal fights or privileges [or the Lune belng attached Lo any
shares In the capital of the Company then issued, the new shares may be
lssued upen such terms and conditions and with such preferential; qualified
_orsuch rights and privileges or conditions therelo as the general meeting
resolving upon the ereation thereof, shall direct, and If no direction be given,
the Board shall determine, and tn particular, such shares may be issued

“with a prefereniial or qualified right to dividends and in the distribution of
asscls of the Company.

Frovigions relaling (o the (S

20A. Belore the Issue of any new shares, the Company In general meeting, may
make provisions as to the allotment and 1ssue of the new shares and in
particular. may determine to whom the shares be offered in the first Instance
and whether at par or premium or subject to provisions of Secticn 79 of the
Actata discount. In default of any such provision or so far as the same shall
not extend, Ih:newnhm:mﬁmrh:dﬂltwimmm&mwwlthm:
provisims of these Arlicles,

208. Where at the Ume alter the expire of two years from the formation of (he
company or at any tme after the expiry of one year from the allatmant of
shares in the Company made for the {Irst tme after its formation, whichever
ts earlier, it 13 proposed (o Increase the subscribed capital of the Company
by allotment of further shares whether out of the unissued capital or out of
the increased share capital then :

fa) Such further shares shall be offered Lo Lhe porsans who al the date
of the olfer, are holders of the equlty shares of the Company, In

Proportion, as near as clroumstances admit, to the capital pald up on
those shares at the date.

(b)  Such offer shall be made by a notice specllying the number of shares
offered and Umiting a Wme not less than thirty days [rom the date of

the oller and the offer if not accepted, will be deemed to have been
declined,

lc)  Thealler aforesald shall be deemed to Include a right exercisable by
Lhe person concerned to rencunce fhe shares oflered to them in




20c.,

20D.

20E.,

favour of any other person and Lhe notice referred to 1nsuh clause (b
hereol shall contaln a stalement af 1His right, PEOVIDICD THAT ile
Directors may decline, withoul assigningany reason Lo allotment any
shares to any person In whese favour sy member may rensunce the
share oflered to him.

(1) After expiry of the time specifled in the aforesald notlce or on recolpl
of earlier intimation from the person to whom suech notleels fitven that
he declines to aceept the shares ollered. the Board of Directors iy

dispose off them in such manner and to such person(s] 85 they may
think. in their sole discretion, (it

MNobtwithstanding anything containes in sub-clause (1] thereol, the further

shares aloresald may be offered to any persons (whether or nolUie%e persons
include the persons referred to in clause (a) of sub-clause (1) herent) in any
manner whatsoever :

fa) If a Special Resolution to that effect Is passed by the Company ko
General Meeling. or

{51} Where no such Special Resalullon s passed, Hihevobes casl (whether
on & show of hands or on a poll as the case may bel in favour of the
propasal contained In the resalution moved the prneral meeting
(neluding the casting vote,  any, of the Chalrman) by the members
who, being enlitled to do so, vote in person, or where prosdes are
allowed, by proxy. exceed the votes, Ifany, cast against the proposal
by members. so entitled and volng and the Ceniral Government Is
satislied. on an application made by the Board of Direclors in this
behall, that the propesal &8 most beneficlal to the Company.

Nothing in sub-clause (o} of (1) hereafl shall be deemed -
fa) To extend the Ume within which the offer should be aceepled: or

] =] To aulborise any person lo exerclse the right of renunciation for a
second time on the ground that the person In whose fivour |he
renunciaton was first made has declined to take the shares com-
prised In the renunciation.

Nothing in this Article shall apply Lo the increass of the subscribed capital
of the company caused by the exerclse of an oplion attached to the debenture
lssued or laans ralsed by the Company :

[ To convert such debentures or loans Inlo shiares In the Comparty; or

[y  To subseribe [or shares in the Company [whether such oplion Is
conferred in these Articles or atherwlse),

PROVIDGED THAT the torms of Issue of such debentures or the terms of such
loans include & term providing for such option and such term :

(=l Either has been approved by the Central Government belore the issuc
of the debentures or the ralsing of Lthe loans or 1s In conformity with
the Rules, Il any, made by the Goverrunent in Lhis behall: and

(T} In the ease of debentures or laans or other than debentures lssued (o
or loans obtalned [rom Governmenl or any insUlullon specifled by the
Central Government In this behalf, has also been approved by a
Special Resolution passed by the Company in General Meeling belore
the issue of the debentures or ralsing of the loans,
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New shares to rank parl-passu with extsng shares,

21.

22.

Estcept so far as otherwise provided by the conditlons ol issue, newly issued
ﬂm:mplhimlﬂbemnﬂdﬂ'&dplﬂnfthtﬂunﬂduunnmpltﬂ of the
Company and shall be subject to the provisions hereln confained with
nrﬂmmthapwmmtufﬂﬂﬁmda.mlhmdmmu, transfer and
transmission, forfelture, len. surrender and otherwise.

uhurmmdﬂﬂcultynﬂslngmﬂmnnnunnntnhuchwnhammwnf
them amongst the members such difficulty shall, in the absence of any
mrmummmrrmluﬁunmmm:mrw.brm:mmmrmwmﬂ
meeting be determined by the Board.

Reduction of Capital

a3,

The Company, may subject to the provisions contained In Sectlon 100 to 105
afthe Act, from time to time, by speclal resolution, reduce in any manner and
with, and subject to, any incident Caplial authorised and consent reguired
by law and in particalar may pay off any pald up share capital upon the
[ooting their it may be called up again. and may. I and so far is necessary,
alter its memorandum by reducing the amount of lis share capltal and
shares accordingly.

a) Its share capital;

bl any caplial redemption reserve account; or

¢l any share premium aceount.

ALTERATION OF SHARE CAPITAL

Power o sub-divide and consolidate shares.

Z43.

The Company, by ordinary resolution may fFem Ume to Ume

al Consclidate and divide all or any of iis share capital Into shares of large
amount than Its exsting shares.

bl Sub-divide ils shares or any of them into shares of smaller amount than
i5 {lxed by the Memorandum, so however, that In the sub-division the
proportion between the amount paild and the amount. ifany. unpaid on
cach redueed share shall be the same as it was in the case of the share
from which the reduced share is derived.

£l Cancel any shares which, at the date of the passing of the resoclution.
have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of the shares so cancelled,

Rights in respect of shares on Sub-division

25.

Where any share capital 1s sub-divided, the Company ln General Meeting
and subject to the provisions of Secttons BS, B7, 88 and 106 ol the Act, TRay
determine that, as between the holders of the shares resulting from such
sub-division. one or more of such shares shall have some preferential or
special rights as regards dividend. payment of capital voting or otherwise,

Surrender of Share,

Subject to the provisions of Section 100 to 105 of the Act. the Board may
accept from any member, the surrender of shares, on such terms and
conditions as shall be agreed, of all or any of his shares.
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VARIATION OF SHARE HOLDER'S RIGHTS

Power to vany rights,

27. [Ifatany Ume lhe share capital is divided into different classes of shares; all
or any of the rights and privileges attached to any class (unless otherwisc
prohibited by the terms of Issue of the shares of that ciass) may. subject to
the provisions of Seclions 106 and 107 of the Acl. whether or not the
Company belng woundup, be modifled, commuted, afllect, abrogated, varled
or deall with by Uhe consent fn wriling el tse holders ol three-lourth of the
Issued shares of that class or with the sanction of a special resolution poased
at theseparate meeting af holders of the issued shares of that class, To every
such separate meeling the provislons of theans regulations relating to general
mieeting shall mutatis mutandis apply. bul so that the necessary quoram
shall be two persons, at least, holding or representing by prosgy one third af
the Issued shares of the class in question. This Article 15 by implication to
eurlall the power ol modificallon which Lthe Company would have If this
Article was omilled. The Company shall comply with the provisions ol
Section 192 of the Acl as to lorwarding a copy of such agreement or
resolution to the Registrar.

BHARE CERTIFICATES
Issue qf Certificate,
28 The Certillcate of title to shares, shall be issued within twe months afler
allotment [or within such other period as the conditions of the Issue shall

providel.

Member's Rights {o Cerlfficates.

29. [1] Every person whose name s eotered as member In the Reglster of
Members shall be entitled to recetve within twe months after alletment
one certifleats or more certficates on the marketable lot for all the
shares registered tn his name or If the Direclors so approve Lo several
certflcates each for one or more of such shares,

(2]  Every ceriificales shall be under Lthe seal and shall speclly the shares
towhich it relates and the ameunt pald upthereon, A Directormaysign
a share certificate by affixing his signature thereon I:n1|lI mmeans of any
machine, equipment or by engraving in metal or by lthagraphy,

3]  Inrespect of any share held jeintly by several persons, the Company
shall not be beund to issue mote than one certificate, and dellvery of
certificate to the frst person named in the register shall be sufMoient
delivery to all such holders.

Issue qf Certlficales loJoint Holders.
a0. TheCerlificate of shares registered in the names of two or more persons shall
be dellvered to the person [irst named in the Regisier,

Replocement of Share Certificates.

a2, Ifany cerilflcats be old, decrepit, worn-oul, torn or mutllated or delaced or
where the cages on iis reverse side for recording transfers have been duly
utilised, then upen surrender thereel to the Company, the Board shall order
the same to be cancelled and issue a new certifieate in lieu thereol without
any payment. If any certificate be lost or destroyed, then upon proof to such
loss or destruction of the satisfaction to the Beard and on such Indemnity
and the payment aof cut-of-pocket expenses Incurred by the company in
Investigating evidence, as the Board thinks (i, a new certiflcate In lieu
thereol shall be given to the person entitied to such lost or destroyed
ceriificate on o fee of two rupees for each cerlificale or such sinaller lec as
the Board may delermine.
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CALLS

The Board may. from time to me, subject to the terma on which any shares
may have been issued, and subject to the provisions of Sectlon 81 of the Act,
made such calls as the Board thinks it upon the members in respect of all
moneys unpidd on the shares held by them respectively. and not by the
condittens of allotment thereof made payable at fixed thnes, and each
member shall pay the amount of every calls so made on him io the persons
and at the tmes and places appointed by the Board. A ¢all may be made
pa;rnblnhylmmhnmtanda&mnbedmndmhawhcmmdtmmume
when the resplution of the Board authorising such call was passed In
meeting of the Board.,

Resiriction o power o make calls and nollces.
33,

Mo call shall exceed one-fourth of the nominal amount of a share. be made
payahie at less than one month from the payment of the last preceding eall.
Mot less than fourteen days notice of any call shall be ghwen specifying the
tme and place of payment and the perasn or persons to whom such call, the
Directors may, by nolice iInwriling to the members revolce the same or extend
the time for payment thereof.

Calls on shares «f same class to be made on uniform basis.
a4,

Where any calls for share caplial are made on ghares such calls shall be
made o a uniform basis on all shares falling under the same class. For the
purpm:uﬂﬂuﬁrud:.smrﬂufth:mnummﬂmlu:nnwmﬂhdﬂm ]
ameutils have been paid up shall not be deemed to fall under the same class.

Wwhen amourit payable al flved tmes or by irgtalments as coils:
35.

by the terms of issue of any share or otherwisc any amourl is made payable
at any fxed time or by Instaliments at fced times, whether on account of the
nominal amount of the share or by way ol premium every such amount or
instalment shall be payvable as IF it were a call dully made by the Board and
of which due nolice has been given and all the provislons hereln conlained
in respect of calls, forfeiture or otherwise shall relaie Lo such amount or
instalment accordingly.

When Interest on call ar instalment payable.
36,

If the sum payable in respect of any call or instalment nol paid on or belore
the day appointed for payment, the holder for the time belng of the shares
in respect of which the call shall have been made. or the insialment shall be
due, shall pay interest for the same at the rate of 12 percent per annum [rom
the day appointed for the payment thereol to the Ume althe actual payment
or at such other rate as the Directors may determine. The Company may in
their absolute discretion waive the payment of interest, wholly or In part In
the case of any person liable to pay such call or instalment,

Eptdence n action for call
ar.

Subject to the provisions of the law of Evidence and procedure, on the trial
or hearing of any action or sult brought by the Company against any
shareholder or his representatives to recover any debt or money claimed Lo
e due to the Comparny n respect of his shares, 1t shall be sulliclent to prove
that the name of the defendant 1s or was, when the claim arose onthe register
of the Company as a holder or one of the holders, of the number of shares
i respect of which such claim is made, and amount clalmed Is nol entered
as paid i the books of the Company and it shall not be necessary o prove
the appointment of the Directors who made any call nor that a guorum of
Directors was present at the Board at which any call was made nor that the
meeling at which any call was made was duly convened or constituted. nor




any other matter whalscever, but the prool of ihe matters aforesald shall be
conclusive evidence of the debt

Payment of Calls tn Advance .

38. The Board may, if it thinks fit, receive from any member willing to advance
the same, and elther the money or money's worth, all or any part of money
due upon the shares held by him beyend the sums actually called for upon
the money so pald or satisfled In advance. or 50 much thereol as [rom tme
exceeds the amsunt of the cslls then made upon the shares In respect of
which such advance has been made. the Company may pay Interest at such
rate as determined by (he Bonrd from thme (o (e, anless Hie Cotipany
General Meeting shall otherwise direct, The Company may al any Ume repay
the amount so advanced upon giving to such member one month's notice In
wriling, The member shall not. however, be entitied to any voling rights or
dividend or to participate in the profits of the moncys so pall by him vkl
the same would, bt for such payment become presently payable.

No voting rights wiien calls in armears.

9. No member shall be entitled to exercise any vollng rights either personally
ar by proxy at any meeting of the Company In respect of ary share registered
in his name on which any calls or ether sums presently payable by him have
not been pald or in regard to which the Campany has, and has exerclsed any
right of Hen.

Revocation of calls.
40. A call may be revoked or postponed at the discretion of the Board,

Directors may extend time for payment qf a Call

41. TheDirectorsmay, from Umeto time, at thetr discretion extend the time lixed
for the payment of any call and may extend suech tme as to all or any ol the
members who on account of residence al a dislance or some other cause,
may be decmed falrly entitled to such extenslon [save a5 a maller of grace
favourl.

Ewery member Lo pay the proportion of the capiial represented by the Share.

42, Ewverymember, his executors ar edministrators shall pay to the Company the
proportion of the Capital represented by his share or shares which may, for
the Lime being, remain unpald thereon insuch amounti a [aueh imeor Limes
and in such manner as the Directors shall, from time to tme in accordance
with the Company's regulation, require or fix for the payment thereal,

FORFEITURE OF SHARES

Notice for payment af call or instalment,

43. Il a member falls to pay asum payable in respect of any call or any
instalment of & call on or before the day appolnted for payment thereal, the
Board may at any time thereafter, during such time as any part of the sald
call or instalment of so much of the call or instalment or any part thereol
remains unsatisflied in whale or in part, serve a notlce on such member or
on the person, if any, entitied o shares By iransmission, requiring him to
pay the same, together with any interest that may have accrued and all
expenses that may have been Incurred by the Company by reason of such
non-payment.

Mode of Notice.

44  ‘The nollce aforesald shall name a further day. not being earlier than the
expley of [ourteen days from the date of service of notlee, on or before which
the payment required by the nollce, is to bemade and aplaceat which such
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eall or instalment and such (nterest and expenses as aloresald are to be
pakd. The notice shall also state that In the event of non-payment on or
before the date so named, the shares In respect of which such call or
instalment was payable, shall be Bable to forfelture.

Forfelture of Shares.
45, I the requirements of any such notlee as aloresald are nol complied with,
any shares in reapect of which such notice has been given may at any time
therealler, belore the payment of calls or Instalments, Inlerest and ex- -
penses due in respect has been made, be forfelted by a resolutlon of the
Board to that effect. Such forfeiture shall include all dividends declared In
respect of the forfeited shares and not actually pald before the forfeiture.

Notice af farfeiture. ]

46. When any share shall have been so forfelted. notice of the forfelture shall
be given to the member In whose name it stood (mmediately prios to the
forfellure and an entry of the forfelture with the date thereaf, shall forthwith
be made in the Reglster of members but no forfelture shall in any manner
beinvalidated by any omission or fallure Lo give such notice or o make such
entry as aloreaaid.

Forfeited shares to become property of the Compang.

47, Amyshare so forfeited shall be desmed to be the property of the Company,
and may be sold, re-allotied or otheérwise disposed of on such terms and In
such manner as the Board thinks 0t.

Board may annul_forfeiture.
48. The Board may al any tUme before any share so forfeited shall have been
sold, re-allotted or othervwise disposed of annul the forfelbure thereof upon
such condlilons as it thinks fit. .

Effects on forfeilure.

a8 i1  Apersonwhose shares have been forfeited shall cease Lo'be a member
in respect of forfeited shares but shall notwithstanding: forfeltare
remaln Uable to pay and shall forthwith pay to the Company all calls;
Instalments, inlterest and expenses owing upon or in respect of such
sharesat the Ume of lorlelture, together with interest Ghereon (rom ihe
time of forfelture untll, payment at the rate of 12 percent per annum
cratesuchotherrateasthe Directors may delermingand the Directors
amy enlorce payment thereolor any part thereol without any deductlon
ar allpwance for the value of the Shares at the time of forfelture.

Forfeiture involues extinclion af el tnierests, claims, demand against the Company.
Iy  The forfeiture of & share shall involve the extinction of all interest In
and alzo ol all clalms and demand against the Company in respectof
theshares and all other rights incidental to the share except any such
of these rights as by these Articles are expressly saved.

Evidence of forfeiture and title of purchase and alloitee of forfeited share.

50. Subject to the provisions of the Law of Evidence and Procedure, a duly
verilled declaration in wiiting that the declarant s a Direclor of the
Campany. and that cerlain shares in the Company have been duly forfeited 4
ona date stated In the declaraton shall be conclusive evidence of the facts
there In stated as against all persons claiming 1o be entitled to the share.,
Such declaration and the receipt of the Company lor the consideration, 1f
any. glven for the shares on the sale or dispositon thereal shall consUtute
agood Ule tosuch shares, and Lhe person to whom the gshares are sold ghall
b regislered as the helder of such shares and the purchaser shall not be

3 —= —
- - = g iia —'—I I-|.
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bound tosee to the application of the purchase money nor shall his title to

such shares be effected by any irregularity or invalidliy In the procecdings
in reference to such [orfelture, sale or disposition.

Forfetture provision to apply to non-payment in terms gf (S5ue.

Bl

The provisions of these regulations as the forfetture shall apply In the casc
of non-payment of any such which, by the terms of Issue a share become
payableata [xed time whether on account of the nominal value oftheshare
or by way of premium, as Il the same has been payable by virtue ol a call
duly made and notilled,

Power fo {zsue new cerifficale,

52,

When any ahares under the powers on thal behall being contained are sold
by the Direclors and the certifleate thereal has not been dellvered to that
Company by the former holder of the sald gliares, the Directors may lesue
a new certificate for such shares distinguishing it 1s such manner as they
may think Mt from the certilleate not 50 dellvered,

Particl paymeant oF any indulgence show not to precluce forfeiture,

53.

Neither the judgment nor a decree In favour of the Company for calls or
other moneys due tn respect of any sharcs nor any part payment or
satisfaction nor the receipt by the Company of a portion efany money which
shiall from time to time, be due from any member to the Company In respect
of his share, either by way of principal or interest, nor any indulgence
granted by the Company inrespect of the payment of any such money shall
preclude the Directors from thersalter proceeding Lo enforee a forfellure ol
such share as provided tn these regulations for non-payment of the whole
or any balance due in respect of the shares,

COMPANY'S LIEN ON SHARES

Company’s Lien on Shares.

Sd.

The Company shall have firstand paramountlien upon alltheshares lother
than fully pald-up shares) registered 1n the name of cachmember (whether
solely or jolntly with others) and upon the proceeds of sale thereal for all
moneys whether presently payable or not) called or paynble at a xed Lime
in respect of such shares and no equitable Interest In any shares shall bo
ereated except upon the footing and condition that Articie 16 hereofl will
have full efect. And such lien shall extend to all dividends and bonuses
from time to time declared In respeet of guch shares, Unless otherwlze
agreed the registration of a tranafer of shares shall operate as a walver af
the Company's llen If any, on such shares. The Directors may at any time
declars any shares wholly or In part to be exempt [rom the provislons of this
clause.

Enforcemeant qf Uen by sales.

BS.

For the purpose of enforcing such lien the Board may sell the shares subjecl
thereto In such manner as it thinks {It, bul no sale shall be made unless a
sum in respect of which the llen exists 13 presently payable and until notice
inwriting of the Intentlon to sefl shall havebeenservedan  suchmember,
his executor, adminisirator, commitiee, curalor. bonis or other legal
representative as the casemay be, and default shall have been made by him
ar them ln payment of the sum payable as aforesaldinrespectofsuchshare
for fourteen days alter the date of such nolice.

Application of procesds af sales.

56.

The net proceeds of any such sale shall be recelved by the Company and
after payment of the cost of such sale, be applied in or towards payment of
sueh part of the amount in respect of which the lien cxlsts as is presently

e — e
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payable and the residue, il any, shall [subject {o like lien for sums not
presently payvable as existed upon the shares before the sale) be patd to the
person entitled to the share at the date of the sale,

Validity of Sales in exercise of len and after forfelture.

57. Upon any sale after forfelture or surrender or for enforeing a Hen In
purported exerclse of Lhe powers herein before conferred, the Board may
appoint some persot o execuls an Instrument of tranafer the share sald
and cause the purchaser’s name {0 be entered In the Register In respect of
share sold, and the purchaser shall not be bound to see the regularity of
the proceedings. norto the application of the purchase money, and after his -
name has been entered into the Register in respect of such share the valldity
of the sale shallnot be impeached by any person on any ground whatsoever,
and the remedy of any person aggrieved by such sale shall be in damages

only and against the Company exciusively.

Original Certificate of forfeited shares to be treated cancelled even {f not delivered

o the Company.

58, Where any share has been sold by the Board pursuant to these Articles and
the certificate in respect thereof has not been delivered Lo the Company by
the former holder of such share the Board may issue a new certifieate lor

such share, distingulshing It in such manner as it may think fit from the
certificate so delivered, whereln any such case the ceriificate In respect of

the share forfeited and /or sold 1s not dellvered and new certificate for such
share has been issued, the original certificate shall be treated as cancelled
and no clalm or title based on such eertificate shall be binding on the
Company.

THANSFEHR AND TRANSMISSION

Execution of iransfer gte.

B3, Save as provided in Section 108 of the Act, no transfer of o share shall be
regisiered unlesg a proper instrument duly stamped and executed by or on
behall of the tranaleror and by or on behall of the transferee and speciiying
the name, address and occupatlon of the transferee has been delivered to
the Company along with the certiflcate relating to the shares. or Il no such
certiflcate 1s In exdstence along with the letter of allotment of the shares, in
accordance willi the provislons of Secllon 108 of the Acl. ‘The transferor
shall be deemed Lo remaln a member in respect of such share until Lhe name
ofthe transferee is entered in the Register In respect thereof. Eachslgnature
te such transler shall be duly allesled by the slgnature of one credible
wilness, who shall add his address.

Frovided that, whereon an application In wrillng made to the Company by
the transferee, and beardng the slamp required for an instrument of
transler, it Is proved to the satisfaction of the Board that the instrument of
transler signed by on behall of the transferor and by or on behall of the

transleree has been lost. the Company may register the transfer on such
lerms as to indemnify as the Board may think t. T

Application for registration of transfer.

60.  Application fortheregistration of the transfer of a share may be made either
by the ransleree or the transferor. No registration shall, in the case of the
partly pald share, be affected unless the Company glves notlce of the
application to the transferee in the manner prescribed by Section 1 10 of the
Actand subject Lo the provigion of these Articles, the Company shall unless
objection 1s made by the transferee within four weeks [rom the date of

recelplof the notlce, enter inthe Register the name of transferee in the same




13

manner and subject to the same condilons as i the application for
registration of the transfer was made by the transleree.

Directors may refise (o register transfer,

1. Subject to the provision of Section 11 i of the Act and Section 224 of the
Securities Contracts (Regulation) Act 1856, the Board may at Its own
abaolute and uncontrolled discretion and withoul assigning any reasons
decline or to Reglater or acknowledge any tranasfet of shares and in
particular may so decline in any casein which the Company hasa llen upon
the shares or any of Lhem or whilst any monecys in respect of the shares
deslred te be transferred or any of them remaln unpatd or unless the
transfer 1s approved bythe Board whether fally paid or not (not withstand-
ing that the proposed transferee be already a member) but in such cases it
shall, within one month [rom the date on whieh the instrument of transler
was lodged withthe Company send to the transferee and the transferor
mﬂjc:uftherﬂﬁuﬁlturegumuuchtmrﬂﬁrﬂﬂugrwfﬂr such reusal.
The Reglstration of tranafer shall be conclusive evidence ol the approval by
the Directors of the Transfer. Provided that registration of a transfer of
shares shall not be refused on the ground of the transferor belng either
along or jeintly withany other person ot persons indebted to the Comparny
on any account whatsoever except a lien on shares.

§1A, Change in share holding pq}tem whould have prior approval from the
exchange. i

Form of trangfer.

§2., Every instrument of transfer of shares be In the form 7B as prescribed
under the Act or as near thereto as the circumstances may admit and shall
be In accordance with the provision pf Section 108 of the Act, from time to
ume.

No_fee to be charged for registration af transfer.
B3, No fee may be charged for reglsiration of transler and transmisslon .

Fees for splitiing or consolidation elc.
64. HNo fee will be charged =

a)  For issue of share certiflcates in marketable lots.

Bl Forspiltlngup, siala-thiviston aad eotselidiadlon wl sshures and debeti-
{ure eortificates and for splitting up and sub-division of Letters of
Alletment and splittng. consolidation, renewal Into denorminadon
corresponding to the market units of trading as per Rules ef Stock
Exchange on concerned.

g) For Sub-division of renunciation letters of rights.

d} For issue of new certilicates in replacement of those which are old
decrepit or worn out or where the cages on the reverse {or recording
transfer have been fully utilised.

¢) For registration of any Fower of Altorney, Frobate or will, Letters of
Adrrinistration or similar other documents.

Provided that in case of aplitting up and/or sub-division of shares ather

tan the market unlts of trading as determined or as per prevalling Rules

of Stock Exchange concerned, a [ee or RS, 2/- (two) per share certificate

may be charged.

Instrument of trangfer to be et at office.

65, Every instrument of transler shall be lefl at the ofllce of the Company lor
registration, aceompanied by the certificate of the shares to be transferred
or If there 1s no certllicate, {he Letter of Allotment thereto and sueh other
evidence as the Board may reguire bo prove Lhe title of the transleror or his
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righl 1o tranefer the share. The Board may walve the production of any
certillcate upon evidence to them of its having lost or destruetion. Every
lnstrument of transfer which shall be registered, shall be retained by the
Company. but any instrument of transfer which the Board may refuse to
regieter shall be returned to the person deposiling the same.,

Suspension of iransfers.

66,

Subject to the provislons of Secllon 154 of the Act, the registration of
transfers may be suspended at sueh Hmes and for such periods as the
Board may from time to time determine,

Provided that. suchregistration shall not be suspended [or more than thirty
days atany ene time or for more than lorty-five days In the apggregate tn any
ytar,

Notice of refusal to regtstration of transfer.

67.

If the Board refuse, whether in pursuanece of the Article 58 or otherwise, (o
register the transfer of, or the transmlssion by operation of law of the right
to any share, the Company-shall, within one month from the dale on which
the Inetrument of transfer or the intimation of such transmission as the
case may be was lodged with the Company. send to the transferee and the
transferor or to the person giving Intimation of such transmission as the
case may be, nobice of such refusal,

Persons entitled to shares by transmission.

68.

The executors or admintstraters of a deceased member (not being cne of
several joint-holders) shall be the only persons recognised by the
Company as having any Lille to the shares registered In the nome of such
member and in case of the death of any ane or more of the [olnt-holders of
mrumtn-:dﬂmrm.thcmmvnﬂmmuthannlypeﬁmmuddhj
the Company as having any title to or {nterest In such shares, but nothing
herein contalned shall be taken to relcase the estate of a deceased jolnt-
holder from any Uobility on shares Lield by him jointly with any other
person. Belore recognising any executor or administrator, Board may
require him Lo obtaln a Grant of Probale or Letters of Administration or
other legal representalion as the case may be from some competent Courl,
Frobate or Letler of Admunistration or such other legal representation upin
such terms as o indemnify or otherwise as the Board in its absolute
discrellon may consider necessary.

Transfer of shares of Insane. miner, deceased or bandorupt member.

Any comumlitiee or guardian of a lunalte infant member or any person
becoming entitled o transler share In conscquence of the denth af bank-
rupl, eohveney o il iesibies g Praslanctiigg sneh evidleinee 1l e
susiaing the characler In respect of which he proposes Lo act under this
Article, or of the title as the Board thinks sulllclent may wilth consent of the
Board [which it shall not be under any obligation Lo give) be reglstered as
a member In respect of such shares or may subject Lo the regulations as to
transfer hereinbefore contatned, transfer such shares. This article Is
herelnafter referred to as “The Transmission Article’.

Rights of Persons entitled to shares by reason of death ete.

O

Any Director may retain the dividend payable upen shares to which any
person becomes entitled under Article 88 & 69 uniil such person or his
transferee shall become a member in respect of shares,

Election under the Transmission Article,

71,

al  Ifthe person becoming enlitled o a share under Articls 68 shall elect
Lo be registered as a member in reapect of the share himsell, he shall
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dellver or send o Lhe Company & notlce in wrlling signed by lilm
stating that he so elects.

bl  I[the person aforasatd that elect Lo transler the share, he shall testily
his election by execuling an instrument of transier of shares.

&) All the lmitattons, restrictions, and provisions of these Artcles
relating to the right to transfer and the registration of transier as
aforesald as if the death, Insanlty. banloupley or insolvency of the
member had nat acerued and the notice ol transfer were sipned by that
member.

Board may require evidence gf transmisslorL

72. Every transinission of a share shall be verilled in such manner as thie
Directors may require, and the Company may refuse to register any such
transmission until the name be so verifled or until or unless an Indemnity
be givento the Company with regard tosuch transmission which the Board
ast thelr discretion shall consider sulMcient, provided nevertheless that

there shall not be any obligation on the Company or the Board to accept
indemunity.

. Right of persons entitled to shares under the Transmission Article.

73, A p-ErEl;'.:-n 40 becoming enlitled under the transmisslon Artlcles lo a share
by reason of the death, lunacy. pankruptcy or Insalvency of member shall,
subject to the provisions sl Article 107 or Scclion 206 of the Act. beentitled
to the same dividends and other advantages to which he would be entitled
if e was (he member registered in respect of the share.

Provided that the Board may al any time give notlce requiring any such
person to elect elther Lo be regiatered himsell or to transfer the shares and
i[ the notice 1s not complied with within nincly days, the Board may
thereafter withheld paymenl of all dividends, bonuscs or olher moneys
payable in respect of the share, until the requirements of the notice have
been complied with.

Company nal lable for disregard af e notice purporting 1o prohibit registraticn of

transfer.

T4, The Comnpany shall incur 0o liakility or responsibilily whalcver In consc-
quenee of its reglstering or o glving elfect Lo any transfer of shares made
or purporting (o be made by any apparent legal owner thereol (as shown or
appearingin the Register) to the prejudice ol peraons having or clalming amy
equitableright. U {le or interest toor inihe gald shares nolwithstanding that
the Company may have had notice of such eguilable righl. tile or Inlerest
‘or notice purporting to prohibll registration of such transfer, and may have
entered such notice or refesred there to in any book of the Company and the
Company ehall not be bound or required to regard or atiend or give ellect
to a notlee which may be given to.l of any equilable right or interest or be
under any Uability whatsoever for refusing or neglecting Lo do aa, though it
may have been cntered or referred to in somebooks of the Company but the
Company shall nevertheless be at liberty to regard or attend Lo amy such
notice and give elfect thereto il the Dircetora shall /o thinik 1t

Na trangfer to person of unsound,
75 Mo transfer shall be made to person of unsound mind. except.as required
by law,

Foreign Register of Members.
76. The Company sliall have power io keep Forclign Register of members and
Foreign Regisler of debenture-holders inany country or state outside India
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as may be declded by the Board from time to time. Ifany shares are to be
registered in any such reglster the Instrument of transler shall bein a lorm
recongized under the law of such country or state or in such form a5 may
be approved by the Board,

Regulations as to transfer of shares (o apply (o stock:.

77. VWhenanyshares have been converted into stock the several halders of such
stock may hencelorth transler thelr respective Interests thereln, orany part
ofsuch interests in the same manner as and subject to the same regulations .
underwhich ehares with Company’s Capltal may be transferred, or as riear
thereto as circumstances will admit and the Director's may from time to
time, If they think fit, fix the minimum amount of stock tranaferable and
direct the amounts of stock shall be rounded off to the nearest Rs. 10/ -with
power nevertheless, at thelr diseretion to walvesuch rules in any particular
case, !

SHARE WARRBRANT TO BEARER

Izsue of the Share warrants.

78. TheCompanymay lssuesharewarrants subject to, and Inaccordance with,
the provisions of Section 114 and 115 of the Act. and accordingly the Board
may in its discretion, with respect to any share which is fully pald-up on
application inwrillng signed by the person registered as holder of the share, |
and authenticated by such evidence [If any) as the Board may, from time to
time requlre as the identification of the person signing the application, and
on recelving the certiicates (I any) of the share, and the amount or stamp
duly on the warrant and such fee as the Board may from tUme to time
require, Issue a share warrant.

Deposit of share warrant al the office of the company,
78. (1) Thebearerofashare warrant may atany time deposit the warrant the L
office of the Company, and so long as the warmrant remains so
deposited, the depositor shall have the same right of signing a
requisilion for calling meeting of the Company, and of attending and
voting and exercising the other privileges of a member at any meeting
held aflter the expliry of the two clear days from the time of deposit, as
if his name were Inserted 1o the Register as the holder of the shares
included in the deposited warrant

2] Notmore thanonc perscn shall berecognised as depositor of the share

warTant.

(3] The Company shall, on seven day's written notice, return the depos-
ited share warrant to the depositor.

Bearer of share warrant shall not atlend or vole at the meeling.

B0. (1) Sublect as herein otherwise provided, no person shall as bearer of a
share warrant, sign a requilsition for calling & meeting of the Company
orattend, orvole or exercise any other privilege of member at mesting
ol the Company or be entitled to recelve any notices from the Company.

2] The bearer of a share warrant shall be entitled In all other respects to *
the same privileges and advantages as if they were named in the
Register of Members as the holder of the shares included In the
warrant, and he shall be 2 member of the Company.

81, The Board may. from time to time, make rules as to the terms on which (IF
It shall think 0t} anew share warrant or coupon my be Issucd by way of
renewal In case of defacement, loss or deatruction.
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CONVERSION OF SHARE INTO BTOCHK

Conpersion of patd-up share inlo stoclk,
g§2. The Campany may, by ordinary resoluilon ;
a] Convert any paid-up shares into stocks and
bl Re-converl any steck Into pald-up shares of any denpmination.

Tromgfer of stocks.

83, The holders of stock may transfer the same or any part thereof in the same
manners, and subject lo the same regulations, under which, the shares
[rom which the stock arose might belore the converslon bave been Lrans-
ferred, or as near thereto as clrcumstances admit.

Provided that the Board may, [rom time Lo theme T the minimum amount
of stock tranaferable, 86 however. that sueh minlmuim shall not exceed the
nominal ainount af the shares from which Lhe glock Arosda.

Power & rights of stock holders.

84, The holders of stock shall, acearding to the amount of stock held by them.
have the same rights, privilegea apd advantages as regards dividends,
voting at meeting of the Company, and other matiers, as if they held the
shares from which the stock arose, bt no such privilege or advantage
(exeept participation in the dividend and profits of the Company and in the
ssséts on winding-upl shall be conferred by an amount nf stork which
would not, ifexisting In shares, have canlerred that privilege or advaniage.

Regulalions Lo apply to stock.

g5. Such of the regulations of the Company {olher than those relating to share
warranis)] as are applieable to pald-up shares shallapply o stock arl Lhe
words ~“Share” and “Share-holder” In those regulations shall include
~Stock” and "Stock-holder” respectively.

BORROWING POWERS

Paowser to borroil.

B, ‘TheDireclors may from time to time at thelr descretion ralse or borrow sum
ar sums of money [or the purpose of the Company subject to the provisions
of Secllons S8A 202, 233 and 370 of the Act and may Stoure poaymient or
repayment of same in such manner and upon such terms and conditions
in all respectas may be prescribed by the Poard in partlcular by theereallon
ofarmymorigage. ypothecation. pledge or chargein and gver the Compnny’s
stocks, book debts and other miovable properiies.

Debentures, Bonds under the control gf the Boarcl

g7, Any Bonds or debeniurcs or olher securitles issued or Lo be issued bythe
Company, shall be under the control of the Directors who may tssue them
upon such terms and condiians and in such manner and for such consl-
deration ns they shall conslder to be for the heneflt of the Company.

Conditions on which moneys may be borrowed lay the Direclors:

EB. The Directors may ralse ar Secure the repayment ol such sum or sumMs 15
such manner and upon such L&rmMSs and conditons in all respects as they
thinlk fit and in particuldr. by the lssue of bonds, perpetual or redecmable
debentures or debenture-siock or any morigafe. charge or other securily
on the undertaking of the whole or any part of the Company. hath presen
and future, Including lts uncalled eapial for the Ume belng of by giving,
accepling or cndorsing on Lehall of the Company and promissory noles,
hills of exchange or other negotiable instruments and no debenture shall
carry any voting right whether penerally or in respect of a parilcular class
of shares of business.
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r " metemahble free from equities,
89. Ltbeniures, debenture steck, bonds, or other securities may be made

assignable free from any equitles between (he Company and the person to
whom the same may be izsued,

Delegation of Powers,

80.  Ifany uncalled capital of the Company be tncluded In or charged by any
mortgage or other security, the Board may, by Instrument under the
Company's seal, delegate the power under Section 292 of the Act to the
Peérsom in whose favour su:hmun.gag;gﬂrmmty Is executed or any other

Issue af discount ete. ar udthspmni_;rﬂdfepﬂ.

81.  Anydebentures, debenture-stock, bonds or other security my be lssued at
& discount, premivum or otherwize and with any speclal privileges, as to

debenture-stock, bonds or the securities may be made assignable free from
any equities between the Company and the person to whom the same
maybe issued, Debentures/Bonds, Debenture Stock Bonds or other paeii-
elties with theright to conversion into or allotment of shares shall be issued
only with the consent of the Company in General Meeting,

Instrument of transfer for Debentures,

92. Save as provided In Section 108 of the Act no transfer of debentures ahall
be reglstered unless a proper instrument of transfer duly stamped and
Exuut:dhythetrmr:mrmdhnarmmmm delivered to the
Company together with the certiflcate of the debentures, :

Notice of refusal to register transfer,

83. [['H:I:Enardrd'ululuﬂ,giﬂtm'lhutmmfﬂ'ufwdebmﬁ:ﬂ.‘nnﬂhﬁﬂmnm
it shall within one month from the dale onwhich the Instrument of transfer
was lodged with the Company, send to the transferees and to the tranaleror
notice of the refusal,

Execution of charges or morigages by Board.

94, If any Director or any other person shall become personally lable [or the
payment of any sum preliminary due from the Company, the Board may
execute or cause to be executed any mortgage. charge or security over of
alfecUng the whole ar any part of the assels of the Company by way of

indemnity to secure the Directar ar persan so becoming llable, as aforesald.
[rom any loss In respect of such Lability. w

Powers to recelve deposils.

895, The Directors may recelve deposits on such terms and conditlon and
bearing interest at such rates as they may decide and fix. and which may
be made payable monthly, quarterly, half-yearly or yearly, subject to the
proviglons of Section 584 and any notlilcations issued from time to time by
the Department of MNon-Banking Companics, Reserve Bank of Indla, any.

Payment of Interest an Caplial
88. The Company may subject to the Provislons of Section 208 of the Act pay
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PROCEEDINGS AT GENERAL MEETING

When Annual General Meeting to ba held,

87. (a) Inaddition te any other mestings, a general meeting of the Company
shall be held within such Interval as is specilled In Section 186(1) of
the Act and, subject to the provision of Section 166{2) of the Act. al
such tmes and places as may be determined by the Board. Each such
general Meeting shall be called an “Annual General Meeting " and shall
be specified as such In the notice convening the meellng. Any other
meeting of the Company shall be called an Exira-Ordinary General
Meeting,

Time and place of Annual General Meeting,

(6] Ewery Annual General Meeting shall be called for a time during
business hours, and on such day, not belng a public hallday within
the meaning of Negotiable Instrument Act, as the Direclors of the
Company may lrom Ume (o Ume determine and it shall be held elther
as the Registered OMee of the Company or some at other places with
in the eity, town or village in which the Registcred Office of the
Company iz slhuated. '

Calling of Extra ordinary General Meeling.

a8, [a] The Board may, when ever 1L Lhinks [it. callan Exira-Ordinary General
Meeting. If at any time there are not within Indta Directors capable of
acting who are sufficient in member to form & quorum, the Directors
prasent in Tndia may call an Extra-Ordinary General Meeling In the
same manrier and 2& nearly as possible as that In which such &
meeting may be called by the Board,

Notice of Mes=iing.
b Saveas permitted under Section 171(2) el the Act, a General Meating
al the Company may be called by giving not less than twenly one clear
days notlce fnwrltlng.

Contents and Service qf notice.
{c} Notice of every meeting shall be glven to the members and 1o such
othier person or persons as required and in accordance wilh Sectlon
172 and 173 of the Act and it shall be served In the manner lald [n
Section 53 of the Act,

Ag to commission o give nolice,

09, [(a] Theaccidenial Commission togivenolice clany mesting toor thenon-
recelpt of any such notice by any of the members or olher persons
entitled to recelve such notice shall not Invalldale any resolulion
passed at any such meeling.

Postponement gf any General Meeling.
(b} ‘The Board of Directors may U deemed [t and proper, pesponc any
Ganeral Meeting already called, and may hold Lhe same afreah by nsue
al proper nollee,

Circulation of Members Resolutions.

100. The Compary shall comply with the provisions of Section 168 ol the Acl as
to giving notlce of resolutions and circulating statements on the requisition
af member.
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Tl Tl

101. No business shall be transacted at a General Meeting of the Company
unless & quorum of members 18 present at the Ume when the meeting
procecds to business, save as hereln otherwise provided, flve members
present In person shall be the gquorum for the meeting of the Company.

Passing of Resolutions,

102, -Any act or resolution which, under these articles or the Act is permitied or
required iobe done or passed by the Company In General Mecting, shall be
sulllelently so done or passed U afllected by an Ordinary Resolutlon as
defined In Section 189(1) of the Act unless elther the Act or the Articles
specifically require such act to be done or resclution to be passed by a
specific majority or by special resolution as defined in Section 189(2) of the
Act.

Chatrman of the General Meetings.

103. The Chairman of the Board shall be entitied to take the chalr at every
General Meelng. If there be no such Chalrman or if at any meeting he shall
not be present within Nieen minutes after the time appolnted for holding
such meeting or is unwilling to act. the members presenl shall choose
another Director as Chalrman, and if no Director be prezent on if all the
Directors present decline to take the chalr then the members present shall
choose one of thelr number entitled to vote to be the Chalrman of the
meeting.

Dissolulion and adjournment of General Meetings

104, withinhall-an hour from the time appointed for the meeting a quonam be
not present, the meeting if convened upon the requisition of members shall
bedissolved, but I anyother case, itshall stand adjourned Lo the same day
in the next week at the same time and place, and, Il at such adjourned
meeting, a quorum be not present, those members who are present not
belng less than two shall be a quorum and may transact the business for
which the meeting was called.

Votes by show of handsand casting vole by Chairrmcon.

106, BEvery question submitted to meeting shall be declded, in the [listinstance,
by a show of hands and in the case ol an equallty of votes, whetherona
show of hands or on a poll, the Chalrman of the meting ahall be entitled to
a second or casting vote In addition to the vole Lo which he may be entitled
a5 8 member,

Acdeclaration by the Chalrman that the regalutlon has on a show ol hands
been carried unantmously or by particular majority or lost and an entry to

that eflect In the minutes ahall be conclusive evidence of the fact without
further proof,

Adlourmments qf the General Meetings and business in such adfourned meeting.

106, f{a] The Chalrman ofa General Meeting may adjourn the same [rom Hime
to tme and from place to place, but no business shall be transaciad
atanyad|ourned mecting other than the business leflt unfinished t the
meeting from which the ad|ournment took place. When a mesting is

adjourned it shall not be necessary to give any notice of an adjourn-
ment or of the business to be transacted at an adjourned meeting.

Notice Lo be given where a meeting is adfourned for more than 30 days.
(b) Where a meeling is adjourned for thirty days or more. notice of the
adjourned meeting shall be glven as In the case of original meeting.
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What s lo be evidence gf the passing of a resolution uwhere poll nol demanded.

107, Atany General Mecting unless a poll 15 (before or on the declaration of the
result of the vollng on any volng on any resolullon and on the show of
hands} demanded by the Chalrman of by at least hve members present in
peraon or by prosy or by any member or members present in person or by
proxy and having not less thanone-tenlh of total vollng power In respect of
the resolutlion or by any member ormembers present In person or by proxy
and holding shares in the Company conlemring a right 1o vote on the
resolution being shares on which an aggregate sum of not less than Ofty
thousand rupees has been paid up, a declaration by the Chalrman that a
resolution has been carried unentmously or by a particular majority or lost
ornot carried by a particular majorily. and an eniry io that elfeet inthe hook
comiaining the minutes af the proceedings of the meeling of Lhe Company
shall be conclusive evidence of the fact without proaf of the number or
propartion of the votes recorded in favour or against the resclulion,

108. [a} I a pollis demanded as aloresald Il shall be taken forth-with on a
questlon of adjournment or election of a Chalrman of the meeting.

)  The demand for a poll may be withdrawn at any time by the person or
persorts who made the demand.

le] Wherea pollis to be taken, the Chalrman of Lhe meeting shall appalnt
two scrutineers, at least one ol whoimn shall be a member (not belng an
officer. employee of the Company) present at the meeting. provided
such a member is available, and willing to be appointed, to scrutinise
the votes given on the poll and to report thereon to him,

[d] ‘The result of the poll shall be deemed to be the decision of the mesting
on the resolution on which the pell was taken. On poll, a member
entitled to more than one vote or his proxy er other persons enlitled
tovobe for Him, as the case may be, need not. I he votes, use all hls
votes or cast in the same way all the votes he uses.,

{e) The demand for a poil shall not prevent the meeting from lransaciing
any business ather than the business in respect of which a poll has
been demanded.

YOTES OF MEMBERS
Vaoles af members,

109, Suhbject toany rights dr restricllons for the Ume belngatlached Lo any class
or ciasses of shares :

(2] ©Onashow of hands, every member present in persan, shall have one
wote: and

(b}  OnaPoll, thevoling rights ol members shall be as lald down in Sectlon
187 ol the Acl,

Voting Rights of Preferential Sharehalders.

110. Except as conlerred by Sectlon 187 of the Act the holders of Preference
Shares shall have no right. Where the holder of any preference share has
a right te vote on any resolution In accordance with provisions of Sub-
Sectlon 2 of the Section 187 of the Act, his votlng right on a poll as the holder
of such share shall subject to the provision of Section 188 and Sub-section
(2] of Section 92 of the Act be in Lhe same proportion as the Capital paid.-

up equity capital of the Company.

Procedure where a Companiy (5 a member af the Companyy,

110, (@) Where 8 Company of body-corporate (bereinafier called “Member
Company”] is a member of the Company a person duly appointed by
resolution inaccordance with Sectlon 187 of the Act to represent such
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member Company 2l a meeting of the Company, shall not by reasen
of such appaintment, be deemed to be praxy. and the producticnat the
meeting of a copy of such resolution duly signed by the one Director
of such member Company and certified by him as a true copy of the
resolutlon shall, on production at the meeting be accepted by the
Company as sulliclent evidence of the wvalidity ol his appolntment.
Such a person shallbe entitied to exercise the same rights and powers.
ineluding the right to vote by proxy on behalf of the member Company
‘or body corporate which he represents, as that member Company ar
body-corporate could exerclse il it were an Individual member.

Procedure where the President of India or the Governor of a Stale (s a member of the
Camparny.

(b) Where the President of India or the Governar of a State is a member
of the Company, the President or, as the case may be, the Governor
may appoint such person as he thinks fit to acl as his representative
at any meeting of the Company and such a person shall be deemed to
bea member althe nnmpanymmmzu.l;uﬂuitun:n:lumeum
rights and powers, Including the right to vote by proxy, as the
President or, as the case maybe, the Governor could exercise as a
member of the Company,

Vote by Joing-holders.

112

Where there are joint-reglsteréd holders of any shares any ane of ﬂrur_h
person may vote at any meeting either personally or by Proxy in respect of
such share as [Mhe were solely entitled thereol: and fmore than one ol such
joint-holders be present at any meeting clther personally or by proxy then
oneof the sald persons so present whose name stands first in the Register
in respect of such shares shall alone be entitled tovote in respect thereol
Scveral executors or adminisirator of a deceased member In whose name
any share stands shall for the purpose of this Artlcle be deemed joint-
holders thereof,

Vote n respect of deceased, insolvent & minor members.

1135

Any person entitled under the Transmission Article 68 Lo ransfer any
shares, may vote al any General Meeting In respect thereol In the same
manner, as Il he were the Registered holder of such shares, provided that
al least forty-eight hours before the time of holding the meeting or
adjourned meeting, as the case may beat which he proposes 1o voie heshall
gatisly the Directors, of the right to tranaler such shares. or the Director
shall have previously admitted his right to vote at such meeting in respect
thereof. If any member be a lunatic, idiot or non-composmentis he may vote
whether on-a show of hands or at a poll by his commiliee. curatar, bonis
or other legal curator and such last mentioned persons may give their votes
by prosy onva poll. fany member 1s a minor, thevole Inrespect of his share
may be glven by his guardlan. Ifmore than one person claim to exercise the
right of vote under this clause. the Chalrman of the meeting may clect In
his absolute discretion any one person and will aceept his vote.

Voting rights on shouwr af hands.

LX4,

Mo member not present o person shall be enttled to vate o a show of
hands, unless such member Is a Company or corporation present by proxy
or by a represeniative duly authorised under Section 187 of the Act, In

which case such proxy or represeniative may vote on the show of hands as
il be were member of the Company.
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Voling at Meeting,

115, Ona poll, votes may be given either personally or by proxy or in the case
of a Company. by a representative duly authorised as aforesaid.

Appaintment of Proxes.

116. Any member of a Company entitled to attend and vote at meeting of the
Lompany shall be entilled to appoint another person (whether g member
ar nol), as his Proxy o attend and vote Instead of himself but the PToXy 50
appalnted shall not have any right to speak at the meeling and shall not be

entitled to vote exceptona poll and such proxy need not bea member of the
Company,

Instrument appointing proxy o be tn writing.

117, The Instrument of appointing a proxy shall be in writing, under the hand
of the appointor or his attorney duly authorlsesd in writing or, Il such
appointor is a body corporate under its comman seal or the hand of lis
attorney duly authorised. A proxy who is appointed for a specilled meeting
only shall be called a spectal Proxy. Any other proxy, shall be called a
general proxy.

Proxies to be deposited at e Qffica,

118. The instrument appolnting a proxy and the power of Atlorney or other
sauthority (ifeny) under which it Is signed or a notarial certifiad copy of that
power or authorily shall be deposited at the office not less than lorty-eight
hours belore the time for holding the meeting at which the person named
In the Instrument proposes to vote, and in default, the Instrument of proxy
shall not be treated as valld,

When vote by proxy valld through Authority revoked.

119, Avole given In accordance with the terms of an Instrurment of proxy shall
bevalld notwithstanding the previous death or insaniy of the principal or
revocation of the instrument or transfer of the shares 0 respect of which
the vole s glven, provided inUmalion ln wrilng of the death. Insanity
revocalion or transfer shall have been recetved by the Company at the oflice
belore the meeting provided nevertheless, that the Chatrman of any
meeling shall be entitled to require such evidence as he may in his
diseretion Lhink fit of the due execulion of an Instrument of proxy and that
Lhe satne has not béen revaleed.

From ol Proxys
120. Every Instrument appeinting a special proxy shall as nearly as clroum-
stances admit, be In any of the forms as set out in Schedule X to the Act.

Restrictions on Voting,

121, Nomembershall be enlitled to exercise any voling rights, elther personally
ar by proxy, at any meelng of the Company in respect of any shares
registered In his name on which any calls or other sums presently payahle
by him have not been paid or in regard to which the Company has, and has
exercised any right of len.

Adrmission or rgfection of votes.

122, al Any objection as to the admilssion or rejection of a vole, on a show of
hands or on a pall made in due Ume shall be referred to the Chalrman
of the meeling who shall forthwith determine the same and such
decision shall be final and conclusive.

bl Mo ebjeclion shall be raised to the qualiication of any voter except at
themeeling or adjourned meetingal which the vote objected to is glven
or tendered and every voie not disallowed at such meeting shall ba
valld fer all purposes,




123. umm&mmwmmmmmnnﬂmﬁﬂmm-
number of Directors of the Company shall not be less than three and not
more than twelve.

124, The first Directors of the Company at the time of adoption these Articles
are i—

L,

Jagat Singh Dugar

2. Anita Dugar
a. Sanjay Bawerl

Non-ratalional Directors.

125. Subjectto thnn.pprwnluftheﬂmcmmmtm:ﬂerpmvﬂmnlﬂfﬂmiﬂﬁ
of the Act :—

aj

While any money remaining due by the Company under or by virtue
or any mortgage, hypothecation, pledge or otherwise or underwriting
agreements executed by the Company (n favour of the Covernment
Central and for State and or of the industrial Finance Corporation of
India, Industrial Credit Corporation. Life Insurance Corporation al
India or any other Corporation sponsorad by the Government, Central
or State, and so long as the loan and or guarantes given by the sald
Gevernment/Corporation in respect of financlal commitments of the
Company remaln outstanding the sald corporations shall be entitled
to appeint from time to time any person of persons to be their
nominees ps Direetors of the Company, The Directors so appointed
ghall have the same powers and privileges as other Directors of the
Company. Such Directors appointed by the said Government/Corpo-
ratlons shall not be required Lo posses any gualification shares and the
provistons of Articles of Association as 1o retirement of Director shall
niot apply to them. The said Director shall hold office at the pleasure
of the said Corporation who shall have the full power to remove all or
any of Directors appainted by them under this Article and to appoint
any others in his or thelr places ag and when they shall desm It
necessary. Such appointment or remaval ahall be by notice in writing
to the Company.

Direcior appotnted by trustees af the Debeniure-holders.

Bl

Any Trust Deed for securing debentures or stocks may if 8o arranged
provide for the appointment from time Lo tme by the trustees thereol,
by the holders of the debentures or debenture-stocks of some persons
to be Director of the Company and may Smpower such trustees or
holder of debentures or debenture-stocks from time to time remave

‘any Director so appointed. The Director appolinted under this Article

is herein referred to as “The Debenture Director” and the term.
“Debenture Director” means the Director for the time being in office
under this Article. The Debenture Director shall not be bound to hold
any qualification shares and shall not be liableto retire by rotation or
removed by the Company. The Trust Deed may contain such ancillary
provisfons as may be arranged between the Company and the Trustees
and all such provisions shall have effect notwithstanding any ather
provisiens hersin contained.

Appamﬁnmtﬂjnlmmﬁqfﬂmﬂmﬁpnnymdpmmrunuqfﬂmuwhamﬂmbg

roletion.

126. MNotless than two-third of total number of Directors of the Company shalli=—

aj

Subject to the provisions af the Act, be persons whose period of office
15 liable to determination by rellrement of Directors by rotation: and
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bl save as otherwise expressly provided in the Aet, be appointed by the
Company in General Meeting.

Increase or decrease number of Direciors.

127. The Company In the General Meeting may subject to provisions of the
Articles 116 and Section 259 of the Act by ordinary resolution Inerease or
reduce the number of its Directors.

Powwer to appoint additianal Directors.

128, The Directors shall have powers al any time and from time to time, appoint
any other person as a Director either to fill up a easual vacancy or as an
addition to the Board but so that the total number of Directors shall not at
any time exceed the maximum number fixed by the Articles, Any Director
a0 appointed shall hold office only until the conclusion of the next following

Annual General Meeting of the Company ., but shall be eligible for re-election
at such meeting. i

Alternicte Direstors.

129. Subject to the provisions of Section 313 of the Actor any statutory
; m::rd.'ill.uil;l.nn.n thereof, the Board shall have power to appolnt any person to
act as alternate director for a director during the latter's absence for a
period of not less than three months from the state In which meetings of the
Directors are ordinarily held and such appointment shall have effect and
such appointee, whlin.t he hold aoffice as an alternate director, sbhall be
entitled to notice of meetings of the Board and to attend and vote thereat
accordingly; but heshall not require any qualiflcation and shall “ipso facto”
vacate offlee if and when the absent Director returns to the state in which
meetings of the Board are ordinarily held or the absent Director vacates
office as a Director.

Directors need not hold any qualification shares.

130, A Director need not hold any share In the Company in his name as his
gualification, but oevertheless shall be cntitled o altend, speak and
preside at any general meeting of the Company and at any separate mesting
of the holders of any elass of shares in the Company,

Remuneration gf Directors.

131. Unless otherwise determined by the Company in General Meeting, each
Director, other than the wholetime paid Director, shall be pald Rs.500/- or
(as may be decided by Board or a Committee thereof] attended by him. The
Directors may also be paid all the expenses as decided by the Board from
time Lo time Inatlending the meeting of the Board or o Conunlites of Board.

Expenses gf Directors, _

132. Inaddition io the remun=ration payable to the Directors under Article 131
hereof. Directora may be paid all reasonable travelling. hotel and other
expenses in attending and returning from the meetings of the Board of
Directors or any Committee thereof or in connection with the business of
the Company.

Extra Remuneration of Directors.

133. Subject to Sections 188, 309, 310 and 314 of the Act, if any Dircctor or
Directors being willing, shall be called upon to performm extra service or to
make any special exertion in going or resdding cutalde the office for any of
the purposss of the Cempany oar n giving speclal attenlion Lo the business
of the Company, the Board may remunerate such Director elther by [xed

sum or by a percentage of profit or otherwise and such remuneration may
by sither in addition to or substitution for any remuneration to which he

may be ordinarly entitled.
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Directors may act notwithstanding vacancy,

134, The continuing Directors may act notwithstanding any vacancy in the
Board but, lfand solongas thelr number is reduced below the quorum flxed
by these presents for a meeting of the Board. the continuing director may
act for the purpose of Increasing the number of directors to that fleed for

the quorum, or ol summoning of general meeting of the Company. but for
o other purpose.

Vacation of Office of Director.
135. (1] The offlce of Director shall 'Ipso facts’ become vacant i :

a)

bl

i)

==

i]

he is found to be of unsound mind hjrli:anunnﬂ'."nmpntmt
Jurisdiction; or i

he applies to be adjudicated as an Insolvent: or
he Is adjudged an Insolvent; or

he is convicted by a Court of any offence Involving moral
turpitude and sentenced In respect thereo!f o imprisonment for
not less than alx months; or

he falls to pay any call in respect of shares in the Company held
by him whether alone or Jolntly with ethers within six months
from the last date fixed for the payment of the call unless the
Central Government has by notiflcation in the Offictal Cazette,
removed the disqualification incurred by such fatlure; or

heabsents himself form three consecutive meetings of the Board
ar fromall meetings of the Board for a continuous period of three
months, whichever is the longer without obtaining leave of
ahsence [rom the Board; or '

he (whether by himself or by any person for his beneflt of his
account] or eny Orm of which he is a partner, or any privaie
company of which he 15 & direclor, accepls a loan, or any
guarantee or security for alean from the Company In contraven-
tion of Section 295 of the Ast: or

he acts in contraventon of Section 299 of the Act: or

he becomes disqualifled by an order of the Court under Sectlon
203 of the Ant: or

he s removed in pursuance of Section 284 of the Act : or

having been appointed a Director by virtue of his holding any
olflce or other employment In the Company he ceases to hold
such office or other employment in the Company ; or

by notice In writing to the Company he resigns his oflice ; or

any olllce or place of prolit under the Company or under any
subsidiary of the Coempany i5 held in contravention of the
provisions of sub-secticon [1) of Section 314 of the Act and by
operation of that Section he Is deemed to vacate office,

(2] Notwithstanding anything In clause (2], {d) and () the disqualification
referred In those clauses shall not take elfect © y

a)

{or thirty days from the date of the adjudication or sentence or
arder; or
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bl where any appeal or petition is preferred within the thirty days
aforesald agalnst the adjudication sentence or conviction result-
lng In the sentence, untll the expiry of seven days (rom the date
on which such appeal or petillon is deposed of ; or

el where within the seven days aloresald, any further appeal or
petition is preferred In respect of the adjudlcation, senlence or
convigiion and the appeal or petition. Ilallowed, would result In
the removal of the disqualification, until such further appeal or
petition |s disposed of.

’ Direclors may be Direciors of Companies promoted by the Campany.

138. A Director of the Company may be or became a Director of any Company
promoted by this Company or In which It may be Interesied as vendor,
shareholder or otherwige, and na such Directors shall be accountable for
any beneflts recelved as Director or member of such Company.,

Conditions under which Directors may contract with the Company.

137. Subject to the provisions of Section 297, 299 {0 301 of the Act, a Director
shall not be disqualilied from contracting with the Company cither as
vendor, purchaser or otherwlse for goods, materlals or services or for
underwriting the subscription of any shares In or debentures of the
Company nor Bhﬂ.ll!nnﬁr:unh conbract or srrangement entered tnto by oron
Behall of the Company with a relative of such Director, or a flrm In which
such DMreclor or relative ls a pariner or with any olher pariner In such Irm
or with a Privale Company of which such Direclor is a member or Direclor
be vold, nor shall any Direclor so contracting, or being such member s
interested be lable to account to the Company for any prolit realised by
such contract or arrangement by reason of such director holding that office
or of the fiduelary relation thereby established.

APPOINTMENT, REMOVAL & ROTATION OF DIRECTORS

Vacarncies lo be filled in Annual General Meesting.

138, [a) At an Annual General Mesting at which a Director retires by rolation
the Company may {il up the vacancy by appointing the retiring
Director or some other persomn thereto, If the place of the retiring
Directoris not so flled and the meeting has not expressly resolved not
tofill the vacancy, themesting shall stand adfourned till the same day
in the next weele, af the same timeand place, or U that day is a public

holiday, till the next succesding day which ia not a public holiday, at
the same time and place,

(b} If at the adfourned meeting also the place of the retiring Director Is
notlled up and that meeting also has not expressly resolve not to il

up the vacancy. the retiring Director shall deemed to have been Te-
appointed at the adjourned meeting, unless :

(Il atthat meeting or at the previous meeting a resolution for the
re-appolniment of such Directors has been put and lost: or

[LE] the reliring Direcior has, by a notlce Inwrillng addressed to the
Company or the Board, expressed his unwillingness to be sore-
. appointed; or

(l} heils nol qualified or Is disqualilied for appolntnenl: or

(¥] @ reselullon, whether special or ordinary Is required for his
appolniment or re-appolniment in virtue ar any pru\dﬂlma afl
the Act; or

i
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(vl the provision to Sub-scctlion (2} of Section 263 of the Act is
applicabie of the case,

Power to remoue Dirgciors,

139, The Company may, subject to the provisions of Section 284 of the Act by
Crdinary Resoluton af which speclal nolce acearding to Section 180 of the
Act has been given, remove any Director belore the explry of his perlod of
office and may by Ordinary Resolution of which special notice has besn
given, appolnt another person in his stead, A Directors so appolnted shall
hold office until the date upto which his predecessor would have held office
If he had not been 50 removed. If the vacaney created by the removal of & .
Director under the provisions ol this Article Is niol go flled by thie meeting
at which he is removed the Board may at any time, thereafter, Il such
vacancy under the provisions of Article 140,

Board may il casual pacancies.,

140, HitheoMee ol any Director appointed by the Company In General Meeting
is vacated before his term of ofllce will expire; in the normal course. the
resulting vacancy may be filled by the Board at a meeting of the Board, but
any person 50 appointed shall hold oMce only upto the date upto which the
Director in whose place he Is appointed would have beld office il it had niot
been g0 vacated, provided that the Board shell not 01l such a vacancy by
appointing thereto any persen who has been removed from the cfflce of
Director under Article 135.

Rotdtion & Retirement of Direclors,

141,  [a) At every Annual General Meeting one-third of such Director for the
time belng as are lable to retire by rotation or, if thelr number is not
three or a multiple of three, then the member nearest to one-third -
shall retire from office. 'The retiring Director shall retaln his offlce .
until dissolution of meeting at which his successor is elected. An ex-
pfice Director shall not be llable to retire by rotation within the
meaning of this Article,

() The Direclor 5o rellre In every year shall be those who have been
longest in office since thelr last election, but as between person who
become Directors on the same day, those to retire shall unless they
otherwise agree amongst themselves, be determined by lot.

142, A retiring Director shall be eligible for re-election.

When candidate for gffice of Director must glve notloe.
143. No person not being a retiring Director shaill be eligible for election to the
oifice of Director at any General Meeting. unless he or some other member
inlending to propose him has, not less than fourlesn days and nol more
than two months before the meeting leit at the oflice a notice In writing duly
signed. signilyring his candldature for the olllce of Director or the Intentlon
of such member Lo propose him as a candldate for that offlce, as the case
may be.
PROCEEDINGS OF DIRECTORS ;

Meatings of Directors.
144, [(a) The Directors may meet together for the despatch of business, and

may adjourn and otherwise regulate thelr meetings and proceedings
as they may think fit.

[b]  The Chalrman, Director or any Officer authorised by the Directors
may call a meeting of the Board of Directors.

P TR e = e e
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ic) Subject to the provisions of Section 316, 372 (5] and 386 of the Act.
questions arlalng al any meelng shall be declded by a majority of
voles and in case of gny equality of votes the Chalrman shall have a
sccond or casting vole,

Naotice.
145. [a) Notice of every mesting of the Board or a Commitiee thereol shall

ordinarily be given in writing to every Director [or the Ume belng at
his usual address,

(b Iltshall not be necessary to give notice of 8 meeting of Directors to any
Director for the time being away [rom India.

146, (&) Aquorum for the meeting of the Board of Directors shall be aone-third
of Its total strength [any fraction contained In that one-third belng
rounded off as one) or two Directors whichever is higher. Provided
that where at any time the number of Interested Directors exceed or
is equal to two-third of the total strength, the number of rematning
Directors that ia to say the number of Direclors who are not
intersated, present at the meeting being not less than two shall be the
guorum during such time.

L) 1f a quorum shall not be present within fifteen minutes from the Ume
appointed for holding a meeting of the Board, it shall be adjourned
wuniil such date and time as the Chalrman shall appaint.

Director mioy SLftmon mestings
147. The Chatrman may and on the requisition of a Director shall at any time,
summon a meeling of the Board.

Powers to appoint Chatrman.

148. The Directors may choase one of thelr number to be Chalrman and the
Director so chasen shall continue as Chatrman until otherwise determined
by the Board, if at any meeting of the Board, the Chalrman be not present
within flve minutes after the time appointed for holding the same the
Directors present shall choose one of thelr number to be Chairman of such

meesting.

Powers gf the Board Meetings,

149. A meeting of Board at which a quorum s present shall be competent 1o
exercise all or any of the authorities, powers and diseretions by or under the
Articles or the Act for the time belng vested In or exercisable by the Board.

Power to appeint Committes and to delegate powers.

150. Subject to the provision of Section 292 of the Act. the Board may from time
to time delegate any of Its powers to committee consisting of such member
or members of their body, managers and other officers of the Company as
it may think 0t, and may [rom time to Ume revoke such delegation. Any
committee so formed shall, in exercise of the powers so delegated. conform
to any regulations that may from Ume to time be imposed upon it by the
Board. The meelings and proceedings of any such committee, consisting
of two or more members shall be governed by the provisions hereinalfter
contained regalating the meeting and proceedings of the Directors, so [ar as
the same are applicable thereto and are not superseded by any regulations
made by the Directors under this Clause.
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Regolidion of Meeling of Directors or a Cormrnitiee velid, ;

1B1. All acts done at any meetings of the Directors or of a2 Commlittes or by any
personacting as a Director, shall notwithstanding that it may afterwards be
discovered thal there was some delect In the appointmenit of such Directors
or person acting as aforesald, or that they or any of them were disqualified, -
beas valld as In every such Director or person had been duly nppnmmdnrd
was gualilled to be a Director or @ member of a Committee.

Resolution by circulation. without Board Meeting valid.

162. Save for the purposes of Sections 262, 292, 297, 316, 372(5) and 386 and
subject to the provisions of Section 289 of the Act, a resolution shall be as
valld and effectual, as if, it had been passed at a Meeting of the Directors or
of the Committee thereol duly called and constituted, if, it is circulated in
draft together with the necessary papers, if any, to all the Directors or to all
the members of the commities: than In Indla [not belng less In member
than the quorum fixed for a meeting of the Board or Committee, as the
case may be) and to all other Directors or members at thelr ugual address
InIndia and has been approved by such of the Directors or members as are

then in India or by a majority of such of them, as are entitled to vale on the
resolution.,

POWERSB OF THE BOARD

Ceneral Powers of the Board.

153. Subject to the provisions of the Act, control of the Company shall be vested
in the Board, who shall be entitled to exercise all such powers and to doall
such acts and things, as the Company is authorised lo exercise and do;
provided that the Board shall not exerclse any power or do an.rnctnrﬂ:.‘ln#
which ls directed or required whether by the Act or any other statue or by
the Memorandum of the Company or by Lthese Articles or olherwise, Lo be
excroised or done by the Company In General Meeting, Provided, further,
ithat in exercising any such powers or dolng any such actor thing, the Board
shall be subject to the provisions in that behall contatned in the Act or any
other statue, or in the Memorandum of Assoctation of the Company or In
these Articles, or in any regulations made by the Company In General
Meeting but no regulations made by the Company in General Meeting shall
immalidate any prior act of the Directors which would have been valid I that
regulation has not been macde,

FPower Lo keep Forelgn Register.

154, The Company may exercise the powers conflerred on it by Sections 157 and
158 of the Act with regard to keeping of & Forelgn Reglster; and the Board
may [subject lo the provisions of those sections) vary such regulation as It
may think fit in reapect of the keeping of any such register,

Power to {ssue Debeniures,

155. Every debenture or other instrument lssued by the Company for securing
the payment of the money may be so framed that the moneys thereby
secured shall be assigned free from any equities between the Company and
the person Lo whom the same may be issued. Any debentures, debenturs
stock. bonds or other instruments or securities maybe (ssuad at a discount,
premium or otherwise and may be issued on a condition that they shall be
converUble Into any shares of any denomination, and with any special
privileges as to redemplion, surrender, drawing and allotment of shares or
otherwise provided that the debentures with right to conversion into or
allotment of shares shall not be Issued without consent of the Company In
General Mesling.




Drawing ete. of negotiable and other {nstruments,

157, All cheques, promigsory notes, drafts hundies, hills of exchange and other
negotiable instruments and afl receipts for the moneys pald to the Com-
pany, shall be signed, drawn, accepted, endorsed or otherwise exscuted,
as the case may be, by the Managing Director or by such Person in such as
the Board shall from time to time by resolution determine.

Management of Company’s Affairs abroad.

158. The Board may make such arrangements as may be thought it for the
management of the Company’s affalrs abread and may for this PUrpo&s
[without prejudice to the generality of their Powers) appoint local ofMcsrs
and fix their remuneration, and delegate to them such powers as may b
deemed requisite or expedient. The foreign seal shall be alllxed by the
authority and in the presence of. any tnstruments sealed therein shall be
signed by such personsas the Board shall from time to time by writing under
the seal appoint. The Company may also exercise the powers of keeping
Forelgn Register.

Specific powers glven to the Directars,
159. Without prejudices to the General powers conlerred by these presents but,
subject, however to Sections 292, 293, 204, 295, 207 and 314 of the Act it

s hereby expressly declared that the Directors shall have the following
powers that is :

(1 To pay the costs charges, preliminary and ineldental te Lhe promo-
Hon, formation. establishment and registration of the Company.

To pay for property in shares, debontures eic.

2] To pay for any property, rights or privileges acqulred by or services
rendered to the Company either wholly or parily in cash orin shares,
bonds, debentures or other securities of the Company and any such
shares may be issued elther as fully pald-up or with such amount
credited as pald-up thereon as may be agreed vpon, and any such
bonds, debenture or other securities maybe elther specilically charged
upon all or any part of the property of Company and its uncalled
capital ar not so charged.

To acguire property, rights elc.
(3)  To purchase or ctherwise acquire for the Company any property,
rights or privileges which the Company 1s authorised to acquire at

such price and generally on such terms and conditions as they think
.

To secure the contracts,

(4] Tosecure the [ullllment ol any contracts or engagerments entered Into
by the Company by merigage or charge of all ar any of the property
of the Company or in such other manner as they may thinlk fit,
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To appoint glficers etc.

(8]  Toappointand at thelr discretion remove or suspend such manag-
ers, secrelarles, experls aud olber officers, clerks. agoits, and
servants [or permanent. temporary or special services at they may
from time to time think Ot and determine thelr powers and duties and
fac their salaries or emoluments and Lo requlre securlty in such
instances and to such amount as they think ft.

To appoint trusiee’s.

(= To appolnt any person (whether incorporated or not) to accepl, and
to hold In trust for th:ﬂmnpn'nylmmbwbﬂmﬁhmtuﬂm
Company or in which it is mtu‘e:tadnrfﬂruwnthu'pwpnmm
i0 execute and do all such decds and things as may be requisite in

relation to any such trust and to provide for the remuneration ofsuch
trustes or LTUSLECS.

To bring and defend aclions acl

(71  Subject to the provisions of Section 253( 1)) of the Act, to Institute,
conduct, delend, compound, refer toarbitration ar abandon any legal
proceedings by or against the Company or lis ofices or otherwise
concerning the affalrs of the Company and also to compound and
allow time for payment in satisfaction of any debts. dues and of any
claims or demands h}*urlgalﬂﬁllhﬂEMHpan}andaﬂtﬂﬂhﬂhﬂlfﬁf
the Company in all matters to bankrupts and insolvents and apply
and ohtain letters of administration, provided that the Board shall
not except with the consent of the general meesting remit or give Ume
for the repayment of any debt due by a Director.

To refer to atbliration.

(8 Turufﬂmyﬂaimsmﬁmnﬁshyurlga.hnal;uwﬂumpmwurmenl:r
into any contract or agreement for reference to arbitration and to
ohserve, enforce, perform, compound or challenge such awards and
to take proceedings for the reversal of the same.

To issue recelpts.

(@]  Tomakeand give recelpk, releases and other discharges for money
payable to the Cempany and for the clatms and demands of the
Company.

To act as rusiee’s,
{101 To act as trustees in composition of the Company's debtors,

To malke and may bye laios.

{11) To make. vary and repeal bye-laws [or regulation of business of the
Company and the duties of ollicers and servants.

To glve commisston on profits,

(12) Subject Lo the provisions of the Act and in particular subject to
Sections 309 and 310 of the Act, to give a Director or any ofTicer or
any other person whether employed by the Company or & Commis-
ston on the profits’ of any particular business or transaction or a
share In the general proflis of the Company, and such commission

ar share of profit shall be treated as part of the working expenses of
the Compaty.

ﬁnppmﬂ.ﬂmy't. ;
(13 Manjrﬂm:andlnmumatuuumwmwernrﬁimmqrunduﬂmuﬂ
of the company, to appelnt any person or persans to be the attomey

e— —_.__‘ . : I i
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of the Company In Indig or abroad for such purposes and with such

Ot; and any such appointment may be made in favour of any
Company or the Members, Directors, Nominees or Managers of any
Company or firm or otherwise in favour of fluctuating body persons
whether nominated directly or indirectly by the Directors and Aany
such Power of Attorney may contaln such powers enabling any such
delegates or attomeys as aforesald sub-delegate all or any of the
powers. authorities and discretion for the Hime being vested in them,

To execute mortgage.

[14) Fﬂthﬂmlﬂﬂ:ﬂmnfth:ﬂmrdmmtﬂmth:mmemdﬂnh&mlr
ufﬂ::ﬂumpuminﬁnm:Inrnmmrﬂturnrnmﬂpmpnwhumay
Incur ar be about to incur any personal Liabllity for the benelt of the
Company such mortgages of the company's property (present and
fuhre]nthqrﬂunkﬂLmdmynunhmuerwmmmEpuwer
u-fult'mdwuunhnwmm.mmmtmtandprmmmuﬂhmbd
Wupmmuthawcummuumylhuugmm.

To tnuest money.

(158} In conformity with Section 293(1)(c) and 372 of the Act to Invest and
deal with any of the moneys of the Company In such manner as they
may think fit and from time to time to vary or realise such invest-
ments.

To enter, rescind and vary contracts.
(18) To enter into all such negotiations and contracts, rescind and vary
» allsuch contraetsand executeand doall suchacts, deeds and things

in the name and on behall of the Company as they may consider
expedient for or In relaton to any of the matters aforesald ar
otherwise for the purpose of the Company.,

(17] To act jointly or severally in all or any of the powers conferred on
them,

(18] To comply with the requirements of the Act or any other local law
which in their opinion shall, in the Interests of the Company be

necessary or expedient to comply with,

To delegate powers discretions,

(18) To delegate all or any of the powers, authorities and discretions for
the Ume being vested In them and in particular, from time o Ume Lo
provide by the appolntment of an attorney or attorneye lor the
management and transaction of the allalrs of the Company In any
specifled locality in such manners as they may think It

To provide for welfare of employees & thelr spouses, §

(20 To provide for the wellare of employees or ex-etnployees of the
Company and the wives, widows and families of the dependants or
connectons of such persons by bullding or contributing to the
bullding of houses. dwelling or chawls or by grants af money,
penslons, allowances, bonuses or other payment by creating and
from time to time subscriblng or contributing to provident fund, and
other associations, institutions, funds or trusts and by providing or
subscribing or contributing towards places of Instructions. recre-
allen, hespllals and dispensaries and all other kinds of medical
rellef.
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To establish subscribe to charitable trusts.

(21] Subject to Secton 293(1](e) of the Act to subscribe or contributes or
otherwise to assist or to guarantee money to charitable, benevolent,
religlous, national soctal, scientific, literary. educational, medical or
other institutions the object of which shall have any normal or other
clatm for support or atd by the Company cither by reason of locality
of operation or of public and General utilily or otherwise. But nol
intended to serve any political cause or purpose.

To open & operate Banks Accounts.

(22) Toopenand deal with the current accounts, overdraft accounts and
gny other accounts with any bank or banks for carrying cn any

. business of the Company.

To dispose of properiy ef Campani).

[23) Subject to Section 283(1)(a) of the Act to sell or dispose any of
properties of the Company to any person In consideration of cash
payment In lump sum or by instalments or In return for any other
service rendered to the Company.

To insure the propariy.
(24] ‘To get Insured any or all the properties of the Company and any or
all the employees and thelr dependants against any or all risks.

To appoirt Proxu. i

[26] To appeoint and nominate any person Of persons to acl as proxy or
proxdes for the purpese of attending or voilng on behalfl of the
Company at a meeting of any Company or Asscoclalon.

To appotnt Agents.

[26) Subject to Section 284 of the Act to appoint purchasing and selling
agents for the purchase and the sale of Company’s requirement and
products respectively.

To give charity,

27} Subject to Section 293{1)(e) of the Act to give away In charity money
recelved (rom any sources whatever or from any assets of the
Company for any charitable purposes.

To sel aside Praoflis for Provident Fund

(28) Subject to the provisions of Section 417 & 418 of the Act, before
declaring any dividend to set astde such portion of the prolit of the
Company as they may think 0t to form a fund to provide for the
pension, gratulties or compensation or create a provident fund or
benelit fund in such manner as the Directors may deem 0L,

To compound a allow Hime for debts.
(28] To realise, compound and allow Ume or the payment or sallsfaction
of any debts due to or by the Company and any claims or demands

by or agalnst the Company to arbitration and chserve and perform
the awards,

To secure the payment

(30 To barrow or raise or secure the payment of money in such manner
as the Company shall think fit and in particular by the lssue of
debentures or debenture-stock, perpetual or otherwise, charged
upan all ar any of the Company's property (both present and future)

including its uncalled caplial and to purchase, redeem or pay ol any
such securities,
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LOCAL MANAGEMENT

Local Management 2

160, The Directors may from time to Hime provide of the Management and
transaction of the affalrs of the Company In any specllled locality whether
at home or abroad In such manner as they think {It, and the provisions
contalned in the three next following Articles shall be without prejudice to
the general powers conferred by this Article but subject to the provisions ol
the Section 292 to 287 of the Act,

Local Board Delegation.

161. The Directors from time to Uime, and at any time may establish any local
offices for managing any of the affalrs of the Company In any such specilled
locality and may appoint any persons o be oflicers of such local ofllces, or
any mangers of agents, and may flx thelr remuneration. And the Directors
from time Lo time, and at any time may subject to the provisions of Section

292 to 297 of the Act delegate to any person so appointed any of the powers
and authorities the members lor the Hm-g_hﬂ.n; of any such local alces or
any of them to I up any vacancles thereln and to act notwithstanding,
vacancles and any such appointment or delegation may be made on s.ch
terms and conditlons as the Directors may think [it and the Directors may
at any time remove any person so appolnted, and may annul or vary any
such delegation.

Power of Aitormey.

182. The Director may at any time, and from time to time by powers of attorney
under the Company's seal, appmmlmpmﬁnn:p:mmmbetht
attorneys of the Company for such purposes and subject to the provisions
of Sections 292 to 297 of the Act, with such powers. authoritles and
discretion not excesding those vested fn or exercisable by the Directors
under these presents and for such period and subject Lo such conditions as
the Directors may from time to time think fit, and any such appointment
may, I the Directors think fit, be made in favour of the members or of any
Company or of the members, dlrectors. nominees orf MAaNAgers of the
Company, firm or in favour of any fluctuating body persons, whether
nominated directly or indirectly by the Directors, and any such power of
attorney may contain such provisions for the protection or convenicnees afl
perscns dealing with such atterncys as the Directors think fit.

Sub-delegatian.

163, Any such delegates or attorneys aforesald may be authorised by the
Directora to sub-delegate all erany of the powers, autherilles and diseretlon
for the Uime belng vested In them.

MANAGING/WHOLETIME DIRECTORS

Term of Managing and Wheolelime Direclors.

164. The Company by ordinary resolution or the Directors may, subject to the
provisions of Sections 268 and 269 of the Act, [rom LUime Lo LUme appolnt one
ar more of the Directors to be Managing Director or Managing Directors or
other Wholetime Direclors of the Company for a lerm nol exceeding live
years at a time and may from time {o time subject to the provislons ol any
contract bebween him or them and the Company remove or dismiss him or
them from offlee and appoint another or others in his or thelr place or places.

Exemption_from retirement by rotation qf Managing/Whaoletimea Director.

165. AManagingor Wholetime Director shall not, while he continues to hold that
office, be subject to retirement by rotation, and he shall not be reckoned as
a Director for the purpose of determining the rotation of retirement of
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Director or In fxng the number of directors 1o retire, but subject te the .
provisions of any contract between him and the Company he shall be

subject to the provislons as to resignation and removal as the other
Diréctors or the Company and he shall ‘Ipso facto’ and Immediately, cease
to be a Managing Director or Wholetime Directlor il he ceases to be Director
from any cause,

Rermuneration payable to Wholetime / Managing Director.

166. Subject to the provislons of Sectlons 309, 310 and 311 of the Act, a
Managing Director or Wholetime Director shall, in addition to the usual
remmuneration payable to him as a Director of the company under these
Articles, recelve such addltional remuneration as may from time to time be
sanctioned by the Company and may be by way of fixed salary or at a
specified percentage of the net profit of the Company or both provided that
such percentage shall not exceed flve per cent for any one Managing or
Wheletlme Director and ten per cent for all of themn together.

Fower & Dutles of Managing or Wholetime Direclor,

167. The Directors may, subject to the provisions of Sections 291 to 187 of the
Act from time to Ume entrust to and confer a Manaping Director or
Whaletime Director for the Ume being such ol the powers exercisable under
these preaents by the Directors as they may thinik fit, and may confer such
powers for such time and to be exercised for such ohjects and purposes, and
upon such terms and conditions, and with such restrictions as they think
expedient; and they may confer such powers elther collaterally withorto the
exclusion of, and substitution for all or any of the powers of the Directors
in that behall and may from time to time revole, withdraw, alter or vary all
or any of such powers,

MANACER

Appolndiment and Power of Manager,

168. Subject to the provialons of Sectlona 197A, 269 and 317 of the Act, the
Board shall have powers to appolnt or employ any person to be the Manager
of the Company upon such terms and condllions as the Board think fit, and
the Board may, subject to the provisions of Sectlon 291 of the Act, vest in
such manager such of the power, vesied In the Board generally, as it thinks
fit, and such powers may be made exercisable for such periods, and upon
such conditions and subject {0 such restrictions as it may determine, and
such remuneratlon as it may think 0t

Dirgctors may be appointed as Manager.
189. A Director may be appointed as Manager.

SECRETARY

Secrelary.,

170. The board may from thne to Ume appolnt or employ any person to be the
Secretary of the Company upon such terms conditlons and remuneration
as It thinks [it Lo perform any functons which by the Act or the Articles for
the time being of the Company are to be performed by the Secretary, and
Lo execute any other purely ministerial or administrative duties which may’
from time Lo time be assigned te the Secretary by the Board, The Board may
also al any Ume appoint some person (whe need not be the Sccretary] Lo
keep the registers required to be kept by the Company.

Director may be appotnted as Secretary.

171. Subject to the provisions of the Act. a Director may be appolnted as
Secrelary.
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THE SEAL

Direclors mmuﬂ:nﬂmhnm&MmMﬂsnusmdy.

172, (a) T‘henh*mtuuahaﬂprnﬁdeaﬂamnwnsmlrnrth:purpmcurmc
Company and shall have power from time to time to destroy the same
and substitute a new Seal in leuthereol and the Direclors shall
provide for the safe custody of the Seal for the time being.

Use of Seal.

(B} The Seal shall not be affixed to any tnstrument, except In the
presence of two Directors or an officer duly authorised who shall sign
every Instrument on which seal shall be affixed. Provided, neverthe-
less that any instrument other than a Share Certificate bearing the
Seal of the Company and issued for valuable constderation shall be
binding on the Company notwithstanding any lrregularity touching
the authority of the Board to issue the same. Provided further that
In respect of lssue of Share Certificales the provislons of the
Companies (ilsgue of Share Cerliflcates) Rules, 1860, shall apply.

Office Seal for use outside India
le} The Directors may provide [or use in any territory outside Indla an
olflicial seal subject to the provisions of Section 50 of the Act.

ANNUAL RETURNS

Annual Returms
173. The Company shall make the requisite Annual Return in accordance with
Secliong 159 and 161 af the Acl.

RESERVES

174. Subject to the provisions of tHe Act the Board may [rom time to time, before
recommending any dividend set apart any such portion of the proflls of the
Company as It thinks fIt, as reserves to meet contingencles or for the
liquidation of any debentures, debts or the Babilities of the Company or for
equallsation of dividends or for repalring. Improving or maintalring any of
the property of the Company and for such other purposes of the Company
asthe Board inits absclute diseretlon thinks conducive to the interest of the
Company, and may, subject to the provislons of Section 372 of the Act,
Invest the several sums g0 set aslde upen such investments (other than
shares In the Company) as it may think fit, and may from time to time deal
with and vary such investments and dispoge of all or any part thereof for the

: benelit of the Company, and may divide the reserve into such special funds
as it thinlks 0it, with full power to employ the reserves or any part thereof In
the business of the Company, and that without being bound te keep the
same separated from the other assets. The Board may also carry forward
any proflts which It may think prudent not to divide without setiing them

" aslde as & reserve,

Investment of the money.

175. All money carried to the reserves shall nevertheless remain and be the prolit
of the Company applicable, subject to due provisions being made for actual
loss or depreciation, for the payment of dividends and such moneys and all
other moneys of the Company not Immediately required for the purposes of

the Company may subfect to the provisions of Sections 370 and 372 of the
Act. be Invested by the Board In or upon such investments or securitles as

it may select or may be used as working capital or be kept at any Bank as
deposit or otherwlse as the Board may from time to Ume think proper.
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CAPITALISATION OF PROFITS

Capilialisation ¢f Reserves.

176. (1)

(2)

(3}

(4]

The Company in General Meeting may. upon the recommendation of
the Board, resolve.

fa) tocapitalise whole or any part of the amount for the time being
standing to the credit ofany of the Company's reserve aceounts.
or to the credit of the profit and loss account, otherwise
avallable for distribution:

(b) that such sum be accordingly set free, for distribution in the
manner specifled In Clause (2) amongst these members who
would have been entitled thereto If distributed byway of divi-
dend and in the same proportions,

The sum aforesald shall not be paid in cash, but shall be applled.
subject to the provisions contalned in Clause (3], elther In or lo-
wards :—

) Payingupanyamounts forthe timebeingunpaid onany shares
held by such mambers respectively.

() Paying up in full, unlssued shares, debentures or debenture
stock of the Company to be allocated and distributed, credited
as [ully pald-up, to be and amongst such members in the
proportion aforesald; or

(il  Partly in the way specifled in sub-clause (1) and partly in the

apecilied In sub-clause (L),
A Share premium account and a capital redemption reserve fund
may, for the purposes of this Article, only be applied In the paying up
to unissued shares to be Issued to members of the Company as fully
pald bonus shares,

The Board shall give eflect to the rem:luu:nn"paamdb}r the Company
In pursuance of this Artlche,

El-lul'pil.ﬂ moneys.

Incase ofliguidation, a general meeting may resolve that any surplus
moneys arlsing from the realisation of any capital assets of the
Company or any Investments representing the same, or any other
undistributed profits of the Company not subject to charges for
Income tax, be distributed among the members on the [ooting that
they recelve the same as capital.

Fractional Cert{ficates.

(6)

For the purpeose of giving effect to any resolutionunder the bwo last
preceeding/Sub-Articles hereof the Board may settle anydiMiculty "
which may arlee in regard to the distributlon as it thinks expeadient
and issue freactioned certificates.

Buoard may make appointment €ic.

177. 1)

YWhenever such aresclutlon as aforesald shall have been paased, the
Board shall :—

fal make all appropriation and applications of the undivided
‘profits resolved tobe capltalised thereby and all allotments and
issues of fully paid shares il any; and

(b) generally doall acts and things is required to glve elfect hereto,
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2] The Board shall havwe full power 1=

fa) tomalke such provislons, by the Issue of fractional certificates
or by payment ln cash or olherwlse as (t thinis O, [or the case
of shares becoming distributable In [racions; and also

{b) toauthorise any person to enter, on hehalf of all the members
entitled thersto, Intoan agreement with the Company providing
for the allotment to them respectively, credited as fully pald-up.
of any further shares or debentures to which they may be
entitled upon such capilalisation of (as the case may require)
for the payment by the Company on thelr Lehall by the
application thereof of thelr respective proportians of the proflts
resolved to be capltalised of the amounts or any parl of the
amounts remalning unpald on thelr existing shares.

(3] Any agreement made under such authority shall be effective and
binding on all such members.

INTEREST OUT OF CAPITAL

Interest out of Capital

178. Where any shares arcissued for the purpeses ol ralsing money Lo defray the
expenses of the construction of any work or bulldings. or the provisions of
any plant, which cannot be made prolltable for a lengthy period, the
Company may pay Interest on somuch of that share capital as is for the ime
being patd up, for the pertod, at the rate and subject to the conditlons and
the restrictions Imposed by Section 208 of the Act and may charge the sum
so patd by way of Interest to Capital as part ol the coat of construction ol the
work or buflding or the provisions of plant.

How prgfit shall be divisthle.

179. Subject to the rights of members entitled to a share {tf any) with preferential
or special rights attached thereto the profits of the Company which shall
fromn time to time determined te divide in respect of any year or other period
shall be applied tn the payment of a dividend on the Equily Shares of the
Company, but so that holder of partly pald-up share shall be only entitled
to such a proportion of the digtribution upon a [ully pald-up share propor-
tonately to the amount patd or credited thercon durlng any portion or
portions of the perlod in respect of which the dividend Is paid, but il any
share 1s lssued on terms of providing that it shall rank [or dividend
accordingly. Where capital Is pald up In advance ol palls upon the footing
that the same shall carry Interest such capital shall not whilst carrying
interest confer a right to dividend or to partlclpate in proflts.

Dividends.

180. The profits of the Company, subject to any special rights relating thereto
created or authorised to be created by these presents and subject to the
provisions of these Articles, shall be divisible among the members 1o
proportion to the amount of caplial paid up on the shares held by them
respectively, .

Declaration gf Dividends,

181. MﬂmmﬂmdeEMEMmlubepmdmm
members according to their rights and Interests in the profits and may.
subject to the provislons of Section 207 or the Act, fix the Ume lor payment.

Amount of Dividends.
182. Mo larger dividend shall be declared than ls recommended by the Board, but
the Company in General Meeting may declare a smaller dividend.
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Dividends out of profits only.
183. Subject to the provisions of Sectlon of 205 of the Act. no dividend shall be
piyihle excepl oul of e peollis ol e Comgesmy or ol ol v eeys proviced

by the Central or State Governmenl for the payment of dividend (n

pursuance of any guarantee given by such Government and no dividend
shall carry Inlerest against Lthe Company.

Net Profits for dividend.
184, (a) The declaration of the Beard as the amount of net profits of the
Company shall be concluslve, subject to the provisions of the Act.

To whome dividends payahle.

(&} No dividend shall be pald In respect of any share except to the
registered holder of such share or to his order or to his banlkers bt
nothing contalned in this article sholl be deemed to require the
bankers from a registered sharcholder to male a scparateapplication
to the Company for the payment of dividend. Nething In this article
ahall be deemed to affect In anymanner the operation of Article 188,

Dividend in Cash.

(e} No dividend shall be payable except in cash, provided that nothing In
foregoing shall be deemed to prohibit the capitalisation of profits or
reserves of the Company for the purpose of Issuing fully pald up bonus
shares or paying up any amount [or the time being unpald on
anyshares held by the members of the Company.

Interim Dividends,

185. The Directors, If in their opinton. the positlon of the Company justifles may
[ram Ume to Ume, without the sanction of a General Meelling pay Inlerim
dividends to one or more classes of shares to Lhe exclusion of others at rates
which may be differing from class to elags and when declaring such
dividend, they should satisfy themaelves that the preference shares which
have prior clalm in respect of payment of dividend ahall have thelr entire
rated dividend at the time of final preparation of the accounts for the period.

Deebiits may be deducied,

188. No membershall be entitled to recelve payment of any dividend In respect
of hils share or shares, whilst any money may be due or owing from him as
ls presently payable to the Company In respect of such share or shares or
otherwise on account of any debts, labilitles or engagements of the

members of the Company, either alone or jointly with any other person or
persons, and the Directors may deduct [rom the dividend or interest payable

to any member all sums of money so due [rom him to the Company.

Dividend call tagether.
187, Any General Meeting declaring a dividend may adjusta call on the members

- alsuch amount as the meeting flxes, but so that the call on each member
shall not exceed the dividend payable to him and so that the call be made
payable at the same tme as the dividend and the dividend may 4 so
arranged between the Company and the member, be set offagalnst the debt,
The maldng of a call under this Article shall be deemed ordinary business
of an ordinary meeting which declares dividend,

Effect of iransfer,

188. A translerolshare shall not pass the right to any dividend declared thereon
belore the regisiration of the Company.

e S ——— = e~
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Retalning of dicidend under Tronsmission Clouse.

189. The Directors may retain In the dividends payable upon shares In respect
of which any person is under the Transmission Article entitled to become
a member or which any person under that Article 1s entitled to transfer unti

such person shall become a member In respect thereolor shall duly transfer
the same,

Retaining of dividend on witdeh the Company has Hern.

190, ‘nmnlruntu?lmﬂ.rreh.tnwdlﬂdmdmwhimI'.h:f.nm;mn}'hunfimand
may apply the same in or ‘ewards satisfaction of the debis, labiliiies o
engagements In respect af which the llen exists.

Jotnt-holders,

191. Any one ol several persons who are membera registered jointly in respect of
any share may give effectual recetpts for all dividends, bonuses and other
payments In respect of such shares. Debenlures/Bonds, Debenture Stock
Bonds or other securitles with the right to conversion Inte or allotment of
shares shall be lasued only with the consent of the Company in General
Meeting.

MNotioe of any Dietdened
182, Motice of any dividend whether interlm or otherwige shall be given to the
person entitled to share thereln the manner herelnafter provided.

Payment by Post.

193, ‘Unless otherwise dirccted in accordance with Section 206 of the Act. any
dividend may be pald by cheque or warrant sent through the pest to the
registered addr=ss of the member or person entitied thereto, or in the case
efjointholders o the regiatered address of that one whose name stands [irst
in the reglster In respect of the joint-holding or to such person and at such
address as the member or person entitied or such joint-holders, as the case
may be, may direct, and every cheque or warrant so sent shall be made
payabie to the order of the person to whom [t 1s sent or to the order of such
other persen as the member or person entitled or such joint-holders as the
case may be, may direct,

Unclaimed dividends.

194. Mo unclaimed or unpald dividend shall be forfeited by the Board and the
Company shall comply with all the provialons of Scctlon 205A of the Act In
respect of unclaimed or unpald dividend.

W limbility for iost fn transiL

105, The Company shall not be regponsible for the loss of any chegue, dividend
warrant or postal order sent by post in respecl of dividends, whether by
request or otherwise, &1 the registered address or the address communl-
cated to the ofMee befors hand by the member or for any dividend lost to the
member or person entitied thereta by the forged endorsement ol any chegue
or warrant of the fraudulent recovery thereol by any other mearis.

BOOKS AND DOCUMENTS

Booics of Account {o be kept.
196. (1) The Director shall cauge to be kept in accordance with Section 208 of
the Act proper booles of account with respect to :
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{a) Bﬂsunﬂn-fmunrymﬂﬂdandﬁpmthythel:ﬁmpﬂi}fmdﬂlt
nmumhrﬁpﬂu[wmﬂlth:mmiplmduxpmdlmrﬂmkc

[ :ﬂsﬂ.luandm:rchaaﬂﬂfgmdﬂbrmuﬂhmm!-
(e} the assets and labilities of the Company.

d] any other particulars as may be required by the Central Govern-
ment.

Where to be kept.

(2 mmmﬁmmmumtatmwmqmmut
mauﬁnnmbtﬂ:ﬂmntmdﬂnm:rphﬂmhﬂmuthtswdnﬂa
umd:mﬂwmmmrdndmdu.mmmﬂﬂﬂﬂn
mdmﬂmmmmwmmmwmm
full address of that place.

Inspection by Directors.
197, Thebooks of accounts shall be open to inspection by the Directors during
business hours.

Inspection by Member,

188, (=) The Directors shall from time to time, nuh_lnntmt.'n.upgmrlamnlul
Section 163, 196 and 219 of the Act determine whether and to what
extent and at what time and plnc:nndunderwhltmﬂdlm the
documenits and regiaters or any of them maintalned by the Company
n[wnhmnpecﬂnnhaﬂwudhrmm nhn!lhchuptup:n{utm
inspection of the members. nnnmdwwmmd.mm
documents and reglsters shall be kept open. for inspection to the

entitled thereto between 11 a.m. o 1 p.m. on all working

days. Numﬂﬂbﬂ‘muthﬂiﬂ.nbtrunmﬂ shall have and right for
ufumnmmmtwhnuknrmummunnmﬂmmmrmpl
anmnfmmdh]rhwurhrhﬂnrnuﬂmﬂudhrmnmt or by
reﬂuumn[tbeﬂﬂmpﬂnfmsmu'ﬂumﬂruandnnm:mbmnm

Boaolks of Account to be preserved.
) The books of account of the Company relatinglo g period of not less

than elght years immediately preceding the purrent year shall be
preserved In good order.

BALANCE SHEET AND ACCOUNTS

mmnmm&mm

169, At every Annual Gmtmhmungthaﬂwdnhnﬁ lay before the Company
nmzmmdhnﬂl&manmde I.Iplﬂa,mﬂrdlﬂﬂﬂwﬂ.h the
prmlmufsmucm:amnrmeutmdnmhmhnﬂshulmdﬁnm&
Loss Account shall comply with the requirements ol Sections 210,211,212,
18 and 216 and of Schedule V1 to the ACt 50 far as they are applicable to
iths Camparny but, save as aforesald, the Board shall not be bound to
du::lmepmma:mhanhnumnr extent of the trading and transac-
ttons of the Company than It may desin expecllent.

Annual Report gf Directors.
200, There mﬂhnmmmdmmwmhnmshmwmm:mmml

Report bythe Board complying with Section 217 of the Act.
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Coples (o be sent to mernbers and others.

201. ﬁnnpynfﬂhyﬁnhnmﬂhaﬂtmﬂudm;mmm & Loas Account, the
Audltum‘nmrtmdmr;rdnmmmtmmuudbrlnwtnbe;nnmdm
attached to the Balance Sheet] shall, as provided by Sectlon 219 of the Act,
not less than twenty-one days belore the meeting be sent to every such
member, debenture-holder, trustee and other person to wham the sames Is
requlired to be sent by the sald Sectlon.

Coples of Balance Sheet. ele. to be_flled.

202. The Company shall comply with Section 220 of the Aot as to Rling coples of
the Balance Sheetand Proflt & Loss Account and documents required Lo be
annexed or attached thereto with the Reglstrar,

MINUTES
Minutés fo be made.

203. (1) The Board shall, in accordance with the provisions of Section 193 of
the Act, cause minutes to be kept by making within thirty days of the
conclusion of every general meeting and of every meeting of the Board
or of every Committee of the Board, entries thereof in books provided
for the purpose with their pages consecutively numbered, each page
of every such book being initialled or signed and the last page of the
record of proceedings of each meeting of the Board or of a committes
thereof, by the Chairman of the sald meeting or the Chatrman of the
next succeeding meeting, and, in the case of minutes of proceedings
ola general meating, by the Chairman of the same meeting within the
aforesald period of thirty days or, In the event of the death or inability
of that Chalrman with in that period, by a Director duly authorised
by the Board for the purpose, provided that in nio case shall the
minutes of proceedings of a meeting by aliached lo any such hoaks
as aforesald by pasting or otherwise.

The minutes shall contain particulars —

(e] of the name of the Directors pressnt at sach meeting of the
Board and of any Committee of the Board and of any Committee
of the Board and in the case of each resolution passed at the
meelng, the names of the Directors, If any, dissenting Irom or
not concurring in, the resclutlon;

(b}  ofall orders made by the Board and Committees of the Board;

el of all appointments of Directors and other oflicers of the
Comparny; and

[dl  of all procecdings of General Meetings of the Company and of
meetings of the Board and Committees of Lhe Board.

The Minutes of each meeting shall contain a falr and correct
summary of the proceedings thereat.

PROVIDED THAT no matter need be Included In any such Minutes

which Lhe Chatrman of the meeting, in his absolute diseretion, is of
opinion =

(a)l is, or could reasonably be regarded as, delamatory of any
person;

fb]  is irrelevant or immaterial to the proceedings; or
lc]  Is detrimental to the interest of the Company.
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(2} Any such Minutes of any meeting of the Board or of any Committes
of the Board or of the Company In Ceneral Meeting, Il kept In
accordance with the provisions of Section 183 of the Act, shall be
evidence of the matters stated in such Minutes. The Minute Books
of Directors and General Meetngs of the company shall be keptat the
Registered OMce and shall be open to inspection by members during
the hours of 10a.m. and 12 noon on such business days as the Act
requires them to be open for Inspection.

AUDIT
Aracdit

204. Once at least in every year the books of account of the Company shall be
examined by one or more Auditer or Auditors.

Appointment of Auditors etc.
208. The Company at each Annual General Meeting shall appolnt an auditor or
auditors to hold offlce until the next Annual General Meeting and thelr

appolntment. remuneration, rights and duties shall be regulated by Section
224 to 227 of the Act.

Branch Aucit
206. Where the Company has branch ollice, the provislons of Sectlon 228 of the
Act shall apply.

Rights qf Auditor to attend General Meeting.

207. Al notices of, and other communication relating to any General Meeting of
the Company which any member of the Company |s entitled to have been
sent to him shall also be forwarded to the Auditor of the Compaany, and the
Auditor shall be entitled to attend any General Meeting and to be heard at
any General Meeting which he attends on any part of the business which
concerns him as an Audltors.

Auditors’ Report to be read.
208. The Auditors’ Report shall be read before the Company in General Meeting
and shall be open to Inspection by any member of the Company.

When account be deemed to be settled.

208, Ewvery Balance Sheet and Prolit and Loss Account of the Company when
audited and adopted by the Company in General Meeting shall be conclu-
sive In respect of transactions of Company for the relevant year.

SERVICE OF NOTICE AND DOCUMENTS

Soruice gf documents and noiice to members.,
210. The Company shall comply with the provisions of Section 53, 172 and 190
of the Act as to the serving of notices.

Accidental commission not to inoalidate the proceeding.

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

Transferees etc. bound by prior notice.

212. Every person who by operation of law, transler or other means whatsoever
&hall become entitled to any share, shall be bound by every notlce in respect
of such share which previously to his name and address belng entered in

the Register, shall be duly glven to the person om whom he derbves his Ltle
to such share.
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Mode gf Signature,

413, Any notlee to be given by the Company shall be signed by such Director or
Secretary or Offlcer as the Board may appoint, The signature to any notice
to be given by the Company may be written, printed or Uthographed,

Notice valid though Member deceased.

214, Any notice or document delivered or sent by post to or left at the registered
address of any member In pursuance of these Articles shall, notwithstand-
Ing such member be then deceased be and whether or not the Company has
share whether registered solely or jointly with other persons, until some
other person be reglstered in his stead as the member in reapect thereal and
such service for all purposes of the Articles be deemed a sullicient service
of such notice or document on his or her heirs executors or administrators
and all persons, ifany, [ointly interested with him or her In any such share.

When nolice may be glven by advertisement.

215, Any notice required mheglmbym:cumpnuytum:mmh:nurw of
thmnndmtmlyprmﬂdedwthunaﬂduurhyummmm
sufllciently given If given by advertisement.

How to be advertised.
216. Any notice required to be or which may be given by advertisement shall be
advertised In ene or more newspapers circulating in the nelghbourhood of

the registered oflice,

When notice by advertisemant deemed to be served.
217. lal Amnynoticebyadvertisement shall be deemed to have been glven on the
day on which the advertisement shall first appear.

Seruvice of Notice by Members.
b} Al notices to be given on the part of the members shall be left or sent
by regisiered post to the Company.

5

EKEEPING OF REGISTERS AND INSPECTION

Registers, etc.. to be maintained by Company.
21B. The Company shall keep and maintain at his Registered Oilice all the
registers in accordance with the requirements of the Act In that behall,

Supply of coples of Registers, ete.
219. The Company shall comply with the provisions of Scctlons 39, 118, 163,

192, 1896, 219, 301, 302, 307, 362, 370 and A72 of the Act as to the
supplying of coples of the Rejisiers. deeds. documents, Instrumenis,
returns, certiflicates and books therein mentioned to the persons thersin
specifled when so requlred by such persons, on payment of the charges, Il
any, prescribed by the sald Sections.

Inspection qf Registers, eic.

220. Where under any provision of the Act any person, whether a member of the
Company ornot, is entitled to inspect any Reglster, return, certlcate, deed,
instrument or document required to be kept or malntained by the Company.
the persen so entilled Lo inspection shall be permitted to Inspect the same
during the hours of 10 a.m and 12 noon on such business days as the Act
requires them to be cpen for Inspection, on payment of charges, if any,
prescribed by the Act.

When Registers of Members and Debenture-holders may be closed.
221. The Company may. alter glving not less than seven days’ previous notice by
advertisement In some newspaper circulating in the district in which the
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Ol in sltuate, close the Register of Members or the Register of Debeniure-
holders, as the case may be, for any period or periods not exceeding in the

aggregate forty-five days In each year but not exceeding thirty days at any
one time,

RECONSTRUCTION

Reconstruelion.

222,

On any sale of the whole or any part of the undertaking of the Company the
Board or the Liguidators on a winding up may, I aulhorised by apecial
resalution, accept fully pald or partly pald-up shares. debentures or
securities of any other Company. whether Incorporated In Indla or not
either than existing or to be formed for the purchase in the whaole or in the
part of the property of the Company, and the Board (If the profits of the
Company permit) or the Liquidators lin a winding up) may distribute such
shares or securities, or may other property of the Company amongst the
members without realisation, or vesl the same in trustees for them, and any
Special Resolution may provide for the distribution or appropriation ol cash
ghares or other securities, benefits or property, otherwise than in accor-
dance with the sirict legal rights of the member, contributories of the
Company. and for the valuation of any such securities or property at such
price and in such manner as the meting may approve and all holdera of
shares shall subject to the provislons of Section 395 of the Aet, be bound
to accept and shall be bound by any valuation or distribution ss authorised,
and walve all rights in relation thereto save only in case the Company s
proposed to be or is in course of being wound up and subject to the provision
of section 454 of Act as are In capable of being varied or excluded by these
Articles,
WINDING UP

Right gf Preference Shareholders.

233,

On winding Preference Shares will rank as regards Capital in priority to
Equilty Shares, to the extent of the paid up value of the sald shares but to
no other rights of participating In its assets.

Distribution qf assets (n specie,

224,

(1] Subjeet to the provisions of the Act, If the Company shall be wound
up. the iquldator may with the sanction ofa Special Resolution ol the
Company and any other sanction required by the Act divide amongst
contributors in specle or kind the whole or any part of the assets of
the Campany whether they shall consist of property of the same kind
ar not.

[2) For the purpose aforesald, the liquidator may set such value as he
deems falr upon any property to be divided as aforesald and may
determine how such divislon shall be carried out as between the
members of dillerent classes of members.

(3] Thellquidator may, with thellke sanction of a special resolution, vest
the whole or any part of such assets in trustees upon such trusts for
the benellt of the contributories or any of them as the llquidator shall
think fit.

Distribulion af assets.

225.

(1) Intheeventolthe Company being wound up the holder ol preference
shares, If any. shall be entitled to have the surplus assets avallable
for distribution amongst members as such applied In the first place
in repaying to them the amount paid up to the preference shares held
by them respectively and any areas of dividend upto the commence-
ment of the winding up, whether deciared or net. Il the surplus
assets avallable as aforesald shall be insullelent to repay the whaole
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of the amount pald up on the preference shares and arrears of
dividend. such assets shall be distributed amongst the holders of
preference shares that the losses shall be borne by the holders of
preference shares as nearly as may be in proportion to the capital
pald up which ought to have been pald up on the shares held by them
at the commencement of the winding up and the arrears of dividend
as aloresald.

(2]  The assets, if any, avallahle for distrfbution after payment to the
preference shareholders as aforesald shall be distributed amongst
the holders of Equity Shares In proportion to the capital at the
commencement of the winding up, pald up or which ought to have
been pald up on the shares in respect of which they were respectively
reglatered,

{3 This Article Is to be without prejudice to the right and privileges
amongst holders of preference shares of different serles, E

BEECRECY

Secrecy.

2256,

Subject to provisions of Section 6358 of the Act, every Director, Manager,
Auditor, Trustee, Member of a Committee, OMeer, Servant, Agent, Account,
ar other person employed in business of the Company shall If so required
by the Board before entering upon his duties, sign a declaration pledging
himself to observe a strict secrecy respecting all transactions of the
Company with its customers and the state of accounts with Individuals and
In matters relating 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
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 presents contalned.

No member Lo enier the premises of the Comparny without permilasion.

227.

No member or other person {not being a Directar) shall be entitled to visit
or iInspect any works of Lthe Company or to enter upon the property of the
Company or to Inspect or examine the Company's premises or properties of
the Company without the permission of the Board or subject to Article 193
to require discovery of or any information respecting any deal of the
Company's trading or any matter which is or may be in the nature of a trade
secret, mystery of trade or secret process or of any matter whatsoever which
may relate to the conduet of the business of the Company and within the
opinion of the Directors it will be expedient in the Interest of the members
of the Company lo commmunicate,

Indermity;.

228.

229,

Every Director, Managing Director, Manager, Secretary or Olllcer af the
Company orany person (whetheran oMcer of the Com pany or nol) cmployed
by the Company and any person appointed by the Company as Auditer shall
be Indemnifled oul of the assets of the Company against all Babllities
incurred by him as such Director, Managing Director, Manager, Secretary,
Ollicer or Auditor in defending and procesdings, whether civil or criminal,
n which judgement is given In his favour or in which he s acquitted, or in
connection with any application under Section G633 of the Act in which reliel
Is granted to him by the court,

‘Save and except so far as the provisions of these articles shall be avolded

by Section 201 of the Act. the Board Managers, Auditors, Seccretary and
other Officers or Servants for the time being of the Company and Truslees
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(If any) for the time belng acting in relation to any of there executors and
administrators shall be indemnifled and secured harmless out of the asseta
and profits of the Company from and against all actions, costa charges,
losaea, damages and expenses which they or any of Lhem, thelr executora
or administrators shall sustaln by reason ol any act done, conourred ln or
commbtted in or about the execution of thelr duty or supposed duty in thelr
respective offlcers or trusts, except such (If any) as they shall'inour or
sustaln through or by thelr own wilful neglect of delaull respectively, and
none of them shall be answerable for the act, receipts neglects or defaults
af the other or others of them or for joining in any recelpt for the sake of
conformity or for any bankers or other persons with whom any moneys or
effects belonging to the Comparny shall be deposited or for insufMlciency or
deficiency of any security upon which any moneys of or belonging to the
Company shall be placed or Invested or for any other loss, mislortune or
damage which may happen in the execution of their respective olficers or
trusts or in relation thereto unless the same shall happen by or through
their own wilful neglect or default reapectively.

e
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We, the several persons whose names and addresses are subscribed, are desirous
ufhemgfumudmtunﬂnmpnmrm;lm afthis Articles of Association.
and we respectively agree to take the number of shares in the Capital of the
Company set opposite our respective names :

Slgnature, Nomes, Addresses Equilty Number of Signature, Names, Addresses
Descriptions and Occupation Shares taken by Deseriptions and Oecupation
of Subscribers earh Subseriber of the Witneas
Self-
JAGAT SINGH DUGAR 100
S/o. Santok Ch. Dugar {One hundred)
186, Oild China Barar Strest f
Calcutta=700 001 T
Buiziness, = 1l
s _zig
? i1¢
syoiind
=
2% EE
- *a P
sd/- ATs "
ANITA DUGAR 100 =
W /o, Jagat Singh Dugar (One hundred)
186, Old China Bazar Street
Caloutta-700 001
Housewife,

00
TOTAL
[Twa hundred)

Caleutta, dated the 13th Day of January, 1982,




