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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

MSP STEEL & POWER LIMITED.

L The name of the compény is MSP STEEL & POWER P_HIVATE'LIMITED.
ll. The Registered Office of the Company shall be situated in the state of West Bengal.

Ill. The object of the Company shall extend to the territories of West Bengal and any other states
as may be deemed fit.

The objects for which the Company is establish are:-
A. The main object of the Company to be pursued are:

(a) To carry on in India and/or elsewhere either directly or by means of subsidiary compa-
nies all or any of the business of Pig lron and Steel manufacturers, refiners, founders, -
rollers, re-rollers, mechanical, electrical and general engineers and contractors, tool
makers, brass founders, metal workers, manufactures of Iron'and Steel castings, ma-
chinists, smiths, wood workers, builders, painters, metallurgists, gas and electrical manu- .
facturers and engineers, plate-makers, sheet makers, wire-drawers, galvanisers, |
enameliers, electroplaters, manufacturers of tin-containers, aluminium products, G.l
buckets, and to sell import export, manufacture, repair, convert, iet on hire and dealin -
‘machinery, raw- materials, by-products, scrap, implements, tools, utensils and materi-
als and conveniences of all kinds and generally to carry on the said business.

(b) - To carry on or any of the business of manufacturers, exporters, importers, buyers, sell-
ers, dealers, indentors, distributors, platers, hires, traders, processors, rollers, re-roll- ‘
ers, drawers, makers, extruders, fabricators, founders, forgers, smelters, of and in all
kinds of ferrous and non-ferrous metals, iron, steel, alloy steels, Sponge Iron, Special
and stainless steel, bright steel bar and shafting (ferrous and non-ferrous) structural
and sheet metal fabrication, foundry work of all kinds, ferrous and non-ferrous castings
of all kinds, ingots, billets, rods, twisted bars, flats, squares, wire and wire ropes and all '
kinds of wire products, slabs plates, rounds, sheets, coils, strips, sleepers, pipes, tubes,
pipe and tube fittings, rails, channels, angels, beams trusses, structurals, bolts and nuts
“rivets, utensils of all metals, hopes circles, buckles, tolls, lmplements plants, machin-
eries, industrial components. and all light ahd heavy softed sections and all other types
of rolls, engineering goods and - other products of iron, steel, brass, copper, stainless
stesl, aluminiums, gunmetal, lead, cast iron, scrap, and any other ferrous and non-fer-
rous metals, alloys of any.specification or description and to act as exporter or merchant
exporter, or importer in all goods described herein and in all other metallic substances,

%e) The Company do carry on the business by setting up a Thermal Power Plant.

i) togenerate, accuiﬁulaie, transmit, distribute and supply electricity for the purpose
of captive consumption for being used in other manufacturing process(s), heat, light

[1]
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and for all other purposes for which electrical energy can be employed, and supply
of surplus electrical energy to extemal entities as well, and to manufacture and/or
procure all apparatus and things required for or capable of being used in connec-
tion with the generation, accumulation, transmission, distribution, supply and em-
bloyment of electricity, including in the term ‘electricity’ all power that canbe derived
therefrom, or may be incidentally hereafter discovered in dealing with electricity.

iy to acquire Concessions, or licenses granted by and to enter into contracts with
government of India or Government of any State in India, or any Municipal or Local
Authority, Company or Person, for the Construction and maintenance of any electri-
cal installations, for the production, transmission or use of any electric power for
aforementioned purposes.

i} - to constfuct, lay-down, establish, fix, and carry out all '_necessary buildings, works,
machineries, mains, cables, wires, lines, accumulators, lamps and other appliances
to generate, accumulate, transmit, distribute, supply and employ electricity. -

iv) to process, make marketable use, sell and dispose off ash or any other materials
produced as a result of the generation of electricity and to prepare, manufacture,
sell and deal in any products capable of being produced from such ash or such
other material,

©d) To carry on in India or elsewhere the business of prospecting, exploring, operating and - -
working' bn mines, quarries and to win, set, crush, smelt, manufacture, process exca-
vate, dig, break, acquire, develop, exercise, turn to account, survey, produce, prepare,
remove, underake, barer, conven, finish_, load, unload, handle, transport, buy, sell, '
import, export, supply, and to act as agent, broker, adatia, stockist, distributor, consult-
ants, constructor, manager, operator or otherwise to deal in all sorts, present and future
ore, minerals, deposits, goods, substances, and materials, including sands, stones, soils,
chalk, clay, china clay, bentonite, boryles, calcite, and coal, lignite, rock phosphate,
-brimstone, brine, bauxite, limestone, precious, and other stones, gold, silver diamonds,
iron, aluminum, titanium, vanadium brass and other allied materials, by-products, mix-
tures, blends, residues & substances and to do all incidental acts and things necessary
for the attainment of objects under these presents.

Oe) To search, survay, discover and find out and to acquire by‘concession, grant, purchase,
barter, lease, licence, degrees, and tenders the allotment or otherwise of iand or water
area from Government, semi-government, Local authorities, private bodies, Corpora-
tions ‘and other persons such rights, powers, and privileges whatsoever for obtaining
mines, open cast mines, quarries, deposits, for accomplishment of above objects.

Of) Tosetup, operate & carry on the business of Coal Benefication, processings, caliberating,
sizing, segregating, upgradation, screening, washing, in all sorts of present & future
‘ores, including iron-ore, minerals, deposits,'théir by-products, mixtures, blends, resi-
dues, and substances, and to do all acts/things incidental to and necessary for the at-
tainment of objects.

g) To act as merchants or agents for the sale or purchase of all or any of the products or by

~ products of any and every such business or for the materials used in the production or

manufacture thereof in connection with all or any of the above objects in (a), (b}, (c), (d),
(&) or (f) above. ' '

B. Objé,cts incidental or anciliary to the attainment of the main objects: .

(2]
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{a) To explore prospects, take on lease or royalty basis purchase or otherwise acquire 7

mine, mining, right and land or any interest therein and to quarry mine, dress, reduce,
draw extract, pink, caline, smelt, refine, manufacture, grow, cultivate, culture, process,
acquire, sell or otherwise disposal off and deal in all goods of all types, qualities and
descriptions and to carry on any other metaliurgical operation which may seem condu-
cive to any of the company's objects.

{b) To carry on business of ferrous and non-ferrous metals and Ferrous and Non-ferrous,

(©

Ad)

founders, rollers and re-rollers, Civil and Mechanical engineers, consulting engineers,
projects engineers, technical consultants, and manufactures of railway Track and Sig-

- nalling equipments, agricultural and industrial equipments including electrical of all de-

scriptions heavy and light and other machinery and tool bits, machine tool makers, metal
workars, and aluminium conductors and aluminium and brass utensils, mill rights, mecha-
nists, ferrous and nqn-ferrbus metals converters, smiths, wood-workers, builders, met-
allurgists,'fanners. carriers, to buy, sell, design specify, manufacture, fabricate, export,
import, repair, convert, alter, lat on hire, and deal in machinery, implements, plant, tools,
tackles, instruments, rolling stock and hardware of all kinds, general fittings, accesso-
ries, and appliances of all descriptions made of metal alloy, or any other material and

~any part of such accessories or fittings and generally to carry on business as merchants,

importers and exports and to transact and carry on alt kinds of agency business, as may
be necessary.

(i) To carry on business of manufacture of tin containers, tin-melting and other alu-
minium products such as circles, utensils and other products.

To acquire on leass, rental basis and/or to hire, factory and covered and/or uncovered
area, machinery, plants, equipments, godowns, ware houses, office premises, furnnure.
‘and like such other assets for the business of the company.

{i) To build, construct, maintain, enlarge, pull down, remove, replace improve or de-
velop and to work manage and control any buildings, offices, factories, mills, found-
ries, refineries, furnaces, godowns, ware-houses, shops, machinery, engines, roads,
ways, rope-ways or other means of transport, sidings, bridges, reservoirs, dams,
waters courses, water systems, wharves, electric works, gas works, or works oper-
ated by any other kinds of power and also such other. machinery, equipments, con-
veyances, works and conveniences which may seem calculated directly or indi-
rectly to advance the interests of the Company and to subsidise, contribute or oth-
erwise assist or take part in doing any of those things and/or to joint with any cther
person or Company or with any Government or Governmental authority in domg of
these things. -

To apply for, purchase or,otherwiée acquire and protect and renew in any part of the
world any patent rights, brevets, d'invention, trade marks, designs, licences, conces-
sions and the like, conferring any exclusive or non-exclusive or limited right to their use,
or any secret or other information as to any invention which may seem capable of being
used for any of the purposes of the Company, and to use, exercise, develop, or grant
licences in respect of or otherwise tumn to account the property, rights or information so
acquired and to expend money in experimenting upon testing or improving any such
patents, inventions or rights and without prejudice to the generality of the above any
contracts or concessions for or in relation 1o the supply and sale of any minerals, metals,
products or other substances, materials, articles or things or equipment for or in relation
to the construction, execution, carrying out, improvement, management, administration
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or control of any works and conveniences, required for the purpose of carrying out any
of the aforesaid business and to undertake, execute, carry out, dispose of or otherwise
turn to account such contracts or concessions.

(e) To acquire from any Government, Central, State, Local or Foreign or public body, or
persons or authority, or from any private individual any concessions, grants, decrees,
rights, powers and privileges whatsoever which may seem to the Company capable of
being tumed to account, or which the Company may think directly or indirectly condu-
cive to any of its objects or capable of being carried on in connection with its business
and to work, develop, carry out, exercise and turn to account the same.

{f) To apply for, promote and obtain any Act of Parliament, charter, privilege, concession,

~ licence, or authorisation of any Government, State or Municipality, provisional ordér or

licence from any authority for enabling the Company to carry any of its objects into effect

~or for extanding any of the powers of the Company or for effecting any modification of

the constitution of the Company or for any other purpose which may seem expedient,

and to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the interests of the Company.

(9). To provide clean, comfortable and inexpensive, residential accommodation for Direc-
tors, ex-directors and others and in connection therewith to afford to such persons facili-
ties and conveniences for Washing, bathing, cooking, reading, writing and finding em-
ployment, and for the purpose, sale and consumption of provisions, both liquid and solid
and for the safe custody of goods.

(h) Tomake orcauseto be made studies, reports and tests to determine the desirability and
feasibility of establishing plant factories, mines and other facilities at various locations to
serve such an industry.

(i) To acquire from any persons, firm or body corporate whether in India or elsewhere,
technical information, know-how, processes, engineering, manufacturing and operating
data, plans, layouts and blue prints usefut for the designs, erection and operation of
plants required for any of the businesses of the Company and to acquire any grant or
licence and other rights and benefits in the foregoing matters and things.

() To establish, provide, maintain and conduct research and other laboratories, training
coileges, schools and other institutions for the training; education and instruction of stu-
dents and others who may desire to avail themselves of the same and to provide for the
delivery and holding of lectures, demonstrations, exhibitions, classes, meetmgs and
_conferences in connaction therewith,

(k) To purchase, take on lease or licence or in exchange hire or otherwise any real and/or
personal property and any rights or privileges which the company may think necessary
or convenient for the purpose of its business or may enhance the value of any other
property of the company and in particular any land (freehold, leasehold) plant and stock-
in-trade and on any such lands to erect buildings, factories, sheds, godowns, or other
structures for the works and purposes of the Company and also for the residence and
amenity of its directors, ex-directors and other and erect and install machinery and plant
and other equipments deemed necessary or convenient or profitable for the purpose of
the Company., -

{} To amalgamate, enter into partnership on any arrangement for sharing profits, union of
interests, co-operation, joint adventure or reciprocal concession, or for limiting compeh-
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tion-with any person or company carrying on or engaged in, or about to carry on or
engaged in, any business, or transaction which the Company is authotised to carry on
“or engage in, or which can be carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the Company.

(m) To purchase or otherwise acquire and undertake the whole or any part of the business,

(n)

()

(P}

(@)

1)

(s)

-t

(u)

property, rights and liabilities of any person, firm or Company, carrying-on or proposing
{o carry on any business which this Company is authorised to carry on or possessed of
‘property or rights suitable for-any of the purposes of the Company or which can be
carried on in conjunction therewith or which is capable of being conducted so as directly
or indirectly to benefit the Company and to purchase, acquire, sell and deal in property,
shares, stocks, debenture stock of any such person firm or Company, and to conduct,
make or to carry into effect any arrangements in régard to the winding up of the business -
of any such person firm or Company. '

To imprbve, manage, develop, grant rights or privileges in respect of, or otherwise deal
with, all or any part of the property and rights of the Company.

To promote and form and to be interested in and take hold and dispose of shares in other
companies and to transfer to any such Company any property of this Company, and to
take or otherwise acquire, hold and dispose of shares, debentures and other securities

“in or of any such company and to subsidise or otherwise assist any such company.

To take or concur in téking all such steps and proceedings as may seem best calculated
to uphold and support the credit of the Company and to obtain and justify public confi-
dence and to avert or minimisa financial disturbances which might affect the Company.

To sell, lease, mortgage or otherwise dispose of or transfer the business, prbperty as-
sets; or undertaking of the Company or any part thereof for such consideration as the

. Company may think fit and in particuiar for shares, stocks, debentures or other securi-

_ties of any other company whether or not having object altogether or in part similar to
those of the Company. '

To pay for any rights or property acquired by the Company and to remunerate any per-
son or company whether by cash payment or by allotment of shares debentures or other
securities of the Company credited as paid up in full or in part or otherwise.

To pay out of the funds of the Company all costs, charges and expenses which the
Company may lawfully pay with respact to the promotion, formation and registration of
the Company and/or the issue of its capital or which the Company shall consider to be
preliminary, including therein the cost of advertising, printing and staticnery and com-
mission for obtaining application for taking placing or underwriting or procuring the un-
der underwntlng of shares, debentures or other securities of the Company, expenses
attendent upon the formation of agencies, branches and local boards.

To employ brokers, commission agents and underwriters on issue of shares, debentures
or other securities and to provide for the remuneration of such persons for their services .
by payment in cash or by the issue of shares, debentures or other securities of the

Company or by the granting of options to take the same, or in any other manner allowed
by law.

To borrow or raise money, or to receive money on deposxt or loan at interest or otherwise
in such manner as the Company may think fit and in particular by the issue of deben-
tures or debenture-stock perpetual or otherwise and convertible into shares of this or
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any‘ot'her company and to secure the repayment of any such money borrowad, raised,

or received, or owning by mortgage, pledge, charge or lien upon ali or any of the prop-

erty, assets or revenue of the Company (both present and. future} including uncalled

Capital and to give the lenders or creditors the powsr of sale and other powers as may
seem expedient and to purchase, redeem or pay off any such securities and also by a -

similar mortgage, charge or lien to secure and guarantee the performance by the Com-

“pany or any othsr person firm or company of any obligation undertaken by the Company ,

or any other person, firm or company as the case may be.

(v} To confer upon any encumbrancer or trustee for any encumbrances of uncalled capital,
such powers of making and enforcing calis and of votmg the transfer of shares not fully
paid up as may bs thought fit.

- {w) Todraw, make, accept, endorss, discount, execute, issue and negotiate bills of exchange,
hundies, promissory notes, bills or lading, warrants, debentures and other negotiable or
_transferable instruments.

(x). To receive money or deposit with or without allowance of interest thereupon and to guar-
antee the debts and the contracts of customer and other provided that the Company

.shall not carry on business of Banking as defined by fh_e Banking Companies Act, 1949,

{y) To advance and lend money upon such security as may be thought proper or without,

taking any security therefor. The Company shall not carry on business of Banking as
defined by the Banking Companies Act, 1949.

(z) Tosubsidise, assist and guarantse the payment of money by or by the performance of,
any contract, engagement or obligation by any persons or companies and in particular

" customers of the Company or any persons or companies with whom the Company may

have or intend to have bus:ness relations.

{aa) To invest and deal with the money of the Company in any manner. The Company shall
not carry on business of Banking as defined by the Banking Companies Act, 1949.

(ab) To establish and maintain or procure the establishment and maintenance of any con-
tributory or non-contributory provident, pension or superannuation funds for the benefit
of the Company."and also establish and subsidies and subscribe to any institutions,
associations, clubs or funds, calculated to the benefit of or to advance the interests and
well being of the Company or of any such other company as aforgsaid.

(ac) To subscribe or contribute or-otherwise to assist or to guarantee money for charitable,

benevolent, religious, scientific, national, public, politica or any other useful institutions, .

objects or purposes or for any exhibition or towards the funds of any political parties.

(ad) To distribute in specie or otherwise as may be resolved any property or assels of the
Company or any proceeds of sale or disposal of any property or assets of the Company

including the shares, debentures as, or other securities of any other company formed to

take over the whole or any part of the assets or liability of the Company but so that no
distribution amountlng to & reduction of capital be made except wnth the sanction (if any)
for the time belng required by law.

(ae) To give any share or mterest in the profits of the Company's business or.any branch to

' any branch or person thereof, and whether carried on by means or through the agency
of any subsidiary company or not; and for that purpose to enter into any arrangements
the Company may think fit.

(6]
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IV. The liability of the members Is limited.
V.-

(af) To vest any real or personal property, rights or Interests acquired by or belonging to the Company in
any person or company on behalf of or for the benefit of the Company and with or without any
deciared trust in favour ofthe Company.

(ag)To act as agents or brokers and as trustees for any persons or company anc to undertake and
perform sub-contracts and to do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise and by or through agents, sub contractors or
trustees or otherwise and either alone or Jolntly with others.

{ah) To train or apply for the training in India or abroad of any of the Company's Officers or employees
or any candidate in the interest of or for furtherance of the Company's objects.

(al} To camy any business or branch of a business which this Company is authorised to carry on by
means or. through the agency of any subsidiary company or companies, and to enter into any
arrangement with any such subsidiary company for taking the profits and bearing the losses of any
business of branch so carried on. or-for financing any such subsidiary company or guaranteeing
its liabilities or to make any other arrangements, which may seem desirable with reference to any
business or branch so carried on, inciuding power at ary time either temporarily or permanerntiy
0 close any such business or branch and fo act as Managers, Managing Agents, Secretaries &
Treasurers and otherwise or to appoint Directors or Managers of any such subsidiary Company.

{aj) To carry on any other business, industry or trade whether manufacturing, commercial or otherwise
that may seem to the Company capable of being conveniently carried on in connection with the
above objects or calculated, directly or indirectly, to enhance the value of or render profitable any

 of the Company's properties or rights or which it may be advisabie to undertake with a view to
improving, rendering valuable, or turning to account any property, real or personal, belonging fo
the Company in which the Company may be interested.

C. The other objects ;

{a) To carry on ‘business as timber merchants, saw mill proprietor and timber growers and to buy, selfl,
grow, prepare for market, mampulate import, export and deal in timber and wood of ai! kinds and
to manufacture and deal In Katha and Cutch, Vensers, Veneer products, veneer for tea chests,
packing cases and commercial broads, decorative veneers, lamin Boards, black boards,
composite boards, compressed boards, pressed boards, hard boards, chip beards, bent wood,
moulded wood and articles of all kinds in the manutacture of which timber or wood is used.

{(b) To acquire, erect, build, maintain and fet-out warshouses and cold storage rooms, provide for
refrigerators, to carry on and undertake storage, packing, removal carry on delivery, purchase,
sell and exchange of all kinds of goods and generally to camry on the business of coid starage.

s

The Authorised Share Capital of the Company is Rs. 9,000,000,000 (Rupees Nine Hundred Crores Only)
divided into 800,000,000 (Eighty Crores) Equity Shares of Rs. 10 (Rupees Ten) each and 100,000,000 (Ten
Crores) 6% Compulsory Convertible Preference Shares of Rs. 10 each with rights, privileges and conditions
attaching thereto as provided by the Articles of Association of the Company for the time being in force with
the power to increase and reduce the capital of the Company within the averall limit and to divide and
consolidate the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential right, privileges or conditions as may be permitted by the applicable laws in
force and in accordance with the Articles of Assaciation of the Company to vary, modify or abregate any
such right, privileges or conditions in such manner as may for the time being be provided by the regulations

of the Company or as may be permitted by the Companies Act, 2013. C e I"Lif. ed T| ue C O D v
7] For MSP Steel & Power Limited "

“.‘L/ Company Secretary




We, the several person whose name and addresses are subscribed, are desirous of being formed
into a2 Company in pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the Capnal of Company set opposnte to our respective names

Names, Addresses, Descriptlon No. of equity shares Name, Address and

and Occupation of taken by each ~ Description
Subscribers ‘ subscribers of Witness -
-Sitavam Agarwalla 100 _
Son of Late Kanhaiyaial Agarwal - (One Hundred)
207, Maharshi Debendra Road Equity Shares
" Calcutta - 700 007
Businessman

Sd/- Sitaram Agarwalla

' Rama Nand Agrawal \ 100
Son of Late Kanhaiyalal Agarwal {One Hundred)
207, Maharshi Debendra Road EqUity Shares o "
" Calcutta - 700 007 2 = g %
Businessman 5 E 858
Sd/- Rama Nand Agarwal “ Zw»z20
S TET3
3 EGE&z
Vijay Kumar Agarwal ' 100 § F'g 5 & g,
Son of Sri Sitaram Agarwal .| (One Hundred) § 3 w,-%
207, Maharshi Debendra Road Equity Shares s o £
Calcutta - 700 007 ; 'y
Businessman

- Sd- Vijay Kumar Agarwal

Puran Mal Agrawal - 100

Son of Sri Rama Nand Agrawal (One Hundred)
207, Maharshi Debendra Road Equity Shares -

Caicutta - 700 007
Businessman _
Sd/- Puran Mal Agarwal

: 400 '
TOTAL {Four Hundred).
Equity Shares

Dated, this 30th day of October, 1968.
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MSP STEEL & POWER LIMITED

Save as reproduced herein the - regulations contained in Table ‘A’ in Schedule |
to tha Act shall not apply to the Company. ‘

(1)

INTERPRETATION

“In the interpretation of these Articles, unless repugriant to the subject or
‘context :

-“The Company” or “Flus Companf' means MSP Steel & Power Limlted.

“The Act” means'- “The Compames Act, 1956, or any statutory modmcauon or
reenactment thereof for the time being in ‘orce.

- *Annual Generai Meeting” means a general meeting of the Members held in

accordance with the provisions of Section 166 of the Act or any adjoumed meeting
thereof.

“Auditors” means and include those persons appoanted as such for the time

'being by the Company or its Board. ;
*“Board” or ‘Board of Directors’ or ‘the Board’ means the-Board of Directors for

the time be:ng of the Company.
“Board Meeting means meetmg of the Directors or a commmea thereof duly

*called and constituted, or as the case may be, the Directors assembled at the

Meeting of the Board of Directors of the Company collectively.

“Capital” means the share capital for the time being raised or authorlsed to be
raised, for the purpose of the Company.

“Debenture includes debenture-stock.
“Dividend” includes interim dlwdend

“Extraordinary General Meeting”, means an extraordinary general meet:ng of
the Members duly called and constiluted and any adjournad meeting thereof.

“Member" means the duly registerad holder from time to time of the shares of
the Company and includes the, subscnbers of the Memorandum of Association
of the Company.

“Meeting” or ‘General Meeting’ means a meeting of members.
“Month” means a calendar month.
“Office” means the registered office for the time heing of the Company.

A resolution shail be an ordinary resolution when ata general meeting of which
the notice required under the Act has been duly given, the votes cast (whether

*on a show of hands, or on a poll as the case may be) in favour of the resolution

{including the casting vote, if any, of the chairman) by members, who being
entitled so to do, vote in person, or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the resolution by members so entitled and voting.

“Paid-up” includes credited as paid-up.

“Persons” includes corporations and firms as well as individuals.

(1]
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“Postal Ballot" shall mean voting by post through ballot papers distributed
am'ohgst eligible voters and shall include voting by electronic mode.

“Register of Members” means the Register of Members to be kept pursuant to
the Act.

*Registrar” means the Registrar of Companies of the State in which the Regis-
tered Office of the Company is for the time being situated. -

“Secretary” means any individual possessing the qualification prescribed for the .
time being by or under the Act or any rules made thereunder and appointed to
perform the duties, which may be performed by Secretary under the Act, and
any other ministerial or administrative duties.

“Seal” means the Common Seal for the time being of the Company.
“Share” means share in the share capital of the Company and includes stock -
except where a distinction between stock and share is expressed or implied.
“Small Shareholder” means a shareholder holding shares of the nominal value
of twenty thousand rupees or less.
A resolution shall be a special resolution when :-
{a} the intention to propose the resolution as a special resolution has been
- duly specified in the notice convening the general meeting or other inti-
mation given to the members of the resolution.
~{b) the notice required under the Act has been duly given of the general meet-.
ing; and .

(c) thevotescastin iavour of the resolution whether on a show of hands oron
a poll as the case may be by members, who being entitled so to do, vote in
person, or where proxies are allowed, by proxy, are not less than’ three
times the number of the votas, if any, cast agamst the resolution by mem-
bers so entilled.

_ “Written” and In Writing” include printing, lithography, computer modes and other -
modes of representing or reproducing words in a visible form.

“Year’ means the calender year and ‘Financial Year” shall have the meaning
assigned thereto by Section 2(17) of the Act.

Words importing the singular number include, where the context admits or re-
- quires the plural number and vice versa. '

Words importing the masculine gender also include the feminine gender

‘(2) The marginal notes used in these Articles shall not affect the construction or

meaning of the subject.
(3) Save as aforesaid, words or expressions, defined in the Act shall, if not incon-
sistent with the subject or context, bear the same meaning in these Anicles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL -

The Authorised Share Capita! of the Company is'as mantioned in Clause V of the
Memorandum of Association of the Company.

The Company in General Meeting may, from time to time, increase the Capital by the
creation of new Shares. Such increase to be of such aggregate amount and to be
divided into such shares of such respective amounts as the resolution shall prescribe.

‘Subject to the provisions of the Act, any shares of the original or increased capital

shall be issued upon such terms and conditions and with such rights and privileges

‘annexed thereto, as the General’ Mesting resolving upon the creation thereof, shall-

direct, and if no direction be given, as the Directors shall determine, and in particutar,

- such shares may be issued with a preferential or qualified right to dividends, or other-
‘wise and in the distribution of assets of the Company, and with a right of vating at

general meetings of the Company in confermity with Section 87 of the Act Whenever
the Capital of the Company has been increased under the provisions of this Article,
the Directors shall comply with the provisions of Section 97 of the Act.
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Except in so far as otherwise, provided in the conditions of issue_ of shares by these
‘presents, any capitai raised by the creation of new shares shall be considerad as part

of the existing capital, and shall be subject to the provisions herein contained, with

-reference to the payment of calls and instalments, forfeiture, Hen, surrender, transfer

and transmission, voting and othervwse

Subject to the provisions of Section 80 of the Act, the Company shali have the power
to issue Preference Shares which at or at the option of the Company are liable to be
redeemed and the resolution authorising such issue shall prescribe the manner, terms

at-id conditions of redemption.

On the issue of Redeemable Preference Shares under the F’rows:ons of Article 6
hereof, the following provisions shall take effect :

(a) no such shares shall be redeamed except out of the profits of the Company ;

which would otherwise be available for dividend or out of the proceeds of a
fresh issue of shares made for the purpose of the redemption ;

(b} no such shares shall be redeemed unless they are fully paid;

(¢} where any such shares are redeemed otherwise than out of the proceeds of a’

fresh issue, there shall, out ¢f profits which would otherwise have been avail-
"able for dividend, be transferred to a reserve fund, to be called the “Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the shares
‘redeemed and the provisions of the Act relating to the reduction of the share
capital of the Company shall except as provided in Section 80 of the Act, apply

as if the Capital Redemption Reserve Account were paid- up share capltal of the-

Company.
The Company may (subject to the provisions of Section 78,80, 100 to 105 both inclu-

" sive, of the Act) from time to time by Special Resolution reduce its capital, any Capital

Redemption Reserve Account or Share Premium Account in any manner for the time
being authorised by law, and in particular, capital may be paid off on the footing that
it may be called upon again or otherwisg. This Atticle is not to derogate from any
power. the Company would have if it were omitted.

- Subiject to the provisions of Section 94 of the Act, the Company in General Meeting

may from time to time- sub-divide or consolidate its shares, or any of them, and the
resolution whereby any share is sub-divided, may determine that, as between the
holders of the shares resulting from such sub-division, one or more of such shares

shall have some preference .or special advantage as regards dividend, Capital or’
otherwise over or as compared withthe other or others. Subject as aforesaid, the

Compahy in General Meeting may also cancel shares which 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.

Whenever the Capital is divided into difierent classes of shares all or any of the nghts
and privileges aftached to each class may, subject to the provisions of Sactions 106
and 107 of the Act, be modified, commuted, affected or abrogated or dealt with by
agreement between the Company and any person purporting to coniract on behalf of

- that class, provided such agreement is ratified in writing by holders of at least three-

fourths of nominal value of the issued shares of the class or is confirmed by a Reso-
lution passed at a separate General Meeting ‘of the holders of shares of that class

‘and supported by the votes of the holders of at least three-fourths of those shares,

and all the provisions hereinafter contained as to General Meetings shall mutatis
mutandis apply to every such Meeting but so that the quorum thereof shail be mem-
bers present in person or by proxy and holding three-fourths of the nominal amount
of the issued shares of the class. This Article is not to derogate from any power the
Company would have if it were om:tted

SHARES AND CERTIFICATES

The Company shall cause to be kept a Register and index of Members in accordance
with Sections 150 and 151 of the Act. The Company shall be entitlied to keep in any
State or country outside India a branch Register of Members resident in that State or
country.
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12. The shares in the Capita! shall be humbered progressively according to their several

denominations, and except in the manner hereinbefore mentioned, no share shall be
sub-divided. Every forfeited or surrendered share shall continue to bear the number
by which the same was orlglnally distinguished.

13. (a) Where at any time after the expiry of two years from the formation of the Com-

14.°

15.

pany or at any time after the expiry of one year from the allotment of shares in
the Company made for the first time after its formation, whichever is garlier, itis
proposed to increase the subscribed capital of the Company by allotment of
further.shares, whether out of unissued share capital or out of increased share,
- capital then such further shares shall be offered to the persons who on the date -
of the offer, are holders of the equity shares of the. Company, in proportion as
nearly as circumstances permit, to the capital paid-up on these shares on that
date. Such offer shall be made by a notice specitying the number of shares
offered and limiting a time not being less than fifteen days from the date of the
offer within which the offer, if not accepted, will be deemed to have been de-
clined. After the expiry of the time specified in the notice aforesaid or on receipt
of earlier intimation from the person to whom such notice is given that he de-
clines to accept the shares offered, the Board may dispose of them in such -
manner as they think most beneficial to the Company. '

(b} Notwithstanding anything contained in the preceding sub-clause, the COmpany
may ;

i) by a special resclution ; or

i) where no such special resolution is passed, if the votes cast (whetheron a
show of hands or on a poll, as the case may be) in favour of the proposal
contained in the resolution moved in that general mesting (including the
casting vote, if any, of the Chairman) by members who, being entitled so
1o do, vote in person, or where proxies are allowed, by proxy, exceed the
votes if any, cast against the proposal by members so entitled to voting
and the Central Government Is satisfied on an application made by the
Board of Directors in this behalf, that the proposal is most benelicial to the
Company, offer further shares to any perscn of persons, and such person
or persons may or may not include the persons who at the date of the
offer, are the holders of the equity shares of the Company.

{c) Notwithstanding anything contained:in sub-clause (a) above, but subject, how-
ever, to section 81 (3) of the Act, the Company may increase its subscribed
capital on exercise of an option attached to the debentures issued or loans
raised by the Company to convert such debentures or loans into shares, or 10

. subscribe for shares in the Company.

Subject to the provisions of these Articles and of the Act, the Shares shall be under
the control of the Directors, who may allot or otherwise dispose of the same 1o such
persons on such terms and conditions and at such times as the Directors think fit and
subject to the sanction of the Company in General Meeting with full power to give any
person the option to call for or be allotted shares of any class of the Company either
at par or at a discount and for such time and at such consideration as the Directors
think fit. The Board of Directors shall cause ta be made the return as to allotment
provided for in Section 75 of the Act.

In addition to and without derogating from the powers for the purpose conferred on
the Board under Articles 13 and 14, the Company in General Meeting may, subject to
the provisions of Section 81 of the Act, determine that any shares (whether forming
part of the original capital or of any increased capital of the Company) shall be offered
to such persons (whether members or not) in such proportion and on such terms and
conditions-and either (subject to compliance with the provisions.of Sections 78 and

-79 of the Act} at a premium or at a discount as such Genera! Meeting shall determine

and with full power to give any person (whether a member or not) the option to call for |
or be aliotted shares of any class of the Company, either (subject to compliance with
the provisions of Sections 78 and 79 of the Act) &1 a premium or at par or at a discount
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as such’ General Meeting shall determine and with full power to give any person
(whether a member or not) the option being exercisable at such times and for such
consideration as may be directed by such General Meeting of the-Company and the

General Meeting may make any othet provisigns whatsoever for the issue, allotment '

or disposal of any shares.

Any application signed by or on behalf of an applicant for shares In the Company,
followed by an allotment of any share therm shall be an acceptance of shares within

“the meaning of these Articles and every person who thus or otherwise accepts shares

and whose name Is on the Register shall for the purpose of these Artides',_ be-a
member. : '

The money (if any) whlch the Board shall, on the allotmenl of any share being made

. by them requnre or direct to be paid by way of deposit, call or otherwise in respect of

any shares allotted by them shall immediately on the insertion of the name of the
allottee 'in the Register of Members as the name of the holder of such shares, be-

" come a debt due to and recoverable by the Cbmpany from the allotiee thereof, and

shall be paid by him accordingly

'Every miember, or his helrs executors or administrators shall pay to the Company the
po_rllon of the capital represented by his share or shares which may, for the time’

being, remain unpaid thereon, in such amounts, at such time or times, and in such
manner as the Board shall, from time to time in accordance with the Company’s

‘regulations, require or fix for the payment thereof.

(a) Every member.or allottee of shares shall be enfitled, without payment, to re-
ceive one certificate specifying the name of the person in-whose favour it is
issued, the shares to which it is related and the amount paid-up thereon. Such
certificate shall be issued only in pursuance of a resolution passed by the Beard
and on surrender. to'the: Company of its letter of allotment or its fractional cou-
pons or requisite value, save In cases of issues against letters of acceptance of
renunciation or in’ cases of issue of bonus shares.- Every such certificate shall
be issued under the seal of the Company, which shall be affixed in the presence
of two Directors or persons acting on behalf of the Directors under a duly regis-
tered power of attorney, and the Secretary or some other person appointed by
the Board for the purpose: and two directors or their altorneys and the Secre-

tary or.other person shall sign the share certificate, provided that if the compo-

sition of the Board permits it at least ong of the aforesaid two Directors shall be
a person other dun a Managing or Whole-tihe Director. Particulars of every
share certificate issued shali be entered in the Register of Members against the
‘name of the parson to whom it has been issued, indicating the date of issue.

{b) . Any two or more joint allottees of a share shall, for the purpase of this Article, be.

treated as a single member, anid the certificate of any share, which may be the

subject of joint ownership, may be delivered to the person first named which

shall be sufficient delivery to all of them. For any further. certificate the Board
" shall be entitled, but shall not be bound to prescnbe a charge not exceeding

Rupeé. One The Company sha!l .comply with the provisions of Section 113 of
" the Act,

{e) A Di(ector may sign a share certificate by affixing his signature thereon by means’

.of any machine, equipment or other mechanical or electrical means, such as

engraving in metal or lithography, but not by means of a rubber stamp, provided

that the Director shall be responsibig for the safe custody .of such machine,
equment or other material used for the Purpose

(a) No certlﬂcate of any share or shares shall be issued either in exchange for

those which are. sub-divided or consolldated or in replacement of those which

are defaced, torn or old, decreplt worn out or where the cages on the reverse
for recording transfers have been fully utilised, unless the certificate in llBU of
which it is issued is surrendered to the Company.
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(b) When a new share certificate has been issued in pursuance of clause. {a) of this
Article, it shall state on the face of it and against the stub or countsioil to the
effect that it is issued in lieu of Share Certificate No.................... sub-divided/
replaced/ on consalidation of shares. T e

(c) Ifashare cerificate is lost or destroyed, a new certificate in lieu thereof shallbe
issued only with the prior consent of the Board and on such terms, if any, as to
evidence an indemnity as to payment of out-of- -pocket expenses incurred by the
Company in investlgatlng evidence, as the Board may think fit. :

(d) When a new share certificate has been issued in pursuance of clause (c) of this
Article, it shall state onthe face of it and against the stub or counterfoil to the

effect that it is ‘duphcate issued in lieu of share certificate No................ ". The
word ‘Duplicate’ shall be stamped or punched in bold letters across the face of
the share certificate.

‘(e) Where a new share cerlificate has been issued in pursuance of clause (a) or

‘clause (c) of this Article, particulars of every such share certificate shall be en-
tered ih a Regtster of Renewed and Duplicate Certificate indicating against the-
names of the persons to whom the certificate is issued, the number and date of
issua of the share certificate in lieu of which the new certificate is issued, and
the necessary changes be-indicated in the Register of Members by suitable
cross reference in-the. ‘Remarks” column.

(f) Al blank forms to be |ssued for issue of share certificates shall be printed and

"~ the printing shall be done only on the autharity of a resolution of the Board. The

blank forms shail be consecutively machine numbered and the forms and the

blocks and engravings relating to the printing of such forms shall be kept in the

-custody of the Secretary or of such other person as the Bank may appoint for

the purpose, and the Secretary or the other persen as aforesaid shall be re-
sponsible for rendering an account of these forms to the Board,

(g) The Managing Director of the Company for the time being or, if the Company
has no managing Director, every Diréctor of the Company shall be responsible
for the maintenance, preservation and safe custody of all books and documents
relating to the issue of share certificates except the blank forms of share certifi-
cates referred to in sub-Article (f).

(R}  All books reterred to in sub-Amcie {g) shall be preserved in good order perma-
nently.

-{f any share stands in tha names of two or more persons, the person flrst named in

the register shall, as regards receipt of dividends or bonus or service of notice and ali
or any other matter connected with the Company, except voting at meetings, be.
deemed the sole holder thereof, but the joint holders of a share shall be severally as
well as jointly liable for the payment of all instalments and calls due in respect of such

_shares for all incidents thereof according to the Company's regutations.

Excapt as ordered by a Court of competant Jurisdiction, or as by law requnred the
Company shall not be bound to recognize any equitable, contingent, future or partial
interest in any share, or {except provided) any right in respect of a share other than
an absolute right thereto, in accordance with these Articles, in the person fromtime to
time registered as the holder thereof; but the Board shall be at liberty at their sole
discretion to register any share, in the joint names of any two or more persons or the
survivor or survivors of them.

The Company shall have power, subject to and in accordance with all the applicable
provisions of the Act and the rules made thereunder, to purchase any of its own fully
pald shares or other specitied-securities whether or not they are redeemable and

may make a payment out of its free reserves or securities premium account of the -

Company or proceeds of any shares or other specified securities provided that no
buy back of any kind of shares or other specified securities shall be made out of the
proceeds of an earlier issue of the same kind of shares or same kind of other speci-
fied securities or from such other sources as may be permitted by Law on such terms,
conditiong and in such manner as may be prescribed by the Law from time to time in

"respect of such purchase.

[6]
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UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 76 of the Act, the Company may at any time pay

a commission to any person in consideration of his subscribing or agreeing to sub-.

scribe (whether absolutely on con_ditionally) for any shares In or‘deb_éntures of the
Company, but so that the commission shall not exceed in the case of shares, five per
cent of the price at which the shares are issued, and in the case of debentures, two

" and a half per cent of the price at which the debentures are issued. Such commission

may be satisfied by payment of cash or by allotment of fully or partly paid shares or
partly in one way and partly in the other.

“The Compan'y may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to defray the ex-
penses of the Construction of any work or building, or the. pro’visi‘on of any plant,
which cannot be made, profitable for a lengthy period, the Company may pay interest
on so, much of that share capital as is for the time being paid-up, for the period, atthe
rate and subject fo the conditions and restrictions provided by Section 208 of the Act
and may charge the same to.capital as part of-the cost of construction of the work or
building or the provision of plant. : :

CALLS

The Board may, from time to time and s'ubject {o the term on which any shares may

have been issued and subject to the conditions of allotment, by a resolution passed-
“at a meeting of the Board (and not by circular resolution) make such call as it thinks fit

upon the members in respect of all moneys unpaid on the shares held by them re-
spectively, and each member shall pay the-amount of every call so made on him o
the person or persons and at the times and places appointed by the Board. A call
may be made payable by instaiments. : :

Fifteen days notice In writing of any call shall be given by the Company.specifying the
timg;and place of payment, and the person or persons 1o whom such call shall be
paid. '

A call shall be deemed 1o have been made at the time when the resolution authorising

- such call was passed at a meeting of the Board.

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

The joint-holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. ' '

The Board may, from time to time at its discretion, extend the time fixed for the pay-
ment of any call, and may extend such time as to all or any of the members who from
residence at a distance or other cause, the Board may deem fairly entitied to such

extension, but no member shall be entitled to such extension save as a member of
_grace and favour. '

If any member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be, liable to pay interest
of the same from the day appointed for the payment the time of actual payment at

" such rate as shall from time to time be fixed by the Board, but nothing in this Article

shall render it obligatory for the Board to demand or recover any interest from any
such member.

Any sum, which may by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by way
of premium shall for the purposes of these Articles be desmed to be a call duly made
and payable, on the date on which by the terms of issue the same becomes payable
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and in case of non-paymant, all the relevant provisions of these Articles as to pay-
ment of interest and expenses, forfeiture or otherwise; shall apply as if such sum had
become payable by virtue of a -call duly made and notified.

On the trial or hearing of any action or s.'uit_ brought by the Company. against any
member or his representatives for the recovery pf any money claimed to be due to
the Company in respect of his shares, it shall be sufficient to prove that the name of

'the member, in respect of whose shares, the money is sought to be recovered ap-

pears entered on the Register of Members as the holders at or subsequér_ltly to the
date at which the money is sought 1o have become due prf the shares in respect of
which.is alleged to have become dus on the shares in respact of which such money

s sought to be recovered; that the resolution making the call is duly recorded in the -

Minute Book; and that notice of such call was duly given to the member or his repre-
sentatives used in pursuance of these Articles and that it shall not ba necessary fo
prove the appointment of the Directors who made such call, nor that a quorum of

- Directors was present at the Board at which any call, nor that a quorum of Directors

was present at the Board at which any call was made nor that the meeting at which

‘any call was made duly convened or constituted nor any other matter whatsoever,

but the proof of the matter aforesaid shall be conclusive evidence of the debt.

Neither the receipt by the Company of a portion of any money which shall from time

to time be due from any member to the Company in‘respect of his shares, either by
way of principal or interest, nor indulgence granted by the Company in respect of the
payment of any such money, shall preclude the Company from thereafter proceeding
o enforge a forfeiture of such shares as hereinafter provided.

{a) The Board may, if it thinks fit, agree to and receive from any member willing to
advance the same, all or any part of the accounts of his respective shares be-
yond the sums actually called up and upon the maneys so paid in advance or
upon so much thereof; from time to time and at any time thereafter as exceeds
the amount of the calls then made upon and due in respect of the shares on
account of which such advances are made, the Board may pay or allow interest,
at such rate as the member paying the sum in advance and the Board agree .
upon. The Board may agree to repay at any time an amount so advanced or
may at any time repay the same upon giving to the member three months notice
in wriling. Provided that moneys paid in advance of calls on any shares may
carry interest but shall not confer a right to dividend or to participate in profit. .-

(b) Nomember paying anj{ such sum in advance shall be entitled to voting rights in
respect of the moneys so paid by him untit the same would but for such pay-
ment become presently payable. : '

LIEN

- The Company shall have a first and paramount lien upon all the shares (other than

fully paid-up shares) registered in the name of each member (whether solely jointly
with others) and upon the proceeds of sale thereof, for all moneys {(whether presently
payable or not) called or payable at a fixed time in respect of such shares and no
equitable interest in any shares shalt be Created-except upon the footing, and upon
the condition that Article 22 hereof is to have full effect, Any such lien shall extend fo
all dividends from time to time declared in respect of such shares. Unless otherwise
agreed, the registration of a transfer of shares shall Operate as a waiver of the
Company’s lien, if any, on such shares,

For the bu-rpose'df enforcing such lieh. the Beard may sall the shares subject thereto
in such manner as they shall think fit, and for that purpose may cause to be issued a
duplicate certificate in respect of such shares and may authorise one of their matmber

o execute a transfer thereof on behalf of and in the name of such member. No sale

' shall be made until such period as aforesaid shall have arrived, and until notice in -

writing of the intention to sell shall have been served on such member or his repre-
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sentatives and default shall have been made by him or them in payment, fulfilment,

~ or discharge of such debts, liabililies or engagements for fourteen days after such

notice.

The netproceeds of any such sale shall be received by the Company and applied
in or towards payment of such part of the amount in respect of which the lien exists as
is presently payable and the’ tesidue, if any, shall (subject fo a like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the persons
entitied to the shares at the date of the sale.

" FORFEITURE OF SHARES

If any member fails to pay_any cali or instalment on or before the day appointed for.

“the paymant of the same the Board may at any time thereafter during such time as

the call or Instalment remains unpaid, Serve notice on such member requiring him to
pay the same, together with any interest that may have accrued and all expenses that

~ may have been mcurred by the Company by reason of such non payment.

The notice shall name a day (not being less Than Thirty days from the date of the
notice) and a place or places on and at which such call or instaliment and such inter-

" est and expenses as aforesald are to be paid. The notice shall also state that in the

event of non paymenit at or before the time, and at the place appointed the shares in
respect of which such call was made or instaiment is payable will be liable to be

' forfelted

If the reqwsmons of any such notice as aforesaid be not complied with, any shares in
respect of which such notice has been given may at any time thereafter, before pay-
ment of all calls or instalments, interest and expenses, due in réspect therect, be
forfeited by a resolution of the Board to that-effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid before the
forfeiture.

When any shares shall have been so forfeited, notice of the forfeiture shall be given
to the member in whose name it stood immediately prior to-the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith be made in the Register of
Members, but no forfeiture shall be in any.manner invalidated, by any omission or

- neglect 1o give such notice or to make any-such entry as aforesaid.

Any share so forfe:ted shall be deemed to be the property of the Company, and the
Board may sell re allot or otherwise dlspose of the same in such manner as it thinks

i

The Board may, at any time before any share eo forfeited shall have been sold, re-
allotted or otherwise disposed of annui the forfeiture thereof upon such conditions as
it thinks fit. : :

A person whose share has been forfeited shall cease to be a member in‘respect of
the forfeited share, but shall notwithstanding remain liable to pay, and shall forthwith

~ pay to'the Company, all calls, or instalment, interest and expenses, owing in respect

of such share at the time of the forfeiture, together with interest thereon, from the time
of forfeiture until payment, at such rate as the Board may determine and the Board
may enforce the payment thereof, to any party thereof, without any deduction ‘or
alfowance for the. value of the shares at the time of forfeiture, but shall not be under

) any obligation to do so.

The forfeiture of a share involve extinction, at the time of the forfeiture, of all interest
and all claims and demands against the Company in respect of the share and all
other rights, incidental to the share except on!y such of those rights as by these

. Articles are exprassly saved.

A duly verified declaration i in writing that the declarant is a Director of the Company.

and that certain shares, in the Company have bsen duly forfeited on a date stated in
the declaration shall be conclusive evidence of the facts therein stated as aga:nst all

tsl
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persons claiming to be entitled to the shares and such geclaration and the receipt of
the Company for the consideration, if any, given for the shares on the sale or dispo--
sition thereof shall constitute a good title to such shares; and the person to whom any
such share is sold shali be registered as the member in respect of such share and
shall not be bound to see to the application of the purchase money, nor shall his title

" 1o such share be affected by any irregularity or invalidity in the proceedings in

reference to such forfeiture, sale or dxsposmon
Upon any sale, re-allotment or other disposal under the provisions of the preceding

 Arlicles, the certificate or certificates originally issued in respsct of the relative shares

shall (unless the same shall on demand by the Company have been previously sur-
rendered to it by the defaulting member) stand cancelled and become null and void
and of no effect, and the Directors, shall be entitied to issue a duplicate certificate or

cerlificates in respect of the said shares to the person or persons, entitied thereto.

- TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book to be cél[ed the ‘Register of Transfers”, and therein
shall be fairly and directly entered particulars of every transfer or trangmission of any
share.

The Instrument of Transfer shall be in writing and all the provisions of Section 108 of
the Act, shall be duly complied with in respect of all transfer of shares and the regis-
tration thereof.

Every such instrument of transfer shall be executed both by transferor and the trans- .
feree and the transferor shall be deemed to remain the halder of such share until the
name of the transferee shall have been entered in the Register of Members in re-
spect thereof. The Board shall not issue or register a transfer of any share in favour of

. & minor {except in cases when they are fully paid up).

The Board shall have power on giving seven days' previous notice by advertisement
in some newspaper circulating in the district in which the Office of the Company is

 situated to close the transfer books, the Register of Members or Register of Deben-

ture holders at such time or times and for such period or periods, not exceeding thirty
days at a time and not exceedlng in the aggregate forty-five days in each year asit
may deemn expedient.

Subject to the provisions of Section 111&111A of the Act, the Board of Directors may
at its own absolute and uncontrolled discretion and without assigning any reason,
decline to register or acknowiedge any transfer of shares (notwathstanding the pro-
posed transferee be aiready a Member), but in such case it shall within one month.
from the date on which the instrument of transter was lodged with the Company, send
tc the transferee and the transferor notice of the refusal to register such transfer

* provided that registration of a transfer shall not be refused on the ground of the trans-

feror being either alone or jointly with any other person or persons., indebted to the
Company on any account whatsoever, except where the Company has lien on shares.

Every holder of shares in, or Debentures of the Company may at any time nominate, ,
in the manner prescribed wider the Act, a person fo whom his Shares in or Deben-
tures of the Company shall vest in the event of death of such holder.

Where the Shares In, or Debentures of the Company are held by more than one

- person jointly, the joint holders may together nominate, in the prescribad manner, a

person to whom all the rights in the Shares or Debentures of the Company, as the
case may be, held by them shall vest in the event of death of all joint holders.

“Notwithstanding anything contained In any other law for the time being in force orin

any disposition, whether testamentary or otherwise, or in these Articles, in respect.of
such Shares in or Debentures of the Company, where a nomination made in the
prescribed manner purports to confer on any person the right to vest the Shares in, or
Debentures of the Company, thé nominee shall, on the death of the Sharehoiders or
holder of erentures of the Company or, as the case may be, on the death of all the
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58.

59.

]ornt holders become entitled to and the nghts in the Shares or Debentures of the

"~ Company to the exclusion of all other persons, unless the nomination Is varied or

cancelled in the prescribed manner under the provisions of the Act,

Where the nominee s a minor, it shall be lawful for the holder of the Shares or holder
of Debentures to make the nomination to appoint, in the prescribed manner under the

. provisions of the Act, any person to become entitied to the Shares in or Debenturés

of the Company, in the event of his death, during the minority.

Any person who becomes a riominee by virtue of the provision of the above Articie,
upon production of such evidence as may be required by the Board and subject as
hereinaiter provided, elect either :-

a). 1o be registered himself as holder of the shares or debentures, as the case may
' be; or

b)  to make such transter of the shares or debentures, as the case may, be, as the
deceased shareholder or debenture holder, as the case may be, could have
made. . .

If the nominee, so becoming entitled, elects himself to be registered as holder of the
Shares or Debentures, as the case may be, he shali deliver or send to the Company
a notice in writing signed by him stating that he so elects and such notice shall be
accompanied with death certificate of the deceased shareholder or debentureholder
and the certificate(s) of Shares or Debentures, as the case may be, held by the de-
ceased in the Company.

Subject to the provisions of Section 1098(3) of the Act and these Adicles, the Board
may register the relevant Shares or Debentures in the name of the nominee of the
transferee as if the death of the registered holder of the Shares or Debentures had
not occurred and the notice or transfer were a transfer signed by that shareholder or
debentureholder, as the case may be

A nominee on becoming entitled to Shares or Debentures by reason of the death of-

the holder or joint holders shall be entitled to the same dividend and other advan-
tages to which he would be entitled if he were the registered holder of the Share or
Debenture, except that he shall not before being registered as holder of such Shares
or. Debentures, be entitled in respect of them to exercise, any right conferred on a
member or Debentureholder in relation to rneetlngs the Company.

“The Board may, at any time, give notice requiring any such person to elect erther to

be registered himself or to transfer the Shares or Debentures, and the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses, interest or other moneys payable or rights accrued or accruing in
respect of the relevant Shares or Debentures, until the requirements of the notice

- have been complied with,

No share shall in any circumstances be transferred to any insolvent or persons of
unsound mind.

Subjectto the pravisions of articles 56 and 57, any person becoming entitled to shares
in consequence of the death, lunacy, bankruptcy or insolvency of any member, or the
marriage of a female member, or by any lawful means other than by a transfer in
accordance with these presents, may with the consent of the Board of Directors {which

it shall not be under any obligation to give) upon producing such evidence that he

sustains the character in respects of which he proposes 1o act under this article of his
title, as the holder of the shares or elact to have some parson nominated by him and
approved by the Board of Difectors, registered as such holder, provided neverthe-
less, that if such person shalil elect to have his nominee régistered he shall testify the
election by executing to his nominae an instrument of transfer in accordance with the
provisions therein contained and until he doas 50, he shall not be free from any liabil-
ity in respect of the shares. This Article is referrad to in these Articles as the Trans-
mission Article.
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60.

A person entitled to a share by transmission éhall, subject to the right of the Direclors

" toretain'such dividends or money as hereinafter provided, be entitled to receives and

61.

62.

63.

64,

64A.

may give discharge for any dividends or.other moneys payable in respect of the
share,

Every instrument of transfer shall be presented to the Company duly stamped for
registration accompanied by such evidence as the Board of Directors may require to

- prove the title of the transferor, his right to transfer the shares and generally under

and subject to such conditions and regulations as the Board of Directors shall from
time to time prescribe, and every registered instrument of transfer shall remain in the
custody of the Company urtil destroyed by order of the Board of Directors.

For the purpose ot the registration of a transfer, the certificate or certificates of the
share or shares to be transferred must be delivered to the Campany along with (same
as provided in Section 108 of the Act) a pr0perly stamped and executed instrument of
transfer.

There shall be paid to the Company, in respect of the transfer or transmission of any-
number of shares to the same party, such fee, if any, as the Directors may require.

The Company shall incur no liability or responsibility whatsoever in consequence of
its registering or giving effort to any transfer of shares made or purporting to be made
by any apparent legal owner thereof (as shown or appearing in the Register of Mem-
bers) to the Prejudice of persons having or claiming any equitable right, titls or inter-
est to or in the said shares, notwithstanding that the Company may have had notice
of such equitable right, title or .interest or notice prohibiting registration of such trans-
ter, and may have entered such notice, or deferred thereto, in any book of the Com-
pany, and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given 1o it of any equitable right title or interest, of
be under any liability whatsoever for refusing or neglecting so to do, though it may
have been entered or referred to in some book of the Company; but the Company
shall nevertheless be at liberty to regard and attend to any such notice and give effect

Ihereto, if the Board of Directors shall so think fit.

DEMATERIALISATION OF SECURITIES

The provisions of this Article shall apply notwithstanding anything to the contrary
contained in any other Articles.

1.  Forthe purpose of this Article:

“Beneficial Owner" means a person or persons whose name is recorded as
such with a deposilory, ‘SEBI means the Securities & Exchange Board of India;
established under Section 3 of the Securities & Exchange Board of India Act,
1992 and

“Depository” means a company formed and registered under the Companies
Act, 1956, and which has been granted a certificate of registration to act as
depository under Securities & Exchange Board of India Act, 1992, and wherein
the securities of the Company are dealt with in accordance with the provisions .
of the Depositories Act, 1996.

2 Th‘é,Company shall be entitled to dematerialise its securities and to offer secu-

rities in a dematerialised form puréuant to the Depositories Act, 1996.

3. Every holder of or subscriber to securmes of the Company shall have the ophon
1o receive certificates for such securities or to hold the securities with a Deposi-
tory. Such a person who is the beneficial owner of the sectrities can at any time
opt out of a depository, if permitted by law, in respect of any securities in the
manner provided by the Depositories Act, 1996 and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the re-
quired certificates for the Securities.
if a person opts to hold his Securities with the depository, the Company shall
‘intimate such depository the details of allotment of the Securities, and on re- -

ceipt of the information, the depository shall enter in its record the name of the
allottee as the benaficial owner ot the Securities.
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4.  All securities held by a depository shall be dematerialised and be in fungible
form. Nothing contained in Sections 153, 153A, 1538, 1878, 187C and 372A of
the Act shall apply to a depository in respect of the securities held by it on behalf
of the beneficial owners. . ' ‘ : :

5 (a) thWiihstan,ding anything to the contrary. contained in the Act or these

Articles, a depository shall be deemed to be the registered awner1ai tia

- purposes of effecting transfer of ownership of securities of the Company .

on behalf of the beneficial owner. , '

(b) Save as otherwise provided in (a) above, the depository as the registered -

‘owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by it. '

(c) . Every person holding securities of the Company and whose name is en-

tered as the beneficial owner of securities in the record of the depository

- shall be entitled to all the rights and benefits and be subject to all the

Habilities in'respect of the securities which are held by a depasttory and
shall be deemed to be a Member of the Company.

~ 6. - Notwithstanding anything contained in the Act or these Articles to th-e cdntrary'.

where securities of the Company are held in a depository, the records of the

beneficiary ownership may be served by such depository on the Company by

means of electronic mode or by delivery of floppies or discs.

7. Nothing contained in Section 108 of the Act or these Articies, shall apply to a
: transfer of securities effected by a transferor and transfereé both of whom are
entered as beneficial owners in the records of a depository,

8.  Notwithstanding anything contained in the Act or these Articles, where securi-
ties are dealt with by a depository, the Company shall intimate the details thereof
to the depository immediately on allotment of such securities. o

9.  Nothing contained in the Act or these Aricles regarding the necessify of having
distinctive numbers for securities issued by the Company shall apply to securi-
ties held with a depository.

10. The Register and Index of beneficial owners maintained by a depository under

the Depositories Act, 1996 shall be deemed to be the Register and Index of
~ Members and Security ho_lders for the purposes of these Articles. :

- COPIES OF MEMORANDUM AND ARTICLES
~ TOBESENT FOMEMBERS

. Coples of the Memorandum and Articles of Assoclation of the Company and other

documents referred to in Section 39 of the Act shall be sent by the Board to every
Member at his request within 7 days of the request on payment of Re. 1/- for each
copy. o : i ’

=y _ BORROWING POWERS
The Board may, from time to time, at its discretion subject to the provisions of Section

- 292 of the Act, raise or borrow, either from the Directors or from elsewhere and

secure the payment of any sum or sunis of moniey for the purpose of the Company;,

provided that the Board shall not without the sanction of the Company in General

Meeting borrow any sum of money which together with money borrowed by the Com-
pany (apart from temporary loans obtained from the Company’s bankers in the ordi-

- nary course of busingss) excesd the aggregate for the time being of the paid up
- capital of the Company and its free reserves, that Is to say, reserves not set aside for _

any specific purpose. - .

' The Board may raise or secure the repayment of such sum or sums in such manner -

and upon such terms and conditions in all respects as it thinks fit and in particular, by

the issue of bonds, perpetual or redeemable, debentures or debenture-stock, or any

mortgage, or other security on the undertaking of the whole or any part of the prop-

erty of the Company (both present and future), including its uncalled capital for the -
time being. . ' ‘ ' .

[13]

Securities in .
depositories to be
infungible form

Rights of
Depiositories and
beneficial owners

Service of
Documents

Transfer of
Securities

" Allotment of

Securities dealt with
in a Depository

Distinctive Number
of Securities hald

- ina Depository

" Register and index

of Bensficial
Owners

Copias of
Memorandum and
Atticles of .
Association be sent
by the Company

Power to borrow

Conditions on
which money may -
-be borrowed



Issued at discount g,
etc. or with 'spacial

privilege

lnétmment of -

" transfer

Notice of refusal

to register
transfer

Register of
mortgages elc,
to be kept

Register and
Index of
Dabenture’
holders

Shares may be
" converted into
stock

Right to
Stockholders

Annual General

" Meeting Annual

Summary

71,

72,

73.

74,

75,

- Any debentures, debenture-stock, bonds and other securities may be issued at a

discount and otherwise debentures, debenture-stock, bonds and other securities may

be made assignable free from any equities between the Company and thé person to_ B

whom the same may be issued. Debentures, debenture-stock, bonds or other secu-
rities with'a right of conversion into or aliotment of shares shall be issued only with
sanction of the Company In General Mesting. . :

. ‘Save as provided in Section 108 of the Act, no transfer of debentures shall be regis-

tered unless a proper instrument of transter duly stamped and executed by the trans-

~{eror and transferee has been delivered to the Company together with the certificate -

or cerlificates-of the debentures.

If the Board refuses to register the transfer of any debentures, the Company shal,

“within one month from the date on which the instrument of transfer was iodged with

the company, send to the transferee and to the transferor the notice of such refusal.

The Board shall cause a proper Register to be kept in accordance with the provisions
of Section 143 of the Act of all mortgages, debentures and charges spacifically affect-
ing the property of the Company, and shall cause the requirements of Sections 118
and.125 and 127 to 144 both inclusive of the Act in that behalf to be duly complied
with, so far as they are ought to be complied with by the Board, '

The Company shail, if at any time it issues debentures, keep Register and Index of
Debenture holders in accordance with Section 152 of the Act. The Company shall

" have the power to keep in any State or Country outside India a Branch Register of

Debenture-holders, resident in that State or Country.

CONVERSION OF SHARES INTO
STOCK AND RECONVERSION

The Company in General Meeting may convert any paid-up shares into stock; and
when any shares shall have been converted into stock, the several holders of such
stock may thenceforth transfer thair respective interest therein, or any part of such
interest, in the same manner and subject to the same regulations as, and subject to -
which the shares from which the stock arose might have been transferred, if no such
conversion had taken place or as near thereto as circumstances will admit. The Com-

- pany may at any tima re-convert any stock into paid-up shares of any denomination.

The holders of stock shall, according to the amount of stock held by them have the
same rights, privileges and advantages as regards dividends and voting at the meat-
ings of the Company, and other matters as if they held the shares from which the
stock arose; but no such privileges or advantages (except participation in the divi-
dends and profits of the Company and i the assets of winding-up) shal! be conferred
by an amount of stock which would not, if existing in shares, have confsrred that -
privilege or advantage.

MEETING OF MEMBERS

The company shall in each year hold a General Meeting as its Annual General Meet- _
ing in addition to any other meetings in that year Ali General Meetings other than
Annual General Mesting shall be Extraordinary General Meetings. The first Annual. -
General Meeting shall be held within eighteen months from the date of incorporation
of the company and the next Annua! General Meeting shall be held within six months
after the expiry of the financial: year in which the first Annual General Meeting was
field and thereafter an Annual General Meeting of the Company shall be held within
six months after the expiry of each financial year, provided that not more than fifteen -

- months shall elapse betwean the date of one Annual General Meeting and that of the -

next. Nothing contained in the foregoing provisions shall be taken as affecting the
right conferred upon the Register under the revisions of Section 166(1) of the Act to

- extend the time within which any Annual General Meeting may be held. Every Annual

General Meeting shall be called for on a time during business hours, on a day thatis
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not a public holiday, and shall be held in the office of the company or at some other
place within the city in which the office of the Company is situated as the Board may

‘determine and the Notices calling the Mesting shall specify it as the Annual General

Meeting. The Company may in any one Annual Generai Meating fix the time for
its subsequent Annual General Mseting. Every member of the Company shall be
entitled to attend elther in person or by proxy and the Auditor of the Company shali be
entitled to attend and to be heard at any General Mesting which he attends on any
part of the business, concemns him as Auditor. At every Annual General Meeting of

" the Company there shall be faid on the table the Directors’ Report (if not already

attached in the Audited statement of Accounts) the proxy Register with proxies and

 the Register of Directors’ Share holdings of which latter Register shall remain open

and accessible during the ¢ontinuance of the meeting. The Board shall cause to be
prepared the Annual List of Members, summary of the Share Capital, Balance Sheet

- and Profit and Loss Account and forward the same to the Registrar in ac;c:’ordance
_ with Sections 159, 161 and 220 of the Act.

76. " The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it -

shall do so upen a requisition in writing by any member or members holding in the
aggregate not less than one-tenth of such of the paid-up capital as at the date carries

‘the right of voting in regard to the matter in respect of which the requiisition has been

made. .

Any valid requisition so made by members must state the object or objects of the
meeting proposed to be called and must be signed by the requisitionists and be

deposited at the office provided that such réquisition may consist of several docu-

ments in file form each signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith cail an Extraordi-
nary General Meeting, and if they do not proceed within twenty-one days from the
date of the requisition being deposited at the office to cause a meeting to be called on
a day not later than forty-five days from the date of deposit of the requisition, the

. fequisitionists, or such of their number as represents either a majority in value of the

paid-up share capita! of !he,Cbmpany as is referred to in Section 169(4) of the Act,

“which ever is less, may themselves call the meeting, but in either case, any meeting

so called shall be held within three months from the date of the delivery of the requi-

~ sition as aforesaid,

79.

g0.

Any meeting called un_der the foregoingArtibies by.the requisitionists shall be called
- in the same manner, as nearly as possible, as that in which meetings are ta be called

by the Board.

Twenty-one days' notice at least of every General Meeting, Annual or Extraordinary
and by whosoever called, specifying the day, place and hour of meeting, and the
general nature of the business to be transacted thereat, shall be given in the manner
hereinafter provided, to such persons as are under these Aricles entitled to receive

notice from the Company. Provided that in the case of an Annual General Meeting -

with the consent in wiriting of all the members entitled to vote thereat and in the case
of any other mesting, with the consent of members holding not igss than 95 percent
of such part of the paid-up share capital of the Company as gives a right to vote at the
meeting any be convened by a shorter notice, in the case of an Annual General
Meeting, if any business other than () the consideration of the Accounts, Balance
Sheets. and Reports of the Board of Directors and Auditors (H) the dsclaration of
dividend, {iii) the appointment of Directors in place of those retiring (iv) the appoint-

-.ment of and fixing of remuneration of the Auditors, is proposed to be transacted then
in that event there shall be annexed to the notice of the Meeting a statement setting
-out all materials facts concerning each such item of business including in particular,

~ the nature of concemn or interest, if any, therein of every director, and the Mari'ager if

any). ‘Where any such item of special business relates to or affects any other

_Company. the extent of shareholding interest in other company - of every Director

[15]

J Extraordinary

General Maeling -

Regulations of
Members to state
object of meeting

On recaipt of
requisitions
Directors to cail
mesting and in
defauit
requisitionists may
doso

Meeting called by

requisitionists

Twenty one days
notice of meeting to
be given



Ommision to give
notice not to
invalidate a
resolution passed

. Meeting not to
transact business

- not mentioned in.
notice”

Quorum at
General Mesting

B'ody Corporate
deamed to be
_ personally present

It quorum not
presant meeting
to be dissoived

_ or adjoumed

Chairman of
General Meeting

Business contined

fo electionof

Chairman whila
-chalr vacant

Chalrman with
consent may .
adjourn meeting

Questions at
General Meeting
how decided -

B1.

82,

83.

84.

8.

86.

87.

88,

89,

and the Manager, if any, of the Company shall also be sei out in the Statement if the

".extent of such share holding interest is not less than 20 percent of the paid-up share
capital of that other company. Where any item of business consists of the according

of approval to any document by the meeting, the time and place whare the docu-
ments can be inspected shall be specified in-the statement aforesaid. -

The accidental omission to give any such notice as aforesaid to any of the member or
the non-receipt thereof, shall not invalidate the holding of the meeting or a resolution
passed at.any such meeting.

No General Meeting Annual or Extra-ordlnary shall be competent to enter upon dis-
cuss or transact any business which hes not been mentioned in the notice or notices

'upon which it was convened.

Five members present in person shall be quorum for a General Meeting.

A body corporate being a membser shall be deemed to be personally present if it
represented in accordance with Section 187 of the Act.

'If, at the expiration of half an hour from the time appointed for holding a meeting of
-the Company, a quorum shall not be present, the meeting if convened by or upon the

requisition of members shall-stand dissoived, but in any other case the meeting-shall
stand adjoumed to the same day in the next week or, if that day is a public holiday,
until the next succeedlng day which is not a public holiday, at the same time and -
place, or to such other day-and at such other time and. place’in the city or town in -
which the office of the Company is for the time being situate as the Board may deter-
mine and if at such adjourned meeting a quorum is not present at the expiration of

- half an hour from the time appointed for holding the meeting, the- members present

shall be quorum and may transact the business for which the meeting was called,

The Chairman (if any) of tr.e Board shall be entitied to take the chair at every general
Meeting whether Annual or Extraordinary. If there be nasuch Chairman of the Board,
or if at any meeting he shall not be present within fifteen minutes of the time ap-

pointed. for holding such meeting, or if he shall be unable or unwilling to take the -

Chair, then the directors present may choose one of their member to be the Chair-

.man of the meeting. If no director be present or if all the directors present decline to

take the chalr, then the Members present shall elect-one of their number to'be Chair-
man. '

No business shall be discussed at any General Meetlng except the electlon of a
Chalrman while the chair is vacant,

The Chairman with the consent of the members may adjourn any meeting from time
to time and from place to piace in the <city in which it is hold but, no business shall be
transacted at any adjourned meeting other than the business left unfmlshed at the -

meeting from whioh the adjournment took place

At any General Meating a resolutron put to vote at the meetmg shall be decided ona
show of hands, unless a Poll is (before or on the declaration of the result of the show
of hands) demanded by at least five members having the. right to vote on the
resolution and present in person or by proxy, or by the Chalrman of the Meetlng or by
any member or members holding not less than one-tenth of the total voting power in
respect of the resolution or by any member or members present in _person or by

-proxy and holding shares inthe Company conferrlng aright o vote on the resolution,
- being shares on which an eggregate sum has been paid-up omall the shares confer-
. fing that right, and unless a- poll is demanded a decleratlon by tha Chairman that a .

resolution has. on'a show of hands bean carried ‘unanimously, or by a particular
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majority, or lost, and an entry to that effect in the Minute Book of the, .Company shall

- be conclusive evidence of the fact, without proof of the number or proport:on of the

votes recorded in favour of or against the resolution.

In the case of an equality of voles, the Chairman shall, both on a show of hands and
at a poll (if any), have a casting vote in addition to the vote or votes to which he may
be entitled as a member. :

If a poll is demanded as aforesaid, the same shall, subject to Articie 83 be taken at
such time (not later than forty-elght hours from the time when the demand was made)
and place in the city or town in which the Office of the Company is for the time being
situate and either by open veting or by ballot, as the Chairman shali direct, and either
atonce or after an interval or adjournment or otherwise, and the result of the poll shall
be deemed to be the resolution of the meetlng at which the poll was demanded. The
demand for a poll may be withdrawal at any lime by the person or persons who made
the demand.

Where a poll isto be taken, the Chairman of the meetihg shall appoint two scrutineers

to scrutinize the vote given on the poll and to report thereon to- him. One of the

scrutineers so appointed shall always be a member (not being an officer or employee
of the Company) present at the meeting provided such member is available and
willing to be appointed. The Chairman shall have power at any time before the result

of the poll is declared to remove a Scrutineer from office and fill vacancies in the’

office of Scrutineer from such removal or from any other cause.

Any poli duly demanded on the election of Chairman of a meaeting or on any guestion
of adjournment shall be taken at the mesting forthwith.

The demand for a poll except on the questions of the election of the Chainman and of
an adjournment shall not prevent the continuance of a meeting for the transaction of

‘any business other than the question on which the poll has been demanded.

VOTE OF MEMBERS

. No member shall be entitled to vote either personaliy or by proxy at ariy' General

Mesting or Meeting of a class of shareholders, either upon a shiow of hands or upon
a poll in respect of any shares registered in his name on which any calls or other
sums presently payable by him have not baen paid or, in regard to which the Com-
pany has, and has exercised any right of lien.

Subject to the prowsuons of these Articles and without pre;udlce to any special privi-

leges or restrictions as tovoting for the time being attached to any class of shares for’

the time being forming part of the Capital of the Company, every member not dis-
qualmed by the last preceding Article shall be entitied to be present and to speak and
vote at such meeting, and on a show of hands every member present in person shall
have one vote and upon a poll the votmg rights of every member present in person or
by proxy shall be in proportion to his shares of the paid-up equity share capital of the

Company. Provided, however, if any preference share-holder be present at any meet-

ing of the Company, save as provided in clause (b) of sub-section (2} ot Section &7,

he shall have a right to vote only on resolutions - placed before the meeting which

directly affect the rights attached to his preference shares.

On a'poll taken at mesting of the Company a member entitled to more than one vote,
or his proxy or other person entitled to vote for him, as the case may be, need not, If

he votes, use all his votes or cast in the same way all the votes he used or may

abstain from voting.

A member of unsound mind or in respect of whom an order has been made by any
Court having jurisdiction in lunacy may vote whether on a show of hands or on a poll,
by his committee or other legal guardlan and any such commlttee or guardian may,
on poll vote by proxy, if any member be a minor, the vote in respect of his share or
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shares shall be by his guardian, or any One of his guardians, if more than one, to be
selected in case of dispute by the Chairman of the meeting.

If ihere_ be joint holders of any shares, ény one of such person may vote at any

meeting or may appoint another person (whether a member or not) as his proxy in
respact of such shares, as if he were solely entitled thereto by the proxy so appointed
shall not have any right to speak at the meeting and, if more than one of such joint
holders be present at any mesting that one of the said persons so present whose
name stands higher on the Register shall alone be entitled to speak and to vote in
respect of such shares, but the other or others of the joint-holders shall be entitled 1o
be present at the meeting. Several executors or administratars of a deceased mem-
ber in whose name shares stand shall for the purpose of these Articles to be deeméd
joint holders thereof. ; '

Subjectto thé provisions 6f these Articles, votes may be given either personally or by
proxy. A body corporate being @ member may vote sither by a proxy or by a repre-
sentative duly authorised in accordance with Section 187 of the Act, mid such repre-

.santative shall be entitled to exercise the same rights and powers (including the rights

to vote by proxy) on behalf of the body corporate which lie represents as the body
could exercise if it were an individuai membe_:r. '

Any person entitled under Article 60, to transfer any share may vote at any General

.Meeting in respect thereof in the same manner, as if he were the registered holder of

such shares, provided that forty eight hours atleast before the time of holding the
meeting or adjourned meeting, as the case may be at which he proposes to vole he
shall satisfy the Directors of his right to transfer such shares and give such indemnity

(if any) as the Directors may require or the Directors shall have previously admitted

his right 1o vote at such meeting in respect thereof,
Every proxy (whether a member or not) shall be appointed in writing under the hand

‘of the appointee or his attorney, or if such appointor is a corporation under the com-

mon seal of such corporation or be signed by an officer or any attorney duly authorised
by it, and any Committee or guardian may appoint such proxy. The Jproxy so ap-

. pointed shall not have any right to speak at the meeting.

103,
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An instrument of proxy may appoint a proxy either for-the purpose of a particular
meeting specified in the instrument and any adjournment thereof of it may appoint for
the purpose of every meeting of the Company, or-of every meeting to be held before
a date specified in the instrument and every adjournment of any such meeting,’

A member present by proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy of that power or authority
shall be deposited at the office not later than forty eight hours before the time for
helding the meeting at which the person named in the instrument proposes to vota,
and in default the instrument of proxy shall not be treated as valid, No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of
its execution. '

Every instrumant of proxy whether for a specified mesting or otherwise shall, as nearly

as circumstances will admit, be'in any of the forms set out in Schedule IX of the Act.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the

‘proxy of any power of attorney under which such proxy was signed, or the transfer of -

the share in respect of which the vote Is given, provided that no intimation in writing of
the death or insanity, revocation or transfer shall have been recsived at the office
before the meeting, ~

No objectior__u shall be made to the validity of any vote, _exéept at any meeting or poll at
which such vote shall be tendered, and every vote whether given ‘parsanally or by

© proxy, not disallowed at such meeting or poll shall be deemed valid for all purposes of

such meeting or poll whatsoever.
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Notwithstanding anything contained in the foregoing, the company shall trans-
act such business, as may be specified by the Central Government from time to
time/through the means of postal ballot. In case of resolutions to be passed by
postal baliot, no meeting need to be held at a specified time and space requiring
physical presence of members to form a quorum. Where a resolution will be
passed by postal ballot the company shall, in addition to the requirements of
giving requisite clear days notice, send to all the members the following:

i)  Draft resolution and relevant explanatory statement clearly explaining the
reasons therefor.
ii)  Postal ballot for giving assent or dissent, in writing by members and

iiiy - Postage prepaid envelope {by Registered Post) for communicating as-
sents or dissents on the postal ballot to the company with a request to the
members to send their communications within 30 days from, the date of
‘despatch of Notice.

The Company shall also follow such procedure, for conducting Qote by postal

" ballot and for ascertaining the assent or dissent, as may be prescribed by the

Act and the relevant Rules made thereunder,

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

1-10. (1
@)

(3)
(4)
(5)

(6).

)
®

11 1.

The Company shall cause. minutes of all proceedings of every General Maeting
to be kept by making within thirty days of the conclusion of every such meeting

' concemed, entries thereof in books kept for purpose with their pages consecu-

tively numbered.

Each page of every such book shall be initialled or signed and the page of the
record of proceedings of such meeting in such books shall be dated and signed
by the Chairman of the same meeting within aforesaid period of-thirty days or in

the event of the death or liability that Chairman within that period, by a Director

duly authorised by Board for the purpose.

In no case the minutes of proceedings of a meeting shall be attached 10 any.
- such book as aforesaid by pasting or otherwise.

The minutes of each meetings shall contain a tair and correct summary of the
proceedings thereat.

All appointments of Officers made at any meeting aforesald shall mclucled inthe -

duties of the meetings.

Nothing herein contained shall require or be deemed to require inclusion in
any such minutes of any matter which in the opinion of the Chairman of the
meeting :-

(a) isor could reascnably be regarded, as, deframatory of any person or
(b) . is irrelevant or immaterial to the procaedlng, or
{c) is detrimental to the interest of the Company

The Chairman of the meeting shall exercise an absolute discretion in regard to
the inclusion or non-exclusion of any matter in the minutes on the aforesaid
grounds.

Any such minutes shall be evidence of the proceedings recorded therain.

The book containing the minutes of proceedings of General Meetings shall be
kept at the office of the Company and shall be ‘open during business hours for

such periods not being less in the aggregate than two hours in each day as the

Directors determine, to the inspection of any member without charge.
DIRECTORS

~Until otherwise determined by ,aA éeneral Meeting of the Company and subject
1o the provisions of Section 252 of the Act, the number of Directors (excluding
- Debenture and Alternate Directors, (if any) shall not be less than three nor more

than twelve,

[19].
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2. The first Directors of the Company were the following :

1.  Sitaram Agarwal 2. Ramanand Agarwal
3.  Vijay Kumar Agarwal 4. Puranmal Agarwal

if at any fime the Company obtains any loan or any assmtance in connection there
with by way of guarantee or otherwise from any person, firm, body corporate, local
authority or public bgdy (hereinafter called “the institution™) or if at any time the Com-
pany issues any shares, debentures and enters into any contract or arrangement
with the institution, whereby the institution subscribes for or underwrites the issue of
the Company’s shares or debentures or provides any assistance to the Company in
any manner and it is a term of the relative loan, assistance, contract or agreement
that the institution shall have the right lo appoint to one or more directors to the Board
of the Company then subject to the provisions of Saction 225 of the Act and subject to
the terms and conditions of such loans, assistance, contract or arrangement, .the
institution shall be entitled io appoint one or more director or Directors, as the case
may be, to the Board of the Company and to remove from office any director so
appointed and to appoint another in his place or in the place of Director so appointed
who resigns or otherwise vacates his office. Any such appointment or removal shall
be made in writing and shall be served at the office of the Company. The director or
directors so appointed shall neither be required to hold any qualification share nor be

_llable-to retire by rotation and shall continue in the office for so long as the relative

loan, assistance, contract or arrangement, as the case may be, subsists.

It it is provided by the Trust Deed, securing or otherwise in connection with any issue
of debentures of the Company, that any person or persons shall have power to nomi-
nate a Director of the. Company, then in the case of any and every such issue of
debenture, the person or persons having such power may exercise such power from
time to time and appoint a Director accordingly, Any Director so appointed is herein
referred fo as Debenture Director, A Debenture Director may ba removed from office
at any time by the person or persons in whom for the time being is vested the power
under which he was appointed and another Diractor may be appointed in his place. A
Debenture Director shall not be bound to held any qualification share.

A. - if the Company at any time have a minimum paid-up capital of Rupees Five
Crore or such sum as may be prescribed and at least one thousand or more
small shareholders; then th& company may, suormotu or upon requisition of not
less than one tenth ef the total number of small shareholders, proceed to ap-
point a nominee from amongst small sharsholders as a Director of the Com-.
pany. The small shareholders’ director shall before his appoint, file his consent,
to act as a Director, in writing to the Company and the teriure of such appoint-
ment shall be Three years at a time without retirement by rotation, but shall be
eligible for reappointment for another tenure. He shall, however, not be ap-
pointed as Managing Director or wholetime Director under any circumstances
and shall be subject to same disqualifications and shall vacate his office on the
‘'same grounds as are applicable to other Directors, in pursuance of these Ar-
ticles. The Company shall follow such Rules as may be prescribed by the Cen-
tral Gowt. in this behalf.

No small shareholders' director appointed in agcordance with the prbvisions of
this Article shall hold office at the same as “small shareholders’ director in more
than two companies.

114, The Board may appoint an Alternate Director to act for a Director (hereinatfter called

- “the Original Director”) during his absence for a period of not less than three months

from the State in which the meetings of the Board are crdinarily held. An Alternate
Director appointed under this Article shall not hold offica for a period longer than that
permissible to the Qriginal Director in whose place he has been appointed and shall
vacate the office of the Original Director when he returns to that State, If the terms of

‘office. of the Original Director are determined before he so returns to-that state ary

provisions in the Act or in these Articles for the automatic reappointment of any retir-
ing Director in default of ancther appointment shall apply to the Original Director and
not to the Alternate Director.

(20]
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Subject to the provisions of Sections 260 and 264 of the Act, the Board shall have
power at any time and from %§me o tire to appeint any other qualified person to be an
Additional Director, but so‘that the total number of Directors shall not at any time
exceed the maximum fixed under the Article 111. Any such Additional Director shall
hold office.only up to the date of the nex{ Annual General Meeting.

Unitil otherwise uetermined by the Company in General Meeting, a Director shall not
be required td hiold"any Shares in thé Gapital of the Company as his gualification.
Without préjudice to the restrictions imposed by Section 226 of the Act, a Director
who is required to hold qualification shares may act as a Director. before acquiring
such shares but shall, if he is not already qualified, obtain his qualification, and every
Diractor other than a Director appointed by the Central or State Government shall file
with.the Company a daclaration specifying the qualification shares held by him within
two months from his appointment as a Director.

Subject to the provisions of Section 262,264 and 284(6) of the Act, the Board shall
have power at any time and from time to time to appoint any other qualified person {o

- be a Director to fill a casual vacancy. Any person so appointed shall hold office only

up to the date to which the Director in whose place he is appointed would have held
office if it had not been vacated by him.

{1) Subjoctto the provisions of the Act, a Managing Director, or Managing Directors
or Director who isfare in the whole-time employment of the Company may be
paid remuneration either by way of a monthly payment or at a specified percent-
age of the net profits of the Company.or parily by one way and partly by the
other. = '

(2) Subject to the provisions of the Act, a Director who is neither in the wholetime

employment nor a Managing Director, may be paid remuneration either

(i) by way of monthly, quarterly or annual payment with the approval of the
Central Government, or

‘ (if) by way of commissicn if the Company by a special resolution authorised
such payment.

{(3) The fees payable to a Director (including a Managing or whole-time Director, if
any), for attending a Meeting of the Board or Committee thereof may be in
accordance with and subject to the provisions of Section 309 of the Act or such
other sum as the Company in General Meeting may from time-to time deter-
mine. - ‘

The Board may aliow any pay to any director who is no} a bonafide resident of the

place where the meetings of the Board are ordinarily held and who shall come to

such place for the purpose of attending any meeting, such stun as the Board may
consider fair compensation for travelling, boarding, lodging and other expenses, in
addition to his fee for attending such meeting as above specified; and if any Director
be calied upon to go or resided out of the ordinary place of his residence on the

Company's business, he shali be entitied to be repaid and reimbursed any travelling

or other expenses incurred In connection with business of the Company.

The continuing Directors may act notwithstanding any vacanéy in their body but if,
and so long as their number is reduced below the minimum number fixed by the

Article 111 hereof, the continuing Directors not being less than two, may act for the'

purpose of increasing the number. of directors to that number or for summoning a
General Meeting but for no other purpose.

(1) The office of a Director shall ipso_fécto be vacated if :-

(a) lie falls to obtain within the time specified in sub-section (1 ) of Section 270
of the Act, or at any time thereafter ceases to hold, the share qualification,
if any necessary for his appointment; or

(b) heis found to be of unsound mind by a Court of competent jurisdiction;
or _ ;

(¢) he applies to be adjudicated an insolvent; or
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123. (1)

()

(d) heis adjudged insolvent; or
(8} he is convicted by a Court in India ‘of any offence and is sentenced in
" réspect therkof to imprisonment for notdess than six months; or

(f) he fails to pay any call in respect of shares of the Company held by him,
whether alone or jointly with' others, within six menths from the last date
fixed for the payment of the call; or

(g} he absent from three consecutive meetings of the Board or from all meaet-
ings of the Board for a continuous period of three months, whichever is the
longer, without obtaining leave of absence from the Board; or

(h) . he or any tirm of which he is a partner or any private company of which he
is a director, accepts a loan, or any guarantee or Security for loan, from
the Company in contravention of Section 295 of the Act; or

() he acts in contravention of Section 299 of the Act; or

( he has been removed from office in pursuance of Section 203 of the Act;
or

(k) by notice in writing to the Company that he resigns his office; or

-(I) any office or place of profit under the Company or under any subsidiary of
the Company is held in contravention of Section 314 of the Act and by
operation of that Section he is deemed to vacate the office. ‘

‘Notwithstanding any matter or thing in sub-clauses (d), (e} and (j) of clause (1)

the disqualification referred to in those sub-clauses shall not take effect...
(a) for thirty days from the date of adjudication sentence or order; or

(b) where an appeal or petition is preferred within ihe thirty days aforesaid
. against the adjudication, sentence or conviction resulling in the sentenced,
or order until the expiry of seven days from the date on which such appeal

or petition is disposed of; or

() Where within the seven days aforesaid any further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or order, and
the appeal or petition, if allowed, wouid result in the removal of the dis-
qualification until such further appeal or petition is disposed of

A Director or his relative, a firm in which such Director or relative is a partner, or
any other partner In such firm or a private company of which the Director is a
member or a private company of which the Company is a member or director,

may enter into any contract with Company for the sale, purchase or supply of
any goods, materials, or sarvices or for underwriting the subscription of any

- shares in, or debentures of the Company, provided that the sanction of the
Board is obtained before or within three months of the date on which the con-

tract is entered into in accordance with Section 297 of the Act,

No sanction shalf, however, be necessary for -

(a) any purchase of goods and materials from the Company, or the sale of the
goods or materials to the Company, by any such director, relative, firms
partner or private company as aforesatd for cash at prevailing market
prices; or

{b) any contract or contracts betwean the Company on one side and any such
Director, relative, firm, partner or private company on the other side for
sale, purchase or supply of any goods, materials and services in which
either the Company or the director, relative, firm, partner or private com-
pany, as the case may be, regularly trades or does business, where the
value of the goods and materials or the cost of such services does not
exceed Rs. 5,000/- (Rupees Five Thousand only} in the aggregate in any
year comprised in the period of the contract or contracts.

.Provided that in the circumstances of urgent necessity, a Director, relative, firm,
_partner or private company as aforesaid may without obtaining the consent of

the Board enter into any such contract with the Company for the sale, purchase
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or supply of any goods, materials or services even if the value of such goods or
the cost of such services exceeds Rs. 5000/~ (Rupees Five Thousand only) in
the aggregate in any year comprised in thé period of the contract and the con-
sent of the Board shall be obtained to such contract or contracls at a meeting
within three months of the date on which the contract was enlered into.

A diractor of the Company who is in any way; whether directly or indirectly concerned
or interested in a contract or proposed contract or arrangement entered into or to be
entered into by or on behalf of the company, shall disclose the nature of his concern
or interast at a meeting of the Board in the manner provided in Section 299(2) of the

"~ Act, provi'ded that it shall not be necessary for a Director 1o disclose his concern or
‘interest in any contract or arrangement entered into or to be entered into with any

other company where any of the Directors of the Company either himself or alongwith
his relatives holds or hold two per cent of the paid-up share capital in any such other

. company.

125.

A General Notice given to the Board by the Directors, to the effect that he is-a director
or member of a specified body corporate or js a member of a specified firm and is to
be regarded as concerned or interasted in any contract or arrangement which may;
after the date of the notice, be entered into with that body corporate or firm, shall be
desmed to be a sufficient disclosure of concarn or interest in relation to any contract

or arrangement so made. Any such general notice shall expire at the end of the -

financial year in which it is given but may be renewed for a further period of one
financial year at a time by a fresh notice given in the last month of the financial year in
which it would have otherwise expired of such general notice and no renewal theraot,

shall be of effect unless it is given at a mesting of the Board or the Director concerned.

takes reasonable steps to secure that it is brought up and read at the first meeting of
the Board after |t is given.

No director shall as Director take any part in the discussion of, or votz on any contract
or arrangement entered into by or on behalf of the Company, if he is in any way

whether directly or indirectly concerned or interested in such contract or arrange-

ment; nor shall his presence count for the purpose of forming a quorum at the time of

-any such discussion or vote: and if he does vote, his vote shall be void: provided

however, that nothing herein contained shall apply 1o :-

‘(a) any contract of indemnity aghinst any loss which the Directors or any one or

more of them, may suffer by reason of becomlng or being sureties or a surety
for the Company.

(b)'j any-contrac‘:t or arrangement enteréd into or to be entered into with a public
company ot a private company which is a subsidiary of a public company in
which the interest of the Directpr consists solely

(i) in his being:.
(a) adirector.in such company, and

(b) the holder of not more than shares of such number or value thersin

as is requisite to qualify him for appointment as a Director thereof, he

having been nominated as such Director by the Cofpany
or

(i) in his bemg a member holding nat more than 2% of its ‘paid-up share
capital.

The Company shall keep a Register in accordance with Section 301(1) and shall

. within the time specified in section 301 (2) enter therein such of the particulars as may

be relevant having regard to the application thereto of. Sectidn 297 or Section 299 of
the Act as the case may be. The Register aforesald shall also specify, in relation o

‘each Director of the Company the names of the other corporate and tirms of which

notice has been given by him under Article 125. The Ragister shall be kept at the
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office of the company and shall be open to inspaction at such office, and exiracts may
be taken therefrom and copies thereof in the same manner, and on payment of the -
same feg as in the case of the Register of Members of the Company and the provi-
sion of Section 163 of the Act shall apply accordingly.

A Director may be or become a director of any company promoted by the Company

- or in which it may be interested as a vendor, shareholder, or otherwise, and no such

director shall be accountable for any bensfits received as director or shareholder of
such company except in so far as Section 209(6) or Section 314 of the Act may be

.applicable.

At every Annual General Meetmg of lhe Company, cne-third if such of the Directors
for the time being as are liable to ratira by rotation or if their number is not three or a

“multipte of three, the number nearest to one-third shall retire from office.

Subject to Section 256(2) of the Act, the Directors to retire by rotation under Article
129 at every Annual General Meeting shall be those who have been longest in the
office since their last appointment, but as between persons who became directors on
the same day, those who are to retire, shall, in default of, and subject to any agree-
ment among themselvas, be determined by lot.

A retiring Director shall be eligible for re-election.

Subject to Sections 258 and 259 of the Act, the Company at the General Meeting at
which a Director retires in manner aforesaid may fill up the vacated office by electing
a person thereto. ; _

if the place of the retiring Director is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjourned
until the same day in the next week, at the same time and place.

(a)

If at the adjourned meeting also, the place of the retiring Director is not irlled up
and that mesting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be so deemed to have been reappointed at the adjoumned
meeting unless: :

M

(b)

at that meeting or at the previous meeting the resolution for the reappoint-
ment of such Director has been put to the meeting and lost;

the retiring Director has, by a notice in writing addressed to the Company
or its Board expressed his unwrlhngness to be so reappointed;

he is not qualified or is disqualmed for appomtment, .

a resolution whether special or ordinary, is reqmred forthe appornlment or
reappointment by virtue of any provisions of the Act; or

()

“(iiiy
(iv)
{v) the provision to sub-section (2) of Section 263 of the Act is applicable to

- thecase,

Subject to Section 259 of the Act, the Company may, by Ordinary Resolution, from
time to time, increase or reduce the number of directors, and may after their qualifica-
tions the Company (subject to the provisions of Section 284 of the Act) remove any -
Director beforé the expiration of his period of offioe and appoint another qualified
person in his stead. The person so appointod shall hold Office during such time as
the director in whose place he [s appointed would have held the same it he had not

been removed.

(1) No person not being a ratmng Director, shall be eligible for appointment to the
office of director at any General Meeting unless he or some member intending
to propose him has, not less than fourteen days before the mesting, left at the
office of the Company a notice in writing under his hand signifying his candida-
ture for the office of Director or the mtentlon of such momber to propose him as
a candidate for that oﬂ:ce

Every person (other than & director retiring by rotation or otherwise or a person
who has left at the office of the Company 4 notice under Section 257 or the Act

(2)
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signifying his candidature for the office of a Director) proposed as a candidate
for the office of a Director, shall sign and file with the Company, the consent in
writing to act as a Director, if appointed.

(3) A person other than a Diractor reappointed after retirement by rotation of imme-
diately on the expiry of his term of office, or an Additional or Alternate Director,

+ oraperson {filling a casual vacarncy in the office of a Director under Section 262

of the Act, appointed as a Diractor orreappointed as an Additional or Alternate
Diractor, immediately on the expiry of his term of office, shall not act as a Direc-

tor: of the Company unless lie has within thirty days of his appointment signed .

and filed with the Registrar his consent in wrltlng to act as such Director,

{a) The Company shall keep at its office a Register containing the particulars of its
Directors, Managers, Secretaries and other persons mentioned in Section 303
of the Act and shall otherwise comply W|th the provisions of the said Section in
all respects.

(b) The Company shall in respect of each of its Directors aiso keep at its office a
‘Register, as required by Section 307 of the Act, and shall ctherwise duly comply
with the provisions of the said Section in all respects.

(a} Every Director. (including a person deemed to be a Director by virtue of the
- Explanation to sub-section (1) of Section 303 of the Act, Managing Director,
Manager, or Secretary of the Company, shall within twenty days of his appoint-
ment to any of the above offices in any other body corporate, disciose to the
Company the particulars relating to his office in the other body which are re-
quired to be specified under sub-section (1 } of Section 303 of the Act.

(b) -Every Director and every person deemed to be a Director of the Company by
virtue of sub-section (10) of Section 307 of the Act, shail give notice to the
Company of such matters relating to himself as may be necessary for the pur-
pose of enabling the Company to comply with the provision of that section.

MANAGING DIRECTOR

_Subject to the provisions of the Act and of these Articles, the Board shall have power

to appoint from time- to time any of its member or members as Managing Director or
Managing Directors of the Company for fixed term not exceeding five years at a time
and upon such terms and conditions as the Board thinks fit and subject to the provi-
sions of Article 140, the Board may by resolution vest in such Managing Director or
Managing Directors such of the pdwers hereby vested in the Board generally as it
thinks fit, and such powers may be made exercisable for such period or periods and
upon such conditions and subject to such restrictions as it may determine. The remu-
neration of a Managing Director may be by way of monthiy payment, fee for each
meeting or participation in profits, or by any or all these modes, or any other notice
not expressly prohibited by the Act,

The Managing Director or Managing Directors shall.not exercise the powers to :-

(@) make calls on share holders in respect of money unpaid on the shares in the

Company.

(b) issue debentures; and except to the extent mentioned in the resolution passed
at the Board meeting under Section 292 of the Act, shall also not exermse the
powers to;

{c) borrow moneys, otherwise than on debentures,
{d) invest the funds of the Company, and

o (e) - make- loans.
140.

The Company shall. not appoint or employ, or continue the appointment or
employrnent of a person as its Managing or whole-ume Director who -

(a) is an undischarged insolvent, or has at any time been adjudged as insolvent;

(b) .suspends, or has at any time suspended payment to his creditors, or makes, or
has at any time made a composition with them: or

{c) - is, or has; at any ume bean convicted by a Court of an offence involving moral
" furpituds.
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A Managing Director shall not while he continues to hold that office be subject to the
retirement by rotation, in accordance with Article 129. If he ceases to hold the office
of Director, he shall ipso facto and immediately cease to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the despaich of business from time
to time, and shall so meet atleast once in every three months and atleast four such
meetings shall be held in every year. The Directors may adjourn and otherwise regu-
late their meetings as they think fit.

Notice of every meeting of the Board shall be given in writing to every Director for the -
time being in India, and at his usual address in India: to every other Director.

The Secretary shall, as and when directed by the Directors to do so, convene a
meeting of the Board by glwng a notice in writing to every other Director.

The Board shall appoint a Chalrrnan of its mestings and determine the period for

-which he is 1o hold office. If no Chairman is appointed, or if in any meeting of the

Board the Chairman is not present within five minutes after the lime appointed, for
holding the same, the Directors present shall choose some one of their member to be
the Chairman of, such meeting. '

The quorum for a meeting of the Board shall be determined from time o time in
accordance with the provisions of the Section 287 of the Act. ifa quorum shall not be
present within fifteen minutes from the time appointed for holding a meeting of the
Board it shall be adjourned until such date and time as the Chairman of the Board
shall appoint.

A meeting of the Board of which a quorum be present shall be competent to exercise
ail or any of the authorities, powers and discretions by or under these Articles for the
time being vested in or exercisable by the Board.

.Subject to the provisions of Sections 316, 327(4) and 386 of the Act, questions' aris-
ing at any meeting shall be decided by a majority of votes, and in case of any equality -
of votes, the Chairman shall have a second or casting vote.

The Board may subject to the provisions of the Act, from time to time and at any time

it thinks fit, and may from time totime revoke such.delegation.  Any committee so
formed shall, in the exercise of the powers so delegated, conform to any regulatlon
that may from time to time be imposed upon it by the Board.

The meetings and the proceedings of any such Committee consisting of two or more
members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Board so for as the same are applicable thereto,
and are not superseded by any regulations made by the Board under the Article -

Save in those case where a resolution is required by Sections 262, 292, 297, 316,
372(4) and 386 of the Act, to be passed at a meeting of the Board, a resolution shall
be as valid and effectual as if it had been passed at'a meeting of the Board or Com-
mittee of the Board, as the case may be, duly called and constituted, if a draft thereof
in writing is circulated, together with the necessary papers, if any, to all the Directors,
or to all the members of the Committee of the Board, as the case may be, then in
India-(not being less in number than the quorum fixed for a meeting of the Board or

Committee, as the case may be) and 1o all other Directors, or members of the Com-

mittee, at their usual address in India, and has been approved by such of them as are
then In India, ‘or by a majerity of them as are entitled to vote on the resolution.

All acts done by any meéting of the Board orby a Committee of the Board or by any
person acting as a Director shall notwithstanding that it shall afterwards be discov-
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ered that there was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or had vacated office
or that the appointment of any of them had been terminated by virtue ot any provi-
sions contained in the Act or in these Articles, be as valid as if every such person had
been duly appointed, and was qualified to be a Director and had not vacated his
office or his appointment had not been terminated; provided that nothing in this Ar-
ticle shall be deemed to give validity 10 acts done by a Director after his appointment
has been shown to the Company to be invalid or to have been terminated.

(1) The Company shall cause minutes of all proceedings of every meeting of the

" Board and Committee thereof to be kept by making within thirty days of the

conclusion of every such meeting entries thereof in the books kept for that pur-
pose with their pages consecutively numbered.

(2) Each page of every such book shall be initialled or signed and the last page of
the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the said meeting or the Chairman of the next suc-
ceeding mesting. ‘

(3) In no case shall the minutes of proceedings of a meetin-g be attached to any
such book as aforesaid by a pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summery of the
proceedings thereat.

(5) All appointments of officers made at any of the meetings aforesaid shall-be
included in the minutes of the meetings.

(6) The minutes shall also contain.
{a) the names of the Directors present at the mesting; and

(b) in the case of each resolution passed at the mesting the names of the
Directors, if any, dissenting from or not concurring in the resolution. -

(7) Nothing contained in sub-clause (1) lo {6) shall be deemed to require the inclu-
sion in any such minutes of any fhatter which, in the opinion of the Chairman of
the meeting.

(a) s, or could reasonably be regarded as defamatory of any person.
- (b) isirrelevant or immaférial to the proceedings; or
(b} is detrimental fo the interest of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specmed in this sub-
clause,

{8) Minutes of meetings kept in accordance with the aforesaid provisions shall be
evidence of the proceedings recorded therein.

The Board may exercise all such powers of the Company and do all such acts, and
things as are not, by the Act, or any cther Act, or by the Memorandum, or by the
Articles of the Company, required to be exarcised by the Company in General Meet-
ing subject nevertheless to these Articles, to the provisions of the Act, or any other
Act and to such regulations being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Meeting but no regula-
tions made by the Company in General Meeling shall invalidate any prior act of the

- Board which would have been valid if that regulation had not been made. Provided

that the Board shall not, except with the consent of the Company in General Meeting.

() séll. lease or otherwise dispose of the whole, or subStantially the whole of the
undertaking of the Company, or where the Company owns more than one un-
dertaking of the whole, or substantially the whole of any such undertaking.

(b} remit, or give time for the repayment of any debt due by a Director.

(®) - invest, ofherwise than in trust securities, the amount of compénsation received
by the Company in respect of the compulsory acquisition of any such
" undertaking as is referred 1o in clause (a), or of any premises or properties
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(d)

(e)

used for any such undertaking and without which it cannot be carried on or can
be carried on only with difficulty or only after a considerable time.

borrow moneys where the moneys to be borrowed together with the moneys
already borrowed by the Company: (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business, will exceed the ag-
gregate of the paid up capital of the Company and its free reserves - that is to
say, reserve not set-apart for any specific purpose. Provided further that the
powers specified in Section 292 of the Act shall, subject to these Articies, be
exercised only at meetings of the Board, unless the same be delegated to the
extent there in stated; or

contribute to charitable and other funds not directly relating to the business of
the Company or the welfare of its employees, any amounis the aggregate of
which will, in any financial year, exceed twenty-five thousand rupees or five per
cent of its average net profits as determined in accordance with the provisions.
of Sections 349 and 350 of the Act during the three financial years immediately
proceeding, whichever is greater

Without prejudice to the general powers conferred by the last preceding Arlicle-and
so as not in any way to limit or restrict those powers, and without prejudice to the
other powers conferred by these Articles, but subject lo the restrictions contained in

“the last preceding Article, it is hereby declared that the Directors shall have the fol-

lowing powers; that is to say, power -

(1)

(2)

(3)

(4)

()

(6}

(7}

(8)

&)

To pay the costs, charges and expenses preliminary and incidental to the pro-
motion, formation, establishment and registration of the Company.

To pay any charge to the capital account of the Company and Commission or
interest lawfully payable thereout under the provisions of Sections 76 and 208
of the Act.

Subject to Sections 292 and 297 of the Act to purchase or otherwise acquire for
the Company any property, rights or privileges which the Company is authorised

- fo acquiire, at or for such price or consideration and generally on such terms and

conditions as they may think fit and in any such purchase or other acquisition to
accopt such title as the Directors may believe or may be advised to be reason-
ably satisfactory.

At their discretion antl subject to the provisions of the Act to pay for any prop-
erty, rights or privileges acquired by or services rendered to the Company, ei-
ther wholly or partially, in shares, bonds, debentures, mortgages, or other secu--
rities of the Company, and such shares may be issued either as fully paid up or
with 'such amount credited as paid up thereon as may be agreed upon all or any
part of the property of the Company and its uncalled capital or not so charged,

To secure the fulfilment of any contracts or engagement entered into by the
Company by mortgage or charge of all or any of the property of the Company

‘and its uncalled capital for the firm being or in such manner as they may think fit,

To accept from any member, as far as may be permissible by law, a surrender
of his shares or any part thereof, on such terms and conditions as shali be

‘agreed;

To appoint any person to accept and hald in trust for the Company and property
belonging to the Company, in which it is interested, or for any other purposes;
and execute such deeds and do all such things as may be required in relation o
any trust, and to provide for the remuneration of such trustee or trustees;

To instituta conduct, defend, compound or abandon any legal proceedings‘by
or against the Company or its officers, or otherwise concerning the affairs of the
Company, and also to compound and allow time for payment or satisfaction of

" any debts due, and of any claim or demands by or against the Company and to

refer any differences to arbitration, and observe and, perform any awards made
thereon;

To act on behalf of the Company in all matters relating to bankrupts and
insolvents;

[28]



(10)

(11

(12)

(13

(14)

(15)

(16)

To make and give receipts, releases and other discharges for monays payable
to the Company and for the claims and demands of the Company.

Subject to the provisions of Sections 292, 295, 370 and 372 of the Act, to invest
and deal with any moneys of the Company not immediately required for the
purpose thereof upon such secunty {not being shares of this Company), or with-
out security and in such manner as they think fit, and from time to time to vary
the size of such investmants. Save as provided in Section 49 of the Act, all
investments shall be made and held in the Company's own name;

To execute in the name and on behalf of the Company in favour of any Director
or other person who may incur or be about to incur any personal liability whether
as principal or surety, for the benefit of the Company, such mortgages of the
Company’s property (present or future) as they think fit, and any such mortgage
may contain a power of sale and such other powers, provisions, convenants '
and agreements as shall be agreed upon.

To determine from time to time who shall be entitled to sign, on the Company’s
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividends,
warrants, releases, contracts and documents and to give the necessary author-
ity for such purpose;

To distribute by way of bonus amongst the staff of the Company, share or
shares in the profits of the Company, and to give to any officer or ather person
employed by the Company a commission on the profits of any particular busi-
ness or transaction; and to charge such bonus or commission as part of the
working expenses of the Company;

To provide for the welfare of Directors or ex-Directors or employees or ex-em-
ployees of the Company and their wives, widows and families or the depen-
dents of conriec'tions of such persons by building or contributing to the building
of houses, dwellings or by grants of money, pension, gratuities, allowances,
bonus or other payments, or by creating and from time to time subscribing or
contributing to provident and other associations, institutions; funds or trusts and
by providing or subscribing or conlributing towards places of instructions and
recreation, hospitals arid dispensaries, medical and other attendance and other
assistance as the Board shall think fit; and to subscribe or contribute or other-
wise to assist or to guarantee money to charitable, benevolent, religious, scien-
tific, national or other institutions or objects which shall have any moral or other
claim to support or aid by the Company, either by reason of locality of operation,”
or of public and general utility or otherwise;

Before recommending any dividend, to set aside out of the profits of the Com-
pany such sums as they may think proper- for depreciation or to Depreciation
Fund, or to an Insurance Fund, or as a Reserve Fund, or Sinking fund, or any
Special Fund to meet contingencies or to repay Debentures or Debenture stock,
or for special dividends or for equalized dividends or for repairing, improving,
extending and maintaining any of the property of the Company and for such
other purpose (including the purposes referred to in the preceding clause}, as
the Board may, in their absolute discretion, think conducive to the interest of the
Company, and subject to Section 292 of the Act, to invest the several sums so
set aside or so much thereof as required to be invested upon such investments
(other than shares of the Company) as they may think fit, and from time to time
to deal with and vary such investments and dispose of any apply and expend all
or any part thereof for the benefit of the Company, in such manner and for such
purpose as the Board in thelr absolute discration think conducive to the interest
of the Company, notwithstanding that the matters to which the Board apply or -
upon which they expend the same, or any part thereof, may be matters to or

“upon which the capital moneys of the Company might rightly be applied or ex-

pended; and to divide the Reserve Fund into such special Funds as the Board
may think fit, with. full power to transfer the whole.or any portion of a Reserve
Fund or division of a Reserve Fund to another Reserve Fund or division of a
Reserve Fund and with full power to employ the assets constituting all or any of
the above Funds, including the Depreciation Fund, in the business of the Com-
pany or in the purchase or repayment of Debentures or Debenture-stock, and
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without being bound to keep the same, separate from the other assets and
without being bound to pay interest on the same with power, however, to the
Board at their discretion to pay or allow to the credit of such funds interest at
such rate as the Board may think proper.

SUbjBCt to the provisions of the Act to appoint, and at their discretion remove or
suspend such general managers, managers, secretaries, assistants, supervi-
sor, clerks, agents-and servants of permanent, temporary or special services
as they may for time to time think fit, and to determine their powers and duties
and fix their salaries or emoluments or remuneration, and to require security in
such instances and to such amount as they may think fit. Also, from time to time
provide for the management and transaction of the affairs of the Company in
any specified locality in india or elsewhere in such manner as they thini fit; and
the provisions contained in the four next following sub-clauses shall be without
prejudice to the general powers conferred by this sub-clause;

“To comply with the requirements of any local law which in their opinion it shall,
in the interest of the Company, be necessary of expedient of comply with;

From time to time and at any time to estabhsh any Local Board for managing
any of the affairs of the Company in any specified locality in india or elsewhere
and to appoint any persons to the members of such Local Boards and to fix their
remuneration;

Subject lo Section 292 & 293 of the Act, from time to time and at any time,
delegate to any person so appointed any of the powers, authorities and discre-
tion for the-time being vested in the Board, other than their power to make calls
or to make loans or borrow or moneys, and to authorise the Members for the
time bsing of any such Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to such conditions as the
Board may think fit, and the Board may at any time remove any person s0
appointed, and may annul or vary any such delegation.

At any time and from time to time by Power of Attorney under the Seal of the
Company, to appoint any person or persons to be the Attomey or Attorneys of
the Company, for such purposes and with such powers, authorities and discre-
tion (not exceeding (hose vested in or exercisable by the Board under these
presents and excluding the powers to make calls and excluding also, except in
their limits authorised by the Board, the power to make loans and borrow mon-
eys).and for such period and subjectto such conditions as the Board may from
time to time think fit; and any such appointment may (if the Board thinks fit) be
made in favour of the members or any of the Members of any Local Board,
established as aforesaid or in favour of any company, or the share holders,
directors, nominees or managers of any company or firm or otherwise in favour
of any fluctuating body of persons whether neminated directly by the Board and
any such Power of Atlorney may contain such powers for the .protection or
convenience of persons dealing with such attorneys as the Board may think fit
and may contain powats anabling any such delegates or attorneys as aforesaid
to sub-delegate all or any of the powers, authorities and discretions for the time
being vested in them ; '

Subject to Sections 294,294A, 297 and 300 of the Act, for or in relation to any
of the matters aforesaid or otherwise for the purposes of the Company to enter
into all such contracts, and 1o execute and do all such acts, deeds and things in
tha name and on behalf of the Company as they may consider expedient;

Subject to the provisions of Companies Act, 1956, the Board may pay such
remuneration to Chairman/Vice Chairman of the Board upon such conditions as
they may think fit.

THE SECRETARY

The Directors may from time to time appoint, and at their discretion, remove the
Secretary provided that where the Board comprises only three Directors, neither of
them shall be the Secratary. The Secretary appointed by the directors pursuant this
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Article shall be a whole-time Secretary. The Directors may also at-any time appoint
some parson, who need not be Secretary, to keep the registers required to be kept by
the Company..

THE SEAL

(@} The Board shall provide a Common Seal for the purposes of the Company, and

shall have power from time to time to destroy the same and substitute a new
Seal in lieu thereof and the Seal shall never be used, except by the authority of
the Board or a Committee of the Board previously given.

{b) The Company shail also be at liberty to have an official Seal in accordance with
~Section 50 of the Act for use In any territory, district or place outside India.

Every Deed or other mstrument to which the seal of the Company is required 1o be
affixed, shall unless the same is executed by a duly constituted attorney, be signed
by two Directors or one Director and Secretary or some other person appointed by
the Board for the purpose, provided that in respect of the Share Certificate, the Seal
shall be affixed in accordance with the Article 19(a).

DIVIDENDS

The profits of the Company, subject to any special. rights relating thereto created or
authorised to be created by these Articles and subject to the provisions of these
Articles shall be divisible among the membes in proportion to the amount of capxtal
paid-up on the shares held by them respectively.

The Company in General Meeting may declare dividends to be paid to members
according to their respective rights, but no dividend shall exceed the amount recom-

mended by the Board; but the Company in General Meeting may declare a smaller |

dividend.

.- No dividend shall be declared or paid otherwise than out of the profits of the financial

year arrived at after providing for depreciation in accordance with the provisions of
Section 205 of the Act or out of the profits of the Company for any previous financial
year or years arrived at after providing' for depreciation in accordance with these
provisions and remaining undistributedor out of both, provided that;

(a) ifthe Company has not provided for depreciation for any previous financial year
or years, it shall, before declaring or paying a dividend for any financial year,
provide for such deprematlon out of the profits of thq financial year or years,

(b) ifthe Company has incurred any loss in any prewous financial year or years, the
amount of the loss or any amount which is equal to the amount provided for

depreciation for that year or those years whichever is less, shall be set off against

the profits of the company for the year for which the dividend is proposed to be

declared or paid or against the profits of the Company for any previous financial -

year or years arrived at in both cases after providing for depreciation in
accordance with the provisions of sub-section (2) of Section 205 of the Act, or
- against both,

The Board may, from time to time, pay to the Members such interim dividend as in
their judgment, the posmon of the Company justifies.

Where capital is pald in advance of calls, such capital may carry mterest but shall not
be respect thereof confer a right to dividend or participate in profits.

All dividends shall be apportioned and pald proportionatsly to the amounts paid or

credited as paid on the shares during any portion or portions of the period in: respect

of which the dividend is paid, but if any share is issued on terms providing that it shall
rank for dividend as from a particular date, such share shall rank for dw:dend
accordlngly
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The Board may retain the dividends payable upon shares in respect of which any
person is under the Article 60 entitled to become a member or which any person
wider that Article is entitled to transfer; until such a person shall become a member, in
respect of such shares or duly transfer the same.

Any one of several person who are registered as joint-holders of any share may give

effectual recelpts for all dividends bonus and payments on account of dividends or
bonus or other moneys payable in respect of such shares,

No member shall be entitied to receive payments of any interest or dividend in re-
spact of his share or shares, while any money may be due or owing from him to the
Company in respect of such share or shares or otherwise howsoever, either alone or
jointly with any other parson or persons and the Board may deduct from the interest

~ or dividend payabie to any member all sums of money so dus from him to the-Com-

pany.

A transfer of share shall not pass the right to any dividend declared thereon before -
the registration of the transfer,

Unless otherwise directed, any dividend may be paid by cheque or warrant or by a
pay-slip or receipt having the force of a cheque or warrant sent through the post to
the registered address of the member or person entitied or in case of joint-holders to
that one of them first named in the Register in respect of the joint-holdings. Every
such cheque or warrant shall be made payable to the order of the person to whom it
is sent. The Company shall not be liable or responsible for any cheque or warrant or

-pay-slip or receipt lost in transmission, or for any dividend lost to the member or

person entitled thereto by the forged endorsement of any cheque or warrant or the
forged signature of any pay-slip or receipt or the fraudulent recovery of the-dividend -
by any other means.

No unclaimed dividend shalt be forfeited by the Board unless the claim thereto be-
comes barred by law and the company shall comply with the provision of Sections
205A to 205C of the Act In respect of all unclaimed or unpaid dividends.

Any General Meeting declaring a dividend may, on the recommendation of the Direc-
tors, make a call on the members of such amount as the meeting fixes; but so that the
call on each member shal! not exceed the dividend and the dividend may, if so ar-
ranged between the Company and the member, be set off against the calls. '

CAPITALISATION OF RESERVES

Any General Meeting may resolve that any moneys, investments, orother asset forming
part of undivided profits of the Company standing to tile credit of the Reserves or any
Capital Redémption Reserve Fund, in the hands of the Company and available it for
dividend or representing premiums received on the issue of shares and standing to
the credit of the Share Premium Account be capnallsed and distributed amongst such
of the members as would be entitied to receive the same if distributed by way of
dividend and in the same proportions on the footing that they become entitied thereto

"as capital and that all or any part of such capitalised fund be applied on behalf of such

members in paying up in full any unissued shares, debentures, or debenture-stock of

the Company which shali be distributed accordingly or in or towards payment of the '
uncalled liability on any issued sharss, and that such distribution or payment shall be
aoqepted by such members in full satistaction of their interest in the said capitalised
sum. Provided that any sum standing to the credit of a Share Premium Account or a
Capital Redemption Reserve Fund may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to members of the Company

_ ‘as fully paid bonus shares.
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A General Meeting may resolve that any surplus money arising from the realisation of
any capital asset of the Company or any investments representing tha same, or any
other undistributed profits of the Company not subject to charge for income tax, be

distributed among the members on the footing that they receive the same as capital. -

For the purpose of giving effect to any resolution under the two last-preceding Ar-

“ticles hereof the Board may settle any difficulty which may arise in regard to the -

distribution as it thinks expedient and in particular may issue fractional certificates,
and may fix the value of distribution of any specific assets, and may determine that
cash payment shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest such cash or specific assets in
trustees upon such trusts for the persons entitied to the Board. Where requisite, a
proper contract shall be filed in accordance with Section 75 of the Act, and the Board
may appoint any person to sign such contract on behalf, of the person entitled to the
dividend or capital fund and such appointment shall be effective.

ACCOUNTS
(1) The company shall keep at the office or at such other place in India as the

Board thinks fit, proper Books of Account in accordance with Section 209 of the

Act, with respect to -

(a) allthe sums of moneys received and expended by the Company and the

matters in respect of which the receipts and expenditure take place.
(b) all sales and purchases of goods by the Company.

(c) the Assets and liabilities of the Company.

(2} Where the Board decides to keep all or any of the Books of Account at any

place other than the office of the Company the Company shall within seven
days of the decision file with the Registrar a notice in writing giving, the full
address of that other place.

(3) The Company shali preserve in good'order the Books of Account relating to the
period of not less than eight years preceding the current year together with the
vouchers relevant to any entry in such Books of Account,

{4) Where the Company has a branch office, whether in or outside India, the Com-
pany shalt be desmed to hiavé complied with this Article if proper Books of Ac-
count relating to the transactions effected at the branch office are kept at the
branch office and proper summarizgd returns made up to date at intervals of not
more than three months are sent by the branch office, to the Company at its
offices at other place In India, at which the Company’s Books of Account are
kept as aforesaid.

(5} The Books of Account shall give a true and fair view of thé state of affairs of the
Company or branch office, as the case may be, and explain its transaction. The

Books of Account and other books and papers shali be open to inspection by -

any Directors during business hours.

The Board shall from time to time determine whether and to what extent and at what
times and place and under what conditions are regulations the accounts and books
of the Company or any of them shall be open to the inspection of members riot being

‘Directors, and no person {not being a member) shall have any right of inspecting any

account or books or document of the Company except as conferred by law or
authorised by the Board.

The Directors shall from time to time, in accordance with Sections 210,211,212,
215,216 and 217 of the Act, cause to be prepared and to be laid before the Company
in General Meeting, such Balance Sheets, Profit and Loss Account and Reports as
are required by these Sections.

A copy of every such Profit and Loss Account and Balance Sheet (including the

Auditors' Report and every other document required by law to be annexed or at-
tached to the Balance Sheet), shall at {east twenty-one days befare the mesting at
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which the same are to be laid befora the members, be sent to the members of the
Company, to holders of debentures issued by the Company (not being debentures
which exfacie are payable to the bearer thereto; {o trustees for the holders of such
debentures and to all persons entitled to receive notice of General Meeting of the
Company.

AUDIT

Auditors shall be appointed and their rights and duties regulated in accordance with
Sections 224 to 233 of the Act.

.The First Auditor or Auditors of the Company shall be appointed by the Board within

one month of the date of registration of the Company and the Auditor or Auditors so
appointed shall hold office until the conclusion of the First Annual General Meeting
provided that the Company may, at a General Meeting, remove any such Auditor ar
all of such Auditors and appoint in his or their place any other person or persons who
‘have been nominated for appointment by any member of the Company and of whose
nomination notice has been given to the members of the company not less than
fourteen days before the date of the Mesting provided further that if the Board fails to
exercise its powers under this Articie, the Company in General Meeting may appoint
the first Auditor or Auditors.

The aforesaid provisions shall mutatis mutandis apply to any Secretarial Auditor ap-
pointed under the relevant provisions of the Act.

DOCUMENTS AND NOTICES

(1) A document or notice may be servad or given by the Company on any member,
either personally or sending it by post to him to his registered address or (if he
has no registered address in India) to the address, if any, in India supplied by
him to the Company for serving documents or notices on him.

Where a document or notice is sent by post, services of the document or notice
shall be deemed to be effected by properly addressing, prepaying and postinga

- letter containing the document or notice, provided flat where a member has
intimated to the Company in advance that documents or notices should be sent
to him under a certificate of posting or by registered pest with or without
acknowledgement-due and has deposited with the Company a sum sufficient to
defray the expenses of the doing so; service of the documents or. notice shall
not be deemed to be effected unless it is sent in the manner intimated by the
member and such service shall be deemed to have been effected in the case of
Notice of a meeting, at the expiration of forty-eights hours after the letter con-
taining the document or notice is posted and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

()

A document or notice advertised in a newspaper circulating in the neighborhood of
the Office shall be deemed to be duly served or sent on the day on which the adver-
tisement appears to every member who has no registered address in india and has
not supplied to the Company art address within India for serving of documenis on or
the sending of notices to him.

A document ar notice may be served or inen by the Company on or given to the
joint-holders of a share by serving or giving the document or notice on or to the joint-
holders named first in the Reégister of Members in respect of the share.

A document or notice may be served or given by the Compariy on or to the persons
entitled to a share in consequence of the death or insolvency of a member by sending
it through post in a prepaid letter addressed to him or them by name or by the title of
representatives of the deceased or assignee of the insolvent or by any like descrip-
tion, at the address (if any) in India supplied for the purpose by the persons ¢iaiming
to be entitled, or (until such an address has been so supplied) by serving the docu-
ment or notice in any manner which the same might have been given if the death or
Insolvency had not cecurred. '
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Documents or notices of every General Meeting shall be served or given in the
same manner hereinbetore on or to (a) every member (b) every person entitied to a
share in consequence of the death or insolvency of a member, and (c) the Auditor for
the time being of the Company.

Every person who, by operation of law, further or other means whatsoever,
shall become entitled 1o any share, shall be bound by every document or notice in
respect of such shares previously to his name and address being entered on the
Register of Members shali have been duly served on or given to the person from
whom he drives his title to such shares.

Any document or notice to be served or given by the Company may be signed
by a Director or some person duly authorised by the Board of Directors for such
purpose and the signatures thereto may be written, printed or lithographed.

All documents or notices to be served or given by members on or to the
Company or any office thereof shall be served or given by sending it to the Company
or Officer at the Office by post under a certificate of posting or by registered post, or
by leaving at the office, ‘

WINDING UP

The Liquidator on any winding-up (whefher voluntary, under supervision or compul-
sory) may, with the sanction of a Speclal Resolution but subject to the rights attached
to any preference share capital, divide among the contributories in specie any part of
the assets of the Company may with the like sanction; vest any part of the assets of
the Company in trustees upon such trusts for the benefit or the contributories as the
Liquidator, with the sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

Every Officer or Agent for the time being of the Company shal| be indemnified out of

- the assets of the Company against all liability incurred by him in defending any pro-

ceeding, whether civit or criminal in which judgement is given in his favour or in which
he is acquitted or discharged or in cannaction with any application under Section 633

- of the Act, in which relief is granted to him by the Court.

191.

SECRECY

Subject to the provisions of these Articies and the Act no member, or other person
(not being a Director) shall be entitled to enter the property of the Company or to
inspect or examine the Company’s premises or propemes of the Company without
the permission of the Directors or to require dlscovery of or any information
respecting any detail of the Company’s trading or. arfly matter which is or may ba in

‘the nature or a trade secret, mystery of trade, or secret process or of any matter
whatsoever which may relate to the conduct of the business of the Company and

which in the opinion of the Directors it will be inexpedient in the interest of the
Company to communicate.
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We, the several person whose name and addresses are subscribed, are desirous of being formed
into a Company in pursuance of this Articles of Association and we respectively agree to take the
number of shares in the Capital of Company set opposite to our respective names.

Names, Addresses, Descriplion No. of equity shares Name, Address and
and Occupation of ‘ takan by each - : Description
~ Subscribers _ subscribars - of Witness
Sitaram Agarwalla 100
Son of Late Kanhaiyalal Agarwal {One Hundred)
207, Maharshi Debendra Road Equity Shares

Calcutta - 700 007
Businessman
Sd/- Sitaram Agarwalla

Rama Nand Agrawal ~ 100
Son of Late Kanhaiyalal Agarwal {One Hundred) -
207, Maharshi Debendra Road Equity Shares g '
Calcutta - 700 007 2 . g £
Businessman & E S52
Sd/- Rama Nand Agarwal ‘g . 2wnZo
£E 9SIy
= §ETof
. , 5 SE£8
Vijay Kumar Agarwal _ 100 2 586 3 &
Son of Sri Sitaram Agarwal (One Hundred) § G %
207, Maharshi Debendra Road Equity Shares § c 3
Calcutta - 700 007 ~

Businessman
Sd/- Vijay Kumar Agarwal

Puran Mal Agrawal 100
Son of Sri Rama Nand Agrawal - | (One Hundred)
207, Maharshi Debendra Hoad Equity Shares

Calcutta - 700 007
Businessman .
Sd/- Puran Mal Agarwal

: ' _ 400
TOTAL - (Four Hundred)
Equity Shares

'Dated, this 30th day of October, 1968.
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