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THE COMPANIES ACT, 1856
FUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

PROMPT CORPORATE SERVICES LIMITED

The Name of the Company is PROMPT CORPORATE SERVIGES LIMITED.
The Registered Office of the Company will be situated in {he state of West
Bengai.

Thia Objects for which the Company is establishad are -

The main objecis {o be pursted by the campany on lis incorporation ars
To.carry on' business as consullants and/ or rendef services on matiers and
problems relating to the industries; administration & mansgement,
organisation, acoountaney, taxation, costing, financlal, shares and secretarial
marketing, Import, export, commersial or economis activities, labour, statistical
orfganisation methods; guality cuntrol and data-processing, technical “know
- how" aperation manufacture, production, slorage distribution, sale and
purchase of goods, properfy and othsr activities of and in relation to any
business, trade, commerce, industry, agriculturs housing or real estate and
upon the means, mathods and procedure for tha establishm ant, constructicn,
development, Improvement and expansion of business, trade, commerce,
industry, agriculture, buildings, realzstates, plant or machineries and all
systems, methods, lechniques, principies in refation o the foregoing and to
garry on business of rendering service on any one-or more of aforesaid matiers
to any persons, firm, company, trust, assogiation, msEItutmn E'I;IﬂIE’E!,l". hﬂd}'
mrpurala goverriment o govamments, dapartments, public or local authority
or any organisation whalsoever, 1o act as intermadiarigs-in the Introduction
of coligborators. sellers, purchasers, partners, temanis, agenta, consumers
and employsas and 10 a6 a= consultants, advisers on fixed deposits and
other securities & to carry on the business of adyisor, sonsultanis on matters
and pmbmrna r'EIEhlng o income-Tax, Sales lax, Excise, Customs, Company
Law, Legal Maiters, complters, compuier cenire, accounis and to act as
ragistrar io the company in réespect with sales, purchases and any other matter.
To carry on business &s imparters & exporters, buyers, sellars, traders,
merchanis, indentors, brokers, agents, commission agents, assemblers,
rafiners, cuitivators, miners;, mediators, packers; stogkists, distributors,
advisors, hire purchasers of in & all kinds of rubberisad gloth Tood grains,
dairy P:'ﬂ-duﬂt'ﬂ-. socap detergents, biscuits, surgical, diagnestics, madioal
pulses, leather & finished leather goods, leather garmenis, lgather producis,
all related items in isather, elctric and electronic components and goods
iron &-stael stuminlum, mineral, ferrous & non-ferrous metal, stainless steel,

jute & |ute products, textiies, synihetie, fibre, slik, yam, wool and wooien

(1)



"3

goods, handicrafts & silk-artificial synthetics, readymads, garments, design
malerials, process, printers in all textiles, timber cosmetics, stationsry, tools
& hardware plastics & plastic goods, sugar, tea, coffes, paper packing material,
chemicals, cements, spices, grain factory matarials; house equipmenis, rubber
& rubber products. coal, coal products & coaltay, fertilizers, agricullure
products,. industrial products, compuler data materials, softwars, paints,,
industrial & other gases, aleahol, edible & non-edibleolis & fais, drugs, planis:
& machinery goods, enginesring goods and equipments, offica equipments,
railway accessories, medicine, sugar Bsugarcane, automeobile parts, buifding

‘gonstruction & materials, fur & fur made ltems, tovs building plans, consumer

products, consumer durables, coal & ‘coke; mica & mica products, gems &
lewsllery, imitation jewsllery, dry flowers and piants, printing transporiation
and all other kinde of goods and merchandise, commuodities and arlicies of
consumption of all kinds in India or elsewhars.

“To undertaks and carry on the business of and to act-as Stock snd Share

Brokers Dealers andlor Invastors in shisfes & Securitles, Undarwrilers, Sub-
under writers, Guarantars, Merchant Bankers Issug House, Lead Manager,
Manager to the lssue, Advisors to the Issue, Registrars, Share transfer Agants,
Managers. Advisors and Counselors In Investments and capital marksts,
Agents, claaring house for Securities, Investment Trust Gompany, or Managers
or administrators of Investment Trusts of Funds, Provident Funds, Pension
Funds; Gratuity Funds, Supsrannuation Funds or CHaritable Funds, Financiai
Company, Port Follo Managers, Market Makers, Financiers, Fund Mobilisers,
and 10 floal and managa Investment, Pools Syndicates or Consoriiums of
Managers, agents and purchasers and to syndicate any Financial arrangement
im'india or abroad.

To aequire, purchase, sell, Transfer, subaoribe, invest In hold dispose of and/
or-atherwise deal In shares, siocks, Debenlures, Debenture Stocks Unlts.
Bonds, Mutual Fund Shares, Units Securities, Commercial papers of other
financial Insttuments andfor obligations lssued by any company or'companies,
constituted of parry an business In India or slsewheare of lssusd orguaranteed
by any Government, State Soverelgn Dominions Municipalities. FPublig
Authorities or Bodies Financial Institutions Banks, insurance Companies,
Carporations Public Sactor Undertakings andior Trusts, whether in india or
alsawhere _

THE OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS OF THE COMPANY ARE -. '

To enter into, make and perform contracts of every kind and descriplion,
agresments, and arrangementa with any passon, firm, asssciation, corporation,
munieipality, ‘country, state body or Gavernmeant or coleny or dependsncy
thereof.

To.do such things which the company is capable to earry on panvaniently, in

‘Approved by mambers By special resolution at the Extrsordinary Generat

Mesting held on 28 03,2600,
(&)



cornection with the Qompany's objacts or which may be atlvisable lo und gitake
with & view 1o developing, rendsenng valuable, progpacting of turning toaciount
any-property, realorpersenal belonging te the Company or in which the Company

‘may bainterested.
To buy, exchange, alter, improve, rn-anlpulata prepare for market-and otherwise

deal in'all kinds ﬂfpranl. machinery, apparats, inols, uiensiﬂs, raceptaclas,
5ubstam::a’5 materials, articles and things necessary or convenient for garry on

‘any of the business or processes of the company Usually dealt In by persens

angaged In the like business or process.

Te buy, refine, iImport-and deal in suhmnm: apparalus and things capable of
halng used in any business of the company ar mguirad by any custamers or
peraons having dealln_g with the company.

Ta apply for purchase or stherwise acquire any patent, trademark, brevat
invention, licences, concessions, protection, righis, privileges and the jike
conferring any excluslve or non-exciusive of limitsd rights-to any secret of

-other information as to any invention which may seem capable 1o being used

far any: !.‘rf the pUI‘P’G':B-EB of the ﬂﬂﬂ'ﬁpﬂﬂ‘f or the auqu!&itian l.‘lf which :I'F'Iﬂ.'jl'

seam dirsotly or indlrectly or use of benafit Lo the Company and 1o uss,

axercise, develop or grant licence, privileges in that respect or ctherwlse
turn to-account the properly, rght or information so acquired and to assist

encourage and.spend money In making experimeants, tests, Improvemenis of
all invention patent-and right, which the Company may aoquire of propose {0

adquire.

Te eslablish and support or ald In the establishment and support for
aasociations, Institution, clubs, societies, fupds, trusl gnd conveniences

patculated to benefit employees or ex-employees of the company or the

depandants or the connactions of sugh parsons or subject to the provisions

of the Companies Act, 1956 to subscribe or grant money for any aharitahle,

national, religious, bengvolenl, abjeat ar fund or for any purpose which may
likoly directly or indirectly, further the main objecis of GCompany or the intereat
of s members of busingss subject to provisions of Seclion 2834 of the

Companies Act, 19568,

Ta:distrlbute amongst the members of the Company dividends inciuding bonus:
shares (inciuding fractional Blmre Certiflcates) oul of profits, accumulated
profits or funds and resources of the Company in any manner permissible

undar law In the winding up.

To allet shares in the. company 10 be considered as fully or partly pald up in
payment or censideration of any service or property af witalavar deseription

which the Company may atquire.

Toamalgamate with any company or companies having objecis altogether or

in part similar to those as-this Company ar any other Company, subject ta the

provisions of Sectons 381 .and 384 of the Companies Act, 1858,

(%



10, Toopen branches in Indiz-or eisewhere and to get the dompany registered in

.

12.

13.

14,

o

any foreign country.and adopt such means of making known to the public tha
business or the products of the Company as tay seem expedient and in
partioulars by adverisia in the press, by circulars 8 publicstion of books &
periodicals.

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

‘prefiminary and incidental to the promotion, farmation, establishment and

reglstration of the Company.

Ta pravida for the welfare of employees orex-employees ( including Direstars:
and ex-Directars) of the Company and the wives and famiiias or the
dependants or connactions of such parsons by bul!ding or contributing to the
building or dwelling housés-or guarters, to grant money pensions, gratutiss,

allowances, bonuses, profit sharing bonuses or benefits or ary other payments
by creating and from tima to tima Eﬁbsr.tﬂl:lmg or contribution to provident
fund, institutions, funds, profit sharing or other schemes or truste and by
providing of Bubseribing or eontribution lowards place of Instruction and
recreation, hospitals and dispensaries medicals and other altendance or
asslstant as the Company shall think fit.

To undertake, carryoul, promote and sporiser Tural devalopment including
any programme for promoting economic welfare of or the uplitment of the
public in any rural area and (o inour any expenditure or any programme af
rural development and to assist exegution and promation thamufarth&r directly
o¢ throunh an indepandent agency of In any manner and divest the ownership
of any property of the company to or in favour of any public or local body or
Authority or State Government or any Public Institution or Trust or Fund er
Qeganisation or person as the Direcfors may approve to astablish and support
or aid in the establishment and support or associations, instructions clubs,

societies, funds, trusts and conveniences cohstituied to benefit employess
or ax- ampiﬂyeﬁa af the Eumpany o the connections of such persons of
eubject to the provisions of Companles act to subseribe or guarantes money
for any charitabila, national, religious, benevaolent, ganeral ar useful oblect or
fund acfor any purposs which may likely. directly or :ndfr&cﬂy further tha
objects of company or the nterest of lis member's businsss,

To guarantee the payment of money, unsecured or seclrad by of paysble
undet or In. respect of bonds, debenfures, contracts, meortgages, charges,
obligations and ether securities of any Cempany of any Authority, Central,
State; Municipal, local or ctherwisa or of any persons whomsoever, whether
incorporatad or not for the purpose of the business of the Company.

To prnmutﬁ form or acquire any company-and to lske purchase or acgulre
shares or interest Ir any company and to transfar o any such company and
property of this company and Lo take or otherwize acquire, hold and dispose
of or otherwise deal in an invaest inany shares, debentures and othear securities
Ih aref any companias either out of its own funds or.out of funds that it might

(4



barrow by IssUe of debentures of from bankms or ofherwise howsoevaror In
any other manner whatsogvaer and to subsigies or otherwise assist any suah

ceHnpany,
OTHER OBJECTS !

To camy on the inveastment business and to purchase, scquire hold and

dispose of Or otherwise invest In ehares, debentures, stocks, bonds,
obligations and securities, issued or guaranteed by any company constitule:
or garrying on business In Indla or elsewhers and debentures, bonds, stogks,

obligations and sscurities issued or Guaranteed by any government, stale
dominion, sovereigns: ruler, commissioner public body or authority, supreme
n‘mmmpa{ local or otherwise wheather in India or elsewhers.

To carry on the business: of investors, gueranters and to finance, lend er
advange mensay or glve lpans o such person or firm or body corporate with
the nhjea:t or finanecing industrial enterprises eithar with or without interest or
security or of such terms as may be deigrmined and fo recelved money on
deposit or loan upon such terms and conditions as the Company may approve,
provided that company shall not do any banking as defined in the Banking
Regulations Act, 1948,

To sarry on and underake the business of finance Investment and trading
tha purchasa Iaaslng and to finance lesse operations of all kinde purchasing,

salling, hiring or letimg en hire all kirds, of plantand machinery and equipment

Ihat the company may think fit and to assist in financing of all and every kind
and description or hire purchase or defarred payment or similar iransactions.
and subsldise, finance or assist in subsiding or finanolng the sale and

maintenanca of any goods, articles ar commuadities of all and every kind and

description any lerms whatsoever and 1o purchase or otherwiss deal in all
forms of immovabie and movabie property including land arid buildings, piant
and mashinery equipment; ships, aircrafl, automaobiles, computers-and all
consumer commereial and industrial tems and to lease or otherwise deal
with them in any manner whalsoeyer including resale therest , regardiass of
whether the property purchases and leased bie new and/for used and to pmurlda
lsasing advigory counselling service fo other entitles andfor from and to
le#sing arrangement for other entities.

To-acquire by lease exthange, ownership purchasa, hire, fent or otherwise
acquire deal in consiruct iet out furnish and carry of all or any of the function
of proprietors of dwelling houses land and bulldings; shop, apartment fial
and immovable propriety of any kind or tenure or any interest in the same
and to devélop. turn fo aecount, consiruet, sxecute, undertake; maintain,
remnodal, biuild, erect, demaotish, repalr alter, re-erector do any work, furnish
any building or buildings scheme, part of bullding, hotels, clubs, colanles,
complexes, apartments, markeis, fanks, schaels, hospital, restaurants, baths
places ofwurshipshoops, garages, libraries, reading rooms, dairy Tirms or other
amusements, works which the company many think, appropriate apd useful

(6)



IV

in this behall and to carry on the businass as proprietors of fiats & buildings
and to sell, ist on hw'e rent, lease, give on hire purchase or outright sals
basis or otherwise apartments thereln on such terms & conditions, as the
comparry may think it and to finance or assist In financing the sale of houses,
building, flais, either furnished ar othérwise by way of hire purchase or
defarred payment er outright purchase or any other mode and to finance the
sala & maintenance of any such property upon térms whatsoever and to
transact the general business of a land and property agent, builders,
contractors, architects, planners and developers, decoralwr, furnish and
maintain buildings works and sanitary conveniences of all kinds 1o lay out
roads, drainage pipes, water pipes-and electric instailation and to set apart
land for flower gardens and recreatlon grounts otherwise Improve the land
of any parl thereal

To camy on the business as imponers & exporiers, buyers, sellers; traders;

‘merchants, Indentars, brokers, agents, commission, agents, assemblers;

refiners, cultivalors, minars, madiators; packers, stockists, distributors,

-adyisors, hire purchasers of & in all kinds of rubberised, aloth food grains,

dalry products, scap, detergents. blscuits, surgical, diagnostios: medical
pulses, izather & finished leather goods, leather ga rments; leather products,

-all related items | leather, electris and electronics compenents and goods,

iran & steel, aluminium, minera|, ferrous and nonferrous metal, slainless stesl,
jute and juta products, textile, cotton, synthetic, fibre, =ilk, vam, wool and
woolen gopds, handloraft & silk artificial synthetics, readymade garments,
desian materials, process, printers in all textiles, timber cosmetics, stationary,
tools & hardware, plastics & plastics gobds, sugar, tea, coffaa, papar
packaging materials, chemicals, cement, spicas, grain, foodgrains fagiory
materials, house equipments, rubber & rubbsr products, coal, cosl products,
& coaltar, Tartillzers, agricullure products, Industrial products, computer data
materials, software, painis, Industrlal and other gasas. alcohol, edible and
nen edible: oifs and fats, 'drugs, plants and machinery geods, engineering
goods and sguipments, office equipments, hospitat equipments, railways
accessories, medicine, sugar & sugarcane, automobile parts, building
construction & materials, coal & coke, mica products, gems & jeweliory,
imitation jewellery, dry flowers, and plants printing, transporiation and sl othar
kinde of goods and merchandise, cammodities and articles of consumption
afF all binde in [ndla sr odesalihorn

The liability of the members is limitad.

Tha Autherised share Capital of tha Company is Rs. 5,40,00.000/- (Rs. Flve
Crore Farty lacs) dividad into 54,00,000 equity shares of Rs. 10/~ sach with
the powerto increase or reduceths same in accordanca wWith the provisions
of Companies Act. 1856 and to classify or reclassify tha share capital,

@),



\We the several persons, whose names & addrezeas are subscribed below ars desirous of

being formed into a Company in

pursuance of this Memarandum of Association and we.

respactively agres to take the number of shares in the Capital of the company set opposita
our respective names,
T ; Total Number ff e
Signature, Namas, Addrasses, : Name Arddress,
Father's Nara, Descrigtion & “'—'Em“kﬂ-“ and Description
Ceeupation of Subschbers By el s of Witness
SUBHASH CHAND JAIN 100
So 8. K. Jain I[Dn-a Hundred Wilness o all
58/D, N. 8. Raad, Equity Shares) :
GCaloutta - 1 Sigrstangs
Business NOURATAN BORAR
Slo. B. L, Borar
8, Guha Park,
; h, How
DHARAM PRAKASH SHARMA 100 L) e
St Sn J. K. Shama: {One Hundred
1811, M. D, Road, Equity Shares)
Calcutta- 1,
Business
200
TOTAL | rwe Hundred only)

Calcults, Dated 17th day of Decembey, 1983
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THE COMPANIES AGCT, 1858
PUBLIC COMPANY LIMITED BY SHARES
ARTIGLES OF ASSOCIATION

PROMPT CORPORATE SERVICES LIMITED
PRELIMINARY

Uniess the contexi otherwise reguires, words or expressions contained
interpretation in these Articles shall baar tha.same meaning &s in the Act or
any statutory modifications, thereof in force at the date at which ths Articlas

become binding on the Company,

TP:!I'E! marginal noles hereto shall not affect the consiruction h‘sijaﬂf- and in
these presents, unless there be something in the subject or context
inconsistent therawith,

“The Act' means the Gompanies Act, 1956 and include where the context so
admits any ra-enactmeant or statutory modification thereof for the time baing
in force.

* The Articies” means these Articles of Association as eriginally framed or as
from time to time altered by Special Resolution.

"The Company" means PROMPT CORPORATE SERVICES LIMITED

"The Dirsctors” means the Diracterz of the Company for the time being of the
Company.

"Beoard of Directors” or "The Board™ mesns and shall include Managing Dirsctor
or Joint Director but shall net Include any employes designaled as ™ Executive
Director” or * Works Director” or by -any other word pre-fixed to the word
‘Director”

"The Maraging Director” means the Managing Dirgetor or Joint Managing.
Director for the time being of the Company.

* Executive Director’ means Executive Director of the Company fer the time
baing but he shall not be a member of the Board of Directors,

“The Secretary” means the Sacretary for the time baing of the Company.

"Exchange” means the Stock Exchangs or Exchanges where the sharés of
the company ara listed for the time beina,

()



"The office” means the Registerad office of the Company or the Registered
Office & the Company for the time being.

" The Regieter" means the Register of Membars to be kept pursuant o Section”
150 of the Act.

" Dividend” Includas bonus.

" Member" meang persons whose name Is anlered in the Register of Members
85 holding any share either solely or jointly.

"The Registrar® means the Regisirar of Companies of the State whera tha
registered office of the company is situated.

"Manth” means English calender monih,

"Year” means @ Calender year and Finaneia| year shall have the meaning
assigned thereto by Section 2{17) of the Act

“Proxy” Includes Attorney duly constituted under a power of Attorney.
“Seal’ means the Common Seal of the Company.

" In Writing™ and "Written"shall include printing, llthﬂgfﬂphﬁf and othar modes
of représenting or reproducing words in a visible form.

Ward imperting the singular number enly include the plural number and vice-
versa.

Words importing the masculine gender anly Include the feminine gender,
Waords importing persons include Corporations.,

The Artictes contained in these Articles of Association shafl overrule the
reguiations contained in Table- "A" in the First Schedule to the Companies
Aet, 1958. Tha Articles of Association referred to in this paragraph shall be
subject to the repeal ar altaration of or aﬁn‘]ﬂnn 1o, its rugulﬂt:nn by special
resolution, as prescribed by the Companies Act, 1858, and the articles of
asgociation shall refer to the Arlicles as exlsting from time to time:

SHARES

The Share Capital of the Company is Rs: 4,50,00,000/- is (Re. Four Crores
fifty l=es only) Divided Into 45 00,000 Equity shares of Rs. 10/-( Rs: Tean)
@ach with power from time to time to issue any shares of the criginsl capital

(2)



with the subject to any prefarrential, deferraéd, qualified or special rights
privileges or conditions as may be, thought fil, and upon the sub-division of
shares to @ portion the right o participate in profits in any manner as between
the shares resulting from the sub-division.

Subject to the provision of these Articles and of the Company ghail have

power to1ssue Praference Shares.caliying right to redemption out of profi s
which would otherwise be available for dividend, or cut of the proceads of a.
fresh issua of shares made for the purpose of such redemption, of llable to
ve redeemed at fhe option of the Company, and the board may subject to the
provisions of Section 80 of the Act, exacise such power in such mannar as il

thinks fit.

Subject to the provision of these Articles, the shares, shall be under the control
of the Board who may allot or otherwise disp nsu of the same to such persans,
on such terms and conditions, and at such time as the Board think il and
with power to issue any shares as fully paid up in consideration of services
rendered o the Company In its formation or otherwlse, provided that where
the Board decide to increase the issue of capital of the Company by the
Issus of furtier shares, the provisions of Section 81 of the Act will be compligd
with, Provided furthar that the option or tight to call of shares shall not be
given to any persen execept with the Sanction of the Company in general
mesating.

Subject to the provision of the Act, it shall be lawful for the company ta issue
at a discount, shares of calls already |ssued.

The Company may, subject to compliance with provisions of section 78 of
the Aot exercise the pewers of paying commission on the igsue of Shares
Debenture. The cammission may be paid or satisfied in cash or shares
debantures or debanture stock of the Company.

The Company may pay a reasonable sum of brokerage, subject to the celling
prescribed under the Act,

Save as herein otherwise provided, the Company shall be antitled to freate
the registered holder of any shares as the absolute owner thereof and
acoordingly shiall not, sxcept & ordered by & Court-of compatent jurisdiction
ar as by law required, be bound to recognisa any trust, benami or equitable
or othar claim to or interest in such shares.onany fractional part of a shares
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12,

whether of not it shall have axpress or sther notloe thareof,
CERTIFICATE

The Certificate of title to shares shall be issued under the Szal of the
Company,

Every member shall be antitled free of charge to the certificaia for all the
strares of sach registerad in his name or, if the Board so approyes lo saverai
certificates each for one or more of such shares. Unless the conditions of
iIssue of any shares otherwise provide, the: Gompany shall either within three
months-after the daie of allotment or of Its fraclional coupons of requisite
value | save in the case of issue agalnst letters of acceptance or of
Fenunciation or in case of issue of bonus sharas) or within one ‘month of
receipt of the application for the reglsteation of the transfer; of &ny of its
shares, as the casa may be, complete and have ready Tar delivery the
cartificates of such shares.

(1% I any Certificate of any share or sharss ba surrenderad o the
Company for Sub-divigion ar Consolidation or If any certificatle be
defaced, torn or old. decrepii worn out or where the cases on the reverse.
for recording transfer have haan duly utilised, then upon surrender
theraof to the Company, the Euan:l may order the same ta be canceiled
and may issue a new certificate in lieu thereof,-and # any cerdificate ba
lest or destroved, then upon proof thersof 1o the satisfaction of the Board,
and on such indemnity s the Board thinks fit being a new cartificale in
lien thereof, shall beé given to party entitled fo the shares to which such
lost of destroyed certificate relate, where a ngw certificate has heen
issued as aforesald ft shall stale on the face of its and against the stub
of counterfoll that itis issued in lieu of 2 share certificate or is-a duplicats
issued for the one so replaced, and In the case cedificate issued in
place of one which has been lost or destroyed, the word
"DUPLIGATE" shall be stamped or punched in bold 1aRérs seross the
face thereof. Fer evary certificate issued under the Article, thera shall
be paid to the Company such out of pocket sxpenses incurred by the
Cempany in investigation evidénce as the Board may determine,

iy No fee shall be charged for sub-division and consolidation of shares
and debentura cartificates and for subdlvision of letters of allotment and
split, consolidation, renewal and pucca transfer receipts into
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denominations correspanding to the market units of trading, for sub-
division of rencuncesble letters of rights, for issue of new certidlcate in
replaca ment of those with are old, decrapit or woin out, or whers tha
cages on the reverse for recording transfers: have been fully utilised.
Provided that the Campany ray charge such fees as may be agread by
it with the Stock Exehange with whieh its shares may be enlisted for the
time being for Issue of new certificates in repiagement of those thatare
torn, defaaed, lost or destroved, and for sub-division and consalidation
of shares and debenturd certificate and for sub-division or latters of
altetment and &plit, consolidation, renewsal and puces transfer receipts
inte denpminations other than those fixed for the units of trading.

JOINT HOLDERS OF SHARES

13. Whate two or more persons-are registered as the holders of any share they
shall be deemed to hold the: same as joint tenants with benefit of survivership
subject to provisions of these Articles relating to joint holders-

14.

a)

b

=

d}

The Company shall not be bound to register mora than four persons-as
the joint-halder of any sharss,

The joint-holder of a shares shall be liable sevarally as well as jointly in
respect of all payments which ought to be made in respect of such sharas,

On the death of any one of such jpint-holders the survivars shall be the
anly person recognised by the Company as having any title 1o or inlerest
in such évidence of death as it may deam fit

Only the persons whose name stands first in the Register as one of the
join=holder or any share shall be entitied to delivery of the certificate
relating to such share.

CALLS

The Board may, from time to fime. subject to the lerms on which any shares,
may have besnissued, and subject to Section 81 of the Act; make such calls
a5 think fit upon the members in respect of all moneys unpaid on the shares
held by them respactively, and not by the conditions of allotiment thereio made
payable at fixed times and eAch membaer shall pay the amount of every call
so0 made on him to the parsons and at the times and places appointad by the

‘Directors. A call may be mada payable by instalments.

()



15,

16.

17,

18.

19.

20.

21,

A call shall ba-deemed to have been madea at the tima whan the resolution of
the Board -authorising such call was passed.

Not less than 30 days nofice of any call shall give specifying the tima and
place of payments and to wham such call shall be paid..

MNa call shiall exceed one half of the nominal amount of 5 share, ar be made
payable within ane month after the fast proceeding call ‘was payable.

If by the terms of Issue of any share or otherwise, the whaole or part of the
amaunt of issued price thereof Is made payable at any fixed time or by
installmants at fixed times; every such amount or issue price ar instalment
thereaf shall be payable asif it were a call duly made by the Directors and of
which dile notice had beean given and &l tha pr:wiainn& harein sontained In
respect of calls shall ‘apply to sich amount or issued price or Instaiments

-au’_-:n'rr:ringly.

if the sum payabla in respect of any call or instaiment be not paid on or
before the day appointed for the payment thereof, the holder for the time
being of the share In respect of which the eall shall have been made or tha
instalment shall be due, shall pay interest for the same at the rate of 12
percent per annum, from the day appointed for the payment there of to the
aciual payment or at such other rate as the Board may detarmine but they
shall Have power o waive the payment thersof wholly or in part. .

On the trial or hearing of any action or suit brough by the Company against
any mambaer or his-repraseritative 1o recover any dabt or money claimed tg

- be due fo the Company in respect of his shares. it shall be sufficient ta prove

that the name of the defendan! is, or was, when the claim - arose on the
Register of the Company asa holder, or one of the holders of the number of
shares: in respect of which such claim is made, that the raseiution making
the call is duly recorded in the minute book and that the amount claimad is
not entered as paid in the books of the Company, and it shall not be necessary
to prove the aﬁpninlmen:-u’f the Directors who made any <all nor that a quorum
of Direclors was present at the meeting at which only call was made nor that
such meeting was duly convened or constituted, nor any other matter
whatsosver: but the proof of the matllers aforesaid shall be conclusive
evidence of the debt,

The Board may, if it thinks fit, receive from any mémber willing 1o advance
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24,

29.

28.

e sarie, all ar any part of the money due upon the shares held by him
beyond the sums actually calied for, and upon the money so paid or ._e._a_ti-aﬂs_:j:_i
in advance, ar so much thereof as from time to time excaads the amount of
calls then made upen the ghare in respect of which such advance has been
made, the C-:rn"ip_ani.! may pay interast'at such raie nol axceeding, uniess-the
Gompany In general meeting shall other wise direct, 8 percent perannum as
the member paying such sum as advance and the Board agree upon. Money
so paid In exeess of the amount of callshall not rank far dividands or contar
a right to participate in profifs. The Board may at'any time repay the amount
s advanced upon giving such member not less than thres months pofice in
writing

A call may be revoked or post-poned at the discretion of the Baard.
FORFEITURE AND LIEN

If any member fails to pay any call erinstaiment onor before the day appoinied
for the payment of the same, the Directors may at any time therealter, during
such time as the call or instalment remains unpaid, serve a notice on such
member raguiting him fo pay the same together with the interest that may
have acprued and expenses, they may have been insurred by the Company
by reasons of such non-payment. :

Tha natice shall nama & day (not being less than 30 days from tha date of
the nolice} and a place or places on and at, which such-call or Instaiment.
and such interast snd experses as aforesaid are tobe paid. The notice shall
also state that in the event of non-payment at or befors tha time, and ai the:
place or places appointed the shares in raspect of which such call was made:
or instalment is payable will be liable to be forfeited,

If the requirement of any such notice as aforesaid be not complied with, any
shares in respesct which such notice has been given may, at any time thereafter

before payment of all calls or instalments interest and expenses due n raspect

thersof. be forfeited by a résolution of the Directors 1o that effect. Suoch
forfelture shall Include all dividends declared in respect of his shares; either
by way of principal or interesl. No any indulgency granted by the Company in
respact of the paymant of any such money shall praciude the company from
theresaftar proceading to enforce a forfejiure of z_l_unﬁ shares @s herein provided.

When:any share shall have been so farfeited, notice of the hﬁaitur_e_s;hai'l be
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27,

2.

30.

31.

glven to the mamber in whoss name it stood immediately prior to the farfeiture,
ard an eniry of the forfeiture with the dale thereof, shall be in any manner
invalidated by any commission or neglect to give sueh notice or 10 maks such
entry as aforesaid.

Any share so forfeited shail be desmed to be the pn:perh.r of the {:nmpany.
and the Board may sell, re-allot or otherwise digpsse of the sama in such
manner as they think fit,

The Board may. at any time before any share so forfeltad shall not be soid,
re-allated or otherwise disposad off, annul the forfaiture thereof upen such
conditions as they think fit,

Any member whose shares have bean forfeited shall cease to be = member
In respact of the shares, but shall notwithstanding sueh forfeitura, remain
liable to pay and shall forth with pay te the company all calls, Instalments,
interest and the expenses; owing upen ot inrespect of such shares st the:
time of all instalments, interest and the expenses owing upon or i respect
of such , shares at the time of aif instalmants, interest and the forfeited togsther
with |nterest there upon, from the time of the forfeited tegether with interest
there upon, from the time of the fnrreltura until payment at 12 per cent per
annum er such rate as the Board may determinie and the Board may enforce
the payment therefore without any deduction of allowance far Hie value of
shares at the time of forfeiture but shall not be under any cbligation to do o,

The forfeiture of a share shall involva the extinction aof &l Interest Inand also
of all ¢laims and demands against the Company (n respect of the share, and
all other rights incidenial to the shares except only sush of these rights as
any these Articles are expressly saved,

A duly verified declaration 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 bs conclusive evidence of the facts
nerein stated as against all persons claiming to be entitied to the shares and

1he receipt of the Company for the consideration, if any given for the shares

on the sale of disposition thereof, shall constitute a given title to such shares
on the salesor disposititn thereof, shall constitute a given title to such shares
on the sales'or disposition thereof, shall constitute a given title 1o such shares
and the person to whom any such shares is sold shall be registered as the
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32,

33.

34.

35,

holder of such share and sHall not be bound to see the application or purchase
money, nor shall his title o such share he affected by any irreguiarity or
invalidity in the procesadings in referance to-such farfeitura, ‘sals or disposition

The Gomparny shall have a first and parameount lien upenall the shares {nol
fully paid-up) In the name of such mamber (whether a solely or jointly with
others), and upen the proceeds of sale thereof for ail moneys ( whether
pragently payable or at-a fixed time in respect of such sharazs) and rio aquimhla
interest in any shares shall be created except upon the feoting and conditions
that Article § hersof is to have fully effect. Unless otherwise agreed the

-fﬁgtatmﬂnn ot a transfer of shares, shall operate asa waiver of the Gompanies

lien, ifany , on such shares.

Fer the purposa of enforaing such lien, the Dirsclors may gell the shares
subject thereto In such manner as they think fit, but no sale shall be made
until such period as afpresaid tions (o gell shall have been servied on such
member, his executor-or administratar or his committee, curator bonus or to
othar person recognised by the Company as entitied to represent such

member and default shall have been made by him or them-in the payment of
the sum paydbls as aforesaid for thirty days after such fotice.

The ne! proceeds of any such sale shail be applied in or towards satisfaction
of such part of the amount in respact of which the lien exists as (s presently
payabile by such member, and the residue, if any shall { ‘Subject o 3 like lien
for sums not presently payable as axisted upon the share before the sale) be
paid to such mambaer, his executors, E_u:lm:nlslramm “or, otherrepresentatives
OF pBrson so recognised 8s afaresaid,

Upon any sale after forfeiture or for enforcing a lien unpurporied exercise or
the power by these presents given, the Directors may appeint soma parson
to exécute an Instruments of transier of the shares sold and cause the
purchaser's name to ba entered in the register in respect of the share sold

-and.after his name has ﬁ'ﬂé‘n entered inthe Register in respect of such shares

his title to such shares shall not be affected by any irfeguiarity or invalidity in
the proceedings In reference to such forfeiture, sale or dispasition, ngr

impeached by any person and the remady of any irreguiarity or invalidity in

the proceadings in reference lo such forfeiture, sale or disposition, nor

impeached by any person and the remedy of any person aggrieved by the

sale shall be in damages only and against the Company exclusivaly:
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37,

38,

39,

40.

41.

Where any share under the powars in thal behalf hereln contained-are sold
by the:Board ard the certificaia tharaof has not been delivered to the company
by the farmer holder of the said shares the Board may Issuad new certificats
In Hieu of certificate not so delivered up:

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provision of Section 108 of the Act, no trarisfer of sharas shall
be registered uniess a proper instrument of transfer duly stamped and

executed by or on behall of the transferer or fransferee has been dalivered

to'the company together with the certificate or ceriificates of the sharas, or if
no such gerfificate ig in exhtanc&s along with the lettar of allotmant of shares.
The inslrument of transfar nfany sharae shall be signad both by.oron behalf
of the transfarl_er and by ar on behalf of transferees and transterer shall be
deemed to remain the holder of such share until the name of the fransieres
ig enterad in the Register in respect thereof,

Application for the registration of the transiar of a share rmay be made gither
by the transferor or the transferes provided that, where such. application |s
made by the transferer, ne registration shall in the case of partl:.r paid shares
by effested unless the Company gives nolice of the application to the
fransfarae (n the manners prescribad by the Act, and subject to the provisions
of these Aricles and Section 110 of the Act, the Company shall unless
objection is made by the transferee within two weeks from the date of receipt

of the notice enter in the Register the name of the transferes in the SaEme
manner and subject to'the sama condiliens as'if the application for registration
‘was mads by the (ransferes,

Before registering By transfer lendered for registration the company may; if
it 5o thinks fit aive notice oy letter posted in the. ordinary course to the
registered holder that suah transfer deed has been lodged and that, unless

objection iz taken, the transfer will be registered-and if such notice to him he

shall be deemed o have admitted the validity of the said transfer.

The company shall keep a * Register of Transfers’ and therein shall bie fairly
and distinctly antared particulars. of every transfer of any shares.

Subjett {o the prnu:sr{uns of section 11 of the Act, the Board, withcut asslgning
any reagon for such refusal, may within ona month from the date on which
the'instrument of transfer was delivered or the intimation of such transmission
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43,

435.

48,

‘was given o the company, refuse to register any transfer of or the transmission

by operation of law of the right to a share upon which the company hass lien
and, in'the case of a share not fully paid-up. may refuse to registera transfer
toa lransfﬂree of whom the Board dogs net approve,

() Mo transfer shall ba made to a minor or & person of unsound mind

(i) No fee shall be charged for registration of transfer, grant of probate

grant of letter of administration, certificaie to death or marriage, Power
or Attarniey or similar other instruments.

All instruments of transfer duly approved shall be retained by Company and
in case of refusal, instrument of transfer shall be returned to the person who
loges the transfer deeds.

In the Board refuse ta register the tranafer of any shares, the company has
within one month from the date op which the instrument of trapsfer was odged
with the company or Intimation given, send to the transferor and the transferas
or the persan given instimation of such transfer notice of such refusal.

On giving saven days notice by advertisement in newspapars circulating in
the District in which the office of the Company is situated the Ragister of
members may bie slosed during such times the Diréctors think fit not exceeding
in tha whole forty five days in each year but not exceeding thirty days ata
time,

The axecutors or administrators or the holder of a succession certificate in
respect of shares of a deceased member (not being one of saveral joint
kolders) shall be the only person whom tha company shall recognise as having
aniy title 1o the shares registerad in the name of such member and, incase of
the death of any arje or more of the joint-holders of any registered share the
survivors siall tie only persons recognised by the Compaihy as having any
title ta or interest in such share but not herein conlained shall be taken to
release the estate of a deceased joint - helder from the liability on shares
held by him jointly with any other person. Before recognising any legal
representative or heir or a person otherwise claiming title 1o the shares the

Company may require him to obtain a grant of probate or letiers of

sdministration or sucoession certificate; or other legal representation, as the
case may be from'a competent Court, provided nevertheless that in any case
whare the Board in ifs‘absolute discretion thinks fit it shall be lawiul for the
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47.

Board fc dispanse with produsction of probate or letters of administration ora
suiccesslon cerfificale or such other legal representation upon such terms as
to indemnily or otherwise as the Board may consider desirable:

Any person becoming entitled to or transter of shares in conseguance of the
death ar insolvency of any member, upon producing such evidence that the

sustains the character in respect of which proposes to st under this articles,

or of his title'as the Board thinks sufficient. miay with the consent of the Board
(which thay shall not be Under any obligation to give), be registared as memba
in respect of such shares or may, subjec! to tha regulations as {o transfer
hereinbefore cantainad transfer suah shares,

This Ardigles is harein af_lé,r-rafarraﬂ to a5 the Transmission Articles.

48.

49,

§0.

51

(i) Subjeetio any other provision of these Articles i the person se bisdoming
sntitlad to shares under this or the last preceding Articles shall elect Io
be registered as a mamber in reéspect of the share himself he shall deliver
or send lo the company a nistice in writing signed by him stating that he.
s0 elacts,

(i} Hhe =hall elecl 1o {ransfer ta some other persen he-shall execute an
instrument of transfer to accordance with the provisions these grticles
reiating to transfer of shares.

(i} -All the limitations, restrictions and provisions of these Articles relating
te the rights to transfer and the registration of tranefers of shares shall
be applicable to-any such notice of transfer as ajorasaid. '

Sublact to any other provision of these Articles if the Board in their sole

diseretion are satisfied in regard thereof, a person becoming entitied to-a

share in gonseguence of the death or Insolvency of member may racelveand
give a-discharge for any dividends or other moneys payable in respect of the
share.

The instrument of transfer shall be In writing and all the provisions of Section

108 of the Companies Act, 1858 and of any statutory modification thersof for

i time being shall be duly complied with In respect of all transfers of shares

and the repistration theraof.

SHARES WARRANTS
Subject to the provisions of section 114 and 115 of the Act and subject to any
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(i)
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(d}

55,

directions which may be glven by the Company in General mesting, the Board
may issue share warcanis in-such manner and on such terms and conditions
as Board may deem fit, In case of such jssua Regulations 40 10 43 table "A"
in Section 1 to the Act, shall apply.

STOCKS
The Company m‘ﬁﬁr-{eﬂmiﬁa the power of convarsion of its sharés Info stogk
and in thal case regulations 37 to tabie “A" in Schedule 1 to the Act shall
apply,
ALTERATION COF CAPITAL
The Company may be ordinary resolution from time to time alter the eondition
of the Memorandum of Assaciation as follows -

Incrgase the Share Capital by such amount to be divided into shares of such
amount as may be specified in the resolution.

Consolidate and divide all or any of its share capital into sharas of largar
amaount than ite existing shares.

Sub-divide its existing shares or any of them Into shares of smalier amount
than is fixed by the Memaorandum, so however, that in the sub-division the
proporlion between the amount pald and the-amount, if any unpald on each
reduced share shall be the same as it was in the share from which the reduced
shares is derived, and

Cancel any shares which, at the date of the passing of these solulion, have
not been taken or agreed to be taken by any parson-and diminish the amount
of lis shares capital by the amounl of the shares so cancelled,

The resclution whereby any share is subdivided or consolidated may

delermine that, as belween the members registered in respect of the shares

resulting from such subdlvisicon or consslidstion, one or more of sudh shares
shall have some preference or special advaniage a regards dividends, capital
voting or otherwise over of as comparéd with the others subject nevertheless
to the provisions of the Seciions 86, 89 & 108 of the Act.

Sublect to the provisions of Section 100 to 105 inclusives, of the Acl, the
Board may accept from any member the surrender of all or, any of his shares
on such terms and conditions -as:shall be agreed.
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7.

68.

BB

MODIFICATION OF RIGHTS

If 2t any time the Share Capital Is divided into different classes of share the
rights allached to any class (Unless otherwise provided by the terms of issue:
of the shares of that class) may, whether or not the Company is being wound
up, be carriad with consent in writing of the holders of three - fourths of the
issued shares.of that class, or with the Section of Special Resolution passed
gl @ separate meeling of the holders of the shares of that class. To every
such separate mesting the provisions of these articles, relating to general
meeting shall apply. but so that the naﬁesﬂ_at!}' guerum shall hﬁt:’twr_.‘n parsons
atieast holding or representing by proxy one-tenths of the issued share of
the class but so thatif at any adjourned meeting of such holders ora guarum

-ag above defined not present shall be a quorum and that an holder of shares

of the ciaes present in person or by proxy may demand-a poll and, on 2 poll,
shall have one vote Tor each shares of the class of which he s the holder,
Tha Company shall comply with the provisions of Section 192 of the Acl. as
to forwarding a copy of any such agreement or resolution to the Registaer,

BORROWING POWERS

The Board may, from tima to time, atits discretion ; subject to the provisions
of Saction 292, 254 & 370 of the Act, raise or barrow either from the Diractars
or from elsewhere and sgcure the payment uf'an‘f.sum or sumg of monay for
the purposas of the Company.

The Board may raise or saoure the repayment of such sum or sums in such
maner and upon such terms and conditions in all respects as it thinksfit, and
in particular, by the issue of bonds, perpetual or redeemable debentures or
debentures stock, or any mortgage, or other sacurity on the undertaking of
the: whole or of the property of the Company { both present and future),
including its uncalled capitel for the time being, provided that debenturss
with the rights to allotment or conversion into shares shall not be issued
excapt with the sanction of the Company in general meeting and subject to
the provisions of the Act.

Any debenture, debanture-siock, bonds, or other securities may be issued at
a disgount, premium or otharwise and with any :a_n&c:i'gl prﬁuil&ﬁaé_; as fo
redemption, surrender, drawings, allotment of shares, appointment of
Directors and otherwise, debentures; debenfures-stock, bonds, and other
sacuriliss may be made assignable free from any equities between the.
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G,

B

compsany and ihe person fo whom the same may be issued.

Save ae provided in'section 108 of the Act, no transfar to dabemure_ shall be
raglstered unlesz a proper Instrument of transfer duly stamped and executad
by the transfer orand transfaree has been delivered tothe company together
with the certificates of debentures.

If the Board refuses to register the transfer of any debentures the company.
shall, within twa months from the date on which the instrument of transfer
was lodged with the Gompany send tn the Iransferee and 1o the transferar
notice of the refusal.

RESERYES

Subject to the provisions of the Act, the Board ghall In accordance with Section
205(24) of the Act, before recommending any dividend, Set aside out of the
profits of the company such sums-as:it thinks proper as reserves which.shall,
at the discretion of the Board, be applitable for any purpese to which the
profits of the Company may be properly applied and pending such-application
may at the like discretian, either be emiployed in the business of the company
or be invested in such investmant {other than shares of the company as:the
Board may from tima to time thinks: ﬁi_]!. The Board may also carry forward
any profit which it may think prident not to divide without sstting them aside
a8 a ragerve.

Any General Mesting miay resolva that the whole or any part of the undivided
profite of the Company (' which expression shall include any premium received
on the iasue of shares and any profits or other sums which have been set
aside as a reserve or reserves or have baen carrled forward without being
dgivided) be capiiaiisad and distributed amongest such of the members as
would be entitled to racelve the same if distributed by way of dividend and in
the same proportion on the footing that they become entitied thereto as capital
and that all or any part of such capltalised amount be applied on behalf of
such membersn paying up in full and unissued shares, debentures, debenture

-gtock of the company which shall be digtributed acocordingly or in of towaids

payment of tha uncalled liability on any jssued shares, and that such
distribution or paymant shall be snuﬁ]'::mﬂ hy such members In full uatis‘ﬂimﬂnn
of their interest in the said i.TiI.pI-'IHHE'E-d amount, Provided thEit any sum standi ing
to the credit or a shares premlum account of a capital rﬂdafnptmn reserve.
aceount may, for the purposes of this Article only be-applied Inthe paying up
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B5.

66,

of unissued shares to be issued to members of tha company as fully paid
bonus shares.

Far the purpose of giving effsct ta any rasolution under two last preteading
Articles, (he Board may settle any difficulty which may-arise in regard o the
distribution as they think expedient and in pericular may issue fractional
é-aﬁiﬂt:a‘ta and may fix the vaiue of distribution of 8ny specific asssts and
may determine thal cash paymants shall be made lo member upen the fooling
of the value so f‘xﬁﬁ in ordar to adjust the riakts of all pariies. and may ves!
such cash or specific assets in trustees upon such trusts for the persuns
antitled to the dividend or caplialisad funds as may seen expedisnt to the
Directors; whars réquisite, a proper.contract shall be filed in agcordance with
Section T8 of the Agt the Directors may appoint any person entitled to the
dividend or capitalise fund and suth appalntment shall bs sffective.

GENERA| MEETINGS

The Board may, whenever it thinks fit, call an exira ordinaty General Meeting
provided howevar it at-any time there are not in India Diraﬂmrs n-apahlﬁ of
atting who are sufficient in number 1o form a guorum any Diractors présent
in India may call en exira ordinary gensral meeting In the:-same manner as
nieariy as possible ‘as that in which stich & meeting may be carlad by the

Board,

The Board of Directors of the Company shall on the requisition of such member
ar membars of the compasy as is spemfmd in sub-section (4} of Section 169
of the Act, farth with proceed to call on exira ordinary ganaral mesting of the
company snd in respect of any such reguisition and of any meeting 1o be
catled pursuant thereto, ail the othier provisions of section 169 of the Act and
of any statutory modi fisation thereof for the lime being shall apply. The Board
may alsa call an Extra E:rd!r}ary General Mesting by passing & résolution by
cirzulation.

87. The quarum for General Meeting shall be five maimbers present in persen.

B8. At every General Masting the shalr shall be taken by the Chairman of the

Board of Diréctors, It at any meeting the Chalrman of the Board of Directors
be not precent within fifteen minutes after the time appointed for holding the.
meeting or, though present be unwilling to act as chairman, the members
pregent ahall choose ane of thelr number, being 2 member entitied to vota,
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70,

7.

T2

73,

4.

to be Chairman,

Any act or resolution which under the provisions of this article or of the Act, is

permittad shall be sufficiently so done or passed I effectad by an ordinary
resolution as defined in Section 188(1) or the Adt, unless eithar the Aot orthe
Articies specifically require such Act to ba donea or resolution passed by &
special resolution as defined in Ssclion 188(2) of the Act.

If within half an hour from. the time appointad for the meeting a quurum be

not presant, the mesting, If convened upon & requisition of shares holdars
_-.anqlt be dissolved but in the next week at same tima and place, unlass the

-same shall be public hollday whan the meeting shall stand adjoumed to the

next day not being adjournad meating s guerum be not present within half an:
hour fraom the time-appointed for the meativg, those members who aré present
and not being less than two persons shall be quorum and may transact the
businass forwhich the meefing was oalled, '

In the case of an equality of votes to Chairman shall both on a show of hands
and poll have a casling vote in addition to the vote or votas'ta which he may
be entitiad as membaear,

The chairman of a General Meeting may adjourm the same from time to time
and from place to place, but no business shall be transacted at any adjournsd
mseting other than the busingss left unfinished at the meeting from whish
the adjournmant took place. It shall not be necessary te give notice 10, 1he
members of such adjournment or of ths time, date and piace appdint for e
holding of the adjaurned meeting.

If a poll be demanded, the demand of a poill shall not prevent the cantinuance

of a meeting for the transactions of any business other than the question on
which a poll has teen demanded.

VOTES OF MEMBERS

(I} ©On a show of bonds every member present in personanid being aholder
of Equity shares shall have one vote and every person present elther as
a proxy on behalf of a holder of Equity Shares or-as a duly authorised
reprasaniative of a body corporate baing a holder of Equity Sharas, If
he Is not entitled to vole (n his own rights; he shall have one vola:

(i) ©On apoll the vating rights of holder of Equity shares shall be @ specifisd
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78.

78.

In Section 87 of tha Act.

(i) Tha voting rights of the holdera of the preference shares incjuding the
Redeemable cumulative preference share shall be in agcordance with
the provisions of Section 87 of the &s.

(iv) Mo Company or body corporate shall vote by proxy so long a8 a resolution
of its Boards of Direclors under Settlon 187 of '_lh'iz- Act Is In force and
the representative namad in such reznjution’ s present at the General
Meeting at which the vote by proxy is tendered.

A persan becoming entitled to a share shall not before being registerad as

member n respact of the shares entitied o exersiss In respect thareol any
right conferred by membership in refation 1w mastings of the Company. |fany
member be a lunatic or idiot, He may vota whethsr on & show of hands oral
a poll by his committes; or other legsl curator and such last mantioned person

Thay give their votes by proxy provided that forty ﬁ-_.l'gh'i hours atleast before

the time of holding the meeting or adjourned meeting, as the eass may be, at
which any sugh persoh proposes lo vole he shall satisfy the Board of his

Tights undsr this Aticle unless the Board shall have praviausly admilted his

tight to vote ai such mesting in respect thereof.

Where there are joint holdar of any share anv one of such .p'ars_-:':né'mm._r vota
#t any maeting either parsonally or by prody in respect of such shares ss |f
he‘were solaly entitled there to and if maore 'tﬁan one of sucl joint holders be
present at any meeting ei ther pa raonally or by proxy then that one of the said
pErsuns S0 prasent whasa name stands prior in orderon the register in respect
of such shares shall ajone be entitlad to vote in respest thereof. Serviral
execuler or administrators of a deceased member in whose name any shiares
stands shall for the purpose of this Article be desmed jgint-holder theraof,

The instrumeant-appointing & proxy shall be in writing under the hand of the

‘appointed or of his atiorney duly authorised in writlng or if sugh appointer is:

&-torperation under its common seal of the hand of jts Attarney. A proxy wha
s appointed for a spegified mesting shall be called a special proxy. Any othar
prexy shail be called & General Proxy.

'I"'I":_s Instrument appointing & progky and the power-of Attorney or other suthority
(it any) under which it is signed ora Aotarially ceritied copy of that power of

authority shall be deposited =t the office nat iess than forty elght hours before
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80.
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82,

83

B4,

83.

the time for holding the mesting at which the persan named in the instrument
proposes to vote in default the instrument of proxy shall not treated as valid,

A vole givan in acoordance with the térms of an instrument appointing a praxy
shall b valid not withstanding the previous death or insanity of the principal
or r&wmuﬁun af the [nstrument of transfsr of tha shares in respecl of which
the vole s givan. Provided no intimation in writing of the death, insamity,
revocation or transfar of the ELhEI&B ghall have heen receivad at lha office or
by the Chairman of the Meeting befare the vate entitled to requite such
evidence as he may in his discrelion think fit of the due execution of an
instrument of proxy and that the same has not besn revoked.

Every instrument appinting a proxy shall, as nearly as circumstance will admit,
be in the form set oul in Schadule 1X o the Act,

Mo objection shall e laken to the validity of any w'IE expept at the masting
or poll. at whish EuEH vole shall be tendered and avery vote nat disaliowed &t
such meeting or pall and whether given personally or by proxy or othenvisa
be deemed valid for all purposes.

Mo mamber:shall be antitled to exercise any voling rights-aither personstly or
by peoxy 2t any meeting of the Company in respect of any-shares registared
in his name onwhich any cails or other sums presently pavable by him have

not been paid or in regard to which the company has and exercised any right

or lien.

Any objection ae io the admission or rejection of a vote aither on a show of

hands or, on & poll made in due time shall be referred ta the Chalman, who

shall forthwith datermina the samea, and such delermination mada in good

faith shall be final and conclusive:
DIRECTORS GENERAL PROVISIONS

Until otherwise determined by the Company In General Meating, the number
ul'-[!r'mnt:ars shall not be less than thres am_.'l not more than twalve.

@n the date of adoption of these Articles the persons hereinafter named are
the: Directors of the Company

1. PRAKSH BANTHIA 3. ASHIS CHATTERJEE
2. TARACHANDBANTHIA 4. SURESH KUMAR SINGHI
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g1.

The Directors shall have power at any time and form time to time appoint any
parson &5 & Difector as-an addition o the Direclors but so that the lotal
nurber of Dirsctors shall not at any timzexcead the maximum number fixed
by the Articles, any Diractar 2o appointed shall hold office only until the next
Annusl Gannrnl Mawting of the ﬂnmpan}r and shall be eligible for re-elestion.

Unless otherwise detarmined byithe Company in general meeting a Direcior

shall not be required o hold any shares gualification.

Each Director shall be entitiad lo be paiﬂ out of the funds of the Gn’mnahy by
way of remuneration for his service not exeaeding the sum of Rs 250/- (Rs
Tvio hundred Fifty only), or as may be fixed by Directors from time to tima for
every masting of the Baard of Direstor attended by hin.

The continuing Dirgctors may act notwithstanding any vacanay in-their bady
but o that if the number falls balow the minium number above afived the
Diractors shall not amapt for the purpose of filling Vasancies or of summoning
a General Mesting act so lnng as the number is below the: minimom.

Subject to the provisions of section . 207, 268 3EID & 314 of the Act. the
Directars (Incliding Managing Director) shallnot be disquallfied by reason of
His or their office as sush, from holding office under tha Company or from
confracting with the Company either as varidar, purchasar, lender, agent,

broker, lessoer or othemwise, nor shall any such cantract or arrangement
entered into by or on behalf: of the Company with a relative efsuch Direciors:
ar the Managing. Diractor or with any firm in which any Director or & refative
shall be partner or with any othar: partner or with a priyate company in which
such Direstor is member or Director interested be avoided, nor shall any
Directsr or other so contracting or being such member or sa interested be
liable to acoount to the company for any profit reslisad by Sur:h gontract or
arrangament by reason only of such Dirsttor holding that offica-or of the
fiduciary relation there by ﬂ_st_ahllﬂhud

APPOINTMENT OF DIRECTORS

The Company in Genaral Mesting, may. subject 1o proviglons of these Articlas
and the Act, at any time elect any parsan to be a Director-and may from time
1o ﬁms ingrease or reduce the numbsr to go out of office,

- If any Director appolnted by the Company in General Meeting vacates office
as a Director before hie term of ofiice will expire In the normal course the
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93,

resulting casual vacancy may be filled up by the Board at a meeting of the
Board, but any person so appointed shall retain his office so0 long only as the
vacating Director would hava retained the same if no vacanoy had ocoured.
Provided that the Board may nat fill such a vacancy by appainting theralo

any parson who hias been remaved from the office of Director under Section
284 of the Actl,

Natwithstanding anything 1o the contrary contained In these Articles, so long
as-any moneys remaln owing by the company to the Indusirial Developmeant
Bank of India, Indusirial Finance Corporation of India, The Industrial Credit
and Investment Corporation of Indis Ltd., Life Insurance Carporation of india
Ltd., Unit Trust of India, Genaral Insurance Co: Ltd. The Orlental Fire and
Ganeral Insurance Cao, Lid,

The New India Assurance Co. Ltd. United [ndiz Insurance Co., Himachal
Fradesh Miniral -and Industrial Bevaelopment Corporation Limited or a State
Financial Corperation or any Financial Institution owned or controflad by the
Gentral Government or a State Government or the Reserve Bank of India or
by two of mare of tham or by Central Eﬁ\raﬁlm&nt-nrﬁtate Government by
themsaives ( each of the above Is herelnafter this Article referred to as " The
Corporation”) out of any loan / debenture assistance grantad by them to the
Company or so long &s the corporation holds or continues fo hiold Debenlures
{ Shares ig the Company as a rasult of underwriting or by direct subscription
or private placemeant, or §0 long as any liability of the company arising oul of
any guarantes furnishad by the corporation on behalf of the Company remalns

_'nu_ts;ahﬁing-, the corppration shall have a right to appeint from time to time

any person or persons as a Director.or Directors wholetime or non-whole-
time (which Director or Director, is | are hereinafier refarred 1o 88 nominaa
Directors) on the Board of the company and to remove from such office any
person or parson so appointed and to appoint any person in his their places/s:

The Board of Diractors of the Company shall have no power to remove from
office the Nominee Director/e. At the option of the corporation such Neminas
Direcior's shall not be required ta hald any share qualification In the dcompany,
Alsa at the aption of the corporation such Mominea Director shall not be
liable to retirement by rotation of Direclor. Subject as aforesald, the nomines
Diractor’s shall be entitied to the same right and privileges and to subject to
the same obligations as any other Director of the Company.,
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The Mominas Director/s appointed shall hold the sald office only so long as.
any money remain owing by the cornpany ta the corperation or so lung as the
corporation hold ar continues te hold Dabentures/ sharas in the compary as

rasult 'of underwriting or by direct subscription or private placement of the

liability of the Company arising out of the guarantee Is oulstanding and the

Nominee Direttors so appointed in exercise of the said power shall If 50

facto vaoste such office immediately the moneys owing Dy the company 1o

corporation are paid off or on the Corporaticn ceasing the Dabenture/s sharas

in the company or on the satisfaction of tha liability of the Company arising

out of the guarantee furnished by the Corporation,

FProvided also that in the event of the Noriines Rirector/s baing appointed as
whole time Directorfs-such Nomines Directorfs shall exercise such power
arid dutles as may be spproved by the Corporation and hava such rights as
are usually exercised or available to 2 whote time Directar In the Management
of tha atfairs of the Company. Such whele Time Director shall be entitled to
receive such remuneration fes, Commission, and monies as may approved
by the Corporation.

Subject to the provision of Section 313 of the Act, the Board may appainl any
person to act as an alternate Director for a Director during tha latter's absence
fora period of ot less than three months from the stale in which meetings of
the Board agre ordinarily held and such appointment shall have effegt and
sugh appointee, whilst he hald a office'as an alternale Director shall be entitled
o nnﬂn& of méetings of the Board and to attend and vote threat accerdingly,
but he shall ipso facto vapate office if and { when the absant Director retums:
to state In which maetings of the Board are ordinarily heid or the abgent
Direstor vacates office as a Directar.

if any Directar, being willing; shall be ealled upen to perform extra services
or to make any special exersians forany of the purposes of the company or
as a member of a committee-of the Board then, subject to section 198, 300 &
310 of the Ao, the Board may remunerate the Directors so doing eithar by 8
fixed sum or by a percentage of profiis or oihierwise and such remunsration
may be sither in addition to or in substitution for any other remuneralion o
which he may be antitled,

The continuing Directars may Act notwithstanding, any v_é:_gnn;,r_ in their body

but 50 that If the number falls below the minimum above fixed, the Directors
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shall not, except In emargencies or for the purpase of filling vacancies ar [or
summoning a8 General Meeting act so long as the number Is below the
minfmum.

g7. The ofiice of Direcioss shall facts bacuma vacant it al any time becammiis
any of the acts set out in Section 288 of the Act,

BB. No Diracteror other person referred to in' Section 314 of the Act shall hold an
office or place of Profit Ssve as permitted by that Section

99. ADirectorof this company may be or become a Director of any other company
promoted by this company or in which he may be inlterested as a Vendor,
Share holder or othaerwise and no-such Director shall be accountabla for any
benefits received as a Director or member of such company except inso far
a5 Section 308(8) of Section 314 of the Act may be applicable.

100. Every Directar whid is in any way, whether directly or Indirectly concerried or
interested (n a contract or arrengement, or lo be entered into by or on behalf
af thie company not being con tract or arfa ngement enlered intg or to be entered
into between the Company and any ofiver company. where any of the Dirsclar
ar the company or two more of them together holds or hald not maore than
two percent of the pald-up shara capital in the other company shall disclose
the mature of his concem or interest at a meeting of the Board as-required by
Section 280 of the Act, A General notice, renewsbia In the last month af each
financial year ol the company, that g Dirgctor is 8 Director or & member of
any specified body corporate or is & member of any specified firm and is to
be srrangament with that body corporate or firm shall be sufficlent disclosure
of concern or Intergst n ralation o any contract of arrangement so mada
and, after such general notice., it shall not be necessary to give special notice
relation to any particular contract of agreement with such body corporate or
firm, provided such general notice is given to a meeting of the Board or the
Director concernad takes reasonable steps to secure that it is brought up
and read at the first meeting of the Beard after it is aiven . Every Diraclor
shall be bound to g_iva and from time to lime renew a ganaral notice as
aforesald in respect in respact of all bodies corporate of which he ls a Director
of member and of all firms of which ha is a member.

101. No Director shall, as a Direclor, take any part In the discussion of or vote on
any contract or-arrangament In which he is In.any way, whether directly or

indirectly concerned or interested nor shall hls presence count for the purpose
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102.

of forming & quorum at the time te such discussion of vole. This prohibition
shall not apply to -

Any Contract of Indemnity againstany loss which the Directors may suffar by
reason of becoming or being surety for the company or

Any contract or arrangement snterad inta or fo be entered Into by the Company
with @ public Company, or with a private Company whichis subsidiary of a
public gompany, In which the interest of the Direciar consists sataly in his
being a Director of such company and the holder of shareg not exceeding in
number or value the amgunt requisits to qualify him for appointmant as &
Director thereof, he having besn nominated as such Diractor by the Company
ér in his being member of such eompany holding not maore than two prasant
of the paid - up share capital of such company.

i Not less thap two-third of the tolal number of Directar shall be person
whiose pariod of offica is lable to determination by retirement of Directars
by rotation,

iiy At each Annual Ganeral Meeting of the Company one third of such of
the Diractors for the time being as ara lable to retira by rotafion or if
their number is not thres or-a multiple of thres, then the number nearest
tt onethird shall refire from office;

iy The Director to retjre by retatjion at every Annual Genaral Mesting shall

be those who have been longest n office since thelr last appointment,
but as between person who become Dirgctors on the same day those 1o
retire shall in default of and subject to any agreement amona themselves
be determined by lot.

v} Ifalany Annual General meeting all the Directors appoinied undar these
Articles hereby @re not gxempt from retirament by rotation under Saction
25 of the Acl then to the extent permitied by the said Segtion iha
exemplion shall extend to the Director or Direciors appointed under
Articles 93, Subjeot to the foregaing provisions as between Directars
appointad under any of the Articies referied to above, the Director or
Directors whoshall not be tmh{e lo retire by retation ghall be determined
by and in acuordance with their respective mnmrl_‘-t:a-_g as may be
determined by the Board.

104. Subject to any resolution for reducing thie number of Direclors, if at any
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meeting at which an election of Directors cught to take place. the place of
the retiring Directors not filled up, the meeting shall:stand adjournad till the
next sticceading day which is nota public holiday at the same time and place
and if at the adjourned meeting, the retining Directors or such of them as
have not had their places filled up-shall (i will to confinue in office) be deemad
to have been re-slected at the adjourned meeting,

105 Save as parmitted by section 283 of the Act, every resolution of a Ganersl

i08.

107,

108,

108,

110.

Mesting for appeintment of a Director shall relate to one named individusl
only.

The Company may remove any Diractor before the explration of his perlod of
office in accordance with the provislons of Saction 284 of the Act and may
subject to the provisions of Section 261 of the-Act, appoint another persons
in his stead if the Director so removéed was appeinted by the Company in
Ganeral meeting or by the Board.

PROCEEDINGS OF DIRECTORS

The Directors may mast togather for the despatch of businass, adjourned
and otherwise regulate thalr meeting and proceading as they think fit. Notice
in writing of every meting of the Directors shall ordinarily be given by a Director
ar such other office of the Company duly authorised in this behalf to every
Rirector for the lUme being In India and at his-unsual addrees In India provided
that & meeting of the Board of Directors be held at least once in every thres
calender months. '

The guorum for a meeting of the Direclors shall be determined from time to
time in accordance with the provision of Section 287 of the Act. If a quorum

shall not be present within fifteen minutes from the time appeinted for holding

a meeting of the Directars, it shall be adjourned until such date and time as
the Directors prasent shall appoint.

A maeting of the Board af at which & quorum be present shall be compaienl
lo exercise all or any. of the ﬂuthurltlias._pmimr_ and n*m-:_raﬁnna by or undar
these Articles or the Act for the time being vested in or exercisable by the
Board,

Managing Diractor or the Secrelary may at any Uima, and upon reguest of
any two Directors shall summoen a meeting of the Directars.
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111. Subijact {0 thé provisions of Section 318, 372(3) & 288 of the Act, questions
arising at any mesting shall be decided by a majority of votes each Diractor
having ane vote and in case of an equality of votes, the Chairman shall have
a Secand ar casting vote. '

112 The Chairman of the Board of Directors shall be the Ghairman of the meetings
of Directors, Provided that if the Chairman of the Board of Directors is not
present within five minutes after appointed time for helding the same, the
Directors present shall choose ong of their number ta be Chairman of such
meaeling.

113. A meating of Diractors for the time paing-al which & guorum is present shall
be competent lo exercise all or any of the aithorities, powers and discretions
by or under tha Articles of the Campany and the act for the tima being vested
in or-axercisabla by the Directors generally.

114, The Direclors may sublect to compliance of the provisiars: of the Act from
tirmie to tie delegate any of thelr powers to GCommitteas consisting of such
‘member or members of théir body as they thinkfii, and may fram time to tima
revoke such defegation, Any committes so formed shall in the exereiss of (he
pawers so delegated conform to any regulations that may from tima 10 time
be Imposed on it by the Directors. The mesting and preceedings of any such
committes, if consisting of two or more members, shiall be governed by the.
provisions herein contained for regulating the maetings dnd procesedings-of
the Directors so for as the-same are applleakle thersto and are not supersadad
by any regulation made by the Directors under this Article,

115, All acts done at any meeting of Directors or 8 Commities of the Dirsctors of
by any person acling as a Director shall ba valid notwithstanding that'it be
sftarwards discovered that there was some defect in the-appointment of any
such Dirsctors, Commitiee person acting as aforesaid of that they or any of
tham were disgualified.

116. A resolution may be passad by the Diractors of commities theresf by circufation
in accordance with the provisions: of Section 288 of the Acl. And any such
minutes of any meeting of Directors or of any committes or of the Company
if purporting to be signed by the Chairman of the such mesting or by the
Chairman of next succeeding meeling shall be receivable prima facie evidence
of the matters in such minutes.
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118.

118

120:

121,

MINUTES

(@} The Board shall in accord ance with prni..rksla ris of Saction 1'93 of the Act,
cause minutes to be kept of every general meeting of the company and
of evary meeting of the Board or of every commitiee of the Board,

(b Any such minutes of any mesting of the Beard or of any committee of
tha Board or of the Company in General meefing if kept in ascordance
with tha provisions of Section 183 of the Act, shall be evidence of the
matters stated in such minutes. The minute beoks of General Meating
of the Company shall be kept at the- office and shall be-open fo inspection
by members during the house of 10A.M. & 2 P.M. one such business
days &8s the Act ied_uires them to open for Inspeclion.

POWER OF BOARD

Subject to the provisions of the Ast, the control of the Company shall be
vested in the Directors who shall be-and things as may be exercised or done
by the Company and are not hereby or by law expressly required or directed
to be exercised or done by thie Company in g:arrﬂrar meeting but subject
nevertheless of the provisions of any law and of these presents from time o
time made by the company in General meeting. Provided that no regulstion
so made shall invalidate any prior act or the Direciors which have been valid
If such regulation had not bean mads.

Without prejudice to the general powers conferred by the proceeding Article
the Directors may from fime-to time and at any time subject to the restrictions
gontained in the Act, delegate to managers, secretaries, office assistants
and other employees or other persens (Including any firm or body corporate)
any of the powers authorised and discretions for the time belng vested in the
Diractors,

The Directors may attornsy s aforesaid to sub-dstegate all or any of the
powers, authorities and discration for the time being vestes in $ham,

All deeds, agreements and docliments:-and all chegues, pramissory notes,
drafts, hundies, bilts of exchange-and other negotlable ingtruments and all
raceipts for money paid to the Company, shall be signed, drawn, accepied or
endorsed or otherwise exetuted, as the case may be such persons {including
any firm or body corporate) whether in the employment to the company or
not and In such manner as the Directors shall from time to time by resolution

determine.
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143

124,

125,

The Directors may make such arrangemant as may be thought fit to. the
management of the company's affairs. abroad, and may for this purposs
(without prejudice to the generality of thair powers) appolnt lacal bodies, and
agents and fix their remuneration, and delegate to them such powers as may
ba deemed requisita or expedient. The foreign seal shall be affixed by the
authority and In the presence of &n instruments sealed therein shall be signed

by suah persons as the Dirgctors shall fram time to time by writing under the

sommon seal sppoinl. The company may also exercide (he powers of keeping
Foreign Reglisters. Such regulations not bieing in consistent with the provisions

of section 157 and 158 of the Act, the Board may from time make such

provisions as it may think fit relating thereto and may comply with the
requirsments of any local law

A Manader or Secretary may be appointed by the Directors on such terms at
such remuneration and upon such conditions as they may think fit, and any
Manager of Setratary 5o appointed may be removed by the Directors.

A Director may be appointed a Manager or Secretary, subject lo section 314,
187A, 357 & 388 of the Act. :

& provision of the Act or these ragulations-required or autharising a thing to
be done by @ Director, Manager or Secretary shall not be satisfied by its
being done by the same person acting both-as Direclor and as, or in place of
tha Manager or Ssoretary.

MANAGING DIRECTORS

Subject lo the provisions of Section 197A, 263, 318-& 317 of the Acl, the
Aoard may, from time to time appeint sne or more Dirsgtars to be Managing
Directar ar Managing Dirsctors of the company may, from time to time (Subject
t6 the provisions of any contract between him or them and tha cempany)
ramove or dismiss him or them from office and appoint angther or otfiers in
his place or thair places.

126, Subject to the provisions of Section 255 of the Act and these Articles hereof,

a managing Director shall not, whila he continues to hold that office, be subjest

to retirement by rotation, and be shall nat be recountsd as a director for the

purpose of datermine the: rotation of retirament of Directors or in fixing the
number of Directors to retire, but (subject 1o the provisions of any contract
betwean him and the company) he shall be subject to the seme provisions
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127.

128

128,

as to resignation and removal as the other Directors, and he shall cease o
be a Managing Dirsctor If he ceases o hold the office of Directar fram any
cause provided fhat if 21 any time the number of Directors (including tha
Managing Directors and the Nomines Directors) as ere not subject 1o the
ratirament by rotation shall exceed one third of the total number of Directars
for the fime being, then the Managing Directors or any one or more of them'
shall be liable to refirement by rotation In accordance with these Articles 1o
the irtent that the number of Directors nol liable to retirement by rotation
shall not exceed one third of the total number of Diractors for thie time baing,

Subject to the provisions of Section 309, 310 & 311 of the Act, 2 Managing
Director shall, In-addition to the remuneration payable tc him asa Direstar or
the company under these Article, receive such additional remunarations as
ri'la',r from time {0 time be sanctioned by the company.

Subject to the provisions of the Aet, in particular to the prohibitions and
restrictions contained in Sectlon 282 thera of . the Board may, from tima {o
time, entrust to and confer upon a Managing Director for the time being such
of the powers exercisable under thess prasenis by the Board as it may think
fit and may cenfer such powers for such time, -and be exercised for such
ohjects and purposes, and UPON SUCh tarms. and conditions and with such
restrictions as i think fit, and may confer such powers for such time, and be

eAeicised for such objecls and purposes, and upon such terms and conditions

and with such rastrictions as it thinks fit, and the Board may confer such
powers, either colletarally with, or to the exclusion of, and in substitution for
any of the powers on {he Board in that behali-and may, from time to tima,
ravoke withdraw alter or vary all or any of such powers.

Notwithstending anything to the country In Article 128 and other pnwara
conferrad by these Articles, it is hereby expressly declared that the Managing
Diractar and the Jaint Managing Director shall atways subject to the provisions
of Act, have the following powers [aintly and severally, thatis to say -

(i}  Purchase or otherwise acquire for the Company and nroperty, right or
privileges with the Company is authorised to acquire at such price and
generally on such terms and conditions as they think fit.

(i) At their discretion to pay for any property rights or prhrﬂag&a acquired
by or services rendered o the Company, elther wholly or part!y in cash
of in shares, bonds, debentures or other securities of the company and
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(ifh)

(iv)

(v)

(i)

(it}

any such shares may be issuad eitharas fully paid up or with such amount
credited a5 may be agreed upon, and such bonds, debenturas or other
securities may be sither specially chargad upon all or any part of the
property of the company end its uncalled capital or not go charged.

To secure fulfillment of any contract of agregment entered into by the
gompsny by mortgage or charged of all or any of the :pmpertr u‘f the
company and [ts uncalled gapital for the titls being of In such other
manner as they think Tit,

To appoint, at thelr discretlon remove or suspend such Managers,
Secretaries, Officers, Clerks, Agents and Servents for permansnt,
temporary or Spacial gervices; as they may from time to time think fit,
and to detérmine their salaries or emolumments and to require Security in
such instance and for such amounts as they think fit,

To make and give receipts , releases and other discharges for money
payable to the company and for the claims and demanus of the company.

From time to-time provide for the management of the affalrs of company
abroad Insuch mannér as they think fit, and in particutars to appoint
any person to be atiormays or agents of the company with such powears
(including power to subdelegate) and upon such terms as may be theught
fat.

Subject to tha provisions of the gct invest and deal with any of the moneys

of the company not immediately required for the purposes thereof Lpen

such securities {not being shares in the company) in such manner as
they may think fit, and from time to time to vary or realise such

investments.

(viil) To exacute In the name of and on behaif of the Company in favour of

(1)

(%)

any Director or-othar person who may incur or be about to incure any
persanal lfability for the benefit of the company. Such mortgage may
contain a power of sale and such other pawers, covenants and provisions
as shall be agreed upon.

From time 1o time make, vary and repes| by laws or the regulations l:if.
thie business of the company, its officers and servants.

To enter into all such negotistions and contracts and rascind and vary
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all such contracts and execute and da allsuch acts, doads and things in
the name and on behalf of the company as they may consider expediznt
or in'refation 1o any of the mailers aforesaid, or otherwise for the
purposes of the company.

(x1) To give 1o ary parsun Eurnp!uyaﬁ by the company a commission or a
share in the general profit of the r:.umpan-,l and such commission of
share of profil shall be trested as part of the worklng expenses of the
company.

(xli) To glve award or allow any hours; pension, gratuity or compsnsation to
eny employee of the company or his widow, children dependants that
miey appear to the Directors Just or proper, whethersuch employee, his
widow children or dependants have or have not legal ¢laim upon the
companiy.

(xiil) Before déclaring any dividend to sel aside such partion of the profits of
the aompany as they may think fit, to from a fund to provide for the
penslon, gratuity, or compengation ar create a provident fund or banefit
fund In such manner as the Directors may deem fit subject to the
pravisions of sectien 205 2(A) of the-Act.

(xiv) Subject to the provisions of Section 282 of the Act and provisions
contained in Article 128 hereof, to sub-delegate all or any of the powers,
authorities and disgretion for the time hamg vested upon them subject,
howeavar , o the ultimate control and authority being retained by them,

(xv) To borrow, or raise or recure the payment of money In such manner as
the company shall think fit, and in particular by the issue of debenture
or debantura stock, perpetual or otherwise charged uponall or any of
the company's properties both ( present and futurs) including its uncalled
‘gapital and fo purchase, redeem or pay off such securitles.

(xvi) Sublect to the provision of Section 293(A) of the Act, to establish

 maintain, suppart or subsaribe to any charitable, Scientific National or
Public or useful Political or any othar Institution, object or Purposes or
far any axhibitian.

(xvii] To institute, prosecute, compound, defend, compromise, withidraw ‘or
abandon any legel proceedings by oragainst the company or its offjcers
:j:u_r atherwise concerning the affairs of the company and fo act oit behaif
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of the company in al miatters relating te insglvencies or liguidations-and
to apply for and obtain letters of administration with or without will
annexad to the estate or parsons with whom the company have dealirgs.

{xviit) To reallse compound and allow time Tor the payment or satisfaction of

any debis to or by the company and any claims or damands by or against
the company and to refer to arbitration and observe and perform and
awards.

(xix) To draw, sign, accept, endorse and negoliatie il cheques, promissory

notés, drafls, pay orders, bills or exchange, bills of loading and other
documents of fitle ‘and securities (including governmant and other
promissory neles) contracts, transfer deeds and mstruction asshall bs
necessary for carmying on the business of the Gompany,

MANAGEMENT

130. Subject to the provisions of the Act the fallowing regulations. shall have
affact '-

]

The Board may, at-any time and from time to tima by powar of attornay
under seal, appoint any persons o be the attormey of the company fol
auch purposes and with such powers, authorities and discrstions | nol
sxceeding thosa which may be delegated by the Board under the Acl)
and for such period and sublect to such conditions as the Boeard may,
from time to time think fit, and any such appointmenis may, if the Board
thinks fit be made in any of the members of the Ilpcal Diractorate
sslablished as aforesaid, orin favour of any of fluctuating body of parsons:
whether nominated directly or indirectly by Board and any such power

of nﬂ;':rma_y may contain such provisions for 'thE-;i;_nte_minn convenience

of persons dealing with such attorneys as the Board thinks fit.

(i) The company cause to be kept in any stale or country oulside India, as

may be parmited by the Act, a Forelgn Register of Members of Dabanture
holders residents in any such state or country and the Board may, fram
time to tima, make such regulstions not being intonsistent with the
provisions of Seciion 157 & 158 of the' Act. The Board may, from time to

lime make auch provisions as it may thing fit refating thereto and may

eomply, with the requirements of any Ipcal law ‘and shall in any cause
comply, with the provisions of section 167 & 158 of the Act.
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131

132.

AUTHENTICATION OF DOCUMENTS

JAny Director or Secretary or any officer appointed: by the Board for the

purpose, shall has power to suthenticate any documsnts affesting Ihe
constitution of the company and any books, records, doauments and accounts
refating lo the business of the company, and to certify coples thereof extracts
therefrom as true copies or extracis ; and where any books, records,
documents, or acoounts are else where than at the office, the local manager
or othér officar of the company having the custedy thereof, shall be deamed
i be a person appointad 'b'_n,i' the Board as aforesaid.

& document purpoariing {o be a copy of rgsﬂiut_i-nn of the Board of an extract
from the minutes of & mesting of the Board which Is cerlified as such in
scgordance with the provisions of the last proceed articles shall be sanclusive
evidence in favour of all persons dealing with the cempany upon the faith
thereof that such resolution has been duly passed or, as the case may be
that such extract is true and accurata r:_:'_njm‘_& of duly constituted mesting of
the Diractors. '

COMMENCEMENT OF BUSINESS

133. The Company-shall.not at any time commence any business out of cthar

134.

136,

obiacts of its Memorandom of Association unless the provisions of sub-section
2(B) of Section 149 of the Act have bigen duly complied with by i

The Directors shall provide for the safe custody of the BEAL and the Seal
shall never be used except by the authority of the Director or a Committae of
the Diraclors previously given and ene Director atleast shall sign every
Instrument to which the seal is affixed. Provided neverthaless that any
instrument beating the seals of the company-and issuad for valuable
irregularity touching the authority of the Diractors o issue the same. The
Directors shall have power from time to time to destroy the commion seal and
substituie a new seal.

DIVIDENDS

Subject to rights of members antitled to shares (if any) with preferential or
spacial rights attached to them, the profits of the company from tima to time
datarminad to be distributed as dividend in respect of any year or other parind
shall be applied for payment of dividend on the shares in proportion te be
amount of capital paid up on the during the portion or portions of the penod
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in respect of which dividend |s paid. Provided always that subjeci as aforesaid
any capital paid shall (unfess the Board otherwise determines or the termms of
Issus otherwise provide, as the case may bej, enly entitie the holder of such
shave to an apportioned amaunt of such dividend as from the date of payment
bul so that whare capital s pald up in advance of calls such sapital shall not
sonfar & right to participata in profits.

136, The ﬂumpuny in Genersl Mﬂﬂﬂng may deciare-a dividend to be paid fa tha
members aceording to their right and intersst in the profits and_ rmEy subjacts
to the provisions of section 207 of the Act fix the time for payment,

137. No Iﬁrgar dividend shall be declared than is recommended by the Directars,
but the company in General Mesting mey declare a smaller dividend,

138. Na di-wd‘én-;_l shall be pay'ahlu except put of the profits of the com pany of the
year or any other undistributed profits.and no dividend shall carry interast as
against the Company.

138, The deglaration of the Directors as o the smount of the net profifs of the
cempany for any year shall be sonclusive.

140. The Directors may from time o time pay Lo the members such intarim
dividends as in their judgement the position of the company justifies.

141. The Directors may retain any dividends on which the company has a lien and
may apply the same In or towards satisfaction of the: debts, Kabilities or
angal,n_ﬂmmts In respect of which the lien exisis subject to Section 2054 of
the Act.

142, Any General Meeting declaring a dividend may make a call of the members
of such amount as the maeeting fixes but 30 that the call on each &n Bach
member shall not exceed the dividend payable to him and so that the oall ba
made payable at the same time the dividend and the dividerd may, il so
arranged between 14th company and the membar, be-set off against tha call

143_._A transfer of share shall not pass the rights to any dividend declarad thers on.
before the registration of the transfer.

144. The Directors may retain the divldqnds_payahlq upan share in respect of
which sny parson is undgr- the transmission Artlcle antitled to become a
‘member or which any parson Under that Articls is entitied to transfar until

(34)



148,

146.

147,

T48.

140

150.

such person shall duly become a member in raspect thereof or shall tranefer
the same-

Any one of the several persons who are registered & joint holders of any
share ' may give effectusl receipts of all dividands any paymeants on accourt
of dividends in respect of such sharas.

Unless otherwise directed, any dividend may be paid by cheque or warrant
senl through the post to the registersd sddress of the member or parson
entitled thereto, or in the case of joint-holders to the registered address of
that one whosa name stands first on tha Registar in raspect of joint holding

orto Euuh person and such-address and the member or parson entitied or to
such person and such address and the member or persans entitied of sueh

juint-holders as the case may direct and evary cheque or wartant so sant
shall be made payable at par to the parsen or to the order of tha person to

whom itis sent or to the order or such other person as the mamber or persan

entitled or such joint-holders, asthe case may be may direct.

‘The payment of every cheque or warrant send under the provisions of the

last procaeding Articles has, If such cheque or warrant' to be duly endorsed
be a good discharge to the company In respect thereof, provided nevertheless
that the company shall not be responsible for the loss of any chegque, dividend,

warrant or postal money order which shall be send by post to any member or
by his order ta any ether person in respect of any dividend,

A. Anydividend remaining unpaid or unglaimed after having bean declared
shall be deall in accordance with Section 205(A) & 205(B) of the

Gcompanies Act. 1856,

B. Nounclaimad dividend shall be forfeited by the Board and the Company
‘shall comply with the provisions of section 205(A) of the companies Act
in respact of such dividend,

No Dividend shall be payable except in cash, provided that nothing In tha
foregoing shall be deemed to prohibit tha Caphtalisation of profits, or reserves
of the gompany for the purpose of Issuing fully paid-up bonus shares or paying-
up any of amount for the time being unpald.on the shares Reld by the members

of the coampany.

The Directors may pay Interest on capital raised for the-construction of woarks
or bullding when and so far as they shall be authorised 1o do so by Section
208 of the Act.
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1581.

152

153.

154

155.

Notice of any dividend whather interim or otherwise, shall be given to the
persons entitled {o Ihﬂ share thersin the manner heralnafter provided.

BOOKS AND DOCUMENTS

The Eaukﬂ of Aocount shall be kept at the: registered offics or at such otfier
place as the Directors think fit, and ghall open to inspaotion by tha E}Irer:tnrs
during the business hours,

The Directors shall from time to time detorming whathar and to what extent
and at what times and places and under what conditions or ragulafions the
accounts oF books or documents of the company or any of them shall be
open for Inspection to members {not being a Director) shall have any right of
Inspecting any books of account of decuments of the company except as
cenferred by law or authnnsed by the Birectors or by the company in General
meeting.

ACCOUNTS

Al every gengral meeling the baard shall lay before the company a Balance
Sheet and Profit and Loss Account mad&up in accardance with pravisions
of section 210 of the act and such Balancs Sheet and Profit & Loss Account
shall comply with the requirements of Section-210, 211, 212 & 2146 and as
per schedule Vi to the Act so far-as they are applicabls o tha company but
save as aforesaid the Board shall not be bound to disclose greater detnils of
the result or extent of the trading and transactions of the company that it

may been expedient.

There shall be attached to avery Balance Sheet laid before the Company &
report by the Board somplying with am:tfun 217 of the Acgt.

156. A copy of every Balance Shest ( including the Profit & Loss Account, the.

Auditors Report and every documents required by law to ba annsxed of
attachad lo the Balance Sheet) shall, as prévided by Sedtion 219 of the Act,
no less than twenty one days before the meeting be sent to syery such
member, debenture holders, trustee and other persons whom the same is
required to be sent by the said section,

157, The company shall comply with Section 220 of the .ﬁ.n[ as to filling copies of

the Balance sheet and Profit & Loss Account and dooument raquired to be
annexed or attached thereto with the Register.
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AUDITORS

158. Once at leas! in evary year the books of account of the cumpary shall L
audited by one or more Auditar or Auditors.

158, The appointment, power, rights, remuneration and dufies of the Auditors shall
be regulated by Sectlons 224 to 233 of the Act,

SERVICES OF NOTICES AND DOCUMENTS

180. The company snall comply with the provisions of Ssction 53, 172 & 180 of
the Act as the serving of notices.

161, Every person who by operation of law, or by transfar or by other means
whatgoever, shall become entitled to any shall bé bound by every notice in
respact of such share which preuinum'f to his name and address being entered
an the: rﬂgmiar.shafl be duly given to the person from whom he derives his
title to such share. : '

162. Any notice or dosuments dalivered or sent by post or left at the: registerad
address of any member in purauance of these presents shall notwithstanding
such member be then deceased and whethar or not the sompany has notiss
of his demise, be deemed to have been duly served In respect of any
registerad shares whether held solely or jointly with other persons by such
member, until some other person be registered in his stead as the holder or
iolnt-holders thareof and such service gh sl1-fur-a|l-'pui‘pu55£ of these presents
be desmad a sufficiant service of such notice or dosuments on his or hers,
executors or administrators, and all persons, if any jeintly interested with him
or her inany such share.

63, The signature 1o any notice to be given by the company may be written or
printed,

184. Subject to the provisions of Seclions 492 & 508 of the Acl, In the event of a
winding up of the Company, every member of the company whae |s not'for the
tima being in the town, where the offica of the company is situated shall be
bound, within eight weeks aftar the passing of an effective resalution to wind-
up the company valuntarily or the making of an order for the winding-up of
the company, to serve notise in writing on the company appointing some
householdsr residing in the neighbourkoed of the offices upon whaom all
summons, notices, processes, orders and judgements in relation to or under
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185.

188,

16T,

168.

the winding-up of the company may be served and in default of sueh
namination the liguidator of the company shall be &t liberty, on behalf of such
member, to-appoint some such parson and service upen any such appointes
whether appointed by the member or the liquidator shall be deemed to be
goed personal service on such member for all purposes and where the
liquidator makes any such member for all purposes, and where the Hguidatar
makes any such appaintment, ke shall, with all convenlent speed, glve notice
thereof fo such member tr,r aduar!ls-&mant insome daily newspaper circulating
in the narghhnurhmud of the offica or by a registerad Istter sant by post and
addressed fo such member by advertisament in some daily newspaper
cireulating in the neighbourhiood of the office or by a registered letter sent by
past and addressed to such member at his addiess a3 registered in the

Register and such notica shall be deemad to be servad on tha day on which

tha ‘advertisement appears or the lafter would be delivered in the urtflnaryr
course of tie post. The provisions of this Article shall not prejudice the right
of liquidator of the company to serve any notice or other documant in any
otfer manner prascribed by these Articles:

KEEPING OR REGISTERS AND INSPECTION

The company shall duly keep-and maintain at the office registers in a‘:t:‘r;rrdein:é
with section 49(7), 143, 160, 152,301, 303, 307, 370 & 372 of the Act and
Ruie 7(2) of the companies { |ssue of Share certificates) Rules 1960,

The company shall comply with provisions. of Sactions 39, 188, 163, 192,
196,219, 301, 302304, 307, 362, 3708 372 of the Act, as to theinspection
of and supply of coples of the Registers, deeds, documents, instructions,
returns, certificates and books herein mentioned 16 the persons therein
specified when so required by such persons on payment of the charges, If

any , prescribed by the said settions.

Whare under sny provisions of the Act, any person whether 8 member of the
company or nol is entitled 1o inspect any register, return, certifizates, dead,

instrument or documant require to be kept or maintained by the company,

the person =0 titled to ingpeetien shall be permitted to inspect the same daring
the hours of 10A:M. and 2 P.M. on such business days as the Act require
them te be open for inspection

The company, after giving not less than seven days previous notice by

advertisement in ‘some newspapers circulating in the district in which the
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168.

170.

171

affice Is situated, close the Register of debanture holders, a5 the case may
be Tor any period or periods not sxceeding the aggregate Forty five days in
each year but not exceeding thirty days at any one time.

RECCNSTRUCTION

©n:any sala of the-undertaking of the:.company, the Directors or the Ligquidatars
on & winding up may, If authonsead by special resolution, accept fully paid or
partly paid-up shares, debentures; on securities of any other scompany whethear
incorporated in Indis or not other than existing or to ba formed, for the
nurchase in whsle or in part of the property of the company, and the Directors
( if the profits of the company permit) or the liquidaters (In 2 winding-up) may
distributa such shares or securities of any other proparly of the company
amongst the mémhe_r_s withaut realisstion or vest the same in trustees for
them and any spacial resolution may provide for the distribution or
appropriations of the gash. shares of other securifies. benefits or property,
otherwise than in the gempany and for the company and for the valuation of
any securities or propery at such price and in such manner as the maeting
may approve and all holders of shares shall be bound to accept and shall be
bound by any valuation or distribution so authorised and waive all rights in
relation thersto, save only in case the company {8 proposed o be or s In the
course of being wound-up , such statulary rights, if any under Section 484 of
ﬁe_ﬁﬁ;- as are incapable of being varied or excluded by these presants.

SECRECY

Evary Director, Manager, Secretary, Trustes for the company its membar or
debanture-holders members or a commitiee, officers, servant, accountant ar
other peraon employed in or shout the business of the company ghall, if g0
raquired by the Board or by a Managing Director before entering upon his
duties, aiﬁn'a-dﬂﬁlamt{nh pl_ﬁ_ﬁing;himaéﬁ o ubserve a strict secracy in respect
of all transactions of the campany with its customers and the state of accounls
with Individuals and in matters relating thereto, and-shall be such declaration
pledge himself not to reveal any of the matters which may came to his
knowledge in the discharge of the matters when reguired so o do by the
Board or by any meeting or by a Court of faw and except so for as may be

neceasary in order to comply with sny of the provisions in thess Articles

contained.

No m'_am'bar or ether person ( nol being a Dlre'n'mr}-shall be entitied to enter
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172.

1T3.

174,

Upon the propery of the company of to inspact or examine the company's
premises or properties of the company without the parmission of the Directors,
ar-subject 1o Article 128 lo require discovery or any information respacting
any details of tl'iﬂ'c'umj:ran':.r-‘u trading or any matter which is.or may be in the
nature of g trade sscrel. rr!_fs_prery of trade or sacret process or of any matter
whatsoever which may relate to the conduct of the business of the camparny
and which in the oplnion of the Directars it will be in expediant in the nterest
of the members of the company to communicate.

WINDING - UP

It the Company shall be wound-up and the asseis available for distribution
2mong the members as such shall be insuffivient to repay the whole of the
paid-up capital, such assets shall be distributad so that as nasa rly. a5 may ba
the losses shall be borne by the members in prepartion ta the capital paid-up
or which ought to have been paid-up at the commencement of the- wiriding-
up on the shares hald by them respactively and if in'a winding-up the assets

avsilable for distribution among the member shall be more than sufficient to

repay the whale of the capital paid-up at the commencement of the winding:
up the excess shall ba distributed amongst the members In proportion to the
caphtal at the commencement of the winding-up paid-up or which ought to
have been paid-up on the shares hald by them respectively. But this article is
to without prejudics to the rights of the holders of sharss issuad upan spacial
terms and condifions, and preference share holders shall have priar rights.
to repayment of capltal and dividends due.

In the gvent of company being wound-up whethier valuntarily or otherwise,
the liquidators may with the sanction or a Speclal Resolution divide among
the contribulories, in specie or in Ir'inﬂ'an'_u_r jart of the assets of the company
and may with the like sanction vast any part of the assets of the company in
Trustees upon such trusts for the benefit of the contributaries or any'of (hem,
as the liquidatars, with like sanction, shall thank fit

INDEMNITY

Euhjant to the provisions of Saction 201 of the Acl, every Eﬁira:ptnn Managar,
Secratary and other officer or employee of the company shall be Indemnified
against and it shall be the duty of the Directors to/pay out of the funds of the
company all cosis, losses and expe nsas {including travelling expenses) which
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any such Direcmrs Managers, Secretary or other officer or employes may
incur or become liable to by reason of any contract entered inte orany way In
the discharge of hig-or thare duties and in particulars, and g0 as net to limit
the generslity of the foregoing provisions, against all fiabllities ncurred by
hirm or by them as such Director, Manager, Secretary, Officer or Employes in
defending any proceeding whather civil or criminal in which judgemant Is
given In fiis ar their favour or ne or thay is ar areg acquittad, orin connaction
with any application under saction 633 of the Act in which rellef s granted by
the court and the amount for which such Indemnity is- provided shall
immediataly attach as a lisnon the property of company and have pricrity as
betwesn the members over all other claims

Subject to the provisions of the Actand 5o far as such provisions permit, ng
Director, Auditor or ‘other Officer of the company sh=ll ba liable for acis,
receipts; neglects oF defaulls or any other Director or Gfficers, of for joining
inany receipt or act for.conformity, or for any deficiency of title to any property
required by order of the Diregtor for or on behalf of the company or for the
insufficiency or deficiency of any security In or upon which any of the moneys
of the company shall be invested, or for any loss oceasioned by any errar of
judgement, commission, default or oversight on his parl, or forany loss,

damage or miefartune whatever which shall happen in the sxeoulion &f i

duties of his office or in relation thereto, unless the same hapuens thraugh
his own dishonesty.
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We the several persons, whose rra-ma&& addresses are subscribed below are desiious of
bedng formed into & Company in pursuanca of this Arficles of Association and we r&npamwary
agree o take the number of shares in the Capital uf*rhatmﬂpﬂrw set opposite our respective
names.

: Tetal Number ey
Signatura, Narmes, Addresses, 5 : , Nama, Addrase
Fattier's Name, Description & oF Emm ifli_lrﬂiﬂn"lﬂ_lhﬂ
Qocupation of Subsaoribars b i of Witness
SUBHASH CHAND JAIN 100
Slo 8. K. Jain (One Hundred Witness ta-all
58/, N, S, Road, Equity Shares) | ianatories -
Caloutta - 1 '
Business NOURATAN BORAR
Sio, B, L. Borar
B, Guha Park,
Liluah, Howrah
DHARAM PRAKASH SHARMA 100 Hlisihess
Sia Sl K. Sharma (One Mundred '
18/1, M. D. Road, Equity Sharas)
Caleutta - 1
Business
: 200
Ll {Twn Hundred anfy)

Calaoutta, Dated 17th day of December, 1883
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