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CERTIFICATE OF INCORPORATION

LRI e
No. 21-50797 of 1991

I hereby certifythat T & | G LO BAL PRIVATE
LIMITED is this day incorporated under the Companies
Act. 1956 ( No.1 of 1956 ) and that the Company -is limited.

Given under my hand at Calcutta this Thirty First day
of January One Thousand Nine Hundred and Ninty One,

Seal of
the Registrar of
Companies, f

WB. Registrar of Companies
w

W. B.

(Dr. A.K DOSHI)
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Co. No. 21-50797

[ #t afufiam, 1956 & g7 18 (M ]

[ Secion 13 (1) of Companiss Act, 1956 ]

S35 B oftadT A ofte w3 a1 = & iy

¥ AT &7 SIE |
CERTIFICATE OF REGISTRATION OF ORDER OF COURT
CONFIRMING ALTERATION OF OBJECTS

'n-qo----.--q-.o.-.--..-..

HP g gewat & a1 arod g, Sust § gRae ax fRar § ok
Q8 afRadT & e i -~ hil i

Calcutta-1 bearing dated the 24-5.94

7 QeEERT Sifrg T E 15 o7 Ry A sy s g9kl
W S A i gy 9fgd 59 fam MEEACT FAMWE |

I hereby certify that certified copy of the said order together with

RETER § TN ot g - o - AW S e o
I B fear | |

Given under my hand at Calcutta this 7th day of Sept,
One thousand npine hundred and ninty four.
fr‘ﬁ'_":_‘g .
T Ny Sd/-
/ Seal of '\t
i

" the Registrar of '} Asstt. Registrar of Companies
5

@"{h}' West Bengal
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Co. No. 21-50797

T 7 TN & oy 9T $ 59 T -
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME

rafaa) & qf‘w Fomfagd e
[ ®¥ah arfufiam, 1956 ( 1956 #1) 3 )T

In the Office of the Registrar of Companies West Bengal
[ Under the Companies Act, 1956 (1 of 1956) ]

ST e s SR W R a;ﬁquﬁ |
IN THE MATTER OF T & | GLOBAL PVT LTD
7 gAg GIRT ST el g e R e B qEq: 19 & e L
: &7 59 afifam & eum ok BISGHET

T G AT T8 o1 SN e 1956 &) grr 21/22 (1) (5)/22,1) ®) 3 ECEEEY
F AR I9WF Weq ORF &R TN § AR T T9d 39 WHR 1 fRifeg
Al FRF B dRT sar a) Q) e

| hereby certify that T & | GLOBAL PVT LIMITED, which was originally incorporated
on 31 st day of January 1991 under the Company’s Act 1956 and under the name T &
Global Pvt Limited having duly passed the necessary resolution posted on 4-8-94 in terms
of section 44 (b) of Companies Act, 1956, and the approval of the Central Government
signified in writing having been accorded thereto in the Department of Cornpan_v Affairs.

G300 fRT% B NG A9 Fuwge ¢ - gw g
WFRSFFR F ARG T o R § gedld ax f&ar wir g ek
I A1 97 3% Afifiga A arr 23(1) & sy & SR) {1 w8

Regional the name of the said company is this day changed to T &1 Global
Limited and this certificate is issued pursuant to section 23 (1) of the said Act.

ﬁi‘ ﬁm%%ma Bl - T S e e A e Ao Wel WEN KSR e S e em

Y fear mr

Given under my hand at Calcutta this day of 8th Sept, 1994
¢ One thousand nine hundred ninety four ).

S i

Sd/-

Asstt. Registrar of Companies
West Bengal

;/ Seal of

il the Registrar of lli
Companies, £
W.B.




THE COMPANIES ACT, 1956
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

T & 1 GLOBAL LIMITED

The name of the Company is T &1 GLOBAL LIMITED.
The Registered office of the company will be situated in the State of West Bengal.

The objects for which the Company is established are :-
MAIN OBJECTS TO BE PURSUED ON INCORPORATION :

To manufacture, produce, buy, sell, import, stock and deal in Engineering and
Industrial goods, machine tools, grinding machines automatic lathes, drilling machines,
planning machines, planogrinders, Textile machineries, Tea machineries & spare parts,
equipments, machinery of every description, precision tools, cutting and small tools,
fasteners, electric motors, electrical equipments, electric motors, gear boxes, cables,
wires, switchgears, flame and drip proof meters, electric fans, cookers and flasks,
gramophone including record players and records, other domestic appliances, regul-
ators of all tpyes, elzactric kilowatt hour meters, magnets, industrial jewels, ammeters,
volt meters, and other type of measuring instruments, electrical or non-electric die
castings, screws, nuts and bolts, transforms of all types, circuit breakers, hoists eleva-
tors, gears trolleys and coaches winches, air compressors, transformers, and switchg-
ears, welders, refrigerators, domestic washing machines, television and wireless appar-
atus including radio revivers and transmitters, micro wave components, radar equip-
ments, valves, resistors, electronic components, devices & instruments, conductors,
materials made wholly or partly of iron- steel, alloys and metals required in or used
for industrial agricultural, transport, commercial, domestic, building power transmi-
ssion and [ or construction purposes.



2. * »To purchzse, take on lease orin exchange or set up or construct or otherwise

acquire any lands, tea gardens, plantations, factory and property as the company may
think necessary or convenient for its business and carry on the business of estate
owners, cultivators, planters, growers and manufacturers, processors or sellers and
dealers in tea, coffee, cardamom, pepper, spices, rubber and gutta-percha and gums
of every description, corn, cocoa, rice, oil, copra, coconuts, sugar plantations, oranges,
cinchona, grains, paddy, cereals, cotton, soil, timber, vegztables, sericultural and
horticultural products and to manufacture, dispose off, import, export, buy and deal
in the said products.”

To buy, sell, import, export, manufacture, process, convert, grind, treat and deal in
merchandise commodities and articles of all kinds and to carry on business as tra-
ders, importers and exporters, agents, brokers, export house and to act as purcha-
sing, selling or commission agents.

Objects incidental or ancillary to the attainment of the above main objects are :-

Subject to the laws of the land, to inter into any agreement for financial, managerial,
marketing, and/or techniczl collaboration, for any of the objects of the company
with any Indian or foreign agency, individual, firm, company, body 'co'rporate of
Government undertaking either in India or abroad,

To undertake carry out, promote or sponsor any program of scientific research or
development of social science or statistical research whether related or not related
with the business of the Company and to assistin the execution and promotion
of any such programs either directly or through the Agency of any person or persons
or any other manner.

To cause the Company to be recognised in any foreign country or place and to open
branches in India or outside for the purpose of the Company.

To construct and develop residentizal or industrial colonies for general advancement

of the employees of the company and also for letting out and selling on installment
basis.

Subject to the provisions of the Act to amalgamate, enter into partnership or into
any arrangement for sharing profits, union of interest, joint venture or reciprocal
interest with any person, firm or company carrying on or engaged in any business
which is capable of being conducted so as directly or indirectly to benefit the
Company.

To acquire and undertake by outright purchase or on lease the whole or any part of
the business, property and liabilities of any person or company or firm carrying on
any business which is directly or indirectly beneficial to the Company.

- Substituted vide ROC, West Bengal's order dated 07.09.94,
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12,

13.

14.

15.

16.

1%

To draw, make, accept, endorse, execute and discount promissory notes, cheques,
bills of Exchange, hundies and other negotiable and transferable instruments in
connection with company’s business.

To acquire by outright purchase or transfer of license or rights to manufacture of
dealing from any other individual, firm or company or companies and also to apply
for any license for carrying out objects of the Company and to apply for its surrender.

To take agencies of any firm, Conipany or Companies, within India or abroad, for
the direct or indirect benefit of the Company and to appoint agents for its own
business.

To acquire amalgamate with another Company whose objects are or include objects,
similar to those of this Company, whether by sale or purchase ( for fully or partly
paid up shares or otherwise ) of the undertaking subject to liabilities of this or any
such other company as aforesaid, with or without winding up or by sale or purchase
(fully or partly paid-up shares or otherwise) of all shares or stock of this or any such
other Company as aforesaid or by partnership or in any other manner.

To establish, promote and assist any Company or companies for purpose of furthering
the objects of this Company.

To accumulate capital for any of the purposes of the Company and to appropriate
the Company's assets for specific purposes and to invest & sell, hold shares and
securities of any other firms, companies or corporate body or Government.

To issue shares and debentures of the Company at par or at premium or at a discount

and to sell or dispose of the undertaking of the company or any part thereof for such
consideration as the Company may think fit.

To remunerate any person or company and pay commission or brokerage in cash or
otherwise, - whatsoever, for services to be rendered for the Company.

To sell, dispose of or transfer any of the business, property and undertaking of the

Company or any part thereof for any consideration which the company may deem
fit to accept.

To accept stock, share or debentures Mortgage debentures of other Company in
payment or part payment for any service rendered or for any sale made to or debt
owing from such Company.

To enter into contract with any person or Company or firm giving or taking
partial or sole and exclusive right to supply by or to the Company with the articles
or commodities used or sold by the company on such terms and conditions and for
such period or periods as may be determined from time to time.



18.

19.

20.

21.

22

To enter into any arrangemant with any central, State or Foreign government or
public body or person or authority or with any private individual that may seem
conducive to the company’s object or any of them and to obtain from any such
government Authority, person, public body and private individual, any concession,
grants, decrees, rights, charters, contractors, licenses, powers and privileges, what-
soever, which may seem to the Company capeble of being turned to account of
which the Company may think directly or indirectly conductive to any of the objects
or capable of being carried on in connection with business and to work, develop,
carry out, exercise and turn to account the same.

To borrow, raise or secure the payment of money in such manner as the Company
shall think fit either by the issue of debentures, debenture stocks, perpetuzl or
otherwise, mortgage or any other securities cbarged or based upon the undertaking
of the Company, both present and future including the uncoiled capital of the Com-
pany or without any such security and upon such terms as to priority or otherwise
and generally to borrow money in such manner as the directors shall think fit.

To accept as a gift and to give in gifts, property, movable or immovable in or

‘outside India, stock, debentures, securities, assigning of insurance policies or in cash

or shares from or to the Individuals or firms or companies whose objects may be
same or different in appreciation of the services rendered or otherwise.

To lend money to such persons or companies on such terms as may seem expedient
and in particular or customers and other having dealings with the company and to
guarantee the performance of contracts by such person or companies subject to the
Banking Regulation Act. 1949

To establish. support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to bznefit employees or
ex-employees ( including Directors and ex-Directors ) of the Company ( or its pre-
decessors in business or the dependents or connections of such persons ) to grant
pensions and allowances, gratuities, bonuses and annuities and to make payments
towards insurance and to subscribe or guarantee money for charitable or benevolent
cbjects or of any exhibition or of any public, general or useful objects, subjects of
the provisions of section of 93A of the Companies Act, 1956.

To apply for purchase or otherwise acquire and protect, prolong and renew whether
in India or elsewhere any partners, patent rights trade marks, designs, licenses,
protections, concessions and the like conferring any exclusive or non-exclusive or
limited right to use any secret or other information as to any invention process or
privilege which may seem calculated directly or indirectly to benefit the Company
and to use, exercise, develop, manufacture under or grant licenses or privileges in

£ %)
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25,

26.

27.

respect of, or otherwise turn to account the Property, rights and information so
acquired and to carry on any business in any way connected therewith,

To form, incorporate or promote any company or companies, whether in India or in
any foreign country, having amongst its or their objects the acquisition of all or any
of the assets or control management or development of the Company or any other
object or object which in the opinion of the Company could or might directly or
indirectly assist the Company in the management of its business or the development
of its properties or otherwise prove advantageous to the Company and to pay all
or any of the costs and expenses incurred in connection with any such promotion
or incorporation and to remunerate any Person or company in any manner it shall
think fit for services rendered or to be renderéd in or about the formation of the
Company or the conduct of its business or in or about the promotion or formation
of any other Company in which the Company may have an interest.

To borrow or raise moneys and to secure their payments in such manner as the
Company shall think fit and to issue debentures, debentures stocks, bonds obliga-
tions and securities, of all kinds and to frame, constitute and secure the same, as
may seem expedient with full powers to make the same transferable by delivery or
by instrument of transfer or otherwise and either redeemable or otherwise and to
charge or secure the same by trust deed or otherwise, on the undertaking of the
Company or upon any specific property and rights, present and future of the Com-
pany ( including, if thought fit, uncalled capital ) or otherwise whatsoever,

To provide for the welfare of the employees, ex-employees directors and ex-directors
of the company or its predecessors in business or the family members, dependents,
connections of such person by building or contributing to the building of houses,
dwelling or quarters or by grants or money, Pensions, gratuities, allowances paym-
ent towards insurance, house. profit sharing bonuses or benefits or any other
Payment or by establishing supporting from time to time, subscribing or contributing
or aiding in the establishment and support of association, funds including provident
funds, pension funds, and gratuity funds trusts, profit sharing or other schemes
and conveniences and by providing or subscribing or contributing towards the place
of instruction and recreation, hospitals and dispensaries, medical and other atten-
dances as the company shall think fit.

To um_ig_artéke. carry out, promote or sponsor any program of rural health or devel-
opment, including any program for mass immunisation or for promoting the health,
social and economic welfare to the uplift of the public in any rural or other areas,
to assist in the execution and promotion of any such program, either directly or
through the Agency of any person or persons or in any other manner and to incur
expenditure of any such pProgram with power to the Directors to transfer, with or
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29.

30.

without consideration, or divert the ownership of any property of the Company to
or in favour of any person or persons including any public or local body or authority,
Central or state Government, any public institution or any trust or fund as the direc-
tors may in their sole and absolute discretion decide. Without prejudice to the gen-
erality of the foregoing, the words “Rural Area” shall include such areas as may
be regarded as rural areas under Section 35CC of the Income Tax Act, 1961 or
any other law relating to rural development for the time being in force or as may be
regarded by the directors as rural area.

To undertake, carry out, promote, Sponsor or assist any activity for the promotion
and growth of the natural economy and for discharging what the Directors may
consider to be the social and moral responsiblities of the Company to the public
or any section of the public as also any activity which the Directors conslder
likely to promote national welfare or the social, economic or moral up-life of the
public or any section or the public in such means as the Directors may think fit
and the Directors may without prejudice to the generality of the foregoing under-
take, carry out, promote and sponsor any activity for publication of any books,
literature, news papers, etc., or for organising lectures or seminars likely to adva-
nce these objects or for giving merit awards, scholarships, loans or any ofher
assistants to deserving student or other scholars or persoas to enzble them to
prosecute their studies or academic pursuits or researchea or for establishing,
conducting or assisting any institutons, fund, trust etc. Having any one of the
aforeseid objects by gins donations, or in any other manner and the Directors may at
their discretions, in order to implement any of the above-mentioned object or
purpose transfer without consideration or at such fair or concessional value as
the Directors may think fit and divert the ownership of any property of the Com-
pany to orin favour of any Public or Local Body or Authority or State Govern-
ment or any Public Institutions or Trust or Funds as rhe Directors may approve.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over all or any of the assets
and liabilities of or shall be in any manner calculaed to advance directly or indirectly
the objects orinterest of this Company and to acquire and hold shares, stocks
or securities of any guarantee the payment of tbe dividends or capital or any secu-
rities issued by or any other obligation of any compny may be interested.

Subject to the provisions under Companies Act. 1956 and the directions of the
Reserve Bank of India from time to time, to receive money or deposit on interest
or otherwise with or without security from companies, firms or person, whether
movable or immovable properties and to lend money and negotiate with or without
security weather of movable and immovable properties to such companies, firms or
person on such conditions as may seem expedient and to guarantee the performance
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32.

33.

35.

36.

37.

of contracts by any person, Company or firm provided that the Company shall not
carry on the business of banking.

To purchase, take on lease or in exchange, hire or otherwise acquire, any real and
Personal property and any rights or privileges which the Company may think necess-
ary or convenient for the purpose of it business.

To build, construct, alter, maintain enlarge, pull down, remove or replace, and to
work, manage and control any buildings, offices, factories, mills, shops, machinery,
engines, roadways, railways, branches or sidings, bridges, reservoirs, water courses,
wharves, electric works and other works and conveniences which may seem calcu-
lated directly or indirectly to advance the interest of the Company, and to join with
any other person or company in doing any of these thing.

To vest any real or personal property, rights or interest acquired by or belong to the
company in any person or company on behalf of or for the benefit of the Company,
and with or without any declared trust in favour of the Company,

To apply for, promote and obtained any act of Parliament charter, privilege, concess-
ions, license or authorisation of any government, State or Municipality, or other
Authority for enabling the Company to carry any of its object into effect or for
extending any of the powers of the Company or for effecting any modification of the
Company or for any other purpose which may seem expedient, and to oppose any
proceedings [or applications which may seem calculated directly or indirectly to
prejudice the interests of the Company. '

To pay out of the funds of the Company all expenses which the Company may
Jawfully pay with respect to the formation and registration of the Company or the
issue of its capital, including brokerage and commissions for obtaining applications
for or taking, placing or underwriting or producting the underwriting of shares,
debentures or other securities of the Company.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking
of the Company or any part thereof for such consideration as the Company may
think fit, and in particular for shares, stock debzntures, or other securities of any

other company whether or not having objects altogether or in part similar to those
of the Company.

_In the event of winding up to distribute among the members in specie any property

of the Company, or any procees of sale or disposal of any property of the Company
but so that no distribution amounting to a reduction of capital be made except

- with the sanction (if any) of the time being required by law.
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39,

To act as agents or brokers and as trustee for any person or company relating to
the main business and to undertake and perform sub- contracts and to do all or
any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone or jointly with others and either
by or through agents sub-contratcors, trustees or otherwise.

To do all such other things as may be deemed incidental or conducive to the attain-
ment of the Company,

OTHER OBJECTS :

To carry on the business of firm financing whether by system of hire purchase, profit
sharing, royalty or percentage, commission or on any other term.

To buy, sell, import, export, process convert, grind, treat and deal in marchandise
commodities and articles of all kinds and generally to carry on business as traders.
importers and exporters and to act as purchasing, selling or commission agents,

To carry on all or any of the business of buyers, sellers, producers, manufacturers,

suppliers, traders, merchants, estate owners, cultivators, planters, importers, expor-

ters, hirers, indenters, brokers, agents, assemblers, packers, processars, stockists,

warehousemen, distributors, dealers in any psrt of India or abroad in engineering

goods, plant and machinery, stores, spare parts, nuts and bolts accessories, nutural

and man made fibers, cotton, cottonwaste, hardwaste, denning and pressing, yarn, wool,
silk, handicrafts, flex, hemp, rayon, nyion, and other fibrous, material, ready made gar-
ments, carpets, clothes, and all sorts of apparels, dressing materials jute and Jute

Products, including laminated and/or Blended Jute Products etc, coal and hard coke,

Cement, RCC Cement pipes and its allied products, cosmetics, and toiletries of all

kinds, soap chemicals organic and inorganic, fine or heavy, their mixture and formu-

lations, pesticides and insecticides of all kinds, building materials, fire bricks, vehicls,

vehicle parts, machine parts, industrial components, plastic and plastic products,

electronic products and part of all types, iron, steel and steel products, bullion,

precious stones, work or art, antique, curious, jewelry and ornaments, glass and glass
ware, paper and paper board, News papers, straw board hard board.

To carry on all or any of the business of buyers, sellers, producers, manufacturers,
suppliers, traders, merchants, estate owners, cultivators, planters, importers, expor-
ters, hirers, indenters, brokers, agents, assemblers, packers, processors, stockists,
warehousemen, distributors, dealers in any part of India or abroad manures, fertilizers,

_electrical and electronic goods, sugar, tractor and other agricultural implsments,

tyres, tubes, rubber and rubber products, footwear, mentals and minerals and ajl
other allied goods and also chemical, photographical, surgical and scientific appara-



tuses, instruments, goods and materials, drugs, medicines, essence, and pharmaceuti-
cals, minerals, and other water, oils, paints, pigments and varnishes, compounds,
dye, staff, organic or mineral-intermediateries, marbles and hardware items, tea,
coffee, cardamom, paper spices, rubber, and gutta-percha and gums of every
description, corn, cocoa, rice, oil copra, coconuts, sugar, cinchona, grains, paddy,
Cereals, cotton, silk, vegetables, fruits, agricultural, sericultural and horticultural
products, and generally to carry on business of merchants, agents, producers traders,
dealers, importers for goods, commodities and merchandise of any description, and
to carry on business of printing, publishing and circulating or otherwise dealing in
any daily, weekly, fortnightly or monthly news paper magazines, periodicals, journals
or other publication in any part of India & abroad.

To purchase, refine, prepare, process, import. éxport, sell and generally deal in
cement, portland cement, aluminous cement, ashestos cement, lime and lime stone
and by products thereof, cement-pipes, sheet and other building materials, refract-
cories. fire bricks, furnace lining bricks, acidic, basis and natural, insulating boards,
wall boards, plasters, Hoter, marble, mosaic, tiles and the like.

To carry on the business of manyfacturers, fabricators, processors, producers,
growers, makers, importers, exporters, buyers, sellers, suppliers, stockists, agents,
merchants, distributors and concessionaires, of and dealers in flour, cakes, pastry,
cereals, bread, biscuits, chocolates, confectionery, sweets, fruit drops, sugar, glucose,
chewing gums, milk. creak ice, icecream, aerated or mineral water, fruit juices,
wines, liquors and other alchoholic drinks and fermentation products, canned fruit
products, milk and malted food, cigarettes, cigars, protein foods, maize products,
butter, thee, cheese eggs and other dairy products, pickles, jams jelles, sausages,
cider, poultry and eggs, pulses, spices. oils, powder and condensed milk, honey, fresh
and dehydrated vegetables, coffee, tea cocoa seeds, processed seeds, concentrate

for cattlz or poultry feed, fruits and all kinds of processed foods as well as material
required or used for preparation of food article.

To carry on business as manufacturers, producers, dealers, processors, importers,
exporters, stockists, agents, brokers, traders retailers of all kinds of paper including
writing, printing, wrapping and tissue, newsprint paper for packing including corru-
gated and craft paper, synthetic papers, paper board and straw board, and all kinds
of pulp whether mechanical or chemical including dissolving pulp. '

To manufacture, produce, buy sell, import, export, stock and deal in machine tools,
grinding machine, automatic Jathes, drilling machines, planning machines, planogrin-
ders, machinery of every description, precision tools, cutting and small tools,
fasteners, electric motors, electrical equipments, cables, wires, switch-gearé‘,‘ flame
and drip proof meters, electric fans cookers and flasks, gramophone including

¢ 9 )
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11.

12,

record players and records cassettes, and other domestic appliances regulators of
all types, electric kilowatt hour meters, magnets, industrial jewels, ammeters, volt
meters, and other type of measuring instruments, electrical or non-electric, die
castings, screws, nuts and bolts, transformers of all types, circuit brakers, hoists,
elevators, gears, trolleys and coaches, winches, air compressors, transformers and
switchgears, welders, refrigerators washing machines, ‘television and wireless
apparatus including radio receivers and transmitters, micro wave and its components
radar equipments, valves, resistors, electronic instruments, conductors, magnetic
materials, transistors and allied items, sewing machines, watches and clocks, tape
recorders, house-holders, house-hold appliances and components parts thereof.

To carry on the business of manufacturers and dealers in air- conditioning and
refrigeration, thermal, nuclear and hydro power generation equipment, equipments,
consumer and domestic appliances, radios, and transistors, electronic equipment
including television and computers, oxygen and acetylene electrodes including
graphite electrodes, weighing scales, cement, refractories, batters, agricultural
equipments. thermometers, flashlights, detonators and explosive, hume and cement
pipes, asbestos, starch and by-products, wire ropes, linoleum, vinyltiles, glass, cal-
culators, typewriters, and all forms of office equipments, magnets, gauges and
precision instruments, conductors, rectifiers, capacitors, meters, matches, grinding
and abrasive equipment, potterise, tiles and ceramics, lighting equipment, oils,
manures or any one or more of such businessin all orany of their respective
branches.

To carry on business as maunfacturers, distributors, importers, exporters, agents and
generally deal in all kinds of leather item and things made of leather and leather
goods and chemicals used for leather products.

To carry on business of hotel, restaurant, face, tavern, bars refreshment rooms and
lodgings, housekeepers, license victuallers, wine, beer and spirit merchants, impor-
ters and manufacturers of aerated mineral and artificial waters and other drinks,
purveyors caterers for the pubiic, importers and brokers of food, llke and dead stock
and foreign produce of all descriptions, bakers, confectioneries, milk sellers, butter
sellers, dairymen, pcliuters green grocers, formers ad ice merchants.

To carry on all or any of the business of supplying purchasing, selling, importing,
exporting, manufacturing processing, converting, establishing workshop and factories
office and building and the business of brickmakers, potters, cycle manufacturing,
draperies and furnitures, machinery, packing boxes and other packing articles, electri-
cal good's, appliances, tools and implements, hoteliers, general importers and
exporters, jewslers, laundry Ibusiness, mechanical engineers, miners, motor car
manufacturing, petroleum and mineral oil, refreshment rooms, saw mills, soap

(¢ 18 )
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manufacturing, spinning and weaving of all fabrics, stationers, stores and provisions,
theatre Company, tobacconist Company and to carry on any other business or work
necessary or incidental to any of the above business in the interest of the company,

To carry on the business of manufacturers, importers, exporters, dealers, hires,
repairers, cleaners, agents, transpotters carriers and stores of motor cars, automobile
Spare-and parts, omni-buses, trucks, lorries, tractors, bulldozer, motor cycles, scoo-
ters, motor boards, motor launches, motor lorries, vans, aeroplanes, sea planes,
ships, gliders and other conveyance of all descriptions, whether propelled or assis-
ted by petrol, spirit, steam, gas, electricity, animal, atomic or other power or engines,
chassis, bodies and other things used in connection with the above mentioned
things,

To carry on rhe business of cold storage, refrigeration, cooking, dehydration,
preservation of any product,

To carry on the business of house, shop, saloon, halls and other apartment and
exhibition decorators and execute decorative work of all sorts, 1o prepare manuf-
acture, paint use, import, export device design all kinds of artistic objects for used
and ornamentation or any property used in the decoration or furnishing of build-
ings, exhibitions or other structures of all kinds and nature whatoever.

To manufacture, process, buy, sell, import and deal in all kinds of machinery, food
products seeds, patents and licenses, all kinds of fertilizers, lime mineral products
and stock-fees,

To deal inand toinvestin preclous stones, diamonds, pearls, jewellery, watches,
clocks, chronometers, gold and silver plates, electroplated cutlery, presents and
gifts, coins cups, medals, shields, curious, articles of virtue, art and antiques,
dressing bags, and bronzes.

To acquire, hold, invest, in underwrite, sub-underwrite, sell and also act as brokers,
all over India, Units shares, stocks, debantures, debentutes stocks, bonds. negotiable
instruments, securities, financial instrumens of all Types of any company, body cor-
porate, Governmant, Public Body or Authority, Municipal and Local Bodies,

To carry on tne husiness of exhibition of films, cinema-owners, films distributors,
studio-owners and all other allied traders and techniques and techniques and to act
as producers, distriutors, importers, exporters, exhibitors of cinematogrograph film
and to manufacrure, own, acquire, provide, secure, arrange or deal in films and
photographic paper and equipment, cameras, sound recording, musical, lighting

BELAS
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appliances, instruments and machines and to construct, establish, own, hire ot
otherwise acquire and to manage, let out tor rent, fee, monetary gain or othewise
studios, laboratories, theatres, theatres’ buildings, halls, open air-theaters, bars,
restaurants and other buildngs or work required for the purposes of production
distributlon or exhibition of the films, operas, stage plays. dances, revues, ballets,
concert, circus or other performances and to act as dealers, importers, exporters
of musical instruments and records, tapes, disc, cinema and film projects and
cameras wigs and other products or materiais related or connected with the
aforesaid objects and business, and to acquire exclusive or limited righfs to any
play, story, musical songs and lyric, book, article or any technique by producing,
purchasing or orherwise acquiring and to use, exercise develop or exploitor turn to
account such rights for the business of the company, and to act as agents for trai-
ning, retraining, arranging and supplying artists, stars, art directors, scripl, or story-
writers, tachnicians, extra and other personal required by the Company or firm,
Cinema or show business.

To purchase, take on lease, acquire in exchange or otherwise, own, hold occupy,
manage, control, construct, erect aiter, develop, pulldown, improve, repair, reno-
vate. work, build, plan, lay out, sell, transfer, mortgage, charge. assign, let, out, hire,
sublease all types of lands, plots, buildings, bunglows, quarters, offices, flats,
chawlas, warehouses, godowns, shops, stalls, markets, houses, structures. undertaki-
ngs, constructions tenements, roads, bridges, forests, estates assets and properties,
movable or immovable, freehold or lease-hold, of whatever nature and descrip-
tion and wherever situate.

To carry on the business of technical and management consultants and advisors
and to enter into coloration agreements for the manufacture of items, which the
company is entitled to produce in India and abroad with the companies, firms and
individuals, Central and/or State government and their concerns and to tender and
provide all types of services including managerial, personnel, secretarial, designing,
engineeriug, preparation of feasibility and project reports, drawings, plant layouts,
tenders for all the plant & machinery, equipments, buildings and other structures
and help in finalisation of contracts and commissioning of plants.

The lizbility of the members is limited.

The Authorised Shares Capital of the Company is Rs. 10,00,00,000/- (Rupees
Ten crore) divded into 1,00,00,000 Equity Shares of Rs. 10/- each with powers
to increase or reduce the same within the provision of the Companies Act.

( 12 )



We the several person, whose names, and addresses are subscribed are desirous of being
formed intoa Company, in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital of the Company set opposite
our respective names : :

Name, Signatures, No. of equity Name, signature, address.
father's/husbands shares taken by father’'s name and
names and address and subscriber. occupation of

occupations of subscribers. witnesses

SAJJAN BAGARIA

S/o. Sri Badrinarayan Agarwal

C/o. Trade & Industry Pvt. Ltd. 100

19. R. N. Mukherjee Road, ( One Hundred )

Calcutta-700 001. ‘:‘.3 -
i

: o 8B oo e

Business. ,55 % _g “ ;‘E
“ SO 5
28288
£2 7 8 r.: <
g0 @ b ol < |
QO - =3 bl
egwh .52
25630 E
g T ™ o

SURENDRA KUMAR KANSAL g

S/o. Late Nand Kishore Kansal 100

100/5/1A, S. N. Banerjee Road ( One Hundred )

Calcutta-700014

Service.

TOTAL 200
( Two Hundred )

Place : Calcutta
Date : 21st January, 1991.
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THE COMPANIES ACT, 1956

A COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

T & GLOBAL LIMITED

TABLE ‘A’ NOT TO APPLY

Table ‘A’ not to apply but company to be governed by these Articles :

No regulations contained in Table ‘A" in the First Schedule to the Companies Act,
1956, or in the Schedule to any previous Companies Act shall apply to the
Company but the regulations for the management of the Company and for the
observance of the members thereof and their representative, shall, subject to any
-exercise of the statutory powers of the Company with reference to the repeal or

alteration of or addition to its regulations by Special Resolution, as prescribed by
the said Companies Act. 1956, be such as are contained in these Articles.

INTERPRETATION

Interpretation Clause :

In the mterpretatlon of these Arncles unless repugnant to the subject or context
The Company’ or * this Company" ;

The Company” or “this Company” means T & | GLOBAL Limited.
The Act’ :

The Act” means The Companies Act, 1956, or any statutory modification or
re- enactment thereof for the time being in force. '

*Auditors’

“Auditors” means and includes those appointed as such for the time being by the
Company.



‘Board’ or ‘Board of Directors’ or '‘Director’ :

‘Board‘ or "Board of Directors”” or ‘Directors’ means a meeting of the Directors
duly called and constituted or as the case may be, the Directors assembled at a
meeting of the Board of Directors of the Company or the requisite number of
Directors entitled to pass a resolution by circulation in accordance with these Articles.
‘Capital’ ;

‘Capital’ means the Share Capital for the time being raised or authorised to be
raised for the purposes of the Company.

‘Debenture’

“Debenture’ includes debenture-stock.

‘Directors’ ;

“Directors’’ means the Directors for the time being of the Company, as defined
under Section 2(13) of the Companies Act, 1956.

*‘Dividend’

Dividend” Includes bonus.

‘In Writing’ and ‘Written’ :

‘ In writing’ and “written* includes, printing lithography and other modes of repres-
enting or reproducing words in a visible form.

‘Meeting’ or'‘General Meeting’ :

“Meeting” or “General Meeting” means a Meeting of the Members of the Company.
‘Annual General Meeting' :

“Annual General Meeting” means a meeting of the Members held in accordance
with the provisions of Section 166 of the Actand any adjourned holding thereof,
as provided under section 169 of the Companies Act, 1956. '

‘Extraordinary General Meeting’ :

“Extraordinary General Meeting” means an .Extraordinary General Meeting of
members duly called and constituted and any adjourned holding there of.

*Member’
“Member’* means the duly registered holders from time to time, of the shares of the

Company and includes the subscribers to the Memorandum and Articles of
Association of the Company.

‘Month* -

*Month” means a calender month.



*‘Office’

‘Office’ means the registered Office for the time being of the Company.

‘Ordinary Resolution’ and ‘Special Resolution’ :

~QOrdinary Resolution’ and ‘*Special Resolution” shall have the meaning assigned theroto
by Section 189 of the Act.

‘Paid-up’

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

‘Persons’

“Persons* includes corporations as well as individuals.

‘The Registrar*

“The Registrar’* means the Registrar of Companies, West Bengal.

‘Secretary’

““Secretary” includes a temporary or assistant secretary and any person or persons
appointed by the Board to perform any of the duties of a Secretary, as defined under
Section 2(45) of the Companies Act. 1956.

‘Seal

~Seal’” means the Common Seal for the time being of the Company.

‘Singular Number’ :

Words importing singular number include, where the context admits or requires, the
plural number and vice versa.

'Gender‘

Words importing the masculine gender also include the feminine gender.

“Year’ and ‘Financial Year’ :

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

"Marginal notes*

The headings used in these Articles shall not after the construction hereof, save as afore-
said any words or expressions defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles,

A



CAPITAL-INCREASE AND REDUCTION IN CAPITAL

*Amount of Capital‘ :

The Authorised Share Capital of the Company is Rs. 10,00;00, 000 (Rupees ten
crores only) divided into 1,00,00,000 (one crore) Equity Shares of Rs. 10/~
(Rupess Ten) each.

Restrictions on allotment :

(a) The Directors shall in making the allotment duly observe the restrictions
as to the allotment of shares contained in Sections 69 and 70 of the Act and
shall cause to be made returns as to allotments provided for in Section
75 of the Act.

(b) Nothing herein contained shall prevent the Directors from allotting fully
paid up shares either on payment of the entire nominal value thereofin
cash or in satisfaction of any outstanding debt or obligation of the
Company.

Increase of capital by the Company, and how carried into effect :

The Companyin General Meeting may, from time to time by means of a Special
Resolution increase the authorised capital by the creation of new shares, such
- increase to be of such aggregate amount and to be divided into shares of such respe-
. ctive amounts as the Special Resolution shall prescribe. The new shares shall be
issued upon such terms and conditions and with stuch rights and privileges anne-
xed thereto as the Special Resolution shall prescribe and, in particular, such shares
may be issued with a preferential or qualified right to dividends, and in the distrib-
otion of assets of the Company, and with a right of voting-at General Meeting of
the Company in conformity with Section 87 of the Act. Whenever the capital of
thé Company has been increased under the provisions of this Article, the Directors
. shall comply with the provisions of Sectien 97 of the Act.

New Capital same as existing capital :

Except so far as otherwise provided by the conditions of Issue or by these presents,
any capital raised by the creation of new shares shall be considered as part
of the existing capital, and shall bz subject to the provisions herein contained
with reference to the payment of calls and Installments, forfeiture, lien, surrender,
trasfer and transmission, voting and otherwise.

Redeemable Preference Shares :

Subject to the provisions of Section 80 of Act, the Company shall have the power:
by means of a Special Resolution to issue Preference Shares which are or at thb
option of the Company are liable to be redeemed and the Special Resolution
- authorising such issue shall prescribe the manner, terms and conditions of
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11,

redemption, but no such shares shall be redeemed bsfore the expiry of 12 years
after they are issued.

Certain provisions to apply on issue of Redeemable Preference Shares :

On the issue of Redemable Preference Shares under the provisions of Article 7
hereof, the following provisions shall take effact :-

(a) no such shares shall be redeemed except out of the profit of the Com-
pay which would otherwise be available for dividend or out the proceeds
of a fresh issue of shares made for the purpose cof the redemption :

(b) no such shares shall be redeemed unless they are fully paid :

(c) the premium, if any, payable on redemption must have been provided for out
of the profits of the Company of the Company’s Share Premium Account
before the shares are redeemed -

(d) Where auy such shares are redeemed otherwise than out of the proceeds of
a fresh issue there shall, out of profits which would otherwise have
bsen available for dividend, be transferred to a reserve fund, be called
the " Capital Redemption Reserve Account”, a sum equal to the -nominal
amount of the shares redeemed and the provisions of the Act relating to
the reduction of the share capital of the Company shall, except as
provided in Section 80 of the Act, apply as if the Capital Redemption
Reserve Account were paid up share capital of the Company.

Subject to the previsions of the sections 78,80,100 to 105 (inclusive) of the Act,
the Company in General Meeting may, from time to time, by Special Resolution,
and subject to confirmation by Court, reduce its capital and any Capital Redemption
Reserve Account or Premium Account in any manner for the time being authorised
by law, and, in particular, capital may be paid off on the footing that it may be
called up again or otherwise. This Article is not to derogate from any power the
Company would have if it were omitted.

Sub-division and consolidation of shares :

Subject to the provisions of section 94 of the Act, the Company in General Meeting
may, from time to time, by a Special. Resolution, sub-divide or consolidate its shares
and the Special Resolution whereby any shares are subdivided may determine that

- as between the holders of the shares resulting from such sub-division one or more
' of such shares shall have some preference or special advantage as regards dividend

capital or otherwise over or as compared with the others or other subject as afore-
said, the Company in General Meeting may also, by a Special Resolution, cancel
shares, which have not been taken or agreed to be taken by any person, and
diminish the amount of its shares capital by the amount of the shares so cancelied.
Modification of rights :

Whenever the capital, by reason of the issue of Preference Shares or otherwise, is
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14.

divided into different classes of shares. all or any of the rights and privileges
attached to each class may, subject to. the provisions of sections 106 and 107 of
the Act be modified, commuted, affected or abrogated, dealt or varied with the
consent in writing of the holders of not less than three-forths of the issued share
of that class or with the sanction of a Special Resolution passed at a separate
General meeting of the holders of the issued shares of that class and all the
provisions hereinafter contained with respect to General Meeting, shall mutatis
mutandis, apply to such meeting.

SHARES AND CERTIFICATES

Register and Index of Member:

The Company shall cause to be kept a Register and Index of Members in
accordance with sections 150 and 151 of the Act. The Company shall be entitled

to keep in any State or Country outside India a foreign Register of Members
resident in that State or country.

Shares to be numbered progressively and no share to be sud-divided :

The shares in the capital shall be numbered progressively according to their several
denominations, and except in the manner herein before mentioned, no share shall
be sub-divided. Every forfeited or surrendered share shall continue to bear the
number by which the same was orginally distinguished.

Further issue of Capital :

(8) Where atany time after the expiry of two years from the formationof the
Company or at any time after the expiry of one year from the allotment
of shares in the Company made for the first time after its formation,
whichever is earlier, itis proposed to increase the subscribed capital of the
Company by allotmesnt of further shares, then such further shares shall be
offered to the persons who, at the date of the offer, are holders of the
equity shares of the Company, in proportion, as nearly as circumstances
admit, to the capital paid upon those shares at that date. Such offer shall
be made by a notice specifying the number of shares offered and limiting a
time not being less than 15 days from the date of the offer within which
the offer, if not accepted, will be deemed to have been declined. Such
offer shall be deemed to include a right exercisable by the person concerned
to renounce the shares offered to him or any of them in favour of any other
person and the notice referred to herein above shall contain a statement of
the right. After the expiry of the time specified in the notice aforesaid or on
receipt or earlier intimation from the person to whom such notice is'given that
declines to accept the shares offered. the Board may dispose of them in such
manner as they think most beneficial to the Company.
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(b) Notwithstanding anything contained in the preceding clause. The Company
may :-

(i) by a special resolution, or

(i) Where no such special resolution is passed, if the votes cast (whether
on a show of hands, or on a poll, as the case may be) in favour of the
proposal contained in the resolution moved in that General Meeting
(including the casting vote, if any, of the Chairman) by members who,
being entitled so to do, vote in person, or where proxies are allowed,
by proxy, exceed to votes, if any, cast against the proposal by members
so entitled and voting and the Central Government is satisfied, on an

- application made by the Board of Directors in this behalf, that the pro-
posal is most beneficial to the Company.

(iii) Offer further shares to any person or persons, and such person or persons
may or may notinclude the person who at the date of the offer, are the
holders of the equity shares of the Company.

(c) Notwithstanding anything contained in clause (2) above but subject however
to section 81 (3) of the Act. the Company may increase its subscribed capital
on exercise of an option attached to dsb>ntures issued or loans raised by the

Company to convert such debenture of loans into shares, or to subscribe for
shares in the Company.

Shares under control of Board :

Subject to the provision of these Articles and of the Act. the shares (including any
shares forming part of any increased capital of the Company) shall be under the
control of the Board who may allot or otherwise dispose of the same to such per-
sons on such terms and conditions and at such times as the Board thinks fit and
subject to the sanction of the Company in General Meeting by means of a Special
Resolution with full powar to give any person the option to call for or be allotted
shares of any class of the Company either, subject to the provisions of sections 78
and 79 of the Act, at a premium or at par or at a discount and such option or right
to call for shares being exercisable for such time and for such consideration as
the Board shall think fit. The Board shall cause to be made the returns as to allot-
ment provided for in section 75 of the Act.

Power also to Company in General Meeting to issue shares :

In addition to and without derogating from the powers for the purpose conferred
on the Board under Articles 14 and 15, the Company in General Meeting may,

sub-
ject to the provisions of Section 81 of the Act, and by means of a Special Resol

ution
determine that any shares (whether forming part of the original capital or of any
increased capital of the Company) shall be offered to such persons (whether Member
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or not) in such proportion and on such terms and conditions and eithar,? subject
to compliance with the provisions of Sections 78 and 79 of the Act, at a premium
or at par or at a discount, as such General Meeting shall determine by Special
Resolution as aforesaid and with full power to give any person (whether a Member
or not) the option to call for or be ellotted shares of any class of the Company
either, subfect to compliance with the provisions of Section 78 and 79 of the Act,
at a premium or at par or at a discount, such option being exercisable at such
times and for such consideration as may directed by such General Meeting as]afore-
said or the Company in General Meeting may by means or Speeial Resolution make
any other provision whatsoever for the issue, allotment or disposal of any shares.

Acceptance of Shares

Any applicafion signed by or on bahalf of an applicant for shares in the Company,
followed by an allotment of any share therein shall be an acceptance of shares
within the meeting of these Articles; and every person who thus ot otherwise

accepts any shares and whose name is on the Ragister of Member shall for the
purpose of these Articles, be a Member.

Deposit and call etc. to be a debt payable immediately :

The money, if any, which the Board shall, on the allotment of any shares bzing
made by them, require or direct to be paid by way of deposit, call or otherwise in

_respect of any shares alloted by them, shall immediately on the inscription of the

name of the allottee in the Register of Members as the name of the holder of such

- shares become a debt due to and recoverable by the Company from the allottee

thereof and shall be paid by him accordingly.
Liability of Members :

Every member, of his/her heirs, executors or administrators, shall pay to the
Company the portion of the capital represented by his/her share or shares which may
for the time being, remain unpaid thereon, in such accounts, at such time or times
and in such manner as the Board shall from time to time in accordance with these
Articles, require or fix for the payment thereof.

Share certificates :

(a) Every member or allottee of shares be entitled without payment, to receive
certificates in marketable lots specifying the name of the person in whose
favour it is issued, the shares to which it relates and the amount paid up
thereon. Such certificate shall be issued only in pursuance of a rosolution
passed by the Board and on surrender the Company of its letter of acceptance
of its fractionai coupons of requisite value save in cases of issue against letter
of acceptance or of renunciation or in case of issue of bonus shares. Every
such certificate shall be issued under the Seal of the Company, which shall be
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(b)

(c)

(d)

affixed in the presence of two Directors or persons acting on behalf of the
Directors under a duly registered power of attorney and the Secretary or some
other person appointed by the Board for the purpose, and the two Directors
or their attorneys and the Secfetary or other person shall sign the share certi-
ficate, provided that if the composition of the Board premits of it, atleast one
of the aforesaid two Directors shall bs a person other than the Managing
Director, if any, or a whole time Director, if any particulars of every share
certificate issued shall be entered in the Register of Members against the name
of the person to whom it has been issued, indicating the date of issue.

Any two more joint allottees of a share shall for the purpose of this Article be
treated as a single member, and the certificate of any share, which may be the
subject of joint ownership, may be delivered to any one of such joint owners

on behalf of all of them. The Company shall comply with the provisions of
Section 113 of the Act.

A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as engra-
ving in metal or lithography, but not by means, ofa rubber stamp, provided
that the Directors shall be responsible for the safe custody of such machine,
equipment or other material used for the purpose.

~ Every person whoae name is entered as a member in the Register of membears

shall be entitled to receive within three months after allotment or within one
month after the application for the registration of transfer (or within such other
period as the conditions of issue shall provide) ;

'(i) One Certificate for all his shares without payment.

(i) Several certificates, each for one or more of his shares,
of one rupee for every certificate after the first.

(iii) Several certificates to one member as directed by the stock exchange from

time to time without any payment where the shares of the company are
listed.

upon payment

Renewal of share certificate :

(a)

(b)

No certificate of any share or shares shall be issu
those which are sub-divided or consolidated or in
are defaced torn or old, decrepit, worn out, or where the cages on the reserve
for recording transfers have baen fully utilized, unless the certificate in liew of

which itis issued is surrendered to the Company. No fee shall be charged
for a certificate issusd in terms of this Article

ed either in exchange for
replacement of those which

When a new share certificate has been issued in pursuance of clauae (a) of
this Article, it shall state on the face of it and against the stub or countarfoil
to the effect that it is “Issued in lieu of share certificate No

.................. «+«SUb-
divided|replaced on consolidation of shares.”
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(c)

(d)

(e)

(f)

(9)

(h)

If a share certificate is lost or destroyed, a new certificate in lieu thereof shall
be issued only with the prior consent of the Board and on payment of such
fee, not exceeding Rupees two as the Board may from time to time
fix, and on such terms, if any, as to evidence and indemnity as to payment of
out-of-pocket expenses incurred by the Company in investigating evidence,
as the Board thinks fit.

When a new share certificate has been issued in pursuance of clause (c) of
this Article, it shall state on the face of it and against the slub or counterfoil
to the effect that it is "Duplicate issued in lieu of share certificate No............".
The word “Duplicate’’ shall be stamped or punched in bold Istters across the
face of the share certificate.

When a new share certificate has been issued in pursuance of clause (a) or
clause (c) of this Article, particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate Certificate indicating against
the names of the person to whom the certificate is issued, and date of issue
of the share certificate in lieu of which the new certificate isissued, and
the necessary change indicated in Register of Members by suitable cross
references in the “Remarks’ column.

All blank forms to be issusd for issue of certificates shall be printed and
the printing shall be done only on the authority of a resolution of the
Board. The blank forms shall be consecutively in machine numbered and
the forms and ths block, engravings facsimiles and hues relating to the
printing of such forms shall bs keptin the custody of the Sacretary or such
other person as the Board may appoint forthe purpose, and the Secretary
or the other person aforesaid shall b2 responsible for rendering an account
of these forms to the Board. !

The Managing Director, if any, for the time being, or if the Company has
no Managing Director every Director shall be responsible for the mainte-
nance, preservation and safe custody of all books and documents relating
to tbe issue of issue of share certificate except the blank forms of share
certificate referred to in clause (g) of this Article.

All books referred to in clause (g) or this Article shall be preserved in
good order permanently.

The first named of joint-holder deemed sole holder :

If any share stands in the name of two or more persons, the person first named
in the Register of Members shall as regard receipt of dividends or bonus, or
service of notices and all or any other matter connected with the Company, except

{ W]
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25,

26.

27.

voting at meeting and the transfer of the shares, be deemed the sole holder thereof but the
joint-holder of shares shall be severally as well as jointly liable of the payments of all
instaliment and calls due in respect of such share and for all incidents thereof according to
those Articles.

Company not bound to recognise any interest in shares other than that of registered
holder:

Except as ordered by a court of competent jurisdiction or as by law required, the Company
shall not be bound to recognise and equitable, contingent future or partial interest in any
share, except only as is by these Articles otherwise expressly provided, any right in respect
of a share other than an absolute right thereto, in accordance with these Articles in the
persons from time to time registered as the holder thereof; but the Board shall be at liberty
at their sole descretion to register any share in the joint names of any two or more person
or the survivor or survivors of them.

Funds of Company may not be applied in purchase of Shares of the Company :

None of the funds of the Company shall be applied in the purchase of any shares of the
Company, and it shall not give any financial assistance for or in connection with the purchase
or subscription of any shares in the Company or in its holding Company save as provided
by Section 77 of the Act.

Notwithstanding anything contained in these Articles and in consonance with Sections
77A and 77B of the Companies Act, 1956, the Board of Directors may buy back such of
the Company’s own shares or securities as it may think necessary, subject to such limits,
upon such terms and conditions and subject to such approvals, as may be permitted by
the law.

UNDERWRITING AND BROKERAGE
Commission may be paid :

Subject to provisions of Section 76 of the Act. the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares or debentures in the Company, or
procuring or agreeing to procure subscription (whether absolute or conditional) for any
share or debentures in the Company; but so that the commission shall not exceed in the
case of shares five percent of the price at which the shares are issued and in the case of
debentures two and half per cent of the price at which the debenture are issued. Such
commission may be satisfied by payment of cash or by allotment of fully or partly paid
shares or partly in one way and partly in the other.

Brokerage :

The company may pay reasonable sum as brokerage :
CALLS

Boards may make calls :

The board may, from time to time, subject to the terms on which any shares may have
been issued and subject to the conditions of allotment and subject to the provisions of the
Articles 147 hereof, by a resolution passed at a meeting of the Board (and not be circular
resolution) make such call as it thinks fit upon the Members in
respect of any moneys unpaid on the shares held by them respectively

(1)
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31.

32.

33.

{whether on account of the nominal value of the shares or by way of premium) and
each Member shall pay the amount of every call soc made on him to the person or
persons and at the times and places appointed by the Board. A call may be made
payable by installments. A call may be revoked or postponed as the Directors may
determine.

Notice of Calls :

Fifteen days notice in writing of any call shall be given by the Company specifying
the amount of call, the time and place of payment and the person or personsto
whom such call shall be paid.

Calls to date from resolution :

A call shall be deemed to have been made at the time when the resolution authori-
sing such call was passed at a meeting of the Board.

Liability of joint-holder :

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

Board may extend time :

The Board may, from time to time, at its discretton, extend the date fixed for the
payment of any call, and may extend such time as to all or any of the members who
from residence at a distance or other cause, the Board may deem fairly entitled to

such extension, but no Member shell be entitled to such extension save as a matter
of grace and favour.

Calls to carry Interest :

If-any member fails to pay any call due from him on the day appoainted for payment
thereof, any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time, be fixed by the Board, but nothing

in this Article shall render it obligatory for the Board to demand or recover any
interest from any such Member,

Sums deemed to be called :

Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for the purpose of these Articles be deemed to be a call duly made
and of which due notice has been given and payable on the date on which by the
terms of issue the same become payable, and in case of non-payment all the relevant

_provisions of these. Article as to payment of interest and expenses, forfeiture or

otherwise shall apply as if such sum had become payable by virtue ofa call duly
made and notified.
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Proof on trial on suit for money due on share :

On the trial or hearing of any action or suit brought by the Company against any
Member or his representatives for the recovery of any money claimed to be due to
the Company in respect of his/her shares it shall be sufficient to prove that the name
of the Member in respect of whose shares the money is sought to be recovered
appears entered on the Register of Members as the holder at or subsequently to the
date at which the money sought to be recovered is alleged to have become due on
the shares in respect of which such money is sought to be recovered, that the
resolution making the call is duly recorded in the minute book and that notice of
such call was duly given to the M2mber or his representatives sued in pursuance of
these Articles; and it shall not be necessary to prove the appointmsnt of the Directors
who made such call nor thata quorum of Directors was present at the Board
Meeting at which any call was made, nor that the meeting at which any call was
made duly convened or constituted nor any other matters whatsoever but the proof
of the matters aforesaid shall be conclusive of the debt.

Partial Payment not to preclude forfeeture :

Neither the receipt by the Company of a portion of any money which shall from
time to time bz due from any Member to the Company in respect of his/her shares,
either by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.

Payment in anticipation of call may carry interest :

(a) The Board may, if it thinks fit, agree to and receive from any member willing
to advance the same all or any part of the amounts of his shares beyond the
sums actually called up ; and upon the moneys so paid in advance or upon so
much thereof, from time to time, and at any time thereafter as exceeds the
amount of the calls then made upon and due in respect of the shares on acc-
ount of which such advances are made, the Board may pay or allow interest

- at such rate, not exceeding without the sanction of the Company in General
Meeting 12 per cent, per annum, as the Member paying the sum in advance
and the Board agree upon provided that money paid in advance of calls shall
not confer a right to dividend or to participate in profits. The Board may agree
torepay atany time any amount so advanced or may atany time repay the
same upon giving to the Member three month’s notice in writing.

(b) No Member paying any such sum in advance shall be entitied to voting rights
in respect of the money so paid by him until the same would but for such
payment bocome presently payable.

LIEN
Company to have lien on shares :

The Company shall have a first and paramount lien upon every share not being fully

( 13 )
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paid up registered in the name of each Member (whether solely or jointly with

_others), and upon the proceeds of sale thereof for moneys called or payable ata

fixed time in respect of such share whether the time for payment shall actually have
arrived or not, and no equitable interest in any shall be created except upon the
footing and condition that Article 23 hereof is to have full effect. Such lien shall
extend to all dividends from time to time declared in respect of such share. The lien
shall not operate in respect of any other amount due by the member. Unless other-
wise agreed the registration of a transfer of a share shall operate as a waiver of the
Company's lien, if any, on such share.

As to en_forcirig lien by sale :

For the purpose of enforcing such lien the Board may sell the shares subject thereto
in such manner as it shall- think fit, and for that purpose may cause to be issued
a duplicate certificate in respect of such shares and may authorise one of its mem-
bers to execute a transfer thereof on behalf of and in the name of such Member.
No sale shall be made until such period as aforesaid shall have arrived, and until
notice in writing of the intention to sell have been served on such Member or his
representatives and default shall have been made by him or them in payment, fulfil-
ment. or discharge of such debts, liabilities or engagements for fourteen days after
such notice.

Application of proceeds of sale :

The net proceeds of any such sale shall be received by the Company and applied in
or towards payment of such parts of the amount in respect of which the lien exists
as is presently payable and the residue, if any, shall subject to alien for sums not
presently payable as existed upon the shares before the sale be paid to the person
entitled to the share immediately prior to the sale,

FORFEITURE OF SHARES

if money payable on share not paid notice to be given to Member :

If any Member fails to pay any call or instalment of a call on or before the day
appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may, at any time thereafter during such time as the call or instaliment
remains unpaid give notice to him requiring him to pay the same together with any
interest that may have occurred and all expenses that may have been incurred by
the Company by reason of such non-payments.

Terms of notice :

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call orinstalment and sach
interest thereon at such rate as the Board shall determine from the day on which
such call or instalment ought to have been paid and expenses as aforesaid are to be
paid. The notice shall also state that, in the event of the non-payment at or before
the time and at the place appointed the shares in respect of which the call was
made or instalment is payable will be liable to be forfeited,

( ¥4 )
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In default of payment shares to be forfeited :

If the requirements of any such notice as aforesaid shall not be complied with,
every or any share in respect of which such notice has been given may at any time
thereafter before payment of all calls or instalment, interest and expenses due in
respect thereof, be forfeited by a resolution of the Board to that effect, such for
feiture shall include all dividends declared or any other moneys payable in respect
of the share and not actually paid before the forfeiture.

Notice of forfeiture to a Member :

When any share shall have been so forfeited, notice of the forfeiture shall be given
to the Member in whose name it stood immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof shall forthwith be made in the Register
of Members, but no forfeiture shall be in any manner invalidated by any commission
or neglect to give such notice or to make any such entry as aforesaid.

Forfeited share to be property of the Company and may be sold etc :

Any shares so forfeited shall be deemed to be the property of the Company, and
may be sold, re-alloted, or otherwise disposed of, either to the original holder
thereof or to any other person, upon such terms and in such manner as the Board
shall think fit.

Member still liable to pay money owing at the time of forfeiture and interest :

Any Member whose shares have been forfeited shall cease to be a Membear in respect
of the forfeited shares but shall, notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company on demand all calls, installments, interest and
expenses owing upon or in respect of such shares at the time of the forfeiture, to-
gether with interest thereon from the time of the forfeiture, until payment, at such
rate as the Board may determine and the Board may enforce the payment thereof,
if, it thinks fit.

Effect of forfeiture:

The forfeiture of a share shall involve extinction at the time of the forfeiture of all
interest in and all claims and demands against the Company, in respect of the share,
and all other rights incidental to the share, except only such of those rights as by
these Articles are expressly saved.

Evidence of forfeiture :

A declaration in writing that the declarant is a Director or Secretary of the Company
and that a share in the Company has been duly forfeited in accordance with these
Articles on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the shares.

Validity of sale under Article 38 and 44 :

Upon any sale after forfeiture or for conforming a lien in purported exercise of the
powers herein before given the Board may appoint some person to execute an
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instrument of transfer of the shares sold and cause the purchaser's name to be
entered in the Register of Members in respect of the shares sold and the purchaser
shall not be bound to see the regularity of the proceedings or to the application of
the purchase money and after his name has been entered in the Register in respect of
such shares the validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only and against
the Company exclusively. '

Cancellation of share certificate in respect of forfeited shares :

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate or certificates originally issued in respect of the relative
shares shall, unless the same shall on demand by the Company have been previously
surrendered to it by the defaulting Member, stand cancelled and become null and
void and of no effect, and the Board shall be entitled to issue a new certificate or
certificates in respect of the said shaies to the person or persons entitled thereto.

Power to annul forfeiture :

The Board may at any time before any shares so forfeited shall have been sold,
re-allotted or otherwise disposed of, annul the forfeiture thereof upon such conditi-
ons as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES
Register of transfer :

The Company shall keep a ““Register of Transfer” and it shall be fairly and distinctly
entered particulars of every transfer or transmission of any share,

Form of transfer :

Shares in the Company may be transferred by an instrument in writing the form
No 7B under the Companies (Central Government's) General Rules & Forms, 1956
and shall be duly stamped and delivered to the Company within the prescribed
period as provided under section 108 of the Act.

To be executed by transfer or and transferee :

Every such instrument of transfer shall be executed both by the transfer or and the
transferes and attested and the transferor shall be deemed to remain the holder of

such share until the name of the transferee shall have been entered in Register of
Members in respect hereof.

Transfer books when closed :

The Board shall have power on giving not less than seven days’ previous notice by
advertisement in a newspaper circulating in the district in which the Office is situa-
ted to close the Register of Members of Register of Debenture holders at such time
and or times and for such period or periods, not exceeding thirty days at a time and
not exceeding in the agreegate forty five days in each year.

( 16 )
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Board may refuse to register transfer :

Subject to the provisions of section 111 of the Act, and Section 22A of the
securities contract (Regulation) Act, 1956 the Board may at its own absolute and
uncontrolled discretion and without assigning any reason decline to register or
acknowledge any transfer of shares (notwithstanding that the proposed transferee
may be already a member). If the Board refuses to register the transfer of any
shares, the Company shall, within two months from the date on which the instru-
ment of transfer was lodged with the Company, send to the transferee and transferor
notice of the refusal to register such transfer and return the documents lodged as
aforesaid to the transferor. ‘

Registration of a transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company
On any whatsoever except a lien on shares.

Notice of application when to be given :

Where in the case of partly paid shares an application for registration is made by the
transferor, the Company shall give notice of the application to the transferee in
accordance with the provisions of Section 110 of the Act,

Death of one or more joint holders of shares:

In the case of any one or more of the persons named in the Register of Members
as the joint-holder of any share, the survivors shall be the only persons recognised
by the Company as having any title to or interest in such share but nothing herein
contained shall be taken to release the estate of a deceased joint-holder from any
liability on shares held: by him jointly with any other person.

Title to share of deceased Member :

The executors or administrators or holders or Succession Certificate or the legal
representative of deceased Membsr (not being one or two or more joint-hulders}
shall be the only persons recognised by the Company as having any title to the
shares registered in the name of such Member and the Company shall not be bound
to recognise such executors or administrators or holders of a Succession Certificate
or the legal representative unless such executors or administrators or holders of
Succession certificate or legal representatives as aforesaid shall have first obtained
Probate or Letters of Administration or Succession Certificate, as the case may be,
from a duly constituted Court in the Union of India provided that in any case where
the Board in its absolute discretion thinks fit, it may dispense with production of
probate or Letters of Administration or Succession Certificate upon such terms as
the indemnity or otherwise as the Board, in its absolute discretion, may think nece-
ssary and under Article 60 register the name of any person who claims to be

absolutely entitled to the shares standing in the name of a deceased Member as a
Member,
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No transfer to minor etc. :

No share shall, in any circumstances be transferred to any firm, minor, insolvent or person
of unsound mind.

Registration of person entitled to shares otherwise than by transfer :

Subject to the provisions of Articles 57 and 58 any person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy or insolvence of any Member or by any
lawful means other than by a transfer in accordance with this Articles, may, with the consent
of the Board (which it shall not be under any obligation to give), upon producing such
evidence that he sustains the character in respect of which he proposes to act under this
Articles, or of his title, as the Board thinks sufficient either be registered himself as the
holder of the shares or elect to have some person nominated by him and approved by the
Board registered as such holder; provided nevertheless, that if such person shall elect to
have his nominee registered, he shall testify the election by executing in favour of his
nominee an instrument of transfer in accordance with the provision therein contained and,
until he does so he shall not be freed from any liability in respect of the shares

Notwithstanding anything contained in any other clause of the Articles of Association of
the Company, a holder or joint holders of shares or debentures, may nominate, in
accordance with the provisions of Section 109A of the Companies Act, 1956 and in the
manner prescribed thereunder, a person to whom all the rights in the shares or debentures
of the company, shall vest in the event of death of such holder(s). Any nomination so made
shall be dealt with by the Company in accordance with the provisions of Section 109B of
the Companies Act, 1956.

(i) a) "Depositories Act. 1956" shall include any statutory modifications or re-enactment
thereof.

b) “beneficial owner” shall mean the beneficial owner as defined in Clause (a) of sub-
section (1) of Section 2 of the Depositories Act, 1996.

c) “Depository” shall mean a Depository as defined under Clause (e) of sub-section
(1) of Section 2 of the Depositories Act, 1996.

d) “SEBI" means the Securities & Exchange Board of India.

e) "Security” means such Security as may be specified by SEBI from time-to-time.
Dematerialisation of Securities

i) Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its securities and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1996.

Option for Investors

iif) Every person subscribing to securities offered by the Company shall have the option to
receive security certificates or to hold the securities with a depository. Such a person
who is the beneficial owner of the securities can, at any time, opt out of a depository, it
permitted by the Law, in respect of any security in the manner provided by the
Depositories Act, and the Company shall, in the manner and within the time prescribed,
issue the beneficial owner the required Certificates of Securities.

If a person opts to hold his security with a depository, the Company shall intimate such
depository the details of allotment of the security and on receipt of the information, the
depository shall enter in its record the name of the allottee as the beneficial owner of
the security.

Securities in Depositories to be in fungible form

iv) All securities held by a depository shall be dematerialised and be in fungible form,
Nothing contained in Sections 153, 153A, 153B, 187B, 187C and 372 of the Act shall
apply is a depository in respect of the securities held by it on behalf of the beneficial
owners.

Rights of Depositories and Beneficial Owners

v)

a) Notwithstanding anything to the contrary contained in the Act or these Articles, a
(18)



depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of security on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the securities
held by it.

c) Every person holding securities of the Company and whose names is entered as the
beneficial owner in the records of the depository shall be deemed to be a member of
the Company. The beneficial owner of securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of his securities which are held by
a depository.

Service of Documents

vi) Notwithstanding anything in the Act or these Articles to the contrary, where securities
are held in a depository, the records of the beneficial ownership may be served by such

depository on the Company by means of electronic mode or by delivery of floppies or
discs.

Transfer of Securities

vii) Nathing contained in Section 108 of the Act or these Articles shall apply to a transfer or
securities effected by a transferor and transferee both of whom are entered as beneficial
owners in the records of a depository.

Allotment of Securities dealt with a depository

viii) Notwithstanding anything in the Act or these Articles, where securities are dealt with
by a depository, the Company shall intimate the details thereof to the depositary
immediately on allotment of such securities.

Distinctive Number of Securities held in Depository

ix) Nothing contained in the Act or these Articles regarding the necessity of having distinctive
numbers for securities issued by the Company shall apply to securities held with a
depository.

Register and Index of Beneficial Owners

X) The Register and Index of beneficial owners maintained by a depository under
Depositories Act, 1996, shall be deemed to be the Registered and Index of Members
and Security holders for the purpose of these Articles.

Persons entitled may receive dividends without being registered as Member :

61. A person entitled to a share by transmission shall subject to the right of Directors to retain
such dividends or moneys as hereinafter provided be entitled to receive, an may give a
discharge for, any dividends or other moneys payable in respect of the shares.

Transfer to be presented with evidence of titie

62. Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board may require to prove the title of the transferor
and his right to transfer the shares, and every registered instrument of transfer shall remain
in the custody of the Company until destroyed by order of the Board.

Condition of registration of transfer :

63. Save as provided in Section 198 of Act, before the registration of a transfer, the certificate
of the share to be transferred or, if no such certificate is in existence, the Letter of Allotment
of such share must be delivered note Company along with a properly stamped and executed
instrument of transfer,

Fee on transfer or transmission :

64. The transfer or transmission of any number of shares to the same party shall be made
without any charge.

The Company not liable for disregard of a notice prohibiting registration of a transfer :
65. The Company shall incur no liability or responsibility whatsoever in consequence

(19)
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of its registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner thereof (as shown or appearing in the Register
of Member) to the prejudice of person having or ‘claiming any equitable right, or
interest, to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest, or notice prohibiting registration
of such transfer, and may have entered such notice, orreferred thereto, in any book
of the Company and the Company shall not be bound or required to regard or
attend or give effect to any notice which may be given to it if any, equitable right,
title or interest, or be under any liability whatsoever for refusing or neglecting so
to do, though it may have been entered or referred to in some book of the Company;
but the Company shall nevertheless be at liberty to regard and attend to any such
notice and give effect thereto if, the Board shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO
MEMBERS

Copies of the Memorandum and Articles to be sent to Members :

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 39 of the Act shall be sent by the Company to
every Member at his request within seven days of the request on payment of the
sum of Rupee one for each copy.

BORROWING POWERS

Power to borrow :

Subject to the provisions of Section 58A, and 292 and 293 of the Act and these
Articles the Board may, from time to time at its discretion, by a resolution passed
at a meeting of the Board, accept deposits from Members, either in advance of calls
or otherwise, and generally raise or borrow or secure the payment of any sum or
sums of money for the Company, Provided, however, where the money to be
borrowed together with the money already borrowed (apart from temporary loans
obtained from the Companys bankers in the ordinary course of business) exceed
the aggregate of the paid up capital of the Company and its free reserves (not
being reserve set apart for any specific purpose) but the board shall not borrow
such moneys without the previous consent of the ‘Company accorded by means of
a Special Resolution passed at General Meeting of the Company.

The payment or repayment of money borrowed :

The payment or repayment of money borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respect as the Board may think
fit, and particularly by resolution passed at a meeting of the Board (and not by
circular resolution) by the issue of debenture stock of the Cumpa’ny charged upon
all or any part of the property of the Company (both present and future) including
its uncalled capital for the time being; and debenture-stock and other securities
may be made assignable free from any equities between . the Company and. the
persan to whom the same be issued.
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Terms of issue of debentures :

Any debenture may be issued at a discount, premium or otherwise and may be
issued on conditions that they shall be convertible into share of any denomination
and with any privileges and conditions as to redemption, surrender drawing allotment
of shares and attending (but not voting) at general Meeting, appointment of Direct-
ors and otherwise. Debentures with the right to conversion into or allotment of
share shall be issued only with'the consent of a Special Resolution of the Company
in Genaral Meeting.

Register of mortgages, etc., to be kept :

The Board shall cause a proper register to be kept in accordance wilh the provisions
of section 143 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company, and shall cause the requirements of Section
118, 125 and 127 to 144 (both inclusive) of the Actin that behalf to be duly
complied with.

Register and Index of Debenture holders :

The Company shall, if atany time it issued debentures keep a Register and Index
of Debenture Holders in accordance with Section 152, of the Act, the Company
shall have the power to keep in any state or country outside India a branch Register
or Debenture Holder resident of that country.

SHARE WARRANTS

Power to issue warrants :

The Company may issue share warrants subject to, and in accordance with the
provisions of Section 114 and 115 : and accordingly the Board may in its discretion
with respect to any share which is fully paid upon application in writing signed by
the person registered as holders of the share and authenticated by such evidence
(if any) as the Board may from time to time require as to the identity of the persons
signing the application, and on receiving the certificate (if any) of the share and
the amount of the stamp duty on the warrant and such fee as the Board may from
time to time require issue a share warrant,

Deposit of share warrant :

(1) The bearer of a share warrant may at any time deposit the warrant at the
office of the Company, and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a meeting:
of the Company, and of attending, and voting and exercising the other privi-
leges of a Member at any meeting held after the expiry of two clear day from
the time of deposit, as if his name were inserted in the Register of Members
as the holder of the share included in the deposited warrant.

(2) Not more than one person shall be recognised as depositor of the share warrant.

(3) The Company shall on two day written notice, return the deposited share
warrant to the depositor.
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Privileges and Disabilities of the holders of share warrant :

/(1) Subject as herein otherwise expressly provided, no person shall as bearer of
a share warrant, sign requisition for calling a Meeting of the Company, or
attend, or vote or exercise any other privileges of a Member at a Meeting of
the Company, or be entitled to receive any notice from the Company.

(2) The bearer of a share warrant shall be entitled in all other respect to the same
privileges and advantages asif he were named in the Register of Members
as the holder of the share included ‘in the warrant, and he shall be a Member
of the Company

Issue of new share warrant of coupon :

The Board may, from time to time, make rules as to the terms on which (if it shall

think fit) a new share warrant or coupon may be issued by. way of. renewal in case
of defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares, may be converted into stock :

Tha Company in General Meeting may by a special Resolution convert any paid up
shares into stock; and when any shares shall have been converted into stock, the
several holders of such stock may thenceforth transfer their respective interest
therein orany part of such interest in same manner and subject to the same regu-
lations as, subject to which share from which the stock arise might have been
transferred, if no such conversion had taken place, or as near thereto as circumstances
will admit. "The Company may at any time by means of a Special Resolution recon-
vert any stock into paid up shares of any denomination. :

Right of stock holders :

The holders of stock shall, according to the amount of stock held by them have
the same rights, privilegss and advantages as regards divided, voting at Meeting of
the Company, and other matters, as if they held the shares from which the stock
arose, but no such privilege or advantage (except_participation in the dividends and
profits of the Company and in the assets on winding up) shall be conferred by

an amount of stock which would not if existing shares conferred that privilege or
advantage.

' MEETINGS OF MEMBERS
Annnal General Meeting and Annual Summary :
Subject to Section 166 of the Act read with Section 210 of the Companies Act, 1956
the Company shallin each hold a General Meeting as its Annual General Meeting
in addition to and other Meetings in that year. All Geﬁeral--Meet_ings other than
Annual General Meeting shall be called Extraordinary General - Meetings. The first

Annual General Meeting shall be held within eighteen months from the date of
incorporation of the Company and thereafter an Annual General Meeting of the
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- the requisitionists, or such of their number asre

Company shall be held within six months after the expiry of each financisl year,
provided that not more than fifteen months shall lapse between the date of one
Annual General Meeting and that of the next. Nothing contained in the foregoing
provisions shall be taken as effecting the right conferred upon the Registrar under
the provisions of Section 166 (1) of the Act to extend the time within which any
Annual General Meeting may be held. Every Annual General Meeting shall be called
for the time during business hours, on a day thatis not a public holiday and shall

be held at the Office or at some other place within the city in which the Ofiice is

situated as the Board may determine and the notice calling the Meeting shall specify
it as the Annual General Meeting. The Company may in any one ngeral Mt_aeting
fix the time for its subsequent Annual General Meetings. Every Member shall be
entitled to attend either in person or by proxy and the Auditor of the Company shall
have the right to attend and to be heard at any General Meeting which he attends
on any part of the business which concerns him as Auditor, At every Annual General
Meeting there shall be laid on the table Directors, Reports and Audited Accounts
and Balance Sheet, Auditors Report the proxy Register with Proxies and the Register
of Directors, Shareholdings which [etter Register shall remain open and accessible
during the continuance of the Meeting. The Board shall prepare the annual list of
Membars, Summary of share Capital, Balance Sheet and Profit and Loss Account
and forward the same to the Registrar in accordance with Section 169, 161 and 220
of the Act.

Extraordinary General Meating :

The Board may, whenever it thinks fit, call an extraordinary General Meeting and it
shall do so upon a requisition in writing by a Membar or Members holding in the
aggregate not less than one-tenth of such of the paid-up capital as at that date

carries the right of voting in regard to the matter in respect of which the requisition
has b=en made.

Requisition of Members to state object of meeting :

Any valid requisition so made by Members must state the object or objects of the
Meeting proposed to be called, and must be signed by the requisitionists and be
deposited at the office, provided that such requisition may consist of several docu-
ments in like form each signed by one or more requisitionjsts.

Upon the receipt of any such requisition, the Board shall forthwith call an extra-
ordinary General Meeting and if it does not proceed within twenty one days from
the date of the requisition being deposited at the Office to cause a meeting to be
cailed on a day not later than 45 days from the date of depdiit of the 'raquisition.
presents either a majority’ in value
or not less than one-tenth of such
s referred to in Section 169 (4) of
he Meeting butin either case any
ths from the date of delivery of the

of the paid-up share capital held by all of them
of the paid-up share capital of the Company as i
the Act, whichever is less; may themselves call t
Meeting so called shall be held within three mon
requisition as aforesaid.
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Meeting called by requisitionists :

Any meeting called under the foregoing Articles by the requisitionists shall be called

in the same manner, as nearly as possible; as that in which Meeting are to be called
by the Board.

Twenty-one day‘s notice of meeting to be given :

Twenty-one day’s notice at the last of every General Meeting Annual or Extraordinary,
and by whomsoever called, specifying the day, place and hour of meeting and the
general nature of the business to be transacted thereat; shall be given in the manner
hereinafter provided to such persons who are under these Articles entitled to receive
notice from the Company. Provided that in the case of an Annual General Meeting
with the consent in writing, of all the Members entitled to vote thereat, and in case
of any other Meeting with the consent of members holding not less than 95 per cent
of such part of the paid - up share capital of the Company as gives a right to vote at
the Meeting a Meeting may be convened by a shorter notice. In the case of an Annual
General Meeting if any business other than (i) the consideration of the Accounts:
Balance Sheet and Report of the Board of Directors and Auditors (ii) the declarat on
of dividend, (iii) The appointment of Directors in place of these retiring (iv) the
appointment of and fixing of the remuneration of the Auditors, isto be transacted,
and in the case of any other Meeting in any event, there shall be annexed to the
notice of the Meeting a statement setting out all material facts concerning each such
item of business, including in particular the nature of the concern or interest, if any,
therein of every Director and the Manager, if any, Where any such item of business
relates to or affects, any other company the extent of shareholding interest in that
order company of every Director, and the Manager, if any, of the Company shall also
be set out in the statement if the extent of such shareholding interest is not less than
twenty per cent of the paid-up share capital of that other Company. Where any
item of business consists of the according of approval to any document by the
Meeting, the time and place where the document can be inspected shall be specified
in the statement aforesaid.

Omission to give notice not to invalidate a resolution passed :

The accidental omission to give any such notice as aforesaid to any of the Members,
or the non-receipt thereof, shall not invalidate any resolution pasced at any such
meeting

Notice of business to be given :

No General Meeting, Annual or Extraordinary, shall be competent to enter upon,
discuss or transact any business which has not been mentioned in the notice or notice
upon which it was convened

Quorum at General Meeting :

Subject to the provisions of Section 287 of the Companies Act, five members persent
in person shall be quorum for the General Meeting. A body corporate being a Member

shall be deemed to be personally present if it is represented in accordance with
Section 187 of the Act,
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If qguorum not present Meeting to be dissolved or adjourned :

If within half an hour from the time appointed for holding a Meeting of the Company
a quorum shall not be present, the Meeting, if convened by or upon the requisition
of Members shall stand dissolved, but in any other case, the Meeting shall stand
adjourned to the same day in next week or if that is a public holiday until the next
succeeding day which is not a public,

holiday at the same time and place or to such other day and at such other time and
place within the city in which the office is situated as the Board may determine and,
if at such adjourned Meeting, quorum is not present within half an hour from the
time appointed for holding the Meeting the Member’s present shall be a quorum, and
may transact the business for which the Meeting was called.

The Chairman of the Board of Directors of the Company shall be entitled to take the
chair at every General Meeting whether Annual or Extraordinary. If there be no such
Chairman of the Board of Directors or if atany meeting he shal not be present
within 15 minutes of the time appointed for holding such meeting if present he is
unable or unwilling to take the chair then, any one of the Directors shall be entitled
to take the chair. [f no Director or Directors is present or if presznt is unable or

unwilling to take the chair, then the Members present shall elect any one of them
to be the Chairman.

Business confined to election of Chairman whilst chair vacant :

No business shall be discussed at any General Meeting except the election of a
chairman, whilst the chair is vacant.

Chairman with consent may adjourn meeting :

The Chairman with the consent of the Meeting may adjourn any Meeting from time
to time and from place within the city in which the office is situated but no business
shall be transacted at any adjourned meeting other than the business left unfinished
at the Meeting from which the adjournment took place.

Question at General Meeting how decided :

At any General Meeting a resolution put to the vote of the Meeting shall be decided
on a show of hands, unless a pol| is (before or on the declaration of the result of the
show of hands) demanded by at least five Members having the right to vote on the
resolution and present in person or by proxy, or by the Chairman of the Meeting or
any Member or Members present in person or by proxy and holding not less than

orby a
particular majority, or lost and a entry to that effect in the Minute Book of the Com-
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pany shall be conclusive evidence of the fact, without proof of the number or propor-
tion of votes recorded in favour of or against that resolution.

Chairman’s casting vote :

In the case of equality of votes, whether on a show of hands or at a poll, i_f any, the
Chairman shall have a casting vote a addition to the vote or votes, if any, to which
he may be entitled as a Member.

Poll.to be taken if demanded :

If a poll is demanded as aforesaid, the same shall, subject to Article 95, be taken at
such time (not letter than forty-eight hours from the time when the demand was
made) and place within the city in which the registered office is situated and either
by open voting or by ballot, as the Chairman shall direct, and either at once or after
an interval or adjournment, or otherwise, and the result of the poll shall be deemed
to be the resolution of the Meeting at which the poll was demanded. The demand

for a poll may be withdrawn at any time by the person or persons who made the
demand. ;

‘Scrutineer at poll :

Where a poll is to be taken, the Chairman of the Meeting shall appoint two scrutin-
eers to scrutinise the votes given on the poll and to report thereon to him. One
of the scrutineers so appointed shall always be a Member (notbeing an office or
employee of the Company) present at the Meeting, provided such a Member is
available and willing to be appointed. The Chairman shall have power at any time
before the result of the pollis declared to remove a scrutineer from office and fill
vacancies in the officcre of scrutineer arising from such removal or from any other

cause. .

In what case poll taken without adjournment :

Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the Meeting forthwith.

Demand for poll not to prevent 'transactiuﬁ of other business :

The demand for a poll except on the questions of the election of the Chairmah and
of an adjournment shall not prevent the continuance of a Meeting for the transaction
of any business other than the question on which tha poll has been demanded.

VOTES OF MEMBERS

Member in arrears not to vote :

No Member shall be entitled to vote either personally or by proxy at any General
Meeting or at a Meeting of any class of shareholders either upon a show of hands or
upon a poll in respect of any shares registered in his name on which any calls or
other sums presently payable by him in respect of the shares have not been paid or
in regard to which the Company has and has exercised, any right of lien.

(26)



98.

89.

100.

101,

102.

Number of votes to which Member entitled :

Subject to the provisions of these Aiticles and without prejudice to any special
privilege or restrictions as to voting for the time being attached to any class of
shares for the time being forming part of the capital of the Company every Member
not disqualified by fhe last preceding Article shall be entitled to be present and
1o speak and vote at such Meeting and on a show of hands every Member present
in person shall have one vote and upon a poll the voting rights of every Member
present in person or by proxy shall be in proportion to his share of the paid-up
equity capital of the Company, provided, however, if any preference shareholders
be present atany Meeting of the Company then save as provided in clause (b)
of sub-section (2) of Section 87 of the Act, he shall only have a right to vote in
respect of such preference shares on resolution placed befcre the Meeting which
directly affect the rights attached to his preference shares.

Casting of votes by a Member entitled to more than one vote :

On a poll taken at a Meeting of the Company, a Member entitled to more than one
vote, or his proxy, or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the votes he uses.

How Members non-compos mentis and minor may vote

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

Share of Joint Members :

If there be joint registered holders of any shares, any one of such persons may
vote at any Meeting or may appoint another person (whether a Member or not)
as his proxy in respect of such shares as if he were solely entitied thereto but
the proxy so appointed shall not have any right to speak atthe Meering and it
more than one of such joint-holders be present at any Meeting that one of the
said persons so present whose name stands higher on the Register or Members
shall alone be entitled to speak andto vote in respect of such shares, but the
other of the joint-holders shall be entitled to be present at the Meeting. Several
executors or administratore of a deceased Member in whose name shares stand
shall for the purposs of these Articles be deemed joint-holders thereof.

Voting in period by proxy :

Subject to the provisions of these Articles votes may be given either personally or
by proxy. A body corporate being a Member may vote either by a proxy or a repre-
sentative duly authorised in accordance with Section 187 of the Acr, and such

(27)



103.

104.

105.

1086,

107.

representative shall be entitled to exercise tha same rights and powers (including
the right to vote by proxy) on behalf of 1he body corporate which he represents
as that body could exercise if it were an individual Member,

Voting in respect of shares of deceased and insolvent Member ;.

Any person entitled under Article 60 to transfer any shares may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder
of such shares, provided that forty-eight hours at least before the time of holding
the Meeting or adjourned Meeting, as the case may be, at which he purposes to
vote he shall satisfy the Board of his right to transfer such shares and give such
indemnity, if any, as the Board may require or the Board shall have previously
admitted his right to vote at such Meeting, in respect thereof.

Appointment of proxy :

Every proxy (whether a Member or not) shall be appointed in writing under the
hand of the appointer or his Attorney, or if such appointer is a body corporate
under the common seal of the body corporate or be signed by an officer or an
attorney duly authorised by it, and any committee or guardian may appoint such
proxy. The proxy so appointed shall not have any right to speak at the Meeting.

‘Proxy either for specified Meeting or for a period :

An instrument of proxy may appoint a proxy either for the purpose of a particular
Meeting specified in the instruments and adjournments thereof or it may appo-
intment for the purposes of every Meeting of the Company, or every Meeting

to be held before a date specified in the instrument and every adjournment of
any such Meeting.

No proxy except for a body corporate to vote on a show of hands :I

No Member present only by proxy shall be entitled tc vote on a show of hands,
unless such Member is a body corporate present which is represented by a
representative duly appointed by such bcdy corporate under Section 187 of the

Act in which case such representative shall have the vote on the show of hands
as if he were himself a Member.

Deposit of instrument of appointment :

The instrument appointing a proxy and the power of attorney or other authority
if any under which it is signed or a notarially certified copy of that power or
authority, shall be deposited at the Office not earlier than forty-eight hours before
the time for holding the Meeting at which the person named in the instrument

proposes to vote and in default revccation or the instrument of proxy shall not
be treated as valid. '
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Form of Praxy :

Every instrument of proxy whether for a specified Meeting or otherwise shall as
nearly as circumstances will admit, be in any of the forms set outin Sehedule IX
of the Act.

Validity of votes given by proxy notwithstandihg death revocation or

- transfer :

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy or
of any power of attorney under which such proxy was signed, or the transfer of
the share in respect of which the vote is given, provided that no intimation in
writing of ‘the death transfer shall have been received at the office before the
Meeting. '

Time for objection to votes :

No objection shall be raised to the qualification of any voter or to the validity of
any vote except at the Meeting or adjourned Meeting or poll at which the vote
objected to is given or tendered and every vote, whether given personally or by
proxy, not disallowed at such Meeting or adjourned Meeting or poll shall be
deemed valid for all purpose,

Chairman of any Meeting to be the Judge of validity of any vote :

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

Minutes of General Meeting and inspection thereof by Marhbers :

(1) The Company shall cause minutes of all proceeding of every General Meeting
to be kept by making within thirty days of the conclusion'of_ every such
Meeting concerned, entries thereof in books kept for that purpese with their
pages consecutively numbered.

(2) Each page of every such book shall be initialed or signed and the last page
of the record of proceedings of each Meeting in such book shali be dated and
signed by the Chairman of the same Meeting within the aforesaid period of
thirty days or in the event of the death or inability of that Chairman within
the period by a Director duly authorised by the Board for the purpose.

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

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

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

(6) Nothing herein contained shall require or be deemed to require the inclusion
in any such minutes of any matter which, in the opinion of the Chairman of
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the Meeting '(a) is or could reasonably be regarded as defamatory of any
person or (b) is irrelevant or immaterial to the proceedings or (c) is detrimental

~ to the interests of the Company. The Chairman of the Meeting shall exer-
cise an absolute discretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the aforesaid grounds.

(7) Any such minutes shall be evidence of the proceedings recorded therein.

(8) The Book containing the minutes of prdceedings of General Meetings s.hall
be kept at the office of the Company and shall be open during business
hours, for such periods not being less in the aggregate than two hours on

each working day as the DIFECIOFS may determine, to the inspection of any
Member wsthout charge.

DIRECTORS
Number of Directors :

(8) Until otherwise determine by a Special Resolution passed at a General
Meeting of the Company, the number of Directors of the Company (exclu-
ding Alternate Directors, if any) shall not be less than three and not more
than twelve. )

(b) The first Directors of the Company shall be :-

(1) MR VINEET BAGARIA
(2) MR SURENDRA KUMAR KANSAL

One third of the total number of Directors of the Board for the time being may
be D:rectors who shall not be liable to retire by rotation and shall not be liabls to
be removed by the Company in General Meeting under Section 284 of the Act.

Power to appoint Special Directors :

If the Directors enter into any contract with Industrial Development Bank of India
(IDBI), Industrial Finance Corporation of India (IFCI), Industrial Credit & Invest-
ment Corporation of India (ICIC), Life Insurance Corporation of India (LIC) or Unit
Trust or India (UTI), National Bank for Agricultural & Rural Development (NABARD)
or any Banking Company to which the provisions of Banking Regulation Act or an
Insurance Company or with any other credit institution for providing finance
assistance by way of loan, subscnptlon to debentures, providing any guarantee
or underwriting or subscription of shares of the Company, the Directors shall have
the power to agree that subject to the provision of Section 255 of the Companies
Act, 1956 such institutions shall have the right to appiont or nominate by notice
in writing addressed to the company one or more Directors on the Board of
Directors 6f the Company during such period and upon such conditions as may be
mentioned in the agreement and that such Director/s shall not be liable to retire
by rotation not be required to hold any qualification share. The Directors may
also agree the any such Director/s may be removed by the person. or persons
entitled to appoint or nominate them and such person or persons may appoint

‘another or others in his or their place/s and also fill .in any “vacancy which may
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occur as a result of any such Director/s ceasing to hold the office for any reason
whatsoever, The Director/s appointed or nominated under_this Article shall be
entitled to exercise and enjoy all the rights and privileges exercised and enjoyed
by Directors of the company including the payment of remuneration and
travelling expenses of such Directors as may be agreed by the company with
such person or persons aforasaid and shall also be entitled to attend general
meetings and meetings of any committee of which he isa member and receive
notice agenda papers and minutes thereof, provided that if such Director is an
officer of IDBI or the Reserve Bank of India (RBI) no sitting fees and other
remuneration shall be payable to him but the Company - shall reimburse to IDB1
or RBl as the case may be, the amount peid of payzble to him under the rules of
IDBI -and for RBI to such Director/s on account of travelling and halting allow-
ance for attending any of the above meetings.

Appointment of Alternate Director :

Subject to the provisions of Section 313 of the Act, the Board may appoint a
person who has been previously approved by a Director (hereinafter called the
“Original Director”) to act for him as an alternate Director during his absence for
a period of not less than three months from the State in which meetings of the
Board are ordinarily held,, An alternate Director appointed under this Article sbalf '
not hold office as such for a longer period than that permissible. to the Original’
Director in whose place he was appointed and shall vacate office if and when the
Original Director is determined before he so returns to the State, any provision
in the Act, or in these Articles for the automatic re- -appointment of retiring
Directors in default of another appointment shall apply to the Original Director
and not to the alternate Director.

Directors may fill up vacancies ;

Subject to the provisions of Sections 260, 262, 264 and 284 (6) of the Act, the
Board shail have power atany time and from timeto time to appoint any other
qualified person to be a Director to fill a usual vacancy or as an addition to the
Board, but so that the total number of Directors shall not at any time exceed the
maximum fixed as' above,

Qualification of Directors:

No share qualification shall be necessary for becoming a Director of the
Company.

Remuneration of Directors :

(1) Subject to the provisions of the Act, a Managing Director ora Director who
is in the whole-time employment of the Company may be paid remuneration
either by way of a monthly payment or at a specified percentage of the
net profits of the company or partly by one way and partly by the other.

(2) Subject to the provisions af Act, a Director who is neither in the whole-time
employment nor a Managing Director may be paid remuneration either :
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(i) by way of monthly,. quarterly or annual payment with the approval of
the Central Government or,

(i) by way of commission if the Company by a Special Resolution authorises
such payment.

(3) The fee payable to a Director (including a Managing or whole-time Director,
if any) for attending a Meeting of the Board or Committee thereof shall be
Rs. 250/- or such other sum as the Board may, form time to time, determine.

(4) The Directors may in addition to the remuneration referred to above in the

' preceding clauses provide to the Managing Director or whole-time Director,
as the case may bs, such allowance, amenities, benefits and - facilities
as they may deem fit from time to time with such sanctions as may be
necessary under the provisions of the Companies Act, 156. The Board may
also reimburse the Managing Director or the whcle time Director as the
case may be all his/their out of pocket expenses actually incurred by him[
them in connection with the business of the Company.

Travelling-expenses Incurred by Director not a bonafide resident or by
Director going out on Company‘s business ;

The Board may allow and pay to any Director who is not a bonafide resident of
the place where the meeting of the Board are held and who shall come to such
place for the purpose of attending any meeting, such sum as the Board may
consider fair compensation or for travelling, boarding, lodging and other
expenses, in addition to his fee for attending such meeting as zbove specified and
if any Director b2 called upon to go or reside out of the ordinary place of his
residence on the Company’s business, he shall be entitled to be repaid and
reimbursed any travelling or other expenses incurred in connection with business
of the company.

Directors may act notwithstanding vacency :

The continuing Directors may act notwithstanding any vacanéy in their bcdy but, if
so long is their number is reduced below the minimum number fixed by Article
113 hereof the continuing Directors or Director, as the case may be, mayact for
the purpose of increasing the number of Directors to that nun.ber or of summoning
a General Meeting but for no other purpose.

When office of Director to become vacant :

The office of a Director shall become. vacant if ;

(a) heis found to -be'unsound mind by a Couft of competent juriesdiction ; or
(b) he applies to be adjudicated an insolvent ;or

(c) he is adjudged an insolvent ; or _
(d) he fails to pay any call made on him in respect of jointly with others, within

six months home the date fixed for tha payment of auch call unless, the
Central Government has, by notifcation in tbe Official Gezette, removed
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(e)

(f)

(9)
(h)

()

(k)

M
(m)

the disqualification incurred by such failure ; or

he absents himself from three consecutive meetings of the Directors or from
all meetings of the Directors for a continuous period of three months
whichever is longer, without leave of absence from the Board : or

he becomes disqualified by an order of the Court under Section 203 of the
Act ;or

he is removed in pursuance of Section 284 ; or

he (whether by himself or by person for his benefit or on his account) firm
in which he is a partner or any private company of which he is a Director
accepts, aloan or any guarantee or security for a loan, from the Company
in contravention of Section 295 of the Act HOr

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

he is convicted by a Court of an offense involving moral turpitude & is
sentenced in respect thereof to imprisonment for not less than six months
;or

having been appointed a Director by virtue of his holding any office or other
employment in the Company he cease to hold such office or other empl-
yment in the Company ; or

he resigns his office by a notice in writing addressed to the Company ; or

if he is deemed to have vacated office under the provisions of Section 314 of
the Act by an office or place of profit being held in contravention thereof.

Director may contract with the Company :

(a)

(b)

Subject to Section 297 of the Act, a Director or his relative, a firm in which
such Director or relative is a partner, any other partner in such firm- or
private company of which the Director. may enter to any contract with the
Company for the sale, purchase or supply of any goods, materials of
services or for underwriting the subscription of any shares in or deben-
tures of the Company provided that the sanction of the Board is obtained
before or within three months of the date on which contract is entered into.

No sanction however shall be necessary for ;

(i) any purchase of goods or materials from the company or the sale
of goods or material to the Company, by any such Director.’ relative,
firm, partner or private company as aforesaid for cash at prevalling
market prices. or
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(ii) any contract or contracts between the company on one side and any
such Director, relative, firm, partner or private company of any goods,

materials or services in which either the Company or the Director, relative

firm, partner or private Company, as the case may be, regulaily trades or
does business where the value of the goods and materials or the cost of
such services do not exceed Rs. 5000/~ in the aggregate in any year
comprised in the period of the contract or contracts.

Provided that in circumstances of urgent necessity economy or expediency
or special expertise a Director, relative firm, partner or private company
as aforesaid may without obtaining the consent of the Board enter into
any such contractor contracts with the Company, even if the value of such
goods or materials or the cost of services exceeds Rs. 5000 in the
aggregate in any year approved of the Board shall be obtained to such
contract or contracts, ata meeting within three months or the date on
which the contract or contracts were entered into,

Disclosure of Interests :

A Director who is in any way, whether directly or indirectly, concerned or interested
in a contract or arrangement cf a proposed contract or arrangement entered into
orto be entered in to by or on behalf of the company, shall disclose the nature of
his concern or interest at a meeting of the Board in the manner provided in Section
299 (2) of the Act; provided that it shall not be necessary for a Director to disclose
his concern or interest in any contract or aniangement entered into or to be entered
into with any other company where any of the Director of the Company or two or
more of them together hoids or hold not more than two percent of the paid-up
share capital in any such other company. A general notice civen to the Board by
Director to the eftect that he is a Director or Member of a specified body corporate
or 1s member ‘of a specified firm and is to be regarded as concerned or interested
in any contract or arrangement which may, after the date of the notice, he entered
into with that 'body corporate or firm shall be deemed to be sufficient disclosure *
of concern or interest in relation to any contract or arrangement so made. Any
such general notice shall expire at the end of the financial year in which it is given
but may be renewed for a further period of one financial year at a time by a fresh
notice given in the last month of the financial yearin which it would have other-
wise expired. No such general notice and no renewal thereof shall be of effect
unless, either it is given at a meeting of the Board or the Director concerned takes
reasonable steps to make sure that it is brought up and read at the meeting of the

Board after it is given. Interested Directors not to participate or vote in the Boards
proceedings.

No Directors shall as a Diractor, 1aken any part in the discussion of or vote on any
contract of arrangement entered into or to be enrered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly, concerned or interested
in such contract or arrangement; nor shall his presence count for the purpose of
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forming a quorum at the time of any such discussion or vote; and if, he does vote
his vote shall be void; provided however that nothing herein contained shall apply
to :-

(a) any contract of indemnity against any loss which the Directors, or any one
of them, suffer by reason of becoming or being sureties or a surety for the
company;

(b) any contract or arrangement entered in to or to be entered into with a public
company or a private company which is a subsidary of a public company in
which the interest of the Director consists solely;

(i) in his being :

(a) a Director of such company, and

(b) the holder of not more than shares of such number of value therein as is

requisite to qualify him for appointment as a Director thereof, he having been
nominated as such Director by the Company, or

(ii)) in his being a member holding not more than 2 percent of its paid-up
share capital as it may relaxed by the Board as per law.

Register of contracts in which Directors are interested :

The Company shall keep a register in accordance with Section 310 (1) of the Act
and shall within the time specified in Section 310 (2) of the Act enter therein such
of the particulars as may be relevant having regard to the application thereto of
Section 297 or Section 299 of the Act as the case may be. The register shall be

kept at the office and shall be open to inspection of Members in accordance with
Section 301 (5) of the Act.

Directors may be Directors of Companies promoted by the Company.

A Director may be or bacome a Director of any company promoted by the Company,
orin which it may be interested as a vendor, shareholder, or otherwise, and no
such Director shall be accountable for any benefits received as Director or share-
holder of such company except in so for as Section 309 (6) or Section 314 of the
Act may be applicable,

Retirement and rotation of the Directors :

At the first Annual General Meeting and at every subséquent Annual Genera!
Meeting, one-third of such of the Directors for the time being as are liable to retire
by rotation or, if their number is not three or a multiple of three the number near-
est to one-third shall retire from office. The Directors appointed under Articles
114 & 115 thereof & the Mg. Director shall not be subject to retirement under this
Article and shall not be taken into account in determining the rotation of retiremeni
or the number of Directors to retire,

Ascertainment of Directors retiring by rotation :

Subject to Section 284(5) of the Act the Director to retire by rotation under Article
128 at every Annual General meeting shall be those who have been longest in
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office since their last appointment, but asbetween persons who became Directors .-
en the same day those who are to retire shall, in default of and subject to any
agreement among themselves be determined by lot.

Eligibility for re-election ;
A retiring Director shall be eligible for re-election.

Company to appoint successors :

Subject to Section 268 of the Act, the Company at the General Meeting at which
a Director retires in manner aforesaid may fill up the vacated office by electing a
person thereto.

Provisions in default of appointment :

(a) If the place of the retiring Director is not so filled up and the Meeting has
not expressly resolved not to fill the vacancy, the Meeting shall stand
adjourned till the same day in the next week at the same time ‘and place or if that
day is putlic holiday, till the next succeeding day which is nota public
holiday, at the same time.and place.

(b) If at the adjourned Meeting also the place of the retiring Director is not filled
up and that Meeting also has not expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to have besen re-appointed at the
adjourned meeting, and unless :-

(i) at the Meeting or at the previous Meeting a resolution to the r_e-appoiq;-
tment of such . Director has deen put to the Meeting and lost ;

(if)  the retiring Director has by a notice in writing addressed to the Comp-
any or its Board, expressed his unwillingness to be so re-appointed ;

(iii) heis not qualified or is disqualified for appointment ;

(iv) a resolution, whether special or ordinary is required for the appointment
or re-appointment by virtue of any provision of the Act ;or

(v) the provison to sub-section (2) of Section 263 of the Act applicable to
the case.

Company may increase or reduce the number of Directors :

Subject to Section 259 of the Act, the Company in General Meeting may, by
or dinary Resolution, from time to time, increase or reduce the number of Dierectors
within the limit fixed by these Articles and Company may, subject to the provisions
of Section 284 of the Act, remove any Director before the expiration of his period
or office and appoint another qualified person in his stead. The person so
appointed shall hold office during such time as the Director in whose place he is -
appointed would have held the same if he had not been removed.

Notice of candidature for office of Director except in certain cases':

() No person not bzing retiring Director, shall be eligible for appointment to
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(2)

(3)

the office of Director at any General Meeting unless he or some. member
intending to propose. him has, not. less than fourteen days before the
Meeting, left at the office of the Company a notice in writing under his
hand signifying his candidature for the office of Diector or the intention
of such member to propose him as a candidate for the office.

Every person (other than a Director retiring by rotation or otherwise of a
person who has left at the office of the company a notice under Section
257 of the Act signifying his candidature for the office of a Director)
proposed as candidate for the office of a Director shall sign and file with
the company his consent writing to act as a Director, if appointed,

A person other than a Director re-appointed after retirement by rotation
or immediately on the expiry of his termof office or an additionalor
alternate Director or a person filling a casualvacancy in the office of a
Director under section 262 of the Act, appointed as a Director or
re appointed as an additional or altenate Director, immediately on the
expiry of his term of office shalil not actas a Director of the Company,
unless he has within thirty days of his appointment signed and filed
with the Reyistrar his consent in writing to act as such Director.

Register of Director etc. & notification of change to Registrar :

(a)

(b)

The Company shall keep at the officea Register containing the
particulars of its Directors, Managing Director, and Manager, if any, and

Secretary and shall otherwise comply with the provisions of Section 303
cf the Act.

The Company shall in respect of each of its Directors also keep at the
office a register as required by Section 307 of the Act, & shall otherwise
duly comply with the provisions of the said Section in all respects.

Disclosure by Director of appointment to any other body corporate :

(2)

Every Director (incluing a person deemed 16 bz a Director by virtue of
the explanation of Section 303 (1) of the Act), Managing Director,
Manager, or Secretary of the. Company shall, within thirty days of his
éppointment to any of the above officers in any other body corporate
disclose to the Company the particulars relating to his office in the other
body corporate which are required to be specified under Section 303 (1)
of the Act. ; '

- Disclosure by a Director of his holdings of shares and debentutes of

the Company :

(b)

Every Dirsctor and every person deemed to be a Director of the Company
by virtue of Section 307 (10) of the Act shall give notice to the Company
of such matters relating to himself as may be necessary for the purpose
of enabling the Company-to comply with the provisions of that Secticn.
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MANAGING DIRECTOR

Subject to the provisions of the Act and of these Articies, the Board shall from time
to time appoint from amongst the Dirsctors any one Director to be the Managing
Director of the Company for such period or periods not exceeding five years at a
time. Such nomination shall be made by a notice in writing under the hand of the
Chairman of the Board of Directors or the Mahaging director for the time being
and addressed to the Board. The Board of Directors of the Company shall by
resolution vest in such Managing Director such of the powers which the Board
may have under the Act or under these Articles of Association. The remuneration
of the Managing Directors may be by way of monthly payment, partcipation in
profits or by either or both of these modes or any other mode not expressly
prohibited by the Act.

Restrictions on Management :

The Managing Director shall not exercise the powers to :-

(a) Make calls on shareholders in respect of money unpaid on their shares in
the Company, and

(b) Issue debentures,

and except to the extent mentioned in a resolution passed pursuant to Section 292

of the Act, the Managing Director shall also not exercise the powers to :-

(a) borrow money,

(b) invest the funds of the Company, and

(c) make loans

Certain persons not to be appointed Managing Director :

The Company shall not appoint or employ or continue the appointment os

employment of a person as its Managing or whole time Director who ;-

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

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

(c) is, or has at any time been, convicted by a Court of an offense involving
moral turpitude.

Special position of Managing Director :

The Managing Director shall not while he continues to hold that office be subjct-

ed to retirement by rotation in accordance with Article 128, but he shall be

subjected to the same provision as to resignation and removal as the other Director

and if he ceases to hold the office of the Director he shall ipso facto and immedia-

tely cease to be Managing Director..

PROCEEDING OF THE BOARD OF DIRECTORS
Meeting of Directors :

The Directors may meet together as a board for the despatch of business from time
to time and shall meet at least once in every three months and at least four such

meetings shall be held in every year. The Directors may adjourn and otherwise
regulate their meetings as they think fit.
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Notice of Meetings :

Notice of every meeting of the Board of specifying the time and place shall be
given in writing at least three days in advance to every Director for the time being
in India, and at his usual address in India. Such notice shall also set out agenda
of the business to be transacted at such meeting.

Quorum :

Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be
one third if its total strength (excluding Directors, if any whose places may be
vacant at the time and any fraction contained in that one-third being rounded oft
as o'na), or two Directors which ever is higher. Provided that where at any time
the number of interested Directors exceeds or is equal to two thirds of the total
strength the number of the remsining Directors, thatis to say the number of
Directors who are not interested, present at the meeting being not less than tvie
shall be the quorum during such time.

Adjournment of meeting for want of quorum 5

If a meeting of the Board could not be held for want of a quorum then the meeting
shall automatically stand adjourned till the same day in the next week at the same
time and place or if that day is public holiday till the next succeeding day which
Is not a public holiday at the same time and place.

When Meeting to be convened :

A Director may at any time and the Secretary upon the request of a Director shall
convence a meeting of the Board by giving a notice in writing to every Director
at his usual address including the alternate Director

Chairman :

The Directors shall from time to time, elect from amongst the Directors any one
of Director to be the Chairman of the Board and determine the period for which
he isto hold office. If in any meeting of the Board, the Chairman is not: present
within 15 minutes after the time appointed for holding the same or if present is
unable or unwilling to take the chair, the Directors present may elect any other
Director to be the Chairman of the meeting

Questions at Board Meeting how decided :

All questions arising at any meeting of the Board shall be decided by a majority
of votes and in case of an equality of votes, the Chairman shall not have a second
or casting vote.

Power of Board Meseting :

A meeting of the Board for the time being at which a quorum is present shall. be
competent to exercise all or any of the authorities, powers and directions which by

_or under the Act or these Articles are for the time being vested in or exercisable by

the Board generally,
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Board may appoint committee :

Subject to the restrictions contained in Section 292 of the Act and in these Articles
the Board may délegate any of its powers to committee or committees of the Board
consisting of such member of members as it thinks fit, and it may from time to time
revoke and discharge any such committee of the Board either wholly or in part, and-
either as to persons or purpose but every committee of the Board so formed shall
in the exercise of the powers so dalegated confirm to any regu lations that may
from time to time be imposed on it by the Board. All acts done by any such co-
mmittee of the Board in confirmity with such regulations and in fulfillment of the
Purpose of its appointment but not otherwise, shall have like force and’ effect as
if done by the Board.

‘Meeting of committee how to be governed :

The meeting and proceedings of any such committee of the Board consisting of one
of more members shall be governed by the provisions herein contained for regula-
ting the meeting and proceedings of the Board, including the voting rights of the
Chairman and the keeping of minutes thereof, so far as the same are applicable
thereto and are not superseded by any regulations made by the Board under the
last preceding article. :

Resolution by circulation;

No resolution shall be deemed to have been duly Passed by the Board or by a

- committee thereof by circujation unless the resolution has been circulated in draft,

together with the necessary papers, if any to all the Directors, or to all the mem-
bers of the committee then in India (not being less in number then the quoran fixed
for a meeting of the Board or Committee as the case may be), and to all other
Directors or members of the committee at their usual address in India and has been
approved by such of the Directors or members ot the committee as are then in India,
or by majority or such of them as are entitled to vote on the resolution

Acts of Board or committee valid notwithstanding informal 'appoingmant:

All acts done by any meeting of the Board or by a committee of the Board or by
any person acting as a Director, shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Directors or
persons acting as aforesaid or that they or any of them were disqualified or had
vacated office or that the '_appointment orany of them had been terminated by
virtue of any provisions contained in the Act nor in these Articles, be as valid as
if every such person had been duly appointed and was qualified to be a Director
and had not vacated his offica or his appointmsnt has not been terminated. Provided
that nothing in this Article shall be deemed to give validity to acts done bya
Director after his appointment has been terminated. Provided that nothing in this
Articles shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have terminated.
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Minutes of proceedings of Meetings of the Board ;

M

(2)

(3)
(4
()

(6)

(7

(8)

The Company shall cause minutes of all proceedings of every meeting and
of the Board and committece thereof to be kept by making within thirty days
of the conclusion of every such meeting entries thereof in books kept for
that purpose with their pages consecutively numbered.,

Each page of every such book shall be initialled or signed & the last page of
the record of proceeding of each meeting in such book shall be dated and
signed by the Chairman of the next succeeding meeting.

In no case the minutes of each meeting shall be attached to any such book
as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat, S

All appnintments of officers made at any of the meeting aforesaid shall be
included in the minutes of the meeting.

The minutes shall also contain :-

(a) the names of the Directors present at the meeting ; and

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

Nothing contained in sub-clause (1) to (6) shall be deemed to -reqﬁire the

inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the meeting:-

(a) is or could reasonably be regarded as defamatory of any person;
(b) isirrelevant or immaterial to the proceeding; or
(c) is detrimental to the interest of the Company

The Chairman shall exercise an absolute discretion in regard to the inclusion

or non-inclusion of any matter in the minutes on the ground specified in that
sub-clause.

Minutes of meeting kept in accordance with the aforesaid pruvisioné shall be
evidence of the proceeding recorded therein. -

POWERS OF DIRECTORS

The Board may exercise all such powers of the Company and all such acts and
things as or not, by the Act, or any other Act or by the Memorandum or by Articles
of the Company required to be exercised by the Company in General Meeting
subject nevertheless to these Articles, to the provision of the Act, or any other
Act and to regulations being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Meeting but no regu-
lations made by the Company in General Meeting shall invalidate any prior act of
the Board which would have been valid if that regulation had not been made.
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Provided that the Board shall not except with the consent of the Company in
General Meeting accorded by means of a Special Resolution :-

(a) sell, lease or otherwise dispose of the whole, or substantially the whole of

(b)
(c)

(d)

(e)

the undertaking of the Company; or where the Company owns more than

one undertaking, of the whole, or substantially the whole, of any such under-
taking;

remit, or give time for the payment of, and debt due by a Director:

invest otherwise than in trust securities the amount of compensation recei-
ved by the Company in respect of such undertaking as if referred to in clause
(a) or of any premises or properties used for any such undertaking and
without which can not be carried on or can be carried on only with difficulty
or only after a considerable time;

borrow moneys where the moneys to be borrowed together with the money
to be borrowed by the Company (apart from temporary |oans obtained from
the Company’s bankers in the ordinary course of business), will exceed the
aggregate of the paid-up capital of the Company and its free reserves that
is to say reserves not set apart for any specific purpose; '

contribute to charitable and other funds not directly relation to the business
of the Company or the welfare of its employees any amounts the aggregate
of which will, in any financial year, exceed twenty-five thousand rupees or
59/ of its average net profits as determined in accordance with the provisi-
ons of Section 349 and 350 of the Act during the three financial year imme-
diately preceding whichever is greater. Provided further that the powers
specified in Section 292 of the Act Shall Subject to these Articles be exercised

only at meeting of the Board, unless the same be delegated tothe extent
therein stated.

Certain powers of the Board:

Without prejudice to the general powers conferred by the fast preceeding Article
and so as not in any way to limit or restrict those powers, and without prejudlce
to the other powers conferred by these Article, but subject to the restrictions
contained in the last preceding Article and in Article 147 hereof, it is hereby
declared that the Directors shall have the following powers, that is to say, power.

(1)

(2)

(3)

To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company. '
To pay and charge to the capital account of the Company any commission
or interest lawfully payable thereout under the provisions 76 and 208 of the
Act,

Subject to Sections 292 and 297 of the Act to purchase or otherwise acquire

for the Company any property (movable or immovable) rights, or privilege
which the Company is authorised to acquire at or for such price
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(5)

(6)

(7)

(8)

(9)
(10)

(11)

or consideration and generally on such term ond conditions as they’ may
think fit, and in any such purchase or other acqulsition to accept such

title as the Directors may believe or may be advised to be reasonably
satisfactory,

At their discretion and subject to the provisions of the Act to pay for any
property, rights or privileges acquired by or services rendered to the
Company, either wholly or partially, in cash or in shares, bonds,
debentures, mortgages, or other securities of the Company and any such
share may be issued either as fully paid-up or with such amount credited
as pald-up thereon as may be agreed upon, and any such bonds,
debentures. mortgage or other securities may be either specifically char-

ged upon 8ll or any part of the property of the company and its uncalled
capital or not so charged

To secure the fulfillment of any contact of engagements entered into by
the company by mortgage or charge of all or any of the property of the

Company and its uncalled capital for the time being or in such manner
as they may think fit.

Subject to the provisions of the Companies Act, 1956 to accept from any
number, as may be permissible by law @ surrender of his shares or any
part thereof, on such terms and conditions as shall be agreed.

To appoint aﬁy person to accept and hold in trust for the Company and

property belonging to the Company, in which itis interested, or for any

other purposes, and to execute and do all such deeds and things as may

be required in relation to any trust, and to provide for the remuneration
of such trustee or trustees.

To institute, conduct, defend, compound, or abandon any legal procee-
dings by or against the Company or its officers or otherwise concerning
the affalrs of the Company, and also to compound and allow time for
payment or satisfaction of any debts, due and for any claim by or against
the Company and to refer any differences to arbitration,

To act on behalf of the Company In all matters relating to bankrupts and
Insolvents,

To make and give receipt, releases and other changes for moneys payable
to the Company and for the claims and demands of the Compiny.

Subject to the provisions of Sections 292, 295, 369 and 372 of the Act.
to invest and deal with any moneys of the Company not immediately
required for the purposes thereof upon such security (not being shares
of this Company) or without security and in such manner as they may
think fit and from time to time vary or realise such investments. Same as
provided in Section 49 of the Act, all investments shall be mada and held
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(16)

in the Company’s own name.

To execute in the name andon behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability whether as principal or surety, for the benefit of the Company,
such mortgage of the Company’s property (present and future) as they
think fit, and any such mortgage may contain a power of sale and such

other powers, provisions covenants and agreements as shall be agreed
upon.

To datermine from time to time who shall be entitled to sign, on the
Company’s behalf, bills, notes, receipts, acceptances, endoresements.
cheques, dividends, warrants, releases, contracts and documents and
give the necessary authority for such purpose.

To distribute by way of bonus amongst the staff of the Company share
cr shares in the profits of the Company and to give to any officer or other
person employed by the Company a commission on the profits of any
particular business or transaction; and to charge such bonus or
commission as part or the working expense of the Company.

To provide for the welfare of Directors or Ex-Directors or employees or
ex-employees of the company and fheir wives, widows and families, or
the dependents or connections of such persons, by building or
contributing to the building of houses, dwelling or chawls, or by grants of
money pension gratuities, allowances, bonus or other payments, or by
creating, and from time to time subscribing or contributing to provident
fund and other associations, instituticns funds, or trusts and by providing
or subscribing or contributing towaids places of instructions and recre-
ation, hospitals and dispensaries, medical and other attendance and
other assistance as the Board shall think fit, and to subscribe or
contribute or otherwise to assist or to guarantee money to charitable
benevolent, religious, scientific, national or other instituticns of objects
which shall havs any moral or other claim to support or aid by the
Company, either by reason of locality of operation or of public and
general utility or otherwise but not for political purposes.

Before recommending any dividend, to set aside out of the prafits of the
Company such sums as they may think proper for depreciation orto
Depreciation Fund or to an Insurance Fund or as a Reserve Fund or
Sinking Fund or any special Fund to meet contingencies or to repay
debentures or debenture-stock or for special dividends or for equalising
dividends or for repairing, improving, extending and maintaining any of
the property of the company and for sush other purposes (including the
purposes referred to in the preceding clause) as the Board may, in their
absolute discration, think, conducive to the interest of the Company, and
subject to Section 292 of the Act, to invest the several sums so set aside

{44 )



(17)
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(19)

(20)

(21)

or so much thereof as required to be invested upon such investments other than
shares of the Company as they may think fit, and from time to time to deal with
and vary such investments and dispose of and apply and expend &ll or any part
thereof for the benefit of the Company in such manner and for the purpose as the
Board in their absolute discretion, think conducive to the interests of the Company
apply or upon which the capital moneys of the Company might rightly be applied or
expended: and to divide the Reserve Fund into such special funds as the Board may
think fit, with full power to transfer the whole or any portion of a Reserve Fund or
division of a Reserve Fund to another Reserve Fund of division of a Reserve Fund
and with full power to employ the assets constituting all at any of the above funds
including the Depreciation Fund, in business of the Company or in the purchase
or repayment of Debentures or debenture-stock and without being bound to keep
the same separate from the other assets and without bound to pay interest on
the same with power however to the Board at their discretion to pay or allow to
the credit of such funds interest at such rate as the board may think proper.

To apboint, and at their discretion remove or suspend such general managers,
managers, secretaries, assistants, supervisors, clerks, agents and servants for perma-
nent, temporary or special services as they may from time to time think fit, and
to determine their powers and duties and fix their salaries or emoluments or remu-
neration, and to require security in such instances and to such amount as they
may think fit, and also from time to time to provide for the management and

transaction of the affairs of the Company in any specified locality in India or else-
where in such manner as they think fit; and the provisions contained in the four
next following sub-clauses shall be without prejudice to the general powers
conferred by this sub-clause.

To comply with the requirements of any local law which in their opinion it shall in
the interests of the Company be necessary or expedient to comply with.

From time to time and at any time to establish any Local board for managing any
ot the affairs of the Company in any specifiad locality in India or elsewhere and

to appoint any person to be members of such local Boards and to fix their
remuneration.

Subject to Section 292 of the Act, from time to time, and at any time to delegate
to any person so appointed any of the powers, authorities and discretions for the
time being vested in the Board, other than their power to make calls or to make
loans or borrow moneys, and to authorise the member for the time being of any
such Local Board, or any of them to fill up any vacancies therein and to act not-
withstanding vacancies and any such appointment or delegation may be made on
such terms and subject to such conditions as the Board may think fit, and the Board

may at any time remove any person so appointed and may annual or vary any such
delegation.

At any time and from time to time the power of attorney under the Seal of the
Company, to appoint any person or persons to be the attorney or atto-rneys of the
company, for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board the power to make loans and
borrow moneys) and for such period and subject to such conditions as the Board
may from time to time think fit, and any such appointment may (if the Board think
fit) be made in favour of the membersor any of the members of any Local board.
established as aforesaid or in  favour of any company, or the
shareholders, directors, nominees, or manager of any company or firm
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or otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such power of attorney may contain
such powers for the protection or convenience of persons dealing with such
attorneys as the Board may think fit and may contain powers enabling any
such delegates or attorneys as aforesaid to sub-delegate all or any of the
powers authorities discretions and for the time being vested in them.

(22) Subject to Sections 294 and 297 of the Act, for or in relation to any of the
matters aforesaid or otherwise for the purposes of the Company to enter
into all such negotiation and contracts and rescind and very all such contra-
cts, and execute and do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient.

(23) From time to time to make, vary and repeal by laws for the

regulations of
the business of the company its officers and servants. '

(24) The Directors shall from time to time authorise and nominate any person,
not being a Director, unless resolved to the contrary unanimously by the
Board, to act and function as the occupier under the Factories Act and con-
sequently having ultimate control in relation to said Act, over the affairs of
any of the Company’s factories and in this connection the directors may dele-
gate any of their powers to such a person as necessary.

Power to create Reserve and other Funds :

Bofare recemmending any dividend, the Board may from time to time set aside
out of the profits of the Company such sums as they may think proper for depre-
ciation or to Depreciation Fund or to an Insurance Fund or as a Reserve Fund oi
Sinking Fund or any special fund to meet contingencies or to repay debentures of
debenture-stock or for special dividends or for equalising dividends or for repairing
improving, extending and maintaining any of the property of the Company and for
such other purposes as the Board may, in its absolute discretion, thinks conducive
to the interest of the Company and, subject to section 292 of the Act, may from
time to time invest the several sums to set aside or so much thereof as required
1o be invested upon such investment (other than shares of the Company) as it may
think fit and from time to time may deal with and vary such investment and
dispose of and apply and expend all or any part thereof for the benefit of the
Company in such manner and for such purposes as the Board in its absolute dis-
cretion, think conducive to the interest of the Company notwithstanding that the
matters to which the Board apply or upon which it expends the same or any part
thereof, may be matters to or upon which the capital moneys of the Company
might rightly be applied or expended: and may divide the reserve fund into such
special funds as the Board may think fit, with full power to transfer the whole
or any portion of a Reserve Fund or division of a Reserve Fund to another Reserve
Fund or division of a Reserve Fund and with full power to employ the assets
constituting all or any of the above funds, including the Depreciation Fund, in the
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business of the Company or in the purchase of repayment of debenture or debenture-
stock, and without being bound to keep the same separate from the other assets
and without being bound to pay interest on the same with power however to
Board at its discretion to pay or allow to the credit of such funds interest at such
rate as the Board may think proper.

Appointment of sole selling agents :

Subject to the provisions of Section 294 of the Act the Board of Directors of the
Company shall not appoint a sole selling agents for any area except subject to
the condition that the appointment shall cease to be valid if it is not approved by
means of an ordinary resolution passed by the Company in the first General Mee-
ting held after the date of which the appointment is made.

MANAGEMENT

Prohibition of simultaneous appointment of different categories of mana-
gerial personnel ;

The company shall not appoint or employ at the same time more than one of the
categories of mangerial personnel named in Section 197A of the Act.

THE SECRETARY
Secretary :

The Board may from time to time appoint any individual (as a "Secretary””) to per-
form any functions which by the Act are to be performed by the Secretary and to
execute any other purely ministerial or administrative duties which may “from time
to time be assigned to the Secretary, by the Board. The appointment of Secretary
shall be made according to the Companies (Secretary’s Qualification) Rules, 1975.

The Seal :

(a) The Board shall provide a Common Seal for the purpose of the Company
and shall have power from time to time to destroy the same and substitute a
new Seal in lieu thereof, and the Board shall provide for tbe safe custody of
the Seal for the time being and seal shall never be used except by the autho-
rity of the Board or a Committee of the Board previously given.

(b) The Company shall, also be at liberty to hava an official seal in accordance
with Section 50 of the Act for use in any territory, district or place outside
India.

Deeds how executed :

Every deed or other instrument to which the Seal of the Company is required to
be affixed shall, unless the same is executed by a duly constituted attorney, be
signed by two Directors or one Director and some other person appointed by the
Board for the purpose. ;

DIVIDENDS
Division of profits:
The profits of the Company, subject to any special rights relating theretc created
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or authorised to be created by these Articles and subject to the provisions of these
Articles, shall be divisible among the Members in provisicn to the amount of
capital paid-up on the share held by them respectively.

The Company in General Meeting may declare a dividend :

The Company in Annual General meeting may declare dividends to be paid to
members according to their respective rights but no dividends shall exceed the
amount recommended by the Board, but the Company in Annual General Meeting
may declare a smaller dividend.

Dividends only to be paid out of profits :

No dividends shall be declared or paid otherwise than out of profits for any
financial year arrived at after providing for depreciation in accordance with the
provisions of Section 205 of the Act or out of the Company for any previous
financial year or years arrived at after proving for depreciation in accordance with
these provisions and remaining and undistributed or out of both provided that :

(a) If the Company has not provided for depreciation for any previous financial
year or years it shall before declaring or paying dividends for any financial
year provide for such depreciation out of the profits of that financial year or
out of the profits of any other previous financial year or years;

(b) If the Company has incurred any loss in any previous financial year or years
the amount of the loss or any amounts which is equal to the amount provi-
ded for depreciation for that year or those years whichever is less, shall be
set off against the profit of the Company for the year for which the dividend
is proposed to be declared or paid or against the profits to the Company
for any previous financial year or years arrived at in both cases after providing
for depreciation in accordance with the provisions of section 205 (2) of
the Act or against both.

Interim dividend :

The Board may, from time to time pay to the Member such interim dividend as
in their judgement the position of the Company justifies. Capital paid-up in
advance at interest not to be earn dividend ;

Where capital is paid in advance of calls upon the footing that the same shall
carry interest, such capital shall not whilst carrying interest confer a right to
participate in profits,

The Company shall pay dividends in proportion to the amount paid on cash share
where a larger amount is paid-up on same shares than on others. Retention of
dividends until completion of transfer under Article 61 :

The Board may retain the dividends payable upon shares in respect of which any
person is under Article 61, entitled to become a Member or which any person
under that Article is entitled to transfer until such person shall become a Member
in respect of such shares or shall duly transfer the same.
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Dividend, etc., to joint-holders :

Any one of several persons who are registered as the joint-holders of any share
may give effectual receipts for all dividends or bonus and payments on account
of dividends or bonus or other moneys payable in respect of such share, No

Member to receive dividends whilst indebted to the Company & Company’s right
to reimbursement therefrom.

No member shall be entitled to receive payment of any interest or dividend in
respect of his shares whilst any money be due or owing from him to the company
in respect of such share of shares or otherwise however, either alone or jointly
with any other person or persons and the Board may deduct from the interest or
dividend payable to any Members all sums of moneys so due from him to the
Company, :

Transfer of the shares must be registered : :

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

Dividends how remitted :

Unless otherwise directed any dividend may be paid by a payslip or receipt having
the force of a cheque or warrant sent through the post to the registered address
of the Member or person entitled or in case of joint-holders to that one of them
first named in the Register of Members in respect of the joint holding. Every such
cheque or warrant shall be made payable to the m:2mber and the company shall
not be liable or responsible for any cheque or warrant or payslip or receipt lost in
transmission, or for any dividend lost to the member or person entitled thereto by

the forged endorsement of any cheque or warrant or the forged signature of any

payslip or receipt or the fraudulent recovery dividend by any other means.
Unclaimed dividend :
No unclaimed or unpaid dividend shall be forfeited by the Board and unclaimed

dividend shall be dealt with, subject to the provisions of section 205A, of th
Companies Act, 1956 and the rules made thereunder,

No interest on dividend :

No unpaid dividend shall bear interest as against the Company.
Dividend and call together :

Any Annual General Meeting declaring a dividend may on the recommendation
of the Board make a call on the Members of such amount as the meeting fixes,
but so that the call on each Members shall not exceed the dividend payable to‘him
and so that the call be made payable at the same time as the dividend, and the
dividend may, if so arranged between the Company and
against the calls.

Capitalisation :

the Members, be ~set off

a) The Company in General meeting may, upon the recommendation’ of the
Board resolve that any moneys, investments or other assets forming part of
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(b)

()

the undivided profits of the Company standing to the credit of the Reserve
Fund, or any Capital Redemption Reserve Account, orin the hands of the
Company, and available for dividend (or representing premium received on the
issue of shares standing to the credit of the Share premium Account), .be
capitalised and distributed amongst such of the shareholders as would be
entitled to receive the same if distributed by way of dividend and in the same
proportions on the footing that they become entitled thereto as capital 'and
that all or any part of such capitalised fund be applied on behalf of such share-
holders in paying up in full, either as par or at such premium as the resolution
may provide any unissued shares or debentures or debenture-stock of :the
Company which shall be distributed accordingly or in or towards payment of
the uncalled liability on any issued shares or debenture or debenture-stock of
the Company which shall be distributed accordingly or in or towards payment

of the uncalled liability on any issued shares or debentures or debenture-stock

and that such distribution or payment shall be accepted by such shareholders
in full satisfaction of their interest in the said capitalised sum. Provided that
a Share Premium Account and a Capital Redemption Reserve Account, may for
the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Member as fully paid bonus shares.

A General Meeting may resolve that any surplus moneys arising from the
realisation of any capital assets of the Company, or any investments represen-
ting the same, or any other undistributed profits of the Company not subject
to charge for income tax be distributed among the Members on the footing
that they receive the same as capital.

For the purpose of giving effect to any resolution under the preceding para-
graphs of this Article the Board may settle any difficulty which may arise in
regard to the distribution as it thinks expedient and in particular may issue
fractional certificates and may fix the value for distribution of any specific
assets and may determine that such payments shall be made to any Member
upon the footing of the value so fixed or that fraction of less value than Rs. 10
May be disregarded in order to adjust the rights of zll parties, and may vest
any such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalised fund as may seem expedient to the
Board. Where requisite a proper contract shall be delivered to the Registar for
registration in accordance with Section 75 of the Act, and the Board may
appoint any person to {gn such contract on behalf of the person entitled to
dividends or capitalised fund and such appointment shall be effective.

ACCOUNTS

Directors to keep true accounts:

The Company shall keep at the office or at such other place in India as the Board

thinks fit proper Books of Accounts in accordance with Section 209 of 'the Act
with respect to : i

(50)



178.

179.

180.

(a) all sums of money received and expended by the Company and the matters
in respect of which the receipt and expenditure take place;

(b) all sales and purchases of goods by the Company;

(c). the assets and liabilities of the Company.

Where the Board decided to keep all or any of the Books of Accounts at any place
other than the office of the company the company shall, within seven days of the
decision, file with the Registrar a notice in writing giving the full address of that
other place.

The Company shall preserve in good order the Books of Accounts relating to a
period of not less than eight years preceding the current year together with the
vouchers relevant to any entry in such books of accounts.

Where the company has branch office, whether in or outside India, the Company
shall be deemed to have complied with this Article if proper Books of Accounts

‘relating to the transactions effected at the branch office are kept at the branch

office and proper summarised returns, made up to date at intetvals of not more
than three months, are sent by the branch office to the Company at its office or
at any other place in India which the company’s Books of Accounts are kept as
aforesaid.

The Books of Accounts, shall give a true and fair view of the state of affairs of the
company or branch office, as the case may be and explain its transactions. The
Books of Accounts and other books papers shall be open toinspection by any
Director during business hours.

As to inspection of accounts or books by Members :

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the account and
books of the company or any of them shall be open to the inspection of Members
not being Directors, and Member (not being a Director) shall have any right of
inspecting any account book or document of the company except as conferred
by law or authorised by the Board. '

. Copies shall be sent to each Member :

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

A copy of every such Profit and Loss Account antf Balance Sheet (including the
Auditor’s Reports and every other document required by law to be annexed or
attached to the Balance Sheet ) shall at least twenty one days before the Meeting
at which the same are to be laid before the Members, be sent to the Members of
the Company, to holders of debentures issued by the Company ( not being deben-
tures which ex-facie are payable to the bearer thereof), to trustees for the holders
of such debentures and to all other persons entitled to receive notices of General
Meeting.
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AUDIT
Auditors to be appointed :

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

First Auditor or Auditors:

The First Auditors or Auditor of the Company shall be appointed by the Board
within one month of the date of registration of the Company and the Auditor or
Auditors so appointed- shall hold office until the conclusion of the First Annual
General Meeting provided that the company méy at General Meeting remove
any such Auditor or all such Auditory and appoint in his or their place any other
persons or person who have been nominated for appointment by any Member of
the company and of whose nominated notice has been given to the Members of
the Company not less than fourteen days before the date of the Meeting provided
further that if the Board fails to exercise its power under this Article, the Company
in General Meeting may appoint first Auditor or Auditors.

Accounts when audited and approved to be conclusive except as to errors
discovered within three months :

Every account of the company when audited and approval by Annual General
Meeting shall be conclusive except as regards any error discovered therein within
three month next after the approval thereof. Whenever any such error is discovered
within that period the account shall forthwith be corrected and henceforth shall
be conclusive The revised Balance Sheet and Profit and Loss Account shall be
{illed with the Registrar of Companies.

DOCUMENTS AND NOTICES

Service of document or notice on members by Company :

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

(b) Where document or notice is sent by post, service of the document or notice '
shall be deemed to be effected by properly addressing, preparing and posting
a letter containing the document or notice, provided that where a member has
intimated to the Company in advance that documents or notices should be
sent to him under a certificate of posting or by a registered post with or
without acknowledgement due and has deposited with the company a sum
sufficient to defray the expenses of doing such service of the document or
notice shall not be deemed to be effected unless it is sent in the manner
intimated by the Member and where a document or notice is sent by post
such service shall be deemed to have been effected in the case of a notice of
Meeting at the expiration or forty eight hours after the letter coniaining the
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delivered in the ordina_ry course of post.
By Advertisement ;

A document or notice advertised in a newspaper circulating in the neighborhood
or the office shall be deemed to be duly served or sent on the day on which the
advertisement appears on or to every Member who has no registered address in
India and has not supplied to the company an address within India for the servihg
of documents on or the sending or notices to him. ' 3

On Joint-holders :

A document or notice may be served or given by the Company on or the joirit:
holders of a share by serving or giving the document or notice on or to the
joint-holder named first in the Register of Members in respect of the share.

On personal representatives etc, 2

A document or notice may be served or given by the Company on or to the 'persons
entitled to share in consequence of the death or insolvency of a Member by sending
it through the post in a prepaid letter addressed to them by name or by the title
of representative of the deceased or assignee of the insolvent or by any like desc-
ription at the address, if any, in India supplied for the purpose by the person
claiming to be so entitled, or (until such an address has been so supplied) by
serving the document or notice in any manner in which the same might have been
given if the derth or insolvency had not occurred.

To whom documents or notice must be served or given :

Documents or notices of every General Meeting shall be served or given in ‘some
manner hereinbefore authorised on or to (a) every Member (b) every person
entitled to a share in consequence of the death or insolvency of a Member and
(c) the auditor or auditors for the time being of the company.

Member bound by documents or notices served on or gi'ven to previou's
holders :

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

Documents/Notice by Company and signature thereto :

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

Service of document or notice by Member :.

All documents or notices to be served or given by members on or to the company
or any officer thereof shall be served or given by sending itto the Company or
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leaving it at the office.

Copies of document and notices to members whose address is situated
outside India:

Notwithstanding and in addition to the provisions of Articles 183 to 191 (both
inclusive) the company shall, at the written request of any member whose regist-
ered address is situated outside India, send a copy of each such document or notice
to such member at such registered address by prepaid air mail at the sametime as
documents or notices are sent or given as hereinbefore provided and at the like
request such Members at the same time a cable shall be sent to such Member at
such registered address informing 'him that such documents or notices has been
despatched. The cost of sending such documents or notices by prepaid air mail and
of sending such ceble shall be for the account of the Member concerned who shall

from time to time as may be necessary deposit with the company a sum sufficent
to meet the cost involved.

WINDING UP

Liquidator may divide assets in specie :

(a) If the company shall be wound up and the assets available for distribution
among the Me;nbers as such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so that as nearly as may be
losses shall bz borne by the Member in proportion to be capital paid-up or
which ought to have been paid at the commencement of the winding up on
the share held by them respectively. And if in a winding up the assets avail-
able for distribution among tne Members shall be more thansufficient to repay
the whole of the capital paid-up at the time of winding up, the excess shall
be distributed amongst the members in the proportion to the capital paid-up
at the commencement the winding up of which ought to have been paid-up
on the shares held by them respectively. But this clause is to b2 without

prejudice to the rights of the holders of share issued upon special terms and
conditions.

(b) Theliquidator on any winding up (whether voluntary, under supervision or
complusory) may, with the sanction of a special resolution but subject to the
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rights attached to any preference share capital divide among the contributories
in specie any part of the company and may, with the like sénction, vest any
part of the assets of the company in trustees upon such trusts for the benefit
of contributries as the liquidator, with the like sanction, shall think fit,

INDEMNITY AND RESPONSIBILITY

Director’s and other’s right to indemnity :

194, Subject to section 201 of the Act every office or Agent for the time being of the
company shall be indemnified out of the assets of the company against liability
incurred by him in dsfending any proceedings whether civil or criminal in which
judgement is given in his favour or in which he is acquitted or in connection which

any application under 'Section 633 of the Actin which relief is granted to him by
the Court.

SECRECY CLAUSE

Secrecy clause:

'195. (a) Every director, manager, auditor, treasurer, member of committee, officer,
servant, agent, accountant or other persons employed in the business of the
company shall, if so required by the Directors, before entering upon his duties

* sign a declaration pledging himself to observe strict secrecy respecting all
transactions and affairs of the company, including ( without limitations )
those with the customers and the state of the accounts with individuals
and in all matters relating thereto and-shall by such declaration pledge him-
self not toreveal any of the ‘matters which may come to his knowledge in
the discharge of his duties at any time except when required so to do by the
directors or by law or by the person to whom such matters relate and
except so far as may be necessary in order to comply with any of the
provisions of the Act or these Articles.
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without the permission of a Director to require discovery of or any infor-
mation respecting any detail of the company’s trading, or any matter which
is or may be in the nature of trade secret, mystery trade or secret . process
or any other matter which may relate to the conduct of the business of the
company and which in the obinion of the Directors, it would be inexpedient
- in the interest of the company to disclose.

(56)



lurmea into a wompany, In pursuance of this Articles of Association, and we
respectiv‘ély agree to take the number of Shares in-the Capital of the Company set opposite
our respective names :

Name, Signatures, No. of equity Name, signature, address-
father's/husbands shares taken by father's name and
names and address and subscriber. occupation of
occupations of subscribers. witnesses
SAJJAN BAGARIA
S/o. Sri Badrinarayan Agarwal
C/o. Trade & Industry Pvt. Ltd, 100
19. R. N. Mukherjee Road, ( One Hundred )
Calcutta-700001. ‘9‘:, ¥
2 - ;
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SURENDRA KUMAR KANSAL 2
S/o. Late Nand Kishore Kansal 100
100/5/1A, S. N. Banerjee Road ( One Hundred )

Calcutta-700 014

Service.

TOTAL 200
( Two Hundred )

Place : Calcutta

Date : 21st January, 1991.
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