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“THE COMPANIES ACT, 1956
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SAMPARK CONSULTANTS LIMITED

The name of the Company Is SAMPAFIK CONSULTANTS LIMITED

The Registered Office of the Company will be situated In the State of
West Bengal.

The abjects for which the Company is established are :

MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION ARE:

To Carry on business as consultants and/or render services on matters
and problems relating to the Industries, administration, management
organisation accountancy, taxation, cosling, {inancial, shares and
secretarial markeling, import, export, commercial or economic actlvities,
labour, statistical organisation, methods, quality contral and data
processing, technical, "know-how" operation manufacture pradugtion,
storage distribution, sale and purchase of goods, property and olher
activities of and in relation to any business, trade commerce, industry,
mine, agriculture housing or real estate and upon the means, methods
and procedure for the establishment, conslruction, development,
improvement and expanslon of business trader, commerce, industry,
agriculture, bulldings, real estates, plant or machineries and all systems,
methods, techniques, principles in relation 1o the foregoing and to carry |

on business of rendering service on any one or more of aforesaid matters

firm, company trust assoclation, inslitution, soclety, body

lo any persans,
or local

corporale, government or governments, developments public
authorlty or any organisalion whatsoever, to acl as intermediaries In the
introduction of collaborators, sellers, purchasers, partners, tenants agents
consumers and employees and to act as consultants, advisors, on fixed
deposits and other securities & lo carry on the business of advisor,
consultanls on matters and problems relating to Income-tax, Sales-tax,
Customs, Company lavs, legal matters, computers, computer centre,
accounts and to act as reglstrar to the company In respect with sales,

purchases and any other matter.

To carry on the business as Importars & exporter, buyers, sollors, tradars,
merchants, Intenders, brokers, agents, commission agon!s, assomblors,
refiners, culllvators, minars, madIators, packers, stockists, distributors,
advisors, hire purchasers of & In all kinds of rubberlsed cloth lood gralns,
dalry products, soap dolorgents, bisculls, surglcal, dlagnostich medigal

SAMPARK CONSULJANTS (AD.
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3.

5'

pulses, leather & finished leather goods, Izal?eétr%igecr:jﬁ; lsgél:.ﬁsf
products, ell related ltems In leather, glectric and eie P

and goods, Iron & steal, aluminium, mineral, ferrous and non-ferrous
metal, stalnless steel, jule and jute products. texlile, cotton, 5?"‘“?5‘3;
fibre, silk, yarn, wool and woolen goods, handicrafts & silk arlihcifa
synthallcs, readymade garments, design materials, process, printers in
all lextiles, timber cosmetics, stationery, tools & hardware, plastics &
p I a s t I c s
goods, sugar, tea, cofiee, paper packaging materlal, chemicals, cement,
splces, araln, food gralns faclory materials, house equipments, rubber
& rubber products, industrial products, computer data materials, s _oﬂware.
palnts industrial and other gases, alcohol, adlble and non-edible oils
and fals, drugs, plants and machinery goods, engineering goods and
equipments, office equipments, hospital equipments, railway access ories,
medicine, sugar & sugarcana, automabile parts, bullding construction
& materials, fur & fur made Hems toys, bullding plans, consumer products,
consumer durables, coal & coke, mica & mica products, gems & jewellery,
imitation Jewellery, dry flowers and plants, prinling, transporiation and
all other kinds of goods and merchandise, commodities and articles of
consumptlon of all kinds In Indla or elsewhare,

THE OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAINMENT
OF MAIN OBJECTS :

To enter into make and perfarm contracts of every kind and description,
agreements and arrangements with any person, firm, association,
corporation, municipality, country, slate body or Government or colony
or dependency thereol.

To do such things which the Company Is capable to carry on convenlently
In connectlon with the Company’s cbjects or which may be advisable to
undartake with a view {o developing, rendering valuable, prospecting or
turning lo account any property, real or personal belonging to the
Company or In which Ihe Company may be Interested.

To buy, exchange, alter, Improve, manipulate, prepare for market

-and otherwlse deal In all kinds of plant, machinery, apparatus lools,

utenslls, ra_caplaclea, substances malerlals, arllcles and things necessary
or convenlent for carry on any of the buslness or processes of the

Company usuelly dealt In by persons engaged In \he like business
of process,

To buy, refine, Import and deal In substances, epparalus and things
capable of belng used In any buslness of tha Company or raqulired by
any oustomers or parsons having dealing with the Company.

To Improve, manage, devalop, exohange, [oaso, mortgage, dispose or
turn Into account or othorwlso deal with all or any part of the underaking,

SAMPARK CONBULTANTS LTD.
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Director




10.

11.

12.

13.

14,

Property,
Y. lnveslments and rights of the Company.

To acquire 1
or alsewh “;C;f;'lmany person, firms or body corporate whether in India
manufaclurlng amclica’ Information, processes, engineering know-how
usoful for the foren Operating data, plants, lay our and blue prints
and acquire an 80ing business or any of the business of the Company
and othor mmtﬁ? ranl, licence, other rights and benelfit In the foregoing
whother "n&nciafs and things and 1o enter collaboration agreements
body corporate é;scﬁtggcglnor otherwise with any such persons, firms,

To purchase of
competent in law
taking, property,
conduct, doveln
to purchaso ang
connection with

Otherwise acquire and take over by any method
the whole or any part of the good will, business, undet-
assets and liabllilies of any person, firm, society or to
P. carry on, liquidale or wind up any such business and

take steps for acquisition of existing and new licence in
any such businoss.

To establish or
Promote or co | i :
company or Companlgs, ncur In astablishing or pramoling any

T ; .

h‘-‘;\:iike Er olherwise acquire and hold share In any other company
e lQ objects altogather in or part similar to those of this Company or
carrying on any business capable ol being conducted so as directly or
mdlrectly 1o banefi this company.

Subject to thc.: provisions of the Act, o amalgamate with any other
Company having cbjects altogether or in part similar to those of this
Company.

To promole or establish any Company or companies for the purpose of
acquiring all or any of the property, rights and liabilities of this Company
or for any other purpose which may direclly or indirectly be conductive
to benefit this company.

To enter Into partnership or any arrangement for sharing profits, union of
interests, carlals, co-operation, Joint venture, reciprocal concession or
co@perélion with any person or Company carrying an or engaged in
or aboul to carry on or engage in any business or lransaction ca_pable
of being carried on of conducts so as direclly or Indirectly 1o benefit
this Company and 10 lend money 1o guarantee the contacts of or
otherwise asslst or subsidies any such company of persan and to take
or othenwise acquire sharas and securilies of any such company nr}d
1o sell, hold, re-issue with or without guarantee or otherwise deal with
the same and to give lo any person of special rights or privileges in

connection with control over such Company.

eement with any Governments or authorllies, municipal,

se or eny person of any company, that may seem
ny or any of them and to obtain

person or company any rights,

To enter into agr

local or otherwi
conductive to the object of the Compa

such Govarnment, authority,

it lons which the
, charters, contracts, licences, and concession

ggﬂg&ﬁj may think it dosirable to obtain and lo carry out exercise and

comply therewith,

To vest any real of personal property, rights or Interest acquired or



15.

16.

17.

18,

19.

20.

21.

belonging to the Company In any person or company an behalf of or
for the benefit of the Company and with or without any declared trust In
tavour of the Company.

As provided in the Companies Act to Invest and deal with the surplus
money's of the Company in such manner as may from time 1o time be

determined and to vary such investment from time to time as may be
thought fit.

To pay for any property or rights acquired by the Company either in
cash or by the allotment of fully or partly pald-up shares of this
Company or otherwise or partly in one mode and partly in another and
on such terms as the company may determine.

To sell, lease, surrender, hypothecate, mortigage, pledge, undertake,
redeem, dispose, exchange or otherwise deal with all or any part of
the property, assets, rights or undertaking of the Company on any
terms and conditions which may be considered expedient or desirable
and for such consideration as the company may think fit and in
particular for shares, debentures for securities or any other company
having objects altogether or in part similar to those of this company,
and to hold, with or dispose of any consideration so received.

‘As provided in the Companies Act to lend or advance money either
with or without security to such persons and companies and upon
such terms and conditions as the Company may think fit provided that
the Company shall not carry out any business of Banking as defined in
Banking Regulation Act. 1948,

TJo guarantee or become liable for the payment of money due and
that may become due by any person, firm or Company for the
performance of any obligations and to carry on and transact every Kinds
of guarantee and indemnity business and to undertake and execute all
kinds of trusts and obligation.

(a) Subject to the provisions of Companies Act, 1956 and the rules
framed thereunder and directives issued by the Reserve Bank of India
to receive money in any share of deposit on interest or otherwise, and
to borrow or take loans from Individuals, firms, Companies, corporation,
financing banks, Government and seml-government institution, business
houses, and o secure repayment thereof in such manner as may be
thought fit but not amounting to any Banking business

(b) To issue and deposit any securlties which the Company has
power to issue by way of mortgage or charge to sacure any sum less
than the nominal amount or such securities and also by way of
security for the performance of any contracts or obligations of the
Company.

To make, aécspt. hold, endorse, discount, execute, issue and otherwlse
deal in negotiable promissory notes, drafts, hundlies, bill of exchange,
bills of landing, warrants, debentures, sequrlties and other negotliable or
transferable Instruments.

To establish and support or ald in the datablishment and suppont o{
hospitals, schools, colleges, associallons, clubs, Institutlons, providen

a



23.

24.

25.

26.

27,

28.

29,

30.

31.

32.

funda tryg

1a

OmMpnny n‘:“ltlinnonvonla noon onloulntad to anniat tho Campany in the
Connoction of n Prodaocansora In Huninons or the dopendonis of
allowanggy nnu"‘c" Parmon and 1o grant annulllos, bonus, pansions and
donate or guar K0 Paymonta towardn Inaurnnco and o aubacribe
any othor glyq ?n‘“D monaoy for oharltnblo, raligloua or banavolont ar
or tor an UOm? 8 banallalal to compnny or publio on for any oxhibition
Diroctor may ral or usolul objocla or for nny othor purpase which tho

co
causo or Durpo;‘sldm ronsonablo but not intentnd 1o narve may political

To Undorgk
o

undornt aking v:md oxocuto, althor gratultously or otharwiso any trust tha
. oraof may saem to tha company dosirablo.

© adopt sy
the ccmpans:;:wans of making known the business snd products af
the press, Clnammny seem expediant and in particular by advertising in
exhibltion of as or olhor places of display, by circulars, by purchasa,

Works, of art |
.l » of art of Interest, by publication of book and perlodical
Y Quarantlng prizes, rewards and donations. i

To give a

widow ar 2?’1"?1[209?5 servants or employees ol the company to the

of the Compan ‘r any such parson any share or Interest In the profits

shares, fully Orys business or any branch thereof either in cash or

and for that Partly paid-up or parily In one way and parily in other
PUrpose to enter into any suitable arrangements.

To pay all .
pay all or any costs, charges, expenses, preliminary and incidental

to the ;

compar?gaﬂ‘?“‘:’“- formation, establishment and reglstration of the

expense WG the company shall consider to be in nature of preliminary
S including their printing expenses.

TO appoint agents and constitute branches and agencies of the company
in !ndia_or in any part of the werld in the matter and for the purposes
aforesaid and to act solely or Jointly with any other persons company,
corporation or body as the circumstances may require.

To distribute amongst the members of any class or classes of the mambers
of the company in the specie of assets or property of the company in
the event of winding-up but so that no distribution amounting to
reduction in capital shall be made without sanction (if any) for the time
being required by law. ¥

To improve manage, develop, enfranchise, exchange, lease, morigags,
dispose of, turn to account or otherwise deal with or any part of the
property and rights of the company..

To procure the company to be reglistered or recognised in any foreign
place or country.

Todo all or any of the above things in any partof the world as principals,
agents, trustees, contracis or otherwise by or through agents, attorney,
brokers, contractors, or otherwlse and elther alone or in conjunction

with others.

ngs as are Incldental or as the company may

To do all such other thl
think conductive to the attalnment ol tho above objacts or any of tham.



SS.

To promote form or acquire any company and to take, purchase “;:
acquire shares or Interest in any cempany and to trgntsier 1o any sx'{c

ccmpany any property of this company and to take or otherwise
ecquire end dispase of or othenwise deal in invest in shares, debentures
&nd cther securitiss in or eny of the company orconjpames either out of
BS own funds or out of funds thet it may borrow Dy issue of debentures
of from: bankers cor cthenvise or eny othar manner whatsoever and to

Subside or cthenvise assist at any such coOmpeny.

To enter into partnership and to acquire and teke over either the whole
Or any part of the businass, goodwill, trademarks, patents and property,
&ssets and Gabiitiss of eny parson and persons, firm end corporation
C2rmying on &ny business which the compeny is authorise to carry on.

OTHER OBJECTS -

10 camy en the business of layout the land of the companies in town,
suburban and other lots end to construct market, stells, shop and to let
cut the same cf course to be racted or assist in houses, warehouses,
bams, farms, bod dings, siebles erezs and building of any kind to construct
LUse works and camy on or ceused to be construciad used or work and
carried on saw mils, water works, gas works, telephones, telephone or
olher electrical works, factoriss, rozds, canales, drains and undertaking
oiany kind upon or in connaction with land, estale of estates or property
of the companies or in which it has hed cor iniend o reguire in interest.

1o cary on and o mansge land, building and ciher properties whether
belonging to the company or not or to collect rent and incomes and to
supply terants ocoupiers and otherrefreshment, aiendance, light, waiting
rocms, rezding rooms, electirical conveniences and other advantages.

To carry on tha business and hold ctherwise desl with share, stocks,
debenture, debenture stocks, bends, obligations and securities issue
or guarantead by any companies and debenture, debentures stocks,
bonds, cobligetions and securities issued end guaranteed by any
govemment, municipal or locel and 1o canry on the business of stock
brooking and to invest and deal with the money of the company in such
manner as may be determined from tme {o time.

To camy on the business as producers, processor, converters, refiners,

betters, stockist, dealers, importers, exporters, traders, retailers, agents,

buyers, sellers of axygen, acstyleng, amonia, nitrogen, hydrogen, helium,

and other types and kind of geses reguired for or used in industry,
egriculture, clinics, hospitels, refrigeration, aviation, transport vehicles
space, rockers and crafs, communication objects and media power
plant, domestic or public Bghting, teating, cooking, or cocking purposes,
Bght plants producing water, chemicals, pesticides. defence and war
fare estabishment, horticutture or forest or plant protection or growth
end other alied purposes and to service repairs, manufacture, market



V.

ach
appliances ang nin

;;Ys.sr;!rlimtn. spares, cylinders, containers, gadgets,
es required for working or using ofr roducin
8 Or products. . MR v

To receive m

sccurity andcigeré: :: posits on interest or otherwise and with or withoul

such persons, firm and advance money with or without security o

conditions as ma s or companies and upon such terms and subject 10
y seem expedient provided that the company shall not

carry on the buysi
Act. siness of banking as defined in the Banking companies

To pur
occgpy::':::g;g:}ke on acquire in exchange or olherwise, own, hold,
down, improve r conirol, promole, leaso.‘erecl. alter, develop, pull
morigage, pro]'e t;.*pair. renovate, work, build, plan, lay oul, transfer,
lands. plots buildc': developmant in the matter of plant & machinery
s OUSO'qod R, heredilaments, bungalows, quarters, offices, flats,
takings pro‘mogmms' shops, stalls, markets, houses, structures, under-
asupls él d e, develop, tenements, roads, bridges, forests, estales,
nd properties movable or immovable free-hold, lease-hold or
house-hold or whatever nature and description & siluate.

The liability of the members is limited.

The Shares Capital of the Company Is Rs. 5,50,00,000 (As. Five
Crores Fifty Lacs only). Divided inte 55,00,000 Equily Shares
of Rs. 10/- (Rs. Ten) each with power from lime to lime issue
any shares of the original capital with and subject lo any preferential,
deferred, qualifies or speclal rights, privileges or conditions as
may be throught fit, and upor the sub-division of shares 10 a
prcmolion the right to participateé in profits in any manner as between

the shares resulling from the sub-division.




ddressod and dogcriptions  aro pubgcribod,
o
namos and

ol this Momorandum cf
We | tho sovoral permons whoso In puruunncn . et
are doslrous of boing formad (nto C:ﬂﬁ::}l‘h“ o mbar of aharos In tha capita
Association and wo respectively agreo
si
Company sel opposlte our respactivo namo

Equity Narmog, Addrass and Dascription

Numbe {

Signature, Name, Addross, Fathor's 'mw-im’ o ;.ouksn of Wilnosa
name, d’ﬁ}"s’“f“" ur:; ::cupatlon b‘;’“d, Subscribof

ASHOK KUMAR SETHIA 10 (Ten)

S/o. A. K. Sethia
27, Weston Street

Kolkata - 12
Business

@

2

s

=

g

_ 22 .

BINOD KUMAR SETHIA 10 (Ten) 25 _ 8
S/o. A. K. Sethia S
27, Weston Street S s 5 =
Kolkata - 12 8D« 3 % 8
Business _{;.-% < O 3‘ = %

SErnaxd

Total 20 (Twenty)

Kolkata dated 20th Day of August 1983

SAMPARK CONSUIAANTSETD.

9 ‘ rector



1.

The Companies Act, 1956
Public Company Limited by Shares -
ARTICLES OF ASSOCIATION

OF

SAMPARK CONSULTANTS LIMITED

gon;‘?:;égef Context otherwise requires, words or expressions
e o Alerpretation in these Articles shall bear the same
forca 9 as in the Act or any statutory modification, thereof in
c al the date at which the Articles become binding on the
ompany. ;
The marginal notes hereto shall not effect the construction hereof
and in these presents, unless there be something in the subjact
of context inconsistent therewith :
“The Act” means the Companies Act | of 1956 and include where
the context so admits any re-enactment or statutory modification -
thereof for the time being in force. ?

"The Articles" means these Articles of Association as originally
framed or as from time to tims altered by Special Resolution.
“The Company” means SAMPARK CONSULTANTS LIMITED

“The Directors” means the Directors of the Company for the

time being the Company.

“Board of Directors” or “The Board" means and shall include

Managing Director or Joint Director but shall not include any
"Works Director

employee designated as "Executive Director" or
or by any other word pre-fixed to the word "Director".

“The Managing Director” means the Managing Director or Joint
Managing Director for the time belng of the Company.

"Executive Director” means Executive Director of the Company

for the time being but he shall not be a member of the Board of

Directors.
“The Secretary” means the Secretary for the time being of the

Company.
"Exchange” means the Stock Exchange or Exchanges where

the shares of the company are listed for the time being.

“The Olfice” means the Registered Office of the Company or
the Registered Olfice of the Company for the time being.



"Tho Roglatar® moans tha roglator ol mambaors to bo kep\

pursuam to Soction 180 ol tho Acl.

"Dividond" Includos bonus.

*Momber* means porsons whooo namo la ontorad In tho Rogiator
of Membors as holding any shara withor sololy or jolntly.

“The Reglstras® means the Raglstrar o! Companies of tho Satoo
where the Reglstered office of tho company I8 sltuated.

“Month" means English Calendar month.

“Year* means a Calender year and Financlal year" shall have
the meaning assigned thereto by Section 2 (17) of the Act.

"Proxy" includes Attorney duly constituted under a power of
At-tor.n&y. L

"Seal" means the Common Seal of the Q?}“npany.

“In writing or "written" shiall include priniinsi, lithography and other
modes of representing or reproducing words in a visible form.

Words importing the singular number only include the plural
number and vice-versa. st y

- Words importing the masculine ge"hd_er only include the feminine

gender. :

Words importing persons include Corporations.

The Articles contained in these Articles of Association shall

overrule the regulations contained in Table - "A" in the First
Schedule to the Companies Act, 1956. The Articles of Association
referred to in this paragraph shall be subject to the repeal ar
alteration of, or addition to, its regulation by special resolution,
as prescribed by the Companies Act, 1956, and the articles of
association shall refer to the Articles as exlsting from time to
time. ! : oV,

o

SHARES

The Share Capltal of the company Is Rs.5,50,00,000/- (Rs. Five
Crores Fifty Lakhs only). Divided into 55,00,000 Equity Shares
of Rs.10/- (Rs. Ten) each with power from time to time Issue any
shares of the original capital with and subject to any preterential,
deferred, qualified or speclal rights, privileges ofr condltions as
may be thought fit, and upon the sub-divislon of shares 10 2
promotion the right to participate In proflt In any manner &

belween the shares resulting from the gub-division.

Var- SN

_‘W'a_'_-"_'
" S o
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8ubjact
O thg
ohall by Provislon of those Ariclog and of the Company

. ¢ Powg
redomptiop 10 issuo Proforenco Sharoa carrying right 1o

Cu
f"V'and. or oult 2; Prolits which would othorwise be avallable for
or tho PUrpogg tho procoods of tho frash Issue of share made
tho option g of vuch redemption, or liablo to be redeemed at

' Company, and the board may subject to the

Provislong of
Soctlon
manner ag |y thinke mﬂo of the Act, exorclse such powv/er In such

Subject 1o
under the ‘ch:nfro‘”moﬂs of these Articles, the shares shall be
disposg of thoro' of the Board who may allot or otherwise
conditions, any a;aame l0 such persons on such terms and
to Issuo any she, such time as the Board think fit and with power
rendered to g, Ce as lully pald up In consideration of services
that where e 3 ompany in Its formation or otherwise, provided
provisions of Sect'?ard decide to increase of further shares, the
further that he on 81 of the Act will be complied with. Provided
OPtlon or right to call of shares shall not be given

o any person g
meeting. XCapt with the sanction of the Company in general

Su |
CO;"’;{: 15: the provision of the Act, it shall be lawful for the
Pany to issue at g discount, Shares of calis already Issued.

The Company may, subject to compliance with the provisions of
section 76 of the Act, exercise the powers of paying commission
on the issue of Shares and Debentures. The commission may
be paid or satisfied in cash or shares, debentures or debenture

stock of the Company,
The Company may pay a reasonable sum of bmkeraga,-msu.biéct
to the calling prescribed under the Act. . A

Save as herein otherwise provided, the Company shall be entitled

to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not, except as ordered by a Court
of competent jurisdictlon or as by law required, be bound to
recognise any trust, benami or equitable or other claim to or
Interest in such shares on any fractional part of a share whether
or not It shall have express or other notice thereof.




CERTIFICA TE
10. The Cortilicata of titlo to shares ghall bo lssued undor 1ho Sonl
of the Company.

ad free of charge o one coriilicala
ss registered In his name or, It the
Board so approves to several certlficates each for one or more
of such shares. Unless the conditions of issue of any shares
othenwise provide, the Company shall elther within three months
after the date of allotment or of its {ractional coupons of requisite
value (save in the case of Issue against letters of acceptance or
of renunciation or in case of Issue of bonus shares) or within
one month of receipt of the application for the ragistration of the
transfer, of any of Its shares, as the case may be, complete,
and have ready for delivery the certificates of such share.

11.  Every member shall bo entitl
for all the shares of each cla

12.© (i) If any Cerlificate of any share or shares be surrendered 1o
the Company for Sub-division or Consolidation or if any
certificate be defaced, torn or old, decrepit worn out or where
the cases on the reverse for recording transfer have been
duly utilised, then upon surrender thereof to the Company,

 the Board may order the same to be cancelled and may
issue a new certificate in lieu thereof, and of any certificate

be lost or destroyed, then upon proof thereof to the
satisfaction of the Board, and on such Indemnity as the Board
thinks fit being a new certificate in lieu thereof, shall be given
to party entitled to the shares to which such lost or destroyed
certificate relate. Where a new certificate has been issued
as aforesaid it shall state on the face of it and against the
stub or counterfoil that it is issued in lieu of a share certificate
or is a duplicate Issued for the one so replaced and, in the
case certificate issued in place of one which has beean lost
or destroyed, the word "DUPLICATION" shall be stamped
or punched in bold letters across the face thereof. For every
certiflcate Issued under the Article, there shall be paid to
the Company such out of pocket expenses incurred by the
Company [n investigating evidence as the Board may

- determing, '

(i) No fee shall be charged for sub-dlvision and consolidation

: of shares and debenture certificates and for sub-division of
letters of allotment and split, consolidation, renewal and
pucca transfer receipts into denominations corresponding
to the market units of trading, for sub-division of
renounceable letters of rights; for issue of new certlficate in
raplacement of those with aré old, decrepit or worn out, of
where the cages on the reverse for recording transfers have
been fully utilised. Provided that the Company may charge
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Ose fixed for the units of trading.
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INT . HOLDERS OF SHARES

18. Where two ,
any share lhg; ;‘i;‘ore Persons are registered as the holders ol
with benefit Ot i a!l be deemed to hold the same as joint tenants
relating to jojing h':;;:::ﬁip_ subject to provisions of these Arlicles

a Thec & |
FJ-=3rs:t3r':-:;n > Ay Sf‘a" not b_E bound to register more than four
as the joint-holder of any share.

b) Th int- <ot _ |
: as ?oliﬁll?t iholder of a share shall be liable severally as well
s Y In respect of all payments which ought to be made-
N respect of such shares. ki

¢) On the death of anyone of such joint-holders the ‘survivors
shall be the_ only person recognised by the Company as
having and title to or interest in such evidence of death as it

may deem fit.

d} Only the person whose name stands first in the Register as
one of the joint-holder of any share shall be entitled to

delivery of the certificate relating to such share.
CALLS

14. The Board may, from time to time subject to the terms on which
any shares, may have been issued, and subject to Section 91 of

the Act, make such calls as think fit upon the members in respact
of all moneys unpaid on the shares held by them '_regpecuv.a\y-,

.. ~and not by the cbndi_;ﬁo_ns t;;__f \ail_oime_n:t:mergtc made pay,ab\a at
fixed times, and each member s_ha_l_l_"pag*-t_ha Iamcun;__gf?va;ys _
call so made on him to the persons and at_the-tinég_s: an ;é laecb\j'
appointed by the Directars. A call may be made payal
installments. S ?

med tohava been made at me time when the
ard authorising such call was passed.

an\ gl selfying the
anv call shall give specl
ft:l t’oywhum-such call shall be pald.

15. A call shall be dee
resolution of the Bo

16. Not less than 30 days notice 0
time and place of payments an
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o be made payaste wiSED

20 yras payatis.

11 by the terms of izswe cf 257 7= mc;'e'-‘ ; = SRrwRie o

Fasnt of the emount of issved ‘;_;‘a;”":d&‘ £ payanle at

any fized time or by Instalimenis 2 T58C BWmes, every such

amourt or lssue price or § SN0 "_’E"’jj:m’ be payable as

i it were 2 call duty mede by 172 Dieciors and of which dus
11 the provisions herein contained in

notice had been given and | - ]
rezpect of ceils ghaﬁ apply 10 such 2mOunt or issue price or

Instalimsmtzs accordingly.

If the sum payable in respect of any c2ll or instalment be not

paid on or %e";'ore the day zppointed for the payment thereot,

the holder for the time being of the share m respect of which the

call shall have been made or the inst2liment shall be dus, shall

pay interest for the same et the rate of 12 percant per annum,
Payment or at such other rate as the Board may determine but
they shall have power to vraive the payment thereof wholly or in
part. _

On the trial or hearing of any action oOr suit brought by the
Company against any member or his representative to recover
any debt or money claimed to be due 10 the Company in respect
of his shareg, it shall be sufficient to prove that the name of the
defendant is, or was, when the claim arose, on the Register of
the Company as a holder, or one of the holders of the number
of shares in respect of which such claim is made, that the
resolution making the czll is duly recorded in the minute book
and that the amount claimed is not entered as pzid in the books
of the Company, and it shall not be necessary to prove the
appointment of the Directors who made any call nor that a
quorum of Directors was present al the meeting at which any
call was made nor that such meeting was duly convened or
constituted, nor any other matter whatsoever; but the proof of
the matters alorssald shal! be conclusive evidence of the debt.

The Board may, if it thinks {it, receive from any member willing
to advance the same, all or any part of the money due upon the
shares held by him beyond the sums actually called for, and
upon the money so paid or satisfied in advance, or so much
therecf as from time to time exceed the amount of calls then
made upon the share in respect of which such advance has been
made, the Company may pay interest at such rate not
exceeding, unless the Company in general meeting shall
otherwise direct, 8 per cent per annum as the member paying
such sum as advance and the Board agree upon. Money so
pald In excess of the amount of call shall not rank for dividends
or confer a right to participate in profits. The Board may at any
time repay the amount so advanced upon giving such member -
not less than three months notlce in writing.
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the g mber falls
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Mmay at PPointed for the or Instaiment on or before
| any i payment of th
l_nsta]mem rer:]aa; thereatter, during su::a fla me;. a0 Bibeiars
;erlng hirm 1o ns unpald, serve a "Bliéen;?\ as l:a call or
by thy oS accured a c;he same logether with ansyufnta?;esTg\ft
e Gomp'a Nd expenses, they mf-ii; have bia
- ny by reasons of such non payr:g -__teen inourrec
" . e n -

The not;
tkce sh » :
all name a da}V' {not being less than i il Ao

Such e¢q)) L:-h]a' st and a place or places on and at which
aforesaid are t‘_';s:)aimen_t__ and such interest and ex a?ws:s t;s
8vent of non-pa @ pald. The notice shall also St;aié‘aihat in the
places appoiﬁt' yment at or befors the time, and at the place or
pPlaces appointeg _\he- Sharas_ in respect of-':which such. glaca- or
s o ed the shares In respect of which ‘such call was
alment is payable will be llable to be forfeited.

If 'ihe requi ;
Cﬂmpliedqwi{:rgﬁm I::nf any such notice as aforesald be not
i tay: , any shares in respect which such notice has been
installreita any time thereafter before payment of-all calls or
il nterest and expenses due in respect thereof, be
forfaiinre sh?_la‘_re:solution of the Directors to the effect. Such
onbiedsgiey all include all .ciiv_'idends declared in respect of his
granteél : er by way of principal or interest. No any indulgency
y the Company in respect of the payment of any such
money shall preclude the company from thereaiter proceedin
to enforce a forfeiture of such shares as herein provided .

‘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 torfelture
with the date thereof, shall be in any manner invalidated by any
omisslon or neglect to give such notice orto make such entry as
aforesaid. . . 5 L

emed to be the property of the
1, re-allot or otherwise dispose
y think fit.

"

| ted shall be de
Company, and the Board may sel
of the same in such manner as the
rd may, at any time before any share so forteited shall

-allott disposed off, annual the

llotted or otherwise )
uch conditions as they think fit.

The Boa s
not be sold, re-a
forfeiture thereof upon s
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30.
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33.

foeltod shall conoao o
Any member whoao sharas havo boon for
be a member In ?espoct of the share, but shall natwithatanding

such forfeiture, remaln liablo to© PBY and shall forth with pay 1o
the company all calls, Installiments, Interest and the expensos,

the time of all
owing upon or In respect of such, shares al
Instaliments, Interest and the forfelture together wilh Interesl

there upon, from the time of the forfelture until payment at 12
per cent per annum or such rate 8s the Board may deatermine
and the Board may enforce the payment therefore without any
deduction of allowance for the value of shares at the time of
forfelture but shall not be under any obligation to do so.

The forfeiture of a share shall involve that extinction of all interest
in and also of 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 any these Articles are
expressly saved. ' '

A duly verified declaration in writing that the declarant is a
Director of the Company and that certain shares in the Company
‘have been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts herein stated as against all
persons claiming to be entitled to the shares and the receipt of
the Company for the consideration, if any given for the shares
on the sale or dispaosition thereof, shall constitute a given title to
such shares on the sales or disposition thereof, shall constitute
a given title to such shares and the person to whom any such
shares is sold shall be registered as the heolder of such share
and shall not be bound to see the application of purchase monaey, -
nor shall his title to such share be affected by any irregularity or -
invalidity in the proceedings in referance to such forfeiture, sale
or disposition.

The Company shall have a first and paramount lien upon all the

shares (not fully paid-up) in the name of each member (whether
a solely or jointly with others), and upon the proceeds of sale
thereof for all moneys (whether presently payable or at a fixed
time In respect of such shares) and no equitable interest in any
share shall be created except upon the footing and condition
that Article 9 hereof is to have full effect. Unless otherwise
agreed, the reglistration of a transfer of shares, shall operate as
a waiver of the Companies lien, if any, on such shares.

For the purpose of enforcing such llen, the Directors may sell
the shares subject thereto In such manner as they think fit, but
no sale shall be made until such perlod as aforesaid shall have
elapsed and until notice In writing of the intentions to sell shall
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36.

37.

haVB bGE
Qr his co?nf:]rved On such member, his executor or administrator
by the o 'ee, curator bonus or to other person racognised
default shay iany 2s entitled to represent such member and
the sum Dayagve €en made by him or them In the payment of
le as aforesaid for thirty days after such notice.
The net pr
satisfact?ozc:fds of any such sale shall be applied in or towards
lien exists as isuch Pant of the amount In respect of which the
residue, jf any sshpresem}y Payable by such member, and thg
Payable as S5t all (Subject to a like lien for sums not presently
such Member egium’“ the share before the sale) be paid to
representatives o 1. - ccUtors, administrators, or, other

I person so recognised as aforesaid.

Upon
efercizgyja:ﬁeaﬂer forfeiture or for enforcing a lien unpurported
may appoint aq POwers by these presents given, the Directars
of the shares « ll'ne Person to execute an instruments of transfer
In the registe :3; d and cause the purchaser's name to be entered
has been o tr N respect of the share sold and after his name
ey su::hn ered in the Register in respect of such shares his
invalidity i Shares shall not be afiected by any irregularity or
o in the Proceedings in reference to such forfeiture, sale
or disposition, nor impeached by any person and the remedy of
any ifreguiarity ar invalidity In the proceedings in reference to
such forfeiture, sale or disposition, norimpeached by any person
and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively

Where any share under the powers in that behall herein
contained are sold by the Board and the certificate thereol has
not been delivered o the company by the former holder of the
said shares the Board may issued new certificate in lieu of
certificate not so delivered up.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provision of Section 108 of the Act, no transfer of

shares shall be registered unless a proper instrument of transier

duly stamped and executed by or on behall of the transferer or

transferee has been dslivered to the company together with the
centificate or cerificates of the shares, or if no such certiticate
is in existence, alongwith the letter of allotment of shares. The
instrument of transfer of any shares shali be signed both by or
on behalf of the transferor and by or on behalf of transferees
and transferor shall be deemed to remain the'h__f.alder of such
share until the name of the transferee Is entered in the Register

In respect thereof.
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44,

Application for tho reglistration of tho transfor ol a sharo may bo
made withor by tha transleror of tho tranoloroe provided that,
where such application Is mada by tho transloror, no raglstration
shall In the case of partly pald shares by effected unless the
Company glves notice of the appllcallon to the transferee In the

unless objection Is made by the wransferee within two weeks from
the date of recelpt of the notice anter In the Register the name
of the transferee in the same mannser and subject to the same

conditions as If the application for registration was made by the
transferee.

Before registering any transfer tendered for registration the
company, may, If it so thinks fit give notice by letter posted In the
ordinary course to the registered holder that such transfer deed
has been lodged and that, unless objection is taken, the transfer
will be registered and if such notice to him he shall be deemed
to have admitted the validity of the said transfer.

To company shall keep a "Register of Transfers" and therein shall

be fairly and distinctly entered particulars of every transfer of
any shares.

Subject to the provisions of Section Il of the Act, the Board,
without assigning any reason for such refusal, may within one
month.from the date on which the instrument of transfer was
delivered or the intimation of such transmission was given 1o
the company, refuse to register any transfer of share upon which
the company has a lien and, in the case of a share not fully
paid-up, may refuse to register a transfer to a transferee of whom
the Board does not approve. B

(i) No transfer shall be made to a mi'nor or a person of unsound
mind. : |

(i) No fee shali be charged for registration of transfer, grant of
probate grant of letter of administration, certificate to death
or marriage, Power of Attorney or simllar other instruments.

All instruments of transfer duly approved shall be retained by
company and in case of refusal, Instrument of transfer shall be
returned to the person who lodges the transfer deeds.

if the Board refuse to register the transfer of any shares,
the company has within one month from the date on which
the Instrument of transfer was lodged with the company of
Intimation given, send to the transferor and the transferee or
the person given instimation of such transfer notice of such
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The exe ;
Cutors or adminlstrators or the holder of a succession
pPect of shares of a deceased membar (not boing

certificate In res
se
veral joint holders) shall be the only person whom the

one of

com

regls?earzsé i?-.ht?.," recognise as having any title to the shares

of any one or @ name of such member and, In case of the death

the survivors sg‘o’e of the jolnt-holders of any registered share

as having an all be only persons recognised by the Company

contained shé:uh“r:I to or Interest in such share but not herein

joint-holder fro be taken to release the estate of a deceased

any other oM any liability on shares held by him jointly with:
Person, Before recognising any legal representative
Person otherwise clalming title to the shares the

or heir or a
Com
Pany may require him to obtain a grant or probate or letters

::pf:;gﬂ;sﬂt;anon or succession certificate, or other 1539_31
i o] nevn' as the case may be from a competent Courl,
! ot s gl erﬂjeless_ that in any case where the Board in its
e dt{scretlon thinks fit ti shall be lawful for the Board 10
dispense with production of probate or letter of administration
or a succession certificate or such other legal representation

upon such terms as to indemnity or otherwise as the Board may

consider desirable.

Any person becoming entitled to or transfer of shares in

consequence of the death or insolvency of any member, upon
ch evidence that he sustains the character in respect

oses to act under this articles, or of his title as the
Board thinks sufficient, may with the consent of the Board (which
they shall not be under any obligation to giv'e). be registe;ed as
a member in respect of such shares or may, subject to the
regulations as 1o transfer herelnbefore contained transfer such

shares.

producing su
of which prop

fter r.efe};réd 1o as 'th_é-.Tra'r_ismission Articles.
ons of these Articles it the person

other provisi : S i
ik ?r?; entitlzd to shares under this of th:{;gsetr
Article shall elect to be registereq as a r‘;end .
of the share himself he shall deliver or S et
otice in writing signed by him stating

(i) Subj
so becom
preceding
in respect
the company &n
he so elects.
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48. Subject to any other provislo

thelr sole discretion are satisfled
consequences of the death or

celve and give a discharge for

becoming entitled lo a share In

insolvency of a member may rec

any dividends or olher moneys payable Iy reRpest ol tha s

50. Theinstrument of transfer shall be In wrlting and all the provisions

of section 108 of the Companies Act, 1856 and of any statutory
me being shall be duly complied

ares and the registration

y modification thereof for the ti
with in respect of all transfers of sh

thereof,
SHARES WARRANTS
51. Subject to the provisions of Section 144 .aﬁd 115 of the Act and
subject to any directions which may be given by the Company in
ay Issue share warrants in such
ditions as Board may deem

General meeting, the Board m
ms and con
s 40 to 43 table "A" in Section

manner and on such ter
fit. In case of such issue Regulation

1 to the Act, shall apply-
STOCKS

cise the power of conversion of Its shares
ulations 37 to table "A" In Scheduls

52. The Company may exer
into stock and in that case red

1 to the Act shall apply.
ALTERATION OF CAPITAL
53. The company may by'{ard_ina{:_y--rﬁe_,sao'l_ution from time to time alter
| the condition of the Memorandum of Assoclation as follows -
(a) Increase the Share Capital by such amount to be dlvicz:ego\:to
shares of such amount as may be specified in the resolution.

data and divide all or a
nt than its existing shares.

ny of its share capital Into shares

(b) Consoll
of larger amou
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COf}Solidation, o.neares resulting from such subdivislgn :::nr
preference or more of such '

. i ; shares shall have som
voting or t:!the;r\.wiijsti;ciai advantage a regards dividends ca%it:l
nevertheless to th ps. ?r as compared with the.dthéré subject
the Act, e provisions of the Sections 86, 89 & 106 of

Subject to
th fe
Act. the Boa:-’dprcwsmns of Section 100 to 105 inclusives-of the
all or, any of hi;nag accept from any member the surrender of -
shares on such terms and conditions as’ shall

be agreed.

MODIFICATION OF RIGHTS

If at any time the Share Capital is divided into different classes
of shares the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
whether or not the Company Is being wound up, be carried with
consent in writing of the holders of three fourths of the issued
shares of that class, or with the Section of Special Resolution
passed at a Separate meeting of the holders of the shares of
such separate mesting the provisions of
general meeting shall apply, but so
hall be two persons atleast holding
nths of the issued shares of the
d meeting of such holders of
hall be a quorum and
on or by

these Articles, relating 10

that the necessary quorum s
or representing by proxy one-te
at any adjourne

class but so that if at. .
a quorum as above defined not p‘rese'ry;__s be aq
| or of shares of the class present {n persot
g e Bele ne ||, shall have one vote for

roxy may demand @ poll and, on a poll,
:achysh}ariss of the class of which he is the hoid:r. ;Ttl;‘_e- _t';;?;nc;znti

' Jith ' ction 192 of ine AtL =
shall comply with the provisions of Secl e 1o the

forwarding a copy of any such agreement.of 1€

Registerer.
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sums as it thinks proper as reserves which shal

BORROWING POWERS

The Board may, from timeo lo lime, at lis diacratlon, subloct to
the provlslong of Section 282 5.:94 8 370 of tho Act, ralso or
borrow elther from the Dlractu‘l‘é or from elsewhere and securo
the payment of any sum or sums of money for the purpose of
the Company.

The Board may raise or secure the repayment of such sum or
Sums in such manner and upon such terms and conditions in all
respects as It thinks fit, and In particular, by the issue of bonds,
Perpetual or redeemable debenture or debentures stock, or any
mortgage, or other security on the undertaking of the whole or
of the whole or of the property of the Company (both present
and- future), including its uncalled capital for the time being,
Praovided that debentures with the rights to allotment of or
conversion into shares shall not be Issued except with the
sanction of the Company in general meeting and subject to the
pProvisions of the Act. g 4

Any debenture, debenture-stock, bonds, or other securities may

be issued at a discount, premium or otherwise and with any

special privileges, as to redemption, surrender, drawings,
allotment of shares, appointment of Directors and otherwise,
debentures, debentures-stock, bonds, and other securities may
be made assignable free from any equities between the company
and the person to whom the same may be issued.

Save as provided in Section 108 of the Act, no transfer to
debenture shall be registered unless a proper instrument of

transfer duly stamped and executed by the transfer or and

transferee has been delivered to the company together with the
certificates of debentures. Soky

it th_la Board refuses to register the transfer of any debentures

the company shall, within two months from the date on which
the the Instrument of transfer was lodged with the Company send"

to the transferee and to the transteror notice of the refusal.
 RESERVES

Subject to the provisions of the Act, the Board shall in accordanze
with Sectlon 205 (2A) of the Act, before recommending any

dividend, Set aside out of the profits of the compa;nyafl.:gg

discretion of the Board, be applicable for any purpose 10
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Mployg Ppllcation may at tho liko discration, aithor
:2 Such Igv:s(ln the businoss of tha Company or ba Invosiod
€ Board m mant (other than shares of the company and
8IS0 carry 1ony rom tlme to time think fit). The Board may
to divide with ard any prollt which it may think prudent nol
Out setling them aside as a resorvo.

Any GBnQ
of t ral Meeting may resolve that the whole or any parl

e u
shall inc?fé\gde“ profils of the Company (which expression
and any mmlta“‘! premiums recelved on the Issue of shares

a reserve or ,—s' or other sums which have been set aside as
being divideqd eserves or have been carried forward without

of the memp ) be capitalised and distributed amongst such
distributeqd bers as would be entitled to receive the same if

on the 100t|ny way of dividend and in the same proportions
and that a Qrg L become entitled thereto as capital
on behalf of Sjlny part of such capitalised amount be applied
shares, debemch members in paying up infull and unissued
shall be ﬁis;riburﬂs, debenture stock of the Company which
thé urichlied | uted accordingly or in or towards payment of
distribution iability on any Issued shares, and that such
in full Satis?r Payment shall be accepted by such members
S DLEE B action of their Interest in the said capitalised
chaie -rerc:_mded that any sum standing to the credit of a
e Premium account of a capital redemption reserve
‘ ik may, for the purposes of this Articles only be applied
in the paying up of unissued shares to be issued to members

of the company as fully paid bonus shares.

For the purpose of giving effect to any resolution under two
last proceeding Articles, the Board may seitie any difficulty
which may arise In regard to the distribution as they think
expedient and in particular may issue fractional certificate,
and may fix the value for distribution of any specific assels.
and may determine that cash payments shall be made ‘o
members upon the footing of the value so fixed in order 10
adjust the rights of all parties and may vest such cash or
specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalised 'i?.m_fifi as may seen
expendient to the Directors. Where requisite, a proper
contract shall be filed In accordance with Section 75 of \ne
Act the Directors may appoint any person ap_t_itiedﬁw &h:
Dividend or capitalise fund and such appolntshall be eflective.

15
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‘than two person

GENERAL MEETINGS
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may, whonovor [t thinka th, onll n
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s possible as that In which sucl
called by the Board. el R e

Z?zf?‘ard of Directors of the Company shall on the requ;g'iuan
I ch member or members of the company as Is specified
tn sub-section(4) of Sectlon 160 of the Act, forth with proceed
l: lc_:eenll an extra ordinary general meeting of the company and
ol SdPect of any such requisition and of any meeting to be
i ed pursuant thereto, all the other provisions of section
m:tf:f the Act and of any statutory modification thereof for
. d_lme being shall apply. The Board may aiso call an Extra
rdinary General Meeting by passing a resolution by
circulation.

The quorum for General Meeting shall be five members present
in person. ;

At every General Meeting the chalr shall be taken by the
Chairman of the Board of Directors. It at any meeting the
Chairman of the Board of Directors be not present within fifteen
minutes after the time appointed for holding the meeting o,
through present be unwilling to act as chairman, the members
present shall choose one of their number, being 2 member

entitled to vote, to be Chairman.

Any act or resolution which, under the provislons of this article
or of the Act, Is permitted shall be sufficlently so done or passed
if effected by an ordinary resolution as defined in Section
189 (1) of the Act, unless either the Act or the Articles specifically
require such Act to be done or resolution passed by & special
resolution as defined in Section 189 (2) of the Act.

If within half an hour from the time appointed for the meeting
a quorum be not present, the meeting, of convened upon &
requisition of shares holders shall be dissolved but in the
next week at game tlme and place, uniess the same shall be

ublic holiday when the meeting shall stand adjourned to tt:je‘l
next day not belng adjourned meeting & quorum \?er ?he

resent within half an hour from the time appoll‘itgg‘ng ol

I d no
meseting, those members who are present an -
s shall be a quorum and may transact th

16



Business for which the meeting was called.

oth on
71. In & halrman shall bot
the case of an oquity of votes the c?nnérg]oﬂtu in additlon to

a show of handg t
and a poll have a cas ber.
the vote or votos to whﬁ:h ho may be eoniltled as & mem

o
72, The ¢ ourn the sam
halrman of a @enaral Meoting mﬂgef;lcgut o buslness

from time tg 4 lace to pla _
shall be ‘rﬂﬂsa?tzc?r;? ;;‘;fn:lgjour'ned ‘:naat'lng other th-ﬂ[:‘ -::11:
business | unfinished at the meeting from whic ve
adlournment 100k place. It shall not be necessary 10 e
notice to the membears of SUChI ad]gurnmen'[ ‘or of the tim 2

date and pjacg appolnted for the holding of the adjourned

meeling,

73. If a poll be demandad, the demand of a poll shall not prevent
the continuancg of 4 mesting for the transactions of any

Pusiness other than the question on which a poll has been
demanded, . :

VOTES OF MEMBERS

74, (i) On a show of hands every member present in person ang
being a holder of Equity shares shall have one vole an
every person present elther as a proxy on behalf of a holder
of Equity Shares or as a duly authorised representative of
a body corporate being a holder of Equity Shares, if he is
not entitled to vote in his own rights, he shall have one vote.

() ©n a poll the voling rights of holder of Equity shares shall
be a specified in Section 87 of the Act.

(i) The voting rights of the holders of the preference shares
including the Redeemable cumulative preference share shall
be in accordance with the provisions of Section 87 of the
Act.

(iv) No Company or body corporate shall vote by proxy so long
as a resolution of its Boards of Directors under Section 187
of the Act is in force and the representative named in such
resolution Is present at the General Meeting at which the

vote by proxy is tendered.

75, A person becoming entltled to a share shall not before being
registered as a member In respect of the shares enlitled to
exercise in respect thereof any right conferred by
membership in reation to meetings of the Company. If any
member be a lunatic or idiot, he may vote whether on a show
of hands or at a poll by his committee, or other legal curator
and such last mentioned person may give their votes by proxy
provided that forty eight hours alleast before the time of

holding the meoting or adjourned meeting, as the case may
be, at which any such person proposed to vote he shall satisfy
the Board of his rights under this Article unless the Board
shall have previously admlited his right to vote at such meeting

7 &

/
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78,

77.

8.

79.

80.

81.

In respoct thareof.

:;Var;:? there are jolnt holder of any sharo any ono ot such
T rE‘sns may vote at any maeting elther personally or by proxy
to an:?rm of such shares as I{ he wore solely entitied there
any meet;‘nore than ona of such joint holders be present at
thersald nens either personally or by proxy than that one ©
on the perlsons so present whose name stands prior in order
Bntlt!edr?g star In respect of such shares shall alone be
administ o vote in respect thereol. Several executor of
shares s{aa:x?i?si‘;aﬁ deCBased mamisne i Woeme, Beth - an'ér
Jointholder thereof. or thepUrpess of thisAnicle be d?.eme

.l];‘lhee rir‘s‘cl;l-!rne_nt appointing a proxy shall be in writing under
el hznd of the appo.inter a proxy shall be in writing under
in writ? of the appointer or of his attorney duly authorised
it ng or if such appointer Is a corporation under its

mmon seal or the hand of its Attorney. A proxy who is

appointed for a specified meeting shall be called a special

pProxy. Any other proxy shall be called a General Proxy.

The instrument appolinting a proxy and the power-of Attorney
or other authority (if any) under which it is signed or &
notarially certified copy of that power of authority shall be
deposited at the office not less than forty eight hours before
the time for holding the meeting at which the person named
in the instrument proposes to vote in detault the instrument

of proxy shall not treated as valld.

dance with the terms of an instrument

Il be valid not withstanding the previous

_ the principal or revocation of the
instrument of transfer of the shares in respect of which the
vote is given. Provided no intimation in writing of the death,
insanity, revocation or transfer of the share shall have been
recelved at the office or by the Chairman of the Meeting
before the vote entitled to require such evidence as he may
in his discretion think fit of the due executlon of an instrument

of proxy and that the same has not been revoked.

A vote given in accor
appointing a proxy sha
death or insanity of

'fa pro_-xy shall, as nearly as

Every instrument _éppo.intirig
t in Schedule

circumstances will admit, be in the form set ou
IX to the Act.

any voie except
hall be tendered
or poll and
be deemed

No objection shall be taken to the validity of
at the meeting or poll at which such vote s
and every vote not disallowed at such meeting
whethar given personally or by proxy or otherwise
valid for all purposes. -



;I'nh‘tl) continuing Dirootors may aot nolwithalanding nny vacancy
1oir body bul ao that If tha numbor lalto bolow tho minimum

hz:nbor abovo aflixad tho Diroctors ohall not oxoopt tor tha
Purposeo of fllling vacanclos or of Bummoning o Genoral

Meeoting act so long as the numbor ls below the minimum,

a9,

S0. tShUbIBct to the provisions of sectlon 287,288,300 & 314 of
b:cgm_ the Directors (including Managlng Director) shall not
squalified by reason of his-or thelr offlce as such, from
holding office under the Company or from contracting with
;t,he Company either as vendor, purchaser, lender, agent,
roker, lesser or otherwise, nor shall any such contract or
a{rangement entered into by or on behalf of the Gombény
with a relative of such Directors or the Managing Director or -
with any firm in which any Director or arelative shall be partner
or with any other partner or with.a private company in which
Such Director is a member or Director Interested be avaided,’
nor shall any Director or others so contracting or being such
member or so interested by |iabl.9'-"£§’;§°°"3umzta the Company
for any profit reatised by such contract or arrangement by
reason only of such Director holding that office or of the
fiduciary relation there by established. T B,

s
e

APPOINTMENT OF DIRECTORS =
91. The Company in General Mi—:-etii”_lﬁé: may subject to p'mmsioﬁ;s of
these Articles and the Act, atany time elect any person to be a
Director and may from time to time increase or reduce the .
number to go out of office. R e |

82. |If any Director appéinted _by the, _Ol"hpanyii..r:id Gér{_éral Meeting
e his term of office will expire

vacates office as a Director before his t _ _
in the normal course the resulting casual vacancy may be filled

up by the Board at a meeting of the Board, but any person so
appointed shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had-

occured. Provided that the Board may not fill such a vacancy by
person who has been rernoved from the

appointing thereto any _

office of Director under Section 284 of the Act. :
03. Notwithstanding anything to the contrary contained in these
Articles, so long as any moneys remain owing by the company
to the Industrial Development Bank of India, Industrial
Finance Corporation of India; The Industrial Credit and

lent Corporation of india Ltd., Life Insurance

Tru al Insurance

investm ration of In _
Corporation of India Ltd., Unit Trust of India, Gener

-



Tl L
d., tho Orlunlnl F

- ro nnad Gonoral Inourancs Co. 1Ad.
© Now |

Hi d]u An
COTpao‘:.hal rad::}:n:;:;: Co. Lid., Unlted Indin insuranco Co.,
Fin atlon Limiteg niral and Industrial Dovolopmont
“Nncig| lnstltuu Or a State Financlal Corporation or any
nt Ora-StOn owned or controllod by the Contral
ate Governmant or the Roesorve Bank of India

G . Or mor
thovern"ﬂen{ by ti of them or by Central Government or Siate
Is Article Y

mselves (each of the above Is herelnafter

debenture ar:;?"-ed 10 as “The Corporation*) out of any loan /

long as the co Stancfa granted by them to the Company or so
hares |n the épmaf'on holds or continues to hold Debentures/
subscriptioﬁ & Ompany as a result of underwriting or by direct
the CoOmpany . p"i?'a‘e placement, or so long as any liability of
corporation cmaglsmg out of any guarantee furnished by the
corporation sh ;|eha” of th.e Company remains outstanding, the
person or persa have a (lght to appoint from time to time any
whole-time {Wons as a Director or Directors wholetime or non-
' referred to ao NhiC:h Director or Directors, is/are hereinafter
and to remq Ominee Directors) on the Board of the company

Ve from such office any person or person so
a
Ppointed ang tg appoint any person in his their place/s.

The Boards of Directors of the Company shall have noc power to

remove from office the Nominee Director/z. At the option of the
corporation such Nominee Director/s shall not be required to
hold any share qualification in the company. Also at the option
of the corporation such Nominee Directors shall not be liable to
retirement by rotation of Directors. Subject as aforesaid, the
nominee Director/s shall be entitled to the same right and
privileges and to subject to the same obligations as any other

Director of the Company. -

The Nominee Director/s appointed shall hold the said office only
so long as any moneys remain owing by the company to the
corporation or so long as the corporation hold or continues to
hold Debentures / shares in the company as result of
underwriting or by direct subscription of private placemsnt c?r
the liability of the Company arising out of the gu.aranteel 'Z
outstanding and the Nominee Directors so appoi[w-ted in ex;n;aci ‘:l
of the sald power shall if so facto vacate such office lmm?d :: 05:-
- the moneys owing by the company to corporation at:e F;as ot
on the Corporation ceasing the Dab-?ntf{re‘fs SharCompany
company or on the satisfaction of tha liability of the ol
arising out of the guarantee furnished by the Corporation.



7]

Providoed alao that In the avont of tho Nominoo Diroctor/o beling
appointed as wholo timo Diractor/s such Nomineo Diroctor/s
:shhnll exerclso such powor and dutles as may bo approved by
e Corporation and have such rights as aro usually oxorcinod
or available to a whole timo Director In the Managemont of
the affalrs of the Gompany. Such whole Time Director shall
be entitled to recelve such remunearation fees, commission,
and monles as may approved by the Corporation.

Subject to the provisions of Section 313 of the Act, the Board
may appoint any person to act as an alternate Director for a
Director during the latter's absence for a period of'not less
than three months from the state in which meetings of the
Board are ordinarily held and such appointment shall have
effect and such appoi'nte'e, whilst he holds office as an
alternative director shall be entitled to notice of meetings of
the Board and to attend and vote threat accordingly, but he "
shall ipso facto vacate office if and / when the absent direc:tfnr
returns to state in which meetings of the Board are ordinarily
held or the absent director vacates office as a Director.

—

e called upon to perform
y of

If any director being willing shall b
extra services or to make any special exertions for an
the purposes of the company or as a member of a committee

of the Board then, subject to section 198, 309 & 310 of the

Act, the Board may remunerate the Directors so doing either
by a fixed sum or by a percentage of profits or otherwise and
such remuneration may be either in addition to or in

substitution for any other remuneration to which he may be
entitied. | oK ‘
[
b

_ |
The continuing Directors may act notwithstanding, any
vacancy in their body but so that{ if the number falls below
the minimum above fixed, the Directors shall not, except In
emergencies or for the purpose |of filling vacancies or for
summoning a General Meeting act so long as the number is

1 i :

below the minimum. g i

The Office of Directors shall facto become vacant of at any
time he commits any of the acts set out in Section 288 of the
Act. _ b

L3
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fico of Proit savo ag pormitted
Ctor
ANy other ! this

Tc Com
may pe Om Pan

Y may be or
Sste

e g becomo a Director of
BY thls company or in which he
Share holder or otherwise

® accountahie for any benefits
ec OF or member of sy
SPPlicap)g fon 808(8) of Section 3?: z?TﬁaarR’c?ﬁZ?gg
100. Every py,, |
Cto
‘SOncernggy o f\:ho is in any way, whether directly or indirectly
be €ntereq | o b&rested in a contract or arrangement, or to
angeme t ggr baha.” of the COmpany naot being contract
any g Ntered into or to be entered into between
Director or the Nd any other Company, where any of the
mo SOmpany or two more of them together holds
in the Othe =1h
¢

an two percent of the paid-up share capital
Or interest ; . Pany shall disclose the n

ature of his concern
299 of the Acta Meeting of the Board as required by Section
of each ﬁnal’\éi eneral notice renewable In the last month
Director or 4 mal year of the company, that a Director is a
member of 4 e:ﬂber F’f any specified body corporate oris a
that bog Y Specified firm and is to be arrangement with
Y Corporate or firm shall be sufficient disclosure of
concern or inter
SO made and,

8stin relation to any contract or arrangement
: and after such general notice, it shall not be
necessary to

give Special notice relating to any particular
contract of agreement with such body corporate or firm,
provided such general notice is given to a meeting of the
Board or the

Director concerned takes reasonable steps to
secure that it is brought up and read at the first meeting of

the Board after it is given. Every Director shall be boungd to

give and from time to time renew a general notice as aforesaid

in-respect In respect of all bodles corporate of which he is a

Director or member and of all firms of which he is a member.
101. No director shall, as a Director, take any part in the discus‘sio.n
of or vote on any contract or arrangement in which he is in
any way, whether directly or indirectly concerned or interested
nor shall his presence count for the purpose of forming a
quorum at the time to such discussion or vote. This prohibition
shall not apply to :-

loss which the
of indemnity against any .
= g?rgc?o?-:t:naa? suffer by reason of becoming or being surety

-’
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102.

\CO!

i)

104.

for company : or

Any contract
Into b or arrangement entered into or to
comp;;:zg;f;pany withia publiccompany; or wl?: ae::le\:ed
the Intstest of Is a subsidiary of a Public campany, \n wh?;?‘
Diroster ol o the Director consists solely in his. bein
exceeding in :L?:_‘bce‘:;"c;lpan‘y anhd the holder of shares ?1:\
him for a : r value the amount requisite to qu
ppointment as a Director ther quality
nominated as such Di eaf, ha, having been
: rector by the Com i
memb : pany or in his be
er of such company holding not more than two parc‘:r?t

of the pald-up share capital of such company.

i
(1 glf?;!:ebss than two-third of the total number of Director
determie persons whose period of office is liable to
nation by retlrement of Directors by rotation.

(1) Ll;igfrectors to retire by rotation at every Annual General
slnce?lg ;shlall be those who have been longest in office
kil ecli' ast appointment, but as between persons who
; e directors on the same day those to retire shall

n default of and subject to any agreement among

themselves be determined by lot.

(llfy If at any Annual General Meeting all the Directors
appointed under these Articles hereby are not exempt
from retirement by rotation under Section 25 of the Act
then to the extent permitted by the said Section the
exemption shall extend to the Director or Directors
appolinted under Articles 93. Subject to the faregoing
provisions as between Directors appointed under any of
the Articles referred to above, the Director or Directors
who shall not be liable to retire by rotation shall be

determined by and in accordance with their respective
seniorities as may be determined by the Board.

Jution for reducing the number of directors,
t which an election of Directors ought to

s of the retiring Directors not filled up,

d adjourned till the next succeeding
the same time and place
tiring Directors or such
ed up shall (if will to
een re-elected at the

Subject to any reso
if at any meeting a
take place, the place
the meeting shall stan
day which is not a public holiday at
and if at the adjourned meeting, the retir
of them as have not had their places fill
continue in office) be deemed to have b

adjourned meeting.
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108B. The quorum for a meeting of the
with the pro

109. A meeling of the B

105. Sav
a ngﬁgﬁ Bh;m""-”d by sactlon 263 of tho Act, ovary rosoluticn :-'?of
one nam eating for appolintmont of a Dlraclor shall rolatl®
ed Individual only. .
ctor bofore 1ho oxplration ol
sectlon

108. The
c¢ompany may remove any Dlre
| th the provislon3 of
on 281

his

284p§r:ﬁd of office In accordance Wi

of the A e Act and may subject to the provis

so remogédapp oint another persons In his s:aaél if the Dir
was any In Genera

or by the Board, appointed by the Caompany

F DIRECTORS

107. The Dir_ecto,—s may meet together for the despatch of business,
every meating of the Directors

as they think fit, N

. . Notlce in writing of

shall ordinarily be gl;:\:’aen by a E}girsctor or such otr;;r cf{ice{o: ::g
¢ aver rector 10 =
this behalf to ) 4 Srovided

Company dul
: y autharised In
time being In’India and at his usual address [ indla d
that a mesting of the Board of Directors be held at least once
avery three calender months.

PROCEEDINGS O

hall be determined
visions of Ssction
nt within fifteen
eting of the
time as the

Directors S

from time to time in accordance

287 of the Act. If a quorum shall not be prese
minutes from the time appolinted for holding a me
difectors, it shall be adjourned untll such date and
Directors present shall appoint.

oard of at which a quorum be preseant shall
be competent to exercise all or any of the authorities, power
der these Articles or the Act for the time

and discretions by or un
being vested in or exerclisable by the Board.

r the Secretary may at any time, and upon

110. Managing Director o
Directors shall summon a mesting of the

111.

112.

requast of any two

Directors.

Subject to the provisions of Section 316, 372 (5) & 386 of the
ting shall be decided by &

Act, questions arising at any mee
majority of votes each director having one vote and in case of
an equality of votes, the Chairman shall have a Second of

casting vote.

The Chairman of the Board of Directors shall be the Chalrman
of the meetings of Directors. Provided that if the Chairman
of the Board of Directors is not present within five Directors
present shall choose ons of thelr number to be Chalrman of

25
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»

115,

116.

117

BuSh moeling.

A mooling of Direciorme tor I Ums BRIND Al wldah o quatum ia
RIeRON 1hypll L compaient 10 aRofrcian xll ar any al tha
[uthoritien, powers and dircralions by or undat o Atlctan of
the  Compnany and the act for o imo boing vestad in of

exercisablo by the Direclore gonarally.

« The Direclors may subjact to complianco of tho provisions of

the Act from timo to timo dolegate any ol thoir powars 1O
Committees consisting of such mombor or mambaoars of thoir body
as they think {it, and may {rom time lo limo rovaka such
delegation. Any commiltee so lormed shall in tho exerciso of
the powers so delegaled conlorm 1o any rogulations that may
from time to time be Imposed on It by the Directors. The meeling
and proceedings of any such commiltee, If conslisling or two of
more members, shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Directors so far as the same are applicable thereto and are not
i‘:{.’e‘me‘jed by any regulations made by the Directors under this
icle. ' :

AI.I acts done at any meeting of Directors or a Committee of the
Directors or by any person acting as a Director shall be valid
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such directors, Committee
person acting as aforesald or that they or any of them were

disquallied.

A resolution may be passed by the Directors of committee thereof
by circulation in accordance with the provisions of Section 289
of the Act. Any any such minutes of any meeting of Directors or
of any committes or of the Company if purporting to be signed
by the Chalrman of the such meeting or by the Chairman of next
succeeding meeting shall be receivable prima facie evidence of

the matters in such minutes.
MINUTES

(a) The Board shall in accordance withe provisions of Section
193 of the Act, cause minutes to be kept of every general
meeting of the company and of every meeting of the
Board or of every commiitee of the Board

(b) Any such minutes of any meeting of the Board or of any’
committee of the Board or of the Company in General
meeting of kept In accordance with the provision s of
Section 183 of the Act, shall be evidence of the mauers
stated In such minutes, The minute books of General
Meeting of the Company shall be kept at the office and
shall be open to Inspection by members during the house

28 P :




113,

114,

1185,

1186.

117.

Such meeting.

A meseting of Directors for the time being at which Quorum g

Present shal
8uthorities,

ercise al| of an
| be competent to ex Y Of the
powers andpdlscratlons by or under thg Articles of

the Company and the act for th?] time being Vested in o
@xerclsable by the Directors generally.

The Directors may subject to compliance of the Provisions of

the Act from
Committees con

f their o
time to time delegate any o PoOwaers g
sisting of such member or members of their body

- to time revoke
as they think fit, and may from time such
dalega’ﬁon. Any committes so formed shall in the exercise of

the Powers so del
from

egated conform to any regulations that may
time to time be imposed on it by the Directors. The Meeting

and proceedings of any such committee, if conslstlr}g Or two or
more members, shall be governed by the RProvisions herein

Contained for
Directors so f

reguiating the meetings and proceedings of 1Hia
ar as the same are applicable thereto ang are not

SUperseded by any regulations madefl:;‘_.f the Directors under this
Arﬁclé, T

All-‘acts done at an
Directors or by any person actin

/ meeting of Directors or a Committee of the
4 S g as a Director shall be valid

notwithstanding that it be afterwards discovered that there was

Some defect in the appointment
Person acting as aforesald or

of any such directors, Commitiee
that they or any of them were

disqualified.

A resolution may be passed by the Directors of commitiee thereof
by circulation in accordance with the provisions of Section 289

(a) The Board shall In acdordanc;é withe provisions of Section

(b)

193 of the Act, cause minutes to be kept of every general

meeting of the company and of every meeting of the

Board or of every committee of the Board

Any such minutes of any meeting of the Board or of any
committee of the Board or of the Company in General
meeting of kept in accordance with the provision s of
Section 193 of the Act, shall be evidence of the matters
stated in such minyteg. The minute books of General

Meeting of the Com‘pany shall be kept at the office and
shall be open to Inspection by members during the house
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such regulation had

: not beaen
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a g Artic e general -

Sy i cOear SIS the Dralins mopaters, soloriod by g

or othnage"s- secret eiresm':“m‘ls contalned in tﬁe Act 3«:1‘2 ?

thea er persong (i n?:l; eds_- office assistants and other eh‘uplo?gez

in tho vers authoris uding any firm or body carporate) any of
® Directors, ed and discretions for the time being vested

The Dire
Irectors
any of the pﬂwn;?g attorney as aforssald to sub-delegate all or
» authorities and discretion for the time being

vested in them.

All deed
ot o ad dooumsiie gl S
?:egouab!e instruments, and all receipts ?ore;%h:;yiepi?g é‘?ﬁ;
e Ee R s i

L , as the case may be such persons (including
any firm or body corporate) whether in the employment ta the
company or not and in such manner as the Directors shall from
time to time by resolution determine. 3
The Directors may make such arrangement as may be thoughnt
fit to the management of the company's affairs abroad, and may
for this purpose (without prejudice to the generallty of their
powers) appoint local bodies, and agents and fix their
remuneration, and detegate to them such powers as may be
deemed requisite or expedient. The forelgn seal shall be affixed
by the authority and In the presence of and instruments sealed
therein shall be signed by such parsons as the Directors shall
from time to time by writlng under the commaon seal appoint.
The company may also exercise the powers of keepling Foreign
Registers. Such regulations not belng in consistent with the
provisions of section 157 and 158 of the Act, the Boatd may
from time to time make such provisions as It may think th Te‘ﬂ‘“\s
thereto and may comply with me requirements of any local iaw.
{

27 |

|



113

-

114,

115.

116.

117.

Such meaeting.

A meeting of Directors for the time belng at which g quorum |
Present shall be competent to exerclse all or any of thz
authoritles, powers and discretions by or under the Articles of
the Company and the act for the time being vested in -
exercisable by the Directors generally.

The Directors may subject to compliance of the provisiong &t
the Act from time to time delegate any of their powers 1o
Committees consisting of such member or members of their body
as they think fit, and may from time to time revoke such
delegation. Any committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may
from time to time be imposed on it by the Directors. The meeting
and proceedings of any such committee, it consisting or two or
more members, shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Directors so far as the same are applicable thereto and are not

iuperseded by any regulations made by the Directors under thig
rticle. Wieba,

All acts done at any meeting of Directors or a Committee of the

Directors aor by any person acting as a Director shall be valid

notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such directors, Committee
person acting as aforesald or that they or any of them were
disqualified.

A resolution may be passed by the Directors of committee thereof
by circulation in accordance with t_h{a provisions of Section 289
of the Act. Any any such minutes of any meeting of Directors or
of any committee or of the Company if purportling to be signed
by the Chairman of the such mesting or by the Chairman of next
succeeding meeting shall be receivable prima facie evidence of
the matters in such minutes.

MINUTES
(a) The Board shallin accordance withe provisions of Section
193 of the Act, cause minutes to be kept of every general

meeting of the company and of every meeting of the
Board or of every committee of the Board

(b) Any such minutes of any meeting of the Bcarc_i or of anyl
committee of the Board or of the Company in {‘_ivaner:axf

~ meeting of kept in accordance with the provision s ©
‘Section 193 of the Act, shall be evidence of the matters

. stated in such minutes. The minute books of General

Meeting of the Company shall be kept at the office 'aunst:3
shall be open to Inspection by members during the ho



123, A
QnMElSerar or Socretary may be appointed by the Diroclors
cc“_‘m“ut:h terms at such remuneration and upon such
So & Ons as they may think fit, and any Manager or Secroetary
Ppolinted may be removed by the Directors.

A Director
may be appointed a Manager or Secretar
'o Section 314, 197A, 387 & 388 of the Act. ¥ subject

he Act or these regulations required or

Authorising a thin
g to be dome by a director, ma
s » nage
pzs;atary shall not be satisfled by its belng done by thegs;n?ers
el On acting both as director and as, or In place of the
nNager or secretary. ‘

124, A Provision of t

MANAGING DIRECTORS

125,

tSl-:LébAic:t ttr? the provisions of Section 197A, 269, 316 & 317 of

Director 6 Board may, from time to time appoint one or more

e S to be Managing Director or Managing Directors of

prowsimpany and may, from time to time (subject to the

comeaons of any contract between him or them and the
Pany) remove or dismiss him or them from office and

appoint another or others in his place or their places.

126. Subject to the provisions of Section 255 of the Act and these

Arthlas hereof, A Managing Director shall not, while he
cont{nues to hold that office, be subject to retirement by
rotation, and he shall not be reckoned as a Director for the

purpose of determining the rotation of retirement of Directors
or in fixing the number of Directars to retire, but (subject to
the provisions of any contract between him and the company)
he shall be subject to the same provisions as to resignation
and removal as the other Directors, and he shall cease to be

a Managing Director if he ceases to hold the office of director
from any cause provided that If al any time the number of
Directors {including the Managing Directors and the Nominese
Directors) as are not subject to the retirement by rotation
shall exceed one third of the total number of Directors for
the time belng, then the Managing Directors or any one or
more of them shall be liable to retirement by rotation in
accordance with these Articles to the intent that the number

of Directors not liable to retirement by rotation shall not
exceed one third of the total number of Directors for the time

being.

127. Subject to the provislons oi‘"si'ectlon 309, 310 & 311 of the
Act, a Managing Director shall, in addition to the remuneration
payable to him as a Director of the company under these

Article, recelve such additional remunerations as may from
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Powerg :f R exciusion";‘f"";s“c'“ powers, either collaterally
the Board in th"atng 'II‘T substitution for any of the

behalf and may, from time to

llme
1 rEVoke W .
thdraw alter or vary all or any of such powers.

din ' ;
g:}:hef Powers gc§2¥'“'ng. to the country in Article 128 and
Pressly declared erred by these Articles, it is hereby
Managing Diremge that the Managing Director and the Joint
have the allor r shall always subject to the provisions of Act,
ng powers jointly and severally, that is to say -

Purchase ;

right or pr%‘;}themtsﬂ acquire for the Company and property
&f Btich nriba by oL s oy is authorised to acquire
they think fir. generally on such terms and conditions as:

At their discretion to pay for any property ri v
acquired by or services rendered tg thg ggm;?;:}; gﬁ?é?&?\%ﬁ?
or pa.rtly In cash or in shares, bonds, debentures or other
securities of the company and any such shares may be issued
either as fully pald up or with such amount created as may be
agreed upon, and such bonds, debentures or other securities
may be either specially charged upon all or any part of the
property of the company and Its uncalled. capital or not so

charged.

t of any contract or a

greement entered into

" or In suc
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Make )
and give receipts, releases and other discharges tor

le to the company and for the clalms and demands

(ViJ Frqm “me tO t'
Co

the com appoint any person to be attorne

a i : ¥S ar agen

and Upoi :z \;;lth Such powers (including power to subclgem;satg;
©h terms as may be thought fit.

(Vﬂ}. Sl.lb'ec :
the lrn Otn?y;hzfprovlslons of the act Invest and deal with any of
PUrposes there t:w,- company not Immediately required for the
COompany) in suD hUPOl’l such securilies (not being shares in the
to time to v: ¢ manner as they may think fit, and from time
Vary or reallse such investments.

(Vi) To ¢ . --
) f:vc?f:i?::,e E} the name of and on behalf of the Company in
to incur a: reclor or other person who may incur or be about
Stich: mon Yaperscmal llability for the benefit of the company.
R~ _9 ge may contain a power of sale and such other

r's, covenants and provisions as shall be agreed upon.

(iX)  From time to lime make, vary and repeal by laws c;r the
regulations of the business of the company, its officer and
servants.

(X} To enter into all such negotiations and contracts and rescind
and vary all such contracts and execute and do all such acts,
deeds and things in the name and on behalf of the company as
they may consider expedient or in relation to any of the matters
aforesaid, or otherwise for the purposes of the company.

(xi) To give to any person employed by the company a commission
or a share in the general profit of the company, and such
commission of share of profit shall be treated as part of the

working expenses of the company.

(xil) To give award or allow any hours, pension, gratuity or
compensation to any employee of the company or his widow,
children dependents that may appear to the Directors just or
proper, whether such employee, his widow children ot
dependents have or have not legal claim upon the company.
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to purcha and future) including its uncalled capital @t
se, redeem or pay of such securities.

Subject to the provision of section 293 (A} of the Act, 10

22:@‘3‘1.'?“ mai.ﬁtai'n. support or subscripe o any charitable,
ientific National or Public of Lseful Political or any other

Institution, Object or Purposes of for any exhibition.

ompound, defend, comp

withdraw or abandonany legal proceedings
company of its officers or otherwise concern

the company and to act on

matters relating to insolvencies of liquidations and to apply
for and obtain letters of administraticn-wtth- or without will
annexed to the estate of persons with whom the company

have dealings.
und and allow time for the paymant or

(xviii)To rpalise compo _
debts to or by the company and any claims

(xix}

he company and to reler 10
dorm and awards. :

satisfaction of any
or demands by or against 1
arbitration and observe and pe

accepl, éndoraa and -he\gm\ata all cheques,
e, blils

To draw, sign, L ANd NRgEL S
promissory notes, drafls, pay orders, bills of axchang®e,
of loading and other d_oouman_ts of titte and securities
(including g_ovarnmen’t and other promissory“nmes) contracts,
transfer deeds and Instruction as shall be necessary 10f

carrylng on the business of the Company.
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(v)

(vi)

(viiy *

(viil)

(ix)

(x)

(xi)

(xii)

Subject 16 the provisions of the act Invest ang deal with any of
the Moneys of 14

'® company not Immediately required for the
PUrposeg thereog YUPon such securities (not being shares in the
C.Ompany) in such manner as they may think fit, and from time
o time to Vary or realise such investments.

To eXecute in
favor of any Director or other

From time to time make, vary and re

Peal by laws or the
regulations of the. business of the Company, its officer and
Servants, ;
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(i)

an

131.

MANAGEMENT

S_ub]ect_ to the provisions of the act the following regulations
shall have effect :-

The Board may, at any time and from time to time by power
of attorney under seal, appoint any persons to be the attorney
of the company for such purposes and with such powers,
authorities and discretions (not exceeding those which may
be delegated by the Board under the Act) and for such period
and subject to such conditions as the Board may, from time
to time think fit, and any such appointments may, if the Board
thinks tit be made in any of the members of the local
Directorate established as aforesald, or in favour of any of
Hluctuating body of persons whether nominated directly or
indirectly by Board and any such power of attorney may
contain such provisions for the protection convenience of
Persons dealing with such attorneys as the Board thinks fit.

The company cause to be kept in any state or country outside
India, as may be permitted by the Act, a Foreign Register of
Members of Debenture holders residents in any such state
or country and the Board may, from time to time, make such
regulations not being inconsistent with the provisions of -
Section 157 & 158 of the Act. The Board may, from time to
time make such provisions as it may think fit relating thereto
and may comply, with the requirements of any local law and

shall in any case comply, with the provisions of Section 157
& 158 of the Act.

AUTHENTICATION OF DOCUMENTS

Am} Director or Secretary or any officer appointad by the
Board for the purpose, shall has power to authenticate any
documentis affecting the constitution of the company and any
books, reccords, documents and accounts relating to the
business of the company, and to certify copies thereof extracts
therefrom as true copies or extracts; and where any books,
records, documents, or accounts are else where than at the
office, the local manager or other officer of the company

having the custody thereof, shall be deemed to be a person
appointed by the Board as aforesaid.
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DIVIDENDS

135. Subject to rights of members entitled to | Vi
preferential or special rights attached tﬁs?r?;;.ﬁil'?;ygr\g{‘iltg
of the company from time to time determined to be
distributed as dividend in respect of any year or other period
shall be applied for payment of dividend on the shares in
proportion to be amount of capital paid up on the Shares.
during the portion or portions of the period .in respect of
which dividend is paid. Provided always that subject as’
aforesald any capital paid shall (unless the Board otherwise.

determines or

case may be), only ent
ortioned amount of such dlviden
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143.

144.

1485,

No largor dividond shall bo daalared than In rncommendecd
Y the Directors, but the company In Gonarnl Moating may
declare a Smaller dividend.

No dividang shall be payable oxcopt outl of the profita of tho
Company of the year or any other undistributed profits and
MO dividend Shall carry Interest as against tho Company.

The declaration of the Directors as to the amount of the net
Profits of the Company for any year shall be conclusive.

The Directors May from time to time pay to the members such
interim g

vidends as in their judgement the PoOsition of the
CoOmpany justifies,

liabilities or engagements in respect of which
‘Subject to Section 205A of the Act.

A transfer of share shall not
declared there on before the

The Directors may retain the divig
in respect of which any person |
Article entitied to become a me

ends payable Upon share
§ under the transmission
mber or which any person

Any one of the several
holders of any share
dividends and
such shares.

Persons who are registered a Joint-
may give effectual receipts of all
Payments on account of dividends In respect of
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138.

139.

140,

141.

142.

143.

144,

145,

———yT N

No larger dividend shall be declared than is recaml:nended
by the Directors, but the company in General Meeting may
declare a smaller dividend.

No dividend shall be payable except out of the profits of the
company of the year or any other undistributed profits and
no dividend shall carry Interest as against the Company.

The declaration of the Directors as to the amount of the net
profits of the company for any year shall be conclusive.

The Directors may from time to time pay to the mem_bers such
interim dlvidends as In their judgement the position of the
cCompany justifies.

The Directors may retain any dividends on which the company
has a lien and may apply the same in or towards satisfaction
of the debts, liabilities or engagements in respect of which
the lien exists subject to Section 205A of the Act.

Any General Meeting declaring a dividend may make a call

on the members of such amount as the meeting fixes but so

that the call on each on each member shall not exceed the
dividend payable to him and so that call be made payable at
the same time the dividend and the dividend may, If so
arranged between 14th company and the member, be set oft
against the call.

A transfer of share shall not pass the rights to any dividend
declared there on before the registration of the transfer.

The Directors may retain the dividends payable upon share
in respect of which any person is under the fransmission
Article entitled to become a member or which any person
under that Article is entitled to transfer until such person shall
duly become a member in respect thereof or shall transfer
the same. -

Any one of the several persons who are registered a |oint-
holders of any share may give effectual receipts of all

dividends and Payments on account of dividends In respect ot
such shares.
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Y order which shall be send by post to any
I'!‘Eember or by his order to any other person in respect of any
dividend. ¢ ; :

A.  Any dividend remaining unpaid or unclaimed after having
been declared shall be dealt in accordance with Section
- 205 (A) & 205 (B) of the companies Act, 1956.
B. No unclaimed dividend shall be forfeited by the Board and
~ the Company shall comply with the provisions of section
- 205 (A) of the companies Act in respect of such dividend.

i : ' h, provided that
No dividend shall be payable except in cas
nothing In the foregoing shall be deemed to prohibit the
Capitali'sation of profits, or reserves of the company for the
u.rpics'e' of Issuing fully paid-up bonus shares or paying-up a;y
2f amount for the time being unpaid on the shares held by the
members of the company. :

1
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BOOKS AND DOCUMENTS

152. The Books of Account shall be kept at the registered office
Or at such other place as the Directors think fir, and shail
OPen to inspection by the Directors during the business hours.

153. The Directors shall from time to time determine whether and
1o what extent and at what times and Places and under.what
Conditions or regulations the accounts or books or documents
of the Company or any of them shall be open for inspection
to members (not being a Director) shall have any rights ot
Inspecting any books of account or documents of the company
except as conferred by law or authorised by the Directors or

by the company in General Meeting.
ACCOUNTS S

154. At €Very annual general meeting the board shall lay before
the Company a balance sheet and profit and loss account’
Mmade-up in accordance with provisions of section 210 of the
act and such Balance Sheet and Profit & Loss Account shall
comply with the requirements of Section 210, 211, 212 & 216
and as per schedule Vi to the Act so far as they are applicable
to the Company but save as aforesaid the Board shall not be
bound to disclose greater details of the result or extent of
the trading and transactions of the company than it may deem

expedient.

155. There shall be attached to every Balance Sheet laid before
the Company a report by the Board complying with section

217 of the Act.

1566. A copy of every Balance Sheet (including the Profit & Loss
Account, the Auditors Report and every document required
by law to be annexed or attached to the Balance Sheet) shall,
as provided by Section 219 of the Act, no less than twenty
one days before the meeting be sent to every such member,
debenture holder, trustee and other persons whom the same

is required to be sent by the said section.

167. The company shall comply with Section 220 of the Act, as to
filling copies of the Balance Sheet and Profit & Loss account
and document required to be annexed or attached thereto
with the Register. L -
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158. com
= Pany at | <.
Company shal?gset ' every year the books of account of the
audited by one or more Auditor or Auditors.

158. The a
] o

of the?q‘?.lc:ir:ct:r::n;' powers, rights, remuneration and duties

the Act. Shall be regulated by Section 224 and 233 of

_ SERVICES OF NOTICE AND DOCUMENTS

160. )
;r;‘g CQmpany shail comply with the provisions of Section 53,
& 190 of the Act as the serving of notices.

Every person who, by operation of law,
other means Whatsoever, shall become entitled to any shall

be bIDUOCi by every notice in respect of such share which
fere;’ ?USIY 'o his name and address being entered on the

gister shall pg duly given to the person from whom the
derives his title to such share.

161.

162, Any notice or document delivered or sent by post or left at
the registered address of any member in pursuance of these
Presents shall Notwithstanding such member be then
deceased and Wwhether or not the company has notice of his

demise, be deemed lo have been duly served in respect of
any registered shares whether held solely or jointly with other
Persons by such member, until some other person be
registered In his stead as the holder or joint-holders thereof
and such service shall for all purposes of these presents be
deemed a sufficient service of such notice or document on
his or hers, executors or administrators, and all persons, if

any jointly Interested with him or her in any share.

The signature to any notice to be given by the company may

163.
", be written or printed.
164. Subject to the provisions of Section 492 & 509 of the Act, in
the event of a winding up of the Company, every member of
the company who is not for the time being in the town wr}ere
the office of the company is situated shall be bound, _wuhin
eight weeks after the passing of an effective resolution to
wind-up the company voluntarily or the making_ of an order
for the winding-up of the company, to serve notice in v\fritinig
on the company appointing some householder residing in

37



the Nelghbour

hoo
Suranns' noti d of the officers upon whom all

i ces, processes, orders and judgements in
bo serves o Under the Wwinding-up of the Camparty mey
of the CO:_:"'U In default of such nomination the liquidator
member. to ooy, Shall be at liberty, on behalf of such
any suc}.q a pp_olm some such person and service upon
or the 1 PpPointee whether appointed by the member
@ llquidator shall be deemed to be good personal
;a;ervice ©n such member for all purposes and where the
quidator makes any such member for all purposes, and
where the liquidator makes any such appointment, he
shall, with all conveniant speed, give notice thereof to
Such member by advertisement in some daily newspaper
Circulating in the neighbourhood of the office or by a
registered letter sent by post and addressed to such
Mmember by advertisement in some daily newspaper
Circulating In the neighbourhood of the office or by a
registered letter sent by post and addressed to such
member at his address as registered in the Register and
such notice shall be deemed to be served on the day on
which the advertlsement appears or the letter would be
‘delivered in the ordinary course of the post. The
provisions of this Article shall not prejudice the right of
liquidator of the company to serve any notice or other
document in any other manner prescribed by these
Articles. : :

KEEPING OR REGISTERS AND INSPECTION

1685. The Company shall duly keep and maintain at the office
registers In accordance with section 49 (7) , 143, 150, 152,
801, 303, 307, 370 & 372 of the Act and Rule 7 (2) of the
companies (Issue of Share certificates) Rules 1960.

186. The company shall comply with provisions of Section 39,
188, 163, 192, 196, 219, 301, 302, 304, 307, 362, 370 &
3872 of the Act, as to the inspection of and supply of copies
.of the Registers, deeds, documents, instructions, returns, -
certiflcates and books herein mentioned to the persons
thereln specified when so required by such persons, on
payment of the charges, if any, prescribed by _thg sal_d'
sections. | ViR ,

-

167. Where under any provisions of the Act, any person whether
a member of the company or not is entitled to inspect any
reglster, return, certificates, deed, instrument or document
require to be kept or maintained by the company, the person
so titled to inspectlon shall be permitted to inspect the same
during the hours of 10A.M. and 2 PM. on such business
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in trustees for the s without realisation or vest the same

M and any special resolution may provide
X N or appropriation of the cash, shares or
other SecCurities, be i operty, otherwise than in the
Y and for the valuation of any
price and in such manner as
all holders of shares shall be
e bound by any valuation or

the Directors

mpany is proposed to be or
such statutory right, if
: 4 -l 8S are incapable of being
varied or excl

-

SECRECY

Trustee for the company
its member or debenture-holders members or a committes,

-~ officer, servant, accountant or other parson employed In
or about the business of the company shall, If so required
by the Board or by a Managing Director before entering
upon his dutles, sign a declaration pleading himseli to
observe a strict secrecy In respect of all transactions of the
company with its customers and the state of accounts wllt‘:ll
individuals and In matters relating thereto, and shall by s;ac
declaration pledge himself not to reveal any of the malt ?r:z
which may come lo his knowledge In the discharge o

a9



matters when required so to do by the Board or by any
meeting or by a Court of law and except so for as may be

necessary In order to comply with any of the provisions in
these Articles contalned.

171. No member or other person {(not being a Director) shall be
entitied to enter upon the property of the company or to
inspect or examine the company's premises or properties of
the Company without the permission of the Directors, or
Subject to Article 126 to require discovery or any information
respecting any details of the company's trading or any matter
which is or may be in the nature of a trader secret, mystery
of trade or secret process or of any matter whatsoever which
may relate to the conduct of the business of the company
and which in the opinion of tha Directors it will be inexpedient
In the interest of the members of the company to committee.

WINDING - UP

172. If the Company shall be wound-up and the assets available
for distribution among the members as such shall be .
insufficient to repay the whole of the paid-up capital, such
assets shall be distributed so that as nearly as may be the
losses shall be borne by the members in proportion to the:
capital paid-up or which cught to have been paid-up at the
commencement of the winding-up on the shares held by them
respectively and if in a winding-up the assets available for’
distribution among the member shall be more than suificient
to repay the whole of the gcapital paid-up at the
commencement of the winding-up the excess shall be
distributed amongst the members in proportion to the capital
at the commencement of the winding-up paid-up or which
ought to have been-paid-up on the shares held by them
respectively. But this article is to without prejudice to the rights
of the holders of shares issued upon special terms and
conditions, and preference share holders shall have prior
rights to repayment of capltal and dividends due._

173. In the event of company being wound-up whether voluntarily
or otherwise, the liquidators may with the sanction of a Special
Resolution divide among the contributories, in specle or in
kind any part of the assets of the company and may with the
like sanction vest any part of the assets of the company. in
Trustees upon such trusts for the benefit of the contributories



174.

1785.

or any ol tham
thank fit. + 08 tho llquidators, with llke annection, ahall

INDEMNITY

Subject to th
e
Director, Mana Provislons of Section 201 of the Act, ovory

er, Secr |
of the Com . elary and other Offlcer or employoo
pany shall be Indemnlfied agalinst and It shall be

the dut

Compagy::‘ LhoZlDlreclors to pay out of the funds of the

expenses) whlchs' losses and expenses (Including travelling

or other office any such Directors, Managers, Secretary
or employee may incur or become liable to by

- reason o
f any contract entered into or any way in the

disch
not toall;lgwiﬁt?:qgl;eonr their duties and in particulars, and so as
all liabilities incy erality of the foregoing provisions, against
Manager, Secret rred by him or by them as such Director
proceedi'n : b a“?’ Officer or employee in defending any
glving in h? ¥ Ethl?r civil or criminal in which judgement is
o s or their f-fwour or he or their favour or he or they
Secti acquitted, or in connection with any application under
ection 633 of the Act in which relief is granted by the Court
and the amount for which such indemnity is provided shall
Immediately attach as a lien on the property of company and
have priority as between the members over all other claims.

Subject to the provisions of the Act and so far as such
provisions permit, no Director, Auditor or other officer of the
company shall be liable for acts, receipts, neglects or defaults
or any other Director or officer, or for joining the any receipt
or act for conformity, or for any deficiency of title to any
property required by order of the Director for or on behalf of
the company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the company
shall be invested, or for any loss occassioned by any error of
judgement, or for any loss occassioned by any error of
judgement, ommission, default, or oversight on his part, or

for any loss, damage or misfortune whalever which shall

happen in the execution of the duties of his office or in relation

thereto, unless the same happens through his own dishonesty.



We the several persons, whose names end addresses and descriptions aro subacribad,
are deslrous of belng formed into Company In pursuance ol thlas Articles of

Association and we respectively agree to take the number of sharas in the capital of the
Company set opposite our respective names.

Signature, Names, Address, Father's Total Numbor of Equity Names, Address and Doscription
name, description and occupation shares to bo laken of Wiiness
of Subscribers by each Subscriber .

ASHOK KUMAR SETHIA

10 (Ten):
S/o. A. K. Sethia |
27, Weston Street :
Kolkata - 12
Business
8 .
[
Q .
m -
S
BINOD KUMAR SETHIA 10 (Ten) o5 _ 8
S/o. A. K. Sethia == 5o i
© = W -
27, Weston Street S O
.2 @ 4.
Kolkata - 12 %",} @ 2352
Iness TER 8B
Busine =a 8 a6 3
S rdaxm

Total 20 (Twenty)

Kolkata dated 20th Day of August 1993
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