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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Memorandum of Associaiion

i

OF

The Objects for which the Company is established are :-

S {AT THE MAIN OBJECTS OF THE COMPANY TG BE PURSUED BY THE COMPANY ON ITS
INCORPORATION - _

75 acquire and take over as a going concern the business now carried on at 61, Jitendra

t*ohan Avenue, Calcutta -700 005 under the name and style of Enterprise International and
2| the assets and liabilites of the firm in conpection therewith and with a view thereto to
enter into an agreement and to carry the same into effect with or without modifications.

> carry on all or any of the business as manufacturers buyer seller, importers, traders,
exporters, distributors, agents, brokers, factors, stockist, commission agents and dealers of
Sngineenng goods, machine tools, small tools metals, alloys, iron, pipe fittng, nuts and

[P SRR |

boits, bi-cycles and accessories automobile parts, steel and stainless steel and iron products
¢-es and scraps, metailurgical residues, hides, skines, leather goocds, furs, bristles, tobacco,
«raw and manufactured) hemp, seeds, oils, and cakes vanaspati, textiles fiher and wastes,
o317 and yute and products thereof, wood and timber, bones crushed and uncrushed, industrial
zz~cngs ccal and charcoal glue, gums and resins, ivory lac, shellac, mannures, pulp or
4332 rags rubber tanning. substances, wax, quarts, crystal chemicals and chemicals
peparatons. Plzsiic and lnoleum articles, glass and glass ware, handicrafis, handioom,
toys diamords kquid goild. prectous stones, ornaments, jewellers, pearls, drugs and
medicines. paints, nstruments, apparatus and appliances machinery and mill work and parts
thereof, paper and stationery, sports goods, textile including decorative hand and machine
made readymade garments, carpets, rugs, druggets. silk fabrics, cotton, wollen cloth and’all
sorts of apparels, dressing materials, wigs, belts, belting cinematograph films exposed
gramophone records, rubber piastic goods, starch, umbrellas, crown corck batteries, surgical
and musical instruments, marble and hardware ltems traditional all kinds of books and
manuscripts, electric and electronic products off all kinds sanitaryware and fitting wollen
texiiles, natural yarn, hosiery and mixed fabrics, natural silk fabrics and. garmentts, fish and
iishproducts fodder bran, fruits, nuts cashewnuts, kKernels, grains; pulses, flour, confectionery,
provisions, alcohol, beverage, perfumed spirits, spices and tea, coffee, sugar and molasses,
vegetables and vegetables products, processed foods and packed feod products and to act
as export agents and purchase and sale representatives o stockists, producers, procesing
units and. units engaged in village industries, home industries, cottage industries, small and
medium scale industries and to act an export house and to carry on business in any way
connected therewith,
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iB} THE OBJE{'}TS INCIDENTAL OR ANCILLAQY TO sTi—E ATTMNMENT OF THE MAIN OBJECTS

»p
i

OF THE CGMPANY ARE

To purchase, acquire buafd constwct alter, mamtam entarge equipments,
pull down, rémove or replace and lto werk manage and -control, any
buildings, offices, facfories, mills; laboratories, shops, machinery,
squipment, ‘apparatus,. engines, groadwayg tro!leyways, reserves;
watercourses, electric works and other woorks and convenignnces which
may s¢em calculated dafectly or indirecttly to advance the main object of
the company, and to join with any’ other person or body corporate in
doing any of: these thmgs o

To import and purchase any machinery, mpiements apparatus squiprment,

materials, articles and stores and to do all things for de%seiopmg the:

property and resourses of the estates or lands in such manner as the
Company may think best.

The purchase take on iease or fenancy or in exchange, hire take options
pver otherwise acquire for any estate or interest whatsoever.and te hold,
develop, plant, improve, work, cultivate, deal-with and turn to account
con-cesions grant, decrees, licences, privileges, claims, options, lease,
property, deal or personal, or rights or powers of any kind which may
appear to be necessary on gonveniént for attaining the ‘main objects of
the company and to purchase, _charter, hire, build or otherwise acquire
crafts, cars, vans. or vehicles of any- deSCl‘lptl(}ﬂ ané to empley the same
in the business of the Cornpany _ g Lo

!

To acquire from any persnn ‘firm or bgdy corporate !;)i‘ unmcorporate
whether in India or else,where technical information. Knew—how ProCesses,

~ engineering, manufacturing and operating data, iplans, lay-outs and blue.

prints useful for the design erection and operation of plant, machinery or
apparatus required for attaining the main objects of the Campany and to
acquire any grant or licence and o’ther rights and benefits in connection

therewith.

To sell, exchange, mortgage, let on Iease royalty or tribule, gfant licences,

éasements, Opﬂons and other rights over and in any other mannner deal-

with or dispose of the ‘whole or any part of the undertak;ng propeﬁy
assets rlghts and effects of the Corfipany for such consideration as ‘may

" be thought flt and in ;}artacular for stocks, $hares whether fully oF paﬂ!y

paid up, of secuntles of any ﬂther f:omgsan\;

To pay for anyrnghta or property acqunrect by the Cempany ‘and to
remunerate any person,; Hirm oF bedy corgorate ;eradermg services 1o the
company - sither by cash payment ‘or by allotment to him or them Bf
shares or securities of the Company as paid up in full or in part or

‘ c’therwise

To iend arid advance meﬂey, either with or wathout securzty and give
credit o such persons (including (Government) and upon such terms and
conditions as the Company may think fit but not amounting to business
of banking as defined under Banking (Regulations) Act 1949,

“%“a undertake fﬂancsaai and commercsa! cbtigations, transactions . and
oper&isons for achievemeﬂi of the maln objects of the Company

“i“o guarantee the performance of any contract or ebhgatams of and the
paymen! of money unsecured of secured af and interest on, any
debenture, debenture stock or secumles of any company, wrparat:on
firm or person & ’ -
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and

in any case in which such guarantee may be connsidered likely directly or
and;{esﬁy 16 further the main cb;ects of the- Company anef In the at;eve cantext -

L3

to act as surei;es B

Investment i ﬁ

Ll

Borrowing 1.

Accﬂfdmg to’ ‘ihe pr{zvasfﬁns of the Act_to invest surpius monays of the
Company in stich Envestments {other tt’aan shares or; stock in the Company)
as 'may be thought prcper and o hoié ‘sell or Gtherwsse deal with such
mvestments B : o oo

Subjeci to the prov:smns of law in force for the tlma betng io receive
money on depaszt or loan and borrow or raise. money in such. manner as
the Company -shall think fit and in particular by the issue of deb@ntures
" or debenture-stock perpetual or otherwise and to secure their repayment
-or a;}y money . borrowed, raised or owing by morigage, charge or lien
upon all or any of the. pmperiy or assets of the Company{both presant
-and future) including. its uncalled ca;ntai and also by a similar mortgage,
charge orf lien to se::ure and gnaraniee the ;}erfozmance by thé Company
oF any other . person of company of any obfzgaﬁca unndertakan by the
Company or_any' other person or company as: the case m:ay be-the

- Company- shall not carry on Banking busmess as deﬁned under Banking

Negotiable 12.
Instrument

Patents, aic. 13.

(Regulation) Act 1949,

Tb'draw, make, accept, endorse, discount, negotiate, ex&bute ard issug
bills of exchange, promissory notes, bills of lading, warrants, debentures
and other negotiable or transferable instrument or securities.

To apply for, purchase or otherwise. acquire and protect, prolongd and
renew in any part of the world, any patents, rights, brevets d'invention,
trade marks, designs, licences, protections, concessions and the like
conferfiing any exclusive or non-exclusive or imiled right to their use or
any secret or_other informiation as to_any_invention, pracess or privilege
which may seem capable of being used for any of the purposes of the
Company or the acquisition of which may -seem calculated. directly or
indirecﬂv to benef‘ t t’hawcgah}pany artd !fo use, ex&mis&;i d@;@ op, grant

; and

property nghts and mformatlon S0 acqu:red

improvermant of ‘i 4.
paaternds arl

—atherrighis:

To. expend money In expenmentlng on and testing and in improving or
saek;ngjgimm&ﬁgy patents rights,_invention, discoveries, process or

Research . 15

L:— - ighoratories

iionaton of Coipar ;’? orwhich the Comapny may -aCUing T propose
to acquire.

. To establish,; provide, maintain and conduct research-and other

§é§eratgr§é% tEéi?3iégvvﬁéiiégéé""""&ﬁééis_and other institutions for the training

themseives of the same and fo provide for the de!wery and ho ding of

FY R POy e

lectures, demunstrations—exhibilicnsclasses, mestingsand-conferencss —
in connection therewith.

Required and 16. To acquire and undertake all or any part of the business property and

uriertake
business

liabilities of any person or company carrying on or proposing to carry on
any business which this Company is authorised to carry on or possessed
of property, suitable for the purposes of the Company or which can be
carried on in conjunction therewith or which is capable of being conducted

=gg-gs-directy=or-indirectly-to-benefit-the- Company. S

i
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lt\ ' “ A7 "o“prqcurr;e_thé~-'(égistrati6n.. OF ‘rercogiﬁirtion.._bf,&thé;:Co%npanit in or under the gegisiréﬁon of
" laws of ary place outside-India and to-open branches.of the Complany Company OUsiE-
“at any place whether in” India’ o Gutside "indiar e e e

1

r-m-vw

- : 18. _To form, Incorporate or promote any company Of companies, whether in Promotion

india or elsewhere, having amount its or their objects the acquisition of -

ali-or any-of the assets or contrel or develonment of the Company or any
other object or objects which in the opinion of. the Company could or
might directly or indirectly assist the Company In the development of its
properties or otherwise prove advantageous to the Company and to pay

- --—=ali~of-the“costs—and—expenses--inel red—in—conmection=with_any.such =~ . _ - .__

promotion or incorporation and 1o 7 unerate ‘any person or company-in ’

any manner it shall- think fit for services rendered or to be renndered.

1]

I

[T

- bl

19. Subject to the provisions of the Companies Act, 1956, or any re-enactment Amalgaamation
thereof for the time being in force to amalgamate or to enter into and Partnership
partnership or Into any arrangement for sharing profits, union of interests
co-operatio, joint-adventure or reciprocal concession with any person, or
" persons or company of companies carrying on or engaged In, or about
to carry on or engage in, or being authorised to carry on engage in, any
business or transaction which the Company is-authorised to carry on or
engage in or which can be carried-on or in conjuction therewith or which
is capable of being conducted so as directly or indirectly to benefit the
Company. ‘ ' .

20. To enter into any arrangements and to take all necessary or proper steps Government and
with Government or with other authorities supreme, national local municipal other concessions
or otherwise of any place in which the Company may have interests and Z:g Lopg:g:me
to carry on any negotiations or operations for the purpose of directly or legislation.

e --indirectly -carrying out the objects .of the_Company or_effecting any )
4, ) ~ " thodifications in"the constitution-of-the-Cempary-or-furthering-the-interests e
of its members and to oppose any such steps taken by any others
company, firm or person which may be considered likely directly or
_indirectly_to-prejudice the interests of the Company or its members and
.o _ ... to promote or assist the promotion, whether directly or indirectly. of any

El

et e e I e

b ——-1.?»«-'* e
| :

e | iclatian wihin
i

i to opposé and resisi-whether direcily-or indirectiy-any -1egisiation waich S £
disadvantansaus-to-the Company any to obtain from any suc i

" Governmernt authority or any company any-charters, contracts; decrees, -

N " rights, grants, loans, privileges or concessions which the Company may i
’ think ft desirable to obtain and carry out, exercise and comply with any j
such arrangements, charters, decrees, rights, privileges or concessions. ) l
i

21. To adopt such means of making known the products of the Company as Publicity—
may seem expedient and in particular by advertising in the press or any :
! ' other media by purchase, exhibition or reproduction of works of art or Y
interest,*by*publiqationfoffboeksrplcturesfanc:fperiociicais,a:,rd;by,gxm,uiéng, —
prizes, rewards and denations, or In such other manner as the Company -
may deem desirable. =

22 To undertake and execute any trust, the undertaking of which may seem Trusts
to the Company desirable, and either gratuitously, or otherwise and-vest
any real or personal property, right or interests acquired by or belonging _

to the Company in any person or company on behalf of or for the benefit -
1 e mdmend beiad in foue leﬂthn;

of-the Cﬁmﬁaﬁv—aﬂﬂ—w-ilh i i CIATEU Aol T Iavaur Wi uie
- - —— —Company for the purposeof the-husiness-or-the-Lompany.
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Establishment of 23.
. assooiations

connectad with
Company or for
bensfit of

4%  emplovees of

To apply the assets of the company in any way in or jowards the
establishment, maintenance or extension of any association, institution of
fund in anyway connected with any particular trade or business or with
trade or commerce generally and particularly with the trade including any

Company

-

association-ing u.;utas)n or-fund-for-the-protection of the Interests.of masters,
owners and employers against loss by bad debts, strikes, combinations,
fire, accidents or otherwise or for the benefit of any dlerks, workmen or
others at any time employed by the Company or any of its predecessors

e _.._in business or theic-families or dependants and whether or hot in common

with-other persons-or-classes-of persons-and-in-particular of frendly, co- L

operative-and-other- seewﬂeswreadmgwmmsﬂ%faﬁss-educaimi_a&é» R

ms -
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Aid to Labour and 24,

other indystrial
asseciations

Donations . 25.

Provident 26.

Institution

Distribution in 27.

spedie

Programmes for 28,

rurdl development
sacial and
egcnomic welfdre
etc,

Chariabie iﬁ%tuuiluns fﬁeﬁﬂﬁéﬁwuu ml“""”""i’fﬁ TEGS Hith fﬁﬁ%ﬁ‘&?ﬁ%ﬁ‘c‘-‘ﬁs,
chapels temples, schools and hospitals and to grant gratuities, pensions
and allowances and {o confribute {0 any funds raised by public or local
subscriptions’ for any purpose whatsoever.

To aid, pecuniarily or otherwiss, any association, body or movement
having for an object the solution, settlerent, or surmounting of industrial
or labour problems or troubles or the promotion of industry or trade.

Subject to the provisions of the Companies Act, 1956, {o subscribe or
guarantee money for any national, charitable, benevelent, public general
or useful object or for any exhsbst;cn subject to the compliance of Central
and State laws.

To establish and maintain or procure the establishment and maintenance
of any contributory or non-contributory pension or superannuation funds
for the benefit of and give or grocure the giving of donations, gratuties,
pensions, allowances or emoluments o any persong who are or were at

- any time In the employment or service of the Company, or of any company

which is a subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary Company, or who are or were

__ at any time Directors or officers of the- Company or of any such other

‘compary as aforesaid, and fhe wives, widows, families and dependants
- of any such persons, and also establish and subsidise and subscribe fo
any institutions, associations, clubs or funds considered to before the
benefit of or to advance the interests and well-being of the Company or
of any such other company as aforesaid and make payments to or towards
the insurance of any such person as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such cther company as
aforesaid, subject to the compliance of Central and State laws,

Subject to the provisions of any law for the time being-in force to distribute
among the members in specie. any property of the. Company, or any
proceeds of sale or disposal of any property of the company, in the event
of winding up.

To undertake carry out promote and sponsor rural development including
any programme for promoting the social and economic welfare of, or the
uplift of the people in any rural area and to incur any expenditure on and
programme of rural development and to assist execution and promotion
thereof either directly or through an independent agency or in any other
manner. Without prejudice to the generality of the fsregolng, “programme
of rural development” shall also Include any programme for promoting the

T PN




e *sgclal and economic welfare of, or the uplift of the people in any rural
“area which the Directors consider-is likely to.. pmmote and assist rural
development and that the words "rural area” shall include such areas as
may be regarded as rural area under the Income Tax Act, 1961, or any
other law relating to rural deveiopment for the time being In force or as
may be regarded by the Directors as rural areas and the Directors may
at their discretion in order to implement any of the above mentioned
objects or purposes transfer without consideration or at such'fair or
concessional value as the Directors may think fit and divest the ownership
of any proparty of the Company to or in favour of any Public or Local
body or Authority or Central or State Government or any Public Institution
or Trust or Fund as the Directors may approve.

29. To undertake, carry out, promote and sponsor or assist any activity for Promotion and
the Fromotion and growth of the national economy and for discharging growth of national
what the Directors may consider to be social and moral responsibilities economy stc.
of the Company to the public or any seclion of the public as also any
activity which the Directors consider likely to promote national welfare or
social, economic or moral uplift of the people or any section of the
people and in such manner and by such means as the Director may think
fit and the Directors may without prejudice to the generality of the foregoing,
undertake, cany out, promote and sponsor any activity for publication of
any books, literature, newspapers, etc. or for organising lecturers or
seminars likely to. advance these objects or for giving merit award,
scholarship loans or any other assistance to deserving studenis or other
scholars or persons to enable them to prosecute the'r studies or academic
pursuits or researchas and for establishing, conducting or assisting any
institution, fund, trust etc. having any one of the aforesaid objects or
purposes transfer without consideration or at such fair or concessional
value as the Directors may think fit and dives the ownership of any
property of the Company to or in favour of any Public or Local Body or
Authority or Central or State Government or any Public Institution or
Trust or Fund as the Directors may approve.

30. To buy repair, alter, improve, exchange, let out on hire, and deal in all To do &l things
factories, works, plant, machinery tools, ttensiis, appliances, apparatus, incidental
producis, materiais, substances, arlicles and things capable of being
used in any business which this Company is competent to carry on or
required by any customers of or persons having dealiags with the Company
or commonly dealt in by persons engaged in any such business or which
may seem capable of being profitably dealt with in connection there with
and to-manufacture, -.experiment with render marketable and deal in all
products of residual and by-products incidental fo or oblained in any of

" the business cartied on by the Company and o do all such other things
as may be deemed incidental or conducive fo the attainment of the main
obiects of the Company or any of them.
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and insulaters (b) “haulage ﬁ{gmpm@m §¥T"‘!Uﬁiﬁﬁ F“!t}biie and G\:’ér‘ndﬁ(}' ua;%famgw )

. ‘ and ganliy. cranes, wite ropes, locometive, {¢) Coliiery Equipment including coai
hafiding plarts, wagons and-weigh-bridgss-{¢) Pumps and-Compressors including
all types of pneumatic tools (e) electroplating and battery chargers
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including rectifiers, chargers and complete plants; (f) metallizing and sandblasting
equipment including guns, wires, sandblasting machines, compressors and regulators
(9) Oxygen and X'Ray Therapy equipment including X'Ray machines, ron jungs,
resuscitators, humidifiers, Oxygen fents, masks, anaesthesia equipment and pars (h)
Measuring and testing equipment including complete line for Industrial and Laboratory
control of gases, sieam, water and oil etc. (i) strain and siress meters; (j} Pipes and
conduits of all types; (k) Carbide, acetone, hyflosupercel and other material required in
industrial-gas factories; (1) All fypes of mill stores and hardware; {m) iron and steel,
aluminium, brass, copper, lead and silver and all other metal sheets, screens, wires,

- pipes, rods, squares and other shapes and Ingots and other manufacturers and parts

and their scraps; (n) all types of chemicals, drugs, disinfectants, paints, ligueurs, and all
surgical and scientific apparatus and materials.

To manufacture, process, import, export, buy, sell and deal in vanaspati, oils, de-hydrated
vegetable oils, olis mad or processed from seads, cotton seeds, coconuls, products of
plantation, horticulture, agriculture and forest produce and ol cakes and soaps and lubricants
made from such oils or as by products thereof,

To carry on business as timber merchants, saw mill proprietors and timber grower, and to
buy, sell,, grow, prepare for market, manipulate, Import, export and deal in timber, teak,
plywood, fire-wood and wood of all kinds and to manufacture and deal in ply-wood or other
wood as use and fo buy, clear, plant and work timber estates,

To produce, manufacture, refine, prepare, process, purchase, seil, import, export or generally
deal in bricks, sand, stone, marble, tiles refractories, china wares, sanitary materials, pipes,
tubes tabular structures, cement, paints, adhesives, sheets, ronfings, glass, furniture, fittings,
slactrical goods, water supply or storage squipment, fioor polish, door closer, concrete,
mixers, elevators, and any other building or decorative malerials made of cement, stone,
clay, timber, teak, hoard, fibre, paper, glass, rubber, plastic or other natural or synthetic
substance or chemical,

To carry on business of manufacturers' fabricators, processors, producers, growers, makers,
importers, exporters, buyers, sellers, suppliers sfockiest, agents, merchants, distribulors
and concessionaries of and dealers in synthetic rubber, elastomers, synthetlic resins,
fiberglass, carbon black, rubber, latex, plastics, latexes and formulations thereof including
reclaimed rubber and plastics resins, compounds snd other produces, sports goods, toys,
petro-chemicals, calcium carbide styrene, bultaniene, ethylene, ethyl alcohol phenol,

v prm——
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hydroearbon,—petroleum—ractions—and-other syntheticchemicals and chemical substances-
basic, intermediate or otherwise.

To carry on business as dealers, distributors, stockiest, buyers, sellers, repairing, cleaners,
stores, importers, exporters, or agents, of mofor cars, trucks, lorries and carriages, motor
cycles, scooters, tractors, earth moving equipment, trallers and other vehicles agricultural
implements, pumps and machineries and spare parts, engines, accessories, components,
tools, batleries, giass panels and sheets, apparatus, fittings, furnishings, materials, tyres,
tubes, [ubricants, fuel, vils, gas or other materials used or required for such vehicles,
implements or machines and fo act as transporiers of goods and passengers, travelling or
clearing agents and to et out, hire or finance on hire-purchase system or otherwise automobile
and other vehicles, implemenis, machines and any of the aforementioned products or
things.

To cary on the business of manufacturers, fabricators, processors, producers, growers, makers,
importers, exporters, buyers, sellers, suppliers, stockiest, agent, merchants, distributors and
goncessionaries of and dealers in commoedities of all or any of the following kinds :-
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- - Writing -pen, pencﬁs fountam peﬁ baﬁ pe:nt -pen mgn pet’; co!m;r pencﬂs tubes and iabEets
.~ ping erasers ink, clips, rulsrs; paper pulp, newsprmt bc}ard ‘envelops,-tards dies, #etterheads

ey
%

i‘

- Fiour, cakes past:y cemﬂakes bread bsscuits chacaiates canfectlonery sweets Afruit drops;
. sugar, g!acos& chewing gums, m!ik cream, butter; ghée, cheese and ‘Gther dairy prt}dvces -
7 pickles, 3ams jellies; sausages,; s cider; pouitry, and eggs pafses sp:ces piis, powder and._
© condensed milk, horiey, vegetab!es coffee, tea cocoa and afl kinds- of materaals reqmred of

used, for. preparatton of food amcfes ;-; b . I
. . LR L Lo '*"

Ammomum sufphate riitrate (dcuble salf), ammemum r;;trate cafmum ammomum nitrate,

b

(n;trolme stong), ammonium chionde super phosphate, urea angd other types: saf fertilizers of.
o synthétic or natural - ;origin containing nitrogen, phesphews or other mmpounds -soda ash, 7
iwipesticzdes‘ D.D, Ty seeds pmcessed seeds coﬁcemrate for cattle or pc}ultfy feed.

Drugs medzcmes chemfcai m;xtures powd&r iabie‘ts capsules :n;ecm}ns osls cam;}ounds

cements, paints, creams, secents, soaps, iotions, toilet goads, razor htades; ptgments and

- all kinds: of pharmaceuttcai cosmetic, and medicinal preparations reguired or used for beauty

aid.or persona) hygiene or in aliopathic, ayurvedic, unani or nature .cure methﬁds or system

- of treatments, band ages, cotton, gauzes, crutches stretches, and all kinds of anatcmncai
orthopedic and surgical appliances and stores :

Boots, shoes and footwear of afl kinds made of leather; rubber, canvas, plastici or any sihér )

synthetic or natural product, waterproof cloth or compound, leader, hides, skins, rexing,
rubber, ‘piastic or synthetic cloth compe}unds or granules, iasts boot-rees. bucxies, ieggmg
gailers, heals, booth po ishes pmiecters acaessorees and fi tting used in- of rec;usfeé for
footwears. . £ . : o

o
%

farms, wﬁies stamps bnoks sbags, cases ‘covers, racks, cabinets, adhesive ftap% gums,

- éuplzcatefs typewniers compmers calculators, aocaunfing and miarcommunwanen machines
. .and ail kinds of office, domestic, industrial and educatzonai stataanesry equmments appifances
& -;furmture mstrumenis gadgeis demces and stores. -

. f‘,i

To cafry on buﬁsness as precessors. r&ro!lers; refmers smetters prcxfucers exp{}rters
traders deaie;’s dzstrsbutors stockrst buyers se!iers agent, or memharﬁs m aiE kmf:}s and

,,,,,

.'ksteels iren, metats and aiioys ingots. biﬁets bars, joists, rod squares, stmctura! tubes,‘
“ipoles; pupes sheets castings, wires rails rolling materials rol!ers,mther Materials made-
= ;wholiy or partly-of iron, steel, alloys and rietals required-in or used for'industrial, agncuttural
“jtransport comm&miai domestac bullding, pewer transmsssmn andmr cor;structlon purposes

To manufacture expc{t* |mport buy, sefi and éeai in contamers cans baxes drums bottie
tops, crown. corks packages packing mater&ais bags pressed metais wares, utensils,
cuf&ery, table wares and articles made of tin, metais, aluminium pfate sheets glass, fibre,
paper..-board, cloth, hessian. plastic, or other synthetzc compouﬂci or materials, tlmber or

. plywood and to deaf in fin plates wire, aiumxmum sheets and to undertake either on own

I
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 Fees e account or on. commisgion basis: or other wise printing, designing, enameimg e!eetro;aiatmg
Of: ciherw;se decmatmg the aforesaid. products or any of such products or amctes f

i

To carry onthe busmess astradefs dea!ers wholesalers, retailers, combers, s::ourers spsnﬁers

K weasfers fi n;shefs dyers and manufactuz‘ea of yarns and fabrics of wool, cotion, 1ute silk, rayon,
L nylan terylene and other natural,. synthetic and/or-fibrous substances and/or manufactures of
matenals from. the waste realised from theré above mentioned products either on ifs own account

or of commission and o carry on the business as draper and deaiers of furmsh!ng fabrics in all
its -branches, as customers readyn‘sade dress and mantle makers, sitk mercers, makers, and
suppliers of clothing lingerie and trimmings of every kind, furriers, drapers, haberdashers
milliners;, ‘hosigrs glovers, Jac makers feather dressers, felt makers, deaiers in fand
manu‘facturers of yarns; fabncs and ma‘teraats of all R nds, varieties and substances, and also

o manufactur@ deai in or F’rooess rzaturai stamh and other sizing materials, dye—stuff synfhetzc
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12.

13,

14.

15.

or chemical substances of all kinds and compounds and other substances, either basis
intermediate or ‘otherwise, as reqwred for the abeve mentioned product or products.

1o maaufacture produce, buy sell, import, export, stock and deal in machine tools, grinding
machmes; automatic, lathes, drilling machines, plamng machines, planogrinders, machinery
of every description, précisien tools, cutting and small tools, electric motors - electrical
equipments, cables, wires; switchgsars, flame and énp proof motors, electric fans, regulators
of all types, electric kilowatt' hour meter magnets, industiial jeweis ammsters, volimeters,
and' other types of measuring insirumerﬁs electrical or non-eléctrical; die castings, screws
nets and holts, transformers of :all types, circuit. breakers, hoists, elevators gear, trofley and

’ coaches wifiches air compressors,. weiders refngerators domestic. washing machines,
-television and- wireless apparatus. mcluf.%sr;g ‘radio receivers and transmitters, micro ‘wave

components, radar equipments, valves; remstors electronic instruments, conductcrs magnetic

- -materials, transistors-and allied items, sewing machzaes wa’tches and ciocks, tape~records

hﬁasehold appiiances and com;}enents parts therec;f

To cafry on business as ;zraducers, :mpcrtefs‘ expor{ers buyefs, sallws distnbutors stockists,
agents and brokers of coal coke, charcoal, petroleumcoke cﬁgaper, fron ore ‘bauxite, kyanite
fire ciay ch;naclay, salt, -sodium chlonds _calcium: phosphate nickel, beryllium, uranium,
mnw lead, asbestors t:n atﬁmma mercuszy silicon, . sulphur, graphlte brass, siumlnlum.
s;i:ca sand, bantemte quartz, dextrine, maqgr;atic dolomite, fefroalloys corundum,
manganese, mica silver, gold, platinum, diamond, sapphire, ruby, topas, gamet, emaraid
pearl and other precious, semiprecious or commaercial minerals, and stones and to act as
metai*foanders manufacture, agents and dealers of metals, sheets, wires, rods -squares,

 plates, mietal foils, pipes, tubes in gots, billets, circles, parts, coils, -utensils, ornaments
i decoratwe and art materials, and jewellery ‘made wholly or partly from an’y one or more of

the metais and matenals meﬁﬁéned herein

,

To. carw on’ bus:ness as manufactarers producers or growers or dea ers’in exporters
mgerters stocklst ‘agents, dlstributors of ice,. icecaady :ce-cream and cther ice products
carbonated -areated or minefal- waste fruit juice, wines, E{gugr and ofher alct:}hohc non-
alcehohc or synthetic drinks, dairy produdts, fresh dehydrated, preserved or processed
vegetabies fruits, oils, seeds, and other farm agricultural or food products and to provide
for cold storage or presewation of such prociuc;ta medicines. and merchandise for .own

~ business-or for-hire by others and tn &wn establish, purchase, :take on Eease rent or hire:
bl.iid construct develop or otherwise acquiré and arrange: Iand building, cold-storage

space of ware-houses; godowns, contairiers shops, show-rooms: work-shaps vehicles, plant,
machmery, equnpment apparatus, appliances,. stores or services required. n connection with
or. m relation-to cold storage or any of ihe business or objects mentioned herem

To carry on business as manufacturers, producers dealers impoﬁers exporters stockists,

‘agents; brokers traifes's retailers, of all kirds of pa;aer and packages board, sheets, §3aekmg ”
- materials, statlonery goods and articles made fuIIy -of partly of paper for damestlc, household;

educaﬂonat commercial, industrial, Govemrneut cr public use.

To carry on business as iron masters, iron *&mnders iron WGi’k&i‘S gteel makers electric and
blast furnace proprietors, brass founders am:i metal makers, refiners and workers, generally
iron and stes converters, smith tin plate’ makers, ‘manufacturers of industrial, agricultural
and other fi ittings, parts -and all kmds ef machmeries tools and ampfemants boiler makers

" and metallurgists.

To underiake and execute désign, enggaeefing,and,L,technicéf work for projects’ to pr.epar;e
and implement project and f@asibiiity reports, and to fake up contracts and jobs on turnkey

basis or otherwise for setting up-industrial plants for any person, company, firm or ‘organisation
‘whatsoever, to act as ‘negotiators with banks and financial institutions and ethers for arranging

loans and underwriting of shares and debentures arz{i to under‘take and carry out prommmza

*
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and’ formatton of compames “firms, associations, trusts etc. and run ahd manage therm for
others-and own accaunt, and to assist In selection, recruitment and hiring of personel, and
act as general contractors, travel agents, publicity agents, transport consuitants and to give ‘

- advice on technical or other aspects of production, manufacturing, mining,- engmeermg and
to make valuations and surveys and to give expert advice and suggest ways-and: means for

improving efficiency in mills, workstops, factories, farms, and. for ampmvement of busingss
management, office organisations,. mamtenanoa of accounts and recards and to undertake,
conduct and run’ on-own account or for other research- and survey. estabhshments and. to
undertake supervise or ‘look after imports and exports tra:zsport loading, unloading and to
act-as ciearmg & forwarding agents or generai camers ‘of passengers and- geods arid fo act
as tourist agents to facilitate travelling and to prowée convéniences of ail kinds and to ply
on fire any trucks, buses, cars, aeroplanes, air buses boats. arid steamars and fo arrange
coliaborations, national, and %ntematlonai between comparies, firms dnd afganmatlons and
to purchase, acquire instal, hire and otherwise use Data Processing mathines including
Computers and unrﬁertake aEE types of Data Processing jobs for industry and trade o

To carzy on the business of a leasing and hire gurt;hase finance company and to acquire,
to provide on least or to provide on hirepurchase basis all types of industrial and office plant
equipment,. machinery, vehicles, buildings and real estate, required for manufactunng,*
processing, %ransporatlon and tradmg husmess and mhe¥ commercua% and samce busmess

To..carry on the business. of an investrment company and ‘to. invest in acquire buy, ‘sell,
transfer, underwrite, - subscribe -for hold, dispose ‘of:shares, bonds, ei:)l:gat;ens stocks,

‘secuties, debentures, debenture stocks issued-or- gna{anted by any company- ccmstltuted
. and-garrying on business in india or elsewhere and Gevarnment S&ate dommfons sovsreigﬂ,

- Central or State commassnoners, Port Trust Pubiic bcu::iy c;r authonty Supmrne Mumcnpa!

A

------

or.on-any cther secur:ty and generaﬂy t-:; land ard advanee mon@y to such perscns firms
or companies and upon such terms and subject to such conditions as may ‘seem eggedleat

The liability of the members is limited.. __ o IR

TheAuthorised: Share Capital of the Ccmpany is Rs 3,50,00, 0{30!- {Rupees Three c:rones fifty

~ lacs} only divided into- 35,00,060 Equlty Shares of Rs 13!- each with. power to mcrease and

" decrease the capital of the ccmpany and to divide the Shares in' capital for the fime being

into’ several classes*and to attach thereto mspectwaiy such pfeferentsal qua!tﬁeﬁ or special
rights privileges or conditions as may be determmed by or in accordance with the Articles
of the. company of the time- being and to modify or abrogate any such ngh’ts prfvﬂeges or
conditions in such manner as- may- be permitted by tha Act, or provided by the Artuc!es of
the. company for thes fime bemg '

-
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We the several persons, whose name and addresses are given hereunder, are desirous of being
formed into a company in pursuance of this Memorandum of Association and we respecfively
agree to take the number of shares in the capital of the company set opposite to our respectives

names,

Names, address and description,
- of subscribers

Number of Equity
shares taken by
each subscriber

MName, address and
description of
witness

1. GOPAL DAS SARDA
S/o. Bunderlal Sarda
§1, Jdatindra Mohan Avenue
Calcutia-700 005
Business

2. SUSHIL KUMAR SARDA
Sfo. Bunderlal Sarda
61, Jatindra Mohan Avenue
Calcutta-700 005
Business

3. R.C.NAR
Sfo. Late Parmeswaran Nair
G 1/23 8. M. Nagar
Govt. Housing Estate, P.O. Sarkar
Pool, (S) 24-Parganas-743352
Service

4. JAYDEB SAHA
Sio.Lale 5. C. Saha :
Rabindra Sarani, P.O. Rabindra Nagar,
Calculta-700 005
Service

5. TJ.THOMAS
Sfo. Mr. Pg. Thomas
12, Temple Street
Calcutta-700 Q72
Service

6. BIJOY KUMAR SARDA
S/o. Late Govind Lal Sarda
61, Jatindra Mohan Avenue
Calcutta-700 005
Business

7. KANAK MANDAL
Slo. 511 Bholanath Mandal
Rabindra Palli, P.O. Profulla
Kanan, Calcutia-700 059
Service
Total

10 (Ten)

10 (Tem)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

70 (Seventy)

KRISHNA MURARI TAPURIAH
Slo, Shri Lakhi Prasad Tapuriah
4, Synagogue Street,

Witness to all the Signatories of
Calcutta - 700 001

Chartered Accountant

Celcutta, Dated the 14th Day of September 1989




THE COMPANIES ACT, 1956

Ft ‘BLIC CG‘\/IPANY LMITED Y SHARLS

Ariicles of Association

1. Unless the context otherwise words or expressrons contained in these
: Artlcles shall bear the same meanmg as in the Act.

The marginal notes hereto are mserted for convenience and shall not
affected the construction hereof and in these Articles, ‘unless there be
something in the subject or context |ncon5|stence therewith -

“These Act” means the‘ Compames Act 1956 -and includes where the
context so-admits any reenactment or statutory modrt" cation thereof for the
" time bemg |n force RN

"These Artlcles” means these Artlcles of Assocnatlon or as. from time to°
tlme altered by Special Resolutlon ‘

“The Board” means the Board of Directors for the time being of the Company.

H

“The Company" means ENTERPRtSfE INTERNATIONAL L!MITED.

"Debenture and “Debentures hodlers” appornted as such for the time belng :
of the Company. .

“Dividend” inciudes bonus, but excludes bonus shares

‘Managmg Dlrector" means 3 Managing Director appomted as such of the
time being: of the Company :

o
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“Month” means calender month

“The Office” means the Regrstered Office for the time belng of the
Company.

“Proxy” includes Attorney duly constituted under a power of Attorney.

“Register’ means the Regrster of Members to be kept pursuant to Section

T TR

"
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“The Registrar" ‘means the register of Companies, West-Bengal:

-“Seal” means.the Common Seal of the Company

“The Secretary” means the Secretary appointed as such for the time
being of the Company.

“Wholetime Director” means a Director in the wholstime employment of
the Company or a Director who has been appointed a Wholetime Director

for the time being of the Company.

“In writing” and “Written” incivde printing, lithography and other modes
of representing or reproducing words in a visible form.

r‘,rrr‘-rr'“‘I""lﬁr"!"“‘”‘!{" "!"T"‘\ r‘
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Words rmportrng the sunguiar number only inciude the piu

“and vice versa. - e

~ Words importing persons Include corporations.

Aumber - =
(NI RIY. ) — =

Words rmpomng rnaaogf ne-gender oniy-includ

Tabis "A" not 1o

apply

Company not to 3

purchase its own

1

-8ave.as- reoroducea herein s 1c‘3ulau ns v-...........:-
Schedule I to the Act shall not apply to the Company.

Save as permrtted by Sectlon 77 of the Act, the funds of the Company

_shares

~——of-the- -Gompany-and the Company ¢ shall not-give, directly or indrecty

shall.not be emploved in the purchase of or lent on the security of shares -

TIPSR e i SRR | SR

W

any fi nancial assistance, ‘whether by .way of loan, guarantee the provision
of security or otherwise, for the purpose of or In connection with any
purchase of or subscnptron for shares in the Company, or any Gompany
of which it may, for the time berng& be a subsidiary. -

. This Article shall not be deemed to affect the power of the Company too
enforce repayment of loans t¢ members or to exercise a lien conferred

by Articles 3T.
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The Authonsed Share Capltal of the Company shall be such amount
and be divided into such shares as may from time to time be provided
under Clause Nc: V of the Memorandum of Association of the Company.

Sub}ect to the pmwswns of these Art:cies the. shares be under the cantroi
of the Board who may allot or Shares otherwise dispose of the same to
such persons, on such terms and conditions, at such times, either at par
or at a premium, and for such conmderat:on as the board thinks fit.
Provided that where it is proposed to increase the subscribed capital of
the Company by the. aliotment of further shares then, subject to the
provisions of Section 81(1 A) of the Act, the Board shall issue such shares
in the manner set out in Section 81(1) of the Act. Provided further that
the o_ptaon or right to-call of share shall not be given to any person except
with,{the sanction of.the Company in general meeting.

Subiect and in accordance wuth tHe'pr&viSions of Section 80 of the Act
the Company shall have power to.issue redeemable Preference Shares
on stich terms and conditions as the board may from time to time think

If the Company shal! oﬂ‘ar any of sts shares ta ihe ‘public for
subscription, ‘ L

1) | No allotment thereof shall'be:made, uniess the amount stated in
' the prospectus as the minjmum-subscription has been subscribed,

and the sum payable on dpplication thereof has been paid to and
received by the Company; but this provision shall no longer apply

- after the first allotment of shares offered ‘to the public for
subscription ;

#

2)  The Company shall comply with the provisions of Section 69 of the
Act.

The Company may exercise the powers of paying commissions conferred
by Section 76 of the Act, provided that the rate per cent, or the amount of
the commission paid or agreed to be paid shali be disclosed in the manner
required by the said section. Such commission may be satisfied by the
payment of cash.or the aliotment of fully or partly paid shares or partly in
ong way and partly in the other, The Company may also on any issue of
shares or debehtures pay such brokerages as may be fawful.

With the prevzeus authority of the Cﬁmpany in general meeting and upon
otherwise complying with Section 79 of the Act, the Board may issue at
a discount shares of a class |ssued

If by the terms of issue or, allotment of any share, any amount whether in
respect of the shares .or any premlum thefeon is made payable on
altotment or at any fixed time or by _mstaiments such amount shall ,
when due, be paid (o the Company by the person, who, for the time
being, shall be the registered holder of the share or by his executor or
administrator or other legal representative.’ :

Authorised Share
Copitat

_Adlotment of S:hares

Redeemable

‘ Preference Shares

Restiiction on

- Allatment

Commission and
brokerage

Shares at s
discount

Amount payable in
accordance with

- torms of issug of

alivtroent.
;




Lizbility of
Members
registered jointly

Trusts not
moognised

Who may be
registered

1.

12.

13.

14.

1)

- behalf-of-gther-Birector Jnéerummy registered.power.of attorney.ortwo. . .

Members who are registered jointly in féspect of a share shall be severally
as well as jointly liable for the payment of all instaliments and calls due in

respect of such share.

Save as herein otherwise provided, the Company shall be entitled to
treat the member registered in respect of any share as the absolute owner
thereof sand accordingly shall not, except as ordered by a court of
competent jurisdiction, or as by statute required, be bound to recognise
any equitable or other claim to or interest in such share on the part of any
other person.

Shares may be registered in the name of any person, Company or other
body corporate, Not more than three persons shall be registered as joint-
holders of any share.

CERTIFICATE

Subject to the provision of the Companies (issue of Share Certificates)
Rules 1860, or any statutory modification or re-enactment thereof share

certificates-shall-be-issued-asfollows--————— o e

The Certificates ofitle to shares and duplicates thereon when necessary.
shall be issued under the Seal of the-Company which shall be affixed in
the presence of (i) two Directors or a Director and a person acting on’

persons acting as attorneys for two Directors as aforésaid ana (i) the -

Secretary or some other person appointed by the Board for the purpose,
all of who shall sign such share certificates, provided that, K the

ot
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compuosilich &1 the Bearg-permitsoiraleastoneoltheafomsadhtwo——1

Members right to-
cadtificates

2)

Diractors shall he nerson.other than a Managing or Wholetime Director.

3

Every member shall be entitled free of charge to one certificate for all the
shares of each class registered in his name, or, if any Enerﬁber sowishes,
to several certificates each for one or more of such shares but, in respect
of each-additional cerﬁf’ cate which does not comprise shares in lots of

‘market units of trading, the Board may charge a fee of Rs. 2 or such
. lesser sun as it may determine. Subjett to the provisions-of Section 113
‘of the Act, the Company shall within ten week of closure of subscription. -
" list of any of its shares and in"surrender to the Company of its letter

making the allotmentor of its fractional coupons of requisite value (save
i case of issue against'Letter of acceptance or of renounciation or in.

“case of i issue of boriug shares and within one month after the application
“forthe registration of the transfer of any such'share, as the case may be,

deliver in accordance with the precedure laid down in Section 53 of the

Act, the certificates of such shares aiioited or transferred, The Company

shall within one month on rece;pt of an apphcation for sub-dwsston
consolidation, renewal or exchange of any of its shates, as the case may
be, complette and have ready’ for delivery the. cartsf catés for such shares,

. Every certificate of sharés shall specify the name :::f the persan in wﬁose

:h Y ,uw iMﬁ“‘““Rmm_. !

amount natd up thereon. Partlcuiars of every c;erhf’ cate :ssued shal! be
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~for-sub-division or-consolidation or-if-any-cerlificate-be defaaed tc::n&r“

old, decrepit, wormn-out, or where the cages on the reverse for recording
transfers have been duly utiliZed, then, upon surrender thereof to the
Company, the Board may order the same to be cancelled and may
Issue a new certificate in lien thereof, and if any certificate be lost or
destroyed, then upon proof thereof to the satisfaction of the Board,
and on such terms as to indemnity as the Board thinks fit being given
a new certificate in lieu thereof -shall be given to the party entitled to
the shares to which such lost or destroyed certificate shall relate.
Where a new certificate has been issued as aforesaid it should state
on the face of it and against the stub or ¢ounter foil that it is issued
in fieu of a share certificate or is a duplicate issued for the one so
replaced and, in the case of a certificate issued in place of one which
has been lost or destroyed, the word “Duplicate” shall be stamped or

. punched in bold letters across the face thereof. For every certificate

Issued 'under this Clause (except when issued on a sub-division or
consolidation of share certificates Into lots of the market unit or in
replacament of those which are old, decrepit, worn out or where the

cages on the reverse for recording transfers have been fully utilized) . '

the Board may-charge sur.:h fee not exceeding Rs. 2/- together with
such out-of-pocket expenses incurred by the Company in Investigating
ewdance as it may determme

Where a new share certificats has baen ;s&sufs&d in pursuance of the
last preceding ¢lause, particular of every’ such cerificate shall also be
entered in a Register of Renewed and Duplicate sertificates indicating
against the name of the person to whom the cerlificate is issued, the
number and date of issue of the certificate in lieu of which the new
certificate is issue and the necessary changes indicated in the Register
by suitable cross-reference In the "“Remarks” column. All entries made
in the Register or in the Register of Renewed and Duplicate certificate;

- aertsﬁcaies -

Particulars new
certificate 1o be
entered in the
Register

4 M Ll

.

oo it

o T e e S

shall be authenticated by the Secretary or such other person as may
be appointed by the Board for purpose of sealing and signing the
share certificates under clause (1) hereof.

CALLS

“The Board may from time to time, subject to the terms on which any

shares may have been issued, and subject to the provisions of Section
91 of the Act, make such calls as the board may thinks fit upon the
mambers in respect of all money unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made payable
at fixed times and each member shall pay the amount of every call so
made on him to the perscns and at the times and places appointed by
the Board. A call may be made payable by instaiments and shall be
deemed to have been made when the resclution of the Board authorising
such call was passed,

Calis



http:joinlly.Jn

& B

Notica of Call

When interest on
cali or instaliment
payabie

Amount payable
on allotment 21
fixed imes or
payable by
instaliments ag
callg

Evidence in

16..

17.

18.

6

Not less than thirty ciays’ notice of any call shall be given specifying the
time and place of payment and to whom such call shall be p}aid.

1) 1fthe sum payabie In respect or any call of instaiment be'not paid on
or before the day appointed for payment thereof,-the halder for the’
time being in respect of the share for which the call shall have been
made or the instalment shall be due shall pay interest for the samé
at the rate of 18 per cent annum from the day appointed for the pay--
ment thereof the time of actuat payment or at such Iawer rate (if any)
as the board may determine. \

2) The Board shall be at liberty to waive payment of by sueh interest
either whaily orin part .

1f by the terms of issue or allotment of any share or otherwis}e ‘any‘amount
is made payable upon allotment or at any fixed time or by installiments;

- whether on account of the amount of the shares or by way of premium

19,

every such amount shall be payable as if it where a call duly made by the
Board and of which due notice had been given, and ali the provisions

_herein contained In respect of calls shall relate to such amount accord:
ingly,

On the trial or hearing of any action or suit brehght by the Company

D v iab“y‘“

member

Payable of calis
in advance

Revocation-of calls

Company-againgt

agamastany membesoriisrenresentatives to regover any debt or rmoney

5

Claimed to-be due-ts-the-Company in respect of his share, it shaii De

sufficient to prove that the name of ihe defendant is or was, when the

* claim arése on the register as a holder, or one of the holders of the

number of shares in respect of which such claim is made, and that the

2.

amount claimed is not entered as paidinthe-books-of the Company and__
it shall not be necessary to prove the appointment of the Board who
made any call nor that a quorum was present at the Board meeting at
which any call was made nor that the meeting any which any call was
made was duly convened or constituted, or any other matter whatso-
aver, but the proof of the maﬁe{s aforesaid shall be conclusive evidencs

of the debt.

The Board ‘may, if it tmnks fit, receive money fmm any member wmmg to
advance the same, all or any part of the money, due Updn the shares
held by him beyond the sums actually called for, and upon the moneys
$o paid up satisfied In advance, or so much thereof as front time to time
_exceeds the amount of the calls then made upon the shares inrespect of

" “which such advance has been made to the member paymg suchsum’in

advance as the Directors:agree upon, Money so paid in excess of the

amount of calls shall not rank for dividends or confer a right to partici-

- .patein prof’ its. The Board may at ahy time repay the amount so advance

21.-

upon gwmg to such mémber notless than three months noticé in writing.

g"Such advances sha! ca:‘ry an !nterest of not less than 15‘?’;} a.

A call may revaka or postponed at the discretion of the Board
' FORFE!‘TURE '

U Hcaiior
“zozrintalement-not
-pai:f notice may

“24 fig=to-
= w»*the«daywappﬁmted fer {na pasimentwcf the same the Baare! may,..a"i ény

"*f?’?‘} mernberfal ay-any-call.orinstallment of a call on or before
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_ e ST TSI AT TOUMTESN | agaystromthe rom of notice 4
date of the notice) and.a place or places on and at which such call or : .

installment and such interest are to be paid.

The notice shall also state that in the event of nen-payment at or before
the time, and at the place appointed, the shares i ln respect of which such
call was made or.instalment is payable will be Ilable to.be forfelted

24. Ifthe requasntlons of any such notlce as aforesald be not complled w:thz If notice nof
=any shares in respect of which such/notice has been given may, at any ::gg"rgge;amy‘ge

- time thereafter, before payment of afl caIIs orinstalments, interestdue in  forfeited”

" respect thereof, be forfeited shares by a resolution of the Board to that . :

effect. Such forfeited shall include all dividends. declared in respect of-

the forfeited shares and not actually pald before the forfelture

25. When any share shal! have. been S0 forfelted notace of the resolutlon‘ Notice after
shall be given to the members in whose name it stood |mmed|ately prior: forfeiture
to the forfeiture- and an entry of the forfeiture, with the date thereof, shall
forthwith be made i inthe Register, but no forfelture shall be in any manner
invalidated . by any omission or neg!ect to give such notice or to make
such entry as aforesaid :

26. 1) Any share so forfeited shall be deemed to be the property of the © Forfeiture shares of
j Company; and the board may sell-or otherwise dispose of the same  become property
- on such terms and in such manner as it thinks fit , ofthe Company : J

2} 'Vihere any,share is so sold: or ‘disposed of b’y'the ‘Board and the ' Board may issue
_certificate In respect thereof is not delivered upto the Company by - new Certificates
‘the former holder of such share, thé Board may issue a new certificate :

for such share distinguishing it in such manr.er as it may think fit A
frcm the Certlficate not so. A [‘

27. The Board may, at anytlme before any shares so forfelted shall have . Power to cancel

sold or otherwise dlsposed of cancel the forfelture thereof upon such  forfeiture :
conditions as It thlnks fit. - !

f

28. A personwhnse share has been foifeied shalicoasetobe amemberin  Liability on
respect of the share, but shall notwithstanding such forfeiture remain  forfeiture
liable to pay, and shall forthwith pay to the Company, all calls or _
instaliments, interest and expenses, owing upon or in respect of such

- share, at the time of the forfeiture together 18 percent, per annum and 5

the Board may enforce the payment thereof _or anv partthereof-without—————

= — — any deduction or aillowance for the value of the shares at the time of

7 forfeiture, but shall not be under any obllgatron todoso, . - -

;i
=
r

I"*T“"‘ g

_If—ﬁrauly venfled declaration-ir writing that the declarant is a Director, Evidence of
Manager or Secretary of the Company and that certain shares in forfeiture r
the Co staied in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitied to the shares. The
Company may receive the consideration, if
L T-anu (e receipt of the Company for i
i_ﬂu sideration_shalil constitute-a-good-discharge-to-the-person ~—— :

= making the payment. A person appointed by the Board.may-execute—
——r msaument of transter in respect of the shares in tavour of the person to
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—_— whom, the share Is sold or disposed of and he shall thereupon be

- registered as the holder of such share and shall not.be bound to'sge to
- the app%ication of the purchase money, nor shall his title to'such Share be
affected By any irregularity or invalidity in the pmceadmgs in reference to
such forfefture, safe or. drsposai of the share

,‘ M
M

Forteiture 30 The provisions of Articles2? to 29 heredf shall apply i the case of non-

‘Z;Qpif’ iﬁ“:of i .payment-of any sum which by the terms. of.issue of a share, becomﬁas' ;
payment,in terms. - ~ payable at'a fixed time, whether on acccunt of the ncm;na! vaiue of a
ofissug, - . share or by way.of premium, as if the same.had been payable any Yirtue
' of a call duly made and notified. ;
 LIEN

Company's lies of 31. The Company shall have a first and paramount lien upon every shali not
shares

being fully paid up registered in the name of each ‘member (whether

- saolely or jmnﬁy with others), and upon the preceeds of sale thereof for

moneys called or payable qt a fixed time in respect of such share whether

the time for the paymerﬁ thereof shall have actually arrived or not and no

~ of such share L}nless OtherWisa agreed the regtstra’uon o‘r Tel
- shares shall o perate as a wawer m‘ ihe Company 8 hen if any, on such
share , : > : oo

As to enforcing ; 32 For the. pur;)ose of eﬂfof’cmg such ltan the Bcsard may san the share
lies _t;y sale. " “subject thereto in such manners ag-it thinks fit, but no sale: shall be made

until- such time for payment as aforesaid-shall have arrived and untll notice’

in writing of the intention to sell shall have been served on such member,;
his executor or administrator or his committee, curator bonus or other,
lega} representative as the case may be a default shall have been made
by him-of them:-In the payment of the moneys cal led or payabie atafixed
time ol respect of suc.h share for. saven days after the date of such m:ticew

A;;pﬁcaum of 33. The net proceeds of the sa#e sha% be recewed by the Company and
procesds of saie . applied In or towards payment of such part of the amount in fespect of

. which the lien exists as is presently payable, and the reSIdue if any shaiif

(sub}ect to a like lien for sums not presently payable as exi isted upon the

-share before the saie) be paid to the person entitied to the share at the’

- date of the sale. |

Validity of sales in© 34, Upon any sale for enforcmg and lien mpurporated exercise of.t,he powersu ,

exeroiss of fen

and aftsr forfeitirs herambafore given, the Board may. ‘appoint some person to execute an

instrument of transfer of the share soid and cause the purchaser’s name
to be entered in the Reguster in respect of the share sold, and the

purchaser shall not be bound to see to the reguilarity of the?preceedmgs ’

- not to the applzcatwn of the purchase mongy, and after his haime has
‘been enterad kn the Register in respect of such share the_vahdlty of the

EXCiUsiyeny.

e
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- SAfhere-any-share under the powers in that behalf contained is sold by

the Board and tre certificate in respect thereof has not been delivered
. upio the Company by-the former holder-of such-share, the Board may
issue a new certificate for such share dastmgwshmg it in such imanner as
it may think fit from the certificate not so defivered up.

TRANSFER ANB TRANSM]SS!ON

Tt

Save as prov;ded in Sechon 108 of the Ac:t no transfer ofa share shall
‘be registered uniess a proper-instrument of transfer duly stamped and

executed by or on behalf of the fransferer.and by or on behalf of the

transferee has been delivered to the Company together with the certificate

_ relating to the share or, if no such cerlificatesis in existence, the letter of

37.

38.

Aliotment of the share. The transferer shall be deemed to remain the
member in respect of such share until the name of the transferee is.

entered in the. Regrstered in respect ﬁhereof

4
=§

Where an mstrument of transfer ef shares.of the Ccmpany has been
delivered tothe' Company for registration and the transfer of such shares
has to been registéred by the Company, it shall comply with the provisions
of Section 206A of the Act, in respect of the dividend, rights shares and
bonus shares in relation {o such shares.

Application for the registration of the transfer of a share may be made
either by the transferer or the transferee provided that, where such
application made by the transferer, no registration shall, inthe case of a

. partly paid share, be affected unless the Gompany gwes notice of the

application to the transferee in the manner prescribed by Section 110 of |

the Act, and subject to the provision of this Articlesithe Company-shall,
unless objection is made by the: transferee within two weeks from the

date of recelpt of the notice enter in the Register the name of the

transferee in the same manner and subject to the same conditions as i

~ the application for registration of the transfer was made by the transferee.

38.

Every instrument of transfer shall be the prescribed form and in

_ accordance with.the provisions of Section 108 of the Act.

Subject to the provisions of Section 111 of the Act read with Section 22A
of the Securities Contracts (Reguiation) Act, 1956, the Board may within
one month from the date on which the instrument of transfer, or the
intimation of transmission as the case may be, was delivered to the
Company, refuse to register any transfer of, or the transmission by
operation of law of the right.to, a share upon which the Company has a

- lien-and-In the case-of a share not fully paid up the-Board may refuse to

41,

registerthe transfer to a transferee of wham the Board éoes not approve
provided that the‘registration of a transfer of shares shall not be refuse
on the ground of the transferer being either alone or jointly with any other
person or pérsons indebted to the Company on any dccount whatsoever,

No transfer shall be made to a minoror person of unsound mind, without
the consent of the Beard.

Board may issue
new gertificates

Exgoution of
fransfer e!&

 Right to dividend

" etc. pending .
. registration of -
*transfor of shafes

, Application by

fransferor

Form of trasxsfér

in what cases the
Board may refuse
to register transfer

To transfer to
mnor ete,

re——
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Transfer t¢ be loft
at office whom %
be retatend

Notice of ref_usé!
to register transfer

No fes on
registration of
{ranster probate
TR

Fransmission of

_shares.

Tranm%ssioni
Article

. Election under the

articie

42,

43,

44.°
- probate grant of letters of administration, certificate of death of mamage

45.

* shall be taken to release the estate of a deceased joint holder from any .

10

Every instrumeni of transfer shallibe left at the office for r@gnstrataon
‘accompanied by the Certificate of-the share to be transferad or, if no
‘such certificate is in existence, by the letter of Allotment of the share and
‘such otherievidence a$ the Board may require to prove the title of the
transferer or his right to transfer the share, Every instrumerit of transfer

~which shall be* regnstered shall be retained by the Company, but any
“instrument of transfer which the Board may réfuse to regsster shall be
returned ta the PEFSON: depos;tlng the same.

if the Board refuses to register the transfer or, or the transmfssaon by
~operation or law of the' right to, any share, the Company shaﬂ within one
“month from the date on which the instrument of transferor the intimation
-of such transmigsion as the case may be, was lodged with the Company,

send to the transferee and the transferer or to the person gw;ng ;ntsmat;or;

~ of such transmission, as the case may be, notice of £he refusal. and
where applicable comply with the provisions of Section 22A securitios

Centracts (Regu!aiton) Act, 1956 ‘ i

No fee shall be charged for the regrstratton of any iransfer grant of

i %
3 .

power of attorney.or other instrument

3

The executor or admi nrstratar crf a deceased member or the helder: of
other legal represenfation (not being one of several ;‘egistered ;omt-

. holders) ghall be the anly person recognised: by the Company as havmg :
“"any title to the shares registered in the name of such member, and iin
,the case of the deathof any or mara of the feglstered Joint-holders' of

any. share the survivor ‘shall be the only person recognised by the
Company.as having any title to such share, but nothing herein contained

 liability orithe share held by him jointly with any other person the- Board
.-may require him to obtain a grant of probate or letter of administration.or

other legal rapresentatncﬁ as the case may be froma Compstent Court

~+ in India and’ hav;ng effect sn the place where the office is attu&ted

: ‘any member upon;producing such evidence that he sustains the ‘

§
%

vazded nevertheless that In any case where the Board inis absolute
discretion thinks fit it shall be lawful for the Board to dzs;sense with the
production of probate or Letters of Administration or such other 1egai
representation upon’ such terms ‘as to andarnn;ty or otherwise as the
Board, in its ab&elu&e dsseretlon may cof%suiar adﬁquate :

Any comimittee of fuardian, curator bonus or other Iega! curator 6‘!’ a

lunatic idiot or composment!s member or any person becomzng ent;ffed :

to or to transfer a share in consequence of the death or insolvency of

-chafacter in respect of which he proposes to act under thss Article or of
i+ his title as the Bsarduethmks suffi csent may, with the ccnsent ofthe boafd

ﬁ4?'

st preceding— — - - S ii-elect to-be regisiersd-as membBer-in_respect of the share -

(whach the Board shall not be bound to give), be regfstered as amember
in respect of such share, or any, subjectto the reguiat:mns asto transfer
herembefere caﬁiaaaed transfer such shafe ‘ -

1} If the person sa be;aomtng entitied under the ast pmcedsng Artscle o



]—‘- ~himself, he shall deliver or send to'the Company & notice in wntlng slgned
by him stating that he so elects : :

;ﬁfn the:person:: aforasaid.shali:electto: i‘r'nnl::h:\r fhe: ah:rnmhn ghallitactifv hic o -dwme— coee e e

electlon bye cutlng an mstrument of transfer of the share

3) Allthe Ilmltatlons restrlctlons and prowsrons of these Artlcles reiatlng to
the nght to transfer and the regrstratlon of transfer of a share shall be '
appllcable to any such hetice or transfer-as aforesaid as if the-death,
lunacy, bankruptcy or msolvency or the member had no occurred and
the- notlce of transfer were a transfer srgned by that member i

48. A person SO becommg entitied under Article 45 hereof to. a share by Rignts of persons
reason of the death, or insolvency of a ‘member shall subject to the :Jr‘;ﬂz:n‘i‘;;on article
provrsrcns of Section 206 of the Act, be entitled to the same dividends
and other advantages.as he would be entitled to if he were the member
regrstered in respect of the share except that no such person shall before
being registered as a member in respect of the share, be entitled to
exercise inrespect thereof any right. conferred by membershlp in relatlon
to meetlngs of the Company : -

;eiﬁ’-i_r;—‘,——eProv1ded that: the Board-at any t|me -give'natice: rectumngﬁﬂd SUCHT person T

”?:_ ~ to elect either to be registered himself or to transfer the share, and if the
L notice is not compiled with within ninety days the Board may thereafter

"INCREASE AND REDUCTION OF CAPITAL.

49. The Company.in general-meeting-may from time to- time- by ordinary g:;‘;glm increase
" resolution, alter the conditions of its Memorandum of Association to

increase its capital by the creation of new. shares of such amount as may

be deemed expedlent

e

50 Subject to any cap|tal rights or privﬂeges for the tlme been attached to On.what conditions

{  any shares‘in the capital of the Company then issued, the new shares :;es":es;'a'es may be
may be.issued upon such terms and cond|t|0ns and with such rights and : '
pmnleges attached. thereto as the general meefting resolvmg upon the
creation thereof, shall direct, and, if not direction be given, as the Board
shall determine, and inparticular such share may be issued with a
preferential or qualified right to drwdends and inthe drstnbutlon of assets
of the Gompany.

' 1 -.’%‘L Before the issue of any new shares, the Company ini general rneetlng Provisions relating
may make provisions as to the allotment and issue of the new shares to the issues
l and in particular may determine to whom the same shall be offeredin the
' first Instance and whether at par or at a premium or, subject to the
. provisions of Section 79 of the Act, at a discount, in defadlt of any:such
provision, or so far-as the same shall not extend, the new shares may be
issued i |n conformity with the provision of Article 5. :

H .
; ,
a2 Except so far as otherwise provrded by the condltrons of issue or by  How far new shares
these Articles, any capital raised by the creation of new shares shall be L‘:(if:t'f‘nk ";‘E;res

consndered part of the then eX|st|ng capltal of the Company and shall be J

=—— _ withhold payiment.of sl dividends or other moneys payabiedn-respectof - — === e
] the share, until the requirements of the notice have been CDanh,e.ﬁd_WIth._ I
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Inequality in

number of new
shares

Reduction of
capital etc.

Power o
subdivide and
consolidale shares

¥

Stb-division into
proference with
Equity

Surrenderof
shares |

Péwer to modity
rights

53

12

»subject to the provisions herein contained wnth reference to the payment
of dividends, calls and installments, transfer and transmzssnon forfeiture,
!;en surfender and fzthemse : :

If, owing to any mequallty in the number af new shares.to; be issued.and
. the number of shares held by members entit! ed to have the offer of such
S New: shares any diffi cutty shall arise in the apportsonmeni: of such new
shares or any of them: :amongst the members, such diffi cutty shall, Inthe -
* absence of any dzrectzon In the resolution creatmg the slpares or by the
Companyﬁm general meetmg, be détermined’ by the Board.

54 The Company in genera memeng may from time to time t?y special ref:m

. lution, reduce its capital and any;Capftaa Redemption Rese{ve Account

or Share Premium A¢count in-any manner and with any subject to anyf
incident authnr;sed and consent requered by law. :

;.:

ALTERAT?ON OF CAPITAL.

¥
£"

, 55 The Ccmpany in g@nera! meetmg may from time fo time by ordmary

- reseiutaon atter the st?nditmns of its Memorandum of Association s0 as

(‘i) Consolidate and dzvsde allor any: of its share capital into shares of iarge

wa * b . . . v . 2
to: } ‘ ;; , ¥

£

amount than its ex;stlng shares ;

(2) Sub-dwade its exxstmg shares or: any of them into sh ares ef smaller amgunt

thanis fi xed by | the Memorandurn so hewever, that in the subdzws;cn the
propomnrz between the amount paid and the amount, if any, unpa;d on
each reduced share' shall be the same as it was inthe. case of the share

from which the reduced share is derived. - ‘

(3) Cancel any share, which at the date of the passing of thé resolution: ghava

not been taken or agreed to be taken by any person and dimzmsh the
amount: cf its share, capital by the amount of the shares 80 canca!i&d

56, The rescfutten wheraby any sha;‘e is, sub~dmded may determme that as

“between the holders of the shares resuiting from sucb subdmsmn one
or more of such shares shall have some prefereﬁce or special advan-
tage as regards drwdend capital, boting or eth&mns& over or as.com-
pacted with the others or other, subject neverthe?ess to the promsmns of
Sections 85,87 and 106 of the Act

57, Subject to the provisions of Secﬁor‘is 100 to 105 {bcth inclusive} . of the

Act, the Board may accept from any member the sun‘ender on such
terms and condmor; as shall be agreed of all or any of his shares.

3

MOD!FICAT!O& OF R!GHTS .5

!f it any tame the. share caputa% lS dlvzded mtc different; ciasses of shares

8 the f‘ights at‘tached to any ciass (uriless otherwise prowded by the terms

. of issue of the shares of that class) may, whether or npt the Compan\; is

" being wound up, be varied with the conseﬂt in wnttng of the holders of
_not less than mrea fourths of the issued shares of that class, or with the

e — O
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59.

60.

“”““"W%ﬁtft?ﬁn_ca? _a‘swsai ;'esalutlon passed at’ a sepa rate’ Esi;&etmg of fhe holders

of ihe shares of tnat ¢lass. *

To every such. separate Meetmg the provssmns of thase Articies reiat ing
to general maetmgs shall apply, but so the necessafy quorum shall be
two perscms at least. holding membars or, rapresentmg by proxy onefifth
of the issued share of that class.and that if at any adjoined meeting off
such- ho!ders aquorum as above defined is not presenting those who are

present in- person or by proxy may demané a polt and, on a pcfl shall

have one vote foreach share of that class of which he Is the holder_The
Carnpany has comply with the provisions of Section 192 of the Act as to
fsnrwardmg 2 copy of any such agreement or fesolutmn o the Reg:strar

BORROW?NG PGWERS .

The Board may, from time totime, at its discreﬁan subject tothe prems:ons
of Seatmns 58A, 292,293 & 370 of the Act rdise or:borrow any sum or
sums of mcnay for the purpose of the Compaay and secure the mpaymerzt
of such sunt-or sums insuch manner and at suchtime or times and upon

.such ‘tanns and csnciatzons in: aii res;)ects as :t thmks fit.

Any debentzz{es debenmre-stock bonds or other securities may be issued

~on such terms and candmuns as. the Board may' think fit, i

81,

Prcv;ded that debanture with a nght to allotment of or conversion into
share:shall not be issued {except) in canfeﬁmty wnth the prewseons of
Secﬁenn 81 (3) of the Act, . _

Debentures dabenture~steck bonds and other securities may be made
asa:gnabie free from any equmes between the Cotnpany and the person
fo whom the same may be issued: .

1) Save as pfovaded in Sectior; 108 of the Act, no transfer of debentures
shall be regrstered uniess a proper instrumient of transfer duly stamped
and executed by the transferor and traﬁsferee has been delivered to
the Company together with the certzt” cate or certificates, of the

éebentures . : o :

2) Delwery by the Company of certifi cates upon allctrhent or reglstration
af transier of ‘any debentures, debenture-stauk or bond issued by

Act

H the Baard refuses to register the transfer of afzy debentures the
Cem;:any shail within one manth from the date on which the instrument
of transfer was lodged with the Company, send to the transf&ree -and to
the transferor notzce of the refusa

| | ; GENERAL meensa

In addmon fo any other meetnngs genera meetmg of the Company shall
be h&trj within such intervals as are speczf‘ gd in: Sactto;p 166{1) of the Act

t
!

the Company shaii be govemed and fagulated i::y Section 113 ofthe

Power to borrow

iés{xe of debentures

Instrument transfer

Certificates of
debentures ete.
upon allotment of
fransfer

Notice of refusal to
fegistar transfer .

When Annual

General Mesting to
be heid




When other

General Mseting

o be called

Circulations 65

membors

resohdions

MNotice of Meeiing 66,
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;and subject to the provisions of Section 166(2) of the Act, at such times -
and piaces as may be determined by the Board, Eachisuch ganerai
meeting shail be called on “Annual General Meeting” and shatl be specified
as such in the notice convening the meeting. Any other meeting of the

‘Cempanyshall, except in the case when an Extra ordinary. General Méeting

‘ig convenati under the provzs:oas of Articles 64 hereof be called a “Generai

_ &%eetmg . B ! ;

64. gThe Beard may, wheﬁever it thmks fit call a General %&aat;ng, and it shaii
*on the requ;sﬁ;cm of $¥..€C§’§ number of members as hoid,at the date of the

“deposit of the mwssteeﬁ not less than cne-tenth of such of the paid up

capital of tﬁa Company as at the date carried the right of votmg in regard

"to the matter to be congidered at the meeting, forthwith proceed to call
an Extraordmary Genaraf Mesting, and in the case of such requzs;tzon :
the prowslons of Section 169 of the Act shalt apply.

. The ompany shall comply with the pmv:snons of Section!188 of the Act

‘as to giving notice of resolutions and circulating statements on the
: requzsrtien of m&mbers i : .

o
1) Save as pm ided in Section 3?1 (2) of the Act, not less than twenty
one days notice shait be given of every general meetsng of the
. Company. Every notice of 2 meeting shall specify theplace and the
day and houf of hte meeting and shall conbiain a statement of the
business o be transacted thereat and, there shaﬁi appear with
reasonable prominence if wety such notice a statement that
member entitled t6 attend and vote is er%ti@Eed to apgo;nt a ;;rcxy to
. attend and vote instedd of him and that a proxy need r;ot bed membei -
of the :Company. Where any such business consists of "Spes;ai
business” as hereinafter defi ned there shall be anrxexad tothe nﬁiiee
a stat@ment complying with Sactlon 1?3(2) and (3) of the Act.

2} Notice t;f every meeting of the Company shall be glven to every

- member of the Company, to the Auditors of the Company and to any
persans entifled to a share inconsequence of the death or insolvericy
of a member in any manner hereznafter authorised fo: the giving of
noticeto such persons. Provi ded that where the notuce of a general
meeting is given by the advertising the same inia newspaper
circulating in the neighborhood of the Office uhder Sectscn 53(3} of

- the Act, the statement of material facts referred to in Section @?3(2)
of the iAct need not be annexed to the notice as required by that -
section but it. shaii be mentioned in the advertisement that the
statement has been forwarded to the members of the Compaﬁp

"3) The awdental omlssmn te give any such notlce toar lts fions feceapt

by any mernber or other person to wiomiit should be given shail nc;t
invalidate the §3receeémgs of the maetmg ' ¥

PRGGEEQENGS AT GENERAL mﬁrmss 'f‘

‘Business of g87. '?he gfﬁiena;‘y busingess ef an Annugl Ger;era héeetsng shall be to receive ansi
‘rreseting

cansider the Profitand Lesss Account, the Balance Sheet and the Re;:scar’ts of

- the Directors and of the Auditors, to elect Direclors in the place of those

»mtmng by roiatm o appazz}g Auditors aﬁd f‘ X thetr femuaeratxen and ts::: d&i&f’@

N L T T .
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and all business. transacied at any cther generat me&tmg shall be.deemed
spaclal business. . 4 g

. No busuness shall be transacted at any generai meatiag unless g qucmm
of members is present at the time when the meeting proceeds to business.
Save as herein otherwise provided five membezs present in person shail
bea quorum

.o wﬂhm half an hour from the time appomted for the meetmg, quemm be

-not present the meeting, if convened upon such requisition as aforesaid
shall be dissolved, but'in any other case it shall stand adjourned to the
same day in-the next week, at the sametime and place, or to such other
day and at such time and place as the Board may by notice appoint and
if at such adjourned meetmg a quorum be-not present within half an hour
form'the time appointed for holding the'meeting those members who are
present and not being less than two shall be a quorum and may transact
the busmess for whach he meetmg was oaliad

. Any: act or resolution which; under the pm\nsrons of these A!tlcles or of
the Act,is permltted or required to be done or passed by the Company in
general meeting shall be sufficiently so done or passed if affected by an

ordinary resolution as deéfined in Section 189(1) of the Act unless either
the Act or these Articles specifically requite such act to be 'done or

resolution passed by a special resolutmn as deﬂned in Sectmn 189 (2) of
" the Act : , x

. The Cha;rman who may henceforth alternatively be called “Chairperson”
of the Board shall be,entitled to take the chair at every general Meeting.
In the absence of the Chairmanf(:hanrperson or if at any meeting the
Chaemanf‘Cbairperson is unwitling to act the Vice-Chairman, who may
henceforth alternatively be called “V:ce-{:hasrperscn of the Board shall
be entitled to take the Chair, if at any meeting both the Chairman/
Chairperson and Vc&ChaarmanN ice-Chairperson; ‘shall not bé present
w;th;n fifteen minutes of thetime appointed for holding such meetmg, or
are unwilling to act, or if there are no; Chatrmanbeairpemm and the
Vice-Chairman/Vice-Chairperson is unw;iiing to act, then the members
present shall choose any Director as Chairman of trat meeting, and if no
Dlrector be present, or if all Director present decline to take the Chair

. then the members present shall on a show of hands or on a poli if properly
demanded glect one of their number bemg a member entitled to vote, to
be Chalrman of that meetmg :

Every question submitted to:a meeting shatl be demde in the first instance
by a show of hands, and in the case of an equahty ofvotes, both on a

castmg vote in addition to »the vote to which he may be entstlad as a
member. : ‘ - T i

At any general meetlng unless a poll is duly ordered by the Chairman, a
declaration by the Chairman that the rasolutlon has or has not been
carried, or has or has not begn carried either unammously or by particular
majority, and anentry to that effect in the book containing the minutes of
the proceedlng of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes cast favour of, or
agamst the resolution.

+

Quorom o be
present when
business
conEnence

‘When, if quorum

nut present
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on a show of hands, a poll may be ordered to.be taken by the
Chairman of the meeting of his:own motion and shall be ordered to
} tt ; be taken by him on a demand made in that behalf by any member or
_ - members present ln person or by proxy and holdlng shares in the

‘ ' Company ; . !

t
| . t

; ! i,

t { Poli . 74. 1) Before of on the declaration of the result of the voting on any resolutron
|

, -_a) which confer a power to vote on the resolutlon not belng less than
] ' : L - one-enth of the total voting power in respect of the resolutlon or |

, ‘ ) H) on whrch an aggregate sum of not less than Rs. 50 GIOO has been
i paid up. : : ‘

. 2) Apollona questron of adjournment or electlon of a Charrman shall
. taken forthwith. A poll upon any other questiori-shail be taken in such
manner and as such time and place as the Chairman of the meettng
o : , . directs and SubjeCt as aforesaid either at once or after an interval or
. : : adjournment or otherwise provided that a poll demanded as aforesaid
o : h shall be taken at such time not being fater then forty erght hours
L S ' from the time when the demand was made. The result of the poti -
' © ‘shall Be deemed to be decision of the meeting in the resolutron on

: ' ' ' which the polt was taken. f
y

ﬁ [ 3) The dernand of 3 poll may be ‘withdraw at any time. | : ‘ﬁ.'
i 4) Where a poll is to be taken the Chairman of the meeting shali appoint
) ‘ ’ “fwo sorutmeers one at least'of whom shaII be a member (not being
]i . : an ofﬂoer or employee of the Company) present at the meetrng
] ' B provrded such a merhber is avallab!e and willing to be appomted to
k ] M scrutmres the votes given on the poll and {6 report to him thereon

5 ?i . 5) Ona poH a member entitied to more than one vote or his proxy or -
i : other person entltled to vote for him, as the case may be need not, if
' .+ he votes, use afl hrs votes or cast in the same way all the' votes he .
| ' uses. : :‘ :

E : S - 6) The order fora poII shall not prevent the contmuance of a meetrng for
P ' . the transaction ‘of any business other than the questlon of whrch a
' poll has been ordered : : )

i , 75 1) The Charrman of a general meetlng may adjourn the same from
i " time to time and from place to place, but no business shall be -
§ transacted at any adjourned meeting other than ‘the busrness left

: unfinished at the meettng from whlch meetlng the adlournment took

. piace

2) Wnen a meetrng is adjourred for thrrty days mor:e, notrce of the
- adjourned meéting shall be given in the same manner as the case of
an, original meeting, but otherwrse it shall not be rnecessary to give
any notice of an ad;ournment or'of the business to be transacted at
an adjoumed meetrng ' * ; :
i

—l . o : vores or= MEMBERS | -

ttermrovneed , Ul & 3 'f
g srrand- beéing-a- neroer
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—==————ofEquity Shares, or as.dulyauthorisedre

2)

ona vole and every person presant either, as a proxy on benalf of a holder

resentative of a body-corporate,

being a holder of Equity Shares, if he’
right shall have one vote. L ]

~not entltled to vote in his own :

Save as heremafter provsded on a poli the votmg rights of a holder of -

Equity Shares shall be as sperified in Section 87 of the Act.

3) No campany or.body corporate shall vote by proxy so long as & resolution

78.

okits board of director under the provisions of Section 187 of the Act is in

force and the representative named in:such resolution-is present at the ’

genera? meetmg as which the vote by pn}xy is tendered.

Company”) is & member of the Company, a person auly appam’ted
by resolution is accordance with the provisions of Section 187 of the
Actto represent such member Company at ameeting of the Company,
'shall not, by reason of ‘such appointment, be deemed to be a proxy

iand the lodging with the Company.at the office or production at the

‘meeting of:a copy of such resolution duly signed by a director or

'secretary of such members Company and certified by hlm beinga -
true copy of the resolution shall be accepted by the Company as
‘sufficient evidence of the validity of his appointment. Such a person :

‘'shall be entitled to exercise the same rights and powers, including

the right to:vote by proxy on behaif of the which he represents as p

that member Company could exercise if it were an individual member.

" 2) Where the President of India or the Govemnor of a State is a member

-of the Company then is- -representative at meetmgs sha!i be in
facccrdanoe wﬁh Section 187A of tﬁe Act, .

if any member'be a iunaisc or idiot of non compcsment:s he' may vote
whether on a show of hands or at a poii by his commattee curator bonus

or other legal curator and such last mentioned person may give his vote -
by proxy provided that fortywe[ght haurs;at least before the time of helding ‘

the meeting or adjourned meeting, as the cass may be, at which any
such person proposes to vote he shiall sattsfy the Board of his right under
Article 46 hereof to the Share in respect of which he proposes to exercise
his right under this Article, unless the Board shall have prewcusly admitted
his nght to vote at such meetmg in respect thereof

79. Where there are members reglstered Jomtly in respect of any Share any

one of such members may vote at any meeting either personally or by

proxy in respect of such share as if he was solely éntitled thereto, and if
more than one of such members be present aZ any meeting either -

personally or by proxy, that one of the said members so present whose

77. (1), ‘Where a Campar}y or body corparate {hereinafter called: member * Protedure where a

Company or body
Corporate is

. membear of the .

Company

" Representative of

president of India
or Governor of a

. State

name stands first on the Régister in respect of such share alone shallbe

) _ entitled to vote in respect thereof Several executors or administrators of
- adeceased member in whose name any shareis registered shall for the

purpose of this Article be deemed to be members registered jointly in
respect therecf

H i

Vaies may be given either personaiiy or by proxy, and ona pct! a person
spviled to more than one vote need not use aii his votes.or cast alt the
woiss he uses in the same way. .

3

: 3
-¥ B

Vote in respect of
ingame member

Joint-holders

. Proxies permitted
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“orin arsy other form which the Board may: accept.
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1) The-instrument appomtmg a proxy shall be in 'uynt;ng undar the

: hand of the appointer or of his Attorney duly authorised in wrmng

_orif such appointer is a body corporate be ur;defglts common:seal

or the hand of its officer or Atiorney duly authorised. A proxy who

is:appointed for a specified meeting only shall be called specsaf
?mxy Any oth&r proxy shall be calied General Prexy i‘

2y A peraan may be appomted a proxy through he i 3s not a member of
the Company and -every notice convening a% meeting of the
Company shall state this 4nd that a member entitled to attend and
vote at the meeting is entaﬁad to appcint a proxy to attend and vote
instead of him. g S :

The msirumar;t appczntm‘g a praxy and the power of Attmmey oriother .
authortty (if any) und&r which lt is signed or a netanaily certified ct}py or
that power or authonty, shall be deposited at the office not less than forty

eight hours before the time for holding the meeting or ad;eumed meetlng

“at which the person named in’ the instrument propeses to vote and in

defauii'the Ingtrument of praxy shail not be treataci as valid.

A vote gwen in accor:ﬁance w:th the terms ::;f an mstrument appomizng a

" proxy sha¥§ be vaifd notwithstandi ng the previous daath on insanity of the

pnncnpa ar revocahe:z of the Instrument, or fransfer of tha sharein respect
of which the vote i 15 given, prova:ied no intimation in wntmg of the death
insanity, revecat;on or transfer of share shall have been received by the
Campany at the cﬁ" ce before the vote is gwen Provndad navanheiess
that the Chairman of any meeung shall.be entitled to require such
evidence as ‘he may in hig discretion think fit of the due execution of an

“ Enstrument of proxy and tﬂat the same has not been revnked

Every snstfument apg}mntmg a Special Proxy shall he retained by the
Company and shall, as nearly as c:rcumstances will adm;t be in any of
the forms set outin Schedu'e X to the Actor as near thez‘eto as possibie

v b

No member shall be entitied to exercise any voting rsght either wrscnaliy

_or by proxy. at any meefting of the Company in respect of any shares

registered in his name on which any calls or other SUE’%’!S presently payable

by him have not been paid or in regard to - which the Cemgany has and

has exerclsed any right of hen ¢ ;;

1} Aﬂy abject cn as to the ada’usswn or rejaf:hon af vote, ezther cha

) show of hands or on a poll made in due time, §h31E be referrad to
the Chalrman who shall forthwith determine the same, and such
deterrnmailon made in good faith sha!i be final and concluswe

2y Nﬁ) Objeﬁtiﬁi‘l shall be ra!sed fothe quahf;catler! af any vote axcept,
L at the meeting or adjourned meetmg atsshich the vote, objected to.
. ;s given or tendered and every aﬂz}ta not dzsallowed at: such me&hng

W“*“"ahﬁh ﬁ;a“umsfi fi“‘ri“ﬁh umuﬂ”éa ittt ol
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more the tweive mcludmg all kind of Dxrectors -

As the date of adoption of thesa Articles the followmg are the Directors of

the Company ‘

! 1. Sri Bijoy Kumal Sarda

| ' 2. SriGopal Das Sarda
3 Sri Biman Chaterjee

Unlessiathanmise determined by the Cofmpany in general meeting a
Director shall not be required to hold any share In the Capital of the
Company as his gualification. . : i

4

1) Unless otherwise determined by theiCompany in general meeting
each Director (other than a Managmg Dlrec:tor and a wholetime
Director) shall be entitied to receive outofthe funds of the Company
for his services in attending meetings of the Board or a Comm:ttee
of the Board such fee as may from time to time be determlned by
the Board but not exceeding such sum as may from time to time
be prescribecs by or under the Act and appiucabte tothe Company

2) Subjec‘t to the provision of Section 198, 308 and 310 of the Act

(wherever applicable) and without prejudice to Articles 90(1), 90(3)
and 91 hereof the Directors (other than a Managing Directorand a
whoietxma D:rector) may be paid further remuneration by way of
commission if the Company in general meeting by a special

Directors

Present Direclors

T
]

Shara gualification
of Directors

Directors' fees
remuneration &
BXpenses

resolution authorlsses such payment orovided that such-

commission shall not in the aggregate exceed 3% of the net profits
of the Company {to be reduced to! 1% of the net profits of the
Company if the Company has a Managrng Director or a wholetime
Director or a Manager) computed in the manner-laid down in Section
309 (5) of the Act and further that such remuneration shall be paid
to all the D[rectors for the time being i m office (otherthan a Managlng
Director and.a Wholetime Director) or to any one or more of them
in such proportlon as the Board may by rasolutlon decide when
authorising such payment and in default of such decision equaliy
to-all the D;rectors :

3 lf any Director being wmmg is called upon to perform extra services
or to make any special exerttons in going or res;ding away from
his usual place of residence for any of the purposes of the Company
or in giving special attention to the business of the Company oras
a membsr of a committee of the Board then, sub;ect to Sections

198, 308 and 310 of the Act, the Board may remunerate the Director

so doing either by a fixed sum or by a percentage of profits or
atherwise and such remuneration any be either in additionto orin
substitution for any other remuneration o which h& may be ent!tied

£} A Nominee Director may be pa:d remuneratton by way of

Commission, Salary of perquisite: (other than fees attending
meeixng of the Beard or Commfttee thereof and reimbursement of
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actual expenses incurred in attending to the Company’s work} only
with the prior approval of the Central Government under Section 310/
300 of the Act wherever applicable.

5) The Directors shall be entitied to be paid their reasonable travelling
and hotel and other expenses incurred in attending and returning from
Board meetings, Commitiee mestings or general meetings of the
Company or otherwise incurred in the execution of their duties as
Directors.

1. The Board may from time to time appoint one or more Directors (a) to be
Wholetime Director or Wholetime Directors or (b) to execute office or
offices, either wholetime or part-fime, upon such terms and conditions
and upon such remuneration {either in addition to or in substituiion for
any other remuneration to which they may be entitied) as the Boards
may determine and the Board may from time to time entrust to or confer
upon such Directors) such of the powers exercisable by the Board to be
exercised for such objects and purposes and with such restrictions as it
may think fit and may from time to time revoke, withdraw, alter or vary all
or any of such powers.

92. The continuing Directors may act notwithstanding any vacancy in their
body but so that of the number falls below the minimum above fixed the
Board shall not, except for the purpose of filling vacancies or of
summoning a general meeting of the Company, act so long as the number
is below the minimum.

83. The office of a Director shall ipso facto became vacant upon the
happening of any of the events enumerated in Setion 283 of the Act.

84. Any Director or other person referred to in Sectionn 314 of the Act may
be appointed to or hold any office or place of profit under the Compay or
under any subsidiary of the Company in accordance with the provisions
of said Section 314,

95, A Director of this Company may be or become a director of any other .

e e S
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IR ComBany

anpeintsd
Director of a
Company in which
the Company is
interested sither
as a member or
otherwise
Conditionsasto

. gohiract between
a Dirgctor and the
company

Disclosure of
Director's interest

Caiﬁgzai 1y yivaszv;c&} oy ing Companyorin .‘f]‘?}@'ﬁ{_ﬁ?g}*b@ interestedas
a vendor, share holder or otherwise and no such Director shall be
acountable for any benefils received as a director or member of such
Company.

86. The provisions of Section 297 of the Act shall apply to any contract with
the Company for the sale, purchase or supply of any goods, materdels or

services or for underwriting the subscription of any share in or debentures
of the Comparzy in which a Direstor of the Company, his relative, afirm in
whiahy such Diregilor or Eﬁsau VS 1 & pariner oF any ounel : _""'““‘E’ m "“uu!!
firm or a private Company of which such Director is a member or director
is interested.

97. Every Director who is any way, vihether directly or indirectly, coricerned
or ?ﬁtergsted ina ccntrac;t or arraﬂgement, entered info or to be entered
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) only T »
R e e TrenpanY_and any Siher Company whers any of the Directors of
— = S Company or two or more of them together hoids or hold more than
- === percent of the-paid-up-share capital- in the other Company shall
relling » disclose the nature of his concern or interest at a meeting of the
jfrom Board as required by Section 299 of the Act.
of the A general notice, renewable in the last monthly of each financial year
es as of the Company, that a Direclor is a Director or a member of any
- specified body corporate or is a member of any specified firm and is
i to be o be regarded as concerned or interested in any subsequent contract
e of i or arrangement with that body corporate or firm shall be sufficient
fitions ; disclosure of concern or interest in relation to any contract or
an for arrangement so made and, after such general notice, it shall not
loards necessary to give special notice relating to any particular contract or
sonfer arrangement with such body corporate or firm, provided such general
ito ba ; aotice is given at a meeting of the Bf?a_fd or the Director concerned
s a8 it Eakes reagonabie steps {0 secure tht it ~13 brought up gnd read at the
‘ary all ; first meeting of the Board after it is given. Every Director shall be
; bound to give and from time to time renew a general notice as aforesaid
in respect of all bodies corporate or which he is a Director or member
ntheir and of firms of which he is a member.
edthe @8 A Director shall not take any part in the discussion of, or vote or any
i or of contract or arrangement in which he is any way, whether directly or
umber - mdnrectly cancerned or interested and if he shall do so his vote shall
‘ meeimg but netther of thesa prohai:zitloﬁs shaif apply ta any contract or
a?”f the - arrangement except by Section 300 of the Act.
Act. !
APPOINTMENT AND RETIREMENT OF DIRECTORS
f;gi{ 4. 1) Not less than two-thirds of the total number of Directors shall be g?eﬁ;;t:f;g ?;m o
visions persons whose period of office is liable to determmatlon bY  oation y
j retirement of Direciors by rotation.
2) Subject to the provisions of the Act, the Board may appoint Director ~ Appointment of
y other | or Directors whose period of office is not liable to determination  precer bt
sted as } by retirement of Directors by rotation. Board
:fa!siﬁi;ﬁ ] 3) Notwithstanding anything to the contrary contained in these Ariicles, i‘gﬁﬁ‘én’?}g“ ofa
i 50 long as any moneys remain owing by the Company t0 the  pirector by
j Industrial Development Bank of India, Industrial Finance  Financial
ctwith | Gorporation of India. The Industrial Credit and Investment "Srumes
rials or 1 Corporation of India Limited. The Industrial Reconstruction
sntures L corporation of India limited, Life Insurance Corporation of India,
s firm in ] UNIT Trust of India, General Insurance Corporation of India,
sfsuch | National Insurance Company Lid. The Orierital Fire and General
sirector i insurance Company Limited, The New india Assurance Company

Limited, United India insurance Company Limited, State Financiat
Carporaticn or any Financial Institution owned or controlied by the
cermned Central Government or a State Government or the Reserve Bank

s ot -

ntered of India or by two or more of them or by Central Government or
jement State Government by themselves {each of the above is hareinafter
eing a in this Article referred or as “the Corporation”) out or any loans/ .
stween debentures assistance granted by them to the Company or so

long as the corporation holds or continues to hold Debentures/
Shares in the Company as a resuft of underwriting or by, direct
subscription or private
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placement, or so long as any liabifity of the Company arising out of any

~ Guarantee furnished vy the Corporation on behalf of the Company
remains outstanding, the Corporation shall have a right to appoint from
time to time, any person or persons as a Director or Directors, wholetime
or non-wholetime (which Director or Directors Is/are herginafter referred
o as "Nominee Director”) on the Board of the Company and to remove
from such office any person or persons so appointed and to appsznt
any person of persons in his or their placefs.

The Board of the Directors of the Company shall have no power to remove-
from office the Nominee Directors. At the option of the Corporation such
Nominee Directors’ shall not be required to held any share qualification in
the Company. Also at the option of the Carporation such Nominee Directors’
shall not be liable to retirement by rotation of Directors. Subject as aforesaid
the Nominee Directors’ shall be entitled to the same right and privileges
and be subject 1o the same cobligations as any other Director of the Company,

The Nominee Dicectors’ so 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 holds or continues to hold Debentures/Shares in the
Company as a result of under-writirg or by direct subscription or private
placement or the liability of the Company arising out of the guarantee is
outstanding and the nominee Directors’ appointed in exercise of the said
power shall ipso facto to vacate such office immediately the moneys owing
by the Company to the Corporation are paid of or on the Corporation
ceasing to hold Debentures/Shares in the Company or on the satisfaction
of the Company arising out of the Guarantee fumished by the Corporation.

The Nominee Directors’ appointed under this Article shall be entitled to
recelve all notices of and attend all General Meetings. Board meetings and
of the Meetings of the Committee of which the Nominee Directors’ is/are
members’ as aiso the minutes of such meetings. The Corporation shall also
be entitled to receive all such nolices and minutes.

The company shall pay to the Nominee Directors’ sitting fees at such rates
to which the other Directors of the Company are entitled, but if any other
fees, commission, monies and remuneration in relation to such Nominee
Directors’ shall accrue, to the Corporation and the same shall accordingly
be paid by the Company directly to the Corporation. Any expenses that may
be incurred by the Corporation to such Nominee Directors’ in connection
with their appointment of Directorship shall also ke paid or reimbursed by
the Company to the Corporation or as the case may be, to such Nominee
Directors.

Provided that if any such Nominge Directors’ is an officer of the Corporation
the sitting fees in reiation to such Nominee Directors’ shall also accrue to
the Corporation and the same shall accordingly be paid by the Company
directly to the Carporation.

v Frovided.alse that in the.event of the Nominee Directors’ being appointed as
. Whalstime Directors’ such Nominee Directors' shall exercise such powers
and duties as may be approved by the Corporanon aia Mave SuCH TIgIs as g
aie usuany cxbrtizad or muailahle-to-wheletime-Dirsctor-in the management -
of the affairs of the Company, Such Wholetime Directors’ shall be
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antitled to receive such remuneration, fees, commission and monies as may
be approvd by the Corporation.

3
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00— the eveni of any confict petween Articles 99(2), 99(3) and 120, which Articte to
Article 99(3) shall prevail over Articles 99(2) and 120 and in the  Pr&val
event of any conflict befween Articles 95(2) and 120 Articles 120
shall prevaill over Articles 99(2}.

2) Ateach Annual General Meeting of the Company one-third of such  Retation and
- of the Directors for the time being as are liable to retire by rotation, ;;‘;ii‘;g‘t of
or if their number is not there or a multiple of three, the number
nearest to one-third shail retire from office.

101. Subject to the provisions of these Articles the Directors to retire by ~ Which Directors to
rotation at every Annual General Meeting shall be those who have been retire
jongest in office since their last appointment, but as between persons
who became Directors on the same day those to retire shall, in default

of and subject to any agreement among themselves, be determined by
lot.

102, The eligibiiity and appointment at a general meeting of the Company of  When the

a person (other than a retiring Director) to the office of Director shall be gg;‘:ﬁz;‘gfﬁj
governed by the provisions of Section 257 of the Act. © office of Directors

. . . must give notice
103. The Board shall have power, at any time and from fime to time, to  powrof Board to

appeint any person.as.a Directoras.an-additiontothe-Board-but sothat——sdd-onits number

the'total niimber of Directors shail not at any fime exceed the maximum
number fixed by these Article. Any Direclor so appointed shall hold
office only upte the date of the next Annual generai Meeting of the
Company and shall then be eligible for re-appointment

104. Any casual vacancy scourring among the Directors may-be filled up-by—Board may firop

T

the Board, but any person so appointed shall retain his office so long  ¢asual vacancies

T »!ﬂ
A

E'W[F"'“?’ i

oy as the vacating Director would have retained the same if no vacancy
has occurred. Provided that the Board may not fill such a vacancy by

appsmt;ng thereto any person who has been removed from the office
~of Director under Article 108. -

105. The Beard may In accordance with and subject to the provisions of  Power to appeint

i Section 313 of the Act, appoint any person to act, as Alternate Director ~ 3emate Directors

’ for a Director during the later's absence for a period of not less than

/ three months frorm the state in which meetings of the Board are ordinarily

i held. _

y 106, The Company may remove any Director before the-expiration of hiS8  paywer to remove

3 period of office in accordance with the provisions of Section 284 of the  Directorby

Act and may subject to the provisions of Section 263 of the Act appoint ﬁids'gzg;e;;‘igm

i another person In his place If the Director so removed was appointed

n e by the Company in general meeting or by the Board under Section 262

o of the Act.

i = .

? B PROCEEDINGS OF DIRECTORS
£ 107, The Board shail mest ogether at least once in every three months for  Meetings of

1% q the Me despatch of business and may adjourn and otherwise regular  Directors

s i its meetings Din and proceedings as its thinks fit provided that at least

;st "‘ four such meetings
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such meetings shall be held in every year, Notice in writing of every
meeting of thee Board shall be given to every Director for the time
being in India and at his usual address in India to every other Director.

A Director may, at any time, and the Secretary shall upon the request
of a Director made at any time, convene a mesting of the Board.

The Board may appoint some one of their member to be the Chairmary/
Chalrperson of the Board and some one of their member to be the
Vice-chair-man/Vice-Chairpeprson of the Board and the Directors so
appointed shall continue as chairman/chairperson and Vice Chairman/
Vice-Chairperson respectively until otherwise determined by the Board,
If no such Chairman/Chairperson is appointed or if at any meeting of
the Beard both the Chairman/Chairperson and the Vice-Chairman/
Vice-Chairperson shall not be present within fifteen minutes after the
time appointed for heiding thes same or though present be willing fo
act the Directors present shall choose some one of thereunder o be
Chairman of such mesting.

LILOTUTN

Powers of quorum

How guestions to
ke decided

Fower to appoint
commitiees and
to delegate

Proceedings of
Committee

When aots ofa
Director valig
riotwithstanding
dafactive

appointment

T
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113

114,

115.

time in accordance with the provisions of Section 287 of the Act. if
a quorum shall not be present within fifteen minutes from the time
appointed for holding a mesiing of the Board, it shall be adjourned
until such date and time as the Chairmau of the board shall appoint.

A meeting of the Board at which a quorum be present shall be

competent to exercise all or any of the authorities, powers and
discretions by or under these Articles or the Act for the time being

~ vested in or exercisable by the Board.

112

Subject to the provisions of Sections 316,372(5} and 386 of the Act,
guestions arising at any meeting shall be decided by a majority of
votes and in case of an equality of votes, the Chairman shall have a
second or casling vote.

The Board may, subject {o the provisions of the Act, from time to ime
and at any time, delegate any of its powers to a Committee Consisting
of such Director or Directors as it think fit, and may, from time to time,
revoke such delegation. Any Committees so formed shall in the
exercise of the powers so delegated cénform to any regulation that
may from time to fime be imposed upon it by the Board.

The meetings and proceedings of any such Committee consisting of
fwo or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
g0 far as the same are applicable thersto, and are not superseded by
any regulations made by the board under these Articles.

All acts done by any meeting of the Board or of Committee there of
or by any person acting as a Director shall notwithstanding that it may
afterwards be discovered that there was some defect in the
appointment of anvone or more of such Directors or of any person

T e quorun for a-meeting chine-board-be-delermined-form-tima to
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acting as aforesaid or that they or any of them were disqualified, be
as vaiid as if every such Director or such person had been duly
appointed and was qualified t0 be a Director, Provided that

ActRing in this Articles shattbe-desmead-to-give-validity to-acte dona




by a Director after his appointment has been shown to the Company to
invalid or io have termifaied. B

116. Save in those cases where a resolution is required by Section  Resolution without
262,292,318,372(5) and 386 of the Act to be passed at meeting of thg 503 meefing
board, a resolution shall be as valid and effectual as if it had been passed

at a meeting of the Board or Commitiee of the Board, as the case may

be, duly called and constifuted, If a draft thereof in writing is circulated,

together with the necesséry papers, if any, to all the Directors or to all

the members of the Committee of the Board, as the case may be, then

in India (not being less in number than the quorum fixed for a meeting

of the Board or Committee as the case may be) and to all other Directors

or members of the Committee at their usual address in India, and has

been approved by such of them as are then in India or by a majority of

such of them as are entitled to vote on the resolution,

MINUTES

117. 1)  The Board shall, in accordarice with the provisions of Section 19
or the Act, cause minutes to be Kept of every general meeting
and of every meeting of the board or of every commitiee of the
Board.

3 Minutes to be made

2}  Any such Minutes of any meeting of the Board of any Committee
of the board or of the Company in General Meeting, if kept in
accordance with the provisions of the Section”93 of the Act, shall
be evidence of the matters stated in such minutes. The Minute
Books of the General Meeting of the Company shall be kept at
the Office and shall be open to inspection by members during the
hours of 10 a.m and 12 noon on such business days as the Act
requires them to be open for inspection.

POWER OF THE BOARD
General powers of

118. Subject to the provisions of the Act, the control of the Company shall be Cormpany vested in
vested in the Bnard who shall pay all expenses incurred in promoting the Board
and registering the Company and shall be entitled to exarcise all such
powars and to do all such acts and things as the Company is authorise
to exercise and do; provided that the Board shall not exercise any power
or do any act or thing which is directed or required. Whether by the Act

®  oranyother statute or by the Memorandum.ofthe Company orby these -

Lw Articles or otherwise to be exercise or done by the Company in general

meeting. Provided further that in exercising any such power or doing

any such act or thing, the Board shall be subject to the provisions in that a

behaif contained in the Act or any other statute or In the Memorandum

of the Company or in these Articles or in any reaulations not inconsistent
therewith and duty made thereunder including regulation made by the
| Company in general meeting, but no reguiation made by the Company
that :léwwwmiin general mesting shall invalidate any prior act of the Board which
done “I” ~ would have been valid if that regulations not been made.

i
r——
—_—
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Power {0 appoint
Maraging Direcior

To what
provisions &
managing
Director shall ba
subject to mefire

119,

120,

WVIANAGING-BIRECTORSE-

1}  Subject to the provigions of the Acct, thee Board may time fo

. time, appuoint one or more Directors to be Managing Director or
Managing Directors of the Company, for & period ot exceeding — —e———

the period prescribed by the Act for which he is or they are to
hoid such office, and may, from time to time subject to the
provisions of any contract between or dismiss him or them from
office and appoint another or others in his place or their places.

2) If a Nominee Director discharges the duties of Managing Director
enjoying substantial powers of management or Is in the whole
time service of the Company, the Company shall, where required,
obtain the necessary approval of the Ceniral Government under
Section 268 of the Act.

Subject to the provisions of Section 255 of the Act, a Managing
Directnr shall not while he continues to hold office be subject to
retiremeni 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 Directors to retire, subject to the revisions of
any contract between him and the Company a Managing Director
shall be subject to the same Provisions as to resignation and removal
as the other Directors, and he shall, ipsc facte and immeadiateiy,
cease to be a managing Director if he cease to hold the office of

— - -Director from.any cause save that if he shali retire by rotation under

Senigrity of
Managing Director

121.

e th@-provisions. of -Seclion-256 of the Act or chemffse vacates office

ok

~as-a-Director-at-an Annual-General Meeting and be reappolnted a

Director at the same meeting he shall not, by reason only of such
retirement, or vacation cease to be Managing Director.

If at any time the total number of Managing Directors is more than
one third of the total number of Directors not liabie to retire by rotation
the Managing Directors who shall refire by determined by and in
accordance with their respective seniority. For the purpose of this
Articles the seniority of the Managing Directors shall be determined
by the date of their respective appointments as Managing Directors
by the Board. As between persons who became Managing Directors

on the same ‘day those Yo Tetire shaiiin defauit-of -orsubject-of-or-

—_subject to any agreement- arnong- themseaiv&& be determnnaé by fof,

=

Remunsration of
Managing Director

Powers of
Managing Dirgctor

122, Subject o the provisions df-Seetiens 300,310 and ’ﬁf QMheAmJa_w

123.

Managing Director shall in addition to the remuneration payable to
-hirt-as—a-Director or the Company under these Articles receive such

additional remuneration as may from tims to time be sanctioned by
the Board.

Subject to the provisions of the Act and in particular to the prohibitions
and restrictions contained in Section 292 thereof the Board may,
from time tc time entrust to and confer upon a managing Director

_____ e—Powers.exercisable_under _thess

greseﬁted by the Bcard as it may think fit, and may confer such

power's—-for-such-time-and-to_be..exercised. for_such objects and

_imaionzl ozt U thinks F and the Rnard rhav confer stch powers

. purposes and upon SUCH 8IS —and Conditions, —and—with - sueh ——o——
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gither collaterally with, or to the exclusion of and In substitution for all
or any of the powers of the Board in that behalf and may from time
to time, revoke, withdraw, alter or vary all or any of such powers.

MANAGER

Subject to the provisions of the Act and in particutar to the provisions
of Section 197A thereof a Manager may be appointed by the Board

stor
wie
ed,

s e e A

Bosrd's Power to
appoint Manager

forsuch term at such rTemuneration-ain upon-such terms-and conditions
as it may think fit.

LOCAL MANAGEMENT
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126.

127.

128.

Local Management
Power of Attormey

affairs abroad or in any specified locality in India and for this purpose

appoint local bodies, attorneys and agents and fix their remuneration -

and delegate to them such powers as the Board may desm requisite
or expedient. The Company may exercise all the powers of Section
50 of the Act and the official seal shall be affixed by the Authority and
in the presence of and the instrument sealed therewith shall be signed
by such persons as the Board shall from time to time by writing under
the seal appoint. The Company may exercise all the powers of Sections
167 and 158 of the Act with reference to the keeping of Foreign
Registers. "

SECRETARY

Subject te the provisions of Section 383A of the Act the Board may at
any time and from time to time appoint any individual possessing the
prescribed qualification to be the Secretary of the Company and may
determine and the period for which and other terms and conditions on
which he Is to nold such office. )

THE SEAL

The Board shall provide for the safe custody of seal and the seal shall
never be used except by authority previously given of the Board or a
Committee of the Board authorised by the Board in that behalf and
save as provided in Article 14{1} here of one Director at least shall
sign every instrument which the seal is affixed. Provided nevertheless,
any instrument bearing the seal of the Company notwithstanding any
irregularity touching the authority the Board to issue the same,

RESERVES

Subject to the provision of Section 205 of the Act, the board may from
time to time before recommending any dividend set apart any and such
portion of the profits of the Company as it thinks fit as Reserves to meet

seal foruse abroad
and foreign
registers

Secretary

Reserve
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continences or for the liquidation of any debentures, debts or other
liabilittes of the Company for equalisation of dividends, for repairing,
improving or maintaining any of the property of the Company and for
such other purposes: of the Company as the Board in its absolute
discretion thinks conductive to the interests of the Company and may
subject to the provisions of Section 372 of the Act Invest the several
sums so set aside upon such investment (other than shares of the
Company) as the Board may think fit and from time to time deal with
and vary such Investment and dispose of all or any part thereof for the
benefit of the company and may divide the Reserves into such special
funds as it thinks fit, with full power to employ the Reserves or any
‘parts thereof in"the business of the Company-and that without being
bound to keep the same separate from the other assets.

Investmant of 128. All moneys carried to the Reserves shall nevertheless remain and be

money profits of the Company applicable, subject to due provisions being

made for actual loss or depreciation, for the payment of dividends

and such moneys and all the other moneys of the Company not

_ immediately required for the purposes of the Company may, subject

to the required for the purposes of the Company may, subject fo the

provisions of Section 370 and 372 of the Act be invested by the Board

- in or upon such investments or securities as it may select or may be E
Sed as Working-capnal Of May pE KEPY ai SNy Bank _on oepnel or . e
otherwise as the Board may, from tme to time, think proper. _

g‘:f:ﬁ:aﬁ"“ of 130. (1) Any general meeting may upon the recommendation of the Board
resolve that any moneys investments or other assels forming
part of the undivided profits of the Company standing to the
credit of the Reserves, or any Capital Redemption Reserve
Account or in the hands of the Company and available for
dividend or representing premium received on the issue of shares
and standing to the credit of the Share Premiym Account be
capitalised and distributed amongst such of the shareholders as
would be entitled to receive the same if distributed by way of
divigend and in the same proportions on the footing that they
become entitled thereto as capital and that all or any part of
such capitalised fund be applied on behalf of such shareholders
in paying up in full any unissued shares, debentures or
debenture-stock of the Company which shall be distributed
accordingly or in or towards payment of the uncalled hiability on
any issue of shares and that such distribution or payment shall
be accepted by such shareholders in full satisfaction of their
interest in the said capitalised sum. Provided that any sum
standing to of a share Premium Account or a Capital Redemption
- Reserved Account may, for the purposes of this Artcle, only be
applied in the paying up of unissued shares {6 be issued to
member of the Company as fully paid bonus shares.

Surplus moneys (2) A general meeting may resolve that any surplus moneys arising
S e S5 e s e e e from-the-realisation_on_any _capital assets_of the_Company or
, any investmeénis representing ifie _same, or any othe
undistributed profits of the Company not subject to charge for
income-tax, be distributed among the footing that they receive

the same as capital.

Fractional {3) For the purpose of giving effect to any resolution under either
certifivates of the ahove_clauses of this Aricle the Board may setfie any
difficuity which may arise in regard to the distribution as #t
thinks expedient and in particular may issue fractional certificates
and may determine that cash payments shall be made

to anv members in order to adjust the rights
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of ali parties and may vest such cash In trustees upon such trusts for
the persons erititled to the dividend or capitalised fund as may seem
expedient to the Board. Where requisite a proper contract shall be
filled in accordance with Section 75 of the Act, and the Board may
appoint any person to sign such contract or behaif of the person entitled
to the dividend or capitalised fund, and such appoiniment shall be
effective.

' DIVIDENDS

Subject to the rights of members entitled to shares if any, with
preferential or special rights attached to them or unless otherwise
provided in any respect by the terms of issue the profits of the Company
which it shall from time to time be determined to divide in respect of
any year or other period shall be applied in the payment of a Dividend
on the Equity Shares of the Company but so that a partly paid up
share shall only entitle the holder with respect thereto to the amount
paid thereon bears to the nominal amount of such shares provided
that where capital Is paid up In advance of calls such capital shall not
rank for dividend or confer a right to participate in profits.

How profits shafl
be divisible

g N T .\J ([P ST —

132.

133.

134.

138.

136.

137.

138,

The Company in general meeiing may declare dividend to he paid to
the members according to their rights and interest in the profits and
may, subject to the provisions of Section 207 of the Act fix the time for
payment.

No larger dividend shall be declared than is recommend by the Board,
but the Company in general meeting may declare a smaller dividend.

Subject to the provision of Sections 205 and 205A of the Act, no dividend
shall be payable except out of the profits of the Company or out of
moneys provided by the Central or a State Government for the payment
of the dividend in pursuance of any guarantee given by such
Government and no dividends shall carry Interest against the Company.

Subject to the provisions of the Act, the declaration of the Board as to
the amount of the net profits of the Company shall be conclusive.

The Board may, from time to time pay to the members such interim
dividends as appear to the Board to be justified by the” profits of the
Company.

The Board may deduct from any dividend payable to any member all
sums of moneys, if any, presently payable buy him to the Company or
account of calls or otherwise in relation to the shares of the Company.

Any general meeting declaring a dividend may make a call on the

Declaration of
Dividends

Restriction on
amount of
dividends

Dividends

What to be
deemed net profits

Interim dividends

Debis may be
deducted

- (PR A L — gy 1

members of such amount as the meeling fixes, but so that the call on
each member shall not exceed the dividend payable to him, and so
that the call be made payable at the same time as the dividend and the
dividend may be set off against the call.

together



Dividend incash

Effects of transfer

Payment of
interest on capitat

To whom
dividends
payable
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139.

140.

141,

142.
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No dividend shall be payable except in cash provided that nothing in the
foregoing shall be deemed to prohibit the capitalisation of profits or
Reserves of the Company for the purpose of issuing fully paid-up bonus
shares of paying up any amount for the time baing unpaid on the shares
held by the members of the Company.

A transfer of shares shall not pass the rights to any dividend declared
thereon before the registration of the transfer by the Company and
where appropriate the Company shall comply with the requirements of
Section 20BA of the Act.

The Company may pay interest on capital raised for the construction
of works or buildings when and so far as it shall be authorised to do by
Section 208 of the Act.

No dividend shall be paid in respect of any share except to the registered
holder of such share or to his order or fo his bankers but nothing
contained in this Article shall be deemed to require the bankers of a
ragistered shareholder to make a separate application to the Company
for the payment of the dividend. Nothing in this Adticle

affect in any manner the speration of Article 140,
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payments in respect of such share.

147

14
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Dividend wairani -
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—tniessotherwise directed-inaccordance-with-Saclion 285 -ofthe (TN
any dividend, interest or other moneys payable in cash in respect of a
skare may be paid by cheque or warrant sent through the post to the
registered address of the holder or, in the case of joint-holders, o the
registered address to that one of the joint-holders who is the first named

E

F—

in the Register in respect of the joint holding or to such person and
such address as the he&der‘or joint-holders, as the case may be may
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direct and every cheque or warrant 50 sent shall be made payabie to
the order of the person to whom it is sent.

*No unclaimed dividend shall be forfeited by the Board and” Any dividend
which has been declared by the Company but has not been paid or
claimed (within the meaning of Section 205A of the Act) within 42 day
from the date of its declaration to or by a member be entitied to the
payment of such dividend shalt be dealt with by the Company in
accordance with the said Section 205A.
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BOOKS AND DOCU MEN?‘S

Books of account
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_{2) The books of aceount shall be

148 (1)__The Board shall cause proper books of account fo be kept in_

accordance with Section 209 of the Act

koot at the office af such other nlace
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in lrdia as the Board may decide and whenthé Board 8o deciges,
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the Company shall, within seven days of ;%}e Qe;igign file with the
Registrar & notice In wiiting giving the full address of that other placea.

{1} The books of account and other books and papers shall be open
fo inspection during business hours by any Director, Registrar or
any Officer of the Government in this behalf.

(2) The Board shall, from time to time determine whether and to what
extent and at what times and places, and under what conditions
or regulations, the books of account and books and documents of
the Company, other than those referred to in Articles 117 (2) and
168 or any of therm shall be open to the inspection of the members
not being Directors and no member (not being a Director) shall
have any right of inspecting any books of account or book or
document of the Company except as conferred by law or
authorised by the Board or by the Company in general meeting.

The books of account of the Company together with the vouchers
relevant to any entry in such books of account shall be preserved in
good order for a period of not less than eight years from the date of
incorporation of the Company and after the said period of eight years
the books of account of the Company together with the vouchers,
relevant to any entry in such books of account relating to a period of
not less than eight years immediately preceding the current year shall
be preservad in'good order.

BALANCE SHEET AND ACCOUNTS

At every Annual General Mesting the Board shall lay befors the
Company a Balance Sheet and Profit and Losg Account made up in
accordance with | the provisions of Section 210 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with the
requirement of Sections 210, 211, 212, 215 and 216 and of Schedule
V1 to the Act so far as they are applicable to the Company but, save
as aforesaid the Buard 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.

There shall be attached to every Batance Sheet laid before the Company
a Report by the Board complying with Section 217 of the Act.

A copy of every Balance Sheet (including the Profit and Loss Account,
the Auditor’s report and every document required by law to be annexed
or attached to the Balance Sheet) shall be as provided by Section 219

- of the Act, be sent not less than twentyone days before the date of the

meeting to every member, trustee for the holder of any Debentures
issued by the Company and other persons to whom the same is required
to be sent by the said secticn provided that if and so long as the shares
of the Company relisted on any recognised Stock Exchange it shall be
sufficient if the copies of the aforesaid documents are mads available
by the Company for inspection at the office during working hours for a
period of 21 day before the date of the meeting and a statement
containing the salient featiures of such documents in the prescribed
form approved by the Board and signed on behalf of the Board in
accordance with Section 218 (1) of the Act or copies of the said
documents, as the Company may deem fit, is sent to every member
and.other person enttitled thereto not less than 21 days before the

inspaction
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date of the meeting provided further that any member or other person
referred to in sub-section (2) of Section 219 of the Act shall on demand
be enttitled to be furnished free of cost with a copy of the last Balance
Sheet of the company and of every document required by law fo be

~ annexed or attached thereto Including the Profit and Loss Account

and Auditors’ Report,

The Company shall comply with Section 220 of the Act as to filling
copies of the Balance Sheet and Profit and Loss Account and other
documents required to be annexed or attach thereto with the Registrar.

Every Balance Sheet and Profit and Loss Account of the Company
when audited and adopted by the Company in general meeting shall
be conclusive except as regards any error discovered therein.

AUDIT

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

The Company shall at each Annual General Meseting appoint an Auditor
or Auditors to hold office from the conclusion of that meeting until the
conclusion of the next Annual General Meeting and shall within seven
days of the appointment give intimation thereof to every Auditor so
appointed. The appointment, remuneration, rights and duties of the
Auditor or Auditors shall be regulated by Sections 224 1o 227 of the
Act,

Where the Company has a branch office the provisions of Section 228
of the Act shall apply.

All notices of and other communication relating to anv general mesting
of the Company which any member of the Company is entitled to have
sent to him shall also be forwarded to the Auditor of the Company; and
the Auditer shall be entitied to attend any general meeting and to be
heard at any general meeting which he attends on any part of the
business which concerms him as Auditor.

The Auditors Report (inciuding the Auditors’ separate special or
supplementary Report, if any) shall be read before the Company in
general meeting and shall be open to inspection; by any member of
the Company.

SERVICE OF NOTICES AND POCUMENTS

A notice or other document may be given or sent by the Company in
accordance with provisions of Sections 53 and 172 of the Act,

Every person who by operalion of law, transfer or other

means whalscever shall bocome eniilicd {0 any share shai
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pe bound by every notice in respect of such si.ace
which previously to his name and address being entered on
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the Register shall have been duly given to the person from whom he
derives his title to such share.

Subject to the provisions of Articles 159 any notice or documents
delivered or sent by post to or left at the registered address of any
member in pursuance of these notwithstanding such member be then
deceased and whether or not the Company has notice of his decease,
be deemed to have been duly served in respect of any share registered
in his name whether held solely or jointly with; 40 other persons be
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 in sufficient service of such notice or
document on his heirs, executors or administrators and all persons, if
any, jointly interested with his in any such share.

COMMENCEMENT OF BUSINESS

Subject to the provisions of Section 148 (2A) of the Act, the Company
may, from time to time by a Special Resolution commence any new
business in relation to any of the objects set out in sub clauses (C) of
clause Hl of its Memorandum of Association.

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the office the various

Registers required to be kept and maintained under the Act of Rules

made thereunder,

The Company shali comply with the requirements of Section 39, 118,
163, 196, 219, 301, 302, 307, 370 and 372 of the Act as to the supply
of copies of registers, deeds, documents, instruments, returns,
certificates and books thergin mentioned.

Where under any provisions of the Act any person whether a member
of the Company or not is entitled to inspect any register return certificate
deeds instruments o1 documents required to be kept or maintained by
the Company, the perscn so entitled to inspection shall be permitted to
inspect the same during the hours of 10 a.m, and 1 ncon on such
business days as the Act requires them to be open for inspection.

The Company may, after giving not less than seven days previous
notice by advertisement in some newspapers circulating in the district
in which the office is situated close the Register of Member or the
Register of Debenture holders as the case may be for any period or
periods not exceeding in the aggregate forty-five days in each year
but not exceeding thirty days at any one time.
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RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the
liquidators on a winding up may, if authorised by a special Resolution,
accept fully paid or partly paid up shares, debentures or securities of
any other Company, whether incorporated in [ndia or not either then
existing or to be formed for the purchase in whele or in part of the
property of the Company, and the Board {if the profits of the Company
permit} or the liquidators (in a winding up) may distribute such shares
or securities or any other property of the Company amongst the
members without realisation, or vest the same intrustees for them,
and any special Resolution may provide for the distribution or
appropriation of the cash, shares or other securities, benefit or property,
otherwise than in accordance with the strict legal rights of the members
or contributories of the company and for the valuation of any such
securities or property at such price and in such manner as the meeting
may approve and all holder of shares shall be bound to accept and
shali be bound by any valuation or distribution so authorised, and waive
all rights in rotation thereto, save only in case the Company is proposed
to be or is in the course of being wound vp, such statutory rights (if
any) under Section 484 of the Act as are incapable of being varied or
excluded by those Articles.

SECRECY

Every Director, Secretary, Trustee for the Company, its members or
debenture-holders, members of a committee, Officer, Servant, agent,
accountant or other person employed in or about the business of the
Company shall, if so required by the Board sign a declaration pledging
himself to observe a strict secrecy respeacting all transactions of the
Company with its customs and the state of accounts with individuals
and inn matters relating thereto, and shall by such declaration piedge
and in matters relating there to, and shall by such declaration pledge
himself not to reveal any of the matters which may come to hig
knowledge in the discharge of his duties except when required so to
do by the Board or by any general meeting or by a Court of law and
except so far as may be necessary on order to comply with any of the
provisions in these Articles contained.

No member or other mr%eﬂ (not being a Director) shall be entitled to
enter upon the property of the Company or to inspect or examine the
premises or properties of the Company without the permission of the
Board or subject to Article 147 to require discovery of or any information
respecting any detall of the trading of the company or any matter which
is or may be in the nature of a irade secret, mystery of trade or secret
process or of any matter whatsoever which may relate to the conduct
of the business of the Company and which in the opinion of the Board
it will be inexpedient in the interest of the Company to communicate.

WINDING UP

{1} I the Company shall be wound up and the asseis available for
distribution among the members as such shall be insufficient to repay
the whole of the. paid up capital, such assels, (whether they shall)
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consist of property of the same kind or not) shall be distributed so that
as nearly as may be the 1os8es shall B8 Borne by the members in
proportion to the capital paid up or which ought 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 (whether they shall consist
of property of the same kind or not} available for distribution among
the members shall be more than sufficient to repay the whole of the
capital paid up at the commencement of the winding-up, the excess
shail 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
Articles is 1o be without orejugice to the rights of the holders of shares
issued upon special terms and conditions,

if the Company shall be wound up whether voluntarily or otherwise the
liquidators may, with the sanction of a special resolution, divide among
the members, in specie or kind, any part of the assets of the Company
(whether they shall consists of property of the same kind or not) with
the like sanction, vest any part of the assets of the Company in Trustees
upon such trusts for the benefit if the members or any of them as the
liquidators, with the like sanction, shall think fit.

INDEMNITY

Every Director, Secretary or Officer of the Company or any person
{whether an Officer of the Company or not} employed by the Company
and any person appointed as Auditor shall be indemnified out of the
funds of the Company against all liability incurred by him as such
Director, Secretary, Officer, employee or Auditor in defending any
proceedings, whether civil or criminal in which judgement is given inn
his favour, or in which he is acquired, or in connection with any
application under Section 633 of the Act in which relief is granted. to
him by the Court,

Adopted by Special resolution passed at the Extra Ordinary general
Meeting of the Company held on 1st January 1994.

Distribation of
assels specie
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We the several persons, whose name and addresses are given hereunder, are desirous of being
formed into @ company in pursuance of this Article of Association and we respectively agree to
take the number of shares in the capital of the company set opposite to our respectives names.

‘Number of Equity Name, address and
shares taken by description of
each subscriber witness

Names, address and description,
of subscribers

1. GOPAL DAS SARDA
S/o. Sunderlal Sarda 10 (Ten) .
61, Jatindra Mohan Avenue . 3
Calcutta-700 005
Business

. SUSHIL KUMAR SARDA 10 (Ten)
Sfo. Sunderlal Sarda
- 61, Jatindra Mohan Avenue
Calcutta-700 005
Business

3. R.C NAIR 10 (Ten)
8/o. Late Parmeswaran Nair
G 1/23 8. M. Nagar
Gowvi. Housing Estate, P.O. Sarkar
Pool, {8) 24-Parganas-743352
Seivice

4. JAYDED SAHA 10 (Ten)
Sfo. Late G. C. Saha
Rabindra Sarani, P.C. Rabindra Nagar,

Calcutta-700 005
Service

5. T.J. THOMAS 10 (Ten)
S/o, Mr. Pg. Thomas _ -
12, Temple Sireet,
Calcutta-700 072
Senvice

BLJOY KUMAR SARDA | 10 (Ten)
Slo. Late Govind Lal Sarda
81, Jatindra Mohan Avenue
Caicutta-700 005
Business 9

7.  KANAK MANDAL 10 (Ten) s ' :
Slc. Sri Bholanath Mandal

Rabindra Palli, PO. Profulla
Kanan, Caloutta-700 059

Service

N

i

KRISHNA MURARI TAPURIAH
S/o, Shri Lakhi Prasad Tapuriah

4, Synagogue Street,

Witness to all the Signatories of
Calcutta - 700 001

Chartered Accountant

b
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Total 70 (Seventyy | 3

i

Calcutta, Dated the 14th Day of September 1989
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