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- \:./ Given under my hand at MUMBAI this TWENTIETH
@
A
L4

AE

;“Ei}fﬁi}iﬁ}i?}i}@}»%}(ﬁ LECSCDEEnaD
P4 No. 11- 117203 '} i@
;:i FRESH CERTIFICATE OF INCORPORATION A
» 4

v CONSEQUENT ON CHANGE OF NAME A
IN /N THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
v A
A MUMBAL. V]
Y in the matter of EURO ASIA SOFTWARE TECHNCLOGY PARK/AN
/A LIMITED - . N/
LV I hereby approve and signify in writing under Section 21 FAY
#\ of the Companies Act, 1956 (Act of 1856) Tread with ths @
\/ Government of India, Department of Company Affairs, FAY
f\ Notification No. G.S.R." 507E dated the 24th June 1985 the Y/
change of name of the Company. A

v | £
@ from EURO ASIA SOFTWARE. TECHNOLOGY PARK LIMITEDX
AN ' | \/
/ to WAYS INDIA LIMITED @

A
\/: : o A
f\ and!hereby certify that EURO ASIA SOFTWARE TECHNGL 0AY
\/ PARK LIMITED _ N\
(-,"\ — Bw‘hic:h was originally incorporated on 'IWENTYFOURTI—%
f\ day of HBEE + %:?&3 the Companies Act, 1956 and under the name

\/ duly passed the necessary resolution in terms of section 21/ 2000
E&)@@;ﬁm of the Companies Act, 1956 the name of the said |
Company is this day changed to WAYS INDIA LIMITED

and this
certificate is issued pursuant to Section 23(1) of the said Act/

&OED

DEDED

day of S JuLY one thousand nine hundre

ninety NINE . ' | \(, SR ) PV
(V. .C DA} _
A ADDL . Registrar o ompanies s

Maharashtra, Mumbai.
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CERTIFICATE GF INCORPORATION

ar. — — ,
No 11-117203 of Date 1998

T R Yl e § R o

== fRlmy (1956 9T Y. 1) 3 31 @ sk ae B wRaR ) -
| nereby certify that_ EURO ASIA SOFTWARE TECHNOLOGY DARK

LIMITED

Company is limited.
R TV AT @ ! R W

) ' THENTY TH
Given under my hand at MUMBAY this FOUR

czy of __ NOVEMBEER  One thousand nine hundred and NINETY

= this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the

N

( PROBODH )
| R R
Registrar of Companies

Maharastra, Mumbai . ﬁ
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THE COMPANIES ACT, 1956

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

. WAYS INDIA LIMITED

. The name of the Company is WAYS INDIA LIMITED

1. The Registered Office of the Com

pany will be situated in tHe State of
Maharashtra.

1. The Objects for which the Cérﬁbany is established are:-

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON {TS INCORPORATION ARE :
. 1. To establish.and manage the basic infrastructural resources such as high
' ‘speed data communication facilities, core computer facilities, built up space,
amenities for the software companies which include to promote, assist,
develop, protect and upgrade the software industry ‘and trade and allied
activities and to develop and promote, formulate and lay down standards for
“import for export-of software and services and to promote establish, develop,
improve, provide, takeover, create, assist in the facilities, data
communication facilities, office space and general amenities,” computer
facilities, improved equipment's, ma®ineries, instruments, accessories,
‘comgponents, spares and technology, appropriate working - environment,
tradiflg facilities, expert advisory and consultancy services, inter alia for
carrying out all such activities incidental to creating and maintaining of the
technology park and to promote the development, export and import of
software & services by facilitating all the statutory services of the
Government strengthening the commercial infrastructure.

2. To carry on the business of developing, improving; designing, selling,
distributing, importing, exporting, marketing, implementing and or licensing,
communication and computer hardware, software and program packages
and to provide a wide variety of software implementation services including
custom application development, application set up, ‘madification, conversion -
and interface development ®and render software professional services,
consultancy service, technical assistance, and to undertake turnkey software
projects and operation research; offer complete hardware and software
solutions and to import, export. Develop, assemble, maintain communication

equipments, computer systems, and their peripheral, components, devices,
accessories and parts.
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(B) OBJECTSINCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS :-

2. To camry on the business of developing, improving, designing,
selling, distributing, importing, exporting, marketing, imptementing
and or licensing computer hardware, software and program
packages and /o provide a wide variety of software
smptementatlon sarvices including custom apphcatmn
development, appheaﬂon set up, modification, conversion and
interface deve{epmefﬁaﬁﬂ rentde .-s’e’tfware professional servicas,

y S teehnical assk arnee, and to undertake

assemble;- and mafitain cmﬂputersystéms ‘and thelr penpheral
components, davxces accessofies and parts.

3. To actas consuftantsand to give advice in all matters conceming
any activity, business or ather occupation in which the Company
is interested.

4.  To enter into and carry into effect such agreements and
anangernents or. techinical know how, commercial marketing, .

fand engineeting ‘assistance, and for such other

services with foreign or indigeneocus collaborators, dealers,
manufactrers; #xpoiters, imporiers ot consultants for
achievement of the objects mentioned heréin above and to offer

technical services and provide all assistance in piannmg

constructian, erechbnanﬂ installdtion of appliarces, -apparatuses,

equipmenits, plant and machmery related to the business of the

Gﬂmpény . [ e 5 o
oo

R 5. _ Toenter mto negotlatxan collaboratxon forexgn or otfierwise, for

transfer _of_ tedmtﬂagy Mga any\person ﬁrm eampany. body

‘ 1ts ,wn' super\usors m the handhngftrammg of saphxstxcated
machmery and . ,eé]mpment as well as.to organise workshops,
seminars; fairs and. exhibitions ta promote and popularise the |

T ‘_'"“_“‘ﬁrcductrangeﬁeebmpanwsauthansedto«manufacture—market_..:-.f. N

andIQr deal in.

7- To bcm}w or raise money wrt‘u or mthout secunty and or by the
- issueor sale of any | bonds, mortgaqes debentures or debentura-
stock of the Company, whether. perpetua! or otherwise and to
utmse any moeny so raised to any of the chjects of the Company
and to advance and lend money and assets of all kinds Lpon
such terms as may be arranged subject to sanctions 58-A &
RBI directives.

To act as consultants in setting up of software companies
computer programming, computer equipments, software
mur.nct;on sur\uces software damlopmpnt and to undertake

ormem e e echiinen ralatad b Aaminiiters ag sl
L AR S,
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7.

10.

To carry on the business as importers, exporters, buyers, sellers,
developers, manufacturers, assemblers, installers, maintainers,
repairers, agents of and dealers in all types of computer and
communication’ systems including micro computers, mini
computers, workstations, servers, softwares and hardwares of
all description, peripherals and accessories parts and
consumables, including mother boards, VDU's LCD's keyboards
and off fine data entry system, modems, acoustic couplers,
computer and tele-communication data net work equipment, card
readers and punches, voice recognition/input/output peripherals,
microprocessar chips, circuit cards and printed circuit boards,
computer stationery of all description, fioppies, “harddisks,
diskettes, ribbons, printers, tapes, cassettes, continuous
stationery, paper tape, cathode ray tubes, computer and
peripherals cabinets, and any other computer memory or
peripheral equipment or storage media currently in use or to be
[invented/developed/utilized, electrical devices ‘required for the
same like UPS and stabilizers, telephones, modems and other

data transmission and data processing devices, whether present
or future . ' ' ’

To set up computer centers fortraining, software development
and data processing and for this purpose to acquire, purchase
or take or give on lease or on hire, computer system of any
description including ‘computer accessories, computing and
management service equipments, and to carry. on.business of
data processing, dafa analyzing and selling comiputer time and
to tender the professional and other services connected with the
activities of computer center and to rent out-computer systems,
computing and management service equipment and to provide
services in respect of data Pprocessing information processing,
data preparation and other data processing, information and
consultancy services. ' '

To carry on the business of providing all types of computer
related and aided services and to acquire, collect, formulate and
prepare technical details, specifications, ‘drawings, designs,
plans, layouts and blueprints for attainment of the above objects.

To undertake the designing, development and programming of
systems and application software and websites either for its
own use or for sale in India or abroad and tg design and develop

such systems and application software for or on behalf of
manufacturers, ow

/ners and users of computer systems and




11.

12.

13.

14.

15.

16.

17.

analogue/digital/electronic/optical/laser/photographiequipment in
India or elsewhere in the world. '

To establish, provide, maintain and conduct or otherwise,

subsidise research laboratories and experimental workshops for

scientific and technical research and experiments, to undertake
and carry on scientific and technical researches, experiments
and tests of all kinds, to promote studies and researches, both
scientific and technical investigations and inventions, by providing,
subsidising and endowing or assisting laborateries, workshops,
libraries, lectures, meeting and conferences.

To apply for and acquire pemits, licences and quota rights from
the government of India and from state Government or form
foreign government to import and export goods of all descriptions,
including raw materials, intermediates, finished products and
processing materials required in connectlon with the business
of the Company.

To enter into negotiation, collaboration, technical or otherwise
with any persons, firm, campany, body corporate, institutions or
Government for obtaining by grant licence or on other terms
formulae and to obtain technical mfonna’non know-how and
expert advice.

To employ or otherwise'appoint technical experts, engineers,

" consultants, mechanics, foremen, skilled, semi skilled and

unskilled labour for any of the purpose of the main busmess of
the Company and to remunerate them.

To carry out in any part of India and elsewhere all or any part of
the objects of the Company and do all or any of the above things
and either as principal, agent, factor, trustee, contractor or
ctherwise and by or through trustees or agents or otherwise and

either alone or in conjuriction with others.

To participate in national/ international trade fairs, exhibitions,
symposia for promoting its product range including those
produced under technical collaboration, licences or memorandum
of understanding and such other arrangements.

To establish prowde setup, organise, maintain, support,
subsidise, assist and/or conduct training classes, scheals,
colleges, and other educational institutions to organise educational
pregrammes, lectures, seminars, research laboratories,
experimental workshops, sympasium on subjects and in respect
of operating computers, .computer praegramming, computer
training, computer manufacturing, computer technology,
development of hardware and software, state of the art computer
technology and to award degrees, diplomas and certificates to
trainers, students, and other persons and to establish promote,
organise, support and maintain clubs and associations of
students and trainees for further advancing of their knowledge
and expenence in all or any of the above subjects and topics.
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‘€. To carry on any business or branch of a business which this

Company is authorised to carry on by means, or through the
agency of, any subsidiary company or companies, and to enter
into any arrangement with such subsidiary company for taking
the profits and bearing the losses of any business or branch so
carried on, or-for financing any such subsidiary company or
guaranteeing its liabilities, or to make any other arrangement
which may seem desirable with reference to any business or
branch so carried on including power at any time and either
temporarily or permanently to close any such branch or business.

18.  To enter into partnership or into any arrangement for sharing
profits, amalgamation, union of interest, co-operation, joint venture,
reciprocal concession or otherwise or amalgamate with any
person or Company carrying on or engaged in, or about to carry
on or engage in any business or transaction which the Company
is authorized to carry on or act on and to take or otherwise
~‘acquire share and securities of any such company and to sell,

hold, reissue with or without guarantee or otherwise deal with
the same . :

To enter into foreign or Indian technical and/or financial
callaboration, partnership or into any arrangement for sharing of
profits, union of interest, co-operation, joint venture, reciprocal
cohcession, or otherwise with any person, firm, corporation or
govemment or-company carmying on, engaged. in. or about to
carry on or engage.in any business, undertaking , to guarantee
contracts or otherwise assign any such person, firm or company
and to take or otherwise acquire and hold shares or securities of
any such persons firms or companies, to sell, hold, .re-issue
with or without guarantee or otherwise deal with the same.

To acquire and undertake the whole or any part of the business
property- and liabilities of any person, firm or any Company
.carying on any business which the Company is authorised to
carry on. o -

- To purchase, take on lease or otherwise acquire any land grants,
concessions and easement and hereditaments or other

properties required for the attainment of the main objects of the
Company. ' )

To enterinto any arrangement with any govemments or authorities
that may seem conducive to the attainment of the Company’s
objects or any of them and to obtain from any such government
or authority, any rights, privileges, licences and concessions,
which the Company may consider necessary or desirable to
obtain and carry out, exercise, use or comply with any such

arrangements, rights, privileges or concessions,

To pay for any services rendered
of technical know-how for ac
Company either in the shares

to the Company or for supply
quisition of properties by the
of the Company and partly in




25.

26.

27.

28.

29.

30.

31,

0

shares or partly in cash or otherwise.

To take,or otherwise acquire, and to hold shares, debentures, or
‘other securities of any other Company, having similar objects.

To issue and allot fully or partly paid shares in the capital of the
Company in payment or part payment of any real or personai
property purchased or othenwise acquired by the Company or
any services rendered to the Company.

To amalgamate, enter into any partnership or partially
amalgamate with or acquire interest in the business of any other
Company, person"or_ﬁrm carrying on or engaged in, or about to
carry on engage in any business or transaction included in the
objects of the Company, or enter into any arrangement for sharing
profits, or for cooperation, or for limiting competition or for sharing
mutual assistance with any such person, firm or company or to
acquire and to give or accept by way of the consideration for any
of the acts or things aforesaid or property acquired, any share,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain or sell, mortgage and deal with any
shares, debentures, debenture-stack or securities so received.

To establish or promote or concur in establishing or premoting
any company or companies having similar objects for the purpose
-of acquiring all or any of the properties rights and liabilities of the
.Company and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares,
debentures or other securities of any such other company or
companies. - .

To sell, lease, mortgage; hypothecate, transfer, letout, exchange
or otherwise dea! with the undertaking of the Company or any
property whatever, or any part thereof for such consideration as
the Company may think fit and in particular for shares, debentures
and other securities of any other companies having objects
altogether or in part similar to those of this Company if thought
fit to distribute the same among the shareholders of the Company
subject to the provisions of the Companies Act, 1956.

To create any depreciation fund, reserve fund, sinking fund,

insurance fund or any special or other fund whether for
depreciation or for repairs, improving, extending or maintaining
any of the property or other assets of the Company or for
redemption of debentures of transferable preference shares or
for.any purpose whatsoever conducive to the interest of the
Company. '

To lend and advance money or give credit with or without security
to such person or companies and on such terms as may seem
expedient and to guarantee to become liable for the payment of
money or for the performance of any obligaticns, and generally
to transacct all kinds of guarantee business and also to transact

"
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all kinds of trust and agency business.
32.  To invest the funds in shares, stocks, debentures, debenture-
' stock, bends, obligations and securities issued or guaranteed by
any company constituted or carrying on business in India or in
any foreign country and debentures, debenture stock, bonds,
obligations and securities issued or guaranteed by any
Government, Sovereign Rulers, Commissioners, public body, or

authority supreme, municipal, local or otherwise whether at home
-orabroad. - '

33.  To receive money on deposit or loan or borrow or raise money
in such manner as the Company shall think fit without doing
Banking business within the meaning of the Banking Regulation
Act, 1949 and Rules or Regulations framed thereunder and in
particular by the issue of debentures, debenture stock (Perpetual
or atherwise) and to secure the repayment of any money
borrowed, raised or owing by mortgage charge or lien upon all
or any of the property or assets of the Company .(both present
and future), including its uncalled capital, and also by a similar
mortgage, charge or lien to secure and guarantee the
performance. of contracts -or obligations undertaken by the
Company or any:other person on behalf of the Company as the
casemaybe. - . . . T AT

34. To draw, make, accept, endorse, discount, negotiate, execute
and issue bills of exchange, promissory notes, bills of lading,
- warrants; ‘debentures -and ‘other negotiable or transferable
instruments or securities, . T

35. To negotiate loans underwriting contracts ,moftgages, equity
participation ;cash credit, overdraft and other financial facilities

which they are a;sisﬁng to promote.

36. To open any kind of account including Current Account, Saving
Bank Account, Over-Draft, Loan Cash Credits in any bank to
make, “accept, endorse, and execute promissory notes, bill of
exchange and other negotiable instruments, .~ . .

37.  To apply for, purchase or atherwise acquire and protect, prolong
and renew in any part of the worid, any patents, ‘patent rights,
brevefs invention, trade marks, design ficences, _protections,
conaession and the like conferring any exclusive or non-exclusive

or limited right to their use or any.secret or other information as

to any invention, progess of privilege which may sgem capable

of being used for any of the purpose of the Company and to use,
cences or privileges in respect of or
the property, rights and information
on any business in any way connected

exercise, develop or grant |j
otherwise turn to account,
acquired and to carry
therewith.




39.

41.

42.

To enter into arrangements and to take all necessary or proper
steps with Government or with other authorities supreme,
national, local, municipal or otherwise of any place in which the
Company may have interests and to carry on any negotiations
or operations for the purpose of directly or indirectly carrying out
the objects of the Company or effecting any modification in the
constitution of the .Company for furthering the interest of its
members and to oppose any such steps taken by any other

- company, firm ar persons which may be considered likely directly

or indirectly to prejudice the interest of the Company or its
members and to promote or assist the promation, whether
directly or indirectly of any legislation which may appear to be in
the interests of the company or its members and to promaote or
assist the promotion, whether directly or indirectly of any
legistation which may seem disadvantageous to the company
and to obtain from such Govermment authority or any company,
any charters; decrees, rights, grants, loans, privileges or
concessions which the company may think it desirable to obtain
and carry out, exercise and comply with any such agreements,
characters, decrees, rights, privileges or concessions.

To undert’éke and execute any trust/discretion the undertaking

. whereof may seem -desirable and the distribution amongst the

beneficiaries, pensioners or other person entitied thereto, of any
income capital or annuity, whether periodically or otherwise, and
whether in money or specie, in furtherance of any trust, direction,
discretion other obligation or permission.

To é_pply,for, promote 'énd obtain anyrActs of parliament, Acts of
any State, Legislature, privileges, monopolies, licences,
concessions, patents or other rights, power or orders from the

.Indian Government and Parliament or from any state Government

or any local or other authority in any part of the world and to
enable the comipany to carry out any of its objects into effect or
for any other purpose whu::h may seem exped(ent

To adOpt such means of making known the business of the
Company as may seem expedientand in particular by advertising
in the press, by circulars, by purchase and exhibition of works of
art or interests, by publication of books and periodicals and by
granting prizes and rewards. - ,

To apply the assets of the Company in any way in or towards
the establishment, maintenance or extension 6f any association,

institution or fund in any way connected with any particular trade

or business or with trade, including any association, institution
or fund for the protection of the interest of the masters, owners
and employers against loss by bad-debts, strikes, fire accidents

or othierwise or for the benefits of any clerks, workman or cthers
at any time employed by any company or any of its predecessors
in business or their families or dependents and to grant
gratifications, pensions and allowances and then to contribute {o
any funds raised by public or local subscriptions for any purpese

—
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whatsoever, subject to the provisions of the Act.
43.  To make donations to such persons or institutions made in such
cases and either of cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects
or otherwise expedient and particular to remunerate any person
or corporation introducing business to this Company, and also
to subscribe, contribute or otherwise assist or guarantee money
for charitable, scientific, religious or benevolent, national, public
or cther institutions, objects or for any public or and to establish
and support associations, institutions, funds, trusts and
convenience for the benefit of the employees or ex-employees
(including Directors) of the Company or its predecessors in
business or the dependents, with such persons and in particular
other benefit socisties and to grant pensions, allowances,
gratuities and bonuses either by way of annual payments or a
lump sum and to make payments- towards insurance and to

form, contribute to provident and benefit funds of or for such
persons. ‘ ‘ : .

44. To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pensions or
Superannuation funds for the benefit of and give or procure the
giving of donations, gratitude, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the company, or who are or were at
officers of the'Company or and the wives, widows, families and
of such directors or officers or employees of the Company and
subsidize and subscribe to any institutions, associations, clubs
or funds calculated to be for the benefit of or to advance the
interests and for the well-being of the company and make

payments to or towards the insurances of any such persons as
aforesaid. '

45. To distribute among the members in specie and property of the
Company, or any proceeds of sale or disposal of any property of
the company, in the event of.its being wound-up subject to the
provision of the companies Act 1956,

45. To pay out of the funds of the Company all expenses which the

Company ‘may lawfully pay with respect to the promotion,
formation and Tegistration of the company or the issue of its
capital, including brokerage and commission for obtaining
applications for or taking, placing ar underwriting or procuring

the underwriting of shares, debentures or other securities of the
Company. "

47. To procure the recognition of the company under the laws or
regulations of any other countiry and to do all acts nece ary for

2]
)




48.

49.

50.

10

carrying on any business or activity of the Company in any
foreign country.

To do afl or any of the above things, in any part of the world as

Principals, Agents, Contractors, Trustees or otherwise and either
alone or in conjunction with any other persen or association.

OTHER OBJECTS

To carry on the businesé of manufacturer, alter, convert, modify,

‘buy, sell, export, import, give or take on lease, give or take on

hire-purchase, or on deferred credits. or on licence, service and
repair or otherwise deal in any other manner, in electrical and
electronic appliances and apparatus and systems of every
description and stores of all kinds such as computers, calculaters,
word processors, printers, typéwriters, data processing
equipment, software and hardware integrated circuit, silicon chips
or any cother consumer equipment, communication equipment,
display devices, printing devices, high frequency apparatus,
magnetic components, air barme equipment, infra red tubes,
generation and servo control equipment, control system and allied
equipment and machines and to conduct bureau of complete
services,peripheralsand all other devices and accessaries, spare
parts, components, and alfl kinds of instuments, apparatus,
equipments, and gadgets, used for or in conngction with any of
the aforesaid matters or products and to develop, design and
sell or otherwise give on hire computer programmes, and fo act
as computer specialists, counsellors, advisors, programmers and
to do all and anything required in connection with manufacture,

. sale, assémbly, integration, arrangement, installation and operation

of computers, software and hardware programming, data

‘processing , giving and/or taking of hire computer time and in

other matters ‘as may be necessary for or in relation to the
businass of computers. ' '

To establish, set up, organise, maintain, support, assist and/or
conduct training classes, schools, colleges and other educational
institutions to organise ‘educational programmes, lectures,
seminars, symposium on subjects of company's interest and in
respect of computer training, computer manufacturing, computer
technaology and to award degrees, diplomas and certificates to
trainees, students and other persons and to establish, promote,
organise, support and maintain clubs and associations, of
students and trainees for further advancing of their knowledge
and experience in all or any of the above subjects and topics.

To carry on the business of manufacturing, processing, repainng,
preserving, canning, refining, botiling, buying and selling of and
dealing in frozen and non-frozen foods of all types and description
& to carry on the business of cultivation of and/or dealing in
agricuiture and vegetable products and carry on all ar any of the
business of farmer, dairy farmer, vendors of milk and other
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preparations of milk and growers of and dealers in foodgrains,
pulses and oilseeds & to carry on the business of cold storage
of fruits, vegetables, seeds, fish, meat, agricultural products, milk
and dairy products and other perishable items. _

To carry on the business as an Investment Company and to
underwrite, sub-underwrite, to invest in, & hoid, sell, buy or
otherwise deal in shares, share broking, debentures, debenture-
stocks, bonds, units, obligations and securities issued and
guaranteed by Indian or foreign governments, state, dominions,
sovereigns, municipaities, or public authorities or bodies and
shares, stocks, debenture, debenture-stoeks, bonds, obligations
and securities issued by any company, corporation, firm or person,
whether incorporated or established in India or elsewhere and to
manage investment in shares, stocks, secyrities, finance and
real estate subject to the necessary Govemment approval.

& to advance, deposit or lend money with or without securities
and 1o recgive loans, or deposit from the govemnient and public
& to'apply for, apprave, sanction; make, negetiate, or finance any

loan or financs for the business of the company.

54. To camy on the busiriess of manufacturers and dealers of all

kinds of plastics mateials, industry. styrene, .polystyrene, vinyl
chioride, polyvinychiofide, polyethylene, p lyolaifines, vinyl acetate
‘and, copolymiers or one or mofe of the above: and/or other
Pproducts, acrylics and palysters, polycarbonates and polysthers
and epoXxy resifis and. €ompositions silicon resins and
comipasitions“P-F, U-F ahd other thermosetting resins and
- moulding compositions,. nylons, rilsan dnd simitar thermoplastic
‘cotpositions including prefabricated sections and -shapes,
 celllose " plastics and other thermoséiting and thermoplastic
materials (of ‘synthetic or natural origin) 'oxygen, - nitrogen,
hydrogen, halogens, ydrocarbon gases, including ethylene and
acetytene, propylene, buiiés and gualoguss and alled types e
agents, agricultural chiemicals, insecticides, ‘fumigants,
weedicides, pESticides, colduring materials, pigmets and flakes,
paifits, varhiishes, lacdiers, finishers, “dyes, foners, rubber
chietnicals, plastic anid resindus matsrials, eladfomers, gums,
glues and adbesive compositions, plasticizers, surface, active
agents, tannirig agents, coating tesins, drugs and pharmacevtical
chemicals, selvents, marine chemitals, synthatic fbres, ferilisers,
and all types of industrial chemicals, acids, alkalies, hormones,
trace elements. ~ 0T T T R

To cary on the _all'kinds of agency business for all kinds of
goods, merchandise, chemicals; steels, cement, food products,
Jewellery, computer hardware & software stc,
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To carry on the business of builders and developers, erectors,
constructors of buildings, houses, apartments, ownership flats,

structures of residential, office, industrial, institutional, or
commercial establishments, bridges,. dams, tunnel, canal and
other civil engineering work or developers of co-operative housing
sacieties or of housing schemes and in particular preparing of
building sites, constructing, re-constructing, erecting, altering,
improving, enlarging, develaping, decorating, holding, furnishing
and maintaining of structures, flats, houses, factories, shops,
offices, garages, warehouses, buildings, works, workshops,

. hospitals, nursing homes, clinics, godowns, other commercial

educational purposes and conveniences, and to invest in & hold
such properties and also to rent, hire, lease such properties.

To carry on the business of mechanical, engxneers machine
and engineering tool makers, fitters, boulder makers, iron founders,
brass founders, smiths workers, iron and steel converters, smiths
filters, dredgers, plate- makers, and of all kinds and to buy, sell,

- import, export, manufacture, repair, convert, let on hire, and deal

in machinery, rolling stock,-iron steel, metal, implements, tools,
u’censrls and convenierices of all kinds.

To carry on the buslness of trades of manufacturers, importers,
exporters assemblers, processors, repalrers, finishers, letters
on hire ar hire purchase and dealers of and in machmery and
tools and accessories, abrasive equipment and abrasive plant of

~all kinds, wire drawing equipment, casting, patterns, moulds,

precision surface finishes, special alloy casting, heat treatment,
sound reproduction equxpment, cinematograph and photagraphic
eqmpment ﬁreﬁghhng equipment and components or accessories
for the same, engineers tools, guages and measuring devices,

'Vhand toals; machme tools pcwer tools, and equipment of ali
‘ descnp'aons for tool. makers and for glazing cutting and working

on metals, glass, tiles, stone, marble and rock substances and
in any. amc!es or things used for orin connectlon with any such
business as aforesaid and of in the raw or other materials for or
component parts of or accessones to the same..

To can‘y on. busmess as manufacturers processors, exporte;:.,
lmporters dlStﬁbUfOl"S and dealers in all types of synthetic resins

- such as atkyd resins of OXIdlalng, semi-oxidiging, or non-oxidising

varieties, mo&nﬁed alkyd resins of phenolated, styrenated,
acrylated, siliconized, thlxotroprc, watersoluble, chain-terminated
or vinylated types, pure or modified phenolrc resins, estergum,
resin, modified maleies, hyﬂmgenated resins and resin derivatives,
resin modified aikyds amino resins, satur*ted and unsaturated
potyesters exosies, poiyamtdes ketonic resins, acrylxc resins of
all varietias, thermaplastic and thermosetting resins, hydrocarbon

resins, vinyl resins of different types, polymeric plasticizers,

polythers poly~carbonates, silicones, cellulosic. plastic,
thermaosetting and thermoplastic materials, plastic and resinous
materials, elastomer emulsions, polymers, surface active and
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tanning agénts.

To carry on the business of advertising agents, advertisement
contractors, and designers of advertisements, in all their branches.

To produce, manufacture, refine, prepare, import, €xport, buy,
sell and to deal in iron and steel in all forms and/or by-products
thereof and to carry on the trade or business of iron makers,
steel makers, steel converters, rolled steel makers, miners,
- smelters, engineers, tinplate makers and iron founders in all their
respective branches manufacturers of all soris of bars, rods and
other section sheets and plates, wires and wire products of iron
and steel and other metals and to search for, get, work, make
merchantable sell and deal in iron steel and other metals ferrous
and nenferrous, old or new, coal minerals and substances and

to produce steel bricks and bails from steel scrap and cast iron
scrap.

To carry on the business of civil engineers, mechanical
- engineers, structural engineers, automobile engineers, electrical
engineers, textile engineers, agricultural engineers, aeronautical
‘engineers, aviation engineers, chemical engineers, refrigerating,
-air-conditioning, insulating and heating, engineering activities and/
or services, and engineers in all branches of work whatsoever
known to engineering, steel makers, fabricators, iron, founders,
‘welders, tool makers, ‘brass, in copper, aluminium and other
-metal founders;, sheet metal workers, boiler makers, mill wrights,
machinists, iron and steel converters, smiths,.builders, wheel-
wrights,. metallurgists, -castings, pressings, forgings, stamping,
steel makers, wire drawers, tube pipe and tool manufacturers,
moulders, fitters, saddlers, galvanisers, enamellers, electroplaters,
#painters, japaners, annealers, silverplaters, nickelplaters,
varnishers, . painters, vulcanisers,- packing case ‘makers,
-cortainers; drums, pressure vessel makers in all their respective
branches, enamellers, smelters, repair, convert, alter, let on loan
~or hire and’ deal in explosives, ammunition, water proofers,
plasters, metals, plant and equipment, machinery of all kinds,
tools, appliances, instruments, implements, rolling stock,
mechanical scientific appliances, devices, apparatus, and
“hardwares. i :

To carry on the business of ginning, pressing, cleaning, spinning,
weaving, bleaching, combing, manufacturing, finishing, selling,

. buying, dealing, importing, exporting, broking and acting as agent

of silk, artificial silkk, wool, flax, hemp, jute; cotton, synthetic, POY,
PFY, VEF, NFY, & all kinds of fibers Fabrics, yam, ready made

garments, industrial fabrics and all-other kinds of textile products
including Textile machinery & spare parts .

To manufacture and carry on the bu
silent as well as talking in all or any
the world which may

siness of film productions,

of the languages spoken in
be Topical news, tducational, Dramatic,
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Comic, Advertisement, Cartoons, Coloured, Syhchronised and
film or films of any other kind to be hereinafter devised.

To exhibit, distribute, give or take on hire, exchange, purchase or
sell and to deal in any manner in films both of own manufacture
or other manufacture, Indian or Foreign, in India or elsewhere
outside India and to establish branches or agencies in India or
elsewhere outside India and also to engage agents,
representatives for the above or any other purposes of the
Company and to remunerate such agents, representatives and
servants of the Company and to manufacture, reproduce and

" exhibit Cinematographic films and pictures and to engage

Directors Acts and other servants, Authors, Playwriters,
Dramatists, Dialogue and Sceneario writers, Film editors, Story
writers, and other persons, technicians, engineers, sound experts,
cameraman, musicians, art Directors, artists, painters, carpenters
and other experts necessary for conducting the business of the
‘Campany and to pay and remunerate persons so engaged.

To manufacture, sell, prepare or otherwise deal in import,
entitlements, packing material of various types and forms made
of wood, metal, corrugated sheets, paper, plastics, tin preparation
of wooden boxes, ammunition cover, steel plates, craft and craft

. paper, rubber and glass used in the barrels, glass ampoules and
_vials and other packing material required for use in the defence

department or otherwise for transit of the goods and stores.

-To cany businiess: of -buyer, seller, dealer, exporter, importer,
- and manufacturers of oxygen dissolved acetylene, nitrogen, argon,

hydmgen -carbondioxide, nitrousoxide, ferron carbonic acid and
other gases kmdefed substances of any compounds thereof by
any process either in gas or quuld form.

To carry on: the busmess of running motors, lorries, motor taxss
motor minibuses and conveyances of all kinds on hire and on
such lines and routes as the Company may think fit and to do
the business of common carriers.

To carry on the busmess of fiotel, restaurant, cafe, tavern,
refreshment room and boarding and lodging housekeepers, beer
house keepers, licensed victuallers wine, beer and spirit
merchants, aerated mineral and artificial water and other drinks,
purveyors, caters for public amusements.

To camy on the 'business of stationers, printers, lithographers,
stenotypes, photographic printers, photolithographers, engravers,
dyesinkers, envelope manufacturers, baok-binders, account book

-manufacturers, machine rulers, numerical printers, paper makers,

paper bag and account book makers, book makers, cardboard
manufacturers, type founders, photographers, manufacturers of
and dealers in playing, visiting, railway festive, complemeanto

and fancy cards and valentines, dealers in parchment, dealers in

"
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stamps, agents for the payment of g stamp‘ and other duties,
advertising agents, designers, draftsmen.

To camry on the business as manufacturers and dsalers in boots,
shoes, clogs, all kinds of footwear and leather and plastic goods,

lasts, boots, laces, buckles, leggings, accessories, and fittings &
all kinds of leather goods.

To cary on the business of electrical engineers, electricians,
contractors, manufactures, in electric and other appliances,
- electric motors, fans, lamps, furnaces, household appliances,

employed, and to manufacture and deal in all apparatus and
things required for or capable of being used in connection with
the generation, distribution, supply, accumulation, and employment
of electricity. ' _ ' .

disififéct, fenovate apparel, holsshotd domestic: bt treat
SiK and woolen fabrics, repair lat on hire, aher e

wash clean, purify, acour, bleach, wiring, dry, iron, colour dye

. deal in'all apparatus, machines, material and articles of all kinds

To acquire or 'set up and un hospitals, dinics, nursing homes,

- matemity and family planning units or pathological laboratories.

75.

78.

N

o mantacir o dtinatormobieparte pars partsan

d to act as agents for

To design, develop, assemble, manufacture, build, repair, sell,
service, distribute automobiles, aircrafts, buses, ships, boats and
all types .of badies, frames, compartments,.cabinets and other
containers of all fypes of automobile chassis, trucks, buses and
cazaches, vans, ambylances or.other caniers of all sorts of railway
wagons; rajtway. coaches, aircrafis and.all other mobile or
stationary equipmenis and to carry on.the busingss of hirers,
repairers, cleaners and storers of motor cars, mator cycles,
scaoters, motar boats, motor launches, motor buses, motor
lorries, cabs, aeroplanes, sea. Planes gliders and other
canveyances of all description, dealers of petrol. spirit, diesel,
atomic or ather conventional and non conventional fuels.

To carry on the business of tourist and travel agents, transport
agents and contractors, to arrange and operate tours and to
facilitate traveliing and provide for tourists and travellers, and of
freight and passage brokers and representatives of airlines,
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steamship lines, railways roadways and other carriers whether
in India or abroad.

To carry on the business of manufacturers, dealers, distributors,
stockists, importers, exporters, buyers and sellers, repair and
maintenance, prepare design and deal in all types of domestic
appliances, electric, electronic and other equipments and
accessaries including icecream makers, televisions, audio & video
productions, coolers, refrigerators, water and room heaters,
washing machines, mixers, grinders, voltage stabifizers, geysers,
cooking range, gas lighter, ovens, fans, electric iron, famps and
tube fights, dryers, electric shavers, transistors, caleulatars,
remote controllers, furmiture and fixtures and afl other and allied
domestic items and any parts used therein.

To carry on the business of manufacturers of or dealers in pulp

“and paper of all kinds and articles made from paper or pulp, and

materials used in cardboard, mill boards, and wall and ceiling
papers and packaging cartons and newsprint and photaographic
raw films. ) - ' '

To act as managemeéntconsultantsand to provide advice, service
and consuttancy in fields like secretarial, commercial, financial,

 shares, securities, portfolio management, legsl and economic,

81.

- 82.

‘prepare feasibility reports on projects, . data -processing
management of public issue, and to act as lead manager/

sponsorsfadvisers to public issues, issue house, registrars and-.

share transfer agents, technical consultants and to acquire

- dealership and membership of the stack exchanges of India or

any stock exchange or the similar exchange or any assaciation
of stock or share'brokers any where in the world. ‘ =

To carry on the business of manufacture, importer, exporter,
purchase and sale of petroleumn products, to.act as dealers and
distributors for petroleum companies to run service station for
the repairs and servicing of automobiles and to manufacture or

- dealin fuel oils, cutting oils, greases.

To carry on the business of manufacturers and dealers in all
types of rubber, leather, celluloid; and plastic goods, particularly
industrial rolls; rollers, sheets, beltings, and consumer goods
such as tyres, tubes and other allied products, chappals, shoes,
medical and surgical good, and all other Kinds of products.

To carry on business of electrical engineers, electricians,
contractors, manufacturers, buyer; seller, exporter, importer of
and dealers in electrical and other appliances, electric motors,

fans, lamps, fumacss, household appliances, batteries, cables,

wire lines dry cells, accumulators, lamps and supply, heat, motive
power , and to manufacture, and deal in all apparatus and things
required for or capable, of being used in connection with above
products. '
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84. To carry on the business of manufacturers, processors, producers,
makers, importers, exporters, buyers, sellers, suppliers, stockists,
agehts, merchants, distributor's and dealers in basic patent drugs,
drug intermediates, fine chemicals, or all kinds of drugs & medicines,
mixtures, powders, tablets, capsules, injections, patent drugs and
compound, tonic, lotions, hair drugs, bath salits, creams, skin
preparations, lipsticks, rouges, makeups, deodorants and all kinds of
pharmaceuticals, ayurvedic and medical preparations and all other
articles of personal - hygenic, - beauty and- cosmetic specialist
preparations, thermometers, surgical and other scientific and useful
apparatus and useful apparatus and ‘materials, - contrivances,
appliances, instruments and devices, cetguts, surgical and other
ligatures, syringes and other miscellaneous hospital equipments,

: herbal preparations, formulations and cosmetics and obtain patents
for them.

85. To carry on business of marketing,
in all kinds of goods, merchandise & agro produces, food products
machinery chemicals, medicines, services. Also to run & establish

super markets, super stores, chain of stores, departmental stores,
Marketing organisations. g

agency and dealership business

86. To carry on the business of warehousemen
surveyors, assessors, provision of safe deposit
of goods and articles of every description a
certificates and warrants to
with the Company.

» Stores, custodians,
vaults and auctioners
nd to issue receipts,
persons warehousing goods and articles
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V. The liability of the members is limited.

i

|

The Authorised Share Capital of the Comp/any is Rs.35,00,00,000/-
(Rupees Thirty five crores only) divided info 875,00,000 (Eight crores
Seventy lacs only ) Equity shares 0f Rs.4/-{Rupees Four only) each with
power to increase or reduce thé“sarfie In shares of several classes,

permissible under the Act and to géach thereto respectively such

preferential, qualified and special rights, privileges and conditions as
may be determined under the proyisio

being and to vary, modify, abrg
privileges and conditions in
being in force.”
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ns of law in force for the time
gate and deal with any such rights,
the’ manner provided in law, for the time
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THE COMPANIES ACT, 19586

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
WAYS INDIA LIMITED

altaration of orsdddionto its regulations by
prescribed by the said Conipanias Act, 1858, be
in theses. '
L ZA) In the interpretation of ‘these Articles, the following Iterpratation
expressions shall have the foﬂoungnmnings unless repugnant {o the
aubjecmr-commd; ' '

' "The Company" or “This Company” means WAYS

*The
A ; Company™or
s SUNN “thisCompany"
"The Act” means “The Companies Act, 1858", or any statutory “Thaact”
madfﬁq_niun Or re-enactment thereof for the time being in force,

"These Articles” means Articles of Association for the
orag-altered from time 1o ﬁma by Spe;igl Rego}uﬁcn
"Auditors” meamandﬁm!udathm;:ersgnsappmmad as such “Auditars®
fortheims. being by ths Company. <~ - -~

“Board" or “Board of Directors* means a m&eﬂng of the Directors "Board of

duly calléd and co sifuled or as the-case may

- @ssemnbled at the “Board of Directors’ of
Oirectors of the Compaﬁy—-mifémively.’; Fal
"Capital" means- the share-capial for the time being raised or Capftal »
aulnerised1 be ralsed, for the purpose of the comparny:
“The Chairman” means:the:Chairman of the Boar.
for tha time bain,_g- of the:Campany.
“Ghargaf'.includssa-mngagﬁ.
"Debentures” -includes debenjure-s
sesuriiies of tne-Company, wh
assets of the Company.or not,

time being TheseArtictes

d of Directors Chairman

Charge

uck, bonds and other ‘Debermures"
ether constiluting = charge on the




Direciors

"Dividend"”

Executoror
Administrator

"Gender"

in writing and
written

Legal
Representative
Marginal notes

“Momber™

"Meeting or
General
Meeting™
"Annual
Genenml.
Meeting™
"Extraordinary
Genenl
Meefing”

"Maonth"
“Office™

“Ordinary
Resolution”

"Directors" means the Board of Directors for the time being of
the Company or as the case may be, the Directors assembled
at a Board, or acting under a Circular Resolution under the
Articles. '

"Dividend" includes bonus.
"Executor” or "Administrator" means a person who has obtained

probate or letter of administration, as the case may be, from a .
Court of competent jurisdiction and shall include holder of a

Sucession Ceriificate autherising the holder thereof to negotiate

or transfer the share or shares of the deceased member and
~shall also include the holder of a Certificate granted by the

Administrater General under Section 31 of the Administrator
Generals Act, 1963.

Words importing the mascuhne gender shall include the fermninine
gender.

(2) The marginal not&c USed un these Articles shau not affect the
censtrurmon be.

(3) Save as aforesaid, words of expressions, deﬁned in the Act
shall;if not inconsistent with the subjector context, bear the same

,_meaning in these Articles.

"In Writing" and "Written" include printing, lithography and. other
modes of representing or reprodticing words in a visible form.
"Legal Representative” means a person who in taw represents
the estate of a deoeased member.

The marginal _notes hereto shalfl not affect the construction therect.

"Member" means the duly registered holder from time to time of
the shares of the Company and includes the subscribers of the

, .Memorandum of Assogiation of the Company.

“Meehng or "General Meeung meansa meetmg of members.

“Annual General. Meehng means a general meetmg of the
Members held in accordance with the provisions of Section 166

' ofthe Act.

g ExtraordmaryG,enerai Mee’ung means an extraordmarygeneral
meeting of the: Membears duly called and cans’ututed and any

adjourned holding thereof.-
"Month" means a calendar manth.

"Office” means the reglstered office for the ’nma being of the
Company. =

A resolution shall be an crﬁinary'resoluﬁon when at a general

meeting of which the notice required under this Act has been

duly given, the votes cast (whether on a show: of hands, or on-
a poll, as the case may be), infavour of the resolution (including -
the casting vote, if any, of the chairman) by members who, -

being entitled so to do, vote in person, or whera proxies are
allowed, by proxy, exceed the votes, if any, cast against the
resolution by members so entitled and voting.
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”Paxd—up" ineludas creazted as paid up
Persens melldes

"Year msans ‘tha caféhdéF yesit ﬁ%
the meaning assigned theneto by Séction 2 (17) ofths Act:
Words :mbém‘ngﬁxé singilar nuviber |

ifcluge, whers the context
admfts m‘ re’quxfes ihe ;ﬁwaf numﬁ’ar_aadwce versa -

kT

or e "';,,s;gns c:antamed in these

: same meanmg asinthe Actor any statutory
modifications thereof for the ﬂme bemg in force.

nénc;al Year" shaﬂ have “Year®

Statues

"Singular
Numbepr-

Expressions in
the Actto bear
the same
meaning in
Articlas
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CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

.i\mfz‘um of ~The Authorised Share Capital of the Company is Rs.35,00,00,000/- (Rupee: I_

Capital five crores only) divided into 875,00,000 (Eight crores Seventy lacs only ; ¥
shares of Rs.4/- (Rupees Four only) each with power to increase or reduce the
in shares of ‘several classes, permissible under the Act and to attach t
respectively such preferential, qualified and special rights, privileges and cond'=
as may be determined under the provisions of law in force for the time being ¢z2
vary, modify, abrogate and deal with any such rights, privileges and condi‘ul:[-
the manner provided in law, for the time being in force.” ~

L

(a) sub;ect to ga*omssons of the Act and all other applicable
j pgmm may ﬁ%=§bﬂ% elﬁler_' any ther [‘

d creasethecapstal mmm
o ey b ’ by % gggngrto b&d’mm §ham of such

: < S Eondit ""~aﬁd{;“-Mtlghts
: % -
-
, sqq,lz;gns &? meg, aa of the Act. =
% £ : e AR Ul‘}de{ the .
h ;
New Capital : & Except sofaf as othérwise pmvided the cgw;gions of issue =
sSama as
oxisti of by these presents, any capital raxsed by the ‘creation oF iew shares,
capit:l? shall be considered as part-of the.existin al, and shalt be subject
o 1o the provisions. herem cgn%amed with refarenm to.the payment of
calls ard installments, forfeiture, lien, surrender transfer, and -
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(8) no such shares shall be redeemed except out of the
profits of the Company which would otherwise be
available for dividend or out of the proceeds of a

fresh issue of shares made for the purpose of the
redemption: -

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

(¢) Where any such shares are redeemed otherwise than
out of the proceeds of a fresh issue, there shall, out
of prafits which would otherwise have been available
for dividend, be transferred to a reserve fund, to be
called the “Capital Redemption Reserve Account", a
sum. equal to the nominal amount of the shares

- redeemed and the provisions of the Act relating to
trie:edueﬁmofﬂ@esharescapi;al.ofﬂtewnpany
shall, except as provided in Section 80 of the Act,
-apply as if the capital.redemption ‘Reserve Account
were paid-up share capital of the Company. '

8. The Company may (subject to the proﬁ'sioné of Sections Reductio
80, 100 to 105 both inclusive, of the Act) from time to time by Special capital.

Resolution reduce its capital, any Capital Redemption Reserve Account

~ or Share premium Account in any mannerfor the time being authorised |

by law, and in particular capital may be paid off on the footing that it
may be called upon againgt or otherwise. This Article is not to derogate
from any power the Company would have if it were omitted.

. 8. Subject to the provisions. of Section 94 of the Act, the subDivisis
Company in. General Meeting may from time to time sub-divide or consotida
consolidate its shares, or any of them, and the resolution whereby any and )
share is sub-divided, may determine that, as between the holders of cancellati
the sharég resulting from such sub-division, one or more of such Shares.
shares shall.have some preference or special advantage as regards
dividend, capital or atherwise over or as . compared with the others or.

«other. Subject as aforesaid, the Company in Géneral Meeting may also
carce| shares which have not been taken or agreed to be taken by any
person and diminish the amaunt of its shares capital by the amount of

the shares so cancelled.

10.  Whenever the Capital is divided into different classes of Mefication

, shares all or any of the rights and privileges attached to each class miits
- may subject to the provisions of Sections 106 and 107 of the Act, be

madified, commuted affected or abrogated or dealt with by agreement
between the Company and any person purporting to contract on behalf
of that class, provided such agreement is ratified in writing by holders
of at least three fourths in nominal value of the issued shares of the
class ar is confirmed by a resolution passed at a separate General |
Meeting of the holders of Shares of that class and supported by the
votes of the holders of that class and supported by the votes of the
holders of at least three-fourths of those shares, and all the nrovisions




Register and
Index of
tembers

Sharesto be
numbered
Progressively
and no shares
to be sub-
divided

Furtherissue
of capital

6

hereinafter contained as to general meetings, shall mutatis mutandis
apply to every such meeting; so that the quorum thereof shall be
members present in person or by proxy and holding three-fourths of
the nominal amount of the issued shares of the class. This Article is
not to derogate from any power the Company would have if this Article
were omitted.

SHARE AND CERTIFICATES.

11.  The Company shall cause to be kept a Register and Index
of members in accardance with Sections 150 and 151 of the Act. The

Company shall be entitled to keep in any State or Country outside

India a branch Register of members resident in that State of Country.

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

~13. - (a) - Wnere at any time after expiry of two years from the
. formation  of the Company or at any time after the
expiry of one year from the allotment of shares in the

Company made for the first time after its formation

whichever is earlier, it is proposed to increase the
subscribed capital of the company by alietment of

further shares, whether cut of unissued share capital

or out of increased share capital, then-such further

- shares shall 'be offered to the persons who at the

date of the offer, are holders of the equity shares of

the Company, in propartion as nearly as
circumstances admit, to the capital paid-up on these

- shares ‘at the date. Such offer shall be made by a
notice specifying the number of shares offered and
limiting a ime not being less than fifteen days from
the date ‘of ‘the offer within which the offer, if not
accepted, will be deemed to have been decline. After
the expiry of the time specifiedin the notice aforesaid
ar ort receipt of earlier intimation from the person to
whom such notice is given that he dedlines to accept
the shares offered, the Board may dispose of them

. In such manner as they think most beneficial to the

Company.

(b)  Notwithstanding anything contained in the preceding
sub—dause, the Company may:-

() by a special resolution; or

(i)  where no such special resolution is passed, if
the votes, cast (whether on a show of hands or
on a poll, as the case may be) in favour of the
proposal contained in the resolution moved in

b
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that general meeting (including the casting vate,
if any, of the Chairman) by members who,
being entitled so to do, vote in person, or where
proxies are allowed, by proxy, exceed the votes
if any, cast against the proposal by members
so entitied to voting and the Central Govemnment

~ Is satisfied on an application made by the Board
of Directors in this behalf, that the proposal is
most beneficial to the Company.

(i) offer any further sharesto any person or
_persons, and such person or persons may or
may no include the persons who at the date of

the offer are the holders of the equity shares of the
company :

Notwithstanding anything contained in sub-clause (a)

above, but subject however to section 81 (3) of the

Act the Company may increase its subscribed capital

on exercise of an option attached to the debentures

issued or loans raised by the Company. to convert

su‘chfdebentumorioans“mtoishares, or to subscribe
-forshares in the Company. - -

14.  Subject 1 the provisions of thess Articles and of the Act,
. the shares shall be under the control of the Directors, who may allot or
‘otherwise disposaofﬂuesameto such pegson on such terms and

shill cause to’ be made the retum as fo a
| CedinvoorinoamE o [ T

15, in addition to and without derogating from the powers for

- that purpose canferred on the. Board undeér Articles 13 and 14, the

Company in Geneéral Mesting may, subject to the provisions of Section
81 of the Act,detennme that any shares (whether forming part of the

not) the option to call
Company either (subje
78 and 79 of the Act)
option being exercisab!

for or be allotted shares of any class of the
ct to compliance with the provisions of Sections
at a premium or at par or at discount , such
& at such times and for such consideration as
may be directed by such General Meeting of the Company in General
Meeting may make @ny other provisions whatsoever for the issue,
allotment or disposal of any shares.

Shares Under
control of
Diractor

Pawer also to
Company in
General
Meeting to
Issue shares
acceptance of
share
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16.  Any application signed by or on behalf of an applicant for
shares in the Company, followed by an allotment Qf any share therein,
shall be an acceptance of shares within the meaning of these Articles,

and every persons who thus or otherwise accepts shares and \ mose ’

name is on the Register shall for the purposes of these Articles, be &
member.

17. The money (if any) which the Board shall, on the allotment
of any share being made by them required or direct to be paid by way
of deposit call or otherwise in respect of any shares allotted by them
shall immediately on the insertion of the name of the allottee in the
Register of Members as the name of the holder of such shares, become
a debt due to and recoverable by the company from the allottee thereof,
and shall be paid by him accordingly.

18. Every member, or his heirs, executors or administrators
shall pay to the Company the portion of the capital represented by his

share or shares which may, for the time being remain unpaid thereon, -

in such amounts at such time or times, and in such manner as the

-Board shall, from:time to time in accordance with the Company's
4 regu!attons requ:re or fix for the payment thereof

19. (a ) Every member ar allottee of shares shall be entitied,
without paymenit, to receive one certificate specifying
. the name of the person in whose favour it is issued,
the shares to which it relates and the amount paid-
up thereon. Such cedtificate shall be issued only in
pursuance of a resolution passed by the Board and
“on surrender o the Company of its letter of allotment
-or. its-fractional coupons or. requisite value save in
.. case.of Issues against letters of acceptance or of
_ _renunc:at:on or in case of issue of bonus shares.
Every such certificate shall be issued under the seal
- of the Company which shall be affixed in the presence
- of two Directors or persons acting on behaif of the
Directors under a duly registered power of attormey
and the Secretary or some other person appointed
by the Board for the purpose; and two directors or
their attorneys and the Secretary or other persons
shall sign the share certificate, provided that if the
composition of the Board permits it at least one of
the afore said two directors shall be a person other
than a Managing or Whole-time Director, particulars
of every share certificate issued shall be entered in
the Register of Members against the name of the
person to whom it has been issued, indicating the
date of the issue.

(b) Any two or mare joint allottees of a share shall, for
the purpose of this Article, be treated as single
member, and the certificate of any share, which may
be the subject of joint ownership, may be delivered to
the person first named such joint owrers shall b
suffc;ent dehvery to all of them. For any fur*bmr
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(b)
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(d)

(e)
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certificate the Board shall be entitled, but shall not be
bound it prescribe a charge not exceeding rupee one.

The Company shall comply with the provisions of
Section 113 of the Act.

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

Na certificate of any share or shares shall be issued
either in exchange for those which are sub-divided or
consolidated or in replacement of those which are
defaced, torn or old, decrepit, worn out or where the
Pages on the reverse for recording transfers have
been fully utilised, unless, the certificate in lieu of
which, it is used is surrendered to the Company.

When a new share cerhﬁcate has been issued in

pursuance of clause (a) of this Arlicle, it shall state

on the face of its'and against the stub or counterfoil
to'the effect that'itis-issued in lieu of share certificate
No.......... sub-divided/replaced/on consolidation of

If a share certificate is-lost or destroyed; a new

prior consent of the Board and on'stich terms, if any

as to evidence and indemnity as to payment of out-

of-pocket expenses’ incurred by :the company in
investigating -evi‘d‘ence,» as the Board thinls_ﬁt. :

Men a ﬁew:,-shaiei certificate has ‘been- iésued in
pursuance of clause {(c) of this Article, it shall state

on the'face of #t and against the.stub or.counterfoil to

- the effect thatitis “duplicate issuyed’in lieu of share

certificate No............... ". The word " Duplicate "
shall be stamped or punched in bold letters across
the face of the share certificate.

Where a new share certificate has been issued in
pursuance of clause (a) or clause {c) of this Article,
Particulars of every such share certificate shall be
entered in a Register of Renewed and duplicate
certificate indicating against the names of the persons
to whom the certificate is issued, the number and
date of issue of the share certificate in lieu of which
the new cerlificate s issued, and the necessary
changes be indicated in the Register of Members by
suitable cross reference in the "Remarks" colump.

Renewal of
share
certificates




First named or
joint holder
deemed sole
holder

Company not
bound to
recognize any
interest in
share other
than that of
registered
holder

Funds of
company may
not be applied
in purchase of
shares cf the
Company

Commission
may be paid

10

(i All blank forms to be issued for issue of share
certificate shall be printed and the printing shall be
done only on the authority of a resolution of the Board.
The blank forms shall be consecutively machine
numbered and the forms and the blocks and
engravings relating to the printing of such forms shall
be kept in the custedy of the Secretary or of such
other person as the Board may appoint for the
purpese, and the Secretary or such other person as
aforesaid shall be responsible for rendering an
account of these forms to the Board.

(g) - The Managing Director of the Company for the time

- being or, if the Company has no Managing Director,

every Director of the Company shall be responsible

for the maintenance, preservation and safe custody

of all books and documents refating to the issue of

share cemﬁcates except the blank forms of share
certiﬁcates referred to in Sub-Articte (f).

(h) All books referred to in sub-article (g) shall be ,

preservedin gcod order permanently.

21. Ifany share stands in the names of two or more persons,

w_the person first named in the register shall as regards receipt of

dividends or bonus or service of notice and all or any other matters

_ connected with the Company, except voting at meetings be deemed

the sole holder thereof, but the joint holders of the share, shall be
severally as well as jointly liable for the payment of all instaliment and
calls due in respect of such shares for all incidents thereof according
to the Company S regulatxons-

22.- g Except as ordered by a Court of competent jurisdiction, or
as by law required, the Company shall not be bourid to recognize any
equitable, contingent, future or partial interest in any share, or (except
provided) any rights in respect of a share other than absolute rights
thereto, in-accordance with these Article; in the person from time to

time registered as the holder thereof, but the Board shall be at liberty

at their sole discretion to ;egist'er any share in the joint names of any
two or more persons or the survivar or survivors of them.

23. None of the funds of the Company shall be applied for the
purchase of ariy share of the Company, and it shall not give any
finaricial assistance for or in connection with the purchase or
subscription of any shares.in the company or in its holding Company
save as provided by Section 77 of the Act and clause 3 of this articles.

UNDERWRITING AND BROKERAGE
24.  Subject to the provisions of Section 76 of the Act, the
Company may at any time pay a commission to any person in

consideration of his subseribing or agreeing to subscribe (whether
absolutely or conditionally) for any shares in or debentures of the

| W
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Company, but so that such commission shall not exceed the rate
which is given in the Companies Act. Such commission may be
satisfied by payment of cash or by allotment of fuily or partly paid
shares or partly in cne way and partly in the other.

25.  The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

26. Where any shares are issued for the purpose of raising
money to defray the expenses of the construction of any work or
building, or the provision of any plant, which cannot be made profitable
for a lengthy period, the company may pay interest on so much of that
share capital as is for the time being paid up, for the period, at the rate
and subject to the condition and restrictions provided by section 208 of

respect of all moneys tinpaid on {he shares held by them respectively,
and each member shall pay the amount of every call so made on him
to the pérsons and at the times and placesappointed by the Board. A
call thade payable by instaliment. -~ / o o

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

29 A call shall be desmed to have been made at the time

when the resolution authorising such call was passed at a meeting of
the Board. .

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

31.  The Joint-holders of a share shall be Jointly and sevéra”y
liable to pay all calls in respect thereof.

32 The Board may, from time to time at its discretion, extend
the time fixed for the payment of any call

cause, the Board may deem ﬁt to do such extension, but no member

shail be entitled to such extension save as a member of grace and
favour. '

Directors may
» and may extend such time extend time

braokerage

Interest may be
paid out of
Capital

Director may
make cal :

Notice of calls

calls to date
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calls may be
revoked or

postponed
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33  if any member fails to pay any call due from him on the day
appainted for payment thereof or any such extention thereof as
aforesaid, he shall be liable to pay interest on the same from the day
appointed for the payment thereof to the time of actual payment at
such rate as shall from time to time be fixed by the Board, but nothing
in this Article shall render it obligatory for the Board to demand or
recaver any interest from any such member.

34 Any sum, which may by the terms of issue of share

~becomes payable on allotment or at any fixed date, whether an account

of the nominal value of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a call duly made and

payable, on the date on which by the terms of issue, the same becomes

payable and in case of non-payment, all the relevant provisions of

these Articles, as to payment of interest and expenses, forfeiture or

‘otherwise shall apply as if such sum had become nayable by virtue of
acall duly made and notified. '

35 On the trial or hearing of any action or suit brought by the
Company against any member or his representatwes for the recovery
of any money claimed to be due to the Company in respect of his
shares, it shall be sufficient to. .prove that the name of:the member in
respect of whose shares the money is.soughtto be recovered, appears
entered an the Register of members as the holder, at or subsequently
to the date at which the money is sought to be tecovered, is alleged to
have beconie due on the shares in respect of which such money is
sought to be recovered in the Minute Book; and that notice of such call
was duly given to the member or his representatives used in pursuance
of these Articles and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that a quarum
of Directors was présent at the Board at which any call was made nor
that- the  maeting ‘at which any call was made duly convened or
constituted nor any other matters whatsoever, but the proof of the
matter aforesaxd shall be conclusive evxdence of the debt.

36 Neither the receipt by the Company of a portion of any
money which shall from time to time be due from.any member to the
Company in respect of his shares, either by way of principal or interest,
nar any indulgence granted by the Company in respect of the payment
of any such money shall preclude the Company from thereafter

proceeding to enforce a forfeiture of such shares as hereinafter
provided.

37 (a) The Board may, if it thinks fit agree to and receive
from any member willing to advance the same, all or
any part of thé amounts of his respective shares
beyond the sums actually called up and upon the
moneys so- paid in advance or upen such meneys
thereof, from time to time and at any time thereafter
as exceeds the amount of the calls then made upon
and due in respect of the shares on account of which

-
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such advances are made, the Board may pay or
allow interest, at such rate as the member paying
the sum in advance and the Board agree upon. The
Board may agree to repay at any time an amount so
advanced or may at any time repay the same upon
giving to the member three months, notice in writing.
Provided that moneys paid in advance of calls on
any shares may carry interest but shall not confer a
right to dividend or to participate in profit. '

(b) No member paying any such sum in advance shall
be entitled to voting rights in respect of the moneys
So paid by him until the same would but for such
payment become presently payable.

LIEN

38.  The Company shall have a first and paramount lien upon  Company to
all the shares (other than fully paid-up shares) registered in the name have lien on
of each member (whether solely or jointly with others) and upon the Shares

any, on such shares.

38.  For the purpose of enforcing such lien, the Board may sell As toenforcing
the shares subject thereto in such manner as they shall think fit' ang lien by sale
for that purpose may cause to be issued a. duplicate certificate in
respect of such shares and may authorise onhe of their members to

and until natice in writing of the intention to sell shall have been served
on such member or his representatives and default shall have been
made by him or them in payment, fulfiliment, or discharge of such
debits, liabilities or engagements for fourteen days aftersuch notice.

~40.  The net proceeds of any Such sale shall be received by the application for
Company and appliedinor towards payment of such part of the amount proceeds of

1 Ists as is preséntly payable and the sales
residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to the
persons entitled to the shares at the date of the sale,

!

fcail or
nstall

i

FORFEITURE OF SHARES !

; , : 12nt not
41 If any member fails to pay any call or instalment on or paid notice

{
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e, the Board may

before the day appointed for the payment of the sam
at any time thereafter during such member requiring him to pay the
same, together with any interest that may have been accrued and &l
expenses that may have been incurred by the Company by reason of
such non-payment »

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

43. If the requisitions of any such notice as aforesaid be not
complied with any shares in respect of which such notice has been
given may, at any time thereafter, before payment of all calls or
instaliments, interest and expenses, due in respect theredf, be forfeited
by a resolution of the Board to that effect. Such forfeiture shall include
all-dividends ‘declared in fespect of forfeited shares and not actuaily
paid before the forfelture _

44 When any shares shall have been so forfeited, notice of

' the forfeiture shall be given to the member in whose name it stood

mmedlately prior to the forfeiture and an entry of the forfeiture, with the
date thefeof, shall forthwith be made in the register of members, but
no forefeiture shall be in any manner invalidated, by any omission or
neglect to give such notice or to make any such entry as aforesard

45 Any share so forfeited shall be deemed to be the pmperty'
of the. Company, and the -Board may sell, re-allot or othenmse dispose
off the same in such manner as it thinks ﬁt

48 The Board may, at any time befora any share so forfexted'
shail have been sold, reallotted, or otherwise di isposed of; annul the
forferture therenf upon such condition as it thinks fit.

47 A person whosé share has been forfelted shall cease o be
a member in respect of the forféited share, but shall notwithstanding,

remairi liable to pay, and‘shall forthwr{h pay to the Company, all calls, |

or installments interest and expenSes owing upon or in respect of
such share at the time of the forfeiture, together with interest thereon,

from the time of forfeiture until payment, at such rate as the Board
may determine, and the Board may. enforce the payment thereof, or
any part thereof , without any deduction or allowance for the value for
the shares at the ’ume of forfeiture, but shall not be under any obligation
to do so.

48. The forfeiture of a share shall involve extinction, at the time
of the forfeiture, of all interest in all claims and demands against the
Company in respect of the share and all other rights, incidental to the

share except only such of those rights as by these Articles are expressly

T N o W O s O e T e T e T e T e T e T



jlllH.I ‘L

U i o

-—i

()]

saved.

48 Aduly verified declaration in writing that the declarant is a
Director of the Company, and that certain share in the Company have
been duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the shares and such declaration and the receipt of the
company for the consideration, if any, given for the shares on the sale
or disposition thereof shall constitute g good title to such shares; and

evidence of
forfeiture

application of the purchase money, nor shall his titl to such share be
affected by any irregularity or invalidity in the proceedings in reference
to such forfeiture, sale or disposition.

S0.  Upon any sale, re-aliotment or other disposal under the canceliation of
provisions of the preceeding Articles, the certificate or certificates share
originally issued in respect of the refative shares shall (unless the certificate in
same shall on demand by the Company- have been previously ﬁfﬁm"zhm
surrenderedto it by the defaulting member) stand cancelled and became

o - TRANSFER AND TRANSMISSION OF SHARES
A '§1. The Company shall keep a book to be called the "Register  register of
of Trarisfers" and therein ‘shall be faiily and directly entered particulars tranfer .
of every transfer or transmission of any share. |

e dial

. . ; : and a Instrument of
provisions of section 108 of the Act, shall be duly complied with in  ¢onsfer
respect of all transfers of shares and the registration thereof. | :

. .53 Every suohmstrument of transfer shall be executed both 4o pe executed

- B4 The Board shall have power on giving sevendays, previous tranfer books

 notice by advertisement in some newspaper circulating in the district  when closed

in which the office of the Company s situated o cldse the transfer
‘books, the Register af Members or Register of Debenture holders at
such time or times and for such period or periads not exceeding thirty
days at a time and not exceeding the aggregate forty-five days in each

year as it may seem expedient.

55. Subject to the provisions of Section 111 of the Act, the Directors may

Board of Directors may at its own absolute and uncontrolled discretion refusato
ns decline to ragister oratknowledge register

withstanding the proposed transferee be transfer

uch case it shall within one month from the

nt of transfer was lodged with the Company,

and without assigning any reaso
any transfer of shares (not
already a Member), butin s
date on which the instrume
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send to the transferee and the transferor notice of the refusal to register
such transfer, provided that registration of a transfer shall not be refused
on the ground of the transferor being either alone or jointly with any of
the person or persons, indebted to the Company on any acr'oum
whatsoever, except where the Company has lien on shares.

56. In the case of the death of anyone or more of the persons
named in the Register as the joint holders of any share, the survivor or
survivors shall be the only person/s recognised by the Company as
having any title to or interest in such share, but nething therein contained
shall be taken to release the estate of a deceased joint-holder from
any liability on shares held by him jeintly with any other person:

57. The executors or administrators or holders of a Succession
Certificates or the legal representatives of a deceased member (not
being one of two or more joint-holders) shall be the only person
recognised by the Company as having-any title to the shares registered
in the name of such member, and the Company shall not be bound to
recognise such-executars or administrators or holders of a Succession
Cerlificate or the -legal representatives unless such executors or
administrators representatives or legal representatives shall have first
obtained:probate or-letters of Administration or succession certificate,
as the case may be, from a:duly.constituted court in the Union of India,
provided that any case where the Board of Directors in its absolute
discretion thinks fit, may dispense with production of probate or letter
of administration person who claims to be ahsolutely entitled to be the

- shares s’candmg m the name ofa deceased member as a member

58. No share shall m any czmumstances be transferred to any.
mfant msolvent or persons of unsound mind.

59 lf any member of the Company dies and the company ,
though any of its principal officers within the meaning of section 18 of
the Estate duty act, 1953, as a knowleger of the death, it shall not be

- tawful for the campahy to register the transfer of any shares standing

in the name of the- deceased member unless the company is satisfied

‘that there is produced ‘to ‘it a certificate from the controller deputy

controller or assistant controller of the estate duty that either the estate
duty in respect thereof has been pald or will be paid or none is due as
the case may be, ‘Where the company has come to know through any
of its pnncxpals officers of the death of any member, the company
shall within three months of receipt of such knowledge furnish to the
deputy ‘controller or {he assistant controller of the esta’ce duty, who is
exercising the function of the Income tax Officer in the case of the
company such particulars as may be prescribed by the estate duty
rules 1953.

60. Subject to the provisions of Articles 56 and 57, any person
becoming entitled to shares in consequence of the death, lunacy,
bankruptcy or insolvency of any member, or the marriage of a female
member, or by any lawful means other than by a transfer in accordance

with these presents, may with the consent of Board of Directors (which
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62. Every instrument of transfer shall be presented to the
Company duly stamped for registration accompanied by stuch evidence
-@s the Board of Directors may require to prove the title.of the transfaror,
his right to transfer the shares and generally-under and ‘subject to such
conditions and regulations as the board of Directors shall-from time to
time prescribe, and every xegistered:hstmmnt~cffhansfe;rshall remain
in the custody of the Company until destroyed by order of the Board of
Directors. o IR

- 64, mei‘e shall be pald 'to'thé Company. mrespect of the
transfer or transmission of any number of shares to the same party

such fee, if any, as the Directors may require.

- interest to or in the said shares, notwithstanding that the Company

may have had netice of such equitable right, title_or interest or notice
prohibiting registration of such transfer ang may have-entered such

- notice, or referred. thereto, in any book or the Company, and the

Company shal| not be bound or required to fegard or attend or give

8¢ to do, though it may been entered or réferred to in some book of the
C‘ompany, but the Company shall nevertheless be at liberty to regarg
and attend to any such notice and give effect thereto, if the Board of
Directors shall so think fit. ’
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COPIES OF MERMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS.

66. Copies of the Memorandum and Articles of Association of
the Company and of other documents referred to in Section 39 of the
Act shall be sent by the Board to every Member at his request, within 7
days of the request, on payment of rupee one for each copy. -

BORROVIING POWERS

67. The Board may, from time to time at its descretion subject
to the provisions of Sections 292 and 370 of the Act, raise or barrow,
either from the Directors or from elsewhere and secure the payment
of any sum or sums of money for the purpose of the Company, provided
that the Board shall not without the sanction of the Company in General
Meeting borrow any sum of money wtiich together with money borrowed
by the Company (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) exceed the
aggregate for the time being of the paid up capital of the Company and
its free reserves, that is to say, reserves not set aside for any specific
purpose.

'68. The Board may raise or secure the repayment of such
sum or'sums-in such manner-and upon stch terms and conditions in
all respects ‘as it thinks fit, and in particular by the issue of bonds,
perpetual or redeemable, - debentures “or debenture-stock, or any

- mortgage; or other'security on the undertaking of the whole or any part

of the property of the Company (both present and future), including its
uncalled capital for the time being.

- 69, _Any debentures, debenture-stock, bonds or other securities
may be-issued-at' ‘a discount,” premium or otherwise debentures,

“debenture-stock, bonds and other securities may be made assignable

free fromany equities between the Company and the person to whom
the same may be issued, Debenture, _debenture-stack, bonds or other
securities with a right or conversion into of allotment of shares shall be .
xssued only wrth sanction of the Company in Generai Meeting.

70. Save as provided in Sectlon 108 of the Act no transfer of

‘debentures’shall be registered unless a proper instrument of transfer
‘duly stamped and éxecuted by the transferor and transferee has been

delivered to the Company togefher with the cerhﬁcate or certificates of
the debentures

: 7_1.- lf the Board refuses to register transfer of any debentures
the company shall, within one month from the date on which the
instrument of transfer was lodged with  the Company send to the
transferee*and to the transferor notice of the refusa!

72. The Board shaﬂ cause a pmper Register to kept in
accordance with the provisions of Section 143 of the Act of all
mortgages, debentures and charges specifically affecting the property
of the Company, and shall cause the requirements of Sections 118,
125 and 127 to 144 (both inclusive) of the'Act in that behalf to be duly
complied with, so far as they fail to be complied with, by the Board.
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73.  The Company shall
keep a Register and Index of D
Section 152 of the Act. The Co
any state or Country outside
residentin that State or country.

if at any time it issues debentures,
ebenture holders in accordance with
mpany shall have the power to keep in
India a branch of Debenture-hoiders

circumstance will admit, The company may at any time reconvert any
- stock into paid-up shares of any denomination. '

. MEETINGS OF MEMBERS o
76  The Company shall In each year hold a General Meeting
as its Annual General Meeting in addition to any other meetings in that

1wt / Anhual General
Every Annual General Meeting shall he called for
holiday, and
Pany or at some other place
ompany-is situated, as the
ng the Meeting shall specify

C ! usiness, concems him as auditor. At every

=neral Meeting of the Company there shall be laid on the table

. Meeting,
‘Annual

Register and
index of
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holders

Shares may be
converted into

Right of
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Summary.
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the Director's P\eporz (if not already incorporated in the Audited
Statement of Accounts) the proxy Register with proxies and the Register
of Director's Shareholdings of which latter Register shall remain open
and accessible during the continuance of the meeting. The Board shall
cause to be prepared the Annual List of Members, Summary of the
Share Capital, Ralance Sheet and profit and Loss Account and forward
the same to the Registrar in accordance with Section 159, 161 and
220 of the Act.

77. The Board may, whenever it think fit, call an Extra ordinary -

General Meeting and it shall do so upon a requisition in writing by any
member or members helding in the aggregate not less than one-tenth
of such of paid-up capital as at the date carries the right of voting in
regard to the matter in respect of which the requ:smon has been
made.

78. Any valid requisition so made by members must state the
object or objects of the meeting proposed to be called, and must be
signed by the requisitionists and be deposited at the office provided
that such requisition may tonsist of several documents in loose form
each signed by one or more requ:smomsts

9. Upon the recexpt of any such requisition the Board shall
forthmth call an Extraordinary General Meeting, and if they do not
proceed within twenty-one days from the date of the requisition being
deposited at the office to cause a meeting to be called on a day not
late than forty-five days from the date of deposit of the requisition, the
requxsn’aomsts, or such of their number as represent either a majority in
value of the paid -up share capital held by all of them or not less than
one-tenth of the patd—up share capital of the Company as is referred to
in SEChon 169 (4) of the Act, which ever is less, may themselves call
the meeting, but in _either case, any meeting so called shall be held

- within three months from the date of the deﬁvory of the requisition as
'aforesald

- 80. Any meeting. ca!ied under the foregoing Articles by the
requisitionists shali be called in the same manner, as nearly as possible,
as thatin whlch meetmg are tobe ca!led by the Board.

81. Twen’cy-one days notice at least of every General Meeting,
Annua! or Extraordinary 2nd by whomsoéver called, specxfymg theday,
place and hour of meehﬁg and the general nature of the Business to
be'transacted thefeat, shal be g:ven in the miannet hereinafier provided,
to such persons as are tndér these Article entitled to receive notice
fromi the Comﬁany Provided that in the case of an’Annual General
Meetmg wﬁh the Cbnsent in wmmg of ait the mernbers entrtfed to vote

share caprta! of the’ company as gives a right fo vote at the meetmg,
may be conveyed by & shorter niotice. In the case n‘ any Annual General
Meeting, if any busmess other than

0] the cons:derat:on of the accounts balance sheets and
reports of the board of Directors and auditors,
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(i)  the declaration of dividend.

(iii) ~ the appointment of Directors in place of those retiring.

(iv)  the appointment of and fixing of the remuneration of
the auditors, is to be transacted, and in the case of

the any other meeting, in any event there shall be
annexed to the notice of the Meeting a statement
sefting out all materials facts concemning each such

“item of business including, in particular, the nature of

toncem or interest, if any, therein of every Director,
and the Manager (if any) where any such item of
special business related to or affects any other
Company, the extent of shareholding interest in other
‘Company of every Director and the Manager, if any,
of the'Company shall also be set out in the statement
if the extént of such sharetiolding interest is not less
than twenty percent of the paid up share capital of
that other company, where any ftem of the business
consists of the according of approvalto any document
by ‘e “meeting, the time and. place ‘where the
* document can be inspected shall be specified in the

82. The accidental ,omiséiqn to_give any such notice as
aforesaid to any of the meitbers, or the non-receipt thereof, shall not

invalidate any resalution passed at any such meeting,

.. ;83 No General Meeting, Annual or Exirdordinary, shall be
competsnt to enter, upon disguss or fransact any business which has
not been mentioned in the natice or notices Upon which it was convenad.

- 84 'Fwe’merhber's'presem_; in-person shall be quorum for a

- General Meeting.

-..-85. . A body corporate being a member shall be deemed to be
personally present if it is represented in accordance with Section 187

88 If, at the expiration of half anhour. from the time appointed
for holding a meeting of the Company; if Guorum shall not be present,
the meeting, if convened by or upon the requisition of members shall
stand dissalved, but in any oher case the meefing shiall stand adjoumed

 to the same day in the fiext or , if that day is a public holiday, at the
same time and place, or to such cther day and at such other time and
place in the cify in which the office of the Company as for the time

 being situate, as the Board may nd |
meeting a quorum is not present at the expiration
the time appointed for holding the meeting, the ms
be quorum and may tran '
calied.

determing and if at such adjourned
of half an hour from

mbers present shall
sact the business for which the meeting was
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87. The Chairman (if any) of the Board shall be entitled to taks
the chair at every General Meeting, whether Annual or Extraordinary. If
there be no such Chairman of the Board, or if at any meetings he shall
not be present within fifteen minutes of the time appeinted for holding
such meeting, or if he shall be unable or unwilling to take the chair,
then the directors present may choose one of their member to be the
Chairman of the meetings. If no director be present or if all the director
present decline to take the chair, then the Members present shall elect
one of their member to be Chairman.

.88. No business shall be discussed at any General Meeting
except the election of a chairman, while the Chair is vacant.

89. The chairman with__' the consent of the members may
adjourn any meeting from time to time and from place to place in the
city in which it is- held but, no business shall be transacted at any

adjourned meeting other than the business left unfinished at the meeting

from which the adjournment took place.

90, At any General Meeting, a Resolution put to the vote at the

, Meetlng shall be decided on a show of hands unlese a poll is (before

or on the declaration of the resutt on a. show of hands) demanded be
determined.

(a) by the Chairman of the Mesting; or

(b) by the Member or Mémbers present in person or by
proxy and holding shares in the Company which
confer a power to vote on the Resolution being not

 less than one-tenth of the total votmg power in respect
of the Resaluhon' or- ,

(c) byany Member or Members present in person ar by
proxy and holding shares in the company on which
an ‘aggregate sum of Fifty Thousand Rupees has
been paid up; or

(d) by anyMember or Members present in person or by

- proxy-and holding shares in the Company econferring

a right to vote on the resolution being shares on which

an aggregate sum has been paid up which is not

less than gpe-tenth of the total sum paid on all the
shares.conferring that nght

(&) by aﬂeast fi ve members ha\nng the rights to vote on the
o resolu‘hon and present in person of the proxy.

Unless a poﬂ be so demandnd a dec!arahon by the chairman of
the meeting that 2 resolution has, on a show of hands, been carried
unanimously or by a partzcular majortty or-lost or not carried by a
particular majority and ah entry to that effect in the book containing me
minutes of the proceedings of the Meeting of the company shall b
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91.  Inthe case of an equality of votes Chairman’s
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: In what case
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rth i adjournment ‘
. .95 The demand for a pol| ezér_;;apt ,cnthé Questions of the election Demand for ‘
of the Chairman and of an adjournment shal} Prevent the continuance poli not to |
of a meeting for the transaction of any business other than the question prevent |
on-which the poll has been demanded, S transaction of |
' ; R _ , other business
VOTES OF MEWBERS,
98 No member shall be entitled to vote ejther Personally or by Members in
proxy, at any Gefieral: eeting Oormeeting of class of shareholders arrears not to
either upon show of hands or upon g poll in respect of any shares vote
registered in his nafge on which any ¢

visions of these Articles and without  Membess o
) ) S or restrictions as to voling for the  vote whigh
ched to any class of shares for the time-being forming  mermnbs:
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part of the Capital of the Company every member not disqualified by
the last preceeding Article shall be entitled to be present, and to speak
and vote at such meeting, and on show of hands every member
present in person shall have one vote and upon a poll the voting rights
of every member present in person or by proxy shall be in proportion to
his shares of the paid-up equity share capital of the Company provided,
however if any preference shareholder be present at any meeting of

the Company, save as provided in clause (b) of sub-section (2) of

Section 87, he shall have a right to vote only on resolutions placed

before the meeting which directly affect the nghts attached to hlS

preference shares.

98. - On a poll taken at meeting of the Company a member

entitled to more than one vote or his proxy or other person entitled to.

vote for him, as the case may be, need not if he votes, use all his
votes or cast in the same ‘way all the votes he used. ’

g9. A member of unsound mind or in respect of whom an

order has been made by any Court havmg jurisdiction in funacy may

vote whether ‘on a show of hands or on a poll, by his committee or
other legal guardian and any such committee or guardian may on poll

“vote by proxy,-if any member.be a minor the vote in respect of his
- share or:shares shall be by his:-guardian or any one of his guardian if -
- more than one: to be selected in case of dtspute by the Chauman of

-the meehng

100 lf there be joint holders of any shares any. oma of such
personmay vote at any meeting or may appoint ancther person (whether

.a member or, not) as his. proxy in respect of such shares, as if he were

solely entitled thereto but the proxy so appointed shall. not have any
right to speak at the meeting and, if more than one of such joint
holders be present at any-metling, that one of the said persons so

';prasent whose nama stands higher on_ tbe Register shall aione be

entitled to speak and to vote in respect of such shares, but the other or
others of the joint holders shall be entitled to be present at the meeting,
several executors or administrators of a deceased member In whose

- name shares stand shali fortha purpose of these Arhcles to be deemed_

joint ho!ders thereof

101 Subjec:t to the provisions of these Artxc!es votes may be
given either persanally or by proxy. A bedy corporate being a member
may vote either by a proxy or by a representative duly authorised in

accordance with Section187 of the'Act and such representative shall

be entitled to exercise the same rights and powers including the rights
to vote by:proxy-on behalf of the body corporate which he represents
as the body could exercise if it were an individual member. - °

1 02. Any p;ersoh_ entitled under Article 60 to transfer any share
may vote at any General Meeting in respecttherecofin the same manner

as if he were the registered holder of such shares provided that forty .

eight hours at least before the time for holding the or adjourned mesting,
as the case may be, at which he proposes to vote he shall satisfy the
Directors of his right transfer stich shares and give such indemnity (if
any) as the Directors may require or the Directors shall have praviously
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admitted his righ'tnto vote at such meeting in respect thereof.

any Committee or guardian may appoint such proxy. The proxy so
appointed shall not have any right to speak at the meetings.

i d Proxy either
purpose of particular meeting specified in the Instrument and any forspecified

; t , meeting or a
of the Company, or of every meeting to be held before a date specified period
in the instrument and every adjournment of any such meeting.

; ; : h ; y Proxy to vote
. po"-‘los. A member present by proxy shall be entitied to vote only on only bn 2 pofl
106. The instrument appointinga proxy and the power of atiorney  Deposit of
or other authority (if any) under which it is signed or a notrially certified ‘“st"i'n";';"f C;f
~ copy of that pawer or authority shall be deposited at the office not later 2PPointmen

.. 108. A vote given in accordance with the terms of an instrument Validity of
of proxy ‘shall be valid notwithstanding the previous death or insanity of votes given by
acation of the proxy of any power of attorney under proxy _
which such proxy was signed or the transfer of the share in respect of notwithstanding

, 109. No objection shall be made to the validity of any vote except Time for

at any meeting of polf at which such vote shall be tendered and every Objection of
vote ‘whether given personally or by proxy, not disallowed at such Votes
meeting or poll shall ba deemed valid for all purposes of such meeting
or pall whatsoever, - S _

i i LA o : Chairman of

110. The Chairman of any meeting shall be the sole judge of the the mesting to

validity of every vote tendered at such fneeting. The Chairman present by the judge of
at the taking of poll shall be the sole judge of the validity of every vote  Validity of any
tenderedatpoll. | : A vete members

111 (1) The Company shall cause minutes of gf| Minutesof
proceedings of every General Meeting to be kept by General
making within thirty days of the conclusion of every Meeling and
such meeting concerned, entries thereof in books éfjspecmn
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‘meetings.
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kept for that purpose with their pages consecutively
numbered.

Each page of every such book shall be initialled or
signed and the last page of the record of proceedings
of such meeting in such books shall be dated and
signed by the Chairman of the same meeting within
the aforesaid period of thirty days or in the event of
the death or liability of that Chairman within that period
by. a Director duly authorised by-the Board for the

EipaEed .

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

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

All appointments of Officers made at any meeting
aforesaid shall be included in the minutes of the

Nothing herein contained shall require or be deemed

 to require the inclusion in-any such minutes of any

matter which in the opinion of the Chairman of the meeting:-

{(7)

(8)

MNumber of 112. a)
Directors

(a) is or could reasonably ‘be regarded, as,
. defamatory of any person or

(b) isirrelevant or immaterial to the praceeding, or
(c) is detrimental to the interest of the Company.
" The Chairman of the meetinig shall exercise on
absolute discretion in regard to the inclusion or
‘nen-inclusion of any matter in the minutes on
the aforesaid grounds.

Any such minutes shail be evidence of the
proceedings recorded thérein.

The book containing that minutes of proceedings of
General Meetings shall be kept at the office of the
company and shall be open during business hours
for such periods not being less in the aggregate than
two hours in each day as the Directors determine, to
the inspection of any member without charge.

'DIRECTORS

Until otherwise determined by a General Meeting of

the Company and subject to the provisions of Section
252 of the Act, the number of Directors excluding
Debenture, alternate and Corporation Directors, {If
any) shall not be less than three nor more than

twelve.
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b)  The first Directors of the Company shall be:

1. KETAN SHETH
2. SANJAY AGARWAL -

3. NANDKISHORE TRIVEDI

113. if at any time the company obtains any loans or any Power to
assistance in connection therewith by, way of guarantee or otherwise appoint e
from any person, firm, body corporate, local authority or public body office dire
(hereinafter called “the institution™ or if any time thie Company issues 3
any shares, debentures and enters into.any contract or arrangement
with the institution whereby the institution subseribes for or underwriters
the issue of the Company's shares or debentures or provides any
assistance to the Company in any manner and it is a term of the
relative loan, assistance, contract or agreement that the institution
shall have the right to appoint one or more Directors at the Board of
the Company, then subject to the provisions-of Section 225 of the Act
and subjectta the term and conditions of suchiloan, assistance, contract
or arrangement the institution shall be erititled to ‘appoint one or more
Director or Direclors, as the case may be, to the Board of the company

‘and.to remove from office -any Director So-appointed and to appoint
another.in his place or in the place of Director so appointed who
resigns or otherwise ‘vacates his .office. Any such- appointient or
removal shall:be made in wiiting and shall be served at the office of
the Company. The Director.or Directors §0 appointed-shall neither be
-required to hold any qualification share nor be liable to retire by rotation
and shall continue on office for so long as the relative loan, assistance,
_contract or amrangement as the c€ase may be subsists. o

114. If itis provided by the Trust Deed, securing or otherwisein Debenture
connection with any issue of dsbentures of the Company, that any Directors
person or persons shall have Power to nominate a Director of the
company, then in the case of any and every such issue of Debenture,
the person ar persons having such power may exercise such power

 frorh time to-time and appoint a Director accordingly. Any Director, a
Debenture Director may be removed. from office at any time by the
person or persons in whom for the time being is vested the power
under which he was appointed and anaother Director may be appointsd
in his place. A debenture director shall not be appointed in his place. A
debenture director shall not be liable to retire by rotation. A Debenture
director shall not be bound to hold any qualification shares. |

115. The Board m_ay‘appoint an Alternate Director to act for a Appointment
Director (hereinafter called “the Original Director") during his a

bsence ajternate
for a period of not less than three months from the State in w

hich the Directors
meetings of the Board -are ordinarily held. An alternate Director
appointed under this Article sh

all not hold office for a period longer than
that permissible to the original Director in whose place he has been
appointed and shall vacate office of the original Director of zre
determined before he so retu

rminec ms to that state. If the terms and any
provisions in the Act or in these Articles for his automatic reappointment
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of any retiring Director in defauit of ancther appointment shall appiy to
the original Director and not to the Alternate Director.

116. Subject to the provisions of Section 260 and 264 of the
Act, the Board shall have power at any time and from time to time to
appoint any other qualified person to be an Additional Director, but so
that the total number of Directors shall not, at any time exceed the
maximum fixed under the Article 112. Any such additional Director
shall hold office only up to the date of the next Annul General Meeting.

117. Until otherwise .determined by the'Company in General
Meeting , a Director shall not be required to hold any shares in the
capital of the Company as his qualification. .

118. Without prejudice to the restrictions imposed by Section
226 of the Act, a Director who is required to hold qualification shares
may act as a Director before acquiring such shares but shall, if he is
not already qualified, obtain his qualification, and every Director other
than a Director appointed by the Central or a State Government shall
file with the Company a déclaration specifying the qualification shares
held by him within two months from his appointment as a Director.

. 119, Subject to the provisions of Sections 262, 264 and 284(6)

"~ of the: Act, ‘the Boeard shall have ‘power &t any time and from time to
time to appoint any other qualified person to be a Director to fill a
- casual vacancy. Any person so appointed shall hold: office only up to

the date-to which the Director is whose place he is appointed would
have held office if-it has not been vacated by'him . ’

120 (1) Subject to the provisions af the Act, a Managing
" Director or Managing Directors, who isfare in the
whole-time employment of the Company may be paid
remuneration either by way of a monthly payment or
at a specified percentage of the net profits of the
Company or partly by one way and partly by the cther.

(2) Subjectto the provisions of the Act, a Director who is
neither in the whole-time employment nor a Managing
- Director, may be paid remuneration either.

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

(i) by way of commission if the Company by 2
special resolution authorised such payment.

(i) The fee payable to a Director (including a
Managing or Whole-time Director, if any), for
attending a meeting of the Board or Committee
thereof shall be not more than the amount
prescribed by the Act or such other sum as the
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-121. .The Board ma

bonafide resident of

ordinarily held and who shall come to such

attending any meeti

if any Director be called upon to go or
of his residence on the Company’s bu
repaid and reimbursed any travellin

28

company in General Meeting may from time to
time determine.

y allow and pay to any Director who is not a
the place where the meetings of the Board are

place for the purpose of
ng, such sum as the Board may consider fair

. lodging and cther expenses, in

resided out of the ordinary place
siness, he shall be entitled to be
g or other expenses incurred in

connection with business of the Company.

122. The cohtinuing Directors ma

y act notwithstanding any

vacancy in their body but if, and so long as their number is reduced

7 7 r summoning
a General Meeting'but‘np otherpumpose. - :

123, () .the officeof a Directors‘hali-ipso facto be vacated if--

@
- ®)

©
@

‘he fails to-obtain within the time specified in
sub-section (1) of Section 270 of the Act, or at
any time thereafter ceases to hold, the share
qualification, . if any: necessary for his
appointment;or * - )

he is found to be of unsound mind by a Court
of competent jurisdiction; or

he appliedto be adjudicated an insolvent; or

he is adjudged an insolvent; or

(e) he ig.cofiVECteg by a Court in India of any offence
' and is sentericed in respect thereof to
in‘ipriébnme_'nt for not less than six months; or

{f} . he failed to pay any calls in respect of shares
- of the'Cortipany held by him, whether alone or
“jointly, With others, ‘within six months from the
 lastdate’fixed for thie'Bayment of the call: or

......

i

@ heab§ent ffomthreéconsecutxve meetings of

he Bo:

aard or fram all mestings of the Board for
ontintigls pedod” of three months, whichever

is iheianger,wmout obtaining leave of absence -

* from board: or

() he or any firm of which he is a n
private Company of wh

artner or any
ich he is a director

eeting, as above specified; and -

Office

Directorsmay
act

notwithstanding |
any vacancy

Vacation of
offica of
Director




Director may
contract with
Company

124.

2

(D

accepts a loan or any guarantee or security for
‘a loan from the company in contraventlon of
section 2385 of the Act, or

(i) he act in contravention of Section 288 of the
Act; or

(i) he be removed from office in pursuance of .
Section 203 of the Act; or

(k) by notice in writing to the company he resigns

his office; or

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

Noththstandmg any. matter or thing in sub-clauses
(d), (e) and (j) of clause (1), the disqualification
referred to-in those sub-clauses shall not take effect:-

(@) for thirty days from the date of adjudication
sentence or order; or

(b) Where an appeal or petition is preferred within
the thirty days aforesaid against the adjudication,
sentence or conviction resulting in the sentence,
or.order-until the expiry of seven days from the
date on which such appeal or petition is
disposed of; or.

(c) “Where within the seven days aforesaid any
further appeal or petition is preferred in respect
of the adjudication, sentence, conviction or order
and the appeal or petition, if allowed, would
result in the remova! of the disqualification until
such further appeal or petition is disposed off.

A Directoror hzs relative, a2 firmin whlch such Director
or relative is a partner ar any other partner in such
firm or a pnvafe company of which Director is a
member or.director may enter into any contract with
the Company for the sale, purchase or supply of any
goods, materials, or services or for underwriting the
subscription- of any shares in, or debentures of the
Company, provcded that the sanction of the Board is
obtained before or within three months of the date on
which the contract is entered into in accordance with
Section 297 of the Act.
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@) No sanction shall, however bé necessary for

(@) any purchase of goods and materials from the
company, or the salz of the goods or materials
to the company, by any such director reiative,
firm, partner or private Company as aforesaid
for cash at prevailing market prices; or

- (b) anycontractor contracts between the company
on one side and any such director, relative,
firm partner or private Company on the other
side for sale, purchase or supply of any goods,

. materials and services in which either the

company. or the Birector, relative, firm, partner

or private company, as the case may be,
regularly trades or does business, where the

mem many year compri'sec'l in the
Period fthe contractor contracts.

¢ -‘L—;-«_

any for the: salk chase or supply of any goods, materials

or sérvice eveniifithe value of stich gaeds or the cost of such services

Xceeds Rs: ,000/-"in ‘the “aggregate in any year comprised in the

Ofiticict ‘at'coritiaels if the consent of the Board shall be

Sucheontract or eotitracts at a meeting within three months
which thie Bontrict was entered into.

125. A Director of the Com
directly or indirect|

Pany who is in any way, whether Disclosure of
y concerned or interested in a contract or proposed [nterest
fient enféred. into or'to be entered into by or on
pahy,”Shall ‘disciose the nature of his coneern or

Cottipatiy or twoor more. thenttogethe
“TWo ‘percentt of the paid-up Share ‘capital in any
suetgreompanyc 1 PR S

of the notice, be entefadinto with that body corporats oF firy
deemed to be a sufficient di Inte
to any cotlrdct ordirahgement so made. Any slich general notice
shall exgire 4t the end of the financial y&ar in which i is given but may
od of one financial year at 4 time by a

beé renewsd for a further peri




interested
Directors not to
participate

or vote in

proceedings

Registerof
contractsin
which directors
are interested

Uirectoramay
be Directors of
companiss
bromoted by

resh notice given in the last month of the financial year in which it
would have otherwise expired. No such general notice and no renewal
thereof, shall be of effect unless it is given at a meeting of the Board or
the director concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after it is given.

- 127. No Director shall as director to take any part in the
discussion of, or vate on any contract or arrangement entered into by
or on behalf of the company, if he is in any way, whether directly or
indirectly concemned or interested in such contract or arrangement nat
shall his presence count for the purpose of forming a quorum at the
time of any such discussion or vote; and if he does vote, his vote shall
be void; provided however, that nothing herein contained shall apply to;

(2) . any contract of indemnity against any loss which the
directors or any one or more of them, may suffer by
reason of becoming or being sureties or a surety for
the Company.

(b) any contract or arrangement entered into or to be
“entered into" ‘with ‘a public company or a private
company which s a subsidiary of a public company
in whlch the mterest ofthe Dlrector cons:sts solely:
R Y
(M) m hts bemg
‘ ‘(é_)_- a dxrectorof suc:h company. and

() the hofder of .nat more than shares of
- . such .number- or value-. therein as is
reqmsite to qualify. him for, appointment
- as .a- Directar. thereof, he having been
nominated as -such Directors by the
Company.
) ' or

() inhis.being a mamber holdmg not more than
gk, 2% of ;ts pald-up share capital.

_ 428 The Company shaﬂ keep a Regncter in ac:cordance with
Section 301-(1) and shall within the fime specified in the section enter-
_therein such of the pamculars as-‘may be relevant having regard to the
apphcatlon there to of Section 297 of Section 299 of the Act as the
case:may be. The Register aforesaid shall also specify, in relation to
each Director of the company the names of the bodies corporate and
firms of which notice has been given by him under Article 125. The
Register shall be kept at the office of the Company and shall be open
ta inspection at such office,.and extracts may be taken therefrom and
copies theraof in'same manner, and an payment af the.-same fee as in
the.case of the Register of Members of the Company and the prows:}ons
of Section 163 of the Act shall apply accordmg!y

128. A Drrector may be or become a d:rector of any company
promoted by the company or in which it may be interested as a vendor,
share holder, otherwise, and no such Director shall be accountable for
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any benefits received as Director or share
except in so far as Sectio

applicable.
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holder of such Company
n 309 (6) or Section 314 of the Act may be

130. At every Annual General Mesting of the Company, one- Retirement and

third of such of the directors for the {
rotation or if their number is not th

ime being as are liable to retire by g]otattion of
ree or a multiple of three, the number “'rectors

ﬂunm | %ml. ‘.ml ! ‘mwﬂ | h 'h ' h

~ hearest to one-third shall retire from office.

131." Subject to Section 256 (2) of the Act, the Directors to retire

_ the same day in the next week, at the same time and
place. - . D

- (b).. if-atithe adjoumned meeting also, the place of the

- retiing Birectoris <not filled up and that meeting also

'Qé‘sfihét'exmslyimaw.édlnottq;ﬁu the vacancy, the

- reliring - Director shall be ‘deemed to have been
reappointed at the adjourned meeting, unless:-

M. at that meehng °!"a“tl9 Apg’éviqus meeting the
.-~ Tesalution for the reappointment of such Director
has been put to the meeting and lost;

(i) the retiring director has, by a notice in writing

- addressed to the company or its Board

expressed his' unwillingness to be so
reappointed; :

(i) he is not qualified or is disqualified for
' appaintmient. '

iv) a resoluﬁonwhether 'special or ordinary, is
required for the appointment or re—
appaintment by virtue of any provisions of the

Actor = o

(V) the provisions to sub-section (2) of Section 263

of the Act is applicable to the case.

Ascertainment
by rotation under Article 130 at every Annual General Meeting shall be ©f Directors
those who have been lengest in office since their last appointment, but regﬁng ?; ,
as between persons who became Directors on the same day, those :::"n g°:f
who are to retire, shall in default of, and subject to any agreement vatanelas
among themselves, be determined by lot.

R S - : Eligibitity for
132. A retiring Director shall be eligible for re-election. ee-alestlon
133. Subject to Sections 258 of the Act, the Company at the Companyto
General Meeting at which a Director retires in manner aforesaid may 2Ppoint
fill up the vacated office by electinga person thereto. ucce
134. (@) I the place of the retiring Director is not so filled up  Provisions and
- and the-mesting has notexpressly resolved not to fill  defautt of —
the vacancy the mesting shall-stand adjourned untii appointment
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135. Subject to Section 259 of the Act, the Company may, by
Ordinary Resolution, from time to time, increase or reduce the number
of Directors and may alter their qualifications and the Company may
(subject to the provisions of Section 284 of the Act) remove any Director
before the expiration of his period of office and appoint another qualified
person in his place. The person so appointed shall hold office during
such time as the Director in whose place he is appointed would have
held the same if he had not been removed. '

136. (1)
3]
€))

137. (a) .
{b)

138. (a)

No person not being a retmng Director, shall be

eligible for appointment to the office of Director at

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

Every person (other than a director retiring by rotation
or-otherwise ora.person who has left at the office of
the. company a.notice under ‘Section 257 of the Act
signifying his candidature for the office of a Director)

“proposed:as-candidate. for the office of a Director

‘shall sign-and file- with'the Company, the consent in
wnhng teact asa Dmector if appomted

A person other than a Director reappointed after
retirement by rotation or immediately on the expiry of
his term -of office, or and addsimal or Altemate
‘Director; or a .person filling a-casual vacancy in the
-office«of a Director- under Section 262 of the Act,
appointed-as-a Director or reappointed as an Additional
arAlternaté Director, immediately on the expiry of his
term of office, shall not act as a director of the
Company ‘uniléss- he has within thirty days of his
appalntrnem ‘signed ‘and filed with the Registar his
conserit ity writing o act as such Director.

The Company shall ‘keep at its office Register

- containing the particulars of its Directors, Managers,

Secretaries and .other person mentioned in Section
303 of the Act, and.shall otherwise comply with the
prowsnans of the said Section in all respects.

The Company shall in respect of each of its Directors
also keep at its office a Register, as required by

~Section 307 of the Act, and shall otherwise duly comply

with the provisions of the said section in all respect.

Every Director (including a person desmed to be a
Director by virtue of the Explanation to sub-sgction
(1) of Section 303 of the Act) or Managing Director,
Manager, or Secretary of the Company, shall within
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twenty days of his appointment to any of the above
offices in an other body corporate disclose to the
Company the particulars relating to his office in the
other body corporate which are required to be

specified under sub-section (1) of Section 303 of the
-Act. ,

(b) Every Director and every person deemed to be a Disclosureby a
Director of the Company by virtue of sub-Section ' Directorof his
(10) of Section 307 of the Act, shall give notice to the  holding of
Company of such matters relating to himsetf as may share and
be necessary for the purpose of enabling the debenture of
Company to comply with the provision of that Section. Company etc.

'MANAGING DIRECTOR

139. Subject to the provisions of the Act and of fhes‘e Articles, Board may

the Board shall have power to appoint from time to time any of its appoint

irectors of the Company managing
: s at and upon such terms  directoror
and conditions as the Board thinks fit and subject to the provision of g:ianalglng
i ' rd may by resolution vest in such Managing Dicector
generally as it think fit, and such powers may be made exercisable for
- such period or perigds, and upon such conditions and subject to such
restrictions ‘as it may determine.. The remuneration -of a Managing
Director may be by way of monthly payment, fee for edch meeting or
participation in profits, or by any of all these modes, or any other mode
not expréssly prohibited by the Act. SO
140. The Managing Director or Managing Directors shall not Restrictionon
exercisethepowersto; -~ -~ -~ . T oo ' management

a) make calls on share halders in respect of money
unipaid on the shares in the Company. |
(b)  issuie debentures; and exceptto the extent mentioned |
' in‘the resolution passed-at the Board-meeting under
Section 292 of the Act, shall also not exercise the
powers to; ' . _ _
(c) borrow money, otherwise than on debehtures, ,
{d) investin the funds of the company znd
(&) make loans.

141. The Compén
appointment or emplo
time Director who:-

y shall not appoint or.employ, or continue the  Certain
yment of & person as its Managing or Whole- Personsonto
: be appointed

(@) s an undischarged insol
adjudged as insolvent:

vent, or has at any time been )




- Managing
director special
position of
Managing
Director

Meetiﬁg of
Directors

Notice of
meeting

When meeting
to be convened

Chalrman

Quorum

Powers of
guorum

How guestions
be decided

Power to

- appoint
commitize ang
to delegate

"
36

~~
(&)
~—

suspends, or nas at any time suspended, payment
to his creditors, or makes, or has at any time made,
a composition with them; or

(c) s, or has at any time been convicted by a court of an
offence involving moral turpitude.

142. A Managing Director shall not while he continues to hold
that office be subject to the retirement by rotation, in accordance with
Article 130. if he ceases to hold the office of Director, he shall ipso
facto and immediately ceases to be a Managing Director.

' PROCEEE!NGS OF THE BOARD OF DIRECTORS

143. The Directors may meet together as a Board for the
disposal of business from time to time, and shall so mest at least
once in every three months and at least four such meetings shall be
held in every year. The Directors may adjourn and otherwise regulate
their meetings s they thinkfit.

144. Notice of every meeting of the Board shall be given in
writing ta every Director for the time being in India, and at his usual
address in Indid; to every ather Director. '

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

. 148. The Bobard shall appoint a Chairman of its mestings and
determine the period for which he is to hold office? if no Chairman is
appointed or if any mesting of the Board the Chairman is not present

within five minutes after the time appointéd for hoiding the same, the

Directors present shall choose some one of them to be Chairman of
such meeting.

147. The quorum for a meeting of the Board shall be determined
from time to time in accordance with the provisions of Section 174 of
the Act. If a quarum shall not be present within fifteen minutes from the
time appointed for:holding a meeting of the Board it shall be adjourned
until such date and time as the Chairman of the Board shall appoint.

148. 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 for the time being vested in or
exercisable by the Board. -

148. Subject to the provisions of Section 316, 372 {(4) and 388
of the Act, questions arising at any meeting shall be decided by a
majority of votes, and in case of any equality of vates, the Chairman
shall have a second or casting vote. '

150. The Board may subject to the provisions cf the Act, from
time to time and at any time delegate any of its powers it thinks fit, and
may from time to time revoke such delegation. Any Committee so
formed shall, in the exercise of the powers so delegated, conform to
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that it shall afterwards be discovered
the appointment of such ‘Director or.
that they orany of them were disqual

ified or had vacated office or that
the appeinnnegtiafany of them had been terminated by virtue of any

154, (1) The Comp.an

The minutes of each mee

153, Allacts 'done_:by:my meeting of the Board or by a Committee
of the Board or by

any pérson acting as a Director shall notwithstanding
d that there was some defect in
persons acting as aforesaid, or

Y shall cause minutes of all
procesdings of every meeting of the Board and
Committes thereof ta be kept aki

days of the conclusion of every such meeting entries
thereof in book kept for that Purpose with their pages
Cansecutively numbered. '

- Each page of every. such»‘ book shall be initialeg or

signed and the last page of the record of proceeding
of each meeting in such book shall be dated and
signed by the Chairman of the said meeting or the
Chairman of the next Succeeding mesting.

In no case shan the minutes of Proceedings of g

meeting be attached to any such book as aforesaid
by a pasting or otherwise,

ting shall contain 3 far and

P
Cr

Acts
Com
valid
notw
form
appo

BMinut
proce:
meeftis
Board




‘ Power of
Directors

correct summary of the proceedings thereat.

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

(6) The minutes shall alsé cantain :

(a) The name of the Directors present at the
meeting; and .

(b) in the case of each resolution passed at the

- meeting the names of the Directors, if any,

dissenting from or not concurrmg in the
resolution.

(7) Nothing contained in sub-clauses (1) to (6) shall
deemed to require the inclusion in any such minutes
of any matter which, in the opinion of the Chairman
of the meeting; -

(& is, or could reasonably be regarded as
defamatory of any person;

(b) is imelevant or immaterial to the proceedings;
(c) is detrimental to the interest of the Company.

- The'Chairman shall exercise an absolute
discretion with regard to the inclusion or non-
inclusion of any matter in the minutes on the

- grounds spec:ﬁed in ’thls sub-clause.

(8) ‘Mmutes of ‘meetings kept in accordance with the

aforesaid provisions shall be evidence of the

proceed‘ ngs recorded therein.

- 185, The Boan:l .may exercise all such powers of the Company
and do all such acts, and.things as are not, by the Act, or any other
Act, or by the Memorandum, or by the Articles of the Company, required
to be exercised by the Company in General Meeting subject
nevertheless to these Articles, to the provisions of the Act, or any other
Act and to such regulations beirig not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in

General Meeting but no regufations made by the Company in General |
- Meeting shall invalidate any priorto act of the Board which would have

been valid if that regulation had not been made. Provided that the

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

{(a) sell, lease or otherwise dispose of the whole, or
substantially the whole of the undertaking of the
Company, or where the Company owns more than

- one undertaking, of the whole, or substantially the

”
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whole of any such undertakihg; |

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

(¢) invest otherwise than in trust securities the amount
of compensation received by the Company in respect
of the compulsory acquisition of any such undertaking
as is referred to in clause (&), or of any premises or
properties used for any such undertaking and without
which it cannot be carried on or can be carried on
only with difficulty or only aftera considerable time;

(d) borrow moneys where the moneys to be borrowed
together with the moneys already borrowed by the
Company (apart from temporary loans obtained from
the Company's bankers in the ordinary course of
business), will exceed the aggregate of the paid-up
capital of the Company an its free reserves that is to

exercised only at meetings of the Board, unless the
- 8ame be delegated to the extent therein stated; or

(e) contribute to charitable and otver funds not directly
retatingto the business of the Company or the welfare
of its employees, any amount the.aggregate of which
will, in .any,:.f]'napcialye_ar,,@;ccggdvﬁﬂyfmousand rupees

 orfive percent of its average net profits as determined
- in ageordance with-the, provisions in Sections 349
- and 359 of:the Act during the three financial years

immediately preceeding whicheveris greater.

156. Without prejudice to the general powers ‘conferred by the
last._.pr;ec,:gding Article and so-as not in_a:ny(way-to limit or restrict those
pawers, and withaut.prejudice to the ather powers conferred by these
Articles, it is hereby declared that the Directors shall have the following

powers, that is to say, power :

) Topay the costs, charges and expenses preliminary
_ and..incidental. to the promotion, formation,
establishment and registration of the Company.

(2) To pay any charge to the capital amount of the
Company and Commission or interest lawfully
payable thereout under the provisions of Sections 76

- and 208 of the Act: o

(3) Subject to Sections 292 and 297 of the Act to
purchase or otherwise acquire for the Company any
property, rights or privilegaes which the Company is

authorised to ‘acquire, at or for such price or
consideration and generally on such terms and
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conditions as they may think fit; and in any such
purchase or otherwise acquisition to accept such title
as the Directors may believe or may be advised to
be reasoriably satisfactory;

At their discretion and subject to the provisions of the
Act to pay for any property, rights or privileges acquired
by or services rendered to the Company, either wholly
or partially, in case of shares, bonds, debentures,
mortgages, or other securities of the Company, and
such shares may be issued either as fully paid up or
with such amount credited as paid up thereon as
may be agreed upon, and any such bonds,
debentures, mortgages or other securities may be
either specially charged upon ail or any part of the
property of the Company and its uncalled capital or

- not so charged;

to secure the fulfiliments of any contacts or
engagement entered into by the Company by
mortgage or charge of ali or any of the property of
the Company and fts Uncalled capital for the firm

being or in such manner as they may think fit:

' To -aceept from -any members, as far as may be

permissible by law, a surrender of his shares or any

‘part thereof, on such’ terms and conditions as shall

' To appdirit-any person to accept and hold in trust for

- the Company any property belonging to the Company,

“in which-it‘is ‘interested. -or for. any other purposes;

- -and.execute‘and-do all such deeds and things as

(3)'

®)

(10)

(11)

~ may berequited in relationto any trust, and to provide

for the remuneration of such trustee or trustees;

To institute, conduct, defend, compound, or abandon
- -any legal proceedings by or against the Company or

its officers, ot otherwise conceming the affairs of the
Company, and also tc compound and allow time for
payment or satisfaction of any debts due, and of any
claim or dernands by or against the Company and to
refer any differerices to arbitration, and observe and
perform any awards made thereon;

“To act on behalf of the Company in all matters relating

to bankrupts-and insolvents:

To make and give receipts relsases, énd other
discharge for moneys payable to the Company and
for the claims and demands of the Company.

Subject to the provisions of Sections 292, 295, 370

and 372 of the Act, to invest and desl with any moneys
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of the Company not immediately required for the
- purposes thereof upon such security (not being shares
of this Company), or without security and in such
manner as they think fit, and from time to time vary
or realize such investments save as provided in
Section 49 of the Agct, all investments shall be made
and held in the Company's own name;

(12) Toexecuteinthe nhame and on behalf of the Company
in faveur of any Director or other person who may
incur or be about to incur any persanal liability whether
as principal or surety, for the benefit of the Company,
such mortgages of the Campany's property (present
and future) gs they think fit, and any such mortgage
may conitdin a power of sale and such other powers,
provisions, convenants and agreements as shall be
agreed upon; : ‘

(13) To determine from time to time who shall be entitied

ta sign, on the Company’s behalf, bills, notes, receipts,
~ acceplances, endorsements, cheques, dividends,
| i3, -releasés, contracts, and documents and

to give the necessary autharity for such purpose.

Ta distibute by way of bonus amongst the staff of
the Company, share or shares in the profits of the
Sompany, and to give'to-ariy officer or other persons
- employed by the Company a commission on the
" profts Ofaﬂypafhwfarbusmssortransactlon and
©cto ehE & Such bonus or commission as part of the

(14)

 their vdves, widows and familics or the dependents
or-conniections“of“such” persons, by building o
corittibufirig fothe: uilding of houses, dwellings or by
Arants - of ‘moriey, Pension; gratuities, allowances,
botids-or ofhier payients, or by creating and from
time to time ubscribifig or ‘contributing to provident

4 M ns‘gﬁes,’ﬂ’a“@é é‘ﬁﬁgﬁéra&endance and other
Ssistdiice 44" the Board shall think i and o
Stribe or cortfibule’or otherwise to assist or to

gugrahteemoneyto charitable, berievalent, religious,

- Seteniffc, national or olher institutions or objects which

+ Shall have any iral of Giher el to support or aid
by the Company. eitifer by reason or localty of
operation, or of puiic and general utility or otherwise;

{16) Befare recommending any dividend, to set aside gut
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of the profits of the Company such sums as they
may think proper for depreciation to depreciation fund,
or to an Insurance Fund, or as a Reserve Fund, or

_sinking fund or any special fund to meet

contingencies or to repay debentures or Debenture-
stock, or for special dividends or for equalizing
dividends or for repairing, improving extending and
maintaining any of the property of the Company and
such for other purpose (including the purposes
referred to in the preceding clause), as the Board
may, in their absolute discretion, think conducive to
the interest of the Company, and subject to Section
292 of the Act, to invest the several sums so set
aside or so much thereof as required to be invested,
upon such investments (other then shares of the
Company) as they may think fit, and from time to
time to deal with and vary such investments and
dispose of and apply and expend all or any part
thereof for the benefit of the Company in such manner
and for such purpose as the Board in their absolute
discretion think conducive to the interest of the
Company, notwithstanding that the matters to which
the Board apply or upon which they expend the same,
or any part thereof, may be matters to or upon which

the. capital: moneys of the Company: might rightly be
- applied or expended and to divide the Reserve Fund
~ into. such special Funds as ttie Board may think fit,
- with full power to transfer the whole or any portion of
"a Reserye. Fund.er, q;msmn of a Reserve Fund to

another Reserve Fund or dmsren of a Reserve Fund

and with. full pawer to.employ the assets constituting

all or any of the above funds, including the

.Deprematlon, fund, in the business of the Company

or in.the purchase or. repayrient of Debentures or
Debenture-stogk and.withaut being bound to keep
the same.separate from the other assets and without

helng bound fo.pay interest an the same 'with power

howgver, to the.Board at their discretion to pay or

.allow o the credit of such funds interest at such rate

as the Board may think proper. -

To. appomt 'anq at thenr dtscreﬁon remove or suspend
such, qéqe;gL managers managers, secretaries,

_assrstants supemsors, clerks agents and servants
-of permanent £

emporary or, speciai services, as they
may. fmm hm%—tg time. thmk fit.and to determine their

powers andtdu'ues ‘and ﬂx their salaries or
\emotuments

remuneraﬁon and {o require security
in such instarices and to such amounts as they may
think fit, "Also fram fime to time provide for the
management and transacticn of the affairs of the

Company if any specified locality in India or
elsewhere in such manner as they think fit: and the

1 eﬂ'“l L T O R s T s T T L L '—U
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* provisions contained in the four next following sub-

clause shall be without prejudice to the general powers
conferred by this sub-clause.

‘ (18) To comply with requirements of any local law which
in their opinion it shall, in the interests of the Company,
be necessary or expedient to comply with:

(18) From time to time and at any time to establish any
local Board for managing any of the affairs of the
Company in any specified locality in india or elsewhere
and to appoint any persons to be members of such
local Boards arid to fix their remuneration;

(20)- Subject to Section 292 of the Act, from time to time
and at any time, to delegate to any person so
appointed any of the powers, authorities and discretion
for the time being vested in the Board, other than
their power to'make calls or to make loans or borrow
moneys, and to authorise the Members for the time
being of any such Local Board, or any of them to fill

- 'Up any vacancies therein and to act notwithstandi}ng

and may-annul or vary any such detegation. o

(21) Atanytime and from time to time by power of Attomey
' under the Seal of the Company; to appoint any
. -Person or persoris to be the Attomey or attorneys of
the Company, for such Purposes and with such

o p‘g‘.wa'rs',ﬂ*’adﬂibﬁti"e'sfand discretion (ngt exceeding

. thoss vested in or exercisable by the Board under
St prasentsandexﬁludhgﬂrépawertomakecaﬂs
 Bnd:exeliding also, except in their limits authorised
by theBéard, the power to° make loans and bomow

‘Members of any Local. Board,established as
‘aforesaid or in favour -of -any company, or the
sharshelders, Directars, nominges;-or-managers cof

such delegates or éttomgy§ as A_:a,_fore:said to sub-
delegate all or any, of the’ powers, authorities and
discretions for the time being vested in them:
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(22)  Subject to Sections 294 and 297 of the Act, for or in
relation to any of the matters aforesaid or otherwise
for the purposes of the Company to enter into all

- such contracts, and execute and do all such acts,
deeds, and things in the name and on behalf of the
-Company as they may consider expedient;

(23) From time to time to make vary and repeal by law for
the regulation of the business of the Company, -its
officer and servants. -

'THE SECRETARY.

157. The Directors may from time to time appoint, and, at their
discretion, remove the Secretary provided that where the Board
comprises only two Directors, neither of them shall be the Secretary.
The secretary appointed by the Directors pursuant to this Article shall
be a Whole-time Secretary. The Directors may also at any time appoint
some person, who need not be the Secré‘tary to keep the registers

required to be kept by the Company.
o ' THE SEAL.
188. (a) The. Board shall provide a Common Seal for the
- -.purpose of the Goampany, and shall have power from
- timeto time to destroy the same and substitute a
new Seal in lieu thereof, and the Seal shall never to

- be used except by the authority of the Board or a
‘Commiittee of the Board previously given.

-{b) -The Company shall also be atliberty to have an official
' -Seal in ;accordance with Section 50 of the Act, for
. ‘use.in any termitory, district or place outside India.

150 Every Deed or iher instrment, fo which the seal of e
Company required ta be affixed, shall unless the same is executed by
a duily constit ute C!,aii‘?mﬁyaﬁhe signed by two Directors or one Director

‘and Secretary. or.some. other. person appointed by the Board for the

- purpose, pravided that. in respect of the Share Certificate, the Seal
-~ shall be affixed in accordance with the Article 19 (a).

o " DIVIDENDS , .

160. The prafits of the Company - subject to any special rights

relating therets created or authorised to be created by these Articles,

and subject-to the provisions of these Articles; shall be divisible among

the membersin-proportion to the amount of capital paid-up on the
shares held by them:respectively. 8,

-181. The Company in General Meeting may declare dividends
to be paid to-members:according to their. respective rights, but no
dividends shall exceed. the-amount recommended by the board, but
the Company in GeneralMeeting may declare a smaller dividend.

162 Na dividend shall be declared or paid otherwise than out of
the profits of the financial year arrived at after providing for depreciation
in accordance with the provisions of Section 205 of the Act or out of
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provisions and remaining undistributed or out of both, provided that:

accordance with these

(@) Ifthe company has not provided for depreciation.for
any previous financial year or years, it shall, before
declaring or paying a dividend for any financial year,

provide for such depreciation
financial year or years.

(b)  if the Company has incurred any

out of the profits of the

financial year or years, the amount of the loss or any

amount which is equal to the a '

depreciation for that year those years-whichever is
less, shall be set off against the profits of the
Company for the year for which the dividends is
pmppsedtobededaredorpéﬁbragainstme profits
of the Company for any previousﬁnanaai year or
Years amrived at in both cases after providing for

depreciation in accordance with provisions of sub-

, séction (2) of Section 205 of theAct, or against both.
163. The Board may, from time to time, pay to the members
such interim dividend as in their judgementthe position of the Company

164, Where capital is paid in advance of calls, such
carry iriterest but shall not in respect thereof confer a right
or parﬁdpate-i_q profits. . 52 4 s -

to dividend

portion-or portions-of the period in respect of which the Dividend is
mpaid, butifany sharescslssueq on terms providing that it shiafl rank for
-Hividend as from a particular date, such share shall rank for dividend
aCCﬁrﬂingfy. Coew i ,. % . w mat _=.u : £ EARE e .

188, The:Board may retain the dividends payable upon shares

in respect of which -any person in under the Article 60 entitled to

“become a member or which a Y person under that Article is entitled to

Aransfer; until such a person- shall become a member. in respect of
-such shares orshall duly transfer the same. " S

168. No member shall be entitled to recejve payments of any
C i ct of his share or shg

him to the Com
share or shares or otherwise howeaver, either alone or jointly v

persons who are registered as the joint- Dividend etc. to
ive effectual receipts for al| dividends or Joing-holders

No member to
ares, while any money  receive

pany in respect of such dividend white
vith any  Indebted to the

Lomoany and

Interim
Dividend

Capital pald up
In advance at
interest not to
eam dividend

Dividends In _
preportion to

amount paid-
up

Retention of
dividends untii
completion of
transferunder
Article 60
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'

Company'sright other person or persons and the Board may deduct from the interest
or dividend payable to any member all sums of money so due from

him to the Company. ' '

169. A transfer of shares shall not pass the right to any dividend

declared thereon before the registration of the transfer.

170. Unless otherwise directed, any dividend may be paid by
cheque or warrant or by a payslip or receipt having the force of a
cheque or warrant sent through the post to the registered address of
the member or person entitled or in case of joint-holders to that one of
them first named in the Register in respect of the foint-holdings. Every
such cheque or warrant shall be made payable to the order of the
person to whom it is sent. The Company shall not be liable or
responsible for any cheque or warrant or payslip or receipt lost in
transmission, or for any dividend lost to the member or person entitled
thereto by the forged endorsement of any cheque or warrant or the
forged signature of any pay slip or receipt or the fraudulent recovery of
the dividend by any other means. :

~171.The Company shall comply with the provision of section 205
A of the Act in respect of all unclaimed or unpassed dividend.

172." Any Genéral Mesting declaring a dividend may, on the
recommendation ‘of the Directors, make a call on the members of
such amaunt as the meeting fixes, but so that the call on each member
shall not exceed the dividend and the dividend may, if so arranged
between the Company and the member, be set off against the calls.

CAPITALISATION OF RESERVES

173. Any General Meeting may resolve that any moneyé'

investments, or other-assets forming part of the undivided profits of the
Company standing .o:the .credit: of the Reserves, or any Capital
Redemption -Reserve Fund, or in the hands of the Company and
available for dividend or representing premiums received on the issue

- of:share and standing to the credit of the Share Premium Account be

capitalised and distributed amongst such of the members as would be
entitled to receive the same if distributed by way of dividend and in the
same proportions :of 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 members in paying up in.fully any unissued shares,

debentures or debenture-stock .of the Company which- shall be
distributed accordingly or in or towards payment of the uncalled liability
on any issued shares, and that such distribution or payment shall be

- accepted by such members in full satisfaction of their interest in the

said capitalised sum. Provided that any sum standing to the credit of a
Share Premium Account or a Gapital Redemption Reserve Fund may,
for.the purposes of this Article, only be applied in-the paying up of
unissued shares to be issued to members of the campany as fully
paid bonus shares:.

4 174. A General Meeting may resolve that any surplus money
arising from the realisation of any capital assets of the Company or
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175. For the purpose of giving effect to any resolution under the
two last preceeding Artigles f of the Board may settle any difficufty ‘Office"
which may arise in fegard to the distribution as it think expedient and in
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dividend or capitalised fu_nd. and such appointment stiaff be effective.

ACCOUNTS. | -
The Company shall keep at the office or at such —
other place in India as the Board thinks fit, proper Dhrectorsto
bocks of Account in accordance with Section 209 keep true
the Act, wath respect to: _ : accounts

176. (1)

(a) Al sums of moneys }gcsiveﬂ'atrd~'expénded by

the Company and the matters in respect of
Which the recefpts and expenditure take place.

) Al sales and purchases ‘of doods by the

(6) . The Assets.and Liatilities of the Company;

(2) Wherg the :Board decides to keep -all “or-any . of the
Books of Accounts at any place other than the office
of the company the Company shall within seven days
of the decision file with the Registrar a notice in
witing giving the full address of that other place.

~(3) The Company shall pr&eerve'in good order the Book/

years preceding the current year together with the
vouchers relevarit to any entryin stch books of
Account. — N ' '

(4) Where the Com
or outsids India
have complied
Account relating to the f

pany has a branch office, whether in
+ the Compariy shall be deermied to
with this Article if proper Books of
ransactions effected at the
branch office and proper
P to date at intervals of
S are sent by the branch

branch office are kept at the
summarized return Mmade u
not more than three month
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office to the Company &t its office cr other place in
India, at which the company's Books of Account are
kept as aforesaid.

(5) The Books of Account shall give a true and fair view
of the state of affairs of the Company or branch office,

as the case may be, and explain its transaction; The-

Baoks of Account and other books and papers shall
be open to inspection by any Directors during
business hours.

177. 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 accounts and books of the company or any of them
shall be open to the inspection of members not being Directors and no
member. (not being a Directar) shall have any right of inspecting any
account or baoks or document of the Company except as conferred
by law or authorised by the Board

178. The Directors shall from time to time, in accordance with
Sections 210, 211, 212, 215, 216 and 217 of the Act, cause to be
prepared and to be laid before the company in General Meeting, such
Balance Sheets, profits and loss account and reports as are required
by these Sections.

179. A copy of every Balance Sheet and profit and loss account

(including the Auditors Réport and every other document required by
law to be annexed or attached to the Balance Sheet) or a Statement
containing salient features of such documents in the prescribed form,
as laid down under Section 219 of the Companles Act, 1956 as the
Company may deem fit, shall not less than twenty-one days before
the Meeting at which the Balance Sheet and the profit and loss Account

-are to be laid before the Members, be sent to every person entitléd

thereto pursuant to the provisions of the Section 219 of the Companies
Act, 1956 provided this Arlicle shall not require a copy of the documents
to be sent to any person of whose address the Company is not aware
of or to more than one of the joint Htlders of any shares.

-AUDIT -

180. Auditors shall be appointed and their rights and dutles
reguiated in accordance with Sectmns 224 to 233 of the Act.

18‘3 The first Auditor or audxtors of the company shall be
appointed by the board within one month of the date or registration of
the campany and the Auditor or Auditors so appointed shall hold office
untit the conclusion of the first annual general meeting provided that
the Company may, at a General Meetirg remove any such auditor or
all or such auditors and appoint in his or their place any other person
or persons who have been-nominated for appointment by any member
of the Company and ef whose nominated notice has been given to the
members of the Company not less than fourteen days before the date
of the mesting provided further that if the Board fails to exercise its
nowers under this Article, the Cmmpany in General Meeting may 3ppﬁm+
the first Auditor or Auditors.
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DOCUMENTS AND NOTICES.

182. (a) A document or notice may be served or given by the
Company on any member either personally or
sending its by post to him 1o his registered address Service of
~or (if he has no registered address in india) to the documents or

address, if any, in India supplied by him to the noticason
Company for serving documents or notices on him. ~ Members by

Company
(b) Where a document or notice is sent by post, services
of the documents or notice shali be deemed to be
effected by properly addressing, prepaying and
- posting a letter contain M e o

be effected unless 1anner iiimate
by the member and; such service shall be

. 184. A document or hotice may be served or given by the

Company on or given to the joint-holders of a share by serving or

“giving the document or notice or on or to the joint-holders named first
in the Register of members in respect of the share. - o

186. Documsni or notices of eve
served or given in the same hereinbefore
member, (b) every pers

ry General Meseting shall be
authorised on or to (a) every
consequence of the  To'whapy,

on entitled to a share in




documents or
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served or given

Members bound
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provide holders
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Cfit
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death or insolvency of 2 member, and (c) the Auditer or Auditors for
the time being of the Company.

187. Every person whom by operation of law, transfer or other
means whatscever, shall become entitled to any share, shall be bound
by every document or notice in respect of such shares, prev{oUsly to
his name and address being entered on the Register of members,
shall have been duly served on or given to the person from whom he
drives his title to such share.

188. Any document’ or notice to be served or given by the
Company may be signed by a director or some person duly authorized
by the Board of directors for such purpose and the signatures thereto
may be written printed or lithographed.

189. Al documents or noticas to be served or given by members
on or to the Company of any office thereof shall be served or given
by sending it to the Company or officer at the office by post under a
cemﬁcate of posting or by registered post, or by leaving it at the office.

'WINDING up -

1 90 The L;quxdator onany. mndmg—up (whether voluntary, under
supervision or..compulsory) may, with. the sanction of a Special
Resolution but subject to the rights attached to any preference share
capxtal divide .among-the contnbutones in specie any part of the
assets of the Company and may with the like sanction; vest any part of
the assets of the Company in trustees upon such trusts for the benefit
of the contnbutones as the Liqwdator with the like sanctxon shall think

INDEMNITY AND RESPONS!B!LITY

191. Every ofﬁcerorAgent for the {ime being of the Company
shall be indemnified out of the assets of the Company against all
fiability incurred by him in defending any proceedings, whether civil or

~ criminal in which judg'ement is given in this favour or in which he is

acquitted or discharged or in connection with any application under
Sectxon 633 of Act, ini Whlch relief i is granted to him by the Court.

SECRECY

192. Every Director, Manager, Audltor Treasurer, Trustee,
Member of a Committee, Officer, Servant, Agent, Accountant.or other
person emp!oyed in the business of the Company shall, if so required
by the Directors, before entering upon his duties, sign a declaration
pledging himself to observe strict secrecy ‘regarding all customers and
the state of account with individuals and in matters relating thereto and
shall by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties
except when required to do so by the Board as by Court of Law and
except so far as be necessary in order fo comply with any of the
provisions of these presents constituted.
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We the several persons, whose name
are hereunder are desirous of being formed
these Articles of Assaociation.
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s, addresses, and descriptions
into a Company in pursuance of

MName, address, description,
and cccupation
of each subscriber

Signature of
Subscriber

-Signature, Name, address,
description & occupation
of witness

1) EURO ASIAN SECURITIES LTD.

tMubai 400 021
LIMITED COMPANY.

2} KETAN SHETH.

S/O KANTILAL SHETH

Laiit Kvtir Off North South Road No.8 JVPD
&umbali : 480 049

COMPANY EXECUTIVE.

3) SANJAYAGARWAL
"SI0 HARIRAM AGARWAL
.hd:uShallmarCO-opHSGSoeﬁyLm.
7th Floor ,Gulmohar Cross
Road No 10 Juhu ,Mumbai -400 049
CORPANY EXECUTIVE

AHHITENBSHAH -

S0 BHOPENDRA B, SHAH -

102 Gadril Nivas ,Ashok Nagar Rood,Vakola,
Stantacruz ‘Mumbal 400-055,

SERVICE

S} SHULPA H, SHAH

WO HITEN B, SHAH

102 Gadril Nivas Ashok Nagar Reod,Vakola,
Stantacruz Mumbal 400-055

EXECUTIVE

B) NAND KISHORE S.TRIVED]

S/0 Shankastsl V.TRIVED]

Dev Bhuvan ,2nd ficor,

RHNo 32, GazdarStreet,Chira Bazar,
Bumbai 400 002,

SERVICE TCOMPANY EXECUTIVE

7) RAKESH CHANDAK

SI0 SHYAM GHANDAK
84,Dharam Jyot A.B, Nair Rood
Juhu Mumbai -400 648
CONMPANY EXECUTIVE
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

DISCOVER TECHN OLOGIES LIMITED

The name of the Company is DISCOVER TECHNOLOGIES LIMITED.

The Registered Office of the

Company will be situated in the State of
Maharashtra.

The Objects for which the Company is established are:-

(A)> THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
THE COMPANY ON ITS INCORPORATION ARE :

1. To carry on the business of developin
selling, distributing, importing,
implementing and or licensing computer
program packages and to provide a wi
implementation  services including  custom application
development, application set up, modification, conversion and
interface development and render software professional services,
consultancy service, technical assistance, and to undertake turnkey
software projects and operation research; offer.complete hardware
and software solutions and to import, export. .develop, assemble,

and maintain computer Systems, and their peripheral, components,
devices, accessories and parts.

g, improving, designing,
exporting, marketing,
hardware, software and
de variety of software
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OBJECTS INCIDENTAL OR ANCILLARY TO

THE
ATTAINMENT OF THE MAIN OBJECTS :-

To act as consultants and to give in all matters concerning any
activity, business or other occupation in which the Con ny is
interested.

To enter into and carry into effect such
arrangements for technical know how, commercial marketing,
manufacturing and engineering assistancs, and for such other
services with foreign or indigeneous collaborators, dealers,
manufacturers, exporters, importers or consultants for achievement
of the objects mentioned herein above and to offer technical
services and provide all assistance in planning * construction,
erection and installation of appliances, apparatuses, equipments,
plant and machinery related to the business of the companyv,

agreements and

To enter into negotiation, collaboration, foreign or otherwise, for
transfer of technology with any person, firm, company, body
corporate, institution or Government for manufacture and/or
marketing under grant, license or other memorandum of
understanding and to secure technical data, know-how and
expertise thereof and export its products, goods and services and
further, as and by way after sales service to establish an Institute
for imparting training to clients, artisans, craftsmen and its own
supervisors in the handling/ training of sophisticated seminars,
fairs and exhibitions to promote and popularise the product range
the Company is authorized to manufacture, market and/or deal in.

To borrow or raise money with or withoy
issue or sale of any bonds, mortgages, debentures or debenture-
stock of the Company, whether perpetual or otherwise and to
utilise any money so raised to any of the objects of the Company
and to advance and lend money and assets of all kinds ‘upon such

terms as may be arranged subject to sanctions 58-A & RBI
directives.

t security and or by the

To act as consultants in setting up of softw

programming, computer equipment’s, sofiware information
services, software development and to undertake training of
software and hardware related to computers as well as to undertake

and act as agents, toniractors, sub-contractors.

are companies coniputer

Lipute

6. To carry on the business as importers, exporters, buyers, buyers,
sellers, developers, manufacturers; assemblers,  installers,
maintainers, repairers, agents of and deal

lers in all types of
computer and communication systems including micro computers,
minicomputers, wor

kstations, servers, software’s and hardware’s
of all description, peripherals and accessories parts and
consumables, including mother board, VDU’s LCD’s kevboards
and off line data entry systems, modems, acoustic couplers,
computer and Tele-communication data network equipment, card
readers and punches, voice recognition/ input/ output peripherals,
microprocessor chips, circuit cards and printed circuit boards,
computer stationery of g description, floppies, harddi
diskettes, ribbons, printers, t i

apes, cassettes, continuous
Paper tape, cathode ray tubes,

and any other computer me

sks,
st
computer and peripherals cabinet,
fMOry or peripheral equipment or

™~y ooy
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storage media currently in use or to be invented /- developed /
utilized, -electrical dévices required for the same like- UPS and
stabilizers, telephones, modems and other data transmission and
data processing devices, whether present or future.

To set up computer centers for training, software development and
data processing and for this purpose to acquire, purchase or take or
give on lease or on hire, computer system of any description
including computer accessories, computing and management
service equipments, and to carry on business of data processing,
data analyzing and selling computer time and to tender the
professional and other services connected with the activities of
computer center and to rent out computer systems, computing and
management service equipment and to provide services in respect
of data processing information processing, data preparation and
other data processing, information and consultancy services.

To carry on the business of providing all types of computer related
and aided services and to acquire, collect, formulate and prepare
technical details, specifications, drawings, designs, plans, layouts
and blueprints for attainment of the above objects.

To undertake the designing, development and programming of
systems and application software and websites either for its own
use or for sale in India or abroad and to design and develop such
systems and application software for on behalf of manufacturers,
owners and users of computer systems and analogue / digital /
electronic / optical / laser / photographic equipment in India or
elsewhere in the world. :

To establish, provide, maintain and conduct or otherwise,
subscribe research laboratories and experiment workshops for
scientific and technical research and experiments, to undertake and
carry on scientific and technical researches, experiments and tests
of all kinds, to promote studies and researches, both scieritific and
technical investigations and inventions, by providing, subsiding
and endowing or assisting laboratories, workshops; libraries,
lectures, meeting and conferences.

To apply for and acquire permits, licences and quota rights from
the government of India and from state Government or form
foreign government to import and export goods of all descriptions,
including raw materials, intermediates, finished products and

processing materials required in connection with the business of
the Company.

To enter into negotiation, collaboration, technical or otherwise
with any persons, firm, company, body corporate, institutions or
Government for obtaining by grant licence or on other terms

formulae and to obtain technical information, know-how “and
expert advice.

To employ or otherwise appoint technical experts, engineers,
consultants, mechanics, foremen, skilled, semi skilled and

unskilled labour for any of the purpose of the main business of the
Company and to remunerate them.

To carry out in any part of India and elsewhere all or any part of
the objects of the Company and do all or any of the above things
and either as principal, agent, factor, trustee, contractor or
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21.

15.

16.

17.
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otherwise and by or through trustees or agents or otherwise and
either alone or in conjunction with others.
To participate in national/international trade fairs exhibitions

i

under technical collaboration, licences or memorandum of

—understanding and-such-other arrangements.

To establish provide, setup, organise, maintain, support, subsidise,
assist and/or conduct training classes, schools, colleges, and other
educational institutions to organise educational programmes,
lectures, seminars, research laboratories, experimental workshaops,
symposium on subjects and in respect of operating computers,
computer  programming,  computer training, computer
manufacturing, computer technology, development of hardware
and software, state of the art computer technolo gy and to award
degrees, diplomas and certificates to trainers, students, and other
persons and to establish promote, organise, support and maintain
clubs and association of students and trainees for further advancing
of their knowledge and experience in all or any of the above
subjects and topics.

To carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency of, any subsidiary company or companies, and to enter into
any arrangement with such subsidiary company for taking the
profits and bearing the losses of any business or branch so carried
on, or for financing any such subsidiary company or guaranteeing
its liabilities, or to make any other arrangement which may seem
desirable with reference to any business or branch so carried on
including power at any time and either temporarily or permanently
to close any such branch or business.

any person or Company carrying on or engaged in, or about to
carry on or engage in any business or transaction which the
Company is authorized to carry on or act on and to take or
otherwise acquire share and securities of any such company and to
sell, hold, reissue with or without guarantee or otherwise deal with
the same. -

To enter into foreign or Indian technical and/or financial
collaborations, partnership or into any arrangement for sharing or
profits, union of interest, co-operation, joint venture, reciprocal
concession, or otherwise with any person, firm, corporation or
government or company carrying on engaged in or about to carry
on or engage in any business, undertaking, to guarzitee cantracts
or otherwise acquire assign any such person, firm or company and
to take or otherwise acquire and hold shares or securities of any
such persons firms or companies, to sell, hold, re-issue with or
without guarantee or otherwise deal with the same.

To acquire and undertake the whole or any part to the bus:
property and liabilities of any person, firm or any Company

carrying on any business which the Company is authorised to carry
on,

To purchase, take on lease or atherwise
concessions and eascment and he
required for the attainment of the

acquire any land grants,
reditaments or other properties
main objects of the Company.
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29.

objects or any of thenirand to obtain from
authority, any rights, privileges tcefices and concessions, which
the Company ma ider nece or desirable to obtain and

carry out, exerCise, use or comply withwany such arrangements,
rights, privileges or concessions.

To pay for any services rendered to the Company or for supply of
technical know-how for acquisition of properties by the Company

either in the shares of the Company and partly in shares or partly in
shares or partly in cash or otherwise:

To take, or otherwise acquire, and to hold shares, debentures, or
other securities of any other Company, having similar objects,

To issue and allot fully or partly paid shares in the capital of the
Company in payment or part payment of any real or personal
property purchased or otherwise acquired by the Company or any
services rendered to the Company.

To amalgamate, entér into any partnership or partially amalgamate
with or acquire interest in the business or any other Company,

person or firm carryimg\o[r: or engaged in, or about to carry on
engage in any business or i

assistance with any such person, firm oz« Ompany or to acquire and
to give or accept by way of the comsfderatian for any of the acts or

To establish or promote or concur in establishing or promoting any
company or companies having similar objects for the purpose of
acquiring all or any of the properties rights and liabilities of the
Company and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire-all or any part of the shares,

debentures or other securities of any such other co
companies.

mpany or
To sell, lease, mortgage, hypothecate, transfer, letout, exchange or
otherwise deal with the undertaking or the Company or any
property whatever, or any part thereof for such consideration as the
Company may think fit and.in particular for shares, debentures and
other securities of any other companies having objects altogether
or in part similar to those of this Company if thought fit to
distribute the same among the shareholders of the Company
subject to the provisions of the Companies Act, 1956,

To create any depreciation fund, reserve fund, sinking fund,
insurance fund or any special or other fund whether for
depreciation or for repairs, improving, extending or maintaining
any of the ‘property or other“assets of the Company or for
redemption of debentures of transferable preference shares or for
any purpose whatsoever conducive to the interest of the Company.

To lend-and-advance money or give credit with or without security
to such person or companies and on such terms as may seem

T e TRt e p——
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expedient and to guarantee to become liable for the payment of
money or for the performance of any obligations, and generally to
transact all kinds of guarantee business and also to transact all
kinds of trust and agency business,

To invest the funds in shares, stocks, debentures, debenture —stock,
bonds, obligations and securities issued or guaranteed by company
constituted or carrying on business in India or in : 1y foreign
country and debentures, debenture-stock, bonds, obligations and
sccurities issued or guaranteed by any Govemment, Sovereign
Rulers, Commissioners, public body. or authority supreme,
‘municipal, loca! or otherwise whether at home or abroad. cuf,
€ Puiow)  peuntWdN Y Y|

To receive money on deposit or loan or borrow or raise money in
such manner as the Company shall think fit without doing Banking
business within the meaning of the Banking Regulation Act, 1949
and Rules or Regulations framed thereunder and in particular by
the issue of debentures, debenture stock (perpetual or otherwise)
and to secure the repayment of any money borrowad, raized or
owing by mortgage charge or lien upon all or any of the property
or assets of the Company (both present and future), including its
uncalled capital, and also by a similar mortgage, charge or lien to
secure and guarantee the performance of contracts or obligations
undertaken by the Company or any other persen on behalf of the
Company as the case may be.

To draw, make, accept, endorse, discount, negotiate, execute and
1ssue bills of exchange, promissory notes, bills of lading, warrants,
debentures and other negotiable or transferable instruments or
securities.

To negotiate loans, underwriting contract, mortgages, equity
participation, cash credit, overdrafts and other financial acilities
from Bank, Financial Institutions, Government or semi

Government bodies and others on behalf of the companies, or
associations which they are assisting to promote.

To open any kind of account including Current Account, Saving
Bank Account, Over-Draft, Loan Cash Credits in any bank to

make, accept, endorse and execute promissory notes, bills of
exchange and other negotiable instruments.

To apply for, purchase or otherwise acquire and protect, prolong
and renew in any part or the world, any patents, patent rights,
brevets invention, trade marks, design licences, i
concession and the like conferring any exclusive or non-exclusiv
or limited right to their use or any secret or other infermation as to
any invention, process of privilege which may n capable of
being used for any or the purpose of the Company and to use,
exercise, develop or grant licences or privileges in respect of or
otherwise turn to account, the property rights and information
acquired and to carry on any business in any way connected
therewith.

To enter into arrangements and to take all nece
steps with Govermnment or with o
local, municipal orstherwis
may have interests and
for the purpose of di

ssary or proper
€r authorities supreme, national,
I any place in which the Compar
Iy on any negotiations or operations
ctly or idigectly carrying out the object of
i dtion in the constitution of
esiNof its members and to
any such steps taken by any other co mpany, firm or
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38.

39.

40.

41.

42.

persons which may b considered likely to directly or iﬁdire«:tly

prejudice the interest of the Company or its members and to

promote or assist the promotion, whether directly or indirectly of

any legislation which may appear to be in the interests of the

(&)

company or its members and to promote or assist the pr.

whether directly or indirectly of any legislation which may seem

disadvantageous to the company and to obtain from such
Government authority or any company, any charters, decrees,

rights, grants, loans, privileges or concessions which the company
may think it desirable to obtain and carry out, exercise, and comply
with any such agreements, characters, decrees, rights, privileges or
concessions.

To undertake and execute any trust/discretion the undertakin,

whereof may seem desirable and the distribution amongst the
beneficiaries, pensioners or other person entitled thereto, of any
income capital or annuity, whether periodically or otherwise, and,
whether in money or specie, in furtherance of any trust, directior
discretion other obligation or permission

2y

To apply for promote and obtain any Acts of Parliament, Acts of

any State, Legislature, privileges, monopolies,
concessions, patents or other rights, power or orders

Indian Government and Parliament or form any state Governt

or any local or other authority in any part or the world and to
enable the Company to carry out any its objects into effect or for
any other purpose which may seem expedient.

To adopt such means of making known the business of the
Company as may seem expedient and in particular by advertising

in the press, by circulars, by purchase and exhibition of works of

art or interests, by publications of books and periodicals and by
granting prizes and rewards. '

To apply the assets of the Company in any way in or towa
establishment, maintenance or extension of any as ation
institution or fund in any way connected with any particular trade
or business or with trade, including any association, institution

fund for the protection of the interest of the masters, owr

ligastl

employers against loss by bad-debts, strikes, fire accident:
otherwise or for the benefits of any clerks, workman or others at
any time employed by any company or any of its predecessors i
business or their families or dependents and to grant gratifica
pensions and allowances and then to contribute to any funds raised
by public or local subscriptions for any purpose whatscever,
subject to the provisions of the Act.

To make donations to such persons or institutions made in such
cases .and either of cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects or
otherwise expedient and particular to remunerate any person or
corporation introducing business to this Company, and alzo to

subscribe, contribute or otherwise assist or guarantee money for

other institution, objects or for any public or and to estahlish and

charitable, scientific, religious or benevolent, national, public or

Support associations, institutions, funds, trusts, and c
for' the benefit of the employees or ex-employees
Directors) of the Company or its predecessors in business or the
dependents, with such persons and in particular other benefit
societies and to grant pensions, allowances, gratu

either by way of annual payments or a lump sum ant to m
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payments towards insurance and to form, contribute to provident
and benefit funds of or for such persons.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pensions or-
superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances - or
emoluments to any persons who are or were at any time in the
employment or service of the company, or who are or were at any
time Directors or officers of the Company or and the wives,
widows, families and subsidize and subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and to well-being of the company and make
payments to or towards the insurances of any such persons as
aforesaid.

To distribute among the members in specic any property of the
Company, or any proceeds of sale or disposal of any property of
the company, in the event of its being wound-up subject to the
provisions of the companies Act 1956.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay with respect to the promotion,
formation and registration of the company or the issue of its
capital, including brokerage and commission for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares, debentures or other securities of the
Cormpany.

To procure the recognition of the company under the laws or
regulations of any other country and to do all acts necessary for
carrying on any business or activity of the Company in any foreign
country.

To do all or any of the above things, in any part of the world as
Principals, Agents, Contractors, Trustees or otherwise and cither
alone or in conjunction with any other person or association. -

OTHER OBJECTS

To carry on the business of manufacturer, alter, convert, modify,
buy, sell, export, import, give or take on lease, give or take on hire-
purchase, or on deferred credits or.on licence, service and repair or
otherwise deal in any other manner, in electrical and electronic
appliances and apparatus and systems or every description and
stores of all kinds such as computers, calculators, word processor,
printers, typewriters, data processing equipment, software and
hardware integrated circuit, silicon chips or any other consumer
equipment, communication equipment, display devices, printing
devices, high frequency apparatus, magnetic components, air borne
equipment, infra red tubes generation and servo control equipment,
control system and allied equipment and machines and to conduct
bureau of complete services, peripherals and all other devices and
accessories, spare parts, components, and all kinds of instruments,
apparatus, equipments, and gadgets, used for or in connection with
any of the aforesaid matters or products and to develop, design and
sell or otherwise give on hire computer programmes, and to act as
computer specialists, counsellors, advisors, programmers and to do
all and anything required in connection with manufacture, sale,
assembly, integration, arrangement, installation and operation of
computers, software and hardware programming, data processing,
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giving and/or taking of hire com

puter time and in other matters as
may be necessary for or in relation to the business of cé-mputcrs.

To establish, set up, organise, maintain, Support, assist and/or

conduct training classes, schools, colleges and other educational

institutions  to* organise educational programines, lectures,

seminars, symposium on subjects of company’s interest and in

respect of computer training, computer manufacturing, computer

trainees, students and other Persons and to establish, promote, -
organise, support and maintain clubs and associations, of students

and trainees for further advancing of their knowledge and

experience in all or any of the above subjects and topics.

To carry on the business or manufacturing, processing, repairing,
preserving, canning, refining, bottling, buying and selling of any
dealing in frozen and non-frozen foods of a]] types and description
& to carry on the business of cultivation of and/or dealing in
business of farmer, dairy farmer, vendors of milk and other
preparations. of milk and growers of and dealers in foodgrains,
pulses and oilseeds & to carry on the business of cold storage of
fruits, vegetables, seeds, fish, meat, agricultural products, milk and
dairy products and other perishable items.

To carry on the business as. an - Investment Company and to
underwrite, sub-underwrite, to invest in & hold, sell, buy or
otherwise deal in shares, share booking, debentures, debenture
stocks, bonds, units, obligations and securities issued and
guaranteed by Indian or foreign govemments, state, dominions,
sovereigns, municipalities, or public authorities or bodies and
shares, stock, debentures, debenture stocks, bonds, obligations and
securities issued by any company;, corporations, firm or person,
whether incorporated or established in India or elsewhere and to
manage investment in shares, stock, securities, finance and real
estate subject to the necessary Government approval.

To carry on all kinds of finance business including lease, hire
purchase, lending, accepting. deposits, bill discounting, credit
rating, project finance & to render financial consultancy services
and to provide capital assistance for bill discounting, promissory
notes, & to advance, deposit-or lend money with or without
securities and to receive loans, or-deposit from the govermnment and
public & to apply for, approve, sanction, make, negotiate, or
finance any loan or finance for the business of the company.

To carry on the business of manufacturers and dealers of all kinds
of plastics materials, industry styrene, polystyrene, vinyl chloride,
polyvinychloride, polyethylene,,'polyoleiﬁnes, vinyl acetate and
copolymers or one or more of the above and/or other products,
acrylics and polysters, polycarbonates and polyethers and epoxy
resins and compositions silicon resins and compositions P-F, U-F
and other thermosetting resins and moulding compositions, nylons,
rilsan  and  similar thermoplastic compositions  including
prefabricated sections and shapes,. cellulose plastics and other
thermosetting -and thermoplastic materials (of synthetic or natural
origin) oxygen, nitrogen, hydrogen,. halogens, hydrocarbon gases,
including ethylene and acetylene, propylene, butanes and
gualogues and allied types re-agents, agricultural ‘chemicals,
insecticides, fumigants, weedicides, pesticides, colouring
fnaterials, pigments and flakes, paints, varnishes, lacquers,
finishers, dyes, toners, rubber chemicals, plastic and resinous
materials, elastomers, gums, glues and adhesive compositions,

T e s ——
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drugs and pharmaceutical chemicals, solvents, marine chemicals
synthetic fibres, fertilisers, and all types of industrial chemicals
acids, alkalies, hormones, trace elements.

To carry on the all kinds of agency business for all kinds of goods,
merchandise, chemicals, steels, cement, food products, jewellery,
computer hardware & software etc, '

To carry on the business of builders and developers, erectors,

constructors of buildings, houses, apartments, ownership flats,
structures of residential, office, industrial, institutional, or
commercial establishments, bridges, dams, tunnel, canal and other
civil engineering work or developers of co-operative housing
secictics or of housing schemes and in particuiar preparing of
building sites, constructing, re-constructing, erecting, altering,
improving, enlarging, developing, decorating, holding, furnishing
and maintaining of structures, flats, houses, factories, shops,
offices garages, warehouses, buildings, works, workshops,
hospitals, nursing homes, clinics, godowns, other commercial
educational purpose and conveniences, and to invest in & hald
such properties and aleo to rent, hire, lease such properties.

To carry on the business of mechanical, engineers, machine and
engineering tool makers, fitters, boulder makers, iron founders,
brass founders, smiths workers, iron and steel converters, smiths
filters, dredgers, plate-makers, and of all kinds and to buy, seil,
import, export, manufacture, repair, convert, let on hire, and deal in
machinery, rolling stock, iron steel, metal, implements, tools
utensils and conveniences of all kinds.

To carry on the business of trades of manufacturers, importers,
exporters, assemblers, processors, repairers, finishers, letters on
hire or hire purchase and dealers of and in machinery and tools and
accessories, abrasive -equipment and abrasive plant of all kinds,
wire drawing equipment, casting, patterns, moulds, precision’
surface finishes, special alloy casting, heat ireatment, sound
reproduction  equipment, cinematograph  and photographic
equipment, firefighting equipment and components or accessories
for the same, er.gineers tools, guages and measuring devices, hand
tools, machine tools power tools, and equipment of all descriptions
for tool makers and for glazing cutting and working on metals,
glass, tiles, stone, marble and rock substances and in any articles or
things used for or in connection with any such ousiness as
aforesaid and of in the raw or other materials for or component
parts of or accessories to the same.

To carry on business as manufacturers, processors, exporters,
importers, distributors and dealers in al] types of synthetic resins
such as alkyd resins of oxidising, semi-oxidising, or non-oxidising
varieties, modified alkyd resins of phenolated, styrenated,
acrylated, siliconized, thixotropie, watersoluble, chain-terminated
or vinylated types, pure or modified phenolic resins, estergum,
resin, modified maleies, hydrogenated resins and resin derivatives,
resin modified alkyds, amino resins, saturated and unsaturated
polyesters, exosies, polyamides, ketonic resins, acrylic resins of all
varieties, thermoplastic and thermosetting resins, hydrocarbon
resins, vinyl resins of different types, polymeric plasticizers,
polythers poly-carbonates, silicones,
thermosetting and thermoplastic
materials, elastomer emulsions
tanning agents,

cellulesic  plastic,
materials, plastic and resinous
» polymers, surface active and .
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To carry on the business of civil engineers, mechanica] engineers,
structural engineers, automobile engineers, electrical engineers
textile engineers, agriculture engineers, aeronautical engineers,
aviation engineers, chemijcal engineers, refrigerating,  ajr-
conditioning, insulating and heating, engineering activities and/or
services, and engineers, in all branches or work whatsoever known

sheet meta] workers, boiler makers, mill wrights, machinists, iron
and stee] converters, smiths, builders, wheel—wrights, metallurgists,
castings, pressings, forgings, stamping, stee] makers, wire drawers,
tube pipe and too] manufacturers, moulders, fitters, saddlers,
galvanisers, enamellers, clectroplaters, painters, Jjapaners,
annealers, silverplaters, nickelplaters, varnishers, painters,
vulcanisers, packing case makers,. .containers, drums, pressure
vessel makers in al] thejr respective branches, cnamellers, smelters,

* To carry on the business of ginning, pressing, cleaning, Spinning,

Wweaving, bleaching, combing, manufacturing, finishing, selling,
buying, dealing, Importing, exporting, broking and acting as agent
of silk, artificial silk, wool, flax, hemp,. jute, cotton, synthetic,
POY, PFy, VSF, NFY, & all kinds of fibers Fabrics, yarn, ready
made garments, industria] fabrics and aj] other kinds of textile
products including Textile machinery & spare parts.
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18.

19.

20.

21.

22.

23,

25.

24.

editors, Story writers, and other persons, technicians, engineers,
sound experts, cameraman, musicians, art Directors, artists,
painters, carpenters and other experts necessary for conducting the
business of the Company and to pay and remunerate persons so
engaged.

To manufacture, sell, prepare or otherwise deal in import,
entitlements, packing material of various types and forms made of

wood, metal, corrugated sheets, paper, plastics, tin preparation of
wooden boxes, ammunition cover, steel plates, craft and craft
paper, rubber and glass used in the barrels, glass ampoules and
vials and other packing material required for use in the defence
department or otherwise for transit of the goods and stores.

To carry business of buyer, scller, dealer, exporter, importer, and
manufacturers of oxygen discolved acetylene, nitrogen, argon,
hydrogen, carbondioxide, nitrousoxide, ferron carbonic acid and
other gases kindered substances of any compounds thereof by any
process either in gas or liquid form.

To carry on the business of running motors, lorries, motor taxis,
motor minibuses and eonveyances of all kinds on hire and on such
lines and routes as the ‘Company may think fit and to do the
business of common carriers.

To carry on the business of hotel, restaurant, café, tavern,
refreshment room and boarding and lodging housekeepers, beer
house keepers, licensed victuallers wine, beer and spirit merchants,
aerated mineral and artificial water and other drinks, purveyors,
caters for public amusements.

To carry on the business of stationers, printers, lithographers,
stenotypes, photographic printers, photolithographers, engravers,
dyesinkers, envelope manufacturers, book-binders, account book
manufacturers, machine rulers, numerical printers, paper makers,
paper bag and account book makers, book makers, cardboard
manufacturers, type founders, photographers, manufacturers of znd

dealers in playing, visiting, railway festive, complementory and -

fancy cards and valentines, dealers in parchment, dealers in
stamps, agents for the payment of a stamp and other duties,
advertising agents, designers, draftsmen.

To carry on the business as manufacturers and dealers in boots,
shoes, clogs, all kinds of footwear and leather and plastic goods,
lasts, boots, laces, buckles, legging, accessories, and fittings & all
kinds of leather goods.

To carry on the business of electrical engineers, . electrician

5

contractors, manufacturers, in electric and other appliances,
electric motors, fans, lamps, fumace, household appliances,

batteries, cables, wire lines, dry cells accumulators, lamps and
works and to generate, distribute and supply heat, motive power
and for all other purposes for which electrical energy can be
employed, and to manufacture and deal in all apparatus and things
required for or capable of being used in connection with the

generation, distribution, supply, accumulation, and employment of
electricity.

clean, purify, scour, bleach, wiring, dry, iron, colour dye, disinfect,
renovate apparel, household domestic and other cotton, silk and
woolen fabrics, repair let on hire, alter, improve treat deal in all

To carry on business of a steam and general laundry, and to wash

'
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26.

27.

28,

29,

30,

31,

32,

. Public issues, ‘issue. house, registrars s

13

apparatus, machines, ‘mqt-éria'l and articles. of all kinds which are
capable of being used for any such purposes. A
To acquire or set up
maternity and family planning units or pathological laboratories,
To manufact@r.e and or .deal-_.iinh éufdmobile parts, spare parts and
components of machineries and to act as agent for manufacturers
of various parts andj1compon§nts‘; of machineries and to act as agent
for manufacturers of various parts and components,

To design, develop, assemble, manufacture, build, repair, sell,
service, distribute automobiles; aircrafts, buses, ships, boats and all
types of bodies, . frame, compartments, cabinets and other
containers of all types of automobile: chassis, trucks, buses and
coaches, vans, ambulances or other carriers of all sorts.of Tailway-
wagons, railway coaches, aircrafts ‘and . all other -mabile’ o
stationary equipments . and {o..carry on. the business of hirers,
repairers, cleaners, and storers. of ‘motor cars, motor cycles,
scooters, motor. boats, motor. launcheg,;mol_,tor buses, motor lorries,
cabs, aeroplanes, sea planes. gliders, and: othet conveyances of all
description, dealers of petrol spirit, diesel, atomic or other
conventional and non conventional fuels.

To carry on. the fbusin_ess ~of.tourist.and - travel agents, transport
agents and contractors, to- arrange and . operate tours and to
facilitate travelling and provide. for tourists and travellers, and of

freight and passage brokers: and. representatives of airlines,

steamship lines, railways roadways -and other carriers whether in
India or abroad, * e

To carry on the business of ‘manufacturers, dealers,,,,d»is_tributors,
stockists, impo:ters,_jf.exportcrs,.,
maintenance, prepare design and-deal in all types of domestic
appliances, él'ect_riq, electronic . and.. other equipments and
accessories including,icecream'makcrs‘,- televisions, audio. & video

productions, coolers,. refrigerators,. Water ~and room. heaters, .
washing machines, mixers, grinders, ‘voltage ‘stabilizers; . geysers, -
cooking range, -gas-lighter, ovens,.fans, electric Aron, lamps -and. -

; ors, remote.
controllers, ﬁmﬁf‘mr&;andeﬁxtures;andésaill-l.othéff‘andfal_'lied’: domestic ~

tube lights, gﬂitycrs,Aeléctréic;;shavers;;zufatisi'stors;,-cagl'culat

items and any parts used therein.. .

To carry on the business of manufacturers of or dealers in pulp and
paper of all kinds and. articles :made: from _paper or pulp, and
materials used in cardboard, ‘mill boards, and wall and ceiling
papers and . packaging cartoons. and: newsprint and. photographic
raw films ' . .

To act as management consultants. and.to ‘provide advice, service
and consultancy in . fields like secretarial, ‘commercial; financial,
shares, securities,. pertfoli_o:,,:maﬁagement,,:,legal and - economic,
prepare feasibility reports on.projects;data processing management
of public issue,. and. to -act as lead- manager/sponsors/advisers to

technical consultants. and to.

the stock exchanges of -Indj‘a:"or.:;any:.stﬁbk.:e_xCh,a‘ngeiQr.::theé-‘simuar.v
exchange or any assof:iation-o_f'stocklprzsh}a:
the world.

and run hospitals, clinics, nursing homes,

‘buyers. and_ sellers, ‘repair and .

-acquiire deals ship and membership-of .

¢ brokers any where:in -
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33.

34,

35,

36.

37.

38.

To carry on the business of manufacture, importer, exporter,
purchase and sale of petroleum products, to act as dealers and
distributors for petroleum companies to rum service station for the
repairs and servicing of automobiles and to manufacture or deal in
fuel oils, cutting oils, greases.

To carry on the business of manufacturers and dealer in all types of
rubber, leather, celluloid, and plastic goods, particularly industrial
rolls, rollers, sheets, belting, and consumer goods such as tyres,
tubes and other allied products, chappals, shoes, medical and
surgical good, and all other kinds of products. .
To carry on the business of electrical engineers, electricians,
contractors, manufacturers, buyer, seller, exporter, importer of and
dealer in electrical and other appliances, electric motors, fane,
lamps, furnace, household appliances, batteries, cables, wire lines
dry cells, accumulators, lamps and supply, hest, motive power, and
to manufacture, and deal in all apparatus and things required for or
capable, of being used in connection with above products.

To carry on the business of manufacturers, processors, producers,
makers, importers, exporters, buyers, sellers, suppliers, stockists,
agents, merchants, distributor’s and dealers in basic patent drugn.
drug intermediates, fine chemicals, or all kinds of drugs &
medicines, mixtures, powders, tablets, capsules, injections, patent
drugs and compound, tonic, lotions, hair drugs, bath salts, creams,
skin preparations, lipsticks, rouges, makeups, deodorants and all
kinds of pharmaceuticals, ayurvedic and medical preparations and
all other articles of personal hygenic, beauty and cosmetic
specialist preparations, thermometers, surgical and other scientific
and useful apparatus and useful apparatus and materials,
contrivances, appliances, instruments and devices, cetguts, surgical
and other ligatures, syringes and other miscellaneous hospital
equipments, herbal preparations, formulations and cosmetics and
obtain patents for them.

To carry on business of marketing, agency and dealership business
in all kinds of goods, merchandise & agro produces, food products
machinery chemicals, medicines, services. Also to run & establish
super markets, super stores, chain of stores, departmental stores,
Marketing organisations.

To carry on the business of warehousemen, stores, custodians,
‘surveyors, assessors, provision of safe deposit vaults and
auctioners of goods and articles of every description and to issue
receipts, certificates and warrants to persons warehousing goods
and articles with the Company.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 10,00,000/-
(Rupees Ten lacs only) divided into 1,00,000(One lac only) Equity
Shares of Rs.10/- (Rupees Ten only) each with power to increase
or reduce the same in shares of several classes, permissible under
the Act and to attach thereto respectively such preferential,
qualified and special rights, privileges and conditions as may -be
determined under the provisions of law in force for the time being
and to vary, modify, abrogate ‘and deal with any such rights,

* privileges and conditions in the manner provided in law, for time

being in force. '
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COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
DISCOVER TECHNOLOGIES LIMITED

THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES .

ARTICLES OF ASSOCIATION

OF

DISCOVER TECHNOLOGIES LIMITED

1. No regulations contained in Table ‘A’ in the First Schedule to
the Companies Act, 1956, or in the schedule to any previous
Companies Act, shall apply to the Company but the regulations for
the management of the Company and for the observance of the
members thereof and their representatives, shall subject to any
exercise of the statutory powers of the Company with reference to the
repeal or alteration of, or addition to its regulations by Special

resolution, as prescribed by the said Companies Act, 1956, be such as
are contained in theses.

INTERPRETATION

2.(1) In the interpretation of these Articles, the following
expressions shall have the following meanings unless repugnant to
the subject or context:

“The Company” or “This Companies” means LIVE24
LIMITED

“The Act” means “The Companies Act, 1956, or statutory

modification or re-enactment thereof for the time being in
force.

“These Articles” means Articles of Association for the time
being or as altered from time to time by Special Resolution.

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

“Board” or “Board of Directors” means a meeting of the
Directors duly called and constituted or as the case may be the
Directors assembled at the Board of Directors of the Company
or the Directors of the Company collectively.

Table ‘A’ not to |
apply. |
|
|

Interpretation.

“The Company
or this
Company”
“The Act”.

“These Articles”
“Auditors”

“Board of
Directors”
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“Capital” means the share

capital for the time being raised or
authorized to be raised, for the putpose of the Company,

“ The Chairman” means the Chairman of the Board of
Directors fir the time being of the company.

“Charge” includes g mortgage,

“Debentures” includes deben’rure—stock, bonds and other

securities of the Company, whether constituting a charge on
the assets of the Company or not. a

“Directors” means the Board of Directors for the time being
of the Company or as the case may be, the Directors

assembled at a Board, or acting under a Circylar Resolution
under the Articles.

“Dividend” includes bonus.

“Executor” or “Administrator” means g person ‘who has
obtained probate or letter of administration, as the case may
be, from a Court of competent jurisdiction and shal] include
holder of a Succession Certificate authorizing the holder
thereof to negotiate or transfer the share or shares of the
deceased member and shaj] also include the holder of a
Certificate granted by the Administrator General under
Section 31 of the Administrator .Generals Act, 1963,

Words importin

g the masculine gender shall include the
feminine gender.

(2) The marginal notes -used in these Articles shall not affect
the construction be,

(3) Save as aforesaid, words of expressions,
shall, if not Inconsistent with the
$ame meaning in these Articles,

defined in the Act -
subjector context, bear the

“In Writing” and “Written” include printing, lithography and
other modes of re

presenting or reproducing words in a visible
form.

“Legal Representative” means a person who in law represents
the estate of a deceased member,

The marginal notes hereto shall not affect the construction
thereof,

“Member” means the duly registered holder from time to time
of the shares of the Company and includes the subscribers of
the Memorandum of Association of the Company.

“Meeting” or

“General Meeting” means 2 meeting of
members.

-
i

* e

“Capital”
“ The Chairman”
“Chargc)Q

“Debentures”

“Directors”

“Dividend”

“Executor” or
“Administrator”

“Gender”,

“In Writing” and
“Written”

“L e g a]
Representative”

“Marginal notes”

“Member”

“Meeting” or ~
“General
Meeting”



“Annual General Meeting” means'a general meeting of the

Members held in accordance with the provisions of Section
166 of the Act.

“Extraordinary General Meeting”, means an extraor
general meeting of the Members duly called and cons
and any adjourned holding thereof,

d

inar
titut

Y
ed

“Month” means a calendar month.

“Office” means the registered office for the time being of the
Company.

A resolution shall be an ordinary resolution when at a general
meeting of which the notice required under this Act has been
duly give, the votes cast (whether on a show of hands, or on a
poll, as the case may be), in favour of the resolution
(including the casting vote, if any, of the chairman) any
members who, being entitled so to do, vote in person, or
where proxies are allowed, by proxy, exceed the votes, if any,
cast against the resolution by members so entitled and voting.

“Paid-up” includes credited ac paid up.

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

“Proxy” means an instrument whereby any person is

authorized to attend a meeting and vote for a member at the
general meeting on a poll.

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

“The Register” .
Maharashtra.

means the Register of Companies,

“The Company’s Regu!ations” means the regulations for the
time being of the Company.

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

“Share” means share in the share capital of the Company and
includes stock except where a distinction between stocks and
shares is expressed or implied.

A resolution shall be special resolution when —
(2) The intention to propose the resclution as a special
resolution has been duly specified in the notice calling the

general meeting or other intimation given to the members
of the resolution;

(b) the notice required under this Act has been duly given of
the general meeting; and

(c) the votes cast in favour of the resolution (whether on a

vl

“Annual General
Meeting”

“Extraordinary
General
Meeting”
“Month”

“Office”

“Ordinary
resolution”

“Paid-up”

% 2
Persons

“Proxy”

“The Register of
Members”

“The Register”
“The Company’s
Regulations”

“Secretary”

“Share”
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Amount of 3.
Capital

Increase of 4, The Company in General Meetin
Capital by the time, increase the capital by the.

Company and  increase to be of such aggregate.

how carried into

effect,

show of hands, or on a
members who, being entit
where proxies are allowe
three times the number of
resolution by members so

poll, as the case may be) by

d, by proxy, are not less than
the votes, if any, cast against he
entitled and voting.

“The Statutes”

means the Companies Aét, 1956 and every
other Act for th

e time being in force affecting the Company.

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

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

Save as aforesaid, words or expressions contained in these
Articles shall bear the same meanings as in the Act or any
statutory modifications thereof for the time being in force.

21

le so to do, vote in person, or

“The Statutes”

“Year” .

“Singular
number”,

Expression in the
Act to bear the
same meaning in
Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

The Author Share Capital of the
10,00,000/- (Rupees Ten Lacs onl
Lacs) Equity Shares of  Rs. 10/-
power to increase or reduce the sam
permissible under the Act and to. att
preferential, qualified and special ri
as may be determined under the pr
time being and to vary,
rights, privileges and ¢
time being in force.

Company is Rs.

y) divided into 1,00,000 (Five
(Rupees Ten only) each with
e in shares so several classes,
ach thereto respectively such
ghts, privileges and conditions
ovisions of law in force for the
modify, abrogate and deal with any such
onditions in the manner provided in law,

() subject to provisions of the Act and all other

applicable provisi
or any other ki
authorizing such issue shall
the issue of such shares.

(b) The Company shall have power, subject to and in
provisions of the Act to purchase

Y are redeemable any may |
ital, reserves or otherwise in respect of .

accordance with all applicable
any of its own shares whether or not the
make payment out of cap
such purchases.

shares of such respective amounts,
Subject to the provisions of the A
increased capital shall be issued

g may, from time to
creation of new shares, such
amount and to be divided into
as-the resolution shall prescribe.
¢t, any shares, of the original or
upon such terms and conditions

ons, the Company may issue shares, either equity L |
nd without voting ‘rights and there solutions : . |
preseribe the terms and conditions of

and ‘with such rights and privileges annexed thereto, as the Genera]

Meeting resolving upon the creati
direction be given as the Dir
particular, such shares may be issu
qualified rights to dividends, and
Company, and with a rights of v

Whenever the capital of the Com
provisions of this Article the

on thereof, shall direct, and if no
ectors shall determine, and in
ed with a preferential or
n the distribution of assets of the
oting at general mestings of the
Company in conformity with Sections 87 and 88 of the Act.
pany has been increased under the
Directors shall comply with the
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New Capital same
as existing Capital

Redeemable
Preference shares.

Provisions
applicable on
issue of
Redeemable

Preference shares.

Reduction . of
Capital.

Sub-division,
Consolidation and
cancellation of
shares.

Modifications of
Rights,

provisions of Section 97 of the Act.

S. Except so far as otherwise provided the
conditions of issue of by these presents, any capital raised by the
creation of new shares, shall be considered as part of the existing

capital, and shall be subject to the provisions herein contained,

with reference to the payment of calls and installments, forfeiture,
lien, surrender, transfer, and transmission voting and otherwise.

6. Subject to the provisions of Section 80 of Act,
the Company shall have the power to issue preference Shares
which are or at the option of the Company are liable to be
redeemed and the resolution authorizing such issue shall prescribe
the manner, terms and conditions of redemptidn.

7. On the issue of Redeemable preference Shares under
the provisions of Article 6 hereof, the following provigions chal}
take effect:-

(a) uo such shares be redeemed except out of the profite
of the Company which would otherwise be available for dividend
or out of the proceeds of a fresh issue of shares made for the
purpose of the redemption:

(b)  no such shares be redeemed unless they are
fully paid: :
()  Where any such chares are redeemed
otherwise than out of the proceeds of a fresh issue, there shall out
of profits which would otherwise have been available for dividend,
be transferred to a reserve fund, to be called the “Capital
Redemption Reserve Account”, a sum equal to the nominal amount
of the shares redeemed and the provisions of the Act relating to the
reduction of the shares capital of the Company shall, except as
provided in Section 80 of the Act, apply as if the capital
redemption Reserve Account were paid-up share capital of the
Company.

8. The Company may (subject to the provisions
of Sections 80, 100 to 105 both inclusive, of the Act) from time to
time by Special Resolution reduce its capital, any Capital
Redemption Reserve Account or Share premium Account in any
manner for the time being authorized by law, and in particular
capital may be paid off on the footing that if may be called upon
against or otherwise. This Article is not to derogate from any
power the Company would have if it were omitted.

9. Subject to the provisions of Section 94 of the
Act, the Company in General Meeting may from time to time sub-
divide or consolidate its shares, or any of them, and the resolution
whereby any share is sub-divided, may determine that, as between
the holders of the shares resulting from such sub-division, one or
more of such shares shall have some preference or special
advantage as regards dividend, capital or otherwise over or as
compared with the others or other. Subject as aforesaid, the
Company in General Meeting may also cancel shares which have
not been taken or agreed to be taken by any person and diminish
the amount of its shares capital by the amount o

f the shares so
cancelled.

10.  Whenever the Capital is divided into different
classes of shares all or any of the rights and privileges attached to
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Register and
Index of members

Shares to  be
numbered

progressively and
no shares to be

- sub-dividgd.

. Further Issue of

Capital.

the nominal
icle is not to

outside India a branch Register of m
Country,

the persons who at the date of the offer, ar

¢ holders of the equity
shares of the Company, in proportion as nearly as circumstances

admit, to the capital pai'd~up on these shares at the date, Such offer
shall be made by a notice specifying the number of shares offered
and limiting a time not being less than fifteen days from the date of

(Ab) Notwithstanding anything contained in the preceding sub-
clause, the Company may:-

(1) By a special resolution; or

(i)  where no such special resol

mbers who, being entitled so to do,
vote in person, or where proxies are allowed, by
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Shares under
control of
Director.

Power also to
Company in
general meeting
to issue shares
acceptance of
share.

Acceptance of

shares.

Deposit and call it
to be debt payable
immediately

proxy, exceed the votes if any, cast against the
proposal by members so entitled to voting and the
Central Goverment is satisfied on an application
made by the Board of Directors in this behalf, that the
proposal is most beneficial to the Company.

(iii) Offer any further shares to any person or persons, and
such person or persons may or may no include the
persons who at the date of the offer are the holders of
the equity shares of the company.

(©) Notwithstanding anything contained in sub-clause (a)
above, but subject however to section 81 (3) of the
Act of the Company may increase its subscribed
capital on exercise of an option attached to the
debentures issued or loans raised by the Company to
convert such debenture or leans into shares, or to
subscribe for shares in the Company.

14, Subject to the provisions of these Articles and of the Act, the
shares shall be under the controls of the Directors, who may allot
or otherwise dispose of the same to such person om such terms and
conditions and at such times as the Directors think fir and subject
to the sanction of the Company in General Meeting with full power
to give any person the option to call for or be allotied shares of any
class of the Company either (subject to provisions of Sections 78
and 79 of the Act_ at a premium or at par or at a discount and for
such time and for such consideration as the Directors think fit. The
Board of Directors shall cause to be made the return as to allotment
provided for in Section 75 of the Act.

15. In addition to and without derogating from the powers for

that purpose conferred on the Board under Articles 13 and 14, the
Company in General Meeting may, subject to the provisions of
Section 81 of the Act, determine that any shares (whether forming
part of the original capital or of any increased capital of the
Company) shall be offered to such person (Whether members or
not) in such proportion and on such condition and either (subject to
compliance with the provisions of Sections 78 and 79 of the Act) at
a premium or at par or at discount and with full power to give any
person (whether a member not) the option to call for or be allotted
shares of any class of the Company either (subject to compliance
with the provisions of Sections 78 and 79 of the Act) at a premium
or at par or at discount, such option being exercisable at such times
and for such consideration as may be directed by such General
Meeting of the Company in'General Meeting may make any other
provisions whatsoever for the issue, allotment or disposal of any
shares.

16.  Any application signed by or on behalf of an applicant for
shares in the Company, followed by an allotment of any share
therein, shall be an acceptance of shares within the meaning of
these Articles, and every persons who thus or otherwise accepts
shares and whose name is on the Register shall for the purposes of

these Articles, be a member.

17. The money (if any) which the Board shall, on the allotment
of any share being made by them required or direct to be paid by
way of deposit call or otherwise in respect ol any shares allotted by
them shall immediately on the insertion of the name of the allottee
in the Register of Members as the name of the holder of such

|
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the allottee thereof, and shall be paid by hi
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18.  Every membér, or his heirs

s the Board shall, from time to time in accordance with the
Company’s regulations, require or fix for the payment thereof,

fractional coupons or requisite value save in case of issues against
letters of acceptance or of renunciation or in case of issue of bonus
shares. Every such certificate shall be issued under the seal of the
Company which shall be affixed in the presence of two Directors

certificate, provided that if the composition of the Board permits it
at least one of the aforesaid two directors shall be g person other
than a Managing or Whole-time Director, particulars of every
share certificate issued shall be entered in the Register of Members

against the name of the person to whom it has been issued,
indicating the date of the issue.

(b) Any two or more joint allottees of 2 share shall, for the
purpose of this Article, be treated as single member, and the

certificate the Boa;d shall be entitled, but shall not be bound it

prescribe a charge not exceeding rupee one. The Company shal]
comply with the provisions of Section 113 of the Act.

(¢) A Director may sign a share certificate by affixing his
signature thereon by means of any machine i

(b)  When a new share certificate has been issued in
pursuance of clause (a) of thig Artcile, it shall state on the face of
its and against the stub or counterfoil to the effect that it is issued

in lieu of share certificate No... ... sub-divided / replaced / on
consolidation of shares.

(c) If a share certificate is lost or destroyed, a new
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Funds of

certificate in lieu thereof shall be issued only with the prior consent
of the Board and on such terms, if any as to evidence and
indemnity as to payment of out-of-pocket expenses incurred by the
company in investigating evidence, as the Buard thinks fit.

(d) When a new share certificate has been issued in
pursuance of clause (c) of this Article, it shall state on the face of it
and against the stub or counterfoil to the effect that it is “duplicate
issued in lieu of share certificate No........... ”. The waord “
Duplicate “ shall be stamped or punched in bold letters across the
face of the share certificate.

() Where a new share certificate has been issued in
pursuance of clause (a) or clause (c) of this Article, particulars cf
every such share certificate shall be entered mn a Register of .
Renewed and duplicate certificate indicating against the names of
the persons to whom the certificate is issued, the number and date

of issue of the share certificate in lieu of which the new certificate

is issued, and the necessary changes be indicated in the Register of

Members by suitable cross reference in the “Remarks” column.

(f)  All blanks forms to be issued of share certificate shall
be printed and the printing shall be done only on the authority of a
resolution of the Board. The blank forms shall be consecutively
machine numbered and the forms and the blocks and engravings
relating to the printing of such forms shall be kept in the custady of
the Secretary or of such other person as the Board may appoint for
the purpose, and the Secretary or such other person as aforesaid

* shall be responsible for rendering an account of these forms to the

Board.

(8)  The Managing Director of the Company for the time
being or, if the Comipany has no Managing Director, everv-
Director of the Company shall be responsible for the maintenance.
preservation and safe custody of all books wnd documents-relating.
to the issue of share certificates except the blank forms of share
certificates reffered to in Sub-Article (f).

1

(h) . All books referred to in S".‘lb-E;.I‘ticle (g) shall be
preserved in good order permanently.

21. If any share stands in the names of two or more persons, the
persons first named in the register shall as regards receipt of
dividends or bonus or service of notice and all or any other matters
connected with the Company, except voting at meetings be deemed
the sole holder thereof, but the joint holders of the share, shall be
severally as well as jointly liable for the payment of all installment
and calls due in respect of such shares for all incidents thereof
according to the Company’s regulations.

22.  Except as ordered by a court of competent jurisdiction, or as
by law required, the Company shall not be bound to reco gnize any
equitable, contingent, future or partial interest in any share, or
(except provided) any rights in respect of a share other than
absolute rights thereto, in accordance with these Article, in the
person from time to time registered as the holder thereof, bu the
Board shall be at liberty at their sole discietion 10 register any
share in the joint names of any two or more persons or the survivor
or survivors of them. ’

23. None of the funds of the Company shall be applied for the
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purchase of any share of the Company,
financial assistance for or in connecti
subscription of any shares in the co
Company save as provided by Section
of this articles.

and it shall not-give. any
on with the purchase or
mpany or in. its holding
77 of the Act and clause 3

UNDERWRITING AND BROKERAGE

24.  Subject to the provisions of Section 76 of the Act, the -
Company may at any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditionally) for any shares in or debentures of the
Company, but so that such commission shall not exceed the rate
which is given in the Companies Act. Such commission may be
satisfied by payment of cash or by allotment of fully or partly paid
shares or partly in one way and partly in the other.

25. The Company may pay a reasonable sum for brokerage.

INTEREST OUT OF CAPITAL

26.  Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any work or building,
or the provision of any plant, which cannot be made profitable for
a lengthy period, the company may pay interest on so much of that
share capital as is for the time being paid up, for the period, at the
rate and subject to the condition and restrictions provided by
section 208 of the Act and may charge the same to capital as part

of the cost of construction of the work or building, or the provision
of plant.

CALLS

27. The Board may, from time to time subject to the terms on
which shares may have been issued and subject to the conditions of
allotment by a resolution passed at a meeting of the Board (and not
by circular resolution) make such eall as it thinks fit upon the
members in respect of all moneys unpaid on the shares held by
them respectively, and each member shall pay the amount of every
call so made on him to the persons and at the times and places
appointed by the Board. A call made payable by installment.

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

29. A call shall be deemed to have been made at the time when

the resolution authorizing such call was passed at a meeting of the
Board.

30. A call may be revoked or

postponed at the discretion of the
Board.

31. The Joint-holders of a share shall be jointly and severally




Director may
extend time.

Calis to carry
interest.

Sums deemed to
be calls

Proof on trial of
suit for money
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Partial payment
not to preclude
forfeiture.

lable to pay all calls in respect thereof.

32, The Board may, from time to time at its discretion, extend
the time fixed for the payment of any call, and may extend such
time as to all or any of the members who reside at a distance or
other cause, the Board may deem fit to do such extension, but no
member shall be entitled to such extension save as a member of
grace and favour.

33.  If any member fails to pay any call due frem him on the day
appeinted for payment thereof or any such extension thereof as
aforesaid, he shall be liable to pay interest on the came from thé
day appointed for the payment thereof to the fme of actual
payment at such rate as shall from time to time be fixed by the
Board, but nothing in this Article shall render it obligatory for the
Board to demand or recover any interest from any such member.

34.  Any sum, which may by the terms of issue of share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a cali duly made and
payable, on the date on which by the termis of issue, the same
becomes payable and in case of non-payment of interest and
expenses, forfeiture or otherwise shall apply as if euch sum had
become payable by virtue of a eall duly made and notified.

35, On the trial or hearing of any auction or euit brought by the
Company against any member or his represen‘atives for the
recovery of aiy money claimed to be due to the Company in
respect of his shares, it shall be sufficient to prove that the name of
the member in respect of whose shares the money Is sought to be
recovered, appears entered on the Register of members as the
holder, at or subsequently to the date at which the money is sought
to be recovered, is alleged to have become due on the shares in
respect of which such money is sought to be recovered in the
Minute Book; and that notice of such call was duly given to the
member or representatives used in pursuance of these Articles and
that it shall not be necessary to prove the appointment of the
Directors who miade such call, nor that a quorum of Directors was
present at the Board at which any call was made nor that the
meeting at which any call was made duly convened or constituted
nor any other matters whatsosver, but the proel of the matter
aforesaid shall be conclusive evidence of the debt.

36.  Neither the receipt by the Company of a portion of any
money which shall from time to time be due from any member to
the Company in respect if his shares, cither by way of principal or
interest, nor any such money shall preclude the Company from
thereafter proceeding to enforce a forfeiture of such shares as
hereinafter provided.

37. (a)  The Board may, if it thinks fit agree to and receive
from any member willing to advance the same, all or any part of
the amounts of his respective shares beyond the sums actually
called up and upon the moneys so paid in advance or upon such
moneys thereof, from time to time and at any time thereafter as
exceeds tlie amount of the calls then made upon and due in respect
of the shares on account of which such advances are made, the
Board may pay or allow interest, at such rate as the member paying
the sum in advance and the Board agree upon. The Board may
agrec to repay at any time an amount so giving to the member

™1 W

¥ | i |

rf

I’l

U e

']

[}

l"



Company to have
lien on shares

As to enforcing
lien by-sale

Application of
proceeds of sales

If call or
instalment not
paid notice may
be given.

Form of notice

B =

T

29

three months, notige in writing. Provided that moneys paid in
advance of callg on any shares may carry interest but shall not
confer a right to dividend or to participate in profit. ‘

to voting rights in respect of the moneys so paid by him until the
same would but for such payment become presently payable.

(b) No member Paying any such sum in advance shall be entitled

LIEN

38.  The Company shall have a first and paramount lien upon all
the shares (other than fully paid-up shares) registered in the name
of each member (Whether solely or Jjointly with others) and upon
the proceeds of sale thereof, for all moneys (whether presently or
not) called or payable at a fixed time in respect of such shares and
no equitable interest in any shares shall be created except upon the
footing, and upon the condition that Article 22 hereof is to have
full effect. Any such lien shall extend to all dividends from time to
time declared in respect of such shares. Unless otherwisc agreed,
the registration of a transfer of shares operate as a waiver of the
Company’s lien. If any, on such-shares.

39, For the purpose of enforeing such lien, the Board may écll
the shares subject thereto in such manner as they shall think fit,

to execute a transfer thercof on behalf of and in the name of such
member. No sale shall be made until such period as aforesaid shal]
have arrived, and unti] notice in writing of the intention to sell
shall have been served on such member or his representatives and
default shall have been made by hi, or them in payment,
fulfillment, or discharge of such debts, liabilities or engagements
for fourteen days after such notice,

40. The net proceeds of any.such. sale shal] be received by the
Company and applied in or towards payment of such part of the
amount in respect of which the lien exists as is presently payable
and the residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be
paid to the persons entitled to the shares at the date of the-sale.

FORFEITURE OF SHARES

41, If any member fails to pay any call or installment on or
before the day appointed for the payment of the same, the Board

payment at or before the time, and at the place appointed t
in respect of which such cal
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will be liable to be forfeited.

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

44.  When any shares shall have been so forfeited, notice of the
forfeiture shall be given to the member in whose name it sfood
immediately prior to the forfeiture and an entry of the forfeiture,
with the date thereof, shall forthwith be made in the register of
members, but no forfeiture shall be in any manner invalidated, by
any omission or neglect to give such notice or to make any such
entry as aforesaid.

45.  Any share so forfeiture shall be deemed to be the property of
the Company, and the Board may sell, re-allot or otherwise dispose
off the same in such manner as it thinks fit.

46. The Board may, at any time before any share so forfeited
shall have been sold, reallotted, or otherwise disposad of; annul the
forfeiture thereof upon such condition as it thinks fit.

47. A person whose share has been forfeited shall cease to be a.

member in respect of the forfeited share, but shall notwithstanding,
remain liable to pay, and shall forthwith pay to the Company, all
calls, or installments interest and expenses, owing upon or in
respect of such share at the time of the forfeiture until payment, at
such rate as the Board may determine, and the Board may enforce
the payment thereof, or any part thereof, without any deduction or
allowance for the value for the shares at the time of forfeiture, but
shall not be under any obligation to do so. :

(24

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

ra
VG

49. A duly verified declaration in writing that the declarant is a
Director of the Company, and that certair share in the Company
have been duly forfeited on a date stated in the declaration shall be
conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the shares and such declaration
and the receipt of the company for the consideration, if any, given

for the shares on the sale or disposition thereof shall constitute a

good title to such shares; and the person to whom any such share is
sold shall b registered as the member in respect of such share and
shall not be bound to see to the application of the purchase money,
nor shall his title to such share be affected by any irregularity or
invalidity in the proceedings in reference to such forfeiture, sale or
disposition.

50.

provisions of the preceding Articles, the certificate or certificates

S . ; -
originally issued in respect of the relative shares shall (unless the

same shall on demand by the Company have been previously

surrendered to it by the defaulting member) stand cancelled and

Upon any sale, re-allotment or other disposal under the

) ™ ™
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became null and void and of no

effect, and the Directaors, shall be
entitted to issue a du

plicate certificate or certificates in respect of the

szaid  shares to the PeTson  or persons, entitled thereta.

TRANSFER AND TRANSMISSION OF SHARES

5. The Company shall keep a book to be called the “Register of
Transfers™ and therein shall be fairly and directly entered particulars
of every transfer or transmission of any share.
52.  The instrument of transfer shall be in writing and all the
provisions of section 108 of the Act, shall be duly complied with in
respect of all transfers of shares and the registration thereof,

53. Every such instrument of transfer shall be executed both by
the transferor and the transferee and attested and the transferor shall
be deemed to remain the holder of such share until the name of-the

transferee shall have been entered in the Register of Members in
respect thereof,

54. The Board shall have power on giving seven days, previous
notice by advertissment in some newspaper circulating in the
district in which the office of the Company is situated to close the
transfer books, the Register of Members or Register of Debenture
holders at such time or times and for such period or periods, not
exceeding thirty days-at a time and not exceeding the aggregate
forty-five days in each year as it may seem expedient. '

55. Subject to the provisions of Section 111 of the Act, the Board
of Directors may at its own absolute and uncentrolled discretion and
without assigning any reasons decline to register or acknowledge
any transfer of shares (not withstanding the proposal transferee be
already a Member), but in such case it shall within one month from
the date on which the instrument of transfer was lodged with the
Company, send to the transferee and the transferor notice of the
refusal to register such transfer, provided that registration of a
transfer shall not be refused on the ground of the transfeior heing
alone or jointly with any of the person or persons, indebted to the

Company on any account whatsoever, except where the Company
has lien on shares. . F

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

57. The executors or administrators or holders of a Succession
Certificates or the legal representatives of a deceased membzr (not
being one of two or more Joint-holders) shall be the only person
recognised by the Company as having any title to the shares
registered in the name of such member, and the Company shall not
be bound to recognise executors or administrators or ho

lders of a
Succession Certificate or the legal representatives unless such
executo

's or administrators representatives or legal representatives
shall have first obtained probate or letters of Administration or
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BULULETSSI0L] CeruLicdie, as e case may be, trom a duly constituted
-, court in the Union of India, provided that any case Where the Board
of Directors in its absolute discretion thinks fit, may dispense with
production of probate or letter of admiinistration pcrsoh:wllo claims

to be absolutely entitled to be the shares standing in the name of a
deceased member as a member, C

No transfer to 58.  No share shall in any circumstances be transfe

rred to any
infant etc. infant, insolvent or persons of unsound mind.,

:
P
: b
Compliance with 59,  If any member of the Company dies and the company,
the Estate Duty though any of its principal officers within the mcanjﬁ’g of section 18
' of the Estate duty act, 1953, as a knowledger of the degth, it shall not
be ‘lawful ‘for the company to register the transfer o} ;
standing in the name of the deceased member unless the company is .
satisfied that there is produged to it a certificate from the controller
deputy controller or assistant controller of the estate duty that either
the estate duty in respect thereof has been paid or.will be paid or .
none is d_ug::_%xs, the case may be, where the compa.ny‘h_as come to
know throué_h é.ny of its principals officers of thg' death of any
member, the company. shall within three months of: steipt of such
knowledge furnish t'o,the deputy controller or the assistant controller =
of the estate duty, who is exercising the functioh of #e Tncome tax P
Officer in the case of the company such particulars as may be - -
prescribed by the estate duty rules 1953, R

Registration of 60, - Subject to the provisions of Articles 56 and 57, any person
persons entitled to  becoming entitled to shares in consequence of . th

_ death, lunacy,
shares otherwise bankruptcy ‘or insolvency of any member, or tl ' 5

arriage of a

than by transfer female member, or by any lawful means other than by a transfer in
(The transmission  accordance with these presents, may with the conssht of Board of
article) Directors (which it shall be under any obligation’ 6" give) upon

producing such evidence that he sustains the character in respects of-
which, he proposes fo act under this Article or ‘ofhis title, as the
Board of Directors thinks sufficient either be registéred himself as
the holder of the shares or elect to have some person.nominated by ;-
him and approved by. the Board of Directors; Tegistered as such
helder, provided nevertheless that if such person shall elect to have
him nominee registered he shall testify the election by executing to
his nominee an instrument of transfer in accordance with the i
provisions herein contained and, until he does so, he shall not be  : |
freed from any liability in respect of the shares. ‘This Article is '
referred to.iri these Articles as the Transmission Artjéle,

b T

A

S R

Person entitled 61. A person entitled to a share by transmission shall, subject to
may receive the right of the Directors to retain such di
dividend without  hereinafter provided, be entitled to receiv
being registered discharge for any dividends or other money
as member the shares. ;

vidends or money as
€ and any may give
S payable in respect of

Transfer to be 62.  Every ﬁist{umcnt' of transfer shall be presented to the
presented with Company duly stamped for registration accompaiied by
evidence of title  evidence as the Board of Directors may req
: the transferor, his right to transfer the shares and generally under and
subject to such conditions and regulations as the board of Directors
shall from time to time prescribe, and every registered instrument of

transfer shall remain in the custody of the Company unti] destroyed
by order of the Board of Directors.
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Conditions of 63.  Prior to the registration of a transfer, the certificate or &
registration of the  certificates of the share or shares to be transferred must be delivered
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to the Company along with (same as provided in Section 108 of the
Act) a properly stamped and executed instrument of transfer.”

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

65. The Company shall incur no liability or responsibility
whatever in consequence of its registering or giving effect to any
transfer of shares made or purporting to be made by an apparent
legal owner thereof (as shown or appearing in the Register of
Members) to the prejudice of persons having or claiming any
equitable right title or intersst to or in the said shares;
notwithstanding “that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration of
such transfer and may have entered such notice, or referred thereto,
in any book or the Company, and the Company shall be bound or
required to regard or attend or give effect to any notice which may
be given to it of any equitable right, title or interest, or be under any
liability whatsoever for refusing or neglecting so to do, though it
may been entered or referred to in some book of the Company, but
the Company shall nevertheless be at liberty to regard and attend to
any such notice and give effect thereto, if the Board of Directors
shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS,

66. Copies of the Memorandum and Articles of Association of
the Company and of other documents referred to in Section 39 of the
Act shall be sent by the Board to every Member at his request,
within 7 days of the request, on payment of rupee one for each copy.

\

BORROWING POWERS

67.  The Board may, from time to time at its descretion subject to
the provisions of Sections 292 and 370 of the Act, raise or borrow,
either from the Directors or from elsewhere and secure the payment
of any sum or sums of money for the purpose of the Company,
provided that the Board shall not withstanding the sanction of the
Company, provided Meeting borrow any sum -of money which
together with money . borrowed by the Company (apart from
temporary loans obtained from- the Company’s bankers in the
ordinary course of business) exceed the aggregate for the time being
of the paid up capital of the Company and its free reserves, that is to
say, reserves not set aside for any specific purpose.
68.  The Board may raise or secure the repayment of such sum or
sums 1 such manner and upon such terms and conditions in all
respects as it thinks fit, and in particular by the issue of bonds,
rpetual or redeemable, debentures or debenture-stock, or any part

{ the property of the Company (both present and future), including
its uncalled capital for the time being. :

69. Any debenture, debentures, debenture-
securities may be issued at a dis

stock, bonds or other
count, premium or otherwise
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“duly stamped and-exceuted by the transferor and transferee has boen

~cottpany - s

"d@???f}“ef;‘ : debentu;;efstds;k, bonds and other securities mav 5
-,:m?de assignable free fromi any equities between the Company and
’fhb:s‘pel‘son t0 whom the same may be issued, Debenture, dehenture-
‘st-dt:k;'“boi-rgis*or'foth‘er seeuarities with u riglt or convemion {rity or
“allotrent of “shares shall’ be issued only with sanction of -he
+ Cempany in General Meeting,

770. " Save as-provided-in-Section 108 of the Act no transfer of

“debefitures shall be registéred unless a proper instrument of tr

fer

“deliveréd to-the Company: together with the certificate or certificares
‘of the debentures,

71.  *Ifthe Board refuses to tegister transfer of any debentures the
shall, “within ‘one’:nonth from the date on which th
“instrument -of fransfer was lodged with the Company send to th
“transferee and to-the transferor notice of the refircal.

m o,

“72. Fhe Board shall causc a proper Register to kept in
“acevtdance-with the’ provisions ‘of Section 143 of the Act of ail
~moitgages; debentures-and charges specially affecting the property
’ ¢ Cénipany, and shall cause the requireménts of Sectians 138,

to- 144 {both-inclusive) of the Act in that behalf to he

o far-as they fail to be complied with, by the

‘Board.

73.  The Company shall if at any time if issues debentures, keep a

-Register and “Tndex of *Deberitures holders in accordance with
“Section 152 of the-Act. The Company shall have the power to kscp
“inzany state.or Country outside Tndia a branch of Debenture-holders
tesident in that staté-or-country.

ES INTO STOCK AND RECONVERSION

T4 The Company in'General Meeting may convert any paid-up
shiares into ‘stock, and When any shares shall have been converted
intosfock, thesseveral hélders of such stock:may henceforth transfer
‘thieir respéctive:interest therein, or any part of such interest, in the
“same:mranner-and subjéct to-the same regulations as, and subject to
which ‘shares ‘from which the stock arose mi ght have been
transtérred, if no such ' conversion had taken place or ag near thereto
as -cireumstances will <adiiiit. The Company may at any time
‘Feconvert arty stock into:paid-up shares of any denomination.

‘held by thém ‘have ‘the ‘same rights, privileges and advantages as
‘regards ‘dividend, voting at meeting of the Company and other

mattérs as if they held the'sharés from which the stock arose, but 1o

75. The holders of stock shall, according to the amount of stack

shich privileges ‘6r advantage (except participation in the Dividends
‘and profits of the Company and in assets of winding up) s!
conférred by an amount ‘of stock which would not, if exis
‘sharés, have conferred that privileges-or advantage.

MEETINGS OF MEMBERS

76.  The Company shall in each year hold a General Me
its Ammual General Meeting in addition to any other meetin
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year. All General Meetings other than Annual general meetings shall
be: Extra-ordinary  General Meetings. The first Annual General
Meeting shall be held within eighteen months from the date of
incorporation of the. Company and the next Annual Gereral Meeting
shall be held within six months after the expiry of the financial year
in which the first Annual General Mesting was held and thereafter an
Annual General Meeting of the compainy shall be held within six

~months after the expiry of each financial year, provided that not

more than fiftéen'months shall lapse between the date of one Annual

‘General-Meeting“and that of the next. Nothing coutained in the

foregoing provisions shall. be taken as affecting the right conferred
upon the register under provisions of Section 166 (1) of the Act to

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

held. Every Annual General Meeting shall be called for a time
during business Hours, on a day that is not a public holiday, and shall
be held at the office of the Company or at some other place within
the city in which the office of the Company is situated, as the Board
may determine and the Notices calling the Meeting shall specify it as
the Annual General Meeting. The Company may in any one Annual
General Meeting fix the time for its subsequent Annual General
Mestings. Every member of the Company shall be entitled to attend
either in person or by proxy and the Auditor of the Company shall be
entitled to. attend and to be heard at any General Meeting which he
attends on any part of the business, concerns him. as auditor. At
every Annual 'Gengaral-Meeting of the Company there shall be laid on
the table the Director’s. Report (if not already incorporated in the
Audited Statement of Accounts) the proxy Register with proxies and
the Register of Director’s Shareholdings. of which latter Register
shall remain open and accessible during the continuance of the
meeting. The Board shall cause to be prepared the Annual List of
Members, Summary of the Share Capital, Balance Sheet and profit
and Loss Account and forward the same to the Registér in
accordance with Section 159, 161 and 220 of the Act.

77. The Board may, whenever it think fit, call an Extra ordinary
General Meeting and it shall do so upon a requisition in writing by
any member or members holding in the aggregate not less than one-
tenth of such of paid-up capital as at the date carries the right of
voting in regard to the matter in respect of which the requisition has

been made. .

78.  Any valid requisition so made by members must state the
object or objects of the mesting proposed to be called, and must be
signed by the requisitionists and be deposited at the office provided
that such requisition may consist of several documents in loose form
each signed by one or more requisitionists.

79.  Upcn the reccipt of any such requisition the Boara shall
forthwith call an Extraordinary Gereral Meeting, and if they do not
proceed within twenty-one days from the date of the requisition
being deposited at the office to cause a meeting to be called on a day
not late than forty-five days from the date of deposit of the
requisition, the requisitionists, or such of their number as represent

~either a majority in value of the paid-up share capital held by all of

them or not less than one-tenth of the paid-up share capital of the
Company as is referred to in Section 169 (4) of the Act, which ever
is less; may themselves call the meeting, but in either case, -any
meeting so called shali be held within three months frorn ths date of

« the delivery of the requisition as aforesaid.
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day is a public holiday, at the place in the city in which the office
of the Company as for the time being situate, as the Board may
determine and if at such adjourned meeting a quorum is not present
at the expiration of half an hour from the time appointed for
holding the meeting, the members present shall be quorum and
_may transact the business for which the meeting was called.

87. The Chairman (if any) of the Board shall be entitled to take
the chair at every General ~Meeting, whether Annual or
Extraordinary. If there be no such Chairman of the Beard, or it at
any meetings he shall not be.preserit within fifteen minutes of the
time appointed for holding such meeting, or if he shall be unable or
unwilling to take the chair, then the Directors present may choose
on eof their member to be the Chairman of the meetings. If 1o
directors be present of if all the director present decline to take the

chair, then the Members present shall elect one of their to be
Chairman,

88. No business shall be discussed at any General Meeting
except the election of a Chairman, while the Chair is vacant,

89. The chairman with the consent of the members may adjoam
any meeting from time to time and from place to place in the city
in which it is held but, no' business shall be transacted at any

adjourned meeting other than the business left unfinished at the

meeting from which the adjournment took place.

90. At any General Meeting, a Resolution put to the vote at the
Meeting shall be decided on a show of hands unless a poll is

(before or on the declaration of the result on a show of hands)
demanded be determined.

(a) by the Chairman of the Meeting; or

(b) by the Member or Members presént in person or by proxy
and holding shares in the Company which confer a power to
vote on the Resolution being not less than one-tenth b_f the
total voting power in respect of the Resolution; or .~ ~

(¢) by any Members present in person or by proxy and holding --

shares in the company on which -an aggrégate sum of Fifty
Thousand Rupees has been paid up; or -

(d) by any Member or Members present in person or by proxy
and holding shares in the Company conferring a right to vote on
the resolution being shares on which an aggregate sum has been
paid up which is not less than one-tenth of the total sum paid on all
the shares conferring that right.

(e) By atleast five members having the rights to vots on the
resolution and present in person of the proxy. '
Unless a poll be so demanded, a declaration by the chairman of the
meeting that a resolution has, on a show of hands, been carried
unanimously or by a particular majority, or lost or not carried by a
particular. majority and an entry to that effect in the book
containing the minutes of the proceedings of the Meeting of the
Company shall be conclusive evidence of the fact without of the

number or proportion of the votes recorded in favour of or against
that resolution.

at any time ny the person
Or persons who made the demand,
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91.  Inthe case of an equality of votes, the Chairman shall both
on a show of hands and at a poll (if any) have a casting vote in

addition to the vote or votes to which he may be entitled as a
member.

92. 'If a poll is demanded as aforesaid the same shall, subject to
Article 91 be taken at such time (not later than forty-eight hours
from the time when the-demand was made) and place in the city or
town in which the office of the Company is for the time being
situate and either at once or after an interval or adjournment or

otherwise, and the result of the poll shall be deemed to Be the

resolution of the meeting at which the poll was demanded. The

demand for a poll may be withdrawn at any time by the person or

persons who made the demand.

93. Where a poll is to be taken, the Chairman of the meeting shall

. appoint two scruitineers to scrutinize the vote given on the poll and -

to report thereon to him. Once the scrutineers so appointed shall
always be a member (not being an officer or employee of the
Company) present at the meeting provided such a member is
available and willing to be appointed. The Chairman shall have
power at any time before the result of the poll is declared to
remove a scrutineer from office and fill vacancies in the office of
scrutineer arising from each removal or from any other cause, -

94. Any poll duly demanded on the election of Chairman of

meeting or on any question of adjournment shall be taken at the
meeting forthwith.

95. The demand for a poll except on the questions of the election
of the Chairman and of an adjournment shall prevent the

continuance of a meeting for the transaction of any business other

than the question on which the poll has been demanded.

VOTES OF MEMBERS.

96. No member shall be entitled to vote either persdheilly or. by
Proxy, at any General Meeting or meeting of calls of shareholders
either upon show of hands or upon a poll in respect of any shares
registered in his name on which any calls or other sums presently
payable by him have not been paid or, in regard to which the

Company has, and has exercised any right of lien.

97. Subject to the provision of these Articles and without
prejudice to any Special privileges of restriétions as to voting for
the time being attached to any class of shares for the time being
forming part of the-Capital of the Company, every member not
disqualified by the last preceding Article shall be entitled to ‘be

present, and to speak and vote at such meeting, and on a show of

hands every member present in person shall have one vote and
upon a poll the voting-rights of every member present in.personor
by proxy shall be in proportion to his shares of the paid-up equity
share capital of the “Company. Provided, however, if any
preference share-holder be present at any meeting of the Company,
save as provided in clause (b) of sub-section (2) of Section 87,.he
shall have a right to vote only on resolutions place before the

Yo o o iR R
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meeting which di

rectly affect the rights attached to hie oreference
shares.

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

99. A member of unsound mind or in respect of whom an order
has been made by any court having jurisdiction in lunacy may vote
whether on a show of hands or on a poll, by his Committee or
other legal guardian; and aiy such committee or guardian may, on
poll vote by proxy, if any member be a minor, the vote in respect
of his share or shares shall be by his guardian, or any one of his

guardians if more than one, of be selected in case of dispute by the
Chairman of the meeting.

100. If there be joint holders of any shares, any one of such person
may vote at any meeting or may appoint another person (whether a
member or not) as his proxy in respect of such shares, as if he were
solely entitled thereto but the Proxy so appointed shall not have
any right to speak at the meeting and, if more than one of such
joint holders be present at any meeting that one of the 32id psrson
50 preseni whose nzme stands higher on the Register sha!} alone be
entitled to speak and to vote in respect of such shares, but the ather
or others of the joint-holders shall be entitled to be present at the
meeting, several executors of administrators of a deceased member
in whose name shares stand shall for the purpose of these Articles
to be deemed joint holders thereof.

101. Subject to the provisions of these Articles, votes may be
given either personally or by proxy. A body corporate being a
member may vote sither by proxy or by a representative duly
authorized in accordance with Section 187 of the Act, and such
representative shall be entitled to exercise the same rights and
powers including the rights to vote by proxy on behalf of the body

corporate which he represents as the body could exercise if it w

ere .
an individual member,

102. Any person entitled under Article 60, to transfer any share
may vote at any General Meeting in respect thereof in the same
manner, as if he were the registered holder of such shares,
provided that forty e ght hour atleast before the time of helding the
meeting or adjourned meeting, as the case may be, at vwhich he
proposes to vote he shall satisfy the Directors of his right tansfer
such shares and give such indemnity (if any) as the Directors may
require or the Directors shall have previously admitted his right to
vote at such meeting in respect thereof,

103. Every proxy (whether a member or not) shall be appointed in
writing under the hand of the appointer or his attorney, or if

such appoinler is a corporation under the common seal of
such

corporation, or be signed by an officer or any attorney duly

authorized by it, and any Committee or guardian may appoint such

proxy. The proxy so appointed shall not have any vight to speak at
the meetir.gs.

104. An instrument of Proxy may appoint a proxy either for the
purpose of a particul

ular meeting specified in the instrument and any
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- of every vote tendered at poll.

adjoummf:nt thereof or it may appoint for the purpose of every
meeting of the Company, or of every meeting to be held before a
date specified in the instrument and every adjournmeit of any such
meeting. o

105 A member present by proxy shall be entitled to vote only on
apoll. ' :

106. ,The instrument appointing a proxy and the power or attorney
or othet Zutharity (if any) under which it is sigried or a notatially
certified copy, of that power or authority shall be deposited-at the
office not later than forty eight hours beforg the time for holding
the meeting at which the person named in’ the Instrument proposes
to.vate, and in default the instrument of proxy shall not be treated
as valid. Ng instrurhent appointing a proxy shall be valid after the
expiration of twelve months from the date of itg execution;*

1Q7. wEvc‘rX“ir.mtm;ncp; of proxy whether fc:),_riq sb":é;iﬁc_d meeting or

other wise shall, as nearly as circumstances will adniit, be in any of

the forms set out in Schedule IX of the Act. "

P

108. ‘A vate given in accardance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
msam]:yof the’ principal, or revocation of the proxy of any. power
of attoiney under: which such proxy was signed, or the transfer of
the share in Tespect’of which the vote is _given provided that no
intimafion in writing of the death or insanity, revocation of transfer
shall héve been received at fhe office beforg the'meeting,

:109. Ng?q]:je}qtﬁiop shall be made to the validity of any vote, except
at any ‘meeting or poll at which such voté shall be tendered, and
every vote whether given personally or by proxy, not disallowed at
such meeting or poll shall be deemed valid for all purposés of such
meetinig i poll whatsoever, . S e

st

PREE ISR

110. The Chairman of any meeting shall bg-'t;tlié §ble. judge of the

validity of every vote tendered at such megting, The ‘chairman

present at the taking of a poll shall be the

A

sole judge of the validity

.of all ijroce,gdings
of every General Megting to be kept by making within thirty-days

of the conclusibn of every suchi meeting concemned, entries thereof

UL (1) The Company shall caiise rhinufgs.

in baoks kept for that purpose with their pages nsecutively
humbered. . - i ’

of s .- Bach page of every such book shall be initialed or
signed and the last page of the record of pfOcEEdir;gs of such
meeting in such ooks shall be dated and sjgr d by, the Chairman
of the same meeting within the aforesaid period of thirty days or in
the event of the death-or liability of fhat Chairman within that
pcrifo_;'d,-'fby a Director duly authorised by the Board for the pirpose.

_ :"-':"'(3;) In n_':ov'jc,as; the minutes '_6f pgggceq_ipg:sf é_)f a meéﬁng
shall be aftached to anty such book as aforesaid by pasting or
obgrvise. 1 I TR

©(4)° The minute of each meeting shall ¢dntain a fair and
correct summery of the Proceedings thereat, . °

(5) All appointments of Officers rﬁa ¢ at any meeting
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aforesaid shall be included in the minutes of the meetings.

(6)  Nothing herein contained shall require or be deemed

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

(a) is or could reasonably be regarded, as, defamatory of
any person or

(b) is imrelevant or immaterial to the proceeding, or
(¢) is detrimental to the interest of the Company.

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

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

(8) The book containing the minutes of proceedings of General
Meetings shall be kept the office of the Company and shall be open
during business hours for such periods not beirg less in the
aggregate than two hours in each day as the Directors determine, to
the inspection of any member without charge.

DIRECTORS

112. (a) Until otherwise determined by a General Meeting of
the Company and subject to the provisions of Section 252 of the
Act, the number of Directors (excluding Debenture and Alternate
Directors, (if any) shall not be less than three nor more than
twelve.

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

1. KETAN SHETH
2. SANJAY AGARWAL
3. NANDKISHORE TRIVEDL

113. If at any time the Company obtains any loans or any

assistance in connection therewith by way of guarantee or
otherwise from any person, firm, body corporate, local
authority or public body (hereinafter called “the institution”)
or if any tinie the Company issues any shares, debentures and
enters into any contract or arrangement with the institution
whereby the institution subscribes for or underwrites the
issue of the Company’s shares or debentures or provides any
assistance to the Company in any manner and it is a term of
the relative loan, assistance, contract or agreement that the
institution shall have the right to appoint one or more
directors to the Board of the Company, then subject to the
provisions of Section 225 of the Act and énbject to the teims
and conditions of such loan, assistance, ocontract or
arrangement the institution shall be entitled to appoint one or
more director or directors, as the case may be, to the Board
of the Company and to remove from office any director so
appointed and to appoint another in his place or im *he place
of Directors so appointed who resigns or otherwise vacates

his office. Any such appointment or removal shall be made

N
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120. (1) Subject to the
Director of Managing Director of Managing Directors, who is/are
in the whole-time employment of the Coinpany may be paid
remuneration either by way of a monthly payment or at a specified

percentage of the net profits of the Company or partly by one way
and partly by the other. . '

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

in the whole-time employment not a Managing Director, may be
paid remuneration either, ;

() by way of monthly, quarterly or anmial payment with the
approval of the Central Government, or :

() by way of commission if fhe Company by a special
resolution authorised such payment,
(iii) The fee payable to a
whole-time Director, if any),
or committee thereof shall be not more than the amount prescribed

by the Act or such other sum as the Company in General Meeting
may from time to time determine,

Director (including = Managing or

121. The Board may allow and pay to any director who is not a
bonafide resident of

_ the place where the meetings of the Board are
ordinarily held and who shall come to such place for the purpose of

attending any meeting, such sum as the Board may consider fair

122. The continuing Directors may act no
vacancy in their body but if, and so long as their
below the minimum number fixed by the Article 112 hereof, the
continuing Directors not being less than two, may act for the
purpose of increasing the number of'directors to that number or for
summoning a General Meeting but for no other purpose.,

twithstanding any
number is reduced

123. (1) The office of a Director shall ipso factor be vacated
ifi- '

(8)  he fails to obtain wit
of Section 270 of the Act,
the share qualific ation, if a

hin the time specified in sub-section 1)
or at any time thereafter ceases to hold,
ny necessary for his appointment; or

(b) he is found to be of unsound mind by a Court of competent
jurisdiction; or :

(¢)  heapplies to be adjudicated an insolvent; or

(d) heis adjudged insolvent; or

(€) he is convicted by a Court in India of any offence and is

pect thereof to imprisonment for not less than six
months, or

(©  he failed to bay any calls in respect of shares of the Company

provision of the Act, a Managing

for attending a meeting of the Board

le
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» held by him, whether alone or jointly with others, within six
- months from the last date fixed for the payment of the call; or

absence from the Board; or

(h) he or any firm of which he is a partner or any ptivate
company of which he is a director, accepts a loan, or any guarantee
or security for a loan, from the Company in contravention of ~
Section 295 of the Act;.or '

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

()  he be removed from office in pursuance of Section 203 of the
Act; or

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

()  anyoffice or place of profit under the Company or under any
subsidiary of the Company is held in contravention of Section 314
of the Act and by operation of ‘that Section he is deemed tg Vacate
the office.

2) Notwithstanding any matter or thing in sub-clauses @), (e)
and (j) of clause (1), the disqualification referred to in those sub-
clauses shall not take effect...

(@) for thirty days from the date of adjudication sentence or
order, or

(b)  where an appeal or petition is preferred within the thirty days-
aforesaid-against the adjudication, sentence or conviction resulting
in sentence, or order unti] the expiry of seven days from the date
on which such appeal or petition is disposed of; or

(¢) Where within the seven days aforesaid any further appeal or
petition is. preferred in respect of ‘the adjudication, sentence,
conviction or order, and- the af peal or petition, if allowed, would
result ‘in the removal of the- disqualification until such further
appeal or petition is disposed-of

124. (1) A Director or his relatiVQ, a firm in which such

Directors may ' Director orrelative is a partner, or any other partner in such firm or
contract with a private company of which-the Director is a member or director,
Company . may enter into any contract with the Company for the sale

(2) No sanction shall, however, be necessary for-

(@) any purchase of goods and materials from the Company, or
the sale of the £00ds. or materials to the Company, by any such
director, relative, firm, partner or private company as aforesaid for
cash at prevailing market prices; or
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(b) Any contract or contracts between the Company on one side

~and any such Director, relative, firm, partner or private company

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

Provided that in the circumstances of urgent necessity, a Director
relative, firm partner or private company as aforesaid may without
obtaining the consent of the Board enter into any such contract
with the Company for the sale, purchase or supply of any goods,
materials of services even if the value of such goods or the cost of
such services exceeds Rs. 5000/~ in the aggregate in any year
comprised in the period of the contract if the consent of the Board
shall be obtained to such contract or contracts at a meeting within
three months of the date on which the contract was entered into.

125. A director of the Company who is in any way, whether
directly or indirectly concerned or interested in a contract or
proposed contract or arrangement entered into or to be entered into
by or on bekalf of the Company, shall disclose the nature of his
concern or interest at a meeting of the Board in the manmer
provided in Section 299 (2) of the Act; provided that it shall not be
necessary for a Director to disclose his concern or interest in any
contract or arrangement entered into or to be entered into with any
other company where any of the Directors of the Company or two
or more then together holds or hold not more than two per cent
paid-up share capital in any such other company.

126. A General notice given to the Board by the Directors, to the
effect that he is a director or member of a specified body corporate
or is a partner of a specified firm and is to be regarded as
concemned or interested in any contract or arrangement which may,
after the date of the notice, be entered into that body comporate of
firm, shall be deemed to be a sufficient disclosure of concern or
interest in relating to any contract or arrangement so made. Any
such general notice shall expire at the end of the financial year in
which it is given but may be renewed for a further period of one
financial year at a time by a fresh notice given in the last month of
the financial year in which it would have otherwise expired, to
such general notice and no renewal thereof, shall be of effect
unless it is given at a meeting of the Board or the Director
concerned takss reasonable steps to secure that it is brought up and
read at the first meeting of the Board after it is given.

127. No director shall as Director take any part-in the discussion -

of, or vote on any contract or arrangement entered into by or on
behalf of the Company, if he is in any way, whether directly or
indirectly concemed or interested in such contract or arrangement;
not shall his presence count for the purpose of forming a quorum at
the time of any such discussionor vote; and if he does vote, his

vote shall be void; provided however, that nothing herein
contained shali apply to:-

(a) any contact of indemnity against any loss which the Directors
or any one or more of them, may suffer by reason of becoming or
being sureties or a surety for the Company.
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(b) any contract or arrangement entered into or to be entered into
with a public company or a private company which is a subsidiary
of a public company in which the interest of the Director consists
solely:- :

(1) in his being;

(a) a director in such company, and

(b) the holder of not more than shares of such number or value
therein as is equisite to qualify him for appointment as a Directer
thereof, he having been nominated as such Director by the
Company or

(ii) in his being a member holding not more than 2% of its paid-
up share capital.

128. The Company shall keep a Register in accordance with
Section 301(1) and shall within the time specified in the section
enter therein such of the particulars ‘as may be relevant having
regard to the application thereto of Section 297 of Section 299 of
the Act as case may be. The Register aforesaid shall also specify,
in relation ‘to ‘each Director of the ‘Company the names of the
bodies corporate and firms of which notice has been given by him
under Article 125. The Register shall be kept at the office of the
company and shall be open to inspection at such office, and
extracts may be: taken therefrom and copies thereof in same
manner, -and: on- payment of the same. fee as in the case of the
Register of Members of the Company and the provision of Section
163 of the Act shall apply accordingly:.

129. A Director may be or become 2 director of any company
prompted by the.Company or in which it may be interested as a
vendor, sharehiolder, otherwise; -and no such director shall be
accountable:for any benefits received as-director or shareholder of
such company except in so far as Section 309 (6) or Section 314 of
the Act may be applicable, ' .

130. At every Annual General Meetin‘g’qf the Company, one-third
of such of the Directors: for the time being as are liable retire by
rotation or it their number is not-three or -a multiple of three, the
number nearest:to: one-third: shall-retire from office.

131. Subjeet to ‘Section-256(2). of the Act, the Directors to retire
by rotation under Article 130 ‘at -every ‘Annual General Meeting
shall be those who-have been longest in the office since their last
appointment; but as between persons who became directors on the
same day. Those who are to retire shall, in default of, and subject
to any agreement among themselves, be determined by lot. '

132. A retiring Director shall be: eligible for re-election,

133. Subject. to Sections 258 of the Act, the company at the
General Meeting at which a Director retires in manner aforesaid
may fill up the vacated: office by electing a person thereto.

134, (@)  If the place of the retiring Director is not so filled up
and the meeting has not expressly resolved not to fill the vacancy,
the meeting: shall stand adjourned until the same day in the next
week, at the same time and place. -

(b)  If at the adjourned meeting also, the place of the
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retiring Director is not filled up and that meeting also has not
expressly resolved not to fill the vacancy, the retiting Direcior

shall be so deemed to have been reappointed at the adjourned
meeting, unless:

(i)  at that meeting or at the previous meeting the resolution for

the reappointment of such Director has been put to the
meeting and Jost;

(ii) the retiring Director has, by a notice in writing addressed to
the Company or its Board expressed his unwillingness to be
S0 reappointed; ;

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

(iv) a resolution whether special or ordinary, is required for the

appointment or reappointment by virtue of any provisions of
the Act; or

(v) the provision to sub-section (2) of Section 263 of the Act is
applicable to the case,

135. Subject to Section 259 of the Act, the Company may, by
Ordinary Resolution, from time to time, increase or reduce the
number of directors, and may alter their qualifications any the
Company may (subject to the provisions of Section 284 of the Act)
remove any Director before the expiration of his period of office
and appoint -another qualified person in his stead. The person so
appointed shall hold Office during such time as the director in

‘whose place he is appointed would have held the same if he had
not been removed.

136. (1)  No person not being a retiring Director, shall be
eligible for appointment to the office of director at any General
Meeting unless he or some member intending to propose him has,
not less than fourteen days before the meeting left at the office of
the Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such
member to propose him as a candidate for that office.

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

(3) A person other than a Director reappointed after retirement
by rotation of immediately on the expiry of his term of office, or an
Additional of Alternate Director, or a person filling a casual
vacancy in the office of a Director under Section 262 of the Act,

appointed as a Director or reappointed as an Additional of

Alternate Director, immediately on the expiry of his term of office,
shall not act as a Directo

thirty days of his appointment signed and filed with t
his consent in Writing to act as such Director.

137. (a) The Compan
containing the particy
and other persons me
otherwise comply wi

y shall keep at its office a Register
lars of its Directors, Managers, Secretaries
ntioned in Section 303 of the Act and shall-
th the provisions of the said Section in all

kw'-\ !I—-k If-'k nl'—\ ||-—'-l :r--k '.-1 r"‘"‘ p...-\ ...._1

p—

!

| i

Bl

PO L I e i Ciee  CRSR



Registers of
sharesor .
debentures held
by directors

Disclosure by a
Director of his
holcﬁng of. share
and dcbcnture of -
company ete.

Board may

appoint Managmg :

Director or
Managing
Directors

Restriction-on
management

Certain pcrsons
on to be appomted

LTSPTULS,

(b) The Company shal] in- respcct of eax,h ef its Dzrectors also} '

GCup ul

und =shall ; terwise dul;
Secnon inall réspects.

Q
\4ppoititm

ce u Register, as required by Section 307 of the Aclt,
y.eomply with the provisions: of lh:, mnd

the ‘above offices i any- other ‘body corporate dxsclose to the

.wh;ch ar

nder sub-

of a"Managing Dlrcctar may'
; payment fee: fer,eachmeetmg; j
~ of all ‘fliese i AN r

141, -

()

Commipany the paxhculars relatmg to his office in the other body
' ' ctlcm (1) of Sccnon;._.

oris 23 if may detcrmme ’I’Ee'“

‘ectors shall not

AR Fia 1R
SN A A iy e i st M U 4

Dii
Po,
Mi
Di

Uz




R

Managing
Director Special
Position of
Managing
Director

B o T BRREE E S S

adjudged as insolvent;
(b)  suspends, or has at any time suspended payment to his

creditors, or makes, or has at any time made a composition
with them; or

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

142. A Managing Director shall not while he continues to hold
that office be subject to the retirement by rotation, in accordance
with Article 130. If he ceases to hold the office of Director, he shall
ipso facto and immediately ceases to be a Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of
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Notice of Meeting
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143. The Directors may meet together as a Board for the disposal
of business from time to time, and shall so meet atleast once in
every three months and atleast four such meetings shall be held in

every year. The Directors may adjourn and otherwise regulate their
meetings, as they think fit.

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

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

146. The Board shall appoint a Chairman of its meetings and
determine the period for which he is to hold office. If no Chairman
is appointed, or if at any meeting of the board the Chairman be not
present within five minutes after the time appointed for holding the
same, the Directors present shall choose some one of them to be
the Chairman of such meeting.

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

148. A meeting of the Board of which a quorum be present shall
be competent to exercise all or any of the authorities, powers and
discretion’s by or under these Articles for the time being vested in
or exercisable by the Board. '

149. Subject to the provision of Section 316, 372 (4) and 386 of
the Act, questions arising at any meeting shall be decided by a

majority of vote, and in case of any equality of votes, the Chairman
shall have a second or casting vote.

150. The Board may subject to the provisions of the Act, from
time to time and at time delegate any of its powers it thinks fit, and
may from time to time revoke such delegation. Any committee so
formed shall, in the exercise of the powers so delegated, confirm to

any regulation that may from time to time be imposed upon it by
the Board.
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I31. The meetings and procesdings of an <

] _ ch Committee
-consisting of twa OF.more members shall be governed by the

"provisions  herein contained for regulating the meetings ‘and

proceedings of the Board so far the same are applicable -thereto,

and are not Superseded by any regulations made by the Board
under the Article 150. . T

152. Save in those case where a resolution is required by Sectiofis
262, 292, 297, 316,372 (4):and"386 of the Act, fo be passed af g
meeting of the Board, 'allt:esgluﬁﬁﬁ"éhjall.pg valid and effectual as if
it had been passed’ é‘i‘iie'gting; of the Board or committee of the
board, as the”cas ay be, duly called and constituted, if 4 draft
thereof'in writing i§'circulated, togéther with the necessary papers,
if any, fo all'the d fors, or t all the member of the Committes of

ireg

members _g'f‘:‘t}iie Cominittee at thelrusual address in Indlaand has
been appravéd by stich'of them as are then if India or by ]
of them as are entitled to vote on the resolution.

153. All acts done by any _mee’ﬁngjéf the Board or'By a Com.mittee
of the Board or by any person acfing 2 a Diréctor shall

it shall afterwards be discovered: that there

was’ some’ defect mtheappomtmentof such Director or perséng
acting 4s aforesaid, or that they of any or them were disqualified or
£ that the appointment of any of them had been

3. SESTRT - R St o A ) i -

t0.be @ Diregtor and had fot vacated
neit had not been, terminated; pfo ided -
icle shall be deemed to give validity to acts
after his appointmént has been shown ’téi,;ghq .
Compaty to be invalid or t0 have been terminated.
154.(1). The Company shall cause minutes of all proceedings of
every meeting of fhe. Board and ‘Committee' thereof to be kept by

(2) Each page of &Véry such book shall be initialed or signe

the last page of the record of proceeding of each meet
such book shall be dafed and signed by the Chairtian of the

said meeting or the Chaitman of thenext ;sp‘iCEJQedmg:'f'ﬁi‘@e_tin"g. 3

) I 0 cas shll e i ofprsesdings o & i b

attached: to any such” hogk' as ‘aforesaid by a pasfi
otherwise: ipheHEL G T S

(4) The ‘Minutes of éach meetmg shall contain 2 fair gpd c

stmmary of the proceedings thercat, . .

(5) ‘t\s‘uo"f- officers Iha_dg at any -o-_f the “meetings

cluded in the minutes of the mecfirigs,

(6) The inhﬁifes shall also coh-t_éﬁn :

(2) The name Ofthe Directrs present a the meeting; and -




e b it st

Power of Director

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

(7)  Nothing contained in sub-clauses (1) to (6) shall deemed to
require the inclusion in any such minutes of any matter which, in
the opinion of the Chairman of the meeting;

(8) s, or could reasonably be regarded as defamatory of any
person;

(b) is irrelevant or immaterial to the proceedings; or -
(c) is detrimental to the interest of the Company.

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

(8) Mirutes of meetings kept in accordance ‘with the aforesaid
provisions shall be evidence of the proceédings recorded therein.

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

(a) sell, lease or otherwise dispose of the whole, or substauntially
the whole of the undertaking of the Company, or where the
Company owns more than one undertaking, or the whole, or
substantially the whole of any such undertaking;

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

(c) Invest otherwise than in trust securities the amount of
compensation received by the Company in respect of the
compulsory acquisition of any such undertaking as is referred to in
clause (a), or of any premises or properties used for any such
undertaking and without which it cannot be carried on or can be
carried on only with difficulty or only after a considerable time;

(d) Borrow moneys where the moneys to be borrowed together
with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the
ordinary course of business), will exceed the aggregate of the paid-
up capital of the Company an its free reserves that is to say,
reserves not set apart for any specific purposes. Provided further

- that the powers specified in Section 292 of the Act shall subject to
these Articles, be exercised only at meetings of the Board, unless
the same be delegated to the extent therein stated; or

(e) Contribute to charitable and other funds not direct] y relating to
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the business to the Company or the welfare of its e
amount the aggregate of which will, in any financial year, exceed

mployees, any

fifty thousand rupees or five percent of its average net profits as
determined in accordance with the provisions in Section 349 and
350 of the Act ‘during the three financial years imimediately
proceeding whichever is greater. o

156. Without prejudice to the general powers conferred by the last
preceding Article and so as not in any way to limit or restrict those
powers, and without prejudice to the other powers conferred by
these Articles, it is heréby declared that the Directors shall have the
following powers, that is to say, power :

(1) To pay the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company.

(2) To pay any charge to the capital amount of the Company and
Commission or interest lawfully payable thercout under the
provisions of Section 76 and 208 Qf the Act;

(3) Subject to Sections 292 and 297 of the Act to purchase or
otherwise acquire for the Company nay property, rights or
privileges which the Company is authorised to acquire, at or for
such price or consideration and generally on such terms and
conditions as they may think fit; and in any such purchase or
otherwise acquisition to accept- such title as the Directors may
believe or may be advised to be reasonably satisfactory;

(4) At their discretion and subject to the provisions of the Act to
pay for any ‘propetty, rights’ or-privileges acquired by or services
rendered to the Company, either wholly or partially, in case or -
shares, borids, ‘debentures, mortgages, or other securities of the
Company, and such shares may be issued either as fully paid up or -
with such amount credited as paid up thereon as may be agreed
upon, and' any such bonds, ‘debentures, mortgages or other
securities may be either specially charged upon all or any part of

the property of the Company “and its uncalled capital or not so
charged. :

(5) To secure the fulfillment’s of any contacts or engagement
entered into by the Company by mortgage or charge of all or any
of the property ofthe Company and-its uncalled capital for the firm
being or in such manner as they may think fit;

(7) To appoint any person to accept and hold in trust for the
Company and property belonging to the Company, in which it is
interested, or for any other purposes; and execute and do all such
deeds.and things as may be‘required in relation to any trust, and to

provide for the remuneration of such trustee or trustees;

compound, or abandon any legal
proceedin_gs’"_by or against the Company or its officers, or otherwise
concerning the affairs of the Company, and-also to compound and
allow time for payment or satisfaction. of any debt due, and of any
claim or demands by or -against the: Conipany and to refer any’
differences to.observe and perform any awards made thereon;
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(9) To act on behalf of the Compa.ny in all matters relating to

bankrupts and insolvents;

(10) To make and give receipts releases and other discliarge for
moneys payable to the Company and form the claims and demands
of the Company.

(11) Subject to the provisions of Sections 292, 295, 370 and 370
of the Act, to invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such security

. (not being shares of this Company), or without security and in such
" manner as they think fit, and from time to time vary or realize such

investments save as provided in Section 49 of the Act, all
1nvc<tmcnts shall be made and held in the Company’s own name;

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

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

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

(15) To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their wives,
widows and families or the dependents or connections of such
persons by building or contributing to the building .of houses,
dwelling or any grants of money, pension, gratuities; allowances,
bors or other payments, or by creating and from time to time
subscribing or contributing to provident and other associations ,
institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals
and dispensaries, medical and other attendance and other
assistance as the Board shall think fit; and to subscribe or

-contribute or otherwise to assist or to guarantee money to

charitable, benevolent, religious, scientific, national or other
institutions or objects which shall have any moral or other claim to

support or aid by the Company, either by reason of locality of
operation, or of public utility or otherwise;

(16) Before recommending any dividend, to set aside out of the
profits of the Company such sums as thy may think proper for
depreciation or to Depreciation Fund, or to an Insurance Fund, or a
Reserve Fund, or Sinking fund, or any Special Fund to meet

- contingencies or to repay Debentures or Debenture stock, or for

.specialldividends or for equalizing dividends or for repairing
improving extending and maintaining any of the property of the
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“ULNPAny dliu Suul L0r OWer purpose (wncluding the purposes
referred to in the precsding clause), as the Board may, in their
absolute discretion, think conducive to the interest of the
-Company, and subject to Section 292 of the Act, to invest the
several sums so set aside or so much thereof as required to- be
invested upon such investments (other than shares of the
Company) as they may think fit, and from time to time to-deal. with-
and vary such investments and. dispose of and apply and expend all
or any part thereof for the benefit of the.Company, in such manner
and for. the benefit of the Company, in such manner and for such
purpose as the Board in their absolute discretion think conducive to
the interest of the Company, notwithstanding that the matters to
which the Board apply or upon which they expand the same, or
any part thereof, may be matters to- or upon which the capital
moneys of the Company might rightly be applied or expended; and
to divide the Reserve Fund inte such :special Funds as the Board
may think.fit, with full power to.transfer the whole'or any portion
of a Reserve Fund or division of a Reserve Fund to another
Reserve Fund or division of Reserve Fund: and with full power to
employ. the assets. constituting all or any of the above Funds,
including the Depreciation Fund; in the business of the Company
or in the purchase or repayment of Debentures or Debenturé-stock,
and without being bound to keep the same separate from the other
assets and without being.bound. to pay interest on the same with
power however-to the Board at their discretion to. pay or allow to
the credit of such funds. interest at such: 1ate as the Board may _think
proper.

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

(18) To comply with the rcquirément of any local law which in
their opinion: it.shall, in the. interest of the Company, be necessary
of expedient of comply with;

(19) From time to time and-at any time to establish any Local
Board for managing any of the affairs. of the Company in any
specified locality in India or elsewhere and to appoint any persons
to the members of such-Local Board and to fix their remuneration.

(20) Subject. to Section 292 of the Act, from time to time and at
any time, or delegate to any person so-appointed any of the powers,

authorities and: diseretion. for the time being vested in the Board,
other than their-power to make calls or-te. make loans or borrow or
moneys, and to authorize the Members for the time being of any
such Local Board,-or any.of them to-fill.up any vacancies thersin
and to act notwithstanding Vvacancies, and any such appointment or
delegation may be made on such terms and subject to such
conditions as the Board may think fit, and the Board may at any

time remove :any person so-appointed, and may annual or vary any
such delegation. :
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(21) At any time and from time to time by Power of Atto
under Seal of the Company, to appoint any person or persons to be
the Attorney or Attorneys of the Company, for suck purposes and
with such powers, authorities and discretion (not exceeding those
vested in or exercisable by the Board under these presents and
excluding the powers to make calls and excluding also, except in
their limits authorized by the Board, the power to make loans and
borrow moneys) and for such period and subject to such conditions
as the Board may from time to time think fit, and any such
appointment may (if the Board thinks fit) be made in favour of the
members or any of the Members of any Local Board, established
as aforesaid or in favour of any -company, or the share holders,
directors, nominees or managers of any company or firm or
otherwise in favour of any fluctuating body of persons whether
nominated directly by the Board and any such Power of Attorney
may contain such powers for the protection or convenience of
persons dealing with such Attorneys as the Board may think fit and
may contain powers enabling any such delegates or attomeys as
aforesaid to sub-delegate all or any of the powers, authorities and
discretion’s for the timebeing vested in them;

I3y

(22) Subject to Sections 294 and 297 of the Act, for or in relation
to any of the matter aforesaid or otherwise for the purpose of the
Company to enter into all such contracts, and to execute and do all
such acts, deeds and things in the name and on behalf of the
Company as they may ¢onsider expedient;

(23) From time to time to make, vary and repeal by-laws for the
regulation of the business of the Company, its. officers and
servants.

THE SECRETARY

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

THE SEAL

158. (a) The Board shall provide a Common Seal for the
purposes of the Company, and shall have power from time to time
to destroy the same and substitute a new Seal in lisu thereof and
the Board shall never be used except by the authority of the Board
or a Committee of the Board previously given.

(b) The Company shall also be at liberty to have an official Seal

in accordance with Section 50 of the Act, for use in any territory,
district or place outside India.

159. Every Deed or other instrument, to which the seal of the
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Division of profits

The Company in -

General Meeting
may declare a
dividend

Dividends only to
be paid out of
profits

Interim dividend

Capital paid up in
advance at
interest not to
earn dividend
Dividends in
preportion to
amount paid-up

“declared or paid or against the

“ulipally IS LSYULRU 10 DE aImxed, shall unless the same is
executed by a duly constituted attorney, be signed by two Directors
- or one Director and Secretary or some other person appointed by
the Board for the purpose, provided that in respect of the Share
Certificate, the Seal shall be affixed in accordance. with the Article

19(a).

DIVIDENDS

160. The profits of the Company, subject to any special rights
relating thereto. created or authorized to be created by: these
Articles, and subject to the provisions' of these Article shall be
divisible among the members in propertion to the amount of
capital paid-up on the shares held by them respéctively.

161. The Company in General Meeting may declare dividends to
be paid to members according to their respective rights, but no

dividends shall:exceed the amount recommended by the Board, but
the Company in General Meeting may declare a smaller dividend,

162. No dividend: shall be declared or paid otherwise than out of
the profits of the financial year- arrived at after providing for
depreciation in accordance with the provisions of Section 205 of
the Act out of the profits of the Company for any previous
financial year or years arrived at after. providing for depreciation in
accordance with these’ provisiens and remaining undistributed or
out of'both, provided that; : s

(a) If the Company has not
previous.financial year or years

a dividend for any financial year, provide for such depreciation out
of the profits of the financia] year.or years.

provided for depreciation for any

(b) If the Company has incurred any loss in any previous
financial year or years, the amount of the loss or any amount which
is equal to the amount provided for depreciation for that year or
those years whichever is less, shall be set off against the profits of
the company for the year for which the dividend is proposed to be
profits of the Company for any
previous financial. year or years.amrived at in both cases after
pr_oviding_;LfOrideprcciatio_x'x_-,ig accordance with provisions of sub-
section (2) of Section 205 of the Act; or against both,

163. The board may,
interim dividend as in
justifies.. :

,,frq_jm time: Vio"jth_nc, pay to the Members such
their judgement the position of the Company

164. Where capital is paid in advanc
carry interest but shall not in Tespe
dividend or participate in profits.

e of calls, such capital may
ct thereof confer a right to

165. All dividend.shall be-apportioned and paid proportionately to
the amounts paid.or credited as paid on the shares during any
portion or portions of the period in respect of which the dividend is
paid, but if any shares is issued on. terms providing that it shall
rank for dividend.as from a particular, date, such share shall rank
for dividend accordingly,

» it shall, before declaring or paying .
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166. The Board may retain the dividends payable upon shares in
respect of which any person is under the Article 60 entitled to
become a member or which any person under that Article is
entitled to transfer, until such a person shall become a member, in
respect of such shares or shall duly transfer the same.

167. Any one of several person who are registered as joint-holders
of any share may give effectual receipts for all dividends or bonus
and payments on account of dividends or bonus or other moneys
payable in respect of such shares.

168. No member shall be entitled to recejve payments of any
interest or dividend in respect of his share or shares, while any
money may-be due or owing from him.to the Company in respect
of such share or shares or otherivise howsoever, either alone or
Jointly with any other person or persons and the Board may deduct
from the interest of dividend payable to any member all sums of
money so due from him to the Company.

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

170. Unless otherwise directed, any dividend may be paid by
cheque or warrant or by a pay-slip-or receipt having the force of a
cheque or warrant sent through the post to the registered address of
the member or person entitled or in case of joint-holders to that one
of them first named in the Register in respect of the j oint-holdings.
Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent. The Company shall not be liable or
responsible for any cheque or warrant or pay-slip or receipt lost in
transmission, or for any dividend lost to the member or person
entitled thereto by the forged endorsement of any cheque or
warrant or the forged signature of any pay-slip or receipt or the
fraudulent recovery of the dividend by any other means.

171. The Company.shall comply with the provision of section
205A of the Act in respect of all unclaimed or unpassed dividend.

172. Any General Meeting declaring a dividend may, on the
recommendation of the Directors, make a call on the members of
such amount as the meeting fixes, but so that the call on each
member shall not exceed the dividend and the dividend may, if so

arranged between the Company and the member, be set off against
the calls.

CAPITALISATION OF RESERVES

173. Any General Meeting may resolve that any moneys,
investments, or other assets forming part of the undivided profits of
the Company standing to the credit of the Reserve or any Capital
Redemption Reserve Fund, or in the hands of the Company and
available for dividend or representing premiums received on the
issue of shares and standing to the credit of the Share Premium
Account be capitalized and distributed amongst such of the
members as would be entitled to receive the same if distributed by
way of dividend and in the same proportions on the footing that
they become entitled thereto as capital and that all, or any part of
such capitalized fund be applied on behalf of such members in
paying up in fully any unissued shares, debentures, or debenture-
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in towards payment of the uncalled liability on any issued shares,
and that such distribution or payment shall be accepted by such
members in full satisfaction of their interest in the said capitalized
sum. Provided that any sum standing to the credit of a Share
Premium Account or a Capital Redemption Reserve Fund may, for
the purpose of. this Article, only be applied in the paying: up.of
unissued shares to be issued to members of the Company-as fully
paid bonus shares. ’

174. A General Meeting may resolve that any surplus money

arising-from the realization of any. capital assets of the Company or

any investments representing the. same, or any other undistributed
profits of the Company. not subject to charge for income tax, be
distributed among the members on the footing that they receive the
same as capital. '

175. For the purpose of giving effect to any resolution under the
two last preceding. Articles hereof the Board may settle any
difficulty which may arise in regard to the distribution as it thinks
expedient and in particular may issue fractional certificates, and
may fix the value of distribution -of any specific assets; and may
determine that cash payment, shall be made to any members upon
the footing of the value so fixed in order to adjust the rights of all
parties and may vest such cash or. specific assets in. trustees upon
such trusts: for the persons entitled-to the Board: Where:requisite, a
proper contract shall be filed in accordance with Section 75 of the
Act, and the Board may appoint anyperson to sign such contract on
‘behalf of the person entitled to the-dividend or capitalized fund, and
such appointed shall be effective,

ACCOUNTS.

176. (1) . The Company shall kecp at the office or at such other
place in India as the Board thinks fit, proper Books of Accounts in
accordance with Section 209 of the Act, with respect to:-

() all the sums of moneys received and expended. by the
Company and “the matters. in respect of which the receipts -and
expenditire take place.

(b) allsalesand purchases of goods by the Company.
()  the Assets and liabilities of the Company.

(2)  Where the Board-decides to keep all or any of the Books of
Account at any place other than the office of the Company the
Company shall within seven days of decision file with the Registrar
a notice in writing giving the: full address of that other place.

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

4) "Whe.re' the Company has a. branch office, whether in or
outside _Indlg, the Company shall be: deemed to have complied with
this Article if proper Books of Account relating to the transactions
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effected at the branch office are kept at the branch office and proper
summarized returns made up to date at intervals or not more than
three months are sent by the branch office to the Company at its

office or other place in India, at which the Company’s Books of
Account are kept as aforesaid.

(5)  The Books of Account shall give a true and fair view of the
state of affairs of the Company or branch office, as the case may be,
and explain its transaction. The Books of Account and other books
and papers shall be open to inspection by any Directors during
business hours.

177.  The Board shall from time to time determine whether and to
what extent and at what times and places and under what conditions
and regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being
Directors, and ne member (not being a member) shall have any

right or inspecting any account or books or document of -the
Company except as conferred by law or authorized by the Board.

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

179. A copy of every such Profit and Loss Account and Balance
Sheet (including the Auditors Report and every other document
required by law to be annexed or attached to the Ral arce Sheet), or
a statement containing saliet features of such [documnents in the
prescribed form, as laid down under Section 219 of the Companies
Act, 1956 as the Company may deem fit, not less than twenty-one
days before the meeting at which the Balance Sheet and profit and
loss Account are to be laid before the Members, be scut to every
person entitled thereto pursuant to the provisions of the Section 219
of the Companies Act, 1956 provided this article shall not require a
copy- of the documents to be sent to any person of whose address

the Company is not aware of or to more than one of the joint
holders of any shares

AUDIT

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

181. The First Auditor or Auditors of the Company shall be

appointed by the Board within one month of the date or registration

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

Article, the Company in General Meeting may appoint the first
“Auditor or Auditors.
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at the expiration of forty-eight hours-after the Jetter containing the
document or notice is posted ang n any other cage at the time at
which the letter would be delivered in the ordinary course of post.

183. A document Or notice advertised in 3 Réwspaper circulating in
the neighborhaod of the Office shall be duly served or sent on the

186. Documents Or notices of every Genera] Meeting shall be '
served or given in the Same manner hereinbefore On.0r 10 (a)-every -
member (b)»everycntitl'ed to a share in consequence of the death or

Insolvency of a member, and (c) the Auditor for the time being of
the Company.

187. Every person who; by operation of law, transfer or other
means wh-atsoevcr‘, shall- begome 'en‘t»iﬂed‘ to any share, shal] be
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188. - Any document or notice to be served or given by the
ome person duly

Company may be signed by a Director or s
authorized by the Board of Directors for such purpose and the
signatures thereto may be written, printed or lithographed.

189. - All documents Or notices to be served or given by members

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

WINDING UP

190. The Liquidator on any winding-up (whether voluntary, under
supervision or compulsory) may,

with the sanction of a Special
Resolution but subject to the righ

ts attached to any preference share
capital divide among the contributories in specie any part of the

with the like sanction; vest any part
In trust upon such trysts benefit of the
with the like sanction shal] think fit.

INDEMNITY AND RESPONSIBILITY

191, Every Officer ot A

gent for the timebeing of the Company
shall be-indemnified out

of the assets of the Company against all
in defending any proceedings, whether

he is acquitted or discharged
under Section 633 in the
the Court.

or in connection with any application
Act, in which relief is granted to him by

SECRECY

192. Every Director, Manager, Auditor, Treasurer, Trustee,
Member of a Committee, Officer, Servant, Agent, Accountant or
other person employed in the business of the Company shall, if so
required by the Directors, before entering upon his duties, sign a
declaration pledging himself to observe strict secrecy regarding all
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