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No. 11- 117472

y FRESH CERTIFICATE OF INCORPORATION }
3 CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,

Vv
A
é ks MUMBAL. |
in the matter of EVERYTHING.COM (INDIA) LIMITED

| hereby approve and signify in writing under Section 21

)()(

\ of the Companies Act, 1956 (Act of 1956) read with the
Government of India, Department of Companv Affairs,

g

Notification No. G.S.R. 507E dated the 24th June 1985 the W
change of name of the Company. @

from BVERYTHING.COM (INDIA) imxm

to BUYEVERYTHING.COM INDIA L IMITED

A and | hereby certify that EVERYTHING,.COM (INDIA) \"

\7 ) LIMITED @

V,E\ which was originally incorporated on FIFTEENTH v
ECEHBER. 1998 - . :

/\ dayo under the Companies Act. 1956 and under the name §J
L R ) 4
X EUROSHOP ,COM LIMITED - . having @
é duly passed the necessary resolution in terms of section 21/58M3% A
A\ CSXZEEPIXE) of the Companies Act, 1956 the name of the said \/
\/ Company is this day changed to BUYEVERYTHING.COM [}\
/A TNDIA LIMITED and this x
X cgrtlflcate is issued pursuant to Section 23113 of the said Act/ ~ +5
\V Given under my hand at MUMBAI this WEE:TIET:-I
@ day of © JULY 1’. usand nine hundre A .
A\ ninety NINE /3 gev " V-t U
@ ninety. N V.C..DAVEY [ V
A gistrar of Companies e
\:’ 4 3 : Aeharashtra, Mumbai.- A
OO DR EECHIPSPES IDEDIDIDEOV
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No. 11- 117472

[.lf FRESH CERTIFICATE OF INCORPORATION A
) CONSEQUENT ON CHANGE OF NAME ¥

L J\ INTHE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA. ¥
MUMBAI. /

F In the matter of EUR_QSHQP‘QQ%"I LIE‘ETE;P

I hereby apprave and signify in writing under Section 21
} of the Companies Act, 1956 (Act of 1958) read with the
f Government of India, Department of Company Affafrs, A
} Notification No. G.S.R. 507E dated the 24th June.1985 the §f
F change of name of the Company. ,

f from ' EUROSHOP.COM LIMITED
t ! - i
/ to EVERYTHING.COM (INDIA) LIMITED

| andl hereby certify that EUROSHOP .CDM LIMITED

which was ongmaaly incorporated on FIFTEENTH

day of DECE}‘%%ﬁér %e Companies Act, 1956 and under the namo | ,_;"

EUROSHOP .COM LIMITED having ':.,"'

g duly passed the necessary resolution in terms of sectlon 21/220701 -4
+ (SI2EHY of the Companies Act, 1956 the name of the said

Company is this day changed to EVERYTHING.COM (INDIA)Q
| LINITED "and this

: A4
atais :ssued pursuant to Section 23(1) of the said Actl é -

‘one ttysand nine hundr

. & .\
( .C.DAVE:}»Y;SJ
- ADDL. Registrar of Companies
Maharashtra, Mumba:.

syrrataty | Digcter—
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CERTIFICATE OF INCORPORATION

. f/E :
No. 11-117472 of Date 1998
g e S R 3

Tt SRR (1956 3 4. 1) 30T 2 1 & stk e et R {1
" I'hereby certify that__ EUROSHOP .COM LIMITED

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

‘Company is limited. -
R a— ——— 7 R T |
Given under my hand at MUMBAI _ this__ FIFTEENTH
day of DECEMBER One mdqsand nine hundred and NINETYEIGHT

(PROBODH)

TR g

Registrar of Companies
- Maharastra, Mumbai z

IS/ . UF. G/ RS/ 555,/32.20,000-3-4-33- TG
1SIMFSICMUCal/S2-20,000-3-4-93-GIPG.

b4y LIVITE

For EVERYTHING.SZ !
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THE COMPANIES ACT, 1955

COMPANY LIMTED BY SHARES
MEMORANDUM OF ASSOCIATION

BUYEVERYTHING.COM INDIA LIMITED. -

m»

The risme of the Company is EVERYTHING.COM (INDIA) LIMITED.

The Registered Offics of the Cotipariy will be situated in the State of
Maharashitra.

The Objects for which the Company is established are -

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATIONARE :

1.  To promoté the use, praliferation and developrrient of internet
and related industry in India and abroad. To maintain cordial
relationships and work closely with govarrimient and cthier éoncemed
organisatioris in the internet industry to enable effective, useful and
profitable development of intefriet in india and dhoad. Td foster.a
sense of recognition to resourcefulnéss of internet and the way it
cain be deployed for all round developmenit. To activély work wit
governiient and ofher concerned statutory slthorities for the
formulation of policies, cyberaws and monetary and regulatgry

. 17 p .
CERTIFIED TRUE COx:
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productiveé use of internet services. To help to remove any
impediments to growth' of electrotiic commercs and flow of
electronic monies, undertake devslopment of compétitive
manpowerfor requirerments of the internet and its related industry,
to orgarise coré groups and help to establish centres of
excellence for development of manpower, create resource centres
and test bed centres for new technologies and their dissarminstion
for large scale adoption, to provide well researched advics to
and help in establishing state-of-thé-art of internet infrastructure
to ensure high speed access to intermet, to study, carry out and
spohsot research on problems relevant to the operations of
internet and its rélated industry and consisterit with the aims and
objectives of the company, to edit, print and publish journals,
books, pamphiets and other relevant matetial relevant to the
internét and the r&lated industry, to collect, tabulate and circulate
information and statistics of value to internet users, to conduct
industry and user resesrch to study and evaluste usage pattsrns,
technology trends and industry statistics inciuding industry
potential. To caffy-on the busingss 16 by, sell, export, import,
display on-liie of athérwiss, adveétise, altér, convert or develop
products and servicas: through internetsin sxchange of cash or
kind, such that value-addition is given to the customers through
a combinatior of ease; $peed, price orconvsnisnes. To organise

- educational workshops, business seminars and exhibitions to

bring together internét users, setvice providers and equipment

. manufacturers with the interit of fostéring a better appreciation

®

of each othiers’ needs and delivering highest quality services for

- the intefriet Us&rs, andte act as bemptﬁérspéméligts cohsultarits,

counsellors, advisers and programmers and to conduct
programmes, hardware, installations, operations of computers,
software developtment, data processing, storage anid data analysis,

- market.analysis; information technologies, To provide online

infortiation through intsrnet or physical display such as shopping
related news, product information and catalogues for prospective
customers in ordet to help them in making rational informed
decisions.

OBJECTS INCIDENTAL OR ANGILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS -

To carry of business of rendering servicss, technical assistance,
including maintenance in relation with the use, sell, purchase,
import, export, lease or distribution, license, design, manufacture
of any machings, apparatus, apphances comporients, system,
electroric and electro-mechamcal products, books, apparels,
durables, non-durables, entertainment refstsd products, food and
food prodUCts statioiary, toys, gift items or any category of
products that the management may desm fit from time to time
for industrial, commeércial, Government bodies, semi Govérnment

. bodies, self Goverriment bodies, personal, dorriestic, training,
educatron deferice, and all other purposes and to establish and
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' run: training Geniers factanes show rooims, dis igy ca
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5.

: tréimng centrééfor 4l the above ménhanéd things n"ulndué andlar
- outside lﬂdié enther séverally or wmﬂy w:th athéré

aee

6 To éstablish and run deta preeegéi compliter centree and

_ data processing and other ssrvices’ 51% ﬁﬁrﬁiaﬂy offered by
data processing/computer cefitres fts ‘ihdustral, busingss ‘and
othartypasiof cuistomiens in india and abroad-and to impart training
onglectronic daita processing, complter software antd hardware
to customsrs and others.

- 7. To open branches, sub-offices, il any state of iidia 6f outside
‘ india and to appoirit agerits, sub-agents and brokers to procure
busmé§§ iti which this eompany may bé déasling.

1 8 To féké on lease, hire purchasé or dtherwise acyuire, erect,
¥: construct, work, tndintain, improve land, factories, building
structure and facilities, test houses, laboratories, plants,

N tathineries work, all other apphances apparatus and
conveniences réquured for the pli ‘n‘:iUSé of the Coiripany.

B 8. To er.it'_‘ejr into cphtrécts,» agreements and arrangements with any

: other person, firm, company or body corporate for the carrying

X out By such other person, firm corripany or body corporate, on

behalf of the company of any of the- objects for which the Company
is formed.

-




12.

13.

14,

15.

16.

17.

. Wéb ‘ités

sub-oantracts licehc:éé and can%é%@tﬁ aﬁﬁ " ﬁﬁé@ft@kﬁ
B8 csf Féf} ethgme turn tﬁ aeeauni thé

and Servants of the Gompany Sgains
damages, claims; and :
thémﬁféhdm . ot
i s whatéver which s} poer
ﬁiﬁéﬁf&ﬁ"&éc?mfmi&%

To sublet 8l'6r any of memrkg eentrae% ?ram time té time and
upon such terms arid enditions &8 may B8 thought expadisnt.

To hava, genérgté devélép, !nre, reit, adye 1156 and put up on
‘ ana home pagss on in _..;éléﬁd éﬁz ﬁ’ﬂ'ié]" world wide
a4l ‘ § for inGreasing awarensss,
% ahd information

To act as cbntractcsrs , Suppliers, agénts impotters, and exportérs
for any gavernment or autanoimous body or any firm, eomparny,
organisation in the private .ar.public 8sctor in furtherance of any
of the.objacts of the Cotripany.

To carry on any business or branch cf 4 business which this
Comparny is gutherised to carty oh by wisans, ot through the
agericy of, any subsidisry company or companies, and to enter
into any arrdngement with such subsidiary company for taking

~ the profits and bearing the losses of any.biisiness of branch so

carried on, or for financing any such subsidiary company or

- guaranteeing its ligbilities, or to make any other arrangement

which may seem desirable with reféreénce to any business or
branch so cartied on including power at any time and either
tempbranly or permanently to closé any stich branch or business.

To ehtet ifto partnership or into any arrarigement for sharing
profits, amalgamation, union of interest, co-oparation, joifit venture,
reciprocal concession or otherwise or amalgamate with any
person or Company carrying on or engaged in, or about to carry
oh of engage in any business of transaction which the Compariy
is authorized to carry on or 4ct on and to take or otherwise
acquire share and securities of any such coripany and to sell,
fiold, reissue with or withbut guarantes of othisrwise deal with the
same :




18.

18.

23.

24.
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20.

21.

25.

the chaany' may 6t

o _oﬁtam aad}cény eut éiféfciSé use ﬁr camﬁy wrth any Sut:h

mﬁf , t

T4 pay fer ariy %M&éﬁﬁ%tﬁﬁgni s

schiical know-hew for seguisition of propértxes 'by the
et 'Lﬁ;ﬁ*é sharesi af&ie éeﬁapaﬁy ‘and pai’tly in

Ta 1éké,tsr athenmse é@&iﬂi’e, aadiahdd sharés, éebenmfes or
dthét%éﬁhrﬁiés ﬁf aay other cempany, havmg §H‘ﬁﬂai’ abjectg

To: l§§U€ Hid m fuﬂy or: ﬁarﬂy paid sﬁa;ae ini ihe capital of the
Company in payrhent or part paymerit of any real of personal
property purchased or otherwise acquired by the Company or
any m:zes renderéd ta the Gampany

Ta éfﬁalgémate énter ifto any partﬁérship or pamauy 2malgamate
with oF acquiré intérest in the business of any othér Cotripany,
pérsan oF firm catryirg oh of engéged in, 6r about to carry on

 engage in 4ny business or transattion: included in the-objects-of

the Cﬁmpaﬁy, or enier mto any arra‘ngément for sharing profits,

or {6 . i on or for sharing mutual
assistance wﬁh any suth person, finfior tompany of to dcquire
arid to give or sccept by way of the eonsideration for any of the




29,

31.

a

ofs or things aforesaid or propierty. seg
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fund whsthi
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P A :L" : f‘ 32 ‘~
To craate any depraciation fund,
insurance fund or any special
d s b j ik P ,A,U -

EBSIrsS. i

!l‘;“é"

To lerid and advarice m 18y, sither with or wiliolt scurity and
give credit to such persons (ircluding Goverinient) and upoh
terms and conditions 4s the compan Aty think fit

o

To invest the furids.in shares, stocks, debentures, debanture-
stock, bands, obligations and serurities issued or guaranteed by
any company constitited or cairying oh business in Ihdia o in
any fareign country and debentinss, debenture stock, bonds,
obligations arid securities issued &r fuaranteed by any
Govemnrient, Sovereign Rulers, Commissioners, public body, o
authiority supreme, muricipal, local of otherwise whether at home
or abroad. :

To receive money oh deposit or lon or borrow or réise money -
in such manner as the Company shall thirik 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 issué of debertures, debenturs stock {Perpetual
or otherwise) ard to seture the repayment- of any money
borrowed, raiséd or wing by mortgage charge or lieh Upon all or
any of the property or assets of the CGompany (both present and
future), -including its uncalled. capital, and also by a similar
mortgage,; charge or lien to sectire and guarantee the performance

3
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37.

whégher_ ipsotly or indit gyof bgasiatsm whxeh mayseem
dsaﬁvant&geous to the compzany and to obtain from such
Government authority or anly commpany, any chatters, decrees,
righits, grants, logns, privilegs ,tofcgnseess&ons which the cormpany
iy think ntéesnraﬂie t@ﬁhtam and carry oL, exercise and comply
with &6y such agréememg charécte?é decrees nghts pnvdeg& :
or conéessians. |

To undertake snd executs any trustidiscretion the uhdeértaking
wheteof may seem désirable and the distribution ammongst the
béneficiaries, pensionsrs of ‘othér person entitled therets, of any
insorme capital or anruity, whether petiodically or otherwise, and
whether in money ot specie, in furtherance of any trust, direction,

discretion othier obligation or pertriission.

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



43.

45.

fuiie 16 trie- profeetion 6F the RISFESEthe sy

To empbv ofﬁeéré cierks agén . Tield officers
éud&téré labourers ané athér sewants anid

in ﬁrmﬁ‘%ﬁ%

o ‘;ss'#“?‘? ?

aﬁvas {ﬂﬁ

ermployets &g%hsst ﬁeé§wm&s Striks, R fantiemity
BENERES 6F Sny Cleks, WORKmAN or oters

at aﬁyﬁﬁiéemﬁ!&yéﬁﬁy SRy toMENRY or 4ny 6fits predecsssorns

if busifiess: éﬁhélf”fémmﬁr‘ﬁmﬁig to grant gratifications, : F
pensions and aliéWancas and-then to contribute to any fuhds 1
raiséd by public oriocal subssHpions for 2ny pwrsesé whatsoever, ‘
subjeet to the provisiohs of the%ei : =

To dpply for, purchase or cﬁhétw:se acqu:ré and protect, prolong
arid rénaw ih dny part of the world, any patents, patent fights, :
brevets ifivention, tradé marks, design ficences, protéctions, - ' l
concession and the like confetting any exclusive of riofi-éxclusive
or limited right to thieir use or any secret or other information as
to any invention, process of privilege which may seem capable
of being used for any of the plirpose of the Corripany and to use, ~*
exetcisg, dévelop or grant licences. or. privileges in respect of or
otherwise turh to dccount, the property; rights and information
acquired and to carry on any business in any way connected : -
therewith.

To make donations to such persons or institutions made in such e
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47.

48.

49,

50.

~-paymehts to or fowards thé msurancec of.awsﬁsaehpe?seﬁs ﬁs. :

aforesasd

To distribt té aﬁﬁmg tﬁe fﬁémbé:s i ﬁﬁme aﬁy pﬁeﬁeny of the

Comipany or 4ry prociBus ofsals or dipasal of ny preperty of
it the Bvent-ofits Bsing %vna-ug subject to the

the compay;
prcmsfen tFthe céfﬁﬁéﬁiés Act 1%

To pay out of thie funds of the Company &I é‘xpenéé§ wh:ch the

Cotnpany may fawfully pay with réspest to the promotion;
formatioh -arid registration of the comipary or the issue of its
capital, includitig brekerage and commission for obtaining

- applications for or taking, placing or underwiiting of procuring

the underwriting of shares; d@ﬁélﬂurés or other sectirities of the
Coripany.

To proture the récogriition of thé company under the laws or
regulatiois of any othier country ahd t6 do all asts necessary for
carryirig on ariy business of actmty ofthe campany in any foreign
country.

To spend money in experiments on and i improvirig or seeking
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to improve patents, ﬁi’ﬁ% inventions, discoveries
infoftnation of 18 Compny or which the Cofpany may acquire
of propose to atquire. A

51.

processing , dividg and/or taking of hire compuiter time and in
ofier thatters as miay be nécsssary for or'in felation to the
 business of eormputars. g

Teis (o a

- 52 To establish, set up, organise, mairitain, support, assist and/or 3
coriduct training 615885, schools, colleaes and othet educational : :

institutions to -organiss-sducational. pragramies, leciures, ;

semiiars, syriposiuri.on Subjects -of company's interest-and in ]

respect of computet training, computer mapufacturind, eomputer

technology and to award degrees, diplomas and certificates to

trainges, studsnts and other.persons and to gstablish, promote,

otyanise, support and maintain clubs and assaciations, of

students and trainses for further advancing of their knowledge

arid experiericain all or ahy of the above subjects.and tapics.

53. To cafyy on the business of manufacturing, processing, repairing,
préserving, canning, refiting, bottling, buying and selling of and
dealing in frozen and non-frozerifoods of all types and deseription
& to carry oh the business of cultivation of and/or dealing in
agriculture arid vegetable products and carry oh &ll or any of the
business of farmer, dairy farmer, vendors of milk and other
preparations of milk and growers of and dealérs in foodgrains,
pulses and oilseeds & to carry on the business of cold storage
of fruits, végetables, seeds, fish, meat, agricuttural products, milk



hydwgen, hamens,-v i & dasEs, inole
dcetylene, propylene, buténés ‘-dguak;g .

glyss. and adhesive compositions, plasticizers, surface, actiy
age;:%; ténnrrgagents scabngxesans driigs and; HArmace g
iEfnicals, selvents, manfie. s, Sy f"“cﬁbrééfe»@@érs
atid &l typ&é of mdustnal chemma!s ac:ds alkalies, harmanes
tra?séeléménis

57. To camy on the all kinds of.-agency business for all kinds of
goods, merchandise, chemicsls, steels; cererit, food products,
jewellery, cemputer hardware & soﬂWare etc.

58. To carry on the business of builders and dévélapers, erectors,
constructors of buildings, houses, apartments, ownership flats,



59.

60.

&1.

12

bridges, dams,

structures of residankial
commercial establishments,
6; ; 23> o

e Becinas O o

To carty off
and enging

, v' 7 ;.".

£y

To Gafry of 1 608
exporiers, asse :
ont hire or hife puircha

busifess as - g ¢ BHer material
cOMmpBONENt PaHs of of scolssaties o thegame.

To cafty on busiriess a8 manufasturers, pragessers,

impoRErs, distribLtors anth deBIZes in 2l e BF sytielic resins.

suich a8 alkyd 188ins of oxidlsirg, Semi-oXidiSig, oF ion oxidiSing
varistiss, modified alkyd résing of phiendlated, styrenated,

acrylated, siiconizd, thixetropic, waterseluble, chiinferminated
or-vinyleted types; puré or modifietl phéralic resins, estergumy,

fesit; thotimied ralsies, rydrogensted resing and résin derivatives,
resin moditisd atkyds, an i‘ﬁﬁf@ﬁi&-s’ﬁtﬂfé&éﬂi ghd unsaturated
polyesters, exosies, polyamides, ketonic resirs, acrylic résifisof
all varieties, thermoplastic and thermosetting resins, hydrocarbon
resins, vinyl resiris of différent types, puolymeric plasticizers,
polythers poly—carbonates, silicones; cellulosic plastic, -
thermosetting and thefmoplastic materials, plastic and resinous

- materials, elastomer emulsions, polymers, surface active and

tanning agents. :
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65.

amters, ;aﬁanérs annéaiérs, éii\IérpléiéfQ. mckélpiaters

cortaers; e, Bresfe vessel mekerein a thel

or huré and deai m' explosives, ammunition, water- proefers,

plasters, metals, plant and equipment, machinery of all kinds,

tools, applidnces, instruments, impléments, rolling stosk,

mechanical scientific Sﬁﬁhéﬁce‘é dewcés épﬁérétus, and-

hardWarés

To carry on the businéss of ginning, preésmg, cleanirig, spinning,
weaving, bléaching, combifig, manufacturing, finishing, selling,
buying, desling; importing, exportinig, broking-and aeting as-agent
of silk, artificial silk, wool, flsx, hemip, jute, ebtion, synthetic, POY,
PFY, VSF, NFY, & all ®nds of fibers Fabiics, yatn, réady made
garmients, industrisl fabrics and 4l otrier kirids of téxtile products
includiﬁg Textile 'mat‘“hiﬁéfy 8; sparfé. parts .

To mandfatture and carry on the business ef filrm prcsductlons
silent &8 well as talking in all or any of the languages spoken in
the world which may be Topical news, Educational, Dramatic,
Comic, Advertisemient, Cartoohs, Coloured, Syrichronised and

film or films of any other kind to be hereinafter devised.

- ease fﬁé@kérs“ :

's; Srigliers repalr, convert, diter, iet%ieah '



67.

68.

69.

70.

71.

72.

14

To exhibit, Cﬁ hs “‘
séﬁ and to déé m: éhy mé%ﬁgﬁ %ﬁs %ﬁ%h

To carry 6n the-business of nmmag maiﬁrS. lws, mator taxis,
miator minibuses and conveyanices of all kinds on hirs.and on
sueh lines and routes as the Company. may think fit and to do
the business of common . cArmers.

To carty 6h the busin&s. of -hotel, restaurant, cafe, tavern,
refreshimént reom and boarding and lodging housskespers, beer
house keépers, licensed victuallers wine, beer and spirit
mercharits, aérdted mirieral and artificial water and other dnnks
purveyors, caters for pubhc amusaments.

To carty on the busingss of stationers, printers, lithographers,

. steriotypes, photographic printers, photolithographers, engravers,

dyesirikers, envelape manufacturers, book-binders, accoufit boek
manufacturérs, machine rulers, numerical printers, paper makers,
paper-bag arid account book makers, book makers, cardboard
manufacturers, typé fouridars, photographérs, manufacturers of
and dealers in playing, visiting, railway festive, complémentory
and fancy cards and valentines, dealérs in parchment, dealers in
stamips, agents for the payment of & stamp and other duties,
advertising agents, designers, draftsmen.

T R ey e e e



79.'

repairers, cleanérs and storers’ of
scooters, migtor boats, rmiotor laun
lortiés, cabs, aeroplanes, Séaf“ __?aﬁes gliéer@ and atﬁér
corveyances. of aif description, , dediers G’P 9~-».

atam!tamtﬁe rentioiz! arie orvaHtio s

To cat;y an- the_ bufsme.ss of tQL;ﬂét a‘nd travei agents transport

: § and contractors, to :affange and . operate-tours and. to
facmtate 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 of abroad.
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81.

82.

85.
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‘nﬁhi%s arid to ﬁg}iﬁfe Qr

carty on the tau;sméss of fm tUFErS. dfic
mbbgr legthier, caliuloid, and plastic
industrial rofls, rollers, sheets, béltings, and £o
suchésﬁre& tubgs and other éﬁie, produt
medical arid sutgaa%igoaa, and.a b&i@ kihds af préﬂtfﬁs

To zaffy on bt@maSS af electncéi engmears eLe:;tnc:gns' ,
contragtors, manufacturers, buyer, seller, expotter, importer of
and dealérs.in. elec anid sther appliances, electric.mators,

fans, lamps, furnaces househtﬂd apphances baﬁenés cables,
-wire lines dry-cells, accumulators lamps and supply, heat, motive

powat ; and to manufacture, and dedl in-all apparatis and things
réguired for of: caﬁable of being used in cbhﬁé%fm withi above
prﬁdﬂtté d

To carry on the business of manufacturers, Processors,
producers, makers, importers, exporters, buyers, sellers,
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88.

suppliers, stockists, agents, merchants, distributor's:and dealets
in basic patent drugs, drug intermediates, fine chemicals, or all
kinds of drugs & medicines, mixtures, powders, tablets, capsules,
injections, patent drugs and compound, tonics, lotions, hair drugs,
bath salts, creams,-skin preparations, lipsticks, rouges, make-
ups, deddorants 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 materials,
contrivances, appliances, instruments and devices, cetguts,
surgical and other ligatures, syringes and other miscellaneous
hospital equipments, herbal preparations, formulatlons 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 llablhty of the members i is limited.

The Authorised Share Capltal of thes Company is Rs.25,00,00,000/
-(Rupees Twenty five crores only) divided into 2,50,00,000 (Two

crores fifty lacs) 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 the time being in force.
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THE COMPANIES AT, 1956

COMBANY LIMITED BY BHARES

ARTICLES OF ASSOCIATION

BUYEVERYTHIN_ G.COM INDIA LIMITED.

1.

ipa
managementnfthe campan_yand forihéebservan ;
thereof and their representatives, shall subjest
statutory powers of the Coripany with réference
alteration of, or addition to Tifs reguiattbns by Spéba fésolution, a8
présefibed by the said 956 _
in theses.

1N?ERPRETAT!BN

nRc (1) 4 the 1ntérﬁr€t§h§ﬁ of thess: Arhciés the ~following
expréssions shaii have the fallewmg méamngs unléss mﬁugnam to the
subject or-context: s

“The Company"- or- “Thns Gﬂmpény" means EVERYTHING COM

(INDIA) LIMITE s
“The Act" méans "The Cbmpames Act, 1956" or.ahy. statutcry
modification or ré-ensctmisnt thereof for ths time beirg in force.

"Thess Articles” means Articles of Associatioh for the time being
or &a8-altered from tirtis to tirtie by Spémal Résalutmn

“AUditors" means and inciide thuse pers:ms appomtéd as such
for the time béing by the Company

“Board" or "Bo#rd 6f DlréCtGrS" frieans a méétlng of the D:reotors '

duly calied ard constitutéd of a8 the case may bé thé Dirsctors
assembled &t the Board of Directors of the Company or the
Directors of the Company collectivély. o
"Capital" irears the share capital for the time being raised or
authorised to be raised, for the purpose of theé comipany.

"The Chairman" means the Chairman of the Board of Directors
for thé time being of the Compariy. :

“Chiarge" iicludes 4 mortgagé

"Debentures” includes debenture-stock bonds and other

securities of the Comipany, whether constituting a charge on the
assets of the Company or not. _

“The

to apply. -

| Interpretation

S

Gompéiy™ oF
tith ECOMpaﬂy"

' "ThéAct"

These. Articlas
"Auditors*
“Boatd of
Directors”
Capital "

Ch_ainnan

' Charge

“Debentures"



Directors

"Dividend"
Executor or
Aditinistrator

“"Gender"

tn writing and
writtén

; 'I;:éfg'él

© -Représentative

2= Mél‘ginalnote‘s :

"Mémberf'

“Mesting or
Geieral
Meatirig”
"Annual
Géneril
Meeting”
“Extraordinary
General
Meséting"
“"Month"
"Offica"

“Ordinary
Resolution”

®

2

"Directors” means the Board of Directors for the time being of
the Company or as the ease riay be, the Directors assembled
at & Board, or acting uhder & Circular Resolution under the
Articles... #

"Dividend" includes bonus.

kS

“Exscutot” or "Administrator” means a persot whe has obtained
probate or letter of administratiori, as the case may be, from &
Court of competent jurisdiction and shall include holder of &

Sucession Certificate authoising the older thereof to negotiate

or transfet the sharé or shares of the 'dacééééé" member arid
shall also include the holder of a Cettificate granted by the
Administrator Genéral uhder Sectiori 31 of the Administrator
Generals Act, 1963. .

Words importing the masculing gender shall include the feminine
gender. - - - S
(2) The miarginal ndtes used un these Articles shall ot affect the
constructioribe. e

(3).8ave a8 aforesaid, words of express
shall, if not inconsistént with the subjector context, bear the same
feaning in theseé Articles.

“In Writing" and "Written" include ptinting, ithography and other
rmodes of representing ot réproduting words in a visible form.
“L.egal Representative” means a person who in law represents
the estate of a deceased meribsr.

The miarginal notes hereto shall not affect the constructionithereof.

“Member" mearis thé duly registeged holder from tirme to time of
the shares of the Company and includes the subscribers of the
Memorandum of Assaciation of the Company.

“"Meeting™ or “General Meeting" means a meeting of members.

"Anriual General Meeting” means & general meeting of the
Matribers held in aecordance with the provisions of Section 166
of the Act.

"Extraordinary General Meeting", means an extraordinary general
meeting of the Members duly called and constituted and any
adjournéd holding thereof.

“Month" means a calendar month.

"Offic&" means the registered office for the time being of the
Company. '
A resolution shall be an ordinary resolution when at & general
meeting of which the notice required -under this Act has been
duly given, the votes cast (whether ona show of hands, or on
a poll, as the case may be), in favour of the resolution (ircluding
the casting vote, if any, of thé chairran) by members who,
beirig entitled 6 to do, vote in  person, or where proxies are
allowed, by proxy, exceed the votes, if ary, cast against the
resolution by members so entitled and voting.

ions, defired in the Act
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"Paid-up" includes credited as paid up.
"Persons” includes corporations and firms as well as individuals.

"Proxy" means an instrument whereby any person is authorised
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 Registar" means the Registrar of Companies, Maharashtra.

"The Company's Regulations" means the regulations for the time

_ being for the management of the Company.

"Seal" means the Common Seal for the tlme being of the
Company. ,

"Secretafy“ means any individual possessing the prescribed

qualification for the time being by ir under the Act or nay rules -
made thereunder and appointed to perform the duties, which -

may be performed by Secretary under the Act and any other
mmlstenal or administrative duties.

"Share" means share in the share capltal of the ‘Company and
includes stock except where a dpstmctnon between stocks and

‘shares is expressed or implied.

A resolution shall be a special resolutionwhen -

(a) the intention to propose the resolution as.a special

resolution has been duly specified in the notice calling the - general
meeting or oftier intimation glven to the members of the

resoiutlon‘
m

(b) the. notice required under this Act has been duly given of
the general:meeting; and

(¢) the vates cast in favour of the resolution (whether on a
show of hands, or on a poll, as the case may be) by members
who, bem,g entitled so to do, vote in person, or wher proxies
are allowed, by proxy, are not less than three times the number

of the votes, if any, cast against the resolution by members so

entitled and voting. _
'The Statutes” means the Compames Act, 1956 and every other

~ Agt for the time ‘being in force affecting the Company. ,
“Year" means the calender year and "Financial Year" shall have

the meaning assigned thereto by Section 2 (17) of the Act.

Words lmpqrtmg the singular number include, where the context
admits or requ;rgs the plural number and vice versa.

Save as aforesaid, words or expressions contained |n these
Atticles shall bear the same meaning as in the Act or any statutory
modifications thereof for the time being in force. :

"Paid-up"
I|meyll

"Register of
Members"
"Registrar”
The

Companies
Regulations

Ilseall'

"Secretary”

l‘s hareIl

"'Special
Resolution”

Statues

“Year"

"Singular
Number"

Expressions in
the Act to bear
the same
meaning in
Articles

tHin

I



- Amount of

Capital

Increase of
Capital by the

- Companyand -

- how carried
- into effect.

New Capital
same as
existing
capital.

Redeemable
prefererice
shares

applicable on
issue of
Redeemable
preference
Shares.
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CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3 "The Authorised Share Capital of the Company 1s
Rs.25,00,00,000/- (Rupees Twenty five crores only) divided into
2,50,00,000 (Two crores fifty lacs) Equity shares of Rs.10/- (Rupees
Terf"only) each with power to increase or reduce the same in shares of
several classes, permissible under the Act and to attach tl_zereto
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 wi?h
any such rights, privileges and conditions in the manner provided in
law. for the time being in force. ,

(a) subject to provisions of the Act and all other applicable
provisions, the Company may issue shares, either equity or any other
kind without voting rights and theresolutions authotising such issue
shalt prescribe the terms and conditionsof the issye of such shares.

(b) The Company shall have power, subjectto and in accordance
with all applicable provision s of the Act to purchase to purchase any
of its own shares whether or not they are redeemable any may make
payment out of capital, reserves or otfier wise in respect of such
purchases.

4. The Company in General Meeting may, from time to time,
increase the capital by the creation of new shares, such increase to
be of such-aggregaté amount and to be divided into shares of such
respective amounts as the resalution shall prescribe. Subject to the
provisions of the Act, any shares, of the original or increased capital -
shall be issued upon such terms and conditions. and with such rights
and privileges annexed theretB, as the General Meeting resolving upon. .
the creation thereof, shall direct, and if no direction be given as the
Directors shall determine, and in particular, such shares may be issued
with a preferential or qualified rights to dividends, and in the distribution
of assets of the Company, and with a right of voting at general meetings
of the Company in conformity with Sections 87 and 88 of the Act.
Whenever the capital of the Company has been increased under the
provisions of this Atticle the Directors shall comply with the provisions
of Section 97 of the Act. -

5. 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 considéred as part of the existing capital, and $hall be subject
to the provisions herein contained, with reference to the payment of
cadlls and instaliments, forfeiture, lien, surrender, transfer, and
transmission voting and otherwise.

6. Subjectto 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 Cempany are liable to be redeemed and the resolution
authorisingsuch issue shall prescribe the manner, terms and conditions
of redemption.

7. Onthe issue of Redeémable preference Shares under the
provisions of Article 6 hereof, the following provisions shall take effect:-




by law, anaiaf' sebisular ez
méy bém ';_

from an;tmmxé L

40 time sub-divide or
, esasolution whereby any
‘, niFie thgt, gs &hﬂéﬁﬁ% holders of
Sup-aivision, eﬁe@rmeee of such

deéhd; ca@tarar_ ssise Gver of
: "léﬁam&%éi&iecéif

cancel shaaes whichifiave tiot been: taxenér égreed fo ba taken by any "

person and dirniish the amount ofﬂssharea capital-by the-amount of
the shares so: Eaéa% ;

10. Whenever the Capital is divided into different classes of
shares -all or any of the rights and privileges attached to each class
may subject to the provisions of Sections 108 and 107 of the Act, be
modified, commuted affectéd or abtagateé or dedlt with by agreement
between the Company and any person purporting to contract on behalf
of that class, provided such agreemientis ratified in writing by holders
of at least three fourths in nominal value of the issued shares of the
class or is confirmed by a resclution 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 provisions

84 of the Act, the

Reduétion 6f
capital.

SubDivision

corsslidation
and - -
carcellation of
shdras.

Mofication of
rights .

g

Tttt



* Reégister and
Indéx of
Membdrs

Shares to be
Progiassive
and o shares
t6 be sub-
dividad

Furthierissue
of capital

thé norng

weré ofriitted.

(b)

not to démgate fmm any pmér fhe Campany maﬁﬁaﬁe Hms Amcle

date of the ofter, mwﬁmw@emmw
the Compahy, i proportion as nearly as

cirsurnstantss Samit, to the capitsl
sﬂa?&t Eﬂﬂé gt Sﬁﬁﬁ sﬁamwm WG
mﬁﬁﬁ“ ;i-me aﬁ%ﬁ@ﬁ%‘ﬁﬁﬁﬁfe&’@s i
ARV of the GHEr Withift whish e otfer, if Hot
Wﬁﬁ%meataﬁévemee&ﬁé Aﬁér =

of 6 récé‘ipt of éaﬂieﬁﬁktﬁéﬂﬁﬁ ffé?ﬁ‘ﬂi§ s ‘1 :

whri stich notice’is given that e declinesto aﬁeé‘gt
the shares offered, the Board riay dispose of thém
in such manner &s they thmk mnst beneficial to the

' Ccfmf:aﬁy

Notwithstanding anythmg conitgingd in the precédmg
suib-tlause, the Company may -

(i) by aspéecial resolutmni or

(i) where no such special resolution is passed, if
the votes, cast (whether oh & show of hands or
on 4 poll, a8 the case midy beé) in favour of the
proposal cofitairied in the resolution mioved in



&‘5 ?‘“"érs for power also to
*| éﬂd 14; the  cempary in
NS Génaral

acceptaﬁca of
shiare

fiot) the option E&’céﬂ fér Gf bé allo éd_shaféé,& 3ay r.lass of the
Corripany either (subject to complistics with the provisions of Sections
78 and 79 Qf the Act)‘ ata p;em:um or gt par or at dlscount , such

allotment or dfsposé! 6f any shares
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Acceptance of
ghatés

. Depositand
callto be a

dabt payable -

i fediately

Liahility of
fertibers

Share
Certificates

1‘6 apiication signedby-or on behall of an applicant for

3y share thereir,
thase Articies,
: y thug oo atpepts ms ‘and whose
name is on the Register s (e P  of these Pﬁfﬁ(ﬁ§§ be &

A7, Themoney-{if an) WlGRAHES ﬂﬁﬁnthééi@mént
of any shérébeiﬁg, e by them rouiet M&gﬁéﬁgaﬁy
of@éaasa Wm%ﬁmm%wm

4y o the inseiion ol the ﬁﬁﬁmmﬁw

i permis it a; azst one of
SLtors éﬁaéﬁ person oftier
1agi Whole- ”ﬁ‘irectér particulats

sartificats .césued shall be eﬁé,réd i
the ﬁggfs T Members against the narfie of the
person to whon it has been isatied, indicating the
date of the issue.

(b)y Any two or maré joirit aliottees of 4 share shall, for
the purpose of tis Anticle, be tréated a8 single
rrieriber, and the cettificate of any shiare, which-may

be the subject of jeint owhership, may be detiveredto

the person first fismed stch joint oWners shall be
sufﬁclent delivery to all of them. For any further




| @i shait ot be

(@) 7

|

b ;
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‘ fﬁs ..... T!ié Wﬁf‘& "ﬁ&ﬁﬁcﬁé."-

shall Bé aan!ﬁed ‘or phnéhéa’ it bold: bﬁéﬁs aergss
the faoe of the share certificate.

(e)- .Whena a new share. eerhﬁea:e lﬁs been issued in
. putsuanice af clause (a) or clause (¢) ef this Article,

' patﬁcuiérs of evety: such share certificate shall-be
enterad in a Register of Reriewsd and duplicate.
certificate indicating against the nanies of the persons
to whaom the certificate is issued, the number and
date of issue of the sharg cetificste in ligu of which
the new cettificate is issued, and the necessary
changes be indicated in the Register of Members by ' ]

~ suitable cross reference in the "Remarks"” column.
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(f) Al blank forms to be issusd for issue of share
ceriifioate shall B8 &ndl-hie prinfing shall be
daneenly on the authorityef 8 rasblutionaf the Board.

First nameéd or 21, B e standgs in e n '
joint holder the person St gam S et chal s receipt of
dedriod sole dividends © i : v otier matters
holdér sl aitis 4 wany. exeapt | : ' deemed

Gompanynot 22 Excaptasopered by.a Court ofcom
baund to as by law required, the Company shall not be
recognize any  gquitable, eontings futiiee o partialinterest
interest in provided) any:
holdér at their Sﬁlé : :
‘ two or mioré persans-or.the surviver or survivers of-them.

jgig e

et 11

Funds of 23, None of the funds of the Company shall be applied for the
company may purchase of any share of the Gempany, and it shall net give any
not be applied  finarcial assistance for of i coninéctioh with the purchase or
in purchase of s fseriptioh of any-sHares in the company o if its halding Company
sharesofthe  saye as provided by Section 7 of the Act andiclause 3 of this articles.
ompany

, UNDERWRITING AND BROKERAGE

24. Subject o the provisions. of Sectiori 76 of the Act, the
Company may at @ny time pay & cormission to any person in
consideration of his subsefibing or agresing to subscribe (whether
absolutely or conditionally) for any shares in or debentures of the

Commission
may be paid
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or ﬁéfgéﬁs t&wm suaﬁ ceﬁﬂskaﬂ &éﬁﬁlé

29 A caﬂ shaﬂ ﬁe déenféd t6 Have besi madé at the t‘me
whien the resulutson authonémg such céﬁ wis péSséd ata meetmg of

the B‘Oéfé

30.. A céll hay be revidked of postpdned at the duscréhﬁn of the

Board.

31. The Joint-holders of a share shall be jointly and severally

liable to pay all calls in respect thereof.

32 The Board may, from time to time at its discretion, extend
the time fixad for the payment of any call, and may extend such time
as to all or any of the menibers who reside at a distance or other
cause, the Board may deert fit to do such extension, but no member
shall be entitlsd to stich extenisiori save as & mémber of grace and
favour.

By !taﬁee of ca!fs

calls to date

from rasoliition

Directors may
extend time



calls to carry
iriterest

Sums desmicd
to be calls

Praof on trial
of suit for

GRey dijd e
shares

& - i i\ . fe
of these it shall not be
that the mesting at which: any. call-was % iy convened of
constituted nor dny other matters whatsosver, but the proof of the
miatter aforesaid shall be canclusive gviderics of the debt.

Partial 48 Neither the recsipt by the Comipany of a portion of any

paymentnotto money which shall from time to time be due from any mismber to the

preciude  Company in respect of his shares, sither by way of principal or intersst,

forféiture Hor any indulgence granted by the Company in respect of the paymerit
of any such money shall preciude the Comipany from thereafter
proceeding to enforce a fotfeiture of such shares as herginafter
provided.

37 (a) The Board may, if it thinks fit agree to and receive
from any memiber willing to advance the same, all or
any part of the amounts of his respeetive shares

' beyorid the sums sctully called up and upen the
moheys Sb paid in-advance or upch such moneys
thereof, from tithe 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




the sh&féé‘subléet ﬂwerétamswchm dheyshall ¥
for that purpaSe may cause ta be |ssuéﬂ a d,f‘ cate

Nb sale shall be rnaae uniﬂ 8isch
and until riotics in Witing of thé— in
on stch méhiber or his rept

made by Hifm of themin f;ayment ﬁéﬁm Br dsaﬁa;ge of §u§h

debts, liabilifiés or éngﬁéeﬁﬁﬁts fer‘fauﬁéén é’aﬁfs éﬁér sueh tiotice.

40. The.riskgrocesds of 405 such,mléﬁ hall bé received by the °
Coripahy ahd-dgpliedin-ortowards. entof such.partof the amount.

in respect of which the lisn exists a5 is pressntly payable and %he
résidus, if any, shall (subject to: a. like lien. for-summs not prese

payable as existed upoh the shares before the sale) be paid to the

persons entitled to the shares at the date of the_ sale.

FOREEITURE OF $HARES
41 If any member fails to pay any call or instaiment on or

1o enféming

gl

application for

proceeds of

Mo

If call or
instailment not
paid notice
may be given
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form of notice

if notice net
camplisd with
shares miay be
forfeited

. notice for
farféitureto a
- ragriber

Fotflated
sharésto
bacome
property of the
compaiy

power to annul
forfeiture

liability on
forfeiture

forfeiture

to do &0.

14

suatinted for the payiment of the same, the Board may
ereafer mmww him to pay the
%Wﬁﬁ%ﬁ have been acerusd and all

hegn inourn A@ZﬁﬁmﬁﬁyQQSGhbf

off esmmswﬁmasm&

46. Thie Board thay, &f any méﬁé@ré any share g0 fefﬁﬁéd '
shall have Baen Said, realigHes, ‘or atferws ﬁsﬁﬁééﬁ&f*asm%
forféli:u:'el{ﬁ’éfé’af‘ﬁﬁaﬁéﬁéh %ﬁs&aﬁﬁnﬁsﬁ '

47 A person: whasegharé has bean forfél ';, shau cease: tabe
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 of in respect of
such share at the time of the forfeiture, together with interest thereon,

- from thé time of forfeiture until payment, &t $uch r4t8 as tHe Board
. rhay detimins, dnd the Board m@; sriforce the payment theresf, or

any-part thersef , withidut any deduction:or allewance for the value for
the stiares at the time of forfeitube; but shall not be-under aayabi:gat:sn :

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




" Lrovisians of saction 108.of theek, Shall'be Ay compes
s résbéct of au trénsfers of shares and: the régrstratinn theréaf
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54. T' Baard
rictice by ad:

yiGUs . tranfet books
in ‘which f' .'

';  closed

55. Subject to the provisions of Section 111 of the Act, the Directorsmay
Board of Directors may at its own absolute and uncontrolled discretion refuseto
and without assigning any reasons décline to register or acknowledge register
any transfer of shares (rot withstanding the proposed transferde be fransfer
already a Membier), but in such case it shall withit one morith from the
date ot which the instrument of trahisfer was lodged with the Corripariy,

rfwﬁéﬁ%ﬂgéﬁéﬁthé atumanter -
. Aot
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title to sharés
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rio transfer 6
infantete.

compliance
duty

Registration of
persons
entitied to
sharés
otherwise than
by transfer (the
transmission
articles

send 1o the transferes and the transferor notics of the tefusal to register

such rarsfer, provided that registration of  ransier Shill iot B8

58, N share shallin any cireutistanees be transferred fo any
infant, insolvent- orpetsons of usaund mind. "

59. If any merniber of the Company dies and the comparty |
thotgh any of #& printipal officers Within'thé meaning of sectioh 18 of
the Estate duty act, 1853, a8 & knowieger 8 thededth, i Shall not be
fawful for the eoripany to regiStar tHE transter ot any’

ifi the nate of the décessed mermbar UAIESS tHe compsny is satishied
thiat there is produced to it a cerificate from the controller depty
cotitroiler or assistanit controller of the estate duty that either the estate
duity'in respéct théréof hias beeh paid or will be paid or none is due as
the case may bs, where the company hias come to kriow through any
of its principals officers of the dsath of any mermiber, the company
shall within threé months of réceipt 6F such Knowletige furnish to the
deputy coritroller or thé assistant controfler of the estate duty, wha is
exercising the function of the ncome tax Officer in the case of the
company such particulars as may be prescribéd by the estate duty
rules 1953, ' :

60. Subject to the provisions of Articles 56 and 57, any person -
becorning entitled to shares in consequence of the death; lunacy,
barikruptcy 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



ires o o gmméﬁew“” owner 418
thereof (as Shown & apgeaing a&eﬁé@ﬁ@ﬁ?ﬁwﬁé@i@%ﬁg».-.; :

prejudice of persgiis having or claiming ahy equit

notice, or m%mﬁ&eeetﬂ ity any book ‘or4hs €

Company shall not be boutid oF ré
effect to any. netice which may be. gmen to it of any equitable right, title
or iriterest, or bie under aty liability whatsoéver for refusing or neglecting
S0 to db, though it fiiay been entered. or referredto in some biook of the
Company, but the Company shall nevertheléss be 4t liberty to régard
and attend to any such notice and give effect thereto, if the Board of
Direttors shalf so think fit.

intsrest to or in the said shares, notwithstandifig that the mmpany
fiay have’ ﬁa;amafsueh ‘aduitable aght; titls orintsrest or ristice
prohibitiig- régisteation of such- transher and’ may have: ertered saeh :

ret ta«régﬁt%ar éﬁené ér give
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issued only with saniction of the Company in Generat Meeting.

70, ©ave a& provided in Seetion 108 of the Act no transter of
debenturas shall be repistered unless a proper instumer cftransfer
dilly starmiped and exeeuted by the transteror and tranafares has been
delivered tothe Company togethier with the certificate or cettificates of
the debentures. ;

71. | the Board refuses to register transfer of any debentures
the company shall, within oné rmonth 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 refusal.

-72. The Bodrd shall cause a proper Register to kept in
acoordance with the provisions of Section 143 of the Act of all
mottgages, debentutes and charges specifically affecting the property
of the Company, and shall cause the requirémerits 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.




i ety e wnts e otits ok o t;ampaw i& situsted; as the:

Board may detentiine and the Natices cafling the Mesting shall specify
it a5 the Anriusl General Mesting. The Company may in anyohe Annual
Gerieral Mesting fix the tims for its Subseguent Annual Genaral
Megtings. Evety member of the Compaity shall be entitled to attetid

either in person or by proxy and the Auditor of the Gomipatly shall be.

entitied to attend and to be heard at any General Meeting which he
atterids oh any part of the busiress, coricarns i as auditor. At every
Annual Gehieral Meetirig of the Cotripany there shill be laid on the table

I



il

On receipt of
‘directors to call
meeting and in

Meeting called

by .
requisitiotiists ‘
Twerityone 81. Twenty-oneay it e ,. neral-Meeting,
e oo Annual or Extracidinaryand by whomsoever oalled, spetifying
meeting to be  Place and hiour of mesting, an the general nature of the |
given b transacted therest, shall be given in the manner hereinafier provided,
o stich persons.as are under these Adicle entitied to raeeive natice
~from the Company. Provided that in the case of an Annual Genesal
Mesting-with the-Censant in writing of.all the smermbers entitled to vote
thereat and in the case of any other mesting, with the consent af
metribers holding niot less than 95 percent of such part of the paid up
share capital of the company as gives a fight to vote at the meeting,
may be cotiveyed by a shiorternotice. In the cage if any Annual General
Meeting, if any busingss othier than.

(i) the consideration of the accounts balance sheets and
reports of the board of Directors and auditors.



afores%iﬂ to: any ef the ..1 ;. -
invalidate any réSéiutiah pas ‘ 3 at any Suc fr

competent ko ehter, uport iSSUBS ot iranSAot
not beei rhéﬁhbnéd mthéndt:ceérm

84, Fi éﬁwbérs;ﬁﬁéééﬁt iﬁ'ﬁéfsﬁﬁ :§ﬁéﬁ e quorum for a  gugpum 7
GeneralM@img o : ééaéﬁi -

85. A body corporaté being a mémber shall be deemed to be Bagy cérpo_
personally presehtif 18 répi'ése‘méﬁ in ﬁm?aéﬁeém Sé'ctla‘ﬁ 187 rita ¢ ¢
of the Act. - bapersanany

86. If, at the explratwh of alf an hburfrgm the hme appointed  If quatum not
for holding a mesting of the Company, if. quarum shall not be present, present

the meeting, if convened by of uptn {he reﬁul' fh of members shall meetiny to be
stand dissolved, but. in anyether cage themesting shail stand adjoumed  dissolved or
to the same day in the next of , if thatday is a public Holiday, at the adjourned
same fire and place, or to such other day and &t such other time and

place in the ity in whlch the office. of the Company as for the time

being situate, as the Board- may. determine and if at such adjourned

meéting a quoruim is not present at the  expiration. of haif an Heur from

the time appointed for holding the mesting, the- members présent shall

bel quorum and-may transact the business for which thé meeting was

called.
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Meéting ébé’ﬁ BB ,
ot on thé dectaration of the rés;ﬂt on 3 sH
deterthined.

() bvtﬁéMe&iberariif ‘.’e'ﬁﬁséhtmﬁérswarby
‘ Shatastnmec@mpw

(c) byany sribers present in persan of by
 progy éﬁd “shares in thé company. on.) :

an aggfégate sum of Fifty Thousand Ru£§ ’hé%
been paid up,

o

(d) by any.Member or MemBer ﬁwﬁﬁhtmpersene;by
proxy and holding shares in the Company coriferring . -
a nght to vote on the resolution being shares on which
a%regate sum has been paid up which is not
orie-tenth 6f the total sum paid on all the
shéfés coffertirig that right.

(e) by stlesst five mem ars Having the rights to vote on the
resolutionyand présent in person gfthe proxy.

Unfess a poll be so demandéd, a declaration by the ¢hairman of
the meeting that a resclution has, on a show of hHands, been carried
unanimously or by a patticular migjofity, or lost of not carried by a
particular majority and an entry to that effect in the book contiining the
rilnutes of the proceedings of the Mestitig of the company shéll be



T%nedanéaéfar & ptan éxeéptan ﬁséquesﬁms Gfthé: &

of thé Chmaﬁ and of an adjoe

of a meting for the transaction of any business other than the question
on which the poli has béen demanded :

g va%rés‘- éFfME‘:&ﬁEﬁé.

96. No meribershall bs entitfed to vote sither personially or by
proxy, at any Géneral Meeting or mesting of class of sharsholders

either upon shew of hands or upon a polfin respett of any shares .

registered in his name on which any calls or other sums presently

payable by him havé not baén paid o, in régard to Wthh the Company

has, and has exsrcised ary nght &f lieh.

97. Subject to the provisions of these Ardicles and without

prejudice to any Spécial ptivilegés or restrictions as to vating for the
time being attached to any class of shares for the time being forming

arnment shall pravent the- canﬁnuaﬁce i

trari¢action of
other businass

Menibers in
arréars notto
vots -

Members of
vote which
member
entitled




Casting of
vétas by a
rigmber enti-
tied to miors

tham ong vote

How mianibars
sl

and riinor may
st

Votes of joint -
méibers

Voting in
peérsci or by
proxy

Votes in
respectof
shares of
deceased and
insolvarit
menibér

snitit ‘d to spésk and to vota in réspéct 6f sucsh shares, bt i’hé‘&ﬁér o
others of the joirit holders shall be Entitled ta be pféSéht atthe mesting,
seversl-executors oF-adi tatars-of 4 de ; -3
name shares stand shall for ths: ptmsse af the&eMatég 16 be leemed
joint Holders thereof. -

101. Subject to the provisions of these Articles votes may be
given either personally or by proxy. A body corporate being & mertiber
may vote either by a proxy or by & reprasentative ‘duly authotised in
accordance with Section 187 of the Act and such representstive shall
be entitled o exercise the samie fights-and powers including the rights
to vote by proxy oh behalf of the body corpotate which-he répresents
as the body could exercisé if it were an individual member.

102. Any person entitied under Article 80 fo trénsfer any share
may vote at any General Mesting in respect thereof in the samie 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 meeting,
as the case may be, at which He proposes to vote he shall satisfy the
Directors of his right transfer such shares and give such indemnity (if
any) &s thie Directors miay feqire or the Directors shail have previotsly
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Appeintmentof
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im the- déteﬁi@gxémhgn

108. A véts: g?v@ﬁ ﬁ#’méﬁﬁéﬁﬁ%téﬁhs of an‘iastrument
gémxyﬁagaﬁ& sgo, ¢§§ @W of 2 any gower of attorney under
. which such by was signed 6r the transter of 4he share in respect of
- which the vote is given, provided gh;at n6- inlimation in writing of the
death orinsanity, révqc;aimh of transf‘ér shall have been réceived &t the
office befors the rigating.

109 No objection shall be madé tq the validity of any vote except
at any i
vete whether given personally or by praxy, not disallowed at such
rriesting ot poll shall be deeriad vaiid for all purposss of such meeting
or poll whatsaever.

110. The Chairman of ahy méétmg shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairman present

at the taking of poll shall be ths sole judge of the validity of every vote
tendered at poll.

111. (1) The ‘Company shall cause minutes of all
-proceedings of every Genéral Meeting to be kept by
making within thirty days of the conclusion of every
such meeting concerned, entries thereof in books

et of proxy ha et vk, N tnetromontof
pﬁmfﬁmg ag xy shall. hE vaitd after the éxmratsari af twelve month o

181 for a s;sémﬁéd mééhrig/'—
S-Will- adrmit, bemanyaf 2

s death or insanity of

ting of poll at which such vote shall be tendered and every

Fofin 'gsf proky

Vilidity of

‘votes given by
proxy :
notwittistinding
dedth or
meimbar

Time for
cbjection of
b

Chdimhan of
the meeting to
by the judge of
validity of any
vote members

Minutes of
General
meeting and
Inspection
thereof by
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Number of
Directors

N
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112. a)

. for slich pericds ot being

28

kegit for that purposs with their pages cansequtively

Any such mmutes shall be evidence of the
proceedirigs recordéd therein. ' i

The book containing that minutes of proceedin s of
General Mestings sh be kept at the offics of the

cormpény and shail be open durifig business Hours

st in the aggrégate than
two hours in each day as the Direetors determing, to
the inspection of any. memibser without chiarge.
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
Deberiture, alternate and Corporation Directors, (if
any) shall not be less than three nor more than
twelve.



mpany shall be:

-_ : th#t any Unéetars o
- @réatﬁr of the

is e 3 i n ﬁ i hns p{acé A
déhéﬁiﬁfé*ﬁifé 6t sﬁﬁﬁ"ﬁéx‘nﬁ&:ﬁﬁé 6 ﬁﬁéby fotation. A Deberiture
diréctor shall not be bound to hold any qualification sharés

115, The HBbard may appaint an ‘Altertiate Director to act for a A

Diréctor (Hersinafter called "the Orginal Diréttor) during his absence ai?g;':?en entef
for a period of not leas than three mioniths from the State in-which the Directors
meetings of the Bodrd are oidinarily held. An altemate  Director

appointed under this Articfs shail not hold office for a period longer than

that perrmissitle to the orginal Directar ifi whose place he has been

appointed and shall vacate officé of the angmal Director of are

determingd beforé he so raturis to that state. If the terms and any

provisions in the Act or in these Articles for his automatic reappointment




powar to fil
casual vacancy.

Remuneration
of Diractors

(iiy The fee ng Io a Q;recter (including a
Managing of Ihole-time Director, if any), for
attending.a megting of the Board or Committee
theraof shall be not more than the amount
prescnbed by the Act or such other sum as the

4
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he applied t6 ba aﬂjuéiééféﬁ& ah'-;ihsclvent; or

hé s adjudged s :iﬁééﬁreﬁt}iﬁr

angd. is, septenced in . —gSaéct thereof to
mbh%ﬁﬁiént for not I&is thén six moriths; or

ha. absent frqm thrée cansecutme meetmgs of
the Board or from all meetings of the Board for
a continous period - of thiee months, whichever

is the longer, without obtamwg!eave of absence
from board; or

he or any firm -of which he is a partner or any
private Company of which he is a director

Seting may from time to
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Director may
contract with

Company

@)

i24. (1)

fifti or & private cormpany of whic
thermber or director may enter iﬁﬁ: any contract with

30

jcospts & 16an or any gudrantee or security for
é laan from-the company in tontravention of
i 295 sftthat or

\Tioigiile]d @;m m ﬁéﬁ

(0 by s it t he sampeny e Tesigne

rééaﬁin AR e g s
such further gﬁ%ﬁ’é’fbﬁﬁﬁ&h is dnspased off

A Director or his féiafi\ié 4 firm in' which such Director
net, of éﬂ? e’fﬁer partner in such
yich Director is a

the Company for the sale, purchase or supply of any

- goods, mﬁi’ené%s of sarvices of for undefwntmg the

subseription of any shares.in, or ¢ debentures of the
Cemﬁéﬂy prdwﬁea thiat 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.




. Providad At i Grelmetanet
relative, fitm, partnsr or private =<
obtaifing the consent of the Board
the Compary for-the salk pinehise
OF SEIVIGE syer if the.

_may e .' ]

i e consaut of the Board shall be
S at @-mesting within three moriths

-

directly or indirsctly cohicarred of intsrested in & contesct or propased
contract or arangement. entsrse Jiple-or to be eptered ints by of on
behalf of the company, shal dissloss tha #ature of his cohcem or
interast at a mesting of the Board in thé manner provided in Ssstioh

Ack;gravided that i shall riot be ne

ﬂﬁ

th any other company where ariy of
or more of themm together holds ot
the. paid-up share capital in_any

~ i 58

hield not more. than two percert of
such other coimpany..

the directors of the €

the sffect that He is 2 tor Or membisr of & spacified body corperate
ot i§ & pattner of a ed firm and is to be regarded 48 sohcarmed
or interested in any contract or arrangemert which miay, after the date
of the rotice, be enterad inte with that body corporate of firti shall be
deemed to be a sufficietit disclosire of concarn or interest in relating
to any contract or arrangement so made. Any such general notice
shail expire at the end ef the findncial year in which it is given.but may
be renewed for a further pariod of one financial year at a time by a

ods, materiais

125. A Director of the Geimipany Who is in any way, whether

126. A Gerieral Natics givén to the Board by the Directors, to

Diselosure of
triterast

t be neosssary far a Directer
St in any contiact or ardrigement

General Notice
of intérest
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fresh natice given in the last month of the financial year in which it
would have otisrwise expired. No sush general nofice and no renswal
thereof, shall big nless i ie 3 thestin

the Z i e ..LH ey

1o securs that it is
e after it is given.

it @pitered iritd or to be
SENE ;é;ia?_!;é's or a m
8 ,- bl >/ .~ [ ? d ' 4 ’ i‘—y

@iy in his being & member Holding not mfét’ﬁan

2% ¢f its paid-up SHars capiis).

128. The Company shall Reep a REglstsr in  acoordance with
Sectien 301 (1) arid shall withirt thé time spéeified in thie sastion arter
therein such of the particulars 28 may be mtevé%ﬁhavzﬁgré%ﬁd to the
applicationt there to of Séttion 267 of Seetion 299 of the ; :
case may be. The Register afsresaid shall also speetty, in rélation to
each Directar of the corripainy the names of the bodids cotporate and
firms of which notice has been given by him under Atticle 125. The
Register shall be kept at the offics of the Company and skl e open
to inspection at such office, and &xtracts may be taken therefrom and
copigs thiereof in same maninér, and oh payment of the ssme fes asin
the case of the Register of Merribers of the Company and the provisions
of Section 163 of the Act shall apply accordingly. |

128. A Director may be or becothia & ditéctor of any comipany
promoted by the company or in which it may be interestad as 4 venidor,
share holder, othetwise, and no such Diréctor shail be sccountsble for

4 igaling of the Bord or
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the rétmng d;récter has i py | natlce in wntmg
addiessed 16 the' company of its Board
Fﬁs uﬁwﬂilh‘@ﬁegs to be so

~hé is* not qual‘iﬁEd oF is dlsquahfled for
@ppointment.

a fésd!utlon whether special or ordmary. is
required for ths apgpointment or re-

appoititrient by virtue 6f any provisions of the
Act; or

the prov:smns to sub-sechon (2) of Section 263

_of the Act is applicable to the case.
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137. (8)

(b)

138. (a)

or Al
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1-fhe expity of His
054 diregtor of the
it thitty days of his
corisent in writing to act 48 such Director.

m gior, H . ‘5%'

The Gompany shall kesp at its offics Register
qontaining the particulars of its Directors, Managers,
Secretaries and othier pérson m

; 1 rnEd in Section
303 of the Act, and shall othierwise comply with the
provisions of the said Section in all respects.

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

Seetion 307 of the A, and shall Gtherwise duly comply
with thie provisions of the said section'in all respect.

Every Director (includirig a person deemed to be a
Director by virtue of the Explanation to sub-section
(1) of Section 303 ofthe Act) or Managing Director,
Mariager, or Secretary of the Company, shall within

g
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141. Tha Campany shall nat appoint or employ, or contmue the

appointment or employtmient of d person as its Mariaging or Whole--
time Director who:- , : :

isan: undxscharged insolvent, or has at any tlme been
adjud d as:insolvent; :

makﬁc:énﬁ on- sha_re hcldefs»m re.e,pect 6f thongy
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such mesting,

147. The quorum fora méétmg 6f the Bosrd shall be determined
from time to time in acee rdangg with the proyisions of Section 174 of
the Act. If & querum shall hot be pressnt within fitegn minltes from the
tire appointéd for helding 4 meaﬁng of the Boartl.it shafl be adjourned
uritil sueh date and tinfe as the Chairman of the Board shall appoint.

148. A Meseting of the Board at which a quorum be present shall
be compétent to exercise ali 6r any of the authorities, powers and
discretions by or under these Aricles for the time being vested in or
exercisablé by the Board.

149. Subject to the provisions of Section 316, 372 (4) and 386
of the Act, questions afising at any meeting shall be decided by a
ritajority of votes, and ini 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 tire and at any tirie delegate any of its-powers it thinks fit, and
may from time to time revoké such delegatiori. Any Cemmittee so
formed shall, in the exercise of the powers so delegated, conform to
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‘The minutes of each mEEtiﬂg shall contain a fair and
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4t do all <
AtE, or by the

to be exerciséd. gy ftﬁe eﬁagaﬁy i Wi mﬁﬁs@ suh;ect
nevertheless to these Aticles, to theprovisions:
Act and to such- reguiatians being not lnc:a ;sient

regulations or: provision iHed by the
Getieral Mesting but vio e
Meeting shall-invalidate: ;
peen valid if that regulation hﬁd nist besn. made. Provic

nade at any of the

ﬁﬁ@ﬁé&,aﬁany other
1 the aferesatd

, s may be pie

& 5Ny p f’ ééﬁﬁfﬁiﬁ%ﬂi w&ﬁzmld have
ided that the

Board shall not, exespt with the conisent of the: {:dmpaay in General

Meeting.
@

sell, Iease or othewme dtSpose of the whole, or
substantially the whole of the undertaking of the
Company, or where the Company owns more than
otie undertaking, of the whole or substantlally the
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) remi
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@

last preceding Artiels &
powers, and Withat
Articles, it is héraby
powers, thatis to 84y, o

o

(2

(3).

A genersl powers iapriensd by the
riotin dny way to limit br restriet thaose

e Difetors shallhave the following

Cidentat ta- the “premotion, formation,
establishment grig registration of the Compariy.

To pay any,ch'ai‘rg__ﬂe to rthAe' capltal amount of the

Company. and. Commission of interest lawfully

payabie theresut under the provisions of Sections 76
and 208 of the Act;

Subject to' Seetions 202 and 297 of the Act to

purchase or stherwise acquire for the Company any

property, rights or privileges which the Company is
authotised to acquire, ‘at ‘or -for such price or
consideration *and generally on such terms and
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conditions ag they may think fit, and in any such
surghase or stherwiss ab ”jf_;jﬁ;eﬂ tcs acceat sucﬁ tiﬁe

5

®

®

@&

©

(10)

(1
- and 372 of the Act; to invest and deal with any moneys

sl

Ta a@éﬁﬁt ffem aﬁy m&tm as fér as may be

£, ﬂf Z ) ' 14 ;cﬁmﬁny.
e, ar 67 BNy Other pUIposes;

- and. execie i such deads and things as

tay be réqwréam:rétatt@n o any trust, and to provide
féﬁhe fémwﬁsﬁ m i‘f!.is&é ﬁrm

i 23 ).;a ',. 'wm
s = £ r

its afﬁcém or o’:héﬁmfse neémihe é&é&ﬁﬁhé
Corripany, and also to eompourid and dllow time for
payrhent or satisfaction of any deébts dus, and of any
clairmn or demands by of againstthe Company and to
réfer any differences to sthitration, and observe and
petfofm ahy awards made thereon;

To act on behalfof thﬁrfcﬁmﬁﬁhy ini all matters relating
to bankripts ahd insolvants;

To make and give receipts releases, and other
discharge for moneys payable 16 the Company and
for the claims and demands of the Company.

Subject to the provisionis of Sections 292, 295, 370

JHAM. e

(_ _ [y

s e



thipk ﬁt and to
is to assrst or to

or Bb}ects whleh
; -0 support or aid
E ~-ompany, r by réasen -or locality of

operatmn or of Public and general utility or otherwise;

(16) . Before recammgndmgany dividend, to set aside out

b4 oSt s B S Tttt s e s
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all or any of the

‘funds, including ﬁ;ge
éF Belientures or

the Board at their discreti

gt }

or 1h' the ptirchaee’

OW ;'" f %

Hi 5 to pay or

- allow to the cradit of such fands intersst at such rate
- as thie Board may think proper.

(1)

To-appoirit, and-at their diserétioriremove or suspend
such gereral managers, mandgers, secretaries,
assistants, supervisers, elerks, agents and servarits
&f permangnt tafiporany 6r spécial services, as they
may from tithe o tinse think fit 4nd:to-determine their
powers and dutiss, and fix their salaries or
emolurmenits or rémuneration; snd to require security
in sueh instances afid to Such aimounts as they may

~ think fit. Also from titie t6 time provide for the

manggenistit and trahsactien of the affairs of the
Company in any specified locality in india or
elsewhere in such marinier a8 they think fit; and the

P
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it of the étﬁbers.,ér&ny of the
mmaérg of-any Lotal Board, sstablished gs

ﬂuatuaﬁngbadyofpérsuns‘. Hether

by the Board any such Power of Attomey may ountam
sd*cﬁ ﬁms for tﬁe rotect '

: saling with- suah attémeys ag the Qesfd
mﬁy tﬁmkﬁt &rid imay contdi powers ehabling afly
slich delegates or attoimeys a8 aforesaid to sub-
delegate &ll or any of the powers, authorities and
dtscréﬁons for thé tirie bsing vested in them;

i faﬂmﬁg@w aﬂﬁy %m_ érﬂﬁ

ieisted dinsty
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Secretary

The Seal, its
custody and use

Deeds how
executed -

Division of
profits -

The company
in General
Meeting may
declare a
dividend
Dividends only
to be paid out
of profits

44

reiﬁh&ﬁ%sﬁ%y ! f@ﬁﬁfs &ﬁ‘ﬁ's!ﬁ%d or Ot‘he%'WQSE

I mta ai

(23) Erom tinie to- ﬂtamake véty. and repeal by law for
e @Mé@m&s &@1& mﬁy its

._ ;Egseal of the
3 ectited by
o one Directer

he Hoard for the
cate, the Seal

160. The prcﬁs of the__c mgéﬁy Sukaa(:t tG any saeclal rights
rélating - thersto cre&éﬁ ar a».aﬁmﬂéeﬁ yhe cragted by these Articles,
and subject to-the prov of 38; shall be-divisible among
the membges in: afﬁpaﬁlaﬂ te amé amemt cf apital pagdaup on the
shares helé by thHem tvely. - -

161. The Gumpany in. Generai Méétmg mayz declare dividends
to be paid to membets according, to their réspactive. nghts but no
dividends shall exceed the amauirit recommended by the board, but
the Company in General Meetmg may declare a smaller deend

the proﬁts of the f hancial year amved at after prowdmg for deprecnatlon
in accordance with the provisions of Section 205 of the Act or out of
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the profits of the Company fer any previous f
arnveéaié%rméﬁf ie

in regpéict ﬁ?ﬁﬁéﬁﬂy ﬁ&@éﬁ iﬁﬁﬁ&& tﬁe Artic
become s f

transfer;” ﬂfﬁﬂ‘%ﬁﬁf ¥ ﬁ&rs%ﬁ shizf
such shérés o Shilf duly trnster

167 Aﬁy aite of wa@rat a&saﬁs‘%a aré régﬁtéffed as iﬁe jomt- thiﬂend etc. to
holders of dny shard mdy give elsctusl recéipts for all dividénds or Jﬁiﬁﬂ-m’dels
bonhus and payrients eméw:uﬁterﬂiwdéﬁéﬁ ot banus ot athér maﬁéys

yablé i résﬁéﬁtafsuch sh§f§§ “ =l

i
=

168. No member shall be entitled to receive payments of any .No,.memberto
interest or dividend in respect of his share or shares, while any money receive )
may be due or owing from hif to the Conparny in respect of such dividend while

. share or shates or otherwise-however, either alore or jointly with any Indebted to the

Company and
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g*m?a“y sright other parsan or persons and the Board may deduct from the interest

or dividend ;sagéﬁé 16 any: mefﬁbar aﬁ SRS f m@aey §g éﬁé %@m

reighibursement i ¢ mpany
throughott itr to the Company.
Transfer 6f
share st be
ragistered A,
Dividends how 170, Unigss & & di ' d ma, iae pa%d by
rém&téd o et o PR L e % 1 g

ightto any dividend

Uniclaimed
dividernd

Dividend cail

Gép:téhéat:én af i
Réserve -

sh stz g ) {he 6! S = f 1
capntahsed and d:stnbutéd amaﬁgsf such bf the memtiérs as would Ge
) eisﬂad m@aéae&esame if disttibyted by wa@w&éﬁaeﬂé« the

313! ai ﬂ;e feghag gk ’;;e entitiéé theréia as

‘béhﬁlf éf such members in: pagmg : ' 8S,
debsnitures or debenturs-stock of the Compa iy. wh:ch shau be;
distribiited accordingly or in or towards pﬁyment of the uricalled lizibility
on any issued shares, and that such distribution or payment shall be
‘accépted by such. members. in full satistaction -of their interest in the
said capitalised sum. P d that an 1-standing to the creditof a
Share Prgm;um Aecbunt br a Caﬁ&a; Réae iption Reserve Fund may,
for the purposes of this Article, only be épphed i the paying up.of
unissued shares to be issued to members of the company as fully
pa:d bonus: shares - :

174 A General Meeting may resolve that any surplus meney
‘Office’ - arising from the reahsatlon of any capital assets of the Company. or
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@ Vher

Account relating to tHe traﬁsécﬂﬁﬁs ef%étéﬂ at the
braich offics are kept af thié brarich offics and proger
suiimarnzed retum rmiads up 16 date at inter 4ls of
not more than thrae mohths sre sen’t by the branch

™



Accounts tobe
audited

thﬁt ﬁghts ‘and duties
heéﬁt«-

First Auditor or
Auditors

all or sugh ’_:; :
or pérsghs
of the c;cm;g??y and of whe
members of the Company. z;t;le 85 tha ays before
of the masting provided fuf Tr"thatlffh ,"B&érd fails to &
powers under this Article :

the first Auditor or Auditors.




182. (8)

déétt‘i 6? ;nsdlvency of 4 member' by' sendmg it through the post Ha

prepald Ietter addréS‘%é&*t& ftﬁém by name of by the title of !

. represer dtives d fh?ge,"’i“ nee of the in glyantor by any
ik -- 2T .at g@ S T : théﬁ“mSe
18.C - b an address has

i the acument or nnheé in any.mariner in
hé\ié béen gwén if the death o i c‘xt\:ency had

186 Decumenf or nohces of gvery Géneral Meeting shali be

. sefved 6F giver in the same’ herginbefore authorised on. ‘or o (a) every
- mémiber, (b) é\féry persoh ertitled to & share if cdnséqUénce of the



© Liuidator may

decumentsor  death or insolvency of a membpsr, and (c) the Auditor or Auditors for
netice mugtbe  the time beirig of the Company. _ .
served or given = el , . '
187, Every person whom by opsr: tioh of 1aw, transfer o other
s whatsgever, Shall b mﬁaéﬁﬁ are, shall be beurd

“glich shares, previdusly to
gntered on the Register of memmibers,
57 of given 16 the person from whom he

R

o

share.

nt o nolics.to be.served o given by the
y & ne:person duly authorized

bost under &
g it at the offica.

miémbeér

Divide assetsin
specie

: ~ shalt be -indemnifed ot of the assEs
Directors'and  [jabillty incurred-sy-him In defisnting any:proceedings, | vhether
otherrightof  criminal in which judgement is given in this faveur of in which e is
indémnity -aequitted of diseh \arged or in eohhisttion with any-appfication under
'  gection633 of Act, thwhichirelief is grank dto hiriby theCourt.
: SEGRECY - . .
© 4gs. Every Director, Manager, Auditor, Treasurer, Trustee,

Menber of 4 Corifrittes, Officer, Sgrvant, Ausnt,
Secrecy parson étriployed in the business of the Company shall, if 8o required

by the Directors, before enteririg upon his duties, 'sign a ce
pledaing himeelf to observe strict sacrecy regarding gl customers and
the state of account with individuals and in matters relating thersto arid
shall by such declaration pledge himself not to reveal any of the matters
yihith 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
exceépt so far as be necessary in order to comply with any of the
provisions of these presents constituted.
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, We the several persens whose names, addréssés, and déscnptmns
are hereéunder are desirous of baing furmed into a Comipany in pursusancg of

thaese Articles of Assoeiation.

":mﬁ,ﬂﬁaar.m Boiet

WITHNESSFORALL: o . .
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF '
LIVE24 LIMITED

/.

The name of the Company is LIVE24 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 collecting, acquiring, sorting, editing,
publishing, formatting & providing of news & data contents in various
forms, to act as an aggregator of news & data contents, to provide

- commentary & analysis on news & data, to provide audio tracks on
web sites, to broad cast and/or sub-contract audio programmes, to
design web sites; maintenance of news & data, to preserve archives of
news & data, video streaming of news & data, to acquire & collect
footage & to preserve archives of footage, to acquire, display &
provide photographs & cartoons, to preserve archives of photographs
& cartoons and to provide interactive features with web site users .



(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE

2.

ATTAINMENT OF THE MAIN OBJECTS :-

To carry on the business of developing, improving, designing, selling,
distributing, importing, exporting, marketing, implementing and or
licensing computer hardware, software and program packages relating
to collecting, .acquiring, sorting, editing, ‘publishing, formatting &
providing of news & data contents in various forms and to provide a
wide variety of software 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 for implementation of the said activities,

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, machineries, instruments, accessories,
components, spares and technology, appropriate  working
environment, trading 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 Govemment
- strengthening the commercial infrastructure. '

To carry on the business of developing, improving, designing,
selling,  distributing, importing,  exporting, marketing,
implementing and or licensing computer hardware, software and
- program packages and to provide a wide variety of software
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 compleie hardware
and software solutions and to import, export. Develop, assemble,

and maintain computer systems, and their peripheral, corponents,
devices, accessories and parts.

To act as consultants and to give in all matters concerning any

activity, business or other occupation in which' the Company is
interested. '

To enter into and carry into effect such agieements and
arrangements for technical kng

'w how, commercial ‘marketing,
manufacturing and engineering assistance, and for such other

services with foreign or iridigensous collaborators, dealers,




i "~ of the ‘objectsmentioned

10.

- manufacturers, exporters, imports

3
POrters or consultants for achievement
‘herein - above and to offer technical
assistance in planning construction,
appliances, apparatuses, equipments,

services and provide all
erection -and .installation . of

. plant;-and‘maphihe‘ry related to the businéss of the company.

To enter 1nto -négotiation; céll‘abo:ation, 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 anthorized to manufacture, market and/or deal in.

To borrow. or raise money with-or without security and or by the
~lIssue 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 asséts of all kinds upon such
terms - as may be arranged: subject to -sanctions 58-A & RBI
directives. ' '

- -To act as consultants in sefting-up of software companies computer

programming, computer equipment’s, software information

. services; - software development and to undertake training of

software-and hardware related to computers as well as to undertake
and act as agents, contractors, sub-contractors.

+ To carry on:the business as. importers, exporters, buyers, buyers,
-sellers, . developers, ‘manufactirers, assemblers, installers,
‘maintainers, repairers, ‘agents of and dealers in all types of
~computer and communication systems including micro computers,

minicomputers, workstations, ‘servers, software’s and hardware’s
of all description, peripherals .and accessories parts and

-consumables, including mother board;, VDU’s LCD’s keyboards

and off line .data entry: systems, ‘modems, acoustic couplers,
computer and Tele-communication data nétwork equipment, card
readers and punches, voice' recognition/ input/ output peripherals,
microprocessor chips, circuit cards and printed circuit boards,

-eomputer .stationery of all description, floppies, harddisks,

diskettes, ribbons, printers, tapes, cassettes, continuous stationery,
paper tape, cathode ray tubes, computer and peripherals cabinet,

-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 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,
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11.

12.

11

12.

13.

14.

15.

16.

data analyzing and selling computer time and to tender the
professional and other  services connected with the activities of
computer center and to rent oyt computer systems, computing and
manhagement service equipment and to provide services in respect
of data processing information processing, data preparation and
other data processing, information and consultancy services.

Ta' carryon the business of p_ro,viding'aﬂ fypes 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

To -establish, provide, maintain and conduct or otherwise,
subscribe research laboratories and experiment workshops for
scientific and technical research and eXperiments, to widertake and
carry on scientific and technica] rescarches, experiments and tests

technical investigations and ventions, 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 Indiy

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 ‘o obtain technical information, know-how angd
expert advice.

To employ or otherwise appoint technical e
consultants, mechanics, foremen, skilled
unskilled labour for any of the purpos
Company and to remunerate them,

Xperts, 'enginecrs,
» semi  skilled and
€ of the main business of the

To carry out in any part of India and e

Isewhere all or any part of
the objects of the Com

pany and do_all or any of the above things
and either as principal, agent, factor, trustee, coiitractor of
otherwise and by or-through trustses or agents or otherwise and
either alone or in conjunction with others,

To participate in national/international 1.
Symposia for promoting is product range in
under technica] colfaboration, licences

understanding and such other arrangements.

ade fairs, exhibitions,
cluding those produced
Or memorandum of

ll‘iIHIHl..

Illlil*llHIHil‘.:
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18.

19, - To -enter into,'partnership or into any arrangement for sharing

20.

21,

22.

23.

b provide, ‘setup; organise, ‘maintain, support, subsidise,
g,cqu_uct training classes, schools, colleges, and other
Instifutions to organise educational programmes,

: ’1e§tures,;ser’niﬁa.r»s‘,-;re.search laboratories, experimental workshops,
- 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 technology and to award
.dggrees,' diplomas and certificates-to trainers, students, and other
persons and to establish- promote, organise, support and maintain

_clubs and association of studerits 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 -b.éai’ing 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
inQIudingrpOWé_'r'_fat any time and either temporarily or permanently
.+ to close any such branch or business.

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 om- or, engage .in any business or transaction which the

_ : -Cpmpany is. authorized to carry on or act on and to take or

otherwise acquire share and securities of aniy such company and to
se-l,ll, 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

~onor engageg,in any business, undertaking, to guarantee contracts

or otherwise acquire assign any such person, firm or company and

. to take. or otherwise acquire and hold shares or securifies of any

such persons: firms or companies, to sell, hold, re-issue with or
without guarantee or otherwise deal with the same.

To- acquiré and undertake the whole or any part to the business
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 leass 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 enter into any arrangement with any governments or authorities
that may seem conducive to the attainment of the Company’s



objects or any of them and to obtain. fro
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. ‘

24,

25.

26.

27.

28.

29.

30.

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, enter into any paftnership or partially amalgamate
with or acquire interest in the business or 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-stock-or securities so received.
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 company or
companies. ' k

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.

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,

m any such government or.
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" 32,

. 33. . To receive money on deposit or loan or borrow or raise money in

; such’-mat_mer.,~as the Company shall think fit without doing Banking
" business-within the meaning of the Banking Regulation Act, 1949

34. .

35,

'36.‘

37..

.38,

v:T’d‘ lend and advance mone

Y or give ‘credit with or without security
anies and on such terms as may seem
ee-to become liable for the payment of
e-performance of any obligations, and generally to

to ~such. personor comp
money: or for ithe’

_ ttraﬂn_sact_...all kinds of ‘guarantee business and also to transact all
'kinds of trust and agency business; _

To ii'l_vest 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 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 or abroad.

and Rules -or Regulations framed theéreunder and in particular by
the issue of debentures, debenture stock (perpetual or otherwise)

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
Aundertaken by the Company or any other person on behalf of the

Company as:the case may be,

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.

To negotiate loans, underwriting contract, mortgages, equity
participation, cash credit, overdrafts and other financial facilities

- from Bank, Financial Institutions, Government or semi

Govermnment -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, protections,
concession-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, process of privilege which may seem 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 necessary or proper
steps with Governmet or with other authorities supreme, national,
local, municipal or otherwise of any place in which the Company




39.

40.

4].

42,

43.

may have interests and to. carry on any negotiations or operations
for the purpose of directly or indirectly-carrying out the object 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 or
persons which may b considered likely to directly or indirectly
prejudice the interest of the Company or its members and to
promote or, assist the promotion, whether:directly, or indirectly of

afiy legislation which may appear to be in the interests of the -

company or its members and to promote or assist the promotion,
whether directly or indirectly of any legislation which may seem
disadvantageous to the company and to obtain from such
Govemment 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 undertakjng'

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, direction,
discretion other obligation or permission.

To apply for promote and obtain any Acts 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 form any state Government
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 towards the
establishment, - maintenance .or extension of 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
otherwise or for the benefits of any clerks, workman or others at
any time employed by any company or any of its predecessors in
business or their families or defs ndents and to-grant gratifications,
pensions and allowances and theh to contribute to any funds raised
by public or local subscriptions for any purpose whatsoever,
subject to the provisions of the Act.

To make donations to such. persons or institutions made in such

cases and either of cash or
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

any other assets as may be thought
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- 44,

45,

46.

47.

48.

49,

other institution, objects or for an
: ‘Support associations, institutions;

9

¥ public or and to establish and
: 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

- societies and to. grant pensions, allowances, gratuities and bonuses

either by way of annual payments or a lump sum ant to make
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 cdntributory 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 cor-/npany, 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 specie 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
Company.

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 forei gn
country. :

To do all 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 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 integfaf(ed 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
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bureau of complete services, peripherals and all other devices and
| - accessories, spare parts, components, and all kinds of instruments,
i apparatus, equipments, and gadgets, used for or in connection with
B any of the aforesaid matters or products and to develop, design and
sell or otherwise give on hire computer programmes, and to act ag
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,
giving and/or taking of hire computer time and in other matters as
may be necessary for or in relation to the business of computers.

50. 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
trainees, students and other persons and to establish, promote,
organise, support and maintain clubs and associations, of students
and frainees for further advancing of their knowledge and
experience in all or any of the above subjects and topics.

51.  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 perishzble items, - .

52.  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.
Cenesd B e TV L AL AR Gagnnd® Guttiuros
53. - 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 government and
public & to apply for, approve, sanction, make, negotiate, or
finance any loan or finance for the business of the company.

54.  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 resing and compositions P-F, U-F
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55.

- 56.

57.

58.

_and other thermosetting resins and mouldin
v orilsar and similar  thermoplastic compositions

11

g compositions, nylons,

o and - sim €TmC including
prrfgfabncatg‘d;_ ‘Sections and. shapes, * cellulose plastics and other
thermosetting and thermoplastic materials (of synthetic or natural

- origin). oxygen; nitrogen, hydrogen, halégens, hydrocarbon gases,

inclgding -eihylé_he and acetylene, propylene, butanes and

- gualogues and allied types re-agents, agricultural chemicals,

insecticides, fumigants, weedicides, pesticides,  colouring
materials, pigments and flakes, paints, varnishes, lacquers,
finishers, dyes, toners, rubber chemicals, plastic and resinous
materials, elastomers, gums, glues and adhesive compositions,
plasticizers, surface, active agents, tanning agents, coating resins,
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 age_ncy 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
societies or of housing schemes and in particular 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
e_ducationalj_“_purpose and conveniences, and to invest in & hold
such properties and also 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, sell,
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 i 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 treatment, sound
reproduction  equipment, cinematograph  and photographic
equipment, firefighting equipment and components or accessories
for the same, ‘engineers 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 business as

- aforesaid and of in the raw or other materials for or component

parts of or accessories to the same.



59.

60.

61.

62.

To cary on business ag manufacturers, processors, exporters,
importers, distributors and dealers in all types of synthetic resins
such as alkyd resins of oxidising, semi-oxidising, or non-oxidising
varieties, modified alkyd resins of phenolated, styrenated,
acrylated, $iliconized, thixotropic, 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,  cellulosic plastic,
thermosetting and thermoplastic materials, plastic and resinous

materials, elastomer emulsions, polymers, surface active and
tanning agents.

To cary on the business of advertising agents, advertisement
contractors, and designers of adVertis,cments, in all their branches,

To produce, manufacture, refine, prepare, import, export, 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 stee]l makers, miners, smelters, engineers,
tinplate makers and iron founders in all their respective branches
manufacturers of all sorts of bars, rods and other section sheets and
plates, wires and wire products of irop and steel and other metals
and to search for, get, work, make merchantable sell and deal in
iron steel and other metals ferrous and nonferrous, 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, clectrical engineers,
textile engineers, agrieulture engineers, aeronautical enginesrs,
aviation engineers, chemical engineers, refrigerating, air-
conditioning, insulating and heating, engineeri g activities and/or
services, and engineers, in all branches or work whatsosver 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 wrighis, machinists, iron
and steel converters, smiths, builders, wheel-wrights, metallurgists,
castings, pressings, forgings, stamping, stee] 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, containers, drums, pressure
vessel makers in all their respective branches, enamellers, smelters,
Tepair, convert, alter, let on loan or hire and deal in explosive,
ammunition, water proofers, plasters, metals, plant and equipment,
machinery of all kinds tools, appliances, ins
rolling stock, mechanica] scientific appliances, devices, apparatus,
and hardwares.

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

bu}x_ng, dealing, Importing, exporting, broki g and acting as agent

STuments, implements, -




64.

65.

66.

67.

68.

69.

70.
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To manufacture and carry on the business of film productions,

‘silentas well as talking in all or ary of the languages spoken in the

world which may be Topical news, Educational, Dramatic, Comic,
Adxg;ﬁs.em_ent? _Cartoons,  Coloured, Synchronised and film or
ﬁlnfl_:"s~r(_3f"e_1"ny"6thei‘ 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 purpose 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 fo 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,
paint,ers,;ca;penters 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 cgrfy‘_business of buyer, seller, dealer, exporter, importer, and
manufacturers of oxygen dissolved 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 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 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 and
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. -



71.

72.

73.

74.

75.

76.

77.

77.

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 Teather goods.

To carry on the business of electrical engineers, electricians,
contractors, manufacturers, in electric and other appliances,
electric motors, fans, lamps, furnace, 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.

To carry on business of a steam and general laundry, and to wash
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

apparatus, machines, material an_d articles of all kinds which are
capable of being used for any such purposes.

To acquire or set up and run hospitals, clinics, nursing homes,
maternity and family planning units or pathological laboratories,

To manufacture and or deal in automobile parts, spare parts and
components of machineries and to act ag agent for manufacturers

of various parts and components 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, ajrcrafts, buses, ships, boats and al]
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 railway
wagons, railway coaches, aircrafts: and all other mobile or
stationary equipments and to carry on the business of hirers,
repairers, cleaners, and storers of motor cars, motor cycles,
scooters, motor boats, motor launches, motor buses, motor lorries,

cabs, aeroplanes, sea planes gliders and other conveyances of all

description, dealers of petrol  spirit, diesel, atomic or other
conventional and non conventional fuels,

To carry on the business of touris
agents and contractors,
facilitate travelling and- p
freight and passage br
steamship lines, railways
India or abroad.

t and travel agents, transport
.to arrange and operate tours and to
rovide for tourists and travellers, and of
okers and representatives of airlines,
roadways and other carriers whether in

To carry on the business of manufacturers, dealers, distributors, -
stockists, Importers, exporters, buyers and sellers, repair and
maintenance, prepare design and deal in aj] types of domestic
appliances, electric, electronic  and other equipments and
accessories including icecream maters, televisions, audio & video
productions, coolers, refrigerators, water and room - heaters,
washing machines, Thixers, grinders','voltage stabilizers, geysers,

[
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79 ; "Togcarry Q‘h’the buéiness;of mamiféénwers of or dealers in pulp and

~80.

81.

82.

83. .

84.

" prepare feasibility reports on projec
- of public issue, and to act as lea

15

‘codkn.l'g.range, gas _ﬁghter, ovens,. fans, electric iron, lamps and

: tub’e?_hght‘s,-' dryers, electric shavers, transistors, calculators, rem
vcpntrol-lers',wfumiture and fixture

1tems and any parts used therein.

ote
s:and all other and allied domestic

paper of all ‘kinds and articles made from paper or pulp, and
materials used in cardboard, mill boards, and wall and ceiling

bapers and: packaging cartoons and newsprint and photographic
raw films :

- To act as'management consultants and to provide advice, service

*. and consultancy vin‘ﬁ(elds like seeretarial, commercial, financial,

shares, securities, portfolio management, legal and economic,

ts, data processing management

d manager/sponsors/advisers to
public “issues, -issue house, regis

trars and share transfer agents,
technical consultants and to acquire dealership and membership of
the stock. exchanges of India or any stock exchange or the similar
exchange or any association of stock or share brokers any where in
the world. ' '

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, fans,
lamps, furnace, 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.

~ 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 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 salts, creams,
skin preparations, lipsticks, rouges, makeups, deodorants and al]
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.
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85.

86.

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, -departmgental 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. o

- 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 Tespectively 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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Association.

We the several persons, whose names, addresses, and descriptions are hereunder are
“desirous of being formed into a Company in pursuance of this Memorandum of

Name
Address, Description
and - Occupation-of
Subscribers

Nurnber of
Equity Shares

| taken by-each

Subscriber

Signature of
Subscriber.

Signature, Name

Address, Description

and Occupation of

Witness

|, SANTAY AGHARNAL
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THE COMPANIES ACT 1956

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

 LiVE LIMITED

L. 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 -,t'hereoffandv?theif"rEpré‘séntative.s'; 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"prescﬁb'éd-by'-ihéf’sai’fc‘i“C'o'mpanies Act, 1956, be such as
are contained in theses. - '

INTERPRETATION

2.(1) In the interprctatiop of these Articles, the following
expressions:shall have the following ‘meanings unless -Tepugnant to
the subject or-context:

“Th'e"jcomﬁ'aﬁy” or “This "Compa.r’rlieS” means LIVE24
LIMITED

f‘The Act” means “The Companies- Act, 1956, or statutory
modification or re-énactmerit thereof for the time being in
force. “ o

“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 . appoirited as
such for the time being by the Company.

“Board” or “Board of Directors” means a meeting of the
vDirectors:du-ly_ called and constituted or as the case:may be the
Directors assemibled at the Board of Directors of the Company
or the Directors of the Company collectively.

“quitalf’- means the share capital for the time being raised or
authorized to be raised, for the purpose of the Company.

“ The Chairman” ‘means the Chairman of the Board of .

Directors fir'the time being of the company.

“Charge” includes a mortgage.

“Debentures” includes debenture-stock, bonds and other
~securities of the Company, whether constituting a- charge on
the assets of the Company or not. .

Table ‘A’ not to
apply.

Interpretation.

“The Company
or this
Company”
“The Act”.

“These Articles”
“Auditors”

“Board of
Directors”

_“Capital”

“ The Chairman”

. “Charge”

“Debentures™



’

“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. e &gy
“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 Succession Certificate authorizing 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 Administrator General under

Section 31 of the Administrator Generals Act, 1963,

Words importing the masculine gender shall include the.

feminine gender..

(2) The marginal notes used in these Articles shall not affect
the construction be. : ' .

“Directors”

“Dividend”

“Exccutor” or
“Administrator”

“Gender”,

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

saime meaning in these Articles.

“In Writing” and ‘;Written” include printing, lithography and
other modes of representing 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 a° méeting of
members. : ‘

“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 extraordinary
general meeting of the Members: duly called and ‘constituted
and any adjourned holding thereof. ' :

“Month” means a calendar month.

“Office” means the registered office for the time being of the
Company. o '

“In Writing” and
“Written”

“Legal
Representative”

“Marginal notes”
“Member”

“Meeting” or
“General
Meeting”
“Annual General
Meeting”

“Extraordinary
General
Meeting”

~“Month”

“Office”
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_ (including the.casting vote, if any, .of the chairman) any
,'fz_lflemb’ers;‘wﬁo,‘;bein'gf'entiﬂréd 50 to-do, vote in person, or
- Where proxies are allowed, by proxy, exceed the votes, if any,
cast againist the resolution by members so entitled and voting,

- “Paid-up” ncludes credited e 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 apoll, _v

‘ “TheReglster of Mémbers” means the register of Members to
be'kept pursuart to the Act.

“The Register” means the Register of Companies,
 Mabarasha, . |

“TheCompany’s Regulations” means the regulations for the
‘time'being of the Company.

“Secretary” ‘means -any. individual possessing the prescribed
'qlialfiﬁ'cati'bri’ for the time ‘being by or under the .Act or any
rules made thereunder and appointed to petform the duties,
‘which may. be performed by Secretary under the Act, and any
other ministerial ‘or administrative duties. :

includes stock except where a distinction between stocks and
' shares is expressed or implied.

’ '%‘Shafé”'ﬁieéﬁs-éhare'ih ?th'é, éhare capital of _the. Conipany and

Ai’eﬁl{'ﬂﬁ"oﬂ-shéﬂ be special resolution when — -

(a) the intention to- propose the resolution. as a special
resolution has been duly specified in the notice calling the
“general meeting or other intimation’ given to the members
of the resoliition; '

(b) the notice required under this Act has been duly given of
~the genetal meeting; and

(o) th':é"vdjte_s cast in favour of the resblution (whether on a

. show -of hands, or on a poll, as the case may be) by
~ members who, being entitle so to do, vote in person, or
' where proxies are allowed, by proxy, are not less than
three times the number of the votes, if any, cast against he
- resoliifion by members so entitled and voting,
“The Statutes” means the Companies Act, 1956 and every
other Act for the time being in force affecting the Company.

“Year” means the calendar year 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.

“Ordinary
resolution”

“Paid-up”

“Persons”

“Proxy”

“The Register of
Members”

“The Register”
“The Company’s
Regulations”

“Secretary”

“Share”

“Special
resolution”

“The Statutes”

“Year”

“Singular
number”.



Save as aforesaid, words or expressions contained in these Expression in the
Atticles shall bear the same meanings as in the Act or any Act to bear the
statutory modifications thereof for the time being in force.

same meaning in
Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

Amount of
Capital

Increase of
Capital by the
Company . and

how carried into
effect.

New Capital same
as existing Capital

Redeemable
Preference shares.

3. The Autlgr Share Capital of the ‘Company is Rs.
10,00,000/- (Rupees Ten Lacs only) divided into 1,00,000 (Five
Lacs) Equity Shares of i Rs. 10/~ (Ripees Ten only) each with
power to increase or reduce the same in shares so 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,
time being in force. ' :

(a) subjecté to provisions of the Act and. all other
applicable provisions, the/Company may issue shares, either equity
or any other kind without voting rights and there. solutions

authorizing such issue shall prescribe the terms and conditions of
the issue of such shares.

' (b) The Company shall have power, subject to and in
accordance with all applicable provisions of the Act to purchase
any of its own shares whether or not they are redeemable any may

make payment out of capital, reserves or otherwise in respect of
such purchases.

4, The Company in General Meeting may, from time to
time, increase the capital by the creation of new shares, such
increase to be of such aggregate amount and to be divided into
shares of such respective amounts, as the resolution shall prescribe,
Subject to the provisions of the Act, any shares, of the original or
increased capital shall be issued upon such terms and -conditions
and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof, shall direct, and if no
direction be given as the- Directors shall determine, and in
particular, such shares may be issued with a’ preferential or
qualified rights to dividends, and in the distribution of assets of the
Company, and with a rights of voting at general meetings of the
Company in conformity with Sections 87 and 88 of the ‘Act.
Whenever the capital of the Company has been increased under the
provisions of this Article the Directors
provisions of Section 97 of the Act:

5, 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'S_ect’i,bn_- 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 redemption, )

shall comply with the
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Provisions - -

- issug -
i Redeemable = °
i ’ - Preference shares.

I*

o S applica]ﬂl"e- ’Qn*theprovxsionsof Article
: . of takeeffect: -

23

T “On the issiie

of R_ede_gmable preference Shares under
6 h'emdf,»'-thé following provisions shall

(2) 1o such shares 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:

" & ‘(®)  no :su'chb shares be redeemed unless they are
fully paid: '

(c) Where any such shares 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

e :fRédémption‘R;esarve Account”, a sum equal to the nominal amount

o

It

Sub-division,
Consolidation and
cancellation  of
3 shares.

Modifications of
Rights.

I

Reduction. e
Capital. T .

0f 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 Resefve Account were. paid-up share“capital of the
- Company.

D .8.7' 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
" against or otherwise. This Article is not to derogate from any

called upon

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
~mote of such shares shall have some preference or special
“advantage as regards dividend, capital or otherwise over or as

compared with the others or ofier. 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 of the shares so
“caricelled.

10. Whenever the Capital is divided into different

- classes of shares all or any of the rights and privileges attached to

-~ each class may subject to the provisions of Sections 106 and 107 of

‘the Act, be modified, commuted affected or abrogated 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‘holde_rs of atleast three fourths in nominal value of

the ‘issued sharés of the ‘Meeting of the holders of Shares of that
class and supported by the votes of the holders of that class and
supported -by the vote of the holders of atleast three-fourths of

- those ‘shares, and all the provisions hereinafter contained as to
‘general mee’tiﬁgs, 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 sharés of the cclass. This Article is not to
derogate from any power the Company would have if this Article
were omitted. '




Register and
Index of members

Shares to  be
numbered
progressively and
no shares to be
sub-divided. -

Further Issue of
Capital.

SHARE AND CERTIFICATES.

11. The Company shall cause to be kept a Register and
Index of members in accordance with Sections 150 and 151 of the
Act. The Company shall be entitled to keep in any, State or Country
outside Indja 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 continue to bear the
number by which the same was originally distinguished.

13. " (2) Where 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 allotment of
further shares, whether out 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 holdérs of the equity
shares of the Company, in proportion 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 time 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 specified in the
notice aforesaid or on receipt of earlier intimation from the person
to whom such notice is given that he declines to accept the shares

offered, the Board may dispose of them in such manner as they
most beneficial to the Company,

(b) Notwithstanding anything contained in the preceding. sub-
- clause, 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 that general
meeting (including the casting vote, if any, of the
Chairman) by members who, being entitled so to do,
vote in person, or where proxies are allowed, by
proxy, exceed the votes if any, .cast against the
proposal by members so entitled to voting and the
Central Government 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 ally 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, '

©) Nom'ithstanding 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 loans into shares, or to
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Sh‘é}res 2 under :
control . of

Director.” = "~ =
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- 's'ubscri'_b'é' ‘for-;sharcs:f_ih the Company.

14 Sn'-b}':ect_r"trof'tﬁe: pro?isiqhs of these Articles and of the Act, the
‘;hares shall be. under the-controls of the Directors, who may allot
or'otherwise’ dispose of the same to such person on 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 cail for or be allotted shares of any
- class of the. Company- either’ {stbject 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

A 7 ",ptovidgd;for'}iﬁ"Section 75 of the Act.

Power ‘also. to
Company =~ “in
general -meeting
to issue shares. -
acceptance . . of”

share. =

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
- compliancewith 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 anyclass of the Company either (subject to compliance

with the provisions of Sections 78 and 79 of the Act) at a premium

.. oratparor 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

Acceptance  of
sh’ér'c_a_s{ e =

provisiénsthatsochr for the.issue; allotment or disposal of any
shares. ’

16Any application signed. byz__orv_on behalf of an applicant for
 shares frixtHéf;CO_mpaqy,. followed by an allotment of any share

. therein, shall be an acceptance of shares within the meaning of

Deposit and call‘if

to be debt payable
immediately-

Liability ~* ‘of -

members

Share Certificates < 19. _
- without payment, to receive one certificate specifying the name 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 Articl.es, ‘be a member.

17, The&r'nci,r;ey (if any) which the Board shall, on the allotment
of any share being made by them required or direct to be paid by

- wayof deposit call or otherwise in respect of any shares allotted by
-~ them shall immediately on the insertion of the name of the allottes

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

. shares, become a debt due to:and fecoverablé by the company from
- the alllbtfée'rthgreof, 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
s the Board -shall, from time to.time in accordance with the

Company’s regulations, require.or fix for the payment thereof,

19. " (a) . Evrery»rhember' or allottee of shares shall be entitled,

the person in whose favour it is issued, the shares to which it

_ relates and the amount paid-up thereon. Such certificate shall be

issued only in pursuance ofa resolution passed by the Board and
on surrender to 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 renunciation or in case of issue of bonus

shares. Bvery such certificate shall be issued under the seal of the



Renewal of share

Company which shall be affixed in the presence of two Directors
or persons acting on behalf of the Directors under a duly registered
power of attorney and the Secretary or some ofher person
appointed by the Board for the purpose, and two directors or their
attofneys;apdr,_;thc Secretary or other persons shall sign the share
certificate, provided that if the composition of the Board permits it
at least one of the aforesaid 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 issye, .

(®) Any two or more 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
owners shall be sufficient delivery to all of them. For any further
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. '

(c) 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 custody. of such machine, equipment or
other material used for the purpose. o '

20. (@) No certiﬁcaté 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 utilized; unless, the certificate in lieu of which, it is
used is surrendered to the Company.

(b) When a new share certificate has been issued in
pursuance of clause (2) of this Arttcile, 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. '

(¢) If a share certificate is lost or destroyed, a new

certificate in lieu thereof shall be issued only with the prior consent

of the Board and on such ternis; if any as to evidence and
indemnity as to' payment of ’out—_of—pgcket expenses incurred by the

company in investigating evidence, as the Board 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 certiﬁc;ate No........... ”, The word «
Duplicate “ shall be stamped or punched in beld letters across the
face of the share certificate. = . - }

(e) Where a new share certificate has been issued in
pursuance of clause (a) or clause () of this Article, particulars of
every such share certificate shall be etered 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

16 the necessary‘changes be indicated in the Register of
Members by suitable cross reference in the “Remarks” column,

{
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preserved in good order permanently.

First ‘named  or

joint™ " holder
deemed * * sple
holder.

Ty

 rélating to the.printing of such forms shall be kept in the custody 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 »res'ponsibl"e'for’rendén'ng‘ an-account of these forms to the

27

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 relating

to the issue of share certificates except the blank forms of share
) certificates reffered to in Sub-Article. ®.

\

m . All books teferred .to in sub-articlé (g) shall be

2L, If ,.éiny,s'ha:g,gstancis,in the némesv of two or miore 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

conmected with the Company, except voting at meetings be deemed

- the sole holder thereof, but the joint holders of the share, shall be

i severally as well as. jointly liable for the payment of all installment

Company ~ not
bound to
recognize .
" interest in share

other. than-that of-

registered holder

Funds of

company. may not
be applied  in

purchase of shares

of the Company.

Commision may
be paid. ’

Brokerage. |

any .

24.

and calls due in respect of such shares for all incidents thereof

. according to the Company’s regulations.

2. 'Excépt as ordered by a court of competent jurisdiction, or as

by law required, the Company shall not be bound 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, bu the

Board shall be at liberty at their sole discretion to 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 th.e Company shall be applied for the
purchase of any share.of the. Company, and it shall not give any

financial assistance for or in connection with the purchase or

subscription of any shares in the. company or in its holding

Company save as provided by Section 77 of the Act and clause 3
of this articles.

UNDERWRITING AND BROKERAGE

Subjgct. to the provisions of Section 76 of the Act, the
Company may af any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether

‘ absoluterlypr 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.
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INTEREST OUT OF CAPITAL

26. Where any shares are issued for thg_,ﬁu_;ppse 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 call 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
berson 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 wag 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
liable to pay all calls in respect thereof, '

32. The Board may, from time to time at its discretion, extend
the time fixed for th

¢ 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,” ' o .

33. If any member fails to pay any call due from him on the day
appointed for payment thereof or any such extension thereof as

aforesaid, he shall be liable to pay interest on the same from the
day appointed for the paymen

34.  Any sum, which may by the te-;rins of issue of share becomes

payable on allotment or at any fixed date, whether on account of

e
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Proofon‘trial of -
suit formoney'f"
diie 'Onifs:har"e'-sir L

A f_b‘écpiune p_ay_-ab._l.e'by virtue Qf a call duly made and notified.
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35.'_ On thejﬁi’ral or hearing of any él,uction or suit brought by the
pany. -against any member or his representatives 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,sought to be
_recovered, appears entered on the Register of members as the

_ “holder, at Qr;sﬂbséquently'_to the date at which the money is sought
'to be recovered, is alleged to have become due on the shares in
Tespect 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 of 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 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 whatsoever, but the proof of the matter
aforesaid shall be conclusive evidence of the debt.

Partial payment,
not to. preclude

forfeiture. - " <

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, either by way of principal or

- Inferest, nor any such -money shall preclude the Company from

© thereafter proceeding to enforce a forfeiture. of such shares as

hereinafter provided.

37.. (@) ..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
- morieys 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 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 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.

Company to have
lien on shares

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 otherwise agreed,

As to enforcing

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 enforcing such lien, the Board may sell



lien by sale
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Notice of
forfeiture to a
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Forfeited share to
become property
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Power to be
annual forfeiture

the shares subject thereto in such manner as they shall think fit,
and for that purpose may cause to be issued a duplicate certificate
in respect of such shares and may authorize one of their members
to execute-a transfer thereof on behalf of and. in the name of such
member. No sale shall be made unfil such period as aforesaid shall
have arrived, and until 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 shall 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

may at any time thereafter during such member requiring him to

pay the same, together with any interest that may have been
accrued and all 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 notice) and a place or places on or at which
such call or installment and such, interest & 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 calls was made or installment is payable .

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 jt stood

immediately prior to the forfeiture and an entry of the forfeiture,
with the date thereof, shall forthwith be made in the register of
members, but no forfeiture shall be In any manner invalidated, by
any omission or neglect to give such notice or to make any such
entry as aforesaid. :

45. Any share so forfeifure shall be deemed
the Company, and the Board may sell, re-al
off the same in such manner as it thinks fif,

to be the property of
lot or otherwise dispose

46. The Board may; at any time beforé-any share so forfeited
shall'have been sold, reallotted; or otherwise disposed of: annu] the
forfeiture thereof upon such condition as it thinks fit.
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Di»lject‘orsﬁmayr ]
refuse to register - -
transfer . < -

LClusc LLiC ‘Haltsicy

gl ter of Members or Register of Debenture holders a

h e o A : 1 pe ds, not exceeding
. thirty days at.a time-and not exceeding the aggregate forty-five days
Jneach yearasit may séem expedierit, =

55 ] “Subject to the provisions of Section 111 of the Act, the Board
~d£D1rectors;: may at its own absolute and uncontrolled 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 d'ate.;'on'Whiqh 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

Deathof One or
more joint-holders -
of shares: =~ - -

‘transfer shall 'not be refused on the ground of the transferor being

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.

56, In the case of the death of anyone or more of the persons

natied-in the Register as'the joint holders of any share, the survivor

-"-:(')r‘isuriiiﬁgrs-"s}_ialif?b’é'the"’oﬁly person/s recognised by the Company

“as having-any-title to or interest in‘such share, but nothing therein
. ~“contained shal}be taken to release the estate of a deceased joint-
- ~holder from any’ liability on_shares held by him jointly with any

"l other person.

Title to'shares 6f - -

deceased Member “Certificates or the legal representatives of a deceased member (not

* “being one of*two or more Jjoint-holders) shall be the only person

57, " The executors or administrators or holders of a Succession

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 holders of a
- ‘Succession- Cértificate 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’ ‘Directofs in its absolute discretion thinks fit, may dispense with

No transfer to

Compliance with
the Estate' Duty

production of probate or letter of administration person who claims
to be absolutely entitled to be the shares standing in the name of a
deceased member as a member.

58. No share shall in any circumstances be transferred to any

infant, insolvent or persons of unsound-mind.

59.  If 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 aknowledger of the death, it shall not
be lawful for the company to register the transfer of any shares
standing in the name of the deceased member unless the company is

-~ satisfied that thére 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 paid or wiil be paid or
norie is due as the case may be, where the company has come to

“know ﬂupu'gh_'-éhy' of its principals officers of the death of any

member, the company shall within three months of receipt of such

- knowledge furnish to the deputy ‘controller or the assistant controller
- of the estate ditty, 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.
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47. A person whose share has been forfeited shall cease to be a
memberinrespect of the forfeited share: it shall notwithstanding,
remain liablé 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,

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 saved. ,

49. A duly 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 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.  Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or certificates
originally issued in respect of the relative shares shal] (unless the
same shall on demand by the Company have been previously
surrendered to it by the defaulting member) starid cancelled and
became null and void and of no effect, and the Directors, shall be
entitled to issue a duplicate certificate or certificates in respect of the
said shares to the Person.  or . persons, entitled thereto.

TRANSFER AND TRANSMISSION OF SHARES

51.  The Company shall keep a book to be called the “Register of

Transfers” and therein shall be fairly.and diréctly entered particulars
of every transfer or transmissi on 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 transfe

ree. 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, Thf_: Board shalli have power on giving seven days, previous,
notice by advertisement in some lewspaper circulating in the
district
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60. 'S:}_;bj_,ect_go the prpvisiqns of Articles 56 and 57, any person

'5:?g‘":'énﬁt£éa*"tb'sha.res.in coh;seqﬁencc-of-, the death, lunacy,

KT “or-insolvency of any member, or the marriage of a
v-fémale"fmembeir, or by any lawful means other than by a transfer in
-accordance” with ‘these presents, may with the consent of Board of
Directors (which it shall be
Jproducing such evidence that he sustains the character in respects of
which he Proposes to .act under this Article or of his title, as the
‘Board of Directors thinks sufficient either be registered himself as
the holder of the shares or elect to-have some person nominated by
‘him “and ‘approved by the Board of Directors, registered as such
holder, 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

" provisions herein contained and, until he does so, he shall not be
o freed from-any liability in respect of the shares. This Article is
. teferred to in these Articles as the Transmission Article.

Person 'e‘hti;ﬂ]e'dj

may teceive

Transfer to be

presented with -

evidence of title -

61 A.pefs.dfl;;‘eﬁfitléd to a share by transmission shall, subject to
) \ithe”?rightv of the Directors to retain such dividends O MOney as
* ‘hereinafter “prov

ided, be entitled to receive, and any may give

?E&ifs&bar;gje;'for' any dividends or other moneys payable in respect of

* ‘the shares. = -

62. Eyvery instrument  of transfer shall be presented to the

Company duly - stamped - for registration accompanied by such
‘evidence as the ‘Board of Directors may require to prove the title of
 ‘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 until destroyed

. by_ordgr of the Board of Directors.

Conditions of ‘
registration of the -
transfer '

Fee on transfer or
transmission

Company not
liable for
disregard of a-
notice in

prohibiting
registration ofa
transfer ’

e

- Prior to. the registration of a transfer, the certificate or
certificates of the share or shares to be transferred must be delivered

T 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 Corhpany shall incur no Iiability 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 interest to or in the said shares,

notwithstanding that the Company may have had notice of such

~equitable right, title or interest or notice prohibiting registration of

such transfer and may have entered such notice, 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.

under any obligation to give) upon
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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 in such manner and upon such terms and conditions in all
respects as it thinks fit, and in particular by the issue of bonds,
perpetual or redeemable, debentures or debenture-stock, or any part

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

69. Any debenture, debentures, debenture-stock, bonds or other
securities may be issued at a discoynt, premium or otherwise
debentures, debenture-stock, bonds and other securities. may be
made assignable free from any equities between the Company and
the person fo whom the same may be issued, Debenture, debenture-
stock, bonds or other securities with a right or conversion into or

allotment of shares shall be issued only with sanction of the
Company in General Meeting. S

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

debentures shall be registered unless a proper instrument of transfer

duly stamped and executed by the transferor and transferee has been

delivered to the Company to gether with the certificate or certificates
of the debentures. :

71.  If 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 refusal.

72.  The Board» shall cause a proper- Register to kept in

accordance with the provisions. of Section 143 of the Act of al]
mortgages, debentures and charges specially 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

1ciuly complied with, so far as they fail to be complied with, by the
3oard. ' v .
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Reglfter‘;and_; S B 11if at any time it issues debentures, keep a
Index of - - =Registe - Ind Debentures ‘holders. in accordance with
Debenmteﬂhol‘d‘ets» _“Section 152 of'the Act The Company shall have the power to keep
_ 7 inany state or Country outside India a branch of Debenture-holders

. resident in that state or country.

" CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be T4 The Company in General Meeting may convert any paid-up
converted into - sHares into stock, and when any shares shall have been converted
o stock” e e i’htd’fstoclg;thevkspveral' holders of such stock may henceforth transfer
T TERTIR e e Tespective interest therein, or any part of such interest, in the
©same manner and subject to the same regulations as, and subject to
‘which shares from which the stock ‘arose might have been
transferred, if no such conversion had taken place or as near thereto
... s circumstances will admit, The Company may at any time

« . reconvertanystock into paid-up shares of any denomination.

Rightof - -~ 75, " "The Holders of stock shall, according to the amount of stock
Stockholders- .~ held by them have the ‘same rights; privileges and advantages as
S 7 regards dividend, voting -at-meeting of the Company and other
“matters: as if they held the shares fiom which the stock arose, but no
- such privileges or advantage (except participation in the Dividends
~and profits of the Company and in assets of winding up) shall be
" conferred by -an amount of stock which would not, if existing in

" - shares, have conferred that privileges or advantage.

~MEETINGS OF MEMBERS

Annual General” 76. The Company shall in each year hold a General Meeting as

Meeting-Annual* - its'Annual General Meeting in addition to any other meetings inthat-
Summary- ¥ year. All General Meetings other than Annual general meetings shall
h " be Exfra’-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 General Meeting

' "~ "shall be held within six months after the expiry of the financial year
. ~ in which the first Annual General Meeting was held and thereafter an

- -Annual General Meeting of the company shall be held within six

- ‘months after the expiry of each financial year, provided thaf not

. ‘more than fifteen months shall lapse between the date of one Annual

- General Meeting and that of the next. Nothing contained in the

foregoing provisions shall be taken as 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. ‘Bvery 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 Comipany 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
©_"Meetings. 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 Anmual General Meeting of the Company there shall be laid on

the table the Director’s Report (if not already incorporated in the



Extraordinary
General Meeting

Requisition of
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object of meeting

On receipt of
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Directors to call
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Meeting called by
requisitionists

Twenty-one days
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to be given

' (i)  the appointed of and fixing

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 Register 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 meeting proposed to. be called, and must be
signed by the requisitionists and be deposited at the office provided
that such requisition may consist of several documents in loose form
each signed by one or miore requisitionists. -

79.  Upon the receipt of any such requisition the Board shall
forthwith 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 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 shall be held within three months from the date of
the delivery of the requisition as aforesaid.

80.  Any meeting called under the foregoing Artciles by the
requisitionists shall be called in the same manner, as nearly as
possible, as that in which meeting are to be called by the Board.

81. Twenty-one days notice at least of every General Meeting,
Annual or Extraordinary and by whomsoever called, specifying the
day, place and’ hour of meeting, and the general nature of the
business to be transacted thereat, shall be given in the manner
hereinafter provided, to such persons as are under these Article
entitled to receive notice from the Company. Provided that in the
case of an Annual General Meeting with the consent in writing of all

the members entitled to vote thereat and -in case of any other

meeting, with the consent of members holding not less than 95 .
percent of such part of the paid up share capital of the Company as .

gives a right to vote at the meeting, maybe be conveyed by a shorter

notice. In the case if any Annua"ereneral'Meékting, if any business
other than. ' '

@) the consideration of the accounts balirice sheets and reports
of the board of Directors and auditors,
(i)  the declaration of dividend. -

. of the remuneration of the
auditors, is to be transacted, and in the case of any other
meeting, in any event there shall be annexed to the notice of
the. Me§ting a statement setting out aJ] ‘materials facts
concerning each such item of business including, in
particular, the ‘nature of concemn or interest, if any, therein of
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. every Director, and the Manager (if any) where any such item
 .of'special business related. to ot ‘affects any other Company,
o fﬁh¢--'exte‘nt» of 's'hareholdi'n_g interest in other 'Co‘mpany of every

Director and the Meanager, if any, of the Company shall also

be set out in the statement if the extent of such shareholding

interes’pis not less than twenty percent of the paid up share

capital of that other company, where any item of the business

consists of the according of approval to-any document by the

meeting, the time and place where the document can be
* inspected shall be specified in the statement aforesaid.

82, The accidental omission to give any such notice as aforesaid

‘to any of ‘the members, or the non-receipt thersof, shall not

invalidate any resolution passed at any such meeting,

- 83. “No General Meeting, Annual or Extraordinary, shall be

competent to enter, upon discuss or transact any business which

has not mentioned in the notice or notices upon which it was
- convened, -

~84; Flve :'-ﬁénibers present ir_x 'pefédn 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 of the Act,

86. If, at the expiration of hélfan hour from the time appointed

for holding a meeting of the Company, if quorum shall not be

- .present, the meeting, if convened by or upon the requisition of
members ‘shall stand dissolved, but in any other case the meeting
“shall stand adjourned to the same time and place, or to such other

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 adjourhed 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 thers be no such Chairman of the Board, or it at
any meetings he shall not be present 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 no

 directors be present of if all the director present decline to taks the

chair, then the Members present shall elect one of their to be
Chairman. '

88. No business shall be discussed at any General Meseting
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 'Mee.ting; 'a_Resol.ution 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.



Chairman’s
casting vote

Poll to be taken in
demanded

Scrutineers at poll

In what case poll
taken without
adjournment

Demand for poll

(a) by the Chairman of the Meeting; or

(b) by the Member or Members 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 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 aggregate 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. : :

(¢) . By atleast five members having the rights to vote 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. '

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

91.  Inthe case of an equality of votes, the Chairman skall 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;td 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 mesting 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 s 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
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not to prevent-
transaction of 7
other business ™~

Members in ~
arrears not to-vote"

continuance of a meeting for

the transaction of any business other

_ than'thgggﬁeétian on which the poll has been demanded.

' VOTES OF MEMBERS.

' 96 "No ';_memBe_r shall be entitled to vote either personally 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

Members to vots

entitled

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 restrictions as to voting for
the time being attached to any class of shares for the time being

_ forming part of the Capital of the Company, every member not

~ . disqualified by the last preceding Article shall be entitled to be

Castng of voies

by a member ‘
erntitled to more
than one vote

How menibers ~
non-composments

and minor may .

vote

Vote of joint
member

Voting in person
or by proxy

. 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 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 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

- meeting which directly affect the rights attached to his preference
" shares. 3

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.

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 ary 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 meéeting that one of the said person

S0 present Whose name stands highér on the Register shall alone 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 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 either by proxy or by a representative duly
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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 were
an individualimember. L

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 eight hour atleast before the time of holding the
meeting or adjourned meeting, as the case may be, at which he
proposes to vote he shall satisfy the Directors of his right transfer
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 appbinter or his attorney, or if such
appointer 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 right to speak at
the meetings. : ' R

104. An instrument of proxy may appoint a proxy either for the
purpose of a particular meeting specified in the instrument and any
adjournment 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 adjournment of any such
meeting.

105. A member present by proxy shall be -entitled to vote only on
a poll.

106. The instrument appointing a proxy and the power or attorney
or other authority (if any) under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
office not later than forty eight hours before the time for holding
the meeting at which the person named in the instrument proposes
to vote, and in-default the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

107. Every instrument of proxy whether for a specified meeting or.
other wise shall, as nearly as circumstances wil] admit, be in any of

the forms set out in Schedule IX'6f the Act,

108. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or
insanity of the principal, or revocation of the proxy of any power
of attorney under which such Proxy was signed, or the transfer of
the share in respect of which the vote is given provided that no

intimation in writing of the death or Insanity, revocation or transfer

shall have been received at the office before the meeting.

109. No objection shall be made to the validity of any vote, except
at any meeting or poll at which such vote shall be tendered, and
every vote whether given personally or by proxy, not disallowed at

such meeting or poll shall be decmed valid for all purposes of such

mesting or poll whatsoever.

110. The Chairman of

o any meeting shall be the sole jug
validity of every vote . € Judge of the

tegdered at such meeting, The chairman
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Present at thﬂe,_____t;aldng.:of a poll shall be the soje judge of the validity
of every Votetetidered at poll. '

1. (1) -The Company sha]] cause minutes of a]] proceedings
~of ’éVery;’GéﬁerélMeeting to be kept by making within thirty days
- ofthe'conclusion of every such meeting concerned, entries thereof
in books kept for that purpose with their pages consecutively
numbered. -~ -~ - B
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A (3) I no case the minutes Qf proceedings of a meeting

: aforesaid by pasting or
otherwise, - '

@y The miriite of each meeting shall contain 2 fair and
correct summery of ’the‘proccedings thereat.

) Al appointments of Officers made at any meeting

included in the minutes of the meetings.

(6)  Nothing herein conta;
to require the inclusion in ag
‘the opinion of the Chajrman

ned shall require or be deemed
y such minutes of any matter which in
of the meeting:-

‘(a) ‘isor Could.reasonably’ be regarded, as, defamatory of »

“(b) ' is irrelevant or immaterial to the proceeding, or
(.'c), is detrimental to the interest of the Company.

) meeting shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any matter in the
minutes on the aforesajd grounds.

1 be evidence of the proceedings
recorded therein.

DIRECTORS

112, @)  Unti] other'wl'se-determined by a General Meeting of
the Company and subject to the provisions of Section 257 of the
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:-

A LTI CETCE T T



Debenture
Directors

Appointment of
Alternate
Directors

Director’s power
to add to the
Board

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 time 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 subject to the terms and
conditions of such loan, assistance, contract 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 S0 appointed and to appoint
another in his place or in the place of Directors so appointed who
resigns or otherwise vacates his office. Any such appointment or
removal shall be made in writing and shall be served at the office
of the Company. Thé Director of Directors so appointed shall
neither be required to hold any qualification share nor be liable to
retire by rotation and shall continye on office for so long as the

relative loan, assistance, contract or arrangement, as the case may
be subsists,

114. If it is provided by the Trust Deed, securing or otherwise in
connection with any issue of debentures of the Company, that any
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 or persons having such power may exercise
such power from time to time and appoint a director accordingly.
Any Director so: appointed is herein referred to ag Debenture
Director so Debenture Director may be removed from office at any
time by person or persons in whom for the time being is vested the
power under which he was appointed and another Director may 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, h

115. The Board may appoint an Altemate Director to act for a
Director (hereinafter called “the Original Director”) during his
absence for a period of not less thag three months form the State in
which the meetings of the Board are ordinarily held. An Alternate
Director appointed under this Atticle shall not hold office for a
period longer than that permissible to the original Director in
whose place he has been appointed and shall vdcate the office of
the Original Director of are determiried before he so he returns to
that State. If the terms and Aany provisions in the Act or in these
Articles for his automati i

default of another appointment shall'apply to the Original Director
and not to the Alternate Director.

116. Subject to the provisions of Sections 260 and264 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 Additiona Director,
but so that the tota] number of Directors shal] not at any time’
exceed the maximum fixed under the Article 112, Any such
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Direétoxf?é::pqwef. - :‘.11‘9,.-‘- ‘Subject to the provisions of Section 262, 264 and 284 (6) of
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vacarncy

' Additional Director shall hold g
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ice only ilp to ihe date of the next

117. Uhti’ly»btﬁefwisé determined by the Company in General

‘ Meet-‘ing,s'ai,Di_rec’f@r shall not be required to hold any shares in the

capital of the Company as his qualification.

118.. Withgut_ prejudice:to:the restrictions imposed by Section 266
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, an every Director

the Act, Jthe‘:Board-shall‘;.hav;é';p'ower at any time and from time to

~ time to appoint any othcrsqual’iﬁe_dzperson to be a Director to fill a

casual vacancy. Any person so appointed shall hold office only up

7 .. to.the date to. which the Director in whose place he is appointed

Remuneration of
Directors

‘Office’

Directors may act R
notwithstariding,

any vacancy

would have held office if it had niof been vacated by him.

120. (i) Subject té the provision of the Act, a Managing

. Director. of Managing Director of Managing Directors, who is/are
- in_thewhole-time employment of the Company may be paid

Temuneration 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 annual payment with the
approval of the Central Government, or

(i) by way. of -commission if the Company by a special
o resolution authorised such payment. :

(iii) Thé 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 Company in General Meeting

may from time to time determine.

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
compensation-for travelling, boarding, lodging and other expenses,
in addition ‘to his fee. for attending such meeting as above
S‘peciﬁ_ed; and if any Director be called upon to go or resided out of
the ordinary place of his residence on the Company’s business he
shall be entitled to be repaid and reimbursed any traveling or other
expenses incurred in connection with business of the Company.

122 The cqhtinuing 'Di'reotors may act notwithstanding any

Vvacancy in their body but'if, and s0'long as their number is reduced
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.



Vacation of office
of Director

123. (1) The office of a Director shall ipso factor 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

(b) heis found to be of unsound mind by a Court of competent
Jurisdiction; or '

(¢) he applies to be adjudicated an insolvent; or
(d) heis adjudged insolvent; or

(e) heis convicted by a Court in India of any offence and is

sentenced in respect thereof to ‘imprisonment for not less than six
months, or

()  he failed to pay any calls in respect of shares of the Company
held by him, whether alone or jointly with others, within six
months from the last date fixed for the payment of the call; or

(2) he absents from three consecutive meetings of the Board or
from all meetings of the Board fora continuous period of the three

months, whichever is the longer, without obtaining leave of
absence from the Board; or

(h) he or any .firm of which he is a partner or any private
company of which he is a director, accepts a loan, or any guarantes

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 Comipany that 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
the office. S '

2) Notwithstanding 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. . :

(a) for thirty days from the date of adjudication sentence or
order, or

(b) where an appeal or petitior: is preferred within the thirty days
aforesaid against the adjudication, sentence or convicti
in sentence, or order until the

on which such appeal or petition is disposed of; or

—
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o purgﬁ'as;e"'or;,fs_Upprlyb of any goods, materials, or services or for
~ " ‘underwriting the subscription of any shares in, or debentures of the
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Company, provided 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.

(2) -No sanction shall, hoWevér,'be necessary for-

(a) ahyfp}uichase of goods anrd',m_aterial's from the Company, or
© the sale of the goods or materials to the Company, by any such

director, relative, firm, partrier or private company as aforesaid for
cash at prevailing market prices; or

(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,
7 ‘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 circumstarices. of urgent necéssity, 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 i‘C'-_"’ompax_'ly 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 direqtor of the Company who is in any way, whether
directly or :indi_rcctly concerned or interested in a contract or
proposed contract or arrangement entered into or to be entered into
by or on behalf of the' Company, shall disclose the nature of his
concern or intefest at a_meeting of the Board .in the manner

 Provided in Section 299 (2) of the Act; provided that it shall niot be

necessary for a Director to disclose his concern or interest in any

‘contract or ati*an_gcmént entered into or to be entered into with any
oother 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
concerned or interested in any contract or arrangement which may,
after the date of the notice, be entered into that body corporate of

- firm, shall be deemed to be a sufficient disclosure of concern or
s int‘erestfi’n relating to_any contract or arrangement so made. Any
" such. general notice shall.expire at.the end of the financial year in

whichi it is given but may be reriewed 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
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‘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 take any part in the discussion
of, or vote on any contract or arrangement entered into by or on
behialf of the  Company, if he is.in any way, whether directly or
indirectly concemed or interested in such’coritract or arrangement;

not 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:-

(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.

(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 numbér or value
therein as is requisite to qualify him for appointment as a Director

thereof, he having been nominated as such Director by the
Company or .

(i) in his being a member hoiding 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 shal] also specify,
i r 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 a director of any company

omp erested as a
vendor, shareholder, otherwise, and no such director shall be
accountable for any benefits receiveéd 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 Meeting of the Company, one-third
of such of the Directors for the ﬁme;beingt as are liable retire by
rotation or it their number g not three or a'multiple of three, the
number nearest to one-third shal] retire from office.
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to any a'grggmépt'amOngtﬁemsclycs; be determined by lot.

B 132 \A retirlng Director shall bé_: ’éii;gibie for re-election.
133; Subject: to: Sections- 258 of the.Act, the company at the
g at which a Director retires in manner aforesaid

acated office by electing a person thereto.

134 (@) Tfthe pla’cei-'of the retil_‘ing Director is not so filled up
and the meeting has not expressly resolved not to fill the vac ancy,
.the meeting shall stand adjourned. until the same day in the next

- Week, atthe same time and place. .

(®)" " I at the adjourned r_ﬁeeting also, the place of the
up and that meeting also has not

retiring Director is not filled
the vacancy, the retiring Director
. have been reappointed at the adjourned

W at fha’c—"meéting orat t_h.egpfélvious meeting the resolution 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

s0 re.a[@gbinted;: o

T (i) heis not qualified or is disqﬁaiiﬁed for appointment;

Company may
increase or reduce
thie number of
Directors '

‘appointed shall hold Office

. Tot been removed.

Notice of"
candidate for
office of Directors
except in certain
cases :

~ (iv) a resolution whether lspecial or ordinary,

 Ordinary Res.
. number of directors, and m

- Company may (subject to the Pprovisions of Section 284 of the Act)
- remove any Director before.

7136, (1)

_ notice unde
‘the office of a Directo

_ is required for the
appointment or reappointmerit by virtue of any provisions of

the Act; or - s
(V) the provision to sub-section (2) of Section 263 of the Act is
_ applicable to the case.
135. 8

ubject to. Section 259 of the Act, the Company may, by
ary Resolution, from time to. time, increase or reduce the

ay alter their qualifications any the

the expiration of his period of office
and appoint: another qualified person in his'stead. The person so

during such time as the director in
‘whose place he is appointed would have held the same if he had

No person not being. a retiring Director, shall be
appointment to the office of director at any General
ess he or some member intending to propose him has,
an 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 s
member to propose him s a candidate for that office.

eligible for
Meeting unl
not less th

uch

(2) - Every person (other than a director retiring by rotation or
otherwise or a person who has left the office of the Company a

T Section 257.or the Act signifying his candidature for
1).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

LT T EEERRRRR
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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
Altemnate Director, immediately on the.expiry ofhis term of office,
shall not. act as a Director of fhie ‘Company unless he has within
thirty days of his. appointment signed and filed with the Registrar
his consent in writing to act as such Director,

137. (a) The Company shall keep at its office a Register
containing the particulars of it_s‘Directorsv, Managers, Secretaries
and other persons mentioned in Section 303 of the Act and shal]

otherwise comply with the provisions of the said Section in all
respects. '

(b) 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 respects.

138. () Every Director (including a person deemed to be a
Director by virtue of the Explanation to sub-section (1) of Section
303 of the Act) Managing Director,“Manager, or Secretary of the
Company, shall within twenty days of his appointment to any of
the above offices in any other body corporate, disclose to the
Company the particulars relating to his office in the other body

which are required to be specified under sub-section (1) of Section
303 of the Act.

MANAGING DIRECTOR

139, Subject to the provisions of the Act and these Articles, the
Board shall have POWer to appoint form time to

' 10des, ‘ mode'hot expressly prohibited by
the Act. R

140. The Managing: Director or Mana

ging Directors shall not
exercise the powers to

(8  make calls on share hgldefs in respect o
the shares in the Company:.

f money unpaid on

(b) issue debenture: -

resolution passed at the Board meeting

ing under Section 292 of the Act
shall also not exercise the powers to; » >

[
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(c)  borrow moneys, otherwise:than on debentures;

C@ invest the finds of the Company, and

(e)  miake loafis.

‘Certain persons ™ 141,

‘ 141, "The.'.iébmpgny shall not appoint or employ, or continue the
on to'be appointed .~ . gy 1

‘ appointl_nqntlor -employmcnt_ of a person as its Managing or
o 'thle,_-'_tir'ne Director who.:- -

(a) is' an undischarged insolvent, or has at any time being

adjudged as insolvent;

(®) ©  suspends, or has at any time suspended payment to his
creditors; or makes, or has at any time made a composition
‘with them; or :

'rfr(bc) is, or has, at any time been convicted by a court of an offence

Managing
Director-Special
Positionof "~ -
Managing' -
Director ~ 7 =

involving moral turpitude.

oy 142. A Mailaging:‘Dir.ectbr, 'sh_aﬂ not while he continues to hold

that of ce 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 aﬁﬁd,_immediately\ccases to-be a Managing Director.

' PROCEEDINGS OF THE BOARD OF DIRECTORS

Meeting of * - ; o
Dirc'ctpré_'"“"

Notice of Mesting
When meeting to
be convened

Chairman

Quorum

Powers of
Quorum

How Question to
be decided

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 Difeéfo;s may-adjourn and otherwise regulate their
- meetings, as they think fit.

144, No_’fiééié;.f _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, Th'é S.ééi:éfary Sh;{il, 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 Chaimman 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 exeicisable 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
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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 committes 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.

151. The meetings and proceedings of an such Committee
consisting of two or 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.

152. Save in those case where a resolution is required by Sections
262,292, 297, 316, 372 (4) and 386 of the Act, to be passed at a
meeting of the Board, a resolution shall be valid and effectual as if
it had been passed at a meeting of the Board or committee of the
board, as the case may be, duly called and constituted, if a draft

 thereof in writing is circulated, together with the necessary papers,
if'any, to all the directors, or to all the member of the Committee of
the board as the case may be, then in India (not being less in
number than the quorum fixed for a meeting of the Board or
Committee as the case may be) and to all other Directors or
members of the Committee at their usual address in India and has
been approved by such of them as are then in India or by majority
of them as are entitled to vote on the resolution.

153. All acts done by any meeting of the Board or by a Committee
of the Board or by any person acting as a Director shall
notwithstanding that it shal] afterwards be discovered that there
Wwas some defect in the appointment of such Director or persons

acting as aforesaid, or that they or any or them were disqualified or

had vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act or in
these Articles, be as valid as if every such person had been duly
appointed, and was qualified to be a Director and had not vacated
his office or his appointment had not been terminated; provided
that nothing in this Article shal] be deemed to give validity to acts
done by a director afier hig appointment has been shown to ‘the
Company-to be invalid or to have been terminated. '

(3) In no case shall the minute
attached' to any such boo
otherwise,

s of proceedings of méeting be
k as aforesaid by a pasting or

(4) The minutes of each meeting sha contain a fair and correct
summary of the Proceedings thereat. v

(5) All appointments of officers made g any of the meetings
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S af‘?fééaid_$hall,bc_.i.ngludéd in the minutes of the meetings.

) (5) The _miI;-iﬁfes; shall :31$D~C0ntéin{_{; )

C (a)Th’ename of the Directors present at the meeting; and

(b) In the case of éa};h reSOlufion passed at the meeting the
. hames. of the Directors, if any, dissenting from or not
R concutring in.the resolution,

» (7) '."-‘: N&)thiq‘gﬁgﬁ:,ontainedr iﬁ,sub;el»aUSSS (1) to (6) shall deemed to

i'equir'e-.théi‘inclu-sion' in-any such minutes of any matter which, in
the opinion ofthe Chairman of the Imeeting;

(a) : is',vjﬂor'v-:{dqﬁl:lgld reasonably ‘be regarded as defamatory of ‘any

person;

o) is irrelevant or,irmnatéria_lxto"the,p'roceedings; or

C (o) - i'éﬁéiﬁlﬁﬁﬂfgl to the interest of'the Company.

The Chalrman shall exercise an. absolute discretion with regard to
'ther inclizsion_--er non-inclision ¢f any-matter in the minutes on the

jyle grounds specified in this sub-clause,

(8) :'Miﬁutésr-"of-;“r‘neetings-kept in.accordance with the aforesaid

Power of Director

155,
i do.:all_ such acts, and. things as.are not, by the Act, or any other Act

' , '.'1p'roVis’i'orlls':§ha;1_1;_b_e evidence of the proceedings recorded therein.

T é‘Board méy excrcisé all such powers of the Company and

consent of the Company in General Meeting.

_(a)._sell, leése 6r.~otherwise': dispose of the whole, or substantially
-the whole. of ‘the undertaking of the Company, or where the

C.ompany -OWns -more than- one -undertaking, or the whole, or
substantially the whole of any such undertaking;

: ..(b)i_,remit, or giye time for the repayment of any debt due by a

Director.

undertaking, and without which it cannot be carried on or can be
carried on only with difficulty or only after a considerable time;

Lt (d) Borrow .mof;eys. Where the moneys to be borrowed together

with 'the:m'oneys,already borrowed by the Company (apart from
_ temporary loans obtained fromthe* 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,
Teserves 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- directly relating to
the business to the Company or the welfare of its employees, any
amount the aggregate of which will, in any financia] year, exceed
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 immediately
proceeding whichever is greater. '

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 hereby 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 thereout under the
provisions of Section 76 and 208 of 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 property, rights or privileges acquired by or services
rendered to the Company, either wholly or partially, in case or
shares, bonds, debentures, mortgages, ‘or other securities of the
Company, and stich 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. - C

(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 of the Company and its uncalled capital for the firm
being or in such manner as they may think fi; : '

(6) To accept from any members, as far as may be permissible by
law, a surrender of hig shares orany part thereof, on such terms
and conditions as shall be agreed; '

(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 al] such
deeds and things as:may be required in relation to any trust, and to
provide for the remuneration of'such trustee or trustees;
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by -or- against the Company and to refer any
1ve and perform-any awards made thereon;

ompany in all matters relating to

I g;iVe,-,r,e'c,‘e,ipts' releases and other discharge for

any-and:form the claims and demands
of the Company. A

provisions of Sections 292, 295, 370 and 370
and deal with any-moneys of the Company not
d for:the ‘purposes thereof upon such security
-of this Company);:or without security and in such
manner as they think fit, and from time to time vary or realize such
provided “in ‘Section 49 of the Act, all
ade and held:in the Company’s own name;

( 12) To :éﬁeéﬁte in the name and on 'i)ehalf 0

: : f the Company in
] avour-of any. Director or-other

person who may incur or be about
. y whether as principal or surety, for
. the-benefit Qﬁ.»-.theg,Company,i such ‘mortgages of the Company’s
propetty (present or future) as they think fit, and any such
- mortgage may contain a power of sale and such other powers,

ments as shall be agreed upon;

. (13) - T8, determine from time to time who shall be entitled to sign,
.- .on . the Company’s behalf, bills, notes
~ - endorsements, -cheques, dividends, warr
- and documents .and to- give th
‘purpose;

, Teceipts, acceptances,
ants, releases, contracts,
€. necessary authority for such

(14) ‘;_'-_I‘f“o,.fd"istx_;ibute-; by way “of ‘bonus amongst the staff of the
.+ Company,
- give to.any

share or shares in. the profits of the Company, and to
-officer-or other person.employed by the Company a
1 on the profits of any particular business or transaction;
and to charge such bonus or commission as part of the working

commissio

- expenses of the Company;

(15 ) To prdi)ideifor 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
.. bersons by .building orcontributing to the building of houses,
. dwelling or any grants of money, pension, gratuities, allowances,
" .bonus. 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 subs

cribing 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

ontibute or otherwise to assist or to guarantee money to

;_cha_.ri-table-, benevolent, religious, scientific, national or other

e F .

" 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
special dividends or for equalizing dividends or for repairing
improving extending and maintaining any of the property of the
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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 292.0f 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 dea] 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 into such special Funds as the Board

may think fit, with full power to-transfer the whole Or any portion
of a Reserve Fund or division of a Reserve Fund to another
Reserve Fund or division of 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 Debenture-stock,
and without being bound to keep the same separate from the other
assets and- without being bound 1o pay inferest on the same with
power however to the Board ‘at their discretion to pay or allow to

the credit of such funds interest at such rate as the Board may think
proper.

(17) To appoint, and at their discretion remove or suspend such
general managers, managers, secretaries, assistants, supervisors,
clerks, agents and. servanis 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 fime 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 requirement 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 discretion for the time bein
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‘under‘Seal of the Company, to appoint any person or persons to be
the Attorney or Attorneys of the Company, for such 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 thoneys) 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, ‘motinees or managers of any company or firm or

otherwise in favour of any fluctuating body of persons whether
nominated-"direc-tly by the Board and any such Power of Attorney
‘may-contain such powers for the protection or convenience of
persons dealing with such Attorneys as the Board may think fit and

‘may" contain’ powers enabling. any such delegates or attorneys as

-aforesaidto sub-delegate all or any of the powers, authorities and

discretion’s for the timebeing vested in them;

+(22) Subject to Sections 294 and 297 of the Act, for or in relation
to any of the mattet aforesaid or othierwise for the purpose of the
“Company: to enter into all such contracts, and to exécute and do all
such acts; deeds and things in ‘the name and on behalf of the
Company-as they may consider expedient; '

(23) From time to time to make, vary and repeal by-laws for the
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, fieither 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 lieu 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
Company is required to be affixed, shall unless the same is
executed by a duly constituted attorney, be signed by two Directors
or one Director and Secretary or some other person appointed by
the Board for the purpose. provided that in resnent nf tha Qhara
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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- proportion to the amount of
capital paid-up on the shares held by them respectively.

161. The Company in General Meeting may declare dividends to
be paid to inember.s 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 provisions and Temaining undistributed or
out of both, provided that;

(2) If the 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 out
of the profits of the financial year or years.

() 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
declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both cases. after
providing for depreciation in accordance with provisions of sub-
section (2) of Section 205 of the Act, or against both.

163. The board may, from time to time, pay to the Members such
interim dividend as in their Jjudgement the position of the Company
justifies. o

164. Where capital is paid in advance of calls, such capital may "

- carry interest but shall not in respect thereof confer a right to

dividend or participate in profits.

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.

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 3 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
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: Qf;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.

erwise howsoever, either alone or
persons and the Board may deduct
ayable to any member all sums of

* jointly with any other person or
from the interest of dividend P

- money so due from him to the Company.

; Il not pass the right to any dividend
declared thereon before the registration of the transfer.

170. Unless otherwise dir
cheque or warrant or by a
cheque or warrant sent thr
the member or person enti
of them first named in the

ected, any dividend may be paid by
pay-slip or receipt having the force of a
ough the post to the registered address of
tled or in case of joint-holders to that one
Register in respect of the joint-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

¢ 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 Comp

any shall comply with the provision of section
205A of the Ac

t 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 résolve that any méneys,
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-
stock of the Comipany which will shall be distributed accordingly or
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 Redémption 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 Companv as fullv
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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 any person 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 keep at the office or at such other
place in India as the Board thinks fit, proper Books of Accounts in
accordance with. Section 209 of the Act, with respect to:-

(a) all the sums of moneys received and expended by the
Company and the matters in respect of which the receipts and
expenditure take place.

(b) all sales and purchases of goods by the Company.
(c) the Assets and liabilities ofthe 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)  Where the Company has a branch office, whether in or
outside India, the. Company shall be deemed to have complied with
this Article if proper -Books of Account relating to the transactions
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 shal} ‘give a tfue'_and fair view of the
state of affairs of the Comp

fair any 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. -

[
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Asto inqudtion 177. The Board shall from time to time determine whether and to
of accounts or what

‘What extent and at what times and places and under what conditions
- book by Members and regulati

right or inspecti
Company exc
Statement of 178.  The Directors shall f

or : rom. time to time, in accordance with
Accounts to be _‘Sections 210, 211, 212, 215

our _ y » 216 and 217 of the Act, cause to be
furnished to- : prepared and to be laid before the Company in General Meeting,
General Meeting  such Balance Sheets, Profit and

Loss Account and Receipts as are
required by these Sections.
Copies shall be 179 A copy of every such Profit and Loss Account and Balan

ice

sent to'each - Sheet (including the Auditors Report and every other document-

Member ‘required by law to be annexed or attached to the Balance Sheet), or
_a statement.

containing saliet features of such documents 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 an

~loss Account are to be laid before-the Members, be s
person entitléd-,the:eto pursuant to the

- of the Companies Act, 1956 provided

. copy of the documents to be sent to
the Company is not aware of or to
holders of any shares

ent to every
provisions of the Section 219
this article shall not require a
any person of whose address
more than one of the joint.

AUDIT

3

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

First Auditoror " 18],
Auditors

"Accounts to be
audited

The First Auditor or Audito

rs of the Company shall be
appointed by'the Board within one month of the date or registration
“of the Company and the Auditor or Au

provided that the Company m

ay, at a General Meeting, remove any
such Auditor or all of such Au.

ditors and appoint in his or their place
ns who have been nominated for

not less than fourteen days
further that if the Board

Article, the Company in

Auditor or Auditors,

before the date of the Meeting provided
fails to exercise its powers under this
General Meeting may appoint the first

DOCUMENTS AND NOTICES

Service of 182. (a)
documents or Company on
notices on him to his re

Membersby -~ India) to th
Company

A document or notice may be served or given by the
any member either personally or sending it by post to
gistered address or (if he has no registered address in
¢ address, if any, in Tndia supplied by him to the
I serving documents or notices on him,

(b) Where a document or notice is sent by post, services of the

document or notice shall be deemed to be effected by properly
addI'CSSinE DIENAVING and nactine a Tatbae -0 . .

d profit and .

il



On personal

representative etc.

To whom
documents or
notice must be
served or given

Members bound
by documents or
notices served on
or given to
previous holders

Document or
notice by
Company and
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Service of
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notices by
member

UL 1IUUGE, PLOVIUEU ThAt where a member has intimated to the
Company in advance that documents or notices should be sent to
him under a certificate of posting or by. registered post with or
without acknowledgement due and has deposited with the Company
a sum sufficient to defray the expenses of doing so; service of the
document or notice shall not be deemed to be effected unless it is
sent in the manner intimated by the member and such service shall
be deemed to have been effected in the case of Notice of ameeting,
at the expiration of forty-eight hours after the letter :contain\i_ng the
document or notice is posted and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

183. A document or notice advertised in a newspaper circulating in
the neighborhood of the Office ‘shall be duly served or sent on the
day on which the advertisement appears on or to every member who
has no registered address in India and has not supplied to the
Company an address within India for serving of documents on or
the sending of notices to him. ' '

184. A document or notice 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 on or to the joint-holders named first

in the Register of Members in Iespect-bf the share.

185. A document or notice' may be served or given by the
Company on or to the persons-entitled to a share in consequence of
the death or insolvency of a member by sending it through the post
in a prepaid letter addresséd to them by name of by the title of
representatives. of the deceased or assignee of the insolvent or by
any like description, at the address (if any) in India supplied for the
purpose by the persons claiming to ‘be entitled, or (until such an

~ address has been so supplied) by serving the document or notice in

any manner in which the same might have been given if the death or
insolvency had not occurred. Y

186. Documents or notices of every General Meeting shall be
served or given in the same manner hereinbefore on or to (a) every
member (b) every entitled to a share in consequence ofthe death or

insolvency of a member, and (¢) the Auditor for the time being of
the Company. : :

187.  Every person who, by operation of law, transfer or other
means whatsoever, shall become: entitled  to any share; shall be
bound by every document. or notice' in respect of such shares,
previously to his name and address being entered on the Register of
Members, shall ‘have been duly served on or. given to the person

from whom he derives his title to such shares.

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. 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.
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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 rights.attached.to.any prefe_:rence share

.+ capital divide-among the. contribut ‘specie any part -of the :
“ ‘assets-of the Company and may wi tkesanction; vest anypart.. . ..,
trusts-benefit of the. -~
sanction-shall. think

: Company iri"-fruslt':upon-f‘s tru

fit, | )

INDEMINITY AND' RESPONSIBILITY |

191. Every Officer or Agent for. the timebeing of the - Company..,
*. shall be indemnified out of the assets-of: the Company against all .
- liability: incurred by him in defending. any-proceedings; whether.

civil or:criminal in which judgement is-given is favouror in which

* he is acquitted or discharged or in connection with any appiication
* under Section 633 in the Act, in which relief:is granted:to ‘him’ by

the Court.

SECRECY

192." Every Director, Manager, Auditor; Treasurer, Trasiee,

- 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 entéring upon his dutic

1335, blgﬁ &

~ declaration ijl’edging‘himself to observe strict sécrecy rogerding all

customers and the state:of account with individuals and
relating thereto:and shall by such declaration pledge himself notto

reveal any of the matters which may;-ébme%tq his knowledge in th@ﬂ'_.
- 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 to

comply with any of the provisions of thesé presents constituted, - -

& matters.

Ty gy gty W)



T R —

Name. Number of " !—%
; P 0% ] Signature of '
Address, Desppptmn Equity Shares Subscfib:r ASIgnamre’ Iflzfm? _
and Occupation of | taken by each ' ddress, Description
Subscribers Subscriber and c\),xfrlctllll}z,at}m of
lo SANTAY A6 | —
JvHo SuALMA Coof| 1O I
H.QQ, (Oﬂr QULHDHM ( TE‘M) %\f\(’\/‘\r\(./
% . Nolo Ty
Hov gy - ‘4%' U‘-,m )
Slo HARIRAY Aﬁeﬁﬂo\m{_ Eg
DCA’-‘b\QELTv-R i _}_’
R, kE_'m N-SHETH lo \Q/ﬂl; o
Sjo RemBladeart, | (Tav) §
Lalit Kuti, o, New g
Loutt, Roxclits 4 )
VP puwbas- Uy -
DEREETOR <
) NANDKISHORETRIVED) £
G Sk onls) Ty jedy | 1° g s
Push pam 37 fnr flad | (TEA) R
W3R 6 febavl Loy pesr 9
Avad, !//.'L{ Perls iy ) |
Mmbey'- 4005, < 9
Didec dovr . £
| SN
b) gvboty  LiANDARI 1O | =
S/o tATE C'./Q.éHﬁ/VDﬁf/. [72—_: /\/) @MJJﬂAA'
BF03 Govind cemltey | , ' —" 2
2ECToR 1y VASH/ : . 4
AAVI MOMBAT ? =
s)'j’fz;m g S At /0 i | % A
Alo s, DEW‘:K)?—,JW (TEN) —
GuenRurbER |
MANPADA, TH’M’E[A) “
O%moday fulduiog 30) 3o 7
(0 Sohenlal D &eddudos (Tgn') > e J E
#1-30), vedant ' il g
Varia \\\a%,w, < o
Thame (welr) 4o0Le.
ww Bxediive. % o
:))qud AN Ve alkan o ¥ 5 9
Sl V&ant & Vrkan| o ] 3
33 ksuhlee. Blday Cw’“) L /V‘% o & :fi g
Met viﬂ frvatfy, . 7 § (fj
Retodf, Fimetin)distps g o e J
$ d o
£l
g 0 3"

Mumbai, " """, 2000.

R R R R R R R R R RN R R R R RN AR NRRRRY






