AﬁT%B%%i,

MEMORANDUM OF ASSOCIATION

1 AND ARTICLES OF ASSOCIATION OF

TELLME.COM (INDIA) LIMITED.




[™
I

(g,

(W

<>'><><y<><>é><><,<\<><><><><>’

V No. 11- 117204

v FRESH CERTIFICATE OF INCORPQRATION
& CONSEQUENT ON CHANGE OF NAME .

ﬁ IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAI. :

In the matter of EUROASIA.COM LIMITED

1 hereby approve and signify in writing under Section.21
of the Companies Act, 1956 (Act of 1856) read with the-
Government of India, Department of Company Affairs,
Notification No. G.S.R. 507E dated the 24th June 1985 the
change of name of the Company. ;

EUROASIA .COM LIMITED

d

TELLME.COM (INDIA) LIMITED

andl here'bv certify that EUROASIA.COM LIMITED

GDQ’)Q’)QDQD*’EDGDGDQE} <l
o
o]
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~ _._which was originally incorporated on TWENTYFOURTE
NOVEMB 5{ E -
day of er the Compames Act, 1856 and'under the name
A EUROASIA.COM LIMITED having @
f, duly passed the'necessary resolution in terms of section 2172823%) i
A m) of the Companies Act, 1956 the name of the said \:/
\/ Company is this day changed to ,_\
;:\ TELLME.COM (INDIA) LIMITED and this ¢
}{ i IS issued pursuant to Section 23(1) of the said Act/ (3}
v under my hand at MUMBA! thisTWELFTH FAY
one thousand nine hundr /><
(V.c. DAVEY) F iy
ADDL. Registrar of Companieg /e
Maharashtra, Mumbai. x

| QUTRERISED SIRWV /D 1QECTOR,
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CERTIFED TRUE COPY
FoR TELLME.Ccom CinDiR) LD



; . . N Registrar of Companies
\ <= ST Maharastra, Mumbai . - . i

Fonﬁ I:R.
e & whw-uy
CERT]FICATE OF lNCORPORATlON
No. 11-117204 of Date___ 1998
IS I T § R ST -

=it SRAF (1956 W . 1) 3ndt 3 o R athaw e Rl & -
I hereby certify that__ EUROASTA .COM LIMITED

s his day incorporated under the Companm Act. 1956 (No 1 af 1956) and that the

Company is limited.
R TR F J W & Rarwar 3
Given under my hénd:él . MUMBAT this_TWENTYFOURTH

oy of . NOVEMEER gﬂ,, thousand nire hund-ed and _NINETYEIGHT
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THE CQMPAN!ES}ACT 1ése

~ COMPANY qumnev sames

MEMORANI’)UM oF Assotwnow
 OF

“TELLME.COM (INDIA) LIMITED:

The name of the Company is ‘TELLME.COM (INDIA) LIMITED.

The Registered Office of the Company will be situated in the State of '
Hd'narashtra o

The Objects for which thé Company is established are :-

(&) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY" »
THE COMPANY ONITS INCORPORATION ARE : : :

1. To promote use proleeratuon and development of lntemet and
related mdustry in India and abroad. To maintain cordial
lelatlonshlps and work closely with government and other concemned

_organisafions in the internet industry to enable effective, useful and
profitable development of internet in India and aboad. To foster a
sense of recognition to resourcefulness of internet and the way
it cafi be deployed for all round development. To actively work
with government and other concerned statutory authorities for
the formulahon of policies, cyberlaws and monetary and regulatory
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framework and to facilitate electronic commerce and more
productive use of internet services. To help-to remove any

impediments to growth of electronic commerce and flow of -
electronic monies, undertake ‘development of competitive
manpower for requirements of the internet and its related industry,

to organise” core groups and help to establish centres of
excellence for development of manpower, create resource centres

and test bed centres for new technologies and their dissemination .

for large scale adoption, to provide well researched advice to
and help in establishing state-of-the-art of intemet infrastructure

to ensure high speed access to internet, to study, carry out and

sponsor research on problems relevant to the operations of
internet and its related industry, and consistent with the aims and
objectives of the company, to edit, print and publish journals,
books, pamphlets and other relevant material relevant to the
internet and the related industry, to collect, tabulate and circulate
information and statistics of value to internet users, to conduct
industry and user research to study and evaluate usage pattemns,
technology trends and industry statistics including industry
potential. To organise.educational workshops, business seminars
and exhibitions to bring together internet users, service providers
and equipment manufacturers with the intent of fostering a better
appreciation of each' others’ needs and delivering highest quality
services-for the intemet users, to camry on the business to buy,
sell, export, import, alter, convert, development of internet system
,computer software and hardware and to act as computer

specialists, consultants, counsellors, advisors and programmers

and to conduct programmes, hardware, installations, operations

of computers, software development, data processing, storage
and data analysis, market analysis, information technologies and

" to provide online information through intemet such as daily
financial market and related news, - ‘

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT

OF THE MAIN OBJECTS :-

‘To set up computer centefs for training, software developrhent

and data processing and for this purpose to acquire, purchase
or take or give on lease or on hire, computer system of any
description including computer accessories, computing and

“ management service equipments, and to carry on business of -
" Data Processing, Data Analyzing and selling computer time and
to render the Professional and other services connected with.
- the activities of computer center and to rent out computer
“ systems, ccmputmg and management service equipment and to
- provide services in réspect 'of data processing information
“ processing, data preparation and other Data Processing,

Managément, mformatlon and consultancy services.

To carry on the business of marketing, developing, devising,
modifying and prepanng of software programs and systems and
to carry on the business of data processmg, networking and
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Tc carry oR busmess of rendenng semces techmcal assistance,

- ineluding maintenance in’ relation with:the:use, sell, purchase,
| lmport export lease or dlstnbutlon llcense desrgn manufacture

self Govemme\ : ning, eclucahon -
defence, and alf other purposes andto establish and run training

- centers, factories, show: rooms, display centers for computer
soﬂware hardware an&*cthe eiectremc pruets

To act as consultants: in computer programmlng, computer-

- ‘equipments, sofiware information services; software development:
~ant¥to-undertake training: of sefiware :and: hardware related to
computersas well as to undertake and act as'agents, contractors;

- subscontractors; ‘dealers;” distributors; authorised ‘ service and

training centres for all:the abové mentioned things in India and/

- OF outsnde lndra either severally or jomtly with others

To establlsh anct Jurtf data pmeessmg computer centres and-
-data processing and other: services that-are normally offered by .-
data processing/corfiputer. centres: to- industrial, business- and
other types of customers: in India’ and- abroad- and:to impart-
training ‘on -electronic” data prooessmg. computer software and
hardware to customérs and others )

.. Toopen branches sub—ofﬁces in any state of India.or outslde

India and-to appoint agents, sub-agents and brokers to procure

- business i in which this company may: be dealing.

,To-- take._on I_ease;_hlre- purchase or otherwise acquire, erect,

- canstruct, work, ‘maintain, improve land, factories; building
structure and facilities, test houses, laboratories, plants,

machmertes -work, all other appliances, apparatus and

- . conveniences required for the purpose of the Company.

To enterinto contracts agreements and arrangements wnth any
other person, firm, -comipany or-bedy-corporate for the carrying

-out’ by Such other. person firm company or body cerporate, .on

| behalf -of the company of any of ‘the objects for which the

10.

11.

Company is formed.

To conduct market research and market surveys for penetrating
and explortlng new avenues for marketmg the products dealtwith

By the coripahy &nd for that purpose to advertise business
: networks ‘busihisss éénitres to enable the consurners to reap the

ts of enjoymg the products directly at their Hiomes.

To apply for, tender, purchase, or otherwise acquire contracts,
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..~ and servants of the. Company -against. proceedmgs costs,
v _damages, clalms .and_demands.in respest‘of_anythmg done by
.. them for.and in interest.of the Company or ‘any loss, damage or

sub-contracts, licences and concessjons. and to. undertake,
execute, carry out, dispose of For otherwise turn to-account the
same and to sublet all or any contracts from time to time and
upon such terms and conditions as may be thought expedient.

To appomt remunerate and mdemmfy ofﬁcers directors, agents

misfortune whatever which shall happen i exeéutlon of the duties

. " of their office or in, relatmn therecf.

13.

'To sublet all or any ofthe works contracts from tlme to time and

" " upon such terms and conditions as may be thought expedient.

14.

To have generate, develop, hlre rent advemse and put up on

R f" web sites and home:pages on internet-and any other world wide
computer media :and -undertake - activities for increasing

" awareness, knowledge and literacy with. respect to computers

_ and information technology:

15.

~ 16.

17.

18.

To act as contractors, suppliers, agents, importers, and exporters
for any governmerit or-autonomous body or any firn, company,
organisation in the private or public sector i in fmtherance of any
of the objects of the Company.

To carry on any business or branch of a business which this
Company is authorised to carry on by means, or through the
agency of, any subsidiary company or companies, and to enter
into any arrangement with such subsidiary company for taking
the profits and ' bearing the losses of any business or branch so
carried on, or for financing any such subsidiary company or
guaranteeing_ its liabilities, or to make any other arrangement

which may seem desirable with reference to any ‘business or-

branch' so‘carried on including power at any time and- -either
temporarily or pemtanentty to close any such branch or. busmess

To enter’into. partnership -or into any arrangement for shanng
profits, amalgamation, union of interest, co-operatlon joint
venture, reclprocal concession or otherwise or amalganiate with

' any person oF Company carrying on or engaged in; or about to

cairy on or engage in any business or transactlon which the
Company 'is : authorized to carry on or act on-and to-take or
otherwise  acquire share- and securities of any such company
and to sell“hold, reissue with or without guarantee or otherwise
deal with the same .

To enter into foreign or Indian technical and/or financial
collaboration, partnership or into any arrangement for sharing of
proﬁts union of interest, co-operation, joint venture, reciprocal
concession, or otherwise with any person, firm, corporatlon or
government or company carrying on, engaged in or about to
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To acquireand-inde
U property: ang: habihtles of ‘&ny-person; fifm>or any Company-

5

. -carry:-on or.engage in any business; undertaking or: transaction
~which-the:Company: is

thorised to: carry-on or engage in or
any business: un&rtakmg to guarar tee..contracts or otherwise

- .:assign-any:such-person, ﬁimggzmnpanyandh take or otherwise -
~-acquire:and hold:shares-er securities:of any'such persons firms
~* or companies; to:sell; -hold, reissue w:thnnmthout guarantee or

_ otherwlse deal with the same. Lat TR -

rte 'ﬁ&ﬁ% whoieor any part of the busmess -

B - carrying on-any: businessiwhich the Cémpany is‘authorised to

o cary &wﬁpssessetf ef preverty su:table for the purpose of the
Compan 7 : :

20. .

To purchase, take on Iease eroﬂaerwlseacquuréany land grants,

concéssmné and’ easement and” ‘hereditaments-or -other

21,

24.

25.

}Company e

!authontces ‘that*may seem- cor iduc

properties requnred for the attalnment of the maln objects of the

-any arrang 'me”ﬁt wath anyx{govemments or
i hé"attainment of the

Bjects ) ] from any such
govefhiment oF authority, - ‘ahy Fights; "vprmfeg*es licences and
concessions, which the Company may ¢onsider necessary or

.desirable to obtain and carry out, exercise, use or comply with
: any such arrahgemerrts nghts pn\nregestxr concessmns

"To pay for any ‘services renderad t6 the Company or for supply

of technical know-how for acquisition of properties by the

,_Company either in the' shares of the- C.ompany and partly in
shares ‘or paﬁry iri cash or oﬂ‘rerwlse

23.-

Totake,or othenmse acquire, and to hold shares, debentures, or
other secunties of any othier Company, havmg 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 -

- Fo amalgamate enter into -any partnershlp or partially -
_-amalgamate with or acquire’ interest in the business of any other
-Company, person -or firm carrying on or engaged in, or about to

carry- on engage in any business or transaction included in the
objeets of the Company, or-enterinto any arrangement for sharing
préfits, orfor co-operation; or for limiting competition or for sharing
mutual @ssistance with any such person, firm or company or to
acquire and to give ‘or actept by way of the consideration for
any: of the acts or 4hings aforesaid or property acquired, any
share, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain or sell, Trortgage and deal
with any shares, debentures, debenture-stock or securities so
received,



26.

27.

28.

6

“To establish or:promote or concur in establishing or promoting

any:company-or:companies having similar objects for the purpose

‘of-acquiring all.or ahy. of the properties rights and liabilities of the

Company and:to:place or-guarantee the placing of, underwrite,
subscribe for; or-otherwise acquire allior-any:part of the shares,

- debentutres-or: other: securltres of any such other company or

companles

- To sell, lease, mortgage; hypothecate; transfer letout, exchange
! or-otherwise:deal-with. the undertaking.of the- ‘Company: or any
property whatever,.or.any:part thereaf: for. such: consideration as

the Gompany may:think fit-and in- earticularfor shares, debentures
and other securities of any other companies 'having objects

~ altogether or in part similar to those of this Company if thought

fit to.distribute the. same.among the shareholders of the Company

,subject to the provrsrons of the Companres Act -1956..

”To create any deprecratlon fund reserve fund smkmg fund,
insurance fund or any special or other fund whether for
_depreciation or_for repairs, lmprov;ng, .extending or. maintaining

1 ~any..of the property or. other, .asse'ts .of the: Company or for

29.

30.

- 31,

32.

'redemptlon of debentures of trans ‘erable ‘preference shares or

for any. purpose whatsoever conducrve to the interest of the
Company :

To lend and advance money, elther wrth or without security and
give credit to such persons (including Govemment) and upon
terms and conditions as the company may think fit.

To invest the funds in shares, stocks dehentures, debenture-
stock, bonds, oblrgatlons and securities issued or guaranteed by
any company constituted or carrying on business in India or in

- any foreign country and debentures, debenture -stock, bonds,
" ‘obligations and securities issued or guaranteed by any

Government, Sovereign Rulers, Commissioners, public body, or
authority supreme, municipal, local or otherwise whether at home

or abroad

To receive rnoney on deposit or loan or borrow or raise money
in such manner as the Company shall think fit without doing

- ‘Banking business within the. meaning of the Banking Regulation
“Act, 1949 and Rules or Regulations framed thereunder and in
~ particular by the issue of debentures, debenture stock (Perpetual
.or otherwise) and to secure the repayment of any money

" '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 eontracts or obligations undertaken 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

r
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35,

37.

Governrment bo

foF1 the pumese of directly. or indirectly.cam

#he-Compan
'optiese any. such: -gteps:taken: by: any- .othér..company, firm or

7

' and -issue’ bills -of exchange; promissory notes, bills of lading,

'watratits, :debenturesi and-other. negotlable or transferable
mstruments or secuntles

trae 1aans undenrvntmg contracts mbrtgages equity- :
ot cash creditj. -overdraft-and other xooxfinanciat

nk; Financial institutions: ,Government or semi
jes dnd otheron:behalf of the companres ,or =
assoclaglan wh;eh theysare assrshng to promote C s s %4

to |mpro\re patents nghts mventrons dlscovenes processes or

mfgrmatrqn of the Sompany or whrch the Company may acqurre

S : authorities sgpreme nahonal
Iocal rr‘iunTclpaI or-otherwise of any place irrwhich the Compary
‘may have. lnterestsand to carryon.any. negotiations or operations
rying out the objects of-.
ny oF effecting.any. modification in the: constitution. of:
any. for: furthem:gthg interest-of.its members and-to

persons which-may. be cansidered: likely to: directly or indirectly.

- -prejudice-the interest. of~ the Company. or- its: members and to

promote or assist. the pmmman, .whether directly- or indirectly of
any: Iegrslatran 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

‘Government authority or any company, any. charters, decrees,

rights, grants, loans, privileges or concessions which the company
may- think it desnrable to obtain and carry out, exercise and
comply wrth any sugh agreements characters, decrees, rights,
privileges or concessions. .

To undertake and execute any trust/discretion thé undertaking .
whereof may seem desirable and the distribution amongst the
‘beneficiaries, pensioners or other person entitled thereto, of any-
income eapital or annuity, whether periodically or otherwise, and
whéther in money or specie, in furtherance of any trust, dlrectlon
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
{ndisn Government and Parliamentor from any-state Government
or any local or other authority in any part of the world and to



39.

enable the Company. to carry out any of its:objects into effect or
-for any other purpose: whtch may seem expedlent

To adopt such means of makmg known the business of the

-Company as may seem:expedientand in particular by advertising

inthe press, by circulars;:by purchase and exhibition of works of
art:or interests; by publication-of bocks and: penodlcals and by

-gnantmgpnzesand l:ewa:ds and donations:: .- ;

40.

a2,

43.

45.

"To under’t ke‘ and execute any trust the undertakmg of whlch
. may seem to the company desirable, _and either gratwtously or .

. To procm'e the Company to be or recognlzed in any part of the
'.woﬂd » .

To employ oﬁ' cers clerks agents ﬁeld ofﬁcers treasurers
auditors, labourers and other servants and brokers or commission

. agents and to. .pay or. provlde__l for the, payment to them of such

To® apply the ‘assets of the' Company ln any way in or towards

- the: establlshment maintenance or extension of any association,

institution or fund'in any ‘Way connected with- any particular trade
or business or with trade, |nclud|ng any association, institution or

“fundfér the protection of the interest of the masters, owners and

employers againstloss by bad-debts, strikes, fire accidents
or otheiwisé or for thé benefits of any clerks, workman or others

at anly timé' employed by any company or any of its predecessors
in busiriess or their families or dependents to grant gratifications,
" pensions and- allowances and thén to contribute to any funds

raised by public or local subscriptioris for any purpose whatsoever

,subject to the prowsuans of the Act.

To apply for purchase or otherwrse aoqun‘e and protect prolong
and renéw in any part of the' world, any patents, patent nghts
brévets invention, frade 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 ‘of 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 make donations to such persons or institutions made in such
cases and either of cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects
or otherwise expedient and particularly to remunerate any person

pu— f-nIp-—- P - F"' r_lr | S S l""[ F"'[ e ™ P e ﬁ F—la
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. .

or corporation mtroducmg busmess to this Company, and also
to subscribe, contribute or otherwnse assist or. guarantee money
for charitable, scientific, religiolis or benevolent, national, public
or other. lnstttutlone, obtecte or for any publlc or and fo. establrsh

mps ny;or lts preder:.essors in-

busaness or the: dependen:te, wttheoch ‘persons and in particular .. .-

other b‘eneﬁt societies-and ‘to: grant: pensions, allowances, = :
*and bonus&é Clﬂ'ler b’ywvay of annual payments ora -

superannuatton funds for the: !aanef tzof .and gtve or procure the: '
giving of .donations; -gratitutie,- pensions;. allowances or . .
- emolumerits to. any“persons:who'are or were:at any time in the -
employment or service of the: cbmpany. ‘or wtio are or were at

ofﬁcers of the: Company or and the wives; wn:lows families and
of such directors or ofﬁcers or employees of the Company and
subsldlze ‘and. subscnbe 1o any institutions, assomattons clubs
or funds calculated to be for. the beneﬁt of ar. to advance the

, mterests and for the well-betng of -the company and make
payments to or towards the insurances -of any such persons as
~ aforesaid. .

47. To dlstnbute -among the members in specle 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
prowsron ‘of the compames Act 1956 '

48. 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 isste 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 secunttes of the
Company

49. 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 busmess or activity of the Company in any

-foreign country.

50. Tospend money in experiments on and in tmprovmg or seeking
to improve paterts, rights, inventions, discoveries, processes or
mformatton of the Company or which the Company may acquire



- B2.

“hire-purchase, or on ¢
““repairor othierwise deal"in’ any ofh -
-electronic’ appliances “an ‘apparatus: and -systems of every . AN
- descriptionand stores.of all kinds such as computers, calculators,
_ word: processors; printers;- typewriters; . data processing

53.

or propose to acquire.

OTHER OBJECTS

o To carry on thebusmess of manufacturer alter, convert, modify,

e or take:'on‘lease, give or take on
credits br on‘licénce, service and

“export, eim'p‘éﬂ;

buy

y any-other manher, in electrical and

equipment, software and hardware integrated circuit, silicon chips
or_any: other consumer equipmel :;,,iqgmmumpation equipment,

SRER

| ‘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 aind 16 “conduct bureau. of

complete “services,peripherals ‘and all- other devices and
accéssories, spare parts, ‘components; and all kinds of
instuments; apparatus, equipments; and gadgets, used- for or in

. connection with-any:of the aforesaid matters-or products and to

develop; design and sell-or otherwise. give:-on hire computer

‘programmes, and. fo act as computer specialists, counsellors,

advisors, programmers and to do all and anything required in
connection with manufacture, sale,’ assembly, integration,
arrangement, installation and ‘operation of computers, software
and hardware programming, data: processing , 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. T

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
technology and to award degrees, diplomas and certificates to
trainees, students and other persons ‘and to establish, promote,
organise, support-and maintain clubs and associations, of
students and trainees for further advancing of their knowledge
and experience in all or any of the above subjects and topics.

To carry on the business of manufacturing, processing, repairing,
preserving, canning, refiring, bottling, buying and selling of and
dealing in frozen and non-frozenfoods of all types and description
& to carry on'the business of cultivation of and/or dealing in
agriculture and vegetable products and carry on all or any of the
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, vegstables, seeds, fish, meat, agricultural products,
milk and dairy products and other perishable items.

s |

¥

e |



54. - To carry-on. the business-as an.Investment Company and to
54 -underwrzte,felsub-undeﬂnﬂte,:r;tcx...invest in, & hold; sell, b_uy or
otherwise deal in.shares;:share:broking; .:deben_tug:gs.. debenture-

- stocks, bonds,-unifs; -obligations.-and securities: issued and

- guaranteed by Indian:or foreign:governments; state, dominions,

. sovereigns, municipalties;.ior: public;auﬂ;ontlesar bodies and -

- - shares; stocks; debeénture; debenture-stocks; bo
: and.secuntteslswed;bxany ompany, - cor
.. person; whether incorporatedor established _

and to manage investment in shares, stocks, securities, finance'

and real estate subject to.the necessary Government approval.: -

55. To carry on all kinds of finance business. including lease, hire -

purchase, Jending,- aceepling: depasits, bill. discounting; credit
-rating, project finanice.& to render financial- consultancy services
and:to:pravide capital-assistan discounting, promissory:

notes; .& taadvange, Jeposit: or_lend:

finance any loan or finance for the business of the company. . -

'56. Tocarryonth bus néss ofmanufac.tutersanddealers of all

. kinds of plastics malerils, industry syrene, polystyrene, vinyl
chloride, polyvinychleride; palyethylene, polyoleifines, vinyl acetate
.and_copolymers .or ong or more of the above and/or. other
‘produgts, acrylics and'polysters, polycarbonates and polyethers
and epoxy resins and- compositions _silicon resins and:
compositions P-F, U-F and other thermosetting. resins and.
moulding.compositions, nylons, rilsan and similar thermoplastic
compositions jncluding prefabricated sections and shapes,
cellulose plastics and other .thermosetting and thermoplastic
‘materials (of :synthetic or.natural origin) oxygen, nitrogen,
“hydrogen, halagens; hydrocarbon gases, including ethylene and-.
acetylene, propylene, butanes and gualogues and allied types
re-agents, agricultural chemicals, insecticides, fumigants,
weedicides, pesticides, colouring materials, pigments and flakes,
- . Paints, vamishés,” lacquers, finishers, dyes, toners, rubber
~ chemicals, plastic and’ resinous materials; elastomers, gums,
glues and-adhésive compositions, plasticizers, surface, active
agdents, fanning agents; coating resins, drugs and pharmaceutical
chemicals, solvents, marine chemicals, synthetic fibres, fertilisers,
~ and all types-of industrial chemicals, acids, alkalies, hormones,
trace elements. ' ' '

57. To -carry on the all kinds of agency business for all kinds of
goods, merchandise, chemicals, steels, cement, food products,
jewellery, computer hardware & software etc.

S8. 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

leposit: or_lénd: money: with or without -
securities and to receive loans, or deposit from the government: -
and public & ta apply for, approve, sanction, make, negatiate, or

“"_M‘HiHJHHHIHIIHI1iIIJHIHIMIHHHHHIIiHHIUIIHHHI||l||u|||||;|||u1umumm.mmmu.....
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' ot'heri:ivil»éngin'éeﬁhgworkcrdevelop“ers of co-operative housing ‘

societies or of housirig schemes and in particular: preparing of

building sites, mﬁstmcting;':-re-constru_cting’,' erecting, altering,

improving, enlarging,’ developing; decorating, ‘holding, furnishing

-and: maintaining ‘of sfructures,: flats, -houses, factories, shops,

offices, ‘garages,

:  -such'properties and f;ais‘;aftoa;ent;-hit‘e:zléas’e,-such properties.

-}

To cairy on the business of mechanical, engineers, machine -

and engineering tool ‘makers, fitters, boulder makers, iron

‘founders, “brass- fé‘ﬁnaérsg'f_-s"‘fhitjﬁ's"i?w:sﬁér‘s’f;ﬁfirdh and steel
" converters, smiths filters,: tredgers

- Kinds and o bily; sell, impot, export; manufacture, répair, convert,

61.

~ sound reproductio
- equipment, firefig

let onhir 'dealin machinery
7 _--ﬁten;ilsf-‘and con

e

riees of alt kinds.

To carry on

all kinds, wire drawing equipmient, “casting, pattems, moulds,
precision surface finishes, special alloy casting, heat treatment,
n équipment, cinematograph and photographic

hting equipment anid components or accessories

for the'same, engineers tools, guagje"s_éhd":m‘ea'siIring devices,

" hand tools, machine tools power tools, and equipment of all

deseriptions 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.

“.To carry on business as manufacturers, pracessors, 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, siliconized, thixotropic, watersoluble, chain-terminated

- “orwinylated types, pure or modified pheholic resins, estergum,

" resin, ‘modified maleies, hydrogenated resins and resin

* - ‘defivatives, resin modified alkyds, amino resins, saturated ‘and

62.

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

warehouses,: buildings,: works,: workshops, -
. “hospitals; nursing ‘homes;:¢linics; -godowns,: other. commercial-..
.- educational purposes-and:conveniences;-an d-toinvest in & hold-

-plate~ méakers, and of all-

olling'stock; irorsteél, metal,

ro carry on the business of trades of manufacturers, importers, .
exporters, assemblers, 'processors, ‘fepairers, finishers, letters .
on hire or hire purchase and dealers of and in machinery and -

' tools and accessories, abrasive equipment andabrasive plant of

M r&-nweml \ r——1 r—‘t rﬂ\‘ m |
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branches.

To produoe,manufacturereﬁne, pl‘ePare,lmport -export, buy,

-.sell and:to deakin:iron:and:steekin.aft forms: and/or by-products
.- -thereof-and to-carry‘on the trade or-business of iron makers,
- .steel: makers, sieel nonverleisﬁ :aiie&stea& makers mmers

: fenous and: nﬁn?errous;ald arn&m matmmerals and substanoes* s
: -"and taproduce steei bncks aadi'baﬂs ﬂnmsteel scrap and cast -

akers, wire drav e pipe
motﬂders ﬁttérs saddlers galvamser§ énamelrérs, electroplaters
pamters ]apaners “annealérs, sﬂverglaters. nickelplaters,

varnishérs; painters, vulcanisers, “packing. case makers,

containers, drums, pressure vessel makers in.all their respective

branches; enameﬂers ‘smelters, répair, convert, alter, let on loan
or hiré and deal in explosives, ammunition,  water proofers,

plasters, metils, ‘plant and equipment, machinery of all kinds,
tools, appliances, instruments, implements, rolling stock,

. mechanical sclentlf' ic appllances dewces{ apparatus and

hardwares

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

buying, dealing, importing, éxporting, broking and acting as agent

of silk, artificial silk, wool, flax, hemp, jute, cotton, synthetic,
POY, PFY, VSF, NFY, & allKinds of fibers Fabrics, yam, ready

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

To manufacture and carry 6h the business of film productions,
sifent as well as tafking in all or any of the ianguages spoken in
the World whiéh may be Topical news, Educational, Dramatic,
Coritic, Advertisement, Cartodns, Coloured, Synchronised and
fili or films of anly other kind to be hereinafter devised.

d'wi'repraductsc
ch for;: get work="

.m‘mnmlmii\1|>||H|IHIHIIHIHIIH!HIHIIHIH|HIIHIHIHHHlHHHIHIHHH!\Hw
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69.
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- To exhrblt distribute, give or take on h|re 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 Iridia and:to establish:branchgs:-or agencies in India or

elsewhere utside’ India ‘and also':to-&ngage agents,

© représentatives=for:the -above: or any: other purposes: of the
~ .Comipany:and:to remunérate suc
- -servants-ofthe-Ci

‘exhibit Cinemiatographic: films:and pictures-and to engage ::: -
-. - Directors Acts ‘and:-othér- sérvants,: Authors, Playwriters,
.. Dramatists, Ila!agueand Sceneario writers, Film editors, Story
© . writers, and otherpersons, technicians; engmeers sound experts,
. . cameramanmusicians; art Directors; artists, painters, carpenters
and other experts necessary for condr:cting the business of the
Company and to pay and remunerate persons so engaged

stores

To carry buslness of buyer seller dealer exporter lmporter
and manufacturers of ‘oxygen dlssolved acetylene, nitrogen,
argon, hydrqgen carbondioxmle nrtmusoxrde ferron carbonic
acid and. other gases klndered substances of any. compounds
thereof by any process either in gas orli l‘quld form.

To camry on the busmess of runnlng motors, Iomes motor taxis,
motor minibuses and conveyances of all kinds on hire and on
such lines -and routes as the Company may think fi t and to do
the business of common carriers.

To carry on the business of hotel, restaurant, cafe, tavern,
- refreshment room and boarding and lodging housekeepers, beer

house keepers, licensed victyallers wine, beer and spirit

E - merchants, aerated mineral and aruﬁclal water and other drinks,

purveyors, caters for pubhc amusements

To carry on the busmess of statloners pnnters Ilthographers
stenotypes, photographic printers, photolithographers, engravers,
dyesinkers, envelape 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.

yagents; srepresentatives and:
ipany -and to ‘manufacture; reproduce-and -

vl"vl'l'l"“k’”"l'ﬂ\

o e P M M
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+Fo-carmy on the business as manufacturers-and dealers in boots,

- “shoes;.clogs, all kinds of footwear and leather.and plastic goods,

- uolasts, boots, laces, buﬁdes leggmg:s, acsessones and ﬁttmgs &
all kmds of Ieamer gnads

S act ifvelectricz and- other apphances
e el fans, arny fumaces heusehold appliances, -
E‘a&ﬁs éabtee mrém dry-cellsi accumulators,lamps- and
srand to:generate; Histributeland 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 -
jS require ferorcapabbefwngused in connection with

E he Q&neratioﬂ ﬂlstubuﬁon supply, accumulatuon and’

75.. \To carry on bus'lness of a steam and geneéral laundry, and. to
~wash clean, purify, scour, bieach, wiring; dry, iron, colour dye,
B ‘diéiﬁfeﬁfrenovate ‘appare ﬁe-s&helddemestnc and other cotton,
o : v Hire, - alter, improve treat:
T deatin all apparatus, machirie s, 'material and-articles of all kinds
' which are capa"ble of bemg use& for ~any stich purposes. -

76. To acqulre or set'up and run hﬁs s, ‘clinics, nursing-homes,

_ matemrty and famﬂy ptannmg un_ S0 patholbgical Iaboraton'es

77. To manufacture and or. deal” in ‘automobile’ parts, spare parts
“and cdmponents of machineries and to aé¢t as agents- for
. manufacturers of various parts and components of machineries
anhd-t to act as agents for manufasturers 'of various ‘parts and:

: camponents .

78.. To desngn develop, ‘assemble, manufacture bunld repair, sell,
. service, distribute autornébiles, aircrafts, buses, ships, boats and
all types of bodies, frames, compartments, cabinets and other
cofitainers of alf types of ‘automobile chassis, trucks, buses and
caaches, vans, ambulances of other carriers of all sorts of railway
wagbhs, railway eoaches, aircrafts and all ofher mobile or
stailonéry equipments“and to carry on the ‘business of hirers,
repairérs, cléanérs and" storers of motor cars, motor cycles, -
scooters, motor boats, motor launches, motor buses, motor
lorrigs,” cabs; aerdplanes, sea planes gliders and other
conveyances of 3l desceription, dealers of petrol spirit, diesel,
atomic or other conventional and nofi conventional fuels.

79. To camry on the business of tourist and travel agents, transport
agents and contractors, to arrange and operate tours and to
facilitate travelling and provide for tourists and travellers, and of
freight and passage brokers and representatives of airlines, '
steamship lines, railways roadways and other carriers whether
in fm’ha or abroad.



80.

82.

83.

85.

86.
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To'carry on;;the"business--of—‘manuf‘acturers;-deal“_ers;.distributors,

_ stockists, importers; -exporters, buyers -and sellers, repair and
-maintenance, prepare-tesign and deal in all types of domestic

appliances, electric, electronic =and. oth'e_r"-_equipmen'ts and
accessories including icecream makers, televisions, audio & video
productions;: ea.olersi;;i:refﬁgeratols,'-waten-and room heaters,

- washing machines, mixe&;?“gfinde:s.voﬁag&stabilizers. geysers,
-cooking range;-gas:lighter;ovens;fans; electric iron, lamps and

7 tube"lights; .dryers, -electric.-shavers, _transistors; - calculators,
_ remote controllers; fumituré:and:fixtures:and all other and allied
:# - domestic items-and any-parts used therein.: =

% To‘éa-n'ryéori the business of mahuféct;ifeté :éf?ér dealers in pulp
- and paper of all kinds and articles made from-paper or pulp, and

materials used in cardboard, mill:boards, -and wall and ceiling
papers and packaging cartons and newsprint and photographic
raw films. . P e STy

Toact asmanagementconsultantsand to provide advice, service

“and consultancy in fields like secretarial, commercial, financial,

shares, securities, portfolio management, legal and economic,

prepare feasibility reports on projects, data processing .

management of public issue, and to act as lead manager/
sponsors/advisers to public issues, issue house, registrars 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 camry on the businéss of manufacture, importer, exportel"',; . i :

purchase and saleof petroleum products, to act as dealers and

distributors for petroleum companies to run service station for . e
the repairs and servicing of automobiles and to manufacture or -

deal in fuel oils, cutting oils, greases.

To.camry on the business of manufacturers and dealers in all -

types of rubber, leather, celluloid, and plastic goods, particularly

_ industrial folls, rollers; sheets, beltings, and consumer goods. . - "

such as tyres, tubes and other allied products, chappals; shoes,. e

medical and surgical good, and all other kinds of products.

To carry. on ‘business- of -electrical .engineers, electricians,:
~ contractors, manufagturers, buyer, seller, exporter, importer-of -

and dealers in electrical and other appliances, electric motors,

. fans, lamps, furnaces, 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,




87.
" busmessgm all kinds of goads mercha ‘_’

- 8s8. .

V.

: suppﬁers stcelqsts agents mercﬁants disthbutor’s and ﬁeaters

in basic patent drugs, drug infermiediatés; finé chemicals; or all
~kinds of drugs & megicines, mixtures, -powders, tablets,. -capsules,
,u;;gamps, patentda:gs and-gq;! pound, t;@ latu,zns hau' drtxgs,

»f- : it s 2 5k y\ a5 4 he ‘;': e ‘E.:’ , :
: .hospltal equments herbat preparatlon§ formulations al
: cosments and obtaln patents forthem.

food products machinery chemicals, Iétﬁé;ﬁ

. to run & establish: super markets, super stores; .chain of stores '
: -deparhnentalstgres. Marketlng organliaﬁans, : :

-. auctloneﬁ of ; goods an& articles of every de$cnpt|otf‘and to

. issye-receipts; certificates and warrants to petsens wareheusmg
goods and amet;svmh the C.ompany ; .
The Ilabmty of the members is ||m|ted

The Authorised Share Capitai bf the Compény is Rs.25,00,00,000/
-(Rupees Twenty five crores only) divided into 2 50,09,00& {Two
crores fifty lacs) Equlty 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,
pnvﬂeges 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 prowded in law, for the time being in force.

Ky
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We the several persons, whose names addresses and descriptions ars [
hereunder are desirous. of .being formed into a Company in pursuance of this =
~ Memorandum of Assoeiatlon : : ; (-

ANo.of  |sigriture|  Signature, Nafe, =
S Equﬁy c-f o address, e
O veciber .. . |Shares. . |Subscrib description- & oo
Subscnbed occupahon of witness | ..~
am aourt'A‘Wing.Mﬂ Nariman Poln - (TEN).| . .- '
I Mubai 400, 021 _ e ' .
LIMITED COMPANY. ' ) g I
wF EE e g .
| 2) KETAN SHETH 10 Sd/- h ] _
| sio ,KANTILAL SHETH qEN) | B
E3: -_i'l.aliﬂ(vilr@ffﬂbrﬁt'&oum RoadNoSJVPD e i E 1
P R i i I s '§
.3) “SANJAY K 10 | Ssd- 2 [
-',SJOHARIRAMA%ARWAL "t mENy | < .
Juhu Shalimar Co-op HSG Socity Ltd, z
e e o0 i
;ﬁmas:m R 1 10 | sar £ [
S/0 BHOPENDRA B, SHAH (TEN) &gs
102 Gadril Nivas ,Ashok Nagar Rood,Vakolg, A 2>
Stantacruz Mumbai 400-055. B Qs < .
_ $ERVIGE 5 Ql [
: = 02
10| sd- gzEb
@EN) sbzZ |
FERD .
080 .
10 1 Sd- -<'l . S
(TEN) .
o opri g - @ |
ssn\nce ceMPANY EXECUTNE ul
T
nmsa CHANDAK 0 | sd- E f
SIO SHYAM CHANDAK (TEN) : I
64,Dharam Jyot A.B. Nair Rood :
Juhy Mumbal 400 049
‘COMPANY EXECUTIVE .
Place : Mumbai
Dated : November 10,1998



THE COMPAN!E&ACT 1956

COMPANY LTMITED BY SHARES

. . ARTICLES onssocmm

§ tELLMECGM(mbnAmM:TED

1. No regulaﬂons contamedvm Table ‘A" in the First Schedule Table ‘A" not

Companies Act, shall apply to the Company but:the

‘regulations for-the

- management of the Gompariy and for the obiservance of the mémbers
- thereof-and their- ‘representatives, shall s

. - statutory powers  of the Col =lerence
altération of, or adﬁl ] S e
- prescribed by the sald Compames Act, 956, be such a

ubject to. any exercise of the

in theses

’m?E'niﬁﬁETA'vrién

2. (1) In the intérpretation of these Artitles, the following

expressions shall have the fbllbwmg meamngs unlessrepugnant to the
subject or context: ,

"The Company" or "Thls Company—" means TELLME COM (INDIA)
LIMITED o

"The Act’ means."The Compames Act, 1956“ or any statutory
modification or.re-enactment thereof for the time being in force.

~ "These Articles"-means Articles of Association for the time being
or as altered from time to time by Special Resolution.

"Auditors" means and include those persons appomted as such
for the tlme being by the Company

"Béard" or "Board of Directors” means a meetmg of the Dlrectors

duly ¢alled and constituted or as the case may be the Dlrectors :
assembled at the . Board of Dlrectors of the Company or the

Directors of the- Company collectively.

"Capital" means: the-share- capital for the time belng ralsed or
authorised to be ralsed for the purpose of the company.

"Fhe Chairman" means the Chalrman of the Board of Dlrectors
for the time being of the. COmpany

"Charge" mcludes a mortgage

“Debenturég includes debenture-stock bonds and other

. Securities.of the Company, whether constituting a charge on the
assets of the Gompany or:-not. - o

* “fo ‘the ‘Companies Act;’ “1956; ‘or-in: the sehedile"to any: ‘previous:*: to-apply ]

lmgﬁnretation

"The
Company” or
“thisCompany™

“The Act"

These Articles
"Auditors“
"Board of

Directors™

Capital ™

‘Chairman

Charge

"Debentures”

—
—
—
—
—
|
—
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Directors

"Dividend”

~ Executoror
- Administrator

"Gender”

In writing and
written

Legal
Representative
Marginal notes

“Member"

"Meeting or
General
Meseting™
"Annual
General
Meetitig"

"Extraordinary
General
Meeting”
"Month"
“Office™

 "Ordinary
Resolution”

"Directors" meafis 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
Arﬁ '1:';1»._ . A . = 5 B
"Dividend" includes bonus.

vExecutor” or "Adminis

Fe

tor'" ‘means a person who has:obtained

probate- or letter—,.g;f,;,administration, as-the case may. be, from a -
- Court-of competent jurisdiction and -shall include -holder of a:
Sugession Certificate authorising

.. 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- m
(2) The rarginal notes used un these Articles shall ot affect the
(3) Save as aforesaid, words of expressions, definéd in the Act

éséhlihéﬁehdeiéﬁéﬂ;in,clud_e the feminine

shall, if not inconsistent with the stbjector context, bear the same -

'meaning in these Articles. L .
"In Writing" and "Written" include printing, lithography and other
modes of representing orreproducing words in a visible form.
"Legal-.Repres_entative" means a person who in law represents

- the estateofa 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";'Gener'al Meeting" meané a meeting of members.

"Annual General Meeting” means a géneral meeting of the

- Members held in accordance with the provisions of Section 166
ofthe 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.

- *noffice” means the registered office for the time being of the

Company.

A resolution shall be an ordinary resplution when at a general
meeting of which the notice required under this Act has been
duly given, the votes cast (whether on a show of hands, or on
a poll, as the case may be), in favour.of the 'f@éolution (including
tHe casting vote, if any, of the chairma#) by members who,
beirig entitted so to do, vote in person, or where proxies are

- allowed, by proxy, exceed the votes, if any, cast against the
resolution by members so entitled and voting.

the halder thereof:to. negotiate -

g
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)

e

‘l_u_._]

(s

. Share" means share in theshare mplta of the: Company and
lnclw:!gs tock except where a_dlst nctlon between stod(;anﬁ*-*

. (b) the notice. requuredunder tms Aet hasbaen duly gwen of
the generalmeetmg. and»

-

(c) the vates cast in. favgur of the resaluhon (whether on a
show. of hands or.on a poll, as the case ‘may be) by members
who, being, entitled so to .do, vote in.person, or wher proxies
are allowed, by proxy. are not less than three' tlmes the number
of the votes, if any, cast agannst the resolutlon by members so
entnﬂedandvoﬁng ¥ .

"The Statutes” means the Comparies Act, 1956 and every other
A for the time beingin force dffecting the Company.. -
"Year' means the ealender year and "Financial Year" shall have
the meaning assigned thereto by Section2 (17) of the Act.
Words mpmjnm the singular number include, where the context
admats or requires, the plural number and vice versa.

Save as aforessid, words or expressions contained in.these
Atticles shall bear the same meaning as in the Act or any statutory
modifications thereof for_ the time being in force.

"Share

Siatues
"Yeef'

"Singu.lar
Number™

Expressions in
the Act to bheai
the same
meaning in

- Arficles



" Amountof
Capital

'lncreaﬁ;’;nf :

‘Capital by the .~
- Company and

how_carried
into effect.

New Capital
same as

" ~ existing

capital.

Redeemable
prefei%ﬁee

-applicable on
issue of
Redeemable
preference
Shares.

g -’Rszs,,eoaaeeﬁ?
; 25996@09{?%6@& ity

: Iaw. for ﬂxe ﬁme%eihg in force. -

. 'of its’ own:sham provision’

CAPITAL ANDINCREASE AND REDUCTION-OF CAPITAL

A*aﬁ‘ioﬁsed B

Rutpees- Twenty -five-grores.-only) divided into
lacsy: Equity:shares.of Rs.10/- (Rupees
'T@ only) each: w1th power to increase or reduce the same in shares of

“special; nghts, privileges
under the provisions of law in

aiid: conditionsas may be. determined

- f-for_ce fo"riﬁm time being and fo vary, modify, abrogate-and. st with
e ¢ ’manner pmtded in

: @e;si;aad condméns in

(a) subject . to prov:smns of the Act and all other apphcable

. provisiohis, e Tomipahy gy issue shares; s either-eqlity or any other

kind wrthout votmg ngh{s and thereseluhons‘" uierising “such issue-
rescribe: : ditions .iSs E;fofsuchshares.

_:andm accordance
1452 to purchase any

rel able any may make
payment out of capital reserve or- other wise® in respect of such

A “The' Compa__ neral Meeting may, 'from time to time,
increase the capital. by the creatlo of new shares, such increase to
be of such’ aggrégate amount anﬁ to be divided into shares of such

ibe. Subject to the

A' jons.of the Act, ar y.-shares e origi increased capital

be issued upon such terms and conditiol d- with such rights'
and pmnleges annexed thereto, as the Gene_ra ﬂeetmg resolving upon
the creation thereof, shall direct, and.if no direction. be given as the
Dirsétérsshall defermine;-and in particular;: such sharés 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 votmg at general meetings -

of the Company in conformity with Sections &7 and 88 of the Act.

Whenever the caplfal of the Company fas been increased under the

provisions of this Atticle the Directors shali cémp!y with the provisions
a ofSectlon 97 oftheAct N

5 Except so faras otherWIse prowded the canditlons of issue
of by these presenis, any capital raised by the creation of new shares,
shall be cons:déi'w as pait of the existing capital, and shall l?e subject

o the provisions Hereir: cortained, with reference to the payment of

calls and instalinients; forfeiture, lien, surrender, trangfer, and
transmission voting and othérwise. _

"B, Subj‘ecftd the provisions of Section 80 of Act, the Company
shall have the power to issue préference ‘Shares which are or at the
option of the Cenipany are liable:-to-be- radeemed -and the resolution

- atithorisirig'suich issue shall prescﬁbethe ahner, terms and conditions

of redemption.

7. On theissue of Redeemable preference Shares under the
provisions of Article 8 hereof, the following provisions shall take effect:-

hate' : ‘Capital” of the Company 18

... sekeral: classes; permissible. nnder. the Act, ‘and_to attach thereto
Ee -r&ctwely such preferenua.l, qualified .a0d.

S

g [ oupie
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(@
.. ~profits: of sthe:Company: which-would: otherwise be
. .available<for. dividend.or: -out-of the- pmceeds of a
: - freshiissue: af shaties made far the pu;pese of the:
- redemiption:-. 2

nn such shares shail be redeemed unless they are .

. the reducnon’of the shares. capit
shall, except.as: prﬁViC{"

. werepauj.up share capltal of the company

S CIRT - The Cqmpvany may (subject i_o_ the provisions of Sectuons

8(}, 100.to 105.both.inclusive, of the. Act) from time to time by Special -
Resolutien reduce its: capital, any Capital Redemphon Reserve Account
or:Share QrenuumAceeuntm any manner forthe time being authorised
by-law, and in: ‘particular: capital may be paid off on the footing:that it

may be called upon-against or otherwise. This Article is not to derogate -

from any power t!:\e Company would have:if it were omitted.

9. : Sub)ect to: 1he prowslons of Sectlon 94 of the Act, the
Company in General Meetmg may from time to time sub-divide or
cansolidate its shau;es or.any.of them, and the resolution whereby any
share .is. sub—dmded may determine that, as between the holders of
the--shares . resultmg from. such sub—dlvlsmn one or more of such .
Sbares shall have some: preference or spec_lgl advantage as regards
dmdend cap;tal -Qr. othenmse over or as compared with the others or
other. Suajectas .aforesaid, the Company in General Meeting may also
cancel .shares which have not been taken or agreed to be taken by any
person-and qlmmlsh the amount of its shares capltal by the amount of
the shares so cancelled. ,

10. Whenever the Capltal is divided |nto 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 abragated or deait with by agreement
between the Company and any person purporting to contract on behalf
of that class, provided such agreement is ratified in writing by holders
of at least three fourths in nominal value of the issued shares of the
class or is cgnﬁrggg;j by a reselution pasgsed at a separate General
Meeting of the:t rs: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

‘ne:such shares: sbal& be redeemed except out of the:

~ apply-as if the capita .__redémptlon Reserve Account‘ R

'5Réd'i.’|ction of

capital.

SUmesion
consolldation
and’
cancellation of
shares.

Mofication of
rights



Register and

Index of
Members

A --'Sharostobe' :
= . . numbered - -
. - Progressively -
.-and no shares
-to be sub-

dmded

Further i&eue
of capital

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

were omitted.

”SHARE AND CERT]FICATES e o

- according to-their:sever ehomlnattons and except: in the - manner - -
““ herein before mentlened no shareshall be sub-divided. Every forfeited - --
- or sun'endered share: shall ﬁenhnue to bear the number by whu:h the .

4 same was ongmally dlshngwshed T . A

- (a) - Where at any tlme after expiry of two years from the

formation of the Company or at any time after the

~ expiry-of one year from the allétment of shares in the
Company made for the first time ‘after its formation

- whichever i 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 mcreased share tapital, then such further
-shares shall be offered to the persons who at the

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

the Company, ‘in proportmn 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 ‘6ffer, if not

accepted will be deemed to have been decline. After

- the expiry of the time specaﬁed in the notice aforesaid

- or on'receipt of eaflier mt:mahon 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 thlnk most beneficial to the
Company.

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

(i) by aspecial 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

.

ey ey Cemy OF e B

.
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. thsesanctmn the Cpmpany an ﬁaneraLMeetmg wnth fult power to give
- aRY-Person; ths&gtlou {a.call for or be allotted shares of any class of
the.Company either (subject to pmmsnonsgf Sections 78 and 79 of the
Act)-ata: premium: or at. par.or- at a.discount and for such time and for .
such mnsmerauqn as the: Dlrectors think fit. The Board of Directors
shall cause to- be made . the retum as to. allotment provnded for m
Sectlon 75 ofthe Act. —

- 15 In acldltlon to’ and wnthout derogatmg from the powers for
. that purpose confgrred gn ‘the ‘Board under Articles 13 and 14, the
Company in Géperal Meeﬁng may, sub;ect to the provisions of Section
81 of the Act, d‘eierrm_ne that any shares (whether forming part of the-
ongunal capital or oj any increased capital of the Company) shall be
offered to’ such person (Wheiher members or not)-in such proportion
and on-such: QQnd;gon and either (subject to compliance :with the -
provisions of Secflons 78 and 79 of the Act) at a premium or at.par.or
at discount and with fufl power to _give any person (whether a member
not) the option fo ‘call for or be aliotted shares of any class of the
Company either (subject to compliance with the provisions of Sections
78 and 79 of the Act) at-a premium or at par or at discount , such
option being exercisable at such times and for such consuderatlon as
may be.directed.by such General Meetmg of the Company in General
Meeling may make any other provisions whatsoever for the issue,
aflotment or cﬁspesal of any shares.

Shares Under
controlof

Power also to
Company in
General
Meeting to
issue shares

acceptance of

_share
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Acceptance of
shares ‘

~ Depositand

+«‘call tobe a

5 -, debt payable
* . _immediately -

..., , Liability of
.. /members

N

" Share
_ Certificates

~ Board shall, from time to fime in.

- 16. = Any application signed by or on behalf of an applicant for

-shares in'the Company; followed by an allotment of any share thereéin,

shall be an-acceptance of shares within the meaning of these Atrticles,
and- every persons:who'thus ‘or otherwise accepts shares and whose
nameis on-the Register:shall-for the:purposes of these Articles, be a
member.: - * ST ERE o -

¥ 1? Themoney(ifany)w

Register.of Members as

and shall.be paid by-him.accordingly.-~ ...

18. Every member, or his i‘léirél%iecut_ors or administrators

shall,pay,toftheigon;gany the portion of the capital represented by his .-
may, for the time being remain unpaid thereon, .
times, ‘and in such manner as the
dance with the Company's

share or shares which may, |
_at such time or times

in.such amounts

regulations, requirs or fixfor the payment thereo.

10, (a) Every méinber or allottee of shares shall be entitled,

without payment, to receive one certificate specifying

the name of the person in whose favour it is issued,
the shares to which it relatés ‘and the amount paid-
- up theredn, Such certificate shall be‘issued only in
pursugnce of a resolution passed by ‘the Board and
ofi surrerider to the Company of its'letter of allotment
or #t& fractional couporis or requisite’ value save in
casé of issues against lettérs of ‘acceptance or of
renuriciation or in case of issue of bofius shares.
Every stichi-certificate shall ‘be issuéd under the seal
~ of the Company which shall be affixed in the presence
of two Direétors or persons acting on-befialf of the
" Directors under a duly registered power of attorney
and the Secretary or some other person appointed
by the Board for the purpose, and two directors or
théir attorneys and the Secretary or other persons
shall sjgn the share certificate, provided that if the
composition of the Board. permits it at least one of
the 4fore Said two directors shall be a person other
thain @ Managing or Whole-time Director, particulars
 of every Share céitificate issugd shall be entered in
' the Régister of Membersagainst the name of the
person to whom it has been issued, indicating the
dafe of the issue. : :
(b) Any two or more joint allottees of a share shall, for
the purpbse of this Article, be tréated as single
merhber, and the cetlificate of any share, which may

bes the subject of joint owhership, friay be delivered to
the person first named such joint owners shall be
sufficient delivery to all of them. For any further

hichthe Board shall, on the allotment

of any share:being'mads by them required or direct to be paid by way ..
of deposit call or otherwise in respect of any shares allofted by them. - .
shall-immediately -on the insertian of the name of the. allottee in the

|

-

the name of the holder of such shares, become -
a debtdue to and recoverable by the company from the allottee thereof,

Lk

e T

-
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certtﬁcateiheﬁoa:d shall be entitled, but shall not be

‘boundit pr

‘& charge not exceeding rupee one.

- © ‘
e e cerhﬁcéte in lieu tha of shiall bé issued ‘only with the

“‘ o Thes ﬁompany sba&k comply with the provisions of
Secimn"l"lﬁ oftheAct.

a¥islgn , ,bare certlf' cate by afﬁxmg hls

lf a share certlﬁca "is" lost or destroyed a new

A

prior conserit of the‘Boatd' and on such témms, if any

- - as to-evidence ‘and indemnity as o payrent of out-

(@)

of-pecket expenses incurred by the company in

e lnvesﬂgatmg"e\ﬂdenee as the aoard thlnks ﬁt

; WhEﬁ a. new share certlﬁcate has been sssued in:
-pursuance of clause (c) of this Article, it shall state
- -on th&face of it and against the stub or counterfoit to

.. theeffectthatitis "duplicate issued in lieu of share

" cetfificate " Ng.............. “. The word " Duplicate "

e

shali be stamped or punched in bold Ieﬂers across

the face of the share certlﬁcate

Whe:e A New share certificate has been issued in

- . pursuance of clause (a) or clause (c) of this Article,

particulars of every such share certificate shall be
entered in a Register of Renewed and duplicate
certificate indicating against the names of the persons
to whom the certificate is issued, the number and
diitie of issie of the share céktificate in lieu of which
the new certificate is- issued, and the necessary

changes be indicated in the Register of Members by .

suitable cross reference in the "Remarks" column

‘Renewal of

share:-

! cartifit:ates



Firstnamedor . 21. Hany's
_the person first nai

joint holder

"deemed sole

holder

- () Al blank forms:to be issued for issue of share
. . certificate shall berprinted and the printing shall be
-~ doné only.on the:authority of a resolution of the Board.
Thie-blahk: forms:shall be consecutively machine
numbered and the forms and the. blocks and

© - -ghgravings relating to the priniing of such forms shall

"4&'the"Board may appoint- for the
the !

S ﬁheéefeﬁﬁstothe Board.
_. (9 __;Th,e"; anggnglrector of the C-_bmgany for the time -~
E 2 b if the Compiny has no Managing Director,

the Company shall be responsible-

fes referred to in' Sub-Article ().

1in good _f@i;_{f}perﬁi”’a'nenﬂy.

tands in.the. names of two or more persons,
, n.the register shall as regards receipt of
dividends or bonus or service of nafice and all ar any other matters
connected with the Company, except voting at meetings be deemed

21, If any sh:

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

severally as well as jointly liable for the payment of all installment and

calls due in.respesct of such shares for all. incidents thereof according

to the Company's regulations. . . .

Company not fi e
" ‘as by law required, the Company shall not be bound to Tecognize any

boundto -
recognize any:-
interestin-
share other .
than thatof . -
registered
holder .

Funds of
company may.

not be applied

in purchase of
shares of the
Company

Commission
may be paid

22. ‘Exceptas é&ié;ed by a-'GQUH.bf competent juﬁsdiction; or

‘equitable, contingent, future or partial interest in any share, or (except

“‘provided) any rights. in respect of a share other than absolute rights

thereto, in accordance ‘with-these Article, in'the person from time to

" time registered as the _holder thereof, but the Board shall be at liberty
- . at their sole discretion to register any share ifi the joint names of any
~__'twoar more persons or the survivor or survivors of them.

23.. None of the funds of the Company shall be applied for the

-purchase of any share of the Cémpany, 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
saveas providéd by-Section 77 of the Act an;d clause 3 of this articles.

UNDERWRITING AND BROKERAGE

24. Subject to the provisions of Section 76 of the A¢t. the
Company may at any _fime. pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether

- absolutely or conditionally) for any shares in or debentures of the

otiy:of the Secretary or of such.

yd the Sepretary or such other person.as:: =
o shall-beé responsible for rendering an_* -

‘préservation and safe custody - © -
&nd documents relfating to the issue of - ;-
afés ‘except the blank forms of share .~

s feferred to.in sub-article (g) shall be

e

Bl et
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'~ Company,:but-so: !l;hat such-commission. shall not exceed the rate . -
..-swhmh is glveﬂ in: ihe Compame Agt fs_uch csmrmssmn may ba 5 5

brokerage

* "Interest may be
or -paid out of
e -Capital -

.and subject :
the Act and may charge the same toi.c; 0
construction of the workor bualdmg! or the provision of plant.

;‘D-i}ector may -

- unpaid on the shar E.,;hel& by them respectwely,
and each membegshalépay theamgunt of every  made-on him
-to-the persons-ang at-the times.and p!aces app« _the Board. A

call made payable bx mstaument

- 2& ﬁﬂeen days‘ neﬂeemwmng ef any calk shaB be given by Noticeof calls
- the Cempany specifying the time and place: eﬁpayment and the person .
or persons to whom such call'shallbe pald

29 A call shall be deemed to have ‘been made at the time calls to date
when the resolution authonsnng such call was passed at a meetmg of from resolution
the Board ~ : =

calls may be
- +80. <A caII may be revoked or postponed at the dlscretlon of the revoked or
Board , ; 7 el postponed

31 The Jomt-holders of a share shall be jomtly and severally
llable to pay all calls in respect thereof. ,

32 - The Beard may, from time to time at its discretion, extend Directors may
the time fixed for the payment of any call, and may extend such time extend time
as to all orsany of the members who reside at a distance or other

-oause, the Board may deem it to do-such extension, but no member
-shall be enﬂtled to such.extension save as a member of grace and
favour. ' : :



calls to carry
interest

- in this Artiele' shalf #erider it obligato

“Sums deemed
tobocalls

LR

‘Proof on trial
: _of suit for

- money dueon -

" shares

‘of the nominal valu

12

33 ?!f@éﬁyf'méiﬁﬁéfzfjéiISf1oripayfaﬁy..calladuenfrem -orhim on the day

~-appointed for payment thereof: or “any: ‘such-extention . thereof as

aforesaid, he shall be liable to pay interest on the same from the day
appointed for: the ‘paymient thereof to the: time of :actual payment at
such rate as shall from time to time be fixed by the Board, but nothing

recover any interest from any such member.

34 . - Any’ sum; which ‘may. by the terms of issue ‘of -share’ =~ .

becomes payable on.allotment or at any fixed date, whether on account -

ieof
Atticles be

to be 2 cal

rovisions of
“forfeiture or

ase-of ‘fon-payment, -all the
‘payment of interest and exy
f such sum had become p

35 On the trial-or hearing ‘of any action or suit brought by the -~ ==

Company against any member or his representatives for the recovery

‘Tnoriey is soughtto be recovered, appears

‘eritérei'on the Ragister of members as the holder, at'or subsequently -

- to the daté at which the moniey is sought to be-recovered; is alleged to
~ havée*beétome due on‘thé‘shares in respect of which such money is

sought to be reéovered if the Minute' Book; and that notice of such call
was duly given to the memberor his representatives used in pursuance

- of these Articles and_ that it shall not be necessary to prove the

Partial

paymentnotfo. -
. Company in respect of his shares, either by way of principal or interest,
. -, nor any indulgence granted by the Company in respect of the payment

© of any such money shall preclude the. Company from thereafter

forféiture = -

appoi'nihent;,.ot:;.th'ef;ﬁir’ectors_t: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 afore_said'shall. be conclusive e_videri,ce of the debt.

36 I\ieither the receipt by thev Company of a portion of any
money which shall from time to time be due from any member to the

~'“‘proceeding to enforce a forfeiture of such shares as hereinafter

pmVided..

Cedads

37 (a) The Board may, if it thinks fit agree to and receive
' " from any member willing to advanee thé sarme, all or
any part of the amounts of his respective shares
beyond the sums actually calted up -and upon the
moneys so paid in advance or upon such moneys

thereof, fram 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

v:for the Board to demand or

the' share or by way ‘of premium, shall for the -
A eémed a call duly’made and -~ -
terms of issue, th same becomes

yéble by virtue of

"m‘bhéy;cléi’rﬂe’dﬁtb be: ﬂaef-jté'iﬁéiftﬁiﬁbény “in respect of his -
“shar Ui htj:to-'-'p‘fdvé‘fﬁétiih"éf name- of the'member in

oy
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' such-advances are:made,: the: Board:may pay or
~ * ‘allow interest;: at-such: rate: :as-the: member paying

e the sum in adsrance andihe ‘Board agree upon. The
R : hy"’arn “an amount so
advanced or may at anj time-repay the same upon
giving to the member three months, notice in-writing:
- Provided that moneys

patd in_advance of-calls on”
-inte “_,;but shall not canfer a_ it

G}é’f&ﬁanyto
- “have lien-on-

called or payable at a fixed time in resper:t'af suéh:%hams and no'- '

-eqmteble mte[est in any shares shallbe. created except upon the footing;
% that Article 22 hereof is to have full effect. Any:

sunh lier'r'sliéllgyeﬁend 1o all.dividends from time.to time declared m‘ o

~respect of such shares. Unless otherwise agreed, the registration of a- ~
transfer of shares shall operate as a waiver ef the Company s lien, if

- any, on such shares. .

ne 39 For the purpose of enforcmg such llen, the Board may sell
- -the; shares subject thereto in such manner as they shall thlnk fit, and
for.that purpose may cause to be issued a- dupllcate certifiéate in

- respect of such shares and may authorise one ‘of their members to -

. execyte a transfer-thereof on behalf of and in the name of such member.
 shall be made until such) period as aforesaid sha nave ditived,

- 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:him- or them in payment, fulfillment, or dlscharge of such
debts llabllmes or: engagements for fourteen days after such notlce

40 - The net prOo'eeds of any such sale shall be recewed 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 instalment on or

As;o enforeing ;
lien by sale

application for
proceeds of
sales

If call or
instaiiment not
paid notice

. may be given




~

“forti of notice

If notice not
complied with
shares -may be

- forfeited . . .

notice for
forfeitureto a
member

Forfieted
shares to
become .
property of the
company

power to annul
forfeiture

liability on

.. non-paymen
shares in respect of which such

14

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. - . . - -

tice shall‘nam 4y {not being less than f.ouﬁ_een

"'42. " The' 1
days-fromthe date!of the ‘hotieg) vand a place or places on and at
which such call or :instalment @nd such interest and expenses -as
aforesaid are.to be paid. The notice shall also state that in the event of
ment a ‘ e, and at the place appointed the
Il was made or instalment is payable

nt at or before the ti

be liable to be forfeited.

will

'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 fo.that effect. Such forfeiture shall include
all. dividends declared in. respect of forfeited shares and not actually
paidbefore the forfeitare, . . . .. .

‘%" When'any sharés shall have been so forfeited, natice of
the forfeiture shall be given'to the member in whose name it stood
imfnédiately prior to the forfeiture and an entry of the forfeiture, with the

- date therof, shall forthiwith be made in the register ‘of members, but

no forefeitiire shall be in-any manner invalidated, by any omission or

“neglect to give such notice or to make any suéh-entry as aforesaid.

45  Any share so forfeited shall be deemed to be the property

- of the Company, and the Board may sell, re-allot or otherwise dispose

off the same in such manner a8 it thinks fit. . -

46 __'[he‘Bo'ard may, _at'a_n_y time before any share so forfeited
shall have beén sold, realiotted, or otherwise disposéd of; annul the

“forfeiture thereof upon such condition as it thiriks fit.

.47 A person whose share has b.éeri forfeited shall cease to be

forfeiture . a i_n’e""rhber in respect of the forfeited share; but shall notwithstanding,
' "% .. remain liable-to pay, and shall forthwith pay to the Company, all calls,

-+ or installments interest and expenses, owing upon or in respect of
such'share at the time of the forfeiture, together with interest thereon,

forfeiture

from the time of forféiture until payment, at such rate as the Board

may determine, and the Board may enforce the payment thereof, or

‘any pért thereof , withbut afiy deduction or allowance for the value for

the shiares at the time of fotfeiture, biit 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




. .i of fra sfers“ and thel:em shalt befaui y.ari dlrecﬂy entered partlculars

ifie ddeclaraiwnm%:wnms thai ih? ﬁec'afa"t Ha

any;s nd that certain-share in the Company have

e métheﬁslarat@nshaﬂhe concluswe

of every transfer or transmrssuon ofany. share

52 The instrument: of transfer shall be in writing and all the -

fg prowsrons of section 108-of the Act, shall be duly complied with-in -
respect of all transfers of shares and the reglstratlon ‘thereof.

53 Every suph mstrument of transfer shall be executed beth

. .. by: the fransferor and the- transferee. and. attested and the transferor -
. -shall-be deemed to remain the holder of such share until. the name of
the transferee shall have been entered in the Regsster ef Members in

- respect thereof .

54 The Board shall have. power on giving seven days previous

"'»:r\otlce by adverusement in some_newspaper circulating in the district
. in. which the office of the Company is situated to close the transfer
. bodks, the Register of Members or Register of Debenture holders at

d1 tlme or times and for such period or penods not exceedmg thirty

,_days at a time and not exceedmg the aggregate forty-f ve days in each

year as.it may seem exped;ent

55. Subject to the provisions of Section 111 of the Act, the
Board of Directors may at its own absolute and uncontrolled discretion
and without assignifg any Yeasens decline to register or ackniowledge
arfy ‘transfer of shates (not withistanding the propesed transferee be

Sirézitdly a'Member), bl in suek ¢4de it shall- within onie month from the

date on which the instrument of transfer was lodged with the Company,

evidence of
forfeiture

g emanaﬁan:-of.
-~ ‘share; - g
certlﬁcate In

respectof ..

> fqrfened'Shq;es |

register of
tranfer

lnstrument of
transfer '

'té,be executed
by.tranferor or
and transferee

tranferbooks
when closed ,

Directors may
refuse to
register
transfer



send to the transferee and the transferor notice of the refusal to register
such fransfer, provided that registration of a transfer shall not be refused

- on the groundiof the transfefor-being either alone orjointly with any of

- whatsoever;

death ofoneor 56"

more joint
- holdersof
shares

title to shares
- ofdeceased. .

" in the name:of such member, and

no transferto
infantétc.

-compliance
. with estate -
duty

being ane-of two or.more joint-h

" administrators.representatives ot leg
. -obtained probate or letters: of Admin

the person oF persons, sindebted to: the>Company: ‘on-any account
exceptwhefe%héﬁampanyhaﬂen onshares.

‘ahyone or more of the persons
= he survivor or
ompany as -

i g thsin conaned

tier pefson.

_§7. The executors or administrators or holders of 2 Succession
Certfiustes or the legal representaiives.of a deceased member (not
t-holders). shall be the. enly person.

Z i 3 e

" recognised by the Company @s having any titl to the shares registered

the Compan) hall.npt be bound to
uch executors.or administrato holders.of a Succession
the legal. representatives less .such .executors or
resen hall have first

* ; tion or succession, certificate,
as the case may be, from a duly constituted court in the Union of India,
provided that -any: case: where the- 802 d. of Directors in its absolute

discretion thinks fit, may d vith
g in the niame of 2 decedsed member &s a member

liscref ispense wi_t‘h';prgdp_:;c_tipn of prabate .or letter
of aﬂ‘mmistmﬁéﬁ:‘ﬁgEQﬁ—gnho?daiﬁ*\s {6 be absolutely entitled to be the
shares standin

- 58.- No share-shal_t-.in any cigegm_sta‘ﬁc;_e:s be“:tnfansferred.to any
infant, insolvent or persons of unsound mind. -~ . e ¥

‘59, If any member' of the Combéﬁy dies and the company ,

_ though any &f its principat officers within the meaning of section 18 of

the Estateé duty act, 1953, 45 a kiioviteger of the death, it shall not be
lawful for the company to register the transfer of any shares standing
in the fiame of #fie decedsed mémber uriless the tompany-i§ satisfied
that there is produced to it a certificate from the controlter deputy -
controller or assistant controller of the estate duty that either the estate
duty in respect thereof has been’paid or will be paid or none is due as
the case may be, where the company higs come to know-through any
of its principals officers of the death of any member, the company

" shall'within three months of recefpt of such knowledge furnish to the

Registration of
persons
entitfed to
shares
otherwise than
by transfer (the
transmission
articles

-deputy cortroliér or the assistafit contrélfer of the estate duty, who is

exércising thé function of the Incoe tax Officer in the case of the
company such particulars as may be présérived by the estate duty
rules 1953. a

60. Subiéét to-thé.pravisiaens of Articles 56. and 57, any person

' pegoming -entitied to.shares in consequence of the death, lunacy,

bankruptcy or insolvency of any member, or the.marr

y of any mg of a female
member, or by any lawful means other than by a transfer in accordance

with these pres_ents, may with the consent of Board of Directors (which

Eeeased jointholder from -



i tﬁ,gnte) upon producmg such

S "‘Company duly stampecifer reglsh'atlon accompanl d:-by such e
B*oaré D fai ,,':“,Eowe'ihetméofthetransféfe

63 Prior to the registration of a transfer the certificate or

“to theCempa‘ny stong: with:(same: as provided: in. Section: 108 of: the
ke :Act) a prbperly stamﬁeﬁ aﬁd éxewfeﬂ msfrument of transfer

64 There shall be i

o5 ?‘ such fee Jf any, as meDlrectors may reqmre \
- 65.. The Company. shall incur no. liability-- or respon5|b|l|ty

i i aofisk esmadgarpu 1g:4Q be made:by any apparent | legal owner
o -'s-;thereef {as shown.or- appeanng in.the Register of Members) to the
725 . . prejudice’ of persons having or claummg any equntable ‘right title or
7.0 ¢ interest to or in the said shares, notwithstanding th_at the Company
-t omaylidveshad motiee of such: equntable’right title- or interest or notice
1 prohibifing registration of such tranisfer and may have entered such

.« rotiee, -or-reférred thereto, in ary bgok or the Company, and the
Company: shall not be bound or réquired to ¥egard or attend or give

- effect toany notice which may be given to it of any equitable right, title

or lriterest ot be under any i|abil|ty whatsoever for réfuging or neglecting

éo todo, ‘thbugh it may been éntered or referred to in some book of the

any, but the Com}bany shall nieverthéléss be at libérty to regard
‘___ggrq";fg gng gﬁh nptlce and gnve effect thereto, if the Board of

. -certificates-of the sharear &Hares to be'transférred-must be delivered::

id. ta the Company, in. respect of the

;whatever in consequence of its registering.or giving effect to any transfer -

" person entitled
5" may: receive -
- dividend- -

without being.
registered as :
memher -

W' tranfer to be-
= presented with

"ev‘idence of

cofidition of
the registration

cﬁhe transfer

fe,e on tranfer

and )
transmission

company not

liable for
-disregard of a

notice in .
prohibiting
registration of »
transfer =



. ‘borrow .. . - fothe: prevrsibns ef 5&@14995 2%2 and 370 of the-Act, '_,relse or borrew, i
& ; either from the Directors or from elsewhere and secure the payment

» bondrhonson

 Instrumeritof
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S COP!ES OF. MEBHQRANBUM AND AR'HCLES
> & i "TO BE: _S’ENT TO-MEMBERS. ==. -

Copiesof . . 86. Ceples of the Memclrandum and Art f'Assocratuon of

Memorandurm the Cumpany and of otl;er doeuments referred 'to' A Sectron 39 of the

- & and Articles of
., Associdtionbe- - Aci_shall be sent thg

. sent byithe <
_. Company-

- _ofany sum or sums:of money for the pumose of the Company, provided =~

~ that' ‘ofthe Company.in General

e Board shall not without the sanction'of
V sum of h ic togetherwrth money borrowed

S by th Compeny (apa“”'

t/from temporary foans obtdinéd from the -
 Company's ' bankers-in the' ordinary course of businessy exceed the -
‘aggregate for the time being of the paid up capital of the'‘Company and -

lts free reserves, that is tosay, reserves not set aS|de for any specrf c v

which money. . gym or.sums:in‘such:manner and ﬂpﬂﬂ such-terms.and.conditions in
bm:ryrob:ed v o rallkrespects-as: it:thinks: fit,“and-in-particular-by the. 1ssue of bonds,
< perpetual -or:redeemable, <debentures: ar .debenture-stock, or any

.- mortgage, or othersecurity on-the. undertalgmg of the whole-or any part

of the property of the Company (both present and future) dncluding its'

. uncalled caprtal for the tlme bemg 7
Issued at iy 69 Any debentures. debentureesteck bondsor other securities

discountetc. or may be.issued-at :a discount, premium:or otherwise .debentures,

with special debenture~stock, bonds-and: other securities may-be made.assignable
privilege: free from any equities between the Company and the person to whom
(s P ‘the same ray be |ssaed ‘Déebenture, deébenture-stock, bonds or other
" securities witha righit or convefsion into-or allotment of §hares shall be

.“issued only with sanction 6f the Company in General Mééting.

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

transfer debentures shall be registered unless a proper instriiment of transfer
s - - duly staniped arid-executed by the transferor dnd tranéférée has been
+ “delivered to the: Company fogether with the eertlﬁcate or-certificates of
the debentures $ § ik
Notrce of ,efusa| ; 71. # the Board refuses to register. transfer of any debentures
to register " the company shall, within. one meonth from the date-on which the
transfer - “instrument .of transfer was lodged. with the Company- send to the
"o transferee and 1o the transferor notice of the refusal. ,

Registerof 72. The Board shall c;euse a proper Register to kept in
Mortgage etc. to accordance with the provisions of Section 143 of the Act of all
be kept mortgages, debentures and charges specifically affecting the property

of the Company, and shall cause the requirements-of Sections 118,
125 and 127 to 144 (both inclusive) of the Act inthat behalf to be duly
complied with, so far as they fail to be complied with, by the Board.

yment of such

| & s |

[ i

s ey
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it 780 - The~Company: shall if: at:any: timesitdssues:debentures,
. “keep a Register.ang: index-of Debenture. holders. in-accordance with
-Settion 152;0f the Act; The.Co
- . “any statésor-Country:outside: lndla a:iaraneb;ﬁf, Eebeature-holders

. ,.;rresmemathat&atem;' untry. .

any shall- have the power to keep in’

Register and
index of
Debenture
holders

ifcno §uch*ennver§mz§‘ had %ak_ _ *‘:;"‘ﬁétze or a8 néa#‘thereto as.
clrcumstaneewm adm:t The company may at any timevéconvert any .

; shall be held \mthln eighteen’ mgnths from the date. bf incorporation of
the Company and the next Annual General Meetlngshall be held within
. six months after the expiry of the financial year in which the first Annual
GeneralMeeting was held and thereafter an Annual General Meeting of
the egmpany 5hall be held wnhm six months after the: explry of each

between the date of one Annual General Meetlng and that of the next.

» - Nothing contairied in the foregoing provisions shall be-taken as’affecting -

-~ the right conferred upen the register under provisions of Section 166

i~ . (1)-of the Act to extend the time within which. any Annual General
oy Meetmg mady be held.- Every Annual Generat Meeting shall be called for

- .afimeduring business hours, on a:day that is not a public holiday, and
. shall be-held -at the office of the Company or at some other place
~within the: city in.which the office -of the Company is-situated, as the

Board may determine arrd the Notices ealling the Meetlr_ig shall specify

it asthe Anhual General Meeting. THe Conipany may in-any ane Annual

General- Meeting fix -the time for its Subsequent Annual General

Meetings. Every-member of the Company shall ke 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

&tEeHEs on any-part of the busitidss, concerns him as auditor. At every
Annual General Meetirig of the Company there shall be laid on the table

Annual .
General
Meeting,
Annual
Summary.
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~the- Director's- Report  (if not aiready incorporatéd in the Audited
Stétémeﬁtféfﬂe‘bauﬁt's%%e?prﬁxyRég'istérwithjsrax‘ies and the Register
of Director's Shareholdings of whichilatter Register shall remain open
- andaccessibledufing the-con tinuance:of the-meeting. The. Board shall

cause to be prepared the AnnualList of Members, Summary of the

_ Share Capital, Balance Sheet and profit and Loss Account and forward

- 220 ofthedct: o T

. Extraordinary . - . 77. - The:Board-may; whenever:it; G
- ‘General - .. - General-Mesting and it shalldo:so yon:a;requisition.in writing by any
- Mgeting ..~ - -membet or. members holding:in the aggregate-not less than one-tenth
© .. of such of paid-up.capital-asat the date caries.the right of voting in

- regard to the matter in respect of W ich.the requisition has been

. Requisition of' . 78. Any valid requisition-so made by members must state the
_membersto - -object or. objects-of the.meeting propesed to be called, and must be
“objectof - . - - isigned. by:the: requisitionists and be.deposited.at. the offics provided
meeting” . hat-such requisition may consist of several documents in:loose form

e 5

.each:signed by.one ofmarereqmsmmﬂs Hoe M

: tion the Board shall

'reteipt of any such requisition the E
1ary ' Meeting, .and if they do not

Onrecelptof . recel
requisition - . forthwith- call a Extraord

directors to call proceed mthmtwenty—onedaysfro the date of the requisition being

meeting and in~ deposited at the office to calse a meeting to be called on a day not
' ‘late than feﬁyﬁﬁvedaysﬁgmthedateof .depasit of the requisition, the
requisitionists, or such of th ir number as represent either a majority in

~ valtie of thie paid -up share capital ‘héld by -all'6f them or not less than
. one-tenth of

the paid-up $hare capital of the Conipany as is-referred to
59 (4) of the Act, which éeris fess; iay themselves call
ting, ‘but in ' either case, any meeting so cdlled shall be held
withiinthree months from the date of the ‘delivery of the requisition as
aforesaid. ADHELTET N P |

"Meeting called - o g _
by " requisitionists shall be calledin the same manner, as nearly as possible,
requisitionists - as that in which meeting areto be called by the Board. '

E "i'wehtyane v ‘81. Twenty-one days notice at least of every General Meeting,
meeting to be _ place and hour of meeting, and:the gene

given * . petransacted thereat, shall be given in the manner hereinafter provided,
0 7 {o sueh persons as are-under these Article- entitled to receive notice
=" “from the Campany. P{ovidqd'theit' in the*case of an-Annual General

. Meeting with-the Gonsent in writing of all the members entitled to vote

. thereat atd inthe case of any other meeting, with the consent of
.members-holding net less than 956 percent of such part of the paid up
share capital of the company as gives a right to vote at the meeting,
may-be conveyedby ashorternotice. In the case if any Annual General
Meeting, if any-business other than.

-'(i). the consiéeration of the accounts balance sheets and
reports of the board of Directors and auditors.

' the same: tatﬁeﬁebiswarm‘aéwrdancemm’sman159 161 and- .~

think it call an Exira ordinary . -

80. - Any meelifg called under thé foregoing Articles by the -

~ days notice of “: Annual or Extraordinary andby whomsoever called, specifying the day, - -
' e neral nature of the businessto -~
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iie _,( ) meﬂemaram;a of dividend:- - -

. (u) the g ppemtme th Blzectars:‘n placejof tl’gose retmng

the;qumeratmn of .

ithe case of

52 The accidental omission to give E’a’riy sucﬁ notlce as »
aforesaid to any of the members,-or the non-receipt thereof, shall not
' mvalrdate any resoluﬂon passed at any such meetmg

B:-L Ne Geueral Meetmg, Annual or Extraordinary, shall be
competent to enter, upon discuss or transact any business which has
not been mentioned in the notsce or notrcee upon which it was convened.

. 84, Fivé members present in person shall be quorum for a
) General Meeting. iy

- 85.. A body corperate belrlg a-member shall be deemed to be
. personally present ifitis represented in: accordance with Sectlon 187
of ihe Act. ¥ -

2 86 if, at the explrayon of. half an hour from the time appointed .

for holdmg a meeting of the CQmPany. 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 mee’ang shall stand adjourned
to the same day in the next or , if that ‘day is a public holiday, at the
same time and place, or to such other day and at such other time and
place in the city in which the office of the Company as for the time
berag sﬁuate .as the Board may determine and if at such adjourned
meg ,ﬁng._a qugrum is. th present atthe expxratlon of half an hour from
this time appoirited for holding the meefing, the members present shall
be Guorum’ and’ may transact the business for which the meeting was
called.

“Omission to"
give notice not
to invalidate a-
resolution

- passed. .

Meeting-not to
transact
business nol:
mentioned in
notice
Quorum at "
General
Meeting

Body corpo—
rate deemed to
be personally
present -

if quorum not
present
meeting to be
dissolved or
adjourned



Chairman of a
General
Meeting

. isueh

Businesscon— . -
fined to elect— .
fonof Chair— ~ = = " B0, D S s
man while ~ ~ “exceptthe electionofa chairman, while
chair vacant.. - . . . o 0 ooEmn asios s

Chairman with "~
consentmay . .-
_adjourned meeting other
* from which the adjoun

" gp. “Atany Géneral Meeting, a Resolution put to the vote at the

adjourn. ..
meeting.

Questionsat
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- decided."
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87 The Chairman (if any)of the Board shall be entitled to take
the chair at every General Meeting, whether Annual or Extraordinary. If

" there b ho siich Chairman of the Board; or if at any meetings he shall

not be present within fifteen minutes of the time appointed for holding
Thegtiny, Of

e 3

if he shall ‘be unable or uhwilling to take the chair,

.88 ‘No business shall be dis

réctor be present or if all the director

-

ir; theri the Members present shall elect

S

cussed-at any General Meeting
‘the Chair-is vacant.

ith the consent. of the members may
ime to time and from place fo place in the
" no business shall be transacted at any
n the business left unfinished at the meeting
ment took place. . P

adjourn any.|

Mesting 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. ‘ , .

(@), by the Chairiman of the Meeing; 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 Résolution being not
léss than one-tenth of the total vofing power in respect
of the'Resolution;or - :

(c) by _anyA.Member or 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

arightto vote on the resolution being shares on which
an aggregate sum has been paid up which is not

less thﬁﬁ’bijé—tghth 'of the total sum paid on all the - - ‘5

shares conferring thatright.

(e) by atleast five mémtq;ers having the rights to vote on the
. - resolution and presentin person of the proxy.

Unless a poll be so demanded, a declaration by the chairman of
the meeting that a résolution has, oh a show of hands, been carried
unanimously or by a particular majority, or lost or not carried by a
paiticular majority and ani ‘entry to that effectin the book containing the
minutes of the proceédings of the Meeting of the company shall be

esent’may chobse one of their member to be the -
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-+ ;conclusive evidence of the fact without proof of the number or proportion
f .of the vat&s tecorded in? favdu’r of 0r agamst thatxesolutlen

S The demand for: a ﬁe!! may be. wnthdrawn at any time by the
L pasonafpersoas who maﬂe the.demang”.. e
» 9% - Inthe case o ’ ux ', _ﬁ_rgs‘theAChairmanshallbpgh

~~~~~~~~~~

82 Ifa pol is demanded as aforesaid me'samashan subject
to Article 91 be taken at such time (not later than forty-elght hours from'

Chairman’s
.castingvote -

Pollto be
takenif:

..-demanded

‘ pbll shall be déeméd fo be the ’resomtmn of the meeting at which thex .- -

... poliwas:demanded:: The -demand for.a poll: may:be: yv:thdrawn atany .. -

. --tnme byme persnn or. persens who madethe demand'

93 Whefe & pou -isto be taken the'C el
: shaH appomt two scruitineers 'to‘scrutinize the vote: QNEﬂon the poli

aliways be a‘member (fi6t being aivoffickr or employee of thé Company)
present at the meeting provided such a member is availablé and willing
to be appomted The Chairman shall have power at any time before
“the'r

‘poil
" afith to report thereon o' hif: Onice the séniitineers so sppointed shall .

it of the poll is declared to remove a scrutineer from office and* -~

fill vacancies in théofﬁpe ofsﬁmtmeer ansmg from each removalor: -

from any other cause..

94 Any poll. duly demanded on the electlon of Chalrman of
5 meehng or on any question of ad_soumment shall be taken at the meeting
zorthwnth . _

; 95. The demand for a-poll except on the questions of the election
of the Chairman ant -of an adjournment shall prevent the continuance
of a meeting for the transaction of any business other than the question

~on which the poll has been demanded. '

VOTES OF MEMBERS.

96. No member shall be-entitled to vote either personally or by
proxy. at any General Meéting or meeting of class of shareholders

. either upon show of -hand$ or upon a poll in respect of any shares
registered in his name on which any calls or other sums presently
payabie by him have not been paid or, in regard to which the Company
'ﬁas -and has exerc:sed any nght oflien.

97. Subject 1 the provisions of these Articles and wuthout
pre;udice to any Speclal privileges or restrictions as to voting for the
time being attaqhed to any class of shares for the time being forming

in what case
poll taken
without
adjournment

Demand for
poll not to
prevent .
transaction of
other business

Members in
arrears not to
vote

Members of
vote whiich
member
entitled
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part:of the: Capltal -of the'Company-every miember not:disqualified by

the last preceeding Article shill be entitled to-be-present; and to speak.

‘and vote at such meeting, and on show of hands every member
“presentin pérson shalf have one vote and tpon-a:poll the voting rights
of every member preésent in person orby proxyshall bein‘proportion to
his shares of the paid-up: equlty share capital of the Company.provided,
. "however if any preference’sharéholc e Be preSent?at any meeting of
%, the Company, -save’ as prdwﬁedm,, la ub-gection (2) of
. 7 Section 87, he shall have 4 ‘right’!  vote’ 0nht ‘oh résoliitions placed
. _before:the meetlng whlch dlrectly affect the-rights: attached to his
'preferenee shares BT ;

‘Castingof ~~ - :_‘98 "’€)n a poll aken at’ meettng of ‘the:Company ‘a member
votes by a tle ohe rhis proxy e other perso“’entltled to
member enti- .y not’ $;“use all his
tled to-more g

thanonevote: = o0 : el X Bas o sl I

How members -~ 99 *A member-of unselind: fmnd orsin mspect ‘st whom an
non- - ¢ orderhas ‘been ‘made by-any:Court: having:jurisdiction in lunacy -may

and minor may - _gther legal-guardian and:any such committee .or guardian may on-poll
vote " . yote by proxy;. if.-any. member be a minor.the vote.j ect of his
' -share.or shares shall. is.guardian.or.any one of his.guardian if
hairman of

~ more than.one to: be{seleoied,_n:f-case of dlspute by th

| - the meetmg :
Votes of joint 100 i there be joint ; any. ne of such
members person may vote at any meetlng or may amolnt ar rson (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 meting; that one of the’ said persons SO
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 meetlng,
several executors or administrators of -a-deceased member i in whose
name shares stand shall for the purpose: of these-Arttc?es to be deemed
joint holders thereof. ' :

~proxy may vote either by a proxy or by ‘a representative duly authorised in
s accordance with Section 187 of the Act and such representative shall
be entitled to exercise the same righits and powers including the rights
to vote by proxy on- behalf of the body corporate which he represents

as the body could exercise if it were an individual member.

Votes in . 102. Any person entitled under Article 60 to transfer any share
respect of ~ may vote at any General Meeting in respect thereofin the same manner
shares of as if he were the registered holder of such shares provided that forty
:lecm;a;;g and eight hours at least before the time for holding the or adjourned meeting,
mcmbps: as the case may be, &t 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

composments  yote whether on a show of hands oron a poll, by his committee or

preserit whiose name stands higher-on the Register shall alone be

Voﬁn_g“ in 101. Subject to the prov:slons of these Artlcles votes may be‘
* ‘personor by given either personally or by proxy. A body corporate being a member

oo U]

b

P

—
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= -admitted his#ghtto vote:at: such meeting in respect thereof.

- 103. Every proxy (whether a member or not) shall be appointed
R | 5 wntihgf ﬂnﬁer&he hand of the: appointer of: his attorney, or if such

) sration under the: ¢arhmon seal of such corporation
y'a a’mey duly authonsed by it, and

gap proxy and the povier of attorney-
itis s:gnecf or a notrially. certified-

' copy of that power or authonty $

: tﬁe persen riamed:in thesinstriment:propioses to:vote, and-in: default:

the instrument of proxy shall- not be treated as valid. No instrument of
appointing a proxy shall be valld after the expiration of twelve month-

. from the date.of its exegution. "

107 ‘Every:instrument ef proxy whether fora spemf' ed meeting:
or otherm_se shall as nearly.as:circumstances will admit, be in any of
t_h_‘_e.. forms set out in Schedule IX of the Act.

Lot ~.108. A vote-givén in accardance with the terms of an instrument
i of proxy shall be valid notwithstanding the previous death or insanity of

i the pnnclpa1 or revacatlon of the proxy of any power of attorney under
* . which such proxy was s:gneﬂ or the transfer of the share in respect of
- - which the vote is gwen prov:ded that no intimation in writing of the

death or insanity, revocationor transfer shaII have been received at the
office before the meeting. - :

109. No objectlonshall be made to the valldlty of any vote except

. ét any meetmg or poll at which such vote shall be tendered and every
" VOtE whether gwen person&?ly or by proxy, not disallowed at such

i meetlng or poﬂ shalt be deenied valid for all purposes of such meeting
orpalt whatsoever ,

fal 110 The Chairman of any meetmg 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 tfe sole judge of the validity of every vote
tendereﬂat pol.

The Campany shall cause minutes of all
praceedings of every General Meeting to be kept by
making within thirty days of the conclusion of every
such meeting concerned, entries thereof in books

111. (1)

'be deposited at the office-not later:
sriyeight hours-beforé the: time for: holding: the ‘meéting at which -

Appointment o
proxy

Proxy either -

: forspeciﬁed
= meetmg ‘OF. a
5 penod

Proxy to vote
only_;on a poll

Deposit of
instrument of
appointment

Fo_r_m of proxy.

Validity of -
votes given b'y
proxy
notwithstanding
death or
member

Time for
objection of -
votes

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

Minutes of
General
meeting and
Inspection
thereof by




- kept for that' purpose with their pages ‘consecutively

7 numbered

@
- - signedand the last.page of the;recordof proceedings

Each page pf every such beok shau be initialled or

.. .of.such meeting in such.books shall; be dated and

..~ wsigned by: the--Ghaman of the:
: i the-aforesaid.p ity days 0

* he death or Ilabrllty of that Chaln'nan within that period
J "zby a E;uectar duly‘ auﬂaansed by the Board for the

Tsame--meetlng Wlthll'l
s or:in the: event of

. The: mmutes -of-each: meetmgs ‘shall contam a fair
-and correct summary of the proceedmgs thereat.

Al appomtments of Officers. made at any meeting

] d’m:the —immutes of the

o7 Nothmg herem cantalned shall:equlre or be deemed
. to reqmrethe mclusmn in any suc:h mmutes of any

matter which in the opinion 6f the Chairman.of the meeting:-

@

@

Number of 112. a)
Directors

(@) is or could reasonably be regarded, as,

—defamatory of any personor
(b) is lrrelevant orimmaterial to the proceedlng, or
(c) is detnmental to-the interest of the Company. i

The Chamnan of the meetmg shall exercise on
absolute dlscretlon in regard to the’inclusion or
non-inclusion of any matter in the minutes on
the aforesald grounds hh

Any such mmutes shalt be evxdence of the
proceedings recorded therein.

The book: containing that minutes of proceedmgs of

“General Meetmgs shall be kept at the office of the

company_and shall be open during business hours -
for such penods not being less in the aggregate than -

" two hours in‘each day as the Directors determine, to * |

the |nspeqhen of any member without charge.

Until otherwise determined by a General Meeting of
the Company and subject to the provisions of Section
252 of the Act, the number of Directors excluding
Debenture, -alternate and Corporation Directors, (If -

any) shall not be less than three nor more than
twelve.
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b) The ﬁr§t Bmedors of the Company shall be:

1, KETANSHETH

113, If at aﬁyirﬁi the ' company ol aiﬁs?‘fany loaris -or any-
, assrstance in ‘nectlon therethh by way of guarantee or:otherwise

- Drrectoz or- PII‘EQthS, as the case may be, to the Board of the oompany ;
 Tantkto rérﬁovfﬁéﬁbm ﬁfﬁbﬁijﬁﬁy fec :
. another'in hIS" place ‘or

Tade in ¢ iall be’ served ‘at'thie office of:
required to hol&fanyqualrﬁéétrchShare nor H‘e liablé fo retrre‘by rotation

- and shall continue on office for so long as the relative loan, assrstanoe ,

' contrat:t or arrangement as the case may be subsists

114, Kitis prdvrded byihé Trust Deed, Secunng or otherwise in
oonnectibn -with -any issue ‘of debiéntures of the Company, that any
person or. persms shall-have power to nominate a Director of the
compzny, thén in‘the case’sf any and every such issue of Debenture,
the person or-persons having such power may exercise such power
fromtime ‘to time and appoint a Director accordingly. Any Director, a
‘Deberiture Director midy. be rémoveéd:from office at any time by the
person or persons .in"whorh ‘for the time being is vested the power

r’rsfralﬁé éihﬂeds t6-appoint:tne or more

such' aﬁpbm&neﬁtf or%‘

Power to
appoint ex

%utﬁnhty or, pubhc body » Gfﬁce directors

Debenture
Directors

under which he was appointed and .another Director may be appointed

i i place. A debenture director shiall not bé appointed in his place. A
débénture diréctor shélf nét be liable to retire by rotation. A Debenture
director shall not be bound to hold any qualification shares

, 115. The Board may appomt an Alternate Director to act for a
Director (hereinafter called™the Original Director") during his absence
for a period of not less than three months from the State in which the
meetigs of the Board &re" ordinarily held. An alternate Director
‘appoifite 6 uﬁa%ﬂﬁi& ?ﬁﬁ&l"é*%ﬁﬁ riot fiold office for a period longer than

tat Peiis hal Tirector in-whose place he has been

-alppoh . | Vat¥le offike of the original Director of are
determmed before he 20 feturns to that state. If the terms and any
provisions in the Act or in these Articles for his automatic reappointment

Appointment of
alternate
Directors

HHHMIHHHIHIHIHHHHMHHHHHHHHHIHHHiIHHiHHIHHHIHIHIIHI]HIiilHlIlilllllillI||HHH[II[II‘HIIIIIiIIlllIIIIIlIII|IHIIllIllIIIII|1|iHI|]III|III||\II[1IHIIlIIIHIHIIHIHIHIIHHHIHIHIHHHHHI\HHHHHHHHHHHHHHHHHH'HW‘
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‘Share | -« ="

-- of Directors

-of any retifing:Director in default of-another appointment shall apply to
the original Director and not to the Alternate Director. ,

Directors 116. Subject to the 'proilié-ibhrs of Section 260 and 264 of the

powers to add -Act, the Board shall:have paweratany time and from time to time to

tothe board  appoint any other qualified person.to be an Additional Director, but so

"% that the tofal number of: Diregtors;shalk-not, at any-time exceed the

"7 maximum fixed ‘under the Article 112: ‘Any such -additional -Director
" shall hold gffice only,up to the dateof the next Annl General Meeting.

: GESE L 9 o thf.- Cqmpanym -General
qualifications.6f- Meetir d't0_hold-any:shares in the

directors . -

Direct_észcén
setbefore:.:. .
acquriing. . ‘but s }

ifig very. Director-other
Government shall
lification shares

Directois o - ¢ S 131
powertofill- - --of.the. , -shall have. po\
casual vacancy - time to ap oint any - other qualifigd person.io be.a, L™
e casual yacancy.- Any persan so. appointed shall hold office. only Up fo
the date to which the Director is whose place he is appointed would

. have held.office if ithas pot been vacated by him. . . e a

to.

Remuneration 120. (1) - Subject tethepmwswurasof the Act, a Managing
. Director or Managing Directors, who is/are in the
whole-time g@plgagmgn_t-oféthe_ Company may be paid

remuneration either by way of a monthly payment or

" at.a specified percentage-of the net profits of the

Company or partly by one way and partly by the other.

(2) Subiect to the prayisions of the Act, a Director-who is
" neitherin the whole-time.empleyment nor a ‘Managing
Director, may belpaid-'remuner-ation either. - - x

BRI ()} by waj of monthly, quarterly or annual payment
‘ with the approval of the Central Government,
or :

“ (@) by‘way of commission if the Company by a
special resolution authorised such payment.

(i) The fee payable to a Director (including a

Managing or Whele-time Director, if any), for

atiending a meeting of the Beard or Committee

. thereof shal be not more than the amount
prescribed by the Act or such other sum as the



121. The Board may allow and pay to any Diréctor who is not a

naﬁde fes:ﬁénstsaf the f Eeweere the meetmgs of the Bo_ar_dﬁare-

29

sany.in General Meeting may from time to

t!ﬂie detemme

o "any time thereafter ceases to' hold ‘the share

©

)

2l

" - (g)

(h)

quahﬂcanen lf any necessary for his

. appointme ent or-

(b) heis t:pund to be of unsound mind bY a Court

of competent jurisdiction; or.

he appﬁed to be adjudicated an insolvent; or

', he is adjﬁdged an insolvent; or

heis conwcted by a Court in Indla of any offence

and is sentenced in respect thereof to

lmpnsonment for not less than six: months or-

he falled 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

-he.,,abs_ent from three consecutive meetings of

the Board or from all meetings of the Board for
a continuous period of three months, whichever
is thedanger, without abtaining leave 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

Office

. Directors may
‘notWithstandlng
-bair »any vacancy
~ ofi mcreasmg the number of directers to ihe numberor for summomng SER
C o aGeneralMeetlngbutnn@gm' % e e, . B S

, Va‘c_atibn of

office of
Director
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Director may
contract with

Company

30

- “ascceptsaloan or any guarantee or security for
- a lgan from the company in contravention: of
section 295 of the Act, or '
o5 () = he act in contravention. of Section 299 of the
Beips bt :Aﬁt;or * fear agr. obw ] emea g

e be re

R SechaniﬁsaftheAct, or:

(l) __any office or place of PEOﬁt;UDd?r the company
in ‘contravention-of Section 314 of the Act and

5 &

by

- '5; va

op

(@) Notwithstanding any matter or thing in sub-clauses

- (d),.(e).and () of clause. (1), the disqualification

" referred to in those sub-clauses shall not take effect:-

(@) for thirty. days from' the date of adjudication

~séntence or order; or

(b) W_I:",:l'er'_ei Eﬁ_j'éppeal or petition is preferred within
the thirty days aforesaid against the adjudication,

ssentence or conviction resulting in the sentence,

 of-order until thé expiry of seven days from the
date on which such appeal or petition is
disposegl’ of; or 3 $

() - Where within the seven days aforesaid any

* further appeal or petition is preferred in respect

of the adjudication, sentence, conviction or order

and the appeal or petition, if allowed, would

result in'the removal of the disqualification until
such further appeal or petition‘is disposed off.

"124. (1) A Directoror his relative; a firm in which such Director
. = or relative is a partner, or any other partner in such
firm or a private company of which Director is-a
member or director may enter into any contract with
the Company for the sale, purchase or supply of any
goods, materials, or services or for underwriting the
subscription of any shares in, or debentures of the
Corripany, provided that the sanction of the Board is
obtiinied biefore or within three months of the date on
which the contract is entered into in accordance with
Section 297 of the Act.

rioved: from “office-inpursuance of

ompariy he resigns

eration of that Section he is'deemed fo.

r

P SR SO
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v . Dl



s (@) 4 Nc_ séncgierj;sﬁaﬁ;ehewewerfbe:ﬁecessary for

‘does: business; where the' i
. : Is and materials or-cost of .- -
such E‘Nlces does not exceed Rs. 5,000/-:in

jarégate /in. any  year comprised in the
d bt canti‘act or contracts. ;

‘Providéd that in crrcumstances‘bf urgent necessrty a director,
relative, firm, partner or. puvg;e company as aforesaid may without

obtaining the consent of ‘the Board entér into any such contract with:

“ the Company: for te s4le purchase or supply of any goods, materials

- .- QEgenvice even lfiheﬁxalue f:such goods or the cost of such services-

th_e aggregate in any year comprised in the
cantracts if the consent of the Board shall be

| _ | : nbtamed fg sr.ich canttact or. gpntracts at a meeting within three months

of the date.on whrch jhe cont:act was entered into.

~125.. A Dlrect'or vof the Company who is in any way, whether
directly or indirectly concerned or interested in a contract or proposed
- contract.or-arrangemept. entered into or to be entered into by or on
behalf. of the company, shall- dlscluse ‘the nature of his concern or
interest at a meeting of the Board in the manner provided in Section
239 2).of the.Act; pravided that it shall not bg necessary for a Director
to drsclgse his congern or mterest in any contract or -arrangement
; entereﬂ mtn arto be entered into with any other company where any of
‘the direcibrs of the Gompany or two or more of them together holds or
" hold not- more than two percent of the pard-up share caprtal in any
, ,such ather company. .

7 ﬁ A General Notrce glven to the Board by the Directors, to
the ef hat & i$ 4 Director or member of a $pecified body corporate
oris a érifner of 3 speéﬁed firth and is to be regarded as contemed

or mté“reﬁeé in an conitract or arrangemer’rt which may, after the date

of thé étu:é ‘be’ en?éf‘ed mto with that bod, ' corporate or firm shall be
deemed to be a sufficiént disclosure of concern or interest in relating
to any conlract or arrangement so made. Any such general notice
shiafl expire at the end of the financial year in which it is given but friay
be renewed for a further period of one financial year at a time by a

Disclosure of
Interest

General -Notice
of interest

IHIHdlfNHMli!IWHﬂ|HHilmHHHﬁHHHiIHIJ!ilHHi!IHIHIIHIH!H!IHIIHIHHIIIHIIHIHHHIIlllllllilil!llll|11||1||||||1||!|||1||||||x||11|H||[|||1||H||1||\||H||J|||\||H|\Hmmmm\||H|H|H|IHIHHHHHHHHHHHHHHHH\\!HHHHHHM\‘



_ Interested
Directorsnotto
o __-partlclpate
s 1orvote in.
fproceedmgs

Registerof -
contracts i in

which directore

are m_terested:

discussion’ of; or vote-on-any cor Ttract or arrangement entered into by .

or on behalf of the company, if he is in any way, whether directly.or.- -,
“indirecliy concered or interésted in such contract or arrangement not -~
fsh‘a‘llﬁfhi's‘fpres,e count for the purpose of forming a quorum atthe. -
time-of any sl cuss ion rvéte and if he does vote, his vote shailghf e s

.32

- fresh notice given:in:thé:last month: of the fihancial year in which it

would have otherwise expired. No such general notice and no renewal
thereof, shallbe of effect unless.it.is given at a meeting of the Board or

the director concerned.takes: reasonable steps to secure that it is
: -bmught up and read atthe f rst meetmg of the Board after it is given.

50

- (é)i ' ‘-any éontractbf mﬂemnlty against any loss which the "

1 dire Gtors'n iy one or more of them, may suffer by

'if-i‘ﬁ’“? ~an

- in which the: mterest of the Dlrector«conssts solely: -

: -(a) <@ dlreater of such cempany, and
' “(b) - the-holdér of not ‘more than shares of
©Tisuch number ‘or-valué -therein as is
"feqwsrtE“tO ‘qualify him for appomtment
"&Ss “a Director thereof, he having been
‘nortrinated ‘as - such Directors by the
. Company

'orv

(i) in his being a member holding not more than
2% ofits pard—up shareéépltal

128. The Company shall keep a Reglster ‘in accordance with

“ Section 301.(1) and shall within the time specified in the section enter
‘therem such of the parﬁculars as may be Televant havmg regard to the

mfﬁcanon there to of Section 297 of Seetion 299 of the Act as the

‘ casé'may be. The Régister aforesaid shall‘also specnfy in relation to
each Director of the company the names of the bodiés: corporate and

© firms of which notice has been .given by him under Article 125. The

. Directors may
be Directors of
companies
promoted by
the Company

Reggeter shall be kept @ the office of the Company and shall be open
ifspection at such office, and extracts may be taken therefrom and
copigs theréof in ‘same manner, and on payment of the sarrie fee as in
the case of the Regréfter of Members of the Company and the. provrsrons
of Séction 163 of the Act shalr aﬁply accordmgly

~ 129. A Director may be or-become & director of any company
promoted by the company or in which it may be interested as a vendor,
share holder, othérwise, and no such Director shall be accountable for

' No Dlrector shal[ a _director to take any=part in the -

f 'mg or being sureties or a surety for .

any' cmtra 'er'arrangement entered into or to be
~entered:‘into.-with a public company or a private -~
company which is a subsrdlary of a public company - -

r

~

Yy

'._



:ahy-benefits received as Director. or. shareholder of such Company -~ ..
- “exceptin so faras Seetlon 399 (6) or. Sectaen 314 of; the Act may be;-, wed |
e apphcable ot , b e g

ﬁétinement an(
thation of

An de: 1aQatevery Annual General Meetmg shalr, _
r ‘;thnsewbe haxe#aemiangest in-office since their last appointment; but *-fe4rnng by
-~ -:as-hetween persans-who -became Directors on the same: day, th0§e ﬁnmgof

s t::-s‘whcs arecta retire, shallin: deiaalts of,,; :

| Elugibjlﬂ.y for-
*re-election:
--Company to-

., appoint

134 (a) “ifthe p!aee afthe retmng Dlrector is not so filled up- Provisionsand
aﬁ'ﬁftﬁﬁmeehﬁg»has not expressly resolved not to fill  default of
- the vgeancy the-meeting shall stand: adjourned untit appointment
“the:sameday in the next week, at the same time and
place :

“(B) I aﬁhe adjoumed meetlng also, the place of the
- retiring Directoris “not filled up and that meeting also
S hassnatexpressly resolved not to fill the vacancy; the -
- retiring ‘Director shall be deemed to have been
reappointed at the adjoumed meeting, unless:-

@ at thét meeting or at the previous meeting the
-+ resolution for the reappointment of such Director
has been put to thé-me‘etin“g and Iost'

(ii)-. the retiring dlrector has, by a notice in writing

I addressed to the company or its Board
s expréssed his unw:llmgness to be SO
e reappointed; :

' @iy ‘he is not qualified or is disqualified for
.. appointment.

(iv).';: a resolutlon whether special or ordlnary. is
requ:red for the appointment or re-
appointment by virtue of any provisions of the
Act; or

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

HiHuHHIMHMHamnHl:hHHHtHmwmunmmmmmmmm



Company may

increase or
reduce the
number of

except ln o
certain cases

Registerof
Directors ete.
and

135. Subject to Sebtion 259 of the Act;: the Company may, by
Ordinary Resolution, frém time to:time, increase or reduce the number
of Directors and may alter their qualifications and:the Company may
(subject to the provisions of Section 284 of the Act) remove any Director

" beforé the explratlon of his péried efnfﬁﬁe -and-appoint another qualified
* person inchis place: ‘The pelsen?
-~ stich time: as the {Mr’ ctorir

' f‘appmﬁted's‘hail hold csfﬁce during

carf\pény a ntmee in wﬁﬂng umsler hls hand SIgmfymg
. his candidature for the office of Director or the intention . -
" “of stich meniber to brépe‘se hlm as a candldate for__ s 53

,;.that oft’ce

@

Every p_erson ether than a V:':lrecton:etmng by rotation -
~-or-otherwise: or.a person. who has left at the office of

the company a notice under Sectlon 257 of the Act

‘signifying his.candidature for the. office of a Director)

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

e

137 '(a)

notificationof -

change in
" Register

Registers of
shares or
debentures
held by
directors

- (b)

138. (a)

- shall sign-andfile:with the Company, the consent in
- writingto actas. aBJrector if appointed.

A person other than a Dlrector reappointed after

_retirement by rotation or immediately on the expiry of -

his term of -office;: or..and additional or Alternate
Director, -or a. personfilling a casual vacancy in the

. office -of ‘aDirector under Section 262 .of the Act,

appeinted as.a Director or reappointed as an Additional
or Alternate Director, immediately on the expiry of his
term of office, shall not act as a director of the
Company unless” he has within thirty days of his
appointment signed and filed with the Registar his
consent in wntmg to act as such Director.

The Company shall - keep at its office Register
containing the particulars; of its Directors, Managers,
Secretaries and other person mentioned in Section
303 of the Act, and shallotherwise. comply with the
provisions of the said Section in all respects.

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

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




120 The Managmg Diree

twenty-days of his-appointment to any of the above

of%ee 1in-an:other. hody corporate disclose to the
- Gompany the: particulars relating to his office in the

othes body corporate which - are required to be
BT ' - eqiion(‘?) of Sectron 303 of the

eaclvmeetrng or-.
y o_fz; all ihe, modes, or any other mode

- exercise the pow‘ers to: L KN
-a) _make calls on share holders in respect of money
) unpard on the shares in the Company ‘
(b) issue debentures; and exceptto the extent mentioned
in‘the résélition passed-at thie Board meetlng under
- Section 292 of the Act, shail also not exerclse the
- powets to;”
< .(c) ;borrow money. otherwise thanon debentures f
(d) mvest in the funds of the company and
(e) make loans.

r or. Managlng Drrectors shall not Reslﬂctionon
managemerit

141. ‘The: Company ‘shall not appoint or employ, or continue the Certain
appointment or: employment of a person as its Managing or Whole- persons on to
time Director who:- :

@

is.an undlssbargedmsolvent or has at.any time been
adjudged.as insolvent; .

be appointed




~ Directors

ta be cgnvened

Powersfdfs

How questidné‘
be decidéd

Power to
appoint
committee and
to delegate

‘Meeting of

- - oncednevery thiee

chalmmian

Quorum -
-7 7 from time. to time.in accordance with the: pravisions of Section 174 of
" the Act. lf a.quorym shall.notbe. pzesent within fifteen minutes from the
o time appomted for holding a meeting-of the Board.it shall be adjourned
4, untll such date and time as the Chalrman of the Board shall appoint.

quorum -, - .

36

ispetids; or: has atany ’ame suspended payment
lS‘Gi‘edltGrs, cr m“akes or has at any time made,

" _\offence anirolﬁng merak’turprtude

iretor shall:nat while-he continues. 10 hold.

by rotation, in accordarice with

: 143 The.
disposal of ‘*busmeés ﬁ*ch‘!‘.

to;ﬁme, _and shall so? meet at rleast

When meehng

point” 1 ,eetlngs and
deten'mne the penod ‘for which he is to hoid office. If no Chairman is
appainted or if any meeting of the Board the. Chairman is not present
within five ‘minutes after the time appcmied for _oidmg the same, the

" Directors present shall choose some one of them to be ‘Chairman of
- such meeting.- . o

147. The quorum fora meetmg of the Board shall be determined

148 A Meetmg of the Board at whlch a quorum ‘be present shall

- be competent to exercise all_ or any. of . the. authorities, powers and
¢ »discretions .by or under these Articles: for the time being vested in or
‘exercisable by the Board. .o

149. Subject to the prowslohs of Section 316, 372 (4) and 386

of the Act, questions arising at any meeting-shall be decided by a .

majority- of votes, and in.case of any equality of votes, the- Chairman
shall have a second or casting vote.

150. The Board may subject to the provnsmns of the Act, from
tiffie to timie afid 4t afy it délegaté any of its powers it thinks fit, and
may from time to time ‘tevoké such delegation. Any Committee so
formed shall, in the exercise of the powers so delegated, conform to

_za?ﬁse of Director, he shail |psor-'—‘"~

gctp my“-meet togeiher as a Beard for the”

.y

r—

.r;_‘

f )

-

e ewew (e mwen (e g
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- any 'regulétions- that ‘may from time to-time be imposedsubon it by the
Board '

H ‘

151 The meetmgs anﬁ graaeedmgs of an such Committee

cons;stmg of two or more members shall be governed by the provisions -
herein contalned for regulatlng the meeimgs and proceedmgs of the

- 1 52 Save in thése easef%%ere a resok.ution is: requlred by
g *'Sectlnns 262,292, 297, 316, 372 (4).and 386:of the Act; to be passed

= }aﬁ-ﬁ meetlia ijthe‘Board" a‘a'éml@on shall bea valld and effectuai as

-any, to all thes dlrectors or to alt the méinber bf ihe Commlttee of the .

;;board as th‘e”caseﬂhayhe thenin:India(rot being less in number than

their usual address in Indiazarid-has been approved by such of them
as are then in lndla or by majonty of them as are entitled to vote on the
resoluhon , :

L 153 All acts done by any meetang of the Board orbya Committee
.of & Board or by any person acting as a Director shall notwithstanding
‘that it shall afterwards be discovered that there was some defect in

- the: appointment of such Director or persons- acting: as aforesaid, or-

that they or any of them were disqualified or had vacated office or that
the appointment- of any- ‘of thém-had been terminated by virtue of any

-—-provisions-contained in-the-Act-or-in- these Articles;-be as- valid as if -

every such persor 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 shall be deemed
to give validity to acts done by adirector after his appointment has
. ‘been shown to the Company to be invalid or to have been terminated.

154. (1) Thé Comﬁany shall causé minutes of all

proceedings- of every meeting of the Board and -

FEs Y « -+ Committee.thereof to'be kept by making within thirty

st eud L - - - days of the conclusion of every such meeting entries

13 L ges ... “thereof in book kept for that purpose with their pages
consecutwely numbered.

(2): Eagh page of evely such book shall be initialed or

. -signed and the last page of the record of proceeding

-~ of each meeting in such book shall be dated and

- signed: by the Chairman of the said meeting or the
Chairman of the next succeeding meeting.

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

(4) The minutes of each meeting shall contain a fair and

o fixed: for'a meeting ofthe Board or Committee as'the case
e maybe)«‘and‘ -to- all-other. Direttors: or mémbers of the-Committee at

Proceedings of
Committee

without Board” |
meeting.-: .

Acts of Board
Committee

“valid-

notwithstanding
formal-
appointme_nt»

Minutes of
proceedings of
meetings of the
Board
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' - correct summa’ry'of:the proceedings thereat.

(5) All appointments of officers made at any of the
- meetings aforesald shall be: mcluded in the mlnutes
of the meetmgs i ETREE

%

v i disSentmg from: or not concurrmg in the

<of the meehng,

(a) |s or could reasonably be regarded as
defamatory of any person

' (b,)' is |rrelevant or |mmatenal to the. proceedlngs
or .

(c) is detﬁmental to the interest»of 'the-C‘ompany-.
- The Chairman: _sha"- exercise an absolute
discretion with regard to the inclusion or non-

inclusion of any matter in the minutes on the
grounds specified in this sub-clause..

(8) Minutes of meetings kept in accordance with the
proceedings recorded therein.

Power of ; 155. The Board may exercise all such powers of the Company
Directors » . and do all such acts, and things as are not, by the Act, or any other

to be exercised by the Company in General Meeting subject

nevertheless to these Articles, to the provisions of the Act, or any other

‘Act and to such regulations being not inconsistent with the aforesaid

regulations or provisions, as may be préscribed by the Company in

: General Meeting but no regulations madé by the Company in General

| » Meeting shall invalidate any-prior to actof the Board which would have
! , been valid if that regulation had not been made. Provided that the
| Board shall not, except with the consent of the Company in General

' Meeting. _

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

- -in“the-case :of éacl ,fesolutlan passed at the -
B :meetﬁg ihe names -of. the - Directors, .if any,:

AT -Nuthiﬁg,.cSntainéd{;érfrssub;-dausés,f(..1})f,_l.{t'c> (6) shall
£, 1 L b . ..+ .deémed'to require the inclusion:in.any such minutes
M i L w0 oo ofany: matterwhlch in the oplnlon of the Chalrman

‘aforesaid provisions shall be evidence of the -

‘Act, or by the Memorandum, or by the Articles of the Company, required

-

A

)

.

F



' ":.»‘swhefe ef any sueh undertakmg,

same be delegated to the extent therem stated* or

@

cenmbute tez;:haﬂtable and other funds- not: dlrectly

~relatingto the business: eﬁthe Company or the welfare”

of its employees;:any- amount the aggregate of which
will, in any financial year, excee fifty thousand rupees

b or fiv‘e percentbf its: average net profits as determined

shce withthe ‘Provisions in Sections 349
and 350 ‘of the Act: during the three financial years

: lmmedlately preeeedlng whlchever is greater.

156 Wrthout pre;udree to the general powers conferred by the
iast prececlmg Article and so as not in any way to limit or restrict those
powers, and without prejiidice to the other powers conferred by these

- Articles, it is hereby declared that the Drrectors shall have the following

»powers that is to say, pewer

{_;(-:1;):_:

@

To pay the costs charges and expenses preliminary
and incidental to the promotion, formation,
establlshmentand registration of the Company.

To pay any charge to the capital amount of the
- Company and Commission or interest lawfully

. payable thereout under the provisions of Sections 76

(3)

and 208 of the Act;

Subject to Sections 292 and 297 of the Act to
purchase or otherwise acquire for the Company any
property rights or privileges which the Company is
fised to dequfire; at or for such price or
consrderatlon and generally on such terms and




e
;engagementxentered mto by the Company by

__.(6)

40

conditions: as. they: may. think fit; and in any such
purchase or otherwise acquisition to accept such title
- as-theé Directors may believe ‘or may be advised to

be reasonabl?%sati‘sfactprﬁ;

o< “At thelrsdlss?eimnandsub;ecttp the prov:srons of_the

Srend ered:tsthe(:ompany, gither wholly

rease of shares, bonds, debentures,
= sewrrﬁes of:the Company, and
ye issted either as fully paid up or
:d ‘as paid up thereon as

may'hejagreed ‘_r_upon *and-any such bonds,

ges ﬁr oﬁ'ter securities may be

yage or charge of: -all or any of the property of
my any and its uncalled capltal for the firm

To accept from any members as far as may be
permissible by-law,-a surrender:of his shares or any

- “part: thereof on such terms and" condltlons as shall
beagreed i

@)

C)

(9)

(10)

(11)

, To alnt any person to accept and hold in trust for

the.Company any property belonging to the Company,

.in:which it is interested, or for any other purposes;
and.-execute and do all such deeds and things as
may be required in relation to any trust, and to provide
for the remuneration of such trustee or trustees;

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

its officers, or otherwise concerning the affairs of the
Company, and also to compound and allow time for .

payment or satisfaction of any debts due, and of any
claim or demands by or against the Company and to
refer any differences to arbitration, and observe and
perform any awards made thereon;

Toacton behatf of the Cornpany in all matters relating

. to bankrupts and msalvents

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

Subject to the provisions of Sections 292, 295, 370
and 372 of the Adt, to invest and deal with any moneys

TS A

A — )

s



f ;mf_ﬂze Qompany nat immediately reqmred for the
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asuch security (not being shares
' 'yv:thout security and in such

f"bany a commission on the
lar: business -or transaction; and'

- to charg such_ | nus or commission as part of the

- (15

wo:kmg expenses of the Company;

To prowde for the welfare of Directors or - ex-Directors

~“or employees or &x-employees of the Company and

their wives, widows and families or the dependents
or connectlons of such persons, by building or
contnbutmg to the building of houses, dwellings or by
“grants of money, pension, gratuities, allowances,
bonus or othér payments, or by creating and from
time to time subscribing or contributing to provident
and other associations, ‘institutions, funds or trusts

- -and by praviding or subscribing or contributing towards

plages of instructions and recreation, hospitals and
'dispensaries, medical and other attendance and other

: asslstance as the Board shall think fit, and to
: suhsenbe. or contnbute or othqrwrse to assist or to

guarantee maney to charitable, benevolent, religious,
scientific, national or ather institutions or objects which
shall. have any moral or other claim to support or aid
by the Company, either by reason or locality of

*_operation, or of public and general utility or otherwise;

(16)

Before recommending any dividend, to set aside out



‘Company such sums as they

o ief thevprofits of the
R mayihmkprapa or depreciation to depreciationfund,
) Insurance ‘Fund, or as a Reserve Fund, or

- the'Bodrd apply ofﬂptmwhlch they expend the same, -
..or an part thereof, may be matters to or upon which

ng} ft{hﬂ ‘or'any special fund to meet

ot __Sgeﬁsies or o vrepay debentures or Debenture-

Idivudends or for equalizing
Fing, improving: extending and

m nt mng anf Oﬂhe 9reperty of thé Company and
“stich"“for’ other 'pi el ‘(iﬁcludmg"‘theg_ purposes

i ar"y such mvestments and
: nd expend all or any part

"any. m:tw:thstéhﬂmg that the matters to: which

e Company might nghtly be

o wnth full“]aower to frarisfer the whole or any portion of
" a"Reserve Fund or’ division of a Reserve Fund to

~another Reserve Fund or division of a Reserve Fund °
" and with’ fmrpmr to eniploy the assets constituting
all. or any of the above funds, including the .
Deprecnailon fund, in the business of the Company *
or in the purchase or repayment.of Debentures or
Debenture-stock and without being bound to keep - -

(17

the same separate from the other assets and without
being. bound to pay ‘interest an the same with power
howeyer. fp the Board at their discretion to pay or
allow to the credit of such funds mterest at such rate
as the Board may think proper.

To appomt and at their discretion remove or suspend
such ‘general managers, ‘managers, secretaries,
assistants, ‘supervisors, cléerks, agents and servants
of pérmanent temporary or special services, as they
may ﬁom time to tifme think fit and to determine their
powers’ and duties, and fix their salaries or
embiumenfs or remuneration, and to require security
in such mstances and to such amounts as they may
think fit. ~Also from time to time provide for the
nandgement antd transattion of the affairs of the
Company in any specified locality in India or
elsewhere in such manner as they think fit; and the



" gfawsmns conptained:in the:four next followingssub-
dauseshalkbe w;ﬂaﬁumwe;udlce to the general powers .

(21) At any tlme and from t|me to time by power ofAttomey
indérithe ‘Seal of the' Company, to appoint any

pUrsenor persens'tabe the'Attorney or attormeys of
the Cémpany, “forsuch purposes and: with such
 powers, authontles and discretion (not:-exceeding
th8s¥ vestad in ‘or @xgicisable by the Board under-
theBE piesknts and excliding the powerto make calls -
" and'exéliting 4o, ‘except in their fiits: authorised
- by thé Board, thé power to riake loans and: borrow
monéys) and- for stich penod and subjéct to - such
cénditions“as the Board miay frof time'to tiiie 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 Bezdrd; established as
aforesaid or in favour of any company, or the
- shafeholders; Birettors, nominees; or managers of
-any-campany orfitm or otherwise in favour of any
fluetuating body of persons:whether nominated directly -
by the Board any such Power of Attorney may contain
- steh § s for the protéction or convenience of
pérsoiis dé’alrﬁg -With su¢h ‘aftdmeys: as the Board
* rively tHinK fit; -and may coitain powers enabling any
“Speh deldégates or-attormeys as aforesaid to sub-
delegate all or any of the powers, authorities and
discrétions: for the time being vested inthem;




Secretary

The Seal,its >

custody and use - = :'-;' A

) Deeds,hew '
- @xecuted

- Dlvislon of

‘ proﬁis

The company
in General -
Meeting may
. declare a
dividend

Dwtdends onty
to be paid out
of profits

The sesre‘ié‘ry'appej nted by the
" ':beaWhgle-tlme ﬁecreta'
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(22) ‘Subjectto’ Seetlens 294 and 297 of the Act, for:or in
- relation to: any of the:matters aforesaid or otherwise
v'f"sforﬂthe ‘purposes -of the Company to enter into all

Sntracts, and execute and do all such acts,

g thmg_s in the name and on behalf of the

" 157 “The Dlrectors'may trom tlme to time appomt and; at their

,;_:drscretlen,l remnye :-ihe-;_Ser;retarg . provided that where the Board

'nf‘them shall be the Secretary.
irectors pursuant to this:Article shall
he Elrei;tor;samay also at any tlme appelnt

(a) The Board, Shaii

. .. purpose:of- ﬂaeCempany. and shall have power from

' Itrme to-time:to destroy. the same and substitute a

. -new: Seal.in lieu thereof, and the Seal shall never to

. be used except by the authority of the Board or a
' Commlttee of the Board prewously glven

' (b), _ The Company shall alse be+at llberty to have an official
. Seal in-accordance with Section 50 of the Act, for
use in.any temtery. dlstnct or place outside India.

159 Every Deed or. ether mstrument tQ whlch the seal of the

- Company required. tn be gfﬁxegl, shall upless the same is executed by
_ a duly constituted attomeyu be signed by fwo Dlrectors or one Director
. .and Secretary or some other person appornted by the Board for the
- purpose, provided that in respect of the Share Certificate, the Seal; ‘

shall.be affixed in accordance with the Article 19 (a).

DIVIDENDS

160. The profits of the Cornpany subject to any special rights
relating thereto created or authorised to be creatéd by these Articles,

and subject to the provisions of these Articles, shall be divisible among |

the members in proportion to the amount of capltal paid-up on the
shares held by -them: respeetwely :

161. The Company in G;eneral Meetlng may: declare dividends
to be paid to members according to their respective rights, but no
dividends shall exceed the ameunt recommended by the board, but

, tl;e Gampaay in GeneralMesting may declare a smaller dividend.

162 No drvrdend shaH be declared or paid otherwise than out of
the profits of the financial year arrived at after providing for depreciation
in accordance gwith the provisions of Section 205 of the Act or out of

jide a Common Seal for the -

;.uud
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“the:profits of the:Company.for
-arrived; at: after: praviding -for. depreciatior
provisions and remaining undistributed or-out fhoth, pravided that;

7 i (@) theicompany:has notiprovided for depreciation-for

i it:shalls

TN Board may.

justifies.

or participate in profits.

est but shall not in respect thereof confer a right to dividend

- 165. Alldividends shall be appbrtioned-and paid proportionately
to-the amounts: paid or credited as ‘paid on the: shares ‘during any
portion or portions: of the périad in respect of which the Dividend is

" paid; but'if any shares is issued on terms. providing that it shall rank for

dividend as frofh a peifticular date, such share shall rank for dividend

-, . 166. . The Board may retain the dividends payable upon shares
in -respect of which any ‘person ih under the ‘Article 60 entitled to
becore a member or which any person-under that Article is entitled to
transfer; until such a person shall become a-member, in respect of
such shares or shall duly transferthé same. ? d

_ - 167. Any one of several persons who are registered as the joint-
holders of any share may give effectual receipts for all dividends or
bonus and payments-on account of dividends or bonus or other moneys
payable in respect of such shares. ' '

168. No member shall be entitled to receive payments of any
interest or dividend in respect of his share or shares, while any money
may be due or owiitg from him to the Compahny in respect of such
share or shares or otherwise however, either alone or jointly with any

: from fime to time; pay. tothe members
- Such interim dividend as in their judgement the position of the Company

uéh capital may

ny for any. previous financial year op yeaks . . -
in;accordance with these

Interim

Dividend

Capital paid up
in advance at
interest not to

earn dividend

Dividends in
preportion to
-amount paid-
,up -

Retention of
dividends until
completion of
transfer under
Article 60

Dividend etc. to
joing-hoiders

~‘No member to

receive
dividend while
indebted to ‘the
Company and



“"'Company's right
of
reimbursement
throughout

Transferof
share must be
re_gistered

. Qi}iiden'ds how

. remitted

SFETE .

Unclaimed
dividend

Dividend call
together

cépnaliSaﬁon of
,Reserv_e

'Office’
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other person or persons and the Board may deduct from the interest - -

or dividend payable to any member all sums of money so due from
him to the Company.

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

470, Unless otherwise directed, any dividend: may ‘be-paid by

cheque or warrant. or. by a:payslip or receipt having. the force .of a O
cheque. or warrant.sent through the post to the. registered address of
in.case of joint-holders tothatone of. .

the member. or person.entitled or

them first named in the Register in respect of the joint-hoidings. 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

r_esponéib_le'_ for any cheque or warrant or payslip or receipt lost-in-

transmission, or for any dividend lost to the member or person entitlied’
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.

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

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

CAPITALISATION OF RESERVES

173. Any General Meeting may .resolve that any moneys
investments, or other assets forming part of the undivided profits of the
Company standing fo the credit of the Reserves, or any Capital
Redemption Reserve Fund, or in the hands of the Company and
available for dividend or representing premiums received on the issue
of share and standing to the-credit of the Share Premium Account be
capitalised and distributed amongst such of the members as would be

entitled to receive the same if distributed by way of dividend-and inthe

same proportions of the footing that they become entitled thereto as

capital-and that all or any part of such capitalised fund be applied on

- behalf of such members in -paying up in fully any unissued shares,
debentures or debenture-stock of the Company which shall be
distributed accordingly or in or towards payment of the uncalled liability
on any issued shares, and that such distribution or payment shall be
accepted by such members in full satisfaction of their interest in the
said capitalised sum. Provided that any sum standing to the credit of a
Share Premium Account or a Capital Redemption Reserve Fund may,
for the purposes of this Article, only be applied in the paying up of
unissued shares to be issued to members of the company as fully
paid bonus shares. :

174. A General Meeting may resolve that any surplus money
arising from the realisation of any capital assets of the Company or

”ilm? JMIH’ |\|Hi’ HEI!J‘ lmai‘ |H;|1l WaI!H‘ ‘IHH\ |..‘m‘,\;‘
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- -_any-investments: representing-the same, or any other undistributedit
- profits-of2the: Company:: not; subject to charge for income tax, be-
distributed among the members on.the:footing that they receive the
~ same as capital. - ’

ceived and expendedby

turetake plaéé;;-:- - :

(c) - The i'.,:4..'?,_seis éndeiabi’ljties-of'--,t'he-. C.ohpany;

(2) . Where-the-Baard decides to keep-all or:any of the
" Books:of Acctunts at any.place other than the office
of the company the Company shall within seven days
of the: decisioii: 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 Book/
s of. Acgount relating to the period of not less eight
years. preceding the current year together with the
- Vouchers relevant to any entry in such books of
Account,

4 Where the Company has a branch office, whether in
or outside Indja, the Company shall be deemed to
have. cbinplied with this Arjgle if proper Books of

Account relating to the fransactions effected at the

oranch office Are kept at the Branch Gfice and proper

summarized returh made: up to date at intervals of
not more than three months are sent by the branch

1
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" Statement of

Accountstobe p]' jred and to be laid b

“fumiishedto"
General -
Meeting

Copies shall be
sent to each’ -
Member

Acc'ounts to be
audited

First Auditor or
Auditors

SOr . o regulations the:a

-i . sshallbe open o the inspect

. ..member (not being: & Direc tor) she S
- .:vagcount:or books:of curnent: of the ~Company except-as conferred

‘Company may
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office to the Company at its office or.other place in ¥

 indis; at:which: the:company's Books ‘of Account are
‘kept a8 aforesaid:: - T

- (8) The Books of Account she\'lltgive;é'_true'éhd fair view
o ¥ Gfﬂ;esta‘leﬁféﬁﬁirsafmecumpany or branch office,

o case may be; and explain it fransaction; The

hat times and places and under what conditions:
ounts and books:of the company:or;any of them

of the Act, cause. to ‘be

e 1aid £ any in General Meeting, such
. Sorts: ired

Balance Sheet and profit and loss account

179. - A copy of every Baiant
(including the Auditors Report ‘dnd gvery other document required by
law iﬁ"ﬁéénﬁe}gédjﬁréﬁa@h&d ‘to'the Balance Sheef) or a Statement
'écﬁféifﬁﬁé’-s"é!iéﬁt'fé‘a"iﬂféé'bf ‘stiéH ‘ddcuments. in the prescribed form,
as laid down under Section 219 of the Companies ‘Act, 1956 as the

deem “fit, shalPriot fess than twenty-one days before

the Meeting at which the Balance Sheetandthe profitand loss Account
are to be laid before the Members, be sent to every person entitled
thereto pursuanttothe provisioris of the Section 219 of the Companies
Act, 1956 prdvidedithis' Article shall not require a copy of the documents

to be sent to any person of whose address the Company is not aware
~oforto more than one of the. joint—.he’ldersbf any shares.

o AUDIT SRR
480. Auditors shall be -appointed and their rights and duties
regutated in accordance with Sections 224 to 233 of the Act. - i &
| 181. The : ﬁt’sﬁ’ Auditor or auditors of the c’ompany shall be
appoirited by the board within one ménth of the date or registration of
the compariy and the Auditor or Auditors so appointed shall hold office
until the conclusion of the first annual general meeting provided that
the Company may, at a General Meeting remove any such auditor or

all or such auditors and appoint in fig or their place any other person -

or persons who have Bisen nominated for appointment by any member

of the Comii"ahyénaof Whdge néminated ‘hotice has been given to the
members of the Comipariy nat less than foutteéen days before the date

of the meeting provide “furthet that if the Board fails to exercise its

powers under this Arﬁcle. the Company in General Meeting may appoint

the first Auditor or Auditors.

:members:not being L rectors and no
hall have any: right.of inspecting-any -

' §78. The Directors:shall.from time to fime, in ‘accordance with - -
" 215, 216 and

o
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of th d

 the documents or notie shall be deema
- cffected by properly addressing, prepa

mesting, at the expiration of forty-eight-hours afer
te F coptaining the document or notice is - posted--

e er case at the tife at which the letter

nentor notice advertisédin a news
‘in the: neighbo ﬁthogia;oﬁthéﬁﬁéﬁiceféhalﬁ-ha:*auljfr
- day.onwhich:the advértisement appears:or or
- hasnoégistered-address in India and has not
any address within‘India-for servirig of docu
notices to him.

184. 'A. docurient or riotice. 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 noticg.or on or to the joint-holders named first
in the Register of members in respect of the share. ‘

death or msclvency ‘of & member by sending it through the postina On personal
prepaid letter” addressed ‘to  them by name or by the title of representative
representatives of the deceased or assignee of the insolvent or byany etc -

like déscription, at the dddfess (if any) in India supplied for the purpose

by the' pérsons claiming to be entitled, or (until such an address has

$0 supplied) by servirig the document or niotice in any manner in

ﬁﬁf&ﬁﬁe same might have been given if the death or insolvency had

__186. Document or nctices of every General Meeting shall be
servediorgiven inthe samis-Hsn ibfore aithorised ori of to (a) every
member, (b) every person entitled to a share in consequence of the To whom




Members bound by every document

i on'or given to d
~ provide hotders - 9MES TS

Documentor: -:by:ithe Board of dire

~ . notice by =17 7 may bewi i
°°mPany and..: -
£ .signature .. . ‘
~ thereto .. . .

 Serviceof
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notice mustbe the time being of the.Company.. . .- .
servedorgiven. . .. . oo B o
PR |1 - Every:persen whom: by operation of law, transfer or other

- & méanswgéatéeévg;;s@ij*‘ some entitled to any share, shall be bound
Members bound . ry. ’ notice fgsg‘eszgggf,such'Shar'éjs,'prevmu,'sly' to
by documentsor pie name and, address, being:entered. on the Register of members,
notices served” i have been duly Served on ol

rives his file to such share.

déiumems or death ofﬁins'bwency’ ofameniﬁer. and (c) the Auditor or Auditors for

of at the office by post under a
documentsof or by leaving it at the office.
noticesby’ - ' ! _ R
member -

190 The Liquidator on:any winding-up (whether voluntary, under
supervision or -compulsory) may, with the sanction. of a Special

Liquidatér-:ma_y - Resolution lgut:;*s_.ubjeakiaﬁheﬁghts attac_hed-atd;anyz-‘-;p"»reference- share

Divide assetsin. - capital, divide ngmggg_,gme.céntributqrie_s.:-z:gin ‘specie any part of the
specie . .. assetsofthe Compapy:and may-: with thie like‘sanction; vest:any part of

. the- assets. of the Company i trustees upon:suych trusts for the benefit .

of the contributories asthe Liquidator, with the like sanction shall think

' INDEMNITY AND RESPONSIBILITY

' 191.  Everyofiiceror Agentforthe time being of thie Company
' “shall be indemnified out "of the assets of the Company against all
Directors'and |iability incurred by himn in defending any proceedings, whether civil or

..?‘“;e" rightof  criminal in which judgement is given in this favour or in which heis |
o emnity scquitted or discharged or in connection with any application under -

Section 633 bf Act, in which refiefis granted ta hif by the Court
| ;, SECRECY '
192. Every Director, Manager, Auditor, Treasurer, Trustee,

Member of a Gommittee, Officer, Servant, Agent, Accountant or other -

Secrecy person employed" in the bus_i'nes___s of the Company shall, if so required
by the Diregtors, befare eéntering upon his dufies, sign a declaration
‘pledging himself to observe stri¢t secrecy regarding all customers and

the state of account with individuals and in matters relating thereto and
shall by sush d@;!aqt@np&tuﬂseifnnt to reveal any of the matters
which miay come to. his: knowiet e in-the discharge -ofhis 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 these presents constituted. '

be served orgwenby _ the.
r'or-some person duly authorized. .
siirpose and the signatures thereto

be served or givenby members .
ereof shall be sérved or given .
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We the several persons, whose names, addresses, and déscriptions
are hereunder are desirous of being formed into a Company in pursuance of

these Articles of Association.

Name, address, dp;éc_;iption,

Signature, Name, address,

and occupation: Subseri o o i,
1) EURO ASIAN SECURIFIES LTD: | gqy.

143! Mittal couirt’A’ Wing, 14 floor Nariman Point|

Mubai: 400 021

- Lalit Kvtir Off North South Road No.8 JVPD
Mumbal : 400043 - '

- 3) SANJAY AGARWAL

S/O HARIRAM AGARWAL:
Juhu Shalimar Ca—opHSG Socity Ltd,
7th Floor ,Guimohar Cross
Road No 10 ,Juhuy;,Mumbai -400 049

4)HITEN B SHAH:

102 Gadril Nivas ,Ashok Nagar Rood,Vakola,
Stantacruz Mumbai 400-055.

SERVICE. .

5) SHILPA H, SHAH
WO HITEN B, SHAH .
102 Gadril Nivas ,Ashok Nagar Rood,Vakela,
Stantacruz: Mumbai 400-055
EXECUTIVE

6) NAND KISHORE S.TRIVEDI

S/O Shankarial V.TRIVEDI

Bev Bhuvan ,2nd fioor, -

R.No 32, Gazdar Street,Chira Bazar,
Mumbai 400 002.

SERVICE : COMPANY EXECUTIVE

7) RAKESH CHANDAK

S/O SHYAM CHANDAK
64,Dharam Jyot A.B. Nair Rood
Juhu Mumbai -400 049

Place : Mumbai
Dated : November 10, 1998

* Sdi-

Sd/-
Sd/-

Sdf-

Sd/-

Sdi-

Juhu Trishul GumoharCross Root oG JuhuMubal 400049
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