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The Companies Act, 1956
(Company limited by shares)
Memorandum of Association

of

Futurebazaar India Limited

The name of the Company is Futurebazaar India Limited

The registered office of the Company will be situated in the State of

Maharashtra

i.e. within the jurisdiction of Registrar of Companies,

Maharashtra at Mumbai.

The objects for which the Company is established are :

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

To carry on the business of a e-trading company, and as
merchants, importers, exporters, buyers, sellers, retailers and
processors of and dealers and agents in all kinds of commaodities,
materials, articles and goods of all kinds and products of every
description, either raw or manufactured or in the natural state or
processed through electronic media, computer, internet web sites,
electronic kiosks, intranet, television, video channels, telephone
lines whether fixed or mobile and such other electronic or other
media as may be possible for carrying out the above business
activities. No money circulation scheme will be carried out.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS ARE:

2.

To establish and maintain commercial websites for display of
products, commodities, goods and services available for
consideration, to appoint various agencies or representative,
franchisees, brokers, depots or distributors in India, or abroad for
sale, purchase, exchange, deal in various products, commodities or
services and for any one or more objects of the Company and to
regulate and discontinue the same in part or whole.

To collect various data and information about the consumer
behaviour, consumption pattern, specific likes and dislikes and
such other data as may be useful to approach the potential
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consumer or client and to sale such collected information or data
for consideration or otherwise in any other manner.

To carry on business of advisors and consultants in marketing,
setup of electronic commercial websites, use of software for secure
transactions and to track marketing habits of the consumers and for
tracking the inventory positions as well as for other commercial
uses, creation of various business models for sale of products
through kiosks, dispensing machines, on tele-order mechanism or
such similar or other type of marketing tie-ups.

To procure, develop, import, lease, obtain on licence, develop and
deal in computer software, articles, equipment, technology,
processes, intellectual property rights and things of all kinds
capable of being used or which can conveniently be dealt in by the
Company in connection with any of its objects.

To amalgamate, or enter into partnership or into any arrangement
for sharing profit, union of interest, co-operation, joint venture,
reciprocal concession or otherwise with any person, firm or
company carrying on or engaged in or about to carry on or engage
in any business or transaction which this Company is authorised to
carry on or engage in or to purchase from such company its
business as a going concern and/or its assets, including but not
limited to necessary licenses, permits and other rights of such
company.

To take or otherwise, acquire and hold, re-sale, dispose off shares
in any other company having objects altogether or in part similar to
those of the company or carrying on any business capable of being
conducted so as to directly or indirectly benefit the Company.

To appoint consultants, accountants, analysts, professionals,
contractors, managers, canvassers, agents, advertising agencies
and other persons and to establish, undertake, transact, execute,
and maintain agencies or branches in any part of India or
elsewhere for the purpose of the Company’s business and to
discharge and to discontinue the same.

To engage any person, firm or company for rendering professional,
technical, consultancy or advisory services to the Company and to
remunerate any such person, firm or company as may be thought
expedient.

To negotiate and enter into agreements and contracts with such
other individuals, companies, corporations and also organisations
in India or abroad for obtaining or providing technical,
management, advisory, financial or any other such assistance for
carrying out all or any of the objects of the Company and also for
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12.

13.

the purpose of activating surveys, research and development of
projects on the basis of know-how, financial participation and for
technical collaboration and to acquire or provide necessary
intellectual property rights for furthering the objects of the
Company.

To purchase or take on lease or license or in exchange, hire or
otherwise acquire and to erect, maintain, construct, reconstruct,
and adopt any equipment, offices and any other kind of real and
personal property, whether movable or immovable, necessary or
convenient for the purpose of the business of the Company and for
that purpose to enter into any Agreement, Deed of Sale or any kind
of arrangement with any party and to create any kind of fund
(depreciation, reserve, sinking, insurance) or any other fund for
repairing, maintaining, extending, improving or replacing its assets/
properties and also to extend, expand, develop the business of the
Company by adding or altering, enlarging all or any of the offices,
equipment and stock in trade for the time being the property of or in
possession of the Company and by expending from time to time,
such sums of moneys as may be necessary or expedient for the
purpose of improving, repairing and maintaining the buildings,
equipment and any of the property for the time being of the
Company.

To exchange, sell, convey, mortgage, assign or let on lease or
leases, grant licenses, easements and other rights over and in any
other manner deal with or dispose off the whole or any part of the
property, undertaking, assets, rights and effects of the Company
(whether movable or immovable) and to accept as consideration for
or in lieu thereof other land or building or equipment or cash or
Government securities or securities guaranteed by the Government
of India or Provincial or other Government or Municipal, Port Trust,
Railways or other authority or shares, debentures, stocks, bonds or
securities of any other company or companies or partly the one or
partly the other and to take back or reacquire any property so
disposed off by repurchasing or leasing the same for such price or
prices and on such terms and conditions as the Company may
think fit.

To apply for, purchase or otherwise acquire and protect, prolong
and renew whether in India or in any part of the world, for the
purpose of using in its business, any patents, patent rights, copy
rights, technology, processes, designs, licenses, concessions and
the like, conferring any exclusive or non-exclusive or limited right to
use any secret technical or other information as to any invention
which may seem capable of being used for any of the purposes of
the Company or the acquisition of which may directly or indirectly
benefit the Company.
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15.

16.

17.

18.

19.

To apply for, purchase or otherwise acquire and protect, prolong
and renew whether in India or in any part of the world, for the
purpose of using in its business, any, trade marks, service marks,
brand names and the like.

To undertake the payment of all rent and the performance of all
covenants, conditions and agreements contained in and reserved
by any lease that may be granted or assigned to or be otherwise
acquired by the Company.

To purchase the reversion or reversions or otherwise acquire the
freehold rights in all or any part of the lands for the time being held
under lease or for an estate less than a freehold estate by the
Company.

To enter into any arrangements with any Government Authorities
(Central, State, Municipal, local or others) or company (whether
incorporated in India or outside India) firm or person that may seem
conducive to the attainment of Company's objects or any of them
and to obtain from any such Government or other authorities any
orders, charters, licenses, authorisations, rights, privileges,
consents, approvals and concessions which the Company may
think desirable to obtain and to carry out, exercise and comply with
any such arrangements, rights, privileges, consents, approvals and
concessions.

To undertake or take part in the formation, supervision or control of
the business or operations of any person, firm, body, corporation
and to promote or form any company or companies for the purpose
of acquiring all or any part of the property rights and liabilities of the
Company or undertaking any business or operations or for any
other purpose which may appear likely, directly or indirectly, to
assist or benefit the Company or to acquire and undertake the
whole or any part of the business, goodwill, property and liabilities
of other persons, firms and companies or undertakings either
existing or new, engaged in or carrying on or proposing to carry on
any business which this Company is authorised to carry on or
possessed of any property or rights suitable for the purposes of the
Company by paying or contributing towards the preliminary
expenses thereof or providing the whole or part of the capital
thereof or by taking shares therein or by lending money or by
otherwise providing lawful consideration.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined.
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21.

22.

23.

24,

To accept commissions and to employ and remunerate experts or
other agents in connection therewith with a view to secure any of
the objects of the Company.

To lend money to any person on such terms as may seem
expedient and in particular to members of the staff, customers and
others having dealings with the Company and to guarantee the
performance of contracts and engagements by any such persons.

Subject to the provisions of section 292 and 58A of the Companies
Act, 1956 and the Regulations made thereunder and as per
directives of the Reserve Bank of India, to borrow or raise or secure
the payments of money or to receive money other than public
deposits on deposit at interest for any of the purposes of the
Company and at such time or times and in such manner as may be
thought fit in particular by the issue of debentures or debenture-
stock, perpetual or otherwise, including debentures or debenture-
stock convertible into shares of this or an other company or
perpetual annuities and as security for any such money so
borrowed, raised or received or of any such debentures or
debenture-stock so issued, to mortgage, pledge or charge the
whole or any part of the property, assets, or revenue and profits of
the Company, present or future including its uncalled capital,
by special assignment or otherwise or to transfer or convey the
same absolutely or in trust and to give the lenders power of sale
and other powers as may seem expedient and to purchase,
redeem or pay off any securities. PROVIDED that, the Company
shall not carry on banking business as defined in the Banking
Regulation Act, 1949.

To apply for, promote and obtain any order, license or consents of
the Central/State Government or other Authority for enabling the
Company to carry any of its objects into effect or for effecting any
modification of the Company's constitution or for any other purpose
which may seem calculated, directly or indirectly to promote the
Company's interests and to oppose any proceedings directly or
indirectly that are likely to prejudice the Company's interests.

To adopt, carry out or give effect to any pre-incorporation or post-
incorporation agreements, arrangements or any modifications or
amendments thereto, arrived at between the Company's
shareholders, promoters and/or any Government Authority
(Central, State, Municipal, local or other), company (whether Indian
or Foreign) firm or person for promotion of the Company, provision
of financial and technical know-how to the Company and or in
respect of any matters concerning the affairs and business of the
Company.
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26.

27.

28.

29.

30.

31.

32.

33.

To draw, make, accept, endorse, discount, execute, issue,
negotiate, assign and otherwise deal in cheques, drafts, bills of
exchange, promissory notes, hundis, debentures, bonds, bills of
lading, airway bills, railway receipts, warrants and other negotiable
or transferable instruments.

To open an account or accounts with any individual firm or
company or with any bank or banks and to pay into and to withdraw
money from such account or accounts.

To remunerate any person, firm or company for services rendered
or to be rendered in placing or assisting to place or guaranteeing of
any of the shares in the Company's capital or any debentures or
debenture stocks or other securities of the Company or in or about
the formation or promotion of the Company or the conduct of its
business.

Subject to the provisions of the Companies Act, 1956, to sell or
dispose of the undertaking of the Company or any part thereof for
such consideration as the Company may think fit and in particular
for shares, debentures or securities of any other company having
objects altogether or in part similar to those of this Company.

To distribute any of the property of the Company or any proceeds
of sale or disposal of any property in specie or kind among the
members, subject to the provisions of the Companies Act, 1956, in
the event of winding up of the Company.

To pay out of the funds of the Company all expenses of and
incidental to the formation, registration, advertisements and
establishment of the Company.

To create any reserve fund, sinking fund, insurance fund or any
other special fund whether for depreciation or for repairing,
insuring, improving, extending or maintaining any of the property of
the Company or for any other purpose, conducive to the interest of
the Company.

To distribute as bonus shares amongst the members or to place in
reserve or otherwise to apply as the Company may from time to
time determine, any moneys received in payment of forfeited
shares and moneys arising from the sale by the Company of
forfeited shares or any moneys received by way of premium on
shares or debentures issued at a premium by the Company.

Subject to the provisions of section 293A of the Act, to subscribe,
contribute, gift or donate any moneys, rights or assets for any
national, educational, religious, charitable, scientific, public, general
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35.

36.

37.

38.

or useful object or to make gifts or donations of moneys or such
other assets to any institutions, clubs, societies, associations,
trusts, scientific research associates, funds, universities colleges or
any individual, body of individuals, or bodies corporate.

To establish and maintain or procure for the establishment and
maintenance of any contributory or non-contributory pension or
superannuation, provident or gratuity funds for the benefit of and
give or procure the giving of donations, gratuities, pensions,
allowances, bonus or emoluments to any persons who are or were
at any time in the employment or service of the company, or any
company which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary company
or who are or were at any time Directors or officers of the
Company of any other such company as aforesaid and the wives,
widows, families and dependents of any such persons and also to
establish and subsidise and subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or any such
other Company or persons as aforesaid and make payments to or
towards the insurance of any such persons as aforesaid and to do
any of the matters aforesaid, either along or in conjunction with any
such other company as aforesaid.

To undertake jobs, or divisible or indivisible works contracts, in
which the parts, components, accessories, products and
instruments are to be employed together with the deployment or
employment of the requisite personnel, labour, expertise, technical
know-how and accumulated experience and skills.

To second, arrange, procure, give on hire for consideration, the
services of skilled and unskilled employees of the Company for
financial, management advisory and technical services, customer
relationship management, compliance checking services, data
processing and analysis, accounting, bookkeeping, to act as
technology and engineering consultants and to provide training and
human resource related services.

To train or pay for the training in India or abroad of any of the
Company’s employees or any candidate in the interest of or for the
furtherance of the Company’s objects and to employ or retain
experts to further the interest of the Company and to remunerate
such experts.

To promote any company or companies, whether in India or abroad
which in the opinion of the Company could or might directly or
indirectly assist the Company in the management of its business or
the development of its properties or otherwise prove advantageous
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39.

40.

41.

42.

43.

to the Company and to pay all or any of the costs and expenses
incurred in connection with any such promotion or incorporation.

To give any guarantee or indemnity for the payment or the
performance of any obligation or undertaking.

To make advance upon or for the purchase of materials, goods,
equipment, stores and other articles or services required for the
purpose of the Company.

To give any guarantee in relation to the payment of any
debentures, debenture-stocks, bonds, obligations or securities and
to guarantee the payment of interest thereon or of dividends on any
stock or share of the Company.

To establish, undertake, transact, execute, and maintain agencies
or branches in any part of India or elsewhere or to enter into any
contracts or arrangements with individuals, companies,
associations or boards in and outside India for the conduct of the
business of the Company.

To do all or any of the above things in any part of the world either
as principals, agents, contractors, trustees or otherwise and either
by or through agents, trustees, subcontractors or otherwise and
either alone or in conjunction with others and to do all such things
as are incidental or conducive to the attainment of the main objects
of the Company.

OTHER OBJECTS:

44,

45,

46.

47.

To act as consultants and advisors in relation to any and all objects
of the Company, including processing of various food products,
retailing, whole selling, setting up of distribution chains and other
related fields.

To act as agents and brokers for sellers, buyers, exporters,
importers, merchants, manufacturers, tradesmen, insurers and
others and to undertake and carry out agency work of any kind
whatsoever and transact all manners of agency and clearing and
forwarding agents.

To produce, manufacture, purchase, sell, distribute, import, export
or otherwise deal in all types of activities, services or materials
relating to the business of the Company.

To carry on the business as designer and manufacturers, buyers,
sellers, assemblers, exporters and importers, distributors, agents
and dealers of plant, machinery, equipment, computer systems



48.

49.

50.

51.

52.

53.

54.

55.

including the peripheral equipment such as recording devices of
sound on film or desk, printers, readers, magnetic or otherwise,
CRT display and terminals and all other electronic components
relating to computer aided manufacturing, designing or process
control.

To carry on the business of publishing books, periodicals,
magazines, journals and/or other publications on any subject and in
any form and for this purpose to purchase and set up all necessary
equipment and infrastructure.

To promote, establish, manage and maintain training centres, data
processing centres, technical and financial consultancies and other
services relating to financial or investment know how and
information technology.

To carry on the business of advertising in all media including print,
audio, visual, to act as advertising strategy consultants and to
render consultancy services to any person firm or company in the
field of copyrighting and advertising.

To carry on the business of manufacture and other products.

To carry on business of buying, selling or otherwise dealing in land
(leasehold or freehold) and buildings or flats or tenements or shop,
offices, and other premises in such buildings.

To grant leases, sub-leases or licenses in respect of land, buildings
and tenements shops, offices, godowns, and other premises with or
without furniture, fixtures, fittings, amenities therein.

To promote the consideration and discussion of all questions
affecting the building trade (which expression in the Memorandum
includes the trade of builders and of contractors for the execution of
public and private works and all ancillary and allied trades and
every branch of any such trade) and generally to watch over and
protect the interests of persons engaged in the building trade

To buy, purchase, sell, lease, take on lease, exchange or other
wise acquire lands, buildings and hereditaments of any tenure or
description in India or elsewhere for residential, business,
manufacturing or other purposes, and any rights, easements,
advantages, manufacturing or other purposes, and any rights,
easements, advantages and privileges relating thereto and either
for investment or resale or for trafficking in the same and to turn the
same into account as may seem expedient, and to construct, alter,
improve, decorate, develop, furnish and maintain offices, flats,
houses, factories, ware-houses, godowns, shops and buildings and
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60.
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other structures works and convenience of all kinds of any of the
lands or immoveable properties purchased or acquired by the
Company and to lease, sell, deal in or to otherwise dispose of the
same.

To transact deal in or carry on all kind of agency business and
subject to the provisions of any law for the time being in force, in
particular in relation to the collection, payment, remittance and
transmission of monies, securities, and valuables or investment of
the same purchase, sale, and improvement, development,
management of property including business concerns and
undertakings.

To carry on the business of construction and deal in land, Buildings
and hereditaments of any tenure or description and estate or
interest therein, or any right over or in connection with land and
preparing building sites and by construction and reconstruction,
altering improving, decorating, furnishing offices, flats, service flats,
houses, bungalows, chawls, factories, buildings, hospital, nursing
homes, clinic, godowns and other commercial works of all kinds
and by leasing, letting on building by lease or building agreement,
and to acquire plot of land or building apartments including
agriculture lands.

To carry on the profession of consultants or management, property
and hotel consultant, taxation, financial, employment, engineering,
industrial and technical matters to industry and business of and to
act as employment agents, to carryon the business of printing and
publishing books, magazines, journals and newspapers and to act
as agents in connection therewith.

To establish and carry on the business of acquire, undertake,
promote, run, manage, own, lease, convert, build, commercialise,
handle, operate, renovate, construct, maintain, improve, exchange,
furnish, recondition, hire, let on hire, develop, consolidate,
subdivide & organise, hotels, restaurants, cafes, taverns, rest
houses, tea and coffee houses, flight carriers, lodging house
keepers, refreshment rooms with necessary amenities and to do all
incidental acts and things necessary for the attainment of foregoing
objects.

To carry on in India or elsewhere the business of an investment
company in all its branches and to sale, purchase, exchange,
subscribe, acquire, undertake, underwrite, hold, auction, convert or
otherwise to deal in all types of shares, stocks, bonds, fully
convertible debentures, partly convertible debentures, non-
convertible debentures, debenture stocks, warrants, certificates,
premium notes, mortgages, obligations, inter-corporate deposits,
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62.
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call money deposits, public deposits, commercial papers, securities
of all types and other similar instruments whether issued by
government, semi government, local authorities, public sector
undertaking, companies, corporations, co-operative societies, and
other similar organisations at national & international levels and to
do all incidental acts and things necessary for the attainment of
above objects.

To carry on business of advisors and consultants in takeover bids,
mergers, amalgamations, acquisitions, diversifications,
rehabilitation or restructuring of any enterprises whether
incorporated or not.

To carry on the business of providing financial, investment advisory
services, management and facilitation services, including but not
limited to identifying investment opportunities, conducting analysis
and assessment, providing investment recommendations and
consultancy service for making available infrastructure (including
but not limited to administrative, managerial, logistical, financial,
communication and information technology facilities/services) to
venture capital funds, including the trustees, beneficiaries and
contributories of such funds, other funds (including but not limited
to funds for providing debt financing investing in equity, equity
linked securities and all other instruments as permitted under
applicable laws), trusts, investment companies, joint ventures,
corporate, institutional, group and individual investors.

CERTIFIED TO BE TRUE

The liability of the Members is limited. For Futurebazaar India Limited

w

Director/ Autherised-sighatories

V. SHARE CAPITAL

# (a)

(b)

The Authorised Share Capital of the Company is Rs.20,00,00,000/-

(Rupees Twenty Crores only) divided into 2,00,00,000 (Two Crores) equity

shares of Rs.10/-(Rupees Ten only) each, with power to increase or

decrease the capital.

Paid up capital of the Company shall be Rs. 5,00,000/- [Rupees Five lakhs

Only].

COCOCOCOCOCD

# Clause V(a) altered vide Ordinary Resolution passed in the Extra Ordinary General Meeting

held on 29/06/2007
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We, the following persons whose names, addresses and descriptions are subscribed hereunder are
desirous of being formed into a company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the equity capital of the company set opposite our
respective names.

No of shares Signature of Signature/name/
Name address/ occupation of subscribers taken by each 9 . address/occupation &
. subscriber o )
subscriber description of withess
1. Kishore Biyani 49,994 Sd/-
406, Jeevan Vihar, Manav Mandir Road (Forty Nine
Mumbai 400006 Thousand
Slo Laxminarayan Rathi Nine Hundred
. Ninety Four)
Business
2. Ved Prakash Arya 1 Sd/-
701, Gladioli, Off Yari Road, (one)
Varsova, Andheri (West), Mumbai 400053 o
S/o Shri S P Arya §
Service <
3. Chandra Prakash Toshniwal 1 Sd/- E
A-603, Great Eastern Link, Ram Mandir Road (one) %
Goregaon (West), Mumbai 400104 =
S/o Shri Ram Gopal Toshniwal "~ T."’:\
Business S S £
4. Krishan Kant Rathi 1 Sd/- s § .Dé
B/72, Dakshina Park, Plot No. 15, N. S. Road, (one) g '(%» 2 2 e
10th JVPD Scheme, Mumbai 400049 T . g 5 <_§
S/o Radhamohan Rathi 23 g_.E¢Q
. 3 c 20 g
Company Executive 0 g 5 = O
e w35 c
5. Rajesh Kalyani 1 Sd/- 9 on
D-48, Sagar Kiran (one) e g %
ONGC Colony, Navghar Road § @
Bhayander (East), 401105 0
S/o Shri Ramijilal Kalyani &
Company Executive 5
6. Pankaj Patel 1 Sd/- §
3, Sankalpa Siddhi, Tardeo (one) -E
P.B Marg, Mumbai 400007 <
S/o Ramesh S. Patel
Company Executive
7. Pradeep Jain 1 Sd/-
B-1502, Vastu Park Tower, Evershine Nagar, (one)
Malad (West), Mumbai 400064
S/o Shri Ratanchand Jain
Service
50000
Total
(Fifty Thousand)

Dated at Mumbai this 07 day of January 2006.



The Companies Act, 1956

" (Public Gompany limited by shares) .
Articles of Association
of |
Futurebazaar India Lim‘ité?dﬁ |

CONSTITUTION

Save as reproduced herein the regulat;ons contamed in Tabte Ain the F;rst Schedule of the
Compames Act, 1956 shall not apply to the Company.

The Regulations for the management of the Compény. and for the observance of the
Mermbers thereof shall be such as are contained in these Asticles subject however (o he
exercise of the statutory powers of the Company in respect of repeal, addilions, alterations,
substitution, modifications and varfatnons thereto by Spacial Resolution as prescribed by the
Companies Act, 1956.

INTERPRE?A‘?IQN

In these presents, the following words and expresssons shall have the foltowmg mearnngs,
unless excluded by the subject or.context

() . “The Company" or "This Company" means Futurebazaar india Limited.
(i) "The Act’ means the Companies Act, 1956 for the time beihg in force.
(i)  "Auditors" means and includes those persons appointed as such for the time being

by the Company.” .

{iv} "Annual General Meeting" means a general meeting of the members held i
' - accordance with fhe provisions. of Seci’lon 166 of the Act.

(v “Articles” means Articles of assaciation for the time heing or as altered from time to
_time by special resolution. . -

) "Board" or “Board of Directors" means a meeting of the Directors duly called and
constituted, or_as the case ‘may be, the Directors assembled at a Board or Y
requisite number of Directors entitled !fo pass a Circular resoltition in acccrdancb
with the Arttcles or the Directors. of the Compaﬂy collectively.

(vi) "Buy Eacjk." shall h_ave_- s.am‘e;me_amng as refe_rfed to under_ Section 77-A of the Act.

(v'ii) "Capital’ means. the share capital for the time being raised or duthorised o be
raised, for'the purpose of the Company

{ﬁiii) ' "Debeniure“ ;'nc!udes debenture stock
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{xi)

(i)

(xiii)

(xiv)

- {xv}

_(xvi)

{xx)
(xxt)
{xxii)
{xxii}
(xxiv}
{xxv)

(%xvi}

(xxvit)

“Director’--means. ihe Directors - for the-time -being-of the. Company or-as-the case..

may be, the Directors assembled at' a°Board or acting- under ‘Circutar Resolution
under the Articles.

"Dividend"” includes interim dividend.

"Employees Stock Option" means the option given to the whole-time Diregctors,

-Officers or employees of the Company, which gives such Directors, officers or

employees the benefit or right to purchase or subscribe at a- future date, the
securities offered by the Company at a pre: ‘determinad price.

"Extra Ordinary General Meetmg means an extraordinary general meeting of the
Members duly called and conistituted aﬂd any adjourned holding thereof.

"Hybrid security” means any security, which-has the character of more than one
type of securtty, including their deravahves

"I writing” and "Writen” include printing, lithography and other modes of
representing or rep;oducmg words ina wszbie form R

- "Meeting” or "General Meeting” means a general meeting of Metnbers. -

"Member" means the duly régistéred.-hoider from time to time of the shares of the -
Company and includes the sqbsc’:ri_bers_cf the_ Memorandum of the Company.

"Month" means a Calendar Month.
"Office" means the registered office for the time:being of the Company..

"Ordinary Resolution® anid "Special Resolution” shall have the meanings assigned
thereto by Section 189 of the Act. '

"Paid up" includes credited as paid up.

"Persons” included Corporations and firm as well as individuals

"Proxy" means as instrument whereby any person is authorised to attend a meeting
and vote for a member at the general meeting on poll and includes attorney duly

constituted under a Power of Atiomey.

"Register of Members" means the Register of Members to be %(ept pursuant to
Section 150 of the Act .

"Registrar” means the _Re‘g’istrar of Companies of the State in which the office of the
Company is for the time being situated. - - :

"Secretary” includes a temporary or Assistant Secretary or any person or persons
appointed by the Board (o perform any of the duties of tie Secretary.

“Seal” means the Common Seal for the time being of the Company. ~

“Share" means share in the capitai of the Company and includes stock except
where a distinction between stock and sharas is expressed or limplied.
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(xxviit) "Share with differential rights” means a share issued with differential rights, in

accordance with the provisions of the Act.

[{xxix). "Sweat Equily” means equity share issued by the Company to employees or

Directors at a discount or for consideration other than cash for providing know-how
for making available rights in the nature of mtellectual property rights or value
addmons by whalever name caiied

(xxx)  Words émporting the singular number include, where the context admits or fequires,
- the plural number and the vice versa. '

(xxxi) Words importing the mascutine gender also include the feminine gender

{xxxii} ”y_ear"'means. the calendar year and “Financial Year" shall have the meaning
assigned thereto by Section 2(17) of the Act.

'The. headings/sub«headings used in thésé Articies sh'all not affect the construction hereof.

Save as aforesaid, any words or expressions defined in the Act shall, if not consistent with
the subject or context bear the same meaning in these Articles.

SHARE CAPITAL
Authorised Capital

The authonsed Capital of the Company is ag defnned in Clause V of the Memorandum of

Association including amendments thereto, if any.

The paid-up share capital of the Company shall be a minimum of Rs. 5,00,000/- (Rupees
Five Lac only), .

Increase of Capital by Elme_Colﬁpahy and how carried into effect
The Company in General Meeting may, from time fo nme by an Ordinary Resolution

increase the Capital by the creation of new shares such increase to be of such aggregate
amount and to be divided into shares of such respéctive amounts as the resolution shali

. prescribe, Sub;ect the prowsaons of the Act, any shares. of the original or increased Capital

shall be issued upon such tef_ms ang c_ondmaﬂs and with such r;ghts and privileges annexed
thereto, as the General Meeting resolving upon the creation thereof, shall direct, and if no
direction be given, as the Directors shall determine; and in particular, such shares may be
issued with a preferential or gualified right to dividends, and in the distribution of assets of
the Company, and with a right of voting at General Meeting of the Company in conformity
with Sections 87 and 88 of the Act. Whenever the Capital of the Company has been
increased under the provisions of this Artacie the Directors shall comply with the provisions
of Section 97 of the Act ' :

The Compény may. sub;ec% o p'rbviéions' of the Act and Rules made thereunder as may be
m force, from tme to time, ‘issde shares and other securities under Employees Stock
Options andfor by way of Sweat Equity. '
New Capital same as existihg-:@épital'.

Except so far as otherwnse prowded by the conditions of i issue of these presen‘zs any capita
raised by the creanon of new. shares shaii be con31dered as part of the original Capital, and
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shall be subject to the provisians herein conlained, with reference to the payment of calis

g stalments; forfeitare; tien surrender; transfer and trarsmission, voting and stherwise:

Redeemable preference Shares

Subject to the provisions of the Section 80 of the Act, the Company shall have the power to
issue preference Shares, which are or at the option of the Company liable fo be redeemed
and the resolution authorising such issue shall prescribe the manner, terms and conditions
of redemption. ' '

Voting rights of preference shareholders

The holder of preference Shares shall have a right to vote only on resolutions, which directly
affect the shares attached to his pfefe;ence Shares. The preference shareholders shall also
be entitled to vote on every kind of resolution placed before the Comipany at any Meeting
until and then only for so long as their dwldend are more than 2 years in arrears precedmg
the date thereol,

"Provisions to apply on issue of redeemable preference Shares -

On the issue of redeemable preference Shares under the Provisions of Article 6 hereof the
following provisions shall take effect:

(a} no such shares shail be redeemed except out of the profits of the Cdﬁwpany'wxich
would otherwise be available for dividend or out of the proceeds of a fresh issue of
shares made for the purpese of the redemption :

{h) ' no su_ch shares shall be redegmed unless they are {ully paid;

{©) the premium, if any, payable on redemption must have been provided for out of the
orofits of the Company or he Companys Share P:emxum Accoum before the
shares are redeemed; '

{d} where any such shares are redeemed otherwise than out of the proceeds of g fresh
issue, there shall, out of profits. which would otherwise have been available for
dividend, be transferred to a reserve fund, to be called the "Capital Redemption
Reserve Accoumnt”, a sum equal to the nomsﬂai amount of the shares redeermed and
the prows;cns of the Act feiaimg to’ the reductlon of the Share Capttal of the
Company shafl, except as prowcied in Section 80 of the Act, apply as if the Capl tal
Redemptmﬂ Reserve ACCOL%H[ were paid up share cap;{al of the Company

Issue of Shares at Discount”

With the prévious authority of the Company in General Mesting and the sanction of the
Central Government and upon otherwise complying with Section 79 of the Act (or any
amendment thereof) the Board may issue at a discount shares of a class already issued.

Instalments on shares to be duly paid, -

if by the conditions of any altotment of any shares the whole or any part of the amount of
issue price thereof shall be payable by instalments, every such instatment shail, when due,
be paid to the Company by the person who for the time bemg and from time to time shall be
the reglstered holder of the shares or his legal representatives, and shail for the purpose of
fhese Arlicles be deemed to.be payable on the date fixed for payiment and in the case of
non-payment the provisions of these Atticles as 1o paymeni of interest and expenses
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13.

14.

16.

~—-instaiments were a-call-duly made and- nctmed ‘as hereby provided:—

forfeiture and the like and alt the other relevant provisions of the Artlcles apply as if such

The Board may issue shares as fully paid:up. o

Subject to the provisions of the Act and these Articles, the Board may allot and issue shares
in the Capital of thé Company as payment of any property sold or transferred or for service
rendered to the Company in the conduct of its business or in satisfaction of any outstanding
debt or obligation of the Company and any shares which may be 50 issued shall he deemied
to be fully paid-up shares,

Reduction of Capital
The Company may (subject to the provisions of Sections 78, 80, 100 to 105 inclusive of the

Act) from time to time by Special Resolution, reduce its Capital, any Capital Redemption
Reserve Account and Share Premium Account in any manner for the time being authorised

by law, and in particular Capital may be paid off on the footing that it may be called up again

or otherwise. This Article is not to derogate from any power the Company wouid have if it
were omi{ted - '

Buy Back
Subject to the provisioas.of Seclion 77A, 77AA and 778 of the Acl, the Rules made

thereunder and any statutory modifications thereof; the Company may Buy Back its own
Shares or other specuf:ed sacurities from lime to time. : :

“Sub-division, consolidation a‘nd cancetiation of Shares

Subject to the provisions of Section. 94 of ihé Act the Company in General Meeting niay,

from-time to lime, sub-divide or consolidate #s Shares, or any of them, and the resolulion
whereby any Share is sub-divided, may determine that, as between the holders of the
Shares resulting from such sub-division one’ or more of such Shares shall have some
preference or special advantage as regards dividend capital or otherwise over or as
compared with the others ot other: Subject as aforesaid the Company in General Meeting
may also cahcel Shares which have not been-taken or agreed to be taken by any person
and dummsh the amount of its. share capltai by the amount of the Shares so canceiied

Whenever ihe Company shaii do: any.one: ar. more of the things: as. aforesald the Coinpany
shall within 30 days thereafter give notice- thereof to the Registrar as required under Section .
95 of the Act, specnfyzng, as the case’ may be the shares consolidated, divided, sub-divided
or cancelled SREE : :

Modific‘_ation of Rights

Whenever the Capital, by reason of the issue of preference Shares or otherwise, is divided
into different classes. of shares; all or.any of the rights and privileges attached to each class
may subject to the provisions of Sections 106 and 107 of the Act be modified, commuted,
affected or abrogated, or deaif with by agreement between the Company and any person
purporting to ¢ontract 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
confirmed by a Special Resolution passed at a-separate General Meeting of the holders of
the shares of that class. This Article i5 not te derogate from any power the Company wotdd
have i it were omitied. : :




A7

18.

19.

20.
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Shares with differential rights

_Subject to the provisions of Section 86 of the Act and other applicable statutory provisions,

the Company shall have the power to issue equity Shares with voting rights or with
differential rights as to dividend, voting or otherwise in accordance with such rules and
subject 1o such cendtt;ons as mny be ;)tescrsbod

Issue of."H'ybrid" or other sécurity

Subject to the provisions of the Act and rules made thoreunder from time to time, the
Company shall be entitled to issue Hybrid or other security. -

SHARES;A‘ND CERTIFICATES -
Register and Index of Members -

The Company shali cause to be kept a Register and Index of E\fiembers in accordance with
Section 150 and 151 of the Act. The Company shall be entitled to keep. in any State or
country outside India a branch Register of Members resident in that State or country.

Shares to be numbered pfogfessiveiy and no share to be sub-divided

The shares in the Capital shall be numbered progressively according to their several
denominations and except in the manner herein before mentioned no share shall be sub-
divided. Lvery forfeited or surrendered share shall contnue te bear the number by wﬁlch
the same was originally distinguished. . L : - -

Further issue of-Capitai

() Where at any time after the expiry of two years from the formation of the-Company
or at any time after the expiry of one year from the allotment of shares in the -
Company made for the first time. after its formation, whichever is. eariier, it 1s
proposed to increase the subscribed capital of the:Company by allotment of further
shares, whether out of unissued share capital or out.of increased share capital, then
such further shares shall be offered: to the persons who, at the:date of the offer, are
holders of the equily shares of the Company, in proportion, as nearly as
gircumstances admit, to the capital paid up.on these shares at- that date.: Such offer
shall be made. by a notice specifying the number of shares offered and limiting a
time not being less than fifteen days from the date of the offer within: which the offer,
if not accepted, will be deemed to have been declined. The offer aforesaid shall be
deemed fo include a righi exercisable by the person concerned to renounce the
shares offered to them in favour of any other perscn: and the notice as aforesaid
shalt contain a statement of this right; provided that the directors may decline, giving
reasons for refusat (o' allot any: shares to-any person in-whose favour any member
may renounce the shares offered fo him. After the expiry of the time specified in the.
notice aforesaid or on receipt 'of earlier intimation from: the person fo. whomn such
nolice is given that he declines to dccept the shares offered, the Board may dispose
of them in such marnner-as: Ehey thi ﬂk most deneficial to. %he Company

(b} Notwsthstanc%mg anythmg contamed in-ihe precedmg sub cause the Company
may. _ S

i) by a Special Resglution; or
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24,

i) where no such Special Resolution is passed, if the votes cast {whether or a

~show of hands or on-a poll as the case may be) i favour of the proposal
contained in the Resolution moved in that General Meeting (including the
casting vote, if any, of the Chairman) by Members who, being entitled so-do
to, vote in person, or where Proxies are allowed, by Proxy, exceed the

. voles, if any, cast against the proposal by -Members so entitled and voting

~ and the Central Government is satisfied;, on an application made by the
Board of Directors in this behalf, that the. proposai is. most beneficial to the
Company

foer further shares to any person or persons, and such person or persons may or
may not include the persons who. at the date of the offer, are the holders of the
equily shares of the Cornpany; '

{c) Notwithstanding anything contained in sub-clause (a) above, but subject however,
to Section 81(3) of the Act, the Company may increase its subscribed capital on
exercise of an option attached to debentures issued or loans raised by the
Company, to convert such debentures or loans into shares, or to subscribe for
shares in the Company.

Share under controt of Directors

~ Subject to the provisions of these Articles and of the Act, . the shares (including any shares

forming part of any increased Capital of the Company) shall be under the control of the
Directors, who may allot or otherwise dispose of the same to such persons in such
proportion on such terms and conditions and at such times as the Directors think fit and
subject to the sanction of the Company in General Meeting with full power, to give any

- person the option- to call for or be allotted -shares of any class of the Company either

{subject to the provisions of Sections 78 and 79 of the Act) at a premium or at paror at a
discount and such option being exercisable for such time and for such consideration as the

. Directors think fit.. The Board shaill.cause to be med the returmvas-to aiioiment provided for in
. Section 75 of the. Act :

Pow,_er to Essue shares in General Meeting. -

In-addition to and without de‘roga’ting from iﬁé powers for that purpose. conferred on the

R Board under Articles 17 and .18, the Company-in General Meeling may, subject to the

provisions of Saction 81 of the Act, determine that any shares (whether forming part of the
original Capital or of any increased Capital of the: Company) shall be offered to such person
(whether-a Member or not), in such proportion and on such terms and- conditions and either
(subject to compliance with the provisions. of Sections 78,79, and.86 of the Act ) at a
premium or at par of a discount or shares with voting rights.or with differential rights as to
dividend, voting or otherwise as such General Méeting shall determine and with full power o
give any person (whether a member or not) the option to call for or be allotted shares of any
class of the Company eiiher {subject to compliance with the provisions of Sections 78 and

- 79 of the Act) at a premium or.at par-or at-a discount, such: option being exercisable at such

times and for such consideration. as may. be. directed by such General Meeting or the
Company in General Meeting may make any other provision whatsoever for the issue,
altotment or disposat of any shares. :

Acceptance of Sheres

Any apblicé_ﬂbn signed by or. on _behatf of an-apptécant’: for shares in the Company followed
by an allotment of any share therein, shall be an acceptance of shares within the meaning of
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these Articles, and every person who thus or otherwise accepis any shares and whose

Cniarmes s on'the Register shall, foi thie purposés of these Artidles, be a Member.

Deposit and call efe, to be debt payabte imme‘diately

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

Liability of Members

Every member, or his heirs, executors or administrators, shall pay to the Company the
portion of the Capital represented by his share or shares which may for the time being,
remain unpaid thereon, in such amounts, at such time or.times; and in'stch manner as the
Board shall, from time to time in accordance with thé Company's reguiat;ons require or fix
for the payment Ehereof :

Share Certificates

{a) Every member or aliottee 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 relates and the amount paid-up thereon. Such certificate ‘shall be issued
oniy in pursuance of a Resolution passed by thé Board and on surrender to the
Company of the letter of allotment er the: fractional cotipons of requisite. value, save
in case of issues against letters of acceptance or of ‘renunciation ‘or in cases of
issue of bonus shares. Provided that if the letter of allotment is fost or destroyed the
Board may impose such reasonable terms, if any, as it thinks fit; as toevidence and
indemnity and”payment of out of pocket expenses incurred by the Company in
investigating the evidence.-Every such certificate shall-be issued under the seal of
the Company, which shall be affixed in the presence of two Directors or persons
acting on behalf of the Directors under-a duly registered Power of Atlorney and the
Secretary or some other person appointed by the Board for the purpose, and the
two Directors or their Attorneys and the Secretary or other person. shall sign. the
share certificate, provided that if the composition of the Board permits of ‘it one of

. the aforesaad two Direciors shall be 3 Managmg or a wheie time Dlre{:tor '

Pamcuiars of every share certiftcate jssued shall be entersd in the Register of
Members against the name of the person, to whom it has been issued, indicating
the date of issue: For any further certificate the Board shalk-be entitied, but shall not
“be bound to prescribe a charge not eéxceeding Rupee One. The Company shail
comply with the provisions of Sectioh 113 of the Act. :

{b) Any two or more joint allotiees of a share shall, for the purpose of this Articie be
treated as a single Member, and-the Certificate of any share, which may be subject
of joint: ownersh:p, may be delivered-to anyone of such joint owners on behah‘ of all
of them; : :

fc) A Director may sign a share certificate by affixing his signature thereon by means of
any machine, equipment or other mechanical means, such as engraving in metal or
lithography, but not by means a rubber stamp, provided that the Director shall be
responsible for the safé custody of such machme equ;pment or other material used
far the purpose. e :
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RENEWAL OF SHARE CERTIFICATES

Renewal

(a)

(d) -

(e)

N

(g)

No certificate of any share or shares shall be issued either in exchange for those
which are sub-divided or consolidated in replacement of those which are defaced,
torn or old, decrepit, worn out, or where the: cages.on the reverse for recording
transfers have been duly utilised, unless the certificate in 11eu of which it is |ssued is
surrendered to the Company. : ' : e -
Provided that no fees shall be charged for issue of new certifrcates in replacement
of those which. are old,.decrepit or worn out of where the pages on the. reverse for
recording transfers have been fully utilised, AR

When a new Shar‘e'ceétiﬁr;ate-h'as been issued in pursuance. of ‘clause (a) of this
Article, it shall state:on the face of it and against the stub or counterfoil to the effect
that it is “issued in lieu of share certificate No:._._ sub-divided/replaced o
consolidation of shares". -

if a share cerlificate is"lost or destroyed or-is bfherwise defaced, torn, damaged or
decrepit, a new certificate in keu thereof shall be issued only with the prior consent
of the Board and on such terms, if any, as to evidence and indemnity and-as to the
payment of out of pocket expenses mcurred by the Compaﬂy in mvesnga%mg
evidence, as the Boards thinks ﬂt : :

\Nhen a new share certificate has been tssued in pursuance of c!ause {e) of thig
Article, it shall state on the face of it and against the stub or counterfoil {o the effact
that it is "duplicate issued in lieu of share. certificate No. " . .The word
“Duplicate” shali be stamped or punched in bold letters across the face of the share

certificate.

Where a new share certificate has been issued in pursuance of clause (a} or (¢} of
this Article, particulars of every such share cerfificate shall be entered in a Register
of Renewed and Duplicate Certificates indicating against the names of the persons’
to whom the certificate is issued, the number and date of issue of the share
cerlificate in fieu of which the new certificate is. issued and the necessary changes
indicated in the Register of Members by suitable cross reference in the “Remarks”
column.

All blank forms to be used for issue of share certificates shall be printed and the
printing shall be done only on the authority of a Reselution of the Board. - Thé blank
forms shall be consecutively machine-numbered and the forms and the blocks
engravings, facsimiles and hues relating to the printing of such forms shall be kept
in the ‘safe custody of the-Secretary or of such other person as the Board may
appeint- for the purpose, and-the’ Setretary or the -other person: aforesald shall be
tesponsab e for fendersng an account Q§ he‘;e §0fms to the: Be::rd

The Managthg ‘Director of_the Compa‘ny for the-%sme bemg- or, i the Company shall

be responsible for the maintenance; preservation and safe custody of all books and

documents relating to the issue of share certificates except the blank forms of shate
certificate refarred to in ciause (f) of this Articie.

All books referred to in clause (g) of this’ Atticle shalf be préséwed in good order

permanemiy
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The First name of joint holders deemed sole holder

10

if _any share stands in the names of two or more persons, the person first named in the.

- Register shall as regards receipt of dividends or bonus or semvice of notices and all orany . '

other matter connected with the Company, except voting at Meetings, and the transfer of the
shares, be deemed the sole holder thereof, but the joint holders of a share shall be severally
as well as jointly liable for the payment of all instalments and calls due in respect of such
share and for all incidents thereof according to the Company's regulation. -

'Cbmpany not bound to recognise any interest in shares other than of\ registered hoider.

Exceptas ordered by a Caourt of Compeient jurisdlCtiOﬂ or as. by faw reqmred ‘the Company
shall not be bound to recognise any equitable, contingent, future or-partial interest in share,
or (except only asis by these Articles otherwise expressly provided) any right in respect of a
share other than an absolute right thereto, in accordance with these Articles, in the person
{from time lo lime registered as the hoider thereof, but the Board shall be at liberty at their
sole discretion to register any share in the joint names of any two or more persons of the
survivor or survivors of them.

UNDERWRITING AND BROKERAGE
Commission may be paid

Subject to the provisions. of Sectlon 76 of the Act the Compaﬂy may at any tame pay a
commission to any person in consideration of his subscribing or agreeing to subscribe
{whether absolutely, or conditionally) for any shares-or debentures in the Company or
procuring, or agreeing to procure subscriptions (whether absoiute or conditional) for any
shares or debentures in the Company, but so that the commission shall not exceed in the
case of shares five percent of the price at which the shares are issued .and in the case of
debentures two and a half pércent of the price at-which the debentures are issued. Such
commission may be satisfied by payment of cash or by allotment of fully or partly paid
shares or partly in one way and parfly in the-other. . -

Brokerage

The Company may: also on any issue of shares or debeniures pay such brokerage as may

be lawful,

INTEREST QUT OF CAPITAL
Interest may be paid out of Capit-a_i _

Where any shares are issued for the purpoese of raising money to defray-the.expenses of the
construction of any work or building, or the provision of any plant, which ¢annot be made
profilable for a lenglhy period, the: Company may pay interest on so. much of that share
capital as is for time being paid up, for the period, at the rate and subject to the conditions
and restrictions provided by Section 208 of the Act and may charge the same to capital as
part of the cost of construction of the work or building, or the provision of plant.
. . CALLS
Directors may make calls
The Board may, from time to time, subject to the terms on which any shares may have been

issued and subject to the conditions of allotment, by a Resolution passed at a meeting of the
Board (and not by circular Resolution) make such-call as it thinks fit upon the Members in
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respect of all mone'ys unpaid on the shares whether on account of nominal value of the

——-ghares or-by-way of premium-hetd- by thermrespectively-and-each-Member shait-pay the———

36.

37.

38.

39,

40.

a1,

amount of every call so made on him fo the person or persons and at the times and piaces

appmnted by the Board. A call may be made. payable by instalments.

Notice of Calls

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

_ Sub—division and payment of call money

Where calls are made on partly paid up shafes -

“{i) Call notice shall be sub-divided into smaller units when S0 required by the registered.

shareholders and duplicate call notices shall be issued at the request of the persons

beneficially entitied on pdeUCtiO!‘l of satasfactory evidence that they are so beneficially

' Centitled.

(i) Payment of call moneys shall be accepted from the beneficial holders on production of .

~sub-divided or duplicate call notices without insisting that the shares in respect of which
- these ¢all monies are paid shall be transferred into the names of the beneficial holders.

(ili}. The surrender of call money receipts. shali be accepted when allotment letters are
presented to the Company to be exchanged: for share certificates regardiess of the
persons in whose favour the receipts have been . made out and the Board shall not
-require the surrender of any- receipts from the registered shareholder(s) of the issue of

~ discharge or indermnily from him or ihem before issuing the share certmcate(s}

Call to date from'Resoiution

A call shall be deemed to have heen made at the tm’se when the Resolution authonsmg such

call was passed at a meeting of the Board.
Call may be revoked or po_stpbr_téd_

A calt may be revoked or pq's"t'p'o'r_iéq'ai thé discretion of the Board.

Liability of joint holders

The-joint-holders of @ share shall be jointly and severally liable to "pay all calls in respect
thereof. o o ' _ '
Directors may extend time

The Board may fi’Oi”ﬂ tame io time at lts dlsc:fet on extend the tsme fixed fC}r the payrnent of
any call, and may extehd Such. nme i:o all or any of ihe Members the Board may deem fairly
entitied to such extension but nr:} Member shall be enﬂtled to such extension save as a
maiter of grace and favcur '

- Calls to carry__intere:gt' L

If any member fails to pay any call or instalment due from him on the day appointed for

payment thereof, or any such extension thereof as. aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment thereof to the time of actual
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—Article shall tender it obligatory for the Board or defvand oF recover any interest” frorri any
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payment at such rate as shall from time to time be fixed by the Board, but nothing in this

Sums deemed-tc be calls

Any sums, which by the terms of issue of a shate becomes payable on allotment or any
fixed. date, whether on account of the nominal value of the share or by way of premium,
shall- for the purposes of these Articles be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these Articles as to-payment of interest and expenses,
forfeiture or otherwise shall apply as if such'sum had become payabie by virtue of a cati duly
made and notifted.

Praof on trial of suit for money due on shares

On the trial or hearing-of any action of suit brought by the Company against any Member or
his representatives for the recovery of any money claimed to be due to the Company in
respect of his shares, it shall be sufficient.to prove that the name of the Members in respect
of whose shares the money is sought to be recovered, appears ghtered.on the Register of
Members as the holder, at or subsequently to the date at which the mohey sought to be
recovered as alleged to have become due on the shares in respect of which such money is
sought to be recovered, that the resolution making the call is duly recorded-in the Minute
Book, and that notice of such call was duly given to the Member or his representatives so
sued in pursuance of these Articles, and it shall not be necessary 'to prove the appointment
of the Directors who made such call nor that a querum of__Dire_CtorS_ was pres‘eni at the Board
at which any call was made, nor that the meeting at which any call was made was duly
convened or constituted nor any other matters whatsoever but the proof of the matters. .
aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

Neither a judgement nor decree in favour of the Company for calls or moneys due in respect
of any shares nor any part payment or satisfaction thereunder nor  the receipt by the
Company of a portion of any money which shall from time {o time be due from any Member
to the 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 proceeding to enforce a forfeiture of such shares as
hereinafter provided,

Payment in anticipation of calls may carry interest

{a) The Board may, if it thinks fit, agree to and receive from any Member w;EE;ng 0
advance the same, all or.any part of the amounts of his respective shares beyond
the sums actually called up and upon the moneys $0 paid-in advance, or upon so
much thereof, from time to time, and at any time thefeaftar as excee{is the amount
of the calls then made upon and due in respect of the shares on account of which
such advances are made, the Board may pay or allow interest, at such rate as the
Board agree.upon. The Board may agree lo repay at any time any amount so
advanced or may at any time repay the same upon giving to the Member three
months' notice in writing.  Provided that moneys paid in advance of calls on any
shares may carry interest l}Lil shall not Confer a right to dsv:dend Gr o] par%lolpate in
profits
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(b~ No member paying any such sum in advance shall be entitled lo voting rights in

fespect of the moneys so paid by him: until the same would but for such payment
become presently payable,

S o LIEN
Cormpany to have lien on shares - . :

The Company shall have a first and paramount lien upon all the shares (other than fully
paid-up shares) registered in the name of each Member (whether solely or jointly with
others) and upon the proceeds of sale thereof, for all moneys (whether presently payable or

- not) called or-payable at fixed time in respect of such. shares, and no-equitable interest in

any shares shall be created except upon the footing and upon the condition that Article 25
hereof is to have full effect. Any .such lien shall extend to ali dividends from time to time

~ declared in respect.of such shares. Unless otherwise agreed the registration of a transfer of.

shares shall operate as a waiver of the Company's lien, if any, on such shares.

~ As to enforcing lien by sale

For the purpose of enforcing such lien the Board may sell the shares subject thereof in such

manner as they shall think fit, and for that purpose may cause to be issued a duplicate '
certificate in respect of such shares-and may authorise one of their humber to execute a
transfer thereof on behalf of and in the name of such NMember. No sale shall be made until
such period as aforesaid shall-have arrived; and until notice in writing of the intention to sell
shail have been served on such Member or his representatives and default shall have been
made by him or them in payment, fulfilment or discharge of such debts, liabilities or -
engagements for fourteen days after such notice. :

Application of proceads of sale

The net proceeds of any such. sale shall be received by the: Company and applied in or

Htowards 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 persoas entitled to the ‘
shares at Ehe date of the sale. - . :

FOREEITURE OF SHARES
if money payable on share not pai‘dr; notice to be given to Member

it any member fails to pay any call or instalment of a call on or before the day appointed for
the payment of the same or any such extension thereof as aforesaid, the Board at any time-
thereafter, during such time as the call or instaiment remains unpaid, give notice-to him
requiring him o pay the same. together with \interest that may have accrued and. all
expenses that may have been.-inéurfed-by- the Company by reason of such non-payment,

Form or Notice

The notice shall name a day {not being less-than fourteen days from the date of the natice)
and a piace or places on and that which such call or instaiment and such inferest thereof at
such rate as the Board of Directors shall determine from the date on which: such call- of
instaiment ought to have been gia_id'.:and'-expejrié‘»és;as aforesaid are to be paid. The notice
shall also state that, in the evént of the non- -payrent at or before the time and at the place
appoirted; the shares in respect of which the caH was made or instalment is payable, will be
liable io be forfeited. - - R :
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__In default of payment, shares to be forfeited -

If the requirements of any such notice as aforesaid shall not be complied with, every or any
shares in respect of which, such notice has been given, may at any time thereafter before
payment of all calls or instalments, interest and expenses due in respect thereof, be fortified

- by a resoiution of the Board to that effect. Such forfeilure shall inciude dividends declared

of any.other meneys payable in respect of the forfelted shares and not actuaﬁy paid before
lhe forfeiture, : :

Notice of forfeiture to a Member.

When any share shall have been so forfeited notice of the forfeiture shall be given to the
Member in whose name it -stood immediately prior to the forfeiture, -and. an entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated by any omission or neglect to gwe such notice
or to make any such entry as aforesaid. :

Forfeited share to be property of the Company and may be sold, etc: -

Any share so forfeited shall be deemed to be the properiy of the Company and may he
sold, re-allotted or otherwise disposed of,.eitherto the original holder thereof orto any other
person, upon such terms and in such manner as the Board shall think fit.

f\ﬂembe{.stiii ii‘abie to p‘ay money OW'mg at-tima cjf.forfeimre -and interest

Any member whose shares have been forfeited shall notwithstanding the forfeiture, be fable

to pay and shall forthwith pay 1o the Company, on demand all calls, instalments, intefest and: -

expenses owing upon or in respect of such shares at the time of the forfeiture, together with
interest thereon from the time of the forfeiture untit payment, at such rate as the Board may
determine and the Board may enforce the payment thereof, if it thmks fat but'shall not be

LH 1c§er any oblsgatien to do 50

Effect of forfeitua“e

The forfeiture of a share shall involve extinction, at the time of the forfeiture, of all interest in

“and 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 Arlicles are
expressly saved.

Evidence of forfeiture

A declaration in writing that the declarant is a:Director or Secretary of the Company and that
a share in the Company has been duly férfeited in accordance with these Articles on.a date

stated in the declaration, shall he conclsive evidence of the facts therein siated as against

all persons claiming o be entitted to the shares.
Vaiidity of sale under Articles 48 and 53
Upon ar{y sale after forfeiture or for enfofcing -a lien in purported exercise of the posers

hereinbefore given, the Board may appoint some person to-execute -an instiument of
transfer of the: shares sold and cause the purchaser's name o be entered in the Register in

respect of the shares soid and the Purchaser shall not be bound to see the regularity of the

proceedings, or to the application of the purchase money, and after his name has been

entered in the Register in respect of such shares, the validity of the sale shall not be
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impeached by any person and the remedy of any person aggrieved by the sale shaii be in.

: Canceliatnon of share certificates in res_pec_t-o? Eorfelted shares

Upon any sale, re-allotrent or other disposal under the provision.of the preceding Articles,
the Certificate. or Cerlificates originally. issued in respect of the refative shares shall {unless
the same shall on demand by the Company ‘have been previously surrendered. o it by the
defaulting Member) stand cancelled and beceme nuit and void and of no effect; and the
Directors shall be entitied to issue a duplicate certificate or certificates in respect of the said

- shares to the person or persons entitled thereto.

Power to annul forfeiture

The Board may at any time before any share so forfeited shall have been sold, re-allotted -
disposed of, annul the forfeiture thereof upon such conditions as it thinks fit..

Surrender of shares

The directors may, subject to the provisions of the Act, accept sﬂrrender of any shares from

~or for any members desirous of surrendering on such terms as they may think fit.

TRANSFER AND TRANSMISSION OF SHARES
RegiStef of Transter

The Company shall keep a "Register of Transfer”.and therein shall be fairly and desttnctiy
entered particulars of every transfer or transmission of any share.

Form of Transfer
The instrument of fransfer shall be in writing and all the provisions of Section 108 of the Ast

and of any statutory modification thergof for the time- bemg shalt be duly compited with i
respect of all transfers of shares and-the regnstrataen thereof. : .

Transfer form to he completed and presented to the Company

The mstrument of Transfer duly stamped and executed by the Transferor and the
Transferee shall be delivered to-the Company in accordance. with the provisions. of the Act.
The instrument of the Transfer shall be: accompanied: by such evidence as the Board may
require to prove the titte of ‘Transferor and: his tight to transfer the shares and every
registered instrument of Transfer shall remain in the custody of the Company until destroyed
by order of the Board. The Transferor shall-be deemed:to be the holder of such shares until
lhe name of the Transferee shall have been entered in the Register of Members in respect
thereof. Before the {eg;sier of a 1ransfer the certificate or certificates of the shares must be
delivered to the Company ' '

Transfer Books and Registesaf Membefs'whan closed.

The Board shall have power on giving not less than seven days' previous notice by
advertisement in some newspaper circulating in the- district in. which the Office of the -
Company is situated to close the Transfer Books, the Register of Members or Register of
Debenture holders, at such time ot times and for such period ar periods, not exceeding thirty
days at a time and not.exceeding in the: aggregate forty-five days in each year. :
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Direclors may refuse lo register Transfers

Subject to the provisions of Section 111 of the Act, the Board may, at its own absolute and
uncontrolled discretion and without assigning any reason, decline to register or
acknowledge any rransfer of shares, whether fully paid or not (notwithstanding that the
proposed transferee be already a Member) but in-such cases it shall,” within two months
from the date on which the instrument of transfer was lodged with the Company, send 1o the
Transferee and the Transferor notice of the refusal to register such transfer provided that
registration of a transfer shall not be refused on the ground of the transferor being either

~ alone -or jointly. with any person or persons indebted to the Company on any account

whatsoever except where the Company has a fien on the shares,

Notice of application when fo be given

‘Where, in the case of partly paid shares,. an application for registratioh is made by the

Transferor, the Company shalt give notice of the application to the transferee in accordance
with the provisicns of Section 110 of the Act.

Nomination-and Transmission of Shares '

Every holder of Shares, in or holder of debentures or other securities of the Company may
al any time, nominate in the prescribed form, pursuant to Section 109-A of the Act and the
Rules made hereunder, any peréon' o whiom his shares debenlures of other scaurities shall
vast in the event of his death,

Any person who becomes a nominee as 'abeve' shall, in. accordance with and subject to
Section 109-8 of the Act, and upon such evidence as may he reqwred by-the Board elect
either.

{a} to be registered ¥1tmse§f as holder of the: share or debenture or other security; as the
case may be, or

(bY to make such transfer of the share or debenture or other security, as the case may
be as the decéased holder, debenture holder or the holder-of :such other security
could have made.

" Refusal to register a nominee

Subject to the provisions of the Act and these Articles, the Directors shali have the same

right to refuse to reqister a person entitled by transmission to any share of his nominee as if

he were the transferee named in.an ordinary transfer presented for registration
Death of one or more joint-holders of shares

I the case of the death of any one or more of the persons named in the Register of
Members as the joint holders of any share, the swrvivor or survivors shall be the only
persons recognised by the Company as having any tile to or interest in such share, but
nothing herein contained shall be taken to release the estate of a deceased joint holder from
any liability on shares held by him jointly with any other person. =

Title t0 shares, ete. of deceased Members
Where a shareholder, debenture holder or the hoider of other sécuﬁty"has not nominated

any other person pursuant to Section 109 A of the Act, the executors or administrators or
holders of a Succession Certificate or the legal representatives of a deceased member (not
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being one of two or more joint holders) shall be the only persons recognised by the

- Company as having any title to' the shares. debénture-or-other securities registered-in-the---

name of such person, and the Company shall hot be bound to recognise such executors or

‘administrators or holders of a Succession Certaf;cate or the legal representatives unless

such executors or administrators or legal representatives shall‘have first obtained Probate
or Letters of Administration or Succession Certificate, as the case may be, from a duly

‘constituted Court in the Union of India, provided that in any case where the Board in its

absolute discretion thinks fit, the Board may dispense with production of Probate-or Letters
of Administration or Succession Certificate, upon such terms as to indemnity or otherwise as
the Board- in its absolute discretion may think necessary and: register the name of any .
person who claims to be absolutely entutled to the shares standing in the name of the
deceased Member as a Member :

No transfer to infant etc.

No share shall in-any circumstances be transferred to any infant, insolvent or person of.
unsound ming.

Regtsiratlon of persons entitied to shares other\mse than by Transfer

Subject to the provisions of the Act and Arlicles 69 and 70 any person becaming entitled to
shares in consequence of the death, lunacy, bankruptcy or insolvency of any Member, or by
any lawful means other thar by a Transfer in accordance with these Articles, may, with the
consent of the Board (which it shall not be under any obiagatlon to give), upon producing
such evidence that he sustains the character in respect of which he proposes fo act under
this Article or of such title as the Board thinks sufficient, either be registered himself as the
holder of the shares or elect to have some person nominated by him and approved by the
hoard registered as such holder, provided nevertheless, that if such. person shall elect to
have his nominee registered, he shall testify the election by executing in favour of his -
nominee an instrument of transfer in accordance with the provisions herein contained, and
untif he does so, he shall not be freed from any iiabmty in respect of the shares. :

Persons entitled may receive dlwdend without i}emg regxstered as Members '

Subject to the provisions of the Act a person entitied o a share by transmission shall,
subject to the right of the Directors to retain such dividends or money as hereinafter

- provided, be entitled o receive and may gave a dtscharge for any dmdends or oiher _

moneys payable in respect of the shares,
Fee on transfer or transmissu)n -

There shall be paid to the Company, in iespectf of the ‘transfer or fransmission of any
number of shares to the same party, such feé, if any, as the Directors may require.

Company not liable for disregard of a notiée_pfdhibitir}g registfétion of a transfer

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effect to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
pre;uci:ce of persons havmg or claiming any equitable right, ttle or interest to or in the said
shares, notwﬁhstaﬂdmg thiat the Company may have had notice of such ecgustable right, title
or interest or riotice prombltmg reglstrat{or‘n of such transfer, and may have entered such
notice, or referred thereto in any book of the Company and the Company shall not be
bound or required to regard or attend or give effect to any notice which may be given to it of
‘any equitable right, title or intefest, or be under any liabifity whatsoever or refusing or
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neglecting so to do, though it may have been entered or referred to in some book of the

such notice and give effect thereof if the Board shall so thmk fit.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS
Copies of Memorandum and Articles of Association:to be sent by Ehe' C'ompény._ -
Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 39 of the Act shall be sent by the Company fo every
Member at his request within seven days of the request on payment of the sum of Rupee
One for each copy. :

BORROWING POWERS

Power to Borrow

Subject to the provisions of Sections 58 A, 282 and 293 of the Act, the Board may, from

time fo time al its discretion by a Resolution passed at a meeting of the Board accept

deposits from Members either in advance of calls or otherwise and generally raise or borrow
or secure the payment of any sum or sums of money for the purposes of the Company.
Provided, however, where the moneys to be borrowed together with, the moneys already
borrowed (apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business) exceed the aggregate of the paid up capital of the Company and its free
reserves (nol being reserves set apart for any specific purpose) the Board Sh_all nof borrow
such moneys without the consent of the Company in General Mesting.

. Payment or Rebayment of.Mone‘ys bo'rrov&ed o

Subject to the prows;ons of Article 77 hereof the payment or, repayment of moneys
borrowed as aforesaid may be secured in such manner and upon such terms and conditions
in all respects as the Generai Meetmg Resolution shall prescnbe mcludmg by the issue of

debentures of debenture stock of the Company, charged upon all or any part of the property

of the Company (both present and future), including its uncalled capital for the time being,
and debentures, debenture-stock and other sgcurities may he made assignable free from

any equities between the Company and the person to whom the same may be issued.

Terms of issue of Debantures, efc. .

Any debentures, debenture-stock or Hybrid or other securities may be issued at a discount,
premivm of otherwise and may be issued on condition that they shall be convertible into
shares of any denomination. and with any privileges .and conditions as to redemption,
surrender, deawing, allolment of shares and altending (but not voting) at General Meetings,
appointment of Directors and otherwise. Debentures with the right to conversion into. or

allotrent of shares shall be issued only with the consent of the Company in General

Meeting accorded by a Special Resolution.
Register of Mortgages, ete. to be ké;}'t .

The Board shall cause a proper Register to be kept in accordance with ihe provision of
Section 143 of the Act of all morlgages, ﬁebentures and charges specmc:aiiy ‘affecting the
property of the Company and shall cause the requirements of Sections 118, 125 and 127 to
144 (both inclusive) of the Actin that beha!f o be duly complied with, 50 far as they fall fo be
complied with by the Board.
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Reglster and Index of Debenture Hoiders :

The Company shaﬂ if at any time it issues debentures keep a Regtster and Index of
Debenture-holders in accordance with Section 162 of the Act. The Company shall have the.
power to keep in any State or country: ouis;de mdaa a Branch Reglster of Debenture hoEders

resident in that State or Country,

SHARE WARRANTS
Power lo issue share wairants -

The Company may issue share warrants subject to, and in accordance with the provisions
of Section 114 and 115, and accordingly the Board may in its discretion, with respact to any
share which is fully paid, upon application in writing signed by the person, registered as
holder of the share, and unauthenticated by such evidence (if any) as the Board may, from
time to time, require as to the identity of the person signing the application, and on receiving
the certificate (if any) of the share, and the amount of the stamp duty on the Warrant and
such fee as the Board may from time to time require, issue a share warrant.

Deposit of share warrant

(1) The bearer of a share warrant may at any time deposit the warram at the Office of
the Company, and so long as the Warrant remains so deposited, the depositor shall
have the same right of signing a requisition for calling a Meeting of the Company,
and of attending, and voting and exercising the other privileges of a Member at any
Meeting held after the expiry of two clear days from the time of deposit as if his
name were inserted in the Register of Members as the holder of the share included
in the deposited warrant, ' :

{2} Not more than one person shall be fecogn’ised as depositor of the share warram, :

(3) The Company shall, on two days wntten notsce retum the depossted share warrant
to the depositor. : s

Privileges and disabilities of the Holders of Share Warrant.

(1 Sub;ect as herein otherwise expressly provided, no person shall, as beafer of &
' share warrant, sngn a reqws;tnon for calling a Meeting of the Company, or attend, or .
vole or exercise any atﬁer pnwieges of a Member at a Meeting of the Company, or

be entitled to receive any notice ?rom the Company '

(D) The bearer of a shair'e_"_wafrant shiall be entitied in all other respects to the same
privileges and -advantages as if he were named in'the Register of Members as the
holder of the shafe mctucﬁed in the Warrant and he shali be a Member of the
Company. :

" Issue of new share warrant of coupon |

The Board may, from time to time, make rules as to the terms dh' which (if it shali think fit) a
new share warrant or ccupon may be sssued by way of renewal in case of defacement %oss
or desiructlon '
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CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be converted into Stock

The Company in General Meeting may convert any paid up shares into stock; and when any
shares shall have been converted into stock, the several holders of such. stock may
thenceforth transfer ihesr respective interest therein, or any part of such interest, in the same
manner and subject to the same regulations, as.and subject to which shares from which the
slock arose might have heen transferred, if no such conversion had taken place or as near
thereto as circumstances will admit. The Company may at any time reconvert.any stock into
paid up shares of any denommat:on :

Right of Stock holders. .

The holders of stock shall, accordmg to the amount of stock held by them have the same
rights, privileges and advantages as regards dividends, voting at Meenngs of the Company,
and other matters, as if they held the shares from which the stock arose, but no such
privileges or advantage (except parhc;patton in the dividends and proﬂts of the Company
and in the assets of winding up) shali be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

Reguilations applicable to Stock and share warrants
Sugh of the regulations of the Company as are_épplic_abie_ to paid up shares shall apply to
stock and the words “Share " and Shareholder” in these regulations shall include "Stock”
and Stockholder” respectively. ' '

MEETINGS OF MEMBERS
Statutory Meeting
The Statutory Meeting shall be held in accordance with. the provisions of Section 165 of the

Act, within a pericd of not Jess than ane month and not more than six months from the date
on which the Company shall be entitled to' commence business.

Annual General Meeling .

The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition-to any other Meetings in that year.- All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings. The First Annual General
Meeting shall be held within eighteen months from the date of incorporation of the Company
and the next Annual Generat Meeling shall be held within six months after the expiry of the
Financial Year in which the first Annual General Meeting was held and thereafter an Annual
General Meeling of lhe Compan_y shall be held wilhin six months afigr the expiry of each
Financial Year, provided that not more than fifteen months shall elapse between the date of
one Annual General Meeting and that of the next. HNething contained in the foregoing
provisions shall be taken as affecting the right conferred upon the Regisirar under the
provisions of Section 166(1) of the Act o extend the time within which any Annua General
Meeting may be held.

Every Annual Genera% Meeting shall be cafied at a time during business hours, on a day,
that is not a public holiday and shall be held at the registered office of the Company or at
some other place within the city in, which the registered office of the Company is situated as
the Board may determine and the Notices calling the Meeting shall specify as the Annual
General Meeting. The Company may in any ong Annual General Meeting fix the time for its




1.

92.

93.

94.

21

subsequent Annual General Meetings. Every Member of the Company shall be entitled to

. attend either in_person or by Proxy and the Auditor of the. Company shall have the right to

“attend and to be heard at any General Meeting, which he attends .on any part of the

business, which concerns him as Auditor. At every Annual General Meeting of the
Company there shall be laid on the table the Director's Report (if not already incorporated in
the Audited Statement of Accounts) the Proxy ‘Register with Proxies and the Register of
Directors' Shareholding which later Register shali remain open and accessible during the
continuance of the Meeting. The Board shall cause to be prepared the Annual List of
Members, Summary of the Share Capital; Balance sheet and Profit and Loss. Account and

~forward the same to the Registrar in accordance with Sections 158, 161 and 220 of the Act.

Extraordinary General Meeting

The Board may, whenever it thinks fit, call an Exlraordinary General Meeting and it shali do
S0 upon a requisition in writing by any Member or Members: holding in the aggregate not
less than one-tenth of such of the paid-up capital as at that date carries the right of voting in
regard to the matter in respect of which the requisition has been made.

Requisition of Members 1o state object of Meeting
Any valid requisition so made by Members must state the object or objects of the Meeting

proposed to he called and must be signed by the requisitionists and be deposited at the
office provided that such requisition may consist of several documents in like form each

sighed by one or more requisitionisis.

On receipt of requisition Directors to call Meeting and in default requisitionists may do so.

Upon the receipt of any such reguisition, the Board shall forthwith call an Extraordinary
General Meeting, and if they do not proceed within twenty one days from the date of the
requisition being deposited at the Office to cause a Meeting to be called on a day not later
than forty five days from the date of deposit of the requisition; the requisitionists, or such of
their number as represent either a majority in value of the paid-up share capital held by all of
them or not less than one tenth of such of the paid-up $hare capital of the Company as is

- referred to in Section 169{4) of the Act, whichever is less, may themselves call the Meeting, |

but in either case any Meeting so called shall be held within three months from the date of

- the delivery of the requisition as aforesaid.

Meeting called by Requisilionists

Any Meeting called under the foregoing Articles by the Requisitionists shali be called in the
same manner, as neafly as possxb%e ag that in wmch Meet ngs are 10 be called by the
Board. . : : :

- Twenty One Days nottce {:ef Meeimg io be gwen

At least Twentyw(}ﬂe C ear days nofice of every General Meeting, Anhual or General, and,
by whomsoever called specifying the day, place and hour of Meeting, and the general
nature of the business {o 'be fransacted there al, shall be given in the manner hereinafter
provided, to such persons as are under these Adicles entitled to receive notice from the
Company. Provided that in the case of an Annual General Meeting within the consent of
any other Meeting, ithe Consent of Members holding not less than: 95% of such part of the
naid-up share capital of the: Company as gives a right {o vote at the Meeling, a Meeting may

* be convened by a shorter notice.  In the case of an Anrual General Meeting, if any business

other thai (i) the consideration of the Accounts, Balance Sheéts and Reports of the Board

- of Directors and: Auditors; {ii) the declératiaﬂ' of dividand, {iit) the appointment of difectors in
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place. of those retiring, (iv} the appointment 6? “and fixing of the remuheraho’n of the

. Auditars, is_to.be transacted and-in-case of any.-other Meeting-in-any event there shall be.

annexed to the notice of the Meet:ng a statement setting. out all material facts concerning
each such item of business, including in particular the nature of the concern or interest, if
any. therein of every Director, and the Manager (if-any). Where any such item of special
business relates to or affects -any other Confipahy, the extent.of sHareholding interest in
other Company of every Director and the Manager, if-any, of the Company shall also be set
out in the statement if the extent of such shareholding interest is not less than 20 per cent of
the paid up share capital of that other Company. ‘Where any item of business consists of
the according of approval to-any document by the Meeting, the time and place where the
document can be inspécted shall be specified in the statement aforesaid.

Omission to give notice not to invalidate a resolution passed

The accidental omission to give any such notice.as aforesaid to any: of the Members or the
non-receipt thereof, shall not invalidate any resolution passed at-any such Meeting..

Meeting not to transact business not mentioned in notice -

No General Meeting, Annual or Extraordinary, shall be competent to enter upon discuss or
fransact any business which has not been mentsoned in the notice or nolices upon which it
was convened. :

Resolutions requiring special notice

The Company shall comply with the provnsaons of Secuon 190 of the Act relating to
resolutions requlrmg special notice |

Quorum at General Meeting

Five Members presentin bérson shall be a quorum for a Gen‘_érat [\ﬁéeting.

‘Body Corporate deemed to be personaiiy present..

A body corporate being a Member shall be deemeﬁ to be pcrsonaiiy present if it is

_represented in accordance with Section 187 of the Act.

" 1If quorum not present, Meeting to be dissolved or adjourned-

If, at the expiration of half an howr from the time appointed for holding. Meeting of the
Company, a guorum is not present, the Meeting, if convened by or upon the requisition of
Members, shall stand dissolved, but in“any other case the Meeting shall'stand adjourned to
the same day in the next week or if that day is a public holiday until next succeeding day
which is not a public holiday at the same time and place or to such day and at such other
time and place in the city or town in which the office of the Company is for the time being
siluated, as the Board may determine, and if at such adjourned Meeting a quorum is not
present at the expiration of haif an hour from the time appointed for holding the Meeting, the
Members present shall be a quomm and: may transact-the business for which the Meeting
was calied. : : :

Chairman of General Maeting

The Chairman (if any) of the .B'dard-of Direc%o'rs s,'haéf'-be entitled to take the bhair at every
General Meeting, whether Annual or Extraordinary. If there be no-such Chairman of the

. Directors, or if at any Meeting he is hot present within fifteen minutes of the time appointed




103.

104!

105.

106.

107.

108,

23

for holding such Meeting of if he is unable or unwilling to take the chair, then the Members

present shall elect another Director as Chairman and.if no. Director be present or if at all the

Directors present deciine to take the chair, then the Members present shall elect one of their
number to be Chairman. : :

Business confined to election of Chairman whilst chair vacant'

No business shall be discussed at any GeneraE Meetmg except the etection of a Chairman,
whilst the Chairis vacant. : S

Chairman with consent may adjourn Meeting

The Chairman with the consent of the Members may adjourn any Meeting from fime to fime
and from place to place, but no business shall be transacted at any adjourned Meeting other
than the business left unfinished at the Meeting from which the adjournment took place.

Questions at General Meeting how decided

At any General Meeting before or on the declaration of the result of the voting on any
resolution on a show of hands, a poll may be ordered to be taken by the Chairman of the

" Nieeting of his own.motion and shall be ordered to be taken by him on a demand in ‘that

behalf by at least five members having the right to vote on the resolution and present in
person or by proxy or by any member or members present in person or by Proxy and

holding shares in the Company which confer a power to.vote on the resolution not being

jess than one tenth of the total voting power in respect of the resolution -or. on which an
aggregate sum of not less than fifty thousand rupees has been paid up. The demand for a
poll may be withdrawn at any time by the person or persons who make the demand.

Chairman’s Casting Vote -

in'the case of an equality of votes, the Chairman shall b’bth ona show of hands and ”at a poll

(if any) have a casling vote in addttlon o the vote or votes to which he may be entitled as a
member : . _

Poll to be taken if demanded

If a poll is demanded as aforesaid the same shall subject to Arlicle 109 to be taken at such
time (not Jater than forty eight hours from the time when the demand was made} and place
in the city or town in the office of the Company is for the time being situated, and either by
open voling or by ballot, as the Chairman shall direct, and gither at once or after an interval
or adjournment, or otherwise and the result-of the poll shall be deemed to be the resolution
of the Meeting at which the poll was demanded. The demand for a poll may be withdrawn .

- atany time by the person or persons who made the demand.

Scrutineers at poll

Where a po!l is 1o be taken; the Chairman of the Meeting shall appoint i'wo scrutineers to
scrutinise the votes given on the poll and to report thereon to him. One of the Scrutineers
50 apppmted shall always. be @ Meimber (not being an office or employee of the Company)
present at the Meeting, provided such-a member is available and willing- to be appointed.
The Chairman shall have power at any time -before the result of the poll is declared to
remove ascrutineer from office. and:fill vacanczes in the office of scrutineer arising from such-
removal or fiom any othef cause. : o '
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In-what case poll taken without adjournment

Any poiE duly demanded on the electton of a Chaxrman of a Meetmg or on. any questlon of

adjournment shali be taken at the Meeting forthwith,

Dermand for poll not to prevent, transaction of other business .

The demand for a poll except on the qdésiidnéﬁéfl the election of the Chairman and of an
adjournment shall not 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

‘Members in arrears not to vote.,

No member shall be entitled to vote either personaiiy or by Proxy at any General Meeting or
Meeting of a class of shareholders either upon a show of hands or upon a poll in respect of
any shares registered in his name on which any calls or other sums presently payable by

him have not been paid or in regard to which the Company has, exercised any right of lien.

Mumber of Votes to which Member entitled

Subject to the provisions of these Articles and: wsthout prejudlce to any special prwnleges or
restrictions as to voling for the time being’ ‘attached to any class of shares for the time being
forming part of the Capital of the Company, every Member, not disqualified by the iast
preceding Article shall be entitled to be present, and to speak and vote at such Meeting, and
on a show of hands every Member present in person ( or being a body corporate present by
a representative duly authorised) shall have one vote and upon a poll the voting right of
every Member present in person { inciuding a body coerporate by a-duly. authorised
representative) or by an agent duly authorized by a power of attorney or by Proxy shall be in
proportion fo his share of the paid-up-equity share capital of the Company.

Provided, however, if any, Preference share holder be present at any Meetihg of the
Company, save as provided in clause {b) of sub-section {2) of Section 87, he shall have a
right {o vote only on resolutions placed before the Meeting which directly affect the rights

atlachied to his preference shaves.

Provided further that holders of Shares issued pursuant {o Ariicté é_? with differential voting
rights shali have rights o voling as per t_he terms and-conditions of the said issue.

Castmg of Votes by a Member ent(tied to more Ehan one vcte
On a poli bemg taken ai a Meetmg of the Company‘ a member emttled to more than one
volte, or his Proxy or other person enti itled to vote for him, as the case may be, need not, if

he votes; use all his votes or cast in the same way all the votes he uses.

How Members non compos:mentis.and ménormay vote

A member of unsound mind or i xespeci of whom an or{ier has been. macfe by any Court

having jU%'ISCf!C{tGR in lunacy, may vote, whether on a show of hands or on a poll, by his
comimittee or other ega[ guardian and anysuch commiltee or guardian-may on poll vote by
Proxy, if any Member is a minor, the vote-in respect of his shares or shares shall be by his
guardian, or any one of his guardians, if more than one..to be selected in case of dispute by
the Chairman of the Meeting.
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Voles of Joint Members

If there be jori'n‘t régiétéred hélderé of éhy shafe“s'_‘,wény one of é_ﬁi&ﬁﬁers_ons may vote at any
Meeting or may appoint another person (whether a Member or not) as his Proxy.in respect
of such shares, if he were solely entitied thereto but the Proxy so appointed. shall not have

-~ any right to speak at the Meeting and if more than one of such joint holders be present at

any Meeting, that one of the said persons so present whose name stands higher on the
Register shall alone be entitled to speak and to vote in respect of such shares, but the other
or others of the joint holders shall be entitted to be present at the Meeting. Several
executors or administrators of a deceased Member in whose name shares stand shall for
the purpose of these Articies be deemed joint holders thereof.- :

A body corporate (whether a Company within the meaning of the Act is not) may, if it is
member of creditor of the Company (inciuding a holder of debentures), authorise such
person as i thinks fit, by a resolution of it Board of Directors -as its representative at any
meeting of the creditors o6f the Gompany or debenture holders of the Company. The person
authorised by resolution or its applicable internal resolution a aforesaid shall be entitied to
exercise the same rights and power (including the right to vote by proxy) on behalf of the
body corporate which he represents as that body could exercise if it were an individual
member, creditor or holder of debentures of the Company. The production of a copy of the
resolution, certified by a Direclor or the Secretary or other officer of such body corporate
before the commencement of th‘e.'me'eting shall be accepted by the Company and sufficient
evidence of the validity of the said representative appointment and: his right to vote thereat.
A representative so appointed shall not be deemed to be a proxy.

Voting in person or by Proxy

Subject to the provisions of these Articles votes may be given either personally or by Proxy.
A body corporate being a member may vole either by Proxy .or by a-representative duly
authorised in accordance. with Section 187 of the Act and such representative. shall be
entitted to exercise the same rights and -powers (including the right to. vote by Proxy} on
behalf of the body corporate whnch he represents as that body could exercise if it were an
individual member. : :

Votes in respect of shares of deceased and insolvent Member

~ Any person entitled: under Article 67 to-transfer any share may. vote at any Generat Meeting
"~ in respect thereof in the same man'ne{ as if he were the registered holder of such shares,
_provided that at least forty-eight hours before the time of holding the Meeting or adjourned
© Meeting, as the case may be, at which he proposes to vote he shall satisfy the Directors of

his right to transfer such shares and give such indemnity (if any) as the Directors may
require or the Directors shalt have: prewousiy admitted his right to voie at such Meeiang i
respect thereof.

Appointment of Proxy

Every Proxy (whether a Member or not) shall be appointed in writing under the hand of the -
Appointer or his attorney, orif such appointeris a bady cerporate under the common seal or
such corporatioﬁ or be signed by an officer or any attorney duly authorised by it, and any
Committee or guardian may appoint such Proxy: The Proxy so appomted shall not have
any rightto sgea& at the Meeilngs - .
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Proxy either for specified Meetings or for a period

A Proxy may be appomted by an lnstrument of Pfoxy either for the pu:pcse of a particular

Meeting specified inthe instrumént. and any- adjournment thereof or may be appointed for
the purpose of every Meeting of the Cornpany, or of every Meeting to be held before a date

'specified in the instrument and every adjournment of any such-Meeting.

Proxy to vote only on a Poli

A member present by Proxy shall be entitted to vote only on a poll. -

Deposit of Instrument of Appointment

Fhe snallumenl appeinling a mey and e power of /\ltomey or olher authonty {if anv},
under which it is signed or a notarised certified copy of that power -or authority, shall be
deposited at the Office not later than forty gight hours before the time fof holding the
Meeting at which the person named in the instrument proposes to vote and in default the

instrument of Proxy shall notbe tfeated as valid.

Form of Proxy:

- Every instrument of Proxy whether fora specified Meeting or otherwise shall, as.nearly as
“circumstances will admit, be in any of the forms set out in Schedule-tX of the Act-and signed

by the appointer or his attorney duly authorised- in writing, or if the appointer is a body
corporate be.under the seal or be signed by.any officer or attorney duly autherised by it.

Validity of voles given by Proxy notw:{hstandzng death of Member

A Vote given in accordance with the terms of an- instrument oi‘ Prexy shall ‘be valid
notwithstanding the previous death or insanity of the prmc;pat or-revocation of the Proxy or
ol any power of attorney under which such Proxy was signed, or the transfer of- the share in
respect of which the vote is given, provided that e intimation in. writing. of the death or

" insanity, revocation or transfer shall have been received at the office before the Meeting.

Time for objections {o votes

 No objection shall be made to the. validity ofany vote, except at any Meeling -or -polt; al

which such vote shall be tendered, and every volé whether given personally or by Proxy, not
disallowed at such Meeting or polil.shall be deemed valid for all purpcaes of such Meeling or

- poll whatsoever.

Chairman of the Meeting to be the Judge of the validity of every vote

The Chairman of any Meeting shall be the sole judge of the validity of every vote tendered
at such Meeting. The Chairman present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll,

Minutes of General Meetmg and Inf;peciton tzereof by Members

(1 The Company shail cause mmu%:es of the. pfoceedsngs of every Generai f\ﬁeezmg to
"be kept by making thirty days of the conclusion of every such Meetirig concerned,
entries thereof in books kept for thiat purpose with their pages consacutively
numbered. ' '
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(2) . Each page of every such book shall be initialled or s:gned and the last page of the

--record of proceedings of eaeh Meeting.-in. such be@k shalil be dated- and. Sighned-by- e

the Chairman of the same Meeting within the aforesaid period of thirty days or in the
~event of the death or inability, of that Chairman w:thzn that period, by a Director duly
authorised by the Board for the purpose

{3) In no case the minutes of procepdtngs of a Meetmg shall be a!tached to any stich
' -book as aforesa:d by pasting or otherwise,

{4 The minutes of each Meeting shall contam a fair and correct summary ‘of the
proceedsngs %hereat

{5 All appointments of the OffiCEfS made at any aforesaxci Meetmg shall be. mc|uded in
the minutes of the Meeting.

(6) Nothing- herein contained shall require or be deemed to réquire the inc!'us_ion'in any

such minutes of any matter which in the opinion of the Chairman of the Meeting (a)
is or could reasonably be regarded as, defamatory of any person, or (b} is irrelevant
or immaterial of the proceedings, or (c) is detrimental to the interests of the
Company. The Chairman of the Meeting shall exercise an absolute discration in
regard to the inclusion or non-inclusion of any matter in the minutes on the .
aforesaid grounds. ' '

{7} Any such minutes shall be evidence of the proceedings recorded therein.

{(8) - The book containing the minutes of proceedings of General Meetings shall be kept
at the office of the Company and shall be open during business hours for such
periods not being less in the aggregate than two hours in each day as the Directors

determme to the inspection of any member Wlthout charge

" DIRECTORS

- (a) Number of Directors

Until otherwise determined by a General Meeting of the Company and sdbjéct to the
provisions of Section 252 of the Act, the number of Directors (excludmg Debenture
and Alternate’ Directors) shali not be iess than three or more than twelve.

" {b) “The First Directors;

The First f)_irectors sh_ai? be ’
i) Shri Ved Prakash Arya
i) .sé_h_re gf‘is.l*t_éﬁ Kant Rathi
§ii)  Shri Chandraprakash Toshniwal |
Appoin_ﬁment of alternate Director
The Board :ﬁay appoint an Atﬁe’rnate Director to a(:t'fo% a Director (hereinaftef called the

"Original Director”) during his absence for a period of not less than three months from the
State in which the meetings of the Board are ordinatily held. An’ alternate Director

- appainted under this Artucle shal! not hold office for a period ienges‘ than that permnsseble o

the ‘original Diréctor in’ whose place he has been ‘appointed and shall vacate office if and
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when the Original director is determined before he so returns to that State, any provisions in

the Act or in these Articles for the automatic re- appointment of retiring Director in default or
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another appomtment shall appEy to the orlgmal Dlrector and not to the Atternate Dlrector

Director's powers to add to the Bc}’ard

Subject to the provisions of Seclion 260, 261 and 264, the Board shall have power at any
time arid from time to time to appoint any other quafn‘sed person to bean Additional Director,
but so that the total number of Directors shalt not at.any time exceed the maximum fixed
under Article 128. Any such Additional Director shall nold office only upto the date. of the

“next Annual General Meeting but shall be eligible for election at such rheeting sub;ect o the

provisions of the Act.

Director's power to fill casual vacanéies

Subjéct to the pravisions of Secttons 261, 264 and 284 {8), the Board shall have power at

~any time and from time to time appomt any other qualified person to be a Director to filf a

casual vacancy. Any person so appointed shall hoid office only upto.the date which the
Duector in whose piace is appomted would have Teld office if it had not been vacated by
hsm -

Qualification of Directors

A Director shall not be r’equér_ed to hold any share qualification.

Remuneration of Directors

(1) 'bubject {o the prowsmns of the Act a Managmg Dlrector or Managmg Directors and
any other Director/s who is/ are in the whole-time employment of the Company may
be paid remuneration either by way of a monthly paymeﬂt or at a specified

percentage of the net profits of the Company or partly by one way or partly by the
other provided that the remuneration paid to such director or where there are more

than one such director, to ail of them together, shall not exceed the maximum .

amount permissible under the law.

(2) Subject to the prowstons of the Act, a Dnrector who is nesther in the whoie time

empioyment nor a Managing Director may be pald remuneration elthef -

) By way of monthly, quarterly or annua! payment with the approvai of the
Central Government, or

i} | By? way of co.mmissicri, if the Company b'y 'a‘Spéj{iiéi Resolution authorised
such payment.

(3) The fees payable to a Director (other than. Managing/ whole-time Directar/s) for
attending a meeting of the Board or Committee thereof shali be such sum as may
be determined by the Board of Dsrectors within the limits as prescribed by the
Central Government from time to time,

Travelling Expenses incurred by Director not a bonafide resident or by Direétor'gdin'g out on
Company's business

The Board may allow and pay t{) arzy Dtrector who is riot a bonafide resident of the place -

where meetings of the. Board are ordmaraiy held and who shall come. to such plaee for the
pu:pose of attending any meefmg such sUm as ‘the Boatd may corsssder fasr compensatson
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for travelling, boarding, lodging and other éxpenses in addition to his fee of attending such

- -~meeting as -above-specified; and if any Director-be called upon-to-go-or reside.out of the. . ...

ordinary place of his residence on the Company s business, he shall be entitied to be repaid
any reimbursed any travelling or other expenses incurred in connection with business of the
Company

Exira remunerataon to Dzrectors for spectai work

Subject to the provisions of Sections 198, 309, 310, 311 and 314 of the Act, if any Birector,
being willing shall be called upon to perform extra services (which expréssion shall include
work done by a Director as a member of any committee formed by the Director a or in
relation to signing Share Certificates) or to make specaat extensions in going or.residing out
of his usual place of residence or otherwise for any of the purposes of the Company, the
Company shali remunerate the Director $0 doing either by a fixed sum or ptherwise as may
be either i adcﬁt;on to orin substatutlon for hss share in the remune;‘atton above provided

Directors may act notwnhstandmg any vacancy

The continuing Directors may act notwathsaanqu any vacancy in their body, but if o long
as their number is reduced below the minimum number fixed by Article 128 hereof, the
continuing Directors not being less than two' may act for the purpose of increasing the
number of Directors to that number, or of summoning 'a General Meeting but for no other
purpase, ' '

Disqualification of Directors
A person shall not he capable of bemg appomted as a Dnrector of the Company if —

{a) he has been found to be of unsound mind by a court of competem ;unsdtcticn and
- the finding is'in force; ST _ : _ .

by he is an undlsc,harged msotvem
ey | he has applied to he ad;udged an. cnsolvent aﬂd ms app!ccaticm is pendmg
{df) he has been convicted by a court of. any offence ;rwolvmg morai turp:tude and

sentenced in respect thereof to lmpnsonment for not less than six months and a
pened of five years has not eiapsed from the date of exptry of the sentence..

: .{e}" he has not pa:d any caii in. respect of shares i the Gompany heid by ham whf,ther

alone or jointly with others and six months: have elapsed from the last day fixed for
the payment of the call; or

3] an order disqualifying him for appomtment as Director has been passed by a cout
in pursuance of Section 203 of the Act-and is in force, unless the leave of the court
has been obtained for his appointment in pursuance of the Section.

Whan Office of Direclors t'o: b'e_'co_me'\fa';:ani '

' Subject to Sections. 283(2) of theé Act, the Office of a Director shall become vacant if

(@) . heis found to be of unsound mind by a Couit of Competent jurisdiction; or
{b) he applies to be adjudicated an insolvent, or

{c) he is adjudged an insolvent; or
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{d} he fails to pay any calt made on him in respect of shares of the Company held by
him, whether alone or jointly with others, within_six. months. from_the. date.fixed for

139.

140,

the payment of such call unless the Central Government has by notafscat:on in the
Official Gazette removed ihe disqualification incurred by such faiture; or

(&) . he absents: himself from three consecutive meelings of the Directors or' from all
meetings of the Directors for a continuous period of three months, whichever is
farger, without leave of absence from the Board; or

h he becomes disqualified by an order of the-Court under Section 203 of the Act; or
() he is removed in pur's'_uanc_e of Section 284; or .
{h) he:(whether'by‘hinﬁseif or by 'any ;:fersd_n for his benefit on or on his account)'qr any

fiemin which he is a- partner of any private company of which is a Director; accepts
a loan, or any guarantee or security for a loan; from the Company in contravention
of Bection 295 of the Act; or

(i} he acts in contravention of Section 299 of the Act; or

(i he is convicted by a Court of an_offeﬂce' invoEyin'g moral turpitﬂde and is sentenced
in respect thereof to imprisonment for not less than, six months; or.

(k) having been appointed a Director by virtue of his holding any office or other

employment in the Company he ceases to hold such office or other employment in
the Company, or

{y - he resigns. his offxce by a notice in wmmg addressed to Ehe Company
Directors may hold office or Dlace of pmfst undef a contract with: the Company

Subject to compliance with the provision, if any, of the Act and save as therem provided no
Director shalt be disqualified by his office from heiding any office or place of profit under the-
Company or under any company inwhich this Company shall be a shareholder or otherwise
interested or from contracting with the Company either as vendor, purchaser, agent, broker
or otherwise, nor shall any such contract oF any arrangertient entered into by or on behalf of

. the Company in ‘which dny Birectar shall-bein anyway interested be-avoided, nor shall any

Director be liable' to account to the Company for profit: ansrng frorm any such contract or any
arrangement entered info by or on behalf of the Company in which any Director shall be in
anyway interested be avoided; by redson only of such Dtrector }oidmg thai office or of the
fiduciary relation thereby established.” :

Director may contract with Company -

(1) A Director ot his relative, firm in which such Director or relative is a Partner, or any.
other partner irr such firm or a privaie company of which the Director is a Member or .
- Director may ‘enter into any Contract with the Company for the sale, purchase of
supply of any goods, material or services or for underwriting the subscription of any
shares in or debentures of the (‘ompany provided that the sanction of the Board is
obtained before or within three months of the date on which the contract is entered

into in accordance with Secnon 297 of the Act.

2) No sanction shafi, however, be necessary’ ﬁ:}'r: ’
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(a) ~Any purchase of goods and materials from the Company, or the sale of
_goods or materials o the Company by any such Director, relative, firm,

partner or pnvate company as. aforesaid for cash at prevasimg maaket
;’)HCES ar . _

{b) Any coniract or contracts between the Company.on one: side and any such

Director, relative, firm, partner or private company on the other for sale,
purchase supply of any goods, materials and: services in which either the
Company or the Director's relative, firm, partner or private company, as the
case may be, reguiarly trades or does business, where the value of the
goods and materials or the cost of such services does nol exceed
Rs.5,000/~ in the aggregate in any year comprised in the period of the
contract or contracts.
Provided that in circumstances of urgent necessity, a Director, relative, firm,
pattner or private company as aforesaid may, without obtaining the consent
of the Board enter into any such contract with the Company for the sale,
purchase or supply of any goods, materials or services sven if the value of
suech goods or cost of such services exceeds Rs.5,000/- in.the aggregate in
any year comprised in the period of the contract, provided the consent of
the Board is oblained to such contract or contracts at a meeting within three
months of the date on which the contract was entered into..

D_isciosure of interest

A Director of the Company who is in any way, whether directly or indirectly concerned or
interest in a Contract or arrangement, or proposed contract or arrangement entered into or
to be entered into by or on behalf of the Company, -shall disclose the nature of his concemn
or interest at a meeting of the Board:in the manner provided in” Section 2982} of the Act,
provided that it shall not be necessary for a Director to disclose his concern or interest in
any contract or arrangement entered into or to be entered into with any other company
where any of the Directors of the Company or two or more of them together holds or hold
not more than two percent of the paid-up share capital in- any such other company.

General Notice of Interest

A Generat Notice given to the Board of Director, to the effect that he is a Director or Member

of a specified body- corperate: or is' a partner of specified firm and is to be regarded as

concerned or interested in any- contract or arrangement which may; after the date of the
notice, be entered into with that body. corporate or firm;, shall be deemed to be a sufficient

- - disclosure of concerh or intergst in redation to any confract or arrangement 50 made.  Any

such general notice shall-expire at the end of the Financial Year in which it is given by may
be renewed for a further period. of one Financial Year at @ time by a fresh notice given in the
fast month of the Financial:Year in which # would have otherwise expired. No-such general
notice, and no renewat. thereo? shait be-of effect unless, either itis given at a meefing of the
Board of the Director concemeci takes reasonable steps to secure that it is brought up and
read at the first meeting of the Board after it is given.

Interested Director not to paﬂibipate

No Director shall as a director, take any part in the discussion of, or vote on any contract or
arrangerhent entered into:or 1o be:entered into by or on behalf of the Com pany, if he is in
any way, whether. du’ectly orindiredctly, concerned or interested in such centract or
arrangement, nor shall hi i pz_esenc_e count for thie purpdse of forming a quorum at the ime
of any such discussion or vote, and if he does vote, his vote shall be void. Provided
however, that nothing heréin contained shalt apply to - '
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_{a).____any contract of indemnity against any loss which the Directors or any one or more of

: them, may suffer by reason of becommg or bemg suret&es or a surety for the
L Company - ; : o

(b}~ any contract or arrangement entered into or to be entered into with a public

company or a private company which is a subsidiary of a public company in which
“the interest of the Direci'or consists solely;

iy - inhisbeing -

(a) a Director of such Company, and
(b} the ﬁolc_i'er of not more than shares of such number or value therein

as s requisite to qualify him for appointment as-a Director thereof,
he having been nominated as such Director by the Company; or -

it ' in hss being a member holding not more than 2 percent of its patd up share
capttai

Regis{er of Contracts in which Directors are interested

The Company shall keep a Register in accordance with Section 301(1) and shall within the
time specified in Section 301(2) enter therein such of the particulars as may be relevant

having regard to the application thereto of Section 297 or Sectioni 299 of the Act as the case -

may be.- The Regisier aforesaid shali aiso specify, in relation to each Directer of the
Company the names of the bodies corporate and firms of which notice has been given by
him under Article 142. The Register shall be kept at the office of the Company and shail be
open to inspection at such office, and extracts may be taken therefrom and copies thereof
may be required by any member of the Company to thé same extent, in the same manner,
and on payment of the.same fee as in the case of the Register of Members of the Company
and.the pmvas&ons of Section 163 of the Act shall apply accordingly.

Directors may be directors of Companies promoted by the Company :

A Dlrector may be or become a Director. of any Company promoted. by the Company, or in

 which it may be interested as a Vendor, shareholder or otherwise and no such Director shall
© be accountable for any. benefits received as Director- or shareholder of such Company

except in so far as Section 309(6 ) or Section 314 of the:Act may be appi cabée :
Retsrement and Rotatlon of Dtrec?ors

At every Annual General Méeting of the- Compar\y, one thlrd of such of the- D;rectors for-the
time bemg as.are liable to relire by rotation or if their number is not' three or a mulhpte of
three; the number nearest fo one third shall retire from off;c:e : :

Ascertainment of Directors retiring by rotation and fitling of Vacancies

Subject 10 Section 256(2) of the Act, lhe Direclors to retire by rotation under Article 146 at
every Annual General Meeting shall be those who have been longest in office since their
last appointment, but as between persons who become Directors on the same day, those
who are to retire, shall, in default of and subject to any éqreemen{ among themseives be
determined by lot. :

e T AT
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Eligibility of re-election '

A reﬁring’Director shail be eligibfe for re-election. . .

Company to Appomi successors

Sub;ect to Sectaons 258 and 261 of the Act, the Company at the General Meelmg at which a

‘Director retires in.manner aforesaid may fill up- the vacated office by electing a -person
- thereto.

Provision in default of appointment-

(a) - if the place of the retiring Director is not-so filled. up and the Meeting has not
: “expressly resolved not to fill the vacancy, the Meeting shall stand adjourned till the
© same day in the next week, gt the same time and place, or if that day is a public
holiday, till the next stcceeding day which is not a public holiday, at the same time

and place.

() "~ If atthe adjourned Mesting also, the place of the retiring Director is riot filled up and

that Meeting also has not been expressly resalved not to fill the vacancy, the retiring
_ Director shali bc deemed o have been R appoanieci at the aci;oumed Meeting
unless- ' : :

i) at that Meeting or at the ;}re\.ftous Meetmg resolution for the re- appomtment
K of such Dlrector has been put {s] the Meetmg and lost;

i} 'Ehe retiring D;recior has, by anotice in wr:tmg addressed to the Company or -

its Board, expressed his unwillingniass to be so-re-appointed: -
i) heis not qualified or is disqualified for appointment.
iv) a ‘special resolution is required for the appointment or re-appointment by

- virtue of any provisions of the Act and such resolution could-not be passed;

VY the proviso 16 suit} sectlon (2) of Section 263 of the Act is apphcabie to the

case.

B _Cdmpany ma‘yt ihcreéSe or réduce fhe'ntlmber of Déz‘éciors

Sub;ec:t to section 259 of the Act ihe Cempany may, by Ordmary Resoiutnon from time to
time, increase or reciuce the number of Directors and may alter their qualifications and the
Company may’ (sub;ect to ‘the provisions of Section 284 of the Act) remiove any Director

before the expiration of his penod of office’ and appoint another qualified person in his stead.

The person-so appointed shalt_haid_off:ce during such time as the Director in whose place
he is appointed would have he!c{ i_he S_ame i 4_518 hgd_noi‘— been removed.

Notice of car‘tdldate for offlce d!recter excepi in certain cases

{1 No person not bemg Rei;rmg Director, shall be eligible for appointment to Ehe Office
- of Director-at any General Meeting unless he or some member mtendmg to propose
him’ has not less than ?ourteen days before the Meeting, left at the office of the
'Company a noince in Wnitng under his hand sxgmfymg his candidature for the office

- of Director or.the intention of such member to prosecute him as a candidate for that

* office dlong with & deposit of five hundred fupees which shall bé refunded to such
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person or, as the case may be, to such membef if the person succeeds in getling - -

Every person {other than a Director retmng by rotation or etherwnse or a persan who R
" has left at the office of the Company a notice undert Section 257 of the Act signifying.. .

his candidature for the office of the Director) proposed as a candidate for the office
of a Director shall sign and file with the Company, the consent in wiiting to act as a
Director, if appointed. S

A person other than a Director re-appointed after retirement by rotation or
immediately on expiry of his term of office, or an Additionai or Allernate Director or a.
person filing a casual vacancy in the office of a Director under Section 262 of the
Act, appointed as a Director or re-appointed as an- Additional or Alternate Director,

L 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 appointment signed and filed with the

_ Registrar his consent in writing to act as such Director.

Register of Directors, etc. aﬂd Notification of charge to Regssirar

@

)

i '1he Company shall keep at its office a Regtster contalmng the paftlcuiars of its

Diréctors and -other persons mentioned. in. Section 303 of the Act and shall
otherwise comply with the provisions of the said Section in all respects.

Register of shares or debentures held by .Directbrs.

The Company shali in respect of e-ach of ;ts D:rectors also keep at its ofﬂce a
Register, as required by Section 307 of the Act, and shail otherwise duEy compty

- with the-provisions of the said section i all respects. .-

Disciosure by Director of appointment to any other body.corporate.

Every Director (including a person deemed o he a Director by virtue of the
Explanation to sub-section (1) of Section 303 of the Act) Managing Director, '
Manager or Secretary of the Company shall within twenty days of his appointment
to any of the above offices in any other body corporate, disciose to the Company
the particulars relating to his office in other body corporate which are required to be
specified under Section (1) of Section 303 of the Act.

Disclosure 'ij'g)'a Di}éqinr of his Eoidi;wgs of Shares and Debehid_res‘ of the Comiaany,_
elo: ' : o7

’ Every Director aﬁd every pe;’son deemed whea {}EFECTOI‘ of the Company by virtue
. of sub-section (10} of Section 307 of the Act, s hall give notice to the Company of

such matlers relating to h;mse!? as.may: he necessary for the purpoge of: enaia&ng
the Company to compiy with the pi’OV s;ons of that sectaoﬁ

MANAGING DIRECTQRS

Board may appoint Managing Dlrec;tor or Managmg f};rec:tors or whoie ttme Dlre,cter or
Directors.

Sub;ect to the provisions of the Act and of these A{llcies the Board shall have power lo
appoint from time to time any of its number as I\J’ianagmg Director of Managlng Birectors or
whole time Director or Directors of the Campany for a fixed terms not exceedlng five years
at a time and upon.such terms and cond ons as the Board think fit, ané ‘subject 1o the
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provisions of these Articles, the Board may by Resolution vesl with such Managing Direclor

—or-Managing Directors-or whote time Director or- Directors such-of the: powers hereby vested-- ~

with the Board generally as it thinks fit, and such powers may be made exercisable for such

period or periods, and upon such conditions and subject to. such restrictions as. it may,
" determine. The remuneration of a Managing Director may be by way of monthly payment,

fee for each Meeling or participation.in profits, or by any or all these modes, or any other

mode not expressly prohibited by the Act. o

~ Provisions to which Managing Birector and Whéle time DErectpr would be subjeét to

Subject to the provisiohs of the Act and these Articles, the Managing Director andfor the

Whole-time Director shail not while he continues to hold that office, be subject to retire by

rotation. He shall, subject to the provisions of any contract between him and the Company,

. be subject to the same provisions as to resignation and removal as may be applicable to the
~other Diractors of the Company and he shall ipso facto and immediately cease (o be a

Managing. Director or Whole-time Director, as-the case may be, if he ceases to hold the

office of Director for any reason.

Provided that if at any time the total number of Directors (inc!uding Managing Director and
Whole-time Director) as are not subject to retirement by rotation shall exceed one-third of
the. total number of Directors for the time being, then such of the Managing Directors or

‘Whole-time Directors or two or more of them as the Directors may from time to time

determine shall be liable to retirement by rotation in accordance with the provisions of these

Articles to the intent that the total number of. Directors not liable to retirement by rotation-.
_ shall not exceed one-third of the total number of Directors for the time being

Restriction dn Maﬁagement

The Manéging Dire_c!or shall ndt.exeroise the powéy's_tozn “

{a) | make calls on sharehoiders in - respeci‘ Of money unpald on %he shafes in the
_ Company : -
(b issue debentures, and

Except lo. the extent meniioned. in the Reseolution passed. at the Board meeling under
Section 292 of the Act, shall also not exercise the powers to -

(a) - borrow moneys, othefwise tﬁan or debenture.s,.
{b) invest the funds of the Company; and ’
(¢} make loans.

Cerlain persons not to be appointed Managing Director/s

The Compaﬁy,shati.no.t_.ap@o_im ot employ or. confinue the appointment or empioyment of a
person as its Managing or Whole time Director who.-

(a) - 'is'aﬂ uﬁdisbha?gédﬁhéoivént or has at any Eimé been adjud'ged an insolven‘i;

{b} auspends or has at any time suspended, payment {0 has creditors, or makes or has
at any Eime made a composmon with’ them or

R
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(c) = is or has at any tlme been conv:cted by a Court of an offence mvoivmg morai

.. hurpitude.

‘.Speczai Posstton of’ Managlng Dtrecior

A Managing Director shall not white he continues to hold that office, be subject to retirement
by rotation, in accordance with Article 147, If he ceases to hold the office of Director he
shall lpso -facto and immediately ceases to be the Managmg Director

PROCEEDINGS OF THE BOARD OF DIRECTORS

Meetlng of Du‘ectors B

“The Directors may meet together #5 a Board for the dispatch of business from time fo time
" and shall also meet at Teast once in every three months and at least four such meetings
“shall be héld in every year. Theé Directors may adjourn and otherw:se regutate their

méetings as they think fit,
Nolice of Meetmgs

Notice of every meeting of the Board shaii be given in writing to every Director for the time

: be:ng in India, and at his usual address in India; to-every-other Director.

" Quorum:

Subject to Section 287 of the Act, the quorum for a meeting of the Board shall be one third
of its total strength (excluding Directors, if any, whose piaces may be vacant at the time and -
any fraction contained in that one third being rounded off as one), or twa Directors
whichever is higher. Provided that wheré at any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength the number of the remaining Directors,
that is to say, the number of Directors wio are not interested, present at the meeting; being
not less than two shall be the guorum during such time. :

Adjournment of meeting for want of Quorum

If a meeting of the Board could not be Held for want of a quorum then, the meétiﬁg shall

" automatically stand adjourned to such other date and time (if any) as may be fixed by the

Chairman not being later than seven days from the date originally fixed for the meeting.
When meeling 1o be convened

The Secretary shall, as and when directed by the Directors to do so, convene a meetmg of
the Board by giving a nolice in writing to every Director. :

Chairman -~~~ T e

The Directors may from time to time elect from among their number, a Chairman of the
Board and delerimine the period for which he is to hold office. If at any meeting of the
Board,. the Chairman is not present within fifteen minutes after the time appointed for
hoiding the samie, the Directors ‘present may chose one of their number to be Chairman of
the meeting. '

Chiestions of Board meetings how decided
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. Queshons arising at any meetmg ‘of the Board of” leectors shall be decided by @ majoniy of

votes and in the case of equai:ty of votes, the Chairman shall have a second or a casling

e vote

‘ Powers of the Board

A Mee{ing of the Board for the time being at which a guorum is present shall be cc}mpetent'
lo exercise all or any of the authorities, powers and discretions which by or under the Act or
the Articles of the Company are for the lime bemg vested in or exercisable by the Board
generatiy

Directors may appoint Committee

Subject to the restrictions contained in Section 292 of the Act, the Board may delegate any
of their powers to Committees of the Board consisting of such member or members of its
body as it-thinks fit, and it may from time o time revoke and discharge any such commitiee
of the Board either wholly or in part and either as to persons or purposes, bul every
Committee of the Board so formed shalt in the exercise of the powers so delegated conform
o any regulations that may from time o time be imposed on it by the Board.  All acts done
by any such Commitiee of the Board in conformity with such regulations and in fulfilment of
the purposes of their appointments but not otherwme shail have the like force and effect as
if done by the Board. :

Quorum for Committee Meelings

The quorurm for meeating of the Comimittee shali be two persons present in person.

Meeting of Committee how to be governed

The meetings and proceedings of any such Commiltée of the Board consisting of two or
more members. shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Diréctors, so far as the same are applicable thereto and
are nol superseded. by any regulat;ons made by the Drrectors under the last preceding
Artacie :

Reselution by Circulation

A resoiutibn passed by circulation, _with'put'a meet'ing of the Board or of a Committee shall,
subject to the provisions of the Act, be as valid and effectual as a resolution duly passed at
a meeting of the Board or Committee-duly calléd and held. However, no resolution shail be
deemed to have been duly passed by the Board or by a Committee thereof by circutation,
unless the resolution has been circulated, in draft, together with- the necessary papers, if
any, {o all the Directors, or to ail the Members of the Committee then in India {not being less
in number than the quorum: fixed for a meetirig of the Board or Committee, as the case may
be) and to all other Directors or Members of the Committee, at their usual address in India
and has been approved by suich: of the 'Directors or:Members of the Committee as are then
in.India, or by a ma;onty of such of Ehem ag, are en‘zmed o vote on the Resolution.

Acts of Soar’d or Commlttee vahci notwﬁhstandmg informal appomtmeni

Aii acts done by-any meetmg of the Board or by a Cemmztiee of the Board, or by any person
acting as a Director shall aotwﬁhstandxng that it shall afterwards be discovered that there
was some defect in the appomimeni of stich Director or persons acting as aforesaid, of that

%hey or any of them were di squahﬂed or had vacated office or that the appointment of any of
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them had been terminated by virtue of any provisions contained in the Act or these Articles,

175.

be as valid as i every such person had been duly appointed, and was qualified o be a
Oirector and had .not vacated his office or his appointment had not-been terminated.

- Provided thal nothing in this Article shall be deemed to give validity to acts done by o
Director after his appointinent has been shown o the Company io be mvalid o 1o have

determined.

Procéedings of meetings of the Board and its Committees

R

(2)

{3y .

{4)

(6)

{8)

{9

The Company shall causes minutes of all proceedings of every'mEéiing'of the
Board and Committes thereof fo be kept by making within thirty davs of the

conclusion of every such meeling entries thereof in books kepi for that pu!;}OSL w:th

their pages consecutively numbered.
FEach page of every such book shall be inlialied or signéd and the last page of the -
record of proceedings of gach mesting in such book shall be dated and Signed by

the Chairman of the said meeting or the CI‘;airman of the next succeading maetihg.

In no case the mmutas of proceedings of a meetmg shaEI be aitached to any such

hook as aforesaid by pa&smg or otherwise.

ihe mmutes of Pacn meetng shaEi contain a §au c}ﬂd correct sumnmry “of the
proceedings thereat. : : : '

All appointments of officers made at any of the meeting aforésaid shall be included -
in the minutes of the meeting;

The minutes shalt also contain

(a) The names of the Directors present at the meeltings;
(by  allresoliitions and pr@Ceedin‘gé of the meeting of the Board; and;
(c) in the case of each resolution passed at the meeting, the names of the

Directors, if any, dissenting fram, or not concurring in the resolution.

Nothing contained in sub-clause (1} io (5) shall be deemed to require the inclusion
in.any such minwtes ol any matter which, in the opinion of the Chairman of the

_meetésig -

(:(1}. : is,. Gr.{:auid. re:as.onab.iy./ be :regéfée;;i, a3 d.efamat(.)z'y of..aﬁy geféo;q; :
(b} | is irfeievarﬁ .or imzﬁateriai to ihe-;ﬁrocéecﬁingé; or |

¢, . is deiri;‘n.enza.l- to. the iﬁterests.of iﬁe Company.

The Chairman shall exercise an-abselute discretion .in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in the sub-
clause. :

Minutes of meetlngs kept in acco«iance w:th the aforesaid plowsions shiall be
evidence of the preceedmgs recorded herein. :

Power of Directors




176.

39

The Board may exercise all such powers of the Company and do alk:such acts and things as

are not; by-the-Actor-any-other act-orby-the- Memorandum-or-by-theArticles—of the———

Company required to be exercised by the Company:in General Meeting only, subject
nevertheless to these Articles, to the provisions of the Act, or any other act and to such

regulations, being not inconsistent with the aforesaid regulations or provisions, as may be’

prescribed by the Company in Generai Meeting; but no reguiation made by the Company in

General Meeting shall invalidate any prior act of the Board which would have been valid if -

that regulation had not been made.. Provided that the Board shaii not exc;ept with the
Consent of the Company in General- Meeting

(8)  sell lease or otherwise dtspose 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 whole, of any such undertaking:

{b} - remi, or give time for the repayment of, ahy debt due by'a Director,

. {cy  invest otherwise than in trust securities the amount of compensation received by the '

Company in respect of the compuisory acquisition of any such undertakings as its
referred to in clause (a) or of any premises or properties used for any such
undertaking and without which it cannot be carried on only with difficulty or only
- after a considerable time; ' :

{d). borrow moneys where the moneys lo bé horrowed fogether with the moneys
already borrowed by the Company (apart from temporary loans oblained from the
Company’s bankers'in the ordinary case of business) will exceed the aggregate of
the paid up capital of the Comipany and its free reserves thatis to say reserves not
set apart for any specific purpose. .~ :

Provided further that the powers specified in Seci;on 292 of the-Act shall subject to
these Articles, be exercised only at meetings of the Board unless the same to he
'detegated to the extent therem stated or: :

(e} - contribute to chantable and other funds not directly reiatmg te the business of the
Company or the welfare of its eniployees, any amounts the aggregate of which will,
in any Financial” Yedr, exceed fifty thousand rupees or five percent of its average
net profits as determined in accordance with the provisions of Section 350 of the Act
during the three Financial Years immediately preceding, whichever is grealer.

Certain powers of the Board

Without prejudice to the general powers conferred by the last preceding Article and so as
not in-any way to limit or restrict those ‘powers, and without prejudice to the other powers

confe?fed by these Articles, but subject to the restrictions contained in the last preceding -

Article! |t i hefeby declaferj that %he Dneciors shall have the foE%owmq powers, that 1s o say,
power a3 C

S To pay costs) ‘Gharges: and expehses prefiminary and incidental to the
SRR promotion, _fo'r'm'atioh_; éstablishment and registration of the Company;

- (2) to-pay and Chérge {6 the cap;tél account of the Company any commission
or interest lawfully’ payab;e thereat under the prowsxons of Sections 76 and
- 208 of the /-’\ot

ey sub;ect to Secilons 292 and 297 of -the Acl to purchase or otherwise
' C o adguirg? for ~ the - Company of propérly, Tights -or privileges which the
Company 1s authonsed to acquire at or for such price or consideration and
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generally on such terms and conditions as they may think fit,. and in any

- such purchase or other-acquisition to-accept such titte as the Directors may
believe or may be advised to be reasonably satisfactory; :

Al their discretion and subject to.the provisions of the Act-to pay for any
property, rights or privileges acquired by or services rendered fo the
Company, -either wholly or- partially,. in cash or in shares, _bonds,

-debentures, mortgages or other secunties of the Company, and any. such-

shares may be issued either as fully paid.up or with such amourit credited
as paid up thereon as may be agreed upon, and any such bonds,
debentures, mortgages, or other securities may. be either specially charged
upon all or any part of the property of the. Company and its:uncalled.capital

- ornot so charged;

Tc secure the fulfiiment of any contract or enlargement entered mto by the

.Company by morlgage or charge of all or any of the property of the

Company and its uncailed capital for the time -being or in such manner, as

- they may think fit, .

To accept from any Member, as far as may be permissible by law,. a
surrender of his-shares, or any part thereof, on such terms and conditions
as shall be agreed,

To appoint any pérson to accept and hold in frust for the Company any

" property belonging 1o the Company, in which it is interested, or for any other

purposes, and lo execute and do all such deeds and things as may be
required in relation to any tiust and.to provide for the remuneration of such
{rustee or trustees; .

To institute, conduct, 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 of
satisfaction of any debts due and of any claim or demand by or against the
Company and. lo refer any differences te arbitration, and observe and
perform any awards made theréon-;

To act on behalf of the Company in all matters refating to hankruptcy and
msoivency

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

' Subject to the provisions of Sect;ons 292, 295 and 372- A 0? the Act 0

invest and deal with any moneys of the Company not mmedtaieiy required
to the purposes thereof upon such security (not being shares of this
Company) or.without security and in such manner as they may think fit and
from time. to time to vary or realise such investment, Save as provided in
Section 49 of the Act, all investments shall be made and heid in the

Company's.own name;

‘To execute‘m the name and on behalf of the C'O%hpany in favour of any

Director or other person who may incur or be about to incur any personat
liabilify- whether as principat or surety for the benefit of the Company such
morigages of the Company's. properly {present and future} as they think fit
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and any such morigage may conlain a power of sale and such olher

powers, provisions, covenants and agreements as shall be agreed Upon:

To. determine -from time to time . who shall be entitled to* sign on-the 7

Companys behalf, bills, notes, receipts, acceptances, endorsements,

cheques, dividend warrants, releases, contracts and documents and to gwe-

the necesgary authority for such purpose;

To distribute by way of bonus amongst the staff of the Compahy a share or
shares in the profits.of the Company, and to give to any Officer or other -

person employed by the Company a commission on the profits of any
particular business or transaction, and to charge such bonus or comm[ssum
as part.of the working expenses of the Company:; ' :

To provide for the welfare of Directors or.ex-Directors or employees or ex-
employees of the Company and their wives, widows and families or the

dependants or connections of such persons, by building or contributing to

the buildings of houses, dwelling or chawls, or by grants of money pension,
gratuities, allowances, bonus or other payments or by creating and from
time to time subscribing or: contributing to provident fund and other
associations, institutions, funds or trusts and by providing or subscribing or

. contributing towards places on-instriction and recreation, hospitals and -

dispensaries, medical and other attendance and other assistance'éss the
Board shall think fit, and to subscribe or contribute or otherwise to assist or

- to guarantee money to charitable, benevolent, religious, scientific, 'natic'_)ﬂai
-or other institutions or objects which shall have any moral or other claim to

support or aid by the Company' either by reason of Eocai;ty of operatron or
of pubilc and generai um;ty or otherwise;

Before recommendmg an’y dw:dend to set aside oul of the profits of the
Company stich sums as they may think proper for deprecialion - to

Depreciation Fund: or:to.an’ Insurance. Fund: to ‘mest contingencies or to
" repay debentures, or debenture stock or redeemable preference shares or
or special dividends or for equalising dividends or for repairing, improving,

extending and maintaining any of the property of the Company and for such
other purposes (including the purposes referred fo in the preceding clause),

agthe Board may, in their absolite discretion, think conducive to the
interest of the Company and subject to Seéction 292 of the Act, to invest the:

several sums so ‘set aside or so.much- therdof as required to be invested,

© . upon such investments (ﬂther than shares of the Company) as they may

think_fit, and from time to time: to’ deal with and vafy such investments and

- dispose of and apply and expend all- or any partthereof for the benefit of the
Company, in such manner, and for such purposes as (he Board in their

absolute - discretion, - think: conducwe to the interest of the (,ompany
notwathstand;ng fhat- the matters to which the Board apply or upon- whach
they expend the same’ or any part thereof may be matters to of upon whi ich
the Capital. moneys - of the - Company might rightly be- appized or expended

~and to divide the Reserve fund into such special funds as the Board may -

think it; Withy fult howar to iransfef the 'wholg or any portion of a Reserve.

Fuid af division of a: Reserve Fund and with full power to employ the asséts™
:conshtu(mg all of anyof the above funds, including the Depreciation Fund,
A the:business - of - the Company of in the purpose : of repaymem of

Debeniureg of debenture -stock and without being bound to' keep the same
separate from the other assets and without being bound to pay interest on
the same with powe{ however to the Board at their discretion o pay or

-
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allow to the credd of such funds interest al such rate as the Board inay think

To appomt and at - their daseretaon ‘Temove. ar suspend . such. general -

* managers, managers secretanes assistants, supervisors, clerks, agenis
~and servants for permanent temporary or special services as ihey may from

time to time ‘think fit, and to determine their powers and duties, and fix their
salaries or emoluments or remuneration, and to require. security in such

instances and to such amount as they may think fit. . And also fram time to . -

time to provide for the management and transaction of the affairs of the
Company in any specified locality. in India -or elsewhere in such manrer as
they think fit, and the provisions contained in the four next following sub-
clauses shall be without prejudice to the general powers conferred by this
sub-clause;

. To comply with the requirements of any local law which in their opinion it
shali in the interests of the Company be necessary or r«'xpadzent to “{Jﬂ"pl;
with: : :

- From time to time ‘and at any time to. estai)hsh any iocal Board for managmg

any of the affairs of the Company -in any specified locality in. indig or
elsewhere and fo appoint any persons to be. members of such Local
Boards and to fix their remuneration; :

Subject 1o Section 292 of the Act, _Erom time to time and at any. time to

delegate 0 any person so.appeinted any of the powers, authorities and

- discretions for the time being vested in the Board, other than theirpower to
~ make calls or to make loans.or borrow moneys, -and to. authorise ‘the -
- 'Members for the time being of any such Local Board or any of them, to fill

up-any vacancies therein and to. act notwithstanding vacancies, and: any
such appoiniment or delegation may be made on such terms and subject to
such conditions as the Board may-think fit and the Board may at any: time
remove any person so appointed, and may annual or vary. any such
delegation;

Al any time and from time to time by Power of Allorney under the Seat of
the Company to appoint any persen or persons to be the Atlorney.or
Attorneys of the Company, for such purposes and with such powers,
authorities and discretions {not exceeding those vested in or exercisable: by
the Board under these presents and excluding the power to make calts-and
excluding also except in their limifs authorised by the Board, the power to
make Ioans and borrow moneys}-and for such period and subject to such
conditions as the Board may from time to time think fif, and. any. such
opportunity may (if the Board thinks fit) be made in favour of the Members
or any of the members of any Local Bodrd established as aforesaid-or in
favour any Company, or the. share holders, directors, nomineas or
managers of the Company or firm or otherwise in favour of any fluctuating
hody of persons whether nomcnaied directly or indirectly by the Board and
any such Power of Attorney may contain such powers for the. orotection ‘of
convenience of persons dealing with such Attorneys as the Board may think
fit, and may confain powers. enabling such delegates or attorneys as
aforesaid to sub-delegate all or any. .of the powers. auihorttles aﬂd

' discret ions for the time being vested in them:
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{22) Subject to Section 294 and 297 of the Act.-for or in relation-to any of the

: ‘matters aforesaid or otherwise for the purposes of the Company o enter
into all such negotiations and contracts and rescind and vary all such
contracts, and execute-and do alt such acts, deeds and-things in the name-' :
and on behalf of the Company as they may cons;der expedzent '

(23) . From time to time to make, vary and repeal bye ans for the regu!ataon of
" the business of the Company zts officers and servants. :

MANAGEMENT

Prohibition of simultaneous appointment of different categories of manageriai personnel,

- The Company shall not appomt or empioy at ihe same’ tlme the followmg calegenes of
managerial personal viz.: :

{a)  Managing Director, and'

(b} i.\ﬂanager‘

Secretary

The Directors may from time to time appoint, and at their discretion, remove any individual

{hereinafter called the “"Secretary”) to perform any functions, which by the Act are to be

perfor'meci by the Secrefary, and to execute any other purely ministerial or administrative
duties, which may from time to time be assigned to the Secretary by the Directors. The

- Dirgctors may also at any. time appoint some person (who need not be the Secretary) to

keep the Reglsters requirecf to be kept by the Company
The Seal; ifs cuslody and use. '

{a) The Board shall provide a Common Seal for the purposes of the Company and shall
have power from time to time to destroy the same and substitute a new Seal in lieu
thereof, and the Board. shall provide for the safe custody of the Seal for the time
being, and the Seal shall never be: used, except by the authority of the Board or a
committee of the Board, previously given. -

{by - The Company shall also-be at liberty to have an-official Seal m accordance with
Sectlon 50 of the Act, for use in any territory, district or place outside india.

Deeds how executed

. Every Deed {)r' other instrument, to which the Seal of the Cé’mpany is required to be affixed

shall unless the same in executed by a duly constituted Attorney be signed by one Director
or the Secretary or some other person appointed by the Board for the purpose. Provided
that in respect of ihe Share Cernﬂcate ihe SeaE shall be affixed in accordance with the
Arttcie 27 : :

- DIVIDENDS:

" Divisioh of Profits

The profits of the Company, 's'ubje'ct._ to any special righis relaling thereto created or .
authorised to be created by these Axticles and subject to the provisions of these Articles,




shall be divisibie among the Members in proportion to the amount of Capital paid-up or
credited as paid up the shares held by them respectively.

182 - The Company _i_n.Géne_ra_l Me_eiing_ﬁmay declare a Dividend - -

The Company in General Meeting may declare dividends to be paid to Members according
o their respective r;ghts but no dividends shall exceed the amount recommended by the
Board. _— :

183.  Dividends only to be paid out of proﬁts .

1N No dividend shall be declared or paid otherwise than out of profits of the Financial

- Year arrived at after providing for deprecrahon in acc¢ordance with the provisions of

- Sections 205 -and 205A of the Act or part-of the profits of the -Company. for any

previous Financial Year or years arrived at after providing for depreciation in

accordance with these provisions and remammg undssinbuted or out of both,
provided that, : :

(@} if the Company has not provided for depreciation for any previous Financial
' Year of years it shal, belore dedlaring i or paying a dividend for any
Financial Year, provide for such depreciation out of the profits of. the
Financial Year or out of the proflts of any other previous Financial Year or

' Fmanctal Years,

“(b) ]_f'the Company has incurred any loss in any previous Financial Year or

.Financial Years the amount of the loss or an amount which is equalto the

amount provided for depreciation for. that year or those years whichaver is

- less, shall be set off against the profits of the' Company for the year for

which the Dividend is proposed to be deciared or paid or against the profits

of the Company for any previous Financial Year or. years arrived at in both

 cases after prowdmg for depreciation in accordance with the pxovsssons of
sub-section (2) of Secixon 205 of the Act or agamst both...

{2y Not__Wi{hstaﬂdjng anything contained in sube-»clause (1) hereof no dividend shall be

~ declared or paid. by the Company for any Financial Year out of the profits of the

Company for that year arrived at after providing for depreciation-in accordance with

the provisions of sub-clause (1) hereof except after the transfer to the reserves of

the Company of such ;Jefcentage of s profits for that year not exueedmg 10% as
may.be pressr;bed -

' Provideci that nothirig in this clatise shall be deemed fo. prohibi.t- the voluntary .
transfer by a Cempany of a higher percentage of ils prolits fo the reserves in
accordance with. such rules as may be made by the Ceniral Governmient in this
behaif. : N : :

{3 ‘Where owing toinadequacy or absence of profils in any year, the Company
proposes to declare dividend out of the accumulated profits earned by the Company
i previous years and transferred by it to the reserves, such declaration of dividend
shall not be made except in accordance with such rules as may be made by the
Central Government in this behalf and whereby any such declaration is not in
accordance with such rules, such declaration shall not be made except with. the -
prev;ous approval of the Central Government:
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interim Dividend

Subject to the provisions of the Act, the Board may; from time.to time pay to-the Members
such Interim Dividend as in their Judgment the position of the Company justifies.

Capital paid up in advance at interest not to earn dividend

Where Capital is paid in advance of calls, such Capital may. carry interest-but shall not in
respect thereof confer a right to dividend or participate in-profils. - - :

Dividends in proportion {0 amount paid-up.
Ail Dividends-shall be apportionéd and paid proportionatély to the amobnts paid or credited

as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid, but if any share is issued on terms providing that it shall rank for dividends

as from a particular date, such share shall rank for dividend accordingly.

Dividend, elc. o joint holders.

Ahy one of several persons vmo are régistered as the jéint holders of aﬁy share may give

- effectual receipts for all dividends or bonus and paymeﬂis on account of dividends or honus

or other payable in respect of such shares. -

No member to.receive dividend whaist indebted to the Company and Companyt; right o

: relmbursement Ehereout

No member shall be entitled to receive payment of any interest or dividend in respect of his
share or shares, whilst any money may be.due or owing: from him to the Company, in
respect of-any share or shares or otherwise, however, either alope or: jointly with any other
person or persons, and’ the Board may deduct from the interest or diVldend payable (o any

‘mamber all sums of money:s0 due from him to the Company

Transfer (_)f Shares must be registerecf'

A Transfer of shares shall not pass the right to any dividend declared thereon before the

- registration of the transfer. -

Dividends how remitied

Unless olherwise directed any dividend may be paid by cheque or warrant or by a pay slip
or re_ce‘_i;:;i-. or any other approved.mode, having: the force of a chegque or warrant and sent
through the post to the registered ‘address of the Mermber or person entitied or in case of

© joint holders to that one of them first. named in the Register in respect of the joint-holdings.

Every such-¢cheque or warrant shalf be made. payable fo the order of the person to whom it
is sent. . The Company shall-not be liable or responsible. for any cheque or warrant or pay
stip or receipt lostin transaction;:or for ahy dividend lost to the Member or Person entitlied
thereto by the forged-endorsement of-any chegue or warrant or the forged signature of any

. pay slip.or- rece:pi or-the . ffaudulem recovery-of the dividend: by.any other means. The
. remittance of dividend shait be'made in accordance with the provssson% of Section 205 of the

(‘ompames Act, 1956,

--1T)kv1(ien<:§s'remammg mea?d'-éﬁd unclaimed will be deatt withi-according to the provisions of

Sections 205-A, 2058, 205C of the Act, 1956.
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No interest on Dividend

192,

193

Sui)ject o the pI’OVISIOﬂS of the Act, no cisvsdend shau bear interest as againsi the Company

Unpa:d Davadend

Where a dw;dend has bsen declared by a Company but has not heen paid or the warrant in
" respect thereof has not heen posted, within 30 days from the date of declaration to any

shareholder entitled to the payment of the dividend, the Corpany shall, within 7 days from

~ the date of expiry of the said period of 30 days, transfer the fotal amount of dividend which

remains unpaid or in relation to which no dividend warrant has been posted within' the said

- period of 30 days-to a special account to be opened by the Company in that beha!f in any
Scheduled Bank :

Capttahsat:on

(=) The Compaﬂy in Geneml Mc@img My rasg sl Gy LY shments or
- olher assets forming part of the undivided p{Of!tS of the (,ompdny standmg to the
credit of the Reserve Fund, or any Capital Redemption Reserves Account, or in the
hands of the Company and availabie for dividend (or -representing premium
received on the issue of shares and standing to the credit of the Share Premium
Account) be capitalised and distributed amongst such of the shareholders as would

‘be entitled to receive the said if distributed by way of dividend and in the same
proportions on the footing that they become entited thereto as Capital and that all -
©orany part of such shareholders in paying up in full either at par or at such premium
as the resolution may provide, any unissued shares or debentures or debenture-
slock of the Company which shall be distributed  accordingly or in or: towards
payment of the uncalled fiability on any issued shares or debentures or debenture-
stock and that such distribution or payment shall be acceplad by such share holders

in full satisfaction: of their interest in the said capitalisation sum. Provided that a
Share Premium Account and a Capital Redemplion Reserve Account may, for the
purpose of this Article, only be applied in the paying of any unissued shares to be :
issued io membels of the Company as fully paid bonus shares.

() A General Meeting may resolve that any surplus moneys arising from the realisation

of any capital assets of the Company, or any investments reprasenting the same, or
any other undistributed profits of the Cornpany not subject to charge for income-tax
be distributed among the members on the footing that they receive the same as
Capital.

(e) For the purpose of giving effect to any resolution under the preceding paragraphs of
this  Article the ‘Board may settle any difficulty which may anse in regard to the
distribution: as it thinks expedieht and in particular may issue fractional cerlificales
and may fix the value for distribution of any specific assets, and'may determine that
such payments shall be made to any members upon the footing of the value so
fixed or that fraction of less vaiue than Rs.10/- may be disregardad in orderto adjust
the rights of all parties, and may vest any such cash of speciic ‘assets in trustees
upon such trusis for the person entitled to the dividend or capitalised fund as may
seem expedient to the Board. Where requisite a proper contract shall be delivered
lo the Registrar for registration in accordance with the provisions. of Section 75 of
the Act, and the Board may appoint any person o sign such contract on behalf of
the persons entitled to the dividend or capitalised fund, and such appoeintment shall
be effective. :
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{d} Whenever such a resolution as aforesaid shall have been passed, the Board shall -

~i-make ali - appropriations of “the undivided profits résoived 0 be capitalised
thereby, and ail allotments and issues of fully paid shares; and
ii. generally do all acts and mings required to give effect thereto.

(é) - The BOErd shall have .full‘ p()Wer -

i. to make such’ provasqons by the issue of fractzonal cerlificates or by payment in
cash or otherwise as it thinks fit, in the case of shares becoming dlc;trsbutable in
fractions; and also

ii. to authorise any person o enter on behalf of all the members ent:zted thereto,
into- an agreement with the Company providing for the allotment to them
respectively credited as fully paid up, of any further shares to which they may be
‘entitied upon such capitalisation, or (as the case may require) for the payment by

- the Company on their behalf, by the application thereto of their respective
proportions of the profits resoived to be capitalised of the amounts of any part of
amounts remammg unpaid on their exlsung shares.

{f) Any agreement made under such authority shaf% he effective and bindmg oi all such
Members,
(g)_ _ For the. purpcse of gavmg effect to any resolutaon under the precedmg ctause of this

~ Article, the D:rectors may gwe such directions as may be necessary and seftle any
guestions or difficulties that may arise in regard.to any issue including dasmbution of
new equity shares and fractional certificates as they think it. :

Accouwrs

Directors to keep ir_ue Accounts

The Company shail keep at the office or at such other place in India as the Board thinks fit,
proper Books of Account in accordance with Section 209 of the Act with respect to;

(@) . all sums of moneﬁ,r received and expended by the Company and the matters in

respect of which-the receipts and expenditure take place;
('b) all sales and purcliaéés of goods by the Compaﬁy_.

{c} the assets and liabilities of the Company where the Board decides to keep all or any
of the Books of Account at any place other than the office of the Company, the
Company shall within seven days of the decision file with the Registrar a notice in ‘
writing giving the fuﬁ aciciress of that other place

’E”he Compan‘; shall preserve '-"gocd order ihe Beoks ef Accouni’s re%atmg to a period of not

_less than eaght years prececﬁng' ihe current year together wath the vouchers reiavant o any

entry in such-books of accounts

Where the Company has a:branch. office, whether in or outside. Endta the Company shalt be
deemed to- have: comphed wgih this Artlcie i proper Books of account relating to the

- _._transactfans effected at'the '-b‘ranch off ice  are- “kept at the branch. office and proper

o _:_Da; actor during busmess ho

. summarised retums made pto' date at intervals of ngt more than three months aré sent by
' me branch ‘office to, he (,emparsy at #ts office or other place in India, at which the
' Company 5 Books of Accoums are kepi as aforesaad

The 8903{5 of fl\cceuni and other books and papers shaEE be Open to mspecimn by any
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Asto-inspection-of-accounts-or books by Members

The Beard shall from time to time determine whether and to what extent and at what times

~ and places and under what conditions or regulations the accounts and the books of the

Company or any of them shall bé open to. the inspection of Members not being Directors
and no Member {not being a Director) shalt have any right of inspecting any accounts o
books or documents of the Lompany except as conferred by Iaw or authorised by the
Board. :

Statement of Accounts to be furnished at General Meeting

" The Directors shall from time to time. in accordance with Sections 216,211,212,215,216 and

217 of the Act, cause to be prepared and to be laid before the Company in General Meeting,

' such- Balance Sheets, Profit and Loss Accounts and Roports as are: reqwred by these

sections.

Copies shall be sent to each Member -

CA dopy of every such Balance Sheet (including the Profit and Loss Account), the Auditors

Report and every other document required by law to be annexed or altached, as the case

‘may be, the Batance Shieet, which is to be laid before the Company in General Meeting,
shalt he made avaiable for snspecnon at the Registered Office of the Company dua:ng

working hours for a period of twenty-one days before the date of the Meeting.

A statement comtaining the salient features of such documents in the prescn:bed form or
copies of the documents aforesaid, as the Company may deem fit, will be sent to every
members of the Company and io every Trustee for the holders of any debentures issued by

the Company. not less than twenty one days before the date of the Meeting.

AUDITORS

~ Accounts to be audited

A{:{Eitors shalt be appointed and ther rights and duties :@gulated in ":cwrdance with

- Sections 224 to 233 of the Act.

: DOCUMEN'}‘S AND NOTICES
Service of Doctmenis or Neiice_s on 3member3by Company

{1} A document or notice may be served or given by the Company on ahy Member
- either persenally. or by sen’ding it by Past to him to his registered address o (if he

has no registered address in India) to the address, 4f any, in Inci;a supphed by him to.

the Company for serving documents notice to himi.

() Where a document or notice is. sent by post, service of the document or notice shall
: be deemed to be effected by properly addressing, prepaying and posting a latter
containing the document or notice, provided that where a member has intimated to

fhe Company in advance that documents or notices should be sent to him under a
certificate of posting or by registered post with or without acknowledgement due and

has deposited with the Company a sum sufficient to defray the expenses of doing

s0, service of the document or notice shall not be deemed fo be effected unless it is -

sent in the manner intimated by the memiber, and such service shall be deemed to
nave been effected in the case of a notice of a Meeting, at the expiry of forty-eight

e
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hours after the letter containing the document or nolice is posted and in any other

~-case;-at-the time-at-which-the-letter would-be delivered-in- the-ordinary course-of

post.
By Advertisement -

A document or nolice advertised in a newspaper circutating in the neighbourhood of the
Registrar office of the Company shall be deemed 1o be duly served or sent on the day on
which the advertisement appears, on every Membeér who has no registered address in india
and has not.suppiied to the Company an.address within India for the servmg of documents

~on or the sendmg of notices to him,
' On Joint holders.

A document or notice may be served or given by the Company:on or tb the joint holders of a

share by serving or giving the document or notice on or to the joint holder named first in the

- Register of Members in respect of the share.

On Personal representatives, efc.

A document or notice may be served or given by the Company on or to the persons entitied

"to a share in consequence of the death or insolvency of a Member by sending it through

post in prepaid letter addressed to them by name or by the title of representatives of the
deceased, or assignee of the insolvent or by any like description, at the address (if any) in
ndia: supplied for the purpose by the persons claiming to be entitted. or untit such an

address has been so supplied by serving the document or notice in any manner in which the '

same might have been given if the death or insolvency had not occurred.

To whom documents or notices must be served or given

- Documents or notices of every General Meeting shall be served or given in same manner

hereinbefere authorised on or fo (a) every members, {b) every person entitlied to a share in
consequence of the death or ;ﬂsoivency of g Member, and (c) the Auditor or Auditors for the
time bemg of the Company. . _

Members bound by documents or notices served on or given to previous address,

Every person who by operation of law, transfer or other means whatsoever, shall become
antitied to any share, shall be bound by every document or notice in respect of such share,
which: prevzousiy to his name and address bemg entered on the fegister of Members, shali

"have been’ duly servecf on Gr gwen to the person from whorm he derives his tati@ to such
' shares ' : : :

Document of notice by Company and signature thereto

Any document or notice 1o bé served of given by the Company may be signed by a Director
or some person duly authorzsed by the Board of Directors for such purpose and the
bignature thereto may be wnlten printed §tthogfaphed

: _Sewuce of dacument or' N{;}it_c:e' by Member

. All documants or notsces Eo i}a sarved or gwen by Members on or to the Company or any
Offacer Ehereot‘ shall be served or given in sending it to the Company or officer at the Office
: _by po&t under a Ceri:f;eate of postmg or by regustered post, of by leaving it at the office.
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WINDING UP
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(b)

(c}

. Distribution of assets on winding up

If the. Company shall be wound up, and the assets available for distribution ameng
the members as such shall be insufficient to repay the whole of the paid-up capiial,
such assets shall be distributed so that, as nearly as may, the losses shall be borne
by the members in proporttion to the capital paid-up or which ‘ought to:have been

- paid-up at the commencement of the winding-up,-on the shares heid by them
. respectively. : e

If on the winding-up the assets available for distribution among the members shall
be more than sufficient to repay the whole of the capital paid-up at the
commencement of the winding-up, the excess shall be distributed amongst the
members (other than those not entitled to a share.in the excess):in. p‘réborﬁibﬂ'to the
capital at the commencernent of the winding-up, of which ought have been paid up
on tha shares held by them respectively. :

This Arlicle is to be without prejudice th@se rights of the holdets of shares issued

" upon special terms and conditions.

Distribution in speme or in kind of assets on w:ndmg up:

{a)

(b)

EE the Company shall be wound up, whether voluntanly or otherwme ihe Iaqu;dater
may, with the sanction of a special resolution, divide amongst the contributories in
specie or kind, any part of the assets of the: Company and -may, with the ke
sanctien, vest any parl of the assets of the Company in Trustees upon such trusts
for the benefit of the contributories or aﬂy of them as the hquadaior with the
sanction, shall think fit. . -

in case any share to be divided as aforesaid invalve a liability to calls-ar otherwise,
any person entitled under such division to any of the said shares may withinn ten
days after the passing of the special reselution; by notice in writing direct the
fiquidator to seli his proportion and pay him the net proceeds and-the-liquidator
shall, if practicable, act accordingly.

" Right of shareholders in case of sale

A speciat resolution sanctioning a.sale o any other Company. duly. passed pursuant to
Section 494 of the Act may subject 1o the provisions of the Act in like manner as aforesaid
determine that any shares or other consideration receivable by the hquidator be distributed
amongst the members as may be ‘provided therein, and any such detezmsﬂatson shall be
binding upon all the Members subject to the rights of dissent and coasequeﬂtxai rights
conferred by the said sanction.

INDEMNITY AND RESPONSIBILITY

Indemnity to directors & others

(a)

Save and except so far as the provxstons of this Article shall be avoided hy Section
201 of the Act, the Board of Directors, Managmg Director, Managers,’ Secretary and.
other officers or other employees for the time being of the Company, Auditor and
the Trustees, if any, for the time being acting in relation fo any of the ‘affairs of the
Company, and every one of them and every one of their hei rs executors and
administrators shall be indemnified and secured harmless out of the assets and
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profits of the Company from the against all actions, costs, charges, losses,

—damages-and-expenses which-they-or-any-of them:or-their-or-any-of their-executors. -

or administrators shall or miay incur of sustain by or by reason of any act done,

. concurred in or omitted in or aiJout the execution of their duty, or supposed duty,
- their respective offices or trusts, except such, if any, as they shaEE incur or sustam :
: ihrough of by their own wilful neglect or default respectively. :

(b} Save and except so far as the provisions of this Articles shall be avoided by Section
201 of the Act, none of them shall be answerable for the acts, receipts, neglects,
defaults of the others of thern, or for joining in any receipl for the sake’ of conformity,
or for any bankers or other persons with whom any moneys or effects belonging to-
the Company shall or may be lodged or deposited for safe custody, or for the
insufficiency or deficiency of any security upon which any moneys of or belonging to
the Company shall be placed out or investéd, or for any other lgss, misfortune or
damage which may happen in the execution of their respective offices or trusts or in
refation thereto, except when the same shall happen by or through then’ own g
dishonesty wilful neglect or default respectively. '

Directors etc not responsible for acts of others

Subject to the provisions of Section 201 of the Act, no Director, Auditor or other officer of the.
Company shall be liable for the acts, receipts, neglects or defaults of any other Director or.
Officer or for joining in any receipt or other act for conformity or for any loss or expenses
happening to the Company through the insufficiency or deficiency of title to any property
acquired by order of the Director for or on behalf of the Company or for the insufficiency or’

: defxmency of any security in or upon which any of the moneys of the Company shail be,
‘invested or for any loss or damages -arising from the insolvency or tortuous act of any

person, firm or company o or with whom any moneys, securilies or effects shall be

entrusted or depasited or any loss occasioned by error of judgement,- omission default or. .

oversight on his part or for any other loss, damage or misfortune whatever which shall
happen in relation to execution of the duties of his office or in refation thereio unEess the!
same shall happen by or through his own wilfut neglect or default.

SECRECY CLAUSE

Secrecy Ctause

fvery Dnrector Manager, becretary Auditor, Treasurer, Trustee Member of a Committee,’
Officer, servant, agent, accountant or any other person employed in-the business of the
Company shall, if so reguired by the Directors, before entering upon his- duties,. sign. a
declaration pledging himself to observe sirict secrecy respecting all transactions and affairsg
of the Company with the Customers and the state of the accounts with individuals and in
matter relating thereto, and shall by such declaration pledge himself not to reveal any. of the:
matters whiclhy may come o his knowledge in the discharge of his duties except when:
required so to do by the Directors or by law or by the person to whom such matters relate
and except so far as may be necessary in order to compiy with any of the prowsloﬂs in
these presents contained. e

No member shall be entitied to visit or inspect any works of the Company without the
permission of the Directors or fo require discovery of or any information respecting any
details of the Company's trading, or any matter which is or may be in the nature of a trade,
secret, secret process or any other matter which may refate to the conduct of the business
of the Company and which in the opinion of the Directors would be inexpedient in the
mterest of the Company fo disclose.




We; the several persons whose names and-addresses are subscribed; are desirous-of being formed-
. into a Company in pursuance of this Articles of Association . S

O Signature/name/ .
Signature:of | address/occupation 5

subscriber & description of -
witness o

~Name address/ occupation of stibscribers™ -

1. Kishore Biyani
406, Jeevan Vihar, Manav Mandlr Rnad
furmbai 400006 N

© Sfo Laxminarayan Rathi
Business _ o L

2. Ved Prakash Atya ' i Sdi-

701, Gladioli, Off Yari Road,
Varsova, Andheri (West) Mumbai 400(}53

Sio Shri 8 P Arya -
Service '
3. Chandra Prakash Toshniwal . Sdi-

© A-B03, Great Eastern Link, Ram Mandir Road
Goregaon (West), Mumbai 400104

Sfo Shri Ram Gopal Toshmwal
Business . .
4, Krishan Kant Rathi . _ - Sdl-

Bf72, Dakshina Park, Plot No.. 15, N, 8, Road
10lh JVPD Scheme, Mumbai 400049

S/o Radhamohan Rathi
Company Execulive _ _ . .
8. Rajesh Kalyani - o . . ) Sdi-
-12-48, Sagar Kiran -

ONGCGC Colony, Navghar Road
Bhayander {East}, 401105.. .~

S/o Shri Ramijilal Kalyani

E . Company Executive _ . _

L - 6. Pankaj Patel : - Sdl-

o 3, Sankalpa Siddhi, Tardeo ' '
.8 Marg, Mumbai 400007
S/o Rarnesh S. Patel

- Company &xecuiive' : S :

*7. Pradeep Jain - : o . Sdk

B-1502, Vasty Park lower Evershine Nagar
- Malad {Wesl), Mumbai 400064

Sio Shri Ratanchand Jain
Setvice -

Sdl-

o

8Sdfi- -
Sanjay Rathi
8, Divyapuri, Shree_nagar'()oiomy. Goregaon (West), Mumbai 400062.

~ Witriess to Subseriber No. 1to 7
§lo. Shri Ramprasad Rathi
Consuliant

Dated at Murmbai this 07 day of January 2006,
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