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FRESH CERTIFICATE OF INCORPORATION

Company No. 33392 of 1581

I hereby certify that ZOOM INDUSTRIAL SERVICES LIMITED,
is this days incorporated under Companies Act 1956 (No, i of 1956 3 ‘and

that the Company is Limited.

Given under my hand 2t CALCUTTA iz 2Zpd day of MARCH

One Thousand Nine Hundred and Eighty One.

»

Sdf-
(8. C. BASU)
Registrar of Companies.
West Bengal

- .
S
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CERTIFICATE FOR CONMMENCEMENT OF BUSINESS

Persuance to Sec. 149(3) of the Companies Aet. [956

[ hereby cartify that the ZOOM INDUSTRIAL SERVICES

LIMITED, whick has incorporated under the Companies Act, 1856 on the

Second day of March, 1981 ang thir:h has this day filed a duly filed declararion

in the Prescribed Fotm, that the Condition of Sec.149 (1) (a) to (d¥ 149 (2) (a) to
(e} of the said Aci, has been compiled with, is entitled 10 Commence business.
Given under my hand ar CALCUTTA this Twelvth day of March

One thousand nine hundred & Eighty One.

3drs-
(8. C. BAST)
Registrar of Companies
West Bengal

Sy
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

Memorandum of Association |

OF
ZOOM INDUSTRIAL SERVICES LIMITED

i. The name of the Cornpany is ZOOM INDUSTRIAL SERVICES LIMITED.

il. The Registerad Cffice of the Company will be situated in the State of
West Bengal.

lil. The objects for which the company is established are the following
A. MAIN OBJECTS : TO BE PURSUED ON INCORPORATION

1. To carry on business as consultant, advisor or providing services on all
matters and problems of Industrial administration, financing and industrial
investments and other investments, and,

1 A. To carry on as its principal business of Industrial investment Company
and/or the business of Investment Company and to invest in and acquire and
hold and otherwise deal in shares, stocks, debentures, debenture stocks,.
bonds, obligations and seacurities tssued or guaranteed by any company
constituted or carrying on business in India or elsewhere and dabentures,
dehenture stocks, bonds, obligation and securities issued or guarantaed by any
government, stata, dominion sovereign, rules, commissioner public body or
authority supreme, municipal, local or otherwise, whether in India or gisewhere,

2. To acquire any such shares, stocks, debentures, debentures stocks
bonds, cbligations or saecurities by original subscription, participation in
syndicates, tender, purchase exchange or otherwise and to subscribe for the
same, either conditionally or otherwise, and to guarantee the subscription
thereof and tc exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof.

3. To vary and otherwise dispose of, sell, exchange, transfer or alienate any
of the Company's investments and those mentjoned in (1) and (2) above,

4. To deal with and invest the moneys of the company in such manner and
upan such securlties as shall from time to time be thought necessary or for the
benefit of the company, and to lend advance cor deposit money securities and
nroperty with or without any charge, interest or security to or with such perscns
and to receive and accept deposits, advances and loans on such terms and
conditions as may be throughout expedient but the Company shall not carry on
the business of Banking as defined in the Banking Companies Act, 1348,

L]

5. To act as guarantors, brokers, agents, execuiors, administrators, and
nomiees for any persen, firm, Company, bady cerporate, trust, institution
association, society or any other crganisation whatscever and to work and
perform and undertake the formation, supervision and controf ¢f any business

" or operation of any person, firm, company, body corporate, trust, institution,

association, society or any other organisation whatsoever.

8. To carry on business as financiers, concessionaires and 1o undartake and
carry on, and execute alf kinds of financiai, commercial and trading 608rANENS
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and to discourt, buy, sell and deal in bills, noles warrants, i:oupa'ns .'r.uits and
decrees for money granted by any court in the Union of India and other
negotiable or transferable securities or documents,

770 QUﬁfﬁmﬁ@ {hg payment of money unsecured or secured by or payable
under or in respect of shares, promissory notes, bonds, debenture-stock
contracts, mortgages charges, obligations or securiies of any company or of
any authority, supreme, municipal tocal or otherwise 'anci to guaraniee the
pertormance of the chligations and interest on any stock, shares or securities.

. B. To hold and acquire lands, Tea gardens, and plantation and to cultivate
the same, and to open and to de such activiies on said land as shall be
considered expedient for the purpose of the company and to export, to process,
to produce and ctherwise deal.in Tea, Tea seeds, and ail type of other seeds
and oil, Jute, Hessian, chemicals, leather goods iron, steel and any goods

rmade thereof,

9. To acquire, purchase, sell transter, fet out and otherwise deal in land
buildings piants patents and all kinds of movable and immovable proparties;
and to act as promoters, underwrilers, contractors, agents, and hire purchasa

merchants.

10. To buy sell, exchange, improve maintain and generally deal in real
properiies, improved and unimproved office buildings, store buildings, dwelling
houses, wharves water rights and privileges and any rights and interest therain
¢ to build construct, operate, maintain lease and sell dwelling houses, factories
end business houses of all kinds and descriptions to maintain a general real
estate agency and brokers business to act as agent, broker ar attorney-in-fact
for any person or corporation jto make and obtain loans ‘upon real astate,
improved or unimproved to mortgage, pledge and otherwise deal in all kinds of
property, chattels and chattels real ; to let out on rent apartments office, lands

e

and warghousing business. . - ‘ )

. T plan, prmmiel, generate, acguire by purchase in bulk, develop, distribute and

atrusuiate power by wind, selar, hydro, thermal, atoaic, neclear, biopas, coal,lignite,
gas, ocean energy, geothermel or any other form by which energy, power can bhe produced and
to 'transait, cistribute, sel! and supply such power for captive consuaption by the
tompany and/er for zonsuaption by ihe others and te construct,laydewn, establish, fix and
~Larry out negessary power stations and projects, .

"' B. OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAIVNM[‘-."NT.
OF MAIN OBJECTS.

1. To borrow or raise or secure the payment of money by the issue of
debentures bonds, obligations, deposit notes; and securities of all kinds and to
frame, constitute and secure the same as may seem expedient With power to
make the same transferable by delivery or by instrument of transfer or
otherwise, and either perpetual or terminable znd either redesmahle or
otherwise, and to charge or secure the same by trust deed or otherwise on the
undertaking of the Company, or upon any specific property and rights, present
and future, of the Cempany or otherwise howsecever, and collaterally or further
to sgcure any securities of the Company by a trust dead or other assurance,

2. To facilitate am_:! encourage the creation, issue or conversion of
debentures debenture stocks, bonds, obligations shares, stock and securities
and lo act as trustees in connection with any such securities and to take partin
the conversion of business concerns and undertakings into campanies,

+a

3. To underteke financial and commercial obligations, ‘ranszetions and
cperations of all kinds concerning any business which ‘he Carﬁpany is
competant 1o carry on. )

4. To guararieg the periormance cf the ooligations of and inlerast onoany

* As nern .o. 0. ~oLauiern He 300 dener grder odb, 11.2,35
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stock, shares and securitles of any company, corporation, firm or person in any
case in which such guarantee may be considered likely directly or indirectly to
further the objects of the Company or the interests of its sharehoidars.

5. To act as secretaries, registrars and share transfer agents shipping and
forwarding agents or mercantile agents or t¢ do any kind of commercial financial
or agency business.

6. To progure the regishation or recognition of the Company in or under the
taws of any place oulside India.

7. Subject to provisions.of the companies Act 1958, to amalgamate or to
anter inle partnership or inte any arrangement for sharing prefits, right or union
of interesis, co-operalicn, jcint-adventure, or reciprocal cencesslon or for
limiting competition with any persons or company or companies carrying on of
engaged in, or about 10 carry on or engage in, of being autherised to carry-on
or engage in, any business or transaction which this companies authorised to
carry on or engage in or which can be carried on in conjunction therewith or
which is capable of being conducted so as direcily or indirectly to benafit this
Company.

8.To purchase, take on lease or tenancy or in exchange, hire, take options
over or otherwise acquire for any astate or interest whatsoever and to hold,
develop, work cultivate deal with and turn to accoun! concessions, grants,
decrees, licences, privileges, claims, options, leases, property, real or personal
or rights or powers of any kind which may appear to be necessary or convenient
for the business of the Company and to purchase, charter, hire, build or
otherwise acquire vehicles of any or every sort or description for use on under
land or water or in the air and to employ. the same In the carriage of articles of
the Company.

9. To acquire and undertake all or any part of the business, propeny and
liabilities of any person or company carrying on or proposing 1o carry on any
business which this companies authorised to carry on or possessed of properly
suitable for the purposes of the Company or which can be carried on in
conjunction there with or which is capable of being conducted so as directly or
indirectly to benefit the Company.

10. To apply for, purchase or otherwise acquire any palents, licences,
concessions and the like, conferring any exclusive or nonexclusive or limited
right to use, or any secret or other information as to any invention which may
seem capable of being used for any of the purposes cf the Company, or the
acquisition of which may 5eem calculated directly or indireclly to benefit the
Company and to use, exercise, develop or grant licences in respect of or
atherwise turn to account the property, rights or information so acquired.

11, To constitute any trusts with a view to the issue of preferred securities:
based on or represeming any shares or other assets specifically appropriate for
the purposes of any such trust, and to settle and regulate and if thought fit to
undertake and execule any such trusts and issue, dispose of or hold any such

-preferred, or other securmes.

12. To establish and support, or aid in the gstablishment and support of
assomamnq Institutions, funds trusis and ronvemences Lalcula[ed 1o benefil




e

employses or ex-employees of the Company, of its pradecessors in business -

or the dependents or connactions of such persons, and to grant pensions and
allowances, and to make paymenis toward insurance, and to subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition or
for any public, educational, cultural, religlous or other useful object, not being

political purpose.

13. To form, incorporate or promote any company or companies whether in
India or in any foreign country, having amcngst its or their objects the
acquisition of all or any of the assets or control, or development of the Company
or any other objects or object which in the opinion of the Company could or

. might directly or. indirectly assist the Company in the development of Hs

properties or otherwise prove advantagecus to the Company and o pay ali or
any of the costs and expenses in cured in connection with any such promotion
or incorporation and to remunerate any person or company in any mannar jt
shall think fit for services rendered or to be rendered in obtaining subscription
for or placing or assisting to place or to oblain subscriptions for or for
guaranteeing the subscription of or the placing of any shares in the capital of
the Company or any bonds, debentures, obligations or securities of the
Company or any stock, shares, bonds, debentures obligations or securities ¢f
any other company held or owned by the company or in which the company
may have an interest or in or about the formation or promotion of the company
or the conduct of its business or in or about the promotion or formaticn of any
other company in which the company may have an interest, subject to the
provisions of Section 76 of the Companies Act. 1956,

14.To draw, make accept, endorse, discount, execute and issue prdmiasory
notes, hundies, bills of exchange, bills of lading, warrants, debentures and
other negotiabile of ransfarable instruments.

16. To communicate with chambers of Commerce and other mercantile and

public bedies throughout the world and concert and promote measures for the
protection of frade, industry and persons engaged therein.

16. To subscribe to, become -a member of subsidies and co-operate with

any other associations, whether incorporated or not, whose objects are all-

together or in part similar to those of the Company, and to ‘procure from and
communicate.to any such association, such information as may be likely to
further the objects of the Company.

i7. To improve inanage develop grant rights or privileges in respect of on
otharwise deal with all or any part of the property and rights of the Company.

18..Ta pay for any rights or property acquirad by the Company and to
remunerate any person, company or public bodies whether hy cash payment or

by allotment of shares, debentures or other securities of the Company credited

as paid up in full or in part or otherwise,

19. To lease, fet out on hire, mortgage, pledge, hypothecate, seller otherwise

dispose of the whole or any part or parts of the undertaking of the Company or
any land, business, property, rights or assets or any kind of the Company or
any share or interest thersein respectively in such manner and for such
consideration as the Company may think fit, and in particwlar for shares,
debentures or securities of any other body corporate having objects aitogether
or in part simitar to those of the Company.

20. To pay legally any premiums or salaries anﬁ to pay for any property,

B




right or privileges acquired by the Company or for services rendered or to be

rendered in connecilon with the promotion, formation or the business of the
Company or for services rendered or to be rendered by any person, firm or
body corporale in placing or assisting to place or guaranteeing the placing of
any of the shares of the Company or any debentures, or other securities of the
Company or otherwise eliher wholly or partly in cash or in shares ,bonds,
debentures or other securities of the Company and fo Issue any such shares
gither as fully paid up or with such amoumt credited as paid up there on as may
by agreed upon and to charge any such bond, debentures or other securities
upon all or any part of the property of the Company,

22. To adopt such means of making known the services, business and
interests of the compary as it may deem expedient and in particular by
advertising in the press, radio, television and cinema by circulars, by purchase,
construction and exhibitions of work of art of general interest, by publication of
bocks and periodicals, and by granting prizes, rewards and donations.

Q ) 23. To take Into consideration and to approve and confirm all acts. Deeds or

things that may be done or entered into with any person firm, or body corporate
by the promoters of the Gampany, and further te enter into any arrangement,
agreement or contract with the promoters and to reimburse them for ali costs
and expenses that may be incurred by them in or in connection with the
formation or pramotion of the company. '

{
i
§
;

24. To aid pecuniarily or otherwise any association, body or movernent
having for its object and solution, settlement or summoning of indasirial of
labour problems or the promotion of industry or trade.

a5 To make donations not amounting to political to such persons and in
such cases and either of cash or other assets as the company may think as
directly or Indirectly conducive to any of its objects or otherwise expedisnt,

56. In the event of winding up to distribute &all or any of the property of the
company amengst the members in specie of kind or any proceeds of sale or
disposal of any property of the Company but so that no distribution amounting
to a reduction of capital be made except with the sanction (if any) for the time

being required by law.

~ 27. To do alt or any of the above things in any part of the world as principals,
agents, contractors, trustees, or otherwise by or through trustees, agents or
otherwise and eithar alone or in conjunction with olhers and to establish
offices, agencies, or hranches for carrying on any of the aloresaid objects in
india or elsewhere in the world.

C. OTHER OBJECTS

1. To plant, cultivate, produce and rice, sugar-cane, cotton, jute, hemp, flax,
foodgrains, oilseeds, fruits and seeds, nuts, vegetables and to prepare, preserve
“manufacture, crush and render marketable any such produce and to deal in the

same.

2. To establish, purchase, sell, take on lease, hire or otherwise-acquire and
work, any textile mill, handlpoms ,powerlooms, or other mills, colton ginning
~ and pressing factory, jute mills, jute presses, hemp- of other fibre presses,
pinning mills, weaving mills, and chemical factories, waste plants or presses

pressing merchandise into balas and (0 cullivalg, process by, Jell impart,




EX00n pledge, speculate, enter into forward transactions or otherwise deal in

raw Jute, hessian and B. Twiils, cotton, kapas, cotton seeds ftax, hemp and silk.

3. To search, prospect, win, work, gei, raise, quarty, smelt, refine, dress
manufacture, produce, plant, maniputate, convert, make merchantable, sell buy
ar deal in lime, cemertt, glass, paper, sugar, oll oif products oilseeds, rice, dal,
iea, coffes, rubber, coco, coal, coke, iron, ironstone, marble, limestone, silica,

.mica, brick, earth fireclay, manganese, mineral oils ochres clays and other

metals, metalligeroue ores, minerals and to manufacture sell, buy and deal in
any of such articles and commodities and to carry on the husiness of
manufacture of bricks, tiles, pipes, pottery earthen ware, china and terra cotta
and cream and ceramic ware of all kinds.

4.To carry on the business of transport and any other business whether
manufacturing or otherwise, relating to transport as covered by the objects
clause,

5. To build construct, alter, enlarge, remove, pull, down, replace, mafhtain,
improve, develop, work, run, control and/or manage any buildings, hotels, clubs,
restaurants baths, places of worship, placaes of amusements, pleasure grounds,
parks, gardens reading rooms, stores, shops, and dairies.

8. To carry on the businass of manufactures or processors and/or Imporiers,
axporters, buyers, sellers, stockisis and distributors of and/or dealers in all
kinds of chemicals, drugs, pharmaceuticals plastics, paints varnishes, paper,
tyres tubas, films and vehicles.

7. To carry on the business of chemists, druggists, researchers, techiicians,
designers, planners, advisers, purchagers iesters éractors superintendents and

. contractors.

8.To carry on the business of engineering whether mechanical, electrical,
structural, architectural, civil, chemical, marine or slectronic and to engage in
the business of tool makers, iron and steel and brass founders, wagon builders,
metai-workers, iron and steei converters, wocd worker builders, painters, Jand
estate and house agents, furniture makers, gold and silver smiths.

9. To carry on all or any of the businass of cartaga and haulage contractors,
garage proprietors, owners and charlerers of road vehicles, aircraft: harges

and boats of every description; charterers of ships and fighter men and carriers -

cf goods and passengers by road, rail and water; forwarding, transport,
commission clearing and customs agents, packers, warchousemen,
storekespers and jobmasters, '

10.To carry on the business of iron masters, steel converters, stainless
steel makers, fabricators, smelters, manufacturers of tools and tmplements,
and fron and alloy founders.

11. To carry on the trades or businesses or colfiery proprietors, coal-
merchants, miners, smelters engineers, lime-bumers and manufacturers of
brick, tile, cement, lime coke and other by-products of coal in all their respective
branches,

12.To manufacture, import, export, buy, sell, exdhange, after improve,

~manipulate, prepare for market and otherwise deal in all kinds of plant,

machinery, apparatus, tools, utensils, substances, materials, and things for

M e e Ae




mdustnai commercial and domesnc use as covered by the objects clause,

13. To carry on the business of iron founders, civil and machanlcaf
engineers, and manufacturers of agricultural, industrial and other machmery.
and tool bits, machine toolmakers, brass founders, metal warkers, boiler-makers
makers of locomotive and engines of every description, mill-wrights, machinists,
iron and steel converters, smiths wood workers, bullders painters, metallurgists,
alectrical engineers, water supgply engineers, gas makers, framets, printars,
carriers, and merchants and to buy. sell, manufacture, repair, convert, alter let
on hire and deal in machinery, implements, dressers, preheaters, burners, steel
files, furnaces, oil, fired or ofherwise, welding rods, fluxes welding, safety
equipments, air compressors, rolling stock and hardware of all kinds, nuts,
bolts hooks, pins, panels, iron:doors and windows, grills, truck and bus body
building, pressing and punching moulding carpentry machine tools, tip wagons,
rallway points and crossing, railway signals, wire rope, coir rope, jute rope
canvas, tarpaulins, small machineries, hamilton poles and pole fixtures,
porcelains, flour mills, oil mills, dal mills, and machineries for flour mills,
(Chakki) oil mills, da! mills, jute mills, machineries and. spares, locoms, leather,
milling machine, drilling machine, general fitting acessories and appliances.

* 14. To engineer, develop, design, assemble, manufacture, produce, buy,
sell, exchanging, altering, mprowng, assembling, distributing, Import, export,
operate, run, let on hire, repair, otherwise deal and traffic in all kinds of engines,
tools, equipment, spares, apphances and machines connected with agrlculture,
drainage, irrigation, water-works, sewage, forest claanmg pumping spraying,
mobila shop and garage equipment for repair of agricultural machinery,
tubewells, pumps, floaling or otherwise motors, irrigation machinery.

* 15, To carry on the business to engineer, develop, design, assemble
manufacture, produce import, buy, sell, operate, run, let on hire, otherwise deal
and traffic in welding sets, slectric ‘motors, engines, power capacitors, electric
switches, starters, plugs, panels, stabilizers, transformers, electric brakers,
electric boards, electric fittings, electric fixers, cables conductors accessories,
ground wire accessories, bus bar accessories, insulator, hardware, transmission
erection tolls.

IV. The liability. of the member is limited.

V. The Authorized Share Capital of the Company is Rs. 29,00,00,000 /- (Rupees
Twenty nine crore only) divided into 2,90,00,000 (Two crore ninty lacs only)
equity shares of Rs. 10/- (Rupees Ten only) each. The Company has the power
to divide the share capital for the time being into several classes and to
increase or reduce its capital from time to time and to vary, modify or abrogate
any rights, priviledges or conditions attached to any class of shares in
accordance with the provisions of the Companies Act and regulations of the
Company
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We, the several members whose names and addresges are hereunto
subscribed, are desirous of being formed into a Limited Company in
bursuance of this Memorandum of Association and we respectively agree 1o take
the number of shates in the Capital of the Company set opposite pur respective
narnes, : . ‘

Number of sharss | Names, addresses and

taken by sach desctiptions of the
and Qqcce UDaﬁOnS of Subscribers 5ubscriber . wWilnesses,

Names, addrasses, descriptions

{1) Atindra Krishra Mitra 10 (Ten)
S/0 Late Rajendra Krishna Mitra ‘
148 Maharaja Nanda Kumar Bd,.
Calcutta-7G0 023,

Age : 42 Years _ ,
Qceupation : Service ;

(2} Gvan Raj Jain 10 (Ten) ’ .
S/a Late Suraj Raj Bhansali _ A /
141 C. 1. T. Road
Calcutta-700 014
Age : 33 Years
Occupation ©  Business

(3} Ramsunder Sureka 10 (Ten)
8/o Late Kante Prasad Sureka
9 Raja Nabakissen Street
Calcutta=700 005, -
Age : 471 Years
Occupation ; Businass

(4) Binod Kumar Sipany - 10 (Ten}
Late Amir Chand Sipany :
6/4/3 Seais Garden [ane
Cossipur, B. T. Road
Caleutia-700 002,
Age * 32 Years
Occupation : Business

(5) Bijay Kumar Gutgutia 10 {Ten)
S/o Late G. B. Gutgutia
1 0BA Elliot Road
Caleutta-700 016,
Age : 30 Yeats
Occupation : Business

(6) Matlal Jain 10 (Ten)
Sjo Bhairudan Jain ;
144 Cotton Streer (2nd Floor) . o
Caleutia-700 607
Age i 21 Years . i .
Occupation : Setvica ! t

{7} Rajendra Singh Munot 10 (Ten)
- 8/o Late Ratan Singh Munot
13 Halwasia Road {1st Floor)
Calcutta-700 007,
Age o 28 vesars
Cccupation : Service

-

30 Years
Business

HARISH CHANDRA PQDDAR

Witness for al the signateries
So Late M. L. Poddar

9 Pyare Mohan Paui Lane,
Calcutia-700 007
Occupation

Age

S

70 (Seventy)

Dated,.22nd January, 1981




THE COMPANIES ACT. 1956
COMPANY LIMI'_TE[) BY SHARES

Ari‘ibies of Association
: of
700M INDUSTRIAL SERVICES LIMITED
PhELlMINARY

1. The regulations contained in Table A " in the First Schedule to the
Companies Act. shali not apply-to the Company except in so far as expressly
incarporated.

DEFINITIONS

2. (10} In these Articles unless there be something in the sn._zbjec{ matter or
context inconsistent therewith :- o

(a) "The Act" means the Companies Act. 1956,
(b} “The Company” means ZOOM INDUSTRIAL SERVICES LIMITED.

{¢) “The Office” means the Register of Otfice for the time being of the
company. SR

(d) “The register” means the Register of Members 1o be kept pursuant to
Section 150 of the Companies Act. ‘

H

" {e) "Dividend"” includes bonus.

- {fy “The Board" means the Board of Director for the time being of the
Company . .

(g) “The seal” means the Common seal of the Company .

(1) Unless the context otherwise requires, wards or expressions contained |

- in these articles, shall bear the same meaning as in the Companies Act. or any
statutory moditications thereof. ' .

SHARE CAPITAL

. , A
?fi The authorised Share Capital of the Company is Rs. 4,25,00,000 divided
intg 32,580,000 equity shares of 10/- each.

4, The Company shall have the power {0 increase or reduce the capital for
the time being of tha company and lo divide the shares in the capital in 1o
several classes with rights, privileges or conditions as may be determined.

5. The Company shall have power to issue preference Shares carrying &
right to redemption out of profit or out ot the proceeds of fresh issue of shares
or liable to be so redesemed at the option of ihe Company, and the Directors
‘may, subject to the provisions of Section 80 of the Company Act, exerclse such
power on such terms and in Such manner as may be provided by the articles.

6. The shares shall be under the control of the Board who subject to
provisions of the Act may classity, allet or otherwise dispose of the same 10

such persons on such terms and conditions and either af a premum or &f fl/

Tabie “A “ how
lar to apply

"Definitions

Share Capital

Alteration

Redsemable

" Praference
. Shares

Control of
Shares.
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Commission on
issue of Shares

Rate

Mode of
Payment

Brokerage

Trusts not
racognisad .

i Modifying
' Rights.

Variation of
rights

- or atf a discount and at such time as the Board thinks fit and with full power to *

call for the aliotment of any share either at par or at a premium or at a discount
and for such time and for such consideration as the diractor's may think fit,
provided that option or right to call of share_s shall not be given to any person
except with the sanction of the Company in general meeting.

COMIISSION & BROKERAGE

7. (0 The depany may exercise the powers of paying commissions
conferred by section 78, provided that ihe rate percent, or thé amount of the
commission pald or agreed to be paid shall be disclosed in manner required by
that section.

(1) Subject to the provisions of section 76 of the Act. the rate of the

commission shall not exceed the rate of five per cent of the price at which the
shares in respect where of the same is paid are issued or an amount aqual to
five per cent of such price, as the case may be and in case of debeniures two
and haif percent of the price at which debentures are issued.

{Ill} The commission may he satisfied by the payment of cash or the

alletment of fully or partly paid shares or debentures or partly in one way and
partly in the other:

(V) The Company may also pay such brokerage as may be lawful on any
issue of shares, ‘

TRUSTS NOT RECOGNISED

8. Except as required by law, no person shall be recognized by the company
as holding any shares upon any trust, and the company shall ot be bound by,
or be compelied in any way to recognize (even when having notice thereof )
any equitable, contingent, future or partial interest in any share, or any interast
in any fractional part of a share, or except only as by these regulaticn or by law
otharwise provided) any other rights in respect if any shara except an absolute
right to the entirely therof in the registered holder.

MODIFICATION QF RIGHTS

9. () If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class, may, subject to the provisions of
seclion, 106 and 107 and whether or not the comparny Is being wound up be

varied with the consent in writing of the holders of three fourths of the issued

shares of that class or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class .

{Il) To every such separate mesting the provisions of these Articles relating
to general meetings shall mutatis mutandis apply, but so that he neeessary
quorum shall be two persons at least holding or representing by proxy cne third
of the issued shares of the class in question. '

10. The rights conferred upon the holders of the shares of any class issued

with preferrad or other rights shall not unless otherwise expressly provided hy

the terms of issue of the shares of that class be deemed fo be varied by the
praation or issue of further shares ranking pari passu therewith,

g




SHARE CERTIFICATES

11, The certificate of title to shares shall be issued within three months after
allotment (or within such other period as the ceonditions of the issue shall
provide) or within gne menth after the application for the registration of transfer
is received under the seal of the company signed by iwo Directors, and the
Secretary or some other persons appoinied by the Directors subject to such
rules and regulations as may be prescribed by law from time to time.

12, (I) Every person whose name is entered as member in the Register of
members shall be enlitied to receive within three months after allotment ar
within one month after the application for the registration of transfer {or within
such other period as the canditions of issue shall provide):

(a) One certificate for all his shares without payment : or

(b) Several certificates, each for one or more of his shares , upon
payment of one rupee for every certificate after the first other than the
coertificates issued in marketable lots either on splitting or consoelidation or
otherwise. R

{c) Several certificates to one membper directed by the stock exchange
from time to time without any payment where the shares of the company are
listed: :

(1) Every cerlificate shall be under the seal and shall specify the
shares te which it relates and the amount paid thereon.

{111) In respect of any share or shares held jointly by several persons,
the company shall not be bound to issue more than one cenificate and delivery
of a ceriificate for a share to one of several joint holders shall be sufficient
delivery to all such holders, '

13, The certificate of shares registered in tha names of two or more persons
shall be delivered to the person first named in the register.

14. It any certificate be old, decrepit, worn out, torn or defaced or where the
cages on its reverse side for recording iransfers have bean duly ulilised, than
upon surrender therof to the Gompany, the Board shall order the same to be
cancelled and issue a new certificate in lieu therof without any payment. It any
certificate be lost or destroyed, then upon proof of such loss or dastruction to
the satisfaction of the Board and on such indemnity and paymeant of out-of
pocket expenses incurred by the Company in investigations evidence, as the
Board thinks fit, a new certificate in lieu thereof shall be given to the person
entitied to such lost or destroyed certificate on a fee of one rupee for each
certificals or such smalier fee as the Board may determine.

CALLS ON SHARES

15. (I) The Company in general meeting may from lima to time, make calls
upon the members in respect of any meneys unpaid on their share (whether on
account of the nominat value of the shares or by way of premium add net by
the conditions of allotmert thereof made payable at fixed times.

Provided thal no call shall exceed one -fourth of the nominal Value of the
share or he payable at less than one month from the date fixed for the payment
of the last preceding call. ' :
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I} Each member shall subject to receiving at least fourteen days' notice ’

specifying the time or times and place of payment, pay o the company at the
time or times and place so gpecified the amount called on his shares.

(It1) A call may be revoked or postponed at the discretion of the Board.

16. A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be required to
te paid by instaliments. :

17. The joint holders of a share shali be jointly and severally liable to pay all
calls in respect there of,

18 (i) if a sum called in respect of a share is not paid before or on the day
appointed for payment thereof the person from whom the sum is due, shali pay
interest thereon from the day appointed fra the payment thereof to the time of
actual payment at five percent or at such lower rate if any, as the Board may
determine. :

(i) The Board shall be at liberty to waive payment of any interest wholly or
in part. '

18.{) Any aum which by the terms of issue of a share becomes payable on
aliotment or at any fixed date whether on account of the nominal value of the
shares or by way of premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payabie on the date on which by the terms
of issue such sum becomas payable.

(il) In case of non-payment of such sums all the relevant provisions of these
Articles as to payment of interest and expense, forfeiture of otherwise shall
apply, as if such sum had become payable by virtue of a call duly made and

~ notified,

20. The Board—

(a) may if it thinks fit, receive from members willing to advance the
same, all or any part of the moneys uncalled and unpald upon any shares held
by him; and :

(b) upon all or any of the moneys so advanced may (until the same
would, but for such advance becomaes presently payable ) pay interest at such
tates not exceeding, unless the Company in general meeting otherwise directs,
ten percent, per annum, as may be agreed upon between the board and the
mamber paying the sum in advance. Meney so paid in excess of the amount of
calis shall not rank for dividends or participate'in profits.

FORFEEITURE

21. If a member fails to pay the whole or any part of any call or instalment or
any money due in respect of any shares elther by way of Principal cr interest
on or bafore the day appointed for the payment of the same the Directors may
al any time thareafter during such time as the call or instalment or other maney
remains unpaid serve a notice.on such member or on the persens if (any )
entitled to the share by transmission, requiring him to pay the same together
with any interest that may have been accured by reasen of such non-payment.




22. The notice aforesaid shall-

(a) Name a further day (not being earligr than the expiry of 14 days
from the date of service of the notice ) on or befare which the payment raquired
by the notice is to made; and -

{b) State that ii the event of non -paymant on or before the day so
named, the shares in respect of which the call was made will be liable to be
torfeited.

23. If the requirements of any such notice as aforesaid are not compiled
with, any shares in respect of which such notice has been given may at any
time thereafter, hefore payments of cails or instalment, interest and expenses
due In respect thereof, be forfeited by a resclulion of the Beard to that effect
and the forfeiture shall be recorded in the Directors' Minute Book . Such
forieiture shail include all dividends declared in respect of the forfelled shares
and not actually paid tefore the forfeiture.

24, When any share shall have been so forfeited notice of the resoiution
shall be given to the member in whose name it stood immediately prior to the
forfeiture and entry of the forfeiture with date thereof shall forth-with be made in
the'register of the members. :

. 25. Any shares so forfeited shall be deemed to be the property of the
company and the Directors may sell, re-allot or otherwise dispose.of the same
in such manner as they think {it. The Board may at any titme befors any shares
forfeited shall have baen sold re-allotted or oltherwise disposed of annual the
forfelture thereof upon such conditions as it thinks fit.

26, Any member whose shares have been forfeited shall cease to be
member of the company in respect of the forfeited shares, but shall
notwithstanding the forfeiture remain ilable to pay o the company all calis
installments ,interest and expanses owing upon or in respect of such shares at
the date of the forfeiture, together with interest thereon from the time of
forfeiture, until payment at the rate if nine percent per annum and the Directors
may enforce the payment thergof, if they think fit. .

27. The forfeiture of a share shall involve the extinction of all interest in and
also of all claims and demands against the Company in respect of the share,
and all other rights incidental to the share, except anly such of those rights as
by the Articles are expressly saved.

28. (1) A duly varified declaration in writing that the declarant is a Director of
the Company and that a share in the company have been duly forieited on a
date stated in the declaration shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the shares.

(I The Company may receive the consideration, if any, given for the share
on any sale, or disposal thereof and may execute & transfer of the share in
favour of the person to whom the share is sold or dispoesed of.

(1) The transferee shall thereupon be registered as the holder of the share.

(IV) The transferee shall not be bound to see (o the application of the
purchase money, if any not shall his title to the share be effected by any
irregularity or invalidity in the proceadlng in reference to forfeiture, sale, disposal
of the share.
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29, The Company shall have a first and paramount lien upon every share -

not being fully up registared in the name of each member (solely or jeintly with
others) and upen the process of sale thereof for money called or payable at
affixed time in respect of such share whether the time for the payment thereof
shall have actually artived or not and no equitable interest in any share shall be
created except upon the footing and conditions that Articles hereof is to have
full effect. Such lien shall extend to all dividends from time to time declared in
respect of such share, Unless otherwise agreed the registration of a transfer of
a share shall operate as waliver of the company's fien, If any on such share.

30. No member shall gxercise any voling kight in respect of any shares

registerad in his name on which any calls or other swns, presently, payable by
him, have nol been paid orin regard to which the Company has exercise any
tight of lien. '

31, The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has alien:

P;’ovided that no sale shall be made

(a) Unless a sun in respect of which the lien exists is presently
payable; or '

(b) until the axpiration or fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the ragistered holder for the
time being of the share or the person entitled thereto by reason of his death or
insolvency, ‘

- 32, The net proceeds of any such sale be applied in or towards satisfaction
of the debts liabilities or engagements of such member, his executors,
administrators or representatives and the residue, if any, shall subject to a like
line for sums not presently payable as existed upon the shares before the sale
be paid to the persons entitied 1o the shares at the date of the sale.

33. Upon any sate aiter forfeiture of for enforcing a iien in purported exercise

of the powers herein before given, the Directors may cause the purchaser's
name to be enterad, In the register of members in respoct of the shares sold,

and the purchaser shall not be bound to see the regulatity of the proceedings,
or to the applications of the purchase money and after his name has been
entered In the register in' respect of such share the validity of the sale shall not
be impeached by any persen, and remedy of any person aggrieved by the sale
shall be in damages only.

TRANSFER

34. Save as provided in section 108 of shares in or debentures of the
Company shall be registered unless a proper instrument of transfer duly
stamped and executed by or on behalf of the fransferor and by or on behalf of
the transferee has been deliverad to the Company together with certificate or if
no such certificate is in existence, the Letter of Allotment of the shares. The
instruments of transfer of the shares in or debentures of the Company, shall
specify the name, father'sihusband’s name, address, occupation, nationality
both of the transferor and of the transferee. The transferor shall be deemed to

i
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remain the holder of such shares until the name of the transferee is entered in
the Register of members. Each signature to such transfer shall be dully attested
by the signature of one witness who shall add his address.

35, Application for the registration of the transfer of a share may be made
either by the transferor or the transferee. Where such application is made by

the transferor and relates to a partly paid share, no registration shalt be effected

unless the Company gives notice af the application to the transleree, in the
manner prescribed by section 1110 of the Act, Subject to the provisions of
Articles thereof , if the transferee makes no objection within two weeks from the
date of receipt of the notice, the Gompany shall enter in the register of members
the name of the transferee in the same manner and subject to the same
conditions as it the appiication for registration was made by the transterge,

36, Before registering any transfer tendered for registration the Company
may, if it thinks fit, give notice hy letter posted in the ordinary course to the
registered holder, that such transfer deed has been lodged and that unless
objection is made the transfor will be registered and if such registered holder

fails to lodge an objection in writing at the office of the company within ten days '

from the posting of such notice to him be shall be deemed to have admitted the
validity of the said transfer. Where no notice is received by the registered
holder the Company shall be deemed to have decided not ta give notice and In
any event the non-receipt by the registered holder of any notice shall not
entitle him to make any claim of any king against the company or the Board
in respect of such nonreceipt;

37. Neither the Company nor its board shall incur any liability for registering

or effecting a transfer of share$ apparently made by competent partias, although
ihe same may, by reason of any fraud or other cause not known to the company
or its Board, be legally inoperative or insufficient to pass the propeny in the
shares or debentures proposed or professed to be transferred and although the
transier may as between the transferor; and transferes, liable 10 be set aside
and not withstanding that the Company may have notice that such instrument
of transfer was signed or executed and delivered by the transferor in blank as
io the name of the transieree or the particulars of the shares registered as
transferse, his executors, administrators or assigns aione shall be entitled 1o
be recognised as lhe holder such share or debentures and the previous hotder
of such share ot debentures shall, so far as the Company is concerned, be

deemed to have transferred his title thereto.

38. No transfar shall be made to a minor or person of unsound mind.

38A. The instrument of transfer shall be in the form as prescribed under
companies Act, and/ or by the rules made thereunder.

39. Every instrument of transfer shall ne left at the office for registration

accompanied by the certificate of the shares or if no such certificate is in-

exislence, by the Letter of Allotment of the shares to be transferred and such
other evidence as the Board may require to prove the title of the transferor or
his right to transfer the shares, and upon payment of the proper fee 10 the
Company, the transfarse shall (subject to the right of the Board to decline to
register hereinaftar mentioned ) be registered as a member in respect of such

shares. The Board may waiva the production of any certificate upon evidence
satistactory 1o of iis loss or destruction.
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39.[A) No fee shall be charged for the registration of any transfer, grant
prabate and/or other similar instruments,

Instrument of | 40. All instruments of transfer which shall be registered shall be retained by
tansfartobe e Gompany, but any instrument of transfer which the Board may decline to

th s
?;?;;:ﬂ;y ° register shall be returned to the person despesiting the same,
Conditians for 41, The Board ray decline to recegnise any instrument of transfer If
Refusal ‘

(a) the instrurent of transfer is not accompanied by the certificate of
the shares to which it relates, and such other evidence as the Board may
responsibly require to show the right of the transferor. - -

{(b) the instrument of transfer is in respect of more than one class of
shares; or

(c) it is for transter of any partly pald share or any share on which the
company has a lien.

Provided that the registration of a transfer shail not be refused on the grounid. .
of the transferor being either alone or jointly with.any other person of persons
indebted to the company on any account whatsoever. :

Sugpensian of 42, The registration of transfers may be suspended after giving due notice
Registration at such times and for such petiods as the Board may from time to time
datermine! ‘

Provided that such registration shall not be suspended for more than forty-
five days in any year, and not exceeding thirty days at any one time.

Genaral 43. Shares in the Gompany shall be transferred in the form for the time ;
being prescribed under the rules framed under the Act. F

¢

TRANSMISSION

Transmission 44. The execulors or administrators or the holder of a succession cerificats ’

in respect of shares of a deceased member {not being one of several joint- :
holders ) shall be the only person whom the Company shall recognise as
having any title to the shates registered in the name of such member and, in
case of the death of any one or more of the joint -hoider of any registered
sharas, the survivors shall be the only person recognised by the Company as -
having any titie to or interest in such shares, but nothing herein contained shall -
be taken to release the estate of a deceased joint-holder from any Hability on
shares held by him jointly with any other person, Before recognising any
executor or administrator or legal heir the Board may require him to obtain a
grant of probate or letter of administration or succession cerificate or other
legal representation as the case may be, from a competent Court,

Provided nevertheless that in any case where the Board in s absolute

- discretion thinks fit it may dispense with production of Probate or letters of

administration or a succession certificate of such other legal representation

upon such terms as to indemnify the Company or otherwise as the Board may
consider desirable; : -

Provided also that the holder of succession certificate shall not be entitled 1o
receive any dividends already declared but not paid to the deceased member
untess the succession certificate declares that the holder thereof is entitled to
receiva such dividends.




45. Any person hecoming entitled to a share in consequence of the death
junacy or insolvency of a mermber may, upon producing such evidence of his
title as the Board thinks sufficient, be registered as a member in respect of
such shares, or may subject to ihe regulations as to transfer herein before
contained, transfer sych shares.

46. A person becoming entitled to a share by reascen of the death or
insolventy of the, holder shall he enlitied to the same dividends and other
advantages to which he would be entitted if he were the registered helder of the
share, except that he shall not, before being registered as member in respect
of the share be enlitled in respect of it t¢ exercise any right conferred by
memberghip in relation to mesting of the Company.

Provided that the Board may, at time, give notice requiring any such person
to elect gither to be registered himself or to-transfer the share, and if the notice
is net complied with within ninoty days, the Board may there after withhold
payment of all dividends, bonus ar other moneys payable in respect of the
share, until the requirements of the notice have been complied with. -

47. (I If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shali deliver or send to the company a notice in
writing signed by him stating that he so elects.

(1) If the person aforesaid shall elect to transfer the shares to some othar
person he shall execute an instrument of transfer in accordance with the
provisions of these Articles relating to the transter of shares.

(1) All the limitations, restriction and provisions of these Articles relating io
the right of transfer and the reglistration of transfer of shares shall be applicable
to any such notice or transfer as aforesaid as if the death, lunacy or insolvency
of the member had not accrued and the notice ar transfer were a transfer
signed by that member,

48. The Articies providing for transfer and transmission shares, shall mutatis
mutandis apply to the transfer and transmissions of Debentures’ of the’
Company. o

ALTERATION OF CAPITAL
49, The Company is General- Meeting may-—-

{a) Increase its ‘authcrised share capital by such amount as it thinks
expedient by ¢realing new shares.

" (b) Consalidate and divide alt or any of ils share capital inta shares of

larger amount than its existing shares,

(&) Subdivide its existing shares, dr any of them into shares of smallar
amount than is fixed by the Memorandum of Association subject to the
provisions of clause (d) of subsection (i) of section 94 of the Act:

(d) Cancel any shares which at the date of the passing of the
solution, have not been taken or agreed to be taken by any pérsof,
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(e) Reduce its capital in any manner authorised by Section 100-104 of °
the Acl. :

The powers conferted by this Article may be exercised by an ordinary
resolution, except in the case of reduction of capital when the exercise of the
power in that behalf shall be by a special resolution. The Gompany shall give
due notice to the Registrar of any such alteration in capital.

STOCKS

50.. The Company may by resolution convert any paid-up shares into stock
and re-convert any stock into paid up shares of any denomination.

51, The holders of stogk may transfer the same or any part thereof in the
gsame manner as and subject to the same regulations contained in this Articles,
under which the shares from which the stock arose might before the conversion
have been transferred, or as near thereto as circumstances admit;

Provided that the Board may, from time to time fix the minimum amount of
stock transferrable, 50 however that such minimum shall not exceed the nommai
amount of the shares from which the stock arose, :

52. The holders of stock shali, according to the amount of the stock held by
them, have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company and othaer matters as if they held the shares
from which the stock arcse but no such privilege or advantages ( except
participation in the dividend and profits of the Company and in the assets on
winding up ) shall be conferred by any such part of stock as would not if
existing shares have conferred that privilege of advaniage.

53. Such of the articles of the Company (other than those relating fo share
warranis), as are applicable to pald up shares shall apply to stock, and "stock -
holder” raspectively.

SHARE WARRANTS

54. The Company may issue share warrants -subject to and in aceordance
with the provisions of Section 114 and 115, and accordingly the Board may in
its discretion, with respect to any share which is fully paid up, on application in
within  alonged by the person registered as holder of the share and
authenticated by such evidence (if any ) as the Board may from time to time-
reguire, 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 tlme to time require issue a share
warrant.

55. (I} To bearer of a share warrant may at any time deposit the warrant 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 shares included in the deposited warrant,
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(1} Not more than one person shall be recognised as depositor of the share
wairant, ‘

() The Company shall on two days notlce refurn the deposiied share
warrant to the depositar,

56. {[} Subject as herein otherwise expressly provided, no person shall, as
hearer of share warrant, sign a requisition for calling a meeting of the company,
or altend or vote or exercise any other privilege of a member-at a meeting of
the company, or be entitled to receive any notice from the company.

(I Tha heater of a share warrant shall be entitled in all other respects {o
the same privileges as if he were namad in the register ¢f members as the
holder of the shares included in the warrant, and he shall be a member of the
company.

57. The Board may, from time to time, maka rules as to the terms on which
{ if it shall think fit) a new share wafrant or coupon may be issued by way of
renewal in case of defacament, loss or destruction,

GENERAL MEETING

58. {1} The Company shall hold the statutory meeting and annual general
meeting as provided under sections 165 of the Act.

(I} Al general meeting , other than annuzl general rneetmg shall be called

extra-ordinary general mestings.

Extra Qrdinary General Meeting . 59, (I} The Board may, whenever it thinks
fit, call an extra-ordinary general meating.

(1) 1 at any time there are not within india directors capable of acting who
are sufficient in member to form a gquorum, any dirsctor of the company may
- cail an extraordinary general meeting in the same manner, as nearly as
possible, as that in which such a meeting may be called by the Board.

FROCEEDING AT GENERAL MEETINGS

80 () No business shall be transacted at any general meeting unless a
quorum of members is presem at the tlrne when the - meetlng proceeds ‘to
bhusiness.

(It} Save as herein otherwise provided, five members presentin person shali
be querum.

61. The Chairman, it any, of the Board shall reside as Chairman at every
general meeting of the Cormpany.

62. If there is no such Chairman , or if he is not present within fitteen
minutes aiter the time appointed for holding the meeting, or is unwilling to act
as Chairman of the meeting the directors present shall elect one of their number
to be Chairman of the meeting. ' ‘

63. I at any meeting no dirscter is willing to act as Chairman or if no director
is present within fitteen minutes after the time appointed for holding the meeting,
the members presem shali choose one of their number to be  chairman of the
meeting.

64. (I) The chairman may, with the consent of any maeling a which J
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quorum is present and shall, if so directed by the meeting, adjourn the meeting
from tima to time and from place to place.

{l) No Business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment togk
place.

{1y When a meeting is adjourned for thirty days or more, notice of the
adjoumed meeting shalt be giver as in the case of ana original meeting.

(I¥) Bave as aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

65. In the case of an equality of votes, whether on a show of hands or on &
poll, the chairman of tHe meeting at which the show of hands takes place or at
which the poll is demanded shall be entitled to a second or casting vote.

G8. Any business other than that upon which a poll has been demandad
may be proceeded with pending taking of the poll,

VOTES OF MEMBERS

67. Subject to any rights of restriction for the time bsing attached to any
class or classes of shares—

{a) On a show of hands, every mermber present In person shall have
one vote; and

{b) On a poll, the voting rights of members shall be as laid down in
section 87,

68. In the case of joint holders, the vote of the senior who tenders a vote,

‘whether in person or by proxy, shall be accepied to the exclusion of the votes

of the other joint holders,

For this purpose seniority shall be determined by the order In which the
names stand in the registar of mambers.

69. A member of unsound mind, or in respact of whom an order has bean
made by any cotirt having jurisdiction in lunacy, may vote whether on a show of
hands or an a poil, by his committee or other legal guardian, and. any such
committee or guardian may on a poll vote by proxy. '

70. No member shall be entitled 1o vole at any general meeting unless all
calls or aother sums presently payable by him in respect of shares in the
company have been paid.

71. {1} Nao objection shall be raised to the qualification of any vote except at
the meeting or adjcurned meeting at which the vote objected to is given or
tendered, any every vote not disallowed at such meeting shail be valid tor alf
purposes.

(i) Any such objection made in due time shall be referred to the chairman of
the meeting, whose decision shall be firal and coriclusive.

72. An instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a riotarially certified copy of that
power cr authority, shall be deposited at registered office of the company not
less than 48 hours before the 1ime for holding the meeting or adjourned meating
at which the person named in the instrument proposes to vote, or in the case of
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a poll, not less than 24 hours before the time appointed for the taking of the
poll, and in default the instrument of proxy shail not be treated as valid.-

23, An instrument appointing a proxy shall be in either of tha forms in
Schedule 1X to the Act or a form as near there to as circumstances admit,

74, A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanily of the principal or
the revocation of the proxy or of the authority under which the proxy was

axeculed or the transter of the shares in respect of which the proxy is given.

Provided that no intimation in writing of such death, insanity revocation or
ransler shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used. ‘

DIRECTORS

75, The first directors of the Cormpany shall be
(1) Mr. Atindra Krishna Mitra
(2) Mr. Ram Sunder Sureké
(3)‘ Mr. Gyan Raj Jain

76. Unless olherwise determined.by the Company in General meeting
number of Directors shall not be less than three and more Ihan nine.

77. The Company may, from time to time by ordinary resolution increase or
reduce the number of Directors.

78. The Director of the Company are riot required to hold any share in the
company as qualificaticn shares.

79 (1) Remuneration of the Directors shall be a fee of Rs. 100/- for each
Director for each Mesting of Board of Dirgctors attended by him,

(1) Any Director performing extra services or making any special axtension
for any of the purposes of the Company or who is a managing or whole time
director, may be paid such fixed sum of remuneration either way of monthly
payment or at a specified percentage of Profit or in any other manner as the
company may determine subject to provisions of thae Act, '

(lli) The remuneration of the Directors, shall be in so far as it consists of a
monthly payment, be deemed 10 accrus from day lo day.

s

(IV) The Directors may allow and pay to any Directos who, for the time being
is resident out of the place at which-any meeting or Committee Meeting of the
Directors may be held and who shall come to that place for the purpose of
atlending such Meeting guch sum as the Directors may consider faith and
reasonable for his expensas, in connection with his attending at the Meetings in
addition to his remuneration as specified herein before. The Directors may also
be paid or reimbuised all travelling, hotel and other expenses properly incurred
by them in connection with the business of the Company. :

80. The Board may pay all aXpEnses ingurred in geiting up
.and registering the Company. o
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01, The Gompany may exercise the powers conferred on it by section 157
and 158 with regard to the keeping of a foreign register; and the Board may
(subject to the provisions of those sections ) make and very such regulations
as it may think fit respecting the keeping of any such register.

82. All cheques , promissory notes, drafts, hundies, bill exchanga and other
negotiable instruments, and all receipts for moneys paid to the Company, shall
be signed, drawn, accepted, endorse, or otherwise executed, as the cass my
be, the Managing Director or by such person and in such manner as the
company in General Meeting or the Board shall from time to time by resolution

determine.

83. Every director prasant at any meeting of the Board or of a committes
thereot shall sign His narme in a book to be kept for that purpose.

84. (i) The Board shalf have power at any time, and from time to time to
appoint a persan as an additional director provided the number of the directors
and additionai directors together shall not at any time exceed the maximum
strength fixed for the Board by the Articles .

(i) Such person shall hold office only upto the date of the next annual

. general meeting of the company but shall be eligible for appointment by the

company as director at the meeting subject to the provisions of the Act.

85. (i) The Beard of directors shall also have power to fill a casual vacancy
in the Board. Any Director so appointed shall hold office only so long as the
vacating Director would have held the same it no vacancy tad occured.

{ll) The Board may appoint any parson 1o act as an alternate director for a
director during the later's absenca for & period of not less than three months
from the Btate in which mestings of the Board are ordinarily held and such
appointment shall have effect and such appointee whilst he holds office as an
alternate director, shall be entitled to notice of meeting and to attend and vote
therg at accordingly, but he shall “ipso {acto” vacate office, If and when the
absent Diractor vacates office as Director,

86. In the event of the Company borrowing any money from any Financial
Carporation or Institution or Government Body or any collaboraior, Bank person
or persons or any other loan giving agency or soiree while any moeney remains
due to them or any of them, the said Corporation Institution or the Govemment
body or the financier or coltaborator or Bank or any body as the case may be,
shall have and may exercise the rights and powers 1o appaeint from time to time
any person or persons to be a director or directors of the Company, and that

- such directors shall nol be liable to retire by rotation subject to the limits

prescribed under the Companies Act. Any person s6 appointed may at any time
be removed from office by the appointing authority who may, from the time of
such removal or in case of death or resignation of the person appoint any other
or othars in his place. Any such appointment or removal shall be in writing
signed by the appointer and served on the Company.

5
i
4
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87. The Company may, be resolution of which special notices been given in
accordance with Section 180 of the Companies act remove any Director
including the Managing Dife;;tor, it any, before the expiration of his period of
office notwithstanding anything In these regulations or in an agreements
melween the Company and such Director, Such removal shall be without
prejudice to any service between him and the Company.

PROCEEDINGS OF BOARD

88. The quorum necessary for the transaction or the businass of Directors
shall ba two or one -third of the total number of Directors, whichever is highar
provided that where at any time the number of interested Directors exceeds of
is equal to two-thirds of the total strength the number of directors who are not
interested present at the meeting not less than two shall be the quorum during
such tima,

89. {l) The Board of directors may meet for the despatch of business, adjourn
and other -wise regulate its meeting, as It thinks fit, :

(I} A director may, and-the manager of secretary on the requisition of a
director shali at any time, summon a meeting of the Board. '

0. {I) Save as otherwise exprassly providad in Act. questions arising of any
meeting of the Board shali be decided by a majority of votes,

(y In case of an equality of votes, the chairman of the meeting shall have a
sacond or casting vole.

91. The continuing directors may act notwithstanding any vacancy in the
Board, but if and so long as their number is reduced below the quorum fixed by
the Act for @ meeting of the Board, the countinuing director or direciors may act
for the purpose of increasing the number it directors to that fixed for the quorum’
or of summoning a general meeting of the company, tut for no olher purpose. -

92. (1) The Board may elect a chairman of its meatings and determine the
pariod for which he is 1o hold office.

(1) If no such ehairman is elected, or if at any meeting the chairman is not
Present within five minutes after the time appointed for holding the meeting, the
directors p'resent‘may choose one of their member to be chairman of the
meeling. L

93. (1) The Board may, subﬁect to ihe provisions of Act, delegate any of its
powers fo a commiltee consisting. ol such member or members of its body as
its thinks fit.

(11} Any commitiee so formed shall, in the exe_rcise of power so delegated,
confirm to any regulation that may be imposed on it by the Board,

94, (1) A Committee may elect a chairman of lis meetings.

(I} If no such chairman is elected, or if at any meeting the chairman is not
presant within five minutes after tne time appointed tor holding-the meeting, the
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members present may choose one of thelr member to be chairman of the
meeting.

85, (1) A committee may meet and adjourn as it thinks proper.

(1} Questions arising at any meeting of a committee shall be determined by
a majority of Votes of the members present, and in case of an equity of votes,
the chairman shail have a second or casting note.

.98, All acts done by any meeting of the Board of committee thereof of by
any person acting as a director, shall notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more
of such directore or of any person acting as aforesaid or that they or any of
them were disqualified, be ad valid as if every such directar or such person had
been duly appainted and was qualified to be a director.

87. Save as otherwise expressly provided in the Act., a resoluiion in writing
signed by the members of the Board ar of a committee thare of, in accordance
with the provisions of section 289, shalli be as valid and effectual as if it had
been pagsad at meeting of the Board of Committee, duly convened and held.

POWERS CF DIRECTORS

98. Subject to the provisions of the Act, the control of the Company shall be
vested in the Board who shall be entitled to exercise all such powstrs, and to do
all such acts and things as the company is authorised o exercise and do any
act or thing which is directly required, whether by the Act or any other statute
or by the Memorandum of the Company or by these Articles or otherwise, to be
exercised or done by the Company in General Meeting, provided further that in
exercising any such power or doing any such act or thing, the Board shall be
subject to the provisions in that behalf contained in the Act or any other Statute
or in the Memorandum of the Company or in these Articles or in any regulations
not inconsistent therewith and duly mada thereunder inciuding regulation made
by the Company in General meeting and no such.regulation shall invalidate any
prior act of the Board which would have been Valid if that regulation had not
been made. : :

99, Subject to and in accordance with the provision of the Act, the Soard
shall retain and employ such staff as may be necéssary for carrying on the
business of the Company . The salary or other remuneration of such staff be
defrayed by the Company and all or any such staff be engaged exslusive for

the company or jointly with other concerns.

100. {I) The Board may from time to time at their discretion subject ta the
provisions of the Act, raise or borrow either from the Directors or frem
elsewhere and secure the payment of any sum of sums or sums of maney
for the purposes of the company.

(1) The Board may raise or secure the repayment of such sum of sums in
such manner and upon such terms and conditions in all respacts as. they think
fit, and in particular by the issue of bonds perpetual or redeemable debentures
or any mottgage, charge or other security on thie undertaking or the whole or

“any part of the property of the company (both present and future) including its

uncalled capital for the time being.
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101. In any uncalled capiial of the company is included in or charged by any
mortgage or other security, the Board may by instrument under the Company's
seal authorise the persen in whose favour such morigage or sacurity is

gxeculed or any other perscn in trust for him to collect money in respect of

calls made by the Board on members in respect of such uncalled capital and
the provisions there in before contained in regard to call shall mutatis mutandis
apply to calls made with such authority, and such authority may be made
exercisable either conditionally either personally or contingent, and shail be
asslgnable if expressed so to be.

102, Debentures, debenture-stock, bonds and other security.maﬁ be made
assignable free from any equities; between the company and the persons to
whom the same may be issued.

- 103. Subject to the provisions of the Act, any debeniure, bonds or other
securities may be issued by the company at a discount, premiums otherwise,
with any special privileges as to redemption, surrender, drawings altotment of
shares appointment of Directors or otherwise, Debertures and bonds with right
to allotment or conversion into shares shall not be issued except with the
sanction of the company in general meeting and compliance of the provisions
of the Act,

 MANAGING DIRECTOR, MANAGER OR SECRETARY ETC.

104. Subject to the provision of the Companies Act. 1958, the'compény in
general meeting or the Directors may at any tie appoint one or more Directors
as Managing Direclor or whole -time director on such remunerations, tarms and

conditions as may be decided by them or at such mesiing, A whele time or
Managing Director shall not be iiable to retire by rotation,

105. Subject 1o the provisions of section 314 of the Act a director may be
appointed as manager or Secretary. - ‘ :

106. Subject to the provisions of the Act.. a manager or secretary may be
appointed by the Board for such terms at such remuneration and upon such
conditions as it may think fit and any manager or secretary so appointed may
be removed by the Board. ‘

107. A provision of the Act or these Articles requiring or authorising a thing
to be done by a director and the manager or secretary ghall not be satisfied by
its being done by the sama persen acting both as director and as, or in place
of, the manager or secre’tarya :

THE SEAL
108. {I) The Board shall provide for the sale custody of seal.

() The seal of the company shall not be affixed to any instrument except by
the ‘authority of a resclution of the Board or of a committee of tha_Board
authorised by it in that behall and excepl in the presence of at least two

directer or secretary of other person aforesaid shall sign on every instrument to
which the seal or the company is s affixed in his presence.

{Hy The Company may exercise the powsers c_onierred by section 50 with
regard to having an official seal for use abroad, and such powers shall ba
vested in the Board, ‘
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DIVIDENDS AND RESERVES

109. The company in general meéting rﬁay declare dividends, but no
dividend shall exceed the amount recommended by the Board.

110. The Board may from time pay to the members such interim dividends
as appear to it to be justified by the profits of the company. :

111. (l) Subject to the provision of the Act: the Board may, before
recommending any dividend set aside out of the profits of the company such
sums as at the discretion of the Board be applicable for any purpose to which
the profits of the company may be properly applied, including provisions for
meeting contingencies or for equalising dividends ; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, think fit.

{1} The Board may also carry forward any profits which it may think prudga:nt
not to divide, without setting them aside as a reserve. ‘

112, (1) Subject to the rights of persons, if any entitled to shares with
special rights as to dividends, all dividends shall be declared and paid according
to the amounts pald or credited as paid on the shares In respect where of the

dividend is paid, but if and so long as nothing is paid upon any of the shares in

the company, dividends may be declared and paid according to the nominal
amounts of the shares.

(1} No amount paid or credited as paid on shares in advance of calls shall
be treated for the purpose of this Articles as paid on the shares.

(01} Unless otherwise decided by the Board all dividends shall be appointad
and paid proportionately to the amount paid or ¢redited as paid on the shares
during. any portion or portions of the period in respect of which the dividend is
paid, but it any share issued on terms providing that it shall stand for dividend
as from a particular dated such share shall rank for dividend accordingly

113. The Beard may deduct from any dividand payable to any member all
sum of money, if any, presently payable by him to the company on account of
calls or otherwise In relation to the shares of the company.

114, All dividends remainders unclaimed and unpaid shall be dealt with in
the manner as laid down in the Act,

115, (1) Any dividend, interest or other moneys payable in cash in respect of
shares may be paid by cheque or warrant sent through the post directed to the
registerad address of the holder or In the case of joint holders, to the ragistered
address of that one of the joini holders wha is first on the register of members,
or 1o such person and to such address as the holders may in writing direct,

{ll) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent,

Samig .
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116, Any one of lwo or more joint holders of a share may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of such
share.

117. Notice of any dividend that may have been declared shall be given {o
the persons entitied to share therein in the manner mentioned in the Act.

118. No dividend shali bear interest against the company.

ACCOUNTS

119. (1) The Board shall from time to time determine whether and to what
extent at what times and places and under what conditions or regulations, the
accounts and books of the company, or any of them, shall be open to the
inspection of members not being directors. : -

(1) No member (not being a director) shall have any right of inspecting any
account or books or documenis of the company except as conferred by law or
authorised by the Board or by the company in general meeting.

AUDIT

120. Once in every year the Accounts of the Company shall be examined
and the correctness of the Profit and Loss Account and Balance Sheet

-ascertained by Auditors.

121. Provisions of the Companies Act, 1956. Shall apply in respect of
appointment of Auditors of the Company.

CAPITALISATION OF PROFITS

122, (1} The company in general meeting may, upon the recommendation of
the Board, resolve- ' -

{&) Thatitls desirable to capitalise any part of the amount for the time being’
standing to the credit of any of the company's reserve accounts of 10 the credit
of the Profit and Loss Account or otherwise available for distribulion, and

{b) That such sum be accordingly set iree for’ distributions in the manner
specified in clause (2) amongst the members who would have been entitied
therato if, distributed by way of dividend and in the same proportibns.

{2) The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provision contained in clause (3) either in or towards.

© () Paying up any amounts for the time being unpaid on any shares held by
such members respectively;

(i) Paying up in full, unissued shares of the company to be alloted and
distributed, credited as fully paid up to and amongst such members in the
proportions aforesaid; or

(iii) Partly in the way specified in sub-clause () and partly in the specified in
sub-clause (i)
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[G) A share premium account and a capital redemption reserve fund may,

for the purposas of these Articles be applied only in the paying up to unissued
sharas to be issusd to members of the company as fully paid bonus shares,

(4) The Board shall give effect to the resolution passed by the company in
pursuance of these Articles.

123. (1) Whenaver such are solution as aforesaid shall have heen passed,
the Board shall.

{a) Make all appropriations and applicaticns of the undivided profits resolved
to be capitalised thereby and all allotments and issue of fully paid; shares and

(b} generally do all acts and things required to give effect thereto

(2) The Board shall have full power

(a) to make such provisions, by the issue of'fractiornal certificates or by
payment in cash or otherwise at it thinks fit, in the case if shares becoming
distributable in fractions ; and also

{b) to authorise any person to enter on behalf of all the members entitied
thereto into an agreement with the company providing ior the allotment to tham
respectively credited as fully pald up, of any further shares te which they may
been titled upon such capitalisation or (as the case may require) for the payment
by the company on, the behalf by the application there ta of theit respactive
proportions of the profits resolved to be capitalised, or the amounts or any part
of the amounts remaining unpaid on their existing sharas.

(3) Any agreament made under such atitherity shall be effective and bindihg
on all such members,

WINDING-UP

i24. If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to repay the
whole of the paid up capital, such assets shall be distributed so that as nearly
as may be the losses shall be borne by the members in proportion io the
capital paid up or which ought to have been paid up at the commencement of
the winding-up on the shares held by them respactively. And if in a 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 shail be distributed amongst the members in proportion
to the capital at the commencement of the winding-up paid up or which ought io
have been paid up on the shares held by them respectively, But this Article is
to be without prejudice lo the rights of the holders of shares issued upon
special terms and conditions.

(125, If the Company shall be wound up, whether voluntary of otherwise the
liquidators may, with the sanction of a Special Resolution, divide among the
contributars, in specie or kind, any part of the assets of the Company and may,
with the like sanction, vest any part of the assets of the Company in Trustees
upon such trusts for the benefit of the contributors, or any of them as the
liquidators, with the like sanction, shall think fit.

MEMBERS

128, Every person who is a subscriber to the Memorandum and Articles
and/or who indents to be or becomes a member of the company shall, subject

~®
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to the provisions of any law in force, be bound by the provision of the
Memerandum and Articles of the Company and any matter of dispute arising
between the Company and any such person as regards mutul rights, obllgations
of otherwise shall be subject to the jurisdiction of the court having jurisdiction
over the registered office of the company in respect to the disputed matter.

INDEMNITY

127. Every Director, Managing Agent, Manager, Secretary and any persoh
(whather an cfficer of the Company or not) emploved by the Company and any
person appointed as Auditor shall be indemnified out of the funds of the
Gompany against all liability incurred by him as such Director, Managing Agent,
Manager, Secretary, officer, empioyee or Auditor in defending any proceedings,
whether civil or ¢riminal, in which Judgement is giving in his favour, or in which
he is acquitted, or in connection with an application under Section 633 of the

indemnity
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."3-', 4  We, the several members whose names and addresses are hereunto
‘ subscribed, are desirous of being formed inta a Limited Company in
pursuance of this Articles of Association and we respectively agree to take
?“ the number of shares in the Capital of the Company set opposite our respective 4

names.

L
",

Number of shares | Narmes, addresses and
taken by sach descriptions of the
and occupations of subscribers subscriber witnessas.

Nameas, addresses, descriptions

(1) Atindra Krishna Mitra 10 (Ten) :
Sjo Late Rajendra Krishna Mitra .
148 Mazharaja Nanda Kumar Rd..

. . . Caleutta-700 029,

At Ags : 42 Years . :

‘ : Qccupation @ Service : w

. (2) Gyan Raj Jain ) 10 (Tan)
S/o Late Surej Raj Bhansali _

141 C. . T. Road

Caleutta-700 014

Age : 33 Years

Occupation : Business

(3} Ramsunder Sureka
S/o Late Kente Prasad Sureka
9 Raja Nabakisserr Street
Calcutta-700 05,
Age ;41 Years
COecupation @ Business

{(4) Binod Kumar Sipany . 10 (Ten)
" Late Amir Chand Sipany
6/4/3 Seals Garden Lane
Cossipur, B, T, Road
Calcutta-700 002.
Age 1 32 Years
QOccupation : Business

{5} Bijay Kumar Gutgutia 10 (Ten)
3/o Late G. D. Guigutia
TOBA Elliot Road
Caloutta-700 016.

Age : 30 Years
Qcecupation ©° Business

i (6) Motilal Jain | 10 (Ten)
S/o Bhairudan Jain :

144 Cotton Street (2nd Floor)

o Calcutta-700 007

Age t 21 Years

Occupation : Service

10 (Ten}

HARISH CHANDRA PODDAR
30 Years
Eusiness

Witness for all the signatories
Sic Late M. L. Poddar

g9 Pyars Mohan Paul Lans,
Calcutta-700 D07
-Oceupation

Age

(7) Rajendra Singh Munot 10 (Ten) :
S'o Late Ratan Singh Munot : i
13 Halwasia Road (1st Figor) '
Calcutta-700 007,
Age : 28 yesars
Occupation : Service

70 (Seventy)

Dated, oo wotnnin
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