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Form L. R,

@ertificate OF Incorparafion

Ho. 34414 OF 1981

I hereby certify that PALI COMMERCIAL
COMPANY LIMITED is this day mcorporated
under the Companies Act, 1956, (No. 1 of | 956)

and that the Company is Limited.

Given under my hand at Caleutta  this
Twenty Ninth day of December One Thousand
~ Nine Hundred and Eighty One.

Seal of the

Reglstrar of g Sd/- S. N' Gllha

- Companies, :
* \West Bengsl. Addl, Registrar of Companies.
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Co, No, 34414

Certificate for Commencement of Business

Pursuant of Section 149 (3) of the Companies Act, 1956

I hereby certify  that . the PALI
COMMERCIAL  COMPANY  LIMITED.
which was incorporated under the Companies
Act, 1956, on the Twenty Ninth day-of
December 1981 and which has this day
filed a duly verified declaration in the
prescribed form that the conditions of section
149 (1) (a) to (d)f 149 (2) (a) to {c) of the said
Act, have been complied with, is entitled to
commence business. - :

Given under my hand at calcutta this
Twenty fifth day of January One Thousand

Nine Hundred and Eighty Two.

Seal of tha

Registrar of Sd/- M, LO Sah

Companias, . .
West Bengal. Registrar of Companies.
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Memorandum of Assoriation

OF

DAL COMMERCAL COMPANY LINITED

The name of the company is PALI COMMERCIAL COMPANY
LIMITED. " :

The Registered office of the Company will be situated in
the State of West Bengal.

The ohjects for which the Company is established are:

A. MAIN OBJECTS TO BE PERSUED ON INCORPORATION :

1.

Ta carry on el or any of the business of buyers, sellers,
suppliers, Invastors, traders, merchants, importers,
axporters, hire purchase dealers, indentors, brokers, agents,
assemblers. packers, stockists, distributors, and dealers
of and in all kinds of agricultural produce, food
articles, forest products, plantations crops like Tea, Coffee,
Tobacco, minerals, matals, industrial and other wastes and
bhya-products, industrial and other gases, fire wood, coal
and coke, oils and lubricants, fuels, Alcohel, wines and
Baverages, edible and non-edible ofls and fats, sugar and
molasses, consumer goods, household goods, hardware and
stores, Plant and Machinery, Generating sets, Earth moving
equipments, stores, spareparts and accessories, Commercial,
natural and man made fibres, taxtiles of alt kinds, el
types of cements, chemicals, drugs, building materials,
wire and wire products, all types of elecrical -goods,
vehitles parts, automobile parts, machine parts, industriat )
components, plastics and electronic parts & devices,

bullion, precious stones, work of art, antiqus, curios,
jowellery and ornaments and In all kinds of machinery

accessories and other things required in connection
tharewith. '
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2. Tacarry on the business of investment & Financial Com.

Pany and to invest in and acquire  and hold and
: otherwise deal in shares, stocks, debentures stacks,
i bonds, obligations and sacurilies issued or guaranied by
! T any company constituted or -carrying  on  business  in
. India ar etlsewhere and debentures, deben:ure_swcks,
: bonds, obligations and securities issued or guaranteed
by any Government, State, Dominion, Sovereign Ruler,
Commissioner, Public body or autharity, suprema municipal.
local or otherwise, whethar in India or elsewhera,

b 3. To carry on sl or any of the businass of ;.

Financiers of industrial, commercial and other enterprises and

general financiers, filin ﬁnam_:iers- producets,land dis.
P tributors and exhibitors, money fenders, sahukars, trusteas,
i © real estate owner, landlord, real estate agents, builders,
' s ' underwriters, guarantors, hire purchase dealars, investors,
promoters, brokers and dealers of and in shares, siocks.
debentures, securities, bonds, obligations, claims, licances
and charges, land, buildings, housses, aasemants, negotia-
ble Instruments, decress, book.debts patents, factories
mines, industrisl undertaking, business concerns, ware.
houses, property and right of all kinds, agriculturat land,
farms, gardens, flats, showroom, offices, residantial units,
shops and godowns, business. of Insurance agents, safe
deposit company and such other business and acts
required in connection therewith and to receive an daposit
or borrow and raise monay provided that the Company
shatl not carry on the business of Banking as dafined
under the Banking Regulation Act, 1949,

B. Objects Incidenta! or Ancillary to the attainment of the
main objects :-

1. To purchase acquire, take on lease, hire aract gons.
tsuet, improve. develop, charge, build, let-out, exchange,
sale, work or deal in Land, buildings, Hats, ooms  show.

i . rooms, . shops, auditoriums, halls, market, sheds, mines,

factories, milis, plants, plantations, farms, angd do an

A _ such acts and ‘things necessary In connaction therewith

!'f . and deal in building material of sl -kinds and builders,

) - tores and machinery, '

i 2. TE‘i.{'puéchasa, take on ledse, acquire, exchange and to
: : carry on all or any of the business of proprietors, works
mills, work-shops, factories, safe deposit vaults, labora.
-lorigs. mines, quanies, plantations and other .industrial
under-takings and to manufacture, assamble, e'xporl, import
and deal in produet and by-products thereof and machines,
equipments, accessories and raw materiols reqhired in
connection  therewith in which the company Is authorised
10 carry on business.

3. To acquire or otherwise undertake thé‘ whole or any part
- of the business, Property, assets apd liabifites of any

person  or company canying on any business which the
i company is authorised to cary on or property suitable
- “for the purpose of the Company,

et A
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Ta promote, form or acquira any company and to take
purchase or acquire shares or interest in any company
and to transfer to any such company or any property
of this company and to taka or otherwise acquire, hotd
and dispose off or otherwise deal in and invest in any
shares, debentures, and securities in cor of any company or
companies either out of its own funds or out of funds
that it might bortow by issue of debenture or from
bankers or otherwise howsoever or in any other manner
whatsosver and to subsidise or otherwisa assist any such
company. o

To amalgamate with any person or company.

To enter into partnership or inte any arrangement for
sharing of profits, Union, of interest cartels, co-operation,
joint adventure, or to lend money to or guarantee the
contracts of or otherwise assist any such person or

| company.

To invest and deal with the moneys of the company in
such manner as may from time to time be determined by
tha Board of Directors. ’

To sell, let, exchangs or otherwisa” deal with the under.
taking of the Company or any part thereof for such considera-
tions as the Company may think fit and in particular for -
shares, debentures "or securities of any other Company
having objects altogether arin part similar to those of this
Company.

To promote any other company for the purpose of acquiring
all or any of the property, assets and liabilities of this
Company or for any other puipose which may seem
directly or indirectly calculated 1o benefit this Company,

Subject to the provisions of the Act, 1o receive deposit at
interest and lend money on mortgage of immovable proparty
or on hypothecation or pledge of movable property or -
without any security to such person and on such terms
as may sgem expedient and %0 customers or persons
having dealings with the Company but not 1o do business’
of Banking within the meaning of Banking Hegulation
Act, 1949, '

To purchase or other~ise acquire any Patents, brevets de
invention, licences, concessions, copy-tights, exhibition
rights, trade-marks and ‘the like conferring any exclusive
or limited sight to use any invention, process or articlas
which may seam capable of being used for any of the
purpose of the Company or the acquisition of Frhich may
seam calculated diractly or indiractly to benefit this Company
and 10 use, exercise, develop or grant licences in respact of or

‘otherwise turn to account the property so acquired.
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To establish end support or aid in the astablishment

and support of Assgclations, [nstitutions, Providend Funds

and other funds, trusts and convenignces calculated to

assist the Company in the conduct of fts business or to

benefit employaees or ex-employees of the Company or

the dependants or connection of such persons and to
grant pensions and allowances and to make payments
towards insurance and to subscribe, donate of guarames
money for charitable, religious or benevolent or any other
objects bsnsficial to the Company or public or for any

exhibition or wuseful objects or for any other purposes
which the ditectors may consider reasonable but not

intended to serve any potitical causs or purposa.

" To 'dndertake, CAITY Oul,  promote and  sponsor reral
development programme Including sny programme for -

promating the soctal and economic welfare of, or the
uptift of the people in any rural area andto Incur any
expenditure on any programms of rural  development and
to assist execution and prometion thereof either directly

or through an Independent agency of In  other manner,
Without prejudice 1o the generality or  the f{oregeing -

“programme of yuyaj development” shall also Inciude

any programme {or promoting the social and economic -

welfare of, or the uplift of the peopla in any rural area

which the Diractors consider, likely to promota.and assist

rural development, and that the words “rural areas’ shali
include such areas as may_. be regarded as rural areas
under the income—tax Act, 1961, or ‘any other law
relating to rural development far the time baing in force

or as maybe ragarded by the Directors as rural areas.

and the Director may, at thaeir discretion, in order to
implement  any of the above  mentioned objects ar
purposes, transfer without consideration or at such fair

or concessicnal value as the Directors may think fit, and '

subject to the provisions of the Companies Act, divest
the ownership of any propery of the Compeny te orin
favour of any Public or Local Body Or Authority of

Central or State Government or any Public Institution or

Trust or Fund a5 the Directors may apprave,

Te undertake, carry aut, promote and sponsor or assist

any activity for the promotion and growth of the
national economy and for discharging what the Directors
may congider to the Public or any sectlon of the Public
as slsa any activity which the Dirsctors consider Jikely

to promote national welfare or social, economic or moral -

uplift of the paople or any section of the peopta and in
such manner and by such means as the Direclors may
think fit and the Directors may,s without prejudice to the

generality of the - foregoing, undertake. carry out, promote
and sponsor any activity for publication of any books, -

literature, newspapars, for organising lectures or seminars
likely to advance these objects or for glving merit awards,

R A A h g
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16.

17.

18.

ET)
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Scholarships, loans or any other assistance to deserving
studants or other scholars or persons to enable them to
continue their studies or academic pussuits or researches
and for establishing conducting or assisting any institetion,
fund, trust etc. having any one of the  aforesaid obiects
as one of its objects by giving donations or otherwise
in any other manner and the Directors may at their
discration in order to implement any of the above mantioned
objects or purposes transfer without consideration or at
such fair or concessional valve as the Directors may think
it and subject to the provisions of the Companies Act,
divest the ownership of any proparty of the company
to -or in faveur of any public or Local Body or Autharity
or Central or State Government or any  public
tnstitution” or Trust or Fund as the Directors may
apprave,

To make, draw, accept, hotd, endorse, issue and otherwise

negotiate all kinds of negotiable or transferable securities,
and instruments, Including promissory notes, drafts, hundies,
Bills of Exchange, Bifts ot lading, debenturas and
securities issued by the state or Central Government
of India or by any Foregin Government and to carry on
the business of the Shares and Stock Brokers but no
to do business of banking within the meaning of Banking
Regulation Act. 1949,

Tre guarantee the performance of Contracts by members of
or persons having dealings with the Company,

To borrow or raise or secute the payment of money in
such manner as the Company shall think fit and by
issue of debentures perpetual or otherwise charged upon
all os any of the Company's property stock-in-trade and other

" movable or immovable essets and book-debts and claims

in action ({present and future) including its uncalled
‘capital if any, and to apply the same or any part thereot
for all or any putpose of the Company and to pu:chase

_redeem or pay off any such saegurities,

To remunerate any person or Company for service rendered
or to be rendeted in or about the formation or promotion
aof the Company or conduct of its business or for
otherwise assisting or rendering serwces directly or indirectly
to the Company. : .

To establish agencies or branches for tha purchase and
sale and manufacture of goods of4 all’ dascnptlons in

- .India or elssewhere and to undertaske the suparvision of

any Company or Companies having objects altogether or
in part similar to those of thfs Company,
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Te manage, lat, mortgage, sell, underlet, or otherwish
turn to account, or dispose of or deal with all or any
Part of the real or immovable and persona! or movable
Property  and rights of the - Compeny whenever and
howavar acquirad.

To guarantae the payment of maney, secured by or payable
under or in respect of bonds, debentures, debentyre
-stocks, contracts, mortgages, chargas, obligations and other
Sscurities of any Company or of ény authority . Contral,
State, municipal, Local or. otherwise or of any persgn
-whomsoever whether incorporated or not and generally to

- transact all kinds of guarantes business, to guarantes

22,

1.

the issue of or the payment of interest on the shares,
debentures, debsntum-slocks. or  other securities or
- obligations of any company or association and to pay or
Frovide far brokerage, commission . end underwriting in
respact of " any such lssue, and to fransact trust and
agency busine_ss.'

To open branches, sub.oftice, depots and Fultiple ghops
in any state of Indiz or cutsida indla and o appoint
Agents, stockists, distibutors and brekers to procure
orders, market .or sell the products .of the Company or
the goods of any other firm or Company in which this
Company may have dealing, :

To do all Oof any of the above things as principal,
agents, contractors, trusteas or otherwise and either alone
of in conjunction with others, :

C. Otﬁet Objects -

To carry on all or any of the business of :. financiers of
Industrial, Commercial and . other enterprises and ganearal
financiers, Lenders, Sahukars, Trustees, under writers;
guarantors, hires purchase dealers, brokers of sharee, Stogks,
debentures, securities, bonds, obligations, claims licences and
charges, land bulldings, houses, Qasements, negotiabie instry.
mants, decrees, book.dabts, patents, factories, minas, industrial
undertaking, business concerns, warehouse Property and
wrights of all kinds, agricultyral lands, tarms, gardens, fiats,
show.rooms, offices, residential units, shops and godown,
business of insurance agents, trust Company, safs  deposit
company and - such othayr business and acig requirad in

“and raise money provided that the Company shall not carry

on the businesg of Banking as definad under the Banking

To acquire, &rect, construct, assemble, establish, maintain
improve, Tepair, manage. alter, run, cany on, controt or
work and contribute towards acquisltiorf; arection, construc.
tion, establishment maintenanca, improvement, managément,
alteration, carrying on, controlling and ‘working of any .
iron and stae) works, watar works, factories, sugar nii",

.
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r otherw|ss match factory, textile mill, Jute mill, cement waorks, rayon
all or any plant, silk mill, wollen mill, chemical plants, vegetable
¥ movable oil factory, refineries, forest, ice plants, flour mill, paper
never and . mill, tea gardens, ships, boats, barges, hotals, markets
: ‘ and works and conveyances of every description which
. may be deemed convenient or useful for any of the
or payabie ) : i purposes of the Company and for developing and impro.
debenture ving any of ils property or rights. o
and other ' )
' Cenual, . 3. To cary on all‘or any of the business of buyers,
! person o sellers, suppliers, traders, merchants, importars, exporters,
inerally ta ; : indentors, brokers, agents, maaufacturers, assemblers,
Juarantes o : packers, stockists, distributors, financiers, hire putchaser
* shares, f and dealers of and in all kinds of agriculturel produce,
tities oy : plantation crops, food articles, industrial products, indus-
o pay or ] : trial componants, electronic parts and devices, forest
‘iting  in products, raw  materials, gensral merchandies, minerals,
‘ust and - metals, industrisl and other wastes and bys-products,
) " industrial and other gases, alcohol, wines and - beverages,
o shaps edible and non.edible oils and fats, consumer goods, I'musa
appoint . _ hold goods, hardware and stors:l;, plant 'and. machme_;v,
procurs stares, spare part‘s and accessories, commarqnal and man
sany of ) made fibres, !axules, of all kinds, jute products, rubber
eh thisl products, packing goods, sugar, Cement, Chemicals, plastics,
: Building materials, vehicies, bullion, jewsllery stones,
cutios, shares and securities and in all kinds of raw’
ncipil, . ma_aterials, .macljinerv sto.res, acce.s_sories end  other
alone things required in conhection therewith,
4. To produce, manufacture, refine, prapare, process purchase,
sell, import, export or generally deal in bricks, sand,
) stone, marble, tile, refractories, china wares, sanitary
ws of materials, pipes, tubular  structure, Cement, paints,
mersal - adhasives, sheeis, roofings, glass, fuenitures, fittings, elecri-
riters; . ! cal goods, water supply or storage equipments, f{loor
‘ocks, ) . " polish, door closets, concrete mixers, elevators and any
and ’ : : other building or decorative materials, made of cement,
18Lry. _ sione, clay, timber, teak, boards, fibres paper, glass,
strial . ) . rubber, plastics, or other nawral synthetic substance or
'lﬂﬂd : "chemical. :
Tats,
’Wl:l, ¥ : 5, To act as principal agents, commission agents, brokers,
;0?“ : ; . and underwriters for freight, gunnies and exchange. -
n ) o
ow . B, To carry on the business ' of Manufacturers, Producsrs,
rry ' Distributors  Exhibitors, Agents, Organisers, Financiers,
i"9. : . Importers, Exportars, Buyers, Sellers, Hirers and Dealers
of Cinematograph film, Motion pictures and plays in
in India andfor abroad, ‘
or :
c- i 7v To carry on husiness of engingar (whether general,
t, consulting, mechkanical, electrical, E:ivil_, constructional or
W otherwise) general contractors, importers, exporters and

dealers in all kinds of plant, machinery and equipmems, '

g i e e



8. To canry gp businegs 88 timber Mmerchantg, Saw.miils.
Fioprietarg and timbay growers. gnd 1 buy, sell, grow
Prapare fgo Market, manipulate, impor!, export apg deal
in timber and wapd of aj] kinds amd to manufactyrg and
deal jp article of alt- kinds jn ths manufacturg of which
timber o Wood g used, o buy, ‘etear, ‘Plant anq work
timber ostates,

9 To do the businegs of funning hotiday h_ouses, hatals,
rest houses, restaurams_, milk bars, soda fountaing and
Providing accommodation in any form.

And it g hereby declare thay the word ”COMFANY" in
this clayge shall be deamed 10 include any Partngrship
Or othey body o persons whether incorporamd o not

the capital for tha time being inta daverg} Classay " anach
theretg raspactiva)y such Preferentig) or special righta Ptivitages
of conditions ag may be datermingg by or ip 2cCOrdungy With
the fegulations of the Companjag: Act, 1958 a to vapy,
modity o abrogaig such rightg, Privitegas and Gonditiong g
such manpe, 8% may for the tima being g Providag by the
fegulationg of tha Companv.
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-millg. S
drow Wl. the soveral psrsons, whose names and addresses are hersunder
dea} ; titwd, bro dasirous of being formed into a Company in pursuance of the
Y and ﬂilﬂﬂrmﬁum al Association, and wa respectively agree 1o take the number of equity
vhich ‘44 the cepital of the Company set opposite to our respeclive names i—
Work
N , Add . Number ol . .
Sgrtins ind Mooty sionatres | BT e
t coupations ¢ - ’ [1] A ]
:':;‘ subozibers .IL:'; ::r;:ll:m Subacribers Gc;?tan e:::!u
i . 4, NARENDRA DEV NARAYAN
o §/o Late Rai Bahadur Jug putt
ot © A4A, Welleslay Streat 10
* © Celoutta-700016 (Ten) | Sd/-
" Advooate :
2, PRAMOD KUMAR SARAODGI .
' §jo Late Bajrang Lal Saraogi 10
67, Sir Hariram Goenka Streat _ (Ten) Sdj-
Calcutta-700070
. Sewicq - _
3, DEOK! NANDAN DHANUKA ) .
Sfo Sri Madan Lal Dhanuka -
223, Battala Lane 10
P. o. Hind Motor (Ten) Sdf-
West Bengal 2
H o
_ Business =
4, RADHEY SHYAM SINHA 2.8 8 u
S/o Late Dr. Madan Mohan Sinha 10 2 ‘§ 5 = 2
9, Dr. Sarat Kumar Deb Strest (Ten) Sdj- ESo % ‘é §
p. 0. Konnagar e 80O 2
pist. Hooghly . =EQ ¢ ) 2
Sewice_ ’ o 2 2 - % §
5. VINOD KUMAR JALAN 285385
S/o Sti Shyam Sunder Jalan E5 0B it
1, Burdwan Road, Alipore x wo
Caloutta-700027 19 <
Business {Ten) sd/- o
6. SHIV KUMAR DIDWANIA ' '
$lo Brahma Dutt Dldwania
4A, Shanti Nagar Housing Soclety 10
Lilaoah \Ten) sd/-
Waest Bengal ) . .
Sorvice _
7. SURESH KUMAR DHANUKA
) ) S/o Kaluram Dhanuka
- 52, Vivekanand Read, 10
Calcutta-700006 : (Ten) 5d/-
Business . ._7.6_
Total v

Dated, the 19th day of November 1981




THE COMPANIES ACT, 1556

* COMPANY LIMITED BY SHARES

z\rti:[_és of Asspristion

AL COMMROA COMDAYY LD

1. Unless the context otherwlse requires, words Of expressions .Inlalpl'o‘litlan
~ .contalned in these Articles shall bear the same meaning as In the .
- Act or any statutary modFication therseof. '

The ‘Marginel notes hereta shall not affect the construction
hereof and In thess pregents tinless there be somathing in the

subject of context Inconslstent tharewith.

‘The Company' or ‘this Company’ means PALI COMMERCIAL
COMPANY LIMITED. . '

- 'The Act’ méans- the Companiss Act, 1958 and includes any
re-anactment or statutery  modifications therguf for the tima
being In torcs, i

' 'Dfm_sl_or_a' means the Directors for the. time being of tha Company.

tmd' means _lha_'Bo'ard of Dirsctors  for the time being
8. Company, . o

n_lh'g' _plradtof’ meany the 'Managing Director for the
Baing of the Company so sppointed, = . .
L Ditlod’ m ‘the Registerad Office for the time baing of the

o

"ﬂ'iﬁiﬂ'tr".. means the Hogister of Members to - be kept pursuant

to Bestlon 160 of the Act.

Sasl’ means _:_‘the_ Common Seal . for the time being of the
Company., . : . :

- ‘Momh’ means calendar month,

it ey

"Dividond’ includes Bonus,

Person includes body corporate, firm, association of firmg and
society registared under the socioties Registration Act,



Tabla ‘A"
not ta apply

Company not 1o
purchase its own
shares

Shara Capitel
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‘Proxy’ includes Attorney duly constituted under 8 power of attorney.

In weiting' and “written’ nctude ‘printing, Hthography  and
any other modes ot reprasenting or reproducing words in vislble
form. : C o

'L abenture’ . Includgs ~debenture stocks.

‘Speclat Resolution’ and “Ordianry Rasofution® “have the same
meanings assigned thereig by Section 189 of the Act,

Thess 'Presents’ means the Memora_nd_um_ of Associéllun _and
these Articles of Association of _tha Company for the tima
being in force, S )

Words imbo:ting the singular number ghail Incl'ude_ tlie plural .
number and vice versa, . :

‘Articles’ mean these Articles of Aisoclélion or és altered and
modified. from time to time according to faw, o

2. The regulations contained in table A" In the first Scheduls
to the Companies Act, 1956, shall not  apply 1o the Company,
excapt In so far as they gre embodied in the following " Asticles
which shall.be the regulations foy the manegement of the Company,

3. Save as pmimitted by section 77 of the Act, the “funds of

the security of gharas of the Company and the Company shall not
pive direcily or indirectly, any firancial ‘asslstance whather by way
of loan, guarantee, tha provision of security or otherwise any
financial assistance for the purposs of or in comhection with any
purchase of, or subseription for any shares in the Company or in
its Notding Company, -

4. Copies of Memorandum and Articles of Association of the
Company shall be fumished to every shareholder of the Company
at lis request on payment of_Rs. 2. Tweo ’

SHARES

5. (8) The authorised Share Capital of the Company js
As. 99,00,000/- divided into 9,90,000 Equity Shares of
Rs. 10/. sach, The Company has the rower from
time 1o time to increase or reduce its capital, Any
of the said shares and any new share hereatter 1o
be created may from tima to time ba divided into -
shares of several classes [n such manner as may be
provided hersinaiter and the company may’ allow and
so that the shaies of each class may have &r confar
such preferred or other special rights " and priviteges
and may be issued under such festrictions  ang
conditicns  whether in ragard to dividend, voting,
return of capital or otherwise "as shall hays been
assigned thereto by oy under provisions of the Articles
of Association but S0 - that the special rights or
privileges belonging to holdets of any shares issusd
with prefesred or other rights shall not he varied or
abrogated or atfected excemt with such sapction ag




olerence Shares I and when lasued in accordance
“the. " provisions of the lew whl  confer upon
i holder thareat the Hght 10 & fixed cumulative pre.
drantlal  dlvidend ot such rate a5 the Directors may
~duclds #t the time of issue or  the Capital for the
“me being paid up thereon and tha right In & winding
Ul to payment of Capital and arrears of dividend In
-priorty to the Equity Shares, but shall not confer any
further right to pariicipate in the prafits or  gssets,

8. Subiect to the provisions of Section 83 of the Companies
Agt, the Company may issue Preferanca Shares which ara, or at the
optien of the Company are liable to be redeemed or such terms and
‘IR guch manner, as the Board may datermine.

) 7. Subject to the provisions of thess Articles, the shares shall
" 'bs under the control of the Board who may allot or otherwise dispose
ot the same to such persons, on such terms and conditions, at such
- e, aither at paror at ‘a premium and for such consideration as the
Board thinks fit. Provided that, where at any time it is proposed to

further shares, then, subject to the provisions of Section 81 (1A) of
the Act, the Board shall issue such shares in the manner set out in
Section 81 (1) of the Act, save the Bouard may dstarmine whether or
not any ofier of shares made in such mannerfshall include a right

sheres otfered 1o him in favour of any other persons,

the Company as Partly or fully paid in consideration of any property
sold or goods transferred of machinery supplied or for services rendered
to the Company in the conduct of its business and any shares which
may be so allotted, may be isswed as fully or partly paid up shares.

9. Tha shares in the Cagpital shall be numbered progressively
aceoirding 1o their several dencminations.

10, Asregards all allotments made from time to time the Com.
pany shall duly comply with Section 75 of the Act,

T1. Ifany Company shall offer any of its shares to the public for
subscription,

(1) no allotment thereof shail be made, unless the amount
stated in the prospectus as the minimum subscription
has been subscribed, and the sum payable on 2pplicatian
thereof has been paid 1o and received by the Company.

{2} the amount payable on application on" each share shall
not be fess than 5 per cent of the nominal amount of the
share ; and

"(3) the Company shail comply with the provisions “of sub.
section (4) of Section 69 of the Act.

Micredse the Subscribed Capital of the Company by the allotment of i

exercisable by any person conceraed o ranounce all or any of the ..

8. The Directors may allot and isste shares in the Capital of -

Fedeemable
Prelerance
sherey -

Al Ib!rnml al
shares

Director may
allot shareg for
considerallon
othar than cash

Shares 1o he
Numberpd -

Raturn of
Allotment

Bastriction op
Allatment
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any dahamures are issuad {as the case may ba), Sugh Commission
may pa satisfieq by the paymam of cagh ar ths aliotmant of 'quv
of partly naig shares o Partly in gng Way sdng Parly in the athar,
The Companv Fay algg N apy issye af shares ar debemures bay
such brokerage a5 may ha lawiyj,

13, wieh the evious Buthority of the Companv in general Mesting
and the sanction gof e Coupy and upop Otherwise Conmplying with
Section 79 of the Act, the Bousird may lssue 54 discouns shares of 4
class atraady issuad,

12, 4, by the conditions of issue of any shargs, 1y whaole or
P&t of the amount or 55,4 Arice theraot shall by Payabla py
insta.‘ments, every  such Jnstaimam shal, when Gy, by paid
the Campany, by the orson, why for tha timu boing shall pa the
fegistered holga, of the sharg or by g BXeCUtor o administrgya,,

I25pect of such chare,

16, Save a5 Reraip otherwise Providag, the Camnan',f shall pe
entitied 1q treat the registarad holdar of any sharg gg the ahsolute
owner theregs and accordingiy shall noy BXCODt a5 erderad By o
Lourt of Conpetan: jurisﬂfction, or as by statuie 'required, be botndg
0 recognige Ny equitalie or other ofaim ' or intergsy in such

Gr ather body Gotporate. Moy more than four Porsons i gy ke roq.
Istered aq joim-haiders of any sitare,

INCREASE AND REDUCTIDN OF CAPITAL
8. The Compahy in genera meecting may, lrgm tima 1o tima,
by Grdinary fesoluting increasg the shara capital by tha creation of

new sharag by such SUm, may he divided intg shares of stich EMGunt
4% may hbp desmod eapedian,

8. Subject g 20V spacial righs or privilages for the tima
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ot ot urw Baw sham, the campany i gan-
tAke pravislong #3 to tha slloiment and lasue
And Snpertlular may determine to whom the sheran
f0t Inetange and whether at par of pramium or subject
W61 Bection 79 of the Act at & discount, In default of any
i an or so far the samo shail tiot eand the new shares

"y thess presents, eoy capital raised by the creation of
8]10" be nonaldemd part of the then existing capita! of

."f!t‘lﬂﬂt e lha paymant of dividends, callz and instaimenis,
lraliamlnion forfeiture, tien, surrender and ctherwise.

jwing 1o any inequality in the number of new shares to
wd, and the number of shares held by members entitled to have
14 ol such mew shares, any difficulty arising in the allotment
&iuh.new sheres, or any of them amongst the members such difficulty
. n {he absence of anv direction ll1 ihe resofution creanng the

22, The Company, may, from time to time, by special rasolution,
teduce in any manner and with, and subject to, anv mmdenl Capntal aut-
horleed and consent required by law. .

{a) fIts share capital:

(b} Any Capital redemption 1eserve account or

{c} _An\f share premium ac.count..
ALTERATION OF SHARE CAFITAL

23 The Company, by ordinasy resolution may from time to time !

{a) Consolidate and devide al§ or any of its share capital into
shares of larger amount t!lan its existing shases,

that in the sub-division the proportion between the amount

shsall be the _sarhe 8s it was in the case of the share from
which the reduced share is derived.

i the resolution, have not been taken or agreed 1o be
tsken by any person and diminish the amount of its
share capital by the amount of the shases so cancelled.

£
24. \Where any share capital is sub.divided, the Compeny in
general mesting subject to the provisions of Sections, 85, 87, 88 and

(b) Sub.divide iils shares or any of them into shares of smaller’
amount than is fixed by tha Memorandum, so frowever,

paid and the amount if any, unpaid on each raduced shars -

(cy Cancel any shares whlch at the date of the passing of

Provistansrale.
Uy to tis lraus

How far naw
sharas to rank
wilh exizling
shates

Inequality number
of new shares

Rueduction of
Capheal

Power to sub- .
divide and canso
lidate shares ’

Rights In respect
of shateg on sub-
division
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may determina that, as belwean the holders of the

shares rasulting from such sub.division, one of more of such shares
ghall have soma praterantiul uf gpecial rights a8 regards dividend.pay-

mant of Capital, votlng or otherwise.

108 of the At

25. Sublect to the provisions of Sactions 100 to 108 (inclusive)
from any member tha surrender,
I\ or any of his

1 A Lifadbe
| | | of the Act, the goard may excopt
' on such terms and conditions as shall be agreed, of @

|
| | shares,

I 1 .
l VARIATION OF SHARES-HOLDER'S RIGHTS

26. It eny time tha share capital is divided into different classes
f the rights and privilages attached to any class
of Issue of the shares of

[ I :;nh“ur o vary
| || 9 of shares, all or any 0
| {unlass ptherwiss prohibited by the tarms

| | that class) may, subject to the provisions of Sections 108 and 107 of
[l tha Act whether of not the Company balng wound up, ba modified,

| commuted, affected, abrogated, varlad or dealt with by the consont in
‘l | writing of the holders of three-fourths of the Issued shares ot that

| class, or with the sanclion of a spe gial resalution passed at the geparals
‘ meeting of the holders of the issued shares of ihat class. To avery

” guch separate meating  the provisions of tliese regulations relating 10
. ganaral meeting shall mututis apply but sothat the necessary quorum

i | shall ba two persons at {aast holding of joprasenting by proxy one-
|' | third of the {ssued shate of the class in guestion. This Asticles iz nol
| by application 19 curtial the power of moditication which the Com-
|| - pany would have if this Anicle was omittad. The Company shall
|' comply with the provisions at Section 192 of the Act a3 to forwarding

a copy of such agreement or resolution 1o the Register.

[
SHARE CERTIFICATES

shall be issued within three
period as the conditions

27, The certificato of title 1o shaes,

: {zzue of centifi- :
{or within sych other

| ERIRR months after allotment
| of the issue shatl pravide).

og, (1) Every pefson whose name is entered as member in the

| 18 1o caiiiticates Register shall be entitled to receive within threa months

| | after @llotment ona certificate Tor all the shares registarad

| in his name or if \he Directors so a@pprove 10 =averal
g1 one or more of such shares-

| plarmber's rights

cartificales gpach f

under the snal and shall spe-
it relates and the amount paid

| | (2} Every cartificata shall be
cify the shates 10 which
| gp therson.

(3) In respect of any share heid jointly by 4averal persons,
the Company shall mot bes bound to jssue mare than
| onu certificate, and delivery of a8 certificata 10 the first
‘ parson named in the Register shall be suiticient delivery

HI 1o all such holders: n

of shares registered in the names of two or

Tssua of on. The cerificate
jrst mamed in Haglstar.

artiflc ;
||| ;dnlvhg:i::: mofe Persons <hall be delivered 10 the personf
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I shares
end, pay-
velusive) all order '.‘hu same 1o be cancelled and issue & new cer-
irrendar, At in lleu thereof without any payment, [f any oﬂnlf}m_aln he
'.r'uf his "iy;-dmmud then upon proof of such loss or destruction of the
ction to thn Hoard and on such imdemnity and the payment
ﬁut' of pocket expenses ingurred by the Cumpan'.r in Invaaugnﬂng
v H-anno. as the Board thinks fit, a new nartfﬂcalu in lieu thereof shall
b glven to the persan entitled to such lost or destroyed certificate
classos “on @ feo of two rupees for each certificate or such smaller fee as
fii'.l.'ﬂlﬂ :'1_?" Board may determing.
ares of
107 of CALLS
adified,
sont in '31. The Board may, from time lo time, subject to the terms on
of that “which any shares may have been issued, and subject to the provisions
tparata of Section 81 of the Act, made such calls as the Board thinks fit
» avery upun tha memhnm in respect of all moneys un-paid on the sharas
ting 1o held by them respectivaly, and not by the conditions of allotment
Juorum thersof made payable at fixed times, and each member shall pay the
¥ ono- amount of every call 50 made on him to the persons and at the times:
t?! not ‘and ploces appointed by the Board. Provided the option or right to
CDH'L make call on shares shall not ba given to any person except with
¢ shall the sanction of the Company in general meeting. A call may be
tarding made payable by instalment and shall be desmad to have bean made
at the time when the resolution of the Board authorising such call
was passed at the meeting of the Board.
| threa 32, Mo call shall excesd una-la_{r_'nl the nominal amount of
{itions a share, be made payable at less tnan ona manth from the payment
of the last preceding call. Mot less than fourteen days’ notice of
any call shall be given specilying the time and place of pzymemt
n tho and the parson or persons to, whom such call shall be paid, Provided
ionths that, batore the time for payment of such call the Direciors may.
stered by, notlee im writing (o the members. revoke the same. or extend thﬂ
everal time for payment thereof.
33. If by thes terms of lssus of any share or otherwise any
L spe- amount is made payable at any fixed time or by instalmants at fixed
paid times, whather on aceount.of the nominal - amount of the share or
by way of premium every such amount or insialment shall bs paya-
ble as if it were, a call duly made by the Board and of which due
'sons, notice has been oiven, and all the provisions herein contained in
than respact of calls, forfaiture or otherwiss shall relate to such amount
| first or instalment accordingly.
livery '
34, [If the sum payable in respect of any call or instalmant be
vo ar. * not paid on or before the day appointed for payment, the holder
for the time being of the shares in raspect of which the call shall

istar.

7 have bean made, or the instalment shall be due, shall pay interest
for the same at ihe rate of 12 per cent per annum from the day
appmnmd for the payment therecf tothe time of tha Actual payment
or at such other rate d@s the Directors may determine. The Directors

Aeplacement of
share cenlicatel

Calls

Restiiction on

- powar to mﬂ}
ied

callsand n

‘When amount
payable ;

When interast «
call or lrm-l
payabls
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may in their absoluta discretion waiya the paymant of intarest, wholly,

or in part, in the tasa of any person liabls to pay such call or
instalment. :

35. Subject to the provisions of the [aw of Evidence ang Pro-
cedure, an ths trial or hearing of any action or suiy brought by
the Company against any sharsholder or his fepresentativas o recovar
any debt or monay claimed to be dus, the Company in respact of:his
shares, it shall be sufficient to prove that the name of the defandant
Is or was, whan the claim aross on the Register of tha Company
8sa holder or ona of the holders, of the number of shares In res.
Pect of which such claim js made, and the amoun; claimed js not
antered as paid in the books of the Company and j; shall not be
NECEsSary to prove the appointmant of the Directors who made any
call nor thay a quorom of Directors was present at the Board ap
which any eall was made nor that the meating at which any call wasg
made, was duly convered or constituted, nor any other matier what.
soever, but the progl the matters  afotesaid shall pe conclusive
svidence of the deht,

35. The Board may, if it thinks fit, recejvs from any member
willing to advanca ‘the same, and either the monay or money's warth,
all or any part of money due upon the shargs held by him boyand
the sums actually called for and upon the money so paid ‘or satj.
sfied in advance, or sp much thereot as from time exceeds the
amount of the calls then made upon the shares in respect
of which such advance has been made, the Company may
Pay interest ar such rape a8 detetmined by the Boarg from time to
time, unless tha Company in Gonaral Meeting shall otharwize diract,
The Directors may, at any time, repay the amount 5o advanced Upon
giving to such member one month’s notice In writing, The membar
shall not, however, be entitled to any voling rights or dividend in
respect of the moneys o paid by him until the same would, but
for such payment become presently payabla.

37. No member shall be entitled to exercisa any voting rights
aither personally or by proxy at any meeting of the Company in
raspect of any share registerad in his name an which any calls or
other sums pri sently payable by him have not been paid ar in reg.
ard to which the Company has, and has exercised any right to lian,

3B, A eall may be revoked or postponed al the discration of
the Board,

39. Tha Directors  may. from lime to time, al their discration
extened the time fixed for the payment af any call and may exte.
nd such time as 19 all or any af the members who on account of
residence at a distanca Of some other cause, may he deemed fairly
antitled to  such extension, bul na member shall, as a mattar of
right, ba entitled 1o such extension (save az g matter of grace and
favaur).

40,  Every member, his axscutors or administrators shall pa'a:,r to
the Company the Proportion of tha Capital repressnted by his share
ar shares which may, for the tima being, remain unpaid thareon fn
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'rEITi" cotdance with the Company's
o the ;h‘.rmnm thereol.

aiily i‘ I"fl,t] i 1o plljr any sum pa'ﬂthu in respect of any
talmont  of a call an or before the day appointed
! thi qurtl may at any time thereafter during

ny 'i!m of the said call or Instalment remains unpaid,
nﬂﬂhfn ‘on such mamber requiring payment of so much of
instelment as Is unpaid together wlth -any intarast which
o accrued and all expenses that may have been incurred by
pany by reason of such non-payment.

'.-'hntiua -Hfurusuld shall name a further day, not being earlier
plnl' af fnurtaan days from the date of service of notice,
o which “‘IE payment required by the notice. is to be
] 'Ifllwa at which such call or instalment and such interest
nx _m as aforesaid are to be paid. The notice shall state
| In the svent of non-payment on or before the date so named,
‘ho shares in tespect of which such call or instalment was payable
ahall be liable to be forfeited,

- 43, If the requirements of any such notice as aforesaid are not
unmpllad with, any shares in respsct of which such notice has been
{ﬂwﬁ may at any tme thereaiter, before the payment of calls or
h’;’atalm&nw. interest and expenses dum in respect has been made,
EI forfeitad by a resolution of the Board of that effect. Such for-
feiture shall include all dividends declared in respect of the forfeited
shares and nat actually pmd I.'rafmu the fnrl'nfturn

44. When any share shall have bean so forfeited, notice of the
forfeiture shall ba given to the member in whose name It stood
immediataly prior to the forfeiture and an entry of the forieiture
with the date thereof, shall forthwith be made in the Register of
members but no forfeiture shall in any manner be invalidated by
any occasion or failure o give such notice or to make such entry
. as aforesaid, '

46. Any share so forfeited shall be desmed to be the property
of the Company, and may be sold, re-alloted er otherwise disposed
of on such terms and in such manper as the Board thinks fit.

46. The Board may at any time bafore any share so forfeitad
shall have been sold, re-allotted or otherwise disposed of, annual
the forfeiture thereof upon such conditions as it thinks fit.

47, I:I] A parson whose shares have been forfeited shall cease.

to be a member in respact of forfeited shares but shall
notwithstanding forfaiture remain liable to pay and shull
forthwith pay 1o the Company all calls, instalments, interest

and expenses owing upon or in respect of such shares
al the time of forfeiture, together with interest thereon from

the time of fnrfni:uru until payment thereof withuul any
deduction or allowance for the valug of the shares at the
time of forfellure.
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(i) The forfeitura of & share shall involve the oxtinction of
all interest in and also of all claims and demand against
the Company In respect of the shares and all other rights
incidental to the shares except any such of thasa rights
85 by these Articles are axpressly saved,

48.  Subject to the provisions of the law of Evidence and Procedure,
a duly verifipd declaration in writing that the declarant is a Diractor of
the Company, and tha certain sl:ares in the Company have hean duly
forfeited on a date slated in the declaration shall | u conclusive evidence
of the facts therein started 48 against all persons claiming to be entitled
to the share. Such declaration and the receipt of the Company for the
cansideration, if any, given for the shares on the sale or disposition
thereof shalj constilute & good title to sych shares, and the person to
whom the shares are sold shall be ragisterad as the holder of such shares
and the purchaser shall not be bound to see to the application of the
burchase money nor shall his tiija to such shares be effected by any
irregularity o invalidity in the Proceedings in reference 1o such
forleiture, sale o disposition.

49, The provisions of these regulations as to forfaitura shall apply
in the case of non-payment of any sum Which, by the terms of lssue
& share bocome payable at afixed tima whelher on account of ths
nominal value of the share or by way of pramlum, as if the same. hag
boen pavable by virtue of a call duly made and notified.

50. When any shares under the powers on that behalf being
contained are sold by the Directors and the certificata thereof has not
been delivered 1o that Company by the formar holder of the said sharas,
the Ditectors may issua a new certificate for such shares distingushing it
in such manner as they may think fit from the certificate not so
dalivered,

51.  Neither the recaipt by the Company of a portion of any money
which shall, from time 1o tima, be due from any mambar to the Company
in respect of his shars, sither by way of principal or interest, not any
indulgence granted by the Company in respact of the payment of any
such money shall preclude the Directors from thereafier Proceading
1o enforce a forfelture of such share as provided in these regulations for
nan-payment of the whola or any balanca dua in respact of the shares;

COMPANY'S LIEN ON SHARES

52. The Company shall havs & first and paramount lien upon all
{ other than fully paid up shares) registered in the name of each
member (whather solely or jolntly with others) and upon the procesds
of sale theraof for tha amount of call interast, 8xpenses in respect of
the shares hajd by him and for his debts, liabilities, engagemants and
other monays whather solely or jointly with any other person, to or with
the Company whathar the period for the payments, fulfilment or
discharge thereof =hall hava actually arrived ornot and no equitable
intarest in any sharo shall be creatad upon the footing and condition
that clause 16 hereof shall have ful| effect and such lien shall extend
to all dividends from time 1o time declared in respact of such shares,
Unless otherwise agreed, the registration of a transfer of shares shall
Operate as a walver of the Company's lien, if any, on such shares.




extinction of

nand agajnsy
other ri‘ghh
those rights

f Procedure,
| Director of
‘been duly
8 evidence
bo entitlad
ny for the
lispositian
Parson 1o
lch shares
n of tha
| by any
1o such

I appry
i issua
L of tha
ne hag

baing
& not

aras,
ing it

It so

Nay
rany
any
any
:ing
1'nr

1]
h
s

ﬂm s p,tnuamlv
BLE nll shall hnw

1 -lm:IL‘lltu paymant of the cost of such salo, be applied in or

.r,-ﬁl‘ivmnmlv pﬂrablﬂ and the ramdue. it any, shall ﬂuhlﬂﬂ't

cause the purchaser’'s name to be entered in the Fl.luiltu'r
gl of share sold, and the purchaser shall not be bound 1o sae to
ularity of the proceedings, nor to the application of the
rhh#au money, and after his nama has been enlgéred into the
gl‘.um in respect of such share the validity of the sale shall not be
|[mp&auhad by any parson on any ground whatsoaver, and the remady
‘ol any person aggrieved by such sale shall ba in damages only and
‘ggainst the Company exclusively,

56, Where any share has been sofd by the Board pursuant to
‘these Articles and the certificate in Tespect thereof has not been
delivered 1o the Company by the former holder of such share the

in such manner as it may think fit from tha r:artiﬂt:ﬂtn o so dn!imrud
wharain any such case the certificate in respect of the sharo furlalta:i
any/or sold is not delivered and new certificate for such share has

L4 and noclaim or title based on such cenificate shall be binding on
the Cumpanr

TRANSFER AND TRAHN SMISSION

57. Save 8s provided in Section 108 of the Actl, no transfer of
a share shall be mgfs’rumd unless a proper instrumant duly stamped
and exnnuiad by or ‘an behalf of the transferor nn-;l by or on
behalf of the transferes  and ::pun]hrlng the name, address and
occupation of the ftransferee has been daliuarnd 1o tha Company
along with the certificata ralating 1o the shares, ar it no such certl-
ficate isin existence along with the fetter of allotment of the shares,
in accordance with the provisions of Section 108 of t(he Act. The
transfaror shall be desmed to remain a member in respect of such share
until the name of the transferee is entered in the Ragister in mlpm:t
thuranf Each signature to such transfer shall be duly attested by
the signaturs of one credible witness, ‘who shall add hiz address
and aunupatlnn.

Nlon by tili“J )

nut progends of any such sale shall be received by the

nlj'l;nuni ‘of such part of the amount In respect of which the

pnlnt some person to: axauu'le an lnslrumuni of transfar the

Beard may issue a new certificate for such share dlstlngulshing it

been issued, the eriginal certificate shsll be treated as namullad'
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Provided that, Wherean an application in writing made to the
Company by the transterae, and bearing tha stamp. roquired for an
instrument of transfer, it is proved to the satisfaction of tha Board
that ‘the instrument of transfeér signed by or on behalf of the trans
feror and by or an behalf of the transferes hae been lost, the Com-
Pany may register tha transfer on such tarms as to indemnity as the
Board may think fir.

58. Application for the registration of the transfer of a share may
be made either by the transferse or the transferor, no registration
shall, in the case of the partly paid share, be affected uniess the
tompany gives notice. of the application to the transferee in the
manner prascribed by Section 110 of the Act and subject to the
Provisions of thega Artlcles, the Company shall, unlass objection s
made by the ransfares within two weeks from the date of recaipt
of the notice, antar in tha Register the name of transferse In the
same manner and subject 1o the samio conditions as if the application
for registration of the transter was made by the trarsferaa,

59. The Board, without assiging any reason for such refusal may,
subisct to right of 3ppeal conferred by Section 111, decline 1o ragistar ;

a) the transfer of g share not being a full peid share, to a
Parson of whom it does not approve, or

bY any transfaer of shares on which the Company has a Her ¢

Providad thap registration of transfer shall not -be refusad
on the ground of iransfer or being eithar alone or fointly with any
other person af Persons indebted to tha Company on any account
whatsoavar except a lien on the shares. |F {lja Directors decline 1o
register any transfer, they shall give notice af such refusal to the
transferee and the transferor as required by Section 111 of the Act.

60. Every instrumant of transfer of shares shall be in the form
prescribed under the Act or as near thereto as tha clreumsiances may
admit and shall be in accordance With the provision of Segtion 108
of the Act, from time to time,

61. No fee may be charged for registration of transfer and trans.
mission.

B2. No fee will ba charged :-

{a) For splitting up, sub-division and consolidation of sharps
and debeniyre cartificates ang for, splitting up ang
sub-division of Lettnrs of Allotment and splitting, cons.
olidation, renswal into denomination corresponding 1o
the market unite of trading as PBr Rules or  Spack
Exchange concerned,

(b)Y For sub-division of renunciation latters of rigts.

i
(c) For Issue of new certificates in replacement of those
whigh are old, decrepit or worn out ar wharg the
Cages on tha roverse for recording transfar liava bean
fully utilised,



T

up andfor sub-division of
1atkat unlis of trading as determined or as
tock Exchange cancerned, a fee of Rs. 2/-
may ba charged.
natrumant of tranafer shall be left at the office of
or registration, sccompanied by the certificate of the
wansfarred or if there is no certificate, the Letter of
nd such evidence as the Board may require to
neo as tha Board may require to prove the titls of
g his r"iﬁﬁt-tﬁ irﬁrtqfar the share, The Board may waiva
luctlon of any certificate upon evidence to them of Its having lost
uatlon.  Every Instrument of transter which shall be registered,
. ritalned by the Company, but any instrument of transfer which
o Bourd may refuse 1o register shall be returned to the person depos-

Subject fo the Provisions of Sestion 154 of tha Act, the
tlon of transfers may be suspended at such times and for such

N ﬂpﬂl as the Board may from time to time datermine.

_ Provided that, such regisiration shall notbe suspended for more
than thirty days at any one time or for more than forty-five days in the
nggregate in any year,

66, If the Board refuse, whather in pursuance of the Article 59 or
~ oiherwise, to register the transfer of, or tha transmission by operation of
law of tha right to any share, the Campany shall. within two months fram
the date on which the instrumant of transfer or the intimation of such
transmission as the dase may be was lodgod with the Company, send to
the transferea and the transferor or 1o the person giving intimation of
~such transmission as the case may be, notice.of such refusal,

y 66. The execulors or administrators of a deceasad member (nat
being one of saveral joint-holders) shall be the only persons recognised
by the Compasny as having any title 1o the shares registersd in
the name of such member and in case of the death of any one or mors
of the joini-holders of any registerad shares, the survivors shall be
the only persens rocognised by the Company as having any title 1o or
interest In such shares, but nothing herein contained shall ba
taken to release the ostate of a daceased jointholder from any
liability on shares held by him jointly with any other person. Before
recognising any executor or administrator, Board may require him
o obtain & Grant of Probate or Letters of Administration or other
legal represantation as the case may be from some competent Court,
Probate or Letter of Administration or such other legal represeniation
upan such terms as to Indemnity or otherwise as the Board in its
absolute discretion may consider necassary,

67. Any committee or guardian of “a |unatic or infant membar or
any person becoming entitled to transfar share in consequence of the
death or bankrupt, insolvency of any member upon producing such

In;’atru“mum &:‘.\-ft.
transiar to ba leh
Itnlf::t:

Suspensian of
transiers

Notice of rafussl
to ragistration of
fransfar

Persons sntitlad
1o shargs by
transmission

Transler of shares
afinsane, minor,
decessed or
bankiupt memba
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svidence that he sustains the character in respoct of which he proposes
to act under this Artlcle, orof thetitle as the Board thinks sufficlent
may with consentof the Board (which it shall not be undar any abliga-
tion to give) be registered 88 @ member In respect of such shares or
may subject tothe regulations as to transfer hersinbefores contalned,
transfer, such shares. This article ls hereinaiter referred 1o as 'The
Transmission Article’.

68. Any Director may retain the dividend payable upon shares
to which any person becomes entitied Articla 67 untll such person or
his transfaree shall become a member In respect of sharas,

68, (&) Il the person becoming entitled to a share undar Article
67 shall elect to be registered as @ member in' respect of
the share himsalf, ha shall deliver or send to the Company
a8 nolice in writing signed by him stating thet he so
elacts. .

(b)Y If the person aforesaid shall elect to transfer the shars,
ha shall testify his election by executing an instrument
of transfer of shares.

(c) All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registra-
tion of transfer as aforesaid as if the death, insanity,
bankrupt or insolvency of the member hed not accrued
and the notice of transfer were a transferred signed by
that  membar, i

70. A poerson so becoming entiiled under the transmission Articles
1o ashare by raason of tha death, lunacy, bankrupt or insolvenoy of
a member shall, subject 1o the provisions of Article 108 or Section
206 of the Act, ba entitled to the sama dividends and other advantages
to which ha would be entitled it he was tha mambar registered in

respact of tha share.

' Frovided that the Board may at any time give notice raguiring
any such person 1o elect aither to ba registered himself or 10 transfer
the shares and if the nolice is not complied with within ninaty days,
the Board may thereafier withhold payment of all dividends, bonuses
ar other moneys payable in respact of the share, until the require.
ments of the notice have been complled with,

71. The Company shall incur no liability or responsibility whatever
in consequence of ils registering or to giving affect to any transfer of
shares madas or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the HRegister) to the prejudice of
persons having or claiming any equitable right, title or interest to
ar in the paid shares notvrithstanding that the Company may have had
notice of such equitable right, title or interest or notice purporting
to prehibit registration of such trensfer, and may have entersd such
notice or referred thersto in any book®% of the Company and
the. Company shall not be bound or required to regard or
attend or give effect to a notice which may be given to it of any
equitable right or Interest or be under any [iability whatsoever for
refusing or neglecting to do so, though it may have been entered
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SHARE WARRANTS TO BEARER

ipany may lssue share warrants subject to, and in

provisions of Saction 114 and 115 of the Act,
dingly the Board may in its discretion, with respect to any
0 which Is fully paid.up on application in writing signed by tha
0N roglstore as holder of the share, and authenticated by such
bneo (if any) asthe Board may, from time totime require as to
ntification of the person signing the application, and on receiving
rificates (if any) of the share. and the amount or stamp duty
0 warrant and such fee as tha Board may from time to time
o, Issue a share warrant.

14. (1) The bearer ofa share warrant may at. any tima desposit
' ‘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 8 member at any
meeting held after the expiry of tha two clear days from
the time of deposit, asif his name were inserted in the
Register as the holder of the shares included in the
deposited warrant. '

(2) Not more than one person shall be recognised as
depositor of the share warrant.

(3) The Company shall, on seven days' wrilten notice, raturn
the deposited share warrant to the dapositor.

75. (1) Subject az harain otherwise provided, no Person shall
as bearer of a share warrant, sign a requisilion for
calling @ meeting of tha Company or attend, or voie
Or exercise any other privilege of a member at meating
of the Company, or be entitled to roceive any notices
from the Company,

(2) The bearer of a shara warrant shall be entitled in all
other respects to the same privileges and advantages as
if they were named in the Register of members as tha
holder .of the shares included in the warrant, and he
shall be a8 member of the Company. '

76. The Board may, from tima to time, make rules as to the
mm‘Es_ on which (it It shall think fit) a new share warrant Of coupon may
be istued by way of renewal in case of defacement, loss or destruction,

Mo wanefor 1o an
Infant or 1o un-
seund mind

Issue of ihe share
warranis
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CONVERSION OF SHARE INTO STOCK

" i i )
I [ |i. F;’,’;“;'; E,:'.g 77. The Company may, by ordinary resolulion:
| nio sloc

Il
?l | :| (a) Convert any paid-up shares into stock : and

. (b) re-convert any stock into paid-up shares of any dano-
[ | (N[} mination. :

il
| |I [ Transfer of 78, The holders of stock may transfer the same or any part
|‘ ' - BI05EE thereof in the same manner as, and subject to the same regulation,

. conversion have been transferred, or as near thereto as circumstances
'I | admit.

| |

[

‘ ' undar which, the shares from which the stock arose might bajore the

I || Provided that to Bosrd may, from time to time fix the minimum
| amount of stock transforable, so however, that such minimum shall
| | not exceed the nominal cmount of the shares from which the stock
| arose,

HI :{mrﬂtﬁur;:u 789. The holders of stock shall, according to the amount of
[ ‘ Sl stock held by them, have the same rights, privileges and advantages

r i #5 regards dividends, voting at meeting of the Company, and other

matters, as if they held the shares from which the stock arose, but

| I no such privilege or advantage (except participation in the dividend

. ‘“u [ and profits of the Company and in the asssls on winding-up) shall

” be conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

||| Requlatians to 80. Such of the regulations of the Company (other than those

Aty (o] iock relating to share warrants) as are applicable to paid.up shares shall
apply tostock and the words "“Share” and "Share-holder” in those
regulations shall include *stock” and “stock-holder” respectively.

BORROWING POWERS

raise or borrow any sum or sums of maney for the purpose of the
| ‘! Cﬂmpany subject to the provisions of Section 292 and 370 of the

Act and may secure payment or fapayment ol sam# in such manner
| | and upon such terms and conditions in all respects as may be

(| prescribed by the Board in particular by the creation of any mortgage,
|i hypothacation, pledge or charge in and over the Company's stocks,
book debts and other movable propertles.

| | ‘ Power to borrow 81. The Directors may from time 1o time a1 their descretion

| ik Uy 82. The Directors may ralse or secure the repayment of such
eh monays - (e

may be borrowed  sUmM or sums In such manner and upon such tarms and conditions in
_ by tha Dirsctars o1 rueoacts as they think fit and in particular, by the issue of
[ bonds, perpetual or redeemable debentures, or debenture-stock, or
[ | any mortgage, charga or other security on the undertaking of the
- whole or any part of the Company, both present and future, inclu-

ding its uncalled capital for the time being or by glving, accepting

or endorsing on behalf of the Company any promissory notes, bills

| i of exchange or other negatiable instruments and no debenture shall
carry any voting right whether generally orin respect of a particular

[ | ‘ class of shares of business.
|




.
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( -".ﬂt |ﬂf_ I‘Jill Company be included in or

 or ather  security, the Board may, by
0 nul dnlaynm the powsr under

Mtum. dnhunlum.utuuk bonds or other securities
[ Ilt nmmium ar mharwlnn and with any spauial

i uﬂnnnblu frnn 'Imm any aqullm between the Com-
ﬂ_ ﬂn pimun to whbm the same may be issued.

'f ﬂﬁpnd and executed by the tmnurerur and transferes has been
td 1o the Company together with the certificates of the

cumparw it shall within two months from the date on ‘which
_rurnnnl of transfar was lodged with the Company, sand 18
o transferee and to the transleror notice of the refusal,

87, If any Director or any other person shall becoma personally
"jln‘btu for the payment of any sum preliminary due from the Company,
{h- Board may execule or cause to be exacuted any mortgans charge
’ar ,;;pr.-urlt-,r over or affacting the whole or any part of the assets of
‘tlie Company by way of indamnity to secure the Director or person
#o becoming liable, as aforesaid, from eny loss in respect of such

liability.

§8. The Directors may receive deposils on such terms and
. conditions and bearing interest at such rates as they may decide
and fix and which may be made pnvnhla maonthly, quarterly, half-
yearly, subject to the notifications issued from time to time by the
pepartment of Mon-Banking Companies, Reserve Bank of India, if any,

B9. The Company may subject to 'the provisions of Section 208
of the Act pay interest on so much of the “share capital as s for
the time being paid up as was issued for the purpose of raising
money to dafray the expenses of the construction of any work of
building or the pravision of any plant, swhich cannot be made profi-
table for a lengthy period.

PROCEEDINGS AT GEMERAL MEETINGS

80. In addition to any other moatings, a uunnml mnﬂ‘tlnﬁ uf the
Company shall be held within such interval as ons spaciﬁad in
‘Section 168 (1) of the Act and, subjsct to the prﬂ#is!un of Section
166 (2) of the Act, at sueh times and places as may be datarminal:l
by the Board, Each such ganara! meeting shall bucailud an ﬁ.hnuul
General Meeting'" and shall be specified as such in the notice con-
wning the meating. Any other mesting of thu Eumpanv BIHIH be
called an Extra-Ordinary General Meeting,
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81. The Board may, whenever It thinks fit, call an Extra.Ordinary
General Meeting. |f at any time there arg not within india Direciors
capable of acting who are sufficient in number 1g form & quorum,
the directors Present in |ndja may call an Extra-Ordinary General
Meeting in the same manner and as nearly as possible as that ip
which such g meeting may ba called by the Board.

92, The accidental ommission to give notice of any meeting
to or the non-receipt of any such notice by any of the mamhers
of other persons entitled 1o recaive such notice shall not invalidate
any resolution passed gt any such meeting,

93. The Company shnll'mmprr with  the Provisions of Sectian
188 of the Act as o giving notices of resolutions  and circulating
stalements on 1)e requisition of members,

94. No business shall be transacted a 4 General Meating of
the Company unless g quorum of members is Present at tha 1ime
when the meeting procesds to business, Save as. harein atherwisa
provided, five members prasant in bersan shall be the quorum for
tha meeating of (ha Company.,

95. Any act or resolution which, under these articlas aof the
Act I3 permitted or raquired to be dong or passed hy the Company
in General Meeting, shall ba sufficiently sa done or passed if affected
by an ordinary resolution as dafinag in Section 189 (1) ot the ag
unless either tha Act or the Articles specifically require such act to
be done or rasojution to ba prassed by a spacific majority or by special
resolution as defined jn Section 189 (2) of the Agt,

96. The Chairman of the Board shall ba entitled 1o take tha
chair an evary General Mesting. I thera ba no such chairman or
it at any meeting he shall nat be present within fifteen minutes
after the tima appointed for holding such mealing or is unwilling
to acl, the mambars present shall chooss another directors as Chair.
man, and if no director ba presant or i all the director present
decling to take the chair then the membars present shail choose ona
of their number entitled to vote to ha the chairman of the meating,

97, IF within half-an  hour tom  the time dppointed for tha
meeling a quorum ba not. present, the meeting it converned upon the
reguisition of members shall ha dissolved, byp in any othar, case |t
shall stand adjourned 1o the same day in (ha naxt week at the
same time and Place, and if a such adjournad meeling a  quorym
ba not present, those members who are present not being |ess than
twa shall be a quorum and may transact the business for which tha
meeling was called,

98. Every question submitied g menting Ahall ba decided, jn
the first instance, by a show of hands and in the tase of an
squality of votes, whether on a show of hands or on 5 poll, the
chairman of 1he maating shall ba ontitled to & second or casting vote
in addition 1o the vole 10 which he may ba entitled as a member,
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i by the Chalrman that the resolution has on 8 show

catrled unanimously or by particular majority
Ao that effect in the minutes shall be conclusive
al without further proof.

| Chalimon of & General meeting may adjourn the same
mo and from place to place, but no business shall be
#ny adjourned meeting other than the business left
t the meeting from which the adjournment took place.
ng ls sdjourned, it shall not be necessary to _ghri any
adjournment or of the business to be transacled at an

\t any General Meeting unless a poll is (before oron the.
the result of the voting on any voling on any resolution
 of hands) demanded by the Chairman of by at least five
]‘i'iil‘it in person or by proxy or by any member or members.
purson or by proxy and having not less than qng.lenth of
Al Wollng powers in respect of the resolution or by any member
fiombers present in porson or by proxy and holding shares in the

w conferring & right to vote on the resolution being shares

anth of the total sum paid up on all the shares conferring that
@ ﬂgﬁlq;aﬂnn by the Chairman that a resolution has been
ol unanimously or by a particular majority or lost or not carried
0 Hﬂﬁiﬁutﬂr majority, and an entry to that effect in the book
talning the minutes of the proceedings of the meeting of the Com-
ANy ghall be conclusive evidence of the fact without proof of the
. _i.ll'lililt at proportion of the votes recorded in favour or against the
wnolution,

101, (a) If & poll is demanded as aforesaid it shall be taken
forthwith on a guestion of adjournment or election of a
Chairman of the meeting. 3

(b) The demand for a poll may be withdrawn at any time
by the person or persons who made the demand.

(c) Where a poll is to be taken, the Chairman of the mealing
shall appoint 1wo scrutineers, at least one of whom
shall be 8 member (not being an officer employea of the
Company) present at the meeting, provided such a member
is avallable, and willing to be appointed, 1o scrutinise the
votes givenon the poll and to report therson to him.

{d] The result of tha pall shall be desmed to be the decision
of tha meeting onthe resolution on which the poll was
taken. On poll & member entitled to more than one
vote or his proxy or other paersons antitled to vote for
him, as the case may be, need not, if he voles, use all
his votes or ceste in the same way all the votes ha uses.

&
(e} The demand for a poll shall not prevent the mesting trom
transacting any business other than the business in
respect of which a poll has been demanded. '

gh anaggregate sum has been paid-up which is not less than

Adjournmenis
of tha Ganeral
Meetings

What is 1o ba
evidance of the
passing of B tes0=
lution where pol|
not demanded
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VOTES OF MEMBERS

Votes ol 102. Subject to any tights or restrictions for tha time being
members sltached to any class or glasses gf sharas :

ta) On a show hands, every membar Present in parson, shall
have one vots; and

| i (b) On & poil, the voting rights. of mambers shal) bg as laid
down In fection 87 of the Act.

|l ALl Veting Rights of 103, Except as conferred by Section 87 of the Act the holdars
||',I,' I..l'll' :;u::ﬁ':ﬂ:‘!l of Preference Shares shall have no voling right. Whsre the holder

i I| of any preference share has a right to vote on any resolution in
' ' : accordance with the provision of sub-section 2 of the Section 87 of
" the Act, his voting right on a poll as the holder of such share shall
I | .i| sublect to the provision of Section B8 and sub-section (2) of Seation
|||- 92 of the Act be in the same Praportion as the Capital paid up
it , in respact of the preferance share bears 1o the total paid-up  equity
i (a! capital of the Company.

il I Procedurn where 104, Where a company of body-corporate (herein.after called
fi! Al ;gﬁg‘:‘:}":‘:‘ “member Company’) is a member of the Company a person duly
(11 Campany, appointed by resolution in accordance with Section 187 of the Act 1o

i represant such member Company at & mesting of the Company,
shall not by reason of such appoiniment, be deamed to be a proxy,
and the production at the meeting of a copy of such resolution duly
i signed by the one Direcior of such member company and cartifiad
by him asa true copy of the resolution shall, on Production at 1lie
mesting be accepled by the Company as sufficiant evidence of the
validity of his appointment, Such a person shall be entitled 1o
exescise the same rights and powers, including the right 10 vote by
| [ (] Proxy on behalf of the member Company or body-corporate which he
[l fepresents, as:that member Company or body corparate could exercise
i it it were an individual member.

| .'||| Vote by 106, Where there aras ioint-registered  holders of any shares
I | [oini-holders any one of such person may vote at any meeting gither parsonally
-'II | or by proxy in respect of such share gs it he were solely entitled
| II i thereto : and if more than one of such ioint-lolders be presemt at
! any meeting either fersonally or by Proxy than one of the said
| I Persons so present whose name stands first in the Register in respaect
L] T of such shares shall alone he entitled 1o vote in respect thereof.
[ 'II | Several executors or administrator of a deceased member jn whoga
|l ||'- name any share stands shall for the purpose of this' Article be
M |,| deamed joint-holders theraof.

|| || Il Velta in res pact 106. ‘Any person entitled under the Transmission Article §7
{1111 ||f of deceased in- %n hare : ' ]

N sohvent & minar to: transfer any shares may  vote at any. Ganeral meeting in respect

|| | mambers thereof in the sama manner as if he were the registered holder of

I
{l| I||| such shares, provided thar forty_sight hours ai least before the time
II| |||| |' of holding the meeling or adjournad mesting, as the casze mey be,
I|| il at which he proposes 10 vore he shall satisty the Directors af
the right to transfer such shares, or tha Director shall  hayve
previously admitiod his right 1o vote at =ych meeting in respect
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NV momber be a Junatic, idior ar non tﬁh';_;m,-manu's.
0 whether n’n'a-_uhbw{ of ‘hands or at a poy by his
urator  banis o ather legal curator and such last
uns may give their vOles by proxy on poll. 1t any

Or. the vote in respect of his share may be given
If mars than one person claim o exercise the
nder this clause, the I::Iimirman. of the meeting may
absolute diseration any one person and will accept his

i
[l

No membar not Present in  person shal)
o show of hands, unless such members is
o present by Proxy or by a
o 187 of the Act, in which

be entitlad 1o - mﬂﬁfﬂﬁf"
3 company or undat seciion

» On a poll, vorgs may be given eithar Personally or by  Proxies

in tha Casa of g cnmpan}r_ h? a reépresantatiyva d'l.tl‘r permitiad
arined as aforesaid. :

attend and vote a1 lpr;:i.l‘lm!

i 85 hiq Proxy 1o attend _g_nd-wta instoad
the proxy sp Appointed shall not K

ave any right 1a
eating and shal| not be entitled 1o vola excapt on a

=4 ! Instrument
S attorney dyly authorised  eppainting Frozy

_ its attorney dyly authorised, A proxy
appointed far aspecified meeting only shay be called g specia
“Any other proxy, shall ba cailey @ general proyy,

who g
1 Proxy,

111. The instrument appointing a proxy and the Power of Altorney Proxias to he
01 other authority (if any) under which it js

: 18 signed or a notarja| certified ;'ﬁ-f;""‘“'h'-
copy of that power or authority, shall be deposited at 1he office

‘not less than farty-eighy houts: baefora the time for ‘holding  the

meeting &t whig the: parsan named in tha Instrumant Froposes g
Vole, and in defayn the Instrumant of Proxy shall not he lreated
85 wvalid, '

em . | Wﬁin-‘?ﬂﬁii; hjr
Wi LRI
Blrument gr transfar rity ravoked

meeting Provided naverthelogs,
shall be entitled 14 require such
think fit of the due execution
the same has no been’ revoked,

' any meeting
evidence as hg may in his discration

of an instrument of Proxy cand that

113, Every instrumsnt n'ppl_qfrl;fng a special Proxy. shall as Farm of proxy
nearly ag '-:I_m_umstqpnﬂﬁ admit, he in any of the forms as- gaq out
N Schedyla X to the Act.
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Résirictions 114, No member shall be entitlad 1o exercise any voting rights,

en vating either personally or by proxy, at eny meeting of the Company In
raspect of any shares registered in his name on which any calls
or other sums presently payable by him have not bean paid
or in regard to which the Company has, and has excercised any
right of lien.

Admission or . 115, (1) Any objection as to the admission or rejection of a
::!m 9 vote, on a show of hands or on a poll made in due

time shall be referred to the meeting who shall
forthwith datermine the same and such decision shall
ba final and conclusive.

(2} No objsction shall be raised 1o the gqualification of
any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shall
be valid for all purposes.

DIRECTORS

Nimbar ol 116, Until otherwize determined by the Company in Genaral
Diractors Meeting, the number of Directors of the Company shall not be less
than threa and not more than twelve.

117. The first Directors of the Company are :

1. NARENDRA DE'yNARAYAN
2. VINOD KUMAR JALAN
3. SHIV KUMAR CIDWANIA

Non-rotationa! 118. Subject to the approval of the Government under the
Directors provisions of Section 268 of the Act.

ta) While any money remains dus by the Company under
or by virtue of eny mortgage, hypothecation, pledge
or otherwise or underwriling agreements executed by
the Company in favour of the Government Central
andfor state andfor of the Industrial Finance Corpora-
tion of |ndia, Industrial Development Bank of India,
industrial Credit Corporation, Life Insurance Corporation
of 'India or any other Corporation sponsored by the
Government, Central or State, and so long as long tha foan
and or guarantee given by the sald Government/Corpora-
tlonin respect of financial commitments of the Company
ramain outstanding the said corporations shall be
entitled 1o appoint. froam 1Imp to time any person or
persons to be their nominess as Dirsctors of the Com-
pany. The Directors so appointed shall have the sama
powears and privileges a5 other Directors of the Com-
pany. Such Directors appointed by the said Government
[Corporation shall not be required to possess any share
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o !III_EFII'.I‘.I.]#J!, onl the provisions of Articles of Associa-
h?ﬁl_'l,n':.mthnmqnt of Director shall not apply 1o
“them. Thoe sald Director shall hold office at the
-'"""-;ﬁhilurq_ of the sald Corporation who shall have the
Hu

[l power to remove all or any of the Direciors
appointad by them under this Article and lo appoint
any other or others in his or their places as ‘and when
thoy shall deem it necessary, Such appointment or
tamoval shall be by notice in writing to the Company.

(b} Any Trust Deed for securing debentures or stocks may

" If so arranged, provide for the appointment from time
to time by the trustees thereof by the holders of the
debentures or debenture stocks af some persons lo be
Director of the Company and may empower such
trustess or holder of debentures or debentures-stocks
from time to time to remove any Director so appointed.
The Director appointed under this Article is herein
‘tefarred to as  “The Dabenwre Director” and the
term, “Debenture Director’” means the Director for the
time being in office under this Article. The Debanture
Director shall not be bound to hold any qualification.
ehares and shall not beliable to retire by rotation or
jamoved by the Company. Thae Trust Deed may
contain such ancillary provisions as may be arranged
between the Company and the Trustees and all such
provisions shall have effect not.withstanding any other
provisions herein contained,

) 11§'. Mot less than two-third of total number of Directors of
the Gompany shall : :

(a}) be persons whose period of office is llable to
determination by retirement of Directors by rotation :
and

{b) rave as otherwise expressly provided in the Act, be
appointed by the Company in General Meaating.

120, The Company in the General maeting may ‘subject o
provisions of the Article 116 and Section 259 of the Act by
* ordinary resolution Increase or reduce the number of its Dirsctors.
I
' 121. The Directors shall have powers at any time and from
\ims 1o time 1o appoint any other person as a Director either to
fill up @ casual vacancy or as an addition to the Board but so
that the total number of Directors shall not at any time excead
\he maximum number fixed by the Anicles. Any Director so
appointed shall hold office anly until the conclusive of the next
following Annual General Meeting of the Company bul shall ba
eligibla for re-election at such mesting, A '

122, Subject 1o the provisions of Section 313 of the Act or
any statstory modifications thereof, the Board shall have power to
pppalnt any porson 1o act as alternate director for a director

Appointmant of
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ampany an
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during the latter's absence for a period of not less than three
months from the State in which maetings of the directors are
ordinarily held and such appointment shall have effect and such
appointes, whilst he holds office as an alternate direcior, shall
be sntitled to notice of meetings of the Board and to attend and
note therest accordingly ; but ha shall not require any gualificatian
and shall “ipso facto" vacate office if and when the absent
Diractor returna to the state in which mastings of the Bosrd ars
ordinarily held or the absent director vacates office a5 a director.

123. A Director need not hold any share in the Company in
his name as his qualification, but navertheless shall be entitled 1o
attend, speak and presida at any general meeting of the Company
and at any separate meeting of the holders of any class of
shares in the Company,

124. Unless otherwise determined by the Company in General
Meeting, each Director, other than the whole time paid Directors,
shall be paid Rs. 250/- or {as may be decided by Board from
time to time) for each meeting of the Board of Director or a
Commitiee thereof attended by him. The Directors may alsa be
paid all the expsnses as decided by the Board from time to time
in attending of the Board or a Committee of Board,

125. In addition 1o the remuneration payable 1o the Diractors
under Article 124 thereof, the Directors may be paid all
reasonable travelling, hotal and othar expenses in attending and return.
ing from tha: meetings of tha Board' of Directors or any Committea
thereof or in connection with the business of the Company.

126. Subject to Sections 198, 301, 310 and 314 of the Act,
if any Director or Directors being  willing shall be called upon to
perform extra service or the make any special exartion in going
or residing outside tho office for any of the purposes of 1he
Company or In giving special attention to. the business of the
Company, the Board may remunerate such Director either by fixed
sum or by a percentage of profit  or  otherwise and such
remuneration may by aither in addition to or substitution for any
remuneration to which ha may be ordinarily  antitled,

127. The continuing Directors may act nmwitlisténding any
vacancy in the Board but, If and so long as their number is
reduced below the quorum fixed by these presents for a mealing
of the Board, the continuing Directors or Diractar may act for the
purpose of increasing the number of diraciors 1o that fixed for
the quorum, or of summoning of genaral meeting of the Company,
but for no othar purpose.

128. (1) The Office of a Director shall ‘ipeo facte’ become

- wacant if: %

(a) he is found to be of unsound mind by a Court
of compatent jurisdiction ; or

(b} he applies to ba adjudicated as an insolvent : or
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in thres
ors ara
nd such

adjudged an insolvent : or

il ﬁunﬂlnml by a Court of any offence

;Id'::::: 4 ving moral trurpitude  and  sentenced in
fication gpect thereof to imprisonment for not fess than
absent Hf. inonths : or
rd arg
Bcior. (o) hg falls to pay any call in respect of shares in
s the Company held by him whether alone or
iy in jointly with others within six months from the
‘ed o l‘mt dalu 1'i:tad for tha payment of the call unjua:-
npany thn Central Guvummnm has by notification in
is of the .Qmplar Eamt!e_r removed the diaqualif:nntiun
incurred by such failure  or
(f) he absents himself from  three consecutive
"E.r-ﬂ-l  meetings of the Board or from all mestings of
ware Eoard for a continvous period of three months,
from whichever is the longer without obtaining leave
rh; of absence from the Board: or
e {g) He [whether by himselt or by any person for his
benefit of his account) or any firm 6f which ha
_ is a pariner, or any private company of which
He he is & director, -accepts a loan, or any
all guarantes or security for a loan from the
- Company in contravention of Saction 295 of tha
e Act ; or
(h) he acts in contravention of Section 289 nf the
i, Act ; ar
1o
ity (i) he becomes disqualified by an order of the Court
e under Section 203 of the Act: or
&
d () he is removed In pursuance of Section 284 of
3 the Act: or
.

{k} having baeen appointed a Director by virtuve of
his holding any office or othar smployment in
the Company he ceases to hold such office or
other employment in the Company, or

() by notice in writing to the Company he resigns
his oftice i or

(m) any office or pluuu of profit under the Company,
or under any subsidiary of the Company is held
in uunlrawnliun of the prwlsiun of sub-aacl:luu
(1) of Section 314 of the Act and by upnrailun
‘of that Section he is deemed 1g cate office.

(2) Notwithstanding anything in clauses (c), (d) and (i)
“the disqualification referred in those nlaums shnll
‘not take effect :
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{a) for thirty days from the date of the adjudication
or santence |

(b) where any appeal or petition ls prefarred within
the thirty days aforesaid against tha adjudication,
sentence or conviction resulting in the senlance,
until the expiry of seven days from the date on
which such appeal or petition fs disposed of ; or

(c) where within the seven days aforssaid, any
further appeal or petition is preferred in respect
of the adjudication, sentence ar conviction, and.
the appeal or petition, if allowed, would result
in the removal of the disqualification, until such
further appeal or petition is disposed of,

128. A direcior of the Company may be or bscome a direcior
of any Company promoted by this Company or in which it may
be interested as vendor, sharsholder or otherwise, and -no such
directors shall be accountable for any benefits received as directar or

member of such company.

130. Subject to the provisions of Sections 287, 299 10 301
of the Act, a director shall not be disqualified from coniracting
with the company either as vendor, purchaser or otherwise for
goods, materials or services or for underwriting the subscription of
any shares in or debentures of the Company nor shall apy such
cantract or arrangement entered into by or on behalf of the
Company with a relative of such director, or s firm in which
such diractor or relative is a partner or which any other partner
in such firm or with a private Company  of which =uch directar
is a member or director be void, nor shall any Direclor so
contracting, or being such member so interested  bo liable 1o
account to the Company for any profit realised by such contract
or arrangament by reason  of such dirscior holding that office or
of the fiduciary relation thereby established.

APPUJ,NTME“T. REMOVAL & ROTATION OF DIRECTORS

A31. (8) At an Annual Gensral Meeting at which a Dirsctor
ratires by rotation the Company may fill up tha
vacancy by appointing the retiring Director or some
other person thereto. |f the ‘place ol the retiring
Director Is not so filled and the meeling has not
expressly resolved not ta fill the vacancy, the meeting
shall stand adjourned il the sams day in the naxt
week, st the same time and place, orif that day is
a public holiday, (il the next succeeding day which
Is not & public holiday, at the ,same time and place,

(b) If at the adjournad meeting also  tho place  of
the retiring Director is not filled up and that
meeting also has not expressly resolved not 1o il
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up the vacancy, the retliing Director shall desmad

lication to have been re-appointed at the adjourned meeting,
unl'ﬂﬂr
within () at that meeting or at the previous meeting, a
lcation, resolution for the re.appointment of such
niencs, . Director has been put and lost i or
ata on
of: or (i) thé retiring Director has, by a notice in
writing, addressed to the company or the
any Board, aupramd his unwltlingmm to be so
aspect ra.appuimgd
"m:::': (i) he is not qualified or is disqualified for
ﬂmh ‘appointment | or
{iv) a resolution, whether special or ordinary is
required for his appoiniment or re-appointment
rector in virtue of any provisions of the Act; or -
may
such (v} the provison to sub-section (2) of section 263
tor ar of the Act is applicable to the case.
| 132 The Company may, subject to the provisions of Section Power 1o femova
301 ,‘ﬂ’ﬂ of the Act by ordinary resolution of which special notice Plectors
cling jﬁm&lng to section 190 of the Act has been given, remove any
v far Bltector before the expiry of his period of office and may by
n of widinory resolution of which special notice has been given,
such \ppoint another person In his stead. A Director so appointed
the whall hold office until the date upta which his predecessor would
hich Have held office if he had not been so removed. If the vacancy
ftner cinated by the removal of a8 Director under the provisions of this
iclor - Attlelo is not so filled by the meeting at which he is removed
20 u_ Board may at any time thereafter fill such vacancy under the
to povisions of Article 133.
ract
boar 133, If the office of any Director appointed by the Company  Board may Hill
General Mesting is vacated before his term of office will  °Pudl vacancies
plre, in the normal course, the resulting vacancy may be filled
he Board at a meeting of the Board, but any person so
nted shall held office only upto  the data upto which the
! tor in whosa place he is appointed would have held office
iar It had not been so vacated, provided that the Board shall not
L lII such a vacancy by appointing thersto any person who has
::: L' an removed from the office of DIranmr“um:l_qr Article 132,
I‘:;: 134, (8) At every Annual General Meeting one-third wof such  Rontion &
find Director for the time being as are liable to retire by lpid il
s rotation or, if thelr number is not three or a multipla =
ER of three, then the member nearest to one-third shall
] retire from office. The retiring Director shall retain
i his offica until dlnsnlutinn at the meeling at' which
[l his successor is electad. An ex-officio Director shall
;': not be liable 1o retire by rotation within  the

hi meaning of mis Article.
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(b} The Directors 1o ratire
who have pggn |
electlon, byt a4
Directors an the 54

unless thay olherwis
determinad by Jot,

in avery year shall ba those
ongest in office since their last
between person who become
me day those to ratire shal)
8 agres amongst themselves, b

135. A retiring Direcyor shall be eligible for re.slection.

136. No person no being a retiring Directar shall be eligible
for election to the office of Director at  any Genural Mesting,
unlees ha or some other mambear intending 1o Propose him hae, not
less than fourteen days and nop more  than two months before the
meeting left at the offie 5 notice in  writing duly signed, signifying
his candidatura for 1he office of Director or tha intention of such

member 1o Propose himas a candidate for that office, as the case
may ba,

PROCEEDINGS OF DIRECTORS

¥ mest together for the despatch of
Y adjourn and  otherwise regulate
and Proceedings as they may think fii.

b} The Chairman, [j

business, and m
their meetings

FECLOr or any Officar authorized by

the Board of
Diractors.

{c) Subject to the
386 of the Art,
be decided by

Provisions of Sections 316, 372 (5) and
questions arising ap any meeting shall
4 majority of votes and in case of any

138. (a) Noiice of avery Mmeeling of the Board or a8 Commiltes

thersof shall ordinarily  be given in writing to  every
Director far tha time being at his usual address.

ib) It shall not be hecessary
of Directors 1o any Direct
from India.

o give notice of meating
or for the tima being away

139, () A quorum for the meeting of the Boarg of Directors

shall be one-third of its total strength (any fraction
contained in thay one-third baing rounded off as one)
or two Diractors Whicheaver |z higher. Provided that
Where at any time the number of interested Directors
exceed or is equal | o thirds af the total strength,
the number of feMmaining Directors that is 1o say the
number of Diraciors Wwho are noj interested, presant

at the meeting being oy less than two shall be the
quorum during such time.

(b} If a quorum shall

Board, it shall ba adjourned -unti| such date and {ime
48 the Chairman shaly appoint
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, Tha Chairman may and on the requisition of a Director
Il ot any time, summon a mosting of the Board.

the Chairman be not present within five minutes after the time
tod for holding the same the Directors present shall choose
one of tho in number to be Chairman of such mesting,

Ii“ﬂ.- A meeting of Board at which & quorum is present shall be
fompetent to exercise all or any of the authorities, powers and
Wllndiotions by or under the Articles or the Act tor the time being
yintodl in or exercisable by the Board. :

143, Subject to the provision of Section 292 of the Act, the
Hoard may from time to time delegate any of ils powers to com.
i JIl_!llnl consisting of such member or members of their body, managers
And other officers of the Company as it may think fit, and may
rt:n_'l'l‘l time to time revoke such delegation. Any committes so
farmad shall, in exercise of the powers so delegated, conform to any
fagulations that may from time to lime be imposed upon it by the
Board, The meetings and proceedings of any such committes, con.
liltlﬁu of two or more members shall be governed by the provisions
liarainafter contained regulating the meeting and proceedings of the
Blroctors so far as the same are appliceble thereto and ars not
#uperseded by any regulations made by the Directors under this

Clouga.

144. All acts done at any meating of tha Diractors or of 8 Commi-
tlen or by any person acting as a Director, shall notwithstanding
that it may afterwards be discovered that there was some defect in
Ahe appointment of such Direciors or person acting as aforesaid, or
that they or any of them ware disqualified, be as valid as if every such
Director or person had been duly appointed and was qualified 1o be
# Director or 8 member of a Committes,

146. Sava for Lhe purposes of Sections 262, 292, 297, 316, 372 (5)
and 386 ol the Act & resolution shall be as valid and effectual as |f
It had been passed at a Meeting of the Directors or of the Committes
\iateof duly called and constituted if it is circulated in draft together
with the necessary papers, il any 1o all the Directors orto all the
members of the Committee, then in India (not being less in number
than the guorum fixed for a meeting aof the Board or Committee,
u8 the case may be) and to all other Directors or members at their
usual address in India and has been approved by such of the
Directors or mombers as are then in India or by a majority of such
ol them &8s are antitled to vola on the resolution. »

POWERS OF THE BOARD

146. Subject to the provisions of the Act, control of the Com-
pany shall bevested in the Board, who shall be entitled to exercise
oll such powers and lo do all such acts and things as the Company
Is suthorised to exercise and do; provided that the Board shall
not exercisa any power or doany act or thing which iz directed or

Bitecior may
summon
megtings

Poweis 1o
appoint
Chairman

Powars of the
Board Mlnllnq_;

Powaer fo appaint
commitiae and 1o
delegote powers

Resolution
withaut Board
Menting valid

Rasolution
without Boprd
Mesting valid



or things, the Board shall pe subject 10 the Provisions jn that hehals
Contained in tho Act or any other statute, gr in 1
. Association of the Company o in  these Articles, o in  any
regulations Mada by the Company in General Maarlng but po
regulationg Mada by 1ha Company in General Meeting shall invalidata

any. prior agy of the Diractar which Would haye bBeen vajig if that
BT - Tegulation hag not been madg,
AR ' ;

WY | Iy Power ta kpep 147, Tha Company May exercise the
A Tomign tegigter

PoWers confarrad an ft
il by Sections 157 and 168 ¢ the Acy with

regard g keeping of 5
il foreign Register ; apg the Board May (subject 1o (he Provisions qof
-I-':I'J" (i Il those BRCTions) made and vary sygh fegulation a5 j may think i
i AL

registar,

1{ il Debenttireg 148, Evary debenture o, Other instrymen; Issued by yhe

, Company for Securing the Payment of the money may ha 50 framad

il -that tha monays theraby Secured sha|| ba assigned freg from any
i ' equities betweay the Company and ‘the peysgn 19 whom the same
fil -,"'n'u .I i may be jesyed, Any debentyras, dubantumsim:k, bonds qof other
[ T

at a discount, Premium ar
that they shall pa
nomination, and with any
surrender, drawing and allotmen

Diractors my 149, lime Pa8Y or agres o pay

PaY commission ion of the subscribing undar_

e (whether absolute|y

tha Company, by, 50 that |f tha

i Commission  ghan be paid o be payabie out of the capital the

|'"I,"' . Statutory conditions  ang fequirments  shay observed gng

(I complied wih and the commission shall ngg Bxceed twp and a hajy

| ; I Per cent of the face valye of the dahunluras.
[l k1

I Drawings arg, 150, apn cheques, Promigsg noles, drafts, hundias, bills of
I'.',ll'l'.ﬂ-. :;;:?,fff"" exchanga and other negoliable instrumants and ajj receipts for (he
I| f{[ Nsiruments

"8d, endorsed,
I or otherwise Bxecuted, as the Case  may

A Director or py Such person ang
1| J

I|',',,,|-I|I from time o tims by resolution determing,
Man_awmunl of 151

I Chi - The Boarg may make sygh arrangements g5 may ba though,
|'||'|"'hII Af'ﬂ:::‘l:r;ld fit for the Management of (e Company's aftairs abroad ang May
|||||I','|'I for thig Purpose (withgyp Prejudice to 1he

|I|.” I| I

generality of thair Powers)
i appoint Joca| boards, and agenis and fix their feémunaration, and

il delegate 1 them  such Powers gg may be deemeq raquisite or
i) expedient. The foreign seal ba affixad by the authority gng in
il the presance of Y instrumants sealed thérein shay
li Such persons as the Board shajl frop, time 10 time by wriling unde,

ifll the seal appain;. The Company Mmay also exercise the powers of
J;.,I' keeping Foreign Register. : e
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!u tho Gunnm'f powers conferred by
however o Seclions 292, 293, 294,
Itis hereby expressly declared that
the following powers that s :

Mo pay the costs, charges, preliminary and incidental
= ;!{I‘{I.'uprﬁmdﬁ&n} formation, establishment and regis-
atlon ol the Company.

(2) To pﬂ for any property, rights or privileges acquired

by or services rendered to the Company either wholly

ar partially in cash or in shares, bonds, debentures

af other securities of the Company and any such

~ghares may be issued either as fully paid up or with such

amount credited as paid up thereon as may be agreed

upon, and any such bonds, debenture or other secu-

tities may be either specifically charged upon all or

any part of the property of Company and its uncalled
capital or not so charged.

(3) To purchase or otherwise acquire for the Company
' any property, rlghl.: or priuliaum which the Company
is authorised to acquire at such prica and generally

on such terms and conditions as they think fit.

(4) To secure the fulfilment of any contracts or engage-
ments entered into by the Company by mortgage or
charge of all or any of the property of the Company
or in such other manner as they think fit.

(57 To appoint and at their discretion ramova or suspend
such ‘managers. secretaries, experts and other officers,
clerks, agenis and servants for pormanent, temporary or
‘spacial services as they may from tima to time think
fit and determine their powers and duties and fix their
salaries or emoluments and 1o require security in such
instances and to such smount asthey think fit,

to accept and to hold in trust for the Company and
property belonging to the Company or in which it
is interested or for any other purposes and to execute
and do all such deeds and things 8s may be requisite
in relation to any such trust and to provide for the
remuneration of such trustee or trustees, ' '

(7) To institute, conduct, defend, compound, refer to
arbitration or abandon any legal proceadings by or
against the Company or lis officers or otherwise con.
cerning the affairs of the Company and also 10 com.
pound and allow time for payment in satisfaction of
any debts, dues and of any claims or demands by or
against the Company and act on behalf of the Com.
pany in all matters to bankrupts and insolvents and
nppl'.l' and obtain lettars of ndmlnisfrarlnn, provided

(6) To appoint any person (whether incorporated or not) -

Spacilie ppwuu
given to the
Direciors
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(8)

T3z 4

that the Board shall not except with the consent of
the general mesting rarﬁi_l ar give time for the repay-
ment of any debt dup by & Director

To refer any claims or demands by or against the
Company or to enter into any contract of agree-
ment for reference o arbitration and to observe,
anforce, perform, compound or challenge such awards
and to take proceedings for the reversal of the same.

(9) To make and givae receipts. releases and other u:lislw

(10)

charges for money payable to the Company and for
the claims and demands of the Company.

To act as trustees in composition of the Company's
debiors.

{11; To make, vary and repeal bye-laws for regulation of

(12)

113

(14)

business of the Company and the duties of officers and
sarvants.

Subject 1o the provisions of the Act and in panicular
subject to Sections 303 and 310 of the Act. to give
a Director of any officer or any other person whether
emploved or not by the Company a commission on
the prufﬂs of any particular business or trensaction or
a share in the general profits of the Company, and -
such commission or share of profit shall be treatad as
part of the warking axpunses of the Company.

At any time and from time to time by powsr of
Attorney under the seal of the Company, to appoint
any person of persons to be the atfomey of the
company in India or abroad for such purposes and
with such powers, authotities and discretion and for
such period and subject to such conditions as the
directors may from tima to tlme think fit; and any
such appeintment may be mede in favour of any
Company, or thee Members, Diractors, MNominges or
Managers of any Company or lirm or otherwise In
favour of fluctuating body of persons: whether nomi-
nated directly or indirectly by ths Directors and any
such powsr or allorney may contain such, powers:
enabling any such delegates or altorneys as aforesaid
sub-delegate all or any ol the powers, authorities
and discretion for the time being vested In them.

With the sanction of the board o execute in tha
name and on behalf of the Company, in favour of
any Director or other person who may incur or be
aboul 1o incur any personal liability for the bensfit
of the Company such morigages of the Companys

property (presant and future) as they think fit and
any such mortgage may contain @ power of sale
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he! 'lnnmn.ll'i?‘ dnklhw mﬂ' consider
"‘]rl rolation 1o any of the matters
otherwise for the purpose of the

T ‘Iﬂﬂﬂ'{ or severally Yin &l or any of the
~conferrad on them.

B) 1 ly with the requirements of the Act or any

" uﬂmn local law which in their opinion shall, in the
Jﬁ’lmm of the Company be necessary or uuﬁ&dlﬂnl
to comply with,

0) To delegate all or any of the powers, authorities
and discretions  for the time being vested in
them and in particular. from time to tima 1o
pm'u'ldn by the appointment of an attorney or
| \murna\ra for the management and transaction of the
alfairs ni the Company in any specified locality in
‘such manners as they think fit,

v !'f!'ﬂ} To provide for the welfare of employees or -
‘employees of the Company and the wives, widows and
families of the dependanis or connections of such
persons by building or contiibuting  to thn l‘:ruTldlnr,-
of houses dwelling or chawls or by grants of
_monay, pansmm ellowances, bonuses or other
,ﬁ&i.ii'nnnt by cresting and from time to time

E;crihing or contributing to provident fund and
'ntl‘lar ansuc]‘atl-:}ns institutions, funds or trusts and by
pmuianauq- suhacriblna of cuntrlhuhng towards places

and all nthnr kinds of n'ba:lir:al raIIa!

21)  Subject 10 Sectlon 293 (1) (e} of the Act to
~ subscribe or contribute or otherwise to assist or to
Quarantee money 1o charitable, hanaunlam, raligious,
national,  social, scientific, literary, ‘educational,
medical or other institutions the ul:lju-n! n; whinh
lh-ﬁl] have any moral or other claim for support or

aj;.l by the Company either by reason of lacality of

L ﬁpprp}fqn ‘of of public and general utifity or otherwise.

of lnstrummnu, racreaﬁuns, hospitals and dispensarios
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(23)

(24)

(25)

(26)

(27)

(28)

(29)

30)

[ 34 ]

To apsn and deal  with the current  accounts,
overdraft accounts with any  bank or banks for
Camying on any business of the Company,

Subject to Section 203 (1) (a) of the .&ni to sall or
dispoza any gf Proparties of the Company (o any
Person. in consideration of cash  paymant fn lump
sum or by Instalment or in retum for. «any other
service rendersd (o the Company. ;

To get insured any  or H‘l.l the Proparties gof tha
Company and any or all the employees and thair
dependants against any or ajj risks.

aCt &8s proxy or proxies for tha purpose of ath’ﬁﬂfuﬁ

or voting on behall of tha Company at a Meeting
of any Company ar associalion,

Subject to  Section 294  of the pg to appoint
Purchasing and selling agents for (g purchasas and
the sale of Company’s 'equirament ang produsts
respectively,

Subject to Section 283 (1) (e) of the Act 1o give
away in charity MOneYs  receivad from any sources
Whatever or from any fAssets of tha Company fof
any charitable purposes,

Befora  declaring any dividend 1o gaq asida such
Rortion of the profit of the company as they think
fitt. to form a fund 1o Provide for the Pengion,
gratuities or tompensation or grealg’ a provident
fund or benefit fund in such mannor a5 the
Directors deam fjt.

To realise, tompound and allow time far the Payment
or satisfaction of any debts dus 1o of by the
Company and any claims or demands b',:' of against
the Company to atbitration and observe and perfarm
the awards, '

To borrow or raisa or sacure the paymeant of money
In sueh manner as the Company shall think fit and
in particular by the jssyp of dabentures qr debentura-
stock, parpetual of otherwise, charged upon  all qof
any of the Company’s property (both present and
future) including s uncalled capital and to purchase,
redeem or pay off any such securities.

LOCAL MANAGEMENT

153. The directors may fram lime to time provide for the

'Managemant'

and transaction of tha affairs of 1he Company in
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What provisions 168, A Managing or whala-time Direciar shall not, whila ha
he will subject 10 continues to hald thay office, be subject 1o retirement by rotation,
and he shall not be rockoned as 3 Director for tha Purposa of
datermining the rotation of  ratiremant of  Director or in Fixing the
number of Diraciors to retire, buy subject to the Provisions of
any contract batwaan him ‘and the Company he shall pa subject
. fo the provisions as 1 resignation and removal gs the Directors of
the Company and he shail “ipso facta’ and immediataly, cease 1o
be a Managing Director or whalatime Diregior it he ceses 1o be

@ Director from any cause,

159, Subject 1o the. provision or Sectiong 309, 310 and 311
of the Act, & Managing Direcior of Whole-time Dirggigr shall, in
addition 1o the usual remuneration pavable to him a8 a Direcior of
the Company under thasa Articles,  receiye such  additianal
femunaration as may from time 1q time he sanctioned by 1ha
Company and may ba by way of fixed salary or at g specified
Percentage of the pay profits of the Company or both Provied
that such Percentage shall not excesd five percent for any ona
Managing or whole-time Director  and e parcent for al| gy
them togethar,

160. Tha Diractors may, subject 1o the Provisions of Sections:
291 10 297 of the Act, from time to timg antrust 1o and confer
upon a Managing Direclor or whala_tima Director far the tima
being such of the Powers exercisab)s under thesa Prasents by
the Directors gs they may think fit, and may capfar such powers
for such time andio be Bxorcised. for such objects and Purposes,
and upon such terms and coditions, and with such restrictions as
they think expedient ; and they may confer such  powers gither
collaterally with or 1o the exclusion of. and substitution  far all
or any of the Powers of the Direcigrs in that bahalf and may from tima
1o tima revoka, withdraw, ajtar or vary all or any of such powars,

MANAGER

161, Subject 1o tha Provisions of g Act, the Board shall
have powers 1o appoint ar employ any person lo be the Managar
af the Company upop such terms and conditions as the Board
thinks fit, and the Board may, subject 1o the Provisions of Saction
291 of the Act, vast in such manager sych of the powers, vested
in the Board generally, as it thinks fi, and such POWers may he
made exercisable for such periods, angd Upon  such conditions ang
subject to such restrictions as g may  determine, ang al  such
remuneration as i may think fi, ;

H|||| ; ; nwﬂ,éﬂﬂh 162, A Director may be appointed a3 Manager,
np lod ag
11 Manager
)||:5 . SECRETARY
| = _
I|||IIII Sactatary 163. The Board may from timae 1o time appoint or amploy

|'|||I any person to he the sacretary of 1he COMPany upon such terms,
| conditions and femuneration as it thinks fit to perform any functions
f|||| Which by the ag or the Articles for the time being of the

| Company are 1o be performed by the Secrelary, and 1o executs
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 THE SEAL

| the Company and shall have power from
i mo 1o destroy  the same and substitute a

~wal  In lieu thereof and the Directors  shall
‘;-il’ﬁ;r the safe custody of the seal for the time

o soal shall not be affixed 1o any instrument except in

' presence of @ Director or an officer duly authorised
llil sign every instrument which seal shall be
L + Frovided, nevertheless, that any instrumant

Company and issued for valuable consideration
~be binding on the Company notwithstanding
irregularity 1ouching the authority of the Board
- 10 issue the same. Provided further ‘that in respect
of lssue of share ‘certificates the provisions of the
Companies (Issue of share Certificates) Rules, 1960
~ shall apply. F
. -

(o) The Directors may provide for use in any teritory
outside Indis an  official seal subject to the
provisions of Section 50 of the Act

ANNUAL RETURNS

166, The Company shall make the requisita Annual return in
iBordance with Sections 159 and 161 of the Act.

RESERVES

167. The Board may from time to time, before recommending
idand set apart any such portion of the profits of the Com.
a5 it thinks fit as reserves to meset contingencies or for the

urfnr _aﬁq'allgailun of dividends orfor reparing, improving or
Ntaing any of the property of the Company and for such other

R

P ﬁoua af t'lh'ﬁ Company as the Board in its absoluta dlim':lﬁn_

ucive to the interest of the Company, and may, subject
E'I-n'.ﬁ_' of Section 372 of the Act, invest the Bli'ﬁ@rui
80 set aside upon such investments (other than shares in the
¥ ".'WF‘WN s i mlﬂ'f think fit, Hnﬂ'l'l',t.ﬂ',l' ﬁum' time to time deal
- with and very such investments and disposs of all o S
theroof for the benefit of the Company, and may divide the

dlors shall provide a common seal for the

‘othor than a share certificate boaring the seal of :

[’ﬂ,g_!i_qﬁﬁ of any debentures, debis or the liabilities of the Com-

f.'-'!h.ﬂm mey ba
tppainted es
Secrotary

Dirsctors 1o pro-
¥ Ao

su? and Iﬁm"
Cuslody

Uso of Seal

Olligial Seal for
uzs outside
India u

Annus! Returns
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reserves into such special funds &g it thinks fit, with full power
io IZITI_',I':IIDY the reserves or any part thereof in the business: of the
Company, and that without being bound to kesp the same separated
from the other assets. The Board may also carry forward any
profits which i1 may think prudent not to divide without selting
them aside as a reserve.

:g:ﬂ;'f:;:: el 168. All monay rsrried to the raserves shall nevertheless remain
and be the profit of the Company applicable, siitbject to due
provisions being made for actual loss or depreciations, for the
payment of dividends and sueh moneys and all other monays of
the Company not immediately reguired for the purposes of the
Company may subject to the provisions of Sections 370 and 372
of the Act, be invested by the Board In or upon such invesiments
or securities as it may select or may ba used as working capital
or be kept at any Bank of deposit or otherwise as the Board
may from time o time think proper.

CAPITALISATION OE PROFITS

Capitalisaiion 169. (1) The Company in General Meeling may, upon the
recommendation of the Board, resoive.

{a) to capitalise whole or any part of the amount for
the time being standing 1o the credit of any of the
company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution ; afd

{b) that such sum be accordingly set free for distribution
in the manner specified In clause (2} amongst the
members who would have been entitled thereto if
distributed by way of dividend and in the samma
proportions,

-!' {(2) The sum aforesaid shall not be paid in cash, bul
| || shall be applied, subject 10 the provisions contained
in clause {3), either in or towards :-

fH (I} Paying up any amounts for the tma being unpaid
il on any shares held by such members respectively.

{ii) Payingup in full, unissued shares, of the Company
to be allotted and distributed, creditad as fully paid
up, 1o bs and amongst such members in the
proportion aloresaid ; ar

(iii) Partly in the way specified in sub-clause (1) and
Il partly in that specified in sub.clause (ii).

(3) A share premium account and a capital redemption
‘ raserve  fund may, for the puposgs of this Article,
only be applied in the paying up of unissued shares
to be issued to members of the Comyany as fully
paid bonus shares.

| -
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I board sholl have full power :.

(0) 10 make such oprovision by the issue of irsctiona
- Uertiticates or by payment in cash or otherwise as
) ﬂﬂlﬂl! lit, for the case of shares becoming
,|f~l;ﬁ fibutablo in fractions ; and also 2

il iy

.|'|_" |- ' N . |1
AB) 1o authorise any person 1o enter, on behalf of
I'gl ~all the members entitled thereto, into an agreement

‘Wlth the Company providing for the allotment 1o

lurther shates or debentures to which they may be

thelr behalf by the application thereto of their
fespective proportions of the. profits resolved 1o ba
capitalised of the amounts or  any part of the
amdunts remaining “unpaid on their existing sharas,

(3) Any agreement made such suthority shall be
effective and binding on all such members.

4 INTEREST OUT OF CAPITAL

_, 71, Whare any shares are issued for the purposes of raising
monsy to defray the expenses of the construction of any work or
bulldings. or the provision of any plant, which cannot be mads
TL‘ for a lengthy perlod, the Company may pay interast on
. much of that share capital as is for the time being paid up,
o period, at the rate and subject to the conditions and the
Nl tions imposed by Seclion 208 of the Act and may charge the
UM so paid by way of interest to Capital as part of the cost of
struction of the work or building or the pravisions of plant,

DIVIDENDS

~ 172. Subject to the rights of members entitled to & share
(it any) with proferential  or special rights attached thereto tha
profits of the Company which shall from time to time b detar.
“minod to divide in respect of any year or other period shall be
applied In the payment of a dividend on the Equity Shares of the
a |.:lﬁunjp|nr, but so that holder of partly paid up share shall be
I

- them respectively, credited as fully paid up, of any-

antitled upon such capitalisatioh” of (25 ‘tHe casa
may-require) for the payment by the Company on

Board may make
:ﬁmlnunqm £

Inierast out of
capltal

How profit sk,
ke ioapte !
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only entitled to sugh 8 proportion of the distribution upon a fully
paid up shars Eroportionately to the amount paid or credijed
thereon during any Portion or partions of the period in respect
of which the dividend Is paid, but it any share is issuad on lerms
of providing that it_shall rank for dividend as from & particular
data, sich share shall rank for dividend “Bccordingly.  Where
capital is paid up in advance of calls upon the footing that tha
same shall carry interest  such capital shall not whilst carrying
interest eonfer a right to dividend or 1o participate in profits,

Dividands 173. Tha profits of the Company, subject to any special rights
relating  thareto crealed or authorised 10 he created by these
presant and  subject 1o the provisions of thesa Artlcles, shall ba
divisibla among the mambers in Proportion to tha amouni of capital
Paid up on the shares held by them respectively,

Eﬁh"e‘uﬂ‘:“' 174. The Company in general meeting may declare 3 dividend
) to be paid to the members according to their rights and interests
in the profits and may  subject to the Provisions  of Section i07

of the Act, fix time for payment.

ﬂ,’ﬂﬂ‘.&'ﬁ‘ﬁ‘:' 175. No larger dividend shall be declared | than is recommended
by the Board, pur the Company in general meeting may declara
‘a smaller dividend.

thﬁﬁ'n:# 176. No dividend shall be payable excepl out of the profits
y of the Company or out of moneys provided by the Central of State
Government for the  paymant of divicend in Pufsuance of any
guarantee given by such Government and no dividand shal carpy

interest against the Company.

177. The Jdeclaration of the Boarg 2 to the amount of pep
profits of the Company shal| he conclusive subject 19 the provigions
of the Acnt.

Interim dividand 178. The Directors, if in their apinion, the position of the
Company justifies may from Ume 1o 1ime without tha sanction of
A general meeting Pay interim dividends 10 one or mors classes of
shares to the exclusion of others at rates which may be differing from
class to class and when declaring such dividend thay should satjsfy
themselves that the prefarence . shares which have prioy claim jp
respect of payment of dividend shal| have their entire rated  divideng
at the time of fina| Preparation of the accounts for the period,

Debts may ba 179. No member shall be entitlad to receive Payment of and

deducted dividend in respect of his share or shares whijs any money may be
dua ar owing from him as s presantly payable tg the Company
in respact of such share g shares ar otherwise an account of any
dabts, labilities or ehgagements of the members of the company,
gither alona or jointly with any othey person  of Persons, and the
Directors may deduct from the dividend or intarest Payable to any
members all sums of money so dua from him to the Company.

Dividend nnd 180. Any general meeting deaclaring 5 dividend may make a
call togethy r call on the members of such amount as (he mesting fixes, but so

\|

il M: Il
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y which declares dividend.

d’ﬂ'f;tﬂ sholl not pass the right to any
Il'mﬁifnn ‘the registration of tha Company.

‘ -t[ii}i‘ totaln the dividends payable upon

ilah Ir||'jl person is under the Transmission
ﬂpn‘lhur of which any person under
'ut untl! ‘Elll:h person shall becoma

188, Hillu'n' of any dividend whether interim or otherwise shall
lo the person entitled to share therein the manner
|. iltar provided.

j . Unless otherwise directed in accordance with Saction 206
i Act any dividend may be paid by chegue or warrant sent
gl tha post to the registered address of the member or person
d thoreto, or in the case of joint-holders to the registerad
ndd of that one whose name stands first on the register in
.!-{':w oot of the joint-holding or to such pﬂi.’:lﬂl‘l and at such address
an the mumbﬂl‘ or person entitled or such joint-holders as the case
, may direct, and mranr cheque or warrant so sant shall
d'n pwah{e, tha nn:lar uf the parson to whom it issqnt
lutllln order of such other pursun as the muml:mr of person entitled
uch ]qlm-lmldem as the case may be, may direct,

J;ylth the ptnvialuna of the Act.

188. The Company shall not be responsible forthe loss of any

~ of dividends, whether by request or otherwiss, at the raglntamd
address or the address communicated to the office hefore hand by
- tho mamber or for any dividend lost to the member or person
In'lhllll thereto by the forged endorsement of any cheque or warrant
‘or the fraudulent recovery thersof by any other means.

BOOKS AND DOCUMENTS

180, The Diroctor shall cause to be kept in accordance with
‘Snotlon 408 of the Act proper books of accounts with respact (o :.

187. ﬁm'f dhridand unclaimed shall be deposited in accordance

I’ ﬁﬁiqun. dividend warrant or postal order sent by post in respect

Effect of t_flnllﬁ
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(a) all sums of money raceived and spent by the Come-
pany and the matters in respact of which the receipt
and expenditure take place,

_(b) all'sales and purchases of goods by the: Company.

{c) the assets and ligbllities of the Company.

190. The books of accounts shall be kept at the office or al
such other place as the Board thinks fit, and shall ba open fto
inspection by the Directors during business hours.

191. The Direslors shall from time to lime, subject to the
provisions of Sections 163, 194 and 219 of the Act detarmine
whether and 1o what extent and at what time and places and
under what conditions, the documents and registers or any of them
maintained by the Company of which ingpection is allowed by the
Act shall be kept open for the inspection aof the members. Till
decided otherwise by the Board, such documents and registors
shall be kept open, for inspection 1o the persons entitled thereto
between 11 A. M, to 1 P. M, on all working days. No mamber
(not being a Director) shall have and tight to inspection of any
account or book of documents of the Company except as conferred
by law or by Act or authorised by the Directors, or by resolution
of the Company in general meeting and no member, not being a
Director shall be entitled to require. of receive. any information
concerning the business, trading or customers of the Company. of
any trade secret ofl secret process of or used by the Company.

AuDIT

192. Once at least in every year the books of accounts of
the Company shall be sxamined by one or more Auditor or
Auditors,

193, The Company at each Annual General Maating shall
appaoint an auditor of auditors to hold oifice and until tha next
Annual General Meeting and their  appointment, remuneration.
Rights and duties shall ba regulated by Sections 224 to 227 of

the Act.

194, \yhere the Company has a branch office, the provisions
ot section 228 of the Act shall apply.

165. All notices of, and other communication relating 1o any
General Meeting of the Company which any member of the
Company is entilled to have been sent to him shall also be
forwarded 1o the Auditor of the Company, and the q.pditur shall
ba entitled to attend any General Mesting and to be heard atany
Genaral Meeting which he attends to any part of the business
which concerns him as an auditar. L '

196. The Auditors’ Aeport shall be read before the Company
in Ganeral Meeting and shall hn._apah"tl:'l‘ inspection. by any
member of the Company. :




sipt

‘whether Incorporatad In India or not githar th

[ 43 ]

197. Every Balance Shest and Profit and Loss Account of the
Company when audited and adopted by the Company in Genaral
Maeting shall pe conclusive in  respect of the Company for the
relevent year, '

SERVICE OF NOTICE AND DOCUMENTS

188, Tha Company shall comply with the provisions of
s$8ctions 53, 172 and 190 of the Act as 1o the serving of notices.

199, The accidental omission o give notice 10, or the fon.
receipt of notice, by any member or other person to whom it
should be given shail not invalidata the Praceedings at the mesting.

200, Evary Person who by oparation of law, transter or ather
‘means whatsoever shall bacome entitled 1o any share shall ba
bound by every notice in respect of such share which praviously
to his name and address  being sntered in the Register, shall ba

duly given to the Person from whom  he derives his ‘title to such
share.

201, The signature tg ény notice to be given by the Company
may be written, printed, ar lithographed,

202. Any notice or document delivered or sent by post to ar
left at the ragisterad address of any member in Pursuance of thesa
Articles shall, not-withstanding such member be then deceased, bo
and whether or not (he Company has share whather registerad
salely or jointly  with other persons, until some other person be
registered in his stead as the member in respect thereaf and such
sarvice for afl Purposes of tha Articles ha desmed a sufficient
service of such notica or  document on his or her heirs, axeculors or

administrators and ay persons, if any, jointly intarested with him
of her In any sugh shara,

203, Any notice raquired tg be given by the Company 1o the
members of any of them ‘and pot exprassly provided for these

Articles or by the Act shall be sufficiontly  given if given by
advartisement, '

204. Any natica required 1o be or which may be given by’
advertisement shall pe advertised one in on or mote newspapers
circulating in the neighbourhood of the registered offjce,

205. Any notice by advartisement shall be desmed to haye

been given on the day on which the advertisement  shall firsp
appear, .

RECONSTRUCTION

hole ar any part of the undertaking
: Board or the Liquidators on g winding up
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property of ths Company, and the Board (if the profits of the Company
permit)or the Liquidators (in a winding up) may distribute: such shares
or saocurities, of any other property af the Company amaongst the
members without realisation, or vest the same in trustees for them,
and any Special HResolution may provide for the distribution or
appropriation of cash shares or other securities, benefits or
property, otherwise than in accordance with the strict legal rights
of the member, contributories of the Company, and for the
valuation of any such securities or property at such price and in
such manner at tha meeting may approve and all holders of shares
shall subject to the provisions of Section 396 of the Act, be
bound to accept and shall be bound by any valuation or distribution
so authorised, and waive all rights in relation thereto save only
in case the Company is proposed lo be or is in course of being
wound up and subject to the provision of section 484 of tha Act
as are Incapable of being varied or exclude by these Articles.

WINDING UP

207. On winding Preference Shates will rank as rogards
Gapital in priority to Equity Shares, 1o the axtent of the paid-up
value of the said shares but to no other rights participating in
its asse1s. =

208, (1) Subject 1o the provisions of the Acl, if the Company
shall be wound up, the liguidator may with the
s ction of a Special resolution of the Company and
anv  other sanction reguired by the Act divide
amongst contributaries in specie or kind the whole or any
part of the assets of the Company wihathar they shall
consist of proparty of the same kind or not.

(2) For the purpose aforesaid, the liquidator may set
such valus as ha deems fair upon any proparty to
La divided as aforesaid and may determing how such
division shall be caried out as betwesn the
members or different classes of members,

(3) The liquidator may, with the like sanction of a
special resclution, wvest the whole or any part of
guch asseis in trustees upon such trusts for the
benefit of the contributories or any of them as the
liguidator shall think fit.

209, (1) In the event of the Company being wound up the
holder of preference shares, if any shall be entitled
1o have the surplus assets a&;‘gilahlu for distribution
amongst members as such applied in the first place
in repaying 1o them tha amount .pnhf.up to the
preference shares held by them respectively and any
arrears of dividend upto the commencement of the
winding up, Whethar dm:iara-d' or not. If the surplus
assets available as aforesaid shall be insufficient to
rapay the whole of the amount peid-up on tha
preference shares and any amears of dividend,
such assets shall be distributed amongst the holders
of preference shares that the losses shall be borne
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by the holders of preference share as npeatly as may
be in proportion to the capital paid-up which ought
to have been pald-up on the shares held by them
at the commencement of the winding-up and the
arresrs of dividend as aforesaid,

(2) The assets, it any, available for distribution after
payment to the preference share-holders as aforesaid
shall be distributesd amongst the holders of Equity
shares in proportion to the capital at the commence-
ment of the winding.up, paid-up or which ought 10
have been paid-up on the shares in respect of which
they were respectively registerad, i

{3) This Article fis 1o ba without prejudice to the right
and privileges amongst holders of preference shares
of differant series.

SECRECY

210. Subject to provisions of ssctions 6358 of the Act, avery
Director, Manager, Auditor, Trustes, Member of a commities, Officer,
Servant, Agent, Accountant or other person employed in business
of the Company shall if so required by the Board before entering
upon his duties, sign a declaration pledging himself to observe a
sirict secrecy respecting all transactions of the Company with (s
customers and the state of accounts with individuals and in matters
raélating thareto, and shall by such declaration pledge himsalf not
to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required so to do by the
Board or by any mesting or by a court of |aw and except so far
as may ba necessary in order to comply with any of the provisions
in these presents contained.

211. No member or other person (nol being a Director) shall
be entitled to wvisit or inspect any works of the Company ar o
enter upon the property of the Company or to Inspect or examine
the Company's premlses o properties of the Company’ without the per-
mission of the Board or, subject to Article 191 to require discovery
of - or any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of a
trade sectal, mystery of trade of secret process or of any mattar
whatsoever which may relate 1o the conduct of the business aof
of the Company and within the opinion of the Directors it will
be Inexpedient In the intergst of the members of the Company to
communicata.

INDEMNITY

212, Every Director, Manaaing Director, Manager, Secratary or
Officar of the Company or any person (whether an officer of the
Company or not) emploped by the Company and any paﬁon
appointed by the Company as Auditor shall be indeminified out of
the assets of the Company against all liability incurred by him as
such Direstor, Managing Director, Manager, Secretary, Officer or
Auditor in defending any proceedings, whether civil or criminal, in

E_v‘lnrl'u'ir
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which judgement Is given In his favour or |n which he s
acquitted’ or In connectlon with any appllcation under Saction §03
of the Act in which relief is granted to him by the Court,

213, Save and except so far as the provisions of these articles
shall be avoided by Section 201 of the Act, the Board Managers,
Auditors, Secratary and other Officers or servants for the time being
of the Company and Trustees (if any) for the time being acting In
relation to any of the affairs of the Company and every one of
them and every one of their executors and administrators shall
be indemnified and sacured harmiess out of the assets and profits of
the Company from and against all actions, costs, charges, lossas,
damages and expensess which they or any of tham, their executors
or administrators shall sustain by reason any act done, concurred in
or committed in or about tha execution of their duty in thair
respective officers ortrusls, excepl guch (if any) asthey shall Incur
or sustain through or by their own wilful neglect of default respec-
tively, and none of them shall be answarable for the act, receipls,
naglects or default of the other or others of them or for joining in
any recelpt for the sake of conformity or for any bankers or other persons
with whom any moneys or effects belonging 1o the Company shall be
deposited or for insufficiency or deficiency of any security upon which
any moneys of or belonging to the Company shall be placed or
invested or for any othar loss, misforfune or damage which may
happen in the exscution of their respectiva officers or trusts or in
relation thereto unless the same shall happen by or through their
own wilful neglect or default respectivaly.
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The Hon 'tlm Mr, Justice

Baboo Lal) Jain, y . i)
L & : | )
by Frasident of the Unlon of India
in the Matter of [
The Companies Act, 195¢

And

In the Mattcr of
An spplleation under hzcticnn 391{21 and
394 of the sai@ ace '
dnd :
3  In the Mstter of i
\(\V/ Poli commercisal cam any -L.l!'l}l't,nda a '

"i— C\\“\ Comypony incorporated under the Compdnies |

;" 7 het , 1956 and having dts Registared cffice
%‘ X1 8t 32, pzie Strect, :alcutta-?ﬂtmm.within
i the Aforenniq jurindictlm
| ; And

In Lhe Matvrar (54
|




2.

Company incorporated under the Cﬂ'l'plniﬂl
Act, 1956 ang having its Reg.i.uterud
Otfice at g, zﬂqﬁ.nr.ttuh Indj.an Street,
cnlcutth?unﬂﬁ? within the ufuru!lid

jurisdictian, LAyt
Ang r o n g
In the Matter oy §7: ' "'” :
: o 1 IR 11 1, Pol4 I:nmrciu_ Company Limited,

,€s Kartick Viniycg Frivote Limited,
«s Fetitioners :

The tb-u-u-a Fetition cm:l.nq on for hearing on this day

8nd upon resding the un.ta pml;.l'l.luj, Lhe curder oated the aeventh
t i

r

| day{ ul: Jum. i the }ea- che thuusand nine hundred ang ninety
iy, I A0

four u‘herehy the ahmmmaﬂ petit.tmer Nued, XKartick Viniyog
Private Ltd, (hereiratter refur)eq L9 as the sald trarsferor

SRRyl Snd the abovenomed¥rseit it woil. LBl Commercial co,

Ltd, {hu::._inn!fter :I.'E!El'rr_rﬂ t-u 83 the sald eransferec cunpany)

q”nr Drdured to convene na;,a:nta meetings of the equity shareholders

]Il il of thalaoid transferor cmn,pany nuﬂ 1.he salg treusfe:ee :m;any ;
4 Mok 2
. ’."“,f F." purpose nf cl:r..l.ldtrinb Arnc, Lf thought fit, Bpiroving .
||| with eor Hlt.huut mud.i.ﬂ:ut.inn I-.h-a hchame cf amalr,pmatim pl'ﬂj,.-’.’lﬂ!ﬂ
- - L] |

'~ to ba made between the aa.l.d uansfem: com any and tl.e aud .

traneforee company &nd stnexed to the Joint sfr{.,avit of nh.l.ll'
Kumar Lidwanie agd Kunal Lol Lastidgar tiled on  the severith day




ompénies
red :
| Street,
aid

. -.‘."fl:ul:‘t,])-_&ty of :J-'u-.'l.y in the yesr ona ‘:t:hnunnd n.,i.nc.hlmdx-& hq"-n.i.r.lu
2, CAER | Mot e

*  the saig meetings, the Ieports of the chq.i_.;n{nn__iq.fj _;:hn_,.all.i-d
|,/ ™eetings both dateq the thirteenth day of, .ruly"..lh;,thn;_-irﬁ;.ﬁ;i“;-“".-"

L

of June ip the year Qhe  thousand aine hunared and .ninuty four,
/s #
/ The Stetesmsn ad the Sanmarg both dateg the fourteenth 'day- of
iy o o :.-.,-_r L 1y
A 'June in the yoar png thousang ping huncrid apg nln.trrfﬂﬂ.erHl‘

i - i B o
5814 meptings directed to be helg by the said prﬂn;,;d}tg@-iﬁ:hjff i

Sevanth day pf June in the year ohe thousang ning hl!ng‘.l:ldllné )
‘hinety four the affidavit of '?i_ﬁalu-_";-ru_ud H.Lthul'ch_ £iled on the

£
four showing the publication ang despatch of the noticea convenin

g el |
e LT R

4 ey

I thousand nine hundred ang Rinety four 88 to the _Eliult,, U-f .th"'és}:ﬁ;
v 5 ] | ater et R -'.'F-‘-"..‘il i
! sagq aetings. And upon fehding on the part Pt thlmitiﬂ!n;&:;ﬂ

LS
i

:'cc-pan;lea. an nffida'vit_ of. *8itala pragag " Pathak f.i‘._iqd.1ui|_ ﬂlﬂ,

1 -
R

. .::l.asldln;t the order Mece herein and gateg the _twenﬂiﬂv day -m"#

B July, in the :.ria_.gd. one thousandnine huncreg undni.net_-,uim ;

and upon hﬁr:l-nﬁ- Mr, Mmitabha Sukla Advooate for the prb.ttj.oqq‘
r.:anup‘.iu &ng Mz, n.nu:pnth A.vocate for the cmt.ta_l_ awu_mné-'l'_

“and it 8ppearing from the 88id reporta thai thu--f-p:nppsnd_acﬁéu"

Of 8malgamdtion has been 8pproved undnimously, Ang it lppﬂ:i_ngq.-
thet the lesrnad hdvocate for the Ceritra} Government ig net

Objecting to the sancticy of Lhis JchTme 8nd no party has _lppt#:laﬂ

s T '.' .":

te oppose thias Scheme, ; s el e B
*his court doth hereby senction the scheme of amalgematiocy |

- [ k s AL

R ; [
‘#8t forth in Annexure ‘tA¢ Oof the petition herein &nd specifieq’

-‘i.n.;thu' schedule 'a' heretc and dorp hereby dclamghe l'ﬂ,tﬂ_u

be binding with effect from tre alxteqnt.h o8y of Hari:hrin t:hu' ]l:e_llr

tne thauuang nine hundred anqd ninety four {h‘l".'m".““--r“ﬂtﬂ;i

Conocerned, s
This coure doth crdar !

(1) That alj the Lroperties, Lights apg interests of the
sl
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I: i

plttl‘m!. the Bchefule 'B* itereto pe transferred from thl Hid :
1. - *t:qum dm without any further “ct or deed to the ensd l-.tlnnliu:ﬂ
. '.'~,j M qpa: lauurding'lg the'sems shall pu:ruanb to' .actd.u 3“{3'}
5::,-_: nhiub-phnlu et 1955.'1:- 'transferred ‘to #nd wmat. dn th;. -ﬂa

i ey
Fnu!-.\:?h company for al1 the -estate and .Lntaxut ‘of t.hu' n.i.d‘

-

or company wherein huhj ect nmrthdleul tv a1l cﬂunu* ; ¢
R 0
] 1 '- " '-'_-_r 1.-'

\/ ﬁriuntinq the' --ai-';-lha L S : L
"’ "‘ﬂﬂmrﬂrﬂw al) the uhhﬂuin snd ‘duties of th. um
| _'-.-;.-tnu-:_-mr-’eunpnay be trlnlfn:ud fxom the u:l.a' t:‘ln-l!-r u-u

wi it

g :ﬂ.’:ﬂlnﬂt further ect o rrdeed tb the said “-'-"“"fi“. mplhi mi!

;hlfn'ﬂlnhly the seme shall pursuant to ' . section’ ﬂim of thl“' nity
e Y

siea . AGK)/ 1956, be transferzed to and baouu- the iinhflut.i W
m. duties of the said t:u.nufu:-e ‘company and ' '_"i'j'i‘"-;' By A

1-‘4‘ . T -llq_llll. |.|4. -'|"-I;‘|.-_'-1':'.-_ :
erw{a ) .ohet il - proceedingh’ and/or sults’ hndfut -pp.uhu o

pnd!.nu‘ by or speinst the sald tr-h-hra: cmp-ny be ’cmt..tnuhﬂ ', ,:f_.'...
‘hj' u: lglullt. the shid transferes compeny ;' Bhd re o '. ff-.-- AR

aly
(e Ty

s, ; o (4} That: leave ba and the bame is hauby q:mtaﬂ to the ' I
p.t;ﬁ:lﬁhur iy 8n s to file “the’ scheduls ut assets of th-' Sl
L] :I C] ' ¥ ' l-l'
' caid ‘transferor compAny within €O weeks f.::nm tha date hl:lﬂﬂ' Bhd

#io {5 ) Thét: the said transferor cmplny and ‘I:hl: shid - :

L]

uu!i-f-xu company 40 Wwithin thirty deys after the dbte Of e
a.rdu:‘ ‘couss & i certified cupy of this order to be delivered to
74 heglstrar of Compenies West pengal for :ug.lntt!ti.nn! and

. {6) That the CGEficial ‘.hiEIul.dﬂtﬂr of this court do ﬂll h 1
report ‘under Second Ip'::w.i.sn r.-:} Section 394 {1} of the cnu-lniu o
Aot Lpss in :--'p-m:. of the = t.ﬂnltunr -:ummny within 8ix.
___wesks from the aste hereofs and : : “': '_I_. l

T L (7) That the sud‘nf.ﬂci.a'l Liq;uid&t.or du !nrthu.tﬂn urv-

& .'-

R -:Jlbf of the said report to ba filed by him of H:. hnl.tlhh!
sbukls Advocete for the petitioner companies after H.:I.inq uE th-
galid geport with this courts and :

{8) That leave be and r.h- sama is hereby granted to tﬁi

llld t.rlnntun compbny Lo -wly foL ‘s..hu u.‘-.uuluuan wi.thl:luh

ui.'hding up of the asid transferor compsny after £iling of t.hn
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Baid report by the ssld gfficial Liquidutor; and :
(8) That any person interested shall ‘be at l:l.hu.rtr tﬂ )

epply to this cmrt in tha sbove matter for such d:l.:ectiml u
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{11) Thnt ull nartiu do act on a copy of thu m.i.uutel l!ﬂ:'

~ this order duly signed by en officer of this caurt bu.lnq Mrvnd

F.' i . L
o ] 'lr

on them.,. y ! : e e auin 40
1 X "‘f "'III v’_‘J'

H.ttnﬂ- B.‘nr.i. Kzi.!hm Chancre erhﬂl Chiaf Jull:ice ﬁt. ::u].cutt.l

aforessid the twenty eighth day of September in the yeer cns
h1

' thm.n_uuna nine hundred and ninety foyr. 2l T S hE S
Amitabh Shukla = Advocstes 4l i
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For 'Eugiatru:f,
" Schedule 'A' above referred .
i )
to

dgcheme of Amalygsmatlon y s

of
Poll Commercial Company Limited
3 And

' i
Kartlck Viniyog Frivate Limited

Fart-1
Definitions
“For the purpose of this ucheme _ il

b,

“he "pabla* mesns Poli Commercisl Company r...tmu-,m." &' company,

incbrporete ) under the Cnn-lpnnim Act, 1956, hwinq its neq.tnued

i ekt &
Offlce at Hq. Jz. Lzra :.t.:;um., cucuth-?ﬂﬂﬂD.‘L in t.h- Btate :.nE A7
L]

Woest Bengnls
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|2 "IBANSFER: DATL* mesps 16th day’ of March, 1994,

P

f o

jedy, aths E
B n:a.nr:cx- mesns Xertick Viniyog Private Limited,- ! i
a cnwup ipcarporated undar the cumpmu- Act 195‘5 hw.tnqa;lu
. £ rl
ugﬂéiua Qffice.st No. 20-A, British Inaien St:aet.c!ucuttu-_.'f_‘

?ﬂﬂﬂﬁﬂ TS the Etlt- of West Bengal, _ LTRSS ik

:-I».,ajn F..F”ﬁrmarms COMEANY#* iihm Pold Emelll ;;WL,:]‘. :

'-I

D. "'!HE. THM&PE.RL‘II COMPANY® me&ns Itu.ftir:k \Finiynq l?x;l.vau
_I..r.i.ll.i.t'd. . s ik 1

e B [ i

‘] S
i

'?_-_ *ummmuc.a JUF THE TRAMSPERGR COMPANY® means & thclude |
(1) AL the properties, assets and liebilities of the |

.

! Gy ,1:,5:4!:-!-:0! l:ﬂmP!ny immedistely before the mu_gam.gj.m, . ir
(11) Without Prejudice to the generslity of the fﬂl-"ﬂﬂl_tlln‘
clauses the na.:.d undertakirg, shall !'include l'lllrifg'h'l;f,_ s

~— —_.powars, interests, authorities, privileges, :I.;I.bn‘.tiﬁ"-'j{ﬁ', %

all p:up.:tj.un. movarble and immoveable, resl or pu:mu.

‘N
n:n:pnrnl. or incopporcal, in possession or uwuim.. 4

]  present or contingent of whatsoever nature uhquumr
_:.‘.I.tu-nt.u including lease tununcy ané agency r.i.qr ta and all
other interests or rights in or arising out of such

, ﬁrdputy together with all 'licenr.-e;. trade marks, import,

sntitlements !ln-d other quotas If any held applied for or as

I-lr be cbtained thereafter b:.r the transferor company or

which the trensferor r:unpan:.r .l.u mtltlu‘l te and all debts,

u-hiut:len » tuties &and mliqatinnl of cranafaror cmplnr

of whatscever kind,
W HER EAS

r
#

1, ®LAL1e hag ap authorised share cnpital of Rs, Eﬂ.uﬂ ﬁm/-

divided “{nte’9,90,000 nqu.i.ty shares of Ra. lo,f- nac:! und an :nued,

subsctibed and paid up shera cspital of Rs. 24,00, 000/ ﬂvu-d &l

into 2,40,000 eguity sheres of Rs. lﬂf— etch Eull]r paid.




= o Te

!,' “KARTIGK® has sn muthorised share capital of Ra. Tﬁ;ﬂ‘ﬁ'ﬂﬂﬂ?-
/divided into :7,50,000 equity sheres of Rs. 10/~ efch and Jssued,
/ subscribed and paid up shsre capitsl of Rs. 75,00,000/=" d1vtﬂud~h
~ into 7,50,000 equity shares of Rs. 10/ each fully pald up.

-4-, ot

ST

f 3. . The mu.i.n business of "hJ..l'." snd "Kertick® .i.l t-.r.- ca:ty f:!lf, Ly
/the business nt Investment and f£inancisl Company, A 15 -'ja:a-. R
y :ih" ror t.h| purpuss of better, efflclient and -ﬂmnm.lﬂl. mlnnqcunt-
.cm:u:nl ‘apd :l.l.nn;ng of the undertakings eoncerned !_md for E ._., :j'-'_ _

4
2T

— "administrative convenience and to obtain adgvantages of ‘-cm,nli{:: S

of lr.'t.].t, t_ha present, scheme ls proposed to merge "m‘t"‘:k-i"f‘,h i

with “Poli",.

! & b _ Part- 1I

.“m' . 4 . Wbl -ur-'-.'-.
B 1 With II!EIEI:., from the transfer date, the undi:tnkingl ﬂ!

q.

4 * the transferor company lhnll without further ect or deed be

< '.: T LR
- 111.- n

-

' trensferred to &nd be vested or deemed to have been t.l:lﬂ;l!lll.'l'ld"ji

L'-| to and vested in the Transfexes l:ﬂmpﬂny pursuent  to Section ﬂil!}

\F—.IIII,|.J

Jaff t.l;,ngh-punj.nn Act, 1956 (hereinafter called the "M:.*t"h lubju-r.'t-.

to al” charges, liens mortyages, lf any, then 8Efecting thl!l ﬂp&
=ty

or any part thereof. : ; )1 o
| S 1f any suiv, sppenl or vther proccodings n_::f rhﬂ;nme:_nuura
(hereinafter called the proceedings) by or sgainst the "i'ranafe:nr-

[V a i o ]

i; conpany be pendlng the same shall roc abate, be diacuntlnum!"ﬁr =3 4

be In xRk 8ny way prejudicially arfacLud by retscn of the r.reu u!a:'
of the underthklngs :-.tf the traniferor cumpény of hn;,rthinq cmtdlnud
~in this schame but the proceodings Llncluding thosc by the i bl
ereditore of the Tra8nsferor campdny mdy ba continued, prnln_-::qtnd-;

and enforced by or @8gainst bhe Transferee company in the simyn_

i

,;,.m-..; and to0 the mama éxtent 8e it would pe or might havée been

continued, proscculLed and enforced by or sysindt the ‘1':“:13!!3:#: '

| : Company {f this scheme had not been made.



- T

3, —neh '!h!“rra.nlfur and vaul;lng of pro erties and lisbilities .
undu:‘dIHuna i hereof and the continuance of the proceédings by or

againft'the rransfered company under clause 2 hereof shall not

=l

effect &ny t;cnnnuctinn of procdedings already mncluﬂng by th-' 4
traasfhyox compeny on and After the transfer dste to the end lnd :
intant t.hu. the trapnaferee company sccepts and adopts all agts,
Aceds End t.!]ingn done and executed by or on behalf of the Tranufe:n:
company @s acts, deeds and things done and éxecuted by or on |

4 i {
i R e R o

behalf of the ‘peansferes comuBNy. |

l;'““"auﬁﬁiéﬁ'ﬁﬁ"'néﬁnr provisiona contained in thris scheme 811
S

contracts, deeds, bonds, agreements 4and other documants and

instruments of whatsoever nature to which the Transferor company
“is & party subsisting or having effect immedistely batore the gk
Hnmlgnunil;l.m ahall remain in'full force and effect against or in

fayour of the ':r':a.nu!luzu Company &nd may be enforced 8s !ully !nd
-ff.an:hljr,'nl H. instrad of tha Trannferas mmpany. I;hln y

Trlnufa&ﬂa :nmpang,r had been & party thereto. . 3

LR

Gt ’J’Lujmu thu Schemn being nnnctlﬂnaﬂ by thn Hon'ble Hinh ﬂnurt‘

ac r._'t],mtt; ‘and transfers taking plncq Bz stipulated under cllmll

1, hereof. e

" Wmmﬁw ; hy
" “(a) The Transferee company shall without further lpp;.licabll.cu i
“§ssua and allot to every efulty shareholders of 'm:t..i..c!:" :
one equity shore of K. 10/ each creciued a8 fully pn.‘l.ﬁ
j.;n wppli* for every one equily share of Rs. 10/= sach
fully paid up held by such shecshulucr in 'kortlicks’

{b) All shbhres to be {psuod and allotted in the trénstares
compsny &8s aforesaid shall rank pari pesdiu in all ruﬁp-ct!
with Lhe Itxi.ut.ing gguity shares in the T“nl.t eree companys

{c) ill the egulity alhz shuldera of Transforlr d'bmplnf' oK

Bhall accept the shares to be allottsd sa aforesaid in lieu

of their sharsholdear in thm Trannferor compfnye




9 ¥
{4} No member of thlo Irmaf-rnr company will be -.‘I..l.utttd
' unfr fr:ctiunal plrt of the shares of the ‘Irlnlhral \ ;
: company to which he may be antitled to by virtue nf T
| sub-clause (a) above, but all such mu.'n of the '1‘rm.ﬂ‘iru :

company reprasinting fractions, If any, shall be consolidated
', «» sadi allotted to . trustee to be nominated by.the ‘Dosrd X

mel T Dtrnctnrn. of -the Transferee company upon. Irust to sell
(- the ssme and.to pay the m{ procesad ings thereof lrfttr
4R d-dunting the nnnt; of sale and_ incldentals thﬂ'ltu thl
members of the Tnﬁsfemr company antitled: thur-tn in thn '
.+ proposition in'which they are so,entitled nnd l“., l'l'lll'l'lbl!l

i

i .0f the Transferor company shall accept tah- same in 1ieu fily
+of such fractions, 1f any fractlon lis left evan ;!tir .. i
puch comsclidation, same shall bl-iqnnnd. bebgyiaps 0]

(o). Every member of . thm'[rm:fuﬂr company shall | ml.:lr:.'mrn:!lr::'_mr
wl

! i
o

to the Transferee company for:cancellstion. ﬁl the dﬂr-r
certificates)  in respect of share held by Iu.m l.n -thl :
Irnmhrn cbmp any uuruﬂ.nu for. -t,ﬁh- duru 1n th-

| .+ trsnsferee company' Lo whir,h he may .besentitled tu under
A (i iES

u

. gubwecl puse (a) hereof.

| {f} Thn Trm:tﬂ:u company shall take over all. thll employees
| " of the transfesor company without intercuption n service

i " and on terms of nulns hvuurnlinh to them tha_n thun R

pp,'l.ic.bll ‘tu 't.hllm. Thl wrvlu uf the “_Ld implqr." .],th

al "

the trm;!-mr nnmpanv prl.m' to such t.ki.nq over wik uill

LR 1|'|

nut bl treated as having been broken for the purpose of
A p.-:nir.i.dnnt fund, gratuity and other benefits hut. will be '~

1 | ncltnmd fnr all purposas from the date of ‘I:hi:I.r tubﬂ:tiw

.ppnintnmt with the -t.r-mh:ﬁr uﬁmpmw




. 1o. =
! Th e gL .II.-I-l the's B . i .'4_
(g) Subject to gn order being made by the court the \
; .. C | " I‘ 2 Y

Iransferor Company shall be ;j.ll.ﬂll‘i"ld w.'l.thuut_iiqd.’lng

up. :
, Paar B
|I ¥ td. §o=a .I . '
Jly o The transferor d transferss oo

"ble .Court 5¢ Caleutty for ',
Scheme and for __1'._h-H AE=
"Winding up of 4ne transterer !

“88 aforesald, the Trsnsferor no-panr'lh.-ll.nurg on

in ususl courge ond ghall be deemned o
business for and on behalf

~£E:{bﬁiiﬁlit'
be carrying on th-:t-;.;!"' “
of .and in trust for the
il Company ‘with effeot from the transfer data, -,

U1LY 3.0t The trlnnfirn;nmpmy shall

t rankferge

Pay a1l the costs,
 PNIApbses of ana’ dns et ¢ o

e The Board of Directorg,of the

charges
R R
is scheme of Nﬂilg;qutlp‘n-

1
4

5@ or whidh the 'said
=0le discretion think ﬂ-t.fﬁr
J.nﬁ Put this Scheme and the said

is things ang deeds 55 ru}; -b'-.
Necessary and/or -xﬁ-dinnt'fur the purpoge o_{ hplmntihg,ihﬁ !

Scheme, o ' _ AR
: J.Nand{ .
| T s ! 2,112,904
i ; - For Regigtper,
- Schedyle '8' above Leferred Ha =

to
Schedule of Assats, :
Schedule of Agsets of KARTLOK VINIYOG Papvare LIMITED ( THE
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; l.'lqnpany- Fetition No, _ﬂi‘?_ﬂ_" "ot 1 994
; connected with ',Ln', 11—

Company Application :
U No, 133 ¢ " OF 1994

T
IN THE HIGH COURT AT CALCUTTA H
Dodimaey Original Qi .lu_rlpd_lntl_qn

- *
T = i

In ‘the Matter of , !

The Companies Act,” 1956
And g
BRI o

In the matter of 4 ' .

Poli commercial cn.btd‘:.& Anr,

L)

1) Date when the decree or ' it
order was completed e "‘7"? f{.-'&
lii) Date of application for 00PY i . B0 _-FC?/( .
(iii) Date of notifying the requi- '
. Bite number of folios and

siRmp ‘;{f 2 ?tfﬂ K

(i) Date of delivery of the re- e rdertDegrvs of  26th ~ day of )
quisite folios and stamp & (/7 [ Efedigtiy < L SSEERaber P dayor |
{v) Date on which the copy is : Lacember, 1994,
ready for delivery 5/’}":?% b : |

(iv) Date when delive.y wug

taken of th by the -3 /2 - ‘ ' = ' |
applicant ety ??/A : _ !

Superintendenr,
" & .M Oedec. Deparimens,

Pw;

Superintendent,
Copyists Department,
High Court, 0. 5.

—————







