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“I'hereby certify that EASUN TRADE & COMMERCE ‘LIMITED

is this day. mcorporated under the Companies Act 1956 ( No. 1 of. !956 ) and that

- the Company is hmued
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a. duly verified. declaration in the prescr:bed form rhat ”t‘}‘:‘e_"
conditions of section 149 (I) (a) to (d)]149 (2) (a) o (c) of the 3

Said Act, have been cqmphed_..w:th,. s en‘_u-tled _ to. commence .
business. '

Given under my hand at Calcutta th:s Fourtecnth day of

-July, One thousand mnc hundred and Eighty two..

Registrar of
Companies.

(M L Sah’) ,

West -Berigal

Regmrar of C‘ompame.s‘
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which. was incorporated under the .Cq'mpqnilé'_g_'; Ac:, “1‘95‘.‘5?:-9"‘, ) e

o



R

P

(1}

‘Tl_r;e' Companiés Act, 195_6‘ -
* PUBLIC COMPANY LIMITED BY SHARES
. MEMORANDUM OF ASSOCIATION

OF

: i The name of the Company.is Easun Capital markets'Limited.

II The Heglstered Office of the Company will be- SItuated in the State .
of West Benga! ‘

"ri:'._lril. The. objects for which the Company‘is'eétéb’fslhed ar'e' -

‘ (A) The Main objects of the Company fo be pursued by company on its
o mcorporatron - , ‘

1. To act as Merchant Bankers, Manager, Co-Managers, Registers

. to. the  Issue, underwriters, Brokers, Sub-brokers, Portfolio
- Managers, Assets Management Company, Trustees, Custodians,
Transfer Agents Dealer. or Member of OTC Exchange and to

provide services as Consultants, Advisors providing General

- Administrative,. Secretarial Commercial Financial, Technical,
- Legal, Accountancy, Quality control, Loan Syndication, Finance

structuring, tntercorporate deposits, Fixed Deposits, Corporate

~ planning, Profitidentification, appraisal and funding, mergers and
- acquisition, Capital, restructuring, Fund Management Forex._ ‘
advisory services, Tieups, Collaborations Marketing, Placement -
and recruitment of Indian and of Foreign personnel and torender -
'such other related services to persons, Firms; Companies,

Corporate Bodies Trusts, Asspc:atton or Orgamsat:ons,

_whatsoever in Indla or abroad

. 2. To. carry. on the busmess”of financing industrial Enterprises -
- whether by way of making loans or advance to or subscrlbmg to .
‘Capital of pr:vate mdusmal Enterpnses in India

EasunCapit_alMarketS Limited -

- Substituted
by C.LB. -

Bench Order
dt. 7.7.1995



Added by

C.L.B. Bench
Order dt.’
7.?..1995_

'  Added by
C.L.B. Bench |

Crder dt.
7.7.1995

3. Subject to prowsmns f Act and direction lSSUEd by R.B.L te

receive money on interest or otherwise and'to lend money &

negotiate with or without security to such Company, firms or

persons and on such eonditions as may seem éxpédient and to

guarantee the performance of contracts by any persons, company,

or firms provided that the company shall not carry on the '
business of banking. '

. To ihveé_t the capital anid other moneys of the Company in the

purchase or upon the security of shares, stocks, debentures,

bonds, mortgages, obligations and securities of any kind issued

or guaranteed by any company (corporation or undertaklng) of

whatever nature and wheresoever constituted: or carrying on
-business. in"shares, stocks, debentures; debenture stocks,
" bonds, mortgages, obligations and other securities issued or

guaranteed by any Government Commissioners, Trust, Municipal,

Local or other Authority or body of whatever nature whether at. -

home or abroad

. To purchase or otherwrse ac:qunre seIE dispose of, manage, .
lease, turn to account and deal in real and personal property of '
all kinds, and in. particular fands, buildings, heredltaments
‘business concerns and undertakmgs mortgages, charges,
* annuities, patents, lrcences concessions, option, po|1cles book
~debts, claims, merchandise and other property, in India or
elsewhere and any interest in real or personal property, and any.
claims against such property, or against any persons.or company, -

and -as regards fand to develop the resources thereof by

~ improving and constructing commercial and residential buiidings, ,
markets, hospitals, and public ‘and private works of all of any . ’
property in which the Company is interested and generally, to-

carry-on any business which can be convemently carried on in

. _' . con.nection with any of the Companys objects.
. To carry on business of leasing and hire purchase. -

. To: prdvi_dé Finance to Sick Industries, Rehabilitation, Biidge

Financing, Bill discounting, International Capital Market

* Operations, Money-Market Operations, Share Finance, Venture g
‘capital finance and such other inter related activities of lending -

money to financial Industrial Enterpnses borrow money accepting
deposrts and loans. - ‘

(B) Objects incidénfa! or ancillar'y to fhe arraihment_ of obje’cts-'."

(a) To lend and advance money, eather with or- w:theut security and

give credit to such persons (including government) and- upon
such terms and conditions as the Company may thmk fit, ar\d to

give guarantees but not amounting to bankmg
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(b)

- 13]

To acquwe and hold shares stocks debentures debenture
stocks, bonds, obligations and securities issued or guaranteed
by any Company constituted or business in the Republic of India

.or elsewhere, and debentures; debenture stocks, bond,

obligations, and securities, issued or guaranted by any.
government, sovereign ruler, commissioners, public body, or
authority ‘supreme, municipal, local or otherwise, whether at
home or abroad. To acquire any such shares, stocks, debentures,
debenture ‘stocks, bonds obligations or securities by original

~ subscription, tender, purchase, exchange, or otherwise, and to

subscribe for the same, either conditionally, or otherwise, and to

_guarantee the subscription thereof, and to exercise and enforce

all rights and powers conferred by or incidental to the ownership

thereof. To issue shares, debentures, stocks, bonds, obligations
cand’ securmes of all kinds and to frame, constitute, and secure

the same, as may seem expedient. With full power to make the
same transferable by delivery, or by instrument of transfer or
otherwise, and either perpetual or terminable and either
redeemable or otherwise and to change or secure the same by -
trust, deed or otherwise on the undertaking of the Company or -
upon any specific property and rights, present and-future, of the"

~ Company (including, if thought fit, uncalled caprtaf) or otherwise

(d)'

howsoever

/

To build, acqurre by concession, grant purchase, barter, lease,
licence or otherwise, either absolutely or conditionally and either

- alone or jointly with.others as contractors or otherwise any lands,

‘buildings, machinery, plant, works, conveniences, and other

movable and immovable property of any description, patents

* trade marks, concessions, privileges and other rights for the

objects and busrness of the Company and to construct, maintain

_ and alter any bu:ldlng or works necessary or convenient for the

purpose.of the Company and to pay for such fands, buildings, - -

- works, property or. rights- or any other property and rights,

'purchased or acquired by or for the Company either by shares,

. debentures, debenture stock, bonds or other securltres of the

_Company or by cash orotherwise dispose of or turn to account
- the same at such tlme or times and in siich manner and for such

consideration as may be deemed proper or expedient and to
reclaim, cultivate lands and develop the resources thereof by

. dratnlng, clearlng, ptantrng, manuring or otherwrse

To purchase and otherwrse acqutre manufacture own, rmport
sell; export-and deal in metals, minerals, appliances, machines,
containers and other articles and apparatus and things capable

‘of being used.in any of the aforesaid business and own, lease

and otherwrse acquire, use facilities of whatever kind as may be

_.convenrent or useful or cohducive to the etfectrve workrng of the
~ said busmess or any part thereof



: [4] : ,
. To carry on, any other birsjrigs ,?f(whether manufactunng or otherwrse)
~which may seem to the Company capable of being conveniently
carried on in connection with the Company’s objects or which may be
advisable to undertake with a view to developing, rendering valuable,
- prospecting or turning to account any property, real or personal,

,belongsng to the Company or m whrch the Company may be
|nterested

. To buy, sell, exchange, alter, improve, manipulate, prepare for market -
and otherwise deal in all kinds of ptant, machinery, apparatus, tools, .

-utensils, receptacles, substanceds, materials, articles and things

~ necessary or convenient for carrying on any of the busuness' or

. processes df the Company usually deatt in by persons engaged in
the lrke busmess Of processes. .

. To buy, sell, manufacture, refine, manipulate, import and deal in
substances, apparatus and things capable of being used in any
business of the Company or requared by any customers or persons
havrng dealings with the Company

. To repair, alter, remodel; clean, renovate, convert, manipulate and
prepare for re-sale and, re-sell any goods from time to time betongrng
to the Company.

. To adopt such means of maklng known and advertrsrng the busmese_
‘ and products of the Company as may seem expedrent

. To manufaoture for the purposes of the Company, drums, barrels,
packages, tanks and containers, tubes, aerosol containers of every -
description from steel, fin, and other metals and of such substances

like wood, paper boards, plastics etc., as may furnish materrals for
- such manufacturrng in-any of its branches

. To emptoy experts to investigate and examine into the condition,
‘prospects, valug, character and circumstances of any business
-concern and undertaking and generally of any assets, property or

- rrght mcludmg that of the Company

. To purchase, take on Iease or hcence of in exchange hire or
otherwise any real and /or personal property and any ftights or
privileges which the Company may think necessary or convenient for -
the purpose of its business or may enhance the value of any other
property of the Company and in particular, any land {free-hold, lease- -
_hold or-other.tenure), building, easement, machinery, plant, stock-in-
trade and on any such lands to erect buildings, factories, sheds,

godowns or other structures, for the works. and purposes of the
Company and also for the residence and amenity of its employees,

staff and other workmen and erect and instal machinery and plant’
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and other equipments ¢ deemed necessary orconvenient or profitable
for the purposes of the Company and ettherto retain any property to

be acquired for the purposes of the Company’s busmess or to tum

’ the same to. account as may seem expedlent

.10,

To build, construct, 'malntain enuar‘ge pull down, remove or replace,
~ improve or develop and to work, manage and control any bualdmgs,

offices, factories, mills, foundries, refineries, {urnaces, godowns,

' - warehouses, shops, machmery, engines, railways, tramways,

’vroadways or other means of transport sidings, bridges, reservoirs,

~ dams, watercourses, water systems, wharves, electrical works, gas

works or works operated by any other kind of power and also such-

other machinery, equ:pment conveyances, indirectly to advance the
interests of the Company and to subsidise, contribute to or otherwise

assist or take part in doing any of these things and/or to join with any
_other person or company or with any Government or Government v

. ’authorrty in domg any of the above thmgs

ERIA

12

‘To smk wetls and shatts and to make buuld and construct lay down
and maintain reservoirs, waterworks, cisterns, culverts, filter beds,

main and other pipes and appliances and to execute and do all other

work and things necessary or convenient for obtaining, storing, .

selling, delivering, measunng, and d:strlbutmg water for the purposes
of the Company . .

To let on Iease or on hrre purchase system or to lend or otherwrse '

. dispose of any property belonging to the Company and to finance the

14,

purchase of any article or articles, made by the. Company, by way of - o
loans or by the purchase of any such article or articles, and the letting -

thereof on the hlre -purchase system or otherwnse how-soever ;

To sell, lease, mortgage, grant'iicences’ easements and other rights .
over and in any other manner whatsoever to transfer, deal with or

dispose of the undertaking, property, assets, rights and effects of the
Company or any part thereof, for such consideration as the Company

~may think fit and in partlcular for shares, stocks, debentures or other
securities of any company whether or not havmg objects altogether Co

or in part srmliar to. those of Company

Subject to the prov‘is'io'ns of Sect'ions ‘391, to 394 of the Company's
~ Act, 1956 to amalgamate, enter into paftnership or into any

arrangement for sharing profits, union of interests, co-operation, join

_adventure or reciprocal concession or for Ilmltrng competztaon with
any person, firm or company carrying on or engaged in or aboutto -
carry- on Or engage in any busmess or transactton ‘which the "
. Companyis authonsed to carry on or engage in, or which can be
. carried on in conjuction therewith or which is capable of being
L conducted so as dlrectly or rndtrectly to benefit the Company

P NP
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(61 :
To purchase or otherwree acqurre and undertake the whole or any

‘part of the busihess; property, rights and liabilities of any person, firm

or company, carrying on or proposing to carry on-any business which .

~ this Company is authorised to carry on, or possessed of property or
_ rights suitable for any of the purposes of the Company or which can
. be carried on in. conjunctron therewith on which is capable of being

conducted s0.as directly or indirectly to benefit the Company and to

- ‘purchase, acquire, selfand dealin property, shares, stocks, debenture.

16.

stock of any- person, firm or company and to conduct, make or to -

“carry into effect any arrarigements in regard to the wmdmg up of the

busmess ot any such person, firm or company

To estabhsh or promote or concur or be mterested in establlshsng or

,promotrng any company or companies for the purpose of acquiring all

or any of the property, -rights and liabilities.of the Company or for any
other purpose whatsoever and to transfer to any such company any

“property of this Company and to place or guarantee the placing of,
- -underwtite, subscribe for or otherwise acquire all or any pait of the

shares, debentures or. other -securities of any such other company

" and to subsidise or othérwise assist any such other Company

17.

18. T

To pay for eny r'rghts 'or property acquired by the Cornpany and to

-remunerate any person or company whether by cash payment or by
~ allotment of shares, debentures or other securities of the Company
'credrted as: pard up in- fult or in part or otherwrse

To'acquire hoid renew, 'use sell, assign lease' grant licences,
mottgage, pledge or otherwise dispose of, in any part of the world any

~ patents, patent rights, designs, licences and privileges, inventions,

improvements, and processes, copy-rights, trade-marks, trade names, 7
concessions,  formulas, brevets d' invention, designs and the like

- conferring any exclusive or non-exclusive or limited right to their use

or any secret or other information as to ‘any invention whrch may
seem capable of being used for any of the purposes of the company,
or the acquisition of which may seem calculated directly or mdirectty

to benefit: the Company and to use, exercise, devetop, or grant

licences in respect of or otherwise turn to account the property, right -
or rnformatton 50 acqurred and to expend money in experimenting

~.upon, testing or improving any such patents, inventions, or rights.

19,

. works and conveniences required for the purpose of carrying outany -

To acquire, hold; use, sell, assign, lease, grant any contracts or

concessions.for.or in relation to the supply and sale of any minerals,
metals, products or other substances, materials, articles or things or

equipment for or in relation to the construction,’ executron carrying

out, improvement, management, administration or control of any’

of the business which the Company is entitled to carry on and to:

-undertake, execute, carry out, dispose of, or otherwrse turn to

account SUCh contracts or concessions.
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To enter mto any arrangement wﬁh any: Government of authorlty, .
central, state, local or foreign or public body, or person or firm or any .

" private individual that may seem conducive to the Company’s objects - s
“or any of them and to obtain from any such Government, Authority,

person or company :any concessions, grants, decrees, rights,

-charters, contracts, Ircences, powers and pravneges whatsoever -
which may seem to the Company capable of being turned to account - -

of which the Company may think directly or indirectly conducwe to

any of its objects or capable of being carried on in connection withits -

businéss and to. work develop, carry out, exercise and turn to

~ account the same

21,

To establish, maintain and conduct training s'c'hools,'oolurse and

-programmies in connection with the installation, use, sate, maintenance,
. improvement or repair of machines, apparatus, apphancesorproducts R
- and of articles required in the use thereof or used. in connection -
therewith by the Company and establish, provide, maintain and

- ¢onduct -or otherwise subsidise research’ laboratories and

: 2'2.

experimental workshops for scientific ‘and technical research and -

experiments and to undertake and to carry on with all scientific, and
technical researches, experiments and tests of all kinds and to
promote studies and research,. both scientific “and technical, -

~ investigations and invention by provrd!ng, subsd:smg, endowing and‘-' o
- assisting Iaboratorles workshops libraries, ‘meetings andconferences -

and . by provzdang for the ‘temuneration .of sciéntific. or. technical -
professors or teachers and by provrdmg for the award of exhibitions, - -
scholarships, prize and grants to students or otherwise, and generally

-~ to-encourage; promote and reward studies; tesearch, mvestlgat:ons,

experiments tests and inventions-of any kind that may be considered

likely to. assrst any of the busmess whrch the Company is authorrsed
to carry on. ‘ TR : '

To acquire from any pefson, firm or body corporate whether in India .
~ orelsewhere, technicalinformation, know-how processes, engirieering,

manufacturing and operating data plans, lay otits ‘and blue. prints
useful for the design, erection and operation of plant required for any

. of the business of the Company and to acquire any grant or Ilcence

23.

and other rights and benefrts in the foregomg matters and thmgs

To make donation's to suc'h _persons or institution's"of cash of any R

other assets as may be thought directly or'lndlrectly conducive to any

-of-the.Company's objects or otherwise expedient and in particular to
remuneraté any person or corporation introducing business to this -
- Company and also to subscribe, contribute or‘otherwise assist or
guarantee money for charitable, smentrflc religious of benevolent

~ objects or forany exhibition or for any public, general or other objects
“but not to serve any politlcal cause or purpose

24,

To establrsh and malntaan or: procure the establlshment and.
mamtenance ofanycontrrbutory of non- contrtbutory prowdent pensron '
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or superannuatron funds for the beneflt of and g|ve or procure the - .
giving of donations, gratultles pensions, allowances or emoluments o
to any persons who are or were at any time in the employment or -

.....

) - service of the Company, or of any company which is a subsidiary of - -

- the Company or is allied to or associated with the Company or with™
. ahy such subsidiary company, of who are or were at any time the

directors or officers of the Company or of any such other company

as aforesaid, and the wives, widows families and dependants of any . |

such persons, and also. estabhsh and subsidise and subscribe to-any

-institutions, associations, clubs or funds calculated to benefit or

advance the interest and well being of the Company or of any such

- other company as aforesaid and make payments to or towards the

25.

26, T
~and others and to afford faciliies and conveniences for washang TR
bathing, cooking, readtng, writing and facilities for the purchase, sale "

insurance of any such person as aforesaid and to any of the mattérs

aforesaid ejther- alone orin con;unction with any such other company

as aforesald

To glve to any oﬁlcers servants, or employees of the Company any.

share or interest in the profits of the Company's business or any

branch thereof and whether: carried on by means or through the.:: :
.agency of any subsidiary company or not and for that purpose to
enter rnto any arrangements the Company may think frt

To provrde resrdential and/or sleepfng acoommodatron tor workmen

'7 and consumption of provisions, both liquid and solid and for the safe

27.

28.

custody of goods for the welfare of the workmen and others

To refer or. agree to refer any claim, demand dispute or any other R
~ question by or against the Cempany or in which the Company is - . -
interested or concerned and whether between the Company and the

members or his or their représentatives or betwéen the Company

and third parties, to arbitration in India or at any place outside India - ¢
. and to observe and perform -and to do all acts, cteecls matters and :
thlngs to carry. out or enforce the awards. :

To pay out of the funds of the Company all costs, charges and.

expenses which the Company may lawfully pay with respect'to the

promotron formation and registration of the Company and/or the =

issue of its capital or- which the Company shall consider to be

-preliminary including therein the cost of advertising, printing and

stationery, commission for obtaining application for taking, placing or
underwriting or procuring the underwriting the shares, debentures or

other securities of the Company and expenses attendant upon the

_ formatlon of agencres branches and tocal boards,

29.

Upon any issue of s’hares, de'bentures' or other securities of the

Company, to employ brokers commission agents and underwriters -
and to provrde forthe remuneratron of such persons for the|r servrces '
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.30,

by paymenfs in cash orbythelsst.leefshares, ‘debentures or:'other_ .
securities of the Company or by the granting of options to take the

. same or in any other manner allowed by faw.

Subject to the provisions of the Act, to borrow or raise money, or to
receive money on deposit or loan at interest or otherwise in such

~ manner as the Company may think fit and in particular by the issue

31,

32,

33.

34,

35,

. 36.

of debentures, or debenture-stock {perpetual or otherwise) and
convertible into shares of this or any other company or not and to
secure the repayment of any such money borrowed, raised or

received, or owing by mortgage, pledge, charge or lienuponaliorany .

of the property, assets or revenue of the Company (both present and
future) including its uncalled capital and to give the lenders or
creditors the power of sale and other powers as may seem expedient
and 1o purchase, redeem or pay off any such securities and also by

a similar mortgage charge or lien to secure and guarantee the

performance by the Company or other persons, firm or company of
any obligation undertaken by the Company or any other person, firm
or company as the case may be.

To lend ‘and-advance money or to give credit to such persons or’
companies and on such terms as may seem expedient and in
particular to customers and others having dealings with the Company

and to guarantee the performance of any contract-or obhgat;on and

the payment of money of or by any. stich persons of. compames and . -

'generally to give guarantees and indemnities.

To invest and deal WIth the moneys for the purposes of the Company
in such manner as may from-time to time be determmed

To take or concur in takmg all such steps and proceedlngs as may o
seem best calculated to uphold and support the credit of the
Company and to obtain and justify public confidence and to avert or
minimise financial disturbances which might affect the Company. -

To confer opon any encumbrancer or trustee for any encumbrances
of uncalled capital such powers of making and enforcing calls and of
voting the transfer of shares not fully paid up as may be thought fit.

To draw, make, accept endorse dlsoount execute and issue and o |
negotiate bills of exchange, hundies, bills of lading, promissory notes, .
warrants, debentures and other negotlable ortransferable instruments . -

‘of secuntles

To re'c'eive money on deposit witﬁ or withcut allowance of interest

- thereon and to'guarantee the debts and the contracts of customers,

but not amountmg to bankmg
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: by belonging to the Company in any person or company on behalf of

. 39.

[10]

. To subsrdrse aSSret and guarantee the payment of money ofr for
'-performance of any contract, engagement of obligation by any -

person Qr. compames and in particular, customers of the Company or 7
any persons or companies with whom the Company may have or.
mtend to have busmess relatrons

To vest any real or personat property, nghts or mterests acqurred or

or for the benefit of the Company and with or without any declared

~trust in favour of the Company

To act as age’nts or brokers and as trustees and to undertake and
perform sub-contracts and to do all or any of the above thifgs in any
part of the world and as principals, agents, contractors, trustees or
ctherwise and by-or through agents, sub- contractors or trustees or

. otherwrse and erther alone or rorntty wuth others

40,

To procure the mcorporatron regaatratlon or other recogmtlon of the
Company in any country, state or place and to establish and regutate B

: agencres tor the purpose of the Company s busmess

41.
“thereof for such consideration as the ‘GCompany-may think fit andin.” - .
particular for shares, debentures, or securities of any: othercompany“'. AT
- having ob;ects altogether orin part srm:lar to those of the Company S

42,

To seII or dlspose of the. undertakmg of the Company ot any part |

To drstrlbute in specses or otherwrse as may be resolved any property .

or assets of the Company or any proceeds of sale or disposal of any
property or assets of the ‘Company including the shares debentures

~ or.other securities of any other Company formed to take over the =
whole or any patt of the assets or liabilities of Company, but so that .~ o
no distribution amounting to a reduction of capital be made except -

with the sanctron (if any) for the time being’ requrred by Iaw

43.

To -applly the-asse-ts.of the -C_ornpany in any V\ray in or towards the =

-~ establishment, maintenance or extension of any association, institution -

or fund in any wise connected with any patticular trade or business

~ or with trade or commerce generally and particularly with the trads,

including any association, institution or fund for thé protection ot the
interests of masters, owners and employers against loss by bad
debts, strikes, combinations, fire, accidents or otherwise or for the
benefits .of any elerks, workmen or others at any time employed by
the Company or any of its predecessors in business or their families

" or dependents and whather or not in common with other persons or - .
.classes of persons and in particular of friendly co-operative and other

- societies, readirig. rooms, libraries, educational and charitable
- institutions, refractories, dining and recreation rooms, temples, schools -



' _any purpose whatsoever

.44,

46.

rcz" owér,osés i

to contrlbute to any funds ralsed b /|

To carry. on any busmess or branch ot a busmess whtch thrs'- ERRR
~ Company is authorised to carry on by means or through the agency

.. of -any subsidiary company or companies and to enter into any .~ -

arrangement with any such subsidiary company for taking the profits .~~~

and beating the losses of any business of branch so carried on, or

_for flnancmg any such subsrdrary company or guaranteemg its "

o deswabte W|th reference to any busrness or branch so carried on ot
Including power at any'time either temporarily or permanentlytoclose . =" .
.- any such’business or brarich and to appomt dlrectors or. managers SURIPE

of any such subsrdlary company : :

To do all of any ot the above thtngs elther as pnncapats agents o S
_trustees, contractors or. otherwrse and either by or through agents, . -

sub-contractors trustees or otherwise and eltheralone orin con;unctlon' S

-~ with others and to do alt such things as are rncrdenta! or conducrve -

"to the attamment of the above ob;ects

To do all and everythrng necessary, surtable ‘or proper for the EORE
3 accomplrshmentofanyofthe purposes Orthe attainment of anyofthe‘,'. e
-. .. objects or the furtherance of any of the power herein-before setforth =~ R
. either alone or-in aSSOCIatIOI"I with other corporate bodies, firms, or.: R
.rndlwduals .and. to- do every acts, thing or things incidental or
__appurtenant to-or- growing or grow:ng out of, connected with the - =~ -~
.- -aforesaid business or powers:or any part or parts thereof, provided . -
» the same be not mccnsrstent w:th the taws of the Un:on of Indla

1 To carry on busmess as producers manufacturers processors e

- converters, refiners, -makers,. bottlers, stockists, dealers;" = -
'_ .'-.rrmporters exporters traders retailers, agents buyers, or sellers R
.. .- of oxygen, acetylerie, ammonia, nitrogen, hydrogen, coal gas;
- natural gas, helium and othertypes and kinds of gases, mineral

“oil, motor, ‘and ‘aviation .spirit, diesel oil; kerosene diverse

o hydrooarbon oil and their blends mcludlng synthetic fuels and

lubricating - oils requrred for or used in industries; agriculture,
.. clinics, hospltats refngeratlon aviation, transportvehrcles space’

rockets .and crafts communtcatlon objects and med|a, power .
plants, domestlc or public lighting, heatlng. cooling or cooking ... 7 o
.~ _purposes; lighters, plants producing water, chemicals or fuels, ~ -~ 0
. pesticide, defence or warfare establishments, horticulture, forest -~
~ or plant protection”and growth and other allied purposes and to =

' - service, repair, manufacture, marketordeal in machrnery, plants, .

“-,spares cylmders contarners gadgets, applaances and' ‘
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-accessories required for, waorking on, using or producmg any of
such gases, oils and products o

. To carry on business as producers, importers, exporters, .-
- .processors, manufacturers, buyers, sellers, disttibutors, stockists, -
.- -agents and brokers of coal, coke, charcoal, lignite, petroleum

o _coke, copper, iron ore, bauxite, kyanite, fire- -clay, chinaclay, salt,

“sodium, chioride, calcium, phosphate nicke! beryllium, uranium,
- zinc, lead, . asbestos, tin, alumina, mercury, - silicon; sulphur,

graphite, bross, aluminium,; silica sand, bentonite, granite, quartz,

destrine, magnesites, dolomite, ferroalloys, corundum,

manganese, mica, silver, gold, platinum, diamond, sapphire,

ruby, topaz, garnet, emerald, pearl and other precious, semi-
precious or commercial minerals, and stones and to act as metal
founders, manufacturers, agents and dealers: of metals,
- sheets,wires, .rods, squares, plates, metal foils, pipes, tubes,
ingots, billets circles parts, coils, utensils, ornaments, decorative
and art materials and jewellery made wholly or partly from any
one or more of the metals and materials mennoned hereln ortheir
derlvat:ves

. To carry on business as manufacturers, opera-to‘rs,' déé\_lers,‘

 distributors, stockists, buyers, sellers, repairers, cleanets, stores,

~ importers exporters, or agents, of motor cars, trucks, forklifts,
" lorries and carriages, moter. cycles, mopeds, scooters, bicycles,

tractors, earth moving equipments, trailers and other vehicles,

., aircraft ships and other vessels drawn by power, railway

' Iocomotlves and rolling stock, agricultural machinery . and

implements, pumps and machineries and spare parts, engines,
motors, accessories, components, tools, ancillaries, batteries,
glass panels and sheets, apparatus, fittings, furnishing materials
- tyre, valves, paints, lubricants, fuel, oil, carbon brushes, gas or
other materials and to act as transporters. of. goods and
passengers, travelling or clearing agents and to fet out, hire or
finance on hirepurchase system or otherwise automobile and
other vehicles, implements, machines and any of the
aforementioned products or things.

. To carry on business as manufacturers, processors, re-rollers,

refiners, smelters, converters, producers, exporters |mporters,
traders, dealers, distributors; stockists, buyers, sellers, agents
or merchants in all kinds and forms of ferrous and nonferrous
- metals, ferro- alloys, iron and steel‘including mild, high carbon,

" spring, high speed, tool alloy, stainless and special steels, iron,

~ metals’ and -alloys, ingots, butlets, bars, joists, rods, squares,

_ structurals, tubes, poles, pipes, sheets, castmgs wires, rails,
rolling matetials, roliers, semi manufacturers and other materials
made wholly or partly of iron, steel, alloys and metals required in’
or used for industrial defence, agricultural, transport, commercial,
“domestic, bu:ldmg, power transmisswn and or constructton
' purposes Co
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5. To carry on bus:ness -as manufacturers fabncators producers h

importers, exporters, dealers agents, stockists, retailers, traders, -
or brokers of all kinds of foundry equipments, mould boxes, ingot

mouids, material handling equipments, tools, machine tools, "

gadgates, accessories, spares, and machinery including steam
engines and turbines, internal combustion engines and other -

types of prime movers, industrial machineries, specially for =
- textiles, jute, rayon, sugar, tea’ mmmg metallurgical, cement, -
* glass, chemicals, pharmaceutical and paper industries general

items of machinery such as equipment, for various unit processes
including size reduction equipment, conveying equipment, size

" separation, units, mixers and reactors, centrifugal machines,

evaporators, distillation equipment, crystallisers, drivers, power
driven pumps, reciprocating centrifugal and the like, air and gas
compressors and vaccum pipes, electrical furnaces, refrigeration

~and fire fighting equipment, high tensile bolts and nuts, expanded - - .
metal, fishing hooks, and trackle, grinding wheefs segments and

media, pins, and malleable castmgs

. To carry on ‘business as iron-masters, iron founders, iron

workers, steel makers, electric and blast furnaces propnetors,
brass founders and metal makers, refiners and workers generally, -
iron and steel converters, smiths tin plate makers, manufacturers .
of industrial, agracuitural and other fittings, parts and all kinds of
machineries, tools and lmplements borier and steam generating L
p!ant makers and meta!lurgnsts :

7. To manufactljré, pro'duce, buy, sell, import, export, stock-and -
. deal in machine .tools, .grinding machines, automatic lathes

drilling machines, planning machines, planogrinders, machmery
of every description, precision tools, cutting and small tools, -
electric motors, electrical equipments, equipment for generation;

‘transmission, and distribution of electricity, - electric motors,

cables, wires, conductors, switch-gears, flame and drip proof -

. motors, ‘electric fans, regulators of all types, electric kilowatt hour -
motors, magnets, industrial jewels, aerometers, voltmeters, and
other types of measuring instruments, electrical or non-electrical, -

non-electric die castings, screws, nuts and bolts, transformers of
all types, circuit breakers, hoists, elevators, gears, trolleys and
coaches, winches, aircompressors, welders, refrigerators, =
domestic washing machines, telephones, teleprinters, public

_address equipment, lighting arrestors, rotavators, rader,
-equipments; valves, resistors, electronic equipment and
*instruments, conductors magnetsc matertais transnstors and. -

allied |tems

. To produce, manufacture, purchase, refine, prepare, process,

import, export, sell and generally deal in° cement, portland

cement, alumina cement, asbestos cement, lime and limestone -

and by products theréof, cement-pipes, sheets and otherbuilding
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materials, refractorles, firebricks, furnace lining bricks acidic,
basic and neutral insulating boards gypsum boards, watl boards

~and the like.

. To prospect forexamine exports, win, get quarry, smelt calcine,

refine, crush and gfind, dress, amalgamate manipulate and
prepare for market, purchase sell or deal in ores, metals, and
minerals, of all kinds. and to carry on any other prospecting,
mining or metallurgical operations and to.buy, sell, manufacture
and deal in minerals, plants, machmery;mp!ements conveniences,
provisions and things capable of being used in connection with
prospectmg mlning or metaliurgscal operatlons

To carry on business-as printers and publishers mciudmg of
newspapers, books, and’ journals as well as producers,
distributors, importers, exporters, exhibitors and financiers of
cinematograph film, and to manufacture own, acquire, provide,

~ secure, arrange or deal in films and photographic paper and

equnpment cameras, $ound recording, musical; lighting
apphances, instruments, equipments, and machines, ‘and to.

_ construct, establish, own, hire or otherwise racquire and to

- manage, Ietout for rent, fee monetary gain or otherwise studies,

laboratories, theatres, buildings or works required for the purposes
of production, distribution- or exhibition of the films, operas,
stageplays, dances, operettas, burlesques, vaudeville, revues, .

. ballets, pantomimes, spectacular pieces, promenade, concert,

circuls or other performance and entertainments and to act as
dealers, importers, exporters.of musical instruments and records,
tapes cinema and film projectors and cameras, wigs, and other

. products or-materials related or connected with the aforesaid

objects and business; and to acquire exclusive or limited rights

to any play, story, script, musical songs and lyric, book; article or
any technigue by producing, purchasing or otherwise acquiring
and to use, exercise, develop or exploit or turn to account such
rights for the business of Company; and to act as agents for

~ training, retaining, arranging and supplying artists, stars, art”

_'dlrectors ‘script or story wtiters, technicians, extras and other

1.

personnel required by Company or others, fl!m cmema or show -
business, : :

To produce' rﬁanU’facture refine prepareproceSS purchase,

sell, import, -eXport or generally deal in sand, stone, marble, tiles,

chinawares,. samtary materiais, pottery, insulators, tiles, glass, -

: _hollowware optical glass, glass, wool, fibre glass, laboratory

12,

where, and. other mlscellaneous glassware, linoleum, pipes, -

‘tubes, tubular structures, pamts adhesives, sheets, rooflngs

glass, furniture, fittings, electrical goods, watersupp!y or storage
equipments, floor polish, doorclosers, concrete, mixers, elevators,
and building or decorative materials made of cement, stone, clay,

timber, teak, board, fibre, paper, glass, rubber, plastic or other

natural or synthetlc substance or chemical.

To manuf-a-ctu;e,- pro_ce_ss, ‘|mp_ort, export, buy, sell and. de_al'i"n' |
- vanaspati oils, de-hydrated vegetable oils, oils madeorpropessed. S



9]

- or solvent extracted from seeds:"'cotton seeds cocoanuts -
“products of plantations, horticulture, agncutture and forest produce

[15]

- and oil cakes, and to get vanaspatl soaps and tubrroants made :

13,

from such 0|is or as by products thereof.

To carry on busmess of r‘nanufacture fabrlcators processors
producers, growers; - makers, - importers, exporters, buyers,

. gellers, suppliers, stockists, -agents; merchants, distributors and

concessionaires of and dealers in flour, cakes, pastry, cornflakes, -

. bread, - biscuits chocolates, confectionery, sweets, fruit drips,
" sugar, glucose, chewing gums, milk, cream, ice, ice-cream,

aerated or mineral water, fruit, juices; wines, liquors and other

alcoholic drinks and fermentation products, canned fruits and

~fruit products, milk and malted food, cigarettes, cigars, protein
- foods, maize products butter ghee, cheese and other dairy

‘products, pickies, jams, jellies, sausages, cider, poultry and

eggs, pulses, spices, oi's, powder, and.condensed rmilk, honey,r

fresh ‘and dehydrated vegetables, coffee, tea, coca seeds,. i

processed seeds, concentrate for cattle or poultry feed, fruits

- and all kinds of processed foods as wellas matenals reqwred or L

- used for preparatson ot or being tood artrcles

14,

To acqurre by purchase tease -exchange, hire’ or otherw:se'.r :
‘develop or. operate land, burldmgs and hereditaments of any =~
tenure of descrrptron and any estate or interest therein, and any

right over to or connected with land and. buildings S|tuated and.

develop or to turn thé same to account ag may seem expedrent-_ -

. ;_and in partrculars by preparrng burldrng sites and by constructmg,_
. reconstructing, altering; improving, decoratlng, turnishing and -

- :maintaining hotels, rooms, “inns, flats, houses, restaurants, : . .~ -
“markets, shops, workshaops, mills, factones, warehouses cold - -

- storages, wharves godowns, offices, safe deposntvautts hostets.‘_‘ A

- gardens, swimming pools, play- ground buildings, works and- '

_ ~conveniences of all krnds and by Ieasmg, hmng or drsposrng of B
e .the same. '

15.

.;To carry on busmess as manufacturers producers, dealers, Je T
processors; importers, exporters, stockists, agents, brokers, . - -

traders, retailers of all kinds of paper including ‘writing printing:

' -wrapping -and tissues, newsprint, paper for packing lncludrng-_'

corrugated and kraft paper, synthetic papers all kinds of boards. Tl
_ including paper and straw. board, and all kinds: of pulp whether o

o mechanical or chemical 1ncludrng dissolving pulp.:

.16'.-

To manufacture deal in export import, - assemble, f|t reparr, _ l'_ ‘I_ S T
convert, overhaul alter, maintain, and .improve all types of . - -~ o e
“electronic components, devices,’ equments and appliances °

and raw materials therefor and to deal in and with stores and

4T

other materials used in or rn connectron wrth eleotronrc and
'electr:cai mdustrres L : o

To carry on the buslness of: manufacture and or deat in all types

- of tapes, magnetrc_l and . ot_herw;_se tape recorder, television,
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broadcest relay and reeeptron equipments, phonographs and

other equipments used in and or for audio and visual
- communications, apparatus and equipment including those using

i,

electro-magnetic waves intended for radio-telegraphic. or radio- -

telephonic communication, photocopies, electronic, lighting
controls, continuous fan motor speed controls continuous flashers
and fire alarm systems,. digital and other electronic clocks, time
relays . electromechanical pneumatic controls, automatic
calculators, X-ray machines, surgical, medical and other

, appllances mtended for electro and other therapy treatment.

BT

To carry on busrness as transporters of goods, passengers, l:ve-
stock and materials by road, rail, waterways, sea.or air and to
own, purchase take or given .on lease, charter or hire or
othérwise run, use or- require transport vehicles, -crafts, ships
and carriers of all kinds required for the transport.business and
to act as forwarding agents, warehousemen and booking agents.

To -carry ..o'n the tea business of planters, cultivators,
manufacturers, buyers and sellers of tea, tea seed and coffee
and in this connection to purchase, take onlease or in exchange

“or otherwise acquire and lands, tea gardens, plantation and

~ property as the company may think necessary or convenient for

its business and to form, open out, work and carry on the
business of a tea estate or tea estates, on any lands, to acquire,
construct, - and maintain factories, establishments, works,
buildings, and erections for all or any of the purposes aforesaid

.. and to acquire or make machinery, implements and articles,

required to be used for any such purposes, to carry on as

. principals or agents any branch of agricultural, manufacturing or
‘mercantile business for which the Company's lands, tea gardens,
. establishments, property and employees may be conveniently

- applicable and to carry on all such business connacted with the

20,

21,

acquisition, hiring, leasing, planting, irrigation, and cultivation of
lands” and the rendering merchantable and disposing of the
produce thereof as are usually or any conveniently be associated -
with the plantation and cultivation of tea gardens, and o

manufacture, export, and sale of tea or any other prociuce of the
soil.

._To cultivate, plant, bring, buy, sell, prepare, convert, process,

treat or manipulate-in any manner all kinds of tobacco leaves,
jute, cotion, hemp, lac, cinchona, rubber sugarcane, beet, dal,

oilseeds, vegetable products, foodgrams and all other produots‘
of the soil,

To guarantee the payment of money, unsecured or secured by or

‘payable under in respect of bonds, debentures, debenture-

- stocks, contracts, mortgages, charges, cobligations and other

securities of any company or of any authority, Central, State,

Municipal, local or otherwise or of any person whomsoever,
“whether incorporated or not and generally transact all kinds of
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- guarantee busrness to guarantee the issue’ of or the payment of e
" interest on the shares, debentures debenture=stocks or other
" - securities or obligations of any company or association, and to - .
' pay or provide for brokerage commission and underwrrtlng in”~
o o S . “respect of any such issue and to transact aIl krnds of trust and
T T T agency busrness .

22. To promote form or acqurre any company and to take, purchase,‘“
~ or acquire shares or interest in any company and to transférto .
. any.such company and property of this Company and to take or
~ otherwise acquire, hold and dispose of or ‘otherwise deal in and
invest in-any shares, debentures and other securities in or of any _' R
- company or companies either out of its own funds orout of funds = -+ -
_ that it might borrow by issue of debentures or from bankers or =~
otherwise howsoever or in any other manner whatsoever andfo
' subsrdrse or otherwrse assist any such company '

23. To carry on business as agents ‘holders, dealers, or. mvestors in
~ ynit or units issued by the Unit Trust of India and to invest and
deal with the funds available with the Company as may deem fit’
from time to time and to pay, allow, give, or distribute mterest '
 dividends, prizes or gifts on or in reianon to that.

- 24, To export, import, buy, sell, barter,_exchange, pledge, make ... =
~ _advance upon, invest in and otherwise deal in gold, silver,”

- stocks, shares, securities, jute, seeds. handicrafts and articles, -

‘produce and merchandise of alf kinds or description either ready - e
or for forward delivery as permissible by the objects of the .- i " i -
company and to make loans and advances as aiso fmance on’
hrre purchase basrs '

© 25, To renderengrneerrng technrcal managementandothertypesof:

: _skilled and other services to all types of industry or organisations” -, '
in India or -abroad -including for office, advertising, accounting
-computer, secretarial and taxation matters and without lrmztmg"‘ o
-the generahty of the above to ac’t as consultants o

26. To achreve greater growth of Natronat economy through rncreased >
.. productivity, effective utilisation of materials and man power
~ resources, export promotion and continued application of modern
: - technlques so as to discharge its socral and moral responsibilities -
% L _to the sharehoiders, employees customers, Eocai community
: o - and the Soorety : :

J o ,' . - . ,The habrhty of the Members |s hmrted

V. The Authorrsed Share Capltal of the Company is Rs.5,50,00, 000/- divided
" into’ 55,00,000 equity shares .of Rs:10/- each, with power to increase

.ot decrease. such. capital and to divide the Shares in thie capital for the

_ '\-'_;'”:txme being into several classes and to attach _there to respectively

o7 and preferential, deferred, qualified or special rights, privileges or
o cond1t1ons subject to the provisions of the Companies Act, 1956,
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“We, the several persons, whose names, addresses occupat:ons and

descriptions are given below, are desirous of being formed into a Company

in pursuance of this Memorandum of Association and we respectively agree
to take the number of shares in the Capna! of the Company set opposite to

our respectwe names

- o R | No.'ot.,E'quit'y’
. Name, Addresses, Descriptions

Name, Add_ ress

NES Busmess

Sharestaken | Occupation & Description
and Occupations of Subscribers. | - - byeach - of Witness.
S ... |. Subscriber | ; '

. SriBiswanath Khemka . ~100 ,
S/o. Late kesherdeo Khemka | {Oné hundred) |
15, Brabourne Road, R
Calculta -700.001 -
Business.
. SriLalit Kumar Khemka - 1000
- S/oLate Keserdeo Khemka (One hundred) |- -
15, Brabourne Road, ‘ R ' ,
Calcutta - 700001 o
Business.
. Sri ShIV Narayan Daga 100 o o
- S/o. Late Shiv Prasad Daga (One hundred) L .
66, Pathuriaghata Street PR s .
Calcutta-700006 PO -
Serv:ce o 2 5
. 5 R
m:_:'g‘d’_. 8§
. Srl Nand K:shoreAganNa! o 100 | 58895 %
S/0. Late Banwarilal Agarwal ' (One hundred) 1 ©g9Hmo§
‘Gowt. India Housing Estate , ‘ SE® ;g’g <
Block-E/7, Budge- Budge 2gfe g
24-Parganas 22 81% @
Ser\nce ET g8 q
S 2652886
. Mamk Chand Chorana ] 0. . |-
S/o. Late Chandmuill Chorana : (One hundred)- s
32, Ezra Strest, i
Calcutta - 700 001
Busmess
. Ba]rangIal Chorana o B - 100 i I
"S/o. Sri ManukChandChorana : ((')nehundred)" .
32, Ezra Street, N
Calcutta - 700 001
Business.
. Binodkumar Choraria - 000}
Slo. MakahandChorana (Onehundred) |
32, Ezra Street, SUIRINEEL P
Calcutta - 700001 - 700 0}
’ o (Sevenhundred)}

" Dated, the 12th day of May, 1982, *
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_'The .(.Zom.pan i‘es Act, 1956
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

Easun Capital Markets Limited

' become bmdmg on the Company

The margmal notes hereto shal! not affect the construction hereaf and -
inthese presents, unless there be something in the subject or context ‘

mconsnstent therewnth
“The Act” means the Companies Act, 1956.

“The Company means Easun Capital Markets leited

_ “The Directors” means the Dlrectors for the time beang of the "

Company

“The Board -of Directors” or “The Board” means the Board of

, Directore for the time being of the Company.

. Unlessthe context otherwise reqmres words or expressions contained
, - in these articles shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at WhICh the Artlctes

- Interpretation - |

“The Managing Director” means the Managin.g Director for the time B -

being of'the C-ompany '

“The Secretary” means. the Secretary, it any, for the time bemg of the“

Company,
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“The Office” means the Registered Office for the time being of the
Company.

. "Hegisfer means the Register of Members to be kept pursuant to.

Section 150 of the Act.

“The.Registrar" meane the Registrer of Companies,_ West Ben‘gal;l
“Dividend” includes bonus.

"Mbﬁth 'mea:ns calendalr month.

“;SeaI" meens the 'Qommon Seal of t_h_e Company.

“Proxy" inciedes lAttorney duly consiteted under a Power of Atterney.

“In Writing” and written include Printing, lithography and other modes

of representing or reproducing words in a visible form. ‘

_ Words imparting the singular number only include the plural number

' anld vice versa.

Table “A" not . 2,

Words imparting persons include corporations.

Save as reproduced herein the regulations contained in Table A the

~ First Schedule to the Act shall not appty to the Company.

. Save as permitted by Section 77 of the Act, the funds of the Company

shall not be employed in the purchase of, or lent on the security of,

- shares of the Company and the Company shall not give, directly of

indirectly, any financial assistance, whether by way of loan, guarantee,
the provisions of security or otherwise for the purpose of or in
connection with any purchase of or subscription for shares in.the

Company or any company of which it may for the time being, be a
subsidiary.

T_hie Ar..ticle shall not be deemed to affect the power of the Company
to enforce repayment of loans to members or to exercise a lien

- conferred by article.

to apply.

Company not '3
{0 purchase its

own Shares,
Division of 4
Capital.
‘Allotment of 5.

Shares.

SHARES

. The share capital of the Company shall be such amount as may be

authorised from tims to time.

Subject to the provisions of t‘hese‘Articles the shares shall be under
the control of the Board who may allot or otherwise dispose of the
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same to such persons on such terms and’conditions, and at such

© time, as the Board think fit and, if so authorised by the company in

10,

A1,

General Meeting give to any person the call or any shares either at
par or at a premium and for such time, and for such consideration as

‘the Board may think fit. Provided that where at any time (Subsequent
.to the first allotment of shares) it is proposed to increase the

subscribed capitai of the Company by the issue of new shares, then,
subject to any directions to the contrary which may be given by the
Company in General Meeting, the Board shall issue such shares in
the manner set out in the Section 81(1) of the Act.

. As regards all allotments made from time to time “t‘he Company shall
duly comply with Section 75 of the Act.

Subject to the provisions of the Section' 80, any perference shares
may, with the sanctron of an ordlnary resolution, be issued on the
terms that they are, or at the option of the company-are liable, tobe .
- redeemed on such terms and in such manner as the Company before -

- the issue of the shares may, by special resotutzon determrne

(1) The Company may exercise the powers of 'p.aying'commissions
conferred by Saction 76, provided that the rate per cent, or the

amount of the commission paid or agreed to be paid shall be

~disclosed in the manner required by that section.

(2) The rate of the commiission shall not exceed the- rate of five per

cent of the price at which the shares in respect whereot the same
is pa:d are issued or any amount equal to frve per cent of such
. price, as the case may be. - :

(3). The commission may be satisfied by the payment of cash or the

~aliotment of fully or partly paid shares or part!y inthe oneway and

-_partly in the other..

(4) The company may also on any issue of shares, pay such"

brokerage as may be Iawful

With the previous authority-of-the Company in General Meeting and
the  sanction of the Company Law Board ‘and upon otherwise

complyirig with Section 79 of the Act the Board may issue at a

discount shares of a class already rssued

if, by the condrtrons of allotment of any shares, the whole or part of
the amount or issue price thereof shall be payable by instalments,
avery such instalment shall, when due, be paid to the company by the
person who for the time being shall be the registered holder of the
share or by hrs ~executor or admrmstrator ‘ :

The joint- -holders ofa share shall be severally as well as jomtly liable
for the paymerit of alf mstalments and calls due in respect of such

- share.

Return of
Allotments,

Preference
Shares.

Commission
and
brokerage.

Shares at a
discount,

Instalments
on )

-shares 1o be
~duly paid.

Liability of
joint holders
of shares. .
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Except as required by law, no person shall be recognised by the -
Company as holding any share upon any trust, and the Company

“shall not be bound by, or be compelled in any way to recognise (even
~when having. notice thereof) any equitable, contingent, future or

' _'p_a_rtral interest in any share, or any interest in any fractional part of a

13,

share, or (exgept only as by these regulations or by law otherwise
provided).any other rights in respect of any share except an-absolute
right to be entirety thereof in the registered holder. - -

Shares Imay be regrstered in the rrame of "any person, cémpany or

- other body corporate Not more than four persons shali be regrstered

14.

- 15,
~the shares of each class registered in his name or if any members

as jornt holders of any shares.

- CERTIFICATES. N

The certificates. of title to shares and duplicatés thereof when
necessary shall be issued under the Seal of the Company and signed

. by-two Directors and the Secretary of the Company, or some other

person appornted by the Drrectors

Every.mem-be_r shall be‘er_ltitled free of char'ge to one certificate for ali

. s0 wishes to several certificates each for one or more of such share

but in respect of each additional certificate, which does not comprise

- shares in lots of the market unit of tradlng, the Board may charge a

- tee of Rs. 2/- or such less sum as it may determine. Unless the
conditions of issue of any shares otherwise provide, “the company

shatl, either withir three months after the date of allotment and.on
surrender to the company of its letter making the allotment or if its
fractional coupons or. requisite, value (save in the case of issue

© against letter.or acceptance of renunciation or in case of issue of

bonus shares) or within two months of receipt of the aoplrcatron for
regrstratron of the transfer, subdivision, consolidation or renewal of
any of its.shares, as the case may be, complete and have ready for.
delivery the certificates of such shares in respect of any shares held
jointly by . several persons, the company shall not be bound to issue
more than one certificate and delivery of a cettificate to one of several

joint _holders shali be sufficient delivery to all such holders. For every-
certificate issued in replacement of an existing certificate save for -

those ‘which are issued on a splitting or consideration or share
_ ‘certificates into lots of the market unit of which are old, decrepit, worn

16.

‘out or- where the cages on the reverse for recording transfers have
“been fully utilised, and for every other duplicate certificate the Board

may charge a fee of Rs, 2/- or such smaller sum together with such

- out of pocket expenses incurred by the Company in investigating

evrdence as it may determme

‘ The Issue of' share certificates and duplicates and the issue of new
‘share certificates on consolidation or sub-division or in replacement
‘of share certificates which are surrendered for cancellation due to
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thelr being defaced, torn, old decreplt or:worn out or the cages for
recording transfers havmg been utilised ot of share cettificate which

‘are lost or destroyed shall be in accordance with the provisions of the

companies (Issue of Share Certificates) Rules, 1960, or any statutory

-modification or re-enactment thereof, In any share certificate be fost

or destroyed; then upon proof thereof to the satisfaction of the Board

17.

18,

19,

20.

21.

and on in lien thereof shall be given to the party entitled to the shares
to which such lost or destroyed ee_rtificate shali relate.

_CALLS

The Beard may; from time to tlme subject to the terms on which any

shares may have been issued, and subject to the provision of |

Section 91 of the Act, make such calls as the Board think fit upon the
membpers in respect of all moneys unpaid on the shares held by them

respectively and not by the conditions of aliotment thereof made

payable at fixed times, and each memeber shall pay the amount of
every call so made on him to the persons and the times and places
appointed by the Board. A call may be made payable by instalments
and shall be deemed to have been made when the resoiutlon of the
Board authorlsmg such cal! was passed o

Ne call shall exceed one-fourth of the nommai amount of a share or
be made payable within one month after the last preceding call was
payable. Not less than fourteen day's notice of any call shall be given

_specnfymg the time and place of payment and to whom such call shall

be paid.

If the sum payable in respeet of eny ‘ca!ll or instalment be not peid on
or before the day appointed for payment thereof, the holder for time

‘being of the share in respect of which the call have been.made or the

instalment shall be due shall pay interest for the same at the rate of
12 per cent per annum from the day appointed for the payment

. thereof to the time of the actual payment or at such lower rate (if any) -
- as the Board may determme :

1 by the terms of issue of any share of otherwise eny amount is made

payable at any fixed time or by instalments at fixed times, whether on’
account of the amount of the share or by way of premium, every such

amount or instalment shall be payable as if it were a call duly made

by the Board and of which due notice had been given and all the”

provusnons herein contained in respect of calls shall relate to such
amount or. mstalment accordmgly

On the trlal or heanng of any action or sust brought by the Company

“against any Shareholder or hes representatives to recover any debt

or money claimed to be due to the Company in respect of his shares,
it shall be sufficient to prove that the name of the defendant s, or was,
when the claim arose on the Register as a- holder, or one of the

~“holders, of the number of shares in respect of which such claim is

Calls.

‘Reslriction on

power {0
make calls
and notice.

When interest
ocncallor
instalment

payable.

“Amount

payable .
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‘heiders.
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22,
- advance the same, all orany part of the money due upon the shares

23,

24.
-+ appointed for the payment of the same the Board may at any time
‘there after during such time as the call or instalment remains, unpaid
serve a notice oh such member requiring him to pay the: same, =
together with any interest that may have accrued and all- expenses.
that may have been incurred by the company by reason of such non-

25.

87

: made, and thattha amount claimed is not entered as paid in the books
of the company andit shali ot be necessaryto prove the appointmen’

of the Board who made any call, not that a quorim was present at the
Board meeting at which any call was made not that the meeting at
which any call was made was duly convened or consitituted nor any
other matter whatsoever, but the proof of the matters aforesard shali

‘be conclusave evrdence of the debt

The Board may,"_if_t_hey think fit, receive from any member will_ing' to

hetd' by him beyond the sums actually cailed for, and upon the money
so paid or satisfied in advance, or so much thereof as from.time to
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 at such rate not exceedmg 6 per cent per annum as the .
member paying such sum in advance and the Board agree upon.’

Money so paid in excess of the amount of calls shall not rank for

dividends. The Board may at any time repay the amount SO advanced

- upoen.giving 10 such member not- Iess than three month s notrce in -
.wrrttng

-

_,A_call may b'e' rev.oked or plostponed'_at the dt’seret'ion of the "B_e_ard.
T FORI‘LI’I URL AND LIEN

If any member 1arts to pay any caii or mstalment on or before the day

payment

‘The notice shall name a day (not being less that fourteen days from
' the date of the notice) and a place or places on and at which such call .

or instalment and such interest and expenses as aforesaid are to be
* .paid. The notice shall also state that in the event of non-payment at -

- orbefore the time, and at the place appointed, the shares in respect

of which call was made or rnstalment is payable will Erabte to be

' forfelted

26.

1t the. reqursrtrons of any such notrce as aforesard be not comphed 3

with any shares in respect of which notice has been given may, at my

. time thereafter, before payment of all calls or instalments, interest and
. ‘expenses, due in respect thereoif.-be forfeited by a resolution of the

- Board to. that effect. Such forfieture .shall. include all dividends . :

declared in respect of the forfeited- shares and not actualty pard

" before the forfeiturs. .

o7,

When any share shall have been so forfeited, notice of the resolution

shall be given to the member in-whose name it stood immediately .
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28,

29,

30.

3t

32.

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

Any share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot or otherw;se dispose ofthe
same in such manner -as they think fit.

The Board may, at any time before any share so forfeited shél} have

‘been sold, re-allotted or otherwise disposed of, annul the forfeiture.

thereof upon such conditions as they think fit.

A person whose shares have been forfeited shall cease to ‘be a

member in respect of the forfeited shares, but shall, notwithstanding, -
- remain liable to pay, and shall forthwith pay to the Company, all calls,

or instalments, interest, and expenses, owing upon or in respect of

‘such shares at the time of the forfeiture, together with interest

thereon, from the time of forfeiture until payment, at 12 per cent.per
annum and the Board may enforce the payment thereof, or any part
thereof, -without any deduction or allowance for the value of the
shares at the time of fon‘eature but shalt not be under any obligation

'to doso

fA duly verified declaration in writing that the declarant is a Director of
the Company, and that certain shares in the company have been duly

forfeited on a date stated in the declaration shall be conclusie
evidence of the facts therein stated as against all persons claiming

to be entitled to the shares and such declaration and the receipt of the -
- Company for the consideration, if any, given for the shares on the.

sale or disposition thereof shall constitute a good title to such'shares,
and the person to whom the shares are sold shall be registered as
the hoider of such shares and shall. not be bound to see to the
application of the purchase money, nor shall his title to such shares
be affected by any |rregular|ty or invalidity in the proceedings in

.reference to such forfeiture, sale or disposition.

The Compa_ny shall have a first and paramount lien upon all the'
‘shares not being fully paid up registered in the name of each member

(whether solely or jointly with others), and upon the proceeds of sale

. thereof for moneys called or payable at a fixed time in respect of such

shares whether the time for the payment thereof shall have actually

~arrived or not and no equitable interest in any share shall be cre‘ate_d..;_'
except upon footing and condition that Article 12 hereof is to have full -
- effect. Such lien shall extend to all dividends from time to time

Forfeited sha-
re to become
property of
the’ Company.

Power to
annuk
forfeiture,

Liability on
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forfeiture.
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declared in respect of such shares. Unless otherwise agreed the”

registratioin of a transfer of shares shall operate as a waiver of thé

- _ Company s lien, ﬁ any, on such shares.

33,

For the purpose of enforcing such lien the Board may sell the shares
subject thereto in such manner as they think fit, but no sale shall be

As toenforcing
lien by sate.
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- made until such tima for payment as aforesald shall have arrtved and
- until noticein writing orthe intention to sell have been served on such-

34..

_ member his" exacutor: or adm!nsstrator or his commlttee curator

bonis ot other legai representatrve_ as the case may be and detault
shall have been made by him or them in the payment of the moneys
called or payable at a fixed time in respect of such shares for seven

: days after the date of such notice.

Th"e n_et proceeds .of the saie shall be received by the Company and
applied in or towards payment of such part of the amount in respect
of which the fien exists as is presently payable, and the residue, if

. any, shall {subject to a like lien for sum not presently payable as

. existed upon’ ‘the shares before the sale) be pard to the person entttled

35.

to the shares at the date of the sate

Upon any. sa‘le after forfeiture 'or‘for enforcing a lien in: burrported‘ '
exercise of the powers hereinbefore given, the Board may appeint .

some person to execute an instrument of transfer of the shares sold . .

and cause the purchaser's name to be entered in the Register in
respect of the shares sold, and the purchaser shall not be bound to
see to the regularity of the proceedings, nor to the application of the
purchase money, and after his name has been entered in the

'Register in respect-of such shares the validity of the sale shall not be

. impeached by any person, and the remedy of any person. aggrieved

36."

by the sale shall be in damages on!y and against. the Company; ‘

excluswety

Where any shares under the powers in that behalf hereln contarned
are sold by the Board and the cettificate in respect thereof has not' |
been delivered up to the Company by the farmer holder of such

shares, the Board may issue a new cerificate for ‘such shares

d:sttngursh:ng it in such manner as they may thrnk fit from the*

: ' certrfrcate not 80. detlvered up.

TRANSI‘ LR AND TRANSMISSION

The Board shall not refuse to register any property executed transfer

“of shares on which company. has.no lien and in the case of a share
“not futly paid up, may refuse to register a transfer.to a transferee of

| - whom the board does not approve. Provided that reglstratlon of a -
" transfer being either alone or jomtly withany otherperson of persons
‘- indebtedto the company on any account whatsoever

38.

Save as provrded in Sectaon 108 of the Aot no transfer of shares

" shall be registered- unless a proper instrumernit of transter duly

stamped-and execited by or on behalf ofthe transferor and by or on
-behalf of the transferee has been delivered to the Company together _
with the certificate or if no such csrtrf:cate is in existence, the Letter

of Allotment of the Sharés. The instrument of transfer of any share
--_shafl specrfy the name address and occupatron :f any) both of the



(9]

- transferor and of the transfere'e, and the transferor shall be deemed

39

40,
a1,

42,

43. i

~ instrument of transfer was todged with the Company, send to the -

44,

to remaln the holder of such share until the name of the transferee is
entered in the Register in respect thereof. Each signature to such

~ transfer shall be duly attested by the signature of one w1tness who

shatl add h:s address and occupatton

Applrcatron forthe reglstratlon of the transfer of a share may be made
either by the transferor or the transferee, provided that, where such
application is made by the transferor no registration shall in the case
of partly paid shares be effected unless the company give notice of

the application to the transferee in the manner prescribed by Section

110 of the Act, and. subject to the provisions of these Articles the

“Company shall unless objection is made by the transferee within two

weeks from the date of receipt of the notice, enter in the Register the
name of the transferee in the same manner and subject to the same

. conditions as if the appttcatton for regzstratlon of the transfer was -

made by the transferee.

The instrument of transfer shatl‘be in the form prescribed by the Act.

No transfer‘shall b_e nﬁade to an infant or person of unsound mind

Every instrument of transfer shall be left at the otftce for registration,
accompanied by the certificate of the shares to be transferred, or if
no such certificate is in existence, by the Letter of Allotment of the
shares and such other evidence as the Board may required to prove

the title of the transfer or his right to transfer the shares. All instrument

of transfer which shal be registered shall be retained by the
Company, but any instrument of transfer which -the Board may

decline to regtster shall be returned to the person deposmng the_

sSame,

if the Board refuse to regtster the transfer of any shares, the
Company shall within two_months from the date on which the

transferee and.the transteror notice ot the retusat

No fee shall be charged for the regrstratron of any transfer grant or

- probate of letters of administration, certificate of death or marrtage

45,

power of attorney or other mstruments

The executor or admlnstrator of a deceased member (not being one

ofseveral joint-holders} shall be the only person recognised by the

‘ _Company as haing any title to the shares registered in the name of

holders of any registered shares, the survivor shall be the only -

such member, and, in case of death of any-one or more of the joint-

person recognised by the Company as having any title to or interest

‘in such shares, but nothing herein contained shall be taken to release
the estate of a deceased jont-holder from any liability on shares held-

‘ ‘by him jointly. wrth any other person Before recognlsmg any executor
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46,
of the death or bankruptcy or insolvency of any member tpon
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‘or admimstrator the Bcrard mey require him to obtain a Grant of

Probate or Letters of ‘Adiniriistration or other legal representation as
the case may be, from some competent Court in india and having
effect in West Bengal. Provided nevertheless that in any case where
the Board in their absolute discretion think fit it shall be Iewfor forthe
Board to dispense with the production of Probate or Letters of
Administration or suth other legal representation upen such terms as

- to mdemmty ot otherwise as the Board, in thelr absoEute discretion,

may consuier adequate

Any person becom’nhg entitled to or {o transfer sharesin co’nseduencé

producmg such evidence that he sustains the character in respect of |

" which he proposes to-act under this Article or of his title as the Board -

47,

48,

think sufficient may, with the consent of the Board (whiCh_ the Board
shall not be bound to give), be registered as a member in respect of
such shares, or may, subject to the regulations as to transfer

"hereinbefore contamed transfer such shares. This Article is herelnafter

referred to as “The Transmlssson Article.”

1) i the person s'c_)'becoming entitted under the Transmission Aricle
shall elect to be registered as holder of the shares himself, he
shail deliverorsend ta the Company-a notice | in wr;tmg signed by

- him statmg that he so elects

2) If the persons aforesaid shall elect to. transfer the shares‘ he shall

~ testify his etectlon by executing an mstrument of transfer of the
shares. -

3) Ali the |Imltat|OHS restrictions and provisions of these Ariscies

~ relating to the right to transfer and the registration of instruments
" of transfer of shares shall be applicable to any such notice or
. transfer as aforesaid .as if the death, lunacy, bankruptcy or

insolvency of the member had not occured and the netice or
Transfer were a transfer signed by that member. - ‘

A‘per"so_n' so becoming entitied under the Transmission Article to
share by reason of the death, lunacy, bankruptcy or insolvency of the

“holder shall, subject to the provision of Article 79 and of Section 206 -

of the Act, be entitled to the same dividends and other advantages to
which-he wouid be entitled if he. were the reglstered holder of the

B shares

Prowded that the Board may at any time give- notice requlrmg any
~ such personto glect to be registered himself or to transfer the shares,

and if the riotice is not complied with within ninety days, the Board

-may there-after withhold payment of all dividends, boriuses or other

moneys-payable in respect of the shares, until the requsrements of
the notnce have been complied with,
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50.

[111
INCRLASL OF CAPITAL
The Com'p_any in General Meeting may from time to time increase the

capital by the creation of new shares of such amount as may be
deemed expedient.

Subject to any special rights or privileges for the time being attached -

to any shares In the capital of the Company then issued, the new

- shares may be issued upon such terms and condition, and with such

rights and privileges attached thereto as the General Meeting
resolving-upon the creation thereof, shall direct, and, if no direction be

given, as the Board shall determine, and in particular such shares

may. be issued with a preferential or qualified right to dividends and

-in the distribution of assets of the Company.

51.

- inthe Original Capital, and the provision of Articte 5 shail then apply.

53,

53.

- B4,

- 55,

Before the- issue of- any new 'shares, The Company in General
meeting may make provisions as to the allotment and issue of the
new shares, and in particular may determine to whom the same shall
be offered in the first instance and whether at par or at a premium or,
subject to the provisions of Sections 79 of the Act, at a discount, in
default of any such provision, or so far as the same shall not extend,
the new shares may be dealt with as if they formed part of the shares

Except so far as otherwise provided by the Cdnditioris of issue of by
these presents, any capital raised by the creation of new shares shall

be considered part of the Original Capital and shall be subject to the.

provisions herein contained with reference to the payment of calls
-and instalments, transfer and transmlssmn forfeiture, lien and

- otherwise.

if, owing to any ineduality in t.he number of new shares to be issued
and the number of shares held by members entitled to have the offer

of such .new shares, any difficulty shall arise in the apportionment of |

such new shares or any of them ariongst the members, such

- difficulty shall, in the absence of any direction in the resolution

creating .the shares or by the Company in General Meeting, bhe

- determined by the Board.

AIJ'!;EI{A'I‘ION AND REI)UCTION OF CAPITAL

The Company may from time to time by Special Resolution reduce its
capital’ and any capital redemption reserve fund or share premium

account in any manner -and with and subject to any incident.

authorisation and consent required by law. -
The Company‘ m General Meeting may -

{a) consolidate and divide all or any of its share cépital into shares
of larger amount than its existing shares;
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56,
and Ordinary. .

es"”’or any“"of them ‘into shares of

“the fixed by the memorandum so however,

. that in the sub-division the proportion between the amount paid
and the amount, if any, unpaid on each reduced share shall be - -
the same as its was in the case of the share from which the
reduced share is derwed ‘

(c) cancel any shares which at the date of the passmg “of the
fresolutron have not been taken or agreed to be taken by the
person and diminish the amount of its share capital by the
amount of the shares so cancelled.

_(d)l'convert any fully’ paid up shares into stock and reconvert any

: stock mto fully pald up shares of any denomlnatlons

The -res’olution whereby any share is subdivided may determ_ine that,
as between the holders of the shares resuiting from such subdivision,
one or. more of such shares shall have some preference or special

‘advantage as regards dividend, capital, voting or otherwise over or

- as compared with the others or other, subject, nevertheless to the
- provrsrons of Sectron 87, 88 and 106 of the Act. .

57
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59.

.Subject to the provrsmns of SeCthﬁ 100 to 105 mclusrve of the Act =

the _Board.mey accept from any member the surrender on such
terms and c'onditions. as shati bea-‘greed of all or any of his shares.

MOD]I‘ICATION OF RIGH I‘S

(1) If at any time- the share capttal is dlvrded mto dlfferent classes of
- shares, the rights attached to any class {unless otherwise
~ provided by the terms of issue of the shares of that class) may,

subject to the provisions of Section 106 and 107, and whether or
- hot the Company is being wound up, be varied with'the consent
in writing of the halders of three-fourths of the issued shares of
that class, or with the sanction of a special resolution passed at

. a separate general meetmg of the hoiders of the shares of that
class.

(2} To eVery.such separate general meeting, the provisiehs ofthese -

regulations relating to general meetings shall mutatis mutandis
- apply, but so that the necessary quorum shail be two persons at -

least holding or representing by proxy one-third of the: issued
a shares of the class in questlon :

: BORROWING POWERS

The Board may from time to ttme at their discretson subject to the

provisions of Section 58A, 292, 293 and 370 of the Act, raise or
- borrow, elther from the Directors or from elsewhere and secure the ‘
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'payment of any sum or. sums or money for the purposes of the
Company

The Directors may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in all
respects as they think fit, and in particular, by the issue of bonds,
perpetual or redeemable, debentures or debenture-stock, or any

-mortgage, ot other security on the undertaking or the whole or any

part of the property of the Company (both present and future)

~including its uncailed capital for the time bemg

Any debentures, deben’rur_e-stock, bonds, or other securities may be
issued at a discount, premium or otherwise and with any special
privileges as to redemption, surrender, drawings, allotment of shares,
appointment of Directors and otherwise. Debentures, debenture-

stock, bonds and other secufities may be made assignable free from

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

Save as provrded in Section 108 of the Act no transfer of any'
. debentures shall be registered unless’a proper instrument of transfer

duly stamped and executed by the transferor and transferee has
been delivered to the Company- together with the certrfrcate or
certlfrcates of the debentures.

i the Board refuses to register the transfer of any debentures the
Company shall, within two months from the date on which the
instrument. of transfer was lodged with the Company, send to the
transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

In addition to any other_meetin'g, general meetings of the Company
shall be held within such intervals as are specified in Section 166(1)
.of the Act, and subject to the provisions of Section 166(2) of the Act,

at such times and places as may be determineéd by the Board. Such

- general meetings shall be called "annual general” meetings and shall

65.

be specified as such in the notice convening the meeting. All other

meetings. of .the Company shall be called “extraordtnary generat
meetings.” _

..The*Board may ‘whenever the'y'th'ink fit call an extraordinary general

meeting, and they shall on the requisition of such number of members
as they hold, at the date of the deposit of the requisition, not less than
one-tenth of such of the paid up capital of the Company as at that date
carried the right of voting in regard to the matter to be considered at

" the meeting, forthwith proceed to call an extraordinary general

“meeting, and in the case of such reqursrtron the folfowing provrerons

shall apply - -
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-+ . Act as to giving notice of resolutions and circulating statements on -

tate the matters for the conmderahon of
{o*be “called, shall be'signed by the .
" requisitionists and shali be deposited at the office. The requisition -
may consist ‘of several documents in like form each S|gned by
. one or more requnsmomsts

(2) Where two ormone dlstlnct matters are specmed inthe requisutlon,
the requisition shall be valid only in respect of those matters in
- regard to which the requisition has been signed by the member
or members herembefore specifiad.

'(3)- If the_Board does not, within twenty-one days from the date of -
deposit of a valid requisition in regard to any matters proceed

_ duly to call a meeting for the consideration of these matters on a

- day not later than forty-five days from the date of deposit the

~ requisitionists or such of them as are enabled so o do by virtue

- of Section 169(6) (b) of the Act may themselves call the meeting

- but any meeting so called shall not be commenced after three _
~‘months from the date of deposit. .

. (4) Any meetihg called under this Article by the requisitionists shall

~ be called in the same manner as nearly as possible as that in -
“which meetm.gs are to be called by the Board but sha!! be held at
: the offlce : :

{5) Where two or more persons heid any shares Jomtty a requisition

or notice calllng a mesting signed by one or some only of them
shall for the. purposes of this Article have the same force and
effect as if it had been sagned by all of them.

(6) Any reasonable expenses incurred by the reqUisitionisfs by

reason of the failure of the Board duly to call a meeting shall be
~ repaid to the requisitionists by the Company and any sum so
repaid shall be retained by the Company out of any sum due of
. -to become due from the Company out of any sum due or to
" become due from the Company by way of fees: or other

©remuneration for their services to such of the Directors as are in
E default

The Company shall comply with the provisions of Section 188 of the

B the requlsmon of members.

- B7.

Saveas prov&ded m sub sectton (2) of Section 171 of the Act not less
than twenty-one days’ notice shall be given of every general meeting

~ -of the Company, Every notice of a meeting shall specify the place and

the day and hour of the meeting and shall contain a statement of the
business as to be transacted thereat. Where any such business
consists of “special business” as hereinafter defined there shall be
annexed to the notice a statement complying with Seotton 173(2) and
(3) of the Act :
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Nonce of every meetmg of the Company shall be gwen to every
member of the Company, to the Auditors of the Company and to any
persons entitled to a share in consequence of the death or insolvency

of a' member in any manner heremaﬂer authonsed for the gwmg of

notice to such persons.

receipt by any member of other person to whom it should be glven

- shall not mvahdate the proceedmg of the meetang

PROCEEDINGS AT GENERAL M‘EETING

The ordinary business of an Annual General Meeting shall be to

receive and consider the Profit and Loss Account, the Balance sheet

and the Reports of the Directors and of the Auditors, to elect

Directors in the place of those retiring by rotation, to appoint Auditors
and fix their remuneration and to declare dividends. All other
business transacted at an Annual General Meeting and all business

transacted at an Extraordmary Meeting shall be deemed special -

busmess

No business shall be transacted at any General Meeting unless -

quorum of members is. present at the time when the meeting

‘prooeeds to business. Save as herein. otherwise provided five

members present in person shaII bea quorum

Any act or re‘solution which under the provisions of these Articles or
of the Act, is permitted or required to. be done or passed by the

Company in General Meeting shall be sufficiently s6 done or passed
if effected by an Ordinary Resolution as defined in Section 189(1) of

“the Act unless either the* Act or these Articles specifically require

such Act to be done or resalution passed by a spemai Resolutton as
defined i in Section 189(2) of the Act.

The Chalrman of the Board shail be entlt!ed to take the chair at every'
.General Meeting. If there be no such Chairman, or if at any meeting

he shall not be present within fifteen minutes after the time appointed

for holding such meeting or is unwilling to act the members present
. shall choose another Director as Chairman, and if no Director be

present, or if all the Directors present decline to take the chair, then

‘the members present shall, on a show of hands or on a poll if propetly

demanded, elect one of thelr numbert, bemg amember entltled tovote,
to be Chawman :

It within half-an-hour from the time appointed -for the ‘meeting a "

- guorum be not present, the meeting, if convened upon such requisition

as aforesaid, shall be- dissolved, but in any other case it shall stand
adjourned to the same day in the next week, at the same time and
place, or to such other day and at such time and place as the Board
may by notice appomt
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73 Every questlon submitted to a meeting shall be decided In the f:rst -

74,
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instance by a show of hands, and in the case of an equality of votes,

“both on a show of hands and on a poll, the Chairman of the mesting
shall have a casting vote in addition to the vote to which he may be .

entitled as a member

At any general meeting unless a poll is (before on the declaration of |

the result of the ‘show of hands) demanded in accardance with

- provisions of Section 179 of the Act, a declaration by the chairman

that the resolution has or has not been carried or has or has not been

" carried-either unanimously or by a particular majority and an entry o

' resolutlon

75,

that effect in the book containing the minutes of the proceedmgs of

the Company shall be conclusive evidence of fact, without proof of
number or proportnon of the votes cast in favour of or agamst

H

(1). lfa p_oll b.e demanded as aforesaid it shall be taken forthwith on

a:quéstion of adjournment or election of a Chairman and in any -

other case insuch manner and at stich time, not being later than
forty-eight hours from the time when the demand was made, and
~at such place as the Chairman of the meeting directs, and,

subject as aforesaid, either ‘at once or after an interval or. :
_Adjournment or otherwise, and the result of the poll shall be . .
deemed to be the dacision of the meetmg on the resolutlon on

_whuch pool was demanded

- '.'_('2) The demand of a poil may be withdraWn at any time.

(3) Where a poll is to be taken the Chalrman of meehng sha[i appomt |

two- scrutineers, one at least of whom shall be a member (not

being an officer .or employee of the Company) present at the

meeting provided such a member. is available and willing to be

appointed; to- scrutinise the votes gwen on the’ potl and to report

o h|m thereon

. (4) Ona poll a memb'er:enti’ded to more than one vote, or his proxy

-or other person entitied to vote for him, as the case may be, need

not if he votes, use all his votes-or cast in the same way all'the

' “votes he uses..

(5) ';T:he'de'mah;:l ‘of-a poll shali not prevent the continuance of a
~ meeting for the transaction of any business. other than the -

o questlon on wh[ch a po!l has been demanded.

76.

(1) The Chatrman of a General Meetmg may wath the consent of the
 Meeting adjourn the same from time to time and from place to
" place but no business shall be transacted at any adjourned
‘meeting other than the business left-unfinished at the meetmg

B from which the adjournment took place.
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(2) When a meeting is adjourneu for thirty-uays or more notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid and as provided in Article 73 it shall
not be necessary to give any notice of an adjournment or of the
business to be transacted at any adjourned meeting.

VOTES OF MEMBERS

On a show of hands every member present in perso'n:sh,a!l have one

vote and upon a poll every member present in person or by proxy’
shall have one vote for every share held by him, provided that no .

company shall vote by proxy so long as a resolution of its Directors |

under the provisions of Section 187 of the Act is in force.

Where a company or a body corporate (hereinafter called “member .

Company") is a member of the Company, a person, duly appointed
by resolution in accordance with the provisions of Section 187 of the

Act to represent such member company at a meeting of the

Company, shall not, by reason of such appointment be deemed to be

- a proxy, and the production at the meeting of a copy of such

79,

- resolution duly signed by one Director of such member company and

certified by him as being a true copy of the resolution shall, on
production atthe meeting, be accepted by the Company as sufficient
evidence .of the validity of his appointment. Such a person shall be

- entitled to exercise the same right and power, including the right to

vote by proxy on behaif of the member company, which he represents,

-as that member company could exercise.

Any person éntitled under the Transmission Article to transfer any
shares may vote at any General Meeting in respect thereof in the
same manner as If he were the registered holder of such shares,
provided that forty eight hours at least before the time of holding the

meeting or adjourned meeting as the case may be, at which he

" proposes to vote he shall satisfy the Board of his right to transfer

80.
- persons may vote at any meeting either personally or by proxy in

e

such shares, unless the Board shall have previously admitted his
right to vote at such meeting in respect thereof. If any member be a

tunatic, idiot or non compos mentis, he may vote whether by a show .

of hands or at a poll by his committee, curator bonis or other fegal
curator and such last-mentioned persons may give their votes by

proxy.

Where there are joint registered holders of any share any one of such

respect of such share as if he were solely entitied thereto; and if mote

than one of such joint-holders be present at any meeting either

personally or by proxy, that one of the said persons so present
whose name stands first on the Register in respect of such share
shall alone be entitled to vote in respect thereof. Several executors
or administrators of a deceased member in whose name any share

stands shall for the purpose of this:Article be deemed joint-hoiders -
thereof. I ' -
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On a poll votes may be given either personaliy or by pioxy, or, in the

case of a body corporate by a representative duly authorised as.

aforesaid.

The instrument appointing a proxy shall be in wri'ting under the hand
“of the appointer or of his Attorney duly authorised irv writing or if such

appointeris a body corporate be under his common seal or the hand
of its officer or Attorney duly authorised. A proxy who is appointed for
a specified meeting only shall be called a Special Proxy Any other

proxy shall be called a General Proxy

A person may be appomted a proxy though he is not a member of the

- Company and every notice convening a meeting of the Company
‘shall state this and that a member entitied to attend and vote at the

meeting is- ent:tled to appomt a proxy to attend and vote mstead of
hlm ' . .

The instrument appointing a proxy and the Power-of-Attorney or

- other authority (if any) under which it is signed or a notarially certified

copy of that power of authority shall be deposﬁed atthe office notless

than forty-eitht hours before the time for holding the meeting at which

the person named in the instrument purports to vote in respect
thereof and in default the instrument of proxy shall not be treated as

- -valid,

84,

" Avote given in accordarice with the terms of an insturment appointing

a proxy shall be valid notwithstanding the prevtous death or insanity
of the pnnolpal or revocation of the instrument, or transfer of the

-« share in respect of which the vote is glven provided no intimation in.

writing-of the death, insanity, revocation or transfer or the share shall

have been received by the Company at the office before the vote is.
given. Provided nevertheless that the Chairman of any meeting shall

be entitled tq require such evidence as he may in his discretion think

fit of the due execution of an insturment of proxy and that the - same K

' has not been revoked

- 85,

No member - shall be entutled to exercise any voting rights gither.

- personally or by proxy at any meeting of the Company in respect of

86

‘any shares régistered in his name on which any calls or other sums
presently payable by him have not been paiddrin regard to which the:

Company has and has exerczsed ‘any right of ilen

(1) Any objection as to the admission or rejectlon of a vote, e1ther on_ :
a show of hands or on a poll made in-due time, shali bereferred

to the Chalrman whe shall forthwith determme the same, and

such determlnatlon made in good faith shaii be f:nai and conciuswe ‘

{2) No- objection shaH‘ be. raised to the qualification of any_ votet

except at the meeting or adjourned meeting at which the vote

‘objected to is given or tendered and every vote not disailowed at
- such meetmg sha!! be valzd for all purposes

=
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DIRECTORS

Until otherwise determined by special Resolution the number of the
Directors of the company shall not be less than three nor more than
twelve.

N'ot less than two-thirds of the total nuhber of Directors shall be

persons whose period of office is liable to determination by retirement
of Directors by rotation.

Atthe date of the édo_ptidn of these Atlicles, the following persons are
the Directors of the Company :--

1, SRI MANIK CHAND CHORARIA .
2. SRl BAJRANGLAL CHORARIA
3. SRI JAGDISH PRASAD BHALOTIA

The Directors shall have power at any time and from time to time to
appoint any person as a Director as an addition to the Board but so

that the total number of Directors shall not at any time exceed the

maximum number fixed by these articles, any Director so appointed
shall hold office only until the next Annual General Meeting of the

. Company and shall then be eligible for re-election. -

o1,

oz.

A DirectOr shail not be required to hold any‘quaiification share.

Without prijudice to the restrictions. tmposed by Sectlon 266 of the

. Act, A Director who is required to hold qualification shares may act

93.

94,

‘as a Director before acquiring such shares but shall, if he is not
- already qualified, obtain his qualification, and every Director other

than a technical Director or.a Director appointed by the Central or a
State Government shall file with the Company a declaration specifying

the qualification shares 'held by him, within two months from his
appointment as a d_:rector :

Unless otherwise determined by the Company in General Meeting,
each Director shall be entitled to receive out of the funds for the
Company for his services in attending meetings of the Board a iee of
Rs. 250/- per meeting of the Board attended by him. All other
remuneration, if any, payable by the company to each Director,
whether in respect of his services as a Managing Director or a

Director in the whole or part time employment of the Company shall

be determined in accordance with and subject to the provisions of
these Articles and of the Act. The Directors shall be entitied to be paid

their reasonable travelling and hotel and other expenses incurred in
‘consequence of their attending at Board and Committee meetings,

and otherwise in the execution of their duties as Directors.

‘Subject tothe p.tov.isions of the Act, if any Director, being willing, shall
be called upon to perform extra services or to make any special
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exerttons in going ot resadlng away from the place of hrs ordtnary
residence for any of the plirposes of the Company or in giving special

 attention to the business of the Company or as a member of a

95,
~ their body; but so that if the number fails below the minimum above

96.

Committee of the Board then, subject to Sections 198, 309 and 310
of the Act, the Board may remunerate the the Director so doing either.
by fixed sum or by a percentage of profits or otherwise and such
remuneration may be either in addition to or in substitution for any
other remunerataon to which he may be entitled

The. continuing Directors may act notwithstanding any vacaney in

fixed the Board shall not, except for the purpose: of filling vacancies,

‘act S0 tong as the number is below the minimum.

(1) The office of a:Director shaII if so facto be vaca’ted [

{a) he is tound to be ot unsound mand by Court of Competent
jUrISdtCtlon or

'(b) he applres to be adjudicated-an:tnsotven.t;or |

(c) he is adjudged an tnsolvent or

c{dy he is conwcted by a Court in lndia of any offence and |s" '

sentenced in respect thereot to lmprlsonment for not less than
8ix months of ‘

(e) -fhe falls to pay anycatts in respect of shares of the Company held
by him, whether alone or jointly with others, within SIX months_
from the last date fixed for the payment of the call; or ‘

(f)_- he absents htmsetf from three consecutrve meetmgs of the Board

or from all meetings of the Board for a continuous period of three-
months, whichever is the longer, W|thoug obtalnlng Ieave of
3 absence from the Board; or

('g) he, or any firm of which he is a partner or any prlvate company
of which he is a director, accepts a. lgan, or any guarantee ot

" security for a loan, from the Company in contraventton of Sectlon
'295 of the Act or o .

‘ (h) he acts in contraventron of Sectlon 299 of the Act or

- (i) he becomes dtsqualltred by an order of Court under Sectton 203 .

~of theAct or

i) he be removed from offtoe in pursuance -of Section 284 of the Act

- (k) he notices in writing to the Company he resig-nshis t'o'f'fic'e' or

(1) he or any partner of retatlve of hls or any firm of which. he or his
relative is a partner or any pnvate company of whlch he isa
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dlrector or member without the previous sanction of the Company '

accorded by Special Resolution, accepts or holds any office or
- place of profit.under the Company or under any subsidiary of the
Company in contravention of Section 314 of the Act.

2) Notwithstanding any matter or thing in sub-clauses (¢), {d) and
(i) of clause (1), the disqualification referred to in those sub-
. clauses shall not take eftect

‘(a) forthirty days from the date of adjudication, sentence or orderr; or

{b) where an appeat'orﬂpetition is preferred within the thirty‘days :

aforesaid against the adjudication, sentence or conviction resulting
in the sentence or order, until the expiry of seven days from the
- date on which such appeal or petition is dlsposed of; or

{c) where within the seven days aforesaid, any further appeal or

petition is preferred in respect of the. adjudication, sentence,
conviction or order, and the appeal or petition, if allowed, would
result in the removal of the disqualification, until such further
appeal or petition is disposed of.

Any Director or other person referred to in Section 314 of the Act,
may be appointed to or hold any office or place of profit under the
Company or under any subsidiary of the Company in accordance
with the provisions of Section 314 of the Act.

Subject to the p-rO\(isiofis_' of Sejcti_on 297 of the Act a Director shall not
be disqualified from contracting with the Company either as vendot,
purchaser or otherwise for goods ‘materials or services or for

. undrwriting the subscription of any shares in or debentures of the

. Company nor shall any such contract or arrangement entered into by

5 ~ or on behalf of the Company with a relative of such Director, o a firm

- which such Director is a member or Director be avoided nor shall any

99_.

_ inwhich such Director or relatlve is a partner or with any other partner

or with any other partner in such firm or with a private company of

Director so contractlng of being such member so interested be liable
to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director hoiding office or
of the fiduciary relation thereby estabiished.

Every Director who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement, entered into or
to be entered into by or on behalf of the Company shall disclose the
nature of his concern or interest ata meeting of the Board as required
by Section 299 of the Act. A general notice, renewable in the last

‘month of each financial year of the Company, that a Director is a
director of a member of any specified body corporate oris a member’

of any special firm and is to be regarded as concemed or interested
in any subsequent contract or arrangement with that body corporate

ot firm shall be sufficient is closlure of concern or interest in relation
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to any. contract or arrangment so made and after such general

notice, it shall not be necessary to give special notice relating to any

- particular contract or arrangement with such body corporate or firm,

~ provided such general notice is given at a meeting of the Board or the
- Director  concerned takes reasonable steps to secure that it is

brought up and rea_d atthe flrst meeting of the Boa‘rd afteritis given. -

100.No Drrector shall, as a Director, take any part in the discussion of, or

‘vote on any contract or arrangement in which he’is in any way,

whether. dtrectly or indirectly concerned or mterested nor shall his

o presence count of the purpose of forming a quorum at the time of

such discussion or vote. This prohibition shall not apply to (a) any

contract or indemnity against any loss which the Directors or any of
‘them may suffer by reason of becoming or being sureties or a surety

. for the Company; or (b) any contract or arrangement entered into or
. tobe entered into by the company with a public company, or witha
private company which is a subsidiary of a public company, in whtch

~ the interest of the Otrector consists. solely in his being a director of

‘such ‘company and the. holder of not more than shares of such

' - number orvalue therein as is requisite to qualify him for appointing as

101
appornl Alter-

nate Director. ., months from the State in which meetings of the Board are ordinarily

a director thereof he havmg been nomtnated as such director by the ‘
Company v

f‘AL'rE'RNAft_‘{lifig)ﬂl»l_{tiC'r0R-S'-- L

The Board may appomt any person to act an alternate dtrector fora :

. .Dtrector during the latter's absence for a period of not less than three

’_..,’_"hetd and stich -appointment shall have effect and such appointee,
L ‘whilst he holds office as an alternate director, shall be entitled to-
- _notice of meetings of the Board and to attend and vote thereat

o accordlngly, but he shall not require any qualification’ and shait if so

facto vacate office if and when the absent Director returns to the

. State in which meeting of the Board are ordlnarly he!d or the absent‘
‘;-.,_Dtrector vacates ofﬂce as a Dlrector

PRO(,it 1Y l)lN(;S OF l)lleCl‘ORS

102 The Board shall meet together at Ieast oncein every three months for
. the despatch of business and may adjourn and otherwise regulate

- their meetings and proceedings as they think fit. Notice in writing of
" gvery meeting of the Board shall be gtven to everyfor the time being

- in‘India; and at his usual address in India to- every. other Director. -

" Unless otherwise determrned from time.to t;me and any time by the

“:-’:'izconsent of all the Directors for the time belng in Indta meetlng ofthe
Board shafl take place at the offtce :

103,:A Djrector_ m‘ay at an_y ti-me,, .convene a mev‘etvingv of the Board.
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104 The Board may appoint a Charrman of its meetings and determine the
period for which he is to hold office. if no such Charrman is appointed
or if at any meeting of the Board the Chairman be not present within
fiteen minutes after the time appointed for holdmg the same the
Directors present shall Choose some of therr member to bé Chairman
of some meetmg

105. The’ quor_um for a meeting of the Board shall be determined from time

“to time in accordance with the provisions.of Sec;ion 287 of the Act.

If a quorum shall not beé present within fifteen minutes from, the time

appointed for holding a meeting of the Board, it shall be adjourned until
such date and time as the Chairman of the Board shall appoint.’

106. A Meeting of the Board at which a quorum be present shall be
' competent to exercise all or any of the authorities, powers and
discretions by or under these articles for the time being vested in or
exercrsable by the Board :

107. Subject to the provisions of Section 316, 372(4) and 386 of the Act,
questions arising at any.meeting shall be decided by a majority of

votes, and, in case of an equality of votes thé chairman shall have
a second or castmg vote

108. The Board may s',ubject to the prowsrons of the Act, from time to time.

and at.any time delegate any of its powers to.committee consisting
of such Director or Directors as it thinks fit, and may fromtime to time
revoke such delegation. Any. Committee so formed- shall, in the
"exercise of the powers so delegated, confirm to any regulatlons that
B may from time to time be lmposed upon it by the Board,

109 The meetrngs and proceedmgs of any such Commsttee con5|st|ng of

twoe ‘or more members shall be governed by the provisions herein

contamed for regulatrng the meetmgs and proceedings of the Board
so far as the same are appllcable thereto, and are not superseded by
ahy regulatrons made. by the Board under the last preceding Article.

“110. Acts done by a person a Drrector shail be vahd notwrthstandrng that
it may afterwards be discovered that his appomtment was invalid by
..reason of any defect or disqualification or has terminated by virtue of
any provisions contained in the Act or in these Articles Provided that
nothing in this article shall be deemed to give validity to acts done by
_ a Director after his appointment has been shown to the Company to
be invalid orto have termlnated
11, Save in those cases where a resotution is required by Sections. 262,
292, 297,316,372(4) and 386 of the Act, to be passed at a meeting of
- the Board, a resolytion shall be as valid and effectual as if it had been
. passedata meeting of the Board or Committee of the Board, as the
._case may be, duly-called and’ constrtuted if a draft thereof in writing

is crrcuiated together wrth the necessary papers if any, to ali the:
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Quorum.

Power of
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Directors, or to all the members of the Commitiee of the Board, as the
case may be, then in India (not being less in number than the quorum
fixed for a mesting of the Board or Committee, as the case may be) -
and to all other Directors or members of the Committee at their usual
address in India, and has been approved by such of them as are then

in india or by a majority of such of them, as are entitled to vote on the

12

resolution.

MINUTES

(1) The .Board shall cause Minutes to be duly entered in books
provided for the purposes,

(a) of the names of the Directors present at each meeting of the

Board and of any Committee of the Board and in the case of each .
‘resolution passed at the meeting, ‘the names of the Directors it
- any, _d|ssent|ng from or not conc_:u_rnng in, the resolution;

(b) of ali orders made by the Board and Committee of the Board;

{c} ofall appomtments of Directors and other offlcers ot the Company
and

-(d) of all proceedmgs of General Meetings of the Company and of

meettngs of the Board and Committee of the Board

The mmutes of each meeting shall contaln a fair and correct

. summary of the proceedmgs thereat.

Provided that no rnatter need be mctuded in any such Minutes which

the Chairman of the meeting, in his .abslute discretion, is of opinion;

- {2) Any such Minu_tee of any meeting of the Board of of any

(a) is, or could reasonably be regarded as, defamatory of any
person;

(b) is irrele_vant or immaterial to the proceedings;

(c) is detrimental to the interests of the Company.

—

Committee of the Board or of the company. in general Meeting if

purporting to be signed by the Chairman of such mesting or by

‘the Chairman of the next succeeding meeting, shall be ev;dence
. of the. matters stated in such Minutes.

'The Minutes- Books of General Meetlngs of the Company shall be

kept at the office ‘and shall-be open to inspection by membeis on

' busmess days between the hours of 10-30 A.M. and 12-30 PM
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_ l’OWERS or DIRLC'PORS
Subject to the provisions of the Act the control of the Company ghall

be vested in the Board who shall be entitled to exercise all such
powers, and to do all such acts- and things as the Company is

authorised to exercise and do, provided that the Board shall not

exercise any power or do any act or thing which is directed or
required, whether by the Act or any other statute or by the
Memorandum of the Comipany or by these Articles or otherwise, to
be exercised or done by the Company in General Meeting. Provided

- further that in exercising any such power or doing any such act or

114,

118,

thing, the Board shall be subject to the provisions in that behalf

_contained in the Act or.any other statute or in the Memorandum of the

Company or in these Articles or in any regulations not inconsistent
therewith and duly made thereunder, inciuding regutation made by the
Company in General Meeting, .but no regulation made by the

-Company in General Meeting shall invalidate any prior act of the

Board which. would have been valld if that regulataon had not been:
made. - :

-MANAGING'DIRECTO_RS

Subject to the provisions of the Act, the Board may from time to time

appoint one or more Directors to be Managing Director or Managing

Directors of the Company either for a fixed terms not exceeding for

a period of five years for which he or they is or are to hold such office

and may. from time to time (subject to the prowszons of any contract

between him or them and the Company) remove or dismiss him or "

them from offlce appomt another or Other m his ‘or the!r place or
places _

A Managmg D|rector shall (subject to the provusaons of any contract
between him and the Company) be subject to the same provisions as
to resignation and removal as the other Directors, arid he shall, if so

) facto and |mmed|ateiy, cease to be a Managing Director if he ceases

116.

to hold the offlce of dlrector from any cause

Subject to the provnsmns of the Act, a Managing Director shall,

" recelve such remuneration as may from t:me to time be sanct!oned

17,
" restrictions contained in section 292 thereof the Board may fromtime -

by the Company o
Subject tothe provusuons of the Act in particular to the prohibitions and

to time entrust to and confér upon a Managing Director for the time
being such of the powers exercisable under these presents by the
Directors as they may think fit, and may confer such powers for such
time, and to be exercised for- such objects and purposes, and upon

Ganeral

power of
Company
vasted i
Directors,

Powér o ..
appoint -

. Managing

Director,

. To what .
‘provisions he

shall be
subject.

Remuneration _
of Managing
Director. .

‘Powers' of

Managing

‘Director.

" such terms and conditions, and with such restrictions as they think |

- fit; and they may confer such powers, either collaterally with, or the
“exclusion of, and in substitution for-all or any of the powers of the
Directors in that behalf;, and may from time to time: revoke withdraw,

T e

alter or vary all or any of such powers
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THE SEAL

The Board shall provided for the safe custody of the Seal and the
Seal shall never be used except by the authority previously given of
the Board or a Committee of the Board authorised by the Board in that
behalf and two Directors at least and the Secretary of the Company -
if any shall-sign every instrument to which the seal is affixed.
Provided nevertheless, that any instrument bearing the Seal of the

‘Company and issued for valuable consideration shall be binding on

“the Company notwithstanding any irregularity touching the authonty

119,

of the Board to issue the same.

ANNUAL RETRUNS

The Company shall comply with the provisions of Section 159 and

161 of the Act as to the making ‘Annual Returns.

120.

121,

122,

mviDENDs AND RESERVES

Sub;ect to the provisions of the Act, the Company in General Meeting

may declare dividends, but no dividend shall exceed the amount
recommended by the- Board

TheBoard may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

1) Subject to the provisions of the Act, the Board may, before
recommending and dividend, set aside out of the profits of the
Company such sums as it thinks proper as a reserve or
reserves which shall, at the discretion of the Board be applicable
for.any purpose to which the profits of the Company may be
‘properly applied, including provisions for meeting contingencies
or fot equalising dividends; and pending such application, may, at
the like discretion, either be employed in the business of the
Company as the Board may, from time to time, think fit. .

' . '2') The Board may also carry forward and profits which it may think

123,

prudent not to divide, without setting them aside as a reserve.

1) Subject to th.e rights of persbns,_ if any, entitled to share with
. special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the’
shares in respect whereof the dividend is paid, but if and so long
as nothing is paid, upon any of the shares in the Company,
dividends may be dsclared and paid according to the amounts of -
the shares. :

2} No amount pard or credited as paid onashare in advance of calls
 shall be treated for the purpose of this reguiatlon as pald on the
share. ’ '
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3) All dividends shall be apportioned and paid proportlonately o the
amounts paid or credited as paid on the shares during any
.portion or portions of the period in respect of which the dividend
is paid; but if any share is issued on terms providing that it shall
rank for dividend as from a partrcu!ar date such share shall rank
for dividend accord:ng!y

124. The Board may deduct from any dividend payable to any member all
sums of money, if any, presently payable by him to the company on
“account of calls or otherwise in relation to the shares of the Company.

125. 1) Any general meeting declaring a dividend or bonus may. direct
payment of such dividend or bonus, wholly or partly, by the
distribution of 'specific assets, and the Board shall give effect to
the resolutioin of the meeting.

2) Where any difficuity arises in regard to such distribution, the
Board may settie the same as it thinks expedient, and in

Deduction of
calls etc. from
dividend.

Payment of
dividend or
bonus by

" distribution of

specific

~assets.

particular may issue fractional certificates and fix the value for .

distribution of such specific assets or any part thereof and may

“determine that cash payments shall be made to any members '
upon the footing of the value so fixed in order to adjust the rights

_of alf parties and may vest any such specrfsc assets in trustees
as may be seem expedient to the Board.

126. 1) Any dividend interest or othe'r" moneys payable.in cash in

respect of shares may be paid by cheque or warrant sent -

through the post directed to the registered address of the holder

or, in the case of joint holders, to the registered address of that .

- one of the joint holders, whe is first named on the register of
- members, or to such pérson and to.such address as the holder
or Jornt hotders may in wrrtrng dlrect

" Payment of -

dividend by

" cheque or -

warrant.

2)"Every such cheque or warrant shall be made payable to the |

order of the person to whom :t is sent.

127. Any one of two or' more joint hoiders of a share may give effectual
receipts for any dividends, bonuses or other moneys payable in
respect of such share. _

_1‘28 Notice of any dVldend that may have been declared shall be given to
the persons entitled to share therem in the manner. mentioned in the
Act. ;

129, No*dividerjd _sHaH- bear _inte‘resf a_ga-irrsr the Cdmpany{ _‘- ‘

" Receipts in -

case of

" jointholders.

Notice of

. declaration .of
" dividend.

Dividends not °
.to bear
.interest,

TR SRS
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INSPECTION

Insgection of  180. 1) The Board shall from time to time determine whather and to what
accounts and. ~extent and at what times and places and under what conditions
hoaks. or regulations, the accounts and books of the company, or any

of them, shall be opened to the inspection of members not being
D_irectors.

2) No member (not being a Director) shall have any right of

-~ inspecting any account or book or document of the Company

~ except as conferred by law or authonsed by the Board or by the
Company in general meeting.

CAI’I'I‘AL[SA'I‘ION ON l’ROFlTS
Capitalisation ' 131

i 31. 1) The Companym general meeting may, uponthe recommendatron
of profits and. fthe B d. :
distribution of t e oard, resolve :
thereof.

a) that it is desirable to capitalise any part of the amount for the

- time being standing to the credit of any of the Company's

‘reserve accounts, or to the credit of the profit and loss
account or Otherwise a-vai!able-for distribution; and

'b) that such sum be accordlng!y set for dlstrabut;on 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 same proportions.

. 2) The sum aforesaid shall not be paid in cash but shall be applied,
subject to the prov15|on contalned in clause (3), either in or.
towards ' ' ‘

(i) Paying up any amounts for the time ’bsing unpaid on any
shares held by such members respectively;

(i} paying up in fulI umssued shares or debentures of the
company to be allotted and distributed, credited as fully paid
- Up, toand amongst suich members inthe proportion aforesaid

- {iiiy partly inthe way specmed insub- ciause (i) and partiy in that '
' specmed in sub- ciause (if). :

3) ashare premium account and a capltal redemptuon reserve fund_
may, for the purposss of this regulation, only be applied in the
paying up. of unissued shares to be issued to members of the
Company as fully paid bonus shares )

4) The Board shall glve “effect to the resolutlon passed by the
Company in pursuance of thls regufahon
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o ;3-1_:32.—'1) Whenever suoh a resolutron as- atoresard shalt have been
\ o passed the Board shaH

. ' ‘_ | ) make. all apprOprlanns and applicatron of- the undtvrded

profrts resolved to be. caprtahsed thereby and.all allotments

and lssues of fu%ly pard shares or debentures if any; and

b) genera!ly do ail’ acts and thlngs requrred to give effect
‘thereto, : :

2) The Board shatl have full power

) to make such provisions, by the tssue of fract:onal certrfrcates
.oorl by payment in _cash or otherwise as it thinks fit, for the

Appropriations,
application
and
-allotments of
capitalised .
profifs. ~

| .case_of shares or debentures becomlng drstrrbutab!e r no

e fractlons and a!so

" b) to authorlse any person to enter on' behatf of a!l the members o

entrtted thereto tnto an agreement w:th the Company provrdrng
up, of any furthershares ordebentures to which they may be
_entitled upon such caprtallsatron or (as the case may

- require) for the payment by the Company on their behalf, by
the application thereto of their respective proportioris of the

- -profits resolved to be capitalised of the. amounts or any part
‘ 'ot the amounts remarmng unpard on thelr e><|strng shares

8) Any agreement made under such authorrty shall be effectrve and
bindlng on aN such mernbers .

BOOKS AND DOCUMLN T S

133 The books of accounts ot the Company relatrng to a penod of not less
than.eightyears rmmedratety preceding the current year together with

~ the vouchers relevant to-any entry in such books of accounts shall
‘be preserved in good order.”

134. The. books: of accounts shail be kept at the oftrce or at stich other
' ~ place In India as the Board think fit and shall be open to mspectlon by
any Drrector dunng busaness hours

o 35.‘The Board. shali from tlme to time . determrne whether and to what

extent and at what times and ptaces and_under what conditions or

_ -regutatrons the books of accounts and books and documents other

~ thanthdse refertd to in Articles 130(2) shall be open to the inspection

~“of the members not berng Directors; and no member (not being a

o "Drrector) shall have any right- of tnspectrng any books of accounts or

" book of document of:the. Company except-as conférred by law or
o authorlsed by the Board or by the’ Company in General Meetmg

 Books of.
-Accounts to

* be preserved. . .

.Where 1o be -
kept,-

inspection of -
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136 At every. Annual Generat Meetmg the Board shall tay betore the

[301

,

Company a Balance Shest and Profit and-Loss Account made up in
accordance with the provistons of Section 210 of the Act and such

Balance-Shest and, Profit and-Loss Account shall comply with the

requirements of Sectlons 210, 211, 212, 215 and 216 of Schedule VI
to the Act so far as they are apptroaole to'the Company, but, save as

. aforesald, the Board shall not be bound to disclose greater details of -
the result.or extent of the trading and transactrons of the Company '

than they may deem expedrent

137, There ‘shall be'att'ached to evety Balance Shest laid before the

Company a report by the Board comp!ymg with Sectron 217 of the
Act , :

_ 138 A copy of every Balance Sheet (rncludrng the- Profit and Loss
Account, the Aud1tors Report and every. document requnred by law
1o be annexed or attached to the Balance Sheet) shall, as provided
. .by Section 219 of the Act, not less than twenty. one days before the

~ meeting be sent to every such member, debenture-holder, trustee .

“and other person to whom the same is requrred to be sent by the
section. :

1 89 The Company sha!l comp!y with. Sect|on 220, of the Act as to frtmg

ooples of the Baiance Sheet with the Ftegrstar -

: SE'RVI'-C'E'OF'N_OT_ICE ANI)_DOCUMEN'I‘S-

: 140 1) A notice of other document may be guven by the Company toany.
" member. either personatty or by sending it by post to him to his

reistered address or (if he has no registered address.in’India) to

the address, it any, within India supplled by htm to the Company. :

L for the glvrng of notlce to hrm

2) Wh‘ere a notioe or_. o_ther- documeht is s'ent by"post}:

' . ) servrce thereof shalt be. deemed. to be effected by property
* addressing prepaying and posttng a letter: containing the
notice or document, provided that where a member has

- “intimatéd to the- Company in advance that ‘notices - or
‘documents should. be sent to him under a certtflcate of
posting or by reglstered post with or without aoknowledgement

die and has deposited with the Company a sufficient sumto

" defray the expenses of: domg S0, service of the-notice or

- document shall not be deemed to be eftected unlessitis sent

- in'the manner lntlmated by the membe;r and .

' :'i_ ) Unless the contrary is proved such servzce shal! be deerned S

: "‘t FURRRI

. .to have been ettected Pt IR

Doy
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(i) in the case of a noti'ceof a meeting at the expiration of
forty-eight hours after the letter contarnmg the same is
posted, and

(u) in any other case at the time at which the letter would be
deisvered in the ordinary course of post

141, A notlce or other document advertised in a. newspaper clrculatlng in

the neighbourhood of the Office shall be deemed to be duly served
on the day on which'the advertisement appears on-every member of
_the Company who has no registered address in. India-and has not
.supplied to the Company an address. within india for the giving of
notice to him. Any member who has no registered address in India

shall, if so required to do by the Company, supply the. Company W|th
an address in India for the. -giving-of notice to hrm

142. A notice or other document may be served by the Company on the

jomt-holders of a share by giving the notice to the joint-holder named

- first in the F[eglster in respect of the share

143. A nottce or other document may be eeryed 'by the Company on the

persons entitled to a share in consegquence of the death of insolvency

- of a member by sending ‘it ‘through the post:in a prepaid letter
- addressed to them by name, or by the title of representatlves of the
~ deceased, or assignee of the insolvent or by:any like descnpttcn at -
. the address in India supplied for the purpose by the persons claiming
to be so entitled, or, unti! such an address has been so supplied; by
~ giving the notice in any manner in which the same mlght have been .

glven if the death or mso!vency had not occurred

B '144 Any notrce requ:red to be glven by the Company to the members or

- any of themand’ not expressiy provided for by these Art:cles or by the

-~ Act sha!! be sutf:crent!y g:ven by advertlsement

145, Any notice - reqwred to be or wh;ch may be i gwen by advert:sement

shall be advertised once in one more. newspapere circulating in the

' nelghbourhood of the Office.

146 Any notice given by advertlsement shall be deemed to have been

. given on the day on which the advertrsement shall first appear

147. Every person who by- operat!on of 1aw, transfer or ot-her means

whatsoever shall become entitled to-any share shall be bound by
gvery notice in respect of such share which previously to his name

148 Subject to the provzsrons of Artlcle 46 any ‘notice or document
- delivered or sent by post to or left at the registered address of any

member in pursuance of. these Artlcles shall notwithstanding such
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member be then deceased and whether or not the Company have
notice of is decease, be deemed to have been duly served in respect
of any registered shares, whether held solely or jointly with other
persons by such member, until some other person be registered In
. his stead as the holder or joint-holder thereof and such service shall
for all purposes of these presents be deemed a sufficient servics of
such notice or document on his .or her heirs ; executors or

administrators and all persons if any jointly interested with him'ot her
in any such share

Service of 1149, Subject to the provi_sions of Sections 497 and 509 of the Acy, in the .
a'i?]g?:; :;‘p : event of a winding-up of the Company, every member of the

~ Company who is-not for the time being in the neighbourhood of the
- Office shall be bound, within eight weeks after the passing of an
_effective: resolution to wind up the Company voluntarily or the making
of an order of the winding-up of the Company, to serve notice is
writing on the Company appointing some householder residing in the
neighbourhood of the Office upon whom all summonses, notices,
process, orders and judgments in relation to or under the winding-up
of the Company may be served and in default of such nomination the .
Liquidator of the Company shall be at libetty on behalf of such
member to appoint some such person and service upon-any such

- appointee whether appointed by the member or the Liguidator shalibe
deemed to be good personal service on such member of all
‘purposes, and where the Liquidator makes any such appointment he
‘shali with all convendent speed give notice thereof to such member-
by advertisement in some daily newspapers circulating in the
neighbourhood of Office or by a registered letter sent by post and
addressed to such member at his address as registered in the
Register and such notice shall be deemed to be served on the day
on which the adv_ertlseme_nt appears or the letter would be delivered
in the ordinary course of the post. The provisios of this article shall
not prejudice the right of the Liquidator of the Compan'y to serve any

notice or other document in any other manner prescnbed by these
Artlcles :

' RECONSTRUCTION

Reconstruclion. 150 On any sale of the undertakmg of the Company the Board or the
o - Laqwdators on awnndmg up may, if authorised by a Speciai Resolution,

accept fully paid or partly paid up shares, debentures or securities of

-any other company, whether incorporated in India or not either then

existing or to be formed for the purchase in whole or in part of the’

property ot the Company, and the Board (ifthe proﬂts ofthe Company

permit) or the Liquidators (in a winding- up) may distribute such

shares or securities, or any other property of the Company amongst

the members without realisation, or vest the same in trustees: for

‘them, and any Special Resolution may provide for the. dlstnbution or

appropriation of thecash, shares or other securities, benefit or

propetrty, otherwise than in accotdance with the strict legal rights of

- the members or contributories of the. Company, and for the valuation

of any such securmes or property at such prlce and in such manner

o L
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E members o_;“deben -hol“ders mem

152 No member or other person (not bemg a Director) shali be entitied to |

gvery Dlrector, Manager, Secretary. Trustee fo_r the”COmpany, 1ts

4 : : e tohig kneWtedge ,
in the drscharge of his dutres except when required so to do by the
. Board or by any meetmg or by a Court of law and except so far as
- may be necessary in order to comply wrth any of. Lhe prowsrons in
these Artictes con!alned : :

enter upon the property ‘of the Company or to inspect or examine the

Companys premises or properties of the Company without the

permission of the Board or subject to Article 153 to require discovery

~ of or any information respecting any detail of the. trading of the

- Company or any matter which is or may be in the nature of a trade
secret, mystery of trade, or secret process of any matter whatsoever

Secrecy.

No 'sherehoi-

der to enter
the premises

of the Com- -

pany without

_permission.

which may relate to the conduct of the business of the Company and

which in the opinion of Board it will be inexpedient inthe mterest ofthe

: members of the Company to communtcate

153 Ifthe Company sha!l be wound -up and assets’ avarlab|e for distribution v
-~ among the members as such shall be insufficient to repay the whole -

'W;lN‘DlN.G-UP

~of the paid up capital such assets shall be distributed so that as

 of the capital paid up at the commencement of the winding up, the
excess shall be distributed amongst the members in proportion to the

nearly as may be the losses: shall be borne by the members in

proportion to the capital paid up or which’ cught to have been paid up |

the commencement of the winding-up on the shares held by them
respectively. And if in winding up the assets available for distribution
among the members shall be more than sufficient to repay the whole

capital at the commencement of the wmdlng up paid up or which

" -of shares |ssueci upon spec:ai terms and condztrons

oo

oughtto have been paid up on the shares held by them respectrve!y ) -
- But this article is to be W|thout prejudrce to the rlgh{s of the holders

Ere S
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154 1f the Company shall be wound up, whether voluntarzly or otherw:se‘
' the Liquidators may, with the sanction of a Special Resolution, divide.

among the contributories, in specie or kind, any part of the assets of
the Cornpany and may, with the like sanction, vest and part of the
assets of the Company in Trustees upon such trusts for-the beneit

- . of the contributories or any of them as the quundators with the like

sanctlon ‘shall thlnk ht

» INDE--MNITY?

155 Every Director, manager Secretary or Oﬂ:cer of the Company orany-
- person (whether an officer of the. Company or not) employed by the

Company as Auditor shall be indemnified out of the funds of the

Company against all liability incurred. by him as such Director, - “
- Manager, Secretary or Officer or Auditorin defendlng any proceedings,
~ whether civil or criminal in whtch judgement is given in his favour, or
in which he is acquitted, or in connectlon with any appttcatlon under
fSectlon 633 of the Act in whlch rellef is granted to htm by the Court.

E
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: We, the several- persons, whose names. addresses, occupatlons and :
descriptions are given below, are desirous of belng formed into a Company
" in pursuance of this Articles of Association and we respectively agree to take

" the number of shares in the Capltal of the Company set opposrte to our

respeclfve names -

, » , No of Equﬂy Name. Address
- Name, Addresses, Descriptions . Shares taken | Occupation & Description
“and Occupations of Subscribers. by each of Witness. .
S o - Subscriber e
-1. SriBiswanath Khemka 100
- S/o. Late Kesherdeo Khemka (One hundred)
15, Brabourne Road, - o '
Calcutta - 700 001
" Business,
2. Srilalit KumarKhemka = 100 -
~ S/olate Keserdeo Khemka . (One hundred)
- 15, Brabourne Road, R
~ Calcutta - 700001
Busmess .
- 8. SriShiv Narayan Daga ' 1000 | 8
- Slo, Late Shiv Prasad Daga (Onehundred) | = & ‘§ S
.86, PathunaghataStreet N F R B
Calcutta- 700006 T~B% §
Service. - 98285 S
- Lol | 250538
4. SriNand K!shore Agarwal 100 o ameERI
~Slo. Late Banwarilal Agarwai | (One hundred) w8t gs®
‘-,Govt India Housmg Estate - - o .%;0)”,(-{ § % ,
- Block-E/7, Budge- Budge § 6% 3 8 5
~ 24-Parganas - e
Serv:ce ' '
5. MantkChandChorana - 100
Sfo. Late Chandmull Choraria | (One hundred)
32, Ezra Street, o '
Calcutta - 700 001
Business.
6. Bajrangfal Choraria 100 ).
S/o. SriManik Chand Chorana (One hundred)
© 32, Ezra Street, - , : o '
- Calcutta - 700 001
- Business. -
~ 7. Binddkumar Choraria ‘ 1000 |
-8/0. Manik Chand Chorana ~ 1 (Onehundred)
. 32, Ezra Street, . SR
~ Caleutta - . 700 001 . 700 o
Busmess (Seven hundred) S

Dated the 12th day of May, 1982






