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"Sacretary" includes a temporary or Assistant Secretary or Sacretary
any person or persons appointed by tha Board to perform any-
of the duties of Secretary.

"Spacial Resolution" and "Ordinary Resolution" shall have Spacial Resalutlon
the meaning respectively assigned therato by tha Act, &nd Ordinery

Resolutlon
"Yasr" means the Calendar ysar and "Financlal Year" shall fear and
have the meaning thereto by - Section 2{17) of the Flnenclal Yeer
Act.

Words importing the masculine gender alsoc include feminine  Gender
gender.

Words importing the singular number include where the con- Singuier
text admits or requires, the plural number and vice versa.  Number

"In writing and written" include printing, lithography and |n writing ond
other modes of representing or reproducing words in wvisible written
form.

The Marginsl Notes and Catch Lines hereto shall not affect Marginal Notes
the construction hareof, save as aforesaid, any wvords or and catch ’
expression defined in the Act shall, iIf not Iinconsistent Lines

with the subject or context, bear the same meaning in thess

Articles as in the Act.

CAPITAL

The Authorised Share Capital of the Company is k,20,00,00 -
Twenty Crores Only) divided into 1.5u.m,u£n{mq Crt;r-'l'i;g?o{né?;p-“
Equity Shares of i, 10/=(Rupees Ten each) and 5,00,000(Five Lacs )
Preference Shares Ef B, 100/=(Rupees One Hundred) each,

4. The Company in General Meeting may, from time to time, Power to
increass the capital by the creation of new shares, such inc- aiter
rease to be of such aggregate amount to be divided into sha-= capital
res of such respective amount as the resolution shall pres=-
cribe. Subject to the provisions of the Act, shares of tha
original or incressed capital shall be issued upon such
terma and conditions and with such rights and privileges
annexad thereto, as the General Meeting resolving wupon the
creation therecf, shall direct, and if no direction be given,
as the Directors shall determine, and in particular,
such shares may be issued with a preferential or gualified
right to dividends, and in the distribution of assets of thea
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shall, except as provided in Section 80 of the
Act, apply as if the Capital Redemption Reserve
Account were paid-up share capital of the Company.

8. The Company may (subject to the provisions of Sections
78, 80,100 to 105 inclusive, of the Act) from time to time
by Special Resolution, reduce its capital and any Capital
Redemption Heserve Account or Premium Account in any manner
for the time being authorised by law, and in particular,
capital may be paid off on the footing that it may be called
up again or otherwise. This Article is not to derogate
from any power the Company would have if it were omitted.

9. Subject to the provisions of Section 94 of the Act,
the Company in General Meeting may, from time to time sub-
divide or consolidate its shares, or any of them, and the
resolution whereby any share is sub-divided, may determine
that, as between the holders of the shares resulting from
such sub-division, one or more of such shares shall have
some preference or special advantage as regards dividend,
capital or otherwise over or as compared with the others
or other. Subject as aforesaid the Company in General
Meeting may also cancel shares which have not been taken
or agreed to be taken by any person and diminish the amount
of its share capital by the amount of the shares so canc-
alled.

10. Whenever the capital by reason of the issue of Prefe-
rence Shares or otherwise, ls divided into different classes
of shares, all or any of the rights and privileges attached
to each class may, subject to the provisions of Sections
106 and 107 of the Act, be modified, commuted, affected
or abrogated, or dealt with by agreement between the Company
and any person purporting to contract on behalf of the
class, provided such agreement is ratified in writing
by holders of at least three-fourths in nominal value
of the issued shares of the class or is confirmed by a
Special Resolution passed at a separate General Meeting
of the holders of shares of that class.

SHARES AND CERTIFICATES

11. The Company shall cause to be kept a Register and
Index of Members in accordance with Sections 150 and 151
of the Act. Tha Company shall be entitled to keap in any
State or country outside India a branch Register of Members
resident in that State or country.
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12, The Shares in the capital shall be numbered progre-
asively according to their several denominations, and
except in the manner hereinbefore mentioned no share shall
be sub-divided. Every forfeited or surrendered share
shall continue to bear the number by which the same was
originally distinguished.

13. (a) Where at any time it is proposed to increase
the subscribed capital of the Company by allotment of
further shares, whether out of unissued share capital
or out of increased share capital, then such further shares
shall be offersed to the persons who at the date of the
offer, are holders of the Equlty Shares of the Company,
in proportion, as nearly as circumstances admit, to the
capital pald-up on these shares at that date. Such offer
gshall be made by a2 notice specifying the number of shares
offered and limiting a time not being 1less than fifteen
days from the date of the offer within which the offer,
if not accepted, will be deemed to have been declinad.

After the expiry of the time specified in the notice
aforesald or on receipt of earlier intimation from the
person to whom such notice is given that he declines to
accept the shares offered, the Board may dispose of then
in such manner as they think most beneficial to the Company.

(b) Notwithstanding anything contained in the praced-
ing sub-clauss, the Company may :-

(i) by a resolution;

{il) by members who, being entitled to do, wvote in
person, or where proxies are allowed, by proxy,
excead the votes, if any, cast against the propo-
sal by members so entitled and voting

offer further shares to any person or persons, and such
person, persons or the investing community at large by
a public issue, may or may not include the persons who
at the date of the offer, are the holders of the Equity
Shares of the Company.

() Nothing in clauses (a) and (b) of this Article
shall apply to the Iincrease of the subscribed capital
caused by the exercise of an option attached te debentures
issued or loans raised by the Company to convert such
debentures or loans into shares in the Company or to subs-
cribe for shares in the Company provided that the terms
of the issue of such debentures or the terms of such loans
include a term providing for such option and such term
either has been approved by the Central Government befors
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the issue of the debentures or the raising of the loans
or is in conformity with the rules, if any, made by that
Government in this behalf and in the case of debentures
or loans other than those debentures issued to, or loans
obtained from the Government or any institution specified
by the Central Government in this behalf has also been
approved by a Special Resolutlon passed by the Company
in General Meeting before the issue of the debantures
or the raising of the loans.

14. Subject to the provisions of these Articles and
of the Act, the shares (including any shares forming part
of any increased capital of the Company) shall be under
the control of the Directors; who may allot or otharwise
dispose of the same to such persons in such propertion
on such terms and conditions and at such times as the
Directors think fit and subject to the sanction of the
Company in General Meeting with full power, to give any
person the option to call for or be allotted shares of
any class of the Company either (subject to the provisions
of Sections 78 and 79 of the Act) at a premium or at par
or at a discount and such option being exercisable for
such time and for such consideration as the Diractors
think fit. The Board shall cause to be filed the returns
as to allotment provided for in Section 75 of the Act.

15. In addition to and without derogating from the powers
for that purpose conferred on the Board under Article 13 and
14 hereof, the Company in General Meeting may, subject to
the provisions of Section B of the Act, determine that any
shares (whether forming part of the original capital or
of any increased capital of the Company) shall be offered
to such person (whether members or not) in such proportion
and .on such terms and conditions and either (subject to
compliance with the provislons of Sections 78 and 79 of
the Act) at a premium or at par or at a discount, as such
General Meeting shall determine and with full power to
give any person (whether a member or not) the option to
call for or be allotted shares of any class of the Company
either (subject to compliance with the provisions of
Section 78 and 79 of the Act) at a premium or at par or
at a discount, such option being exercisable at such times
and for such times and for such considerations as may
be directad by such Genaral Meeting, or the Company in
General Meeting may make any other provision whatsoever
for the issue, allotment or disposal of any shares.

16. Any application signed by or on behalf of an applicant
for shares in the Company, followed by an allotmert of
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any share therein, shall be an acceptance of shares within
the meaning of these Articles, and every parson who thus
or otherwise accepts any shares and whose name is on the
Register shall, for the purpose of these Articles, be
a member.

17. The money, if any, which the Board shall, on the
allotment of any shares being made by them, require or
direct to be pald by way of deposit, call or otherwise,
in respect of any shares allotted by them, shall immediately
on tha inserticon of the name of the allottee in the Reglster
of Membars as the name of the holder of such shares, become
a debt due to and recoverable by the Company from the
allottee thereof, and shall be paid by him accordingly.

18, Every member, or his heirs, executors or administra-
tors, shall pay the Company the portion of the capital
by his share or shares which may, for the time being,
remain unpaid therson, in such amounts, at such time
or times, and in such manner as the Board shall, from
time to time in accordance with the Company's regulations,
require or fix for tha payment thereof.

19. (&) Every member or allottes of shares shall be
entitied without payment to receive one certificate spacify
ing the name of the person in whose favour it is issued,
the shares to which it relates and the amount paid-up
theraon. Such certificate shall be issued only in pursuance
of a resolution passed by the Board and on surrender to
the Company of its letter of allotment or idts fractional
coupone of reguisite value, save in cases of issues against
letters of acceptance of or renunciation or in casea of
issue of bonus shares. Every such certificate shall be
issued under the Seal of the Company, which shall be affixed
in the presence of two Directors or persons acting on behalf
of the Directors under a duly registered Power of Attorney
and the Secretary or some other person appointed by the
Board for the purpose, and two Directors or their attorneys
and the Secretary or other person shall sign the share
certificate, provided that if the composition of the Board
permits of it, at least one of the aforesaid two Directors
shall be a person other than a Managing or a whole-time
Director. Particulars of every pghare certificate issued
shall be entered in the Ragister of Members against the
name of the person to whom it has been issued, indicating
the date of issue.

(B) Any two or more joint allottees of a share shall,
for the purpose of this Article, be treated as a single
mamber, and ths certificate of any share, which may be







- -

- 10 =

shall be stamped or punched in bold letters across the face
of the share certificate.

(e) Where a new share certificate has been issued in
pursuance of clause (a) or clause (c¢) of this Article, parti-
culars of syary such share certificate shall be entered in a
Register of Renewed and Duplicate Certificates indicating
against the names of the persons to whom the certificate lis
issued the number and date of issue of the shars certificate
in lieu f which the new certificate is issued, and the neace-
ssary changes indicated in the Register of Members by suita-
ble cross refersnce in the "Remarks" column.

(£) A1l blank forms to be issued for issue of share
certificate shall be printed and the printing shall be done
only on the authority of a resolution of the Board. The
blank forms shall be consecutively machine-numbered and the
forms and the blocks, engravings, facsimiles and hues rela-
ting to the printing of such forms shall be kept in the
custody of the Secretary or of such other person as the
Board may appoint for the purpose; and the Secretary or the
other perscn aforssald shall be responsible for rendering an
account of these forms to the Board.

{9) The Managing Director of the Company for the time
baing or, if the Company has no Managing Director, every
Director of the Company shall be responsible for the main-
tenance, pressrvation and safe custody of all books and docu-
ments relating to the issue of share certificates except the
blank forms of share certificates referred to in Clause (f)
of this Article.

(h) All books referred to in Clause (g) of this Arti-
cle shall be preserved in good order permanently.

21, The Board may refuse applications for sub-division or
consolidation of Equity Share Certificates into lots of less
than 50 shares except when such statutory order or an order
of a competent Court of Law or has been made by an existlng
member with a view to make an odd lot holding into a marketa-
ble 1lot, subject to verification by the Company.

22. The Board shall be entitled to refuse application for
transfer of lese than 50 equity shares of the Company sub-
ject howaver to the following exceptions:

(1) Transfer of egquity shares made in pursuance of any
statutory provision of law or an order of a compe-
tent Court of Law.




(11) Transfer of entire holding of Equity Shares by an
existing sharehclder of the Company holding 1less
than 50 Equity Shares to one or more transfer-
ee{s) provided that the holding of the transferse
(8) will not be less than 50 Equity Shares after
the said transfer.

(i1i) Transfer of Equity Shares of a sharsholder hold-
ing less than 50 Equity shares to one or mors
transferee(s) whose holding in the company will
not be less than 50 Equity Shares each, after
such transfer.

23. If any share stands in the names of two or more per-
sons the person first named in the Register shall as regards
recelpts of dividends or bonus or service or notices and
all or any other matter connected with the Company, except
voting at mestings and the transfer of the shares be deemed
the sole holder thereof but the joint-holders of a share
shall be severally as well as jointly 1liable for the
payment of all instalments and calls due in respect of
such share and for all incidents thereof according to
the Company's regulations.

24. Except as ordered by a Court of competent Jurisdic-
tion or as by law regquired, the Company shall not ba bound
to recognise any equitable, contingent, future or partial
interest in any share or (except only as is by these Arti-
cles otherwise sxpressly provided) any right in respact
of & share other than an absolute right thereto, in accor-
dance with these Articles, in the person from time to
time reglistered as the holder thereof; but the Board shall
be at liberty at their sole discretion to register any
share in the joint names of any two or more persona or
the survivor or survivors of them.

25. (a) Notwithstanding anything herein contained, a
person whose name is at any time entered in the Register
of Members of the Company as the holder of a share in
the Company, but who does not hold the bensficial interest
in such share, if so required by the Act, within such
time and in such form as may be prescribed, make a decla-
ration to the Company specifying the name and other parti-
culars of the person or persons who hold the beneficial
interest in such share in the mannar provided in the Act.

(b) A person who holds a beneficial interest in
a ghare or a class of shares of the Company, if so reguired
by the Act, within the time prescribed, after his becoming
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such beneficial owner, make a declaration to the Company
specifying the nature of his interest, particulars of the
person in whose name the share= stand in the Register of
Memhers of the Company and such other particulars as may be
prescribed as provided in tha Act.

{c) Whenever there Is a change in the benaficial int-
arest in a share referred to above, the beneficial ownsr
shall, if so regquired by the Ac¢t, within the time prescribed,
from the date of such change, make a declaration to the
Company in such form and contalning such particulars as
may be prescribed in the Act.

{(d} Notwithstanding anything contained in tha Act
and Article 24 hereof, where any declaration referred
to above is made to the Company, the Company ahall, if
s0 required by the Act, make a note of such declaration
in the Register of Mambers and file within the time pres=
cribed from the date of recelpt of the declaration a Heturn
in the prescribed form with the Registrar with regard
to such declaration.

26, None of the funde of the Company wshall be appliad
in the purchase of any shares of the Company, and it shall
not give any financial assistance for or in connection
with the purchase or subscription of any egharess in the
Company or in' its holding Company save as provided by
Section 77 of the Act.

UNDERWRITING AND BROKERAGE

27. Bubject to the provisions of Section 76 of the Act,
the Company may at any time pay a commission to any person
in consideration of his subseribing or agreeing to subscribe
(vhether abaolutely or conditionally) for any shares or
debentures in the Company, or procuring, or agreeing to
procure subscriptions (whether absolute or conditional)
for any shares or debentures in the Company, but so that
the commission shall not exceed in the case of shares
5 per cent of the price at which the shares are issuad
and in the case of debentures 24 per cent of the price
at which the debentures are issued. Such commission may
be satisfied by payment of cash or by allotment of fully
or partly paid shares orf partly in one way and partly
in the other,

28. The Company may pay a reascnable sum for brokerags,
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may deem fairly entitled to such extension but no member
shall be entitled to such extension save as a matter of
grace favour.

36. If any member fails to pay any call due from him
on the day appointed for payment therefore, or any such
axtansion thereof as aforesaid, he shall be liable to
pay interest on the same from the day appointed for the
payment thersof to the time of actual payment at such
rate as shall from time to time be fixed by the Board,
but nothing in this Article shall render it obligatory
for the Board to demand or recover any interest from any
such member.

37. Any sum, which by the terms of issue of a share
becomes payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way
of pramium, shall for the purposes of these Articles be
deemsd to be a call duly made and payabla on the date
on whitch by the terms of issue the same becomes payable,
and in case o non-payment all the relevant provisions
of these Articles as to payment of Interest and expenses,
forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified,

38. On the trial or hearing of any action or suit brought
by the Company against any member or hles representatives
for the recovery of any money claimed to be dus to the
Company in respect of his shares, it ghall be sufficient
to prove that the name of the member in respect of whose
shares the money ls sought to be recovered, appears entersad
on the Register of Members as the holder, at or subsaguently
to the date at which the money is sought tc be recovered
is alleged to have hecome dus on the shares In respect
of which such money is sought to be recovered; that the
resolution making the call is duly recorded 4in the Minute
Book; and that notice of such call was duly given te¢ the
mamber or his representatives sued in pursuance of these
Articles; and that it shall not be necessary to prova
the appointment of the Directors who made such call, nor
that & quorum of Directors was present at the Board at
uhi=§ any call was made, nor that the meeting at which
any call was made was duly convensd or constituted nor
any other matters whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt,

35. Neither the receipt by the Company of a portion of
any money which shall from time to time be dus from any
membsr to ths Company in repect of his shares, eithex
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by way of principal or interest, nor any indulgence granted
by the Company in respect of the payment of any such money
ghall preclude the Company from ‘thereafter proceeding
to enforce a forfeiture of such shares as hersinafter
provided.

40. (a) The Board may, if it thinks fit, agree to and
receive from any member willing to advance the same, all
or any part of tha amounts of his respective shares beyond
the sums, actually called up and upon tha monies 8o paid
in advance, or upon so much thereof, from time to time,
and at any time thereafter as exceeds the amount of the
calls made upon and due in respact of the shares on account
of which such advances are made, the Board may pay or
allow interest at such rate as the member paying the sum
in advance and the Board agres upon. The Board may agree
to repay at any time any amount &0 advanced or may at
any time repay the same upon giving to the mnember three
monthe' notice in writing. Provided that monies paid in
advance of calls on any shares may carry interest, but
shall not confer a right ¢to dividend or to participate
in profits.

{b) No member paying any such sum in advance shall
be entitled to wvoting rights in respect of the monies
8o paid by him until the same would but for such payment
become presently payable.

LIEN

41. The Company shall have a first and paramount lien
upon all the shares (other than fully paid-up shares)
registered in the name of each member (whethsr solaly
or jointly with others) and upon the proceeds of sale
thereof, for all monies (whether presently payable or
not) called or payable at a fixed time in respect of auch
shares, and no equitable interest in any shares shall
be created except upon the footing and upon the condition
that Article 24 hereof is to have full effect. Any such
lien shall extend to all dividends from time to time decl-
ared in respect of such shares. Unless otherwise agreed
the registration of a transfer of shares shall operate
as a waiver of tha Company's lian, if any, on such shares.

42. For the purpose of enforcing such 1lien, the Board
may sell the shares subject therete in such manner as
they shall think fit and for that purpose may cause to
be issued a duplicate certificate in respect of such
shares and may authorise one of their number to executs
a transfer thereof on behalf of and in the name of such
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47. When any share shall have been so forfeited notice
of the forfeiture shall ba given to the member in whose
name it stood Iimmediately prior to the forfeiture, and
any entry of the forfeiture, with the date thereof shall
forthwith be mads in the Register of Members, but no forfe-
{ture shall be in any manner invalidated by any omission
or neglect to give such notice or to make any such sntry
as aforesaid.

48. Any share so forfeited shall be deemed to be the
property of the Company and may be sold, reallotted or
otherwise disposed of, either to the original holder thereof
or to any other parson, upon such terms and in such manner
as the Board shall think fit.

49, Any member whose shares have been forfeited shall
notwithstanding the forfeiture,be liable to pay and shall
forthwith pay to the Company, on demand all calls, Instal-

ments,interest and expenses owing upon or in respect of
such shares at the time of the forfeiture together with
interest thersof from the time of the forfeiture until
payment at such rate as the Board may determine and the

Board may enforce the payment thereof if it thinks £fit.

50, The forfeiture of a share shall dinvolve extinction
at the time of the forfelture, of all interest Iin and
all claim and demands against the Company, in respect
- of the share and all other rights incidental to the share,
except only such of those rights by these Articles are
expressly saved.

51. A declaration In writing 'that the declarant 1s a
Director or Secretary of the Company and that a shars
in the Company has been duly forfeited in accordance with

thesa Artiles on a date stated 4in the declaration, shall
be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the shares.

52. Upon any sale after forfeiture or for enforcing
a 1ien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to executs 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 rsgularity of the proceedings, or to the
application of the purchase money and after his name has
been entered in the Register in respect of such shares,
the validity of the sale shall not be impeached by any
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58. The Board shall have power on giving not Jlesa than
seven days' previous notice by advertisement in some news-
paper circulating in the district in which the office
of the Company is esituate to close the Transfer Books,
the Register of Members or Reglster of Debenture-holders
at such time or times and for such perliodor periods, not
exceeding thirty days at time and not exceeding in the
aggregate forty five days in each year.

59, Subject to the provisions of Section 111 of the
Act, the Board may, at its own absolute and uncontrolled
discretion and without assigning any reason, decline to
register or acknowledge any transfer of gshares, whethear
fully paid or not (notwithstanding that the proposed
transferee be already a member) but in such cases it shall
within two months from the date on which the instrument
of Transfer was lodged with the Company, send to the tras-
ferae and the transferor notices of the refusal to register
such transfer, provided that registration of transfar
shall not be refused on the ground that the transferor
alone or jointly with any other person or persons is indeb-
ted to the Company on any account whatsoever.The board
shall not accept application for any transfer except trans-
fer such shares pursuant to any statutory provision or
any order of a court of law.

60. Where, in the case of partly paid shares, an appli-
cation for registration is made by the transferor, the
Company shall give notice of the application to the transf-
eree in accordance with the provieiona of Section 110
of the Act.

61. In the casa of the death ©f anyone or more of the
persons named in the Register of Members as the Jjoint-
holders of any share, the survivor or survivors shall
be the only perscns recognised by the Company as having
any title to or interest in such share, but nothing herein
contained shall be taken to release the estate of a decsased
joint-holder from any 1liability on shares held by him
jointly with any other person.

62. The axecutors or administrators or holders of a
Succession Certificate or the legal represantative of
& deceased member (not being one or two or more joint-
holders) shall be the only persons recognised by the Company
as having any title to the shares registered in the name
of auch membar, and the Company shall not be bound to
recognise such executors or administrators or holders of a
Succession Certificate or the legal represantative unless
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such executors or administrators or legal representatives
shall have first obtained Probate or Letters of Administra=-
tion or Successlion Certificate, as the case may be, from
8 duly constituted Court in the Union of India; provided
that in any case where the Board in its absolute discretion
thinks fit, the Board may dispense with production of
Probate or Letters of Administration or Succession Certifie-
cate, upon such terms as to indemnity or otherwvise aas
the Board in its absolute discretion may think necessary
and under Article 65 register the name of any person
who claims to be absolutely entitled to the shares standing
in the name of a deceased member, as a member.

w3 -

€3. No share shall in any circumstances be tranaferred
to any minor, insclvent or person of unacund mind.

€4. If any member of the Company dies, and the Company
through any of its principal officers within the meaning
of the Eatate Duty Act,1953, has knowledge of the death,
it shall not be lawful for the Company to register the
transfer of any share standing in the name of the deceased
member unless the Company is satisfied that the transferse
has acquired such wshares for valuable consideration or
there is produced to it a certificate from the Controller,
Deputy Controller, or Assistant Controller of Eatate Duty
that either the Estate Duty in respect thersof has besn
pald or will be paid or none is due as tha case may be.
Where the Company has come to know through any its princi-
pal officerscf the death of any mamber, the Company shall,
within three months of the receipt of such knowledge,
furnish to the Controller, Deputy Controller or Assistant
Controller of Estate Duty who is exercising the function
of the Income-tax Officer wunder the Income-tax Act in
relation to the Company, such particulars as may be pras=
eribed by the Estates Duty Rules, 1953.

65. Subject to the provisions of the Act and Articles
61 and 62 any person becoming entitled to shares in conse-
quence of the death, lunscy, bankruptey or 4insolvency
of any member, or by any 1lawful means other than by a
transfer in accordance with these Articles, may, with
the consent of the Board (which it shall not be under
any obligation to give), upon producing such evidences
that he sustains the character in respect of which he
proposes to act under this Article or of asuch title as
the Board thinks sufficient either be registered himself
as the holder of the shares or slect to have some person
nominated by him and approved by the Board registarsd
as such holder; provided nevertheleass, that if asuch person
shall elect to have his nominee registered, he shall testify
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the election by eaxecuting in favour of his nomines an
instrument of Transfer in accordance with the provisions
herein contained, and until he does so, he shall not be
freed from any liability in respect of the shares.

66. A person entitled to a share by transmission shall,
subject to the right of the Directors to retain such divi-
dends or money as hereinafter provided, be enitled to
receive, and may be given a discharge for,any dividends
or other monies payable in respect of the share.

67. There shall be paid to the Company in
the transfer or tranemisgion of any number of shares o
the same party, such sum as the Board may require. The
Board may, however, in ite absolute discretion wholly

or partly wailve payment of the fee aforesaid generally
or in the specific case or cases as 1t may deem fit.

respact of

68, The Company shall incur no liability or responsibility
whatsocever in consequence of 1its registering or giving
effact to any transfer of shares made or purporting to
be made by any apparent legal owner thereof (as shown
or appearing in the Register of Members) to the prejudice
of persons having or claiming any equitable right, title,
or interest to or in the said shares, notwithstanding
that the Company may have had notice of such weguitable
right, title or interest or notice prohibiting registration
of such transfer, and may have entered such notice, or
raeferred therato, in any book of the Company, and the
Company shall not be bound or required to regard or attend
or give effect to any notice which may be given to it
of any equitable right, titles or interest or be under
any liability whatscever, for refusing or reglecting so
to do, though it may have been entered or referred in
asome book of the Company, but the Company shall nevertheless
be at liberty to regard and attend to any such notica
and give sffect therato if the Board shall so think £it,

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

69. Coples of the Memorandum and Articies of Assoclation
of the Company and other documents referred to in Section
3% of the Act shall be sent by the Company to every member
at his reguest within seven days of the request on payment
of the sum of Ra.1 for each copy.
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within & months after the expiry of the financial year
in whch the first Annual General Meeting was held and
thereafter an Annual General Meeting shall be held within
6 months after the expiry of sach financial year; provided,

however, that with the permission of the Registrar of
Companies, the time for holding any Annual General Meeting
may be extended by a period not exceeding 4 montha. Except
in cases where the Registrar of Companies has given an
extension of time as aforesaid for holding any Annual
General Meeting not more than 15 months shall elapse betwean
the date of one Annual General Meeting and that of the
naxt.

76. All general meetings other than Annual General Mest-
ings shall be called extra-ordinary general meetings.

77. The Bpard of Directors may, whenever {(t thinks fit,
call an extraordinary general meeing at such time and
at such place as it may determine.

78. At leaat 21 days' notice of every general meeting,
annual or extraordinary, specifying the day, place and
hour of the meeting; and the gensral nature of the business
to be transacted thereat, shall be given 4in the manner
herelnafler provided, to such persons as are under these
Articles entitled to receive notice from the Company;
provided that in the case of Annual General Meeting with
the consent in writing of all the membaras entitled to
vote thereat and in the case of any other meeting with
the consent of members holding not less than 95% of such
part of the pald up share capital of the Company as alven
& right to vote at the meetling, a meeting may be convened
by a shorter notice. In the case of an Annual General
Meeting, If any business other than (L) the consideration
of the profit and loss accounts, balance Sheets and Reports
of the Board and Auditors, (ii) the declaration of a divi-
dend, (ii1) the appointment of Directors in place of those
retiring, (iv) the appointment of, and fixing of remunera-
tion of the Auditors is to be transacted, and in the case
of any other meeting, in any event, thers shall ba asnnexed
to the notice of the meeting a statement setting out all
material facts concerning each such ftem of business,
ineluding, in particular, the nature of the concern or
interest, L1f any, therein of every ODirector. Where any
such item of special business relates to, or affects any
other company, the extent of sharsholding interest in the
other company of every director of the Company, shall
also be set out in the statement, if the extent of such
shareholding interest is not less than 20% of the paidup
share capital of that other company. Where any item of
business consists of acecording approval to any document
by the meeting, the time and place where the documents
can be inspected shall be specified in the aforesaid

;ltlliliﬂt.
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79. The accidental omission to give any such notice as Omlssion to glve
aforesaid to any of the members, or the nonreceipt thereof, notice not to
shall not invalidate any resolution passed at any SUCh |nvalldate a

meeting. resolution passaq

80. No general meeting, Annual or Extraordinary, shall Mesting not to
be competent to enter upon, discuss or transact any business transact business
which has not been mentioned in the notice or notices .ot mantioned
upon which it was convened. I1n notlce

B1. Five members present in person FHEEE shall be Quorum at

a8 quorum for a General Meeting. No business shall be general maating
transacted at any General Meeting unless the regquisite

quorum shall be present.

82. A body corporate being a member shall be deemed Body corporate
to be personally present if it is represented in accordance geemed to be
with Saction 187 of the Act. personal |y

prasant

83. If, at &ny expiration of half an hour from the time
appointed for holding a meeting of the Company, a quorum
shall not be present, the meeting If convened by or upon
the requisition of members, shall stand dissolved, but
in any cther case the meeting shall stand adjourned to
the same day in the next week or if that day is a public
- holiday until the next succeeding day which is not a public
holiday at the same time and place or to such other day
and at such time and place in the city or town in which
the office of the company is for the time being situate,
as the Board may determine, and if at such adjourned meeting
4 quo um is not present at the expiration of half an hour
the time appointed for holding the meeting, the members
shall be a quorum, and may transact the business for which
the meeting was called. ;

It quorum not
prasent mesting
to ba disscived
or adjourned

B4. The Chairman or in his absence the Vice-Chairman,
if any, of the Board of ODirectors shall be entitled to
take the Chair at every General Mesting, whether Annual
or Extraordinary., If there be no such Chairman or Vice-
Chalrman of the Board of Directors, or if at any meeting
he shall not be present within fifteen minutes of the
time appointed for holding such meeting or if he shall
be unable or unwilling to take the Chair then the members
present shall elect another Director as Chairman, and
if no Director be present of if all the Directors present
decline to take the Chair, then the members presant shall
@lect one of their member to be Chairman.

Chalrman of
Ganeral Meeting
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90. Where a poll is to be taken, the Chairman of the mes-
ting shall appoint two scrutineers to sacrutinise the vote
given on the poll and to report thereon to him. One of tha
scrutineers so appointed shall always be a member (not being
an officer or employee of the Company) present at the mee-
ting, provided such a member is available and willing to be
appointed. The Chairman shall have power at any time before
the result of the poll is declared to remove a scrutineer
. from offica and f£ill wvacancies in the office of scrutinear
arising from such removal or from any other cause.

91. Any poll duly demanded on the election of & Chairman
of a meeting or any guestion of adjournment shall be taken
at the meeting forthwith.

92. The demand for a poll except on the questions of the
election of the Chairman and of an adjournment. shall not
prevent the continuance of a meeting for the transaction of
any business other than the guestion on which the peoll has
been demanded.

VOTES OF MEMBERS

93. No member shall be entitled to vote either persona-
1ly or by proxy at any General Meeting or mesting of a class
of shareholders either upon a show of hands or upon a poll
in respect .of any shares registered in his name on which any
calls or other sums presently payable by him have not been
paid or in regard to which the Company has, or has exer-
E.’.‘ﬁdf any right of lien.

94. Subject to he provisions of these Articles and without
prejudice to any special privileges or restrictions as to
voting for the time being attached to any class of sharss
for the time being forming part of tha capital of the Com-
pany, evary member, not disgualified by the 1last preceding
Article shall be entitled to be present, and to speak and
vote as such meeting, and on a show of hands every member
present in person shall have one vote and upon a poll the
right of every member present in person or by proxy shall be
in proportion to his share of the paid-up Equity Share capi-
tal of the Company. Provided, however, 1if any Preference
Shareholder be present at any meeting of the Company, save
as provided in clause (b) of subssction (2) of Section B7 of
the Act, he shall have a right to vote only on rescolutions
placed before the meeting which directly affect the rights
attached to his Preferance Shares.
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107. The Chairman of any meeting shall be the sole judge of
the validity of every vote tendered at meeting. The Chair--
man presant at the taking of a poil shall be the sole judge
of the wvalidity of every vote tendered at such poll.

108. (a) The Company shall cause minutes of all proceedings
of every General Meeting to be kespt by making within thirty
days of the conclusion of every such meeting concerned,
entries thereof in books kept for that purpose with their
pages consecutively numbered.

{(b) Each page of every such book shall be initialled or
signed and the last page of the record of proceedings of
gach meeting in such book shall be dated and signed by the
Chairman of the same meeting within the aforesaid peried of
thirty days or in the svent of the death or inability of
that Chairman within that period, by a Director duly autho-
rised by the Board for the purpose.

{c) In no case the minutes of proceedings of a meating
ghall be attachsd to any such book as aforesaid by pasting
or otherwise.

{d) The minutes of each meeting shall contain a fair
and correct summary of the proceedings thereat.

{e) All appointment of Officers made at any meeting
aforesaid shall be included in the minutes of the meeting.

{£) MNothing herein contained require or be deemed to
require the incluslon in any such minutes of any matter
which in the opinion of the Chairman of the meeting (1) 1is
or could reasonably to regarded as, defamatory of any per-
son, or (ii) is irrelevant or immaterial to the proceedings,
or (iii) is detrimental to the Interests of the Company.
The Chairman of the meeting shall exercise an abgolute dis-
cretion in regard to the inclusion or non-inclusion of any
matter in tha minutes on the aforesaid grounds.

(g) Any such minutes shall be evidence of the pro-
ceedings recorded therein.

ih) The book containing the minutes of proceedings of
General Meetings shall be kept at the Office of the Company

" and shall be open during business hours, for such periods

not being less in the aggregate than two hours in each day
as the Directors determine, to tha inspection of any member
without charge.
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DIRECTORS

109, Until otherwise determined by a General Meeting of the Company Number of
and subject to the provisions of Section 252 of the Act, the number Directors
of Dirsctors (excluding Debenture and Alternate Directors) shall not
be less than three nor mora than fiftesn. The flrst Directors of the
Company shall be :

1. RAJINDAR KUMAR MITTAL
2. RAM NIWAS CHAUDHARY
3. SUSHIL KUMAR KAJARIA

4. VIRENDER KUMAR MITAL

110. Whenever Directors enter into a contract with any Government Fower fo
(Central, State or Local), any bank or financial institution or any  eppolnt
person or persons (hersinafter referred to as "the appointer") for ax—ofilcle
borrowing any money or for providing any guarantee or security or DOlrectors
for technical collaboration or assistance or for underwriting or ent-
er into any other arrangement whatsoever, the Directora 'shall have,
subject to the provisions of Section 255 of the Act, the power to
agree that such appointer shall have the right to appoint or nominate
by notice in writing addressed to the Company one or more Directors
on the Board for such period and upon such conditions as may be men-
tionad in the agreement and that such Director or Directorse may not
be liable to retirs by rotation nor be reguired to hold any gquallfi-
cation shares. The Directors may also agree that any such Director or
Directors may be removed from time to time by the appointer entitled
to appoint or nominate them and the appointer may appoint another or
others in his or their place and also fill in any vacancy, which may
gcour as a result of any such Directors ceasing to hold that office
for any reason whatever. The Directors appointed or nominated wunder
this Article shall be entitled to exercise and enjoy all or any of
the right and privileges exerciged and enjoyed by the Directors of
the company including payment of remuneraticn and travelling expen-
ses to such Dirsctor or Directoras as may be agrsed by the Company
with the appointer.

111. If it is provided by the Trust Deed, securing or otherwise, in Debenture
connection with any issue of debentures of the Company, that any per- QOirectors
son or persons ehall have power to nominate a Director of the Company,
then in case of any and every such issue of debentures, the person or
persons having such power may exercise such power from time to time
and appoint a Director accordingly. Any Director so appointed {8
herein referred to as "the Debenture Director®™. A Debenture Director
may be removed from offite at any time by the person or persons in
whom for the time being is vested the power under which he was appo-
inted and another Dirsctor may be appointed in his place. A Debsn-
ture Director shall not be required to hold any gqualification shares.
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112. The Board ma? appoint an Alternate Director to act
for a Director (hereinafter called "the Original ' Director")
during his abssnce for a period of not less than three
months from the State in which the meetings of the Board are
ordinarily held. An Alternate Director appointed under this
Article shall not hold office for a period longer than that
permissible to the Original Director in whose place he has
been appointed and shall vacate office if and when  the
Original Director returns to that State, If the term of
office of the Original Director is determined before he so
returns to that State, any provisions in the Act or in these
Articles for the automatic re-appointment of a retiring
Director in default of another appointmeant shall apply to
the Original Director and mot to the Alternate Director.

113, Subject to the provisions of Section 260 and 264 of
the Act the Board shall have power &t any time and from
time to time to appoint any other qualified pérsons to be an
additional Director, but so that the total number of Dire-
ctors shall not at any time exceed the maximum fixed under
Article 109. Any such additicnal Director shall hold office
only upto the date of the next Annual General Meeting.

114, Subject to the provieions of Section 262 and 264
of the Act the Board shall have power at any time and
from tima to time to appoint any other qualified person
to be a Director to f£fill a casual wvacancy. Any person
so appointed shall hold office only upto the date upto
which the Director in whose place he 1is appointed would
have held office if it had not been vacated by him.

115, A Director shall not be required to hold any share
gualification.

116. Until otherwise determined by the Company in Genral
Meeting, each Director other than the Managing Director
shall be entitled to receive out of the funds of the Company
for his services in attending meetings of the Board or
Committee thereof a fee not exceeding Rs.250/-. If any Director

be called upon to perform extra services or make special

exertions or efforts (which expression shall include work
done by a Director as a member of any Committese of the
Board), the Board may arrange with such Director for special
remuneration for such services or exertions or efforts
either by a fixed sum or otherwiss as may be determined
by the Board and such remuneration may be elther in addition
to or in substitution for his remuneration above provided.

e o -~ — =




e

117. The Board may allow and pay to any Director, who is
not a bonafide resident of the place where the meetings of
the Board are ordinarily held and who shall come to such
place for the purpose of attending any meating, such sum as
the Board may consider fair compensation or for travelling,
boarding,ledging and other expenses, in addition to his fee
for attending such meeting as above specified; and if any
Director be called upon to go or reside out of the crdinary
place of his residence on the Company's business, he shall
be entitled to be re-paid and reimbursed any travelling or
other expenses incurred in connection with business of the

Company.,

118. The continuing Dirsctors may act notwithstanding
any vacancy in their body but if, and so long as their
number is reduced below the minimum number fixed by Article
109 hereof the continuing Directors not being less than
two may act for the purpose of increasing the number of
Directors to that number, or of summoning a General Meeting
but for no other purpose.

119. Subject to Section 283 (2) and 314 of the Act the
office of a Director shall become vacant if:-

{a) he is found to be of unsound mind by a Court
of competent jdrisdiction; or

(b) he appliee to be adjudicated an insolvent;
or

(e) he is adjudged an insolvent; or

(d) he fails to pay any call made on him in respect
of shares of the Company held by him, whether
alone or jointly with others, within six months
from the date fixed for the payment of such
call unless the Central Government has by notifi-
cation in the Official Gazette removed the
disqualification incurred by such failure; or

(a) he absents himself from three consecutive meet-
ings of the Directors or & continucus period of
three months, whichever is longer, without Jleave
of absesnce from the Board: or

(£) he becomes disqualified by an order of the Court
under Section 203 of the Act; or
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the time being in India and at his usual address in India to
every other Director and in addition, to every Director re-
sident outside India, written notice shall be at his wusual
address outside India provided that the Chairman of the
Board shall hHave tha power to convene a meeting on shorter
notice. Notice may be given by telegram, cable, telex or
othar means of communication to any Director who is not in
India and the same shall be confirmed by & Notice sent by
the registered air mail.

140. Subject to Saction 287 of the Act, the quorum for -a
meeting of the Board shall be one-third of its total stre-
ngth (excluding Directors, if any, whose places may be va-
cant at the time and any fraction contained in that one-
third being rounded off as one), or two Directors, whichever
is higher, provided that where at any time the number of in-
terested Directors exceeds or is equal to two-thirda of the
total strength the number of the remaining Directors, that
is to say, the number of Directors who are not interested,
present at the mesting being not less than two, shall be the
quorum during such time. Provided further that no quorum
shall be deemed to be constituted at any meeting wunless at
least one Director appointed by the appointer under Article
110 or his Alternate Director, or a Director designated by
appointers is present at such meeting.

141. If a meeting of the Board could not be held for want
of guorum, then the meeting shall automtically stand adjour-
ned to such other date and time, if any, as may be fixed by
the Chairman not being later thsn seven daya from the date
originally fixed for the meeting.

t42. The secretary shall, as and when directed by the Di-
rectors to do so convens a meeting of the Board by giving a
notice in writing to every other Director.

143. The Board may amet a convention either as the result of the

possible contract entered inte in accordance with article

110 or may elect from amongst themselves the ¢hairman and
vice-chairman for a specified periocd.

144. Questions arising at any Board of Directors shall be
decided hy a majority of the votes and in case of an equa-
i1ity of the votes, the Chairman shall have a second or cas-
ting vote.

145. A mesting of the Board for the time being at which a
guorum is present shall be compstent to exercise all or any
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of the authorities, powers and discretions which by or under
the Act or tha Articles of the Company are for the time
being wested in or exercisable by the Boazd generally.

146. Subject to the restrictions contained in Section 292
of the Act, the Board may delegate any of their powers to
Committees of the Board consisting of such number or num-
bers of ite body as it thinks fit, and it may from time to
time revoke and discharge any such Committee of the Board
either wholly or in part and either as to persons or pur-
poses, but every Committes of the Board so formed shall in
the exercise of the powers so delegated conform to any regu-
lations that may from time to time be imposed on it by the
Board. All acts done by any such Committee of the Board in
conformity with such regulations and in fulfilment of the
purposes of their appointment but not otherwise, shall have
the 1ike force and effect as 1if done by the Board.

147. The meeting and proceedings of any such Committee of

the Board consisting of two or more members shall be gover-

ned by the provisions herein contained for regulating the
meetings and proceedings of the Directors, =so far as the
same are applicable thereto and are not superseded by any
regulations made by the Directors under the last preceding
Article.

148. No resolution shall be deemed to have been duly pass-
ed by the Board or by a Committee thereof by circulation,
unless the resolution has been circulated in draft, together
with necessary papers, if any, to all the Directors, or to
all the Msmbers of the Committee, then in India (not being
less in number than the gquorum fixed for a meeting of the
Board or Committee, as the case may be), and to all other
Directors or Members of the Committee, at their usual add-
ress in India and has been approved by such of the Directers
or Members of the Committee as are then in India, or by a
majority of such of them, as are entitled to vote on tha
rasolution,

143. All acts done by the mesting of the Board or by a Co-
mmittee of the Board, or by any person acting as a Director
shall notwithstanding that it shall afterwards be discovered
that there was some defect in the appointment of such Direc-
tor or persons acting as aforesaid, or that they or any of
them were disqualified or had vacatad office or that the
appointment of any of them had besn terminated by wvirtu of
any provisions contained in the Act or in these Articles, ba
as valid as if every such person had been appointed, and was
qualified to ba ‘a Director and had not vacated his office or
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(1i4) is detrimental to the interests of the Com-
pany.

The Chairman shall exercise an absolute discretion in
regard to the inclusion or non~inclusion of any matter in
the minutes on the grounds specified in this sub-clausea,

{(h) Minutes of meetings kept in accordance with the
aforesaid provisions shall be evidence of the proceedings
recorded therein.

151. The Board may exercies all such power of the Company
and do all such acts and thinge as are not, by the BAct, or
any other act or by the Memorandm or by the Articles of the
Company required to be exercised by the Company in General
Meeting, subject neverthlesa to these Articles, to the pro=-
visions of the Act, or any other act and to such regulations
being not inconsistent with aforesaid regulations or provi-
sions, as may be prescribed by the Company in General Mae-
ting but no regulation made by the Company in General Mee-
ting shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made. Pro-
vided that the Board shall not, except with the consent of
the Company in General Meeting:-

{a) sell, lease or otherwise dispose of the whole, or
substantially the whole, of the undertaking, of
the Company, or where the Company owns more than
one undertaking, of the whole or substantially
the whole, of any such undertaking;

(b) remit, or give time for the repaymefit of, any
debt due by a Director;

() invest otherwise than in trust securities the
amount of compensation received by the company in
respect of the compulsory acguisition of any such
undertaking as is referred to in clause (a), eor
of any premises or properties used for any such
undertaking and without which it cannot be carri-
ed on or can be carried on only with difficulty
or only after a conasiderable time;

152. Without prejudice to the general powers conferred by
the last preceding Article and so as not in any way to limit
or restrict those powers, and without prejudice te the other
powers conferred by these Articles, but subject to restric-
tions contained in the last preceding Article, it is heraby
declared that the Diractors shall have the following powers,
that is to say, power:-




(a)

(b)

(c)

(d)

(e)

(£)

(g}
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to pay the c&stﬂ, charges and expensas prelimi-
nary and incidental to the promotion,formation,
establishment and registration of the Company:

to pay and charge to the capital account of the
Company any commission or interest lawfully paya-
ble thereout under the provisions of Section 76
and 208 of the Act;

subject to Sections 292, 297 and 360 of the Act
to purchase or otharwise acquire for the Company
any property, rights or privileges which the Com-
pany is authorised to acquire, at or for such
price or consideration and generally on such
terms and conditions as they may think fit; and
in any such purchase or other acquisition to ac=-
cept such title as the Directors may believe or
may be advised to be reasonably satisfactory;

at their discretion and subject to the provisions
of the Act to pay for any property, rights or
privileges acquired by or services rendered to
the Company, either wholly or partially, in cash
or in shares, bonds, debentures, mortgages, or
other securities of the Company, and any such
shares may be issued either as fully paid-up or
with such amount credited as paid-up thereon as
may be agreed upon; and any such bonds, deben=-
turas, mortgages or other securities may be ei-
ther specially charged upon all or any part of
the property of the Company and its uncalled
capital or not so tharged;

to secure the fulfilment of any contracts or en-
gagement entered into by the Company by mortgage
or charge of all or any of the property of the
Company and its uncalled capital for the time be-
ing or in such manner a8 they may think f£fit;

to accept from any member as far may be permissi-
ble by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be
agread;

to appoint any person to accept and hold in trust
for the Company any property belonging to the
Company, in which it is interested, or for any
other purposes; and to execute and do all such
deeds and things as may be reguired in relation
to any trust, and to provide for the remuneration
of such trustée or trustees;
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to provide for the welfare of Directors or ex-Di-
rectors or employees or ex-amployees of the Com-
pany and their wives, widows and families or the
dependents or connections of such personse by
building or contributing to the building of hou-
ses, dwellings or chawls, or by grants of money,
pensions, gratuties, bonus or other payments, or
by creating, and from time to time subscribing or
contributing to provident and other associations,
institutions,funde or trusts and by providing or
subscribing or contributing towards places of in-
struction and recreation, hospitals and dispensa-
ries, medical and other attendance and other
assistance as the Board shall think fit; and to
subscribe or contribute or otherwise to agsist or
to quarantes money to charitable, bensvolent, re-
ligicus, scientific, national or other institu-
tions or nbjects which shall have any moral or
other claim to support or aid by the Company, ei=-
ther by reason of locality of operation, or of
public and general utility or otherwise;

before recommending any divident, to set aside
out of the profits of the Company such sums as
they may think proper for depreciation or to a
Depreciation Fund, or to and Insurance Fund, or
as a Reserve Fund or Sinking Fund or any special
fund to meet contigencies or the repay debentures
or debenture-stock, or for special dividends or
for equalising dividends or for repairing, impro-
ving, extending and maintaining any of the pro-
perty of the Company and for such other purposes
(including the purposes referred to in the prece-
ding clause), as the Board may, in their absolute
discretion, think conducive to the interest of
the Company and subject to Section 292 of the Act
to invest the several sums so0 set aside or so
much therecf as require to be investad, upon such
investments (other than shares of the Company)
as they may think £it, and from time to time to
deal with and vacy such investments and dispose
of and apply and expend all or any part thereof,
may be matters to or upon which the capital moni=-
&8s of the Company might rightly be applied or ex-
pended; and to divide the Reserve Fund intoc such
special funds as the Board may think £it, with
full power to transfer the whole or any portion
of & Reserve Fund or division of a Reserve PFund
or to another Ressrve Fund or to another Ressarve
Fund or division of a Ressrve Fund and with full
powers to employ the assets constituting all or
any of the abova funds, including the Deprecia-
tion Fund, in the business of the Company or in
the purchase of or repayment of debentures or de-
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{a) if the Company has not provided for depreciation
*for any previous financial year or years it shall
before declaring or paying a dividend for any
financial year, provida for such depreciation out
of the profits of the financial year or out of
the profits of any other previocus financial vyear
Or years;

(b) if the Company has incurred any loas in any pre-
vious financial year or years the amount of loss
or an amount which is egual to the amount provi-
ded for depreciation for that year or those years
whichever is less, shall be set off against the
profits of the Company for the year for which the
dividend is proposed to be declared or paid or
against the profite of the Company for any finan-
cial year or years arrived at in both cases after
providing for depreciation in accordance with the
provisions of sub-section (2) of Section 205 of
the Act or against both.

Provided further that, no dividend shall be
declarsd or paid for any financial vyear out of
the profits of the Company for that year arrived
at after providing for depreciation as above,
except after the transfer to the reserves of the
Company of such percentage of its profits for
that year as may be prescribed in accordance with
Section 205 of the Act or such higher percentage
of ita profits as may be allowed in accordance
with that Section.

159. The Board may, from time to time pay to the members
such interim dividend as in their judgement the position of

the Company.

160. Where capital is paid in advance of calls, such capi-
tal may carry interest, but shall not in respect thereof
confer a right to dividend or participate in profits.

161. All dividends shall be apportioned and paid propor-
tionately to the amount paid-up or credited as paid-up on
the shares during which any portion or portions of the
period in respect of which the dividend is paid-up; but if
any share is issued on the terms providing that it shall
rank for dividend as from a particular date, such share
shall rank for dividend accordingly.
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. 162. The Board may retain the dividends payable upon sha-
res in respect of which any person is, under Article 65 en=
titled to become a member, or which any person wunder that
Article is entitled to transfer, until such person shall
become a member in respect of such shares, or shall duly
transfer the same.

163. Any one of several persons who are registered as the
joint-holders of any share may give effectual receipts for
all dividends or bonus and payments on account of dividends
or bonus or other monies payable in respect of such shares.

164. No member shall be entitled to receive payments of
any interest or dividend in respect of his share or shares,
whilst any money may be due or owing from him to the Company
in respect of such share or sharee or otherwise howsoever,
either alone or jointly with any other person or persons;
and the Board may deduct from the intersst or dividend paya-
ble to any member all sums of money so dus from him to the

Company .

165. A transfer of shares shall not pass the right to any
dividend declared thereon before the reagistration of the
tranafer,

166. Unless otherwise directed any dividend may be paid by
cheque or warrant or by a payslip or receipt having the
force of a cheque or warrant sent thrzough the post to the
registered address of the member or person entitled or in
case of joint-holders to that one of them first named in the
Register in respect of the joint-holdings. Every such
cheque or warrant shall be pade payable to the order of the
person to whom it is sent. The Company shall not be liable
or responsible for and chegue or warrant or payslip or re-
ceipt lost in tranamiesion, or for any dividend list to the
member or person entitled thereto by the forged endorsement
of any cheque or warrant or the forged signature of any
payslip or receipt or the fraudulant recovery of the divi-
dend by any other mesans.

167. [(a) If the Company has declared a dividend but which
has not been paid or a dividend warrant in respect thereof
has not been posted within 42 days from the date of decla-
ration, to any shareholders entitled to the payment of the
dividend tha Company shall within 7 days from the dats of
the expiry of the said perlod of 42 days open a spacial
account in that behalf in any scheduled bank called "The Un-
paid Dividend Account of INDITALIA REFCON LIMITEDY.
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(b) Any money transferred to the unpaid dividend
account of the Company which remains unpaid or unclaimed
for a periof of 3 years from the date of such transfer shall
be transferred by the Company to the General Revenue Account
of the Central Government. A claim to any money so0 trans-
ferred to the General Revenue Account may be preferred to
the Central Government by the shareholders to whom the money
is duoe.

{c) No unclaimed dividend shall be forfeited till the
claim thereto becomes barred by law.

169. Any General Meeting declaring a dividend may on the
recommendation of the Directors make a call on the members
of such amount as the meeting fixes, but so that the call on
each member shall not exceed the dividend payable to him and
8o that the call be made payable at the s=same time as the
dividend; and the dividend may, if so arranged between the
Company and the member, ba set off against the ecalls.

170. (a) The Company in General Meeting may resolve that
any monies, investments or other assets forming part of the
undivided profits of the Company standing to the credit of
the Reserve Fund, or any Capital Redemption Reserve Account,
or in the hands of the Company and available for dividend
(or representing premium received on the issues of shares and
standing to the credit of the Share Premium Account) be
capitalisad and distributed amongst such of the shareholders
as would be entitled to receive the same if distributed by
way of dividend and in the same proportion on the footing
that they bacome entitled thereto as capital and that all or
any part of such capitalised fund be applied on behalf of
such shareholders in paying up in full either at par or at
such premium as the resolution may provide, any unissued
shares or debentures or debenture-stock of the Company which
shall be distributed accordingly on in or towards payment of
the uncalled liability on any issued shares or debentures or
debenture-stock and that such distribution or payment shall
be accepted by such shareholders in full satisfaction of
thelr interest in the said capitalised sum, provided that a
Share Premium Account and a Capital Redemption Reserve
Account may, for the purpose of this Article, only be app-
lied in the paying of any unissued shares to be issued to
members of the Company as fully paid bonus shares.

(b) A General Meeting may resolve that any surplus
monies arising from the realisation of any capital assets of
the Company, or any investments representing the same, or
any other undistributed profits of the Company not subject
to charge for income-tax be distributed among the members on
the footing that they receive the same as capital.
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the branch office and proper summarised returns, made up to
dates at intervals of not more than three months, are sent
by the branch office to the Company at its office or other
place in India, at which the Company's Boocks of Accounts are
kept as aforesaid.

The Books of Account shall give a true and fair wiew
of the state of the affairs of the Company or a branch
office, as the case may be, and explain its transactions.
The Books of Accounts and other books and papers shall be
open to inspection by any Director during business hours.

172. The Board shall from time to time determine whether
and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
members not being Directors, and no member (not being a
pirector) shall have any right of inspecting any account oOr
books or document of the Company except as conferred by law
or authorised by the Board.

173. The Directors shall from time to time, in accordance
with the Ssctions 210, 211, 212, 215, 216 and 217 of the Act
cause to be prepared and to be laid before the Company in
General Meeting, such Balance Sheets, Profit and Loss
Accounts and Reports as are reguired by these Sections.

174. A copy of every such Profit and Loss Account and Ba-
lance Sheet (including the Auditors' Report and every other
document required by law to be annexed or attached to the
Balance Sheet), shall at least twenty one days before the
meeting at which the same are to be laid before the members,
be sent to the members of the Company; to the holders of
debenturas issued by the Company (not being debentures which
ex-facies ars payable to the bearer thereof), to trustees for
the holders of such debentures and to all persons entitled
to receive notice of General Meeting of the Company.

AUDIT

175. Auditors shall be appointed and their rights and du-
ties regulated in accordance with Sections 224 to 233 of the
Act.

176. The Firat Auditor or Auditors of the Company shall
be appointed by the Board within one month of the date of
registration of the Company and the auditor or Auditors so
appointed shall hold office until the conclusion of the
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First Annual General Meeting provided that the Company may,
at a General Meeting, remove any such Auditer or all such:
Auditors and appoint in his or their place any other person
or persans who have been nominated for appointment by any
member of the Company and of whose npomiration pnotice has bean
given to the members of the Company not less than Ffourteen
days before the date of the meating provided further that if
the Board fails to exercise its powers under this Article,
the Company in General Meeting may appoint the First Auditor
or Auditors.

DOCUMENTS AND NOTICES

177. (a) A document or notice may be served or given by
the Company on any member either personally or by sending it
by the post to him to his registerad address or (if he has
no registered addréss in India ) to the address, if any, in
India supplied by him to the Company for serving documents
or notices on him.

il

{b) Where a document or notice is sent by post, ser-
vice of the document or notice shall be deemed to be affec-
ted by properly addressing, pre-paying and posting a letter
containing the document or notice, provided that where a
member has intimated to the Company in advance that docu-
ments or notices should be sent to him under a certificate
of posting or by registered post with or without acknowle-
dgement due and has deposited with the Company a sum suffi-
cient to defray the expenses of doing so9; service of tha
document or notice shall not be deemed to be effected unless
it is sent in the manner intimated by the member and, such
service shall be deemed to have been sffected in the case of
a notice of a meating, at the expiration of forty-eight
hours after the letter containing the document or notice is
postad and in any other case, at the time at which. the
lettar would be delivered in the ordinary course of post.

17€. A document or notice advertised in a newspaper cir-
culating in the nelghbourhood of the Office shall be daemed
to ba duly served or sent on the day on which the advertise-
ment appears on or to every member who has no registerad
address in Indis and has not supplied to the Company an
sddresa within India for the serving of documents on 6r the
sanding of notices to him.

179. A document or notice may be served or given by the
Company on or to the jolnt-holders of a share by serving or

- giving the document or notice on or to the joint-holder

named firat in the Register of Members in respect of the
share,




—

180. A document or notiee may be served or given by the
Company or to the persons entitled to a share in consequence,
of the death or insclvency of a member by sending it through
the post as a pre-paid letter addressed to thenm by name or
by the title or representative of the deceased, or assign-
ed of the insolvent or by any 1like description, at the
address, If any, in India supplied for the purpose by the
persons claiming to be entitled, or (until such an address
has been 8o supplied) by serving the document of notica if
any matter in which the same might have been given if the
death or insolvency had not occurred.

181. Documants or notices of every General Meeting shall
be served or given in some manner hereinbefore authorised
on or to (a) every member, (b) every person entitled to a
share in consequence of the death or insclvency of a member ,
and (c) the Auditor or Auditors for the time being of the

Company .

182. Every person who, by operation of law, transfer or
other means whatscever, shall become entitled to any share,
shall be bound by every document or notice in respect of
such share, which previocusly to his name and address being
entered on the Register of Members, shall have been duly
served on or given to the person from whom he derives his
title up such shares.

183. Any document or notice to be served or given by the
Company may be signed by a Director or some person duly
authorizsed by the Board of Directors for such purposa and
the signature thereto may be written, printed or lithogra-
phed.

184. All documents or notices to be served or given by
members on or to the Company or any Officer thereof shall be
served or given by sending it to the Company or OQfficer at
the Office by post under a certificate of posting or by
registered post, or by leaving it at the Office.

WINDING-UP

185. The Liquidator on any winding-up (whether voluntary,
under supervision or compulsory) may, with the sanction of a
Special Resolution, but subject to the rights attached to
any Preference Share capital, divide among the contribu-

tories in specie any part of the assets of the Company -and
may with the like sanction, vest any part of the assets of
the Company in trustees upon such trusts for the benefit of

the contributories as the Ligquidator, with the like sanction
shall think fit.
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INDEMNITY AND RESPONSIBILITY

186. Every Officer or Agant for the time being of the Com-
pany shall be indemnified out of the assets of the Company
against all liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which judgement ig
given in his favour or in which he is acquitted or discharg-
ed or in connection with any application under Section 633
of the Act in which relief is granted to him by the Court.

SECRECY CLAUSE

187. (a)} Every Director, Manager, Auditor, Treasurer,
Trustee, Member of a Committee, officer, Servant, Agent,
Accountant or other person employed in the business of the
Company shall, if so required by the Directors, before en-
tering upon his duties, sign a declaration pledging himself
to observe strict secrecy respecting all transactions and
affairs of the Company with customers and the state of the
accounts with individuals and in matters ralating thereto,
and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in the
discharge of his duties except when required so to do by the
Dirsctors or by law or by the person to whom such matters
relate and except so far as may be necessary in order to
comply with any of the provisions in these presents con=
tained.

-

{b) No member shall be entitled to visit or inspect
any works of the Company without the permission of the Dire-
ctors or to require discovery of or any information respec-
ting any details of the Company's trading, or any matter
which is or may be in the nature of a trade secret, mystary
of trade, secret process or any other matter which may
relate to the conduct of the business of the Company and
which in the opinion of the Directors, it would be inexpa-
dient in the interest of the Company to disclose.




We,the several persons whose names, addrecses and descriptions are
hereunder subscribed-below, are desirous of being formed into a Company
in pursuance of these ARTICLES OF ASSOCIATION and we respectively agres
to take the number of shares in the capital of the Company set opposite

to our respective names:

Name, address, description
and occupation of each
subacriber

Number of
Equity
Shares taken
by esach
subscriber

Signature Signature of witnesa

of and his name,
subscriber addrese, description
and occupation

RAJINDAR KUMAR MITTAL

5/0. Mr. H.C.MITAL

7-8B, West View, Bldg. No. 1,
S.V.Road,

Santacruz (Wast),

BOMBAY - 400 054,

--=BUSINESS.,

MRS. PADMA R. METAL

W/o. MR, R. K. MITTAL

7-88, West View, Bldg. No. 1,
§.V.Road,

Santacruz (West),

BOMBAY - 400 054.

=-=~BUSINESS.

MISS SUJATA R. MITAL

D/o. MR. R, K. MITTAL

7-8B, West View, Bldg. No. 1,
5.V.Road,

Santacruz (Wast),

BOMBAY - 400 054.
--=HUSINESS,

RAM NIWAS CHAUDHARY

S/o. LATE SHER SINGH CHAUDHARY
17, Camac Street,

Calcutta - 700 017.
=-=~BUSINESS.

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

S/0 RASIKLAL NANALAL SHAH

3/609, Naviivan Society,

Lamington Road, Bombay-400 008,

Sd/-PIYUSH R. SHAR

8d/=

continued on next page.......






