THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF

Mayur Leather Products Limited

GENERAL
TABLE'A’ EXCLUDED
IR The regulations contained in the Table ‘A’ in Schedule-1 of the Companies Act,

Ramesh
Chandra
Mishra

1956 shall not apply to this Company but these regulations are for the management

of the company and for observance of the members and their representatives shall, - ;
~ by these articles

subject to any exercise of the statutory powers of company in reference to the

repeal or alterations of or additions to its regulations by special resolution as

prescribed by the said Comapnies Act, 1956 be such as are contained in these -

Articles.
INTERPRETATION

In these Articles unless there be something in the subject or context inconsistent

therewith the following words or expressions shall have the following meanings.

“The Company” or “This Company” means MAYUR LEATHER PRODUCTS . ..

LIMITED.

“The Act” mecans the Companies Act, 1956 and includes any statutor modification .-

ot re-enactment thereof for the time being in force.

“Board” means a meeting of the Dircctors duly called and constituted or as the
casc may be, the Directors assembled at the Board or the requisite number of
Directors entitled to pass a circular resolution is accordance with these Articles.

“Chairman’ means the Chairman of the Board.

“The Managing Director” means the Managing Director of the Company for the
time being.
“Month"” means the calendar month.

“Dividend” Includes Bonus but excludes bonus shares

Association as originally framed or the regulations of the Company for the time

being in force.

“Seal” means the common seal for the time being of the Company.

“Ordinary Resolution™ and “Special Resolution™ shall have the meanings assigned

thereto respectively by Section 189 of the Act.

. "Chairman™
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“Paid up” includes credited as paid-up.

“In writing” and written shall include printing, lithography or part printing and part
lithography and any other mode or modes of representing or reproducing words in
visible.

“The words importing “singular number™ shall include the plural number and vice
versa.

The words importing “masculine gender” shall include the feminine gender and
vice versa.

The words importing “person” shall include Corporation.
“The office means the Registered Office of the Company for the itme being.
The word “debenture” includes debenture-stock.

Subject as aforesaid and except where the subject or context otherwise requires,
words or expressions contained in these regulations shall bear the same meaning as
in the Companies Act as in force at the date on which these regulations become
binding on the company.

The marginal notes hereto shall not effect the constructions hereof.

The Office shall be at such place as the Board of Directors shall determine subject
to provisions of the act.

CAPITAL

The Authorised Share Capital of the Company shall be as stated in clause V of the
Memorandum of Association of the Company. The Company shall have power to
increase, reduce, sub-divide or to repay the same or to divide the same into several
classes and to attach there to any rights to consolidate or sub-divide the shares
and to vary such rights as may be determined in accordance with the regulations of
the Company,

Subject to the provisions of Section 80 of the Act, the Board shall be empowered to
issue and allot redeemable preference shares carrying a right to redemption out of
profit or out of the proceeds of fresh issuc of shares.

The Directors may allot and issue shares in the capital of the Company as payment
or part payment for any property goods or machinery supplied sold or transferred
or for services rendered to the Company in or about the formation or premotion of
the Company, for the conduct of its business and any shares so alloted may be
issued as fully paid up or as partly paid up shares.

The directors may, at their discretion at the time of issue make such different
arrangement with different shareholders in the amounts and times of payments of
calls on their shares, may accept from any member whose assets thereto the whole
or part of the amount remaining unpaid on any shares held by him although no part
of that amount has been called up and may pay dividend in proportion to the
amount paid up on each share or may pay interest on the amount so received in
excess of calls.

The directors may at any time, pay a commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) or any shares,
debentures or debenture stock in the Company, but so that if the commission in

(2)



certificates

As to issue of new
certificates in place of
one defaced lost or
destroyed

Fees

Commission for
placing shares and
brokerage

When call deemed to
have been made and
notice to calt

‘%-Ext nsion of time for
§E ﬂem of calls

Calls to carry interest

15.

16.

18.

19.

21,

each for one or more of such shares but in respect of each additional certificate,
there shall be paid to the Company a fee of Rs 2/- or such less sum as the Directors
may determine. Every certificate of share shall specify the number and denoting
number of the shares in respect of which it is issued and the amount paid up

thereon. The Directors may in any case or waivethe charging of such fees.

If any certificate be wom out or defaced then, upon production thereof to the
directors they may order the same to be cancelled and may issue a new certificate in
lieu thereof and if any certificate be lost or destroyed, then upon proof thereof to
the satisfaction of the directors and on such indemnity as the directors deam a
dequate being given a new certificate in lieu thereof shall be given to the ragistered
holder of the shares to which such lost or destroyed certificate shall relate.

For cvery certificate issued under the last preceeding Article there shal! be paid to
company the sum of Rs. 2/- or such smaller sum as the Director may determine. The
Directors may in any case waive the charging of such fees.

The Company may at any time pay a commission to any person in consideration of
his subscribing or agreeing to subscribe (Whether absolutely or conditional) for
any share or dcbentures in the Company procuring or agreeing to procure
subscriptions (whether absolutely or conditionally) for any share or debentures in
the Company, but so that the price at which the shares are issued and in the case of
debenture two and a half percent of the price at which the debenture are issued.
Such commission may be satisfied by payment or cash or allotment of fully of partly
paid shares or debentures or partly in one way and partly in the other. The
Company may also pay on any issue of shares or debentures such brokerage as
may be lawful and reasonable.

CALLS

The Directors may, from time to time, subject to the terms on which any share may
been issued, make such calls as they fit upon the members in respect of all moneys
unpaid on the shares held by them respectively and not by the conditions of
allotments thereof made payable at fixed times and each members shall pay the
amount of every calls so made on him to the person and at the time and place
appointed by the Directors a call may by made by instaiment.

A call shall be deemed to have been made at the time when the resolution of the
directors authorising such call was passed. Not less than fourteen day’s notice of
any call shall be given specifying the time and place of payment and to whom such
call shall be paid.

The board may, from time to time, at its discretion extent the time fixed for the
payments of any call and may extent such time as to call or any of the members who
from residence at distance or other cause the Board may deem fairly entitled to such
extension, but no member shall be entitled to such extension, save as a matter of
grace and favour.

Ifany members fails pay to any call, due from him on the day appointed for payment
thereof or any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed on the Board but nothing in
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respect of share shall be paid or repayable out of capital, the statutory conditions
and requirements shall be observed and complied with and the amount of rate of
commission shall not exceed 5 percent on the shares and 2.5 percent on debentures
of debenture-stock in each case subscribed. The commission may be paid in or
satisfied in cash on shares, debenture stock of the company.

SHARES AND CERTIFICATES

The shares in the capital shall be numbered progressively according their several
denomination and excepet in the manncr herein before mentioned no shares shall
be sub-divided Every forfeited or surrendered shares shall continue to bear the
number by which the same was originally distinguished.

In addition to and without derogating from the powers for that purpose confered on
the Board under Article 6 and 7, the company in General Meeting may determine
that any shares whether forming part of the original capital or of any increased

bered progressively .
and no shares to be

~ sub divided

capital of the company shall be offered to such persons (whether memberor not) in~

such proportion and on such terms and conditions and either (subject 10 compli-

ance with provisions of section 78 and 79 of the Act) at a premium or at paror ata
(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 alloted shares of and

class of the company, either (subject to compliance with provisions of section 78
and 79 of the Act) at a premium or at par or at discount, such option being

exercisable at such times and for such consideration as may be directed by such .

General Meeting or the company in General Meeting may make any other
provisions whatsoever for the issue, allotment, removal of difficulty in appointment
of shares or disposal of any shares.

Any application signed by or on behalf or any applicant for shares in the Company
followed by an allotment of any share herein shall be an acceptance of shares
within the meaning of these Articles and every person who thus or otherwise

accepts any shares and whose name is on the Repister shall for the purpose these

Anrticle be amember.

(i) The money (if any) which the Board shall on the allotment of any shares being -
made by them, require or direct to be paid by way of deposit, call or otherwise in

respect of any shares alloted by them shall immediately on the inscription of the
names of the allottee in the Register of Members as the name of the holder of such

shares become a debt due to and recoverable by the company from the allottee -

company from the allotte thereof and shall be paid by him on such terms as the
Board may deem fit from time to time.

(i1) Every member or his heirs, cxecutors or administrators shall pay to the Company
the portion of the capital represented by his share or shares which may for the time
being, remain unpaid thereon in such amounts, at such times and in such manner, as
the Board shall, from time to time, in accordance with the Company’s regulations
require or fix for the payment thereof.

The Cemficate of Title of Shares and duplicate thereof when necessary shall be
issucd under the seal of the Company within two months after the allotment of any

- of its Shares.

Every member shall be entitled to one or more certificate in marketable lot for all the
shares registered in his name or if the Directors so approve to several certificates
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this Article shall render in obligatory for the Board to demand or recover any
interest from any such member and the Board shall be at liberty to waive payment of
such interest either wholly or in part.

If by terms of issue of any shares or otherwise any amount made payable on
allotment or at any fixed date or instalments at 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 was a call duly provisions here in contained in respect of calls shall
relate to such amount or instalment accordingly.

" On the trial hearing of any action or suit brought by the company against ény

shareholder or his representatives to recover any debt or money claimed to be due
to the Company in respect his shares, it shall be sufficient to prove that the name of
the defendent is or was when the claim arose on the Register of Sharcholder of the
Company as a holder of the holders of the number of shares in respect of which
such claims is made that the amount claimed is not entered as paid in the books of
the Company and it shall not be necessary to prove the appointment of the
directors who made any call nor that the quorum of directors was present at the
Board at which any call was made or that the meeting at which any cail was made
duly convented on constituted nor any other matter whatsoever but the proof of
matters afore said shail be conclusiveevidence of the debt.

The Directors may, if they think fit, receive from any member willing to advance the
same, all or part of the moneys due upon the shares held by him beyond the sums
actually called for and upon the money so paid in advance or so much thercof as
from time to exceeds the amount of the calls then made upon the shares in respect
of such advance has been made, the Company may pay interest at such rate as the
members paying such sum in advance and the Directors agree upon Moneys so
paid in excess of the amount of calls shall not rank for dividends or participate in
profits. The directors may at any time repay the amount so advanced upon giving

to such member three month’s notice in writing,
JOINT HOLDERS

Where two or more persons are registered as holders of any shares they shall be
deemed to hold the same as joint-holders with benefits of survivorship subject to
the following and other provisions contained in the articles.

Shares may be registered in the name of any persen, company or other body
corporate but not more than three persons shall be registered jointly as members in

respect of any shares.

The certificate of shares registered in the names two or more persons shall be
delivered to the person first name on the Register.

The joint holder of a share shall be jointly and severally liable to pay all cal! in
respect thereof,

If any share stands in the names of two or more person, the person first named in
the register shall as regards receipt of share certificates, dividends or bonus or
service or notice and all or any other matter connected with the company, expect
voting at meeting and the transfer of the shares be deemed the sole holder thereof
but the joint holder of a share shall be severally as well as jointly for the payment of
all instalments and call due in respect of such share and for all incidents thereof
according to the Company’s regulations.
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In the case of death any one or more of the persons named in the register of
members as the joint holders of any share, the survivors shall be the only persons
recognised by the company as having any title to or interest in such sharebut
nothing here in contained shall be taken to release the state of a deceased joint
holder from any liability on shares held by him jointly with any other person.

If there be joint registered holders of any shares, any one of such persons may vote
at any meeting either personally or by proxy in respect of such shares, as if he was
solely entitled thereto, provided that if more than one of such joint holders be
present at any meeting either personally or by proxy, then one of the said persons
so present whose names stands higher one of the register of membsers shallalone
be entitled to vote in respect of such shares, but the other of others or of the joint
holders shall be entitled to be present, at the meeting several executors or
administrators of a deceased member in whose names shares stand shall for the
purpose of this articles be deemed joint holders thereof.

A document or notice may be served or given by the company on or to the joint
holders of a share by serving or giving the document or notice on or to the joint
holder named first in the register of members in respect of the share.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day appointed for
the payment of the same the director may at any time thereafter during such time as
the call or instalment remains unpaid serve a notice on such member requiring him
to pay the same, together with any interest that may have accured and all expences
that may have been incurred by the company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which call or instalment at such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the event of
non-payment of at or before the tine and at the place appointed, the shares in
respect of which such call was made or instalment is payable will be liable to be
forfeited.

If the requisitions of any such notice as aforesaid be not complied with any shares
in respect of which such notice has been given may at any time there after before
payment of all call or instalment, interests and expenses due in respect thercof, be
forfeited by a resolutions of the directors to that effect.

When any share shall have been so forefeited, notice of the resolutions shall be
given to the member in whose name it stood immediately prior to the foreiture and
an entry of the forfeiture with the date thereof shall forthwith be made in the register
but no for feiture shall be in any manner invalidated by any commission or neglect
to give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be property of the company and the
director may shall re-allot or otherwise dispose of the same in such manner as they
think fit.

The Directors may at any time before any share so forfeited shall have been sold,
re-alloted or otherwise dispose off annul the forfeiture thereof on such conditions

as they think fit.

Any member-whose shares have been forfeited shall notwithstanding be liable to
pay and shail forthwith pay to the company all calls, instalments, interest and
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expences, upon or in respect of such at the time of the forfeiture together with the
interest thereon, from the time from the time forfeiture until payment at 12 percent
per annum and the Directors may enforce the payment thereof, without any
dedcution or allowance for the value of the shares at the time of forfeiture but shall

not be under any obligation to do so.

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

A duly verified declaration in writing that certain shares in the company have been
duly forefeited on a date stated in the declaration shall be conclusive evidence on
the facts therein stated as against all persons claming 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 disposal thereof shall constitute a good title to
such shares and the person to whom the shares are sold be registered as the holder
of such shares and shall not be bound to see to the application of the purchase
money not shall his title to such shares be affected by any irregularity or invalidity

in the proceeding in referance to such forfeiture, sale or disposal.

The Company shall have first and paramount lien upon all the shares (not being
fully paid up) registcred in the name of each member (Whether solely or jointly with
others) and upon the proceeds of sale thercof for money called or payable ata fixed
time in respect of such shares solely or jointly with any other person to the com-
pany whether the period for the payment thereof shall have actually arrived or not
and to equitable interest in any share shall be created except upon the footing and
condition that Article 11 here of is to have full effect such lien shall extend to all
dividends from time to time declared in respect of such shares, unless otherwise
agreed, the registration of transfer of shares shall oprate as a waiver of the Company’s

lien if any, on such shares.

For the purpose of enforcing such lien, the directors may sell the shares subject
there to in such manner as they think fit, but not shall be made until such period as
afoesaid shall have arrived and until notice in writing of the intention to sell shall
have been served on such member, his executors or administors or his committe
curators, bonis or other legal curator and default shall have been made by him or
them in the payment of moneys called in respect of such shares for seven days after
such notice.

The net proceeds of any such sale shall be recived by the Company and applied in
or towards payment of such part of the amount in repect of which the lien exists as
is presently payabld and residue, if any, shall (subject to like lien for sums not
presently payable, as existed upon the share before the sale) be paid to the person
entitled to the shares at the date of the sale.

Upon any sale after forteiture or for enforcing a lien in purported exercise of the
powers herein before given, the directors may appoint some persons to execute an
instrument of transfer fo the shares sold and cause the purchaser’s to be entered in

the ragister in respect of the shares sold and the purchased shall not be bound to
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sec 1o the regularity of the proceedings not to the application of the purchase
money and after his name has been entered in the ragister in respect of such share
the validity of the sale shali not be impeached by any person and the remedy of any
perso aggricved by the sale shall be in damage only and against the company

exclusively.

Upon any sale re-allotment or other disposal under the provisions of the precceeding
Articles, the certificate or certificates originally issued in respects of the relative
share shall (unless the same shall on demand by the company have been
previously surrendered to it by the defaulting member) stand cancelled and become
null and void and of no effect and the directors shall be entitled to iSSU€¢ & new
certificate or certificates in respect of the said shares to the person or persons
entitled there to distinguishing it or them in such number as they think fit from the
old certificate or centificates.

TRANSFER AND TRANSMISSION OF SHARES

The instruments of transfer shall be in writting and all the provision of Section 108
of the Companies Act any statutory modification thereof for the time being shall be
duly compiled with in respect of all transfer of shares and the registration thereof.

(2} Application of the registration 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 transfer or registration shall, in the case of a partly paid share, be effected
unless the Company gives notice of the application to the tranferee in the manner
prescribed by Section 101 of the Act, and subject to provisions of these Articles of
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 application for
registration of the transfer was made by the transferee.

(b) The Instrument of transfer shal] be in the form prescribed by the Act or the rules
framed thereunder or where no such from is prescribed in the ssual common form or
any other foirm approved by the stock exchange in India or as near there to as
circumstances will admit,

Subject to the provision of Section 111 of the Act and Section 22 A of the
Securities Contracts (Regulation) Act, 1956 the director may refuse of the
transmission by operation of law of the right to a share whether fully paid or not
(notwithstanding that the proposed transferee by already a member) but in all such
cases, it shall, within one month from the date on which the instrumenet of transfer
or the intimation of such transmission, as the case any be was delivered to the
Company send to the transferee and transferor or to the person giving intimation of
such transmission, as the case may be, notice of refusal to register such transfer
giving reasons for such refusal provided that registration of a transfer shall not be
refused on the ground of the tansfe or being either alone or jointly with any other
person (s) indebted to the company on any account whatsoever, except a lien on
the shares.
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The Directors may from time to time fix a fair value for the shares of the company at
which the articles mentioned above. The said value shall not in any way be less

than the intrinsic value of a share as shown by the last balance sheet of the
Company.
Every instrument of transfer which is registered shall remain in the custody of the

company until destroyed by order of the Board.

No fee shall be payable to the Company in respect of the transfer of transmission of

any shares in the Company.

The Company shall incure no liability or responsibility whatever consequence of
its registering or giving effect to any transfer of shares made or purporting to be
made by any apparent legal owner there of (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 equitable right, title or interest to nitice prohibiting registration.

The Directors may at any time, accept the surrender of any shares from or by any
shareholder desirous of surrendering the same on such terms as the directors may
think fit, Except as otherwise required by a statutory provision or under an order of
the competent court of law, the Directors of the Company may in their absolute
disretion refuse sub-division of share certificates or debenture certificates into

denominations of less the markable lots.
BORROWING POWERS

Subject to the provision of the Act and these Articles, the Board may from time to
time at its discretion by resolution passed at a meeting of the Board, accept depos-
its from members, either in advance of calls or otherwise and rice or borrow or

secure the payment of any sum or money for the Company.

The payment or repayment of money so borrowed as afofesaid may be secured in
such manner and upon such terms and conditions in all respect as the Boared made
think fit and in particular by a resolution passed at meting of the Board or by a
Circular resolution by the issue of debentures or debenture-stock of the Company
(both present and future) including its uncalled capital for the time being and
debentures, debenture-stock and other securities may be maid assignable free from
any equities between the company and person to whom the same may the issued.
Any debentures, debenture-stock or other securities may be issued at a discount ,
premium or otherwise and may be issued on condition that they shall be convertible
into shares of denomination and with any privileges or conditions as to
redemption, swrender, drawing, allotment of shares and attending (but not voting)

at General Metting, appointment of directors and otherwise.

If any uncalled capital of the Company is included in or charged by any mortgage or
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other securities, the directors may make calls on the members in respect of such
uncalled capital in trust for the person in whose favour such mortagage or security

is executed.

If the directors any of them or any other person shall become personally liable for
the payment of any sum primarily due from the company the directors may execute
or cause to be executed any mortgage, change of security over or affecting the
whole or any part of the assets of the Company by way of indemnity to secure the
directors or persens so becoming liable as afforesaid from any loss in respect of
such liablity.

RESERVE ANDDEPRECIATION FUNDS

The directors may from time to time before recommending any dividend set apart
any and such portion of the profits of the Company as they think fit as a reserve
Fund to meet contigencies or for the liquidation of any debentures debts or other
liabilities of the Company for equalization of dividends or for repairing, improving
and maintaining any of the property of the Company and for such other purpose of
the Company as the Directors in their absolute discretion thnk conducive to the
interest of the Company and may invest the several sums so set aside upon such
investments other than shares of the Company as they may think fit and from time
to time deal with the very such investments and dispose off the or any part there or
for the benefit of the Company and may divide the Reserve Fund into such special
funds as they think fit, with full power to transfer the whole or any portion of a
Reserve Fund to another Reserve Fund or a division of a Reserve Fund and also
with full power to employ Reserve Fund or any part there to in the business of the
Company and that without being to pay interest on the same with power, however
to the Board in their discretion to pay or allow the credit of such funds interest at
such rate as the Board may think proper.

The directors may, subject to provision of law, from time to time before
recommending any divident set apart any such portion of the profits of the Company,
as they think fit, as a depreciation fund applicable at the discretion of the directors
for providing against any depreciation in the investments of the Company, (or for
rebuilding, restoring, replacing or for the Company,) destroyed or damaged by fire,
flood, storm, tempest, earthquake, accident, riot wear and tear or any other means
whatsoever and for repairing altering and keeping in good condition the property
of the company or for extending and enlarging the building machinery and property
of the Company with full power to employ the assets constituting such
depreciation fund in the Company and that without being bound to keep the same
seperate from other assets.

All moneys carried to any reserve fund and depreciation fund respectively shall
nevertheless remain and be profits of the Company applicable subject to due
provisions being made for actual losses or depreciation for the payment of dividend
and such moneys and all the other moneys of the Company may be invested by the
directors in or upon such investment or securities as they may select of may be
used as working capital or may be kept at any bank or deposit or otherwise as the
directors may from time to time think proper.
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GENERALMEETINGS

In addition to any other meeting, general meetings of the Company shall held at
such intervais and at such times and places as may be determined by the Board.

All other meetings of the Company other that those refered to in the proceeding
Articles shall be called Extraordinary General Meetings.

The directors may, whenever they think fitand they shall, on the requisitions of the
holders of not less than one-tenth of the paid up capital of the Company as at the
date earn right to voting in regard to the matter in respect of which the requisition
is made forth with proceed to convene an Extraordinary General Meetings of the
Company.

Twenty-one days notice atleast of every Genera! Meeting Annual or extra ordinary
and by whomsoever called, specifying day place and hours of meeting and the
general nature of the business to be transacted thereat shall be given in the manner
hereinafter provided to such person as are under these Articles or the Act entitled
10 receive notice from the Company provided that in the case of an annual general
meeting with consent in writing or all the members entitled to vote thereat and in the
case of any other meeting with consent of the members holding not less than 95
percent (95%) of such part of the paid-up capital of the company as given as right
to votc at the meeting a meeting may be convened by a shorter notice in the case of
an Annual General Mecting if any business other than (i) the consideration of the
account, balance shects and reports of the Board and Auditors, (i} the declaration
of (dividend, (iii) the appointment of directors on place of those retiring, (iv) the)
appointment of and fixing of the remuneration of the Auditors is to be transacted
and in the case of any other meeting in any event. there shall be annexed to the
notice of the meeting a statement setting out all the material facts concerning cach
such item of business. including in particular the nature or extent of the interest. if
any therein of any director and the Manazer (1f any) Where any such item of
business relates to ov affects any other company the extent of sharcholding Inter-
est in that other company ol every director and Manager if ans. ol the Company
shall also be set out in the stalement if the extent of such shareholding and interesi
is not less than hwenty percent of the paw-up share capital of that other company.
Wherc any item of business consist of the according of approval to any document
by the Mceting. the time and place wheic the document can be inspected shall be
specified in the statement aforesaid.

The accidental ommission to give any such notice to or the non receipt of notice by
any of the members or persons entitled to receive the same shall not invahidate the

proceedings at any such meetings.

Five members present in persons shall be a quorum for a General Meeting. A
corporation being a2 member shall be deemed to be personally persent if itis
represented, in accordance with Section 187 of the Act. The President of India or
the Governor of a State shall be deemed to be personally present if he is represented
in accordance with Section 187-A of the act.

At any Genera] Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless a pol! is (before or on the dcclaration of the result of the

show of hands) ordered by the Chairman of the meeting of his own motion and shall
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be ordered to be taken by him on a demand made in that behalf by any a demand
made 1n that behalf by any member or members present in person or by proxy and
holding shares, in the Cdmpany which Confer a power to vote on the resolution,
not being less than one-tenth of the total voting power in respect of the resolution,
or on which aggregate sum of not less than fifty thousand rupees has been paid up,
and unless a poll is so demaned, a declaration by the chairman that a resolution has
on a show of hands, been carried or carried unanimously or by particular majority or
lost, and an entry to that effect in the minutes book of Company shall be conclusive
evidence of the facts, without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

In the case of an equality of votes the Chairman shall both on a show of hands and
at poll (if any) have a casting vote in addition to the vote or votes which he may be

entitled as a member.,

If poll is demanded as aforesaid the same shall subject to Article 72 be taken at such
time {not later than forty-eight hours from the time when demand was made) and
place and either by open voting or by ballet as the Chairman shall direct and either
at once or after an interval of adjournment or otherwise and the result of the poll
shall be dcemed to be the resolution of the meeting at which the poll was demanded.
The demand for 2 poll may be withdrawn at any time by the persons or the person
who made the demand,

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutineers
to scurtinise the votes given on the poll and to report thereon to him. One of the
scrutinise so appointed shall always be a mamber (not being an officer or employee
of the Company) present at the meeting provided such a member is available and
willing to be appointed. The Chairman shall have power at any time before the result
of the poll is declared to remove a scrutineer from the office and fill vacancies in

office of scrutineer arising from such removal or from any other cause.

The demand for a poll,shall not prevent the continuance of a meeting of the
transaction of any business other then the question on which the poll has been
demanded.

VOTES OF MEMBERS

NO member shall be entitled to vote either personally or by proxy for another
mermber at any General Meeting or meeting of a class of shareholders 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 any right or lien and has exercised the
same.

On a show of hands, every holder of equity shares entitled to vote and present in
person or by proxy shall have one vote and on a poll the voting right of every
holder of equitey shares whether present in person or by proxy, shall be in
proportion to his share of the paid up equity capital of the Company.

On a poll taken at a meeting of the Company, a member entitled to more than one
vote or his proxy or other person entitled to vote for him, as the case may be, need
not if the votes, use all his votes, or cast in the same way all the votes he uses.
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A member of unsound mind or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll by his committee or other legal quardian and any such committee or guardian
may on a poll, vote by proxy, if any member be a minor the vote in respect of his

share be by his guardian or any one of his guardians, if more than one.

{i) Subject to the provisions of these Articles votes may be given either personally

or by proxy. A corporation being 2 member may vote by representative duly

authorised in accordance with Section 187 of the Act, and such representative shall .

be entitled to speak demand a poll, vote, appoint a proxy and in all other respects

exercise the right of a member and shall be reckoned as a member of all purposes.

(i) Every proxy (whether a member or not) shall be appointed in writing under the

hand of appointer of his attorney, or if such appointer is a corporation under the

Common seal of such corporation or the hard of its officer or an attorney, duly ..

authorised by it and any committec or guardian may appoint such proxy. The proxy

so appointed shali not have any right to speak at the meetings.

(11} The instrument appointing a proxy and the power of attomey or other authority

(if any) under which 1t is signed or a notarially certified copy of that powre or -

authority, shall be deposited at the office not less than forty-eight hours before the

time for holding the mecting at which the person named in the instument proposes

to vote and in default the instrument of proxy shall not be treated as valid. No -

instrument appointing a proxy shall be valid after the expiration of twelve months

from the date of execution

(iv) Every instrument of proxy whether for a specified meeting or otherwise shall as

nearly as circumstances will admit, be in either of the forms set out in Schedule IX

of the Act

(v) A vote given in accordance with the terms of an instrument of proxy shall be

valid notwithstanding the previous death of the principal or revocation of the proxy

or of any power of attommey under which such proxy was signed, or the transfer -

shall have been received at the office before the meeting.

(i) No objection shall be made to the validity of any vote; except at the meeting or
pole at which such vote shall be tendered and every vote, whether given personally
or by proxy, not disallowed at shcu meeting or poll shall be deemed valid for all

purpose of such meeting or poll whatsoever.

(i1} The Chairman of any meeting shall be the sole judge of the validity of every vote

tendered at such mecting. The Chairman present at the taking or a poll shall be the -

sole judge of the validity of every vote tendered at such poll.

The Company shall cause to be kept minutes of all proceeding of general mecting -

which shall contain a fair and correct summary of the proceedings thereat and a
book containing such minutes shall be kept at the registered office of the Company

and shall be open during business hours, for such period not being less in the
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aggregate than two hours in each day as the directors may determine for
inspectieyuaon of member without charge. The minutes aforesaid shall be kept in

accordance with the provisions of section 193 of the Act.
DIRECTORS

Unite otherwise determined by a General Metting and subject to Section 252 and
259 of the Act, the number of Directors shall not be less than three or more than
twelve including any Dircctors appointed under Artiles 79 and §0.

(a) The Present Directors of the Company shall be as follows

1. Shri Suresh Kumar Poddar
2. Shri Rajesh Virendra Gupta
3. Shri Rajendra Kumar Poddar

{b) The Company in General Meeting may from time to time increase or reduce the

number of Directors within the limit fixed as above.

The Board of Directors of the Company may appoint an alternate director to act for
a director (hereinafter in this Article called “the original director”) during the
absence 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 as such for a period longer than that permissible of
the original director in whose place he has been appointed and shall vacate office if
and when the original director returns to the State.

The Directors shall have power at any time and from time to time to appoint any
qualified person to be a diredctor to fill a casual vacancy. Such casual vacancy shall
be filled by the Board of Directors at a meeting of the Board. Any person so
appointed shall hold office only upto the date upto which the director in whose
place he is appointed would have held office, if it has not been vacated as aferesaid
but he shall then be eligible for re-election.

The Directors shall also have power at any time and from time to time appoint any
other qualified person to be a director as an addition to the Board but so that the
total number of directors shall not at any time exceed the maximum fixed above, Any
person so appointed as an addition the Board shali retain his office only upto the
date of the next Annual General Meeting but shall be eligible for re-election at such
meeting,

The Company may agree with any financial institution, company or any other
authority, person, state or institution that in consideration of any loan of financial
assistance of any kind whatsoever which may be rendered by it, shall have power
to nominate such number of directors on the Board of Directors of the Company as
may be agreed to and from time to time remove and reappoint them and to fill in
vacancy caused by such directors otherwise ceasing to hold office. Such
nominated directors shall not be liable to retire by rotation. The Director nominated
in this Article is hereinafter referred to as “Institutional Director” in these present.
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Any Trust Deed for securing debentures or debenturs stock may, if so arranged,
provide for the appointment from time to time by the trustees thereof or by the
holders of the debentures or debenture-stock of some person to be director of the
Company and may empower such trustees or holders of debenture-stock from time
to time to remove any director so appointed. A director appointed under this Article
is hereinafter referred to as a “debenture Director” and the term “Debenture
Director” means a Director for the time being in office under, this Article, A deben-
ture director shall not be liable to retire by rotation or be removed by the Company.
The trust deced may contain such ancillary provisions as may be arranged the
Company and the trustees and all such provisions shall have effect notwithstanding
any of the other provisions herein contained.

No share qualification will be necessary for being appointed as or holding the office
of a director of the Company.

The remuneration of each director for attending the meeting of the Board or
Committec thercof shal! be such sum as may be prescribed by the Act of the Central
Government from time to time for each such meeting of the Board or Committec
thereof attended by him. The directors shall be paid such further remuneration (if
any) as the Board shall be divided among the dircctors in such proportion and
manner as the Board may from time to time determine and in default of such
determination shall be divided among the director equally. .

The Directors may allow and to any Director who is not a resident of the place
where the Registered Office for the time being of the Company is situated or where
the mecting of the Board is held and who shall come to such place for the purpose
of attending a meeting of the Board or a Committee thereof such sum as the
directors may consider fair compensation for ravelling and other incidental cxpenses
in addition to his fees for attending such meeting as above specified.

In any director be called upon to perform extra services or special exertions or
efforts (which expression shall include workdone by a director as 2 member of any
committee formed by the directors) the Board may arrange with such directors for
such special remuneration of such extra services or special exertions of effortsby a

* fixed sum or otherwise as may be determined by the Board and such remyneration

above provided.

The continuing directors may act notwithstanding any vacancy in their body but
so that if the number falls below the minium number fixed the director shall not,
except in emergencies or for the purpose of filliing up vacancies or for summoning
a general meeting of the Company act as the numbers is below the minimum.

A director shall not be disqualified from contracting with the company either as .

vendor, purchase or otherwise for goods, materials or services or for underwritting
the subscription of any shares in or debentures of the Company nor sha]l any such
contract or arrangement entered into by or on behalf of the Company with a relative
of such director or a firm in which such director or relative is a partner or with any
other partner in such firm or with a private company of which director is a member
{or director be avoided nor shall director so contracting or being such member) or
so interested be liable to account to the Company for any ;;roﬁt relised by any such

contract or arrangement by reason or such director holding office of the fiduciary-

relation thereby established.
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A director of a company may be or become a director of any company promoted by
the Company or in which he may be interested as vendor; member or otherwise and
no such director may be accountable for any benefit reccived as director or member

of such company.

Except as otherwise providcd by these all the directors of the company shall have
in all matters equal rights and privileges and be subject to equal obligation and

duties in respect of the affairs of the Company.
ROTATION OF DIRECTORS

All the Directors, excluding the Managing and/or special director shall retire at the
first annual general meeting of the Company and thereafter at each annual general
meeting of the company one third of such of the Directors for the time being as are
liable to retire by rotation, or if their number is not three or a multiple of threc, then
the number nearest to one third shall retire from office. A special Director appointed
by the Board under Article 79 and 80 hereof and/or a Managing Director sha!l not
be hable to retire by rotation Subject to Section 284(5) of the Act, the Director to
retire by rotation at every Annual General meeting shall be those who have been
longest in office since their last appointment, but as between persons who become
Directors one the same day those who retire shall in default of and subject to any

agreement among themselves, be determined by lot. R
A retiring director shall be eligible for re-election.

Subject to provisions of the Act the Company at the General Meeting at which a
director retires in manner aforesaid may fill up the vacated office by electmg a

person- thereto.

The Company may by ordinary resolution, from time to time increase, reduce the
number of directors and may alter their qualifications and the Company may remove
any director before the explratlon of his period of office and appoint another
quallﬁed person in his stead. The person so appointed shall hold ofﬁce during such
time as the director in whose place he is appomted would have held the same if had

not been S0 removed

No per'son not being a retiring dlrector shall be eligible for election or the office of
director at any General Meeting unless he or some other member intending to
propbse him has atleast fourteen clear days before the meeting lefi at the office a
notice in writing under his hand signifying his candidature for the office of director
or the mtennon of such member to propose him as a candidate for that ofﬁce
alongwith a deposn of five hundred ruppes which shall be refunded to such person
or as the case may be, to such member, if the person succeeds in getting elected as
a Director. ' |

PROCEEDING OF DIRECTORS MEETING

(i) The Board of Directors may meet for the despatch of business, adjourn, and
otherwise regulate its meeting as it thinks fit.

(ii) The quorum for a meeting of the Board shall be one third of its total strength

(16)



98.

100.

101.

102.

(any fraction contained in that one-third being rounded of as one) or two directors,

whichever is higher.

If a meeting of the Board could not be held for want of quorum, then the meeting
shall stand adjourned to such other time, date and place as may be fixed by the
directors present not being later than fifteen days from the date originally fixed for
the meeting.

The Chairman, If any or the Managing Director of his own motion of the Secretary
of the Company shall upon the request in writing of two directors of the Company
of if directed by the Managing Director, or Chairman, if any, convene a meeting of
the Board by giving notice in writing to every director for the time being in India and
at his usual address in India to every other director.

The directors may from time to time elect from among their number, a Chairman of
the Board determine the period for which he is to held office. If at any meeting of the
Board Chairman is not present within five minutes after the time appointed for
holding the same the directors present may choose one of their members to be

chairman of the meeting,.

Questions arising at any meeting of the Board shall be decided by a majority of
votes and in case of an equality of votes, the Chairman shall have a second of
casting vote, subject to the provision that the Nominee if appointed under Article
79 present and voting shall be part of such majority.

A meeting of the Board for the time being at which quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions which by
or the Act or the Articles of the Company are for time being vested in or exercisable

by Board generally.

The Board may delegate any of their powers to a committee of directors consisting
of such director or directors or one or more directors and a member or members of
the company as it thinks fit or to the Managing Directors the Manager or and other
principal office of the Company or a branch office or to one or more of them together
and it may from time 1o time revoke and discharge any such Committee of the Board
either wholly or in part and either as to persons or purposes. But every Committee
of the Board so formed shall in the exercise of the powers so delegated conform to
any resolution that may from time to time be imposed on it by the Board. All acts
done by any such committee of the Board in conformly with such regulations and
in fulfilment of the purposes of their appointment but not otherwise, shall have the
like force and effect as if done by the Board. '

The meetings and proceedings of any such committee of the Board consisting of
two or more members shall be governed by the provisibn herein contained or
regulating the meeting and proceeding of the directors so far as the same are
applicable thereto and not suspended by any reguiations made by the directors
under the last proceedings Articles. ’

A resotution shall be deemed to have been duly passed by the Board or by a

 Committee thercof or by circulation, the resolution has been circulated in draft,

together with the necessary paper, if any, to all the directors or to all the members of
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the Committee then in India (not being less in number than the quorum fixed for a
meeting of the Board of Committee as the case may be) and to other directors or
members of the Committee at their usual address in India and has been approved by
such of the Directors or members of the Committee are then in Indiaby a majority of
such of them as arc entitled to vote on the resoiution.
Allacts done by any meeting of theBoard or by committee or the Board or by any
person acting as a director shall, not with standing that it shail afterwards be
discovered that there was some defect in the appointment of such director or
person acting as aforesaid or that there was some difect in the appointment of such
director or persons acting as aforiesid of that they or any of them were disqualified
or had vacated office or that appointment or any of them had been terminated by
virtue of any provisions contained in the Act or in there Articles, be as valied as if
every such person had been duly appointed was qualified to the a director and not
vacter his or his appointment had been terminated provided that nothing in this
Article shall be deemed to given validily to acts done by a director after his
appointment has been shown to the Company to be invalied or to have terminated.
(a) The Board shail in accordance with the provisions of section 193 of the Act
cause minutes to be kept of every of General Meeting of the Company or of every
meeting or the Board or of every committee or the Board.
(b) Any such minutes of any meeting of the Board of any committee of the Board or
of the Company in General Meeeting, if kept in accordance with the provisions of
section 193 of the Act, shall be evidence of the matters stated in such minutes,
POWERS OF DIRECTORS
Subjcet to the provisions of the Act. the control of the company shall be vested in
the Baord who shall be entitled to exercise all such powers and to do all such acts
things at the company is authorised to exercise and do provided that the Board
shall not exercise any powre or do any act or things which is dirccted or required
whether by the Act or in other statue or by the Memorandum of the Company or by
these Article or otherwise to be exericsed or done by the Company in general
meeting provided further that the exercising any such power or doing any such act
or things, the Board shali be subject to the provisions in that behalf contained in
the act or in the Memorandum of Association of the Company of these Articles or
any regulations made by the Company in general meeting shall invalidate any prior
act the Baord which would have been valid if those regulations had not been made.
Without prejudice to the general powers conferred by the last preceeding Article
and so as not in any way to limit or restrict those powers and without prejudice to
the other powers conferred by the Articles, but subject to restrictions contained in
the last preceeding Article, it is declared that the directors shall have the following
powers, that is to say, power:
To pay the costs, charges and expenses preliminary and incidental to the promo-
tion, formation establishment and registration of the company.
To pay and charge to the capital account of the company any commission or

interest lawfully payable under the provisions of Section 76 and 208 of the Act.
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Subject to Section 292, 297 and other provisions of the Act to purchase or otherwise
acquire for the company and property, right or privileges which the company is
authorised to acquire at or for such price or consideration and gencral on such
terms and conditions as they may think fit and if any such purchases or other
acquistion to accept such title as the directors mey believe or may be advised to be
reasonably satisfabtory.

At their discretion and subject to the provisions of the Act to pay for any property
right or privileges acquired by or services rendered to the Company either wholly or
partly in cash or in shares, bonds, debentures, mortagage or other sccurities of the
Company and any such share may be issued either as fully paid-up or with such
amount credited as paid-up thereon as may be agreed upon any such bonds,
debentures, mortgages, or other securitics may be either specially charged upon ali
or any part of the property of the Company and it uncalled capital or not so charged.
To source the fulfilment of any contracts and engagement 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 being or in such manner as they may think fit.

To aceept from any member, so fas as may be permissible by law, surrender of his
shares or any part thereof on such terms and conditions as shall be agreed.

To appoint any persen to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested or for any other purposes and
to execute and do all such deeds and thing as may be required in relation to any
such trust and to provide for the remuneration of such trustee or trustees.

In institute, conduct, defend compound or abandon any legal proceeding by or
apainst the Company or its officers or otherwise conceming the affairs of the
Company and also to compound and ailow time for payment or satisfaction of and
debts due and or any claims of demand by or against the Company and to refer any
differences to arbitration either according to Indian law or according to any foreign
Jaw and either in India or abroad and observe, perform or challange any award made
thereon.

To act on behalf of the Company in all matters relating to bankrupts or insolvents.
To make and give receipts, release and other discharges for moneys payabie to the
Company and for the claims and demands of the Company.

To invest and deal with any money of the Company, not immediately required for
the purposes thereof upon such security (not being shares of this company), or
without security and in such manner as they may think fit and from time to time vary
or realise such investments. All investment shall fnadc and held in the companys
own name.

Td execute in the name and on behalf of the Company in favour of any director or
other person who may incur or be about to incur any personal liability whether as
principal or surety for the benefit of the Company such mortagages of the Company’s
property (present and future) as they think fit and any such mortgage may contain
a power off sale and such other powers, provisions, convenants and agreements as
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shall be agreed upon.

To determine from time to time who shall be entitled to sign, on the Company’'s
behalf bills, notes receipts, acceptances, endorsemaents, cheques, dividends,
warrants, releases contracts and documents and to give to give necessary authority
for such purpose. 7

To distribute by way of bonus amongst tht staff of the company a share in the
profits of the Company and to give to any officer or other person employed by the
Company a commission on the profits of any particular business or transaction and
to change such bonus or commission as part of the working expenses of the
Company. .

To provide for the welfare of directors or ex-directors or employees or ex-employees
of the Company and the wives, widows and families or the dependants or connection
of such person by building or contribuiting to the building of houses, dwelling or
chawls or by grants of money, pension, gratuities, allowances, bonus or other
payments or by creating and from time to time subscribing or contributing to
provident and other associations, funds or trusts and by providing or subscribing
or contributing toward places of interest and recreation, hospitals and dispensa-
ries, medical and other attendance as the Board shall think fit and to subscribe or
contribute or otherwise to assist or to guarantee moneys to charitable benevolent,
religious, scientific, national or other institutions, bodies and objects which shall
have any moral or other claim to support or aid by the company either by reason of
locality of operation or of public and general utility or otherwise.

To appoint at their discresion, remove or suspend such general menagers, manag-
ers, sccretaries, assistants, supervisors, scientists, technicians, engineers, con-
sultants, legal medical or economic advisor research workers, labours, clerks, agents
and servants for permanent, temporary or special services as they may from time to
time think fit and to determine their powers and duties, and fix their salaries or
emoluments or remuneration and 10 require security in such instances and of such
amount as they may think fit and from time to time to provide for the management
and transaction of the affairs of the Company in any specified locality in India or
clsewhere in such manner as they think fit.

To comply with the requirements of any local which-in their opinion it shall, in the
interest of the Company, be necessary or expedient to comply with.

From time to time at any time to establish any local Board for managing any of the
affairs of the Company and specified locality in India or elsewhere and to appoint
any persons to be members of such local Board and to fit their remuneration.
From time to time and at any time to delegate to any person so appointed any of the
powers, authorities and discretion for the time being vested in the Board and to
authorise the member for the local Baord or many of them to fill up any vacancies
there in any to act notwithstanding vacancies and any such appointment or
delegation may be made on such terms and subjects to such conditions as the
Board thinks fit and may at any time remove any person so appointed and may
annul or vary such delegation.

At any time and from time to time by power of attorney under the Seal of the
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Company to appoint any person or persons to be attorney or aftorneys of the
Company for such purposes and with such powers authorities and discretions (not
exceeding those vested in or exercisable by the Board under these presents and
excluding the power to make calls and excluding also except in their limits authorised
by the Board the powers to make loans and borrow moneys and for such period and

subject to such conditions as the Board may from time to time think fit and any

~ such appointment may (if the Board think fit) be made in favour of the members or

any of the members of any local Board established as aforesaid or in favour of any
company or the shareholders, director, nominees or managers of any company or
firm or otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectiy by the Baord and any such-power of artomey may contain
such powers of the protection or conveniences of persons dealing with such attorney
as the Board may think fit.

For or in relation to any of the marters aforesaid or otherwise for the purpose of the -

Company to enter into all such negotiations and contracts and rescind any and all
such contracts and execute and do all such acts, deeds and things in the name and
on behalf of the Company as they may consider expedient.
To deal lease or otherwise dispose off any of the properties or under takings of the
Company.

MANAGING DIRECTORS
The Baord may, from time to time, appoint one or more Directors to be Managing
Director or whole-time Directors of the company either for a fixed term or without
any limitation as to the period for which he or they is or are to hold such office, and
may, from time to time subject to the provisions of any contract between him or
them and the company remove or dismiss him or them from office and appoint
another or others in his or their place or places.
A managing or whole-time Director shall, in addition to agy remuneration that might
be payable to him as a Director of the Company under these Article, receive such
remuneration as may from time to time be approved by the Company, subject to
provisions of the Companies Act, 1956.
Subject to the provisions of the Act and in particular to the prohibitions and restric-
tions contained in Section 292 thereof the Board may from time to time entrust to the
confer upon the Managing Director whole-time 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 such time and to be exercised for such objcets and
purposes and upon such terms and conditions and with such restrictions as they
think fit, and they may confer such powers, either collaterally with or to the exclu-
sion 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, aiter or very all or any of such powers.
Subject to the provisions of Act the Managing Director or whole-time Director shall
not, while he or they continue to hole that office, be subject to retirement by

rotation.
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SEAL

The Board shall provide a common seal for the purpose of the company and shall
have powers from time to time to destroy the same and subsitute a new seal in lieu
thereof and the Board shalt provide for the safe custody of the seal for the time
being and the seal shall never be used except by the authority of the Board or a
Comnmittee of the Board previously given and in the presence of a director of the '
Company or some other person appointed by the directors for the purpose. The
Company shall also be at liberty to have an official Seal in accordance with Section
50 of Act for use in any territory district or place outside India.
Every Deed or other instruments to which the Seal of the Company is required to be
affixed shali unless the same is esceuted by a duly consituted attorney be signed
by one director and the secretary or some other person appointed by the Board for
the purposes, provided nevertheless that certificate of shares may be sealed in
accordance with the provisions of the Companies (issue of Share Certificates)
Rules, 1960 or the statuory modification or re enectment thereof for the time being
in force. '

DIVIDENDS
Subject to the rights of members entitled to shares (if any) with preferential or
special rights attached thereto the profits of the Company which it shall from time to
time be determined to divide in respect of any year or other period shall be appiied
in the payment of a dividend on the equity shares or the Company but so that a
partly paid up share shall only entitle the holder with respect thereto to such
proportion of the distribution upon a fully paid-up share as the amount paid thereon
bears to the nominal amounts of such share and so that where capital is paid-up in
advance of calls upon the following that same shall carry interest, such capital shall
not whilst carrying interest confer a right to participate in profit.
The company in General Meeting may declare a dividend to be paid to the members
according to their rights and interest, the profits and may fix the time for payment.
No larger dividend shall be declared that is recommended by the Directors but the
company in General Meeting may declare a smaller dividend.
Ne dividing shall be payable except out of the profits of the Company of the year or
any other undistributed préﬁts.
When any assets, business or property is bought by the Company as from a past
date upon terms that the Company shall as from that date take the profits and bear
the losses thereof such profits and losses as the case may be shall, at the discretion -
of the Directors, be so credited or debited wholly or in part to the Profit and Loss
Account and in that case the amounts so creditd or debited shal! for the purpose of
ascertaining the fund available for dividend be treated as a profit or loss arising
from the business of the Company and available for dividend according if any
shares or securities are purchased with dividend or interest such dividend or
interest when paid may at the discretion of the directors be treated as revenue and

it shall not be obligatory to capitalise the same or any part thereof.
The declaration of the directors as to the amountof the net profits of the company
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shall be conclusive.
The Director may from time to time pay to the members such interim dividends as in
their judgement the position of the Company justifies.
The directors may retain dividends on which the Company has a lien and may apply
the same in or towards satisfaction of the debts liabilities or engagement in respect
of which the lien exists.
Any General Meeting declaring a dividend may 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 so that the call be made payable at the same time as
(the dividend and the dividend may, if so arranged between the Company and the})
number, be set of against call.
No member shall be entitled be receive payment of any interest on dividend in
respect of his shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares or otherwise however either alone or
jointly with any other persons and the Board may deduct from the interest or
dividend payable to any member all sums of money so due from him to the
Company.
A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.
(a) Unless otherwise directed any dividend may be paid by chaque or warrant or by
a pay slip or receipt having the force of cheque or warrant sent through 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 of Members in respect of the joint-
holding. Every such cheque or warrant of any pay slip or receipt or the fraudulent
recovery of the dividend by any other means. If several persons are registered as
joint-holders of any shares any one of them can give effectual receipt for any
dividends or other moneys payable in respect thereof.
(b) Subject to the provisions of Secton 205 A, 205 B and 206 A of the Companies
Act, 1956 the unpaid or uncliamed dividend amount shall be transferred by the
Company to a special account to be opened in any scheduled bank to be called
Unpaid Dividend Account of the company.

CAPITALISATION OR RESERVES
Any General Meeting may resolve that any moneys, investments or other assets

forming part of the undivided profits of the Company standing to the credit of any

reserves ot any capital redemption reserve fund or in the hands of the Company
and available for dividend or representing premium received on the issue or shares
and standing to the credit of sharc premium account be ca[;italised and distributed
amongst such of the share holders as would be entitled to receive the same if
distributed by way of dividend and in the same proportion on the footing that they
become entitled thereto as capital and that all or any part of such capitalised fund
be applied on behalf or share holders in paying up in full any unissued shares,
debentures or debenture-stock-of the company which shall be distributed accord-
ingly or in or towards payment of the uncalled liablity or ény issued shares and that
such distribution or payment shali be accepted by such share holders in full satis-
faction of their interest in the said capitalised sum provided that any some standing,
to the credit of a share premium account or a capital redemption reserve fund may
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the purposc of this Articles only be applied in the paying up unissued shares to be
issued to members of the Company as fully paid bonus shares.
A general meeting may resolve that any surplus moneys arising from the realisation
of any capital assets of the Company or any investment 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.
For the purpose of giving effect to any resolution under the preceding two Article
the Board may settle any difficulty which may arise in regard to the distribution as
they think expedient and in particular may issue fractional certificates and may fix
the value for distribution of any specific assets and may determine that cash
payment shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest such cash or specific assets in
trustees upon such trusts for the perons entitled to the dividend or capitalised fund
as may scem expedient to be Board where requisite a proper contract shall be field
in accordance with Section 75 of the Act and the Board may appoint any person to
sign such contract on behalf of the persons entitled to the dividend or capitalised
fund and shcu appointed shalt be effective.

BOOKS AND DOCUMENTS
The directors shall cause to be kept proper books of accounts in accordance with
Section 209 of the Act with respects to:
all sums of money received and expended by the Company and the matters in
respect of which the expenditure take place;
all sales and purchases of goods by the Company;
the assets and labilities of the Company; Provided that the said proper books of
account shall be kept on actual basis and according to the double entry system of
accounting. '
The books of account shall be kept at the office or subject to the provision of
Section 209 of the Act at such other place as the directors think fit and shall be open
to inspection by the directors duruing the business hours.
The directors shall from time to time determine whether and to what extent and at
what time and places and under what conditions or regulations the accounts and
books of the Company or any or them shall be open to the inspection of the
members not being directors and no members (not being a director) shall have any
right of inspecting any account or book document of the company except as
conferred by law or authorised by the directors.
The directors shali from time to time, cause to be prepared and to be laid before the
Company in Annual General Meeting such Profit and Loss Account, Balance Sheets
and reports as are reffered to in the Act.
A copy of every such Profit and Loss Account and Balance Sheet (including the
Auditor’s 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 1o be laid before the members, be sent to the members of the
Company to holders of debentures issued by the Company (not being debentures
which ex-facie are payable to bearer thereof), to trustees for the holders of such
debentures and to all persons entitled to receive notices of General Meeting of the
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Company, Provide that a copy of the documents aforesaid shali not be required to
be sent when the shares of the company are listed on a recognised stock exchange,
if the copies of the documents aforesaid are made availabie for inspection at the
Registered Office during working hours for a period of twenty-one days before the
date of the meeting and a statement containing the salient features of such
documents in the prescribed form or copies of the documents aforesaid, as the
company may deem fit, is sent to every member of the company and to every trustee
for the holders of any debenture issued by the company not less than twenty-one
days before the date of the meeting as per provision of Section 219 of the Act.
AUDIT

Auditores shall be appointed and their rights and duties regulated in accordance
with Section 224 and 223 of the Act.
Every accounts of the company when audited and approved by the General
Meeting shall be conclusive.

DOCUMENTS ANDNOTICE
(1) A document or notice may be served or given by the company on any member
or an office thereof either personally or by sending it by post to him to his
registered address or (if he has no registered address in India) to the address if any
within India supplied by him to the Company for serving documents ot notices on
him. ‘
(2) Where a document or notice is sent by post, sevice of the document or notice
shall be deemed to the effected by properly addressing, prepaying and posting a
letter containing the document or notice provided that where a member has
intimated to the Company in advance that documents or notices should be set to
him under a certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sum sufficient to
defraly the expenses of doing so, service of the 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 affected in the case of meeting at the
expiration of forty-eight hours after the letter containing the document, or notice is
posted in any other case at the time at which the letter would be delivered in the
ordinary course of post.
A document or notice advertisement in a newspaper circulating in the neighbourhood
of the office shall be deemed to be duly served or sent on the day on which the
advertisement appears on or to every member who has no registered address in
India and has not supplicd to the Company any address within India for the service
of document on him or the sending of notice to him. -
A document or notice may be served or given by the Company on or to the persons
entitled to a share in consequence of the death or insolvency of a member by
sending in through the post in a preopaid letter address ed to him by name or by the
title of representative of the deceased or asignee of the insolvent or by any like
description, at the address ( if any) in India supplied for the purpose by the person
claiming to be so entitled or (until such an address has been so supplied) by
serving the document or notice in any manner in which the same might have been

given if the death or insolvency had not occurred.
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Documents or notices of every General Meeting shall be served or giving in same
manner herinbefore authorised on or to (a) every member (b) every person entitled
to a share, shall be bound by every document or of a member and (¢) the auditor or
auditors for the time being of the Company.
Every person who by operation of law, transfe or other means whatsoever, shall
become entitled to any share, shall be bound be every document or notice in
respect of each share, previously to his name and address being entered on the
Register of Members shall have been duly served on the person from whom be
derives his title to such shares.
Any document or notice to be served or given by the Company may be signed by
a director or some person duly authorised by the Board for such purpose and the
signature may be written, printed or lighographed. |
All documents or notices to be served or given by members on or to the Company
or any officer there of shall be served or giving by sending them tothe Company or
officer at the office by post under a certificate of posting or by registered post or by
leaving it at the office,
AUTHENTICATION OF DOCUMENTS
Save as otherwise expressly provided in the Act or these Articles, documents or
proceeding requiring authentication by the Company may be signed by a Director
or an authorised officer of the Company and need not be under its seal,
WINDING UP
The liquidator on any winding up (whether voluntary, under supervision or com-
pulsory) may with the sanction of a special resolution/orders of the court but
subject to the rights attached to any preference shares capital divide among the
contributiories in specie any part of the assets of the Company and may, with the
like sanction, vest any part ot the company in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction, shall think fit.
INDEMNITY AND RESPONSIBLITY
Subject to the provisions of Section 201 of the every director, manager, Officer or
servant of the Company or any 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 claims and it shall be the duty of the directors out of the funds
of the Company, to pay all costs, charges, losses and damages which any such
person may incur or become liable to by reason of any contract entered into or act
or thing done, about the execution or discharge of his duties or supposed duties
{except such if any, as he shail incur or sustain through or by his own wilful act,
neglect or defult) including expenses and in particular and so as not to limit the
generality of the foregoing provisions against all liabilities incurred by him as such
director, manager, officer or auditor in defending any proceeding whether civil or
criminal in which judgement is given in his favour or in which he is acquitted or in
connection with any application under Section 633 of the Act in which relief if
granted to him by the Court.
Subject to the provisions of the Act, no director, auditor, or other offier of the
Comapny shall be liable for the act receipt; neglects or defaults of any other director
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or officer or for joining in any reccipt or other act for conformity or for any loss or
expenses happening to the Company through the insufficiency or de-ficiency of
title to any property acquired by order of the director for on hehalf of the Company
or for the insufficency or de-ficiency or any securiy in or upon which any of the or
any security in or upon which any of the money of the Company shall be invested

or for any loss or damages arising from the bankruptcy, msolvency or tortuous act

of any person, firm or company to or with whom any money, securitics or effects .

shall be entrusted or deposited or for any loss occasioned by any error of

judgement, omission, default or oversight on his part or for any other loss, damage
or misfortune whatever which shall happen in relation to the execution of the duties
of his office or in relation thereto unless the same shall happen through his own

dishonesty.

No member shall be entitled o visit or inspect any works of the Company without

the permission of the directors or to require discovery of or any information re-
specting any detail of the Company’s trading or any matier which is or may be in the
nature of a trade secret, mystery of trade, sccret 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 1t would be inexpendient in the interest of the Company to discover
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