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THE COMPANIES ACT, 1956
(PUBLIC COMPANY LIMITED BY SHARES) - *

ARTICLES OF ASSOCIATION
OF

SHARP COMMERC!AL ENTERPRISES LIMETED

Unless the context otherwise requires, words or expressions coniazned in these
Artlcles shall bearthe same meaning as in the Act.

The marginal notes hereto shall not affect the construction hereof and in these
presenis, unless there be something in the subject or context inconsistent therewith.

“The Act” means The Companies Act, 1658,

“These Articles” means these Artlcles of Association as originally framed or as from
time io time altered by Special Resolution.

“The Company” means SHARP COMMERGCIAL ENTERPRISES LIMITED.
I“The Directors” m_éan_s the Directors of the Company for the time being.
“The Office” means lba Registered Office of the Company for the time being.

“The Reglster” means the Reg:sler of Membersto be kept pursuant t6 Section 150 of
the Act .

“Dividen d"inciudes bonus.
“Month” means Calendar month.

“Year" means a calendar year and “Financial Year” shall have the meaning assigned
thereto by Section 2 (17} of the Act.

“Proxy” includes Attorney duly constituted under a power of Attorney.
“Seal" means the Common Seal of the Cnmpany

“In Writing" and “Written” shalt mclude printing, lithography and ather modes of
representing or reproducmg words in a vislble form,

Words importing the singular number ondy Inslude the plural number and vice-versa.,

‘Waords importing the masculine gender only include the feminine gender.

';Nurds impurting persons inciude corporations.

Save as provlded herein, the regulations contained in Table "A™ in Schedule 1 of the
Act shall not apply {0 Company. -

SHARES
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3. The Authorized Share Capital of the Company is as per clause V of the Memorandum of,
A e Company with all rights to the Company 1o alter the same way it thinks
it _ , ) .

10.
11.

Association of th

‘conditions, and at such time as the Directors think fit and with power fo issue any

-

The Company shall have power to issue Preference Shares carsying right of redempiion
out of profits which would otherwise be available for dividend, of out of the proceeds of
a fresh issue-of shares made for the purpose of such redemption, or liable to be
redesmed at the option of the Company, and the Board may subject1o the provisions

of Section 80 of the Act, exercise such power in such manner as i thinks fit.

* Subject to the provislons of these Articles, the shares shall be under the control of thé

Directors who may alfot or otherwise dispose off the same to such {erms and

shares as fully paid up in consideratlon of services rendered to the Company inits.
formation or otherwise, provided that where the Directors decide to increase the
issued capital of the Cormpany by the issue of further shares, the provisions of Section
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a1 of the Act will be complied with. Provided further that the option er right to call of ° -

shares shall not be given to any person except with the sanction of the Company in

_general meeating.
Subject to the provisions of the Act, it shall be tawfui for the Company to issue ata -

discount, shares of a class already issued.

The Company may, subject to compliance with the provisions of Section 76 of the Act,
exercise the powers of paying commission on the issue of shares and debentures.
The commission may be paid or satisfied in cash or shares, debentures or debenture
stock of the Company. '

“The Company may pay a reasonable sum of brokerage, subject 10 the ceiling

prescribed under the Act.

Save as herein otherwise provided, the Company shall be entitied to treat the
registered holder of any share as the absolute owner thereof and accordingly shall
not, except as ordered by a Court of competent furisdiction or as by law required, be
bound to recognise any trust, benami or equilable or other claim to orinterest in such
shares on any fractional part of a share whether or not it shalt have express or oiher

notice thereof.
CERTIFICATE

The certificate of title to shares shall be issued under the Seal of the Company.

Every member shall be entitied, free of charge, to one certificate for ali {he shares of
each class registered in his name or, if any member 50 wishes, to several certificates

- @ach for one or more of such shares. Unless the Conditions of Issue of any shares
otheswise provide, the Company shall either within three months after the date of

aliotment and on surrender {o the Company of its letter making the allatment or of its
fractional coupoens of requisite value {save in the case of issue against letiers of

accepiance or of renunciation or in case of issue of bonus shares) or within one month -
of recelpt of the appiication for reg istration of the transfer, sub-division, cansol idation,
renewal ‘or exchange of any of ifs shares, as the case may be, complete, and have

2 For Sharp Gommercial Enterprises Limited
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12,

13.

ready for delivery the cerificates of such, shares. Every certificate of shares, shall

specify the name of the person In whose favour the cerfificate is issued, the sharesto

which It relgtes and the amount paid up thereon. Particulars of every certificate issued

shall be entered in the Register maintalned in the form set out in the Compantes,
(Issue of Share Cerilficates) Rules, 1860,

)

' shall-be paid to the Company such out of pockat expenses incurred by the

@

If any cerililcate of any share or shares be surrendered to the Company for sub-
division or consolidation or if any certificate be defaced, torn or old, decrepit,

. 'wom out or where the pages on the reverse for recording tranfer have baen duly
ulilised, then upon surrender thereof to the Company, the Beard may orderthe -

same to be cancelfed and may issue a new certificate in lieu thereof, and if any

certificaie be lost or destroyed, then, upon proof thereof to the satisfaction of -

the Board, and on such indemnity as the Board thinks fit being given a new
cerificate in lieu thereof, shall be given to pariy entitied fo the shares to which
such lost or destroyed certificate relate. Where a new certificate has been
issued as aforesaid it shall state on the face of it and against the stub or
counierfoil that it is issued as aforesaid and against the siub or counterfoil that
it is issued in lieu of a share cerificate or is a duplicate issued for the one so

. replaces and, in the case certificate issued in place of one which has been lost.

or destroyed, the word “duplicate” shall be stamped or punched in bold letters
across the face thereof. For every certificate issued ‘under this Articizs, there

Company in investigating evidence as the Board may determine.

No fee shalt be charged for sub-division and consclidation of share and debenture
certificates and for-sub-division of letters of allotment and split, consolidation,

renewal and pucca transfer receipts into denominations corresponding to the
market units of tradmg, for sub-division of renounciable letters of rights; for

issue of new certlfcate in repiacemant of those which are old, decrepit or worn’

out, or where the pages on the reverse for recording transfers have been fully
utilised, Provided that the Company may charge such fees as may be agreed by
it with the Stock Exchange with which its shares may be enlisted for the time
being for issue of new certificates In replacement of those that are tom,
defaced, lost or destroyed, and for sub-division and consolidation of share and
debenture cerlificates and for sub-division of letters of aliotment and split,
consolidation, renewal and pucca transfer receipts into denominations other
than those fixed forthe market units of trading.

JOINT HOLDERS OF SHARES

Where iwo or more persons are registered as the holders of any share Zhey shall be

. deemed to hold the same as joint-tenants with benefit of survivership’ subject to
" provisions following and 1o the other prowsmns of these Amcles relating to joint

holders := -~

@
(b}

c)

The Company shall not be bound to register more than four persons as the joint-
holder of any share.

The joint hoiders ofa share shall be Bable severally as well as jointly in respect
of all payment whlch oug ht to be made in respect of such share.

Qn the death of any one of such joint-holders the survivor or survivers shall be

3




14

16,
18.

17.

18.

19.

20.

the enly person recognised by the Campany as having any title to ¢r interest in
such share but the Board may require such evidence of death as it may deem
fit. - N

(d} Only the person whose name stands first in the Register as one of the
jointholders of any share shaii be entitled to delivery of the cerlificate relating to
~ such share.

CALLS

The Directors may, from time to time, subject to the terms on which any share may
have been issued, make such calls as they think fit upen the members in respect of
all moneys unpald on the shares heid by them respectively, and not by the conditions
of allotment thereto made payable at fixed times, and each member shall pay the
amount of every call so 'made ¢n him to the persons and at the times and places
appointed by the Directors. A call may be made payable by instalments.

A call shall be deemed to have been made at the time when the resoiu_tion. of the
Directors authorising such call was passed.

Not less than 30 days notlce of any call shail be given specifying the time and place
of payment and to whom such cali shall be paid.

if by the terms of issue of any share or otherwise, the whole o part of the amount of
issue price thereof is made payable at any fixed time or by Instalments at fixed times,
every such amount of issue price or instalment thereof shall be payable as ifitwere a

‘call duly made by the Directors and of which due notice had been given and all the

pm\iisions herein contained in respect of call shall apply to such amount or issue
price or instalments accordingly.

If the sum payable ifl respect of any call of instalment be not paid on or before the day
appointed for the payment thereof, the holder for the time being of the share in respect
of which the call shall have been made or-the instalment shall be due, shall pay
Interest for the same at the rate of 12 per cent per annuny, from the day appointed for
the payment thereof to the actual payment or at such other rate as the Directors may
determine but they shall have power {o waive the payment thereof wholly of in part.

On the trial of hearing of any actlon or suit brought by the Company agalnst any
member or his representative to recaver any debt or monay claimed te be due to the
Company in respect of his shares, it shall be sufficient fo prove that the, name of the
defendant is, or was when the arose, on the Register of the Company as a holder, or.
cne of the helders of the number of the Company as a halder, or one of the holders of
the number of shares in respect of which such claim is made, that the resolution -
making the call is duly recorded in the minute bock and that the amount claimed is
not entered as pald in the books of the Company, and shali not be necessary to- prove
the appointment of the Directors who made any cail nor that a querum of Directors
was present at the meeting at which any call was made nor that such meeting was
duly convened or constltuted, nor any ather matter whatsoever; but the proof of the
matters aforesaid shall be ccncius;ve evidence of the debt.

The Board may, if it think fit, recewa front any member willing to advance the same, ali
or any part of the money due upon the shares held by him beyond the sums actually
called for, and upon the monay so paid or satisfied in advance, or so much thereof as

4
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21.

23.

24,

25.

28.

27.

from time to time exceeds the amount of calls then made upon the share in respect of
which such advance has been made, the Company may pay interest at such rate not
exceeding unless the Company.in general meeting shall otherwise direct, € per cent
per annum as the member paying such sum as advance and the Board agree upon.
Maney so pald In excess of the amount of call shali not rank for dividendsor confera

" right to partlcipate in profits. The Board ‘may at any time repay the amount s0

advanced upon giving such member not less than three months notice in writing.
‘ FORFEITURE AND LIEN

i any member fails to pay any call or instalment on or before the day appoinied for the

-payment of the same, the Directors may at any time thereafter, during such time as
the call or instaiment remains unpaid, serve a nofice on such member requiring him {0

pay the same together with any interest that may have acorued and expenses, which
may have beenincurred by the Company by reasons of such non- ~payment.

Th'e. notice shall ndame a daf,r (not belng less than 30 days from the date of the notice)

and a place or places on and at which such cali or instalment and such interest and

expenses aforsald are to be paid. The notice shall also state that in the event of non-
payment at or before the timie, and at place or places appointed, the shares in respect
of which-such call was made or instaiment is payable will be liable to be forfeited.

If the requirement of any such notice as aforesaid be not complied with, any shares in
respect which such notice has been given may, at any time thereaiter before payment
of all calls or instalments interest and expenses due in respect thereof, be forfeited by
a resolution of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share not aciually paid before the forfeiture. Neither
the recelpt by the Company of a portion of any money which shali from time to fime be
due from any member of the Comipany in respect of his shares, elther by way of

principal or interest, nor any indulgency granted by the Company in respect of the

payment 0f any such money shall preclude the Company from thereafter proceeding

10 enforce a forfeiture of such shares as herein provided.

When any share shall have been so forfeited, notice of the forfelture shall be given 0
the members in whose name it stood Immaediately prior to the forferture, and an entry
of the forfeifure with the date thereof, shall forthwith be made in the Register but no
forfeiture shall be in any manner invalidated by any omtsszon or neglect to give such
notice or t¢ make such entry as aforesaid.

Any share so forfelted shall he deemed to be the propefty of the Company, and the
Directors may sell, re-allot or otherwise dispose off the same in such manner as they

think fit.

The Directors may, at any time before any share so forfeiled shall not be sold, re-
allotted or otherwise disposed off, annul fthe forfeiture thereof upon such conditions as

they think fit.

Any member whose shares have been forfelted shail notwithstanding such forfeiture,
be liable to pay and shall forthwith pay to the Company ali calls, instalments, interest
and the expenses, owing upon orin respect of such shares, at the time of all instai-
ments, interest and the forfeited together with interest thereupon, from the time ofthe

forfelture untit payment at 12 per cent per annum or such other rate as the Direciors

may determine and the Directors may enforce the payment thereof without any

&




28.

29,

30.

31.

32.

33.

deduction of alfowance for the value of shares at the time of forfe:ture but shall not be
under any obiigation to do so.

The forfefture of a share shali involve the extingtion of all interest in and alsc of all
clairms and demands against the Company In respect of the share, and all other righls
incidental 1o the share except only such of those rights as by these Arlicles are
axpressly saved. '

A duly verified declaration In writing that the declarant is a Direcior of the Company
and that certain shares in the Company have been duly forfeited on a date stated in
the declaration shall be conclusive evidence of the facts thereln stated as against all
person ¢laiming fo be entitled o the shares and the receipt of the Company for the

consideration, If any given for the shares on the sale or disposition therecf, shall

constitue a given title to such shares.

The Gompany shall have a flrst and paramcuht lien upon all the shares {not fully paid -

up) registered in the name of each member (whether a solely or jointly with others},
and upon the proceeds of sale thereof for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such shares, and no equitable
interest in any share shail be created except upon the fooling and condition thiat

Article 9 hereof is to have full effect. Unless otherwlse agreed, the registration of a

transfer of shares, shall operate as a walver of the Company’s lien, if any, on such
shares. )

For the purpose of enforcing such lien, the Directors may sel[ the shares subject
thereto in such manner as they think fit, but no sale shall be made until such period
as aforsaid shall have elapsed and untif notice in writing of the intention to sell shall
have been served on such member, his commiiiee; curater bonis or other person

" recognised by the Company as entitled to represent such member and default shall
have been made by him or them in the payment of the sum payable as aforesaid for .

thirty days after such notice. The net proceeds of any such sale shail be applled in or
towards satisfaction of such part of the amount in respect of which the lien exists as
is presently payable by such member, and the residue (If any) paid to such member,
His executors, administrators,or other representafives or persen so recognised as
aforasaid.

Upon any sale after forfeiture or for enforcing a llen in purported exercise of the powers

by these presents given, the Directors may appolnt some person to execute an-

instrument of fransfer of the shares sold and cause the purchaser’s name to be

entered in the register in respect of the shares sold and after his name has been

entered in the Register in respect of such shares his tife to such shares shall not be
affected by any irregularity or invalidity in the proceedings In reference to such
forfeiture, sale or disposition, nor impeached by any person and the remedy of any
person aggrieved by the sale shail be in damages ondy and against the Company
exclusively.

.Where any shares under the powers in that behalf herein contained are sold by the

Directors and ihe certificate thereof has not been dellvered to the Cornpany by the
former hoider of the said shares the Directors may issue new certificate In Hieu of
certificate not so delivered up.

i
3




35,

36.

37.

33.

39.

Pl 40.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no transfer of shares shall be registered unless a
proper instrument of transfer duly stamped and executed by or on behslf of the
fransferor or transferee has been dellvered to Company togetherwith the cestificate or
certificates of the shares, or if no such cerilficate Is in existence along with the letler

‘of allotment of shares. The instrument of fransfer of any shares shall be signed both

by or on behalf of the tranfer of and by or on behalf of fransferees and the transferor
shalt be deemed to remain the holder of such share unlit the name of the fransferee is
entered inthe Register in respect thereof.

Application for the registration of the transfer of a share may be made either by the
transferor or the transferee provided thaf, where such application Is made by the
fransferor, no regisiration shall in the case of partly paid shares be effected uniess the
Company gives notice of the application to the transferee in the manners prescribed .
by the Act, and, subject o the provisions of Articles 8, 37 and 38 hereof, the Company
shall unless objection Is made by the fransferee 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 reglstration was
made by the transferee, '

Before registerng any transfer tendered for registration the Company may, if it so
thinks fit, give notice by lelter posted In the ordinary course to the registered holder
that. such transfer deed has been lodged and that, uniess objection is taken, the

transfer will be registered and if such registered hoider fails {o lodge -an objection in

writlng at the office of the Comapany within seven days from the posting of such notice
to him he shall be deemed to have admitted the validity of the said fransfer.

The Company shall keep a *Register of Transfers" and there in shalf be falrly and
distinetly entered partlculars of every transfer of any share.

Subject fo the provisions of Section-111 of Act, the Board, withaut assigning any
reason for such refusal, may within one month from the date on which the instrument
of transfer was deliverad to the Company, refuse to register any transfer of a share
upon which the Company has a Hen and, in the case of a share nof fully paid up, may
refuse to register a transfer fo a fransferee of whom the Board does not approve.
Provided that the registration of a transfer of share shall not be refused on the ground
of the transferor being either alonie or jointly with any other person or persons indebted
to the Company on any account whafsoever.

(1) _ Moiransfer shall be made to a minor or a person of unsound mind.

{2) Nofeeshailbe charged for registration of any fransfer, grant of probate, grani of
letter of administratlon, certiﬂcate of death or marsiage, Power of Atforney or

simllar other mstruments

All instruments-of transfer duly approved shall be retained by the Company and in
case of refusal, instrument of fransfer shali be returned to the person who lodges the

transfer deeds.

if the Dlrector refuse o r-egister{he transfer of any shares, the Company shall, within
one month from the date on which the instrument of franfer was lodged with the




42,

43

43.

46,

Company-or intimation given, send to the transferor and the transferee or the person
giving intimation of such transfer notice of such refusat.

~

On giving seven days' nofice by advertisement in & newspaper circulating in the
District in which the Registered Office of the Company is situated the Register of

" Members may be closed during such time as the Directors may think fit, not
- exceeding in the whole forty five days in each year but not exceeding thirty days at a

fime.

The executors or administrators or the holder of a succession certificate in respect of
shares of a deceased members (not being one of several joint-holders) shall be the
only person whom the Company shall recognise as having any titie to ihe shares
registered in the name of such memberand, in case of the death of anyone ormore of
the joint-holders of any registered shares the survivers shall be only person recognised

by the Company as having any title to or interest in such share but nothing. nerein

contalned shall be taken to release the estate of a deceased joint-holder from any
liability on shares held by him jointly with any other person. Before recognising any
legal representative or heir or a person otherwise claiming title to the shares the
Company may reguire him to obtain a grant of probate or letters of administration or
succession cerificate, or other legal representation, as the case may be from a

competeni Court, provided nevertheless that in any case where the Board in its ..

absolute discretion thinks fit it shall be lawful for the Board to dispense with
production of probate or letters of administration or a succession certificate or such
other legal representation upon such terms as to indeminity or otherwise as the Board
may consider desirable.

Any person becoming entitied to orto transfer shares in consequence of the death or
Insolvency of any member, upon producing such evidence that he sustains the
character in respect of which he proposes to act under this article, or of histitle as the
Directors thinks sufficient, may with the consent of the Directors (which they. shall
not be under any obligation to give), be registered as a member in respect of such
shares or may, subject to the regulations as to transfar hereinbefore contained,
transfer such shares. This arficle is hereinafter referred to as “The transmission
Article®. Subject to any other provisions of these Articles if the person se becoming
entitled to shares under this or the last preceeding Article shali elect to be registered
as amemberin respect of the share himself he shall defiver or send to the company a
notice in writing signed by him stating that he so elect. [f he shalt elect to transfer o
some other person he shall execute an instrument of transfer in accordance with the

provisions of these articles refating to transfer of shares. Ali the limitations, restrictions -

and provisions of the Articies relating to the rights to transfer and the registration of
transfers of shares shall be applicable to any such notice of fransfer as aforesaid.

Bubject to any other provisions of these Articles if the Direclors in thelr sole discretion
are satisfied in regard thereof, a persen becoming entitled to a share in consequences

of the death or insolvency of a member may receive and give a discharge for any:

dividends or other moneys payabie in respect of the share. :

The instrument of iransfer shall be in writing and ali the provisions of Section 10B of

the Companies Act, 1856 and of any statutory modification thereof for the time being:

shall be duly complied with in respect of all transfers of shares and the registration
thereof.
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A holder or joint helder of shares, may nominate, in accordance with the provzs;ons of
Section 109 A of the Companies Act, 1956 and In the manner pmwded thereundera
person to whom all the rights and in the shares of the company shall vest in the event
of death of such share holder/s. Any nominations so made shall be dealt with by the
company in accordance with Section 109B of the Companies Act, 1356.

Dematerialisation of Securities.
{1) Definations '
For the puspose of this Atticles:

‘Befeficlal Owner' means a person or persons whose name Is recorded in the
Register maintained by a Depository under the Depository Act, 1996,

‘SEBI'means the Securities & Exchange Board of India.

‘Depository’ means a Company formed and registered under the Act and which
has been granted a cerilficate of registration by SEB} under the Secunues &
: Excbange Board of India Act, 1992,

.. 'Security’ maans such security as may be specified by SEB! fré_m time to time
2) Dematerialisation of Securities
Notwithstanding anything contained in these Articles, the company shail be

entitled to dematerialise its securities and to offer securities in dematerialised
form pursuant {o the provisions of the Depositories Act, 1998,

(3) Issue of Securities and option for investors

Notwithstanding anything contalned in these Articles, every issue of securities
by the company shall be in the dematerialised form and the Company shall
intimate the details of allotment to the depository immediately on allotment of
such securities.

Investors in a new issue and the beneficial owners shail have the option to
dematerialise the shares subsequent fo the allotment or dematerialisation, as
the case may be, in which eveni the company shall issue to the investor/

. beneficiary the required certificates of securities subjsct of the provisions of
applicabie laws, rules regulations or guidelines.

Securities in depository mode to be in fungibie form

All seéuriﬂes held in' the de;’msilorﬁtmode with a deposiiery shall be dematerialised

and be in fungible form. To such securities held by a depository on behalf of a

benegficial-owner nothing contained in Section 153, 153A, 1538, 1878, 187C and 372
of the Act shali apply.

Right of Depositories and Beneficial Owners

{a) Notwithstanding anything to the contrary contained In the Act or these Asticles,
a.depository shall be deemed to be the registered owners for the purposes of
effecting transfer of ownership of security on behalf of the beneficlal owner.,

9
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47,

48.

49,

(b) Save as otherwise provided in (a) above, the depository as the registered owner
of the securifies shall not have other membership fights in respect of the
_ secunly heid by it. ) ~

() Every person holding securities of the Company and whose name is eniered as
the beneficial owner in the feglster malntained by a depository shall be deemed
to be a member. .

Service of Documents -

Notwithstanding anything ¢ontained in the Act, or these Adicles fo the Company
where securities afre held in the depository mode, the records of the beneficial
ownership may served by such depository on the company by means of electmmc
mode or by delivery of flopples or disks.

Transfer of Secunities

Nothing contained in Section 108 of the Act or the Ariicles shalt apply to transfer of
Securities effected by a transfer and transferee both of whom are entered as beneficial
owner of depository. ) '

Distinctive numbers of Securities held in Depository.

Nothing contalned in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the company shall apply to securitles
held with a depository.

\Register and Index of beneficial owners

The register and index of beneficlal owners maintained by a depository under the
Depositories Act 1996, shalt be deemed to be the register and index of members and
security hoider for the purpose of these Aticles.

SHARE WARRANTS

Subject to the provisions of Section 114 and 115 of the Act, and subject to any
directions which may be glven by the Company in General Meeting, the Board may
issue sharewarrants in such manner and on such ferms and conditions as the Board
may deem fit. In ¢ase of such issue Regulations 40 to 43 of table "A" Schedule 1 to
the Act, shall apply.

STOCKS

The company may exercise the power of conversion of its shares into stock and In
that case Regulations 37 to {able " A” in Scheduie 1 to the Act shall apply.

ALTERATION OF CAPITAL

The Company may by ordinary resotution from time to time alter the cand:tuaﬂ of the

Memorandum of Association as follows:-

(a) Increase the share Gapital by smsh amount to be divided Into shares of such
amount as may be specified in the resolution.

) Consolidate and divide all or any of its share capital into shares of iarger amount
than its existing shares.

10
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50.

§1.

52.

(c) Sub-divide s existing shares or any of them into shares of smaller amount than
is fixed by the Memorandum, so however, that in the sub-division the proportion
between the amount paid and the amount, if any unpaid on each reduced share
shall be the same as it was in the share from which the reduced share is
glerived. and :

@ Cancel any shares which, at the date of the passing of the resolution, 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 share so cancelled.

Subject to the provisions of Sections 100 to 104 inclusive, of the Act, the Board may
accept fron: any member the surrender of all or any of his shares on sush terms and
-conditions as shail be agresd. :

MODIFICATION OF RIGHTS

If any time the share capltal is divided into different classes of shares the rights
attached to any class (unless otherwise provided by the terms of issue of the share of
that class) may whether or not the Company Is being wound up, be carried with
consent in writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of a Special Resolution passed at Separate Meeting of the holders
of the shares of that class. To every such Separate Meeting the provisions of the
Articles, relating to general meeting shali apply, but so that the necessary guorum
shall be two persons atleast holding or representing by proxy one-tenth of the issued
share of the class but so that if at any adjourned meeting of such halders a quorum as
above defined is not present those members who are present shall be a quorum and
that any holder of shares of the class present in person or proxy may deniand a poll
and, on a poli, shall have one vote for each sharas of the class of which he is the
holder, The Company shall comply with the provisions of Section 192 of the Act asto
forwarding a copy of any such agreement or resolution to the Registrar. '

BORROWING POWERS

The Board may. from time to time, at its discrefion; subject to the provisions of
Section 292, 203, of the Act, raise or borrow, either from the Directors or from
elsewhere and secure the payment of any sum or sums of money for the purposes of
the Company. : ‘

The Board may raise or secure the repayment of such sum or stuns in such manner
and upon such terms and conditions in all respects as it thinks fit, and in particutar,
by the issue of bonds perpetual or redeemable debenture or debenture-stock, or ahy

-mortage, or other security on the undertaking of the whole or of the property of the

Company (both present and future}, including its uncalled capitai for the time being,
provided that debentures with the rights to allotment of or conversion into shares shail
not be issued except with the sanction of the Company In general meeting and
sybject {o the provisions of the Act.

Any debentures, debenture-stock, bonds or other securities may be issued af a
discount, premiurm or otherwise and with any special privileges, as {o redemption,
surrender, drawings, allotment of shares, appointment of Directors and otherwise.

Debentures, debenture-stock, bonds and other securities may be made assignable

free from any equities between the Company and the person to whom the same may
be issued. ’ S
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‘Save as provided in Seciion 108 of the Act, no transfer of debenture shall be

registered unless & proper instrument of transfer duly stamped and executed by the
transferor and transferee has been delivered fo the Company together with the
certificate or certificates of debentures. g . :

if the Board refuses to register the transfer of any debentures the Company shail,

. within two months from the date on which the instrument of transfer was lodged with
the Company, send o the transferee and to the transferor notice of the refusal.

- RESERVES

“Subject to the provisions of the Act, the Board shall in accordance with Section 205

(2A) of the Act, before recom mending any dividend set aside out of the profits of the
Company such sums as it thinks proper as reseérves which shail, at the discretion of
the Board, be appiicable for any purpose to which the profits of the Company may be
properly appiied and pending such application may at the fike discretlon, gither be
employed in the business of the Company or be invested In such investments (other

. than shares of the Cempany as the Board may from time to time think fit). The Board
-may also carry forward any profit which it may thiak prudent not to divide without
setting them aside as a reserve. ‘

Any General Meeting may resolve that the whole of any part of the uadivided proflts of .
thé Company {which expression shall include any premiums received on the Issue of

shares and any profits or other sums which have heen set aside as a reserve or

‘reserves or have been carried forward without being divided) be capitalised and

distributed amongst such of the members as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the footing that they
become entitled thereto as capitai and that ali or any part of such capitaiised amount
be applied on behalf of such members in paying up ia full any unissued shares of the
Company which shali be distributed accordingly or in of towards payment of the
uncalied liability on any issue shares, and that such distribution or payment shall be
accepted by such members In full satisfactlon of their interest in the said capitalised
amount. Provided that any sum standing to the credit of a share premium account or
a capital redemption reserve account may, for the purposes of this Article only be
applied in the paying up of usissued shares to be Issued to members of the company
as fully paid bonus shares. o

Forthe purpose of giving effect to any resolution under iwo last preceding Articles the
Directors may settle any difficulty which may arise in regard to the distribution as they

" think expedient and in particular may issue fractional certificate, and may determine -

their cash value in order to adjust the rights.of all partiss and may vest such cash in
trustees upon such trusts forthe persons entitled to the dividend or capitalised funds

" as may seem expedient o the Directors, Where requisite, a proper contract shail be

filled in accordance with Section 75 of the Act and the Directors may appoint any
person. to-slgn such contract on behalf of the persons entitled to the dividend or
capitalise fund and such appointment shall be effeclive.

GENERAL MEETINGS
The Directors may, whenever they think fit, call an extra ordinary general meeting

provided however if at any time there are not in India Directors capable of aciing who
are sufficient in number to form a gquorim any Directors present in India may call aa

4
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exira ordinary generai meeting in the same manner as nearly as possibie as that in
which such a meeting may be called by the Board. '

The Board of Directors of the Company shali on the requisition of such member or
members of the company as is specified in sub-section (4) of Section 169 of the Act
forthwith proceed to call an exira ordinary general meeting the Company and in
respect of any such requisition and of any meeting to be called pursuant thereto, all

the other provisions of Sectlon 169 of the Act and of any statutory modification thereof

for the fime being shall apply.
The quorum for a general Meeting shall be five member present in person.-.

At every General Meating, the Chair shall be taken by the Ghairman of the Board of
Directors..If at any meeting the Chairman of the Board of Directors be nof present
within fiffeen minutes after the time appointed for holding the meeting or, though
present be unwilling to act as chairman, the members present shall choose oné of the
Directors present to be Chairman or if no Director shall be present and willing to take
the Chair then the members present shalf choose one of their number, being a
member entitled to vote, to be Chairman. .

Ay act or resolution which, under the provisions of this arficie or of the Act, is
permitted shall be sufficiently 5o done or passed if effecied by an ordinary resoiution
unless either the Act or ihe articles specifically require such act to be done o
resolution passed by a special resofution.

Ifwithin half an hour from the time appointed for the meeiéng a guorum be not present,

the meeting, if convened upon a requisition of share holders shati be dissolved but in
any other case it shall stand adjourned to the same day in the next week at same
time and piace, unless the same shall be public holiday when the meeting shall stand
adjourned to the next day not being a public holiday at the same time and place and
If at such adjourned meeting a quorum be not present within haif an hour from the time
sppointed for the meeting, those members who are present and nol being less than
two persons shall be a quorum and may transact the business for which the meeting

was called.

In the case of an equality of votes the Chairman shall both on a showof hands and a
poil have a casting vote in addition to the vote or votes to which he may be entitled as

a miember.

The Chairman of a General Meeting may adjourn the same from time to time and from
place to place, but no business shall he transacted at any adjourned meeling other
than the business left unfinished at the meeting from which the adjournment took
place. It shall not be necessaryto give notlce to the members of such adjoumnment or
of the time, date and place appointed for the holding of the adjourned meeting.

If a poll be demanded, the demand of a poli shall not prevent the continuance ofa

' mesting for the transaction of any business other than the questlon on which a poll
_has been demanded. !

VOETS OF MEMBERS

(1) Subject to any special mnditions or restrictions as to voting upon which any
shares may be issued or may form the time being, held, on a show of hands
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evefy member present in person and being a holder of Equity Shares shall have
one vote and every person present either as a proxy on behalf of a holder of
Equity Shares or as a duly authorlsed represeniative of a body corporate being
a holder of Equity Shares, if he is not entitled to vote in has own nghis shall
have one volte.

(2} ©On a poll the.voling rights of a holder of Equity shares shail be a specified in
Saction 87 of the Act.

(3} The voting rights of the holders of the Preference. Shares including the
Redeemable Cumulative Preference share shall be in accordance with the
provisions of Section &7 of the Act.

'(4} Where a Company or a body corporate {hereinaiter called *Member Company”)

Is a member of the Company, a person duly appointed by resolution in-accordance
with the provisions of Section 187 of the Act to.represent such member
company at a meeling of the Company shall not. by reason of such appointment,
be deemed 1o be a proxy, and the production at the meeting of a copy of such
resolution duly signed by one Director of such member company and certified
by him as being a irue copy of the resolution shall, on production at the
meeling, be accepted by the Company as sufficient evidence of the validity of -
his appointment. Such person shall be entitled to exercise the same rights and
powers, including the rights to vote by proxy ¢n behalf of the member company
which he represenis, as that member-company could exsrcise.

A person becoming entitled to a share shall not before being registerad aé a member
In respect of the share entitied to exercise in respect thereof any right conferred by
membership in relations to meetings of the Company.

if any member be a funatic or idlot, he may vote whether on a show of hands orata
poll by his committée, or other legal curator and such [ast mentioned persons may

give their votes by proxy provided that twenty four hours atleast before the time of

holding the meeting or adjourned meeting, as the case may be, at which any such
person proposes fo vote he shall satisfy the Board of his righls under this Articie
untess the Board shall have prewously admitied his right to vote at such meetmg in
respect thereof.

Where there are joint holders of any share anyone of such persons may vote there any
meeting efther personally or by proxy in respect of such shares as if he were solely
entitled thereto and if more than one of such joint-holders be present at any meeting .
gither personally or by proxy then that one of the said persons so present whose
name, stands prior in order on the register in respect of such share shall alone he
entitled to vote in respact thereof. Several executors or administrators of.a deceased
member in whose name any share stands shall for the purpose of this Article be
deemed joini-holders thereof.

The instrument appelnting a proxy shall be in writing under the hand of the appointer
or of his Attorney dully authorised in writing or if such appolnter is a corporation under
its common seal or the hand of its Attomey.

The instrument appointing a proxy and the Power of Attorney or other authority (if any)
under which It is signed or a notarially certified copy of that power of authority shall be

14
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'deposited at the office not less than forty eight hours before the time for holding the
¥ : : meeting at which the person named in the insttument proposes 1o vole in default the
| ! instrument of proxy shall not be freated asvalid. N

74. A vote given in accordance with the terms.of an instrument appointing a proxy shafi be
valid notwithstanding the previous death or insanity of the principal or revocation of the
instrument of fransfer of the share in respect of which the vole is given. Provided no
intimation In writing of the death, insanity, revocation or transfer or the share shall
have been received at the office or by the Chalrman of the Meeting before the vote s
glven. Provided nevertheless that the chairman of any meeting shall be entitled to
require such evidence ashe mayin his discretion think fit of the due execution of an
instrument of proxy and that the same has not beenrevo ked.

75. Every Instrument-appointing a proxy shall as nearly as circumstances will admit, bein
the form set out in Schedule IX to the Act. !

76. No objection shali be taken the validity of any vote except at the meeting or poll at
which such vote shafi be tendered and every vote not disallowed at such meeting or
poll and whether given personally or by proxy or otherwise shail be deemed vaéd for all
purposes. . ' :

77.  No membershall be entitled to exercise any voting rights either personaliy or by proxy
at ‘any meeting of the Company in respect of any shares registered in his name on
which any calls or other sums presently payabie by him have not been paid or in
regard to which the Company has and has exarcised any righi or lien, '

78. Any objections as to the admission or rejection of a vote, either, on a show of hands,
or on a poif made.in due time, shalf be referred to the Chalrman who shall forthwith
determine the name, and such determination made in good faith shall be final and
conclusive. . - S :

BIRECTORS GENERAL PROVISIONS -
76. The number of Directors shali not be less than three and niot raore than twelve.
80. The following shall be the First Directors of the Company.
1. CHIRANJ! LAL -JALAN
2. KUSUM JAIN
3. BHANWARI DEVI BHANSALI

K : 81. The Directors shall have power at any time and from time to time to appoint any
person as a Director as an addition to the Directors but'so that the total ‘number of
Directors shall not at any time exceed the maximum number fixed by the Articles, any
director so appointed shall hold office only until the next Annual General Meeting of
the Comany and shall be eligible for re-election.

1 82. A Director shall not be required 1o hold any share as qualification share.

i - 83. Each Director shall be entitled to be paid out of the funds of the company by way of
; : remuneration for his services not exceeding the sum of Rs. 250/~ {(Rupees two
hundred fifty only) as may be fixed by Directors from time to time for every meeting of
the Board of Directors attended by him. Subject to the provisions of the Companies
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" Act, the Directors shali also be entitled to receive in-each vear a Commission @ 1 %

of the net profits of the Company, such commission to be calculated on the net profits
of the Company {o be computed in accordance with the provisions of the.Companles
Act, 1956 and such commission shail be divided among the Directors in such

. proportion and manner as may be determined by them. The Director may ajlow and
_pay to any Director who for the time being is resident out of the place at which any

Meeting of the DiFectors may be heid and who shall come to that place for the purpose

.of attending such meeting such sum as the Directors may consider fair and reasonable

for his expenses in connection with his attending at the meeting in addition to his
remuneration as above specified. If any Director being willing is appointed to an
executive office either whole time of part time or be calfled upon to perform extra
services or to make any special exerlions for any of the purposes of the Company
then subject to Section 198, 308, 310 and 314 of the Act the Board may remunerate
such Director either by a fixed sum or by a percentage of profits or otherwise and such
remuneration may be either in addition to orin substllutlon for any other remuneral[on

' to which he may be entitled to.

The continuing Directors may act nolwithstanding any vacancy in thelr body_ but so
that if the number falis below the minimum number above fixed the Difectors shall not
except forthe purpose of filling vacancies or of summonmg a General Meetmg acz 50

_ Eong asthe number is below the m;mmum

A director of thls company may be or become a director of any company promoted by
this company Or in which it may be interested as vendor, sharehoider or otherwise,

and no such directors shali be accountable for any benefits recewed as adirector ora
member of such Company.

Any Director or other person elfered o in Seclion 314 of the Act, may be appointedto

hold any office or place of profit under the company as under any subsidlary of the
company in accordance with the provisions of Section 314 of the Act.

Subject to the provisions of Section 297. 299, 30C and 314 of the Act, the Directors
{including Managing Dlrecior) shall not be disqualified by reason of his or their office
as such, from holding office under the Company or from coniraciing with the Company
either as vendor, purchaser, lender, agent, broker, lessor or otherwise, nor shall any
such contract or any contract or arrangement entered inio by or on bebhalf of the
Company with a relative of such Direciors or the Managing Director or with any firm in
which any Director or a relailve shall be a partner orwith any other paitner or with a
private company in which such Director is a member or director interested be avoided,

 nor shall any Director or otherwlse so contracting or being such member or s0°

interested be llable to account to the Company for any profit realised by such contract

o or arrangement by reason only such Director holding that offzca or of the fiduciary

88.

reiatton thereby established.
APPOINTMENT OF DIRECTORS

The Cbmpany in General Meeting, may subject 1o the provisions of these Addicles and
the Act, at any time elect any person to be a Director and may from time to time

| increase or reduce the number of directers and may also determine in what rotation

- 83,

suchincregsed or re&uced number is to go out of office.

if any Dzrector appointed by the Company in general mesting vacates office of a
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Director before hls term of office will expire in the nermal course the resulting casual
vacancy may be filled up by the Board at a meeting of the Board; but any person so
appointed -shall retain his office se lang only as the vacating. Director would have
retained the same if no vacancy had occured. Provided that the Beard may not fill
such a vacancy by appointing thereto any person who has been removed from the

. office of Director under Section 284 of the Act.

80.

g1.

gz,

NOMINEE DIRECTORS

I at an&‘ time the Company cbialns any leans or any assistance In connection
therewith by way of guarantee or otherwise from any person, firm, body corporate,
local authority or public body (hereinafter called "the institution®) or if at any time the

company issues, any shares, debenture and enters into any contract or arrangement

with the Institution whereby the Institution subscrbes for or underwrites the Issue of
the Company’s shares or debeniures or prevides any assistance to the Company in

any manner and ¥ Is a term of the relative loan, assistance, or contract or arrange-

ment that the Instituticn shall have the right to appoint one or more Director or
Directors on the Board of the Company, then subject to the provisions of Section 255
of the Act 1956 and subject to the terms and conditions of such loans, assistance, or
contracts or arrangement the Institution shall be entitied to appeint one or more
Director or Birectors, on the Board of the Company and to remove from office any
Director s0 appointed and to appolnt another in his place or in the place of a Birector
so appeinted who resigns or otherwise vacates his office, any such appointment or
removal shall be made in writing and shall be served at the office of the Company. The
Director or Directors so appointed shall neither be reguired to hold any qualification
share nor shall be liable to retire by rotation and shall continue in office for so long as
the relative loan, assistance; contract or arangements, aslthe case may subsist.

Subject to the provisions of Section 313 of the Act, the Board may appoint any persen
to act as an alternate director for a director during the latter's absence for a period of
not fess than three months from the state in which meetings of the Board are

-ordinarily held and such appolntment shall have effect and such appoiniee, whiist he

holds office as an aliernate director; shail be entitled to notice of meetings of the
Beoard and to attend and vote thereat accordingly, but he shall ipso facto vacate office
if and/when the absent director returns to state in which meetings of the Beard are
ordinarily held or the absent Director vacates office as a Director. )

ROTATION OF DIRECTORS

(1) Not Ie-ss than two-thirds of the total number of Directors shall be persons whose

pericd of office is liable to determination by retirement of Directors by rotation.

{2) At each Annual General Meeling of the Comipany 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 three, then the number nearest to one-third shall retire
from office.

(3) The Directors to retire by rotation at every Annual General Meeting shall be
those who have been longest in office since their last appeintment but as
between persons who became Direstors on the same day those to retire shall in

default of and subject to any agrezment ameng themselves be determined by

lot. :
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(4) If at any Annual General Meeting all the Directors appointed under Article 87
and 112 hereby are not exempt from retirement by rotation under Section 255 of

the Act then to the extent permitted by the said Section the exemption shalf

extend to the Director or Directors appointed under Article 87. Suljject fo the
foregoing provisions as between Directors appointed under any of the Articles
referred to above, the Director or Directors who shall not be liable to retire hy
rotation shall be determined by and In accordance with their respective seniorities
as may be determined by the Board.

A retiring Director shall be eligible for re-election and shall act as a Director throughout
the meeting at which he retires. '

Subject to any resolution for reducing the number of Directors, if at any meeting at
whick an eleciion of Directors ought to take place, the places of the retiring Directors
not filled up, the meeting shall stand adjourned tlll the next succeeding day which is
not a public holiday at the sams time and place and if at the adjourmed meeting, the
places of the retiring Directors are not filied up, the retiring Directors or such of thers
as have not had their places filied up shall (if wish to continue in office) be deemed to

have been re-elected at the adjourned meeting.

The Company may subject to the provisions of Section 284 of the Act, by ordinary
resolution of which special notice has been given, remove any Directors before the

- expiration of his period of office, and may, by ordinary Resolution of which special

notice has been given, appoint another person in his stead, if the Director s0 removed
was appointed by the company in general meeting or by the Board under Article 88.
The person so appointed shali hold office until the date up to which his predecessor
would have held office if he has not been so removed. If the vacancy created by
removal of a director under the provisions of this Article is not so filled by the meeting
{at which he is removed), the Board may at any time thereafter, fill such vacancy under
the provisions of Article 88. S

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings and proceedings as they think fit. Notice in writing of every
meeting of the Directors shall ordinarily be given by a Birector or sueh other officer of
the company duly authorised in this behalf to every Director fortha time being in India
ang at hls usuai address in India.

The quorum for a meeting &f iié Diréétors shall be.determined froin time to time in

accordance with the pravisions of Section 287 of the Act, If a quorur shall not be.

present within fifteen minutes from the time appointed for holding a meeling of the
Directors, it shall be adjourned until such date and time as the Directors present shall
appoint. :

The Secretary may at any time, and upon réqu'est of any fwo Directors shall summon
a meseting of the Directors.

Subject to the previsions of Section 316, 372 (5) and 386 of the Act, questions arising
at.any meeting shall be decided by a majority of votes, each director having one vote
and in case of an equality of votes, the Chalrman shall have a secongd or casting vote.

18




S 100.- The Chairmian of thé Board of Directors shall be the Chairman of the meeling of -
| : Directors. Provided that if the Chairman of the Board of Directors is not present within

3 five minutes after the appointed time for holding the same, the Directars present shall

i choose one of thelr number fo be Chairman of such meeting. -

101. A mesting of Directors for the time being at which a gquorum is present shall be

-competent to exelcise all or any of the authorities, powers and discretions by or under

- the Articles of the Company and the act for the time being vested in or exerciseable by
the Directors generally.

102. The Dlrectors may sub;ect to compliance of the provisions of the Act from time to time
deiegat& any of their powers to Committee consisting of $itch member or members of
their body &s they think fit, and may from time to Hine revoke such delegaimn Any
Commitiee 50 formed shall in the exerclse of the POWers so defegaied cenfirm to.any
ragulatlons that may from time {o time be imposed on [t by the Dlrectors The meetmg
and proceedings of ény such Committee, if conslsting of two or more membets, shall
be governed by the provisions herein contained for regulating the meetings and
proceedings of the Directors so far as the same are applicable there to and are not
superseded by any regulation made by the Directors under this Article.

103, All acts done at any mesting of Directors or of a Committes of the Directors or by any
person acting as a Director shall be valid notwithstanding that it be afterwards
discovered that there was sdme defect in the appointment of any such Directors,
Committee or person acting as aforesaid or that they or any of them were d lsquaizfled

104" Except a resolution which the Companies Act requires it specificaily to be passed in
a board meeting a resoultion may be passed by the Directors of Committee thersof by
clreuiation in accordance with the provisions of Section 289 of the Act.

And any such minutes of any meeting of Director or of any Comrmiitieg or of the
Company if purporting to be signed by the Chairman of the such meeting or by the.
Chairman of next succeeding meeting shall be receivable as prrma facle avidence of
the matters in. such mlnuies

POWERS OF DIRECTORS

105. Subject to the provisions of the Act, the control of the Company shall be vesied in the
Directors who shall be entitled to exercise all such powers and do all such acts and
things as may be exercised or done by the Company and are not here by or by law
expressly required or directed 1o be exerclsed or done by the Comipany in General
Meseting but subject nevertheless to the provisions of any law and of these presents

: from time to time made by the Company in Gensrat Meeting, provided that no regul-

! : ation'so made shall invalldate any prior act or the Directors which would have been

' ' valid if such regulation had not been made.

106. Without prejudice to the general powers conferred by the preceding article the

: Directors may from time to time and at any time subject to the restrictions contained

| in the Act, delegate to managers, secretaries, officers, assistants and other employees

i f or other persons (including any firm or body corporate} any of the powers authorised
; and discretions for the time being vested Inthe Birectors,

10?,' The Directors. may authorise any such delegate or attorney as aforesald to sub-
delegate all or any of the powers, authorities and dlscreimn forthe time being vested

; in them.
: : 18
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All deeds, agreements and documents and all cheques, promissory notes, drafis,

hundies, bills of exchange and. other negotiable instruments, and all receipts for
moneys paid to.the Company, shall be signed, drawn, accepted or endorsed or

otherwise executed, as the case may be by such persons (including any firm or body -

corporate) whether in the employment to the Company or not and in such manner as
the Directors shall from time to nme by resolution determine.

The Directors may make such arrangement as may be thought fit for the management
of the Company’s affairs abroad, and may for this purpose {without prejudice to the

‘generality of their powers) appoint iocal bodies, and agents and fix their remuneration,
and delegate to them such powers as may be deemed feqms;ze or éxpedient. The

forelgn geai shall be afflxed hy the authority and in the presente of and instrumonts

_ sealed therein shall be signed by such persons as the Director shai¥ from tlme fotime

by writing under the common seal appoint. The Company may also exerc;se the
powers of keeping Forign Reglsters Such regulations not being in consistent. ‘with the
provisions of Section 187 and 158 of the Act, the board may from time io time make
such provisions as it may thmk fit relating theretc and may comply with the requirements
of any locai law. -

A manager or secretary may be appointed by the Directors on such terms, at such

. remurzeratlon and upon such conditions as they may think fit, and any Manager or

1H.

112.

113.

114,

115,

Secretary 80 appomted may be removed by the Directors. A director may be‘appointed
as Manrager or Secretary, subject to Section 314, 187 A, 387 & 388 of the Aci

A provision of the Act orthese regulations required or- authonszng athingio bedone
by a director, manager or secretary shall not be satisfied by its being done by the
same person actlng both as director and as, or in p]ace ofihe manager or secretary.

MANAGING DIRECTORS

Subject to the provisions of Sections 197 A, 268, 316 and 317 of the Act, the Board
may, from time to time appoln one or more Directors to be Managing Director or

‘Managing Directors of the Company and may, -from time to time (subject to the

provisions of any contract between him or {hem and the Company), remove or dismiss
him or them from office and appoint another or others in his place or their places.

Subject to the provisions of Section, 285 of the Act and Article 89(4) hereof, a
Managing Director shall not, while he continues to hold that office, be subject to
retirement by rotation, hut (Subject to the provisions of any contract between him and
the Company) he shall be subject to the same provision as to resignation and removal
as the other Directors, and he shall, ipso facto and immediately, cease to be a
Managing Direcior if he, ceases 1o hold the office of Director from any cause.

Subject to the provisions of Section 198', 308, 310 and 311 of the Act, a Managing

Director shall, in addition {c the remuner ation payable to him as a Director of the
Company under the Articles, receive such additional remunerations asmay from time
to fime be sanctioned by the Company. .

Subject tothe provisions of the Act, in particular to the prohibitions and restrictions
contained in Section 292 there of, the Board may, from lime to time, entrust t¢ and
confer upon a Managing Director for the time being such of the powers exerciseable
under these presents by the Board as it may think fit, and may confer such powers for
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such time, and be exercised for such objecié and purposes, and upon such terms and
conditions and with such restrictions as it thinks fit, and the Board may confer such

powers either collatarilly with, or to the exclusion of and in substitution for any of the

powers of the Board in that behalf and may, from time to {ime, revoke, withdraw, alter

- o vary all or any of such powsrs.

COMMENCEMENT OF BUSINESS

The Company shail not at any time commence any business out of other cbjects of
its Memorandum of Association unless the provisions of sub-section 2 {B) of Section
149 of the Acthave beén duly complied with by it.

The Directors shall provide for the safe costody of the Seai and the Seal never be used
except by the authority of the Director or a Committee of the Directors previously
given and one DIrector at least shall sign every instrument to which the seai is affixed.
Provided nevertheless that any instrument bearing the Seal of the Company and
issued for valuable consideration shall be binding on the Company notwithstanding
any irregularity touching the authority of the Directors to issue the same.

DIVIDENDS

Subject to rights of members ent;tled to shares (if any) with preferential or special

rights attached to them, the pricfits of the Company from time to time determined o

be distributed as dividend in respect of any year or other period shall be applied for
payment of dividend on the shares in proportion to the amount of capital paid up onthe

Shares provided that unless the Board otherwise determiines ail dividends shall be

apportioned and paid proporiionately to the amounts paid or credited as paid up on the

shares during any poition or portions of the period in respect of which dividend is paid.

Provided always that subject to as aforesaid-any capital paid up on a share during the
period in respect of which a dividend is declared shall (uniess the Board otherwise
determines or the terms of Issue otherwise provide, as fhe case may be). only, entitle
{he holder of such share to an apportioned amount of such dividend as from the date of
payment but so that where capital is paid up in advance of calls such capltal shall not
confer a right fo participate in profits.

The Company in General Meeting may declare & dividend to be paid to the members
according to their rights and interest in the profits and may subject to the provisions of
Segtion 207 of the Act fix the time for payment.

No larger dividend shall be deciared than is recommended by the Directors, but :he
Company.in Gen erat Meeting may declare a smaller dividend.

No dividend shall be payabie except out of the profits of the Company of the year or

any other undistributed profits and no dividend shall carry interest as against the
Company.

The declaration of the Directors as o the amount of the net profits in the audited
annual accounts of the Company for any year shail be conciusive.

The Directors may from time to time pay to the members such interim dividends as in
their judgement-the position of the Company justifies.

The Director may retain any dividends on which the Company has a lien and may
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apply the same in or towards satisfaction of the debis, liabilities or engagements in
respect of which the lien exists subject to Section 205 Aof the Act.

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 2xceed the
dividend payable to him and so that the call be made payable at the same time asthe
dividend and the dividend may, if s0 arranged between the company and the member,
be set off against the call.

A transfer of shares shall not pass the rights to any dividend declared thereon before

the registration of the transfer.
The Directors may retain the dividends payable upon shares in respect of which any -

person i$ under the transmission Aricle entitled to become a member or which any
person under that Article is entitled to transfer untif such person shall duly become a
member in respect thereof or shali transfer the same.

Any one of the several persons who are registered as a joint-holder of any share may
give effectual receipts of all dividends and paymenis on account of dividends in
respect of such shares.

Uniess otherwise directed, any dividend may be paid by cheque or warrant sent
through the post to the registered address of the member or person entitied thereto, or
in the case of joint-holders to the regisiered address of that ene whosename stands
first on the Register in respact of the joint hotding or to such person and such address
and the member or person entitled or such joint hoiders as the caseé may be, may
direct and avery cheque or warrant 50 sent shall be made payable at par to the person
orto the order of the person to whom it is sent orto the order of such other person as

‘the member or person entitled or such jeint-holders, as the case may be, may direct.

The payment of every cheque or warrani sent under the provisions of the last
preceding Asticle shall, if.such cheque or warrant purports to be duly endorsed, be a
good discharge to the Company in respect thereof, provided nevertheless that the
Cormpany shall not be responsible for the loss of any chegue, dividend, ‘warrant or
postal money order which shali be sent by post to any member or by his order to any
other person in respect of any dividend.

(a) Anydlvidend remaining unpaid or unclaimed after having been declared shall be
deaif in accordance with Section 205{A) and 205B of the Companies Aci, 1856.

() No unclainied dividend shall be forfeited by the Board and the Company shai
comply with the provisions of Section 205 (A} of the Companles Actin respect
of such dividend.

BOOKS AND DOCUMENTS

The Books of Account shall be kept at the régistered office or at such other piace as
the Directors think fit, and shall be open fo inspection by the Directors during

business hours.

The Directors shali from time to fime deterrﬁ;’ne whether and fo what extent and at
what time and places and under what conditions or regulations the accourts or books

ordeciiments of the Company or any of them shall be open for inspection to members -

not being Directors, and no member {not being a Director) shall have any right of
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inspection any books of account or documents of the Company except as conferred
by law or authorised by the Directors or by the Company in General meeting.

BALANCE SHEET AND PROFIT & LOSS AGCOUNT

135. Balance Sheet and Profit & Loss Account will be audited once in a year by a qualifi ed
auditor for correctness as perthe prowsmns of the Act. _

INSPECTION OF ACCOUNTS

136. () The board shall cause proper books of account to be mamtamed under Bection
. 209 of the Act :

(i)  The Board shall aiso from fime to time determine whether and to whai extent ..
' and at what time and places and under what condltions.or regutations account
books of the ‘Company or any of them shaif be open to the mspectmn hy
members not belng d|rec£or$

h(iiﬂ " No member {not being a director) shaif have any right of inspecting any account
of or document of the Company except as conferred by the aci and the other
laws authorised by the Board or by the Gompany in generai meetmgs

AUDIT

137. The first auditors of the Company shall be appointed by the Board of Directors wuthin'
one month afier its lncorporatlon who shall hoid office till the conclusion of first annual
general meeting.

1

138, The directors may fiEI up any casual vacaney in the office of the auditors.

138. The remuneration of the auditors shall be fixed by the Company in general meeling
- except that remuneration of the first or any audltors appointed by the directors may be
fixed by the directors.

NOTICES

141. The Company shall comply with the provlsmns of Seetion 53, 172 and 190 af the Act
-as to the serving of notices.

1A Every person who, by operatmn of law, or by transfer or by other means whatsoever
shall become entitled to any share shiall be bound by every notice in respect of such
share which previously to his name and address being entered on the register shall be
duly ghvento the person from whom he denves his title to such share.

142. Any notice or document dellvered or sent by post 1o or left at the registered address of =

~any member in pursuance of these prasents shall notwithstanding such member be

then deceased and whether or not the Company has notice of his demise, be deemed

to have been duly served in respect of any registered shares whether held solely or

jolnily with other persons by such member, until some other person be registered in

_ . his stead as the holder or joint-holders thereof and such service shall for all purposes

! i of these presents be deemed a sufficient service of such notice or document on his or

! her heirs, exécutors or administrators, and ail persons if any, ;omtly interested with
' é him or herin any such share.

143. The signature {o any notice to be glven by the Company may be written or printed.
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. ECONSTRUCTION

On any sale of the und ertaking of the Company, the Directors orthe Liq uidators on a

winding up may, If authorised by a special resolution, aceept fully paid or partly paid

up shares; debentures or securities of any other Company whether incorporated in
Indla or not other than existing or to be formed for the purchase in whole orin part of
the property of the Company, and the Directors {if the profits of the Company permit),
or the Liquidators (in 2 winding-up) may disiribute such share or securities or any
other property of the Company amongst the members without realisation or vest the
same In trustees for them and any special resolution may provide for the distribution
or appropriations of the cash, shares or other securities, beneflts or propenrty, otherwise
than in accordance with the strict legal rights of the members or contributorles of the
Company and for the valuation of any such securities or property at such price and in
such manner as the meetlng may approve and all holders of shares shall be bound to
accept and shatl be bound by any valuation or disiribution so0 authorised, and waive all
rights In relatlon ihereto, save only In case the Company is proposed to be orls in the
course of being wound up, such statutory rights, If any, under Section 494 of the Act
as are incapable of being varled or execluded by these presents.

SECRECY

Subject to the law of land, no mermber or other person {not being a Director) shall be
entitled to enter upon the property of the company or {0 inspett or examine the
Company's premises or properties of the Company without the permission of the
Diractors, or subject to Articie 126 to requlre discovery or any informatien respesting
any detail of the Company’s trading or any matter which Is or may e in the nature of
a trade secret, mystery of trade, or secret process or of any matter whatsoever which
may relate to the conduct of the business of the Company and which in the opinion of
the Directors it will be inexpedient irt the interest of the members of the Company to
communicate. :

WINDING UP

If the Company shall be wound up and the assets available for distribulion among the
members as such shall be in sufficient to repay the whole of the paid-up capital such
assets shall be distributed so that as nearly as may be fosses shall be borne by the
members in propottion to the capital paid up or which ought to have been paid-up at
the commencement of winding-up on the shares held by therm respectively. And if ina
winding-up the assets available for distribution among the members shall be more

than sufficient to repay the whole of the capital paid-up at the commencement of the .

winding-up, the excess shall be distributed amongst the members in proportion to the
capital at the commencement of the winding-up or which ought to have been pald on
the sharés held by them respectively. But this Article is to be without prejudice to the
rights of the hoiders of shares issued upon spec:al terms and conditions.

In the aveni of Gompany being wound up, whether voluntarily or otherwise, the
liquidators may with the sanction of a special Resclution divide among the contributories,
in specie or in kind part of the assets of the Company and may with the like sanction
vest any pat of the assets of the Company in Trustees upon such trusts for the benefit
of the contributories or any of them as the liquidators, with like sanctlon shall think
fit. :
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INDEMNITY

Sub;ect todhe prowslons of Séction 201 of the Alt, every Director, Manag er, Secretary’
. and other officer or emiployee of the Company shall be indemnified agalnst and it shatl

be the duty of the Directors to payout of the funds of the Company all costs, losses
and expenses {including travelling expenses) which any such Directors, Manager or

. Secretary or ofher officer or ernployee may incur or become liable to by reason of any
. confract entered Into or any way in the discharge of bls or theirduties and in particular
"and s0 as.not to limit the generality of the foregoing provislons, against all liabifities
incurred-by him or by them as such Director, Manager, Secretary, Officer or employee.

in defending any proceeding whether civil or criminal in which judgement is givenin his
or their favour or he or they is or are acquifted, or in connection with any application
under Seclion 833 of the Act in which relief as granted by the law of country and the
amount for which such Indermnity is provided shall immediately attach as a- lien-onthe
property of the Company and have priority as between the members over all other

claims.

Subject o the provisions of the Act and so taras such pz‘ovislons,bérmit, no Di,r_lectbr,
Auditor or other Officer of the Company shall be liable for acls, receipis, neglects or

" defaults of any other Director or Officer, or for joinlng in any receipt or act for

conformity, or for any loss or expense happening fo the Company through the
insufficiency or defficlency of title to any property required by order of the Director for
or on behalf of the Company or for the insufficiency or difficiency of any securityin or
upon which any of the moneys of the Company shall be Invested, or for any logs
occasioned by any error of judgement, omission, defauli, or overslght on his part or
for any loss, damage or misfortune whatever which shail happen in execution of the
duties of his office or in relation thereto, unless the same happens through hls own
dlshonesty :
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We, the several persens whose names and addresses are subscribed hereto are
desirous of being formed into a Company in pursuance of this Memorandum of Associa;
tion and we respectively agree io take the number of shares in the Capital of the
Company set opposite our respective names - .

Names, address,
description and occupation

of each subscriber

and his signatures

Number of

by each
Subscriber

shares taken

of

Sighature

Subscribers

Names Address,
Deseription and
oceupation of wintness
and his signature

Surendra Nath Saha
s/o Shii R.I. 8aha
58, Southem Avenue
Caleuita -29

fBusiness]

Manjula Jain

W/o Shri C.R. Bhansali
D17, Mansarover Garden
NewDelhi-15 '
[Business]

Manju Chouraria .

Wo Shii Pradeep Kumar Chouraria
10, Rasappa Chetty Stree

Madras -3

[Business]

Sumaniata Bhansali
D/o Shri F.C_Bhansali |
_D-17, Mansarover Garden,

New Deihl~15

{Business]

Punam Chand Bhansali
S/0 Chandmai Bhansali
BC/B1 C, Shalimar Bagh
Delhi.

[Business]

Padmavathi Balakrishnan
Wic Shri Balakrishnan
1008/1, Sathagar -

Karol Bagh, New Delhi-§
[Service]

Herana Ram

S/o Shri Gumana Ram
2104, Bahadurgarh Road .
Delhi -6

[Business] TOTAL

10[TEN] .
10[TEN]
10 [TEN]
AD[TEN]
10[TEN]

10[TEN]

10[¥EN]

70 [SEVENTY]

Sdl-

Sd/f-

Sdi-

Sdi-

Sd/-

Wiiness for all
Sdi-
ShantiLal Jain
{Business)
S/a Shri 8. K. Jam
2104, Bahadurgarh Road, Delhi-6

Place - New Delhi

Dated : 10-12-84
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