
THE COMPANIES ACT, 1856 

PUBLIC LIMITED COMPANY BY SHARES oT 

Articles of Association 

of 

"MARBLE EINVEST LTED oo 

Unless tha context otherwise, requires, words of Interpretation ercrassions 

contz nad in hese Articles shall haar the same meaning 2s in the Act 

Tha marginet notes hereto shall not effect ie constrict on heres! and in thess 

there be somsthing in the subject of contest inconsistent Ie
) presens, Lar 

inerawmitn ET rind 

“The Act" means the Companies Act, 1956 

"The Afticiss” maans tha Aricies of Associgtion or tha sams as may roa uma 0 # 
time sitered by special resolution. 

“The Company’ moans MARELE FINVE ST LIMITE 
Cem ey - 

"The Direciors <3eans the Directors of the Company. 

rd of Cirecieis” or e Beard” means he Beard of Dreciors of the 

"Diviceng” inciuces bonds but excludes bonus snares 

“The hlanaging Dirscter” means the Managing Director aroointsd 535 such of the 

Company. 

Monta" means the Calender month. 

"The Regizra” mesns tha Registrar of Companies, cf the Siziz in wich 

Register : Giice is situated 

means the Secretary appointed as such ¢f ng 

"Seal" means of tha Common Seal of the Comosny. 

Cla WY aod Wrilten” include printing, Bhograchy and ethos moctas 
FEpTRSONLaD OF fonroducting words in a visizia form 

~~ Clords mooring tha sicgular number nly INCU 6)
 

73
 

(L
r bil Gotha ohurzl nema Ty
 
1



Ia 

‘Words importing persons include ‘corporalions. 

“Words fags sorting n ma souline gander only include the te minicio gencszr. 
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Save “as reproduced Herein, tha regulations 
Table "A" in, Schedule Fo the Act, shall not 
company. he 

contained in 

zoply fo the 

ihe funds of 

or 

Save as permitted by Section 77 of the Ac, 
the Company shall not be employed in the purchase of 
lent on the securily of, shares in the Compzny 
Company shall not give, directly or indirectis and financis 
assistance, whether by ‘way of loan co 

provision of security or otherwisa for the por 

connection with any purchases of or subscript ion shag 

in the company oi any company of which it mav {or the Lime 
t>2ing, be a subsidiary. 

ate ~ 
Hels => 

Those Articles shall not be deemed fo affect the power of 
the company to enforce repayment of loans io members or 
lo exercise a lien conferred by Article 28. 

SHARES 

cualifivel a: pt nl cundilions 
surizbing of the {nmp rod, wna 

SHOTIET 88 REN er Che ALne being ee poy glee] yo 

rehire: 
cr + wilh te Arts or 

fh Ls. yrividegrs on nonililions in soak 
clefting 
Alragale sus ao 

Assur, 

Subject to the provisions of thess Aricies, the company 
shall have power to issue preference shares cemying 3 right 
to redemption out of profils which would ciherwisa be 
available for dividend, of out of the procesds of a fresh 

issue of shares made for the purposes of such recemplion, 

or liable to ba redeemed at the option of the Company, and 
the Board may subject to the provisions of Section 80 of the 
Act, exercise such poveer in such manner as i thinks fit 

Subject to the provision of these Articles and of Saclien 81 

of the Act the shares shall be under the conirgl of the Boar 

who may allot or otherwise dispose of the sams to such 
purgose on such terms and condiions, such mes 

55 ine Board thinks fit. Provided thal cpticn or richt to ¢3 

of shares shall nol be given to any parsons exces: wilh tha 
sanction of the Company in General Mesling. 

Shd = 

Subisct to the provisions of the Act, it shail bs issus shares 
‘lawful fof the company to issua at & discount at discount 
shazras of a class clready issued. 

- 



106. 

it. 

12. 

The Company may exercise the powers of paying 

commission conferred by Section 76 of the Act and in 

auch case shall comply with the requirement of the 

Section. Such commission may be satisfied by the 

payment of cash or the allotment of fully or partly 

paid shares or partly in one way and partly in the 

other. The Company may alsc on any issue of the 

shares or debentures pay such brokerage as may be 

lawful. 

If by the conditions of allotment of any shares, the 
whole or part of the amount or issue price thereof 

shall be payable by instalments, every guch 
instalment shall, when due be paid to the Company by 
the person who for the time being shall be the 
registered holder of the share or by hie executor or 

administrator. 

The joint-holders of a share shall be severally as 
well as jointly liable for the payment of all 
installments and calls due in respect of such share. 

Except as required by law. and subject to Section 187 
of the Act, no persons shall be recoginised by the 
Company as holding any share upon any trust, and the 
Company shall not be bound by, or be compelled in any 
way to recognise (even when having notice thereof), 
any equitable, contingent. future or partial interest 
in any share or any interest in any fractional part 

of a share of (except only as by these regulations by 
law otherwise provided} any other rights in respect 

of any share except an absolute right to the entirely 
therecf in the reigistered holder. 

Shares may be registered in the name of .any persons, 
Company or other body corporate. Not more than four 

persons shall be registered as joint-holder of. any 

share. 

CERTIFICATES 

(a) Every member shall be entitled free of charge of 
one certificate for all the shares of each class 

registercd in his name or, if any member so 

wishes to several certificates each for one or 

more of such shares but, in respect of each 
additional certificate, which does not comprise 
shares in lots of the market unit of trading. the 

Board may charge a fee of Bs. 2/- or such less 
sum as it may determine. Unless the conditions 
of 1isaue ot any charcs ctherwine provide, the 
Company shall either within three months after 

‘recognised 
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Issue of 

Share 
Certificate 

Calls 14. 

(b) 

the date of allotment and on surrender to the Company 
of its letter making the allotment ‘or of its 
fractional coupons of requisite value (save in the 
cage of iBsue against letter of acceptance or of 
renunciation or in cage of issue of bonus shares) or 
within one month of receipt of the application for 
registration of the transfer, sub-division, 

consolidation or renewal of any of ites shares, as the 
cage may be, complete and have ready for delievery 
Lhe «certificate of such shares, in respect of any 
share held jointly by several person. the Company 

shall not be bound to 13sue more than one certificate 
and delievery of a certificate to one of several 

Joint-holders shall be sufficient delievry to all 
such holders. For every certificate issued in 
replacement of an existing certificate gave for those 
which are issued on a spliting or consolidation of 
share certificate into lost of the market unit of 
which are old decreipt, worn out or where the cage on 

the reverse for recording transfers have been fully 
utilised and for every other duplicate certificate 
the Board may charge a fee of Hs. 2/- (Rupees Two 

only) or such smaller sum together with such out of 

pocket expenses incurred by the Company in investing 
evidence ag it may determine. ’ 

The issue of share certificate and duplicate and 

the issue of new share certificate on conseclidation 

or sub divigien or in replacement of share 
certificates which are surrendered for cancellation 
due to their being defaced, torn, old, decreipt., or 
worn out or the cages for recording tranefers having 
been utilised or of share certificates which are lost 

or destroyed shall be in accordance with the 
provisions of the Companies (Issue of Share 
Certificates) Rules, 1960, or any statutory 
modification or re-enactment thereof. 1f any share 
certificate be lost or destroyed, then,‘ upon proof 
thereof to the satisfaction of the Hoard and on such 
indemnity as the board thinks fit heing given. a new 
certificate lieu hereof shall be given to the party 
entitled to the share=z to which such lost or 
destroyed certificate shall relate. 

CALLS 

The Board may, from time to time. subject to the 

terms on which any shares may have been i13sue and 

sith ject ta the provisions of Section 91 of the Act 

make such calls as the Doard thinks [it upon the 

memhere in respect of All moneys unpajd on the hares 

bie 31d Ly them respectively and not by the  conditiong 

of allotment theyaof made payable at fixed times and 

each member shall pay the amount of every call so 

i! 



15, 

16. 

17. 

18. 

19. 

1) 

made on him to the persons and at the time and place 

appointed by the Board. A call may be made payable 

py instalment and shall be deemed to have been made 

when the resolution of the Board authorising such 

call waz passed. : 

less than fourteen days notice of any call shall 

given specifying the time and place of payment and 

whom such call shall be paid. 

No 

be 

to 

If the sum payable in respect of any call or 

instalment be not paid on or before the day 

appointed for payment thereof, the holder for the 
time being of the shares in respect of which the 
call shall have been made or the instalment shall 

be due shatl pay interest. forthe same at the rate 

of 12 per cent per annum from the day appointed 
for the payment thereof to the time of the actual 

payment or to such lower rate (if any as the Board 

may determine}. 

of (2) The Board shall be at liberty to waive payment 
any such interest either wholly or in part. 

otherwiae If by the termz of issue on any share or 

any amount is made payable at any fixed time or the 

amount of the share or by way of premium, every such 

amount or installment shall be payable as if it were 

a call duly made by the Board and of which due notice 

had been given and all the provisions herein 

contained in respect of calls shall relate such 

amount or installment accordingly. 
to 

or sult 

or his 
Cn the trial or hearing of any action 
brought by the Company against any member 

representatives to recover any debt or money claimed 

to De duc to the Company in respect of hia shares, 

it shall be sufficient to prove that the same of the 
defendant is, or was, when the claim arose on the 

register az holder. or one of the helders. of the 
member of shares in respect of which such claim 3s 

made. and 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 Board who 

made any call, not Lhat a quorum was present al Lhe 
Board meeting at which any call was convened or 
constituted. not any other matter whatscever, but the 
proof of the matter aforesaid shall be conclusive 

evidence the debt. 

if it thinks fit, receive from any 

samo all or any part of 
held by him Leyond the 

upon the money so paid 

The Board may. 
member willing te advnaca the 
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Ravocat- 20. 

of call 

If call 21. 

or instalment 
nct paid 
notice may 

be given 

Form of 22. 

Notice 

23. 

If Notice not 
complied with 
shares may be 
forteited 

249, 

Notice after 
forfeiture 

or satisified in advance or so much thereof as from 
time te time exceeds the amount of the calls that 
made upon the shares in respect of which such advance 
has been made, the Company pay interest at such rate 
not exceeding 6 percent per annum as the member 
paying such cum in advance and the Doard agree upon. 
Money zo paid 1n excess of the amount of calls shall 
not rank for dividends or confer a right: to 

participate 1in profits. The Doard may at any time 
repay the amount so advanced upon giving to such 
member not less than three months' notice in writing. 

A call may be revoked or postponed at the discretion 
of the Board. 

FORFEITURE AND LIEN 

If any member fails to pay any call or installment on 
or hefore the day appointed for the payment of the 

same the Beard may at any time thereafter, during 
such time as the call cr installment remains unpaid, 
serve a notice on such member requiring him to pay 

the same, together with any interest that may have 
accured and all expenses that may have been Incurred 
by the Company by reason of such non-payment . 

The notice shall name a further day (not being less 

than fourteen days from the date of the notice) ond 
a place or places on and at which such call or 
installment ané¢ such interest and expenses as 

aforesaid are to be paid. The notice shall slso 
state that in the event of nonpayment at or before 
the time and at the place appointed, the shares in 
respect of which such call was made or instalment is 

payable will be liable to be forteited. 

If the requisitions of any such notice as aforesaid 

be not complied with any shares in respect of which 

notice has been given may, at any time thereafter, 

before payment of all calls or installments. interest 

and expenses. due in respect thereof be forfeited by 
a resolution of the Board to that effect. Such 

forfeiture shall include all dividends declared in 
respect of the forfeited shares and not actually paid 
hefare the forfeiture, 

When any share shall have been so forfeited. notice 
of the resolution shall be given to the member in 
whose name it stood dmmediatoly prior to the 

forfeiture and an entry of the forfeiture with the 

date thereof. hall forthwith he made in the register 
But med, forfeiture shall he no any manner invalidated 

fry any commission ob neglect Lo give such notice or 

to make mune entry as aforecaid. 

fi 



23. 

27. 

28. 

29. 

30. 

Any share go forfeited shall be deemed to be the 

property of the Company and the Doard may sell, re-~ 

allot or otherwise dispose of the same in such manner 

as it thinks fit. 

The Board may, at any time before any shares so 

forfeited shall have been sold, re-allotted. or 
otherwise disposed of, annul the forfeited thereof 

upon such conditions as it thinks fit. 

A person whose share has been forfeited shall cease 
to be a member in respect of the forfeited share, but 
shall notwithstanding such forfeiture remain liable 
to pay, and shall forthwith pay to the Company, all 
calla, installments, interest and expenses, owing 
upon or in respect of such share at the time of the 
forfeiture, together with interest thereon, from the 
time of forfeiture until payment, at 12 per cent per 
annum and the Board may enforce the payment thereof, 
or any part thereof, without any deduction or 

allowance for the value of the share 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 te the shares 
except only such those rights as by these Articles 

are expressly saved, 

A duly certified declaration in writing that the 

declarant is a director of the Company and that 

certain shares in the Company have been duly 
forfeited on a date stated in the declaration shall 

be conclusive evidence of the facls therein stated as 

against all persons claiming to be entitled to the 
shares and auch declaration and the receipt of the 

Company [or the consideration, if any, given for the 

shares on the gale or disposition thereof shatt 
constitute a good title to such shares, and the 
person to whom the shares sold shall be registered as 

the holder of such shares and shall not be bound to 

see to the applicaton of the purchase money, not 
shall his title to such shares be atfected. by any 
irregularity or invalidity in the proceedings in 
reference tc such forfeirture, sale or disposition. 

The provisions of Article 21 to 29 hereof shall apply 
in the case ofl non-payment of any sum which, by the 
terms of 1ooue of a nhare, becomos payable at a fixed 

time, whether on account of the nominal value of a 
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33. 

share or hy way of premium, ag if the same had been 
payable hy virtue of a call duly made and notified. 

The Company shall have a first and paramount lien 
upon all the shares (other than fully paid up shares) 

registered In the names of each member {whether 
solely cr jointly with other), and upon the proceeds 
of ‘sale ‘thereof for moneys called or payable at a 
fixed time in respect of such shares whether the 
period for the payment thereof shall have actually 
arrived or not, and no equitable interest in any 
share shall be created except upon the footing and 
conditions that Article 10 hereof is to have full 
effect. Any such lien shall extend to all dividends 
from time to time declared in respect of such shares. 
Unless olherwise agreed, the registration of a 
transfer of shares shall aperate ag a waiver of the 
Company's lien, if any, on such shares, 

For the purpose of enforcing such lien the Board may 
sell the shares subject thereto in such manner as it 
thinks fit, bul no sale shall be made until uch time 

for payment as afcoresaid shall, have arrived, and 

until notice in writing of the intention to . sell, 

have been served on ouch member, his executors or 
administrators, or his comnittees, curator bonis or 
other legal curater., and default shall have been made 
by him or them in thie payment of moneys called or 
payable at a fixed time in respect of such shares for 
Beven days after the date of such notice. 

The net proceeds of the sale shall be received by the 
Campany and applied in or towards payment of such 
part of the amount in respect of which the lien 

exists as is presently payable and the residue, if 
any, shall (subject to a like lien for sums not 
presently payable ao existed upon the share before 

the sale) be paid Lo the person entitled to the 

shares at the date of the sale, 

Upon any sale after forfeiture or for enforcing a 

Yien in purported exevcice of the powers herein 
before given, the Doard may appoint some person to 
gxecute an instrument of tranzfer of the share sold 

and cause the purchaser's name to be entered in the 
register in respect of Lhe shares sold, and the 

purchaser shall not be bound to see to the regularity 
of the proceedings, nor to the application of 

purchase money, and after his name has been entered 

in the register 1n respect of such shares the 
validity of the sale shalt not be impeached by any 
person agrrieved by the sale =hail Le in demages only 
and against the Comnany owclugively. 



35. Where any shares under the power in that behalf 

herein contained are gold by the Board and the 
certificate in respect thereof "has not been 
delievered upto the Company by the former holder of 

such .shares, the Board may issue a new certificate 
for such shares distinguishing it in such manner as 
it may think fit from the certificate .not S50 

delievered up. 

TRASFER AND TRANBMIBBION 
(1) Subject to the provisions of Section 108 of the 

Act, no transfer of shares shall be registered 
unless a proper instrument of transfer duly 
stamped and executed by or on behalf of the 
transfer and by or on behalf of the transferee 

has been delievered to the Company together with 
the certificte or. if no Buch certificate is in 
exigtence, the letter of allotment of the shares. 

The transferor shall he deemed to remain the 
member in respect of such share until the name of 

the transferee is entered in the register in 

respect thereof. 

(2) The instrument of transfer shall be in the form 
prescribed by the Act. 

Application for 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 transferor no registration shall in the 
case of partly paid share be effected unless the 

Company gives notice of the application to the 

transferee in the mamner prescribed by Section 110 of 
the Act, and subject to the provisions of these 
Articles the Company shall, unless objection is made 
hy the transferee within two weeks from the date of 
receipt of the notice enter in the register the name 
of the transferee im the same manner and subject to 
the same conditions as 1f the application for 
registration of the transfer was made by the 

transferee. 

Subject to the provisions of Section 111 of the Act, 

the Board wilhout assigning any reason for puch 

refusal, may, with in one month from the date on 
which the instrument of trangfer was delievered to or 

the 1Intimation of tranmission wae lodged with the 
Company, refuse to register any transfer of or the 
transmission hy operation of law of the right to a 
share upon which the Company has a lien and in case 
of a share not tually paid up Lhe hoard may refuse to 

register the transfer to a tLranasforac of whom the 

Loard does nol approve. The Board may also likewise 
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39. 
I'rannsfer to. 
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140. 
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registration 
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43. 
ranmission 

f registered 

‘hares. 

refuse te register when any statutory prohibiticn or 
any attachment or prohibitory order of a competent 

authority rzstains the board from transferring the 

shares out of the name. of the transferor when a 
transferor ebjects to the transfer provided he 
gerves g¢n the Company within-a reagonablte time a 
‘prohibitory drdeyr of a court of competent 
jurisdiction. 

Shares ‘dy also. tat the 'distdretion of the Directors 
be registered in the name of minor provided the said 
shares are felly paid up. 

‘Every instrument of transfer shall be left at the 

office for registration accompanied by the 

certificate of the shares to be transferred or if no 
guch certificate is in existence by the letter on 
allotment of the shares and such other evidence as 

the Board may require to provide the title of the 
transfercr or his right to transfer the shares. 
Every inatmment of trznafer which shal) rer 
registered, shall be retained by the Cowpany but any 
instrument of transfer which the Board may refuse to 

register shall be returned to Lhe persons depositing 
the aAame. 

If the Board refuses whether in pursuance of Article 
38 or otherwise to register the transfer of, or the 
transmiasicn by operation of law of the right to, any 

share, the {ompany shall give notice of the refusal 
in accordance with the provisions of Section 111(2)} 
of the Act. 

No fee shal) be charged for the registration of any 
transfer. grant of probate or letters of 
administration, certificates of death or marriage. 
power of attorney or cther instrument. 

The executors or administration of a deceased member 

{not being one of several joint-holders) shall be the 
only person recoginsed by the Company as having any 
title to the shares registered in the name of such 
member and in case of the death of any one or more of 
the joint holders of any registered shares. to 
survivor or survivors shall alone be recognised by 
the Cempany as having any title te or interest in 
such shares, but nothing herein contained shall be 
taken to release the estate of a deceased joint- 
holder from any liability on shares held by him 
jointly with aay person. Before reccgnising any 
legal representative af helr or executor or 
administrator the board may require him to obtain a 
urinst of prebate or levi ers of adminintration om 

succession certificate or other legal representation, 

111 



46. 

as the cape may be, from a competent court in India 
and having effect in Calcutta. Provided nevertheless 

that in any case where the Board, inits absolute 
discretion, thinks fit, it shall be lawful for the 
Board to dispense with the production of probate or 
letterp of adwiniatration or auch other legal 

representation upon such terms as to indemnity or 

otherwise as the Board, in its absolute discretion, 
may consider necessary. 

Any Committee or guardian of a lunatic (which term 

shall include one who is an (idiot or non compus 
mentis) or any person becoming entitled to or to 

transfer shares, in consequences of the death or 
bankruptcy cr insolvency of any member, upon 

producing such (evidence; that: ‘he illisustaina: the 
character in respect of which he propose to act 

under this Article or of his title as the Board 
thinks sufficient, may with the consent of the Board 

(which the board shall not be bound to give), be 
regietered as member in respect of such shares, or 
any subject to the regulations as to transfor 
hereinbefore contained, transfer such shares. This 

Article ig hereinafter referred to as the 
"Transmission Article”. 

(1} If the person 50 becoming entitled under the 
Transmission Article shall clect to be registered 

a3 holder of the shares himself he shall deliever 
or send to the Company & notice in writing signed 
by him stating that be so elects. 

{2} If the person aforesaid shall elect to transfer 
the shares, he shall testify his election by 
executing and 1nstrument of transfer of the 
shares. 

{3) Ali the limitations. restrictions and provisions 
of these Articles relating to the right to 
transfer and the registration of instruments of 

transfer of shares shall be applicable to any 
such notice or transfer as aforesaid as if the 

death, lunacy. bankruptcy or insolvency of the 
member had not occured and the notice or transfer 

were a transfer signed by that tember. 

A person so becoming entitled under the Transmission 
Article to share by reason of the death, lunacy, 

bankruptcy or insolvency of the holder shall, subject 
to the previsions of Article 77 ani of Section 206 of 
the Act, be entitled to the =ame dividends and other 

advantage to which be would be entitled 1 he were 
the registered bolder of the shares except that no 

such person (cther than a person becoming entitled 

1 a 
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On what 47. 

conditions new 

shares may be 

issued 

48. 

Provisions 

relating to 

the 1gsue 

19, 
How far new 
share to rank 

with existing 
shares 

under the Transmission Article to the share of a 
lunatic) shall before being registered as a member in 
respect of the share, be entitled to exercise in 
respect thereof any right conferred by memebership in 
relation to meetings of the Company. 

Provided that the Board may at any time give notice 
requiring any such person to elect either to be 
registered himself or transfer the shares, and if the 
notice is not complied within ninety days, the Board 
may thercafter withhold payment of all dividends, 
Lonuges or other moneys payable in respect of the 
shares, until the requirements of the notice have 
been complied with. 

INCREASE ABD REDUCTION OF CAPITAL 

The Company may from time to time, by Ordinary 
Resolution increase its capital by the creation of 
new shares of such amount as may be deemed expedient. 

Subject to any special rights or privileges for the 

time being attached to any shares in the capital of 
the Companythen issued, the new chares may be issued, 
upon such terms and conditicns, and with such rights 

and privileges attached thereto as the general 

meeting reszolving upon the creation thereof shall 
direct and if no direction be given. as the board 

shall determine, and in particular such shares may be 

issued with a preferential or qualified rights to 

dividends and in the distribution of assets of the 
Company. 

Before the issue of any new shares, the Company in 

general meeting may make provisions as to the 
allotment and issue of the new rhares and in 
particular may determine to whom the same shall be 

offered in the first instance and whether at par or 
at a premium or subject to the provisions of Section 
79 of the Act, at discount, in default or any such 

provisions er so far the same shall not extend. the 

pew shares may be icoued in conformity with the 
provisions of Article 6. 

Except so far ag otherwise provided by the conditions 

of issue or by these Articles any capital raised Ly 
the creation of new chares shall be considered part 

of the existing capital of the Company and shall be 

subiect to the provisions herein contained with 
reference tn the payment of dividends. calls and 
natal lments, transfers aed Lransaninsion, forfeiltar eo, 

Tien, surrender and otherwise, 



51. 

52. 

53. 

If owing to any in-eguality din;the number of new 
shares to be issued and the number of shares held by 
members entitled to have the offer of such new 

shares, any difficulty shall arise in the appointment 

of such new shares or any of them amongst the 

members, such difficulty shall, in the absence of any 

direction in the resclution creating the shares or by 

the Company in gereral meeting be determined by the 

Board. 

The Company may from time to time Dy Special 
Rescoluticn, reduce its capital and any capital 
redemption reserve account of phare premium account 
in any manner and with any subject to any incident 
authorised and consent required by law, 

ALTERATION OF CAPITAL 

The Company in general meeting may :- 

(a) Consolidate and divide all or any of ita shares 
capital into like ahares of larger amount than 
its existing share. 

{(b) SBub-divide its existing shares or any of .them 

into ..shares of smaller amount than is fixed by 
the Memorandum so however that 1n the sub- 
division the proporation between the amount paid 
and the amount, 1f any, unpaid on each reduced 
share shall be same..ap it was, in.the case of the 
share from which the reduced share is derived. 

{c) Cancel any shares which, at the date of the 
passing of the resolution, have not been taken or 
agreed to be taken by any amount of the share is 
so cancelled. 

(d} Reduce its Capital in any manner authorised by 
law. 

The resolution whereby any share is sub-divide may 
determine that, as between the holders of the shares 
resulting from such sub-division. one or more of such 
shares shall have some preference or special 
advantage as regerds dividend. capita! voting, or 
otherwise over or as compared with the cther or 
others, subjects, nevertheless. to the provisions of 
Secticn B85, B7, BB, 93 and 106 of the Act. 

Subject to the provisions of Section 100 to 104 
inclusive of the Act the Board may accept from any 

member Lhe surrender on one terms and conditions as 

shall be agreed of ail or any of thcae shares. 
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MODIFICATION OF RIGHTS 

If at any time the share capital is divided into 
different classes of shares the right attached to any 
class (unless otherwise provided by the terms of 
izsute of the shares of that class) may. whether or 
not the Company is being wound up, be varied with the 
consent in writing of the holders of three-forths of 
the issued shares of that class, or with the sanction 
of a special resolution passed at a separate general 
meeting of the holders of the shares of that class. 
Te every such separate meeting the provisions of 
these MArticles relating to General Meetings shall 
apply but so thal the necessary quorum shall be two 
person at least holding or representing by proxy one 
fifth issued shares of that class but so that if at 

any adjourhéd mécting of such holder a quorum as 
ahove defined iz nol present, thoge member who are 
present shall be a quorum and that any holder of 
shares of that class present in person or by proxy 
nay demand a poll and on a poll, shall have one vote 
for each share of the class of which he is the 
holder. This Article is not by implication to 
curtail the power of modification which the Company 

held if this Article was omitted. The Company shail 

comply wilh the provisions of Section 192 of the Act 

as to forwarding a copy or any such agreement or 
resolution to the register. 

BORROWING POWERS 

The Board may, from Lime to time, at its discretion, 
subject to the provisions of Section 292, 293 and 370 
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 beard may raise or secure the repayment of such 
sum or sums or in such manner and upon such terms and 
conditions or all reopect ac it thinks fit and in 
particular, by the issue of bonds notes. convertible 
redeemable or otherwise perpetual aor redeemable, 
debenture or debenture -stock or any mortgage or other 
security on the underiaking of tha whole or any part 
of the property of the Company (both present and 

future} including its uncalled rapital for the time 
he bneg 

Brew debenture, debentiure-atocs Ponds ov of her 

securities may be insacd abt a discount, premium and 
atherwiase ane with any mpecial it ivileges ne to 
redempt ton, curronder Coney a jon Ar xinao, 

allotment of shares, appointment of Director and 

1:1 



60. 

61. 

62. 

63. 

64. 

65. 

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. Provided that debentures 

with the right to allotment of or conversion into 
shares shall not be issued except in conforminty with 

the provision of Section 81 (3) of the Act. 

Save as provided in Section 10B of the Act. no 

transfer of debentures shall be registered unless a 
proper instrument of transfer duly stamped and 
executed by the transferor and transferee has been 
delivered to the ‘Company  togbther " with the 
Certificate or certificates of the debentures. 

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

GENERAL MEETING 

In addition to any ether meeting, general meetings of 

the Company shall be held within such intervals as 
are specified in Section 166(1) of the Act and, 

subject to the provisions of Section 166(2) of the 

Act, at such times and places as may be determined by 

the Board. Fach suh general meeting shall be called 
an "Annual General Meeting" and shall be specified as 
such in the notice convening the meeting. Any other 
meeting’ of the Company shall be called an 'Extra 
Ordinary General Meeting. 

The board may whenever it thinks fit, and it shall on 
the requisition of the members in accordance with 
Section 169 of the Act proceed to call an Extra 
Ordinary General Meeting. The requisiticnists may in 
default of the Board convening the same, convene the 
Extra Ordinary General Meeting as provided by Section 
169 ¢f the Act, provided that unless the board shall 
refuse in writing to permit the requisitionists to 
hold the said meeing at the office, it shall ba held 
at the office. 

The Company shall comply with the provisions of 
Section 188 of the Act as to giving notice or 
resolutions and circulating statments on the 
requisition of members. 

Subject to the provisions of Section 171 and 176(2) 
of the Act noitce of every moetina of the Company 
shall be given to such persons and in such manner as 
provided hy Section 172 of the Act. Where any 
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hereinafter defined in Article 64 
annexed to the notice a statement 
Onclion 193(2} and {3) of the Act. 

"special bugineas" as 
there shall be 
complying with 

The accidental! omission to give any such notice to 
or its non receipt by any member or other person to 

whom it should be given shall not invalidate the 
proceedings of the meeting. 

PROCEEDING AT GENERAL MEETINGB 

The ordinary business of an Annual General Meeting 
shall to be receive and consider the profit and toss 
account, the balance sheet and the Reports of the 
LVirectors and the Auditors, to elect Directors in 

ptace of those retiring by rotation, to appoint 
Auditors and fix their remuneration and to declare 

dividends. Al! other busines transacted at an Extra 
Ordinary General , Mgehkipg shall be deemed special 
husiness. 

No business shall be t(ransacted at any General 
Meeting unless a quorum of members 1s present at the 
time when Lhe meeting procecedo La business. Save as 

herein otherwige provided five members personally 
present shall be a quorum. 

It within half-an hour from the time appointed for 
the meeting .a quorum be not present. the meeting, if 
convened upon the requisition of members, as 
aforesaid, shall be dissolved. but in any other case 

stand adjourned in accordance With the 
provisions of sub Section (3), (4) and (5) of Section 

174 of the Act. 

Any act of resclution which, under the provisions of 

the Articles or of the Act, is permitted or required 
to be done or passed by the Company 1n General 

ti Is iC i 1 f aPPEibda “PSI aReoRYIRARIOREAE ER 18827 aRFTRET iF 
189(1) of the Act unless either the Act or 

Articles specifically require such act to be 

done or resolution passed by a Special Resolution as 

defined in Section 189({2) of the Act. 

Section 

theae 

The Chairman of the Board shall be entitled to take 
the chair at every general mest ing. If there he no 

such Chairman, or It at any meeting, shall not be 
present within fifteen minutes after the time 

appointd far haldinag such meeting, or io unwilling to 

act, the  memhers  prosent olin choose another 

Director as Chajrman. amt it nn Director he  yeaant, 
me Pall thes Inrecton oc pa cient declane to tale the 
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71. 

73. 

chair, then the members present shall on a show of 
hands er on a poli if properly demanded, elect one of 

their member, being a member entitled to vote, to be 
Chairman. 

Every question submitted to a meeting shall be 

decided, in the first imstance by a show of hands and 
in the case of equality of votes both on a show of 
hands and on a poll, the Chairman of the meeting 
shall have a casting vete in addition tec the vote to 
which he may be entitled as a member. 

At any general meeting, unlesu a poll is {before or 
on the declaration of the result on the show of 
hands) demanded in accordance with the provisions of 
Section 179 of the Act. a declaration by the Chairman 
that the resolution has or has not been carried 
either unanimously or be a particular majority, and 
an entry to that effect in the book «containing the 
minutes of the proceeding of the Company shall be 
conclusive evidence of the fact without proof the 
number of proportion of the votes cast in favour of, 
or against the resolution. 

(1) If a poll demanded as aforesaid it shall be taken 
forthwith on a question of adjournment or 
election of a Chairman and in any other case in 
such manner and at such time, not being later 
than forty eight hours from the time when the 
demand was made, and at such place as the 
Chairman of the meeting directs and subject, as 
aforesaid. either at once or after an interval or 
adjournment or otherwise, and the result of the 
poll shall be demmed to be the decision of the 
meeting on the resolution on which the poll wag 
demanded. 

(2) 7he demand of a poll may be withdrawn at any 
time. 

(3) Where a poll is te be taken the Chairman of the 
meeting shall appoint two scrutineers, one at 
least of whom shall be member {not being an 
officer or employee of the Company) present at 
the meeting provided such a member is available 
and is wiliing to be appointed, to scrutinise the 
votes given on the poll and to report to him 
thereon. 

(4) Cn a poll a member entitled tc more than one vote 
or hia proxy or other person entitled to vote for 

him, as the case may be, need not, if he votes, 
use all his votes er cast in the same way all the 
votes he uses. 
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(1) 

The demand for a poll shall not prevent the 

continuance of a meeting for the transaction of any 
business other than the question on which a poll has 
been demanded. 

The Chairman of a general meeting may adjourn the 
same from time to time and from place to place, but 
no business shall be transacted at any adjourned 
meeting other than the business left unfinished at 

the meeting from which the adjournment tock place. 

When a meeting is adjourned for thirty days or more 
notice of the adjourned meeting shall be given as in 
the case of an original meeting. Save as aforesaid 
and as provided in Article 68 it shal: not be 
neceanary to give any notice of an adjournment or of 
the business to be transacted at an adjourned 
meeting. 

VOTES OF MEMBERS 

Subject to any special conditions or restrictions as 
to voting upon which any shares may be issusd or may, 

for the time being, be heid, on a show of hands 
every member person shall have one vote and on a poll 
every member present on person or by proxy shall have 

one vote for every share held by him in respect of 
which he is entitled to vote. 

Cn a poll the voting rights of a holder of equity 
shares shall be as gpecified in Section 87 of the 
Act. 

No Company or body Corporate shall vote by proxy so 
long as a resolution of its Board of Directors under 
the provisions of Section 187 of the Act is in force 
and the representative named in such resolution is 
present at the general meeting at which the vote by 
proxy 1s tendered. 

Where a Company or a body Corporate (hereinafter 
called "member Company") is a member of the Company a 
person duly appointed by resctution in accordance 

with the provisions of Section 187 of the Act, to 
represent such member Company at a meeting of the 
Company shall not, by reason of such appointment, be 

deemed to be a proxy. and the production at the 

meeting of a copy of such resolution duly signed by 

one Director of such member of Company and certified 

by bim as being a true copy of the resolution shall, 

hee acoepload hy the Compoay ns caf fscicat evidonon of 

the  wvalidity ol hia appointment, Such person shat 

Lee entitled to exercice the comme rights and powers, 
incluling the right to vote by prosy on behalf of the 

10 



"member company” which he represents, as that 
member company could exercise if is were an 
individual member. 

(2) Where the President of India or the Governor of a 

State ic a member of the Company, the President 
or as the case may be the Governor may appoint 
such nerson as he thinks fit to act as his 
representative at any meeting of the Company or 
at any meeting of any class of members of the 
Company and such a person shall be deemed to be a 
member of the Company and shall be entitled to 
exercige the same rights and powers, including 
the right Lo vote by proxy, as the President or, 
as the case may be, the Governor could exercise 
as a member of the Company. 

If any member be a lunatic idiot or non compozmentie, 
he may wvebte whether on a show of hands or at a poll 

by his committee, curator bonis or other legal 
curator and such last mentioned persons may give 
their votes by proxy provided that the forty eight 
hours at least before the time of holding the meeting 

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

any Such person proposes Lo vote, he shall satisfy 
the board of his right under the transmission Article 
to the shares in respect of which he proposes to 

exercise his right under this Article, unless the 
Board shall lave previously admitted his right to 
vote at such meeting in respect thereof. 

Where there are joint registered holders of any 
share, any one of such persons may vote at any 

meeting either personally or by proxy in respect of 
such share as if he werc sclely entitled thereto and 

1f more than one ¢f such joint-holders he present at 
any meeting either personally or by proxy that one of 
the said persons so present whose name stands first 
in the register in respect of such share, shall alone 

be entitled to vote in respect thereof, Several 
ervecutors or administrators of a deceaced memher in 

whose name any share stands, shall, for the purpose 
of this Article, be deemed joint-holders thereof. 

The instrument appointing a proxy shall be in 
writing under the hand of the appoinier or of his 
attorney duly authorised in writing or if such 
appcinter 1s a body corporate be under its Common 

Seal or the hand of its officer or attorney duly 
authorized. J proxy who 1s appointed {or a specified 
meeting only shallbe called a special proxy. Any 
other proxy ohadl he called a general prowy 

A person may be appointed a proxy Lhovabh he 1s not a 
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member of the Company and every notice convening a 
meeting of the Company shall state this and that a 
member entitled to attend and vote at the meeting = i 
entitled to appoint a proxy to attend and vote 

inalend of himanlf. 

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 or authority, shall be deposited at the office 
not legs than forty-eight hours before the time for 
holding the meeting at which the person named in the 
ingtrument purports to vote in respect thereof and in 
default the instrument of proxy shall not be treated 
as valid. 

A vole given in accordance with the terms of an 
instrument appointing a proxy shalt be valid 
notwithstanding the previous death or insanity of the 
principal or revocation of the instrument or transfer 
of the share in respect of which the vote is given 
provided no intimation in writing of the dealh, 

intanity., revocation or transfer of the share shall 
have been received by the Company at the office 
before the vote is given, provided nevertheless (hat 

the Chairman of any meeting shall be entitled to 
require guch evidence as he may in his discretion 
think fit of the due execution of an instrument of 

proxy and that the same hag not been revoked. 

Every instrument appointing a special proxy shall be 

retained hy the Company and shall, as nearly- as 

circumstances will admit. be in any forms set out in 

Schedule IX to the Act or as near thereto as 

posaible or in any other form which the Doard may 

acooapt 

Ho momber shall be enlitled to exercise in voting 
rights either personally or by proxy at any meeling 
Gf Lhe Company in respect of any ohaves registered In 
his name on which any calls or other suing presently 
payahle by him have nob been pald or in regard to 

which the Company has, and has exarcisd, any right of 
Tien, 

Any objection as to Lhe admission or rejection of a 
vote, either on a show of hands or an a poll, made 

in due tines chall he referred to the Chairman wlio 

shall forthwilh determine Lhe came and such 

determination made In good faith shin] be {inal Arie 

Corbi pune 

Hoo phiyect ion shall be yaioed to The agualilicobiog ot 
any volar oreopt al bh mmoling or id jonas meet ino 

0 



at which the vote objected to io given or tendered 

and r~very vote not disallowed at such meeting shall 

be valid for all purposes, 

DIRECTORS 

B65. The number of Directors of the Company shall not Number of 
be less than three and not more than seven. Directors 

. ’ 86. The following persons shall be the first Directors of 
the Company. 

1. Sri Abhay Kumar Maheshwari 
C2. Sri Jai Parkash Agarwal 

3. Sri Shree Ram Agarwal 

t* B37. The Directors shall not be required to held in their Qualifying 
own names any shares as qualifying share. Share 

88. (a) Fach Director shall be entitled to receive out of Remuneration 
the funds of the Company for each meeting ¢f the of Directors 

Board or Committee thereof attended by him, a fee 
not exceeding Rs. 2Z50/- as may from time to time 
be determined by the Board. All other 

i remuneration, if any payable by thc Company to 
- each Director whether in respect of hig services 

as a Managing Director or Deputy Managing 
Director or a Director in whole or part-time 

. cmployment of the Company, shall he determined in 

accordance with and subject te the provision of 

these Articles and of the Act. The Directors 

shall be entitled to be paid their reasonable 
. travelling. hotel and others expensies incurred in 

consequence ©f their attending at board and 
committee meetings or otherwise incurred in the 

execution of their duties as Directors. 

(b) If any Director, being willing, is appointed as 
an executive officer whole time or part-time or 
he called upon to perform extra services or to 

make any special exertions in going or residing 

away from Company for any of the purposes of the 

Company or 1n giving special attention to the 

lhisiness of the Company or member of the 

Committee on the Doard then, subject to Section 
198, 309, 310 & 314 of the Act, Lhe Board may 

remunerate the Director so doing either by a 
- fixed sum or by a percentage or profits or 

: otherwise in any of the ways as provided in 

Section 309 of the Act, and such remuneration may 

be either in addition to or substitution fer any 
. cl lier remuneralb don to whiah Le may bo ent ib led 

Provided that any Director including Managing 
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Directors {if any) holding an office of profit under 
the Company with the meaning of Section 314 of the 
Act shall not be entitled to sitting fee as aforesaid 
for their attendance ‘at meeting of the Board of 
Directors of Committee hereof. 

A Director of this Company be or become a Director of 
any Company promoted by this Company or in which it 

may be interested as a vendor, shareholder or 
otherwise, and no such Directors shall be accountable 

for any benefits received as a Director or a member 
of guch Company. 

The continuing Directors may act, notwithstanding any 

vacancy in their body, but so that if the number 
falls below the minimum above fixed, the continuing 
Managing Directors or continuing Director. as the 
case may be, shall, not except for the purpose of 

filling vacancies, or for summoning a general meeting 
of the Company, act eo long as the number is below 
the minimum. 

The office of a Director shall ipso facto become 
vacant 1f at any time he commits any of the acts get 
out 1n Section 283 of the Act. 

Any Director or ‘other person referred to in Section 
314 of the Act may be appointed to or hold any 
office or place of profit under the Company or under 

any subsidiary of the Company in accordance with the 
provisions of Section 314 of the Act. 

Subject to the proviaions of Section 297 of the Act, 

a Director shall net be diggualified from contracting 

with the (Company either as vendor, parchaocer oo 
otherwise for goods, materials or service or for 

underwriting the gubscription of any shares in or 

debentures of the Company. nor <cshall any such 
contract or arrangement entered Into by or on behalf 
cf the Company with a relative of such Director, or a 
firm in which such Direclor or relative 3s a partner 
or with any olblher partner 11 such firm or with a 
nrivote Campany of which such Director ia 8 member of 

Director be avoided ot =hall any Director =0 

contracting or heing such member or So Interested be 

liable to account to the Company for any profit 
realised by any such contract or arrangement by 

reason of such Director holding office or of the 
fiduciary relation therchy cctablished. 

Lvery Director shall comply with the provisions of 

Section 700 of the Act in regard te dye losare af 
his concern or interest in any cat rac or 



9%. 

96. 

97. 

GE. 

99. 

arrangement entered into or to be entered into by the 
Company. 

Save. as permitted by Section 300 of the Act, or any 

other applicable provisions of the Act no Director 
ghall, as a Director, Lake part in the discuseicn of, 
or vote or any contract or arrangement in which he is 
any way, whether directly or indirectly, interested 

or concerned, nor shall his presence count for the 

purpose of forming a gourum alt the time of such 

discussion or vote. 

APPOINTMENT AND RETIREMENT OF DIRECTORS 

Any casual vacancy cccurring among the Directors may 

be filled up by the Board, but any person so appointd 
shall retain his office so long only as the vacating 
Director would have retained the same, if no vacancy 
had occured. Provided that the Board may fill such a 
vacancy by appointing thereto any person who has been 
removed from the office of Director under Article 
102. 

The Board shall have power at any time and from time 
tec time, to appoint any person as a Director as an 
addition to the Board but so that the total number of 
Directors shall not, at any time, exceed the maximum 
number fixed by these Articles. Any Birector so 
appointed shall hold office until the next annual 
aeneral meeting of the Company and chal) theory be 

eligible for re-election. . ETP 

The Board may appoint any person Lo act as allernate 

Director or a Director during the latter's absence 

for a period of not less than three months from the 
date in which meetings of the Noard are ordinarily 
held and such appointment shall have effect and such 
appointee, while he holds office as an alternate 
Director shall be entitled of nolice of meetings of 
the Board and to attend and vote there at 
accordingly, hut he shall not require any 
qualification and shall ipso facto vacate office if 
and when the absent Director returns to the state in 
which meetings of the Board are ordinarily held or 
the absent Director vacates office aw a Director, 
whichever is earlier. 

Subiect to fection 255 of the Act, at each Annual 
General Mecting of Lhe Company one-thivd of such of 

thie Ihirectoars Jor Lhe Ulme Tooing ao are liable to 

relire hy rotation, or if their number is nol three 
or a nltiple of Lian en, Phen Lhe amber to one third 

shall ret yrs From office. 
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Not less than two-thirds of the total number of 
Directors shall be persons whose period of office is 
liable to determination by retirement of Directors. by 
rotation. 

The Directors 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 on the same day those to 

retire shall, in default of and subject to any 
agreemgnt among themselveq, be determined by lot. 

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 Director 

before the expiration of his period of office and may, 
by Ordinary Hesclution of which special notice has 

been given, appoint another person in his stead. if 
the Director so removed was appointed by the Company 

in general meeting or by the Board under Article 96. 
The person aso appointed shall held office until the 

date up to which his predecessor would have held 

office, if he lL;ad not been sc removed. If the vacancy 

created by the 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 $6, 

PROCEEDINGS OF DIRECTORS 

The Beard shall meet together at least once in every 

three months for the despatch of business and may 

ad journ and otherwise regulate its meetings and 

proceedings ag it thinks fit. Notice in writing of 

every meeting of the Doard shall be given to every 
Director {or the time being in India. and at his usual 

address in India to every other Director, Unless 

otherwise determined from time to time and at any time 

by the Directors for the time being in India, meetings 

of the Hoard shall take place at the office. 

A Director may. abt any times. and the Secretary. if 
any, ohall, upon Lhe request of a Direclor made al any 

time, convene a meeting of Lhe Board. 

The Board may appoint a Chairman of its meetings and 
determine the poricld for vhich he 1a Lao hold office. 

is no such Chairman is appointed or 1f at any meeling 

of the Doard, the Chairman he not present within 

fiftecn miruales after Lime appointed for holding the 

Same, Lhe Directors present shall choose same ohe of 

their mmber to be Chairman of such meeting. 
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106. 

107. 

108. 

109. 

110. 

111. 

The quorum for a meeting of the Board shall be 
determined from time to time in accordance with the 
provisions of Section 287 of the Act. If a quorum 
shall not be present within fifteen minutes from the 
time appointed for holding a meeting of the Loard, it 

shall be adjourned until such date and time as the 
Chairmen of the Board shall appoint. 

A meeting of the Board at which a quorum be present 

shall be competent to exercise all or any of the 

authorities, powers and discretions by or under the 

Articles or the Act for the time being vested in or 
exercisable by the Board. 

Subject to the provisions of Sections 316. 372(5) 

and 386 of the Act, question arising at any meeting 
shall be decided by a majority of votes, and, in case 
of an eguality of votes the Chairman shall have a 
second casting vote. 

The Beard may, subject to the provisiona of the Act, 
from time to time. and at any time delegate any of 
its powers to no Committee consisting of such Director 
or Directors, as it thinks fit, and may from time to 
time. revoke such delegation. Any committee 30 
formed shall, in exercise 'of the powers ‘so delegated 
conform to any regulations that may, from time to 
time, be imposed upon it by the Board. 

The meetings and proceedings of any such Committee 
consisting of two or more members shall be governed 
by the provisions herein contained for regulating the 
meetings and proceedings of the Board so far as the 
same are applicable there to and are not guperseded 
by any regulations made by the Board under the last 
preceeding Article. 

Acts done by person as a VYirector shall Le valid 
notwithstanding that it may afterwards be discovered 
that his appointment waz invalid by reason or any 
defect or disqualification or had terminated by 
virtue of any provisionu conlained in the Act or in 
these Articles provided that nothing in these 
Articles shal) be deemed to give validity to acts 
done by a Director after hig appointment has heen 
shown te the Company to be invalid or to Lave 
terminated. 

Save 10 those cases where a rescolutiion is reguired 
by Section 262. 292, 297!7372(5) and 386 of the Act 
or any other provisions of the Act to be passed at a 
meeting of the Board, resolution shall Le as valid 
and offectual as if il hind been pacaced at oa meet ing 
of the Board or coumittee of the Board. as the case 
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may be, duly called and constituted, if it is passed 
by circulation in the manner provided in Section 289 
of the Act. o 

‘MINUTES 

The lDoard shall, in accordnnce with the provigions 
of Section 193 of the Act, cause minutes to be kept 
of every general meeting of the Company and of every 
meeting of the Board or of every committee of the 
Board. 

Any auch minutes or any meeting of the Board or of 
any committee of the Beard or of the Company in 
general meeting, if Xept in accordance with the 
provisions of Bection 193 of the Act, shall be 
evidence of the matters =tated in such minutes. The 
minute books of general meetings of the Company 
shall be kept at the office and shall be open to 
inspection by members during the hours of 10 a.m. and 

12 noon on such business days as the Act, reguires 

them to be open for inspection. 

POWER OF THE BOARD 

Subject to the provisions of the Act, the control of 
the Company shall be vested in the Board who shall 
be entitled to exercise al! such powers, and to do 
all such acts and things as the Company is authorised 
to exercise and do. Provided that the Board shall 
not. exercise any power or do any act or thing which 

is directed or reguired., whether by the Act or any 

other statute or by the Memorandum of the Company or 

by these articles or otherwise, to be exercised or 

done hy the Company in gencral meeting. Provided 

further that in exercising any such power or doing 

any such ack or thing, the Uoard shall be subject to 
the provisions in that behalf contained in the Act or 
any other statue or in the Memorandum of the Company 

or in these Articies. or in any regulations not 
intonsistent  therewilh and duly made thereunder, 
including regulation made hy the Company in general 
meeting, but no reaqulation made by the Company in 
general meeting shall invalidate any prior act of the 
Board which would have been valid if that regulation 
had not been made. 

LoCchL MANAGEMENT 

The Board may subject to the provisions of the Act 

make cuch orrvamnaemetns, az 1b nay think fit, for the 

management of the Company's affairs abroad or in any 

specified locality in Tndia and for this purpose 
appoint local committee and attorneys and fixed their 

Ei) 



remuneration and delegate to them such powers as the abroad and 
Board may deem requisite or expedient. The Company foreign 
may exercise all the powers of Section 50 of the Act registers 
and the official seal shall be affixed by the 
authority and in the presence of and the instruments 
sealed therewith shall be signed by such persons as 
the Hoard shall from time to time by writing under 

the seal appoint. The Company may also exercise the 
powers © Section 157 and 158 of the Act with 
reference to the keeping of foreign registers. 

MANAGING DIRECTORS 

116, Subject to the provisions of Section 316 and 317 of Power to 
the Act, the Doard may from time to time appoint one appoint 
or more Directors or whole time Directors/Directors Managing 
to be Managing Director or Managing Directors of the Director 
Company. either for a fixed term or without any 

Jimitation a9 to the period for which he or they i= 
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, Gompany) remove or 
dismiss him or them from office and appoint another 
or others in his or their places. 

117. (1) Subject to the provisions of the Section 25% of To what 
the Act. a Managing Director or wholetime provisions 
Director shall not while he continues to hold he shall 
that office, be subject to retirement by be subject 
rotation. and he shall not be reckoned as a 
Director for the purpose of determing the 
rotation of retirement of Directors or in fixing 
the number of Directors to retire, and (subject 
to the provisions ef any contract belween him ang 
the Company) he shall be subject to the same 
provisions as to registration and removal as the 
ether Directors. and he shall ipso facto and 
inmmediately, cease to be a Managing Director if 

he ceases to hold the office of Director from any 
cause. 

(2) If at any time the total number of Managing Seniorities 
Directors or whole time Directors 15 more than of Managing 
ene—~third of the total number of Directors, the Directors 
Managing Directors or whole time Directors who 
ashiall not retire shall be determined by and in 

accordance with their respective seniorities. 
For the purpose of this Article the seniorities 
of the Managing Directors and whole time 
Jiurectors shatl he determined by the date of 
their respective appointments as Managing 
Directors by the Hoard. 

118. Subject te Lhe provisions of Jection 20%, 310 & 311 Remuneration 
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of the Act, a Managing Director or whole time 
Director shall, receive cash remuneration as may from 
time to time be sanctioned by the Company. 

Subject to the provisions of the Act, and in particular 
te the probihitions and restrictions contained in 
Section 292 thereof, the Board may, from time to time. 
entrust .t6 and confer upon a Managing Director or a 
whole time Director for the time being such of the 
powers exercisable under these presents by the Board as 
it may think'fit! ‘and'may confer such powers for such 
time. and tc be exercised for such objects and 
purposes, and upon such terms and conditions, and with 
such restrictions as it thinks fit, and it may confer 
such power, either, collaterally with or to the 

exclusion of, and in substitution for all or any of the 
powers of the Doard in that behalf, and may from time 
to time revoke. withdraw. alter or vary all or any of 
such powers. 

SECRETARY 

Subject to the provisions of the Act, the Board may 
appoint a Secretary of the Company on such terms and 

conditions as it may think fit and may remove any 
secretary so appointed and may fill up the vacancy in 

the office of Secretary. The Secretary shall exercise 
such powers and carry out such duties as the Board may 
from time to time determine. 

THE EEAL 

The board shall provide for the safe custody of the 
seal and the seal never be used eXcept by the authority 

previously given by the Board or a committee of the 
Board authorised by the Board in that behalf and save 
as provided by Article 13 thereof at least one Director 

and the Secretary of the Company, 1f any, or any person 

authorised by the Dicard in this behalf shall sign every 
instrument to which the geal 1s affixed. Provided 
nevertheless, that any instrument bearing the seal of 
the Company and issued for valuable consideration shall 
hie hindinag of the Company notwithstanding any 
irreqularily touching the aulherity of the Hoard to 

135%5e the same. 

RESERVES 

Subitect ta Lhe provasions of the Act. the Hoard may 

before recommending any dividend, set aside out of the 

protito of the Company conch cgwe as it thinks proper ac 

reserve or regerves which shall, at the discretion of 

the DBoard, he applicable tor any purpose to which the 

profits of the Company may be properly applied and the 

BEE
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Doard may, whether or not it places any sum to 
reperve. carry forward any profits which the Board 
may think it not prudent to divide. 

All moneys carried to reserve shall nevertheless 
remain and be profits of the Company applicable, 

subject to due provisions being made for actual loss 
or depreciation for the payment of dividends and such 
moneys and all the other moneys of the Company 
not immediately required for the purpose of the 

Company .may subject to the provisions of Section 370 
and 372 of the Act, be invested by the Board in or 
upon such investments or securities as it may select 
or may be used as working capital or may he kept at 

any bank on deposit or otherwise as the Board may 

from time to time think proper. 

Any general meeting may resolve that any moneys, 

investment or other assets forming part of the 

undivided profits of the Company standing to the 
credit pf the reserves, or any capital redemption 

reserve account, or in the hands of the Company and 

available for dividend, or representing premiums 
received on the issue of shares and standing to the 
credit. of the ghnre premium account he capitalijged 
and diotribubted amongst zueh of the shareholders no 
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 capital 
and that all or any part of such capitalised fund be 
applied on behalf of the such shareholders in paying 
up in full any unissued shares, of he Company which 
shall ke distributed accordingly or in or towards 
payment of the uncalled liability on any issued 
share=, and that such distribution or payment shall 
be accepted by such shareholders in full satisfacticn 
of their interest in the oaid capitalized sum. 
Provided that any sum standing to the credit of a 
share premium account of Capital redemption reserve 
account may, for the purposes of this Article, only 
he applied jn paying up unissued shares to be issued 
to shareholders of the Company az fully paid bonus 
shares. 

The Company in general meeting may at any time and 
from time to time reaolve that any surplus moneys in 
the hands of the Company representing capital profits 
arising from the receipt of moneys or recovered of or 
arising from the realization of any capital acoets of 
the Company or any investment representing the same 

instead of being applied in the purchase of other 
capital assets or for other capital purposes he 
dash r phat edd amongst bh cpa by hoor che bdder ss agy [INET 
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120. 

Declaration 
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the shares and proportions in which they would have 
been entitled to receive the same if it had been 
distributed by way of dividend, provided always that 
no such profit as aforesaid shall be so distributed 
unless there shal) remain in the hands of the Company 
a sufficiency of other assets to answer in full the 
whole of Lhe tiabilities and paid-up share capital of 
the Company for the time being and provided further 
that such distribution shall be subject to the 
sanction of such authority as is imposed by the Act. 

For the purpose of giving effect to any resolution 
, under, the two last preceding Articles the Board may 
settle any difficulty which may arise in regard to 
the distribution as it think expedient and, in 
particular may issue fractional certificates, and may 
fix the walue for distribution of any specific 
assets, and may determine that cash payments shall be 

made to any members upon the footing of the value so 
fixed in order to adjust rights of all parties and 

may vest guch case or specific assets in trustees 

upon such trusts for the persons entitled to the 
dividend or capitalised fund as may seem expedient to 
the board. Where requisite a proper contract ghall 
be filed in accordance with Section 75 of the Act, 
and the Board may appoint any person to sign such 
contract on behalf of the person entitled to the 
dividend or capitalised fund and such appointment 
shall be effective. 

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 shall! from 
time to time be determined to divide in respect of 
and years or other period shall he applied in the 
payment of a dividend on the equity shares of the 
Company but so that a partly paid-up share only 

entitle the lolder with respect thereof to such a 
proportion of the distribution upon a fully paid-up 
share ag Lhe amount paid thereon heats to the nominal 
amount of such share and so thal where capital is 
paid np in advance of ralls such capital shall not 
rank for dividend or confer a right to participate in 
profits. 

The Company in gensyal mecling way declare a dividend 
to be paid to the members according to their rights 

and interest in the profits and may, subiect to the 
provisiona of Section 2007 of the fel, fix [WT trae 

Lor praying, 
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134. 
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136. 

137. 

138. 

No larger dividend shall be declared than is 
recomnended by the Board, but the Company in general 
meeting may declare a smaller dividend. 

Subject to the provisions of Section 205 of the Act 
no dividend shall be payable except out of the 

profits of the Company or cf money's provided by the 

Central or a State Government for the payment of the 

dividend in pursuance of any guarantee given by such 

Government and no dividend shall carry interest 

against the Company. 

Subject to the provisicns of the Act. the 

declaration of the board as to the amount of the net 
profits of the Company shall be conclusive. 

The Board may from time to time pay to the members 

such interim dividends a& in its judgement the 
position of the Company justifies. 

The Board may deduct from any dividend payable to any 

member all sums of money. if any, presently payable 

by him to the Company on accounts of calla or 

otherwis in retation to the share of the Company. 

Subject to the provisions of Article 15, any general 
meeting declaring a dividend may adjust a call made 
on the members of such amount as the meeting fixes. 

No dividend shall be payable except in cash. 
Provided that nothing in the foregoing shall be 
deemed to probihit the capitalisation of profits or 
regerves of the Company for the purpose of issuing 
fully paid up bonus shares or praying up any amount 
for the time being unpaid on the shares held by the 
members of the Company. 

A transfer of shares shall nol nacs the rights any 

dividednd declared thereon before the registration 
of the transfer by the Company. 

The Company may pay interest in capital raised for 

the construction of works or buildings when and so 
far as it shall be authorized to do by Scction 208 of 
Uh: Ag, 

Ho dividend shall be paid in respect of any share 
except to the registered holder of such share or to 
his order or to hic bankers. but nothing contained in 

this Article shall be deemed to require the bankers 

of a registered shareholder to make a separate 
application to 
dividend, 
affect 

the Company for 
Mothing in this Article 

in any manner the operation 

payment of the 

shall be deemed to 

of Article 136. 
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139. Any one of the several person who are registered as 
Jividend to the joint-holders of any share may give effectual 
joint-holder receipts for all dividends, bonuses, and other 

payments in respects of puch share. 

140, Unless otherwise directed in accordance with Section 
*ayment by 206 of the Act, any dividend, interest or other 
rob moneys parable in cash in respect of shares may be 

: paid by the ¢hegques or warrant sent through the post 
of the registered address of the holders, or in the 
case of Joint-holders who is a first named on the 
register in respect of the joint-holding or to such 
person and such address as the holder or jeoint- 
holders, as the case may he, may direct, and every 
cheque or warrant so sent shall be made payable to 
the order of the person to whom it is sent. 

Inclaim- 141. Any Dividend remaining unclaimed or unpaid shall be 
xd dividends dealt with in the manner as laid down in the Act. 

ACCOUNTE 

142. The books of account of the Company relating to the 
looks of period of not less than eight years immediately 

lcegounts to preceeding the current year together with the 
1e preserved vouchers, relevant, to enter in such books of 

accounts shall be preserved in good order. 

143. Every Balance Sheet and profit and loss account of 

fhen accounts the Company when audited and adopted by the Company 
0 be deemed in general meeting shall be conclusive except as 
“inally regards any error discovered therein within three 
iettied. months next after the adoption thereof. Whenever any 

such error is discovered, within that periocd the 
account shall forthwith he corrected and hence forth 

shall subject to the approval of the Company in 

general meeting be conclusive. 

SERVICE OF NCTICE AND OTHER DOCUMENTS 

low 144. A notice or other docwnent may be given by the 
iotilces to he Company to 1ts members in accordance with Sections 53 
ierved on and 172 of the Act. 

wembers. 

145. Every person who by operation of law, transfer or 

ransferee other means whatsoever shall become entitled to any 
wound by prior share he bound by every notice in respect of such 
fotice sitare which previously to hia name and address being 

centered on register shall have been duly given to the 
person from whom he derives his title to such share. 

Yarn, gubyjerct ta Lhe provisions of Arlicle 144 any nat. ice 

lotice valid or domment  deliverad or cont by post to opr loft at 
ir wugh Lhe registered address of any member dn pursuance of 
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148. 

these Articles shall notwithstanding such member be 

then deceased and whether or not the Company have 

notice of his decease, be deemed to have been duly 

served in respect of any registered shares, whether 

held solely or jointly with other persons by such 

members until some other person be registered in his 

stead as the helder or joint-holder thereof and such 

service shall for all purposes of these presents be 

deemed a sufficient service of such nctice or 

document on his heirs, executors or administrators 

and all persons. if any. jointly interested with him 
in any such share. 

Subject. to the provisions of Sections 497 and 509 of 
the Act, in the event of a winding-up of the Company 
every member of the Company who 18 not for the time 
being in Calcutta, shall be bound. within eight weeks 
after the passing of an effective resolution to wind 
up the Company voluntarily or the making of an order 
for the winding-up of the Company to serve notice in 
writing on the Company appointing some household 
reaiding in the neighbourhood of the office upon whom 
all summons, notices, process, orders and judgements 
in relation to or under, the Winding up the Company 
may be served, and in default of such neminabtion the 
liguidater of the Company shall be at liberty on 

behalf of such member to appoint some such person, 
and service upon any such appeintee whelher appointed 
by the member or the liquidator shall be deemed to be 
good personal service on such member or all purposes, 
and where the liquidator make any such appcintment he 

shall with all convenient speed give notice thereof 
to such member by advertisement in some daily 
newspaper circulating in the neighbourhood of the 

office or by a registered letter sent by post and 
addressed to such member at his address as registered 
in the register and such notice shall be deemed to be 
served on the day on which: the advertisement appears 
or the letter would be delievered in the ordinary 
course af the post. The provisions <f this Article 
shalt! not prejudice the right of the liquidator of 
the Company to serve any notice or olher document in 

any other manner prescribed by these Articles, 

INSPECTICH 

(1) The books of account and other books and 

papers ohall he open to  1nspection Dy any 

Director during the business hours. 

(72) The Boarqd shall, from time Lo time, determine 

whether and To what extent, and at what times and 

places, aud ander whats cotd yea op pequlat ions, 

the Looks of account and books and documents of 
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149. 
Inspection 
of Registers 

150. 

Recongtruction 

the Company, other than those referred to in Article 
113(2) and 149 or any of them, shall be open to the 
inspection for the members not being Directors, 
Provided that no member (not being a Director) shall 

have any right of inspecting any books of account or 
book or document of the Company except as conferred 
by Jaw. 

Subject to the provisions of Section 209(4) of 
Act, where under any provision of the Act. any 
pergon, whether a member of the Company or not, is 
entitled to inspect any register, return, 
certificate, deed, instrument or document required to 

be kept or maintained by the Company, the person so 

entitled to inspection shall, on his giving to the 
Company not less than twenty four hours previous 

notice in writing of his intention specifying which 

register, etc, he intends to inspect be permitted to 
inspect the same between the hours of 10 a.m. and 12 

neon on such buginess day as the Act requires them to 
be opened for inspection. 

RECONBTRUCTIOR 

On any gale of the undertaking of the Company the 
Board or the liquidators on a winding up may, 1f 

authorised by a special resolution, accept fully paid 

or partly paid-up shares, debentures or securities of 
any other Company, whether incorporated in India or 
not, either then existing or to be formed for the 
purchase in whole or in part of the property of the 
Company, and the Board (if the profits of the Company 
permit) or the liquidators (in a winding-up)} may 
distribute sguch shares or securities or any other 

nroperty of the Company amongst the members without 

realisation, or vest the same in trustees for them, 
and any special resolution may provide for the 

digtribution or appropriation of the cash, shares or 
other securities, benetit or property otherwise than 
in accordance with the strict legal rights of the 
members or contributories of the Cumpany and far the 

valuation of any such securities or property at such 

price and In guch manner as the meeting may approve 

and all holders of shares shall be bound Lo accept 
and shall he bound by any valuation or distribution 
so authorised. and waive all rights in relation 

thereto, save only in case thre Company is proposed to 
he or 1s in the course of being wound up, euch 
statutory viahbte (if anv under Section 4%4 of the 

Act as are incapable of being varied or excluded by 
these Artacloa, 
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WINDING-UP 

If the Company shall be wound up and the assets 
‘available for distribution among the members as such 

shall be insufficient to repay the whole of the paid- 
up capital such agsets shall be distributed so that 
ag noarly as may bo the losses shall be borne by the 

members in proportien of the Capital paid up or which 
ought to have been paid up at the commencement of the 
winding—-up on the shares held by them respectively. 

And if in a winding-up the assets available for 
distribution amcng the members shall be more than 
sufficient to repay the whecle of the capital paid-up 
at the commencement of the winding-up, the eaxceas 
shall Le distributed amongst the members in 
proportion to the Capital at the commencemént of the 
winding-up paid-up or which cought to have been paid- 
up on the Shares, held by them respectively. But 
this Article is to be without prejudice to rights of 
the holders of shares issued upon special terms and 
conditions. 

The liquidator on any winding-up (whether voluntary 

under supervision or compulscry) may, with the 
sanction of a special resolution, but subject to the 
rights attached to any preference share capital. 
divide among the contributories in specie any part 

of the assets of the Company and may with the like 
sanction. vest any part of the assets of the Company 
in trustees upon such trusts for the benefit of the 
contributories as the liquidator, with the like 
sanction shall think fit. 

SECRECY 

Every Director, Manager, Secretary, Trustee for 
the Company, its members or debenture-holders, 
members of a committee, officer. servant, agent, 
accountant, or other person employed in or about the 
business of the Company shall, if so required hy the 
Hoard Ve f wre arntoring upon his duties aidan a 
declaration pledging himsel! to observe a strict 
secrecy respecting all transactions of the (Company 
with its customers and the state of accounts with 
individuals and in matters relating thereto. and 
shall by such declaration pledge himzell not to 
reveal any of the matters which may come to his 
knowledge in the discharge of his duties except when 
required so to do by the Board by any meeting or by a 
court of law and ewvcept so far as may be necessary in 
order to comply with any of the provizions of thege 
Articles, 

Neo member or other percon (not being a Director 

shall be entitled te enter upon the property of the 
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Company or to inspect or examine the Company's 
premises or properties without the permission of the 
Board or. subject to Article 14B(2) to require 
discovery of or any information respecting any detail 
of the trading of the Company or any matter which is 
or may be in the nature of a trade secret, mystery of 
trade. or secret process or any matter whatsoever 
which may relate to the conduct of the business of 
the Compeny and which in the option of the Beard it 
Will be inexpedient in the interest of the Company to 
communicate. 

INDEMNITY 

Every Director, Manager, Secretary or Officer of the 
Company or any person (whether an officer of the 
Company or not) employed by the Company, shall be 
indemnified out of the funds of the Company against 
all liability incurred by him as such Director, 
Manager, Secretary, Officer or employee in defending 

any proceedings, whether civil or criminal, in which 
judgement is given in his favour, or in which he is 
acquired. or in connection with any application under 
Sechtion 033 of the Act in which relief is granted to 

him hy court. 

HI
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We the several persons whose names and addresses are subscribed 
hereto, are desirous of being formed into a Company. in pursuance 

of this Memorandum of Association and we respectively agree to 
take the number of shares in the Capital of the Company set 
opposite our respective named 

Signature & Names | Number of Equity ! Signature & Name : 

Addresses, Descri- ! Shares taken by ! Addresses Descri- ! 

ption and Occupat- |! each subscriber ! ption and Occupat-—- ; 
] ] 

1 1 ] 
ion of the ation of Witness’ 
Subscriber 

1. Abhay Kumar Maheg- 

hwari 8/0 Anand 

Maheehwari 26,P.K. 

1 

1 

t . 

Tagore Streetb, 1 Witness to atl 
] 

] 

1 

Signatories 
Sudarshan Kumar 

Dangi S/¢. Late 

Sultan Singh DPangi 
Dangi Jain & Co. 
2, India Exchange 
Place, Room No. 1 
Ist Floor, 
Calcutta- 700 001 
Chartered Account- 
ant 

Calcutta 700 006 
Service 

2. Jai Parkash Aggar- ! 

wal S/o. Bishwa ! 
Nath Aggarwal ! 
11, Pollock Street 
Calcutta 700 001 

Service 

3. Shree Ram Aggarwal 
8/0. Ram Gopal 

Aggarwal. 26, Bur- 
tolta Street, 

Calcutta 700 007 

Service 
4, ¥Frabir Kumar Ghosh 

5/0, Baladev Ghosh 

Vill. Natdighi 
P.O. Janai Dist. 

Hooghly 

Service 

Fromod Kumar Son- 
thalia 5/0 Gopi 
Ram Sonthalia, 
489/71, G.T.Road. 
{Sibpur) Howarh. 

Service 

6, Suhrid Mitra ! 
S5/c. Late R.C.Mitra! 

1/135, Naktala Road! 

Calcutta 700 047 : 
Service ! 

7. Shyamal Kumar ! 

Chakrabotry ! 
S/0. Manik Lal : 

1 

I 

1 

I 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten? 

wo
 

10 (Ten) 

10 (Ten) 

Chakarahbotry ! 
41, Krishna Chatter-! 

Jee Lane, 11,0, 
Bally. Dist llowarh 
Jdervice 
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