THE COMPANIES ACT, 1956

PUBLIC L!?{'IT_LD COMPAHY B"s’ SH VRES )

Art cies Gf Assoc:aixon

of e

MARBLE FINVEST Lnf.lrw o
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“The Act” means the Companies Act, 1956

“The Anicies” maans tha Articies of Associgion or tha sa3ma as may froar ume (0
time zitered by special resclution.

“The Company” moans MARBLE FENV ET Lf"s"'.[T

S, +

"The Direciors” =aeans e Directors of the Company.

“The Board of Cirecicis” ¢r "The Board” meeans (he Beard ¢of Dieclors of the
Company. '

"Diviczng” inciuces bends but excludes bonus snares

“The Lisnaging Dirscicr” means the Managing Director apoointsd g3 such of tha
Company.

“Nonth" mears the Calender mon!h.

"The Regizra” mesns tha Reagistrar of Companies, ¢ the Siziz 0 wiich
Regrster | Cifice 1g situated

The Sscreian’ means the Sacrelary agpeinted as such ot ing Corznany

"Seal” mesns cf tha Common Ses! of the Comazny.

“la Vrongt and "Wlten” ancluda priniing, BNSgrapiy nd othor nodes
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‘Words rrraﬁor“tzng persons include corporatloﬁs a ' T

Worda iy ortrr*g ma scq!.ne gencer onu m&ude the fﬁmmma gencsr.

. Table A will not to 2. Save “as reproduced lrié'r'é-fh, the regulations contained in .
- apply Table "A" in Schedule | 1o the Act, shall not apply to the .-
company. e ;

Compary "ot to 3 Save as permitted by Section 77 of the Act, :;"n funds cof
purchase iis ova the Company shall nol be empicyed 1n the purchese of or :
sharas lent on the securily of, shares in the Co TRETY and the
Company shall not give, directly or indirectiy and financisl
- zssistance, whether by way of loz g:.-:—ram 2
provision of secunty or otherwiss for :hﬂ puposa
connaction with any purchase of or SuuS"ﬂ;‘. 1 for shaies
in the company or any company ¢f which it mav for the ime

t>zing, be a subsidiary. '

fhese Articles shall nol bs deemed o affeci the power of
the company to enforca repayment of loans 1o members or
- ) lo exercise a lien conferred by Ariicle 29. .

SHARES

1 The gt tarpned Skaee Capdlal of e Company s 1 30000 00 Bopecs T Crone SO e 1t 300G O Ty e
alihin ety st of WS 10 - o pees Tert el withs Presten L dnaepease oF sedar Lhe sh L TR ot p
10 divaade the shares an the capitod o the une being mlo severan elassey aned 1o wflaen oo T suseh
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Redaerabis S Subject to the prowsions of thess Arices, the company
Preferenca ’ shall have power to issue preference shares camying 3 night
Shares to redemption out of profils which would ctherwisa bse
available for dividend, or out of the proceeCs cf a fresh
issu2 of shares made for the purpcsas of such recempticn,
orliabls to be redeemed at the opion of the Campany, and
the Board may subject to the provisians of Secticn 80 ¢f the
Act exercise such povwer in such manner as it thinks it
Alfoiment of 5. Subject to the provision of these Articles and cf Saclien 81
Shares of the Act the shares shall be under the canirol of the Bogzr

who may allot or otherwise dispose of the sams to such
purpose an such terms and conditions, and = such imes
as ing Board thinks fit. Provided that cpzion crricnt to call .
of shares shall not be given to any parscns axcss: win tha

sanclion of the Company in Gﬂrerc_. vesting.

Power to issues ; Subisct to the provisions of the Aci it shall ba issus shares ,
shares at ¢iscount awiul for the comoany to issus 5t & discount &t discount ;

shares of a class already issuad,
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12.

13.

The Company may exercise the  powers of paying
commission conferred by Section 76 of the Act and 1in

such case shall comply with the requirement of the
Section. Such commigsion 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 also on any 1issue 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 such
instalment shall, when due be paid to the Company by
the persBon whoe for the time being shall be the
registered holder of the share or by his executor or
administrator.

The joint-holders of a share shall be severally as
well a3 jointly 1liable 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 hLie 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 Lo recognise (even when having notice thereof}.
any equitable, contingent, future or partial interest
in any share or any interest in any fracticnal 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 petrsons,
Company or other bhody corporate. Not more than four

persens 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
reglistercd in hig name or, *i1f any member so
wishes to geveral] certificates each for one or
more of such shares but, in respect of each
additigonal certificate, which does not comprise
shares in lots of the market unit of trading. the
Board may charge a fee of Ha. 2/- or such  less
sum as it may determine. Unless the conditions
of 1s3ue of any charcs othervine provide, the
Company shall either within three months after
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(b)

the date of allotment and on surrender to the Company
of ils letter making the allotment or of its
fractional coupons of requisite value (save in the
cage of iasue against letter of acceptance or of
renunciation or in case 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 itg shares, as the
case 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 consclidation of
share certificate into lost of the market unit of
which are old decreipt, worn out or where the c¢age on
the reverege for recording transfers have been fully
utilised and for every other duplicate certificate
the Board may charge & fee of Rs. 2/- (Rupees Two
only) or such smaller sum together with such out of
pocket expenses incurred by the Company in investing
evidence as it may determine. '

The issue of share certificate and duplicate and
the issue of new share certificate on consclidation

or sub divigien or in replacement of share
certificates which are surrendered for cancellatilon
due to their being defaced, torn, old, decreipt., or

worn oubt or the cages for recording transfers having
been utilised or of share certificates which are lost

or destroyed =hall 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 Board and on such
indemnity as the board thinks fit heing given, a new
certificate 1lieu hereof shal) be given to the party

entitled t¢ the aharea to which such lost or
destroyed certificate shall relate.
CALLS

The Board may, from time to time. =subject to the
terme on which any shares may have been 13sue and

sithiject te Lhe provismions of Gection 91 of the Mt
make such callg as the Doard thinks (it upon  the
memhbera jn respect of A1l moneys unpajd on the shares
held Ly them recpectively and not hy the  conditiong
of allatbtment theraof mwade payable ot {ixed tlwmes ared
each member shall pay bhe amount of every c¢all =0

4!




16.

17.

18.

19,

made on him tc the persons and at the time and place
appointed by the Board. A call may be made payable
by instalment and shall be deemed to have been made
when the resolution of the Board :authorising such
call was passed. ‘ .

No less than fourteen days noti#e of any call shall

be given specifying the time and place of payment and
to whom such call shal)l be paid.

{1) If the sum payable 1n 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 shaltl pay interest. fortheispme 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).

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

If by the terms of issue on any share or otherwise
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 al)) the provisions herein
contained in respect of calls shall relate to such
amount or installment accordingly.

Cn the trial or hearing of any action or suit
brought by the Company against any member or his
representatives to recover any debt or money claimed
to be due to the Company in respect of his shares,
it shall be sufficient to prove that the same of the
defendant is, or was, when the claim arese on the
register az holder, or one of the holders. of the
membey ol aberea in respect of which such claim 18
made. and that the amcunt claimed is not entered as
paid in the books of the Company and it shall not be
necessary Lo prove the appointment of the Board who
made  any call, not Lhat a quorwn was present ol 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.

The Doard may, 1f it thinks fit, receive from any
member willing Lo advnace the same all or any part of
the monhey due upon the shares held by him beyond the
sums actually called for and upon the money so paid
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or satisified in advance or so much thereof as fronm
time to 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 sucl sum 1n advance and the Doard agree upon.
Money so paid 1n excess of the amount of calls shall
not rank for dividends or confer a right - to
participate 1in profits. The Board may at any time
repay  the amounit 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 Beoard.

FORFEITURE AND LIEN

If any member fails te pay any call or installment on
or bhefore the day appointed for the payment of the
same the Board may at any time thereafter. during
such time as the call or 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 bheen Incurred
by ths Company by reasoen of such non-payment .

The notice shall name a further day (not being less
than fourteen daya from the date of the notice} ond
a place or places on and at which such call or
ingtallmant ant  such  interest and expenses as
aforesaid are to be paid. The notice shall also
state that in the event of nonpayment at or before
the time and at the place appointed, the phares 1n
respect of which such call was made or instalment is
payvable will be liable to be forteited.

If the requisitions of any such noltice as eaforesaid
be not complied with any shares in respect of which
notice has been given may, al any time therenfter,
before payment of all calls or installments, interest
and expenses, due in respect thereof be forfeited by
a resclution of the Beoard to that effect. Such
faorfeiture shall include all dividends declared in
respect of the forfeitaed shares and not actually paid
hefoare the forfeiture,

When any share shall have been so forfeited. notice
of the resolution shall be given to the member in
whose name 1t stood  dmmediately prier to the
forfeiture and an entry of the rforfelture withh  the
date thereof, shall forthwith be made in the register

but et forfeifuare shall he 9n eny mannery invalidated
by any commission or neglect to give sauch notice  or
to make sl entbry as aforecaid.

L5
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26.

27,

28,

29,

30.

Any share 8o 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
calle, installments, interest and expoenses, 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 shal!l involve the
extinction of all interest in and also of all claims
and demands against the Company in respect of the
share, and all other rights incidental to the 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 1n the Company have been duly
forfeited on a date stated in the declaration shall

be conclusive evidence of the facts therein stated as

against all persons claiming to be entitled to the
sharez  and auch decliaration and the receipt of the
Company for thoe consideration, 1f{f any, given for the
shares on  the gale or disposition thereof aghatld
constitute a qgood title to such shares, and the
person Lo whom Lthe 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 affected by any
irregultarity or invalidity in the proceedings in
reference toc such forfeirture. sale or disposition.

The provisions of Article 21 to 29 hereof shall apply
in the case ol non-payment of any 2um which, by the
tevms of tnoue of a nhare, hecomeon poyvablae at a fixed
time, whether on account of the nominal value of a
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34.

share or by way of premium, ag if the game had been
payable by 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 or jointly with other), and upori the proceeds
of 'sale ‘thereof for moneys called or payable at a
fixed time in respect of such shares whether the
perilod for the payment thereof shall have actually
arrived or nobt, and no equitable interest in any
Share shall be created except upoen the footing and
conditions that Article 10 hereof ism to have full
effect. Any such lien shall extend to all dividends
from time to time declared in respect of such shares.
Unleess olherwise agreed, the registration of a
transfer of ashareg =hiall aperate ag a waiver of the
Company's lien, 1f any, on such shares,

For the purpose of enforcing such )ien the Board may
sell the shares subject thereto in such manner as it
thinks fit, bult no sale shall be made until ruch time
for payment as aforezaid shall, have arrived, and
until notice in wrilting of the intention to . sell,
have been served on such miember, his executors or
administratorg, or hig comaittee, curator honis  or
other legal curatecr, and default shall have been made
by him or them in the 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
Company and applred i1y or towards payment of such
part of the amount in respect of which the lien
exists asz is presently pavable and the residue, 1if
any, shall (subject to a like lien for sums not
presently payable as existed upon the share hefore
the sale) be paid Lo the person entitled to the
shares at the date of the sale,

Upon any sale after f[orfeiture or for enforcing a
Yien in purported exercioce of  Lhe powers herein
before given, the loard may appoint some person to
execute an instrument of tranzfer of the share aold
aned  cause the purchaser'ss name Lo be entered In the
register  in  respect  of fhe shareas gald, and the
purchaser shall not be bound to see to the regularity
of the proceedings, nor ta the application of
purchase mmoney, and after his name has been entered
in the register 1n respect of such shares the
validity of the sale shalt net he impeached bY any
person agrrieved by the sale =hai] Le in damages only
and againzst the Couwnany orclugively .

13}




35.

36.

Where any shares under the power in that bhehalf
herein contained are sold 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 S0
delievered up.

TRARSFER AND TRANSMIBSION

(1) Subject to the movisions 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 such 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 1is entered in the register in
respect thereof.

(2) The instrument of transfer shall bhe 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 bhe effected wunless 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
by the transferee within two weeks from the date of
receipt of the notice enter in the register the name
of the transferee inm the same manner and subject to

the wsame conditions as if the application for
registration of the transfer waz made by the
transferee.

Subject Lo the provisions of Section 111 of the Act,
the DBoard wilhout assigning any reason for auch
refusal, moy., with in one month from the date on
which the instrument of transfer was delievered to or
the 1intimation of tranmission was lodged with the
Company. refuse to register any tranafer 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 tully paid up Lhe baoard may refusa  to
register the  transfer to o Lransfaroc of whom  the
Loard does nol approve. The Board may also  likewise
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refuse to reginter when any statutory prohibiticn or
any attachmeent or prcohibitory order of a competent
authority rzstains the board .from transferring the
shares out of <the name. of the ¢{ransferor when a
transferor ebjects to . the transfer provided he
parvesz ¢on Lthe Company within.a reasonable time a

‘prohibitory drder of a court of competen;

jurisdiction.

Shares ‘mdy #lsc,'at 'the ‘disdretion of the Directors
be registeretd in the name of minor prov:ded the said
shares are felly paid up. :

‘Every instrument o¢f transfer shall he left at the

office for registration accompanied by the
certificate of the shares to be transferred or if no
guch certificate 1s in existence by the Jletter on
alletment of the shares and such other evidence a3
the Board may require to provide the title of the
transfercr or hig right to transfer the shares.
Every instrmment of +tranafer which shall Ire
registered, shall be retained by the Company but any
instrument of transfer vhich the Board may refuse to

register shall be returned to the persons depositing
the aame.

If the Board refuses whether in pursuance of Article
38 or otherwise to register the transfer of, or the
transmissiocn by operation of law of the right teo, any
share, the {ompany shall give notice of the refusal

in accordance with the provnsrons of Section 111(2}
of the Act.

No fee shal) be charged for the registration of any
trangfer, grant of probate or jetters of
adminigtration, certificates of death or marriage.
power o©of attorney or cther instrument.

The executors or administration cf 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 olone be recognised by
the Cempany as having any title te or idinterest in
such shares, but nothing herein contained shall be
taken to release the estate of a deceased joeint-—
helder from any liability on shares held by him
jointly with aay person. Before reccgnising any
iegal representative of  heilr or executor or
admimistrator the board may require him to ebtain a
uringt ]! prebate oy Lottt erie of athniniastration o

succession certificate or cther legal representation,

1101




44,

45.

46,

as theo case may be, from a competent court in 1India
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
lettern of adwiniatratiop or ouch other legal
repregsentation upon such terms as to indemnity or
otherwise aa the Board, jn its absolute discretion,
may consider necessary.

Any Committee or guardian of a lunatic (which term
shall ipclude one who ia an (idiot or non compus
mentis) or any person becoming entitled to or to
transfer shares, in consequences of the death or

bankruptcy or inselvency of any member, upon
producing such evidence;n that: ‘henjisustainar  the
character 1in 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
{(vwhich the board shall not be bound to give)., be

registered as member in respect of such shares, or
any subject to the regulations as  to trangfer
hereinbefore contained, transfer such shareg. This
Articie is hereinafter referred to as the

"Transmission Article.

(1} If the person 50 becoming entitled under the
Transmission Article shall clect to be regiastered
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) 1{ the person aforesaid shall elect to transfer
the =shares, he shall testify his election by

executing and instrument of transfer of the
shares.

(3) All the limitations, restrictjons and provisions
of these Articles relating to the right to
transfer and the registration of instruments of
transfer of shares shall be applicable te any
such notice or transfer as afiresaid as i1f 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 lLolder shall, subject
to the provisions of Article 77 ani of Section 206 of
the Act, be entilled to the =ane dividends and other
advantage to which he would be entitled 1L he wWere
the registered bolder of the shares except that no
such perzon {(other than a peyrson becoming  entitled

1
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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 memebershlp in
relation to meetings of the Company.

Provided that the DBoard may at any time give notice
requiring any such person to elect either to he
reqistered himself or transfer the shares, and if the

notice is not complied within ninety days., the DBoard
may thereafter withhold payment of all dividends,

bonuses 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
Resclution 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 Dbeing attached to any shares in the capital of
the Companythen issued, the new chares may be issued,
upon such terms and conditicong, and with such rights
and privileges attached thereto as the general
meeting rezolving upon the creation thereof shall
direct and 1f no direction he given, as the board
shall determine, and in particular sgsuch shares may be
issued with a preferential or qualified rights to

dividends and In the distribution of assets of the
Company.

Before the iscsue of any new shares, the Company in
general meeting may make provisicns as to the
alltotment and i1ssue of the new rshares and in
particular may determinc to whom the same shall be
offered in the first instance and whetbher at par or
at a premium or subject to the provisions of Section
79 of the Act, at discount, in default or any such
provisiona eor so far the same shall not extend. the

new shares may be 1ooued 10 conformity with  the
provigsions 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 charen shall be congidered  port
of the ecxisting capital of the Compoany and shall b
subilect. to the provisions  herein  contained  with
reference te Lhe payinent of  dividends, ecalls  and
inatallments, transieras el transaninsion, forfeitor e,
Vien, gurramder and otherwiose,
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51,

52.

53.

If owing to any in-eqguality jin;the,number of naw
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 8uch new shares or any of them amongst the
members, such difficulty shall, in the absence of any
direction in the resolution creating the shares or by
the Company in general meeting bhe determined by the
Board.

The Company may from time to time Dby Specaal
Reseclution, reduce its capital and any capital
redemption reserve account of share premium account
in any manner and with any subject t¢ any incident
authorised and consent required by law.

ALTERATION QF CAPITAL
The Company in general meeting may :-

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

(b) Sub-divide 1ite existing shares or any of .them
into ..shares of smaller amocunt than is fixed by
the Memorandum sSo however that i1in the sub-
division the proporation between the amount paid
and the amount, 1f any., unpaid on each reduced
share shall be same..ap 1t was,in.the case of the
share from which the reduced share i1s 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 1its 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
shaves shall have some preference or special
advantage as regardg dividend. capita! wvoting, or
otherwise over or as compared with the cther or
others, subjects., nevertheless. to the provisions of
Section 8%, 67. 88, 93 and 106 of the Aot .

Subject to the provisions of Section 100 to 104
inclusive of the Act the Board may accept from any
member Lhe surrender on pnch terms and conditiona  as
shall be agreed of aill or any of these shares.
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6.
Power to
modify rights

57.
Power to
Borrow

o8,
~onditions
o which
money may be
borrowved

f=sue at 50
discount etc
of with
specilal
rivileges

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
izsite of the shares of that class) may. whether or
not the Company is being wound up, be varied with the
consent 1n 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 Articles relating to General Meetings shall
apply but a0 thal Lhe necessary quorum shall be two
person at least holding or representing by proxy one
fifth issued shareswof,that_class but so that if at
any adjourhéd méeting'of such holder a quorum as
ahove defined iz nol present., those menmber who are
present shall be a quorum and that any holder of
shares of that class present in person or by proxy
may 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 1is not by implication to
curtail the power of modification which the Company
held if this Article wag omitted. The Company shall
comply with the provisions of Section 192 of the Act
as te forwarding a copy or any such agreement or
resclution to the register.

BORROWING POWERS

The Board may., from time to time, at 1ts 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 Dboard may raise or secure the repayment of such
sum or sums or in sSuch manner and upeon such terms and
conditions or all respect ac it thinks fit and  in
particular, by the issue of honds notes. convertible
redeemable or otherwise perpetual or redeemable,
debenture or debenture -stock or any mortgage or other
security on Lhe underiaking of tha whole or any  part
of the property of the Company (bhoth present and
future) ncluding its uncalled rapital! for ths  time
hepnig .

Ay dehenture, debentnre-agtocs Pooruds o of heyr
securities may be insnued ab a discount, premium  and
aotherwice  and  with  any pecinl Privileges  no to
redempt ton, gurrommlor, COnrar ayon A ~vinon,
allotment of  shares, appointment of Direst v and
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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 Seetion 81 (3) of the Act.

Save as provided in Section 108 of the Act, no
transfer of debentures shall be registered unless a
proper instrument of transfer duly stamped and
executed by the, trnnsferor and transf qree'lhas 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 nstice of the refusal.

GENERAL MEETING

In addition to any ether meeting, general meeatings of
the Company =shall be held within such intervals as
are specified 1in 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. Each such 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 requisitionists 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 bocard shall
refuse in writing to permit the requisitionists to
hold the said meeing at the office, it shall ba Theld
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 meoetina of the Company
shall be gaven to such personag and in such manner as
provided by Section 172 of the Act. Where any

1 k.
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67 .

Ouorum to he
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-1t shall

husiness consists of
hereinafter defined in Article 64
annexed to the notice a statement
Snclion 193{2} and {(3) of the Act.

"special business" as
there shall be

complying with

The accidental omission to give any such notice to
or 1its non receipt by eny member or other person to
whom it should be giwven shall not invalidate the
proceedings of the meeting.

PROCEEDING AT GENERAL MEETINGH

The ordinary business of an Annual General Meeting
shall to be receive and consider the profit and toss
account, the balance sheet and the Heportz of the
LVirectors and the Auditors, to elect Directors in
ptace of those vretiring by rotation. fto appoint
Auditors and fix their remuneration and to declare
dividends. Al! other busines transacted at an Extra

Ordinary General , Mgetipg shall  be deemed special
husiness,

No Dbusiness shall be ({(ransacted at any General
Mecting uniess a quorum of members i1s present at the
time when Lhe meeting proceede La Lusiness. Save as

herein otherwigse 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 regquisition 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 reselution which, under the provisions of
the Articles or of the Act, is permitted or regquired
to be done or passed by the Company in General

e I _
efferlda PSR oRYIRARISNELY 105 8R 0" aRPSRET iF

1B9(1) of the Act unless either the Act or
Articles specifically require such act to Dbe
done or resolution passed by a Special Rescolubtion as
defined in Section 189({2) af the Act.

Section
thease

The Chalrman of the Board shall be entitled to take

the chair nt every general meaet i, 1f there bhe no
such Chairman, o}y 1t at any meeting. shall not be
present within fifteen minutes after the time

appointd for holding such meeting, or i unwilling to

act, the  members  presend ashinil rhnoese another
Director asz Chajrman. amnd it no Divectary he  prosept,
STl ot the Inirectearss pacrent declane to fale the
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chair, then the members present shall on a show of
hands or on a poll if properly demanded, elect one of
their member, being a member entitled to vote, to be
Chairman..

71. Every question submitted to a meeting shall be How questions

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

. 72. At any general mceting, unlesu a poll is {bofore or What is to
) on the declaration of the result on the s8Bhow of be evidence
hands) demanded in accordance with the provisiong of
Section 179 of the Act. a declaration by the Chairman
- that the resolution has or has not been carried
' either unanimousgly 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 plqlfact without proof the
number of proportion of the votes cast in favour of,

oYy against the resolution.

73. (1) If a poll demanded as aforesaid it shall be taken Poll
forthwith on a gquestion 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
ad journment or otherwise, and the result of the
poil shall be demmed to he the decision of the

meeting on the resolution on which the poll was
demanded.

{2) 7The demand of a pol! may be withdrawn at any

time .
{3} Where a poll is te be taken the Chairman of the
meeting shall appoint two ascrutineers., 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 15 willing to ke appointed, to scrutinise the

votes given on the poll and to report to him
thereon.

{4) ©On a poll a member entitied to more than one vote
or his proxy or other person entitled to vote for
. hirm, 235 the case may be. need not, if he votes,

use all his votes or cast in the game way all the
votes he uses.
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(5)

(1)

(2)

(a)

(b}

(c)

(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 businesgs shall be transacted at any adjourned
meeting other than the business Jleft unfinished at
the meeting from which the adjournment took place.

When a meeting is adjourned for thirty daye 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 wshall not be
necessary to give any notice of an adjournment or of
the businegs to be transacted at an ad journed
meeting.

VOTES OF MEMBERS

Subject to any speciatl conditions or restrictions as
to voting upon which any shares may be issued or may,
for the time being, be heid. on a show o¢f 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 entitied to vote.

On a pell the voting rights of a holder of eguity

shares ghall be as sgpecified in Section 87 of the
Act.

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

Where a Company or a body Corporate (hereinafter
called "member Company'") 1s a member of the Company a
pereon duvly appointed by resclution in  accordance
with the provisions of Gection 187 of the Act. to
represent such member Company at a meeting of tBe
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 a3 heing a true copy of the recolubion shall,

e acnepl el by tPhe Conpony s ot iscical evidenoo of
the validity of hig appoantment. Such pergon shall
e entitled to exercice the anms rights and  powers,

incluling the raight to vate by prosy on behalf of the
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77 .

708 .

79.

"member company” which he represents, as that
membey 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 person 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
exercise the same rights and powers, including
the right to 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 canposmentis,
he may vote whether on a show of hands or at a poll
by his committee, curator Dbonis or other legal
curator and such last mentioned persons may give
their wvotes 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 &uch person proposes Lo vole, he shall satisiy
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 have previously admitted his right to
vote at such meetling in respect lhereof.

Where there are Jjoint registered holders of any
sharac, any one of guch persons may vote at  any
meeting either personally or by proxy in respect of
such share as if he were solely entitled thereto and
1f more than one of such joint--holders he preesent at
any meeting either persconally or by proxy that one of
the said persons gso present whose name stands first
in the register in respect of such share, shall alone
be entitled to vote in respect thereof, Several
execultors or administrators of a deceased memher in
whose name any share stands, shall, for the purpose
of this Article, be deemed joint-holders thereof.

The idnstrument 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 15  a body corporate be under its  Common

Seal or the hand of i1ts officer or attorney duly
authorised. A prozy who 18 appointed {or a specifaed
meeting only shallbe called a special proxy. Ay
othery prosy ochaoidil bhe callied o ageneral Sy

A person may be appointed a proxy Lhough he is not  a

1
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membher of the Company and every notice convening a
meeting of the Company shall state this and that a
member entitled to attend and wvote at the meeting is
entitled to appoint a proxy to attend and vote

inslead of himanlf. ’
00. The instrument appointing a proxy and the power of
Ingtrunent attorney or other aulhority (if any) under which it
appointing is signed, or a notarially certified copy «of that :
a proxy to power or authority, shall be deposited at the office k
be deposited not less than forty-eight hours before the time for A

at the office holding the meeting at which the person named in the

ingtrument purports to vote in respect therecf and in

default the instrument of proxy shall not be treated
as valid,

- 8. A vole given in accordance with the terms of an
When Vote by instrument appointing a proxy shatll be valid <
proxy valid notwithstanding the previous death or insanity of the
through principal or revocation of the inatrument or transfer
authority of the share in respect of which the vote i -given
revoked provided no intimabtion in wrilting of the dealh,
incanity. revocation or transfer of the share sghall
have heen received by tho Company  at thhe offico .
bhefore the volte is gliven, provided neverthieless Lhat
the Chairman of any meeting shall pbe entitled to
require guch evidence as he may in  his discretion
think fit of the due execublion of an  instrument of :
proxy amd that the same hos not been revaked.
82, Every instrument appointing a special proxy shall be
Feorm or retainad hy  the Company and shall, as nearly+ as
instrument circunmstances will admit. be in any forms set out in
appointiang Schedule IX to the Act or as near thereto as -
a fsprcial possible or in any other form which the TUDoard may
LYOxy acocept .
83, Ho  momber shall be eplitled to exevrcise in voting
Restrictions rights either pergonally or by proxy at any meeting
on voling of bthe Cempany in reupect of any ohares registered In

115 nalpe an which any catls or other sums presently
payahls by him have nobt been poldd e in regard  to
which the Company has, and has exarcisd,. any right of
Pien,

84.(1) Any «o¢bijrction as to the admission or rejection of  a

Admission or vote either on a show of hands or on a poll, made
rejection of in due time chall be referred to the  Chairman who y
votes. shall forbinsilh determine  Lhie  cage and suoh
determination marde In good faith ahinll bhe {inal ared
o b e
() No phiyeet ion ohall he yaieed Lo The guatificalien ot
any weloy orecpt, gl Bl omacling o ad jonpusd ment 100
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at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shatl
be valid for all purposes,

DIRECTORS
) 65. The number of Directors of the Company shall npot Number of
be less than three and not more than seven. Directors

. ' B6. The following persons shall be the first Directors of
the Company.

5yi Abhay Kumar Mahiershwari
Sri Jai Parkash Agarwal
Ori Shree Rom Agarwal

L b =

{* @87. The Directorg ghall not be required to held in  their

Qualifying
own names any shares as qQualifying share.

Share

88. (a)} Each Director shall be entitled to receive out of Remuneration
the funds of the Company for each meeting of the of Diractors
Board or Committee thereof attended by him, a fee
not exceeding Ks. 250/- as may from time to time
be determined by the Board. All other
) roemuncration,  if any payable by thc Company to
. each Director whether in respect of his services
as a1 Managing Direcltor or Deputy Managing
Directer or a Director in whole or part-time
. - employment of the Company., shall he determined in
accordence with and subjecl te the provision of
these Articles and of the Act. The Directors
shall be entitled to be paid their reasonable
. travelling. hotel and others expenses incurred in
congequence ©f their attending at Dboard and
committee meetings or otherwise incurred in the
execution of their duties as Directors.

(b) If any Direcltor, being willing, is appointed as
an executive officer whole time or part-time or
he called upon to performm extra services or to
make any special exertions in geoing or residing
away from Company for any of the purposes of the
Company or 1n giving special attention to the
husiness of the Company or member of the
Committec 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 oy by a percentage or profits or

otherwise in  any of the ways as provided in
Seclicon 309 of the het, and =such remuticration may
Ibe either in addition te oy substitubtion for any
ot ey remunerat o ton whiieds Lie may e onb b ed .
'ravided 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
Directorse 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
faills below the minimum above fixed., the continuing
Managing Directors or centinuing Director. as the
case may be, shall, not except for the purpose of
filling vacanciea, or for oummoning a general mecting

aof the Company, act so¢ long as the number is helow
the minimum.

The office ©f a Director shall ipso facte become

vacant 1f at any time he commits any of the acts set
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 Saction 297 of the Act,
a Director shall net be diggualified from contracting
with the fompany either as  vendor, pirchazser o
otherwise for goods, materials or sService or for
underwriting the wubscription of any shares in  or
debentures of the Company., nor shall any such
contract or arrangement entered inte by or on behalf
cf the Company with a relative of such Director. or a
firm in whiclh such Direclor or relative 18 a  parlner
or «ith anv olher partner 1n scuch firm or with a
privote Company ol which cuch Director da o mwember of
Mrecior b avoldaoed Mot shall any Direcstor =0
contracting or being such member or so interecsted be
liable to account to the Company for any profit
realiced Dby any such centract or  arranaomont by
reason ©f  Such Director helding office aor of the
fiduciary relation therehy ectablished.

Lvery Director ochall comply with the provisions  of
Section 799 of the Acl . 10 yegard te dryecolocogre  af
his concern or  intoerest in  any calltyact or




95.

96,

97.

IS

59,

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

Save. as permitted by Section 300 of the Act, or any
other applicable provigiona of the Act no Director
shall, as a Direcltor, take part in the discussion of,
or vete or any contract or arrangement in which he 1is
any way, whether directly or indirectl)y, interested
or concerned, nor shall hig presence count for the
purpose o¢f forming a gourum al the time of such
discussion or vote.

APPOINTMENT AND RETIREMENT OF DIRECTORB

Any casual vacancy occurring among the Directors may
be filled up by the Board, but any person so appeintd
shall retain his office so long only as the wvacating
Director would have retained the sgsame, if no wvacancy
had occured. Provided that the Board may fili: such a
vacancy by appointing thereto any person who has been

removed from the office of Director under Article
102.

The BDcard shall have power at any time and from time
to time, to appoint any person as a Director as an
addition to the Board but so that the total! number of
Directors shall not. at any time, exceed the maximum
number fixed by these Articles. Any birector so
appointed shall hold office until the next annual
aecneral mecting  of the Company and  ohall thenr  bhe
eligible for re-election. . IR
The Doard may appoint any poerson Lo aclt as allernate
Director o¢r 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 elfect and  such
appointee, while he holds office as an alternate
Birector shall be entitled of nolice of meetings of
the Board and to attend and vote there at
accordingly, hut he shatll not Yoequire any
qualification and shall i1pso lacto vacate office if
and when the absent Dhirector returns to the state  in
vihich meetings of the Board are ordinarily held or
the absent Director vacates office as a Director,
whiichever is earlier.

Subjecl to fHeection 255 of the Act, at ecach Annual
General Mecting of Lhe Compony one-third of such  of
the By actors Tor Lhe Uime bovding as ave  liahle Lo
rebire by yotaobion, or if their number is not three

oIt A by le af Lhren, then the aamber to one thard
ashall retyre from office.
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Not less than two-thirds of the total number -of
Directors shall be persons whaose period of office  is

liable to determination by retirement of Directors, by
rotation.

The Directors to retire by rotaticen at every Annual
General Meeting shall be those who hawve been longest
in office since their last appointment., but as between
persons whao beccome Directors on the same day those teo
retire shall, in default of and subject to any

agreemant among themselveg, 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 Hesoclution of which special’ notice has
been given, appoint another person in his stead. Iif
the Director so removed was appointed by the Company
in general meeting or by the Board under Article 96.
The person so appointed shall hold office wuntil the
date up to which his predecesasor would have held
office, if he l;ad not been so 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 96.

FROCEEDINGS OF DIRECTORS

The DBeard shall meet together at least onees in  every
three months for the despatch of business and may
ad journ and otherwise regulate its meetings and
proceedings as it thinks fit. Notice in writing of
every meeting of the Board shall be given to every
Director f{or the time being in India, and at his usual
address 1in India tco every other Director, Unless
othervise determined from Lime to time and at any time
by the Directors for the time being in Indija, meeting3
of the Board shall take place at the office.

A Director may. at any time. and the Secretary. if
any, ohall, upon Lhe reguent of o Direcleor made al any

time, convene a mecting of Lhe Board.

The BDoard may appoint a Chairman of its meetings and

determine the poriod for which he 18 Lo hold office.
Iz no such Chairman is appoinlted or i1f at any meeling
of the Doard, the Chairmman he not present within
fiftecn miralbes aftey Lme appolnled for holding the
same, Lhe Directors preseni shall choose same ohe of

theiry mumher to be Chatrman of such meetinog.
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The gquorum 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 & quorum
chall not be present within fifteen minutes from the
time appointed for holding a meecting of the Uoard. it
shall be adjourned until such date and time as the
Chairman of the Beoard shalil Bppolnt

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 Boardg.

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 voterm, and, in case

cof an equatity of votesz the Chairman shall have a
second casting vete.

The Beard may. subject to the provisiona of the Act,
from time to time. and at any time delegate any of
its powers to a Committee consisting of such Director
or Dirvectors, as it thinks fit, and may from time to
time. revoke such dolegatlon Any committee =so
formed shall, in exercise 'of the 'poders ‘so delegated
conform to any regulations that may, from time to
time, be imposed upon it by the Board.

The meelings 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
gsame are applicable there to and are not superseded

by any regulations made by the Board under the last
preceeding Article.

Acts done by perseon as a Virector shall lLe wvalid
notwithstanding that it may afterwards be discovered

that  hig appointment was invalid by reason  or  any
defect or disqualification or had terminated by
virtue of any provisions conlained in the Act or in
these Articles provided that nothing in these
Articles shal) be deemed to give validily to acts
done by a Director after his appointment has heen
shown  to the Company to be invnlid or to have

terminated.

Save in those cases where a resolutiion 15 required
by Section 262. 292, 297.!'372(5) and 386 of the BAct
or any other provisions of the Act to be passed at  a
meeting of the Board, resolution shall e as  wvatid
nned offectual as o if 1L hiad been pasoed at o oa meet ing
of  the Board or committee of the Board. as the case

=
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may be, duly called and constituted, if it is passed
by ¢irculation in the manner provided in Section 289
of the Act. o

'MINUTES

The loard shali, in accordance with the provisions
of 3ection 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 such minutes or any meeting of the Board or of
any committee of the Board or of the Company in
general meeting, 1if Xept in accordance with the
provisions of Bection 193 of the Act, shall be
evidence of the matterg stated in suech minutes. The
minute Dbooks of general meetings of the Company
shal)l 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 all such powers, and to do
all such acts and things as the Company is authorised
to exercise and do. Provided that the Board shall
net  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 1n dgencral meeting. Provided
further that in exercising any such power or doing
any such act or thing, the loard =sahall be subject to
the provigions 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

invonsictent  therewilh  and  duly made thereunder,
including reqgulation made by the Company in general
meeting, but no redqulation made by the Company in

general meeting shall invalidate any prior act of the
Bonrd which would bhave been valid if that reaulation
had not been made.

LOCAL MANAGEMENT

The Board may subject to the praovisions of the Act
make cucly arrvangemetns, az it omay think fit, {or  the
manaqgement of the Company's affairs abroad or in  any
vpecified locality 1t India sand for this purpose
appoint local comnittee and attorneys and fixed their

=6




remuneration and delegate to them such powers as the abroad and
Board may deem reguisite 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 perscons as

" the Hoard sheall froem time to time by writing under
the geal appoint. The Company may also exercise the
powers ©f Section 157 and 158 of the Act with
reference to the keeping of foreign registers,

MANAGIRG DIRECTORS

116, Subject to the provisiong of Section 3216 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

N to be Managing Director or Managing Directors of the Director
’ Company. either for a fixed term or without any
limitation a3 to the period for which he or they ia
or are to hold such office. and may, from time to
: timea {=zubjlect to the provisions of any contract
between him or them and .the K 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 259 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 teo 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 pravisions of any contract belween him and
the Company) he shall be subject to the same

. provisions as to registration and remwoval as the
other Diroctors. and he ghall ipso facto and
inmediately, 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 nambor ot Manaaing Seniorities
Directors or whole time Directors 15 more than of Managing
cne-third of the total nuuher of Directors, the Directors

i Managing Directors or whole time Directors who
shall net retire shall be determined by and in

. accordance with their respective seniorities.
For the purpose of this Article the sSeniorities
Lo of the Managing Directors and whole time
! Jairectors shatl he detoermined by the  date  of
theilr rezpective appointmments a5 Managing

Bireoctars by the Hoard.

118. Subject te Lhe provisions of Section 209, 310 & 311 Remuneration

L
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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.

Jubject 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.
e?tTust .te 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! anl'may confer such powers for such
time. and to be exercised for such objects and
purposes, and upon such terms and conditicons, and with
such restrictions as it thinks fit, and it may confer
such power, either, collaterally with or to the
exclumicon 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.

BECRETARY
Suhiject to the provisions of the Act, the Doard may
appeint a Secretary of the Company on such termg and
conditions as it may Chink fit and may remove any

secretary so appointed and may fill up the wvacancy in
the office of Secretary. The Becretary shall exercisc
such powers and carry out such duties as the Board may
from time to time determine.

THE BEAL

The Dboard shall provide for the safe custody of the
geal and the seal never be used eXcept by the authority
previously given by the Board or a committee of the
Beoard 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 Hoard in this Dbehalf shall sign every
instrument to which the geal is affixed. Provided
nevertheless, that any Instrument bearing the seal of
the Company and issued for valuable consideration shall
e hinding of the Company notwithst anding any
irreqularily touching Lthe aulhority of the THeoard to
158652e the same.

REBERVES
Subiect to  Lhe provasions of the Act | the Teard may
hefore recommending any dividend, set agjde out of the
profito of the Couppoany onch oume as 3t thinle proper ac
reserve or reserves which shall, at the discretion of

the DNoard, he applicable for any purpese to which the
profits of the Company may be properly applied and the

oy
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124.

3.

h

Board may, whether or not it places any sum to
reserve. carry forward any profits which the Board
may think it not prudenl to divide,

All moneys carried to reserve ahall nevertheless
remain and bhe profite 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 Acgt, be invested by the Board in or
upon such investiments or securities as it may select
or may be used as working capital or may be kept at
any bank on deposit or otherwise as the Board may
from time to time think proper.

Any general meeting may resoclve that any moneys.
investment or other assets forming part of the
undivided profits of the Company standing teo the
credit o©of 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
crerit. of the ghnre premium account  be  capitaliaed

and dintribubted amongst such of the sharcholders  ns
would be entitled to receive the same if distributed
by way of dividend and in the same proportions on the
feoting that they become entitled thereto as capital
and that all or any part of such capitalised fund be
applicd on behalf of the such sharchaolders in paying
up in full any unissued sharpﬁq,qflghe Company which
shall be distributed accordingly or in  or towards
payment of the wuncalled liability on any issued
shares, and that such distribution or payment shall
be accepted by such sharehoiders in full satisfaction
of their interemt 3in  the o©nid capitaliced 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 in paying up unjssued shares to be  issucd

to sharehoiders of the Company as fully paid bonus
shares.

The Company in general meeting may at any time and
from time to time resolve that any surplus moneys 1in
the hands of the Company representing capital profits
arising from the receipt of moneys or recovered of or
ari1sindg from the realisation of any capital acroeta of
the Conpany or any investment representing the  sawe
instead of being applied in tne purchase of other
capital agsete or for other capital  purposes  he
vty bt edd among ot e ety cbior el beley o iy 1 byee
foatrng Lthal they receive the canme as o capibtal s 11t

A
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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 thiere shal) remain in the hands of the Company
¢ sBufficiency 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 purpoge of giving effect to any resolution
under, the two last preceding Articles the Board may
settie 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 wvalue for digstribution 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 adjuet rights of all parties and
may wvest such case or specific assets in  trustees
upon such trusts for the persSons entitled to the
dividend or capitalised fund as may seem expedient to
the bhoard. Where requisite a proper contract ghall
be filed in accordance with JSection 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 be 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 holder with reapect thereof to such a
proportion of the distribubtion upon a fully paid-up
share as the amount paid thereon heats to the nominal
amount of sguch share and so that where capital is
pald np in advance of ralls such capital shall not
rank for dividend or confer a right to participate in
profits,

The Company in geneval mecetlIng way declape a dividend
to be paid to the wmembers according to their rights
and  interest in the profits and moy, subiect to the
provisiann of Dection 207 o0 bthe Rl (ix LYy titar
Lor poyiend,,
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Ne larger dividend shall be declared than is
recomnended by the Board., but the Company in general

meeting may declare a smaller dlyldend

Subject to the provisicns of Section 205 of the Act
no dividend shall be payable except out of the
profits of the Company or of 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
againat the Company.

Subiect to the provisions 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 as 1in its judgement the

position of the Company justifies,

The HBoard may deduct from any dividend pavable to any
member all sums of money, 1f any,.presently payable
by him to the Company onh accounts of calls 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 neothing in the foregoing shall be
deemed to probihit the capitalisation of profits or
regerves of the Company for the purpese 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 tranafer of nhares shall
dividednd declared thereon
aof the transfor_bx the:

not. paan the rights
before the
Company.

any
registration

The
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Mt

for
and S5O

Section 208 of

Ho  dividend shall
except
hig

be paid 1n respect of
toe the registered holder of such share or to
order or to hic bankers, bhut nothing contained in
this Article shall be deemed to require the bankers
of a registered shareholder to make a separate
application to the Company Tfor payment of the
dividend. HNothing in this Articie shall be deemed to
affect in any manner the operation of Article 136.

any share
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139. Any one of the Sseveral person who are registered as

Jividend to the joint-holders of any share may give effectual
joint-holder receipts for all dividends, bonuseas., and other
payments in regpects of such share.

140 . Unless otherwise directed in accordance with Section
rayment by 206 of the Act, any dividend, interest or other
yost moneys anabla in cash in respect of shares may be

. paid by

he cheques or warrant sent through the post
of the registered address of the holders, or in the

Gase of jointnholders who iz a first named on the
register in respect of the joint-holding or to such
person  and such address as the Lolder or joint-
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.

Inglaim- 141, Any Dividend remaining unciaimed or unpaid shall be
>d dividends dealt with in the manner as laid down in the Act.
ACCOUNTS
142. The books of account of the Company relating to the
looks of period of not lesz than eight vyears immediately
\ccounts to preceeding the current vyear together with the y
1e preserved vouchers, relevant, to enter in such books of

accounts ghall be preserved in good order.

143, Every Balance Sheet and profit and loss account of
then accounts the Company when audited and adopted by the Company
0 be deemed in general meeting shal]l be conclusive except as
“inally regqards any error discovered therein within three
iettled. months next after the adoption thereaf. Whenever any

such error is discovered, within that pericd the
account ~hall forthwitlhy e corrected and hence  forth

shall subject te  the approval of the Company in
general meeting be conclusive.

SERVICE COF NCQTICE AND OTHER DOCUMENTS

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

iembers.

145 . Every nperson whe by operation of law, transfer or
ransferee other means whatsoever shall become entitlied to any
«ound by prior share he  bound by every notice in respect of such
fotice shiare which previcusly to hiis name and address  keling

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

141 Oubiject e Lhiee provigions «f Arlicle 144 any notioe

loticne walid o domment deliverad o aont by poat bo or Iaft At
hrough the regasteerod address of ooy member in pursaance of

J2
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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 holder or joint-holder thereof and such
service shall for all purposes of these presents be
deemed a sufficient service of such npotice 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 i8 nct for the time
being in Calcutta, s£hall 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 appeointing some household
reaiding in the neighbourheood of the ¢office upon whom
all summons, notices, process, orders and judgements
in relation to or under the yinding up the Company
may be served, and in default of such nomination Lthe
liguidator of the Company shall) be at liberty on
behalf of such member to appeint some such  person,
and service upon any such appeintee whether 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 appointment he
shall with all convenient opeed give noltice thereof
to such member by advertisement in  some daily
newspaper circulating in the neighbourhcod 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 te be
served on the day on whichh the adverlisement appears

or the lelter would be delievered in  the ordinary
course of the post.  The provisions of this Article
shall not prejudice the right of the liguidator of

the Company to serve any notice or olher document  in
any other manner prescribed by these Articles.

INSPECTION
{1) The books of account and other books and
papeyrs chall be  apen t.o nspection by any

Director during the business hnurs.

(2) The Hoare shall, {from time Lo time, determine
whetherr and to what exteoenbt, anvd at what times and
placen . and ander whalo cendyl oo o Tegulutiong,
the Looks of account and bocoks and documents  of

Member
deceased

Services
of process
in winding
up

Inspection



149.
Ingpectieon
of Registers

150.
Recongstruction

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 law.

Subject to the provisions of Section 209(4) of
Act, where wunder any provision of +the Act, any
personh, vwhether a member of the Company or not, is
entitled to inspect any ragisgter, return,
certificate, deed, instrument or document required to
be kept or maintained by the Company, the person so
entitled to ingpection 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

noon on a3uch business day as the Act requires them to
be opened for inspection.

RECONBTRUCTION

On any @ale of the undertaking of the Company the
Board or the liguidators 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
nct, either then existing or to be formed for the
purchase  in whole or in part of the property of the
Company, and the Bocard (if the profits of the Company
permit) or the liquidators (in a wilnding-up) may
distribute such shares or securities or any other
property of the Company amongst the members without
realisation, or veat the same In tLrugtees for them,
and any special resolution may provide for the
distribution or appropriation of the cash, shares or
other fdecurities., benetit or property otherwise than
in accordance with the atrict legal rights of the
members or c¢ontributories of the Company and for the
valuation of any such securities or property at such
price and 1n guch manner ac the meeting may approve
arel a1l holders of shares shall be boeund Lo accept
and shall he bound by any valuation or distribution
S0 authorised., and waive all rights in vrelation
Lhereto, save only in case thie Company is proposed to
he or 15 1n the courcse of being wound up, such
statutory  rviaghbs (if anvy under Hection 494 of the

Aot as are incapable of being varied or excluded by
these Ariayalon,

34




WINDING-UP

151. If the Company shall be wound up and the assets Distribution
‘available for distribution among the members as such of assets
shall be insufficient to repay the whole of the paid- -
up capital such assets shall be distributed so that
ag noarly a8 may be the losses shall be borne by the
members in proportion 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.

Aand if in a winding-up the assets available for
digtribution among the members shall be more than
gufficient to repay the whole of the capital paid-up
at the commencement of the winding-up, the axcegs

L shall be distributed amongst the members in
TTETTTTTTT T Tproportion to the Capital at the commencement of the
s winding-up paid-up or which ought to have been paid-

f 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
b l conditions,

152. The liquidator on any winding-up (whether wvoluntary Distributien
under supervision or compulsory) may, with the of assets in
sanction of a special resolution, but subject to the specie
rights attached to any preference share capital.

C. 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.

ﬁ SECRECY

,. 123. Every Director, Manager, Secretary, Trustee for
the Company, its members or debenture-holdersg,
members of a committee, officer. servant. agent,
accountant, or other perscon empleyed in or about the
business of the Company shall, if so required by the
Honored hefoare  antering upont his  duties  ajan a
declaratiaon pledging himsell to  observe a  strict
secrecy respecting all transactions of the Company
with its customers and the state of accounts with

1 individuals and  in_matters rolating thereto. and

- shall by such declaration pledge himself not to
reveal any of tle matters which may come to his
knowledge in the discharge of his duties ewxcept when
required so to do by the Board by any meetina or hy a
court of law and ewvcepf =so far as may be necessary in

order t¢o comply with any of the provigions of thege
Articglen,

Secrecy

194, No membey  or  other peorson (net being o Director  Ho member Go
shall be entitled to enter npon the property of the enter the

R




the premises
of the
Company
without
permission

155.

Indemnity

(I i e

Company or to inspect or examine the Company's
premises or properties without the permission of the
Board or, subject to Article 148(2) to require
discovery of or any information respecting any detail
of the trading of the Company or any matter which 1is
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 Company and which in the option of the Beoard 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 Tliabatity incurred by him as such Director,
Manager, Secretary, Officer or employee in defending
any proceedings, whether civil or ¢riminal, in which
judgement is given in his favour, or in which he is
acquired. or in connection with any application under
Scection 033 of the Act in which relief 13 granted to
him hy court.

a6
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We the several persons whose names and addresises are subscribed

hereto, are desirous of being formed into a Company. in pursuance

of this Memorandum of Agsociation and we respectively agree to

take the number of ghares in the Capital of the Company set
opposite our respective nameg '

Signature & Names ( Number of Equity ! Signature & Name !

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

ption and Occupat- ! each subscriber ! ption and Qccupat—- !

3 f &

1 I ]

ion of the ation of Witness'
Subscriber

1. Abhay Kumar Mahes-
hwari 5/7/¢ Anand
Mahesghwari 26 ,P.K.

1

i

! .
Tagore Street, ! Witness to atll

]

[}

1

Signatories
Sudarshan Kumar
Dangi S/0. Late
Sultan Singh Dangi
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- !
val S5/0. Bishwa '
Nath Aggarwal !
11, Pollock Street !
Calcutta 700 001 !
Service :
3. Shree RHam Aggarwal !
S/o0. Ram Gopal !
Aggarwal. 26, Bur- !
tolta Street, !
Calcutta 700 007 !
Service !
4. Prabir Kumar Ghosh !
5/0., Batadev Ghosh !
Vill. Natdighi !
P.O. Janai Dist. !
]
]
]
]
]
1
1
1
I
|

10 (Ten)
10 (Ten)

16 (Ten)

Hooghly
Service
Framod Kumar Son-
thalia 3/0 Gopi
Ram Sonthalia,
489/1, G.T.Road,
{Sibpur) Howarh.
Service
6. Suhrid Mitra !
S/0. Late R.C.Mitra!
17135, Naktala Roac!
Calcutta 700 047 1"
Service !
7. Shyamal Kumar !
Chakrabotry !
S/c¢. Manik Lal !
1
|
|
]

10 (Ten)

-

10 (Ten)

10 (Ten)

Chakarahotry !
41, Krishna Chatter-!
Jee Lane, 10,0,
Bally., Dist llowarh

Service 10 (Ten)
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