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{ No.10f 1956 } and that the Company is Limited.
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Memorandum of Association

OF

SANEH INDUSTRIAL INVESTMENTS LIMITED

I. The name of the Company is SANEH INDUSTRIAL INVESTMENTS
LIMITED.

Il. The Registerec Office of the Company will be situated in the State of
West Bengal.

i, The objects for which the company is established are the foltowing :

A. MAIN OBJECTS: TO BE PURSUED ON INCORPORATION,

1. To camy on, as its principal business, the business ef Investrment
Company and to invest in and acquire and hold and otherwise deal in
shares, stocks, debentures, dabenture stocks, bonds, obligations and secu-
rities fssued or gusranteed by any company constitued or carrying on
business in lndia or elsewhere and debentures, debenture "stocks, bonds,
obligaticns and securities issued or guaranteed by any government, State,
dominion sovereign, ruler, commissioner, public body or autherity supreme,
municipal, local or otherwise, whether in Endia or elsewhere.

2. To mcquire any such sharos, stocks, debentures, debenturn stocks,
bonds, obligations or sacurities, by - orfiginal subsctiption, partticipation in
syndicates, tender, purchase, exchange or otherwise and to subscribe for the
same, either conditionally or otherwise, and to guarantee the subscription
thereot and to exercise and enforce all rights and powers conferred by or
incidental t0 the ownership thereof. .

3. To vary and otherwise dispose of, ssll, exchangs, transfer or alionate
any of the &ompany's irvestments and those mentioned in (1) and (2) above.

4. To deal with and invest 1he'moneys of tha company in such
manner and upon such securities as shell from time to time be thought
necessary or for the benefit of the company, and 1o lend advance or
deposit money securitivs and property with or without aeny charga, interest
or sscurity to or with such perscns and to reccoive ond - occept deposits
advances and loans on such terms and conditions as may be thought expedisnt
and in that the Company shall naot carry on the business of Banking as
defined in the Banking Companies Act, 1948,
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5. To act as guarantors, brokers, agents, execulors administrators, and
nominees for any persom, firm, Company, body corporate, trust, institution
associat'on, society or any -other arganisetion Whatsoever and to wark and
perform and undsrtake the formation, supervision and control of any business
or cperation of any person, firm, company, body corporate, trust, institution
association, society or any other organisation whatseever, to carry on busi-
ness as financiers, concessionaries and 10 undertake, and carryon, and exe-
cute ali kinds of financial, cormmercial and trading aperations and to discount,
buy, sell and deal in bills, notes warrants, coupons, suits and daecrees for
money granted by any court in the Unien of India and other negotiable or
transferable securities ar doguments.

6. To crush, win, smelt, quarry, retine, dress. emalgamate, manipulate
and prepara for market, chemicals, ore, metals, and mineral substances
of all kinds and to deal in and to manufacture all kinds of GCoal-Tar by’
produets and its intermediates, heavy and fine chemicals and Synthetic resins
of various kinds, to manufacture napthelene and all articles from Coal-Tar
by-products and to manufactute, prepare for the market, import, export, buy,
sell or otherwise deal in all Kinds of Chemical goods and in all the by-products
ot Cosl-Tar.

7. To guaraatee the payment of money unsecured or secured by or
payable under or in respect of shares, promissory notes, bonds debenture-
stock, coniracts, mortgages, charges, obligations or securities of any company
or of any authority, supreme, municipal, jocal or otherwise and to guarantes
the performeance of the obligations of and interest on any stock, shares or
securities, '

8. To cany on the business of buyers and sellers of and dealers in
and manufscturers of gunny, hessian, Terpoline cloth jute, jute euttings, jute
rejections, Jute yarn, cotton yaen, cotton cloth, terelene, any other type of
cloth, and any other fibrous materials, hides, skins, oil seeds, tea, chemical,
[eather goods, iron, steel and any goods or merchandise mada there of.

9, To acquire, purchase, sell, transfer, let out and otherwise deal in fand
buildings, plants, patents and !l kinds of movable and immovable propertias ;
and to act as promoters, underwriters, contractors, agents. and hire-purchase
merghanis. '

B. OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAINMENT OF
MAIN OBJECTS.

1. To borow or raise or secure the payment of money by the issue of
debentures, bonds, obligations, deposit notes and securities of all kinds and
to frame, constitute and secure the same, as may seam expedient, with power
to make the same kransfereble by delivery. or.by instrument of tansfer or
otherwise, and either pempetual ot terminable and .either redeemable or other-
wise, and to cherge ar secure the same by trust deed or otherwise onthe
underteking of ine Company, or bpan any specific propenty and rights, praseéat
and future, of the Company or otherwise howsoever, and collaterally or fusther
10 seclre any securities of the Company by a trust deed or other assurance.

2. To facilitate and encourage the creation, issue or conveision of
debentures, debenture stocks, bonds, obligations, shares, stock and securities
and to act as trustess in connection with any sush securities and to take part
in the conversioy of business toncerns and undertakings into companies.
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3. To underteke financial -and commercial obligations, transactions -and
aperations of all kinds concerning any busingss which the Company”is
competent 10 carry on.

4. To guarantee the -performance of the obfigations of and interest on
ary stock, shares or securities of any company, corporation firm or person
in ary case in which such guarantze. may be considered likely 'directly or
inditectly to further the objects of the Company or the interests of its
shareholders,

B. To act as secrslazies, registrars and share Yansfer agents, shipping
and forwarding agents or mercantile agents, or to ¢o any kind of commerciali
financial or agency business.

6. To procure 'the rtegistration or recognition of the Company in or
under the laws of any place outside India.

7. Subject to provisions of the companies Act 1956, to amalgamists,
or to enter into paitnership or into any arvangemert for sharing profits, upion of
interests, co-operation, jeint-adventure, or reciprocal conéession or for limitiiig
cempetition with any person or persons or cdifipahy or companies canying
on orengaged in of about o carmy on ©f efligage in or being authorised to
carty on or engage in, any business or transaction which this company is
authorised to carmy on orf engage in or which can ‘be cartied on in
conjunction therewith or which is capable of being cdnducted so as
directly or indirectly to benefit this Company.

8. To purchase, take on leass or tenancy or in'exchange, hire, take
optiors over or otherwise acquire for any estale or interest whatscever
and te hold, develop, work, cultivate, deal with and turr 10  account
concessions, grents, decrees, licences. privilages, claims, options, leases,
propetty, Teal or personal or rights or powers of any kind which may
appear to be nzcessary or conwvenient for the business of ~the Company
and 10 purchase, charter, hire, build or otherwise acquire vehiciss of any
of every sort or description for use on or under land or water or in, lhe
air and to employ the same in the cariage of articles of the Company.

9. To acquire and undertake all or any part of the business, property
and liabilities of any person or company canying on or plopdsing to carry
on any business which this company is authdrised to cafry on or possessed
of property suitable for the purposes of the Company or which can- be
carried on in conjunction therewith or which is capable of being conducted
so as directly or indirectly 1o benefit the Company.

10. To apply for. purchase or otherwise acquire any patents, brevels
d'invention, licences concessions, and the [ike, confering any exclusive
or non-exclusive or limited right to use, or any secret or other inforfnation
as to any. invention whicn may seem capable: of being: used- for any of
the puiposes of the Company, or the acquisition of which may sebmr
ralculated directly or indirectly to benefit the - Company and to use,
axercise, develop or grant licences in- respect’ of or otherwise tin to account
the property, rights-or infarmation so acquired.
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11. To. constitute any. trusts with- a view to the “issue of prefarred,
Securities based on or representing any shares, or other assets specifically
appropriated for the purposss of any such trust, and to settle and reguiate
and, if thought fit to undertake and execute any such frusts and to issue,
dispose of or hold any such, prefetred, or other securities.

12. To establish and support, or aid in the establishment and support
‘of assaciations, institutions, funds, trusts and conveniences calculated to
benefit employess or ex-cmployees of the Company ar its predecessors in
business or the dependents or connections of such persons, and to grant
pensions and allowances, and to make payments towards insurance, and
‘to substribe or guarantee waney for charitahfe or'benpvolent objects, ar
for any exhibition or for any public, educational, cultural, religious ar their
useluf objact, but not intended to serve any political cause of purpose.

13. To form, incorporate or promote  &ny .company or companies
whether in India or in any foreign country, having amongst its or their
objects the acquisition of all or any of the assets or coptrol, or development
of the Company or any other abject or objects which in the opinion of the
Company could ar might directly or indirectly assist the Company in the
development of its properties or otherwise prove advantageous on the Company
and to pay all or any of tha‘custs_ and expenses incured in connrection
with any such promotion or incarparation and to femunerate any person or
company in any manner it shall think fit for sarvices rendered or 1o be
randered in obtaining subscriotfon for of placing or assisting to place or to
‘abtain subscriptions for or for guaranteeing the subscription of or the placing
of any shares in tha capital of the Company or any bonds, debentures,
ebligations or securities of the Company or any stock, shares, bonds, debentures,
obligations or securities of zay other compzny held or owned by the
Company or in which the Company may have an irterest or in or about
the formation or premation of the Company or the conduct of jts business
orin or about the promation or formation of any other company in which
the Company may have an interest, subject to the provisions of Section
78 of the Companiss Act, 1956. ’

14. To draw, make, accept, endorse, discount, execute and issue promissory
notes, hundies, bills of exchange, bills of ladirig, warrants, debentures and other .
nagotiable or transferable instryments.

15. Te communicate with Chambers of Cammerce and other mercantite
and public bodies throughcut the world and concert and promote measures for
the pretection of trade, industry and persons engaged therein,

16. To subscribe, to hecome a membet of, subsidise and co-operate
with any other association, whether incorporated or not, whose objects
are all together or in part similar to those of the Cempany, and to precure
fram and communicate or any such association sugh information as may
be likely to turther tho ob acts of the Company.

17. To improve, manage, develop, grant tights or “privilages in raspect
of, or otherwise deal witn all or any part of the property &nd rights of the
Company, : s

. 18. To pay for any rights or Property acquired by thg Company.
and to remunerate any person, company or public bodies whether by
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cash payment or by allciment of shares, debentures or other securities of
the Company credited as pzid up in full or in part or otherwise.

19. To lesse. let out on hire, mertgage, pledge, hypothecate, sell or
otherwise dispose of the whole or any part or parts of the undertzking o°
the Company or any land, business, praperty, rights or astets of any kind of
the Company or any share or interest therain respectively in such manner
and for such consideration as the Gompany may think fit, and in paricular,
for shares debenturss or securities of any other body corporate having
objects altogether or in part similar to those of the Company,

20, To pay ‘egally any premiums or salaries and to pay for any praparty,
right er priviteges acquired by the Compeny or for services rendered or
1o be rendered in connestion with the promotion, formation of or the business
of the Company or of services rendered or to be rendered by any
person, firm or body corporate in placing or assisting to place or guaranteeing
the placing of, any of the shares of the Company or any debentures, or
other securities of the Company or otherwisa zither wholly or partly in Cash or in
shares, bonds, debentures or other securities of the Company and to issue
any such shares either as fully paid up,cr with such amount credited as
paid up thereon as may be agreed upon and to charge any such bond,
debentures or other securities upen all or any part of the property of
the company. ’ :

21, To pay out of the funds of the company, all costs charges and
expenses praliminary and incidental 10 the promotion, formation, establishment
and registration of the company.

22. To adopt such means of making known the sarvices, business and
interests of the campany as it may deem expedient and in particular by advers
tising in the press. radio, televison and cirema by circulars, by purchase,
construction and exhibitions of work of art or general interest, by publication
beoks and periodicals, end by granting prizes, rewards and donations.

23. -To teke into comsideration and to apprave and confirm all acts,
deeds or things thst may be done or entered Into with any peson, firm
or body corporate by the promoters of the company, and further to enter
into any arrangement, agreement, or contract with the promoters and to reim-
burse them for all cusls snd expenses thal may be lagurred by them in or
tn connection with the formation or promotion of the company.

24. To aid pecuniarily or otherwise any association, bady ot movoment
having for its abjects and solution, settlement or summoning of industrial
or labour problems cr the promotion of industry or trade.

26. To make donations not accountng to political, 10 such pateons
and in such cases and either of cash or other assots as the company
may think as directly or indirectly conducive to any of its objects or otherwise
expedient.

26. In the event winging up to distribute all or any of the propenty
of the company amongst the members in specie or kind or any proceeds of
sale or disposal of any propety of the company but so that no distribution
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amounting to z reduction of capital be made except with the sanction (if any)
for the time being requirad by law.

27, To da all or ary of the above things in any part of the wasld
2z peincipals, agents, contractors, trustaes, or otherwise by or through
trustees, attormneys, agents or otherwise and either alone er in conjunction
with others and tc establish offices, agencies or branches for carrying on
any cf the aforesaid objects in India or elsewhere in the waorld,

C. OTHER OBJECTS

1. To plant, cultivate, produce and raise sugar-cane, cottan,  jute,
hemp, flax, foodgrains, oi.sasds, fruits and seeds, outs, vegetables and 10
Prepare preserve, manufactura, crush and render marketable any such produce
and to deal in the same,

2. To establish, purchase, sell, take on lease, hire or atherwise acquire
and work, and textile mifl, handlooms, power looms, or other mills, cotton
ginning and pressing factory, jute mills, jute presses, hemp or other fibre
presses, spinning mills, weaving mills, and chemical factories, waste plants
or presses for pressing merchandies inta bales &nd to cultivate, process, buy,
sell, import, export, pledge, speculate, enter into forward transactions or
otherwise deal in raw jute, hessian and B. Twills, cottan, kapas, cottan seeds,
flzx, hemp and silk,’

3. To search, prospect, win, work, get, raise, quarry, smelt, refing, dress,
rnanufacture, produce, plant, manipulate, convan, make merchantable; sell, by or
deal in lime, cement, glass, paper, sugar, oil, ojf products, oilseeds, rice,
dal, tea, coffee, rubber, cocoa, ceal, coke. iron, ironstone, marble, limestone,
silica, mica brick, earth, fireclay, manganese, mineral oils, achres, clays ang
other metals, metalligerous ores, mineral and to manufacture, seli, buy and
dea i1 any of such articles and commodities and to catry on the business
ol manufacture of bricks, liles, pipes, pottery earthen ware, china and terracotta
and craam and ceramic ware of all kinds.

4. To carry on the business of transport and any other business,
whether manufacturing or otherwise, relating to  transport  as covered by
the objects clause.

5. To build, construct, alter, enlarge, remove, pull, down, replace. maintgin,
improve, develop, work, run, control and/or manage any buildings, hotels,
clubs, restaurants, baths, places of worship, places of amusements, pleasure
greuncs, parks, gardens, reading rocms, sheps and dairies,

6. To carry on the business of manufacturers or Processots  and/for
importers, exporters, buyers, sellers, stockists and distributors of and/ot dealets
in all kinds of chemicals, drugs, pharmaceuticals, plastics, paints, varnishes,
nacer. tyres, tubes, films and vehicles.

7. To carry on the business of chemists, druggists researchers, technicians,
des‘gners, plannsers, advicers, purchasers, testers, orectors, supetintendents
and contractors,
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8. To carry on the business of engineering whether mechanical, elestrical,
structural, architectural, civil, chemical, marine ar electronic and to engage in
the business of 100l makers, iron and steel and brass founders, wagon buildars,
metal-workers, fron and steel converters, wood worker builders, painters,
land estate and house agents, furniture makers, gold and silver smiths.

9. To carry on all or any of the business of cartage and haulage contractors,

- ‘ garage propriators, owners and charterers of road wvehicles, aircraft,

barges and boats of every description: charterers of ships and lightermen

and carriers of goods and passengérs by toad, rail and water; forwarding,

. transport, commission clearing and customs agents, packers, waiehcusemen,
. storekaapers and jobmasters.

10. To carry on the business of iron masters, stesl convarters, stainless
stesl makers, fabricators. smelters, manufacturers of toels and implements, and
and iron and alloy founders,

11. To cany on the trades or businesses of colfiery proprietors, coal-
merchants, miners, smelters engineers, lime-burners and manufacturers of
brick, the cement, lime coke and other bye-praducts of coal in all their
respective branches. -

12. To manufacture, import, export, buy, sell, exchange, after improve,
manipulate, prepare for market and otherwise deal in all . kinds of plant,
machinery, apparatus, tools, utensils, substances, materials, and things far
industrial, commercial and domestic uge as covered by thé objects clause.

13. To carry an the business of iron founders, civil and mechanical

engineers, and manufactwers of agricultural, industrial and other machinery,

- ann tool bits, machine toolmakers, brass founders, metal workers, boiler-makers,
makers of locomotive and engines of every dascziption, mill-wrights. machinists,

iron and steal converters, smiths woodworkers, builders, painters, metallurgists,

electrical engineers, water supply engineers, gas makers, flamers, printers

carriers, and merchants and to buy, sell, manufacture, repair, convers, alter

let ar hire and deal in machinery, implements, dressers, preheaters, burners,

steed files, furnzces, oil, fired or otherwise, welding rods, fluxes welding, safely

equipments, ait compressors, ralling stock znd hard ware of all kinds, nuts,

bolts, heoks, pins, panels iron doors and windows, grills, truck and bus body

building, pressing, and punching, moulding carpertary machine tools, tip

. wagons, railway points and crossing, railway signals, wire rope, civil rope,
coir rope, jute rope, canvas, tarpaulins small machineriss, hamilton peoles, and

pole fixtures, porcelains, flour mills, oil mills, dal mills and machinezies for

- flour milts {(Chakki) oil mills, dal mills. jute mills machineries and spares,
looms, leather milling machine, drilling machine, general fitting accessories
and appliances.

IV, The liability of the members is limited,

V. The autharized share capital of the Company is Rs. 25.00,000 divided
into 2,50,000 Equity Shares of Rs. 10/- each. The Company has power to
divide the share capital, for the time being, into several classes and to increase
or reduce its capital from time to time and to vary, modify or abrogate
any rights, privileges or conditions attached to any class of shares in accordance
with the provisions of the Companies Act and regulations of the Company,
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We the several persons whose names and addresses are subscribed
below, are desirous of being formed into a Company in pursuance of this
Memorardum of Association, and we respectively agree 10 take the number of
shares in the capital of the Company sat opposite our respective names.

Name, Address, Desctiptions - Number of Names, Address.
and Occupations of the gi:ﬁyb\?gaar:: Description and
Subscribers Subscriber Occupation of Witness

1. Sailendra Nath Sil 10 (Ten}
13, Fakir Cnakraborty Lane
Calcutta
Seivice

2. Kamal Kumar Jain 1¢ {Ten)
8/1. Ganga Narayan Dutt Lane .
Calcutta-700 006
Business

3. Gouri Sankar Sureka 10 {Ten)
20, Nepal Saha Lane
Howrah
Business

4. Banwarl Lal Sharma ’ 10 (Ten)
1. Nathsr Bagan Street ’
Calcutta-700 GO5
Service

Subrata Roy Chowdhury
76A, Maotilal Nehru Road

- Witness for all Signatories
Calcutta-700 029

5. Goutam Chatterjes 10 (Ten)
18/3, Panchanantala Road
Belgharia, Calcutta-700 056
Service

€. Subir Kr, Ghosal 10 (Ten)
22, Panchanantala Road
Belpharia, Calcutta-700 056
Service

7. Sabyasachi Chatterjee 10 (Ten}
18. Panchanantala Road
Belgharia
Calcutta-700 056

Date




THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Articles of Association

OF

SANEH INDUSTRIAL INVESTMENTS LIMITED

PRELIMINARY

1. The regulations contained in Table “A” in the First Schedule to the Eﬁ':;sp’lyhow
Companies Act shall not apply to the Company except in so far as expressly )
incorporated.

DEFENITIONS

2. {i) tnthese Articles un'ess there be something in the subject matter or Dilinitions.
context inconsistent therawith =~

N .
{a) “The Act” means the Companies Act, 1956.

{b) ~The Company” means SANEH INDUSTRIAL INVESTMENTS
LIMITED.

(¢) *The Office’” means the Registered Office for the time being
of the company.

(d) "The Registar” means the Register of Members to be kept
pursuant to Section 150 of the Companies Act,

{e) “Dividend” includes bonus.

{f) *The Beard” means the Board of Directors for the time baing
of the Company.

{g) ~The seal” means the Common seal of the Campany.

Unless the context otherwise requites, words or expressions con-
tained in these articles shall bear the same. meaning as in the
Companies Act or any statutory modifications thereof. '

SHARE CAPITAL

3. The authorised Share Capital of the Company is Rs. 25,00,000 divided Share Gapital,
into 2,50,000 equity shares of 10/- sach. R
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4. the Company shall have the ‘power to increase or reduce the capital
for the tims being of the company and to divide the shares in the capital into
seovaral classes with rights, previleges or conditions as may be determind.

5. The Company shall have Power to issue Preference Shares catrying a
right to rademption out of profit or out of the proceeds of fresh issue of shargs or
liable to be so redesmed at the option of the Company, and the Ditectors may,
subject to the provisions of Section 80 of the Companies Act, exercise such
Power on such terms and in such mannsr as may be provided by the articles.

6. The shares shall be under the control of the Board who subject to .
provisions of the Act may classify, sllot or otherwise dispose of the same to such
persons on such terms and conditions and either af a premiurn or at per or at a
discount and at such time as the Board thinks fit and with full power to call for
the allotment of any share either at par or at a premium or at a discount and for
such time and for such consiceration as the directors may think fit, provided that
aption or right to call of shares shall not be given 1o any parson except with the
sanction of the Company in general meeting.

COMMISSION & BROKERAGE

7. (i) The Company may exercise the powers of paying commissions

" conferred by Section 76, provided that the rate per cent, or the

amount of the commission paid or agread to be paid shzll be
disclosed in the manner requirad by that section.

(i) Subject 10 the provisions of Section 76 of the Act, the rate of the
commission shall not exceed the rate of five per cent of the price
at which the shares in respect where of the same is paid are issued
or an amount equal to five per cant of such Price, as the cese may
be, and in case of debentures twa and half per cent of the price at
which debentures are issued.

(i) Tha commission may be sdfisfied by the payment of gash or the
allatment of fully or partly paid shares or debientures or partly in-one
way and partly in the other, ~ '

(iv} The Company may also pay such brokerage as may be lawful on
any issue of shares, )

TRUSTS NOT RECOGNISED

8. Except as raquired by law, no person shall he recognised by the
Company as halding any share Upon any trust, and the company shall not be
bound by, or be rompelled in any Way to recogniss { even when having
natice thereof ) any equitable, contingent, future or partial interest in any share,
of any intarest in any fractional part of a share, or (-except only as by these
regulations er by law otherwisa provided ) .any other rights in respect of any
share except an absolute right to the entiraty thetanf in the registered holder.

MODIFICATION OF RIGHTS

9. (I} Ifatany time the share capital is divided into different closses
of shares, the rights attached to ‘anhy class { unless otharwise
provided by the terms of issue of the shares of that class)
may, subject to the provisions of Sections 106 and 107 and
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whether or not the company is baing wound up, be varied
with the consent in writing of the holders of thres fourths of
the issusd shares of that class, cr with the sanction of & spacial
resolution passed at a separate meeting of the hclders of the
shares of that class, .

1) To every such separate meeting, the provisions of these Articles
a relating 1o general meetings skall mutatis mutandis apply, but 5o
that the necessary quorum shall be two gerscns at least holding
of represanting by proxy one third” of the. issued shates of the
class in questian,

18. The rights conferved upon the holders of the shares of any class Varlation of
issued with preferred or other rights shall not unless otherwise expressly pro-  fights
vided by the terms of issue of the shares of that class, be desmed to be varied
by the creation or issue of further shares ranking pari passu therewith,

SHARE CERTIFICATES

1. The certificate of title to shares shall be issusd within three menths Issue of Shara
after allotment ( or within such other period as the conditions of the jssus shal]  Coriticates.
providae ) or within one month after the application for the registration of transfer '
is received under the seal of the company signed by two Directars, and the

=

&u T . .

i,%' Secretary or same other person appointed by the Directors, subject to such
i

o

bt

rules and regulations as may be prescribed by law from time to time,

. t2. () Every person whose name is antered as @ member in the Register Right ta racaivo
of Members shall be entitled to raceive within three months after allotmant or  Shere Cortificate
within ong month after the application for the registeation of transfer ( or within
such other period as the conditions of issue shall provide } :

{a) Ona certilicate for all his shares without paymant : or

(b) Several certificate, each for one or more of his shares, upan
payment of one rupee for every cartificate atter the first other
than the certificates issued in marketable lots rither ¢n

. splitting or consolidation or otharwise.

(c) - Several certificates to ons member directad by the stock
: exchange from time to time without any payment where the
shares of the company are Jisted -

(11} Every cerificate shall be under the seal and shall specify the
shares 1o which it relates and the amount paid thereon.

(11} In respact of any shares ar shares hald lointly by several
persons, the cumpsny shall not be bound 10 issue more than
one certificate and delivery of a certificate for a share to one |
of several joint hotders shall he snfficient delivery to all such
holders,
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Delivery ﬂfsihafe 13. The certificate of shares registered in the names of two or maore
Sg;ﬂ'gﬁ"j‘.’,?,.? persons shall be delivered to the person first name in the register,
Hotders.
OM and Worn 14. If any certificate be oid, decrepit, wormn  out, tomn or defaced or

aut Certificates where the cages on its reverse side for recording transfers have heen duly
utilised, then upen surrender theraof 10 the Company, the Board shafl order
the same to be cangelled and issue a new certificste in lieu thereof
without any payment, If any certificate be lost or destroyed, then upon
proof of such loss or destruction to the satisfaction of the Board and on
such indeminity and Payment  of out-of pocket expenses incurred by the
Company in investigations evidence, as the Board thinks fit, a8 new
certificate in liew thereof shall be given 10 the persen entitled to such Jost
or destrayed certificate on a fee of one supas for each cartificate or asuch
smaller fae as the Board may determine.

CALLS ON SHARES

Calls 15. () The Company in genaral mesting may from time to time, make
calis upon the members in respect of any monsys unpuaid
on their shazes (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions
of allotment thereaf made payeble at fixed times.-

Provided that no call shall excesd one-fourth of the nominal
value of the share or be payable at less than one month
from the date fixed for the payment of the [ast preceading call,

Payment (I} Each mamber shall subject to raceiving at lpast fourtaen days
notice specifying the time ar times and place of payment,
Pay to the company at the time or times and place so speci-
fied the amaunt called on his shares.

Ravozation ) Uy A call may be ravoked or

Postponed at ihs discretion of the
Board.

16. A call shall be deemned 16 have
resolution of the Board authorising the call
to be paid by instalments. ’

been made at the time when the
was passed and may be required

Lisbility of ¥7. .The Joint hciders of a share shall be jointiy ang severally liabla to
Joint holdors ~ pay alf calls in respect theraof.

Interest on Calls 18. {1} if asum cailad in respect of ashare is not paid befare or on

= the day appointed for payment thereof the person from whom
the sum is due, shal| pay interest thereon from the day apaoin-
ted for the payment thersof to the time of actual payment at
five percent or at such lowear rate, if any., as the Board may

determina,
Walvar of (1) The Beoard shall be at liberty to waive Payment of any such
inrerest interest whelly ar in part.
Deemed Cali 19, (i

Any sum which by the terms of issue of a share becomes paya-
ble on allotment or at any fixed date whether on account of the
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nominal value of the share or by way of premium, shall for the
purposes of these Articles, be deemed t0 be a call duly made
and payable on the date on which by the terms of issue such
sum becomes payable.

In case of non-payment of such sums all the relsvant provisions
of these Articles as to payment of interest and evpenses, forfei-
ture or otherwise shell apply, as if such sum had becoms paya-
ble by virtue of a call duly made and notified.

Board—

may if it thinks fit, receive from members willing 10 advance the
same, all or any part of the moneys uncalled and unpaid upen any
shares hetd by him ; and

Upon all or any of the moneys so advanced may {until the same
would, but for such advance, becomes presently payable} pay
interest at such 7ates not exceeding, unless-the Company in
general meeting otherwise directs, ten percent per annum, as
may be agreed upon betwaen the board and the member paying
the sum in advance, Money so paid in excess of the amount
of galls shell not rank for dividends or participate in profits.

FORFEITURE

21. If a mamber fails 1o pay the whole or any part of any cali or instal~
ment or any money due in respect of any shares either by way of Principal
or interest on or before the day appointed for the payment of the same the
Directors may at any time thereafter dusing such time as the call or instalment
or ether monsy remains unpaid sarve a notice on such member or on the par-
sons (if any) entitled to the share by transmission, requiring him to pay the

same together with any interest that may have been accrued by reason of
suth non-payment.

22. ‘The notice aforesaid shall—

(a) Name & further day (not being earlier than the expiry of 14 days
from tha date of service of the notice) on or before which the
paymeat raquired by the notice is to be made ; and,

(b) State that in the svent of non Payment on or before the day
named, the shares in respect of which the eall was made will
be liable ta¢ be forfeited,

23. !f the requirements of any such notice as aforesaid are not camplied
with, any shares in respect of which such notice has bean give v
time thereafter, before payments of calls ar instalmant,
due in respect therecf, be forfeited by a resolution of the Board to that effect
and the forfeiture shall be recorded in the Diractors' Minute Book., Such
forfeiture  shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

n may at any
, interest and expenses

24, When any share chall have beer so forfoited notice of the resotution
shall ba given to member sn whose name it stoed immadiatsly prior to the

Calle in advance

Intarest on Calls
In advance

Hetics

Coments of
Notice

-Farfaiture

Notice of
Forfaiiure
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forfeiture and entry of the forfeiture with date thereof shall forthwith be made
in the 1egister of the members.

25, Any shares so farfsited shall be deemed to be the property of the
company and the Directors may sell, re-sllot or otherwise dispose of the
same in such manner as they think fit. The Bogard may, at any time beforg
any share so forfeited shall nave been sold, re-allotted or otherwise disposed of
account the forfeitura thareof, vpon such gonditions ss it thinks fit.

28. Any member whose shares have been forlsited shall cezse to be
a member of the company in respect of the forfeited shares, bit shall
-notwithstanding the forfeiture remain liable 1o pay 1o the company all calls.
instalments, interests, and BXpenses owing upon or in respect of such shares
ot tho date of the forfeitura, together with intergst therson from the time of
forfeiturs, until payment at the rats of nine betcent per annum and the Directors
may enforce the payment thereof, if they think fit.

27. The forfeiture of a sharg shall involve the extinction of all interest
in and also of all claims and demands against the Campany in respect of
the share, and all other fights incidental 1o the share, except only such of
those rights as by the Anicles are expressly saved.

28. (I} A duly verified declaration in wn't.ting that the declarent is

a Dirscter of the company and that a share in the company
have bean 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 shares. T

(1) The Comgany may receive the consideration, if any, given for
the share on any sale, or disposal thareof and may execute &
transfer of the share in favour of the parson to whom the
share is sold ar disposed of. '

(N} The transferee shall thereupon be registered as the holdsr of
the share.

(IV)  The transferee shall not be bound 10 see to the application of
the purchase maney, if any nor shall his title to the share be
effected by any iregularity or invalidity in the proceedings in
reference to forfeiture, sale, disposal of the share.

29. The company shall have a first and paramount lien upon every
share not being fully up registered in the name of each member {solely or
jaintly with others) and upon the process of sale thereof for monays called
or payable at a fixed tima in respect of such share whether the 1.imu for the
payment thereof shail have actually arived or not and no aquitable interest
in any share shull ba created extept upon the footing and conditions that
Articled hereof is 20 have full effect. Such lien shall extend to all dividends
from time to time declared in respect of such share. Unless otharwise agrced
the registration of a transfar of a share shall operate as waiver of the Company’s
lien if any on such share,
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30. No member shall exercise any voting right in respect of any shares
registered in his name cn which any calls or other sums, presently payable
by him, have not been paid or in regard to which the Company has exercised
any righs of lien.

31. The Company may sell, in such manner as the Board thinks fit, any
shares on which the Company has a lien :

Provided that no sale shail be made :

(a) Unlessa sum in respect of which the lien exists is presently
payable ; or

Until the expiration or fourteen days after a notice in writing
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or
the persan entitled thereto by reason of his death or insolvency.

32, The net proceeds of any suth ssle be applied in or towards satisfaction
of the debts liabilities, or engagements of such member, his executors,
administrators or representatives and the residue, if any, shall subject 10 a like
lizn for sums not presently payable as existed upen the shares befors the sale
be paid to the persons entitled to the shares at the date of the sale.

33. Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers hereinbefore given the [Crectors may cause the pur-
chaser's name to be entered, in the register of members in respect of the shares
sold, and the purchaser shali not be bound to sea the regularity of the procee-
dings, or to the applications of the purchase money, and after his name has
been entered in the Register in respect of such shares the validity of the ssle
shall not be impeached by any person, and the remedy of any persons aggriaved
by the sale shall be in demages only.

TRANSFER

34, Save as provided in section 108 of the Acton transfer of shares in
"of debentures of the Company shall be registered unless & proper instrument
of transfer duly stamped and executed by ot on behalf of the transferor and
by or on behalf of the transferse has been defivered ta the Company togsther
with certificate or if no such certificate is in existence the Letter of Allotment
of the shares. The instrument of transfer of the shares in or debentures
of the Company, shall specify the name, fsther's/husband’s name, address,
occupation, nationality both of the transferor and of the transferes. The
transferar shell be deemed to remein the holder of such shares until the
name of the transteroe is entered in the Register of Members. Each
signature to such transfer shall be duly attested by the signature of ore
witness who shall add his address,

Yating rights

Power to Sell

Applicatlon ot
Sele proceads

Salo alter
fortaiture

fnstizumant ot
Transfer
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35, Application for the registration of the transfer of a share may be
made either by the transteror or the transferee whera such application is
made by the transferor and relates to a partly paid share, no registration
shall be effected unless the Company gives notice of the application ta the
transferes, in the manner prescribed by section 110 of the Act. Subject to
the provisicns of Articles thereof, if the transferee makes no cbjection within
two weeks from the date of recsipt of the notice, the Company shall enter in
the register of members the name of the transferee in the same manner and
subject to the same conditions as if the application for registration was made
by the transferee.

36. Before registering any transfer tendered for registration the Company
may, if it thinks fit, give notice by letter posted in the ordinary course to
the registered holder, that such transfer deed has been lodged and that
unless objection is made the transfer will be registered and if such registered
holder fails to lodge an objection in writing at the office of the company
within ten days from the pesting of such notice to him he shall be deamed
to have admitted the wvalidity of the said transfer. Where no notice is
received by the registered holder, the Company shall te deemed to have
decided not to give notice and in any event the non-receipt by the registered
holder of any netice shall not entitle him to make any claim of any kind
against the company or the Board in respect of such non-receipt.

37. Neither the Company nor its Board shall incure any liability . for
registering or effecting a transfer of shares apparently made by . competent
patties, although the same mey, by reason of any fraud or other cause
not known to the company or its Board, be legally inoperative or insufficient
to pass the property in the shares or debentures proposed or professed
to be transferred, and although the transfer may as between the transfercr
and transferee, be liable to he set aside and not withstanding that the
Company may have notite that such instrument of transfer was signéd or
executed and delivered by the transferor in blank as to the name of
the transferee cr the particulars of the shares transfarred, or otherwise
in defective mannet. In every such cases the person ragistered a1 wransferee,
his executors, administrators or assigns alone shall be entitled to be rsgognised
as the holder of such share or debentures and the previous helder of such share
or debentures shall, so far as the Company is concerned, be deemed to hava
transferred his whole title thereto,

38. No transfer shall be made to a minor or person of unsound mind,

38A. The instrument of transfer shall be in the form as prescribed under
Companies Act and/or by the rules made thereunder,

39. Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares or if on such certificate is in- exis-
tence, by the Letter of Allotment of the shargs to be transferred and such cther
evidence as the Board may require to prove the ftitle of the transteror or his
right to transfer the shares, and upon payment of the proper fee to the Compeny,
the transieree shall (subject to the right .of the Board  to decline to
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register hereinafter mentioned) be registered as a member in respect of such
shares. The Board may waive the production of any certificate upon evidence
satisfactory to it of its loss or destruction.

I

39A. No fea shall be charged for the registration of any teansfer, grant
probate and/or lettars of administration, certificate of death and/or marriage,
power of attorney and/or other similar instryments.

SR

- .
40. All insttzuments of transfer which shall be registered shall he ratained Instrument of
by the Company, but any instrument of transfer which the Board may decline "3“:“5;': h‘ﬂh .
. j d HH ratained by 1he
. to register shall be returned to the person depositing the same, Campeny

A41. The Board may decline to recognise any instrument of transfer Conditions for
Rafusel

(a) the instrument of transfer is not eccompanied by the certificate
of the shares to which it relates, and such ather evidence as the
Board may resonably require to show the right of the transferor,

(b} the insttument of transfer is in respect of more than one class
of shares : or

{c) itis for transter of any partly paid share or any share on which
the company has a lien ;

Provided that the registration of a transfer shall not be refused on the
ground of the transferar being either alone or jointly with any other person
. or persons indebted to the company on any account whatsoever.

42. The registration of transfers may be suspended after giving due Suspensions
- notice at such times and for such periods as the Board may from time to Repistration
time determine.

Provided that such registiatian shzll not be suspended for mora than
forty-five days in any year, and not exceeding thirty days at any one time.

43. Shares in the Company shzll ke transferred in the form for the time General
being prescribed under the rules framed under the Ast.

TRANSMISSION

44. The executors or administrators or the holder of a succession certificate
in respact of shares of a deceased member ( not being one of several joint-
holders ) shall be the only persans whom the Company shall recognise as
having any title to the shares registered in the nams of such member and, in case
of the death of any one or more of the joint-holder of any registered shares,
the survivors shall be the only persons recognised by the Company as having
any title to or interest in such shares, but nothing hesein contained shell be
taken to release the estats of a deceased joint-hclder from any liability on
shares held by him jointly with any other person, Befare racognising any
executor or administrator or legal heir, the Board may require him to obtain
a grant of probate or letter of administration or succession cerificate or ather
legal representation as the case may bg, from a compatent Court,

Transmission

Frovided nevertheless thatin any case where the Board in its absolute
discretion thinks fit it may dispense with production of probate or letters
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of administration ar a succession certificate or such other lagal representaticn

.upon such terms as te indemnify the Company or otherwise at the Board

may consider desirsble ;

Provided also that the holder of a succession certificate not be antitled
to receive any dividends atready declared but not paid to the deceased member
unless the succession certificate declares that the holder thereof is entitled to
raceive such dividends,

45. Any person becoming entitled 1o a share in consequence of tha
death, lunacy or insolvency of a member may, upen producing such evidence
of his title as the Board thinks sufficient, be registered as a member in
respect of such shares, or may, subject to the regulations as 1o transfer herain
before contained, transfer such shares.

46. A person becoming entitled to a share by reason of the death
or insolvency of the holder shall be entitled to the same dividends and
other advantages 1o which he would be entitled if he wara the registerad
holder of the share, axcept that he shall not, before being registered as a membar
in respact of the share, be entitled in respect of it to exercise any ight conferred
by-membership in relation to meetings of the company.

Provided that the Board may. at any fime, give notice requiring any
such person 1o elest either to be registered himself or to transfer the share
and if the notice is not complied witk, within rinety days, the Board may
there after withhold paymeant of all dividends, bonuses or other moneys
payable in respect of the share, until the requirements of the notice have
been complied with,

47, (i} If the person so becoming entitled shall slect to he registered
as holder af the share himself, he shall defiver ar send to
the company a notice in writing signed by him stating that
he so elects.

(i) 1f the person aforesaid shall elsct to transfer the shares 1o
some other person he shail execute an instrument of transfer
in accordance with the provisions of these Articles relating
10 the transfer of shares.

(fii}  All the limitations, restrictions and provisions of these Articles
relating ta the right of transfer and the registration of transfor
of shures shall be appticabls to any such notice or transfer
as aforesaid as if the death, lunacy or insolvency of the
member hid not occured and the notice or transfer wers signad
by that msmber.

48. The Articles providing for transfer and transmission of shares, shall
mutatts mutandis apply to the transfar and transmissions of Debentures of
the Cempany.

ALTERATION OF CAPITAL
48, The Company in Genersal Meeting TV BY e strm s sartairss st sirss e st epestsee e ereseenssonne

{a) Increass its suthorised share, capital by such amount as it thinks
expadient by creating new shares.
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(b) Consolidate and divide all or any of its share capital into shares
of larger amount than'its existing shares.

(¢) Subdivide its existing shares, or any of them'into shares .of smaller
amount than is fixed by the Memorandum of Association subject

to the provisions of ‘clsuse (d) of subsaction {i) of section 94 of
the Act.

(d) Cancel any shares which, at the date of the passing of the resoly-
tion, have not been taken or agreed to be taken by any psrson.

{e) Reduce its capital in any inanner authosised by Section 100—104
of the Act.

The Powers conferred by this Article may be exercised by an ordinary
resolution, except in the case of reduction of capital when the exercise of the
power in that behalf shall be by a special resolution. The Company shall give
due notice to the Register of any such alteration in capital,

STOCKS

50. The Company may by ordinary resolution convert any paid-up shares
into stock and re-convert any stack into paid up shares of any denomination.

§1. The holders of stock may transfer the same of any part thereof in the
same manner as, and subject to the same regulations contained in this Article,
under which the shares frorn which the stock arose might before the conversion
havn been transterred, or as near thereto as circumstances admit :

Pravided that the Board may, from time to time, fix the minimum amount
of stock transferable, so however that such minimum shall not exceed the
nominal amount of the shares from which the stock arase,

82. The holders of stock shall, according to the amount of the stock held
by them, have the same rights, privileges and advantages as regards dividends,
voting at mestings of the Company and other matters, as if thay held the
shares from which tha stock aross, bul no such privifege or advantage (except
participation in the dividend and profits of the Company and in the assets on
winding up) shall be conferred by any such part of. stock as would not, if
existing in shares, have conferred that privilege or advantage.

53. Such of the Articles of the Company {other than those relating to
share warrants), as are applicable to paid up shares shall apply to stock, and
tha ‘'words ‘“'share” and “shareholder” thacein shall include * “stock”

and
“Stock-holder” respectively.

SHARE WARRBANTS

54. The Company may issue shafe warrants subject 1o and in sccordance
with the provisions of sections 114 and 115, and accordingly the Board may

Stocks
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in its discretion, with respect to any share which in fully paid-up, on application
in writing signed by the person registered as holder of the share and authenti-
cated by such evidence (if any) as tha Board may from time to time Tequire,
as 1o the identity of the person signing the application and on receiving the
certificate if any of the share and the amount of the stamp duty cn the warant
and such fee as the Board may from time 1o time require issue a share warmant.

The bearer of a share warrant may at any time deposit the warrant
at the office ol the Company, and so long as the warrant 1emains
50 deposited, the depositor shall have the same right of signing
a requisition for calling a meeting of the Campany, and of attend-
ing and voting end exercising ; the other privileges of a member
at any meeting held after the =xpiry of two clear days from the
time of deposit, as if his name were inserted in the register ar
members as the holder of the share inciuded in the deposited
warrant.

Not more than one person shall be recognised as depositor
of the share warrant,

The Company shall, on -two days’ written notice, return the
deposited share warrant to the depositor. :

Subject as herein otherwise expressly provided, on person
shall, as bearer of @ share warrant, sign a requisition for
calling a meeting of the company, cor attend or vote or exercise
any other privilege of a member at a meating of the company,
or be entitled to receive any notices frem the company.

The bearer of a share werrant shall be eptitled in all other
respects 10 the same privileges and advantages as if he were
named in the register of members as the holder of the shares
inctuded in the warrant, and hs shall be a mamber of the Company.

Ganoral 57. The Board may, from time to time, make rules as ta the terms on which
(it it shall think fit) a new shate warrant or coupen may be issued by way of
‘renewal in case of defacement, loss or destruction.

GENERAL. MEETINGS

The Company shall hold the statutory meeting and annual
general meetings as provided under secticns 165 and 166 of
the Act.

All general meetings other than annual general meetmg shall be
called extra-ordinary general mettings.

The Board may, wherever it thinks fit, call an  oxtra-orgdinary
general meeting.

It at any time there are not within Indie directors capable
of acting who are sufficient '\n member to form a quorum, any
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diractor of the Company may call an extraordinary genarsl
meeting in the same manner, as nearly as possible, ss that
in which such a mesting may be called by the Board,

PROCEEDINGS AT GENERAL MEETINGS,

€0. (1) No business shall he transacted at any general meeting unless Quoturm
a quorum of members is present at the time when the
meeting proceeds to business.

(1) Save as herein otherwise provided, five members prasent in
rerson shall be a quorum,

61. The Chairman, if any, of the Board shall preside as Chaitman at  Chaitman
every general mesting of the Company.

62. If there is no such Chairman, or if he is not present  within
fifteen minutes after the time appointed for holding the meeting, or is unwilting
ta act as Chairman of the meeting, directors pressnt shall elect one of
their member to be Chairman of the meeting.

63. i at any meeting no director is willing to act as Chairman or if
no director is present within fiftean minutes after the timo appointed for
holding the meeting, the membe:rs present shell choose one of their mamber
to be Chaitman of the meeting. .

64. (1) The Chairman may, with the consent of any mesting at which
a quorum is prasent, and shall, if so directad by the meeting,
adjourn the meeting frem time to time and from place to placa.

Adjoutnmont

{It} No business shall be transacted at adjourned meating other

than the business left unfinished at the meating from which
the adjournment tock place.

(Ill) When a meeting is adjourned for thirty deys or more, notice
of the adjourned meeting shall be given as in the case of an
original meeting.

{1I¥) Same as aforesaid, it shall not be necessary to give any nctice
of an adjournment or of tha business to be transacted at an
adjourned meeting.

65. In the case of an equality of votes, whether on a show of hands
or on a pell, the Chairman of the meeting at which the show of hands
takes place, or at which the poll is.demanded shall be entitled
or casting vote. ’

Casting Vots

a second

66. Any business other than that upen which a pell has been demand

Pall
may be proceeded with, pending taking of the poll.

VOTES OF MEMBERS

67. Subjects to any rights of restriction for the time be:
any class or classes of shares...

ing attached to Vating Rights
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(a) On a show of hands, every member ptesent in persor: shall
have one vote ; and

(b} On a poll, the voting rights of members shall ba as laid down
in section 87.

B8. In the case of joint holders, the vote of the senior who tendars a
vate, whather in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders,

For this purpose seniority shall bs determined By the order in which the
names stand in the register of members.

69. A members of uasound mind, or in respect of whem an order has
been made by any court having jurisdiction in lunacy, may vote whether on a
show of hands or on a poll, by his committas or othar legal guardian, and any
such gommittee or guardian may on a poll vote by proxy.

70. No member shall be entitled to vote atany general meeting unless
all calls or other sums presently payable by him in respect of shares in the
company have been paid. .
71. {1) No objection shall be raised 1o the qualification of any vote

excopt a1 the mesting or adjourned meeting at which the vote
objected to is given or tendered, and every vots not disallowed
&t such meeting shall be valid for all purposes.

(2} Any such objection made in due time shall be referred 1o the
Chairman of the meeting, whose decision shall be final and
cenclusive.

72, The instrument appointing & 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 registered office of the company
not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the persen named in the instrument proposes to vote, or. in
the case of a poll, not less than 24 hours before the time appointed for the
taking of the polf, and in default the instrument of proxy shall not be treated
as a valid.

73. An instrument appointing a proxy shall be in sither of the forms in
Schedule 1X 4o the Act or a form as near thers to 8s circumstances admit.

74. A vote given in accordance with the terms of an instrumant of
proxy shall be valid, notwithstanding the previous death or insanity of the
principal or the revocation of the proxy or of the authority under which the
proxy was executed or the transfer of the shares in respect of which the
proxy is given.

Provided that no intimation in writing of such death, insanity revocation
or transfer shall have been received by the company at its office before
the commencemsnt of the meeting or adjourned masting at which tha proxy
is used.
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DIRECTORS
75, The first Directors of the Coempany shall be Fitst Directors.
(1) Sri Gouri Shankar Sureka
(2) Sri Sailendra Nath Sil ' .

(3) Sri Kamal Kumar Jain

76. Unless otherwise determined by the Company in General Meeting guml:;i ol
. P . ac! .
numbar of Directors shall not be less than three and more than nine. "

77. The company may, from time to time by ordinary resolution increase Power Lo deters
or réduce the nember of Directors. L'i"l'a?.',"c?u':é'."’“'

78. The Directars of the company are not raquired to hold any share O.'l;lnliiicanun
in the company as qualification shares. Sheses.

79. (i) Remuneration of the Directors shall be a fee of Rs. 100/- for each Remunarstion
Directer far each Meeting of Board of Directars attended by him,

(i) Any Director performing extra services or making any special

exertion for any of the purpeoses of the Company of who is a

: managing ot whole time director, may be paid such fixed sum of

remuneration either way of monthly payment er st a specified

. percentage of Profit or in any other manner as the company
may determine, subject to provisions of the Act.

R

T

TG

(i) The ramuneration of the Directors shall be in so far as it consists
of a monthly payment, be deemed to acerue from day to day.

(iv} The Ditectors may allow and pay to any Director who, for the
time being resident out of the place at which any meeting or
Committee Meeting of the Directors may be _held and who
shall come 1o that place for the purpose of attending such
Meeting, such sum as the Directors may consider fair and
reasonable for his expenses, in connection with his attending
at the meetings in addition to his remunerstion as specified
hereinbefare. The Directors may also be paid or reimbursed all
travelling, hotel and other expenses properly incurred by them
in connection with the businass of the Company.

80. The Board may pay all expenses incurred in getting up and registering
the Company. .

81, The company may exercise the powers conferred on it by Section 167 E%':li:r
and 158 with regard to the keeping of a foreign register; and Board may :
(subject to the provisions of those sections) make and vary such regulations .
as it may think fit respacting the kesping of any such register.
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82. All cheques, promissory notes, drafts, hundies, bills exchanges and
other negotiable instruments, and all receipts for moneys paid to the Com-
pany, shall be signad, drawn, accepted, endorsed, or otherwise executed, as the
case may be, by the Managing Director or by such person and in such
manner as the compeny in General Meeting or the Board shall from time
to tima by resolution determina,

93, Every ditector presenit at any meeting of the Board or of a committee
thereof shall sign his name in a book to be kept for that purposa.

84. {I) The Bozrd shall have powar at any time, and from time 1o time
to appoint a person as an additional diractor provided the
number of the directors and additional directors together shall
not at any time exceed the maximum strength fixed for the
Board by the Asticles. )

(1) Such person shall hold affice only upto the data of the naxt
annual general meeting of the company but shail be eligible
for appointment by tha company as a director at that meeting
subject to the provisions of 1he Act.

85. (I} The Board of Directors shall also havs power to fill a casual
vacancy in the Board. Any Directar sp appcinted shall hold
office only so lang as the vacating Director would have held
the same if ne vacancy had occurred,

(I} The Bosrd may appoint any person to act as an  alternate
director for & Director during the later's absence for a peried
of not less than thres months from the State in which mestings
of the Board ara ordinarily held and such appointment shall
have effect and such appointes whilst he halds office s5 an
alternate director, shall be entitled to notice of meating and
to attend and vota thereat accordingly, but he shall “ipsw facto”
vacate office, if and when the absent Ditector vacates office
as a Director.

86, In ihe evert of the Company borrowing any mongy from any Fina-
ncial Cerporation or [nstitution or Government or Goverament Body or any
collaborator.  Bark, person or persons or any other loan giving agency or
source while any money femains dus to them or any of them, the sasid Corpc-
ration, Institution or the Government body or the financier or collaborator or
Bank or any body as the case may be, shall Bave and may exercise the rights
and powers to appoint from time to time any person of persens to be a director
or directars of the Company, and that such diectors shall not be lable to
retire by rotation subject to the limits prescribed under the Companies Act.
Any person so appointed may at any time be removed from office by the appuoin-
ting authority who may, from time to time of such removal or in case of death or
fesignation of the person appoint any other or others in his place. Any
such appointment or removal shall be in writing signed by the appointer and
served on the Company,

R
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87. The Company may, by ordinary resolution of which special notice
has been given in accordance with Section 190 of the Companies Act
remove any Director including the Managing Diractor, if any, before the
expiration of his pericd of office notwithstanding anything in. these regula-
tigns or in an ageeement between the Company and such Director. Such
removal shall be without prejudice to any cantract of service between him
and the Company.

PROCEEDINGS OF BOARD

88 The quorum necessary for the transaction of the Bbusiness of Dira-
ctors shall be two or one-third of the total number of Directars, whichever
is higher provided, that where at any time the number of interested Dire-
ctors exceeds or is equal to two-thirds of the total strength the' number of
directors whao are not interested present at the mesting not less than two shall
be the quorum during such time.

89. (i} The Board of directors may meet forthe despatch of business,
adjourn and other-wise regulate its meetings, as it thinks fit,

(ii} A director may. and the manager or secretary on the requisition
of a director shall at any time, summon a meeting of the
Board.

90. (i} Save as otharwise oxpressly provided in the Act, questions
arising at any meeting of the Board shall*be decided by a
majority of votes.

(ii). In case of an equality of votes, the Chairman of the meeting
shall have a second or casting vote.

91. The continuing directors may act notwithstanding any vacancy in
the Board; but, if and so long as theit number is reduced below the qua-
rum fixed by the Act for a mesting of the Board, the cantinaing director
or directors may act for the purpose of increasing the number of diractors
to that fixed for the quorum, or of summoring a general masting of the
company, but for no other purpose.

92, {i} The Board may elect & Chairman of its meetings and determine
the period for which he is to hold ofiice.

(it} W no such Chairman is alected, or if at any mssting the chairman
is not present within five minutes after the time appointed for
helding the meeting, the directors present may choose ons of
their member to be Chairman of the meeting.

93. (i) The Board may, subject to the provisions of the .Act, delegate
any of its powers to a committes consisting of such member
or members of its body as it thinks fit.

(i) Any committes so formed shall, in the exercise of powars
. s0 defegated, conform to any regulaticns that may be imposed
on it by the Board.
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Chairman 94, (i} A committee may elect a Chairman of its meetings.

(iy If no such Chairman is elected, or if at any meeting the Chair-
man is not present within five minutes after tha time appointed
for holding the meeting, the members present may checose

i one of their member to be Chairman of the meeting.

Froceedings 95, (i) A committee may meet and adjourn as it thinks proper,

{tiy Questions arising at any meeting of a committea shall be deter- -
mined by a majority of votes of the mambers present, and in -
case of an equaiity of votes, the chairman ghall have a second
or ¢esting vote.

Validity of acts 96. All acts done by any meeting of the Board or of a gommittee thereof
' or by any person acting as a director, shalt notwithstanding that it may be
aftorwards discovered that there was some defect in the appointment of any
one or mose of such directors or of any persan acting as afaresaid or that they
or any of them were disqualified, be as valid as jf every such director or such
persan had been duly appointed and was qualified to be a director.

Passing of 97. Save as otherwise exprassly provided in the Act, a resolution In writing
Rusolutions of signad by the memhers of‘the Board or of a committes thereof, in accordance
Circulstion with the provisions of section 289, shall be as valid and effectual as if it had.

been passed at 2 meeting of the Board or committee, duly convened and hald.

' POWERS OF DIRECTORS .

98, Subject to the provisians of the Act the control of the Company
shall be vested in the Board who shall be entitled to exarcise all such powers,
and to do all such acts and things as the company is authorised to exercise and
do any act or thing which is directed or requirad, 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 by the Company in General Meeting Pro-
vided further il in gxercising any such power or doing any such act or thing,
the Board shall be subject ta the provisions in that brhalf rontained in the Act
or any other Statute or in the Memorandum of the Compary or in these Artigles [}
or in any regulations not incansistent therewith and duly made thereunoer
inctuding regufation made by the Company in General Meeting and no such
regulation shall invalidate any prior act of the Board which would have been B
valid if that regulation had not been mada,

Scope of
Powora

i Emgaloyment 99, Subject te and in agccordance with the provisionb_- of the Act, the

K of Staft Board shall retain and employ such staff as may be necessary for carrying

: an the business of the Company. The salaty or other remuneration of such
staff shall be defrayed by the Company, and all or any such staff be engaged
exclusively for the company or jointly with other concerns. .

Berrowing 100. (i) The Board may from time to time at their discretion, subject to
Powaers the provisions of the Act, raise or borrow either from the Dira-
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ctars or from- elsewhere and securs the payment of any sum
or sums of money §dr the purposes of the company.

The Board may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in
all respects as they think fit, and in panicular, by the issua of
bonds perpetual or redeemable debentures or any mortgage,
chazge or other security en the undertaking or the whole or any
part of the praperty of the company (both present and future),
including its uncalled capital for the time being.

101. I any uncalled capital of the company is included §n or charged by
any mortgege or other security, the Board may by instrument under the Com-
pany’s seal authorisé the parson in whose favour such maorigage or security fs
axecuted ar any other person in trust for him to, collect money in respect of
sells made by the Beard on members in respect of such uncalled capital and
the provisions here in before contained in regard to call shall mutatis mutandis
apply to calls made with such autherity, and such autharity may be made
exercisable either conditionally or unconditicpally, &ither personally or contin-
‘gantly, and shall be assigriable if expressod 50 10 be.

102. Debentures, debenture-stock, bonds and other security may be made
assignable free from any equities ; between the company .and the persons to
whom the same may be issued.

103. Subject 10 the provisions of the Act any debenture bonds or -other
securities may be issued by the company at a discount, prémium or otherwise,
with any special privileges as to redemption, surrender, drawings, allotment of
shares, sppeintment of Directors or otherwise. Debentures and bonds with
right to allotment or conversion into shares shall not be issued except with
the sanction of the company in general mesting and compliance of the
provisicns of the Act, : '

MANAGING DIRECTOR, MANAGER OF SECRETARY ETC.

104. Subject to the provisions of tha Cnmpanins Act, 1966 the rampany
in gonoral maating or the Directors may at any time appoint éne of more Dire-
ctars as Managing Director or whole-time director on such remuneration, terms
and canditions as mey be decided by them’or at such mesting, A whele time
ar Managing Director shall not be liable to retira by rotation.

105, Subieci to the provisions of section 314 of the Act a director may be
appoifted as manager or secretary.

106, "Subject fo the provisions of the Act a manager or secretary may be
appeinted- by the ‘Board for such: terms at such remunaration and upon such
conditions as it may 1hink fit and any mansger or secretary so appointed may
ba removed by the Board, ' o

Charge an
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Geners| 107. A provision of the Act or these Articles raquiring or authorising a
thing to be done by a director and the manager or.secretary shall not be satisfied
by its being done by the same persan acting both as director and as, or in place
of, the marager or secretary.

THE SEAL

Seal 108. (i) The Board shall provide for the safe custody of tha seal.

(i} The seal of the company shall not be affixed to any instrument-
except by the authority of g resolution of the Board orof a
committee of the Board authorised by it in thst behalf, and
except in the pressnce of at {east one director or secretary or
such other person as the Board may appoint for the purpose ;
and the director or sectetary or ather person aforesaid shall sign
on evary instrument to which the seal of the company is so
affixed in his presence.

(i) The Company may exarcise the powsis conferred by section 50
with regard to having an official seal for use abroad, and:such
pawers shall be vested In the Board.

DIVIDENDS AND RESERVES

Dividend 109. The company in gengral meeting may declare dividends, but no divi-
dend shall exceed the amount recommended by the Board,

Intarim Dividord 110. The Board may from time to time pay to the members such interim
dividends as appear to it 10 be justified by the profits of tha company.

Profits Corried 111, (i) Subjsctto the pravision of the Actthe Board may, befora reco-

to Roserve mmending eny dividand set aside out of the prefits of tha com-
pany such sums as at the discretion of the Board, be appliceble
for any purpose 1o which the profits -of ths <ompany may be
properly applied, including provisions for meetitg contingencies
or for equalising dividends.; and pending such application, may,
at the like discretion, sither be employed in the husiness of the
company or be invested (in such investments {other than shares
cf the company) as the Board may, from time to tims, think fit.

{ii) The Board may also ceny forward any profits which it may
think prudent not to divide, without setting them asida aga
reserve.

Proportion 112, (i) Subject to the rights of persons, if any entitled ta shares with

special rights as 1o dividends, all dividends shall be daclared
and paid according to the eamounts paid or credited as paid
on the shargs in respect wheraof the dividend ia paid, but if
and so long as nothing is paid upon any of the shares in the
company, dividends may ‘be declared and paid according to
the nominal amaunts of the shares.
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(i} No amount paid or credited as paid on shares in advance of
calls shall be treated for the purposa of this Articles as paid on
the shares,

(ifiy Unless otherwise decided by the Board all dividends shall be

a portioned and paid proportionate.y to the amounts paid or

» credited as paid on the shares during any portion or portions of

the period irn respect of which the dividend is paid, but if any

share is issued on tetms providing 1that it shall rank for dividend

. as from a particular date such share shall rank for dividend
' accerdingly,

113. The Board may deduct from any dividend payable to any member
all sums of money, it sny, presently payabie by him to the eempany on account
of alls or otherwise in relation to the shares of the campany.

114, All dividends remainders unclaimed and unpaid shall be deal with
in the manner as laid down inn the Act.

115, (i} Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by checue or wanant sent through
the post dirscted to the registered address of the halder or
in the case of joint halders, ta the registerad address of that

i one of the joint -clders who is first named on the régis:er
of membsers, or to such ‘person and to such address as the
holders may in writing direct.

e

Skt

(it} Every such cheque or warrant shall be made payable to tha
crder of the person to whom it is sent.

116. Any one of two or more joint holders of a shars may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of

such share.

? 117. Notice of any dividend that may havs ‘been declared shall be
given to the persons enttled to share therein in the manner mantioned in
the Act.

118, No dividend shall bear interest against the company.

ACCOUNTS

118. () The Board shall fom time 1o time datermine whether and to
what extent 51 what times and places and under what condi-
tions or regulations, the accounts and books of the Gaompany,

not being directors,

or any of them, shall be open tothe inspection of membars -
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(i) No member ( not being a - director ) shall have any right of
inspecting any account or books or document of the company
except as canfarred by lsw or authorised by the Board or by
the company in general meeting,

AUDIT

Audit 120. Once in every year the Accounts of the Company shall be examinad
and the correctness of the Profit and Loss Account and Balance Shest
ascertained by auditors. ’

Appoinimaont 121. Provisions of the Companies Act, 1956, shall apply in respect of

ot Auditors appointment of Auditors of the Company.
CAFITALISATICN OF PROFITS
122, (i) The company in general mesting may, ugon tha resommenda-
tion of the Board, resolve—.
Capitalisation (a) Thatit is desirable to capitalise any part of the amount
ot Profits for the time being standing to the credit of any of

the company’s ressrve accounts, ar to the credit of the
_ Profit & Loss Account, or otherwise avaitable for distribu-
tion ; and

{b) That such sum be accordingly set free for distributions in
the mannar specified in clause (i) amongst the members
who would have been entitled thareto, if distributed by
way of dividend and in the same proportions.

(i) The sum aforesaid shall not be paid in cash but shal] be applied,
surbject to the provision contained in clause (iiiy either in or
towards, ’

(i} Payingup any amnumts for the time Liwing unpold on any
shares held by such members respactively :

(iy Paying un in full, unissuad shares or the company to be
elloted and distributed, credited as fully paid up, to and
amongst such members in the proportions aforeszid sor

{iii} Parily in the way specified in sub-clause (i} and partly in
that specified in sub-clause {ij) -

(i} A share premium accoynt and a capital redemption reserve
fund may, for the purposes of these Articles be applied only
in the paying up to unissuted shares to he issued to members
of the company as fully paid bonys shares,

{ivi The Board shall give effect to the resolution passed by the
company in pursuance of these Articles.

S®
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123. () Whenever such a resclution: as aforesaid shall have been passed, Frsctional
- -« the Board shall Certiticate

PO A

. . - . o L .o
(a) Make all appropriations. and applications: of .the undivided
profits resolvad to be capitalised theseby, and all allotmems

and issues. of fully paid ; shares and © . .

1 ’ (b) generally do afl acts and things tequired 1o give effect
;! thereto., '

I s

- () The Board shall have full power

i

1? {a) to make such provisions, by the issus of fractional certi-

i ficates or by payment in cash or otherwise as it thinks fit,
d . in the case if shares becoming distributable .in fractions ;-
:- and also

(b) 1o authorise, any, person to enter, o’ behalf of all the

H members entitled thereto into an agreement with the com-
pany providing for the allotment to them ‘respeciively
credited as fully paid up, of any funther shares ta which
they may ba entitled upon such capitalisation or (as the
case masy require) for the payment by the company on
their behalf by the application thereto of their respective
- proportions of the profits resolved to be capitalised, or the
;5 amounts or any part of the amounts remaining unpaid on
their existing shares.

Ty

(i) Any agieement made under such authority shall be effective
and binding on all such rmembers.

WINDING UP

124. (1) If the company shall be would up, the liquidator - may, with Winding up
the sanction of a special resolution of the company and any -
other sanction required by the Act, divide amongst the mem-
? bers, in specia o kimd, the whole or any par of the assets
of the company whether they shsll consist of property of the
same kind or nat, .

1
:
i
§
i
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1
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-

(I} Forthe purpose aforesaid, the liguidator may set such value
,3s he deems fair upon any property to be divided as afore-
said end may determine how such division shatl be carriad out
as between the members of different classes,

- amiinm

(U1} The liquidatnr may, with the like sanction vest the whole or
Y any part of such assets in trustees upon such trusls for the
: banefit of the conwlbuterles as the liquidator, with the like
sanction, shall think fit, but so that no membar shall be com-
pelled to accept any shares or other securities whetean there
is any tability.
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MEMBERS

125. Evary person who is a subscriber to the Memorandum  and
Articles and/or who intends to be or becomes a member of the company
shall, subject to the provisions of eny law in force, be bound by the
provisions of the Memorandum and Articles of the Company end any
matter of dispute arising between the company and any such persen
as fegards mutual rights, obligations or otherwise shall be subject to the juris-
diction of the court having jurisdiction over the ragistered office of the com-
pany in respect to the disputad marter,

INDEMNITY

126. Subject to the provisions of the Saction 201 every officer or agent
forthe time being of the campany shall be indemnified out of the assats
of the company against any liability incurred by him in detending any pro-
ceedings, whether civil or criminal, in which judgement is given in hig
favour or in which he is acquitted or in connection with any application
under section 633 in which relief is grantad to him by the court.

-
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Weo 1he several persons whose names and addresses ara sebscribed
below, are desiraus of being formed into a Company in pursuance of this
Articles of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Name, Address, Descriptions Number of Namss, Address. )
d and Oceupations of the ti?(l;lrzybysrr:afli Description and -
Subscribers Subscriber Occupatiop of Witness

- 1. Sailendra Nath Sil 10 (Ten)
13, Fakir Chakraborty Lana
Calcutta
Service

2, Kamal Kumar Jain 10 (Ten)
8/1, Ganga Narayan Dutt Lane
Calcutta-700 006
Business

3. Gouri Sankar Sureka 10 (Ten)
20, Nepal Saha Lane .
Howrah
: Busingss @
27
558
§£e
r 4. Banwari Lal Sharma 10 (Ten) | & 22,
1, Nather Bagan Street 28289
Calcuita-700 005 ]
. 5 2=
Service = E
ga=s 2
ae 3
- o<l
§ = @ @©
5. Goutam Chattetjee ©10 (Ten} w~o

18/3, Panchanantala Road
Belgharia, Calcutta-700 056
Service

6. Subir Kr. Ghosat 10 (Ten)
< 22, Panchanantsla Road

Belgharia, Calcutta-700 056
Service

Sabyasachi Chztterjee (Ten)
18, Panchanantala Road
Belgharig

Calcutta-700 056

‘Date




