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Certificate for Commencement of Business

Pursuant of §ection 149 (3) of the Companies Act, 1956

No. 21-66683 of 1994

| hereby certify that tile “LINC PEN & PLASTICS LIMITED"”
which was incorporated under the Companies Act. 1966. on the
24th day of October 1994 and which has this day filed a duly
verified declaration in this prescribed form that the conditions of
Section 149 (1) (a) to (d) / 148 (2) (a) to (c) of the said Act,
have been complied with is entitled to commence business.

Given under my hand at Calcutta this Seventh day of

November One thousand nine hundred and Ninety four.

Sd/- C. D. PAIK

Registrar of Companies

W. B.
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Ty ceyery
GOVERNMENT OF INDIA
MINISTREY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Nizam Palace, 2nd MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate [dentification Number (CIN): L3699 WB1994PLC065583

[ hereby certify that the name of the company has been changed from LINC PEN & PLASTICS LTD to LINC
LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name LINC PEN & PLASTICS LTD.
Given under my hand at Kolkata this Twenty fifth day of October two thousand twenty-one,




Form I. R.

CERTIFICATE OF INCORPORATION

No. 21-665683 of 1994

| hereby certify that “LINC PEN & PLASTICS LIMITED"
is this day incorporated under the Companies Act, 1966
( No. 1 of 1956 ) and that the Company Is limited.

Given under my hand at Calcutta this Twenty fourth day of
October One thousand nine hundred and Ninety four,

Sd/- C. D. PAIK

Registrar of Companies
W. B.




THE COMPANIES ACT, 1956
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

LINC LIMITED

L. The name of the Company is LINC LIMITED *

II. The Registered Office of the Company will be situated in the state of West Bengal.
111. The objects for which the Company is established are :-
A. The main objects to be pursued by the Company on its incorporation are :-

1. To carry on the Business as manufacturers, producers, processors, developers,
assemblers, designers, distributors, . stockists, commission agents, brokers,
contractors, general order suppliers, indentors, packers, dealers, exporters,
importers or otherwise deal in all types of writing instruments such as Fountain
Pens, Ball Point Pens, Sign Pens, Fibre Tip Pens, Roller Pens, Pencils including
Coloured and Mechanical Pencils, Refills, Barrels, Caps and their parts and
components and raw materials and machineries including spares, accessories and
components required or used for manufacturing of any of the forgoing products.

2. To carry on the Business as manufacturers, producers, processors, developers,
assemblers, designers, distributors, stockists, commission agents, brokers,
contractors, general order suppliers, indentors, = packers, dealers, exporters,
importers or otherwise deal in all types of Plastic Products and Components
required both for ‘domestic, commercial and/or industrial consumption and
manufactured by process of Injection Moulding, Blow Moulding, Extrusion,
Fabrication, Vacuum forming or by other technique whether or not involving any
use of other material and process.

* The name of the Company was changed from Linc Pen & Plastics Ltd. fo Line Limited vide
special resolution passed in the Annual General Mesting held on 15.09. 2027,
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To manufacture, produce, distribute, stock, barter, exchanze, pledge, use, buy, sell,
import, export and otherwise deal in all types of writing impression malerials such
as refills, nozzles, inks, colours, dies, chemicals, carbon papers, carbon plastic
paper, carbon cloth, type writer ribbon and their parts. sccessories and spares
required or used for the manufacturing of any of the forzoing products.

‘I'o carry on the business as manufacturers, general order suppliers, dealers,

stockist, exporters, importers, agents und brokers or clherwise deal in all sorts of
paper und stationery items including greeting curds of all kinds, posteards, picture
and other cards and other gift ilems and equipments of educational and office use
such as calculators, duplicutors, xerox machines, fux machines, modems, lelecom-
munication systems, computer hurdwares and softwares, computer stationeries and
mqlrumenu. adhesive lapes, accounting and inter communicaling machines,

cabinets and filing racks and all kinds of office, domestic and industrial furniture,
equipments and instruments, devices and stores.

To curry on business as manufacturers, producers, processors, developers, ussem-
blers, designers, distributors, printers, stockists, commission agents, brokers,
contractors, general order suppliers, indentors, packers, dealers, exporters, import-
ers or otherwise deal in all types of paper and packages, boxes, wruppers, tapes,
films, sheets, laminates and other packing materials made of paper, cardboard,
corrugated sheets, cloth, hessian, timber, teak, plywood, metal, plastics. P.V.C.or
other synthelic, chemical, fibre or natural products.

To undertake, aid, promote and coordinate project studies, urrunge collaboration,
extend technical assistance and services including software development, prepare
schemes, project reports, market research and sludies, lo arrange technical,
financial, legal agreements, to make agreements to provide personnel management
services and set up production techniques, assist in finding markets for manufac-
tured goods of Indian and Foreign origin, secure sound investment of foreign
cupital in Indian Undertakings and enterprisex and Indian capital in foreign
undertakings and enterprises and to act as agents or render assistance 10 any person,
firm, company, association, embassy or government.

To carry on the business of dealers, general order suppliers, contractors, merchants,
traders, stackists; commission agents, buyers, sellers, distributors, ‘manufacturers,
agents, indentors, assemblers, puckers, brokers, operators and dealers in cotton,
jute, cotton and jute goods and merchandise, general produce, substances, materi-
als, mzu:hinery' and equipments, its parls and accessories, melals, alloy steels,
special and stainless steel, steel scrap, wires, pigiron, ferrous and non ferrous items,
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minerals, textiles, yarns, hosiery, items, (ea, coffees, spices, Sugar, molasses,
industrial alcohols, synthetic goods, fibrous materials, mill stores, coal,
petroleum and petroleum products, dyes, pigments, paints, fertilizers,
agricultural yhorticultural, diary, farmandgarden produce, whether processed
urunprocess:d,furcslproductsLn-::luding{Emberundp[ywond.chcmiculs,
petrochemicals, medicines, pharmaceuticals, drugs, electrical goods,
electronic devices and components, paper, engineeri ng goods, consumer
durablesandoth erindustrial, commercialand consumerproductsand other
allied items,

the company agencies, distributorships, franchises and appointment as
Tepresentatives both technical or otherwise, of and from Indjan and foreign
enlerprises,

The Objects incidental or ancillary to the attainment of the main objects:

Toenterinto agreements andcontracts with Indian or forej gnindividuals, co mpanies
orotherorganisations for technical, financial or any othercollaboration orassistance
for carrying outall oran Y of the objects of the Com pany.

Toacquire froman Y person, firmor body corporate whetherin Indiaorelse where,
technical information, know-h OW, processes, engineering, manu lacturing and
operating data, plans, lay-outs, blue prints useful for the design, erection and
operation of plant required for an ¥y of the business of the Company and to acquire
any grantorlicenceand otherrightsand benefitsin the forgoingmattersandthin gs.

To sell, exchange, mortgage, let on lease, royalty or tribute, grani licences,
casements, options and otherrj ghtsoverandin an y other manner whatsoever., 1o
transfer deal with or dispose off (he undertaking, propertly assets, rights and
effects of the Company, or any part thereof for such consideration as the
Company may think it and in Particular for shares, stocks, debentures whether
fully or partly paid up or other securities of any other Company whether of not
having objects altogetherorin Partsimilar to those of Company,

To pay forany rights or Property acquired by the Company and to remunerate any
personor Company whether by cashpaymentor by allotment of shares, debenty res
orothersecurities of the Company credited as paidupinfull orin Partorotherwise.

To establish or promote or concur or be interested in establishing or promoting
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any company orcompanies forthe purposeof acquiring all orany of the property,
rights and liabilities of the company or for any other purpose whatsoever and to
transfer to any such company any property of this company and to place or
guarantee the placing of, underwrite, subscribe for or otherwise, acquire all or
any part of the shares, debentures or other securities of any such other company
and to subsidise or otherwise assist any such other company.

"o purchase, take on lease or licence or in exchange hire or otherwise any real
and/or personal property and rights of privileges, which the company may think
necessary orconvenient forthe purposesofits business ormay enhance the value
of any other property of the Company and, in particular any land (free hold,
leasehold orothertenure), buildin g.easement, machinery, plant & stock-in-trade
and on any such lands to erect buildings, factories, sheds, godowns, or other
structures for the works and purposes of the Company, and also forthe residence
and amenity of its employees, staff and other workmen and erect and install
machinery and plani and other equipments deemed necessary or convenient or
profitable for the purposes of the company and either Lo retain any property to be
acquired for the purposes of the company's business or to turn the same to
account as may seem expedient,

To acquire, hold, use, sell, assign,lease, grant licences, in respect or mortgage,
pledge or otherwise dispose off in any part of the world any patents of India,
patent rights licences and privileges inventions, improvements and processes,
copyrights, trademarks, trade names, concessions and formulae, of any mixture
whatsoever and apply for, purchase or otherwise acquire, and protect and renew
in any part of the world any patents, patent rights, brevets d' invention, trade
mark, designs licences, concessions and the like conferring any exclusive or
non-exclusiveorlimitedrighttotheiruse, oranysecret orotherinformation as to
any invention which may seem capable of being used for any of the purposes of
the company or the acquisition of which may seem calculated directly or
indirectly to benefit the company and to use, exercise, develo porgrant licences
in respect of, or otherwise turn to account the property rights or information so
acquired and to expend money in experimenting upon, testing or improving any
such patents, inventions or rights and without prejudice to the generality of the
above any contracts, concessions for orin relation to the supply and sale of any
products or other substances, materials, articles or things orequipment fororin
relation to the construction execution, carrying out, improvement, management,
administration or control of any works and conveniences required [or the purpose of
carrying out, any of the business which the Company is entitled to carry on and to
undertake, execute, carry out, dispose of, or otherwise turn o account, such
coniracts, on concessions.

Toenterinto, make and perform contracts ofevery kind and description,
agreements and arrangements with any person, firm, association, corporation,
municipality; country, state, body politic or government or colony or
dependency thereof,
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9.

10.

1 1

12.

13.

14.

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for
r:sa]nan:d resale any goods from time to time belonging to the Company, as covered
by object clause. '

To employ experts to investigate and examine into the conditions, prospects, value
character and circumstances, of any business concerns and undertaking and
generally of any assets, property or rights.

To build, contract, maintain, enlarge, pull down, remove or replace, improve or
develop and to work munuge and control any buildings, offices, factories, mills,
foundaries, refineries, furnaces, godowns, wareho uses, shops, muchinery, engines,
roads, ways, railways, tramiways, roadways or other means of transport, siding,
bridges, reservoirs, dams, walereourses, waler-systems, wharves, electrical works,
8as works, or works operated by any other kind of power and also such other
machinery, equipment, conveyances, works and conveniences, which may seem
calculated directly or indirectly to advance the inlerests of the company and lo
subsidies contribute (o or otherwise assist or tuke partin doing of these things and/
or 1o joint with any other person or company or with any government or
governmental authority in doing any of these things.

To undertake the business of a waterworks company in all its branches and to sink
wells and shafls, and to make, build and construct, lay down and mai'nmi{t.L
reservoirs, water works, cisterns, cultiverts, filter beds, main and other pipes and
appliances and to execute and do all other works and things necessary orconvenient
for obtaining, storing, selling, delivering, measuring and distributing water lor the
purposes of the Company.

To let lease or sell on hire-purchase system or to lend or otherwisc dispose off an y
property belonging to the Company and to finance the purchase of any articles,
whether made by the Company or not, by way of loans or by the purchase of any
such article or articles, and the lelting thereof on the hire-purchase syslem or
otherwise however,

To amalgamate, enter into partnership or into any agreemenl [or sharing profits,
union of interests, co-operation, joint adventure or reciprocal concession, or for
limiting competition with any person, firm or company carrying on or engaged in
or about to carry on or engage in, any business or transaction-which the Company
is authorised to carry on or engage in, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to
benefit the Company.
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15.

17.

18.

To purchase or otherwise acquire. and undertake the whole or uny part of the
business, property, rights and ligbilities of any person, firm or company, carrying
on or prépusilig to carry on any business which this company is authorised to carry
on, or possessed of property.or rights suitable for any of the purposes of the
Company, or which can be carried on in conjunction therewith or which is cupable
of being conducted so as directly or indirectly to benefit the company.

_ To enter into partnership, or into any urrungement for shuring profits or losses, or

for any union of interest, joint-adventure, reciprocal concession or co-operation
with any person or persons, oF company or companies carrying on, or engaged in
or about to carry on, or engaged in or being authorised to carry on, or engaged in
any business or transaction which the company is authorised to curry on orengaged
in, or in any business or transaction capable of being conducted so as directly or
indirectly to benefit this company.

To underwrite acquire by purchuse, subscription or otherwise, und 10 receive, hold,
own, guarantee, sell, assign, exchange, transfer, morigage. pledge or otherwise
dispose off or deal in and with any of the shares of the cupital stock, serip, warrants,
rights; bonds, debentures, notes, trust receipts and other securities, obligations.

choses in action and evidences of :ndebtedness or interest issued or created by uny

corporations. joint stock companies, syndicates, pssociations, lirms. trusis, or
persons, public or private, or by the Government of India or by uny foreign
government, or by any state, terrilory, provinee, municipality or other political
subdivision or by any governmental agency, and as owner thereof to possess and
exercise all the rights, powers and privileges of owncr';:hip. including the right to
execute consents and vote thereon, and to do any and all acts and things necessary
or advisable for the preservation, protection, improvement and enhancement in the
value thereof. :

To enter into any arrangement with any Government or Authority, Central, State,
Local or Foreign or Public body or pesons or authority, or [rom any private
individual thut may seeim conducive to the Company's objecls or any of them and
Lo obtain from any such Government, Authority, person or company any conces-
sions. grants, decrees. rights, charters, contructs licences. ppwers and privileges
whatsoever which may scem to the Company capible of being carried on in
connection with its business and to work, develop, carry oul, exercise and turn (o
account the same.

(0}



19. To apply for, promote and obtain any act of Parliament, charter, privilege

20,

21.

22,

concession, licence, or authorisation of any Government, State or Municipality,
provisional order to licence of any authority for enabling the Company to carry any
of its objects into sffect of or for extending any of the powers of the Company or
for effecting any modification of the constitution of the Company, or for any other
purpose which may seem expedient, and to oppose any proceedings or applications
which may seem calculated, directly or indirectly to prejudice the interests of the
Company, but not amounting to political contribution.

To establish, maintain and conduct training schools, courses and programmes in
connection with the sale, installation, use, maintenance, improvement or repair of
miachines, apparatus, appliances or products and of articles, required in the use
thereof or used in connection therewith by the Company, and establish, provide,
maintain and conduct, or otherwise subsidise research luboralories and experimen-
tal workshops for scienlific and technical research and experiments and to
undertake and carry on with all scientific and technical researches, experiments,
and tests of all kinds and to promote studies and research both scientific and
lechnical, investigations gmi invention by providing, subsidising endowing or
assisting laboratories, workshops, libraries, lectiires, meetings and conferences and
by providing for the remuneration of scientific or technical professors or teachers
and by providing for the award of exhibitions, scholarships, prizes and grants to
students or otherwise and generally to encourage, promote and reward siudies,
researches, investigations, experiments, tests and inventions of any kind that muy
be considered |ik¢|.'_'f lo assist any of the business which the Company is authorised

1o carry on.

To make donations to such persons or institutions and in such cuses and either of
cash or any other assets as may be thought directly or indirectly conducive to any
of the Company's objects or otherwise expedient and in particular to remunerate
any person or corporation introducing business to this Company and also to
subscribe, contribute, or otherwise assist or guaranlee money for charitable,
scientific, religious or benevolent, nalional, public or other institutions, objects or
for any exhibition or for any public general or other objects, but not amounting to
political contribution.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory provident. pension or superannuation funds for
the benefit, and give or procure the giving of donations, graluities, pensioi,
allowances or emoluments to any persons wha are or were at any time in the
employment or service of the Company, or of any company which is'a subsidiary
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of the Company or is allied to or associated with the Company or with any such
subsidiary company, or who are or were atany time the Directors or Officers of the
company or of any such other company es aforesaid, and the wives, widows,
families and dependents of any such persons, and also establish, subsidise and
subscribe to any institutions, associations, clubs or funds calculated to the benefit
of or to advance the interests and well-being of the Company or of any such other
company as aforesaid, and make payments to o¢ towards the insurance of any such
persons as aforesaid and to do any of the matters aforesaid either alone or in
conjunction with any such other company s aforesaid.

23. To give officers, servants, or employees of the Company Interest in the profits of
the Company's business or any branch thereof, and whetiier carricd on by means
or through the agency of any subsidiary company or not, and for {hal purpose (o
enter into any arrangements the company may think fit.

24. To train or pay the training in India or abroad of any of the Company’s employees
or any candidate in the interest of or for furtherance of the Company's objects.

25. To provide residential and/or sleeping accommodation for workmen and others,
and in connection therewith to afford to such persons facilities 2nd conveniences
for washing, bathing, cooking, reading, writing and finding employment, and for
the purchase, sale and consumption of provisions, both liquid and solid and for the
safe custody of goods.

26, To refer or agree lo refer any claim, demand, dispute or eny olner question, by or
against the Company, or in which the Company is interesied or concerned, and
whether between the Company and third parties, to arbitration in India or at-any
place oulside India, and to observe and perform and to do &il acts, deeds, matters
and things to carry out of enforce the awards. '

27. To pay out of the funds of the Company all costs, charges and expenses which the
Company may lawfully pay with respect o the promotion, formation and registra-
tion of the Company and/or the issue of ils capital or which the Compuny shall
consider to be preliminary, including therein the cost of advertising, printing and
stationery and commission for obtaining applicetion for taking, placing or under-
writing or procuring the underwriting of shares, debentures, or other securities of
the Company and expenses attendantupon the formation of agencies, branches and
local boards. '

28. Upon any issue of shares, debentures or other securities of lhe Company, o employ
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29,

30.

31.

32.

33,

34,

brokers, commission agents and underwriters and to provide for the remuneration
of such persons for their services by payment in cash or by the issue of shares, .
debentures or other securities of the Company or by the granting of options to take
the same, or in any other manner allowed by law,

To borrow or raise money, or to receive money on deposit or loan at interest or
otherwise in such manner as the Company may think fit, and in particular by the
issue of debentures, (perpetual or otherwise) and convértible into shares of this or
any other company or not and to secure the repayment of any such mongey borrowed,
raised, or received, or owning by mortguge, pledge, ch';:rgc or lien upon all or any
of the property, assets or revenue of the Company (both present and future)
including its uncalled capital and to give the lenders or creditors the power of sale
and other powers as may seem expedient and to purchase, redeem or pay off any
such securities and also by a similar mortgage, charge or lien to secure and
guarantee the performance of the Company or other person, firm or company of
any obligation undertaken by the Company or any other person, firm or company
as the case may be.

To lend and advance money or to give credit to such persons or companies and on
such terms s may seem expedient and in.particular to customers and others having
dealings with the-Company and to guarantee the performance of any contract or
obligation and the payment of or by any such persons or companies and generally
to give guarantee and indemnities,

To invest and deal with monies of the Company in such manner as may from time
to time be determined.

To take or concur in taking all such steps and proceedings as may seem best
calculated to obtain and justify public confidence and avert or minimise financial
disturbances ‘which might affect the Company, subject to the provisions: of
Companies Act, 1956.

To confer upon any encumbrancer or trustee for any encumbrances of uncalled
capital, such powers of making and enforcing calls and of voting the transfer of
shares not fully paid up as may be thought fit, subject to the provisions of
Companies Act, 1956.

To issue or guarantee the issue of interest on the shares, debentures, debenture-
stock or other security or obligations of any company, associatior, corporation,
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35.

36.

2T

38.

39,

firm or person and to pay or provide for brokerage, commission and underwriting
in respect of any such issue.

To draw, make, accept endorse, discount, execule and issue and negotiate bills of
exchange, hundies, bills of lending, promissory noles, warrants, debenltures and
other negotiable or transferable instruments or securilies subject to the provisions
of Banking Companies Act, 1949.

To receive money on deposit with or without allowance of interest thereupon and
to guarantee the debts and the contracts of customers and others.

To subsidise, assist, and guarantee and payment of money by or the performance
of any contract, engagement or obligation by any person or company and in
particular, customers of the Company or any person or company with whom the
Company may have or intend to have business relations.

To vest uny real or personal property, rights or.interests ucquired by or belonging
to the Company in any person or company on behalf of or for the benefit of the
Company and with or without any declared trust in favour of the Company.

To acl as agents or brokers and as trustees for any person or company and w0
undertake and perform sub-contracts and to do all or any of the above things in any
part of the world as principals, agents, COntractors or trustees orotherwise andeither
alone or jointly with others.

40. To procure the recognition of the Company in any country, state or place and to

41.

establish maintain and regulate any agencies in India or any part of the world for
the conduct of the business of the Company or for (he sale of any malerial or things
for the time being at the disposal of the Company for sale.

Subject to the provisions of the Companies Act, 1956 or any other law for lime
being in force, to distribute in specie or otherwise as may be resolved any property
or assets of the Company any proceeds of sale or disposal of any property or assels
of the Company including the shares, debentures, o other securitics of any other
company formed to take over the whole or any part of the assets or liability
of the Company but so that no distribution amounting to a reduction of capital
he made except with the sanction (IF any) for the time being required by law.

47. Toundertake any business or branch of a business which this company is authorised

(1)




43,

44,

to carry on by means or through the agency of any subsidiary company or
companies and to enter into any arrangement with any such subsidiary
company for taking the profits and bearing the losses of any business or branch
so carried on, or for financing any such subsidiary company or guaranteeing
its liabilities, or to make any other arrangements, which may seem desirable
with reference to any business or branch so carried on, including power at
any time either temporarily or permanently to close any such business or
branch and to act as Secretary or to appoint Directors or Managers of any
such subsidiary company.

To do all or any of the zbove things either as principals, agents, trustees,
contractors or otherwise and either by or through agents, sub-contractors, trustees
or otherwise, and either alone or in conjunction with others and to do all such
things as are incidental or conducive to the attainment of the above objects.

To do all and everything necessary suitable or proper for the accomplishment
of any of the purposes or the attainment of any of the objects or the furtherance
of any of the powers hereinbefore set forth, either alone or in association
with other corporate bodies, firms or individuals, and to do every other
act, or things incidental or appurtenant to or growing out of, or connected
with the aforesaid business or powers or any part or parts thereof, provided
the same be not-inconsistent with the laws of the Union of India. '

The other objects of the Company not included in (A) and (B) above :

To carry on business as importers, exporters, manufacturers, producers, traders,
agents, stockists, and dealers of confectionery items of all varieties, including
sweels, chocolates, mints, chewing and bubble gums, toffees, lozenges,
candies;:bakery products of all varieties including biscuits, breads, cakes,
pastries, cookies and other items consumed as food and drinks including
mineral waters, soft drinks, soft drink concentrates, flavoured drinks, frozen
foods / desserts, ice creams, packaged food and other food items.

To purchase, breed, raise, produce or otherwise acquire, invest in, own, hold,
use, lease, mortgage, pledge, sell assign, transfer or otherwise dispose off,
trade, deal in and deal with any and all kinds of animals and agricultural
products, and purchase, manufacture, produce or otherwise acquire, invest
in, own, hold, use, lease, mortgage, pledge, sell, assign, transfer or otherwise
dispose off, deal in and deal with any and all articles or things manufactured,
produced, resulting or derived In whole or in part from animals or agricultural
products of any kind whether to be used as food or in commerce, mﬂnufncturc
the sciences, the arts or otherwise.



To cultivale, grow, produce and in any vegetable products and to carry on all
or any of the business of foremen, millers, purveyers and vendors of milk,
cream, cheese, butter, poultry, and provisions of all kinds, growers of, and
dealers in, hay and straw, seedsmen and (o buy, sell, and trade in any goods
which is usually traded in any of the above business or any other business
associated with the foregoing or other interests of the Company.

To carry on business as timber merchants, sawmill proprietors and time
growers and to buy, sell, grow, prepare for market manipulate, import,
export, and deal in timber and wood of all kinds and to manufacture and deal
in veneers, veneer products, veneer for tcachests, packing cases and
commercial boards, composite boards, compressed boards, pressed boards,
hard boards, ship boards, bent wood, moulded wood and articles of all kinds
in the manufacture of which timber or wood is used.

To undertake the custody and warehousing of merchandise, goods and
materials and to provide cold storage and other special storage facilities.

To manufacture, assemble, fabricate, design, manipulate, exchange, alter,
improve, prepare, install, maintain, repair, market, sell, buy, lease, expor
supply, service, import, acquire, equip, load, commission, distribute or
otherwise deal in any or all types of data entry system, dala logging
equipment, computer based or micro processor based systems, printed
circuit boards, dot matrix printers, electronic calculators, electronic
typewriters, connectors, plugs, power syslems, uninterrupted power supply
systems, voltage stabilisers, spikebusters, cables and wires for computers
and telecommunication systems, measuring and control instruments,
keyboards, mouse, liquid crystal display pancls, CNC systems, robot drives,
computer aided design and machinery systems, telecommunication systems
& equipments including any or all types of tools, components, assemblies,
sub-assemblies, parts, apparatus, accessories, appliances, peripherals,
processors, softwares and machinery required for such items.

7. To undertake and carry on the business of and to manage the funds of investors

by investments in various avenues like growth funds, income funds, risk fund,
pension/superannuation funds, etc., and to pass on the benefits of such
investments to the investors by way of dividends, bonus, interest or share in
profit, etc., to provide a complete range of personal financial services like
investment planning, estate. planning, tax planning 'portfolio investment,
investment consultancy services and/or to operale on The Stock Exchange in
India and operate Over The Counter Exchange of India (OTCEI) and National
Stock Exchange as Member, Broker, Stock Broker and / or Financial
Intermediary and in other business, for which authorisation/approval/sanctioning
is obtained from the Securities and Exchange Board of India (SEBI) or any other

appropriate authorily.



8.

10.

1.

12.

To act as Trustee and to hold in trust or as nominees of any person or persons,
company or corporation, government or of any other authority or personal property
of all kinds and in' particular share, stock, debenture, securities, policies, book
debts, claims and choses in action.

To carry on the business of properties and estate, builders, contraciors, architects,
promolers, decorators and for that purposes to acquire by way of purchase, lease,
exchange, buy, sell; develop, hire or otherwise lands, buildings, hereditaments of
any tenure or description and any estate, factories, easements, forests, orchards,
gurdens, farms or other interest in the real estate and any rights over or connected
with land, building and any other immovable property so situated and to run the
same [o account es may seemexpedient and in particular by preparing building sites
und by construction, reconstruction, altering, improving. decorating and furnishing
building, hotels, restaurants, cinemas, theatres, residential flats, office space,
industrial estate, workshops, factories, warehouse and convenience of all kinds by
consolidating sub-dividing properties and to sell, let, lease, sub-lease or otherwise
dispose off and grant rights over the real properties and also on behalf of other
parties to manufacture, process or otherwise deal in materials or products used in
construction, sanitation, decoration and furnishing. !

To carry on business of Credit Rating Agency and providing information and‘data
relating to various aspects of various busincss and carry on business of providing
other related financlal and information services.

To carry on business as traders, dealers, importers, exporters, weavers, spinners,
combers, finishers, dyers & manufacturers of yarn and fabrics of all kinds and
malerials.

To carry on all or any of the business of contructors, builders, structural engineers,
surveyors, technical and engineering consultants contractors, drillers, miners,
constructional engineers, architects, decorators, electricians, filter, demolishers,
wood works, paviours and to provide management technical engineering, indus-
trial and other consultancy service and generally administrative, secretarial,
advisory, commercial, financial, technical, accountancy, quality control,'legal
management and other service to undertake and execute design, engineering and
technical work for projects to prepare und implement project and feasibility repgris
and to take up contracts and jobs on turnkey basis or otherwise for setting up
industrial plants to act as negotiators with banks and financial institutions and
others and to assist in selection, recruitment and hiring of personnel, uct us truvel

(13)
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14.°

13,

agents, publicity agents, advice on technical or other aspects of production,
manufacturing, mining, engineering and to make valuation and surveys or to give
expert advice and suggest ways and means for improving efficiency in industries
and offices.

To carry on the business of manufacturers, fabricators, processors, explorers,
miners, producers, makers, importers, exporters, buyers, sellers, or otherwise dea!
in all types and forms of plant and machineries, equipments. tools, spare parts,
consumables, metals, alloys, chemicals, paints, pigments, dyes, ores, minerals,
petrochemicals, natural resources, gases and automobile parts, cosmetics, loileteries,
alcohol, wood, paper and their products.

To carry on business as owners and operators of hotels, motels, resorts, sanitarium,
restaurant, eating places, food shops, bars, clubs, theatres, cinemas, amusement
park, amusement parlours, health centres, circus, and to act and provide services
of travel agents, tour operators, advertisers, entertainers, producers of shows,
performances and exhibitions.

To carry on business as smithers, gold smiths, silver smith, jewellers, designers,
arlists, manufacturers, merchants, dealers, importers, exporters or otherwise deal
in gold, silver, platinum, precious and semiprecious metals, diamond, gem,
precious and semi-precious stones, objécts 'of art, utensils, cuttelery, ornaments,
jewelleries and other articles or things made up of above or in conjugation with
other goods used by industrial.and house hold consumers.

.'To carry on business as exporters, importers, traders, merchants, function as export

house and for that purpose lo acquire commodities by way of manufacture or
otherwise und deal in industrial and domestic goods, REP Licence, import licence,
plastic goods, articles made up of plastics and-other resins, chemicals, garments,
electrical and electronics goods, machinery, spare parts, gadgets, traditional and
non traditional export goods, furnitures, fixtures, spices, pharmaceuticals, drugs &
medicines.

1V. The liability of the members is limited.

'V

Fifty Lakhs only) divided into 3,10,00,000 (Three Crores Ten Lakhs) Equity Shares
of Rs. 5/- (Rupees Five only) each with the rights, privileges and conditions attaching
thereto as are provided for in the Articles of Associations of the Company and with

The Authorised Share Capital of the Company is Rs.15,50,00,000 (Fifteen Crores

Ipower to increase or reduce the capital provided for in the Articles of Associations

* Note: Capital clause has been altered vide resolution passed through postal ballot

on 06.12.2024.

(14)



We, the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of equity shares in the Capital of Company

sel opposite to our respective names.

Mwnes, Addresses amd Number of equity Mome, Address and
descriptions of subscribers shares taken by * Description of Wilness
each subscribers
I. Surajmal Jalon 100
S/0. Late Ramesawarlal Jalon (One hundred only)
11, Ashoka Road. Alipore
Caleuttn - 700 027
Buginess.
2. Deepak Jalan 100
/0. Sri Surgjmal Jalan {One hundred only)
11, Ashioka Roud, Alipore
Calcutta - 700 027
Business.
3. Alok Jalan 100
/0. Sri Surajmal Jalan (One hundred only)
11, Ashoka Road, Alipore
Calcutta - 700 027
Business. E é %
4. Prakash Jalan 100 2 g g
S/0. Sri Surajmal Jalan (One hundred only) £ E : E g
11, Ashoka Road, Alipore R
Calculta - 700 027 £ § E E i
Business. 3 = El :E
5. Sarila Jalun 160 ‘§ g = g g
W/O. Deepuk Jalan (One hundred only) § Ard S
11, Ashoka Road, Alipore 8 o%
Calcutta - 700 027 = é S
Business. e
fi. Bimla Devi Jalan 100
W/O, Sri Surajmal Julan {One hundred only)
11, Ashoka Road, Alipore
Caleutia - 700 027
Business.
7. Naresh Kumar Jalan 100
S0, Rumawatar Jalan (One hundred only)
134C, Raja Rajendra Lal Mitra Road
Calcutta - 700 085
Business.
700
(Seven hundred only)

Calcutta, Dated the [0th day of October, 1994

(15)



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

OF

LINC LIMITED

- Noregulations contained in Table A, in the First Schedule 1o the
Companies Act, 1956, or in the schedule to any previous
Companies Act, shall apply to this company, except to the extent
mentioned hereunder but the regulations for the management of
the Company and for the observance of the Members thereof and
their representatives, shall, subject to any exercise of the statu-
tory powers of the Company with reference to the repeal or
alteration of, or addition to, its regulations by Special Resolu-
tion, as prescribed by the said Companies Act, 1956, be such as
are contained in these Articles.

INTERPRETATION

. In the interpretation of these Articles, unless repugnant to the
subject or context :

“The Company” of This Company means: LINC
LIMITED*

"The Act” means “The Companies Act, 1956" or any statutory
modification or re-enactment thereof for the time being in
lorce.

“These Articles” meunns these Articles of Associution as origi-
nally framed as Articles or as from time to time altered by
Special Resolution.

"Auditors” means and includes those persons appointed as such
as the Auditors for the time being of the Company.

"The Board of Directors™ or “The Bouard" means the Board of
Directors, for the time being of the Compuny.

“Capital” meuns the share cupital for the time being raised or lo
he raised, lor the purpose of the Company.

"Debenture” includes debenture-stock.

Tubde A s w apply
but Company io be

governed by these
Articles.

Interpretation clause
The Company or This
Company

The Act

Articles

Auditors

Bourd

Capital

Debeniure

* The name of the Company was changed from Linc Pen & Plastics Ltd. to Linc Limited vide

special resolufion passed in the Annual General Meeting held on 15.09 2021,
I



Directors

Dividend

Gender

In Writing wl
Writien

Members

Mucting or General
Meeing

Annual General
Meeting

Extrmuordinery General
Meuting

Munil

Office

*nid up
Persuong

Register of Mombers

The Registrar

Suurclary

Seal

Share

“Directors" means the Director for the time being of the Com-
pany, or, as the case may be, the Directors assembled at a Board.

_"Diﬂtle:m!“ includes bonus.

Words importing the masculine genderalso include the femenine

gender.

"In Wﬁling" and "Writen” include printing, lithography and
other modes of representing or reproducing words in a visible
form.

"Member” means the duly registered holderfrom lime to time
of the shares of the Company and includes the subscribers to the
Memorandum of the Company.

"Meeting” or "General Meeting” means a imeeting of Members,

"Annual General Meeting” means a General Meeting of the
Members held in accordance with the provisions of Section 166
of the Act.

"Extruordinary Generul Meeting” means un Extraordinary Gen-
eral Mecting of the Members duly culled and constituted and any
adjourned holding thereof.

"Month” means a calender month,

. "Office” means the mgistﬁrﬂd Office for the time being of the

Company.
"Paid up” includes crediled as paid up.
"Persons” includes corporations and firms as well as individuuls.

"Register of Members" means the Register of Members (o be
kept pursuant to the Act. .

"The Registrur” means the Registrur of Companies of the State
in which the office of the Company is for the Lime being situated.

"Secretury” includes a temporary Assistant Secretwy and any
person or persons appointed by the Board to perform any of the
duties of a Secretary.

“"Seal" means the Common Seul for the time being of the
Company. '

“Share" means the Share in the share capital of the Company and
includes stock except where a distinction belween stock and
shares is expressed or implied.

(2



"Proxy" includes Attorney duly constituted under a Power-of-  Proxy
attorney.

"Special Resolution" shall have the meaning assigned thereto by  Special Resolution
Section 189 of the Act.

"Year" means the calender year and "Financial Year" shall have Year and Financial
the meaning assigned thereto by Section 2 (17) of the Act. Year

Words importing the singular number include, where the context
admits or requires, the plural number and vice versa.

The Marginal notes used in these Articles shall not effect the
construction hereof.

Save as aforesaid, any words or expressions defined in the Act
shall, if not inconsiste:t with the subject or context, bear the same
meaning in these Articies.

SHARE CAPITAL

3.* The capital of the Company is as stated in Paragraph V of the
Memorandum of Association of the Company and the Company
shall have power to increase, consolidate, reduce, convert,
subdivide, redeem, cancel or classify and reclassify the share
capital from time to time in accordance with the Act.

4, Subject to the provisions of the Section 80 of the Act, the Redeemable Prefer-
Company shall have power to issue preference shares which are  Ence Shares
ar at the option of the Company are liable to be redeemed at the
option of the Company, and the Directors may, subject to the
provisions of the Act and of these present, exercise such power
in any manner deemed proper by them.

5. Subject to provisions of these Articles, shares in the Capital of Allotment of Shares
the Company for the time being shall be under the Control of the
Board of Directors who my allot or otherwise dispose off the same
or any of them to such persons on such terms and conditions and
at such times and either at a premium or at par of, subject to the
provisions or Section 79 of the Act, at a discount as the Board
may think fit and with power to issue any shares fully paid up is
consideration of services rendered to the Company in its formation
or otherwise provided that where the Directors decide to increase
the issued Capital of the Company by the issue of further shares,
the provisions of Section 81 of the Act will be complied with.
Provided that option or right to call on shares shall not be given
to any person. '

The Company amy allot such share or shares to the State
Government or to the Government of India and/or financial

Institutions or their nominees as may be agreed upon.

* Anicle 3 was substituted by special Resolution on 07.10.2002. Prior 1o its substitution the sentence read as
follows:

"“The Capital of the company is Rs. 10,00,00,000 divided into 1,00,00,000 equity sheres of Rs. | (/- each with power
1o increase consolidate, reduce, convert, sub-divide, redeem, cancel the share capital from time to time in accordance
with the Act*

(3)



Minimum application 6.

money

Return of allotment

Commission for
placing shares

Brokerage

uniform conditions
as to call etc,

Instalment on shares
to be paid

Restriction on
purchase by ompany
or loans by company
of its own shares

Trust not
recognised

10.

11.

12.

If the Company offers any of its shares to the public for
subscription the amount payable on application on each share shall
not be less than 5 per cent of the nominal amount of the shares,

As regards all allotments made from time to time, the Directors
shall duly comply with the provisions of Section 75 of the Act.

Subject to the provisions of Section 96 of the Act, the Company
may at any time pay a commission to any person for subscribing
or agreeing to subscribe (whether absolutely or conditionally) for
uny shares, debentures in the Company, of procuring or ageering
to procure subscriptions (whether absolute or conditional) for any
shares, debentures in th. Company but so that the commission in
respect of shares, shall be paid or payable out of Capital, the
statutory conditions and requirements shall be observed and
complied with and the amount or rate of commission shall not
exceed five percent of price of the shares at which the debentures
are issued. The commission may be paid or satisfied in cash or in
shares, debentures of the Company or partly by one way and partly
by the other.

The Company may also on issue of shares or debentures pay a
reasonable sum for brokerage as may be lawful.

Where any calls for further share Capital are made on shares such
calls shall be made on a uniform basis on all shares falling under
the same class. For the purposes of this Article shares of the same
nominal value in which different amount have been paid up shall
not be deemed to fall under same Class.

If by the conditions of allotment of any share, the whole or part
of the amount or issue price thereof shall be payable by instalment,
every such instalment shall; when due, be paid to the Company
by the person who for the time being shall be the registered holder
of the share or by his legal representative.

*Subject to provisions of section 77 and 77A of the Act, the
Company may purchase its own securities or give any financial
assistance for that purpose or for purpose of purchase or
subscription of shares of its holding company.

. Save as hereinafier provided the Company shall be entitled to treat

the registered holder of any share as the absolute owner thereol
and accordingly shall to, except as ordered by a Court of
competent jurisdiction or by statute required, be bound to recognise
any trust, benami, equitable or other claims to or such share on
the part of any other person or any interest in any fractional part
of a share whether.

* Article 12 was substituted by special Resolution on 07.10.02. Prior to its substitution (he sentenoe rend a5 follows:

“Except ns provided In there Articles, none of the funds of the Company shall be employed in the purchese of or on the
security of the shares of the company and the company shall not, except us permilted by section 77 of the Act, give
directly or indirectly any financial assistance for the purpose of or in sccordance with any purchase or subscription ol
share in this company or Its holding company If any.”

(4)



14.

15,

16.

Lis

18.

19,

or not it shall have express or other notice thereof. No. notice of
any trust, express, implied or constructive shall be entered on the
register of members or of debenture holders or be receivable by
the registrar. *except as required by the Act or Rules made

thersunder.
INTEREST OUT OF CAPITAL

Where any shares are issued for the purpose of raising money to
defray the expenses of the construction of any work or building,
or the provision of any plant, which cannot be made profitable
for a lengthy period, the Company may pay interest on so much
of that share capital as is for the time being paid up for the period
at the rate and subject to the conditions and restrictions provided
by Section 208 of the Act, and may charge the same to capital
as part of the cast of construction of the work or building, or the

provisions of plant.
SHARES AND CERTIFICATES

Subject to the provisions of these Articles and of the Act, the
Shares shall be under the control of the Directors, who may allot
or otherwise dispose off the same to such persons on such terms
as the Directors think fit. Provided that the option or right to call
is respect of shares shall not be given to any person except with
the sanction of the Company in General Meeting.

‘The Company shall cause to be kept a register and Index of

members in Accordance with Section 150 and 151 of the Act.

The shares in the Capital shall be numbered progressively
according to their seyeral denominations, and except in the manner
hereinafter provided no share shall be subdivided. Every forfeited
or provided surrendered share shall continue to bear the number
by which the same was originally distinguished

Any application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any shares there in,
shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any
shares and whose name is on the Register shall, for the purposes
of these articles be a member.

The Amount (if any) Which the Board of Directors shall, on the
allotment of any shares being made by them require or direct to
be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the inscription of
the name of the allottee in the Register of Members as the holder
of such shares, become & debt due to and recoverable by the
company from the allottee thereof, and shall be payable by such
allottee accordingly.

Interest may be paid
out of capital

Shares under conirol
of Directors

Register and Index of
Members

Share to be numbered

progressively and no
share to be

Deposit, Call etc.. to
be a debt payable
: fiatel

* In Article 13 at the end of last sealence “except as required by the Act or Rules made thereunder™ was added by
special Resolution on 07.10.02
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eerlilivale

Issue of share
certificate

Cenilicue

20.

FAR

22.

23,

Every member, or his heirs, executors or udministrators shall pay
to the company the proportion of the Cupital represented by his
share or shares which may for the time being remain unpaid thereon
in‘such amounts at such time or times and in such munner, as the
Bourd of Directors shall from time to time in accordunce with the
Company's regulutions require or fix for the puyment thereol.

(1) Every membershall be entitled free of charge 1o one or more
cerlificates for all the shures of each cluss registered in his
name in marketable lots or if the Board so approves to severil
certilicales cach for one or more of such shares.

(b)  Any lwo or more joint ullotiees of a share shall, Tor the
purpase of this Article, be treated ax asingle Member, and the
certificate of uny shaie, which may be the subject ol joim
ownership, may be delivered (o uny one of such joint owners
on behall of all of them. For any lurther certificate the Board
shall be entitled, but shall not be bound, to prescribe u churge
not exceeding Rupee One. The Company shall comply with

* the provisions of Section 113 of the Act.

When the Company issues any Capital, no certificate of any share
or shares in the Compuny shall be issued except :

(i)  In pursuance of a resolution passed by the Board, and

(i)  On surrender to the Company of its letter of allotment or of
its fractionul coupons of requisite value, suve in cuses of
issucs against letters of acceptance of renunciation, or in
cuses of bonus shares; provided that if the letter of ullotment

“is lost or destroyed, the Board may imposc such reasonable
terms, il any as lo evidence and indemnity and the puyment
of out of pocket expenses incurred by the compuny in
investigating evidence as the Board thinks fiL.

{w)* Unless the cundil.iul; of the issue ol shares R0 provided the

certificutes of title of shares and duplicates thereof when
necessary affixed with the seal of the company shall be issucd

within two months from the date of allotment or application
for issue of duplicute us the cuse muy be.

(h) A Dircclor may sign u share certificute by alTixing his
signature thereon by meuns of uny machine, equipment or
other mechanical means, such as engraving in metal or
lithogruphy. but not by means of o rubber stamp, provided
that the dircetor shall be sesponsible For the sale custody ol
such machine, equipment or other muterial used for the

purpose.

* Clause () of Arlicle 23 waa subsiiluled by Special Resolution on 8.5.95. Prior to lls substitulion Ihe clauss read us foliows :-

{a) The cerlificale of litle of shares and duplicale thereal whan necessary shall be issugd undar Ihe seal of the Company in
sialulory regulalions for the tima baing In force, The Company may enlarge tha pariod of hres monlhs
precribad in Section 113 of the Act for the Issue of the Ceriificeies If the condllions ol the issun of any shares so provided,

accordancs with any

1 By



24, Il any certificute be worm oul, lor, defuced or oltherwise  As 1o issue of new
mutilated or rendered useless, or if there be no further puge on *"‘“‘Em' :"“‘“ L)
the back thereof for endorsement of transfers thereupon, on  ged = FS o <f
production thereof to the company, the Board may order the
sume to be cancelled, and may issue a hew certificite in licu
thereof, and if any certificate be lost or desiroyed then upon
proof thereof o the satisfaction of the board and on such
indemnity as the Board deems adequate being given a new
certificate in lieu thereof shall be given to the registered holder
of the shares to which such lost or destroyed certificate shall
relate. The foregoing provisions are subject to the Companies
(Issue of Shaure Certificute) Rules 1960, for the time being in
force.

*Provided that notwithstanding what is stuted ubove the Direc-
tors shall comply with such rules or regulations or requirements
of any Stock Exchange or the rules made under the Act or the
rules made under Securities Contract (Regulation) Act, 1956 or
uny olher Act, or rules applicable in this behall,

25. In case of destruction or loss the member to whom such new  Fee
cerlificale is given, shall also bear and pay 1o the company all
legal costs and other expenses of the Company, incidental to the
investigation by the Compuny of the evidence of such destruc-
tion or loss and to the preparation of such.indemnity.

*+Every certificale under the last preceeding article shall be
issued without payment of lees if the Directors so decide, or on
payment of such fees (not exceeding Rs. 2/- for each certificate)
as the Directors shall prescribe.

Provided that no fee shall be churged for issuc of new
certificates in replacement of thosé which are old. decrepit or
worn out or where there is no further space on the back thereof
for endorsement of transfer.

26. Ecept under order by the Court ol competent jurisdiction or as . Company st hound to
law require, the Company shall not be bound to recognize uny ~— recvgnise any interest
equitable, contingent, future or partial interest in any share, or “m'::';l;:c‘: :::::]:r
(exceptonly asis by these articles otherwise expressly provided)
any rightin respect of a share otherthan an absolute right thereto,
in accordunce with the Articles, in the person from lime o lime
register us the holder thereof.

* Proviso was inserted In Ariicle 24 by Spacial Resclulion on 6.5.05.
** Flst santence of the Arlicle 25 was substiiuled by Special Resolulion on §.5.95, Prior lo iis substilution, Ihe sentence read
as lollows |

“For every cenlficale issued under Ihe lasl preceeding Arlicie he Company shall ba enlilled lo charge such lee not exceeding
Rupee Ona per cerificale lor any cerlilicate lssued on spliting or consolldation of share cerlillcale into ather Ihan the Trading
unit or for any raplacameni of shara carlificats thal are delaced or lorn as the Board ihinks lil. & sum nol exceeding Hupees two
or such smaller sum as the Board may datermina”,
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Juint holders

Maximum
number

Linbilily soverul ux
wall ax joinl

Survivers ol juini
huolders only
recognised

Delivery of
cerlilicale

27.

28.

29.

30.

JOINT-HOLDERS OF SHARES

Where two or more persons are rogistered as the holders of any
shares ; they shall be deemed! to hold the.same as joint tenants with
bm::fil‘. of survivorship subject lo the pmvismm following and to
the other provisions of these Articles, relating 1o -joint holders :

(i} The board shall be at its liberty and sale discretion to register
any share in the joint names of any two or imore persons or the
survivor of them,

(ii) The joint holders of a shure shall be liable severally us well
- us jointly in respect of all calls or payments which ought 10
be mude in respect of such share.

(iii) On the death of any of one of such joint holders, the survivor
orsurvivors shall be the only person or persons recognised by
the Company as having uny title to interest in such share but
the Directors may require such evidence of deuth as may
deem fiL:

(iv) Only the person whose name. stands first in the register
as one of the joint holders of any share shall be entitled to
delivery of the certificate relating to such share as well as to
the receipt of dividends or bonus or services of notice and all
orany other malter connencted with the Company except the
transfer of the 1hnn:s

CALLS .

The Board, may from time to time, subject to the terms on which
any shares may have been issued and subject to the conditions of
allotment, by a resolution passed at a meeling of the Board (und not
by circular resolution) make such calls as it thinks fit upon the

‘Membersin respect of all moneys unpaid on the shares held by them
- respectively and such Member shall pay the amount of every call

%0 made on him to the person or persons and al the times and places
appoinled by the Board. A call may be made payable by instalments.

- A cull shall deemed to have been made at the lime when the

resolution of the Board authorising such call was passed.

Not less than fifteen days notice of any call shall be given specifying
the lime and pluace of puyment and 1o whom such call shall be paid,
Provided that the Directors may by notice in writing to the members

- revoke or postpone the call or extend the time thereof.

31."/If {lie'sum payable, in respect of any call or instulment be not paid

on or before the duy appointed for payment thereofl the holder for



32.

33.

34,

the time being: for the shares in respect of which the call shall
have been made or the instalment shall be due shall pay interest
for the same al the rate of |18 percent per annum or at such other
rate as the Board may determine from the day appointed for the

payment thereof 1o the time of the actual paymenl. Provided that

the Board shall be at liberty to waive payment of any such
interest wholly or in part,

If by the terms of issue of any shure or otherwise the whole or
part of the amount or issue price is made payable at any fixed
time or by instalments at fixed times, whether on account of the
amount of the share or by way of premium, every such amount
or issue price or instalment shall be payable as if it were a call
duly made by the Bourd and of which due notice have been given
and all the provisions herein contained in respeet of calls shall
relate to such amount or issue price or instalment accordingly.

On the trial or hearing of any aclion or suit brought by the
Company against any shareholder 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 name

of the defendant is or was, when the claim arose, on the Register
a8 Members of the Company as a holder, or one of the holders
of the number of shares in respect of which sush claim is made,
that the resolution making the call is duly recorded in the Minute
Book, and that the amount ¢laimed is not entered as paid in the
books of the Company, and it shall not be nécessary to prove the
appointment of the Direclors who meade any call, nor that a
quorum of Directors was present at the Board meeting at which

any call was made nor that the meeting at which any call was
made was duly convened or constituted, nor other mallers
whatsoever, but proof of the matters aforesaid shall be conclu-
sive evidence ol the debt,

The Bourd may, if it thinks fit, receive from any member willing
lo advance the same all or any part of the money due upon the
shares held by him beyond the sums actually called for, and upon
the money so paid in advance, or so much thereof as [rom time
to time execeeds amount of the calls then made upon the shares
in respect of which such advance has been made, the Company
may pay interest at such rate not exceeding six percent per
annum to the members paying such sum in advance as the Board
may, pgrec,upen. Money so paid in excess of the amount of calls
shall not rank for dividends and the members shall not partici-
pate in profitor voting right in respect of money so paid by him,
until the same would but for such payment, become presently
payable. The Directors may ut any lime repuy the amount so
advanced upon giving to such member three months notice in
writing.

[ I



FORFEITURE AND LIEN

35. If any member fails to pay any call or instalment on or belore the
day appointed for the pnyment of the samne, the Directors may atany
time thereafter during such time as the call or instalment remains
unpaid, serve a notice on such member requiring him to pay the
same, logether with any interest that may have been incurred by the
Company by reasons of such non-payment.

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

37. If the requirements of any such notice as aforcsaid shall not be
comiplied with, any shares in respect of which such notice has been
given, may at any time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereof, be
forfeited by a resolution of the board to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited shares
and not actually paid before the forfeiture.

38. Neitherthe receipt by the company of a portion of any money which
shall from'lime to time be due from any member of the Company
in respect of his shares either by way of principal or interest, nor any
indulgence granted by the company in respect of the payment of uny
such money shall preclude the Company from thereafter proceed-
ing to enforce a forfeilure of such shares as hercin provided.

39, When any shareshall have been so forfeited, notice of the resolution
shall be given to the member in whose name it stood immediately
prior to the forfeiture und an entry of the forfeiture, with the date
thereof,' shall forthwith be made in the register, bul no forfeiture,
shall be in any manner invalidated by uny omission or neglect to
give such notice or to make such entry as aforesaid.

40. Any share so forfeiled shall be deemed to be the property of the
Company and the Board may sell, re-allot or otherwise dispose off
the same in such manner as they think fit.

4|. TheBoard ma;.r. al any time before any shire so forfeited shall have
been sold, re-alloted or otherwise disposal off. annul, forfeiture
thereof upon such conditions us they think it

Atreasw be 42, (lfl' Any member whose shares have been forfeited shall, not-
mﬂr{tlmlmdinn . withstanding such forfeiture, be liable to pay and shall
[urleilure

( 10 )



43.

44.

45.

forthwith pay to the company all calls, instalments, inter-
est and expenses, owing upon or in interest of such shares
at the time of the forfeiture, together with interest thereon,
from the time of forfeiture until paymentat 18 percent per
annum or such other rate as the Board may determine and
the Board may enforce the payments thereof, without any
deduction of allowance for, the value of the share at the
time of forfeiture, but shall not be under any obligation to
do so.

(i) The liability of such person shall cease if and when the
Company shall have received payment in full of all such
mouney in respect of the shares.

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

A duly verified declaration in writing that the declarant is a
Director of the Company, and that certain shares in the Company

~ have been duly forfeited on a date stated in the deciaration, shall

be conclusive evidence of the facts therein stated as against all
persons.claiming to be entitled to the shures and such declaration
and the receipt of the Company for the consideration, if any,
given for the shares on the sale or disposition thereof, shall

*constitute a good title to such shares and the person to whom the

shares are sold shall be registered as the holder of such shares and

- shall not be bound to see the applications of the purchase maney,

nor shall his title to such share be affected by any irregularity or
invalidity in the proceedings in reference to such forfeiture sal
or disposition. i

The Company shall have a first and paramount lien upon all the
shares not fully puid up registered in the name of each member
(whether solely or jointly with other) and upon the proceeds of
sale thereof for all moneys (whether presently payable or not)
called or payable at u fixed time in respect of such shares and no
equitable interest in any share shall be created except upon the
footing and condition at Article 12 hereof is to have full effect.
Such lien shall extend to all dividends from time to time declared
in respect of such shares. Unless otherwise agreed the registra-
tion of transfer of shares shall operate as waiver of the Compa-
ny:s lien, if any, on such share. The Directors may al any time
declare any shares to be wholly or in part 50 exempt from the
provisions of this cluuse.

0 bl %
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46.

47.

49,

For the purpose of enforcing such lien, the Board may sell the
‘share, subject therelo, in such manner as they think fit but the sale
shall be muide until such period as aforesuid shall have elapsed and
until notice in writing of the intention to sell shall have been served
on such member, his cxecutors or administrators or his commiltee,
curator banis, or other legal representative as the case may be and
defdult shall have been made by him or them in the payment,
fulfilment or discharge of such debls, linbilities or engagements for
seven days ufter such notice. To give effect lo such sale the Bourd
may authorise some person to transfer the shares sold 1o the
purchaser (hereol.

The net proceeds of any such sale shall be applied in or lowards
puyment of such part of (he amount in respect of which the lien
exists as is presently payable and the residue (if any) paid to such
menibers his executors, administrators, committee, curalor or other
representatives at the date of the sale.

Upon any sale after forfeiture or for enf orcing @ lien in purported

- exercise of the powers herein given, the Board may appoint some

person to execule an instrument of transfer of the shares sold and
cunse the purchaser's name to be entered in the register in respect
of the shares sold and the purchaser shall not be bound to sec to the
regularity of the proceedings, norlo the application of the purchase
money and after his name has been enlered in the register of such
shares his title to such shares shall not be ulTecied by any irregular-
ity invalidity in the proceedings in reference to such forfeiture, sale
or disposition for impeached by any person and the remedy of any
person aggrieved by the sale shall be in damuges only and against
the Company exclusively.

Where any shares under the power in that behall herein contained
are sold by the Board and the certilicale thereof hus nol been
delivered or surrendered to the Compuny by the former holder of
the said shares the Director muy issue a new certificale for such
shares distinguishing it in such manner as they may think fit from
the cerlificate not so delivered. -

TRANSFER AND TRANSMISSION OF SHARES

50.

51.

The Company shall keepa "Register of Transfers” and therein shall
“he Fuirly and distinctly entered particulurs of every lransfer or

_lransmission of uny shures,

 Subject to the provisions of Scction 108 of the Act and the Foreign

Exchange Regulation Act, 1947 as in force, the Company shall not



register a transfer of shares in of debentures of the Company,
unless a proper instrument of transfer duly stamped and executed
by or on behalf of the transfer and by or behalf of the transferee
and specifying the name, address, description by way of father's
or husband's name and occupation, if any, of the transferee, has
been delivered to the Company along with the certificate relating
to the shares or debentures or if no such certificate is in existence,
along with the letter of allotmint of shares or debentures, provided
that whare an application in writing is made to the Company, by
the Transferee and bearing stamp required for an instrument of
transfer, and it is proved to the satisfaction of the Board that the
instrument of transfer signed by or on behalf of the transferor
and by or on behalf of the transferee has been lost, the Company
may register the transfer of such terms to indeminty as the board
may think fit. The transferor shall be deemed to remain the holder
of such shares until the name of the transferee is entered in the
register in respect thereof, Each signature to such transfer shall
be duly attested by the Signature of ong credible witness who shall
add his address and occupation.

S1A* Transfers or transmission of shares less in number than market

3.

33.

lot for physical shares shall not be effected by the Company until
the entire holding of the transferor is being transferred or the
transfer is in accordance with the order of a competent court or
is to give effect to any specific provision is any statute.

An 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 shares be effected unless the
Company gives notice of the application to the transferee in the
manner prescribed by the Act. and subject to the provisions of
Articles 13, 53 and 57 hereof, the Company shall, uniess objection
is made by transferee within two weeks from the date of receipt
of the notice, enter in the Register the name of transferee in the
same manner and subject to the same conditions as if the
application for registration was made by the transferee.

(a) The Instrument of Transfer shall be in writing and all‘the
provisions of Section 108 of the-Companies Act and of any
statutory modification thereof for the time being shall be duly
complied with in respect of all transfer of shares and the
registration thereon.

(b) In the case of any share registered in any register maintained
outside India the instrument of transfer shall be in a form
recognised by the law of the place whare the register is
maintained but subject thereto shall be as near to the form
prescribed.

*+(c) No fee shall be charged for registration of transfer,

transmission, probate, succession certificate and letters of
administration, certificate of Death or Marriage, Power of

Attorney or similar other document.

* Article 51A was inseried by Special Resolution on 07.10.02
** Sub-article (¢) was inserted in Article 53 by Special Resolution on 6.5.95
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Notice of Trapsfer o 54, Before registering any transfer tendered for registration the Direc-
resisicrad Rokier tors may, if they so think fit, give notice by Jetter posted in the
ordinary course o the registered holder that such transier deed has

been lodged and that, unless objection is taken the transfer will be

registered and if such registered holder fuils an objection in writing

at the Office of the Company within seven days from posting of

such notice to him, he shall be deemed to have admitted the validity

of the said transfer, Where no notice is received by the registered

holder, the directors shall be deemed to have decided not Lo give of

__any notice shall not entitle him to make any claim of any kind

, against the Company in respect of such non-receipt.

The Compuny ol 55. The Company shall incur no liabllity or responsibility whatsoever
linble for disregard . i T -y ;

R, in consequence of its registering or giving effect to any transfer of
prohibiting shares made or purporting to be made by any apparent legal owner
registration o ‘thereof (As shown or appearing in the Register of Memibers) (o the
branfes prejudice of persons having or claiming right, title or interest to or

" in the same shares, not withstanding that the Company may have
had notice of such equituble right, title or interest or nolice
‘prohibiting of registration of such trunsfer and may have entered
such notice or referred thereto, in any book of the Company, and
the Company:shall not be bound or required to regard to attend or
give to it any equitable right, title or interest, or be under any
liability whatsoever for refusing or neglecting so to do, though it

- may have been entered or referred to in some book of the Company
but the Company shall nevertheless, be at liberty to regard and
attend to any such notice, and give effect thereto if the Directors
shall so (hink fit.

b '“"':r“ 56. Subjacliulhtpmvisiﬂns ofSection | 1 | of the Act read with Section
ﬁl:}':r""" - 22A of the Securities Contracts (regulation) Act, 1956 the Board

may within one month from the date on which the instruments of
transfer or the intimation of transmission, as the case may be was
delivered to the Company, refuse to, register any. transfer of, or the
‘ransmission by operation of law of the right to, a share upon which
the Company has lien and in the case of a share not fully paid
transferee of whom the Board does not upprove provided that the
registration of a trunsfer of shares shall not be refused on the ground
of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever. If
the Board refuses to register the transfer or, the transmission by
operation of law of the right to, any share, the Company shall within
one month from the date on which the Instrument of transier or the
intimation of such transmission as the case may be, was lodged with
~ the Compuny, send to the trunsferee and the transferor ‘or 1o the
person giving intimation of such transmission,’ as the case may be,
notice of the refusal und where applicable comply with the provi-
sions of Section 22A of the Securities Contracts (regulation) Acl.

1956.
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57,

38.

59,

60.

6l.

No transfer shall be made to a person of unsound mind or lo a
firm.

Every instrument of transfer shall be left at the office for
registration, accompanied by the certificate of the shares to be
transferrsd or if no such certificate is in existence by the letter
of allotment of shares and such other evidence as the Directors
may require to prove the title of the transferor or his right to
transfer the shares or the right of the transferee to have the shares
trunsferee shall (subject to the Director's right to decline to
register hereinbefore mentioned) be registered as a member in
respect of such shares. The Board may waive the production of
any certificate upon evidence salisfactory to them of its loss or
destruction.

All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument to transfer which
the Directors may decline to register shall be returned 1o the
person depositing the same.

On giving seven days notice by advertisement in a Newspaper
circulating in the place where the ‘office of the Company is
situated the transfer book and register of members may be closed
during such time as the Board thinks fit not exceeding forty five
days in each year, but not exceeding thirty days at a lime.

The executors or administrators or the holder of a succession
certificate in respect of shares of a deceased member (not being
one of several joint holders) shall be the only persons whom the
Company shall recognise as having any title to the shares
registered in the name of such member and in cuse of the death
of any one or more of the joint holders of any registered shares,
the survivors shall be the only persons recognised by the
company having any title to or interest in such shares, but
nothing herein contained shall be taken to reléase the estate of
deceused joint holder from any liability on shares held by him
jointly with any other persons. Before recognising any legal
representative or heir of a person otherwise claiming title to the
shares the company may by certificate or other legal represen-
tation as the case may be, from such competent Court provided
nevertheless and subject to Section 84 of the Estate Duty Actthat
in any case where the Board in their absolute discretion think fit.
it shall be lawful for the Board to dispense with the production
of Probate or letters of administration or a succession certificate
or such other legal representation upon such terms as Lo indem-
nity or otherwise as the Board may consider desirable provided
also that the holder of a succession certificate shall not be
entitled to receive any dividends already declared bul not
paid lo the deceased member unless the succession certificate

Transfer to finn ele.

Transfer wo lefi at
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of thle given

When transler o be
retained

Fower 1o close transler
buoks and register

Transmission of
regisiered shares

Az 10
Survivorship



As o ransler of 62.

shores ol insang,
infant decensed or
Tsinkrupl

members

Rights of 63.

Unregistercd
execilurs and
Irusiocs

Power lu issug 64.

share warmmals

Cuonversion ol ﬂi
shomes stock and

TECONYersion

declares that the holder thereof is entitled to receive such dividends
provided also that if the member was @ member of Joint Hindu

‘Family, the. Board on being satisficd 1o that effeet and on being

sutisfied that the share standing in his name in fuct belonged o the
joint fumily, may recognise survivors thereol as having title to the
shares registered in the nume of such member bul this provision
shall in no way be deemed to modify the provisions contained in

Article 13 hereof,

Any committee or guardian of lunatic or infunt member or any
person becoming entitled to or to transfer shares in consequence of
the deuth or bankruptey or insolvency of any member or by any

“lawful means other than. by a transfer upon producing such cvi-

dence that he sustaing the character in respecl of which he proposes
1o uct under this Articles. his or of his title as the Board thinks
sufficient, may with the consent of the Directors which they shall
not be under uny obligation lo give, be registered as a member in
respect of such shares, or may subject lo the regulations as 1o
trunsier hereinbelore comained, trunsfer such shures. This Article
is hereinafler referred to as “The trunsmission article”, Subject o
any other provisions of these Articles if the person so becoming
entitledto shares under this or the last preceeding Article shall elect
to be In writing signed by him stating that he so elects. Ifhe shall
elect to transfer the shares Lo some other person, he shall execute

- aninstrument of transfer in accordance with the provisions of those

Articles and theé Articles relating to the right to transfer shall be
applicable to any such notice or transfer as aforesaid.

Subject to Section 206 of the Act und other provisions of these
Articles, if the Board in its sole discretion are satisfied in regard
thereto, 2 persor becoming entitled to be registered in consequence
of the death or insolvency of u member may receive and give a
discharge for any dividends or other money payable in respect of
the share.

SHARE - WARRANTS

Subject Lo the provisions of Section |14 and 115 of the Act and
subject to any directions which may be given by the Compuny in
Generual- Meeling, the Bourd may issue share warrants in such
manner and on such terms and conditions as the Baard may deem
fit. Incase of such issue Clauses 401043 of Table "A" in Schedule
I to the Act shall apply.

STOCKS

The Company may exercise the power of conversion of its shares
into stock and in that case Clause 36 of Table "A" in Schedule | 10
the Act, shall apply.

if 168 4%



65A. The Company may enter into agreement with any depository established under the Holding of
Depositaries Act, 1996, Pursuant to which the members amy dematerialise their shares —shares and
and open accounts with Depository participants appointed under the Depositories Act ml o
and registered with the Securities and Exchange Board of India and the following s
provisions shall govern such demarteralised shares notwithstanding any thing contained
else-where in these articles :
1.  No certificates shall be issued for dematerialised shares and certificates earlier
issued will be cancelled wherever a member has opted to hold the same through
the Depository.
2,  There will be no distinctive numbers for the dematerialised shares.
3.  The record of members holdings as maintained by the depository and depository
participants shall be the basis for all-purpose of holdings of the members, who

have opted for dematerialisation.

4.  The dematerialised shares can be transferred/transmitted as per rules of the
depository.

5 *If a member having dematerialised his holdings of shares opts for

rematerialisation of his holding of shares or a part thereof, share certificates
will be issued to him on a written request received for that purpose through the
depository participant provided that any request for rematerialisation and issue
of share certificate for any quantity less than market lotﬁ;-rph}rsiml shares shall
not be complied with unless the said request pertains to entire holding of the
concerned member or is backed by order of a competent court having jurisdiction
in the matter, and provided further that charges for rematerialisation at a rate
not'exceeding Rs.50 (Fifty) per share-certificate may be required to be paid by
the concerned applicant.
The members shall bear all charges of the depository participant.
7.  Persons appearing as beneficial owners as per the register maintained by the
depository shall be entitled to share covered thereby, and the depository shall
be deemed to be the registered owner of such shares only for the purpose of
effecting transfer of ownership of such shares on behalf of the beneficial owner.
8. The company shall intimate the depository the details of allotments of the shares
in respect of members opting to hold the shares in dematerialised form.
9, Noting contained in Sec. 108 of the Companies Act, 1956, or the Articles shall
apply to the extent the provisions of the depository Act are applicable is regard
to the transfer of the shares, but shall be applicable in all other respects.
10.  The provisions of these articles shall mutatis mutandis apply to securities other
than shares and anyreference to member herein shall apply to the holder of the
concerned security.
11. A depository as a registered owner shall not have any voting right in respect of
shares and securities held by it in dematerialised from. The beneficial owner as
per the registers of Beneficial owners maintained by a depository shall be entitled
to such right in respect of the shares and securities held by him in the depository.
Any reference to the member or joint member in these Articles shall include a
reference to beneficial owners or joint Beneficial owner the shares / securities
held in & Depository.
65B. 1. Every holder of shares in, or holder of debentures of, a company may, at any HNomination
time, nominate, in the manner prescribed under the Act, a person to whom his/  of Shares and
her shares in, or debentures of, the company shall vest in the event of his death. g yrities
2 Where the shares in, or debentures of, & company are held by more then one
person jointly, that joint holders may together nominate, in the prescribed manner,
a person to whom all the rights in the shares or debentures of the company
shall vest in the event of death of all the joint holders,
* Sub-article (5) of Articlc 65A was added by Special Resolution on 17.07.2000 Prior to its Substitution, the Sentence reed s follows:-

" If a member having dematerialised his holdings of sharcs opts for remateriatisation of his holding of shares or a part thereof,
Share certificate will be issucd to him on a written request received for that purpose through the depositary participant®

o
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Notwithstanding anything contained in any other law for the time being in
force or in any disposition, whether testamentary or otherwise, in respect
of such shares in, or debentures of, the company, where a nomination
made in the prescribed manner purporis to confer on any person the righi
1o vesl the shares in, or debentures of, the company the nominee shall, on
the death of the share holder or holder of debentures of, the company or,
as the case may be, on the death of the joint holders become entitled to all
the rights in the shares or debentures of the company or as the case may be
all the joint holders; in relation to such shares in, or debentures of, the
company, to the cxecution of all other persons, unless the nomination is
varied or cancelled in the manner prescribed under the Act.

Where the nominee Is a minor, it shall be lawful for. the holder of 1he
shares, or holder of debentures, who make the nomination Lo appoint. in
the manner prescribed under the Acl, any person lo become entitled to
shares in, or debentures of, the Company, in the event of his / her death.
during the minority.

Any person who becomes a nominee by virtue of the provisions of section
109A, upon the production of such evitdence as muy be required by the
Board and subject as hereinafler provided, elect, either :

(a) Tobe registered himself/ herself as holder of the share or debenture,
ns the case may be;
or
(b} To make such transfer of the shares or debentures, as the case may
be, as the deceased sharcholders or debenture holder, as the caxc
may be, could have made,
If the person being a nominee, 50 becoming entitled, elects to be registered

as holder of the shares or debenture, himself/herself, as the case may be,
he/she shall deliver or send to the company a nolice in writing signed by

* him/her stating that he / she so elects and such notice shall be accompanied

with the death certificate of deceased shareholder or debenture holder, s
the case may be. .

All the limitations, restrictions and provisions of this Act relating to the
right to trunsfér and the registration of transfer of shares or debentures
shall be applicable to any such notice or transfer as aforesaid as il the
death of the member had not occurred and notice or transfer signed by
that sharcholder or debenture holder, as the case may be.

A person, being a nominee, becoming entitled 1o a share or debenture by
reason of the death of the holder shall be entitled to the same dividends
and other advantages to which he/she would be entitled if he/she were the
registered holder of the share or debenture except that he/she shall not.
before being registered a member in resepet of his/her shares or debentures,
be entitled to in respect of it to exercise any right conferred by membership

-in relation to meetings of the Company.

Provided that the Board may at any time, give notice requiring any such person to elect
gither to be registered himself/herself or to transfer the shure or debenture, and if the
notice ix not.complicd with within ninetly days, the Board may therealler withhold
payment of all dividends, bonuses or other moneys payable in respect of the share or
debenture, until the requirements of the notice have been complied with.

» Article 65C was added by Special Resolution on 17.07,2000,
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ALTERATION OF CAPITAL

66. The Company mauy by ordinary resolution from time to time  Power to increase.
aller the condilions of the Memorandum of Associalion g divide. consolidaie,
follows subdivide and cancel

o shares |

(a) Increase the Share Capital by such amount, to be
divided into shares of such amount or as may be specified
in the resolution. '

(b) Consoclidate and divide all or any of the Share Capital into
shares of large amount than its existing shares.

(c) Sub-divide its existing shares or any of them into shares
of smaller umount than is fixed by the Memorandum, and/
or Articles of Association, so however, than-in the subdi-
vision, the proportion between the amount paid and the
amount if any, unpaid from which the reduced shares is
derived, and '

(d) Cancel any shares which, at the date of passing of the
resolution, have not been taken or agreed to be Luken by
any.person and diminish, the amount of its Shares Capilal
by the amount of the shares so cancelled.

67. Subject to the provisions of any special rights or privileges for  On what conditions
the time being attached to any issued shares, the new shares shal] ~ new shares may be
be issued upon such terms and conditions and with such rights S
and privileges attached hereto, as the General Meeting resolving
upon the creation thereof shall direct, and il no direction be
given, as the Directors shall determine and'in particular such
shuares muy be issued with prelerential or qualified right to
dividends and subject to the provisions of Section 85 of the Act
in the distribution of the assets of the Company und subject to
the provisions of Section 87 of the Act with a special or without
uny right or voling. -

68. *(1) Subjectlotheotherprovisionsofthese Article und Subject  New shares t be
to any directions lo the contrary that may be given by :::‘:“mﬁ"‘ 0
miceling that resolves upon the increase of capitul where
the Directors decide to increase the Capilal of the Compa-
ny by the issue of further shares such shares shall be
offered to the persons who at the date of the offer, are
holders of the Equity Shares of Company, in proportion us
neurly us circumstances admit (o the Capital paid up on
those shares, at that dute und such offer shull be mude by
notice specifying the number of shares offered and limit-
ing a time not being less than thirty **days from the date

* Vide Speclal Resclution daled 8.5.85, Alicls 68 was renumbored ns sub-arficlo (1), sub-nriicle (2) & {3) and priviso were added.
** Subsiiiuled lor "lileen® vida Special Resclulion on 6.5.85
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of the offer within which the offer, if not accepted, will be
deemed to huve been declined and after that expiration of
such time, or on receipt of an earlier intimation from the
member to whom such notice is given that he declines lo
accept the shares offered, the Directors may dispose off the
same in such manner as they think most beneficial to the
Company and the offer, aforesaid shall be deemed te include
aright exercisable by the person concerned Lo renounce the
- shares offered to him or any of them in fuvourof any other
person and the notice aforesaid shall contain a statement of
thig right, but so that the person or persons in whose favour
* any such shares may be renounced shall be such as the
. Directors may.in their absolute discretion upprove of and in
case the Directors may not so approve of any such person the
" renunciation of any such shares in favour of such persons
shall not tuke effect,

(2) Nothing in sub-article (1) hereof shall be deemed :

(n) To extend the time within which the offer should be
uccepled; or

(b) To authorise any person to exercise the right of renunci-
ation for u second time on the ground that the person in
whose favour (he renunciation was first made has de-
clined to tuke the shares comprised in the renunciution.

(3) Nothing in this Article shall upply Lo the increase of the
subscribed capital of the company caused by the exércise of
an option attached to the debenture issued or louns raised by
the Company :

(i) To convert-such debenture or loans into shures in the
compuny : or

. (ii) To subscribe for shares in the compuny (whether such
option is conferred in these articles or otherwise).

PROVIDED THAT the terms of issue of such debentures or the
terms of such loans include a terms providing for such option and
such ferm :

() either hus been upproved by (he Central Government
belore the issue of the debentures or the raising ol the
loans or is in confirmity with the Rules, if any, made by
that Government in this behall: and

(b) ' in the case of debentures or loans other thun debentures
issued to or loans obtained from Government or any



institution_specified-by the Central Government in this

" beldif; Tas also been approved by a special resolution
pmsed by the company in general meetin g beforethe issue
of the debentures or raising of the loans.

69. *1) Inaddition to and without derogating from the powers for’ frhsam be
that purpose concerned conferred on the Directors under "I "
these presents, the Company in General Meeting may exlstiny Memniors
determine that any shares (whether forming part of the
original capital or of any increased Capilal of the Compa-
ny). shall be offered in the first instance to existing
members in such proportion to the amount of the Capital
held by them and on such terms and conditions and either
ata pmmm or at par or (subject to compliance with the

’ pmvmmn of the Act) at a discount and such option being
exercisable at such times und for such consideration as
may be directed by such General Meeting subject to
Section 8| of the Act, subject to the provisions of section
206A of the Act.

2) Nuiwﬂhstundmg unylhing contained in subclause (n
thereof, the further shiares aforesaid may be offered to any
person (whether or not those persons include the persons
- referred (o in cause (2)-of sub clause (1) hereof) in any

. manner whatsoever.

{q) If a sp:mn] resolution to that effect is passed by the
company in general meeting ; or .

(h} Where no such special resoution is pm:st:ﬂ il the voles
cast (whether on a show of hands or on a poll as the
cuse may be) in favour of the proposal contained in the
Resolution moved in the general meeting (including

.the custing vole, if any, of the Chairman) by the
members who, being entitled to do so, vote in person,
or where proxies are allowed, by proxy, exceed the
votes, if uny, cast aguinst the proposal by members so
entitled and voting and the Central Government is
satisfied, on an application made by the Board of
Directors in’ this behall, that the proposal is most
beneficial Lo the company.

70. Except.so far us otherwise provided by the conditions of issuc  How far new shures o
or by these presents, any capital raised by the creation on new 0k with shares in
shares shall be considered part of the original Cupitul und shafl 8! Gopital
be subject to the provisions herein contained with reference 1o
‘the payment of the calls and instalments, transfer and transimis-
sion, forfeilure, lien und otherwise.

* Vide Special Resolution dated 6.5.95, Arlicle 69 was renumbared ns Sub.Arlicls {1), and Sub-Arlicle (2] was inseried,
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Power to reduce 71. The Company may (Subject to-the provision of Section 100 of

capital the Act) from time to time by special resolution reduce in any
manner and with, and subject, to any incident authorised and
consent required by law.

Surrender 72. Subject to the provisions of section 100 to 104 inclusive of the

Act, the Board may accept from any member the Surrender of
all or any of his shares on such terms and conditions as shall be.

agreed. -
MODIFICATION OF RIGHTS
Wower to modify 73. WHENEVER THE Capital (by reason of the issue of
rights Preference Shares or otherwise) is divided into different classes

of shares all or any of the rights and privileges, attached to any

class may, subject to the provisions of Sections 106 and 107 of
.the act be modified commuted, affected, abrogated, varied or:
dealt with the consent in writing of the holder of not less than

three fourths of the issued shares of that class or with the

sanction of a special resolution passed at & separate meeting of

the holder of issued shares of that Class and all the provisions

hereinafter contained &s to General Meeting shall muta is

mutandis apply to every such meeting but so that the quorum

thereof shall be two persons at least being Members holding one

third of the shares of that class. This Article is not to derogate.
from any power the Company may have had If this article were

omitted. Provided that the rights conferred upon the holders of

the shares of any class issued with preferred or other rights shall

not unless otherwise expressly provided by the terms of issue

of the shares of that class be deemed to be varied under these

articles by the creation or issue of further shares under these

articles by the creation or issue of further shares under Article

66 and such new shares amy be issued with such preferential,
right as amy be decided at the time of issue thereof.

73A*Subject to the provisions of Section 86 of the Act, the Company
shall have right to issue Equity shares with differcntial rights as
to dividend, voting or otherwise.

Power to borrow 74. Subject to the provisions of Section 58A, 292 and 293 of the
Act & of these articles, the Board may, from time to time at
its discretion, by & resolution passed at 8 meeting of the Board.
accept deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the
payment of any sum or sums of money for the purposes of
the Company not exceeding the aggregate of the paid up
capital of the Company and its free reserves (not being
reserves set apart for any specific purpose) provided, however,
where the moneys already borrowed (apart temporary

* Aticle 73A was inserted by Special Resolution on 07.10.2002
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louns obtained [rom the Compony's bankers in the ordinury
course of business) exceed the aforesaid aggregate the Board
shall not borrow such money without the consent of the Com-

pany in General Meeting.

75. To Board may, subject to the provisions of Section 292 raisc or  Condilions an which
secure the payment or repayment of such sum or sums in such  ™0ey may be
; R . hormwed

manner and upon such terms and conditions in all respects us

they think fit and in particular, by the issue of bonds, debentures
“of the Company or any mortgage, charge or other securily upon

all or any part of the underlkaing or property of the Compuny

(both present and fulure) including its uncalled Capilal for the

time being.

76. Any debentures, bonds ond other instrumient issued by the Securities may he
Company for securing (he puyment of money may be so framed :::ﬁ:'::' i
that they shull assignuble free from uny equities between the
Company and (he person to whom the same may be issued.

77. (1) Any debenture, bonds, or other securities may-be issued  !ssued at discount et
- ata discount, premium or otherwise and with any special ::i ;::;:"“'"'
privilege as to redemption, surrender, drawings, allot-
ment of shares, and subject to the provisions of Section
255 and 256 of the Act uppointment of Directors and
others. Any debentures issued by the Company shall be
subject Lo the provisions of Section 117 to 123 of the Act
or of the Act or of any statutory modification thereof for
the time being. Debentures with the right of conversion
into or allotment of shares shall be issued only with the
consent of the Company in General Meeting by special
resolution.

*(2) Provisions of these arlicles applicuble to shares in the
capital of the company in the maiter of transfer und
transmission, forleiture, lien, issue ol certificale, lurther
issue ol capital, receipt of money in udvance on calls,
variation of rights, registration of mandates, succession
certificates, power of attorney, other documents and all
other procedural matters shall mutatis mutandis apply to
all debentures, debenture stock, bonds and promissory
notes or other debt instruments issued by the company.

78. The Board shall cause a proper Register to be keptin accordance  Register of Morgages
with the provisions of Section 143 of the Act of all marignges, "¢ e kep!
debentures and charges specially affecting the properties of the
Company, and shall cuuse the requirements of Section |18, 125
und 127 to 144 of the Act in that behalf to be duly complied with
s0 [ar as they need 1o be complied with by the Board.

* Sub-Ariicia (Z) was Insered by Spaclal Resolution daled 6.5.95
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79.

80.

The Directors or any one of them, may guaraniee the whole or any
part of the loans or debts raised or incurred and shall be entitled 10
receive such puyment us considerution for the giving of any such
guuraniec a% may be determined by the Directors with power to
them to indemnify the guarantors from or against lability under
their guarantees by means of a mortgage or churge on the undertak-
ing of the Compuny ar upon any ol its properly or assels or
otherwise. ITthe Directors or any ol themor uny other persons, shall
become personally liuble for the payment of any sum primarily due
from the Company, the Director may execule or cause to be
executed any morlguge, charge or security over or affecting the
whole or any part of the assets of the Company by way of indemnity
to securc the Direclors or persons so becoming liable as aloresaid
from any loss in respeet of such linbility,

RESERVES

The Directors may before recommending uny dividends whether
preferential or otherwise curry lo reserve oul of the profits of the
Company such sums as they think proper und muy also carry to
reserve premium received upon the issue of securities (other than
shares) or obligations of the Company. The Directors shall also
have a power to carry (o reserve any surplus realised on the sule of
any fixed assets of the Company. All sums standing to reserve may
be applied in whole or in part from time to time at the discretion of
the Directors for meeling depreciation or contingencies or lor
capitalisations of the reserves & special distribution hy way of
bonuses for equalising dividends or bonuses or for repairing,
improving, replacing or maintaining any of the Directors may in
their absolute discretion think conductive to the objects of the
Company or for any of them und pending such upplication may at
the like discretion any either be employed in the business of the
Company or invested in such investments with power to deal with
and vary such investinents, or be kept on deposit at any bank as the
Directors think fit and that without being kept separate from the
other assets of the Company, the Directors may divide the reserve
into such special funds as they think fit and may consolidate into
one fund such special funds or any purt of such special funds into
which the reserve may have been divided us they think Fit.

The Directors may ulso without placing the same lo reserve carry
over any profits which they may think it not prudent to divide.
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GENERAL MEETINGS
CONVENING OF MEETING

82. The Company shall in addition to uny other meetings, hold in

83.

84.

85.

86.

87.

each year a General Meeling as its Annual General Mecting and
shall specify the meeting as such in the notice calling it. The
Annual General Meeting shall be held by the Company within
six months after the expiry of each financial year unless the
Registrar of Companies shall have extended the time within
which any Annual General Meeting shall be held under the
provisions of Section 166(1) of the Act, subject as aforesaid not
more than 15 months shall elapse between the date of one
Annual General Meeting of the Company and that of the nex1.

Subject Lo the provisions of Section 166(2) of the Compunies
Act, 1956 every Annual Genernl Meeting shall be called at
such time during business hours and on such dates (not being a
Public Holiday) as the Directors may from lime to time deter-
mine; and it shall be held either at.the regisiered office of the
Company or at such other place in the city or town in which the
registered office of the Company muy for the lime being, be
situated.

All General Meetings other than Annual General Meeting shall
be called Extra-Ordinary General Meetings.

The Board may, whenever it thinks fit call an Extra Ordinary
General Meeting. If at any time there are not within India,
Dircctors capable of acting who are sufficient in number to form
a quorum, any Director of the Company may call an Extra
Ordianry General Meeting in the same manner as nearly as
possible as that in which such a meeting may be called by the
Board at such time and place as it or they may determine,

The Board of Directors of the Company shall on the requisition:

of such member or members of the Company as is specified in
sub section (4) of Section I'69 of the Act, lorthwith proceed duly
to call an Extru-Ordinary General Meetlng of the Compuny and
in respect of any such requisition and of any meeling to be called
pursuant thereto, call the other provisions of Section 169 of the
Actund of any statutory modification thereof for the time being
shall apply.

A Meeting of the Compuny may be called by not less thun
twenty one day’s notice in writing but u General Meeting may
be called aflter giving a shorter notice than that specified
above if consent is accorded thereto in the case of an Annual
Generul Meeting, by all the members entitled to vote thereat.
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88,

89.

91.

Notice of every meeting shall be given lo every member of the
Company in any munner authorised by sub-sections (1) to (4) of
section 53 of the Acl. It shall be given to the persons entitled to the
share in consequence ol the death or insolvency ol 4 member, by
sending hrough the post representutives of the deceased or
assignees of the insolvent or by any like description at the address,
if any, in Indiu, supplied for the purpose by the persons claiming to
be entitled or until such an address hus been so supplied, by giving
the notice in any munner in which it might huve been given il the

deuth or insolvency had not occured.

MNolice of every Mecling of the Company shall be given lo the
Auditor or Auditors for the time being of the Company in any
manner authorised by Section 53 of the Act in the case ol any
member or members of the Company.

The Accidental omission o give nolice of any mecting to or the
non-receipt of such notice by any of the members shall not
invalidate these proceedings at uny such meeting.

Where by any provision contained in this Act or in these Articles,
special notice is required of any resolution, notice in respect of the
same shall be given to the Company by the Company us provided
in Section 190 of the Act or any statutory modification or re-
enactment thereol,

PROCEEDING AT GENERAL MEETING

92.

The Ordinary Bugsiness of Annual Genernl Meeting shall be to
receive und consider the Profit & Loss Account. the Balance Sheet
and the reports of the Directors and of the Auditors, to appoinl
Directors in place of those retiring, to appoint Auditors and fix their
remunerution and to declare dividends. All other husiness ransuct-
ed at an Annual General Meeting shall be decmed Lo be special

" business.

Where any ilem of business (o be transacted at the Meeting is
deemed o be special business in nccordance with Section 173 ol the
Acl. there shall be annexed o the notice of the meeting astciment
seiting out the material facts concerning cuch such item of business
including in particular the nature and exient of the interest, il any,
therein of every Director and Manager, if any of the Company.

Where any ftem of business consists of according or approval o
any documents by the meeting and time amnd plaee where the
document can be inspected shall be specified in the aforesaid
statement, '
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93.

94,

95,

96.

97.

98.

99.

The quorum for u General Meeting of the company shall be five
members personally present. A body corporate being u Member
shall be deemed to be personally present if it is represented in
accordance with Section 187 of the Act.

No Business shall be transacted at any General Meeling unless
aquorum shall be present ut the commencement of the business.

If at the expiration of half an hour from the time appointed for
holding a meeting of the Company aquorum shall not be present,
the meeting, if convened upon a requisition of Members under
Article 86 shall be dissolved but in any other case it shull stand
adjourned to the same day in the next week at the same time and
place, unless the same shall be a public holiday then the meeting
shall stand adjourned o the next day nol being a Public Holiday
at the same time und place or to such other day and at such other
time and place as the Board may determine und if at such
adjourned meeting a quorum be not present at the expiration of
half an hour from the time appointed for the meeting, a fresh
meeting has to be called giving the required minimum notice of

21 days again.

The Chairman, if any, of the Board shall be entitled to tuke the
chair at every meeting, if there is no such Chairman, or if he is
not present within fifteen minutes afief the time appointed for
holding the meeting or is unwilling to act ns Chairman the
members present shall elect another Director as Chairman, and
if no Director be present, or if all the Directors present decline

. lo take the chair, the members present shall choose one of the

members being a member entitled to vote to be chairman.

No business shill be discussed at any Generul Meeting except
the election of a Chairman whilst the chair is vacant.

The Chairman of a General Meeting with the consent of the
members may adjourn any meeting from lime to time und from
place o place but no business shall be transucted at any
adjourned meeting other than the business left unfinished at the
meeling from which the adjournment took place. When a
meeting is adjourned since die or for 30 days or more, notice of
the adjourned meeting must be given as in the case of an original
meeling. Save us aforesaid, it shall not be necessary Lo give uny
notice of an adjournment of the business to be transucted at un
udjourned meeting.

Atany Generul Meeting u resolution shall first be put to the vole
on 4 show of hands unless u poll is (before or on the decluration
of the résult of a show of hunds) demanded in accordance with
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100.

Section 179 of the Act and unles's a poll is so demanded a
declaration by the Chairman that a question or resolution has on
a show of hands, been carried, or carried unanimously or by a
particular majority, or not carried by a particular majority or lost
and an entry to that effect in the books containing the minutes
of the proceedings of the Company shall be conclusive evidence
of the fact, without proof of the number or proportion of the
votes recorded in favour of or result of voting on any resolution
on a show pof hands, A poll my be ordered to be taken by the
Chairman of the meeting of his own motion, and shall be ordered
to be taken by him on a demand made in that behalf by the person
or persons specified is Section 179 of the Act,

If a poll is demanded as aforesaid il shall, subject to the provisions
of Articles 95, be taken in such manner and at such time and place
as the Chairman of the meeting direct not being later than 48 hours-

. from the time of such demand and the result of the poll shall be

101.

102.

103.

deemed to be the resolution of the meeting at which the poll was
demanded, The demand of a poll may be withdrawn at any time by
person or persons who made the demand.

Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken
forthwith in accordance with the provisions of these articles, the
Chairman elected on a show of hands exercising all the powers
of the chairman under the said provisions. [f some other person
is elected chairman as a result of the poll, he shall be chairman
for the rest of the meeting.

The demand of 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.

On a poll taken at a meeting of the Company, a8 member entitled
to more than one vote, or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all
his votes or cast in the same way all the votes he uses.

103A. *The company may get resolutions passed.by postal.ballot

104,

including electronic mode of voting subject to provisions of
Section 192A of the Act.

(1) Where poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers to scrutinise the votes given on the poll
and to report thereon to him.

(2) The Chairman of the meeting shall have power, at any time
before the result of the poll is declared, to remove a scrutineer
from office and to fill vacancies in the office of scrutineer
arising from such removal or from any other cause.

(3) Of the two scrutineers appointed under this Article one shall
always be a member (not being an officer or employee of the
Company) present at meeting, provided such a member is
willing to be appointed.

* Article 103A was inserted by Special Resolution on 07.10.2002
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105.

106.

107,

108.

The Chuirman of any meeting shall be the sole judge of the
validity of every vole lendered at such meeting. The Chairman
of the meeting present at the taking of a poH shall be the sole
judge of the validity of every vole tendered at such poll.

Atevery Annual General Meeting of the Company there shall be
laid on the table the report of the Direclors, the Profit & Loss
Account, Balance Sheet and Report of Auditors, such docu-
ments (if any) required by law o be annexed or attached thereto
and the Register of Director's shareholding. The Auditors'
Report shall be read before the Company in Annual General
Meeting and shall be open to inspection by any member of the
Company.

Where a resolution is passed at an adjourned meeting of :
(a) the Company, or

(b) the holders of any class of shares in the Company the
resolution shall for all purposes, be treated as having been
passed on the date on which it was passed and shall not be
deemed to have passed on any earlier date.

A copy of each of the following resolutions (together with acopy
of the statement of material facts, if any, annexed under Section
173 to the notice of the meeting in which such resolution has
been passed) or arrangement shall be within thirty days after the
passing'or making thereof, be printed or type written and duly
certified under the sjgnature of an officer of the Company and
filed with the Registrar and a copy of every resolution which has
the affect of altering the Arlicle and a copy of every such
agreement shall also be embodied or aunnexed to every one of
these Articles ; -

(a) Special Resolution.
(b) Resolution which has been agreed to by all the members

of the Company but which, if not so agreed (o, would not -

have been effective for its purpose unless it had been
passed as a special resoultion. -

Any resolution of the Board of Directors or agreement
relating to the appointment, re-appointment or renewal of
the appointment or variation of the terms of appointment
of Managing Director.

(c)

(d) Resolution or agreement which has been agreed to by all
. the members of any class of share-holders but which, if not
so.agreed to, would not have been effective for its purpose
unless it had been passed by some particular majority or
otherwise in some particular manner and all Resolution of

Agreements which effectively bind all the members of

any class of shareholders though not agreed to, by all those
members.
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109.

110,

(e)

(N

()

(1

(2)

3)

Resolution for voluntary winding up of the Company in
pursuance of sub-section (i) of Section 484 of the Act.

According lo cansent the exercise by its Bourd ol Direclors
ol any of the powers under clause (a) clause (d) and clause (e)
of sub-section (1) of the Section 293 of the Acl.

Approving the appointment of Sole Selling Agents under
seclion 294 of Act.

The Company shall cause minutes of all proceedings of every
General Meeting to be kept by making within thirty days of
the conclusion of every such meeting concerned entries
thereol in books kept for thut purpose with their pages
consecutively numbered.

Each page of every suck book shall be initialled or signed and
the last page of the record of proceedings of each meeling in
such book shall be dated and signed by the chairmun of the
same meeling wilhin the aforesuid period of thirty days or in
the event of the déath or inability of that Chairman within tha
period by a Director duly authorised by the Board for that

purpese.
In no case the minutes of proceedings of a meeting shall be
attached Lo any such boek: as aforesuid by posting or other-

~ wise,

(4)

(5)

(6)

(7

(n)

The minutes of each meeting shall contain u fair und correct
summary of the proceedings thereal.

All appointments ol OfTicers made at uny meeting aforesaid
shall be included in the minutes ol the meeting.

Nothing hercin contained shull require or be deenied 1o
require the inclusion in any such minutes of any mutter which
in the opinion of the Chairman of the meeting (a) is, orcould
rensonubly be regurded as defumatory of any person, or (h)
is irrelevant or immaterinl to the procecdings of (¢) is
detrimental to the interests of the Company. The Chuirman
of the meeting shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matler in the minutes
on the aloresaid grounds.

Any such minutes shall be evidence ol the proceedings
recorded therein.

VOTES OF MEMBERS

Subject to any rights or restriction lor the time being altached
to any eluss or clusses of shures, or on a show of hands every
member present in person or il a body corporate through «
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(b)

(c)

representative appointed under the provisions of Section
187 of the Act und Article 109 hereof or by proxy shall
hitve one vole und on a poll the voting right of such
member whether present in person or by representutive or
by proxy shall be in proportion in his shure of the paid up
Equity Share Capital of the Company.

Subject as aforesuid and save as provided in Clause (c) of
this Article, the holders of preference shares shall have no
right Lo receive nolice of or Lo be present or Lo vole either
in person or by proxy at any General Meeting by virtue or
in respect of their holding of Preference Shures unless il
is u Resolution alfecting any-of the rights or privileges
attached to such shares. Any resolution for winding up
ol the Compuny or lor the repuyment or reduction of ils
Share Capital shall be deemed dircctly 1o affect the rights
attuched to Preference Shares within the meaning of this
cluuse. '

Subject as aforesuid every member of the Company
holding uny Preference Share Capital shall, in respect of
such Capital, be entitled to vole on every resolution or
question placed before the Compuny at any meelting, if the
dividend due on such Capital or any part of such dividend
hus remained unpaid ;

(i) In the case of Cumulative Preference-Shares, in
respect of an uggregale period of not less than two
years preceeding the date of commencement of the
meeting : and

(ii) In the case of Non-Cumulative Preference Shares,
either in respectof an aggregate period of not less than
two years ending with the expiry of the financial
year immediately preceeding the dute of commence-
ment of the meeling or in respect of an aggregute
period of not less than three years comprised in the six
year ending with the expiry of the linuncial ycurs
wloresaid.

For the purposes of (his clause, dividend shull be deemed
lo be due on Preference Shares in respect of any period,
whether a dividend has been declared by the Company on
such shares for such period or not :

(i) On the last day specified for the payment ol such
dividend lor such period in these_ Articles or other
instrumentexecuted by the Company in this behalf, or
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(d)

()

()

(b)

(c)

(i) In case no duy is so specilied -u.h the date immediutely

following the day of the Annual General Mf:,al'ing al
which the dividend are due lor declaration.

Where the holder of Preference Shares has a right to vole on
any Resolution or question in accordance with the aforesaid
provisions of Lhis Article on a show of hunds he shall, il
present in person, huve one vote and upon u poll he shall as
the holder of such share, whether present in. person or by
proxy, have a voting right in the.sume prapostion ps the

.Capital paid up in respect of the Prelerence Share bears lo the

tolal paid Equity Share Capitul of the Company.

In case the Company IIC-ELFlh from any member the whole or
dpﬂl‘t ofthe amount rcmulnmg unpaid on .my shures (whether
Equity or Preference Shares) held by him, although no part
of the amount has'been called up the member shall into be
entitled to any voting rights in respect of the moneys so paid
by him until the same would, but for such payment, become
presently payable. -

A body corporate (whether a Company within the meaning
of the Act or not may, if it is a member of the Company, by
resolution of its Board of Directors or other Governing body,
authorise such person as it thinks fit, to act us its representa-
live at any meeling of the Company or at any meeting of uny
cluss of members ol the Company. ['such body corporate be
acreditor (including a holder of debentures) of the Company,
it may by resolution of the Board of Directors or other
Governing Body, authorise such person as it thinks [it to act
us its representative at any meeting of any creditors of the
Company held in pursuance of ‘the provisions conlained in
any debenture or trust deed as the case may be.

A person authroised by a resolution as uforesuid, shall be
entitled to exercise the same right and powers (including the
right to vote by proxy) on behalf of the body corporaie which
he represents as that body could exercise if it were a member,
creditor or holder of debentures of the Company. He shall be
counted for the purpose of ascértaining whethér-a quorum
members is present. ;

The production at the meeling of the copy of quch resolution
duly signed by one Director of such body corporate, Compa-

:..ny or:other duly authorised officer thererof und certified by

him or them as being a true copy-of theiresolution may on
production at the meeting be accepted by the Company as
sufficient evidence of the validity of his appointment.
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Subject to provisions of the Articles, any person entitled under

the Transmission Article to transfer any shares may vote of any
Qeneral Meeting in respect thereof in the same manner as if he

were the Registered holder of such shares, provided that at least
48 hours beflore the time of holding the meeting or adjourned
meeting as the case may be at which he proposed to vote he shall
satisfy the Director of hig right to transfer such shares, or the
Directors shall have previously admitted his right to vote at such
meeting in respect thereof. If any member be a lunatic, idiot or
a person "not composmentis” he may vote whether on a show of
hands or at a poll by his commiltee, "curator bonis" or other
person recognised by the Company as entitled o represent such
member and such last mentioned person may give his vote by
proxy.

Where there are joint registered holders of any shares one of such
persons may vote subject to provisions of Article 110 at any
meeting cither personally or by proxy in respect of such share as
il he were solely entitled therelo and il more than one of such

joint holders be present at uny meeling either personally or by
proxy than that one of the said persons so present whose name

stands prior in order on the register in respect of such share shall

alone be entitled to vote in respect thereof. Several Execulors or
Administrators of deceased member in whose name any share
stands shall for the purpose of Article be deemed joint holders
thereof.

Votes may be given either personally or by proxy or in case of
a Company or other body corporate by a representative duly
authorised as aforesnid. A proxy shall be entitled to vole on a
show of hands as well as on poll.

The instrument appointing a proxy shall be in writing and shall
be signed by the appointer or his attomey duly authroised in
writing if the appointer is a body corporate, be under its Seal or
be signed by Officer or un attorney duly authorised by it. A
proxy need not be 2 member of the company. A proxy appointed
as aforesaid not have any right to speak at any meeling.

Every notice convening a meeting of the Company shall stale
with reasonable prominence that e member entitled to attend and
vote at the meeting is entitled to nppuim a proxy lo attend and
vote instead of himself and that proxy need not be a member of
the Company.

The instrument appointing a proxy and the Power of Altorney
or other authority (if any) under which.it is signed or a notarially
certified copy of that power or authority. shall be deposited at
the office not less thun forty eight hours before the time lor
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holding the meeting ul which the person numed in the instrument
proposes 1o vote, and in default the instrument of proxy shall not
be vnhd

A \rnic given in acéBrdance with the terms of an instrument
appointing n proxy sfiill be valid notwithstanding the previous
death or insanity of th’é pincipal or revocation of the instrument of
transfer of the share 1n respect of which the vole is given provided
no intimation in Wﬂting of the death, insunity or revocation of
instrument of transfer of share shull have been received at the office
or by the Chairman of the meeting before the vote is given provided
nevertheless that the Chairman of any meeting shull be entitled to
mqulm such evidence as he may in his discretion think fit of the due
execution of an instrument of proxy and thal the snme bus not been
revoked,

An instrument appointing a proxy may be in either of the following
or in a form as near thereto as circumslances admit :

GENERAL FORM
1/We of in the
district of being o member/members of
the ubove named Compuny hereby tppoint
of in the district of Coor

fuiling him as my/our proxy to vote for me/us om my/our behulf at
the Annual General Meeting/General Meeling (not being an Annu-
ul General Meeting) of the Company to be held on the

day of 19 _and any adjournment thereof,

Signed this day of 19
Form for affording memibers an opportunity of voting lor/against
a resolution : '

I'We of in the
district of - being a0 member/members of the above
named Company hereby appoint in the distriet
of . or failing him - of in the

district of us my/our proxy to vote for me/us on my/our behullat the
Annual General Meeting/General Meeging (not being an Annual
General Meeting) of the Company to he held on the

day of 19 and at uny adjournment thereof as follows :
Particulars of resalution/s " forfagainst
signed this duay of 19
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121,

122.

123.

124.

1235.

according to the provisions of Article 110 hereofl or on any
resolution to be moved thereat, shall be entitled during the
period beginning twenty four hours before the time fixed for the
commencement of the meeting and ending with conclusion of
the meeting to inspect the proxies lodged al any time during the
business hourd of the Company, provided not less than:tliree
days notice in writing of such intention to inspect is given lo the
Company.

No member shull be entitled to be present or to vole on any
question either personally or by proxy at any Generul Meeting
or upon a poll or be reckoned in a quorum whilst any call or other
sum be due and payable to the Company in respect of any of the
shares of such member ar in regard to any shares on which the
Company has and has exercised uny right or lien.

No objection shall be taken to the validity of any vote except at
the meeting or poll at which such vote shall be tendered und
every vote not disallowed at such meeling or poll and whether
given personally or by proxy or otherwise shall be deemed valid
for-all purposes. Any such objection made in due time shall be
referred to the Chairman of the meeting whose decision shall be
final and conclusion.

DIRECTORS GENERAL PROVISIONS -

Subject to the provisions of Seclion 255 and 256 of the Act until
otherwise determined by the Company in General Meeting and
subject to Section 252 of the Act number of Directors shall not

be less than three or more than twelve.,

The following persons shall be the first Directors of the
Company :

1. SURA_.IMAL JALAN 3. PRAKASH JALAN .
2. DEEPAK JALAN 4. ALOK JALAN

Unless otherwise determined by the Board of Directars and
subject as hereinafter provided euch Director shall as from the
date of his appointment be deemed to have been entilled (o be
paid out of the funds of the Company for attending each meeting
of the Board of Directors and/or Committee of Directors. Such
sum as prescribed under Section 310 of the Companies Aet,

1956 read with rule 10B of the Companies (Central Govern-

ment's) General Rules and Forms, 1956 (us amended). Subject
10 the provisions of the Act, Directors may hé paid un annual
Commission not exceeding one percent of the profits of the
Company, computed inthe manner referred to in Section 198 of
the Companies Act, 1956 and such commission shall be divided

(35)

Time noyd ploee (v
inspect the proxics
lustlpedd

Roesiriction on
voling

Mumiber of Direectiors:

Validity of Votes

First Direciors

Remuenemtion ol
Dircctors



Pryment of capenses |26,

Further
remuneration
[ur exim-gervice

Munthly
remuneration

Conlinuing
Direclors
may nel

Dircclors not 1o
hold office of
Profit

127.

128.

129.

130.

amongst all the Direciors in such proportion and manneris miy be
determined by them from time to time by the General Meeting of
the Company and such remuneration shall be in addition to the
remuneration payable toa Director as otherwise provided underthe
law.

The Board may allow and pay to any Director who [or the lime
being is resident out of the place at which any Meeting or Commit-
tee Meeting of the Directors may be held and who shall come (o that
place for the purpose of atlending such meeting, such sum as the
Board may consider fair and reasonable for his expenses in
connection with his attending ot the meeting in addilion to his
remuneration as specified lereinbefore. The Directors may alsobe
paid or reimbursed all travelling, hotel and other expenses properly
incurred by them in connection with the business of the Company.

If any Director, being willing, shall be ealled upon (o performextra
services or to make uny special exertions for any of the purposes of
the Company, the Bourd shall, subject 1o Sections 309 and 314 of
the Act, be entitled to remunerate such Director either by a fixed
sum or percentage of profit or in any other manner as may be
determined by the Board from lime (o lime in addition (o the
remuneration provided hereinbefore.

The remuncration of the Directors shall In so Far as it consist of a
monthly payment be deemed Lo -accrue from day to day.

The continuirig Directors may act notwithstanding uny. vacancy in
their body, but so that, subject to the provisions of the Act, if the
number fulls below the minimum above fixed and notwithstanding
the absence of a quorum, the Directors may act for the purpose of
filling vacancies or summoning u General meeting of the Compuny
only.

Except with the previous consent of the Company accorded by a
special resolution under Section 314 of the Acl, no Director of (he
Company, no pariner or direcl relative of such a Director, no firm
in which such a Direclor is a Director or member und no Director,
or Managerof such a private Company shall hold any office or place
of profit, carrying a total monthly remuneration of five hundred
rupees or more except that of Managing Director, Manager, Legal
or Technical Adviser, Banker or Trustee for the holders of Deben-
tures of the Company :

(a) under the Company or

(b) under any subsidiary of (he Compuny unless (he
remuneration received from such subgidiary in respeet of
such office or place is puid overto the Compuny or its
holding Company.
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Subject-to the provisions of the Act, the Director (including the
Managing Director) shall not be disqualified by reason of his or
their office as such from holding office under the Company or
from contracting with the Company either as vendor, purchaser,
lender, agent, broker, lessor or lessee or otherwise not shall any
such conltract or any contract or arrangement entered into by or
on behalf of the Company with any Director, with any Company
or partnership of or in which any.Director shall be a Member or
otherwise interested be avoided nor shall any Director so
contracting, or being such member or so interested be linble to
account lo the Company for any Profit realised by such contract
or arrangement by rason only of such Director holding that
office of the fiduciary relating (hereby established but the
nature of his or their interest must be disclosed by him or them
ut the meeting of Directors ut which the contract or arrangement
is determined on, if the interest then exists or in uny other case
at the first meeting of Directors ufter the ucquisition of the
interest, provided nevertheless that no Directors ufler the aequi-
sition of the interest, provided nevertheless that no Director shall
vole as a Director in rspect of any contract or arrangement in
which he is so interested as aforesaid, if a Director votes in
contravention of the above, his vote shall not be counted but he
shall be entitled to be present at the meeting during the transac-
tion of the business In relation to which he is precluded from
voling although he shal] not be counted for the purpose of
ascertaining whether there is quorum of Directors present. The
said proviso shall also not apply to any contract by or on behalf
of the Company to give the Directors orany of them any security
by way of indemnity against any loss which they or any of them
may suffer by becoming or being sureties for the Company.

The Company shall keep one or more registers in which shall be
entered particulars of all contracts or arrangéments to which
Sections 297 & 299 of the Act appy and the nominal value of
which exceeds one thousand rupees in the uggregale in any year
stating therein the date of the contract or arrangement, the names
of the parties therein, the Princi pal terms and conditions thereof,
the date on which it was placed before the Board of Directors.
the names of the Directors voting for and against the contract or

_arrangement and the names of those remaining neutral, Partic-

ulurs of every such contruct or arrangement shall be entered in
the register aloresaid in the case of a contract or arrangement
requiring Boards approval within 7 days (exclusive of public
holidays) of the meeting of the Board at which the contract i
upproved and in the case of dny other contract within 7 days of
the date of the receipt of particulars of such other contract or
arrangement a the registered ofTice of the Compuny or 30 days
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of the date of such other contract or urrangement whichever is later
and the register shall be placed before the next meeling of the Board
und shall be signed by all Directors, present at the meeting. The
register uloresaid shall also specify in relation 10 each Director bf
the Compuny, the names of the bodies corporate and Firms of which
nolice has been given by him under Section 299(3) of the Act. The
register aforesaid shall be kept at the registered office of the
company and shall be open to inspection al such ofTice, and extracts
may be taken therefrom and copies thereof may be required by any
member of the company o the same extent, in the sume munner ahd
yon Members of the Company, and the provisions of Section 163 of
the Act shall apply accordingly.

A Director of this Company may be or become u Director of any
Company promoted by this Company or in which it may be
interested ax a vendor, shureholder or otherwise. und no sugh
Dircctor shull be accountable forany benefits received nsa Director
or member of such Company.

Whenever the Company enters into a contract for the appointment
of a Manuger or Munaging Dircctor of the Company in which
contract any Director of the Compuny is directly or indirectly
concerned or Interested or varies uny such existing controct the

" Company shall inaccordance with Section 302 of the Act within 21

days from the dute of the entering into the contract or the varying
of such contract send an abstract of the terms of such contruct or
variations to every member of the Company, and the contract shall
be open 1o the inspection of uny member at the office, and in this
connection all the other provisions of Section 302 of the Act shall
be duly complied with, '

DISQUALIFICATION OF DIRECTORS

Subject to the provisions contained in Sub-Section (2) of the
- Seclion 283 of the Acl. the office of Director shull be vacated
ir:

(2) he is found to be of unsound mind by u Court of competent
Jurisdiction.

(b) he is adjudged us an insolvent.

(¢) he isconvicied by a Courl of any offence involving moral
wirpitude and sentenced in respect thereof Lo imprisonment
for not less than six months.

() he foils 1o pay uny call in respect of shares of the Compuny
held by him. whether slone or jointly with others within six
months from the lust date ixed for the payiment of the call
unless the Centrul Government has by notilication in the
officiul Guzetlee removed (he disqualilication incurred by
such Milure,
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{e)

(f

(g)
(h)

(i)
@

(a)

(b)

{c)

(d)

he absents himsell from three consecutive meetings of the
Bourd of Directors. or from all meetings of the Board for
u continuous period of three months whichever is longer,
without obtuining leave of ahsence from the Board.

he whether by himselfl or by any person for his benefit or
in his account or any firm in-which he is a partner or any
Private Company of which he is a Director accepls u loan,
or any guuraniee or security for a loan from the Company
in contravention of Section 295 of the Act.

he acts in contravention of Seclion 299 of the Act.

he becomes disquilified by an order of Court under
Section 203 ol the Acl.

he is removed in pursuance of Section 284 of the Act.

he resigns his office by anotice in writing addressed to the
Company and the sume is accepted by the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

136. The Company in General Meeting may subject to the provisiops
of these Articles and Section 252, 255 und 259 of the Act, by
ordinary resolution, increase and reduce the number of its
Directors below the minimum or above the maximum of the
limits fixed in that behalf by these Anticles.

The Compuny may, by un ordinary resolution, remove a
Director not being a whole time Director of the Company
before the expiry of his period of office under reusonable
and justificable grounds only |

Special notice shull ‘be required of any resolution to
remove a Director ungder this Article or o uppoint some-
body instead of a Direclor 5o remoyed at the meeting al
which he is removed ;

A vucancy created by the removal of Dircctor under this
Article, may, if he hud been appointed by the Company in
General Meeting or by the Board in pursuunce of Scetion
260 or 162 of the Act be filled by the appointment of
another Director in his stead by the reeting at which he
is removed, provided special notice of the intended ap-
pointment has been given under sub-clause (b) above and
any person so appointed shall hold office until the date
upto which his predecessor would have held office il he
had not been removed us aforesaid ;

If the vacancy is not filled under sub-clause (c).ubove, it
may be filled as a cusual vacancy in accordance with the
provisions so far as they may applicable in section 262 of
the Act and all the provisions of that Section shull upply
accordingly; provided that the Direetor who was removed
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from the office shall nol be re-uppointed as Director by the
Bnm‘d .

S'I.lhjﬂcl I the provisions lal' SLI..III.III 261 ul he Acl, the Direclors
shall huve poweratameeling of the Bourd aluny time and from time
to time to appoint any person other thui a person who has been
removed from office of a Director of the Company under Article
137 10 he u Director of the Compuny as un addition to the Board but
so that the tolal numberof Directors shallnetatany time exceed the
maximum number fixed, .Any Director so uppointed shall hold
office only uplo the date of the next following Annual General

Meeting of the Company.

Subject to provisions of Section 261 of the Act the Directors at a
meeting of the Board shall have power to fill a vacancy in the Board
if the office of any Director appointed by the Compnny in General
Meeling is vacated before his term of office will expire in the usual
COUrse.

Any Trust Deed for securing Debentures or Debenture Stock if so

.. arranged may provided for; the appointment lrom time Lo lime by

141,

the trustees thereof or by the holders of the Debentures or Deben-
ture Stock of some person tn be Directors of the Compuny and may
empower such trustees or holders of dcbcnlun:s or debenlure stock
from time to lime lo remove any Director so appointed. A Director
appointed under this. Article herein, referred, lo as "Debenture
Director” means n Dircclor for the time being in office undn:r this
Article, - A debenture director shall not be bound o hold any
qualificatjon shares and to be liable to retire by rotation or be
removed by the Company,  The Trust Deed may, contain such
ancillary provisions us may be mutually agreed to between the
Company and the Trustgesand all su-::h provisions shall have effect
notwithstanding any ofthe other pmvmom herein contained.

Whenever the Direclors enler into u contrucl with. a person or
persons [or borrowing any money of for providing any guarantee
or security or lor lechnicul colluborution or assistance or enter into
uny other urrangement, the.Director shall have subject to the
provisions of section 255 of the Act. the option to ugree that. such
person or persons shall haye the right to nominate by a notice in
wriling addressed to the Company one or more direclors on the
Board for such period und upon such conditions as may be
mentioned in the Agreement-amd thal such Director or Direclors
muy nol be required to hold any qualification shawes. The Directors
muty also agree thut any such Direclor or Direciors inay be removed

»[rom lime to time by the perxn’n OF PErsons nuy nominate another

arothers inhisortheir place and also fill in any vacancy. which may
aceur o8 result of uny such Director or Directors ceusing 1o hold
that office for any reuson whulﬂcr The Directors nominated under
this. Article shall be entitled 1o exercise and enjoy all or any of the
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rights and privileges exercised und enjoyed by the Directors of
the Company including the payment of remuneration and
travelling expenses to such Director or Directors as may be
agreed by the Company with such person or persons aforesaid,

(a) Subject to the provisions of Section 313 of the Act the

(b)

(c)

(d)

Board of Directors may appoint an alternate Director to
act fora Director (hereinafter called the Original Director)
due to his absence for a period of not less than three months
from the state in which meetings of the Board are ordinari-
ly held (hereinafter called the State).

An alternatre Director appointed under sub-clause (a)
above shall be entitled to notice of the meeting of the
Board and to attend and vote thereat and be remunerated
accordingly provided that he shall not hold office for a
period longer than that permissible to the original Director

in whose place he has been appointed and shall vacate

office if and where the original Director returns to the state
iﬂ which meetings of the Board are ordinarily held.

If the term of the office of the Original Director is
determined before he so retumns to the state, any provision
for the automatic re-appointment of the reliring Director
in default of another appointment shall apply to the
original director and not to the alternate Director,

This Article shall not apply to Debenture Director.

143. A Director shall not require any share qualifications.

144,

(a)

(b)

No person not being a Director retiring by rotation shall
be eligible for election to the office of Direclor al any
General Meeling unless he or some member intending to
propose him has, at least fourteen clear days before the
meeting, left at the office unolice in writing under his hand
signifying his candidature for the office of Director or the
intention of such member to propose him as a candidate
for that office as the case may be. The Company shall
inform its members of the candidature of such persons for
the office of Director, or intention of a member to propose
such person as a candidate for that office by serving
individual notices on the members not less than seven days
before the meeting or advertise such candidature or inten-
tion not less than seven duys before the meeling in at least
one English newspaper and oné other Newspaper in the
regionul languages circulating in the place where the
registered office af the Conipany is [ocated.

Every person proposed us a candidate lor. the office of a
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148.

Director shall subject to the provisions of Section 264 of the

Act sign and file with the Company, his consent in wriling o

act as a Director, if appointed. A person otherthan a Director

re-uppointed after retirement by rotation shull not act as a

Director of the Company unless he has within thirty days of

his appointment signed and filed with the Registrar, his
~ consent in writing to act as such Director:

ROTATION OF DIRECTORS

Atevery Annual General Meeting of the Company one third of such
of the Directors for the time being as are liable to retire by rotation,
or if the number is not three or a multiple of three then the number
nearest to one third shall retire from office. The Directors to relire
at each Annual General Meeting shall be the Directors who have
been longest in office since their last appointment. As between

s wha become Directors on the same day, those who are lo

retire shall (in default of or subject to any agreement between them)

be determined by lot. For the purpose of this Article a Director
appointed to fill a vacancy under the provisions of Article 135 shall
be deemed to have been in office since the date on which the
Director, in whose place he was appointed was last elected as a
Director, ‘

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

Provided nevertheless that Managing Director or wholetime Direc-
tor/Directors shall not retire by rotation under this Article.

Subject to the provisions of Articles 136 and section 261 of the Act,
the Company at the Annual General Meeting at which any Director
retires in the manner aforesaid may fill up the vacated office by
electing the retiring Director or some other person thereto..

(w) Ifat any meeting at which any election of Directors ought to

take place, the places of the vacating Directors are not filled
up, and the meeting has not expressly resolved not to fill the
vacancy, the meeting shall stand adjourned till the same day
in the next week at the same time and place or if that day is
a public holiday till the next succeeding day which is not a
public holiday at the samé time and place !

(b) If at the adjourned meeting also, the place of the retiring
Director is not filled up and the meeting also hus notexpressly
resolved not to fill the vacancy, the retiring Director shall be
deemed to have been re-uppointed ut the adjourned meeting
unless ;
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(i) atthatneeting or at the previous meeling a resolution for
the uppointment of such Director has been put to meeting
and lost ;

(ii) the retiring Director has by. a notice in writing addressed
to the Company or its Board of Directors, expressed his
unwillingness to be so re-appointed ;

(iii) he is not qualified or is disqualified for appointment.

(iv) a resolution, whether special or ordinary, is required for
his appointment or re-appointment by virtue of any pro-
visions of the Act:

(v) the proviso to sub-section (2) of Section 263 of the Act is
upplicable.

Where Director is to retire at any Annual General Meeting by
virtue of Article 141 he shall be deemed, for the purposes of
these Articles, to retire by virtue of Article 141,

PROCEEDINGS OF DIRECTORS

149. The Directors may meet together for the despatch of business,

150,

1al.

152,

adjourn and otherwise regulate their meetings and proceedings
as they think fit, provided however, that a meeting of the Board
of Directors shall be held at least once in every quarter of the year
and at least four such meetings shall be held in every year. The
quorum for a meeting of the Board of Directors of the Company
shall be one third of the total strength (any fraction contained in
that one third being rounded off as one) or two Directors
whichever is higher, provided that where at any tlime the number
of interested Directors exceeds or is equal to two thirds of the
total strength, the number of the remaining Directors, that is to
say, the number of the Directors present and not interested not
being less than two shall be the quorum during such time, .

IT w meeting of the Bourd be held for want of quorum, then the
meeting shall stand adjourned to such day, lime and place as the
Director or Directors present for the meeting muy fix.

Any Direetor may and the Sceretary und/or any other suthorised
Officer of the Company shall from time to time and also upon
the request of a Director shall convene u Meeting of the Board,
Nolice ol every meeting of (he Board of Directors of the

Company shall be given in writing 1o every Director for the time -

being in Indiu and at his usual address in India lo every other
Direclor.

Subject to the provisions of the Act questions arising ut any
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meeting shall be decided by a majorily of votes, each Direclors
having one vole und in case of an equality of votes the Chairman
shall have a second or cusling vole.

The Board from time to lime may elect a Chuirman of its-meeting
and determine the period for which he is 1o hold office. If the
Chairman has notified the Compuny of his inubility 1o be presem
at the Board Meeting or il at any meeting the Chairman is not
present within fifteen minutes after the time appointed for holding
the meeting or is unwilling 1o uct as Chairman, or if no such
Chairman is elected, the Directors present may elect s0.

A meeting of the Board at which quorum is present shall be
compelent 1o exercise ull or any of the authorities, powers and
discretions by or under the Articles of the Company for the lime
being vested in or excrcisuble by the Directors generally. In the
exercise of any such authorities, powers and discretions the Direc-
tors shall haye regard Lo the restrictions imposed on the powers of
the Bonrd by Section 293 of the Acl.

The Directors may [rom time to time subject to the provisions of the
Act, and in particular o Section 292 of the Act delegate any of their
powers (0 a commitiee consisting of such delegation. Any commit-
tee so formed shall, in the exercise of the powers 50 delegated,

conform to any regulations that may from time lo Lime he imposed

on it by the Directors. The meeting and procecdings of any such
committee if consisting of two ormaore members, shall be governed
by the provisions herein contained for regulating the meelings and
proceedings of the Directors so [ar as the same are applicable
thereto and are not superceeded by any regulations made by the
Directors under this Article.

Subject Lo the provision of the Act, aresolution shall be as valid and
effectual as’lf it had been passed al a meeting of the Directors duly
called and consituted if it hus been circulated in draft together with
neceessary papers. if any, 1o all the Directors then in India (not
being less in number than quonim fixed for nmeeting of the Board)
and to all other Directors at their usual addresses in India and has
heen approved by such of the Directors us are then in India or by
a majorily of such of them as are enlitled (o vole on resolution.

The Company shall cause minutes of all the proceedings al every
meeting of the Bourd of the Direclars or of every commitiee of the
Board (o be kept by making within 30 days of the conclusion ol
every such meeting concerned ‘entries thereof in books kept for
that purpose with the puges conseculively numbered. The minutes
<hall contain u fair and correct summary of the proceedings at each
such meeting including (he following :
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(a)
(b)
()
(d)

(c)

OfF all orders made by the Directors and commitiee of
Directors.

Of the numes of the Dircctors present at each meeting of
the Direclors and of any committee of Directors,

OF all appointments of consultant, retainers and commit-
tees made ut the meeting.

Of all resolutions and proceedings of the meeting and of
meetings of Directors and Commiltees.

In the cuse of each resolwtion passed at the meeling of the
Directors or of a Committee of Directors, the names of
Directors, if any, dissenting from, or not concurring in the
resolution and having expressed the wish for it to be
recorded in the minutes.

Each page of every such book shall be initialled or signed by the
Chairman of such meeting or by the Chairman of next succeed-
ingmeeting. Minutes of meetings keptin accordance with above
shall be receivable as prima facie evidence of the malters signed
in such minute. '

The Company shall maintain the following registers, books and
documents :

(a)
(b)
(c)

(d)

(e)

(n
(g)

(h)

(i)

register of investments not held in Company's name
according to Section 49 of the Act.

Register of mortgages and charges according to Section
143 of the Act.

register of member and index according to Sections 150

and 151 of the Act.

Register of Contracts, Companies and Firms in which
Directors are interested according to Section 301 of the
Act.

Register und index of Debenture holders according 1o

Section 152 of the Act.
Register of Directors, according to Section 303 of the Act.

Register of Directors, sharcholding etc., according to
section 307 of the Act.

Register of bodies corporate under the sume man ugement
und of every loan Guarantee or Security in accordance
with Section 307 of the Act. - .

Register of bodies corporate in the sume group and of
investments in shares or debentures or other bodies corpo-
rute according Lo section 272 of the Act.
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159.

161.

(j) Copy of instrument creuting any charge requiring registra-
tion according to section 136 of the Act.

(k) Copies of Annual Returns prepared under section 159 of the
Act together with the copies of Certificales and documents
required o be annexed thereto under Section 161.

The said registers, books and documents shall be kept open for
inspection by such persons ns may be entitled thereto respeclively,
under the Act on such days and during such business hours us may,
consistently with the provision of Actin that behalf be determined
by the Company in General Meeting.

‘POWERS OF DIRECTORS

The business of the Company shull be managed by the Directors
who in addition to the powers and authorities by these presents or
otherwise expressly conferred upon them may exercise or done by
the Company and ure not hereby or by luw expressly directed or
required to be exercised or done by the Company in General
Meeting but subject nevertheless to the provisions of any law of
these presents and to any regulations not being inconsistent with
(hese presents [rom time 1o time made by the Compuny in General
Meeling: Provided that no regulation so made shall invalidate any
prior act of the Directors und the Manuging Direclor which would
have been valid if such regulations had not been made.

(a) The Directors may mauke such arrangements as may be
thought fit for the management of the Company's uffairs
abroad, and may for this purpose (without prejudice to the
generality of their powers) appoint local hourds, allomeys,

“and agents and fix their remuneration and delegaté to them
such powers as my be deemed requisite or expedient. The
Company may have for use abroad such official seal as is
provided for by Section 50 of the Act, such seal shall be
affixed by the authority and in the presence of, und the
instruments sculed therewith shall be signed by such persons
as the Directors shall from time to time by writing under the
seal appoint. The Company may ulso exercise lhe powers of
keeping foreign registers as provided by the Acl.

(b) Subject Lo the provisions of the Act und in particular to the
prohibition and restrictions contained in Section 292 thereof,
the Board may from time Lo time entrust to and confer-upon
any Managing Director for the time being such of the'powers
exercisable under these presents by the Board us it thinks fit,
and may confer such powers for such time, and 1o be
excrcised for such abjects and purposes., and upon such terms
and conditions, and with such restrictions as it thinks [it, and
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it may confer such powerseither collaterally with, orto the
exclusion of, and in substitution for any of the powers to
the Board in that behalf; and may from time to time
revoke, withdraw, alter or vary all or any such powers.

(c) A Managing Directorshall not, while he continues to hold
that office, be subject to retirement by rotation, and he
shall not be ‘reckoned as a Director for the purpose of
determining the retirement of Directors or in.fixing the
number of Directors to retire, but subject to the same
provisions as to resignation and removal as the other
Directors of the Company, und he shall ipso facto and
immediately ceuse to be a Managing Directlor if he ceuses
to hold the office of Director for any cause.

(d) Subject lo the provisions of Section 309, 310 and 311 of
the Act, a Managing Director shall, in addition to the
remuneration payable to him as a Director of the Company
under these Articles receive such additional remuneration
as may from time to time be sanctioned by the Company
in General Meeling,

THE SEAL

The Directors shall provide a Seal for the purpose of the
Company and shall have power from time to time lo destroy the
same and substitute a new Seal in lieu thereof and the Direclors
shall provide for the safe custody of the Seal and the Seal except
as otherwise expowered under the Act or Rules thereunder.
never be used excepl by the authority of the resolutions of the
Board of Direclors or # Committee of the Direclors and one
Director at least shall sign every instrument to which the seal is
affixed. Provided, nevertheless, thatany instrument bearing the
Seal of the Company issued for valuable consideration shall be
binding on the Company notwithstanding any irregularity touch-
ing the authority of the Directors to issue the same.

. 'ﬁm Directors shall cause to be kept proper books of account

with respect lo :

(2) All sums of money received and expended by the
- Company and the matters in respect of which recelpt and-
expenditure take place.

(b) all sules und purchases of goods by the Company,
(c) The Assets & Liabilities of the Company,

The Books of Accounts shull be kept mt the office of the
Company or at such other place in India ns the Directors decide
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166.

167.

168.

169.

170.

171,

and when the Directors so decide the Company shall within seven
days of the decision file with the Registrara notice in writing giving
the full address of that other place.

SECRETARY

Subject to the provisions of Section 383A of the Act the Board may
atany time and from time to time appoint any individual possessing
the prescribed qualification to be the Secretary of the Company and
may determine his powers and duties and fix his remuneration and

" the period for which and other terms and conditions on which he is

to hold such office.
DIVIDENDS

Subject to the rights of members entitled to shares if any, with
preferential or special rights attached to then or unless otherwise
provided in any respect by the terms of issue the profits of the
Company which it shall from time o time be determined to divide
in respectof any yearor other period shall be applied in the payment
of u Dividend on the Equily Shaves of the Company but so that a
partly puid up share shall only entitle the holder with respect thereto
to the amount paid thereon bears Lo the nominal amount of such
shares provided that where capital is paidup inadvance of calls such
capital shall not rank for dividend or confer aright to participate in
profits. :

The Company in general meeting may declare adividend to be paid
to the memebrs according to rights and interest in the profits and
may, subject to the provisions of Section 207 of the Act fix the time

for payment.

No large dividend shall be declared than is recommended by the
Board, but the Company in géneral meeting may declare a smaller
dividend.

Subject to the provisions of Section 205 und 205A of the Acl, no
dividend shall be payable except sut of the profits of the Company
or out of moneys provided by the Central or a State Government for
the payment of the dividend in pursuance of any guarantee given
by such Governmentand no divide nd shall carry interestagainstthe

Company.

Subject Lo the provisions af the Act, the decluration of the Board as
(o 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 us uppear Lo the Bonrd (o be justified by the profits of the

Company.
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I172. The Board may deduct from any dividend payable to any

173.

174.

175.

176.

177.

178.

179.

member all sums of moneys, if any, presently payable by him to

~ the Company on account of calls or otherwisc in relation to the

shares of the Company.

Any general meeting declaring a dividend may make a call on
the members of such amount as the meeting fixes but so that the
call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the same time as the
dividend and the dividend may be set off against the call.

No dividend shall be payable except in cash provided that
nothing in the foregoing shall be deemed to prohibit the capital-
ization of profils or Reserves of the Company for the purpose of
issuing fully paid-up bonus shares or paying up uny amount for
the time being unpaid on the shares held by the members of the
Company. )

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

~ Company and where appropriate the Company shall comply

with the requirements of Section 206A of the Act.

The Company may pay interest on capital ralsed for the con-
struction of works or buildings when and so far as it shall be
authorised to do by Section 208 of the Act.

No dividend shall be paid in respect of any share except to the
registered holder of such share or to his order or to his bankers
but nothing contained in its article shall be deemed to require the
bankers of a registered shareholder to make a separate applica-
tion to the Company for the payment of the dividend. Nothing
in this Article shall be deemed to affect in any manner the

operation of Article 175,

Any one of several persons who are registered as ‘the joint
holders of uny share may give effectual receipls forall dividends
and other payments in respect of such shares.

Unless otherwise directed in accordance with Section 206 of the
Act, any dividend, interest or other moneys payable in cash in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the holder or, in the case of
Joint-holders, to the registered address to that one of the joint-
holders who is the first numed in the Register in respect of the
Joint holding or to such person and such address as the holder or
Joint-holders, us the case may be, may direct, and every cheque
or warranl 50 sent shall be mude payable (o the order of the
person to whom il is sent
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180. No unclaimed dividend shall be forfeited by the Board. Any
dividend which has been declared by the Company but hasnol been
paid or claimed (within the meaning of Seclion 205A of the Act)
within 42 days from the date of its declaration to or by 2 member
bs entitled tp the payment of such dividend shall be dealt with by
the Company in accordance with the said Section 205A.

A claim of money transferred by the company 1o the account of
the Central Government in accordance with the provisions of
Section 205A may be preferred to the Central Gevernment by
shareholders to whom the money is duc.

BALANCE SHEET AND ACCOUNTS

I1BI. Atevery Annual General Meeting the Board shall lay before the
a Balunce Sheet and Profit & Loss Account mude up in
accordance with the provisions of section 210 of the Act and such
Balance Sheet and profit and loss Account shall comply with the
requirements of Sections 210, 211, 212, 215 and 216 and of
schedule VI to the Act so far as they are applicable to the Company
 but, save as aforesaid the Board shall not be bound to disclose
cater details of the result or extent of the trading and transactions

of the Company than it may deem expedient.

182. There shall be attached to every Balance Sheet laid before the
" Company areport by the Board complying with section 217 of the
Act.

183.. A copy of every balance sheet (including the Profit and Loss
Account, the Auditors report, and every document required by law
1o be annexed or attached 1o the Balance Sheet, as provided by
section 219 of the Act, be sent not less thun twenty-one days before
the date of the meeting to every member, lrustee for the holder of
any Debentures issued by the Company and other persons (0 whom
the same is required to be sent by the said section provided that if
and so long as the shares of the Company are listed on any
recognised Stock Exchange it shall be sufficient if the copies of the-
aforesaid documents are made availuble by the Company for
inspection at the office during working hours foruperiod of 21 days
before the date of the meeting provided [urther that uny member or
other person referred (o in sub-section (2) of Section 219 of the Act
<hall on demand be entitled to be furnished free of cost with a copy
of the last Bulunce Sheet of the Company und of every document
required by law to be annexed or attuched thereto including the
profit and loss Account and Auditor's report.

I84. The Company shall comply with section 220 of the act as to filing

. copies of the Balance Sheet and Profit and Loss Account and other

documents required to be annexed or atiached thereto with the
Registrar.

* The senlence was insarted in the Arflcle 180 vide Special Resolution on 6.5.95,
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186.

187.

188,

189.

190.

191.

192,

Every Balunce Sheet and Profit and Loss Account of the
Company when audited and adopted by the Company in general
meeting shall be conclusive except as regards any error discov-
ered therein,

AUDIT

Once at least in every year the books of account of the Company
shall be examined by one or more Auditor or Auditors,

The Company shall ateach Annual General Meeting appoint as
Auditor.or Auditors to hold office from the conclusion of that
meeling until the conclusion of the next Annisal General Meel-
ing and shall within seven days, of the appointment, give
intimation thereof to every Auditor so appointed, The appoint-
ment, remuneration rights and duties of the Auditor or Auditors
shall be regulated by sections 224 to 227 of the Act.

Where the Company has a branch office the provisions of
Section 228 of the Act shall apply.

All notices of and other communication relating to any general
meeting of the Company which any member of the Company is
entitled to have sent to him shall also be forwarded tothe Auditor
of the Comipany; and the Auditor shall be entitled to attend any
genenal meeting and to be Neard at any general meeting which
concems him as Auditor.

The Auditors Report (including the Auditor's separate, special
or supplementary Report, if any) shall be read before the
Company in general meeting and shall be open to inspection by
any member of the Company,

COMMENCEMENT OF BUSINESS

Subject' to the provisions of Section 149(A) of the Act, the
Company may, from time to lime, by a Special Resolution
commence any new business in relation to any of the objects set
out in sub-clause (C) of clause III of itx. Memorandum of

Association.

RECONSTRUCTION

On any sale of the undertaking of the Compuny the Board or the
liquidators on a winding-up may, if authorised by a special
Resolution, accept fi ully paid or partly paid up shares, debentures
or securitics of any other company, whether incorporated in
India or not either then existing or to be formed for the purchase
in whole orin partof the property of the Company, and the Board
(if the profits of the Company permit) or the liquidators (in a

(51)



193.

194,

195.

~ winding up) may distribute such-shares or securities, or any other
property of the Company amongstthemembers without realisation,

or vestthe same in trustees for them, and any special resolution may
provide for the distribution or appropriation of the ¢ash, shares or
other securities, benefit or property, otherwise than in accordance
with the strict legal rights of the members or contributions of the
Company, and for the valuation of any such securities or property
at such price and in such manner as the mmtlng may approve and
ull holders of shares shall be bound to nceept and shall be bound by
any valuation or distribution so.authorised, and waive all rights in
relation thereto, save only in case the Company is proposed o he
or is in the course of being wound up, such stututory rights (il any)
under Scction 494 of the Act as are incapable of being varied or
excluded by those Articles.

' SECRECY

Every Director, Secretary, Trustec of the Company, ils members or
debenture-holders, members of a Commiltec, Office, Scrvant,

agent accountant or other person employed in or ubout the business
of the Company shall, if so required by the Board sign a decluration
pledging himself to observe a strict secrecy respecting all transuc-
lions of the Company with its customs und the state of account with
individuals and in malters relating thereto, and shall by such
declaration pledge himself not to revedl uny of the malters which
miay come to his knowledge in the discharge of his duties excepl
when required so (o do the Board or by any generul. meeting or by
a Court of law and except so lur us may be necesary in order to
comply with any of the provisions in thesc Articles contuined.

No member or other persan (nol being u Dircetor) shull be entitled
to enter upon the property of the Company ur Lo inspect or examing
the premises’ ‘of properties of the Compuny withoul the permission
of the Board or subject to Article 159 1o require discovery of or any
information respecting any detail of (he trading of the Company or
any matler which is or may be in the nature of a trade secrel, mystery
of trade ur secret process or of any matier whatsoever which may
relate (o the conduel of the business of the Company and which in
the opinion of the Board it will be incxpedient in the interest of the

Compuny to cemmunjcate:

WINDING UP

I If the Compuny shall be wound up and the assets available lor
distribution wmong the members us such shull be sufficient to
repay the whole of the paid up capital, such assets (Whether
they shall cansists of property of the sume kind or not) shall
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be distribuled so that as nearly us may be the losses shall
be borne by the members in proportion to the capital paid
up or which ought to have been paid up at the commence-
ment of the winding-up on the shares held by them
respectively, and if in a winding up the assets (whether
they shall consist of property of the same kind or not)
available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid
up at the commencement of the winding-up, the excess
shall be distributed amongst the members in proportion to
the capital at the commencement of the winding up paid
up or which ought to have been paid up on the shares held
by them respectively. But this Article is to be without
prejudice to the rights of the holders of shares issued upon
special terms and condilions.

2. If the Company shall be wound up whether voluntarily or
otherwise the liguidators may, with the sanclion of a
special Resolution, divide among the members, in specic
or in kind, any part of the assets of the Company (whether
they shall consist of property of the same kind or not) with
the like sanction, vest any part of the assets of the company
in Trustees upon such trust for the benefit of the members
or any of them as the liquidators, with the like sanction,
shall think fiL.

INDEMNITY

196. Every Director, Secretary or Officer of the Company or any
person (whether an Officer of the Company or not) employed by
the Company and any person appointed as Auditor shall be
indemnified out of the funds of the Company ugainst all liability
incurred by him as such Director, Secretary, Officer, employee
or Auditor in defending any proceedings, whether civil or
cirminal in which judgement is given in his favour, or in which
he is acquilled, or in connection with any application under
Section 633 of the Act in which relief is granted to him by the
Court.
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We, the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a Company in pursuance of thix Articles of Association, and
we respectively agree to take the number of equity shares in the Capital of Company set

opposile (o our respective names.

Nuwnes, Addresses and Number of equily Name, Address and
descriptions of subscribers shares token by * Description of Wilness
each subscribers
. Surajmal Jalan 100
5/0. Late Ramesawarlal Jalan (One hundred only)
11, Ashoks Road, Alipore
Caleutia - 700 027
Business.
2. Deepak Jalan 100
S/0, Sri Surajmal Jalan (One hundred only)
11, Ashoka Roud, Alipore
Calcutta - 700 027
Business.
3. Alck Jalan 100
810, Sri Surajmal Jalan (One hundred only)
I, Ashoka Road, Alipore
Calcutia - 700 027
Business, -
§ 23
4. Prakash Jalan 100 g =
§/0. 5t Surajmal Jalan (One hundred only) :E 3 g
Il, Ashoka Road, Alipore
Calcutia - 700 027 £ g E,E § E
u L
B smu‘ E g g g g 8
5. Sarita Jalan 100 =1 En_. 8
W/O. Deepak Jalan (One hundred only) § i
11, Ashoka Road, Alipore 8§ o9
Calcutta - 700 027 = E S
Business,
6. Bimla Devl Jalan 100
W/O. Sri Surajmal Jalan {One hundred only)
I 1, Ashoka Road, Alipore
Caleuua - 700 027 =
Business.
1. Naresh Kumar Jalan 100
S/0. Ramawalur Jalan e (One hundred only)
134C, Raja Rajendra Lal Mitra Road
Caleuua - 700 085
Business.
00 -
(Seven hundred only)

Calcutta, Dated Yhe 10th day of October, 1994
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