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- FRESH CEVRTIFI‘CATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IS

In the Office of the Registrar of Companies, Assam, Meghalaya, etc. Shillong.
[Under the Companies Act, 1956 (1 of 1956) ] ’

In the Matter of HARDWARES AND SOFTWARES INDIA LIMITED

I hereby certify that HARDWARES AND SOFTWARES INDIA LIMITED
which was originally incorporated on 12th ( Twelveth) day of October, 1988 under |
the Companies Act and under the name IMPALA INDUSTRIAL ENTERPRISES
PRIVATE LIMITED, having duly passed the necessary resolution in terms of W/
section 21 of Companies Act, 1 956 and the approval of this Office Vide Letter No. |72
STA /02-03098 / Section 21 /4390 dated 25th November, 1999 the name of the said \{//
compyan_y is this day changed to IMPALA INDUSTRIAL ENTERPRISES 7
LIMITED and this certificate is issued pursuant to section 23 (1) of the said Act. |

- Given under my hand at Shillong this day of 25th November, 1999 (One
thousand nine hundred Ninety Nine) :
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FRESH CERTII’ICATB OF 1NCORI’ORATION
CONSEQUENT ON CHANGH OF NAME

I tl Registrar ‘
1 the Ofice of the Ragixbax of Companics _Assam, Maghalaya, stc. Shilleng
, - [P

[ Under the Companies Act, 1956 (1 of 1956) ]

IN THE MATIFR Of*  IMPALA INDUSTRIAL ENTERPRISES LIMITED

——————— v 8 o -

I hereby cortify that, IMPALA. 1Nwsrn1;(§;,_ENrEnpr\isrzs_ . Limited,

whxch was ongmal!y incorporatcd on 12th day of Oatober,_-_‘._ 19 g
under the +__Cempanies - Act and BRF ARe }’qméstrial Ent exprises; Bydy2te

 having duly passed the necessary resolution in terms of section 21/}&&9,{5{){2&;{%&»} of
Companics Act. 1956 and the approval of *u&x&gauxkfmnnmxxanxkxm

xx';isixzmz@t%&mzssmmstm;exms;exm;mxxma{xmmmmaxxmm

,{xm ,g»&xmmum:ommmxommn this Office_vide
ORI RBORIR o s ST i oo

-~ lotler NU_T/\/O'7-03098/Sec‘tion 2171885 d.\tui 28th July, . 1999

the name of the said compdny is this day changed to HARDWARES AND JOHW/\RLS INDIA

Limited and this certificate is issucd pursuant to scctlou 23 §)) ol the said Act,

Given under my hand al__Shilleng this day of _28th July, 19 99.

(Oue thousand nine hundred_____ ninety-nine... ... )<:/

Reglstrar ;(ﬁm*\m(x of Compumes.
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Certificate of Incorpoxation

No. 02-03098 of 1988-89

Tho Compnny hug boon convertod to nublic Hmltad compny undar soction 44 of tho
Componlos Act, 1956, vide Spacla! Rosolution passed on 3rd Jonuoty 1989 with elfect
from 3-1-89. ) ‘ .

: Sdl- Migiblo
16 1.90

Reglstrar of Companies
Assnm, Megholays Etc,, Shillong

| haraby cortify that IMPALA INDUSTRIAL ENTERPRISES

PHIV)ATE LIM!TED s this day.incorporated under the Companies

Sd/-igible (ROC) R
16.1.80 :

Act, 1956 ( No. 1 of 1956 ) and that the Company is Limited.

Given under my hand at SHILLONG this 12th ( Twelveth )
day of October One thousand nine hundred andEighty Eight.

. 8dJ- 5. Dasqup!ta
Hagiatnre ol Compnnics

Assmm,’Muuh_nlnyn. Muonlpur, Tripurn, Naogaland
© arynactial Pradoesh €& Mizorom, Shiltong




THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
Memorandum of Association

OF

IMPALA INDUSTRIAL ENTERPRISES 'LIMITED

The name of the Company is IMPALA INDUSTRIAL ENTERPRISES
LIMITED,

The Registered Office of the Company shall be situated In Guwahatl
the District Kamrup, Assam,

. The Objects for which the Combany is established are

MAIN OBJECTS TO BE PURSUED ON INCORPORATION :—

To manufacture automobile and cycle space parts out of plastic or
steel or any other metal or alloy.

To design, fabricate, assemble and instal all kinds of machinery used
in connection with manufacture of any type of steel alloy, steel and
other special steels, high carbon tools, heat resisting steel and to
manufacture bloom, billet, all types of hot and cold rolling rods, wires,

. hacksaw blades, cycle parts, motor, scooter and car parts both fer-

rous and non-ferrous, brass, bronze, aluminlum with their alloys, In-
cluding all types of coating of sheets, rods with zinc and, dluminium,

To carry on in India or elsewhere this business to develop import,
export, buy, sell distribute, transfer, lease, hire, license, use, dispose
ol. Operale, fabricato, construct, assemblo, record, malintain, repalr,
recondition, work alter, convert, improve, procure, install, ;modify and

~to act as consultant, agent, broker, franchiser, job worker, represen-

tative, advisor or otherwise to decal In all kinds of computers, calcu-
lators, micro procesors, clectronic and electrical aparaluses, soltwares,

' equipments, gadgets, peripherals modulers, auxilliary instruments,
tools, plants, machine works, systems.Convenience spare parts, ac-
cessories, devices, components, fixtures etc. of different’ capacities,

'slzes, specifications, applications, descriptions and models used or

may be used In the field of space aviations, surface water and air
transports, railways, defence, medical, engineering, industries, con-
struction, minings, power, traffics, offices, police, communications,
trade, commerce, weather, satellite, research, hospitals, hotel,
advertisings, -education, decoration, automobiles, geographical, recre-
ational, domestic and other alied purposes such as computers, mini
computers, super computers, pocket computers, personal computers,
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micro computers, engineering computers, general purpose and pro-
cess control computers, informatinon and word processing equipments,
copying machines, electronic telephone exchange, typewriters, video
games, signals or other similar ftems present or future and to do all
incidental acts and- things necessary for the attainment of foregoing
objects. ; '

- OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAINMENT O
~ THE MAIN OBJECTS.

To acquire, construct and maintain factories, establishments works,
building and erection for all or any of the purposes iaforesald and to
acquire or make machinery, Implements and articles required to be
used for any such purposo and to carry on as princlpals or agents
branch of manufacturing or mercantile business for which the
Company's lands, money, establishment, property and servants may
be conveniently applicable consistently with. all or any of the purposes
aforesald.

To promote any company or companies for the purpose of acquiring
all or any of the property rights and liabilities of this company, or for
any other purpose which may scem directly or indirectly calculated to
benefit this Company. ; ‘

To acquire and undertake the whole or any part of the business,
properly and liabilities of any person or company carrying on any
business which the company lIs authorised to carry on or possesed of

“property suitable for the purposes of this' company.

To carry on any other business, whether manufacturing or otherwise,
which may seem to the Company capable of - being conveniently
carried on In connection with the above or calculated  directly or
indirectly. to enhance the value of or render profitable any of rhe
Company's property or rights.

To apply for purchase or otherwise, acquire any patonts, brovels d’
invention, licensees, concession and the like, conferring any exclusive
or non-exclusive or limited rights to use, or any secret or other infor-
mation 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
scem calculated dircctly or indirectly to benefit the Company and to
use, exercise, develop or grant licences In respect of or otherwise turn
to account the property, rights or information so required.

To establish, provide, maintain and conduct motive power, research,
and other laboratories, traning colleges, schools and other institutions

~for the training, education and Instruction of students and others who

may desire to avail themselves of the same and to provide for the
delivery and holding of lectures, demonstrations, exhibitions, classes,

‘meetings and conferences In connection therewith and to establish
libraries to grant scholarships in India and abroad.

" To enter into partnerships or into any arrangement for sharting profits,

union of Interests, co-operation, joint venture, reciprocal concession or
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otherwlsa with any person or company catry!ng,oln or engaged In or

about to carry on or engage In any business. or transaction which thls
Company Is authorised to carry. on or engage In, or any business or

transaclion capable to belng cgnducled 50 as dirgclly or Indireclly to

benellt this Company and lo lend money .to guarahlea the contracts ol

or otherwise assist, any such person or any. such cgmpény and to take

or otherwlsa acquire shares and securities ol any company and o selt,’
hold, re-lssue, with or without guarantee or olherwise deal with the

samae. :

"To sell linprove, mange, develop, exchange, lease, morigage,

enlranchise, dispose ol turn {o "account, or otherw|se deal with-.all or
any parl of l‘he property and rights ol tho Company.

To draw, make, accepl, endorse, discounl, execule and Issue
promissory notes, bllls ol exchangs, warrant, blils ol lading, debentures
and other negollabld and lranislerable Instruments.

To fend money 1o such persons or companies and. on such lerms as
may seem expedlent and In parlicular lo customersiand others having
dealings with the Company and lo guarantes he perlormance of
conlracls by any such paerson or cpmpanles.

To borrow, ralse or secure. the payment. ol money In Indla and abroad -
in such manner as the company shall think 1t and In particular by the
lssua of debantures or debenture stock, or otherwise charged upon all
or any ol Company's property, both present and future, Including s
uncallod cnpifinl and to purchnge, rodaom or pny olf such sacuritlos.

To undartake financial and cormmarcial obllgations; lransaclions and
operations of all kinds In conneclion with the business of the,Company. -

To act as agents, coniraclors, englneers, manufacturers and suppllers
for the goods In which the Company Is directly or Indirectly interested
and lo eslablish and .mainlain branches or agents In" Indla or In any
part of the world and to appolnt officer, stall, distributors, travelling
agents, agencles and lo Instal the plants anywherel.lor furtherance of

\ie objects of the Company.

To distribula any of \he Company's properly among the members In

special or In any manner whatsoever, In the evenl of.winding up of the

Company.

vire and hold shares in any olher company
Art simiinr to thosa ol this Company oF
) ol bolng conducled so as directly or

To take, or olherwise acq
having objocts aftogather or in p
carrylyg on any business copnble
indirectly to Lenelit this Company.

any Governments or aulhorities
“thal may seem conduclive to the
of them and lo obtain from any such
Govermmant or authority any rights, privileges and conce»sslons which
the Company may think I deslirable lo oblain and 1o carry out, exerclse
and comply with any such arrangements, rights, privileges and

To onter Into any arrangemaent. with

concesslons.
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17. To establish and support or ald In the QS!abllahmente and supborl of

assoclations; Inslitutlons, funds,. trusts and: convanlences calculated to
~.benelll ;employees, or: ex-employees ol the Company (or s
' predacessors In business ) or the ‘dependants or connections of such
persons and lo granl penslons,',and allowaﬁceg,‘llp,;make,paymenl
towards Insurance, to subscribe or guaraniee money for; charltable or
benevolent objects or for any exhibition or for any public, general or
uselul objacls.

18.  Generally lo.purchase, lake on lease or In exchangs, hire or otherwise
acqulre any‘rea! and personal properly and any rlghls'or privileges
which the Company may. think necessary or convenlent for the purposes
ol Ns business and In partlicular any land, bui!dlngs,. basemems,'
machinery, plant and stock-In-trade. - '

19 'To sell or dispose ol the undertaking -of il\e Cpmpany or an'y part
thereol, for such consideration as the company jimay think it and In
parlicular, for shares, debentures or securilles of-any olher company

- having op}ec‘ls altogether or In part similar to those of this Company.

20, To guarantes the perlormance of the obligations of and the payment ol
dividends and interast on any stock, shares or securllies of any
company, corporalion, firms or person In any case In which such
guarantee may be considered likely, direclly or Indirectly to In
furlheranca of tha.objacts of the company or 'the Interest of the
shareholdars, : ‘

21.  To Inves! and daoal with the money ol Company nol immaediately required

in suth manner as may [rom time to time be delermined and seem
advisabla. ' Co

52 To adopt means of making known the producls of the Company as may

seem expedient and In  particular. by advenlslnvg In the press, by

~ circulars, by purchlase and- exhibition of works of art or,Interest, by

~publication of books and perlodicals and by granting prizes, rewards
<and donallons. ‘ ‘? IR .

23, . To ptocure the ragistration or Incorporalion or recognmoh ol the
. -Company In or under the laws of any place oulside Indla. -

24, To .pay‘ all the preliminary expenses ol any kind an Incldental to the
formalion and Incorporation of the Company oul of the tunds of the

Company.
25..  To undertake and axacula any trusis the Unde_r!aking whergol any seem
desirable and sither gralultously or otherwiss.

26. To remunarale any person of company lor services rendered or lo be

randarad In placlng or ass!isting to place or guarantesing the placing ol
any of the shares In the company’s capltal or any debentures of
debenlure stocks or other securilies of the Company or In or aboul the
formation or promoﬂon of the Company or the conduct of ils business.

27, To es\abllsh and maintaln or procure the aslablishmant-and maintenance
‘ of any contributory of non-coi=  ory pensiomn of superannuallon funds



28.

c.
! 1‘

{51

lor the benelit of and glve or proéur‘er'thenglvlng of donatlons, gralyllies,
persons, allowances or emolumels’to any person or persons- who are

. or were at any time In the employment or service af the ‘Company or

of any Company which Is a subsldiary of.the:Company: or Is allied to
or assoclated with the company or with any such subsidiary company,
or who are or ware at any lime direclors of Olficers ol the Company
or ofiany such other company ‘as. aloresald and the wives, widows,
families and dependants of any such persons and also to establish and-
subsldise and subscrlbe lo any Institutions, assoclutions, clubs or funds .
calculated 1o be for the benolil ol or to advance the l"ntares(s and well-
‘belng ol the Company or of any such other company as aloresaid and
'make payments to or towards the insurance ol any such person as
alorasald and do any ol the maller aloresald elther alone or In

conjuction with any such other company as aloresald.

Jo do all or any of the above things in any partj ol the world as
princlpals, agents, contraclors, trustees or otherwise and by or through
agents or otherwise and either alone or In conjuction with others.

n

THE OTHER OBJECTS OF THE COMPANY ARE AS FOLLOWS :~

To carry on all or any of the businesses ol ‘manulacturers, designers,
fabricalors, assemblers, exporlers, Importers and conslruclers of and
dealers In sl kinds of ropeways, cableways, mechanical thandling
davices and all other kinds ol machinery, equipments implements,

- apparatuses, tools, component parls, accessorles a'nd fiitings related

thareto .Including steel slructures, buckets and contalnars,  carriages,
_hangers, shovels, wheels, pulleys, rollers and clips and act as

., englneers,’ surveyors, melallurglsts, lforgers, rollers, casters, wire

2.

3.

drawers, metal and wood workers, miil-wrights, | iron and steel

- manulaclurers and co‘n‘vérle‘rs. tool makers, smellers, moulders,

foundrymen, welders and Iillers, warehousemen and Job-makers.

"To establish cold rolling, hot rolling, gkalp bloom and billel mills varlous
type of steel coal, ofl and electric furnaces and to do every type of
business In sleal goods anc arlicles of all lypes and desctriptions
including. ite pafls and accbssorles roquired In any lndualry'and trade
and to manulacture In parts ol whole any product whare sleel forms a

parl as such. ' ‘ '
To uhdérlake and exacula contracls for woiks involving the constiuction

transporters-and mmechanical handling davices

ol ropaways, cablaways, : .
y ‘out any anciiary or othar works comprised

as aloiesald and lo-carr
in such contracls,

To carry on the pusiness. of fron_founders, machanical ergineers,
‘manulfaclurers ol stes! and alloy ' producls of all kinds ‘of and
speclllcatlons,rlncludlng foundry, casling, mouldlng, d,ra‘wlng cold and
hot sheets, slrips; wires, rods of stesl alloy and {errous and non-ferrous
melals, machinory and Implements ol all kinds, \ool-makers brass

jounders, metal workars, bollor makers, mill ’wrlg’ly\(s, fron and steel

convertars, smiths, woad workers.'t;ullders.’ paln\ers‘, metallurgisis,

olectrical englineers, watar works eaglneers 10 manufaclure, repalr,

convarl, nilar, lolon hho nnd dant o mnchinoty, hnplamonts, “rolting
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stock and hardware ol all kinds and to carry on any other business
which may sesm to the Company capable.of being convenlently carried
on:in cony\epﬂon with the above, or otherwise calculaled, directly or
Indirectly:fto. enhancae the value ol any of the {Company's ;properly and
rights fof the:lime ‘belng. ' '

To deslgn, manulacture, sell and lease items made oul ol cement,

.concrels, Including sleal relp!orced or prestressed In all forms and:

shapes like, elaclric polqs. fallway sleepers, prefabricated housing

slruoluras, hume plpas .and for. thal purpose to buy and seil, .

.manufacture and deal In minerals, plant, machlnery,’ equipments,
:lmplemenls,;provlsloné and things capable ol being used [n connectlion

_ with above or olherwise caloulaled direclly of Indirectly to achieve the
object In enhancing the busliness. '

6.  To carry on the business of fron and stasl rollers, founders, civil

7

8. ' To land monay, elther with or withoul securlty and generally lo such '
- persons -and upon such lerms- and condilions as the Company may

IV, “The llabllity of membars Is fimited.
v,

“aleolrical and eleclronics machine lools, sheal processing, shaool

{fabricalors, wéldlng plants, wood working, mechanical engineers, filters,

. elaclro-plalers, chromium, nickel and sliver pollshers, electricians,

" carrlers of goods machinists, mechanical tool makers, wire drawers and
to manulaclure. or repalr or prepare, purchase or’otherwise deal in
goods, tools and Implements,:-varlous instruments, machinery,
apparaluses; melal wires, chemicals and other aflled and subsidiary
goods and accessorles In which the steel produdt forms a part or a
“whole and lo conduct all operal!on;s connect?d therewlth or Incidental

“thereto. .

To buy, exchange, sell, manulacture or otherwlse deal in fron and steel,

" brass, copper, lead, zinc, chrome, nicke!, molybdenum cobalt and all
types of alloylng elements, sliver and other chemicals and goods of
gvery descriplion or arliclas which are used diraclly or Indhrectly In the

_processes. -

" think 1.

i
The Authorised Share Capltal of .the Company Is As. 11,00,10,000/-
(Rupees Eleven Crord Ten Thousand) divided Into 1,10,01,000 Equlty
Shares of Rs. 10/- (Rupees tan) each with the Trights, privilegos and

" conditions attached there lo as are provided for by the regulalions of
the Company for the time belng with power lo Increase and reduce the
capltal of the Company and to divide the shares In the capfial for the
lime belng Inlo several classe§ and lo altach therelo respectively
prelefon!lal, delerred qualitied orfspecla! rights, privifeges: of condilions
s may be dotermined by the regulations of the Company and to vary,
modlly or abrogale In such manner
by the regulations of the Company and upon Increass of capllal the
company may Issue any new shares In priorlty lo any other shares
presont and fuluro with any preleran
‘privileges, or condilions as inay be dstermined upon by ‘|I|e Company

In Ganerel Maating.

as lor the Ume belng be provided

Hal, delerred, qualilied or special
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We, the several persons whose Names and Addresses are subscribed below, are
desirous of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the Capital of the Company set
opposite to our respective names. :

Signatures, Names, Father's Names, Number of Equity Signature, Names, Father's
Addresses and Occupation, of the - Shares taken by Name, Address
subscriber ' each subscriber and Occupations of Witnesses
Sd/- : ' ‘ 10
Ms. MADHURI BORRA (Ten)
C/o. Sri Dilip Kr. Baruah
Rukminigaon

Guwahati - 781022

Sd/- ' 10

o
@
2
S
, 2 <

SRI BIJOY KR. BARUAH (Ten) @ E 2o _

Clo. Sri Dilip Kr. Baruah £ 28 3

Joraipath s X § s .z

Guwahati - 781022 5, ¥9¢ s~
wg Lg>8!
L DS82=
2 nyggzé
© - g < @
& TE2> =
n 0oy
g 268 °
A

EE @
Sd/- R 10 g
SRI SAMARENDRA KR. BARDOLOIl (Ten) =

_ Sjo. Sri Kiran Ch. Bardoloi
Bamunimaidam
Guwahati- 781021

30 -
vTotaI | (Thirty)

Dated, 11th day of October, 1988.







THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
Articles of Hssociqtion
OF
IMPALA INDUSTRIAL ENTERPRISES LIMITED

Interpretation

. Unless the context otherwise require wmds or expressions contained in
these /\mclcs shall bear the same meaning as in the Act or any Sldllll()l\'

,mochrcallon lhcmof in foxce on the date on which the /\mcks b(.comc binding
on the Company. ' '

The marginal noles hcretko arc indicated for convenience and shall not affect the
consuucllon of thesc Atticles. e |

‘The following cxpressions shall have the followmg, mcamn;_.,q unlcc.'; there be

something in the subject or contexl inconsistant therewith,
“The comapny’’ means lhc above named Company. -
““Iie Act’’ means the Companics Acl, 1956.

“{he Statute’’ means the Compinics Acl, 1956 and every other Act for the time
"l‘Jcmg, in force aﬂcclmg, the Company.

“These /\l'liclcs means these Articles ul /\t:';uu.\lmn as originally framed oras

from lime to time altered by Speeial Resolutions.
““I'he Direclors’’ means the Dircctors for the time being of the Company ‘

“T'he Board of Dircctors’’ of ““I'he Board"' means the board of Dircclors for the

time being of the company.

““I'he Managing Dircctors™ means the Managing Dircctor for the time being of

the Company, il any.

““I'he Scerctary’’ includes any person appointed lo perform the duties of

Secretary temporarily.

e Office”” means the Repistered Oftice for the time being of the compiny.
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““I'he Register’' means the Register of Memibers réquircd to be kept pursuant to
Section 150 of the Act.

[Ty folrmg?? . 3 ] Telyr H : g
.*“The Registrar’’ means the Registrar of Companics, Assam, Mcghalaya, ‘Tripura,
Manipur, Nagaland, Arunachal I'radesh, & Mizoranm. '

““The Seal’’ means the Common Scal of il1¢"C'6|'|"|')':\hy':

“Dividend”" includes bonus. | |

“‘Month'’ means calendar month.

“Yeur'' mciuns c:t|éndm‘ year, ‘7

“‘Proxy’’ mcludcs Altorney duly consltituted under a Powm of /\llomcy

*“QOrdinary Resolution’” and "Specml Resolution’’ shall have meanmgs assigied
thereto respectively by Sechon 189 of the Act. :

“In Wriling" and “anch include prmlm;,, lithography and other modes of
repesenting, or repraducing words m o visible form. S

Words impotting the singular number only ancludc the plural number and vice
varsi.

Words importing masculine gender only include the feminine gender.

~ Words importing persons include corporations.

Table ‘A’ not to apply.

2. Saveas |cp| oduced herein the rcgulations com'\mcd in Table "A" in the First
Schcdulc to the Act shatl not apply to ﬁ\p Company. ‘

Comp wy not Lo meImsc its own sh.ucs

3. Savcas punn\lu| Ly Scetion 77 of the Act. the lumh of the compiny shall
nol be employed in purchase of or knl on the security of shares of the company '
and the company shall not give, dnccl!y or indircctly any financial assistance,
whether by way of loan, guarantce the provision of sccurity or otherwisc, for the
purpose of or in conncction with any pmdmsc of or subscription for shares in the
Company or any Company of whlch u may, for the lnnc being, be a subsidiary.

‘This Article shall not be decnicd lo ‘\ch the power of the Lompany o cnfm ce
repayment of loans Lo mentber or ln excreise o lien umlcncd by /\!HL‘L a2,

SIHARES
Division of (,apltal

| 4 The Capital of the Compdny is Rs 11,00,10,000/- (Rupees Eleven Crores Ten Thousand)
divided into 1.10,01,000 equity shares of Rs. 10/ (Rupees Ten) each.
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Redecmable Preference Sharves,

Subject to the provision of scclion 80, any preference SharCS\mny-, with the
sanction ol an ordinary resolution, be issucd on the terms that they are, or at the
oplion of the Company are liable'to be redeemed on such ferms and, in_such

nuanner as the Company:before. the issue of the shares may, be spcéinl resolution,
determine. ‘ b

Allotment of Shares.

5. Subjcet to the provisions of these Articles the shares shall be under the

“control of the board who ny allot or otherwise dispose of the same to such

Ret

persons on such terms and conditions , and at such times, as the board thinks it
and, il so authorised by the company in General Meeting, give to any person the ™
call of any shares either at par or at a premium and for such time and for such
consideration as the Board. thinks fit. Provided that where at any time (subsequent
to the first allotmient of shaics) it is proposed to increase the subscribed capital
of the Company by the issue of new shares, then subject to any -~ dircction to
contrary which may be given by the Company in General meeting, the board shall
issuc such shares in the manner set out in scclion 81 (1) of the Act.

urn of allotments.

6. As regards all allotments made from time to time the Company-shall duly
~comply with Scclion 75 of the Act. ‘ o

7. 10 the company shall offer any of its shares o the public for subseription:

(1) No allotment thereof shall be made, unless the amount stated in the prospectus
as the. mininum subscription has been subscribed and the sum payable on
application thereol has been paid to and received by the Company, but this provision
shall no longer apply after the first allotment of shares offered to the public Tor

- subscription.

() .

(b) The amount payablc on application on cach share shall not be less than §

percent of the nominal mmount of the share,

Restriction on allotments,

Co

(¢) The Cox'npzmy shall comply with the provisions of subscction (4) of section
69 of the Act. And if the Company shall proposc 1o commence business on the
footing of a statement in licu of prospectus the board shall not make any allotment
of shares payable in cash unless seven al feast of the shares proposcd 1o be issued
shall have been subscribed for on a cash {voting by scven members and scetion
70 of the Act shall have been complicd with.

irmission and brokerage.

8. The Company may excrcise the powers ol paying commission conlcrrcd by

Scction 76 of the Act, provided thnt the e percent of the amount of the

cotmission paid or mreed to be paid shall be disclosed in the manner 1equired
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by the said Section and the cunum;;:ziun s!;:||| not cxcccz‘l 5 pcrccm of the |7|'i§(: :jl ‘
which any shares, in respect whercol the same is paid, are isskucd or 2% pereent.
of the price at which any debentures are issued (as the cash may be).;' Such
commission may be satisfied by the payment of cash or the allotment of fully or
s p:uﬂy paid shares or partly in one wiy and f)fil'!'zy?ill'!i"le‘I_OMiél'ﬂTJG,’.‘: Company may
also. on any issue of shares or debentures pay such kbrukcragc as may be lawlul.
Shares at a discount, |
“)f. With the previous authority of the Comp:my‘in G‘cncr:ﬂ Méciiilg and the
sanction of the Courl and upon othcrwise complying with Scction 79 of the Act,
’lhe Board may issuc at discount shares of a class ah'c:;dy issued. o

Instalments on shares' to be dujy paid.

(0. I by the conditions of alfotment of any share, the whole or part of the

amount or issuc price there of shall be payable by instahiments, cvery such instalinent
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 cxceutor or adininistrator.

Linbility of joint holders of shares.
1. The joint-holder of a share shall be severally as well as jointly linble for the
payment of instalments and calls duc in respect of such share. ' o
Trusls not recognised.

12. Save as herein othcrwise provided, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and accordingly shall
‘not, cxcept as ordered by a Courl ‘of competent jurisdiction, or as by statule

required, be bound to recognisc any cquitable or other claim to orinterest in such

share on the part of any other person.
-~ Who niuy be rcgis(crgd.

13, Sharcs may be registered in the name of any pursons, company, or other
body corporate. Nol more than four persons shall be registered as joint holder of
"any sharc. ’ '

CERTIFICATE
Cerltilicales.

(4. The certificate of title to sharcs and duplicates thercof when neeessary shatl
be issucd under Seal of the company and signed by two Dircctors (one atleast
being a Dircclor whose period of office is liablc to dc'lcal‘milmtion by rctirement
of Dircctors by rotation) and the Scerctary ot the Company or il there is no
Secretary by Such other person as may be authorised by the Board in this hclm!('ﬁ

Mcembers r‘ighl to certificate,

15. Every membcfshz\” be entitled free of charge to one certilicate for

i
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all the shares of cach class registered in his name or i the Board so
approves, lo scveral ccrlificates each for one or more of such sharcs, but.
in respect of each additional ccrhhclc, the Company shall be entitled to
‘charge a fec of Rs. 2/- or such lcss sum as the Board may delermine.
Unless the conditions of issuc of any shares _otherwise provide, the :Coms,
~puny call within three months a[tcr the date of either allotment or rccelpt;
of the dpphca(lod for-rogistration.of the transfer of any of its shares as_the
casc may be complc(c and have ready for delivery the certificate of such
shares. Every cerlificale of shares shall specify the number and dcnotm;,‘
~ numbers of the shares in respect of which it is issued and the amouni paid
up thercon. In respect of any shares held jointly by several persons the
Compuny shall not be bound to issue more than onc certificate and delivery

ol a certificate to one of several joint holder shall be sulficient delivery
to all such holders.

As'to i issuc o[ new ccrhhc-nlc in place n[ one dchccd Tost or destroyed.

- 16.If any certificate be, worn out or defaced, then upon production thereol:
to the Board, the Board may order the samc to be cancelled and may issuc
a new certificate in licu thercof, and il any cerlificate be lost or destroyed,
then, upon proof thereof to the sutishaction of Board, and on such m(lnnmly
as. the Board may deem adequ: ale Leing given, a ncw certificate in licu
thereof shall be given to the party entilled to the shates to which such lost'
or destroyed certificate shiill relate.  F or cvery certificate issucd under. this
“Article there shall be pml- to _the” Company  the sum of Rs, 7/- or. ,u‘(,__l‘lv
smaller sum as the Board may, determine.

CALLS

C alls.

17. Thc Board may, from time lo tin, subjuct lo the terms on which any
shares may have been 1ssucd, and subjcct lo the provision of Scction 91 of
- the Act make such calls as the- Board thinks fit upon'the members in
respect of all moncys. unpmd on the shares held by them resy: cclively, and
not by lhc condmons of allolment thercof made payable at fixcd times, and’

. cach. member shall pay the wmount of every call so made on him {o the
persons and at the times and places appointed by the- Board A call may be
ninde payable by instalments and shall be deemed o lmvc been made whcn .
resolution of the Board anthorising such eall was p tsscd

‘ esiriction on power-fo nealkee n\"t nnd notice :

I8. N() call shall excecd one-fourth of the nominal amount of share or he
nade payuable within one month nfter the st preceding call was payable.
Not less than fourteen days notice of any call shall be given specifying time
and place of payment and to whom such call shall be puid. '

\\-’hcn interest on enll 6r ’ ‘
19. If the sum payable in respect of any call or instalment be not paid
on or belore the day .\ppomlcd for payment lhcxcol the holder for the
time Leing of the share in respect of which the call shall have made on
the instalment shall be duc. 5lmll pay interest for the same at the rate.of
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12 Per cent per annum fromt” the day appointed for the payment or at such
power rate (if any) as the Board may delcrmine. '

Amoutit paynble at fixed times or pnydhié by Instalments as -cn,lls.
20. 1f by the terms of issue of any share or otherwise any amount is' made
payable at any fixed lime or by instalments at fixed times, whether on
accont of the amount of the share or by way of premium every such amo-
ant or instalment shall be puynble ns it it were n call duly made by the Bo-
ard and of which due notice had been given, and all the provisions hercin
containéd in respect of calls shall relatc to such amount of instalment ,,
accordingly. ‘ L . »

Evidence tn netions by Company npainst Shnre holders.

21. On the trial or hearing of any aclion or suit brought by the company
against any sharc holder or his representatives to recover any debl or mon-
cy claimed lo be duc to the Company in respeet of his shares, it shall be
suflicient to prove that the name of the defendant is or was, when the claim
arose on the Register as a holder or one of the holders, of the number
of shares in respect of which stich claim is made, and that the amount clai-
med is not entered as paid. in the books of the Company and it shall not
“‘be necessaty Lo prove the appointmen of the Board who may madc any
call nor that n quorum was present at the Board meceling al which any -
call was made was duly convencd or constituted, nor any other malter what-
socver, but the proof of the malters aloresaid shall be concusive evidence |
of the debt. | ' : ‘

1’33’1\\c||l of calls in ndvance. _
22. The Board may, if it thinks fit, receive from any member willing lo
advance the same, all or any patt of the money duc upon the sharcs hold

by him beyond the sum aclually called for, and upon the money so paid
or salisficd in advance, ot so much thereof as from time to time cxcecds
the amornt of the calls than made upon the shares in respect of which

- such advance has-been made the Company may pay interest at such rale
not exceeding G |)éi; cent per annum a the member paying such sum in
advaee and the Board aprees upon. Money 5o paid in excess of the anmount
or calls shall not rank for dividends. The Board may at any time repay the
amount so advanced upon giving. to such mcmber not less than three
months, notice in writing. '

Revocation of eall.

23. A call may be revoked or 'poslponcd atl the discretion of the Board.
"FORFEITURE AND LIEN

I call or Instalment not patd notice mny be phven, :
24. 10 any mcmber fuils to pay any call or instalment on or before the
day appointed for the payment of the swme the Board may at any time
Ahereafter during such time ns the cull or instalment remuing unpaid, serve
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a -notice on such member requiring him to pay the sime, together with nny interest
that may have accrued all expenses that may have been incurrcd by the Company
by reason of such non-payment.

Form of Notice.

25. - The notice shall name a day ( not being Jess than fourtecn days from the date

of the notice ) and a place or places on and at which such call or instalment and

such interest and cxpenses as aforesaid are to be paid. The notice shall also state

that in the event of non payment at or before the time and at the placeappoiﬁ{ed’*
~ the shares in respect of which such call was made or instalment is payable will:be
_ liablc to be forfeited, o | ‘

[ tiotice not complicd with shares may be forfeited.

26. Ir the requisitions of any such notice as aforesaid be not complicd with,ainy
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
thercof be forfeiled by a resolution of the Board to that effect.  Such forfeifure shall
include all dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture, ' :

Nu(h:c nfter forfelture, _ ;
27.  When any shares shall have been so forféited notice of the resolution shall be
given to the member in;whose name it stood. immediately prior to the forfeiture and
ait entry of Uic forfeiture, with date thereof, shall forthwith be madc in_the Register,
~but* 1io” forfeiture shall” be" in any maunner invalidate by any. omissiori‘or neglect to
~ pive sucli‘notice or to make such-cntry, as aforesaid. ' e el
-l-‘o‘r‘!’éilcd share to becotne property: of the Compnhy. ’ 3 ;
28, Any sharc so forfeited shall be dezmed to be the property of the Company,

and the Board may s2!l, re-allot or otherwise dispose of the same in such manncr as
it thinks fit. et o | s

Power to nununl [orl’cilnrc." , ; 7 »
29, ‘The Bourd may, nt nny time hefore any shure so forfeited whall hnve been nold,..
re-nlloted or otherwise:dispos:d of antiual. the forfeiture thereof up(m,:';,ucyh conditions.
as it thinks fit: e : : .

Unhili(‘y on farfeiture. ‘ v ;
30.; A Person whose sharcs have been forfeited shall ceasz to bt a member in
respect of the forfeited shares, but shall notwithstanding, remain linble to pay: and
shall forthwith pay to the Company, all calls or instalments, interest and expenses
owing upon or in respect of such shares al the time of the {orfciltlrc, together with
intarest thereon, from the time of forfeiture until payment at 12 per cent pei antum
“and the Board muy cnforce the puyment thercof any parl thereof, without “any
‘déduction or allowanceé for'the villue of the ghares at the time of forleiture, but shall
not be under any‘obligaliou to do so.

l‘:;'i\lcllcc ol Im’lcilul'c; ,
31, A duly verilicd declaration in writing  that the declarant is n Dircctor of the

Company, and that cerlain shures in Company, have been duly forfeited on a
~ date stated in the declaration shall be conclusive evidonce of the facts therein stated



( 8 )

as agajnst all persons climing lo be entitled Lo the shares and such declaration and
the receipt of the Company for the consideration, if any given for the shates on the
salc or disposition thereof shall constitule a good title to such shares, and the person
to wliom the shares ars sold shall be registered as the holder of such shares and shall
not be bound to sce application ofthe purchase money, nor shall his tile Lo such
shares be aflected by any irrcgularity or inyalidity in the procceding in ‘reference: to
such fotfeiture, sale or disposition. : ' Rt

Compnny's lien on shnres,

32. The Company shall have a first and paramount Jien upon all the shares not
being Tully paid up registered in the name of cach member (whether solely or jointly
with others) and upon the proceeds of sale thereof for moneys called oxr payable at a
fixed time in respect of such shares whether the time for the paymcht thereof shall
have actually arrived or not and no cquitablé intcrest in any ‘shmc shall be created ”
except upon the footing and conditjon that Aclicle 12 hercof 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 registration of transfer of shares shall operate

s 1 waiver of the Company’s lien iCany, on such shares. e N

As lo enforging Hen Dy sale, , S ,
33, For the purpose of enforcing such licn the Board may sell the shares subject
thereto in such manner as it thinks fit, but no sale shall be made until such time for
payment as aloresnid shall have arrived and until notice in writing of the intention
to scll shall have been served on such member, his cxeculor or _administrator ot
his committee, curator bonis or other legal representative as the case may be and
default shall have been made by fvim or them in the payment of the moncys called

or payable at a fixed time in respeet of such shares for seven davs after the date such

notice, ' ' ‘ et

Applicntion 6[ proceeds of sale. o ~ ; : , ,
4. The net procecds of the sale shall be reccived by the Company and applied in.
ar towards payment of such part of the amount jn respect of which the  Jien exists ns i

: is pr'«:scm’ly; payable and the residue, ifany;  shall ( subject to a like licn for sums nol-
presently “payable as existed ‘upon the shares before the sale ) be paid to the person
entitled to tie shares at the date of the salc. ‘ :

Vrlidity of sules in exercise of lien and after forfeiture. (

35, Upon any sale alter forfeiture or for enforcing a licn in purported cxcrcise of
the powers hercinbefore given, the Board may appoint some person lo execule an
instrument of transfer of the shates sold and cause the purchasers name to be entered
in the Repister in respeet of the shares sold and the purchaser shall not ’hc bhound (o
see Lo the regularity of the procecdings nor to the application of the purchase moncey
and alter his name has been entered in the Register in respeet of such sharcs, the

validity of the sale shadl not be impeached by any person and remedy of any person
npprieved by the wile ghull be in dumuges only and npuinet Compuny exclunively,
B e T )

Buﬁrd mny tssue new certificate. » : ,
16, Where any share under the powers in that behalf herein contained ave sold
by the Board and the certificnte in respect thereofl has not been delivered up 1o
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the Company by the former holder of such sharcs, the Bouard may issuc it new

certificate for such shares distinguishing it in such manner as it may. think fit from
the certificate not so delivered up,

TRANSFER AND TRANSMISSION :
Excculion of lrnns[gr cte.

37. Save as provided in Section 108 of the Act, no transfer of shares shall be
registered unless a proper instrument of transfer duly stamped and cxezuled by or on
behalf of the transferor and.by or on behalfl of the transferce has been delivered to
the Company together with the certificate or if no such certificate is in existence; the
Lelter of Allotment of the share. ‘The instrument of transfer of any sharc shall
specily the name, address and occupation (if any ) both of the transferor and of the
transferee, and the transferor shall be deemed to remain the holder of such sharc
until the name of the transferce is entered in-the Register in rcspcd thereof.  ach
b signature to such transfer shall be duly attested by the signaturc of onc credibe
wilness who shall add his address and occupation. P

Applientionhy transferor,

38.  Application for the x‘ycgislr;\lion of the transfer of a share may be mad cither
by the transferor or the transferee, provided that where such application is mide
by the transferor; no registration shall in the case of partly paid shares be cliceted
unless the Company gives notice of the application to the transferec in the manncr
prescribed by Scction 110 of the Act, and subject o the provisions of these Arliclces;
the Company shall unless objection is made by the lmnsfcrcc‘wilhin two vwccks from
the dale of receipt of the notice; enter in the Repister the name of the transferce in
the same manner and subject to the same conditions as il the application for
registration of the transfer was made by the transferee. ‘ : ‘

Yorm of lrmkls'fcr. R L : . : , : S
19, The instrument of transfer of any share shall be in writing in the usual common
from. SN : 2

. -In what cnses the Bonrd mnj decline to repister transfer, , ’ :
40. Subject to thc.provisions of Scction 111 of the Act, the Bourd, without assigning
any reason for such refusal, may, within two months from the datc on which the
instrument of transfer was delivered to the Company decline (o register -any -

4

transfer of shares upon  which the Company has a lien, and, in the case of shares
not fully paid up, may refuse to repister a transfer to a transferee of whom the Board

docs nol approve.

Mo transier Lo infant ele. ; : S e
@ 41. No transter shall be made to an infant Lo person of unsound mind.

Transler to be left nt oltice when (o he retained. _

42.  Lvery insttument of transter shall Le teft at the ollice for registration, accom-
panied by the cerlificate of the shares o be transferred and if no such certilicate
is in cxistance, by the Letter of the allotment of the sharcs and such other -cvidence
as the Board may require to prove the title of the transferor or his right to tranficr
the shares.  All instruments of transfer which shall be registered shall be retained
by the Company, but any instruments of transfer which the Board may dcclinc o
repister shall be returned to tic person depositing the sanc.
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Notice of refushi to-regiister {ransfer, :
43, 10 the Botrd refuscs to register the transfur of aity shinrus, thtt Coltipany" sliiill,
within two months from the date onwhich the instrdlient ol Lrihisler viis JUUEd
with the company scnd to the transferce and the transferor notice of the refusal,

Fee on repistration ot transfer, probate ete.
44, A fee not exceeding, Rs, 2/= may be charped for the repistrstion of cash trans(cr,
grant of probate, grant ol letters of administration, cerlificate of death or marriage,
Ppower of -attorney or other instrument an shall, if Yequired by the Board, be paid
before the registration thercofl. ' i "

Transmisson of repistered shares,

45.. The exccutor or administrator of & deceased member ( not being onc of several
joint holders ) shall be the only person retognised by the Gompany as having any
title to the share registercd in the name of such niember and in case of the death of
any one or more of the joint-holders.of any registered shares, the survivor shall be
the only person recognised by the Company as having any title to or inlerest in such
shares, but nothing herein containced shall be taken lo relcase the estalc of a decca-
sed joint-holdér from any liability on sliares held by him jointly with any other
jictson Befoic recognising any excculor or administrator, thé Board may require.
hini to ob;lz{inn Grant of Probate ot letters of Administration or other fepal repre-
sentation; as Ui¢ case niay be from some comypelent Court in hidia Porvided never-
theless (hat in wiy cuse whete the Board in ils absolute discrtlion thinks fit, it shall
be Jawful for the Board to disperice witlt the production of Probiate, oretiers of
Administration of such other legal representation upon such ternis s Lo indemnity
or olherwise ns Uie Board in its nbsolute discretion niay consider addégiiate.

As to transfer of shares of insanc, infant, deceased or bankrupt members.

4G, Any commillice or guardian of a lunatic or infant mcmber or any person
becoming enlitled o for to transter shares in conscquence of the death or bank-
ruplcy or insolvency of any member upon producing such evidence that he sustains
the character in respect of which he proposes to act under this Article or of his
Gitle as the Board Uiinks suflicient, niny with he concent of ‘the Board ( which the

Board shall not be bound Lo give), be registercd as a member in respect of such.
shares or may, subject to the regulations as o transfer hereinbelore contained
transfer sucl shares This “Atticle is hercinafter referred (o as the Transmission
Article.” ' :

Fteetion under the Tramsmisston Article.

47. (1) If the person so becoming entitled under the Transimmission Article shall
clect Lo be registered as holder of the shares himsclf, he shall deliver or
send lo the Company @ notice i writing signad by him stating that he so
cleets.” '

(2) 11 -the persoit aloresnid shull clect to transfer the shares, fic shull cstily his
cleclion by exceuting an instrument of transfer of the sharcs.

(])' Al the limitations, restrictions and provisions of thesé Article relating
to the vight to transfer and e registration ol instruments ol bansfer ol
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sharcs shall be applicable to any such nolice or transfer as aforesid as if
the death; lunacy, bankrupley insolvency of the member “had ' not
‘e o fransfer signed by that member.

. pecurred and the notice o

Rights of pcrsbiis ckn(itlmly to shares under the ‘Transmission Article.

48. A pcrson so becoming entitled under the Transmission Arlicle to sharcs by
reason of the death, lunacy, bankrupley or insolvency of the, holder shall subject to
he provisions, of Atticle 80 and of Scction 206, of the Act, be cntitled to the same
dividends and other advantages to which hc would be cntitled if he were the repis-
tered holder of the shares, Provided that the Board may at any time give notice
requiring any such person 1o clect cither to be registered himsell or to transfer the
shares, and if the notice is not complicd with within nincty days, the Board may
thereafter withhold payment of ail dividends, bonuses or other moneys payable in

respect of the shares, until the requitements of the notice have been complied with.

' INCREASE AND REDUCTION OF CAPITAL |

Power to Incrense cnpital,

49. The Compzny in General Mecling may from lime to time increase the capital

- by the crea'ion of new shares of such amount as may be deemed cxpedient,

, On what conditions new sharcs mny be issucd.' e R : ,

50. Subicct to any speciul rights or previleges for the time being attached to any
~ shares in the capilal of the Company then issucd; the new shares$ may be issucd,
~upost such terms ‘aud conditions, and with such rights and previleges attached

thereto as the General Meceling resolving upon the creation thereof shall dircct and

if no direction be given, as the Board shall determine, and in particular such shares
may be issued with a preferential or qualificd right to dividends and in the Uistri-
~ bution of asscts of thc Company. i ‘ S

l’r(i\'!sim\s rcl:\(iuj; to the Isswe, _ ; B o
51, Before the -issuc of any ncw shares, the Company in General Mceling may
"make proviéions as to the allotment and issuc of the new sharcs and in particular
may detérmine to whoin the same shall be offercd in tie first instance and whether.al
par or at a premium or subject to. the provisions of Scction 79 of the Act,al a
discount, in default of any such provision or so far as the same shall not extend, the
new shares may be dealt with as ir they Formed part of shares in the Original Capital
and the provisions o7 Arlicle 5 shall then apply. : L

¥ llm\"lm' new shukrcs to ranle with slares in Orininal Capital, » ,

| 52. Fxcepl so far as otherwise provided by the chdiUons of issuc f)'r by these
presents, any capital l‘r:\i::c.d by the cr(:.nl’im‘\knl' new S‘\'!\.TCS slm" l‘)c cm)sull(:rcd part
of the Original Capital 2nd shall be subject to the provisions herein contained wtl.h
yeference to the payment of calls and instaluients, transfer and transmission, forfel-

ture licn and otherwise.

Incquality in number of new shares.

53, If owing to any inzqaality iu the number of new shates to be issucd and the
number of sharcs hild by members g:,l,\lillcd to have the oller of such  new :;h:u‘gs
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any difliculty shall arisc in the apportionment of such new shares or any of them
amongst the members, such diflicully shall in-the absence of any dircction in the re-

_golution creating the shares or by the Company in General Mceting, be determined
by the boartd. ~ e : .

Reduction of enpltnl cte.
54. The Company may from time to lime by Special Resolution, reduce its capital
and any capital redemplion reserve fund ot sharc premium account in any manncr
and with and subject to any incident authorised and consent required by law.

'ALTERATION OF CAPITAL
Poner fo sub-divide mul cdnso!ida(c shares. : :
55.  The Company in General Mceling may :—

) consolidute and divide all or any of its sharc capital into shares of larger
amount than its existing shares ;.

1) sub-divide its cxisting shares or any of them into shares of smadler amount
than is Jixed by the memorandum go, however, that in the sub division the
proportion between the iumount paid and the amount, it any unpaid on cach
reduced share shall be the same as it was in the case of the share from  which
the reduced share is derived 5 N

¢) cancel any shares which al the date of the passing of the resolution, have
not been taken or agrecd to be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled. :

Sub-division into Preferred and Ordinary.

56. The resolution whereby any share is sub divided may determine that as between
the fiolders of the shares resulting {rom such sub division; one or more of such shares
shall have some prelerence or specinl advantage as repards dividends, capital, voling
or olherwise over provisions of Sections 87. 88 and 106 of the Act.

Surrender "féh';\rl.‘ﬂ. - ’ : o ;
57. Subject Lo the provisions of Section 100 to 105 inclusive of the Act, the Board
may accept from any member the surrender on such terins and conditions as shall be
agrecd of all or any of his sharces. ' '

MODIFICATION OF RIGHTS

Power fo modify rights.
58, Whenever the cnpil:ﬂ (by reason of the issuc of Preference Shares or Oll\crbwi:;c)
is divide d into dillferent clugses of shares, all or any ot the rights and privileges
attachgd. 1o cach cluss may, subject to the provisions of Sections 106 and 107 of the
Act, be modificd, commuted, allected, abropated, varied or dealt with by agreecment
between the Company and any person purpuotting to contract on behalf ol that clasy
- provided such apreement is - :

) consented lo in wriling by the holders of AU least three fourths of the jssucd
shurcs of that class, ot
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b) sanctioned Ly a resolution passed at o separate’ General mecting of thic holders
of shares of that ¢lass in accordance with scetion 106 (1) (b) of the Act dind
all the provisions hercinafter «contained as to General Mcectings shall, - mutatis
mutandis, apply to cvery such mecting, cxcept that the quorwm tiercof shatl
be two members holding or representing by proxy onc fifth of the noniinal

“amount of theissucd sharcs of the class. This article is ndt by implication
to curtail the power of modification which the Company would have if this

Article  were omitted. The Company shall comply with the provisions of

I Section 192 of the Act as to forwarding a copy of any “such agreement or reso
Jution to the Registrar. ' '

BORROWING POWERS :

Powers (o burrow, ‘
59. The Board may, from time to-time  at its  discreption subject to thie provisions
of Scctions 292 and 370 of the Act, raisc or borrow, [rom the Ditcetdrs: or from

~elvewhere and secure the payment of.any sum or sums ol money for the pirposes
of the Company, provided that the Board shall not, without the sanction of 4 Cenc-
ral “Meeting; so borruw any swn of money which will make the amount borr
owed by the company: (exclusive of temporayloans obtained: fron the-Coliipithy's
bankers in the ordinary course of business) and then outstanding cxeeed the apggre-
gate for the time being of the paid-up capital of the Company and its [rec reserves
that is to say resetves not scl-aside for any specific purposc.

Conditions, an which moitey nriy -he.horrowed.

60. The Board may raise or sccure the repayment of sich sum'or sutiis ijt' such
manner and upon suclh terms and’ conditions in all respects us it thinks i, and in
particular, by Uie issue of bonds perpetual-or redecmable debentures o delientike
stock or any morigage or other securily on the undertaking or the whole or any
part of the property  of the Company (both present and future),-including its . un
called capital for the time being, '

Issuc nt discount, elc or with specinl privilepes. : :
61. Any dcbentures;- debenturc-stock, bonds or other sccurities may be issucd
at.a. discount, premium or otherwise and-with- any- special privileges' as to redemip-
‘(ion.”'surrcndcr, dr:{wings, allotment- of shares, appointmeit of Dircctors other-
wise:  Debentures, Debenture stock, bonds and other secutitics may be: made assip
nable free from any eqjuities belween the Company - and the person o whom the
saunc may be issued.

Insteument of transfer
62, Save as provided in Scition 108 of the Act, no transfer of debentares: shadl
be:repistered  unless a proper instrament of transfer duly stamped and - cxecuted
Ly the transleroc has been delivercd to the. Company  together with  the certificate
or certificates of the debentures, ‘

Motice .of refusal to register transler,
"63.. 10 the Board: refuses to register the transfer of any ‘debentures the Conipany
shall, within two months from the date on. whicl - the “instrument of - transter was
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lodped with the Company send to the trapsferee and to the transferor notico of the
refusal. . ' :

The Statulory Meeting

64. The Statutory Meeling of the Company shall, as rcquircd by' Scclion 165 of
the Act, be hicld at such time not being less than one month notr more than six
months from the date at which the Company shall be entitled to commence busincss
and al such place as the Board may determine and the Board shall comply with the
other requircments of that Scction as to the report to be submitted and otherwisc.

GENERAL MEETINGS

when Anunanl Genernl Mecetings fe be held

65. In addition lo any other mectings gencral mectings of the Company shall be
held-within such intervals as are specilicd in Scction 166 (1) of the Act and subject to
the provisions of Section 166 (2) of the Acl, at such times and places as may be -
defermined by the Board, Such peneral mectings shall be called “annual gencral
mectings” and shall be specilied as such in notice convening the meeting.  All other
mectings of the Company shall be called “cxtra-ordinary general meelings.” |

When Extra Ordinary Meetings to be called

66. Thc Board may whenever it thinks fit call an extra-ordinary gencral mecling-
and it shall, on the requisition of ~such number of mecmbers at hold, as the date of
“deposil o requisition, not less than one-tenth of such of the paid up eapita of the’
Company as at .that date carricd the right of voling in regard to the matter to be
considercd at the meeling, forthwith proceed to call an cxtra-ordinary general
mecling, and in'the casc of such requisition the following provisions shall apply :—

1) The requisition shall state the matters for the consideration of which the meeting
is to be called, shall be signed by the requisitionists and shall be deposited at the

oflice. The requisilion may consist of several documents in like form cach signed
by ofjc or more tquisitionists. ‘

2)  Where two or more distinct mallers arc specified in the requisition, the requisi-
tion shall be valid only in respect of those  mallers in regard (o which the
requisition has been signed by the member or members hercinbelore specilicd.

3) If e Board docs not, within twenty-onc days from the date of deposit of a
valid requisition in repard to any matters, proceed duly to call a meeling for
the consideration of these malters on @ day not Ler than forty-five days
Trom the date of deposit. the requisitionists or such of them as arc cnabled so (o
do by virtue ol Section 169 (6) (b) of e Act, may themsclves call the meeting
but any meeting so-called shall not be commenced after three months from the
date of deposit.

4)  Any mceling called under this, Acticle by the requisitionists shall be ¢allcd in the
sanie manner as nearly as. osdtble as that in which meelings are to be called by
the Board but shall be hekUat the oflice.
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5)  Whelher -two or more persons hold any shares jointly a requisition or notice
calling n mecting signed by onc or some only “of them: shall for the purposes
ol this Article have the same force and effect as il it had been signed by all of
them. ' ;

6) Any reasonable cxpenses incurred by the requisitionists by reason of - the
failure of the Board duly to call a meeting shall be repaid 1o the requisitionists
by the Company and any sum so rcpaid: shall be rcl;iincd by the Company
out of any sums duc or to become due from the Company by way of fees
or other remuncration for their scrvices to such of the Dircclors as arc in
~default, e : :

Circ’ulu(!on of member's rcsuluﬂmm. , .

67, The Company shall comply with the provisions of Section 188 of lllé/\cl
as Lo giving notice of resolutions and circulating statements on the requisition of
members. ' ; S e S

Notice of Meeling

63, Save as provided in sub-scction (2) of Scction 171 of the Act not less than
twenty-one days’ notice shalt be given of cvery general neeting of the Company.
Every Notice of a mecting shall specify the place and the diy and hour of the
meeting and shall contain a statement of the business to be transacted  thercal.
Where any such business consists of “special business” as hereinafter defincd there
shall be annexcd to the notice a stalement complying with section 173 (2) and (3) of
the Act. o : :

Notice of cvery meeting of the Company shall be given to every member of the
Compiny, to the Auditors of the cempany and to any persons entitled to a share in
consequence of the death or insolvency of a member in any manner hereinaller
authorised for the giving of notices lo such persons, ' : '

The accidental omission to give any such nolice Lo or the non receipt of any member
or other person to whom it should be given shall not invalidate the. procceding of
the meceting,

PROCEEDINGS AT GENERAL MEETINGS :

Busiuess of Mcectings _
69. ‘T'he ordinary business of an Annual General Mceting shall be Lo receive and
consider the Profit and  Loss Account, the palance Sheet and the Reports of the
Directors and of the Auditurs, Lo clect Directors in the place of those retiring by
rotation, to appoint Auditors and fix iheir remuncration and to declare dividends,

L Al other business transacted at an Annual General Medting and sl business trin-

sucted al an Lxtra-ordinary Meeting shall be deemed specinl business. ‘

tic

Quurum (o he present when business cmnmenced

70.  No business shall be (ransacted at any General Meeting unless a quortim of
menbers is present at the time when the meeting proceeds Lo business. Save as herein
otherwise provided five membets present in person shall be a quoruni.
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“Reselution fo he passed by Compnyy i Genernl Megting
71, Any act or resolutjon which undey the provisions o[(hc.sc,/\r;igﬁlcx or, of the
Act, is permilted or required to be done or passed by the, Company in General
Meeting shall be suflicicntly so done or passed if cficcled by an Ordinary Resolution
as defined in Sccticn 189 (1) of the Act unless either the Act or these Adrlicles speci-
fically require such act.to be.donc or resolution, passed by. a;Spccial-Rcspluiion"as»
defined in section 189 (2) of the Act. | ,

Chnirminn of Genernl Necting

72. The Chairman of the Board shall be entitled to take the chair at cvery General,
Meeting. 15 there be no such Chairman, or if ot any mecting he shall not be present
within fifteen minutes after the time appointed for holding such mecting, or i
unwilling to act, the members present shall choose another Director as Chairman,
and if no Dircctor be present, or if all the Dircctors present decline to take the chair,
thien the gnembers present shall on a show of hands or on a pollil properly
demanded, clect one of their ‘number, being a member entitled to vole, to be
Chairman. '

Whew If qubrum not present, Meeting lo he disolved find ahen to be adjourned,

A3 0 within half-an-hour from the time appointed for the meeting @ quorum not
present, the meeting if cottvened upon such requisition as aforesaid, shall be dissolved
but in any other case it shall stand adjourned to the same day in the next week; at
“the same time and place or to such other day and at such  Lime wid place. as the
Bawrd may by notice appoint and it at such adjourncd meeting @ quorum be not
present, those members who are present and nol being less than two shall be a
quorum and may transact the business fot which the meeting was called.

1low guestions Lo he decided at Meetings

74. Every question submilted to a mecling shall be degided, in the first jnstance by a
show of hands, and ju the case of an cquality of voles, both on a show of hands and
ona poll. The Chairman of the mecting shall have a cagling vole in addition to the
vole to which he may be entitled as a member. A B

What is o be evidence of the passing of n resolution where pall not demanded,

75, Al any General Mecting, unless a poll s (betore or on the “declaration of the
esult of the show of hands ) demanded by e Chairman of his own motion or by at
least five members having the right to vole on the “resolution in question and present
in person or by proxy, or by any member gr members present in person or by proxy
and having not Jess than one tenth of the total voting power in respeet ol such
resolution, or by any member or members present in person or by proxy and holding
shares in the Company conlerring a right to vole on such resolution, Leing sharcs on
whicl an apgregate sum has bpén paid up which is not less than one tenth of the
totul Suﬂ\"biﬁd up on all the shares conlerring that right, a declaration by the Chair-
man that the rcéolulidn has or has not been catried, or has or has not been carried
cither wanimousty or by purticulnr majority und win o entry to that cffect in tho
book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact, without prool of the nupber or proportion of the votes cast in
fivout ol or apainst the resolution, o R ‘ :
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oll : :

76, 1) 1fa poll be demanded as aforesaid it shall be taken forthwith on a qucs-

' tion of adjournment or clection of o Chairman and in any other case ‘in
suull manuer and at such tinte nct being luter than forty-cight hours from the
time when the demand was made, aod at such place as the Chairman of
the wmocting directs, and, subject as aforesaid, cither at ovce or after an
interval or uadjournment or otherwise, and the result of the poll shall be
deemed to he the decision ol the meeting on the resolution on which the
polt was demanded,

2) The dewand of a poll may bo'withdrawn at any time.

3)  Where u poll is to be taken the Chairman of the meeting shalljappoint two

scrutineers onc at lcast of whiom shall be a member (not beiog an ollicer or
. employee of the Company ) present at the mecting provided such a mewmber
is available nod willing to Le appointed, to scrutinisc the votes given on
" the poll and to report Lo’ him thercou. S : o

4) On poll n member cntitled to more than ouc vote, or his proxy or
other person entitled to vote for him, as the casc way be, nced wvot il he
votss, use all his votes or cast in the samc way all the votes he uscs.

5. The demand of a poll shall oot prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll
has been demanded.

Powrer to adjourn Genernl Meeting and determine rlght to vote,

77 w 1) The Chairman of a General Mecting may adjourn the samc from time
to time nnd from place to place, but no business shall be transacted al any
adjourncd meeting other than the busivess left unfivishcd at the meceting
from which the adjournment took plucec. :

2) When o meeling is adjourncd for thirty days or more it shall not be neces-
sary {o give any notice of an adjournment or of the business to be lmnS'\ctcd ot
an adjourned mecting.

VOTES OF MEMBERS :

Votey of membicra,s ;
78. a) Suavc us hercinafter provided, on a show of hands every member present

in person shall have onc vote and cvery person presentas a General Proay
(a9 defined in Article 83) shall @0 he is not entitled to o vole in his own
right, have one vote.

L) Save as hercinafter provided, oua poll the voling rights of members shall
bc ns spcciﬁcd in Scction 87 of the Act. '

l'mcctlurc where n Compuny s n member of thie Company -
79. Where a company or a body cotporate ( hercinafter called “member comp-
any” ) is a member of the Company, a person, duly appointed by resolution
in accordance with the provisions of Sectim 137 of the Act lo represent such
member company at @omecling of the Company shall not, by reason of such
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nppointment, be deomed to be o proxy, and the production at the meeting of n copy
of such resolution:duly:signed by one l)rrcctor of such member company and ccr-

. tified by him as bemgatruc copy of- thc resolution -shall, - oo’ production at thc
mecting, be raccepted : by the: Company as’ suf[nctcm cvidence of the validity of his -
appointment.:Such a person shall be eutitled to excreise -the samo rights and po:
wers, including the right to votc by proxy ou bchalf of the mcmbcr compuny which
he represents,:as: that member odwpany could exercise,

Votcslnrospcclof decensed. insnue and In solvcn!xucnﬂmrs
80. Any person eutitled underthe I’rnusmxssxon Article to transfer uny shares
may volc at any General Mecling in:respect thereof in ithe same manner us if “he
was the repistered holder of such sharcs, provided that forty cight hours ut least
before the time, of wolding the megting,. or ndjourned meetings, as the:caso.muybo, g
at which hc proposcs to.wvote lic. shall.salisfy .the: Board:. of. his right-:to tronsfer :

such shares unless ; thc,.Board:shall :have previously ndmxtted-'lm right - vole
at $uch mcclmg~ in respect : thereof. If any . member +be: o lunatic, uhot or non
compose mentis, heway vote whetlier by a show of ‘hends' or at o poll by his
commitree, cusator bonis or other legal curator aud such laatmemmncd prrsons
_may give: thelr votes: by pProxy: ‘

Juint holders

"81. Where these are joint rcg\stcrcd holiders of any shares uny onc-of such per-
sons wmay ,volc.ut any mectiog? ulhcr personnily or by'proxy tn respeet ol sych
sharc as if hc was solely onutlcd theretoy -and. if more thun ond"ofsuch joint

" holders be present at any meéting cither personully or.by proxy, that- ono of - the:
said persons so present whose namo stands first on the Register in rospeet ui;
such share shall alone be cntitled to vols in ‘respect thcrcof Several  execulors,
or administrators-of-a- .deceuscd “1ember ‘in“whose nume any share 'ilnnds shall
for the pulpoxcs of. tlns Article be deemed jomt‘ lmldcm thucol

l’ro*dcs pnrm!ncd : |
82. On upoll votes may be ;,tvcu cither pcrsonally ot b_y pmx), Or.m U'bmusc.‘
of a body (:orporulc, bya represcutative duly nuthonsod a3 u(urosmd

lnstrnnloutnppuln(hlg proxyto-be in wrltlng,l’ruxlcnlnny Le vcnc:tlor n)uclnl
83. The iostrument appointing a proxy shall be iu: iwriting under the haud of
the appointor or ol his Attorucy duly authorised in writing or il such- nppointor
is u body corpurate be under its connmon scal ot the hand of ity oflicer -or Alto-
rucy duly -nuthorised.. Auproxy who is uppom'cd for a~specilicd meeting  only "
shatl be called a special proxy: Any olher proxy. shall be called a (.u‘ncml pProxy..

A person may be appointed a proxy lhou;,h he is not mcmb'-r of the: anpuuy-
and cvery notice convening a wmceeting of the (,ompdny shull state, this-wand. thut:
munbu entitled to ittond and vote at the mecting is umllcd o uppomt e

y tuo attend and vote instead of h1n1, S e . S

n
prox

Justruinent appolntinga proxy to ho deposited at. the oflice ~ SlErE e ; :
g4. The instruments uppointing o - proxy and  the Power of-Allotney or > other
authority, (if any) under which it is signed: or n nolarially, certificd ctipy * of
that power ol uuthouty, lhd" be deposited-at the office not*less thun: fu(‘_/ uLht
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hoyys before the time for holding the mecting at which the person paod in the
instrument purports to vote in respect. thercof and in default the ivstrument of
proxy shall not be trcated as valid. ‘

YWhen vote by prqu valtd thoush amthor“»y revohed - : :
85. A votc piven . in accordance with the terws of an iunstrument appointing a
proxy shall bo valid notwithstanding the previous death or insanity of the prin-
cipal or revocation of the instrument, or transfer of the share in respect of which
the vote is given, provided po intimation jo writing of the death, insanity, revo-
cation or transfer of the share shall have been received by the Company at the

» office before the vote is given, Provided neverthless that the Chairman of any
mecetivg shall be entitled to require such cvidence as he may in his descrept ion
s think fit of the due exccution, of an ivstrument of proxy and that the samg has
pot been revoked. e i ’
Form of instrumont nppofnﬁug n Specinl l’ruxy,. : ,
86. Every instrumcnt appoioting a Special proxy shall be retained by the Com- -
pavy and shall, as ncarly as circumstapce will admit, be in'the form or. te the
Z cffect as presceribed under the Act. ‘

Restelction of votli:g : S o .
87. No mecmber shall be cutitled to cxercise auy voting right either personally
or by proxy at any mecting of the Company in respect of any shares registered in
his name on which any calls or other sums presently payable by him have not
been paid or in repard to which the Company has, and has exerciscd, any
ripht of lien. S SR e ' R

Admission or rejection of votes. , v : ,
§8. 1) Any objection as to the admissiou or rejection of a vote, cither, on a show
of hands, or on a poll made in “duc time, shall be referred to the Chairnman
who shall forthwith determine the sune. and such determination made iu good -

" faith shall be final and conclusive,

2)*No objection shall be raised to the qualification of any voter except at the
mecting ot udjourncd meeting at which the vole objected to is given or tendered
and every votc not disallowed at such meeiing shall be valid for all purposes.

DIRECTORS

Nunmtier of Dhrectors, , ~ '
gy Until otherwise determined by Special Resolution the number of the Dircctors

of the Coinpauy shall not bLe lcss than three nor more thao twelve,

E x-ullicio Direclors, , P : ;
90. The Company inay coter into any Agrecment with any Government, State

~Corporation or other persons whereby such person becomes cntitled to appoint
ex-oflicio Dircctors of the Compuny provided that the number ‘of such ex-officio
Dircctors shiall not cxceed onc third of the total strongth of Directors. Ihe cx-ollicio
Dircctokrs shall not Le liable to retirement by rotation and shall hold office during
such term as may be agreed and shail bave the sawme rights as other Dircctors
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of the Company subjcct Lo ‘s,;’:'c__h»1}*c$t;;‘jijctikb,ns_":j_:‘xs nm‘)'{ bL apreed between ylh(‘:/ partics,

- Proportion to retire by rotntion , :
91. Not less than two-thirds of the total number of Direclors shall be persops.
whose period of office is liable to determination by retircment of Directors by
rotation; ‘ ’ B | ' e

First Directors. ik et : ,
92, ‘The persons hereinafter named shall become and be the first Dircctors of the
Company, that is to say i— o ' ’ : e

1..MISS MADHUR! BORRA -
2. SHR! BIJOY KUMAR BARUAH
3. SHRI SAMARENDRA CHANDRA BARDAL.OI

Paower of lhmrd to ndd, to its number, \ L
93. The Board shall have power at apy timc and from lime to time (o appoint -
any person as a Director as an addition 1o the Board but so that the total.number
of Dircctors shall not at any time exceed the maximum number  fixed by these
Articles. Aoy Directors so appointed shall hold office only until the next Annual
Genernl Mecting ol the Company and shall then be eligiblé for re-clection, -

anlmémhm of Directors, ; : ) o , .
94 Uunless otbherwise determined by the Company iu"gcncral‘mccling the qua
lification of a Dircctor, other than aun cx-officio or  additional Dircctor shall be
the holding in his own name or jointly withany other person, whether  benifici-
aily or as a trustec or otherwise, of 100 equity shares in the Company. |

,Difaclor can act before accquiring quallCicatlon. ~ e
95, Without prejudice to the restrictions imposed by Section 266 of the Act; a
Dircctor who is required to hold qualification sharcs may act us a dircctor be-
fore acquiring such shares but shall if he is not alrcady qualificd, obtain his  qualif-
ication, and every Director other than a technical Director or a Director appojnted
by the Central or a Statc Government <hall file with the Company a declaration

specifying  the qualification shares held by him, within two months lrom bis
appoiutment as a Director. :

Directur's Teen, remuneration amt expenses. ’ )
96.  Unless otherwise determined by the Company in General Meeling, cach
Uircctor shall be cutiticd to receive out of the funds of the Company for his scrvi-
cos in altending  meetings of the Board, a fee of Rs. 100/- per meeling of the
Board attended by him. All other remuneration, if any, payable Ly the Com-
pany. to cach Dircctor, whether in respect of his scrvices as a managing Direc-
tor or a Director in tho whole or part time cmployment ol the Company shall
be determwined In nccordunce with and subject to the provisions of theso Articles
and of the Act. The Dircctors shall bo entitled to be paid their reasonable tra-

’ incurred “in cmiscqticncc of their allending

velling and hotel nnd other expenses . .
‘ “in the cxecution of - their

at Board and Commiltes mectivgs, and otherwise
dutics as Dircctors. '
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’ Remuueralion for extra service, : . .
97. U any Director being willing, shall be called upon to perfom extra services
or to- muke any specinl exertions in going or residing away from the place
where : the Registéred Office is situated for any ~of the purpose of the Company ‘
ot in piving special attention to the business of  the Company or asa member
of a Commiltce of the Board than, subject to Scction 198, 309 and 310 of the
Act, the Board may rcmunerate the Dircctor so doing cither by a fixed sum
or by a precentage of profits or otherwise aud such remuneralion may be either
in addition to or i1 subsitution for any other rciuncration to which he may

be cutitled.

Board may act notwithstanding vacancy ~ , ,
98, The continuing Dircctors may act notwithstanding any vacancy in their body @

‘but so that if the number falls below the minimum above fixed the Board shail not
except for the purpose of filling vacancics, act so long as the number is below

tae minimum,.

Vacantion of oflice of Director. ,
99, 1) ‘The office ofn Dircctor shall ipso facto be vacated il @-

a) lbe fails ‘to‘obtain' within the time specificd in sub section (1) of Scction
270 of the Act, or at any time thereafter ceases to hold, the share qualifi-
- cation, if ‘any, nccessary for his appointment or | / S
b) le is found to be of unsound mind by a Court of competent jurisdiclion' ; OR
- ¢) he applies to be adjudicated an insolvent; OR | ‘ : |
d) he is adjudged an in'solvent' ;o OR
~¢) heis co‘nvictcd by a Court in India of any offence and is scntenced in res-
. pect thercof to ilprisonment for not less than six months ; OR '

‘N he fails to pay apy calls in respect of shares of the Company held by him
whether alone or jointly with others, within six months from the last
date fixed for tho payment of the call; OR TR :

e absents himsell from three consccutive meetings of the Board or’from:

all meetings of the Board for a ronlinuous period of three months which-
ever is the lopger, without obtaining leaves of absence from the Board ; OR

g)

a partner or any privale company o_f which
any guarantce or security for-a loan,
" Gection 259 of the Act; OR

h) hé or any firm of which he is
he is a Dircctor accepts a loau or
from the Company in contravention ol

clion 299 of the Act; OR

i) he acls in contravention of Sc

j) lic becomes disquu!ificd by un order of Court under Section 293 of the Act. OR

k) he be removed from oflice in pursuance of Section 284 of the Act, OR

1) by notice in writing to the
relative of his, or any firm of which he or  his

Contpuny he resipng his office, OR

m) he, or any partner of
© pelativo s wopurluer, or any privite company ol which he is o dircctor

or mewmber, without the previous sanction of the Company accorded by

-»
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| Spacial Resolution, accepls or holds any office or place of profit under the
 Company ot under any subsidiary of the Compauny in coutravention of Se-
tion 314 of the Act. ' '

2) Notwi(lxslanding any nmuer‘or"thidgs in éuyb-clauscks (d),k () and“(j) or
“clause (1) the disquliﬁc‘uliou referred to in those sub-clauses shall not
~ take effect +— ' o ' :

a) for thirty days from the date of adjudication, sentence or order,  OR

b) where auappeal or petition is preferred withio the thirty days aforcsaid
against the udjudication, sentence or couviction resulting. in the sentence
‘or order until the expiry ol seven days from the date on which such appcal
or pelition is disposed of ~ OR "

'c) where within the seven days aforesaid, any further appeal or pclilidli
is referred in respect of the adjudication, sentence, conviction or order
and the appeal or petition, if followed, would result in the removal of
the disqualification, until such further appeal or petition is disposerd of.

Directors not to hold otlice:of prolit under the Compnany or its subsidiary

100. INo Director, no partner or relative of a Director, on firm in which a Dire-
ctor or bis rclative is a partner, no private company of which a Dircctor is a
Dircctor or member and “no Director, sceretaries and treasurers or manager of
such a private cowpany shall without thc previous couscnt of the Company, by
. Spccial  Resolution, hold any oflice or place of profit under the Company or under
any subsidiary of the Company (unless the remuneration received from such sub-
sidiary in respect of such office or place is paid over to the. Company or its
holding company in so far as such remuneration is over and above the remuncration
to which he is catitiled as a Director of such subsidiury ) except that of a mana-
ging director, secretaries and treasurers, manager, legal or technical adviser, banker,
_or trustee for the holdors of debeutures. e -

Conditions under which Directors may contrnet with Campany. :

101, Synbjcc&t" to provisons ol Scction 2719 ol the Act a Dircetor shall not be dis-
“qualificd from contracling with the Company cither as vendor, purchascr or
otlicrwise for goods, muterials or services or fur underwritiog the subscription.
of any shares in or debenturcs of the Company nor chall any such contract or
arraugement cntered - into by or on behall of the Company with a relative of
such Director or a firm in whicli such Uirector or relative is a pariner or with
any other partoer in such firm or with a private company ol which such Dircctor
is a member or Director be avoided nor sball any Director so contracting or being
such member or so interested to linble to the account to the Company for sny
profit realised by any such contract or arrpngement by reason of such Dircctor

holdivg oftice of the fiduciary rclation thereby establisbied,

Disviozanre of o Dircctar’s fnterest, G
102, Hvery Director whao is in uny way, whothier dircctly or indircctly, concerned

or interested in a countract ot arrapgewent, entered into or to be entered into by
or on bebalf of the Company shall disclosc the nature of lis concern or intercst ata
mecting of the Board as requircd by Scction 299 of the Act A general notice rence-
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wable in the last nmonth :of._cuch financial ycar of the Company, that a Dircclor
is a Director or a member of any specified body corporale or is a member of any
specified firm and is to be regarded as concerned or interested in any sub sequent
contract or arrangement with that body corporate or firm, shall be sufficient disc-
Josure of concern or interest in relation to any contract or arrangement s0 made
and, after such general noliqc, it shalt  not be nccessary (o vgivc special notice
relating to any particular contract or arrangement with such body corporate or
firm, provided such peneral notice is given at a meceting of the Board or the
Director concerncd likes tesonable steps to sccure that it is brought up and read
at the first meeting of the Board after iLis given. ' '

Discusston aud voling by Director luterested.

10J. No Director shall as a Dircctor take any part in  the discussion of or
vole on any contract or arrangemeit in which he is in any way whether directly
or indircctly, concerned or interested, nor shall his presence count for the pur-
pose of forming a quorum at the time of such discussion or vote, This prohi- -
~bition shall not apply lo ‘ ‘ i S

a) Any contract of indemnity against any loss which the Dircctors or
any of them may sulfer by reason of becoming or being suritics or a surcly
for the cempany. OR- , ‘ _ .

b) any contract of arrangement entered into or to be cnlered into by the
~Company witlht a public compuany or with a private company “is which
a subsidiary of a public compauy, in which the interest of the Director
~consists solely in his bzing a direcior of such company and the holder
of not more than shares of such number or value therein us is requ-
isitc Lo qualily hi;'m for appointment as a dircclor thereof, he having been
nominated as suéledirector by the Company. '

ROTATION OF DIRECTORS:

Rolntion and retivement of Dircctors.
104. At cach Annual  General Meceting  of the Company onc third of such of
e Dircclors for the time being as arc liable to retire by rotation or il there
number is not three or a multiple of three, (han the number nearcst to onc- third
shall retire from oflice. Neither an ex-ollicio . Director nor wn additionul Divcctor
. appointgd by the Board under Article 93 hereof shall be liable Lo retirc by rotation
i within the meaning of this Article. . :

o Which Dircctors tu retire. . ;
105, The Ditcctots o rctire by rotation gt every annual General Meeting shall
e Urose who have beent dongest i oftice since their Tast appointment, but s
between persons who  became Dircclors on the same day .those o yetire shall,
in defaulit of and subjcct to any agrecment amang themselves, be determined by loL.

Appointment ol Dircetors to be voted un tndividund, ’
106. Save as permited by Section 263 of the Act, cvery resolution of & General
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meceling for the appointment of a Direclor shall relate o one named individual
only R ' |

Co'm]mny.ili generanl meeting to Incrense or reduce number or Dircctors,

.

107. The Coml.”}ﬂy.in General Meeling may from time to time incfcasc or reducc
thie number of Dircclors within the limits fixcd by Article 89. ‘

Mecting to fill {ip yncancics. : A P
108. The -Company at the Annual General Meeting at which & Dircctor retires by
rolation in manncr aforcsaid may fill up the vacated office by appointing

the Retiting Director or some other person thereto.

10 the place ol the retiving Dircctor is nol so filled up and the mecting  has
not. expressly resolved not to fill the vacancy, the meeting shall stand adjourncd
till Ui same. day in the ncxt week, at the same time and place, or il that day
is a public holiday, till the next succceding day which is not a. public holiday,
at the same time and place. 1 at the adjourned meeling also, the place of the
Reliring Dircctor is not filled up and that mecling also has. not cxpressly res-
olved not to fill the vacancy, the Retiring Dircetor shall be décmed to have been
re appointed at the adjourncd mecting unless:- ‘ :

n) at the mecting or at the previous meeting a resolution for the re-appoint
“ment of such Directors has been put to vote and lost, OR

b) the retiring  Direcor has by notice in writing addressed to the Comp-
“any or rhe Board, cxpressed his unwillingness to be re-appointed, OR

¢) heis not qualificd or is disqualiticd for appointment, . OR

d) a resolution, whether special of ordinary, is required fur his appointment
ot re-appointment in virtuc of any provisions of the Act ; OR

¢) rdhe pmvit:ion‘lo sub-seetion (2) of the Scction 263 or sub-section (3) ef See-
ton 280 of the Act is applicable to the casc. :

power {o rcmﬁvc Director by Ordinary Resolution on Special Notice

109. The Company may ,subject to provisions of Section 284 of the Act, by Ordi-
nary Resolution of which Special Notice has been given remove any Dircclor before
(he cxpiration of his period ol oltice and may by ordinary resolution ol which Spe-
cial Notice has been piven,, appoint another person in his stead, if the Diveclor
so removed wis appointed by the Company in General Meccting or by the Boanrd
under Article 110 The peison o appinted shall hold office until the date upto 4
whiclt his predecessor would have held oltice if he had not been so removed, 11
the vacancy created by the remo al of a Director under the provisions ol this
Acticle is not so filled by thie mecting at which he is removed, the Board may atany
time thersafter fill such vacancy under the provisions of Article 110.

Diteetars may [Huyp Casunlovacnney., : ‘
110- 10 the olfice of any dircctor appointed by the Company in General Meetj-
ng is vacated before his tcrm of oftice will expize in the nosrmal course the resulting
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.casual vacapcy.way be filled up by the Board, .but any.person so.appointed-shall
retain his office so long only ‘as the vacativg Dircctor would..have retained the
same if po vacancy had occurred. Provided that the Board may not fill such a
vacancy by appointing thercto any person who bhas been removed from . the - oflice
of Director-under Artiole 109. . ‘ e

When enndidnte for oflico of Directorimust 'uh‘c\knn tice, : -

11l. No person not being a retiring Director shall be cligible for appoinhncnl
1o thesoflice ofiDircctor :at:any -Geucral Meeting “unless he or 'somc mcmbers
rintending ito propose him notdess than fourteen days por more than two ‘months
Jhefore ,the:meoting, Jeft at :the ollice a  notice in writing under his haad signifyi-
aog:his .candidature for:the oflice of Direclor or the intenticn of such member to
propose him as 1 candidate tor that office as 1the -ease may be, ‘

, ALTERNATE DIRECIORS :

Power to appoint Alternate Dircctors. ’ 7 :
1112, The Board may appoint any pérson to act as alternate director for a Dire-
ctor during the “letter's absente for a period of not less than three months from
State in which mectings of the Board are ordinarily held and such appointinént
shiall have -clfect -and suoh  oppointee, svhilst he hiolds -oftice as an alternate dire-
.ctor, s‘hull +be entitlicd - to notice of -meetings of ithe'Board .and-to -atlend  and
vote (herpat -nccordingly . - but:hie. shall not require any qualification and shail
ipsv lacio vacant oflice 1f and when the absent Directlor returns to the State in

~which mecting of the Board are ordiuarily}_hcld or .the absent Director vacates
office as a Director. : ' ’ o :

PROCEEDING 'OF DIRECTORS :

d cting to be held In Indla,

113. Al Board Mectings shall be held in India and the Dircclors shall. be ent-
itled to exercise their powers only wlicn and whilst they are respectively in Jadia

Ngeotings vfDlrectors ; : ’ e o :
{14 .Ihe.Board -shalliimeet :together at least once in cvery three months for the
despatche of business -aod nray adjourn and otherwise regulate their meetings and
proceediogs us it thinks fit. Notice in wnting of every mecting ol the Bonid
shall Le piven Lo cvery Director for the Lo being in India, and at his wsual
uddress in tndia to cvery other Director Mectings of the Board shall take place ‘
at the Registered Oliice or at such other ptace or places where the | J.ocal
Pourd may lor the time being be constituted or at any other place agreed by

alb Divectors.
£ et mny sunnmon mecting, i
11y, v Directar mmay al any time convene o mceting of the  Board,

Chioirman, : ‘ :
116, At the first meceting of the Bouard, the Dircctors present shall cho se some

oue  obtnerr, number. other than an exollicio  Director to be Chairmun and the
Uirector so choosen shall contitue as Chairman until otherwise determind by the
 Board. 11, no such Chairman is.olected or il at any ‘meeting of the Beard the Chair-
‘man be not present within five minutes after the time appointed  fur holdiog
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the same, the Dircctors present shall cboose som= one of their membes to ko
Chaxrman of such meeting. ‘

"lf Clm[rman not prcson( nt nieetipg.
117. If atany meccling of the board the Chairman be not presont within five
minutes alter the time appointed for holding the same, the Director prescut shall
«choosc some one of their member to be Chairman of such mecting.

Quorum, : P :
118. The quorum for u meeting of tho Bonrd shall be determined from time to
time in accordanco with the provisions of Scction 287 fthe Act. 1fa quorum
shall not bLe prescut within fiftecn minutey from the time appointed for bold-
ing. wmeceting ol the Board, it shall be adjourncd until such dalc and time  ag
the Chuirmau of the Bourd shall appoint. |

Puwers of _quorum,
119. A Mectivg ol the Boaxd at whxch a quorum be present shall be compet-
ceut to exercise all or any of the authoritics, powers and discretions by or under
these Articles for the time being vested in or cxcrcisablc by the Beard.

How questions: to be decided,
120.  Subject o the provision ol Scction 316, 372 (4) and 386 of the Acl chs_
tions arising at any wecting shall be decided by u mujority of votes, and, in casc
of an cquality of votcs the Clmirm:m shall have a second or casting vole.

Lawer tonppoing Cmnmlttcu ‘and Lo delepate,
121, Tke Board may, subject to the provisions of the Act, from timo lo timo
and atany timoe delepate any of its powers to u Comitittec  consisting of such
Director or Directors ag it thinks fit avd may from time to time revoke such
delegation. Any cemmiltee so formed shall, in the excreise of the power so dele-
gated, comlorm to nny tegulatious that may frow time to timo be imposcd u;;on
(it by the Board. :

Proccedings of Commitica. ‘ ,
122, Fhe meetings and proceedings ol uny such Committee  consisting of two or
moro wembérs shall be goveroed by the provisions hercin conlained for regulating
the meetings and proceedings of the Board so lar as the same arc applicable thereto -
and arc not superscded by apy regulations made by the Board under thc last

puccdm;, Atticle,

Whin nets 60 a Ditector yadid natwith stnnding defective apprintimen
123.  Acts donc by a person as a vircctor shull be valid notwith stunding that it
may alterwards be discoverzd that his appointment was invalid by reason of
any defeet o disqualification or had terminated by virtue ol uny provisiuns cont-
ained in the Act.or in these Articles. Provided that nothivg in this article shall
be deemed Lo give validity to acts done by a Director after his Appomlmcnt has been
shown to the Company to be invalid or to have lumm(llcd

~HNgalutlon whthaut Donsd Neeting,
124- Save in those cascs where a resolution is required by Secction 2062, 292, 297,

36 32 () andi386 of the Act, to be passed at a mecting of the Board a ’rcsolut-
fon shialt be valid and effectual as ifit had been passed at a meeting of the Board
or Commiltee of the Bourd, as the case muy be, duly, called and constituted, if o
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~draft théreofl in wrllmg is. cm:ulated to;,clhcr with:\the nccessury pupcr |fany to

all the Dircctors or to all the mcwmbers of the ' Commitice of the Board, as the

o case may be, then in India (not being less in number than the quorum ﬁxed for
a meeting of the Board or committee, as the case may be) and to all other Dire-

ctors or members of the Committee at their usual address in Jodia, and has be\,n
approved by such of them as are then in India or by a majority of such of them

us ate culitled  to vole on the resotution.
MINUTES

Mlnulu to be mede,
136.

1) Tho Board shall ciusc Minutes (o be duly cnlcu.d in bool's provndcd lor
the purpose -

a) of the pames of the Dxrcctors present at each mcelmg, of the Board'

‘and of any Comumittee of the Board and in the case of each resolution
passed at the mcctmg, the pames ofthc Directors, if any. dlsscnlmg from
or not concurring m the resolution;

b) of all orders made by the Board dlld Committecs of the Board i
c) of all appom(mculs of Dircctors and other oﬂi(,us'. of the Comp.my .md -

d) of all procecedivgs of Gulcml Mectings of the Cumpuny und of Imeetings
of (he Bourd nnd  Commillee: ol the Board,
The Minutes ol cach mecting shall contain

fuir :md correet :;illtuni:tl'y of
the pwucedmg,s thercat.

Provided that on matler nced be mclmlcd in any such Minutcs wlnch the
Chairman of the meeting in his absolute discretivn, is ol opinion —

2) is or could reasounably be regarded as delamatory of any puson ;

b) is irrclavent or immalerial to the nrocccdm;,s OR
c) is detrimental to the interests of the Company, AR
" 2) Auy such Minutes at avy mecting of the Board or of any Committee of

the Board or of the Company in Gcnudl M\,chn;, il purporting to be
signed by the Chairman of such mesting or by the Chairman of the
next suceedivg mectiog, shall be cvideace of the matters stated in such
Mmutcs The Minute Books of General Mectings of the Compdny shatl
“be kept at the oflice and shall be  open to inspection by members on
busincss days between the hours of 11 AM, and | P.M,

POWERS OF DIRECTORS

Genoral power of Cowpauy vested in Board -
126. Subject to the provisions of the Act, the control of the Company shall be
vested in the Board who shall - be cutided to exercise all such powers, and o
do all such acts and tlnug,s as the Company is authorised to cxercise and du pro-
° vided that the Board shall not cxercisc any power or do any act ur thing which
is directed or required. whether by the Act or any other statute or by the Mem-
~orandum of the Company ur by these Articles or otherwise to be exercised or dune
by the Company in General Meeling provided further that in cxercising any such
puwer or doing any such act or thing, the  Board shall be subjccl to the provisions
in that Lehalf contained iv the Act or any other stalute or in the Memorandum
of thc Company or in these /\rllalu, or in any regulations not inconsistent  there
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with and duly made thercunder includivg regulations made by the Company io
Genceral, Mceting, but’ o regulation madoe by the Company in General Mceting
shall invalidate airy prior act* of the Board which would bave been.valid-if that
regulation bad not béen made. |
o LOCAL MANAGEMENT

127, Subject to the . previsions of th. Ast the following regulations shall have
clleet j— ‘ v

Local mnnapement,

1) The Board may from timc to time provided for the management of the
alluirs of the Company outside Indin (vt in any specificd locality in Indin ) in
such “manner as it sball thivk fitaod the provisions contained in the four next
followihg “paragraphs shall be without prejudice to the general powers conferred
by this paragruph.

Lucal Directurate defepation,

21 - The 'Board from time to time and at any time may cstablish® any Local
Dircctorates or agencies for managing any of the affairs of the Company out-
side India, or in any specificd locality in India’and may appoint any puersons
to be members of such Local Dircctorate or any managers or agents and may
fix their remuncration  and, suve as provided in Section 292 of the Act, the
Board from tiwe to time and at any time way delegite {o any person so appo-
inted any of the powers, authorities aud discretions” for the time' being vested
in the Dircctors nnd m:'ly mithoridé the members for the time being- of any
such Locual Dircctorate or any of them to (ill up any vacancies therein-and to
act notwithstandivg vacancies; dnd any such appointment or dclegation may
be made on such térms and $ubject to such conditions ~as: the Bourd may think dit
anl the Boaid may at any tme romove any person - so  appointed and may
anoual or vury awpy such delegation. ' o

Powers of Attorney. ‘

3) The Board may at any time, and from time to time by Power-of-Altorney under
Seal, appoint any persons to be the Attorney of the Company for such purposcs
and with such powers, nuthoritics and discretions (not excecding those which may
be delegated by the Board under the Act) and lor such period and subject to
such cohditions as the Board may from  time to time think fit; any such appo-
intment may, il the Bouard thinks fit, be made in favour of tho members or any
ol the members of any Local D.rectorate cstablished as aforeasaid, or iv favour
of any company vr of themuembers, directors, nominces or ollicers of uany com-
pany or linm or infavour of any fluctuating” body » of persons whether +omi-
nated diccetly or indiretly by the Board, and any such Power-ol-Alorney may
contain such provision for the protective or convenicuce of persons dealing with
such Attorncys as the Board thinks {it. ‘

Sub-delepation, ]
4 Any such delegites or Attorneysas nforesaid May be umhox'iscd. by the Bo-
ard o sub-delegate all or any of the powcrs.’au{hori(ics and discrctions for the
fhe time being vested in then,

‘f:('nl fur uke nhrusil, ; ' o ; ‘
5y ‘The Company may excreise tho powers conferred by Scction 50. ol the Act
with regard to having an Official Scal for usc abroad, aud such powcrs shall be
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vested  in the board, and the Company may cause lo be kept-in any State 'of Cou-
ntry outside India, as n}my;l)c,"pc,rm'iupd by the Act, u Foreign chiélpr'- of Members
“or debenture- holders  resident ‘in- any such ‘State or Country “and ¥the " Board
.may form .time o time make such ‘regulations’ not. being "inconsistent’ with
the provisions of Scctions 157 and 158 of the Acty und the Board ‘may.from_ time
Lto. time .muke such proyisions ‘as it may think [it relating ™ thereto' and may
~ comply with the requirements of any lozal Jaw and ‘shall ‘in any* case ‘comply
with the provisions of Section 157 and 158 of the Act.

MANAGING"DIRECTOR, MANAGER, _‘SECRETARY S

Manmging‘ Director, Manﬁgcf & Sccrcl:\ry. ’ ' o N |
128. Subject: L6 the provisions; of the Act, the Board,may at any, time, appoint
a Managing Director .or ,Managing Directors,.. Manager .or, Managers, of the

& Compaity on such terins;and; conditions as:to remuneralion as may be ,mutually
preed upon and cmbodicd ing separnte: Agreement between the, parltics,, '

THE SEAL

Cus(ndy of Seal N : L
129. The Board shall provide for the sale custody of the Scal and the. Scal shall
never’ be used except by the authority previously given  of the Board or a
Commitlee of the Board authorised by the Board in that behall and two:Directors
at leastvand the Setretary  of the Company, if any shall «'sign - every i instru-
ments to which thie’, Scal "is aflixed, provided nevcrtheless, 'that any instrument
bearing the seal of thés Company -and “issued for  vajuable consideration shall be

~ binding of the Compatiy hotwithstandiag uny irregularity, touching the authority, of
the Board to issuec the same. 1 o '

ANNUAL RETURNS

Annwal Returns, : I ;
130. ‘The Company shall® comply -with the provisions - of .Szctions 159 and 161
~of the Act'#s to the making of Annual Returns. ‘ ‘

DIVIDENDS AND RESERVES :

Reserres , S

~ 131. The Board may from time to time belore recommending any dividend sct
apart any such portion of the profits of the Company as it thinks fit as Reserves
to meet contingencies vr for the liquidation of any debenture, debts or other
Jiabilities of the Company, for cqualization of dividends, for repairing impro-
ving or maintaining uany ol the property of the Compuany and for such other

e wpurposes of the Company ‘as the Board in jts absolute discretion thinks conducive
to Uic interests of the Company, and may, subject to the provisions of Scction 372
of Uie Act, invest the several sums so sct aside upon such investments - (other -than

shares of Uie Contpuny) us it may think fit, and from time to.time -deal wilh und
yary such investments and disposc of all or any parls thercof for the benefit. of the
Company aund may divide the Reserves into such’ special Jfunds as it thinks fit,
with full power to employ the Rescrves or any parts thereof in the business of the
Company, and that without being bound to keep the same separate from the other
ussels, ' : '

Investment. of money ‘ : e , .
132.  All moncys carricd to the Reserves shall nevertheless remain and be profits
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of the Company applicable, subjcct lo due provisions being made for actual loss or
deptieciation, for the payment of “dividends and such moneys and all the other
“moneys of the Company not immedialely required for the purposcs of the Company
may subject to the provisions of- Scction:370 and 372 of the Act, be invested by the
Board in or upon such investments or ‘'sccurities as it-may select or may be used as
~ working capital or may be kepl at any Bank on deposit or otherwise as the Board
may from time to lime think proper. sEre '

How profits shall be divisible.

133. Subjcct Lo the rights of members cntitled to shares (if any) with preferential
or special rights attached thercto, the profits of the Company which it shall from
time to time be determind to divide in respect of any year or other period shall be
.applicd in the payment of a dividend on the Ordinary Shares of the Cumpany but
so that a partly paid up share shall only cntitle the holder with respect therelo to
such a proportien of the distribution up on a fully paid up share shall only entitle

~the holder with respect thereto Lo such & proportion of the distribution up on a fully
paid up share as the amount paid thercon bears to the nominal amount of such
shares and so that where Capital is paid up in advance of calls upon the footing that
the same shall carry interest, such capital shall not, whilst carrying interest, confer
a right to participale in profils.

Declaration of dividends 7 _
134. ‘The Company in General Meeling may declare a dividend to be paid to the

members according to their rights and interest in the iprofits and may, " subject to
the provisions of Scction 207 of the Act, fix the time for payment.

Restrictions on nceount of Dividends, ‘

135. No larger dividend shall be declared than s recommended by the Board, but
the Company in General Mceting may declare a smaller dividend.

Dividend out of profits and not to carry futerest.
136. No dividend shall be payable except out of the profits of the Company ot of
moneys provided by the Central or a State Government for the payment of the
dividend in pursuance of any guarantce given by such Government and no dividend
shall carry interest against the Company. :

What to be deemed nel profit,
137. The declaration of the Board as to the. amount of the net profits of the
Company shall be conclusive. ' '
Cinterfmrdividends, .
1. “The Board may from time to time pay to the members such interim dividends
as appear to the Board to be justificd by the profits of the Company.

Debts may he deduced.
139, The Board may deduct from any dividend payable to any sember all sums

of ‘moncy, il any, presently payable by him to the Compuny on account of culls or
otherwise in relating to the shares of the Company.

Dividend and Call together., B
140. Any General Mecling declaring a dividend may make a call on the members
of such amount as the meeting, fixes but so thal the eall on ench member shall not

exceed the dividend puyable  to him  and  so that the cull be made pu-
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yable at the same time as the dividend and the dividend may, il so arranged
~ Uptween the Companyrand the member, be sct ofl against-the cull. i
Dihvidend In specis. : , ,

141.  Any General Meeting declaring a dividend may rcsolve that such dividend

be paid wholly or in part by the, distribution of specific.: asdets, and ih’p’ﬁrl-

idular of pAid up shares, debentnres or debeitiire stock-of ihe Company,. or padid

up shares, debenture ot debénture stock of any vther compaily, or in sy one br

more of such ways. ’

CAPITALISATION OF RESERVES.

Capltalisation of Reserves. :
142.  Any Genceral Mecling may -resolve thal any moneys investments or other
asscls forming part of the undivided profits of the Company standing to the credit
o_f the Reserves. or any Capital Redemption Resegve Fund, orin the hands of the
Company and available for dividend or rcprcspnling premijums  received on the
issuc of shares and standing to the credit of the Chare Premium Account' be ca-
pitalised and distributed amongest such of the sharcholders us would be entitled
to'receive the same if distributed by way of dividend and in the same,propor-
tion onithe footing that thcy become entitled thereto as capital and that all or

. any part of such capitaliscd fund bLe applicd on behall of such sharcholders in
paying up in full any unissucd shares, debentures or debenture-stock ol e Com-
p‘:\py.whi.ch'slmll', be distributed accordingly orin or towards payment of lk!lc
uncalled liabilily on any issued sharcs. and “that such distribution or. payment
shall be accepted by such share holders in full’ satisfaction of their -interest in’ the
said capitalised sum: Provided that any sum standing to the credit of a share
pretivm aceount or a capital rc_dcmpljon' reserve fund may, for the -purposes of
this Arlicle, only as applicd jn the paying up of unissued shares to be issucd (o
members of the Company us fully paid bonus shares. ' :

‘Slll;l)|lls moneys, 7 . L
143. ~ A Gancral Mccting. may’ resolve that any surplus moncys arising from the
realisation ol any cay:ital :\sspts' of the (_;‘01111):ii\y_dx' any investments representing

" thc same, or any other undistributed, profits of the ‘Company not subject "to charge -
for income tax be distributed among the members on the footing thal they rective

the siume as capital,

Fractionnl certificales, - o
144. For the purposc of giving ellect to any resolution under the three® Jast
* prcc:'cding Articles the Board may settle any dilliculty whicl may arise in repard to
the distribution as it thinks expedient and in particular may issue  Tritctional
certificates, and may fix the value for distribution ol any gpeeinl asscls and may
) determine that cash p:iymcnl,s shall be made o any members upon the footing of
the value so fixed in order to adjust the rights of all partics and may vest such cash
- or specific asscts | in trustees  upon such - trusts - for the person cnliticd  to
the dividend or capitaliscd fund as nuay scei cxpedicnt to the Board. Where
requisie a proper contract shall be filed in accordance with Scction 75 of the Act,
and the Board may appoint any person to sign such contract on Lehall of the
persons entitled to the dividend or capitaliscd  fund, and such appointment shall

be chleetive,
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Etteet of transfer,
145. A tansler of sharcs shall not pass the rights to any dividend declured
therein before the registration of the transfer by the Company. : '

Compnny mny puy inlerest on Capital,

146. The company may pay interest on capital raised for the construcli()kn' of
books or binding, when and so far as it shall be authorised to do by scclion
208 ot the Act. ‘

Retention in certnin cnses.
147. No dividend shalt be paid in respect of any share cxcept to the registered
holder of such sharc or to his order or to his bankers but nothings containcd
in this Article shall be deemed to require the bankers. of a registered sharcholder
to make a scparate application to the Company for the payment of the dividend.
Nothing in this Article shall b8 *dcen cd 1o cffect in any manner the operation of
Arliclc 146. : '

Dividend to joint holders.

148. - Any onc of several persons who arc registered as the joint holders-of any
share may give cllectual receipts for all dividends, bonus and other payments in
respect of such share. : '

Notice of dividends,
149, Nolice of any dividend, ‘whether interim or otherwise, shall be piven (o
the persons enlitled to share therein in the manncer hereinafter provided.

~kl’u_yn‘|cnl by post,

150. U;\icss otherwise dirccted in accordance with Scclion 206 of the Act any
dividend, interest or other moneys payable in cash in respecl of shares may be
paid by cheque ot warrant sent through the post to the vepistered address of
the holder or in the casc of joint-holders to the registered address of that one
of the joint-holders who is first named on the Register of members in respect
of the joint-holding or to such address as the holder or joint-holders as the casz
may be, may direct, and cvery cheque or warrant so sent sh At be made payable
to the order of the person to whom it is sent. : ‘

Unclainted dividends,
151.  All dividends unclaimed for onc ycar alter having been declared may be
invested or otherwise made usc of Ly the Board for the benefit of the Company
until cluimed and all dividends unclaimed  lor three years after having been
declared may be forfeited by the Board for the benetit of the .Company, but the
Boaed may ammual the foreleitne wherever it think proper,

BOOKS AND DOCUMENTS

152. I'he Board shall cause to be kept in accordance with Scction 209 of the Act

proper books of account with respect lo v — o

a)  All sums of moncy received and expended by the Company and the matlers i
respect of which the reecipt and expenditure tukes  place:

L) All sales and purchascs ol poods by the Company;

c) ‘T'he asscls and Jinbilitics of the Company.
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Wiiere (i be Iu:p!

153. The books of ‘account slmll bo kcpt :\t lhc olnce of ro at such other place in
“India as the Board thinks fit, and- shall be open lo lnspccllon by 'lny Dnrcclm ,
dunng busmess Thours. ‘

lnspcc(iun by members

154. The Bo'ud shall from time to time dc(clmme whether and to what cxicnl
and at what times and pl'\cc and -undcr what conditions, or rcgulahons the books
of account and books and documents other than those referred to in Arhclcs 125(2)

and 177 of the Company or any of them, shall be open o the inspegtion of the |

members not buny Directors, and no member (not being a Director) sha]) have any
right ol inspecting any book of nceount or book or document of the (,ump.my exee-
pt as conferred by law or autliorised. by the Board or by the Comp.my in Gcnc.ml
MCetlng

l'rum nml Lo« Account ﬂml Balapnce Sheet.

155, At cvery Annual General Mccting the Board shall lay bcforc the Compz\ny a
Balance Sheet and Profit and Loss Account made up in accordange with ihe provisi-
ons of Section 210 of the Act and such  Balance Sheet and Profit and Loss Account
shall comply with the requirements of Scctions 210, 211, 212, 215 and 21G and of
Schedule VI to the Act so [ar asthey are applicable to the Company but sive as
aforesaid, the Board shall not be bound to disclose greater details of the result or
extent of the trading and transactions of the Company than it may deem expedient.

/\muml l!cpm_t of Direclors. - :
156.. There shall be attached to cvery Balance Sheet l.ml hcrmc lh(, Company
Qa rcpml by the Board complying with Scction 217 of the Act.

Coples to be sent to mcmbcrs nud others,

157. A copy of cvery Balance Shecl (mcludmg lhc thl and Loss Accounl
the Audﬂots Report and every documecnt required . by law to be anncxcd or
attached 1o the Balance Sheet) shall as provided by Scetion 219 of the Act not
less than twenty one days before the mceting be sent to cvery such mcmbcr
*debenture holder, trustee and other person to, whom the same is required to be
~sent by the said scction. ‘

Copies of llnlnnu Sheet el (u be filed.

158. T'he Company shall comply with Scction 720 of the. Act as Lo filing copics ol
the Balinee Sheet and Ptofit durd Loss Account and documents u,qum.d to be

nnexed or attached thereto with the Repistrar.
AUDIT

' Accmmts 1o he naudited unnu ally.

159. Once at Jeast in cvery year the books of '\ccount of lhe Company 'ihc.l“ be
exumined and the corteetness of the Balance Sheet. and Profit and Loss Account
ascertained by onc or mare Auditor or Auditors, S '
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Appointmcnt saud remuucration of Auditors,

. 160. The Company at each Annual General Meceting shall appoint an Auditor or
‘Auditors to  hold -office +until the next Annual General Mecling and (heir
appoititment, remuneration, rights and dutics shall be regulated by Section 224 to
227 of the Act. ‘

Audit of accounts of branch oflice of Company.
161. where the Company has a branch office the provisions 228 of the Act
shall apply. g | srple '

Right of Auditor to attend General Mccling.

162. Al notices of and other communications relating to any Genceral Meceting,
of~ the: Company which any member of the Company is entitled to have sent %
to him shall also be forwarded to the " Auditor of the Company ; and the Auditor u
shall be entjtled to attend any General Mccting and to be heard al any General
Meeting which he atlends on any part of.the business which concerns him as

Auditor.

Auditors Report to be read. . ’
163. The Auditor’s Report shall be read before the Company in General
Meeting and shall be open to inspection by any member of the Company. 7

When recounts to be décmcd finally scttlcd. ; » o
‘' {64. Every account of the Company when audited and adopled by the Company
in General Meceling shall be conclusive except as regards any crror discovered
therein within three months next after the adoption thereof. Whenever any such
error is discovered within that perjod the account shall forthwith be corrected

ang hcnceforlh shall be conclusive.
SERVICE OF NOTICES AND OTHER DOCUMENTS

1ow notices o be served vn members, ’ ;
1. A notice or other document may be given by the company lo any member
cither personally or by sending it by post to him to his repistered address
or (if he has no registered address in. Indin to the address il —any, within
Indin supplicd by him to the Company fur the piving, of notice to him),

Scervice hy post _ o
9. Where a natice ot other document is sent by post &

1) Scrvice thereof shall be deemed to be cllected by properly addressing,
prepaying and posting a lelter containing the notice or document, provided &
that where w member has intimated to the company tn advuance thal noljces

or documents should be sent to him under a certificate of posting or by
registered post with or without acknowledgement  due and has deposited

with the Company a suflicient sum to defray the cxpenses of doing 50, scrvice

of the notice or document shall not be deemed to bLe cffected unless it is

sent in the manner intimalted by the member; '
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'b)  Unlcess Uic contrary is proved; ‘such service shall be deemed 1o have been
' cllected @ it | B e
1) in the case of a notice of mecting at the cxpiration of forty oight hours
after the letler containing the sume is posted, and el
i) in any other casc; at the time at which the letter would be - delivered
in the ordinary course ol post. ‘ | oAl

Notices to members who have not. supplicd-nddresses. , R : . -
166. A nolice or other document advertised ina newspaper circulating in the
neighbourhood of the oflice shall be deemed to be-duly served on the day on which
the adverlisement appears on every member of the company who has no registercd

address in India and has not supplicd to the Company an address within India for
the giving of notices to Jum. ' ' ’

INojice to joint lolder , ,
167. A noticc or other document may be scrved by the ‘Company on the joint-
holders of a share by piving the notice fo the joint-holder named first in the Register
in respect of the Share. : ' Py , ey

Nolice to pérs«ms entitled by transmission ; ' o e L e
168. A notice or other dosument may be served by the Company on the persons
entitled to a share in consequence of the death or insolvency of a member by sending
it through the post in a pre-paid Jetter addresscd to them by - name, or by the title
of - representatives of  the decensed or ussignee. of the“insolvent or. by any lJike
description at the address in India supplicd for the purpose by the persons claiming
lo bz so cr.titled, or, until such an “address has been - so supplicd by giving the
notice in any manner in which (le samec might have been given if the death or
insolvency had:not occuried. ' | §

Wihen ||blicc may he given by advertisement. ; ’ i :

- 169. Any notice required Lo be given by the Company lo the members or any of
them and not cxpressly provided. for by thesc Articles or by the Act shall be
sullicicntly given if given by advertisenent " - ‘

How lo be advertised (A :
170.  Auy notice required to be or which may be given by the advertiscment shall
be advertised once inone or MOTe newspapers circulating in the neighbourhood of
the oflice. ' '
: When notice by adverUsement deemed to e served ’ :
171.  Any nolice given Ly advertisement, shall be deemed to have been given on
§ , the day on which the advertisement shall first appear. -

Transferce cle bdnud by prior notice. . :
172.  Every person who by operation of law, transfer or other means whatsocver
shall become cutitled to any share shall be bound by cvery nolice in respect of such
share which previously to his nane and address being, entered on the Register shall
be duly given Lo the person from whom he derives his title to such share.
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Notice valid though member deceased :

173. Subjcct to the provisions of - Article 168 any notice or document delivered or
sent by post Lo or left at the registered address of any member in pursuance of these
Articles, shall notwithstanding such meniber be then deceased and whether or not
the Company have notice of his deccase, be decmed to have been duly served in
respeet of any registered shares, whether held solely or jointly with other persons by
such member, until some other person be registered in his stcad as the holder or
joint-holder thereof and such service shall for all purposcs: ol these presents be
deemed a suflicient scrvice of such notice or document on his or her heirs, cxeculors
or administrators and all persons, il any, jointly interested with him or her in any
such share. : ' '

Service of process In Winding-up. -
174.- Subject to the provisions of Seclions 497 and 509 of the Act, in the cvent of a
winding-up of the Company, cvery member of the Company who is not for the time
being in Assam shall be bound, within cipht weeks after the passing of an clicctive
resolution to wind-up the Company voluntarily or the making of an order for the
winding-up of the Company, lo scrve notice in writing on the Cumpuny‘uppuinliny;
“some house holder residing in the necighbourhiood of the oflice upon whom  all
summons, notices, process, orders and judgments in relation to or under the winding
up of the Company may be scrved, and in default of such  nomination the
Liquidator of the Company shall be at liberty on behalf of such member to appoint
some such person, dud service upon  any such appointee whether appointed by the
member or the Liquidator shall be deemed to be good personal scrvice o such
member for all purposes and where the Liquidator makes any such appointment he
shall with all convenient speed give notice thereof to such member Ly advertisement
in some daily newspaper circulating in the ncighbourhvod of the oflice or by o
registered letter sent by post and addressed to such member at his address as
registered in the Register and such notice shall be deemed to be served on the day
on which the advertisement appears or the letter would he dedivered in the ordinary
course ol the post. “The provisions of this Article shull no prejudice of the right of
the Liquidator of the Company o serve any notice or other document inany other

manner prescribed by these Articles.

KEEPING ON REGISTERS AND INSPECTION

Repister, cle, fo be mnintained by Compuny and supply of copies.
175. ‘T'he Company shall duiy keep and maintain at the office, in accordance v ith
the requirenicnts of the Actin U behal () the following Repisters ¢

) A Register of Charpes pursuant to Seetion 143 ol the Act.

2) Repgister of members pursuant o Section 150 and, whenever the Company has
more than 50 members, unless such Register of Members is in a form which itscll
constitutes an index, an index of members pursuant to Section 151 of tie Acly

3) A Register of Debenture-holders pursuant 1o Seetion 152 and whenever the
Company has-more than 50 Debenture-holders, unless such Repister of Debenture-
holders itsclf constitute an index, an index of  Debenturc-holders pursuant fo
Section 152 (2) of the Acl. ' ' :
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S 4) A Register of Contracts pursuant to Scetion 301 of the Act.
5) A Register of “Directors, Managing Agents, Secrelaries and Treasurers,
‘Manager, Managing Director and Sccretary” pursuant o Scction 303 of the Act.
6) A Register of Dircetors' Sharc holdings puisuant to Section 307 of the Act..
7) A Register of Investments made by the Company in shares and debentures of
bodies corporate in the same group pursuant to Scction 372 of the Act. '
8) A Register of Investments not hield by the Company in its own name  pursuant
to Scction 49 (7) of the Act.  The Company shall also keep and maintain at the
oflice such of the following Registers, il any, asmay from tiime to time, be
required by the Act : | | |
1) A Register pursuant (o Scction 356 of the Act.
2) A Register pursuant to Scction 357 of the Act.
3) A Register pursuant o Scction 358 of the Act.
4) A Register pursuant to Section 359 of the Act.
% © . 5) " A-Register pursuant to Scction 360 of the Act,
Supply of copics of registers ele. :

176. The Company shall comply with the provision of Sections 30, 118, 163, 196,
219, 301, 302 362, and 372 of the Act as to the supplying of capics of the - Registers,
deeds, documen s, instruments, returns, certificates and  books therein mentioned”
to the pcrsons’(hcrcin specificd when so - required by such persons, on payment of
the charges il any, prescribed by the said Scetions.

l;nspcc('luu'of Hepisters c>tc. : '

177. - Where under uny provisions of’ the Act any porson, whethier nomember of the
Compuny or not, is cntitled to inspect uny register, return, certilicate, “deed,
instrument or document required to be kept or maintained by the Company the
person so entitled to inspee.ion shall be pcrmitted to inspect the same during the®
hours of all A. M. and I P. M. on such business days as the Act requires them o be
open for inspeetion. ERRCA ' : '

Closurc of Registre of Members and chcumrc holders. v
178. The Company may, alter'giving not lcss then scven days’ previous notice by
advertiscment in some newspaper circulating in - Assam, close the Register , of
Members or the Register of Dcbenture-holders as the case may be . for zu'!)} period,
or periods not cxceeding in the aggrepate forty-five days in cach year 'b(ilﬁml
exceeding thirly days at any‘time. «

| | e RECONSTRUCTION o |
179.  Onany sale of the undertaking of the Company the Board or the Liquidators -
on a winding-up may, il auhorised by a Special Resolution, nceept fully - paid or
partly puaid up shares, dcbentuies. or sccuril‘ics of any other anmuny, cither

‘incorporated in India or not, cither then cxisting or to be formed, for the purchasc

in whole or in part of the property of the Company, and  the Board  (iF the prolits

of the Company permit) or the Liguidators (in a winding-up) may distribute such
shares or securitics or any other property of the Company amongst the members

® wilhout realisation, or vest the swme in trustees for them, and any Specinl Resolution

V may provide for the distribution “or appropriation of the cash shares or othcr

securitics, benelit or properly, otherwise then in accordance with the stricl legal
rishts of the members or contributorics of the Company and for vidluation of any
“such sccurities or property al such price and in such manner as the mecling may
approve and all holders of shares shall be bound to aceepl and  shall h:c. bound hy
any vitluation or distribution sv authoriscd, and waive all rights in m?:\lmn thereto,
suve only in case the Company is proposed to be or is in the course ol being  wound
up, such statutory rights (it any) under Scction 494 of the Act as are ilx_g;-_\!;"f}glf ol
being varied or excluded by these Arlicles, e
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SECRECY ‘
180. Every Director, Manager, Secrelary, Truslee for the company, its members
or debenture-holders, members of a committec, oflicer, servant, agent, accountan“b
or other person cmployed in or about the business of the Company shall, il so .
required by the Board before entering upon his dulies, sign a declaration pl;dging .
!ﬁmsclf to observe a strict secrecy respecting all transactions. of the Company with
its customers and the state of accounts with individuals @nd in mallers rclzﬂi.nf;’
thereto, and shall by such declaration pledge hims elf not to reveal any of the matlers
which may come to his knowledge in the djscharge of his duties cxcept when
required so to do by the Board or by any meeling or by a Court of law und except
so far us may be neccssary in order to comply with any of the provisions in these
Articles containced. ' ‘ ' ' .
No share-liwlder (o enter the prewises of the Compnany without permission.
181. ~NO member or other person (not being a Dircclor) shall be entitled to enter
upon the property of the Company or to inspecl or examine the Company's
premises or properlies of the Company without the prmeission ‘of the Board or
subject to Article 154 to rgguircd discovery of or any information respecling any
detail of the trading of the Company or any matler which is or may be in the nature
of u trade secrct, mystery-of trade, or secrel process or of any matler wlialsocver
which may relate to the conduct of the business of the Company and which in the
opinion of the Board jt will be inexpedient in the interest of the members of the
Company Lo communpicale. '

WINDING UP :

Distribution of -assels .
182, If the Company shall be wound up and the assels available for distribution
amonyg, the members ns such shall be il):;ttllicicnll to repay the whole of the paid up
capilal such asscls shall be distributed so that as nearly. as may. be the looses g,'hufF
be borne by the membe:s in proportion to the capital pdid up or which ought to
have been paid up at the commencement of the winding-up on the shares held by
them respectively. And if in a winding up the asscls available Tor distribution among
the members shall be more than sullicient to repay the whole of the capital paid up
at the commcnécmcnl of .the winding-up, the excess shall be distributed among.t
the members in proportion to the capital at-the commencement of the winding up

paid up ot which ought to have been paid up on the sharcs held by them -
respectively. Bul this Arlicle is to be without prejudice to the rights of the holders of

shates issucd upon special terms and conditions. :

Distribution of nssets in specic

183, I the Company shall be wound up, whether volundarily or otherwise, the
Jiquidators  may, with sanction of a Special  Resolation, divide among  the
copltributories in specic or kind, any part. of the assels HBthe: Company wnd may,

with the like sanction, vest any part of the ansets of the Gofnpany in Prustees upon 3
suclt trusts for the benelit of lh:c;}conlributorics or any ofz them, as the liquidators,
wilh the like s:\nction, shall think fit. g ; ' i

, INDEMNITY .
AR4. Livery Dircctor, Manager, Scerclary or Oflicer of U!{: Zompany or any person
~( whether an ollicer of the Company ot nol) cmplogey by the Company us
Auditors shall be ;indcmnii'\ed out of the funds of the Cg yany against all Jiability
§ Oficer or Auditor in
h judgmuent is piven in

jncurred by him as such Divector, Manaper, Sceretary o
ny application under

Court

“defending any p\'O(:CL‘(\iH[‘,S, whether civil or criminal in
his favout, or in which he is aquitled, or in comnection wElr;

Scetion 633°0f the Act in which relicl is pranted to him by 1
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We, the several persons whose Names and Addresses are subscribed below, are
desirous of being formed into a company in pursuance of this Articles of Association and
“we respectively agree to take the number of shares in the Capltal of the Company set
opposite to our respectlve names.

Signatures, Names, Father's Names, Number of Equity Signature, Names, Father's

Addresses and Occupation, of the Shares taken by Name, Address
subscriber each subscriber and Occupations of Witnesses
Sd/- ’ 10
Ms. MADHUR!I BORRA (Ten)

C/o. Sri Dilip Kr. Baruah
Rukminigaon '
- Guwabhati - 781022

¥
()]
el
o :
Sd/- | 10 8 «
SRI BIJOY KR. BARUAH (Ten) a To.
C/o. Sri Dilip Kr. Baruah £ Nex o
. — < c © o
Joraipath L G > 35 .5
Guwahati - 781022 5, gEGn~
‘ ) : 7, B fa} < > [+ )
: 2 D8 20=
3 o.3% £«
g oL
e ££> 3
» 0.
2 g68 °
| , o %
Sd/- ' ’ 10 g
SRI SAMARENDRA KR. BARDOLOI (Te") E

S/o. Sri Kiran Ch. Bardoloi
Bamunimaidam.
., Guwahati- 781021

30
Total (Thirty)

Dated, 11th day of October, 1988.

-






