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CEHTIFIGATE FOR COMMENCEMENT OF BUSINESS
l Fursugmt of Section 148 (3} of the Campsanies Aet, 1558
Mo: 21-60752 of 1803

7 | hiereby certiy that the Mv Cotspin
Litnitad which was incomoorated under the Compsniss Act, 1806 on
tha Sevestesnth day  of Novemper 1883 end which has this.cay filed =
duly varified deciaration in this preseribad form that the conditions of - Seetion
149 (1) (a2} to (d) [148 {2) (a) to (&) ofthe said-Act have been comalied with

& entitled 1o commente business,

Given under my hand a1 Caloutta this Twentythird day 6f November
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The Sastet N D, K BISWAS

= : ﬂzmﬁ* 1% F;agimr.nt Companas

WEST BENGAL. } Wast Ssngal
| Az .
|
}5.-_ FHEANAYUGE PSR FHE U B OB G G SR
i
i
e i
|.;-._ _::'L..—ﬁ:'l;: i;l-‘_—' = -:'IL::,-

htips:iimail google.comimailuiOftinbox 1634944667276007 Tprojsctar=1BmsssagaPartio=0.1

1



The name of the Company is ADHA TA GLOBAL LIMITED.

4
The Registerad Office of the Company will be situated in the Staﬂ@r@« /

West Bengal. L a«

The ohjects for which the Company is estabtished are :- -m_ ¢ neuwe SF

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITSCE lm»

INCORPORATION ARE :— - A MV @-_n}s‘m M“
-

To carry on the business of spinners, processors, combers weavers, "Q ‘\’ e R C

knitters. manufacturers, dysrs, bleachers, finishers, laminators, (bmlers J}_-éQ"‘
and prassers) of synthetic blended yarns, cotton yams, acrwylic, fibrs,
staple fibre, viscose fibre, polyester fibre and any fibrous or texgi

matarials whether an agricultural or animal or natural product gr

bye-praducts or chemical or synthetic fibre and more specialh;gh@'

kemp. silk, cotton, wool, mesh, nylon, terslene, staple fibra or other

synthetic fibre and to manufacture any product from such raw material

or textile and to carry on the business of buyers, sellers and dealers

of all such raw or processed or semi-processed material and to transact

all manufacturing cutting and preparing process and mercantile bus-

iness that may be bensficial for the said business & export & import of

all the said items.

To carry on the business as importers, exporters and dealers of ali types
of polyestar, actylic, synthetic, blends, polyester catton, cotlon viscose
etc. polyester viscose, yarns, dyed or grey, fabrics, fibres, terylens gar-
ments, iron & steel items, leather goods.

To carry on business as distributors, agents, traders, dmercha_nts, contr-
actors, brokers and otherwise deal in merchandise and article of all
kinds including clearing agent, freight contractors, forwardings agents,
licensing agents, general brokers and to camy on any kind of com-
maetcial, financial agency business,




(23

4, To carry on business a5 importors and exportars of afll commodities,
pirochs; survicns -and o act as import and export hobsss advisers,
consultants for imports and exports, indéenting agents, seliers and
purchasprs  of licenses,  rosale orders, parmits  and  guokas
entitenents.

5 Tocarry on business a5 munufacturers, baders, expariers, importar,
deaters, whelesalers, retailers, service providars including Instziiers,
commission agents, of laminates of all shes and descriptions;
vuresrs, pre-atvinotad board, docorative faminates; decorative
laminatod shests, kigh prassure laminates, post forming laminatas,
dicorative vencars, ready to install doors, door sets, fira rated doars,
Venscred Enginpercd Flooring and flooring of all Kinds and
dascriptions and Particle Bosrd of all kinds and descriptions and
ether paper boesed. wood, ply-wood,  pulpwosd,  match-wood,
hardweond, wood based snd plastic based peoducts of all Kinds and
descriptions mnd industridl laminated sheety, compiict laminates of
evety descriptions, post formed paneds, whether laminated o nat,
restroon cubices, lockars and svery type of partition systams and fa
act as decorators srid manufacturers and deal In housing Fumiture
and fittings, intarior decorators, commerdial and industrial furniture
“and fittings and implemunts and tools of all descriptions.

B Tocarry an the business a9 buyers, sellers, manufachier, (rotessnrs,
Impirtacs, sxportery, didtributory, agents and stackisgt In all ldondg
vegetables fresh 8 dried frults and coreals products, agro and
agricuftural products; all kinds of frults, nots, cashew —nubs, loarmisls;
grains; padidy, rice, pubses, flours, confectionery ltems, spirits, spices,
tea and coffos, sugar and molassas, fruits, jams, jelly, plckles,
squashes, sausages, nuiriont, baalth and diet foods | drinks,
extrudod fouds, confectiunery Items, swoots, and other- food  and
sgricultiral products fn and sutside Tndia.



B DBIECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF

I,

[MAIM DBIECTS

'fﬂ»!‘ﬁn&, invest ordead with the momey either with or without interest of

:I-m.uﬂe.r h:tidmghﬂmntu depesit acoount with any Bank O Banfks
u&mnmm-pmsuns upan such barms, conditions and manner as

'm!ffﬂm“matﬂhmnhnﬂmrmlmdindtnrmummﬂ:rmd‘m

snhjm be provisies of Section S84 af the Companios Ack 1956 and
e rules therein and direction issued by Reserve Bank of tndia or can

upon such terms and conditions ay the Chmpany may approve, subject

Yo the pravision of Companies act provided Bhat the Company-shall net
do any banking business a5 definad undis the Sanking Regutation A
1544,

i

Te Dorrow or raise o secure the payment of money from any Bank
or Banks or sy firancal instibition or any dther person or parsons for the
purpose of the Company's main businass In such manner and on swch
vermz-and with such rights, powers 2nd privibeges as the Company may
Wik it s parttculady by isses of or upen bonds, debentures; Bills of
exChange, promisson notes or ather obligalion or securitics of the Com-
pany and with a vigw to hypothecate and or in any way encEmbar
erhbe charge on the undertaking. and 2l or any of the. mmosadds. snd
movabie properties, prasent or futwre, and afl or any of the uncalied
capital for the time being of the Company and to purchase, redeom, or
Pay off any such securitiss,

TUWWMﬁWW'WMW
partnership or arangemeant for Sharing e profits, ar folnt winture with
BN PSTBON, PETSONS OF DIETPAETTY carying, on of about t carry on sy Buss
imess capalie of belng conducted 5o as directly or indirectly to benefit this
Company and to acquire or pint in acquiring any such business, as covensd
by the chject dause (A} above,

To improve, manags, develap, exchangs. lese mortgage, disposs ar Ham
into account or odherwize desl with all or any park of the undic taking,
propoerhy, . Ireestments  amd dAghts  of  bhe  Company



10.

{ 4 )

To repair, alter, remodel, clean, renovate, convest, manipulate and
prepare for re-sale and resell any goods from time to time belonging to
the Company.

To adopt such raeans of making know and advertising the business and
products of the Company as may seem expedient.

To for the purposes of the Company drums, barrels packages, tanks
and containers tubes, aerosol containers of every description from
steal, tin and other metals and of such substances like wood, paper
board plastics as may furnish meterials for such manufacturing in

. any of its branches.

To employ experts to investigate and examine into the condition, pros-
pects, value, character and circumstances of any business cencern and
undertaking and generally of any assets, property or right including that
of the Cornpany.

To purchase, take an lease or licence or in exchange, hire or other-
wise any real andfor personal property and any rights or
privileges which the Company may think necessary and convenient
for the purpose of its business or may enhance the value of
any other property of the Company. and in particular, any land
{ fres-hold, lease-hold or othe:r tenuro ), building, easement, machi-
nery, plant and stock-in-trade and on any such lands to erect
buildings, factories, sheds, godowns, or other structures for the
works, and purpose of the Company and also for the residence
and amenity of its employeas, staff and other workmen and erect
and instal machinery and plant and other equipment deemed
necessary or convenient or profitable for the purposes of the
Company and either to retain any property to be acquired for the
putposes of the Company’s business or to turn the same to account as
may seem expedient.

'"To acquire, build, construct, maintain, enlarg.e, pull _dowq, remove
ot replace, improve or develop and'tlo woik, manage and control
any buildings offices, factories, 'miils,' f'oundries, rofineries, furnaces
godowns, warehouses, shops, machinery, engines, railways, tram-
ways, roadways, or other means of transport sidings, bridges,
rbservairs, dams, water-course, watsr systems, wharves, slectrical
works, power stations, cable wires, lines, gas works or works-
operated by any other kind of power and also such other
machinery, equipment, conveniences which may directly or indirectiy
to advance the interests of the Company and to subsidise, con-
tribute to or otherwise assist or take part in doing any of these



11,

12,

13.

14,

18,

«5)

things and/or to join with any person or Company or with any
Government of Governmenis authority in doing any of the above
things.

To sink wells and shatts and to make, build and constiuet, lay-
down, and maintain reservoits, waterwotks, cisterns, culverts, filter
beds, main and other pipes and appliances and 10 exscute and
do all other works and things necessary or convenient for obtaining
storing, selling, dslivering, measuring and distributing water for the
purposes of the Company.

To let on lease or on hire-purchase systam or to lend or other-
wise dispose of any property belonging to the Company and to
finance the purchase of any srticle or articles, made by the Company
by way of loans or by the puichase of any such article or articles,
and the letting thersof on the hire purchasa system of otherwise
howsoever,

To exchange, let on, morigage, grant licences, easemenis and
other rights over and in any other manner whatsoever to transfer
deal with or dispose of the undertaking, property, assets, rights
and effects of the Company or any part thereof, tor such con-
sidaration as the Company may think fit and in particular for
ehares, stocks, debeniures or other securities of any Company
whather or not having objects altogether or in part similar to those of
the Company.

Subject to the provisions of the Compenies Act, 1956 to amal-
gamate, entar into partnership or into any arrangement for shasing
profits, union of interests, co-operation joint adventure or reciprocal
cancession or for limiting competition with any person or persons,
firm or Company or body corporate _camying on or engaged in
or about to caryon or engage in any business or transaction
which the companyis authorised to cany on or engage in, of
which can be canied on in conjunction therewith or which is
gapable of being conducted so as directly or indirectly to beneiit the
Company.

To purchase or otherwise acquire and undertake ths whole or
any part of the business, property, rights and liabilities of any
person, firm or company camying onh or propesing to cafty on
any business which this Company is authorised to carry on, ot
processed of property or rights suitable forany of the purposes
of the Company or which can be carried on in conjunction
therewith or  which is capable of being conducted so as directly



16,

17.

18.

19.

20.

{ 6 )

or indirectly to benefit the Company and to conduct, make or to cary
into effect any arrangemants in regard to the winding-up of the business
of any such persen, firm or company.

To establish or promote or concur or be intesested in establishing
or promoting any company or companies for the purpose of
acquiring all or any of the property, rights and liabilities of the
Company or for any other purpose whatsoever and to transfer to
any such company any property of this Company and to place
or guarantee the placing of, g@dﬂm,} subscribe for ar otherwise
acquire all or any part of the shares, debentures or other securities of
any such other company and to subsidies or otherwise assist any such
other company.

To pay for any rights or property acquired by the Company and
to remunerate any person or company whether by cash payment
or by allotment of shares, debentures or other securities of the Company
credited as paid-up int full or in part or otherwise.

To acquire, hold, renew, use, assign lease, grant licences,
mortgage, pledge or otherwise dispose of in any part of the
world any patents, patent rights, designs licences and privileges,
inventions, improvements and processes, copy-right, trademarks,
trade names_ concessions formulas brevets, designs and the like
conferring any exclusive or non-exclusive or limited right to their
use or any secret or other intormation as to any invention which
may seem capable of being used for any of the purposes of
tha Company or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to use, exsrcise,
develop, or grant licences in respect of or otherwisa turn to account
the property, fights or information so acquired and to expend money
in experimenting upon, testing or improving any such patents, invention
or rights.

To acquire, hold, use, asstgn, lease, grant any contiacts or con-
cessions or in relation to the supply and sale of any minerals, metals,
products or other substances, materials, articles or things or aquipment
foc orin relation to the construction, execution, casrying out, improve-
ment, management, administration or cantrol of any works and conven-
iences required for the purpose of camrying out any of the business
which the Company is entitled to carry on and to undertake, executs,
carry out, dispose of, or otherwise turn to account such contracts or
concession,

To enter into any arrapgement with any Government or authority,
Central, State or public body, or person or firm or any private



21,

22

23.

(7
individual, lacal or foreign that may seem conducive to the Company-s
objects or any of them and to obtain from any such Government,
authority, person or company any concessions, grants, decrees, rights,
charters, contracts, licences, powers and privileges, whatsoever which
may seem to the Company capable of being turn to account or which
the Company may think directly or indirectly conducive to any of its
objects or capable of being catried on in connection with its business

and to work, develop, carry out, exercise and turn to account the
same,

To apply for, promote and obtain any act of Parliament, charter,
privileges, cancession licence or authorisation of any Government, Stete
on municipality, provisional order or licance of any authority for enabling
the Company te carry any of objects into effect or for extending any of
the powers of the Company or for effecting any modification of the
constitution of the Company of for any other purpose which many seem
expedient and to oppose any proceedings or applications which may
seem calculated, ditectiy or indirectly to prejudice the interests of the
Company.

To establish, maintain and conduct training schools, courses, and pro-
grammes in connection with the installation, use, sale, maintenance,
improvement or repair of machines, apparatus, appliances or products
and of articles required in the use thereof or used in connection there-
with by the Company and sstablish, provide, maintain and conduct or
otherwise subsidise research laboratories and experimental workshops
for scientific and technical research and experiments and to carry on
with all scientific and technical researches, and experiments and tests of
all kinds, to promote studies and research, both scientific and technical,
investigations and invention by providing, subsidising, endowing and
assisting laboratories, workshops, libraries, meetings and conferance
and by providing for the remuneration of scientific or technical pro-
fessors or teachers and by providing for the award or exhibition,
scholarships, prizes and grants to students or otherwise and generally to
encourage, promote and reward studies, research, investigations, experi-
ments. tests and inventions of any kind that may be considered likely to
assist any of the business which the Company is authorised to
carry on.

To acquire from any person, firm or body corporate whether in
India or elsewhere, technical information, know-how processes,
engineering, manufacturing and operating data, plans, layouts and
biue prints useful for the design, erection and operation of plant
required for any of the business of the Company and to acquire



24

25,

26,

27.

28,

{8 )

any grant or licence and ether rights and benefits in the foregoing
matters and things.

To make donations to such perscns or institutions of cash or any
other assets as may be thought directly or indirectly conducive to
any of the Company's objects or otherwise expedient and in
particular to remunerate any person or corporation introducing business
to this Company and also to subscribe contribute or otherwise
assist or guarantee mony for charitable, scientific, religious or
benevolent objects or for any exhibition er for any public,
general or other objects, but not intended to serve any political cause
oF pUrpose,

To establish and maintain or procure the establishment and main-
tenance of any contributory or non-contributory provident, pension
or superannuation, gratuities and/or other funds for the benefit of
and give or procure the giving of donations, gratuities, pensions, allo-
wances or emoluments to any persons who are or were at any time
in the employments or servica of the Company, or of any company
which is a subsidiary of the Company or is allied to or associated
with the Company or with any such subsidiary Company, or who
afe o were at any time the disectors or officers of the Company or of
any such other Company as aforesaid, and the wives, widows, families
and dependents of any such persons, and also establish and
subsidies and subscribe to any institutions, associations, clubs or funds
calculated to benefit or advance the interest and well-being of the
Company or of any such other Company as aforesaid and make
payments to or towards the insurance of any such person as
aforesaid and do any of the matters aforesaid either alone or in

conjunction with any such other company as aforesaid.

To give to any officets servants, or employees of the Company any
sharas or interest in the profits of the Company’s business or any
branch thereof and whether carried on by means or through the agency
of any subsidiary company or not and jor that purpose to enter into any
anangements, the Company may think fit,

To train or pay for the training in India or abroad of any of the
Company‘s employees or any candidate in the interest of or for further-
ance of the Company's objects.

To provided residental and/or sleeping accomodation for workmen



29.

3z

t 9)

and other and to afford facilities and conveniences for washing, bathing,
cooking, reading, writing and facilities for the purchase, seal and
consumption of provisions, ang for the safe custody of goads lor the
weltare of the workmen and others.

To refer or agree to reter any claim, demand, dispute or any olher
question by or against the Company or in which the Company is interes-
ted or concerned and whether between the Company and the members
or his or their representatives or between the Company and third
partias, 1o arbitration in India or at any place outside Indiz and to ob-
serves and perform and to do all acts, deeds, matters and things to carry

out or enforce the awards.

To pay out of the funds of the Company all costs, charges and
expenses which the Company may fawfully pay with respect to
the promotion, formation and registration of the Company andjor
the issue of its capital or which the Company shall consider to
be preliminary expenses including therein the cost of advertising,
printing and stationery, commission for obtaining application for
taking, placing or undertaking or procuring the {;:mﬂﬂr-it-ing-*ef
shares, debentures or other securities of the Company and expense;
attendant upon the formation of agencies, branches and local

-boards.

Upon any issue of shares, debentures ot other, securities of the
Company. to employ managers, brokers, commission agents and
:undmwﬁfé??‘ﬁnd to provided for the remuneration of such persons
for their services by payments in cash or by the issue of shares, deben-
tures or other securities of the Company or by the granting of options
to take the same or in any ether manner allowed by law

Subject fo the provision of the Act, and diections issued by
RB.l to borow or raise money, or to receive money on deposit
or loan at interest or otherwise in such manher as the Company
may think fit and in particular by the issue of debentures, or
debentures-stock { perpetual or otherwise) and eor other bonds
whether convertible into shares of this or any other company or
not and to securs the re-payment of any such money borrowed,
raised or received, ar owing by morigage, pledge, charge or lien
upon all or any of the property, assets, or revenue of the Company
{ both present and future ) including its uncalled capital and to
give the lenders or creditors the power of sale and other powers
as may seem expedient and to purchase, redeem or pay off
any such securities and also by a similar mortgage, charge or



33

3%

36,

36.

37.

38.

39.

( 10)

lien to secure and guarantes the performance by the Company
or other person, firm or company of any obligation undertaken
by the Company or any other person, firm or Company as the case
may be.

To lend and advance money or to give credit to such persons or
companies and on such terms as may seem expedient and in particular
to customers and others having dealings with the Company and
to guarantes the performance of any contract or obligation and the
payment money of or by any such persons of companies and
generally to give guarantees and indemnities. Provided company shall
not do any banking business as defined under the Banking Regulations
Act, 1949,

To lend, invest and deal with the moneys of the company sither with or
without interest or security upon such ierms and conditions and manner
as may from time to time is determined.

To take or concur in taking all such steps and proceedings as
may seam best calculated to uphold and support the credit of
the Company and to obtain and justify public confidence and to
avest of minimise financial disturbances which might elfect the
Company,

To conferup on any encumbrancer or trustee for any encumbrances ot
uncalled capital such powsr of making and enforcing calls and of
voting the transfer of shares not fully paid-up as may be thought fit.

To draw, make, accept, endorse, discount, execute and issue and
negotiate bills of exchange, hundies, bills of lading, promissory notes
warrant, debentures and otber negotiable o1 transferable instruments
o1 securities,

Te commence, prosecute, enforce, defend, answer, appose, com-
promise, refer to arbitration, submit to judgement, proceed o
judgement and exscution or hecome non-suited in any action or
proceeding whether civil, criminal, potitical, administrative or revenue,
or proceedings including write proceedings under Constitution of
India and also to enforce by exacution, attachment, distrias, suit
or otherwise any decree or award in its favour and to defend
or to resist any proceedings to retain, employ, engage and remu-
nerata advocates, aliorney, vakils and pleadgers and to give necessary
authority and to ravoke such retainers and althorities from time to time
at its pleasure.

To subsidise, assist and guarantee the payment of money or for
performance of any contract, engagement or obligation by any



41,

42

43.
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person or companies and in particular, customers of the Company or
any persons or companias with whom the Company may have or intend

to have business relations.

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

To act as agenst or brokers and as trustees and to undertake and per-
form sub-contracts and to do all or any of the above things in part of
the world as principals, agents, contractors, trustees or otherwise and
by or though agents sub-contractors or trustees or otherwise and either
alone or jointly with others.

To procure the incorporation, registration or other recognition of the
Company in any, country, state or place and to establish and regulate
agencies for the purpose of the Company's business.

Teo distribute in spscie or otherwise as may be resolved, any property or
assets of the Company or any proceeds of sale or disposal of any
property or assets of the Company including the sharss, debentures
or ather sacurities of any other Company formed to take over the whole
orany partof the assets or liabilities of the Company, but so that
no distribution amounting to a reduction of capital be made except
with the sanction { if any ) for the time being required
by law.

To apply the assets of the Company in any way in or towards the
establishment, maintenance o1 extension of any association,
insfitution or fund in anyway connected with any particular trade
or business or with trade or commerce generally and particularly
with trade, including any association, institution or fund for the
protection of the interests of mastars, owners and employers against
loss by bad debts, sirikes, combinations, fire, accidents or other-
wise or for the benefits of any ot clerks, workman or others
at any time employed by the Company or any of its predecessors
in business or their families ar dependants and whethar or not in
common with other persons or classes of persons and in parti-
cular of friendly co-operative and other societies, reading rooms,
liabraries, educational and charitable institution, refractories, dining
and recreation rooms, temples, schools and hospitals, and to grant
gratuities, pensions and allowances and to contribute to any
funde raised by public or local subscriptions for any purpose
whatsoaver.



45,

46.

47

48,
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To camy on such’' things -which this ‘comparny is * authofised to
cary on by mesns or through - the Egency of any subsidiary
company or companies and to enter into any arrangement With
any such subsidary Company for taking the profits and bearing
the losses of any business ar branch so carried on, or for finan-
Eing any such subsidiary Eon'ipany or g:u'at'ém'eéing its liabilities,
or to make any 'otﬁér';e‘manéements which may seem desirable
with reference to any business or branch so carried on including
power at any time either temporarily or permanently to ciose any such
business or branch , and tc a2ppeint directors or managers ol any such
subsidiary company. _

To do all or any of the above things either as principals, agents,
trastees, contractors or otherwise and eitherby or through agents,
sub-comtractors, trustees or otherwise and either alone or in conjunction
with others and to do all such things as are incidental or conducive 1o
the attainment of the above obj_eéts.

Tao do all the everything necessary, suitable or proper for the accom-
.plishmeni of any of the prbpose or, the attainment of any of the
objegts.or the furtherance of any of the powers herein set forth either
afone or in association with nthér.corporate bodies, firms or indivi-
duias and to.do every assets, thing or things incidenta! or appur-
tenant 1o or growing out of connected with the aforesaid business or
powers of any parts thereof provided the same be not inconsistent
with the laws of the Union of India.

To undertake, carry out, promote and sponsor rural development
including any progremme for promoting the social and econamic
welfare of or the uplift of the public in any rural area and to
incur any expenditure on any programme of rﬁrai developments
and to assist execution and promotion thereof either direcjly or
through an independent agency or in any other manner. Without
prejudice 1o the genera'lity of the foregoing',' opromoting of rural
developmem" shall also -include any programms for promoting
the socia! and economic wellare of or the uplift of the public
in any ural area which the Directors considai it likely to promote
and assist rural development and ihat .thél words, '-rhral area”™
shali include such areas as may be fegardec‘i“alis'rural areas ynder
Section 35CC of the Income Tax Act, 1961, or any other law
relating to rural developmaent fbr the time beihg in force ov as
may be regarded by the Directors as rural areas and the Directors
may at their discretion in .order to implement any of the above-
mentioned nbjécis ar -\iiurposea transter without - consideratipn"-'qr;
al such fait or concessional value as :hé -'-‘Dr‘lrectors may'. thiﬁk



(13 )
fit and divest the ownership of aﬁy property of the Company to or in
favoiir of 3y Public oi Lots)” Body of “Autfidtity &r Cantral or State
Government or any Publi¢ “Institutions br Triists 'of Funds or Organise-
mm (s} or Pouon (s) 2s ﬂw blrocmrs may approve o

e

49. To do all such other thmgs as may be deemed incidentai of conducwc

to the attainment of the above objects or any of them.

-

/ OTHER OBJECTS :

1.

To cerry on business as producers, manufacturers, processors,
conveiten refiners. makess, ‘bottlers, stédlﬁs‘iﬁ'; “dealers, impotiers,
exponers. relailors, agents, buyers or sellers, brok'er‘s‘“‘E"commis'ﬁdn
agent ol’ oxygan, acatyipne pmmoma nltrogan “hydrogen, coal gas,
pstural g;is halium and’ other types and’ kmd§ of gases, mineral oil,
mqtol ‘and aviatign spirit, diesel oif, kemspna dwerse hydrocarboll 9“5
and lhair blen.gs, mﬁluﬁ'g ng svmhetpc 1uels and Iubrlutlmg oils
raququd for or u?ed !n Tdus;nrs, 8gnﬂ!.lhu|e " chinics, hﬂspltals
rafr;gelatlon anatlon nanspprt vehicles spnce lockFts and cmhsI

commxfmcation, qﬂject ?nc! qunT ijto Eﬂ“wgr ﬂlﬁn}s ﬁom?sqc-

¢ public i htl i sps, |
ﬂ’a:ti pftijuci in Eo:nicﬁ iue"l§ pgfegtlgga? ﬂffpr:t‘::?'gr

F

al'efnta estabilshmants homcuhure, fqresi or protectpon and’ gmw‘lh
and "other alhgd pup)osas qnd to sewu:e‘ rqqsur maanqmura market ur
:leal m machmery. plants, spares cylmders contamars ga'dgels appllah-
cas and accessories for, workmg on,’ uslpg of prpducmg any of such

i, i
gasos, m!s and ptoducls e '

LT ik g ”"i

To camy on business as produgers, imporlers, exporters, processors,
timnuﬁéturirs. buyers, salferé. “distributors,” stocki$YS  agents ~dnd
brokers & commission” agents of codl toke, charcodl, tignite. petroleam-
coke, bluxite. Kyanite, lue-clay, chmaclay, salt, sodiom’ hloride, cafcium
phosphate,’ nickis, Berryliium, utantimm, tink, “lead’ asbestas, alimina,
murcury, ' silicon, sulphur, graphite,” brass, “lumifium, ~ sitica-sand;
bentonite, granite, quertz, déstrine, maghesite dolomite, feircaltoys,
Gorrundum, manganese, mica, sitver, gald_ platinum, disnlond, " sapphire,
ruby topaz, garnet, emerald, pear and otfiéf ‘Precious, semi-precious
of comimercial” minetel ‘and “stones "and to’‘aét ‘a8 manufacturers
agents and dealers, melals, ~shests, ' wire, fods *squares, plates,
métal foifs, pipbs. tibes, ingots, ‘billets, dircles, ‘parts,” ¢oils,  utsriaits,
ofnamants, E'inat;:‘l:‘n”rr'ﬁ'ti\.ié'i ‘and d’rimaie}lhls aho jowellory mede whdlly or
partly irom any one o1 ‘more of the 'r?wi‘a!s Lﬁd métefisls mentionsd

I'larem of their derivatives!' P A B efwedd

LAE ey



( 14 )

To carry on business of manufacturers, fabricators, processors,
refiners, producers, growers, makers, importers, exporters, buyers,
sallars, suppliers, stockists, agents, merchants, distributors, and con-
cessionaries of dealers in synthetic resins, carbon black, rubber
latex, plastics, latexes and farmulations thereol including reclaimed
rubber natural rubber resins, compounds and other products, petro-
chemicals, styrene, butaniene, ethylene, ethyl alcohel, hydrocarbon,
paucleum, fractions inorganic chemicals, fine chemicals including
photographic chemicals, paints, varnishes and enamels, coke oven
by-products, coal tar distillation products like nepthalene, anthracene
benzene, phencl and the like pathalic anhydride asbestos paper
and special jointing materials, graphite and silicon carbide crucibles,
cryolite aluminium Huoride, bromine, electrodes including graphite
glectrodes, are welding rods, calcined petroleum coke, salt and
allied products, thermosetting and thermoplastic, plastic and com-
pounding agants and additives thereof, carbolactum and sllied chemi-
cals, amines and plasticizers, enzymes acids, amino acids, sulphates and
other synthetic chemical and chemicals substances basis, intermediate,

finished or otherwise,

To carry on the business of manufacturers, tabricators, processors,
producers, growers. makers, importers. buyers, sellers, supplisrs,
stockists, agents, distributors and concessioneries of and dealars in
ammonium suiphate, nitrate ( double sa't ), nitrate ( nitroline Stone b
ammonium chloride, super phosphate, urea and other types of organic
or inorganic or mixed fertilisers of synthetic or naturat origin containing
nitrogen, phospohorous or other compounds, soda ash, insecticides, PVC
s1abitisers, preservatives, pesticides and D.D.T,, explosives, arms and

ammunitian, datonatoss and safety fuses.

To produce, extract. manufacture, purchase, refine, prepare, process,
import, export, buy, sell and generally to deal in and to carry on all or
any of the business of broker & commission agent, distillers, refinery
operators, compounders, synthetic anaiysts, physicists, reactor operators,
gas producers and consumers, manufacturers of plastics, practisas of ali
forms of organic and inorganic chemistry, prospectors, drillers, miners,
chemical manufacturers, chemists, druggists, analytical chemists,

drysalters, oils and colourmen,

To canry on the business of manufacturers, fabricators, processors,
producers, growers, makers, importers, exporters, buyers, sellers,
suppliers, stockists, agents, broker & commission agent, merchants,
distributors and concessionaries of and dealers in commodities of all or
any of the following kinds :—
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Drugs, medicines, chemicals, mixtures, powder. tablets, capsules,
injections, oils, compounds, cream, scents, glue, gelatin, lotions,
pigments and ali kinds of pharmaceutical and medical preparations
requirsd or used for psrsonsl hygiene or in allopathic, ayurvedic,
unani, homeopathy or nature cure methods or system of treatments,
bandages, cotton, gauzes, crutches and all kinds of anetomical, ortho-
paedic and surgical appliances and srores including prophyacties.

To acquire, take over, promote, establish and carry on all or any
of the business manufacture of oil from groundnut, linseed, cotton
seeds, vice bran and other oil cakes, oil extraction by crushing
by chemicel or any other processes cake and oil manufacturers,
oil refingrs, manufacturers of hydrogenated ghee and all other
similar and allied products, manufacturers of soap, glycerine.
all kinds of fatty acids, makers and manufacturers of catile food,
fodder and feeding and fatening preparations of all descriptions, To
manufacture, buy, sell, import, export, and dealin oil, oil grains, oil
cakes and allied products,

To carty on business as timber merchants, saw mill proprietors
and timber growers, and to buy, sell, grow, prepare, for market,
manipulate, import, export and deal in timber, teak, plywood,
hardboards, fire wood and wood of all kinds and to manufacture and
deal in items where plywood or other wood is used including matches,
bobbins and shuttles and to buy, clear, piant and work timber
astates,

To acquire by purchase, lease exchange, hire or otherwise develop
or operate land, buildings and hereditaments of any tenure er
description and any estate or interest therein, and any right over
1o or connected by land buildings so situated and develop or to
run the same to account as may seem expedient andin particular
by preparing building sites and by constructing, re-constructing,
altering, improving, decorating, furnishing and maintaining hotels,
rooms, inng, flats, heuses, restaurants, cinema houses, markets,
shops, workshops, miils, factories, warehouses, cold storages, whaves
gadowns, offices, sale deposit vaults, hostels, gardens, swimming pools,
playground building, works and conveniences of all kinds and by
leasing, hiring, or disposing of the sams.

To cany on business as manufacturers, broker & commission agent
dealers, processors, importers, exporters, stockists, agents contractors
distributors, buyers and sellers of packages, containers cans, sacks,
drums, bottle tops, crown corks, bags, pressed metal wares, pilfer proof
caps, metal closures screw caps, boxes, wrappers, tapes films, sheets,
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laminates and other packing materials, made of paper. card hoard,
corrugaied sheets, cloth, hessian, timber, teak, plywood, metal, plastic,
P.V.C. or other synthetic, chemical, fibrous or natural products,

To carry on business as manufacturers, producers, dealers, broker &
commission agent, processors, imprters, exporters, stockists, agents,
brokers, traders, retailers of all kinds of paper including writing, printing
wrapping and tissues, newsprint, paper for packing in¢luding corrugated
and kraft paper, synthetic papers all kinds of boards including papers.
and straw board and all kinds of pulp whether mechanical or chemical

including dissclving pulp.

To carry on business as transporters of goods, passengsrs, livestock and
materials by road. rail, waterways, sea or air and own, purchase, take
or give on lease. charter ar hire or otherwise run, use or require
transport vehicles, crafts, ships and carriers of all kinds required for
the transport business and to act as forwarding agents, warehousemen

any booking agents.

To carry on the business of manufacturers of and dealers in all varieties
of rubber, India rubber, Gutta, percha, synthetic rubber and all com-
pounds made from rubber and the by-products of rubber or the same
in combination with any metallic or non-metallic substance, leathar,
hides and skins chemicals, textiles, nylon and rayon, all descriptions
of leather goods, asbestos and canvas manufacturers, inciuding floor-
ing and paying materials and other compositions, carbon black, latex
toam, convevor, belting including steel bonded, rubber and P V. C.
belting, transmission belting, Vee belts, braided hose, heliflex hose,
hydraulic brake hose, rubber/metal bonded components. reitway sole
pads, waterproof articles, made of plastic, oil-cloth linoleum, tarpulins,
rubber shoes, elastomers, synthstic resins, plastics latices and formula-
tions thereof including reclaimed rubber, all kinds of rubber and plastic
praducts and goods and to manufacture and deal in all types of raw

materials required in this connection.

To carry on business as traders, dealers, wholesalers, retailers, brokers &
commission agents, combers, scourers, spinners, weavers, finishers,
knitters dyers and manufacturers of yarns and fabrics, synthstics, cotton,
silk, rayon, nylon, wool and other natural, synthetic andfor fibrous
substances including staple fibre, polyesters, polyacry-lonitrile, polyvinyl
acetata, elastomers and resins of all types, grades and copylymer
formulations and forms or as processed goods including polythelane,
polystyrene, polyvinyl chloride, polymenthyl. methacrylatem, epoxy
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resing, alkyd resins, melamine, polycarbonates polyamides or any other
or new substances being improvements upon, modifications of or being
derived from additions to petro-chemicals or other products or resulting
from any processes and/or manufacture of materials from the waste
realised from the above mentioned products either on its own account
or on commission and to manufacture, deal in or process natural
starch and other auxiliaries and sizing materials, dye-stuff, synthetic
or chemical substances of all kind and compounds and ather sub-
stances, either basic, intermediste or otherwise as required for the

above mentioned product or products.

To produce, manufacture, treat, pracess, refine, import, export, purchase,
broker & commission agent, sell and generally to deal in, and to act as
brokers, agents. stockists, distributors and suppliers of all kinds of
cement (whether crdinary, white coloured, portiand, pozzolane alumina,
blast furnace, silika or otherwise), cement products of any description
such as pipes, poles, slabs, asbestos, sheets, blocks, tiles, gardenwares
and otherwise and articles, things, compounds and preparation
connected with the aforesaid products and in connection therewith to
take on lease or acquire, erect, construct, establish, work, operate and
maintain cement factories, quarries, mines, workshops and other works,

To guarantes the payment of money, unsecured by or payable under
or in respect of bonds, debentures, debentuse-stocks, contracts, mar-
tgages, charges, obligations and other securities of any company or of
any authority, central, state, municipal, local or otherwise or of any
person whomsoever, whether incorporated or not and generally to
transact all kinds of guarantee business, to guarantee the issue of or
payment of interest on the shares, debentures, debenture-stock or
other securities for obligations of any company or association and to
pay or provide for brokerage, commission and undertaking in respect of
any such issue and to transact of all kind of trusts and agency business.

17. To promote, fF;m or acquire any company and to take, purchase or

acquire shares or interest in any Company and to transfer to any such
Company and property of this Company and to take or otherwise
acquire, hold and dispose off or otherwise deal in and invest in any
shares, debentures and other securities in or of any Company or Com-
panies either out of its own fund or out of funds that it might borrow
by issue of debentures or from bankers or otherwise howsoever or in
any other manner whatsoever and to subsidise or otherwise assist any

such Company.



18.

19.

20.

21.

22.

[ 18 ]

To carry on business as manufacturers, producers, refiners, convertors,
pracessors, exporters, importers, traders, sefllers, agents or merchants
in the various kinds and forms of ¢carbide and carbonate, precipited
and o1 activated, caltium carbide, hydrated lime and other allied
products made or manufactured partly ar fully from calcium carbide
hydrated lime, limestone, carbonate and other products, acetylene gas,
acetyiene black, dry cells, trichloroeithylene, vinyl acetate, bolv vinyl
acetate, poly vinyl alcohol calcium cynamide monochloroacstic aqid.
p. v. ¢. miterials and other chemicals or gases made from or baspd on

one or more of the products mentioned herein.

To produce, extract, manufacture, purchase, refine, prepare, process,
import, export, buy, sell and generally to deal in chemicals, chemical
compounds and chemical products of any nature and kind whatsoaver
(solid, liquid or gaseous) acids, alkalis, pharmacsuticals, antibiotics,
tannin, tannin extracts, essences, solvents, plastic of all types, dyes,
dyestuffs, intermediates, textile auxiliaries, antificial silks, staplo fibres
and synthetic fibres of all kinds and types, re-generated fibres or fila-
ments, cellophens, disinfectants, insecticides, deodorants, biochemicals
and photographical preparation, graphite, synthetic and natural coal,
charcoal and other cokes, industrial and other gases, carbon and other
minerals, chemical and petro-chemical gas and other petroleum sub-
stances in all their var.ious forms and derivations and their products,
by-products and ancillary products,

To prospect for, examine, explore, win, get, quarry.. smelt, calcina,
refine, crush and grind, dress, amalgamate, manipulate and prepare for
market, purchase, sell or deal in ores, metals and minerals of all kinds
and to carry on any other prospecting, mining or metallurgical' operation
and to buy, sell, manufacture and deal in minerals including lime, lime
stone and by products thereof, plant, machinery, implements and .con-
venience capable of being used in connection with prospecting, mining
or metallurgical operation.

To carry on business as agents, holders, dealers of or investors in units
issued by the Unit Trust of India and to invest and deal with the funds
available with the Company as may deem fit from time to time and ta
pay, allow, give or distribute interest, on or in ralation therewith,

To export, import, sell, barter, exchange, pledge, make advance upon,
invest in hand otherwise deal in gold, silver, stocks, share, sacurities,
fute, seeds. handicrafts and article, produce and merchandise, either
ready or for forward delivery and to make loans and advances as also
finance on hire purchase basis.
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To render engineering, technical, management and other types of
skilled and other services to all types of industry or organisations in
India or abroad including for office, advertising, accounting, computer,
secratarial and taxstion matters and without limiting the generality of
the above to act as consultants.

To carry on the business of manufacturers, fabricators, processors,
producers, growsrs, makers, importers, exporters, buyers, sellers, supp-
liers, stockists, agents, merchants, distributors and concessionaries of
and dealers in flour, cakes, pastry, cornflakes, bread, biscuits, choco-
lates confectionery, swests, fruit drops, sugar, glucose, chewing gums,
milk cream, ice, ice-cream, aerated or mineral waters, fruit juices, wines,
liquors and other alcoholic drinks and fermentation products, canned
fruits and fruit products, milk and malted food, cigarettas, cigars,
protein foods, maize products, butter, ghee, cheese and other dairy
products, pickles, jams, jellies, sausages, cider, poultry and eggs,
pulses, spices, olls, powder and condenssed milk, honey, fresh
and dehydrated vegetables. coffee, tea, cocoa, seeds, concentrate for
cattle or poultry feed, fruits and all kinds of process food as well as
materials required or used for preparation of or being food articles.

To carry on business as manufacturers of and dealers in all kinds of
propristory products, hair, skin, nail and other beauty preparations,
deadorants, serosol and pump spray products, baby products, petro-
leum and mineral ol products, chemicals, acids and alkaiis, all kinds of
perfumery and other compound, preparations, materials and products,
bath products, care products, cotton swabs, family planning appliances.
hair dyes, pigments, varnishes, essential oil, detergents, insecticides
oil, oleginous, vaporacious, saponacious substances, beauty specialities,
preparatians, aids and accessories ot every description whather med-
icated, antiseptic or not, unguents, ingrediants or accessories thereof
and other materials or things capable of being used in connection
with such manner, factor or business.

To carry on busingss of importing, exporting, manufacturing of and
dealing in all kinds of plastic wooden, metallic toys whether battery,
electric or sound operated and any other description and games for
dsucational purposes, all spare parts, accessories and fittings for all
kinds of toys and to set-up, purchase, import or otherwise acquire
plant, machinery and equipment for the production, manufacture and
repairs of all types of toys.

To canry on the business as importers, exporters, manufacturers
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and dealers in toothpastes and toothpowders of all kinds and
description and tooth brushes of every size, shape and description,
and for that purpose to set-up, purchase, import or atherwise
acquire plant and machinety and to run and maintain all such
plant and machinery and to act as agents of any Indian or
foreign manufacturers of any such goods, for sale thereof subject to
law of the land of such goods under any brand name or ctherwise
and to do all such acts or things incidental or ancillary tc the afore-
said business.

To carry on in a2ny part of india, the business of spinners, weavers
manufacturers, ginners, pressers, packers, and bales and cotton,
jute, hemp, silk, weof, and any other fibrous matarial, and the cultivation
thereof, and the business of weaving or otherwise manufacturing,
bleaching, dyeing, printing and selling yarn, cloth, linen, and other
goods and fabries, whether textile, fabric, netted or looped and of
buying. selling and dealing in cotton and other fibrous materials,
materials, yarn, cloth, linen, and other goods or merchandise made
thereof and generally to carry on the business of cotton spinners,
and doubles, linen manufaciures, cotton, flax, hemp, jute, silk, wool,
yarn and cloth merchants, bleachers & dyers, makers of vitriol, bleaching
and dyeing materials end to transact all manufacturing or curring
and preparing processes and mercantile business that may be
necessary or expedient, and to purchase and vend raw meterials and
manufactured articles.

To establish and carry on 2l or any industry, trade or business
of preparing, mining, cuftting, polishing, processing, treating impor-
ting, exporting, of all types of marble, granite, laterite lime stone, sand
stone, slabs, tiles and other building material and colour stones or every
description and type, including setting, processing, trading or dealing
into waste and by products arising from the mining or processing of
marbles and colour stones,

To establish and carry on the business of manufacturing, buying,
selling. importing, exporting, and otherwise dealing in all types
of glass, leyelled and unlevelled silvered sheet, curved or flat
laminaten and safety glass, toughsned glass, fibre plass, waelding
glass, silver glass, coloured glass, float and plate glass, lead miror,
gold mirror, decorative glass, ice-flowered glass, g¢iass doors and
fittings.

To carry on  the business of millers, and to set-up milis for milling
wheat, gram, other grains and cereals dal, basan, maida, atta,
suji, and other allied products, and to manufacture any by-products,
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and to manufacture food products, such as biscuits, flakes, dalia and
confectionery from flours of all kinds and description and to set-up
factories o¢ mills for the manufacture thereof.

To manufacture, process._"prepare, preserve, cén, refine, bottle,
buy, sell and deal _Whether as wholesellers or retailers or as ex-
porters or importers or as p'ri.ncipals or agents, in foods, meats,
eggs,' poultry, vegetables, canﬁed and tinned and proceséed foods
protein, héa!th' and instant foods of all kinds including baby
and dietetic foods, cereals, beverages, cordials, tonics, resto-
ratives and aerated mineral waters and foodstuffs and con-
sumable provisions of ‘every -description for human or animal
'L‘.ohsumplion. '

"To purchase, "seli,' import export, manufacture, repair or otherwise
deal in all types of boots, shoes, clogs all kinds of:foot\n_-'aa'r
rubber, and plastic goods, lasts, boots, trees, laces, buckles,
leggings, boot polishes. purses, bags boxes, belts and éccessmies
and fittings. '

To carry on business as manufacturers, buyers, sellers, importers, expor-
ters and agents for all kinds of electric lamps, including fluorescent
lamps of all kinds incandescent famps, of all types including vacum and
gas filled lamps, general lighting service lamps, high wattage lamps,
photo flood lamps, automobile and vehicle lamps, train lamps locomo-
tive headlight lamps, miniature lamps, telephone diat la.mps, projec-
tor [amps, tungsten halo_gen lamps, of wvarious kinds as well
as gas discharge _Iamps including ' ﬁ-:ercury vapour lambs,
sodium vapour lamps, metal halide lamps, bulbs, neon lamps
and tubes.

To purchase, manufacture, produce, boil refine, prepare. import,
export, sell and generally to deal in suvgar, sugar.candy, jaggery,
sugar-beet, sugsr-cene, molasses, syrups, melada, alcohol, spirits,
and all sugar products such as confectionery, glucose, suger-
candy, canned fruit, golden syrup and aerated waters and/or by-
ﬁroducts such as bagasse boards, paper pulp, paper, bestyl alcohol
acetone, carbon di-oxide, hydrogen, potash, can wax and fertilisers
and food products generally, and in connection therewith to acquire,

‘construct, operate factories for the manufacture of sugar or any of its

products or by-products and acquire or manufacture machinery for
any of the above purposes.

To carry on anywhere in India andjor elsewhere the business as
manufaciurers, drapers and dealers in cloth of all types and every

‘description and to act as tailors, cutters and outfitters makers
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and suppliers of clothing and garments of every kind and description,
hosiers and dealers of all types of readymade garmen:s all dresses made
or natural, synthetic or biended textiles of ali types and of every des-

cription.

To construct, build, equip, own and maintain and to carry on business
as keepers of cold storage, storage chambers, ice-plants, godowns,
warehouses, refrigerators, freezing houses and room coolers for storing
fish, seafoods, marine products and processed fish, seafoods and
marine products, meat. eggs, poultry products, protein foods, milk,
cream, butter, cheese, bacons, sausages, fruits, roots, vegetables or
other substances made from all or any of them and canned, tinned and
processed foods of every description and to act as transporters of

aforesaid foods, substances and products.

To finance hire purchase requirements buses, lorries, ships, aircrafts of
all descriptions, machinery, buildings, tractors, equipmeants, ancillaries,
etc. of transport  undertakings, meaning of a company, corporation or
departmental undertaking which is engaged in the operations, manage-
ment repairs, maintenance, manufacture or trading of any mode of
transport, be it by road, sea, or air.

To construct, erect, build, repair, re-model, demolish, develop, improve,
grades, curve, pave, macadamize, cement and maintain buiidings,
structures, houses, apartments, hospitals, schools places of worship-
highways. roads, paths, streets, sideways, courts, alloys, pavements and
to do other similar construction, leveling or paving work and for these
purposes to purchase, take on Iease or otherwise acquire and hold any
lands and prepare layout thereon or buildings of any tenure or descrip-
tion wherever situate, or rights or interests therein or connected there-

with.

To astablish, acquire, maintain and carry on the business of growars,
cultivators, producers, planters, blenders, buyers, sellers, exporters,
importers of and dealers in tea, coffee, cinchona, rubber, jute, cereals,
oilseeds, cotton, sugarcane, vegetable products, plants and all other
things, produes, commodities and merchandise,

To achieve greater growth of the national economy through increased
productivity, effective utilisation of materials and manpower resourcas,
export promotion and continued application of modern techniques as
to discharge its social and moral 'responsib.ilities, tb fhe shafa-hoiders, |
smployees, customers, local community and the society and to under-
take, carry out, promote and sponsor or assist any activity, which the
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Directors consider likely to promote national welfare or socfal, econo-
mic or moral uplift of the public or any section of the public and in
such manner and by such means as the Directors may think fit and the
Directors may without prejudice to the generality of the foregoing,
undertake, carry out, promote and sponsot any activity for publication
of any books, literaturs, newspapers etc., or cfr.nr organising |ecture;.;..c;r
seminars likely to advance these objects or for giving merit awards, for
giving scholarships, loans or any other assistance to dessrving students
or other scholars or person 1o enable them to prosecute their studies or
academic pursuits or researches and for establishing, conducting or
assisting any institution, fund, trust, etc., having any one of the afore-
said objects as one of its objects by giving donations or otherwise in
any other manner and the Directors may at their discretion in order to
implement any of the above mentioned objects or purposes transfer
without consideration or at such fair or concessional value as the
Directors may think fit and divest the ownership of any property of the
Company to or in favour of any Pubfic or Local Body or Authority or
Central or State Government or any Public Institutions or Trusts or
Funds or organisation(s) or Person{s) as the Directors may approve.

To catry an the investment business and to purchase, acquire, hold and
dispose of or otherwise invest in shares, debentures, stocks, bonds,
obligations and securities, issued or guaranteed by any company cons-
tituted or canying on business in India or eisewhere and debentures,
stocks, bonds, obligations and securities issued or guaranteed by any
government, state dominion, sovereigns ruler. commissioner public
body or authority, supreme municipal, local or otherwise whether in
India or abroad.

To carry on the business of investors, guasantors and to finance, lend
or advance money or give loans to such persons or firm or body cor-
porate with the object or financing industrial enterprises either with or
without interest or security of on any such terms as may be determined
and to receive money on deposit or loan upon such terms and condi.
tions as the Company may approve. Provided that Company shall not
do any banking business or defined in the Banking Regulations Act,
1949,

, N/’I/‘he tiability of the members is limited.

-
, " The Authorized Share Capital of the Company is Rs. 8,50,00,000(Rupees Eight
Crore Fifty Lakhs) divided into 85,00,000 equity shares of Rs. 10/- each
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Wo the severs! persons, whose names and addresses and descriptions are subscribed, are
desirous of baing formed into a company in pursuance of this Memorandum/Agtisles of
Association, snd we respectively agree 1o take the number of shares in the Capitsl of the
Company set opposite t0 our regpective namee.

Names, Address and descrip-

-
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Calcutta Dated o day of 4 1993,
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We the several persons, whosp names and addressee and descriptions ere subscribod, are
dosirous of being formed into 8 company in pursusnce of this Memorandum/Aieles of
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( THE COMPANIES ACT, 1956 )

COMPANY LIMITED BY SHARES

Articles of Association

OF

e

-~
MV COTSPIN LIMITED

1. 1Inthe Articles :
Unless the context atherwise required,

“The words or expressions contained in these ragulations shall bear the
same meaning as in the Act or any statutory modification thereof”,

. “The Companies Act 1956, “'The said Act” or “The Act” and reference
to any section or provision thereof respectively means and includes the
Companies Act, 1956, (Act of 1956) and any statutory modification
thereof for the time being in force and reference to the section or provi-
sion of 1the said Act or such statutory modification.

“The Board™ or “The Board of Directors” means a meefing of the
Directors duly called or constituted or as the case may be, the Directors
assembled at a Board of the requisite number of Directors entitled to
pass a circular resolution in accordance with these Articles,

"The Company” means as above.

Anil Mohan?
Singh 5
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“Directors’” means the Directors for the time being of the company or
as the case may be the Board of Directors as herein defined.

"Dividend™ shall include bonus shares.

“Executor” or “"Administrator” means a person who has obtsined pro-
bate or Letier of administration, as the case may be, from some compe-
tent Court.

“The Secretary” means the Secre*ary, additional Secretary or the Assis-
tant Secretary for the time being of the Company.

“Meeting”" or "General Masting” means either an Extraordinary General
Meeting or Annual General Mesting of the shareholders of the Com-
pany.

“Members” means members of the Company holding a share or shares
of any class, but doss not include a bearer of a share warrant of the
company issue in pursuance of Section 114.

“Month” and "“Year" means a calender month and a financial year
respectively.

“Office’” means the Registered Office for the time being of the
Company.

“Proxy” includes Attarney duly constituted under a Power of Attorney.

"The Register” means the Register of Members to be kept pursuant to
Secgtion 150 of the Companies Act, 1956.

“Saal” means the Common Seal of the Company.

Words importing persons shail, where the context requires. include
corporate bodies and companies as well as individuals.

Corparation intfudes Financial Institutions.

Where the context so permits or requires, words importing the singular
shall include the piural and vice versa and werds imparting the mascu-

line gender shall include feminine gender.

Whare the context S0 permils or requires, expressions referring to wri-
ting shall be construed as including references to typewriting. printing.
lithography, photography and other modes of representing or reprodu-
cing words in a visible form.
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Subject as aforesaid, sny words and expressions defined in the said
Act as modified upto date on which these articles become binding on
the company shall, except where the subject or context otherwise
requiras, bear the same meaning in the Articles.

The headings given in these Arlicies shall not affect the censtruction
thereof.

CONSTITUTION OF THE COMPANY

The Reguiations in Table A~ of the First Schedule ta the Companies
Act, 1956 shall so far applicable to a public company, apply to these
company except to the extent expressly piovided by the articles
hereinafter following.

SHARE CAPITAL

ig) The Authorised Share Capital of the Company shall be such amount
as authorised by the Memorandum from time to time.

(by The Company shall have power 1o issue Preference Shares includ-
ind Redeemable Preferance Shares in accordance with the Provisions of
Sections 80 and 85 of the Act.

{cy The Company shall have power 10 issue shares at premium or
discount, but in doing so, it shall cormply with the provisions of Sections
78 and 79 of the Act.

(d) Subject 10 the provisions of Section 76 of the Act, the
Company may at any time, pay a commission to any person for
subscribing or agreeing 1o subsciibe {whether absolutely or con-
ditionally) for any shares or debentures stock of the company or
procuring subscriptions (whether absolute ov conditional) for any
shares, debentures, debenture-stocks of the compeny so thatis the
commission in respect of shares shall be paid or payeble out
of capital orout of profits, the statutory commissions and require-
ments shall be observed and complied with and the amount ar
rate of commission shall not exceed B3 (percent; of the price
at which the shares are issued and 2i9, (percent) of the price
at which debentwes or debenture-stocks are issued in each case
subsctibed. The commission may be paid or satisfied in cash. The

company may also on any issue of shares pay such brokerage as may
he lawful.

{e) Except as provided by Section 77, no part of funds of the
company shall be emploved in the purchase of the shares of the
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company shall not give directly or indirectly and whether by means
of loan, guarantee the provision of security or otherwise any financial
assistance for the purpose of or in connection with a purchase or sub-
scription made or 10 be made by any person of or for any shares in
the company.

ISSUE AND ALLOTMENT OF SHARES

{a) The shares shall be under the conwrel of the Board, who
may allot or otherwise dispose of them to such persons on such
terms and conditions and at such Yimes as the Board may think fit,
provided, however, the Board shall comply with the provisions of
Sections 42, 75, & 81 of the Act,

(b) The Board may issue and allot shargs in the Capitat of the
company as payment or part payment for any property held or
goods transferred or machinery or appliances supplied on for ser-
vices renderad or to be rendered to the company in or about
the formation or promotion of the company or the acquisition
andfor conduct of its business and shares may be so allotted
as fully paid-up shares, Provided that an option of right to call of
shares shall not be given to any person except with the sanction of the
Company in General Meeting,

VARIATION OF SHAREHOLDERS: RIGHTS

(a) If any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of the class) may,
subject to the provisions of Section 106 and 107 of the Act
and whether or not the company is being would up be veried
with consent in writing of the holders of three-fourths of the issued
shares of that class or with the sanction of a special resolution

passed at a separate General Meeting of the issued shares of
that class.

(by To every such separate General Meeting, the provisions of
these Articles refating to Ceneral Meetings shall mutatis mutandis
apply, but so that the necessary quorum shali be two persons at least
holding ot representing by proxy one-third of the issued shares of
the class,

(c) The rights conferred upon the holders of the shares of any class
issue with preferred or other rights shall not unless otherwise expressly
provided for the terms of the issue of shares of that class, be deemed

to be named by the creation of further shares ranking pari passu
therewith,
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{d}y Ths company shall notissue any shares (not being Preference
Sharesy which camy voting rightsin the company as to dividend,
capital or atherwise which are disproportionate 1o the rights attaching
to the holders of other shares (not being Preference Shares).

(a) An application signed by or on behalf of the applicant for shares
therein, shall be acceptance of the shares within the meaning of thase
Articles ; and whose name is on the Register shall, for the purpose of
these Adticles, be a member,

(oy Every perscn whose name is entered as a member in the
Register of Members shall be entitled to receive share cestificates
within one month from the date of application for registration
of transfer or three months from the date of allctment (or within such
other period as the conditions of issue shall provide). Share certificates
witl be issued in market lots and where share certilicates are issued
for sither more or less than market lots, sub divisionconsalidation into
market tots wili be done free of charge,

(c) Every certificate shall be under the seal and shall specify the names
of person in whose favour it is issuad tha shares to which it relates and
the amount paid-vp thereon,

(d} [nrespect of any share or shares held jointly by several persans
the company shall not be bound to issua more than one certificate and
delivery of a certificate for a share 1o one of several joint holdess shall
be sufficient delivery to il such holders.

(8) If a share certificate is defaced, lost or deswoyed, it may
be renewed on such terms, if any, as to evidence and indemnity
provided that in issuing a share certificate, the company shal
comply with the Companies (issue of Share Certificates) Rules,
1960 or modifications thereof. No fee will be charged for issuing
certificates in replacement of those which ate old, decrepit, worn out

or, cut or where the page or the cages on the reverse have been com-
pletety utilised.

(f) Any person (whether the registered holdar of the share or not)
in possession of any share certificate for the time being may
surrender the said share certificate to the company and apply
to the company for the issue of two or tmore fresh shate
certificates comprising the same shares, bearing the same
distinctive numbers comprised in the seid certificate and in such
separate lot as he may desire in liew of such share certificate
so surrendered, or for the consolidation of the share comprised
in such surrendered certificates into one cenificate and the Directors
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shall issue one ormore such share certificates as the case may
be in the name of the person in whase name the original certificate
stoed and the new certificate so issued shail be delivered to the person
who surrendered the original certificate or to his order. No fae shall
be charged for the same.

(9) 1f by the conditions of allotment of any share, the whale
or part of the amount or issue price thereof shall be payable
by instalments, every such instalment shall when due, be paid to
the company by the persan who for the time being and from
time 1o fime shall be the registered holder of the share or his legal
representative.

(h) Except as required by the law no person shallbe recog-
nised by the c¢ompany as holding any share upon trust and the
company shall not be bound by or be compsiled in any way
to recognise {even when having notice thereofy and equitable,
contingent future or partial interest in any share or any interest
in any fractional part of a share or {except only as by these
regulations or by taw otherwise provided )} any other rights in respect
of any share except an absolute right to the entirely thereof ta the
registered holder,

(i) i any share stands in the name of two or more persons,.
all the joint holders of the share shall be severally as well as
jointly liable for payment ot all deposits, instalments and calls
due in respect of such share and for all incidents thereof accor-
ding to the company’s regulations, but the person first named
in the Ragister shall as regards service of notice and all other matters
connected with the company except the transfer of the share and any
other matters by the said act or herein otherwise provided, be deemed
the sole holder thereof,
CALLS ON SHARES

(a)y i. The Board may from time to time, make calls upon the
members in respect of any money unpaid on their shares (whethet
on account of the nominal value of the shares or by way of
premium} and not by the conditions of allotment thereof made
payable at fixed timses. A call may be made payable by instalments. All
such calls shall be made on uniform basis on all shares falling under
the same cilause.

ii. Each member shall, subject to receiving atleast one month
notice specifying the time and place of payment pay to the
company at the time and place specified, the amount called on
his shares.
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(c)

()

{e) i.

()
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A call may be revoked or postponed at the disceetion of the
Board.

A call shall be desmed to have been made at the time when the
resalution af the Board authorising the call was pessed and may
be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

if a sum called in respect of a share is not paid before or on the
day fixed for payment thereof, the person from whom the sum is
due shall pay interest thereon from the last day so appointed for
payment thereof to the time of actual payment at 129 per annum
or at such lowsr rate, if any, as the Board may determine,

Any sum which by the terms of issue of a share becomes payable
on allatment or at any fixed date, whether on account of the
nominal value of the share or by way of premium shall for the
purposes of these Articles, be deemad to be a call duly made and
payable an the date on which b? the terms of issue such sum
becomes payable.

In case of non-payment of such sum all the relevant provisions
of these Articles as to payment of interest and expenses, forfei-

ture oy otherwise shall apply as it such sum had become pavable
by virtue of a call duiy made and notified,

Neither a judgement not decree in favaur of the company for call
o1 other moeneys due in respect of any shares nor part-payment
ot satisfaction thereunder nor the receipt by the company in
respect of his shares, either by way of principal or interest, nar
any indulgence granted by the campany in respect of payment of
any such money, shall preclude the forfeiture of such shares as
hereinafter provided.

Subject 1o the provision of Section 92 of the Act, the Board may
if it thinks, fit, receive from any member willing to advance the
same, all or any part of the moneys uncalled and unpaid upon
any shares heid by him and.

Upon all or any of the moneys so advanced may {until the same
would, but for such advanges, become presently payable) pay
interest at such rate not exceeding unless the company in gene-
ral meeting shall otherwise direct, six percent per annum, as
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may be agreed upon between the Board and the membar paying
the sum in advance and the calls in advance will not confer a
right to dividend, or the right to participate in the profits of the
company,

LIEN

8. The company shall have a first and paramount lien upon all the shares
{other than fully paid-up shares) ragistered in the name of any mem-
ber (whether solely or jointly with others) and upen the proceeds of
sale thereof for all monies {whether presently pavable or not called
or payable at a fixed time in respect of such shares and no equita-
ble interest in any shares shall be created at a fixad time in respect of
such shawes and no equitable interest in any shares shall be created
axcept upon the footing and condition that Article 6(i) hereof will
have full effect. And such lien shall extend to all dividends and
bonuses from time to time declared in respect of such shares, unless
otherwise agreed to the registration of a transfer of shares shall
opetate as a waiver of the company's lien if any on such shares. The
directors may at any time declare any shares wholly or in part be
exempt from the pravisions of this clause.

FORFEITURE OF SHARES

9. (a) Ifa member fails to pay any call or instalment of a call on the day
appointed for payment, thereof the Board may, an any time

thereafter during such time as any part of the call or instalment
temains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any
interest which may have accrued.

{b) The notice aforesaid shall :

i. name a further day (not earlier than the expiry ol fourteen days
from the date of service of notice)] on or before which the
payment required by the notice is to be made and.

ii. state that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made will be
liable to be forfeited.

{c) If the requirements of any such notice as aforesaid are not
complied with, any shares in respect of which the notice has
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heen given may, at any the thereafter before the payment required by
the notice has been made, be torfeited by a resolution of the Board
to that effect.

(d)

(e}

N

(9}

(h)

i)

i)

Q)

1

ii)

A forfeited share may be sold or otherwise disposed off an
such terms and in such manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board
may cancel the forfeiture on such terms as it thinks fit,

A person whose shares have been forfeitad shall cease to be
a member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remains liable to pay o the company
ali moneys which at the date of forfeiture, were presently
payable by him to the company in respect of the shares.

The liability of such persons shall cease if and whensthe com-
pany shall have received payments is full of all such monies in

respect of the shares.

A gduly veritied declaration in writing that the declarant is a
diregtor ot the secretary of the company and that a share in the
company has been duly forfeited on a date stated in the decla-
ration, shall be conclusive evidence of the facts therein stated,

The company may raceive the consideration, if any given for
the shate an any sale or disposal thereof and may execute a
transfer on the share in favour of the person to whom the
share is sold or disposed off.

iii} The transferee shall thereupon be registered as holder of shares,

iv}) The transteree shall not be bound to see to the application of

the purchase money if any, nor shall his title 16 the share be
alfected by any irregularity or invalidity in the praceedings in
roference 1o the forfeiture, sate or disposal of the share.

The provisions of these articles as to forfeiture shall apply in the

case of non-payment of any sum which, by the terms of issue
of 8 share, becomes payable at fixed time, whether on account

ot the nominal vaiue of the share or by way of premium as if

the same had heen payable by virtue of a call duly made and

notified.

The forfeiture of share shall inviove the extinction of ai

interest in and also of all claims and demands against the
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company in respect of the share and all other right incident to
the share except only such of those rights as by these articles
are expressiy saved.

ALTERATION OF SHARE CAPITAL

10. The company shall have powar to increase its share capital or alter

11.

the conditions of its memorandum subject to Section 94 of the Act

so that it may by ordinary resclution :

(a}

(b}

(s}

(d}

To increase its share capital or to alter the conditions of the
memorandum subject to Section 94 of the Act.

To consclidate and divide all or any of its share capital into
shares of larger amount than its existing shares.

To sub-divide its existing shares or any of them into shares
of smaller amount than is fixed by the memorandum, so however
that in the sub-division or the proportion between the amount
paid and the amount if any, unpaid on each reduced share shall
ba the same as it was in the case of the share from which the
reduced share is derived,

Cancel any shares which, at the date ar the passing or the
resolution in that behalf, have not been taken or agreed to be
taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled provided
however the cancellation of shares in pursuance of ths exercise
of this power shall not be deemed to be a reduction of share

capital within the meaning of the Act.

CONVERSION OF SHARES INTQ STOCK

The company, may by ordinary resolution :

(3)

(b)

i} Convert any fully paid-up shares into stock ; and
ii}y Reconvert any stock into paid-up shares of any denomination

The holders of stock may transfer the same or any part thereof
in the manner as, and subject to the same regulations under
which the shares from which the stock arose might before
the conversion have transfetred or as near thereto as circums-
tances admit; provided that the Board may from time to
time, fix the minimum amount of stock transferable, so how-
ever, that such minimum shail not exceed ths nominal
amount of the shares from which the stock arose.
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(e} The holders of stack shall, according to the amount of stock held

{d)

(e)

by them, have the same rights, privileges and advantages as
regards dividends voting at the meeting of the company and
other matters as if they held the shares from which the stock
arose but no such privilege or advantage (except participation in
the dividends and profit of the company and in the company
and in assets on winding-up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that

privilege or advantage.

Such of the ragulations contained in these presents { other than
those relation to sharte wzrrants } as are applicable to paid-up
shares shail apply to stocks and the words ‘Share’ and "Share-
holder” in those regulations shall include *Siock™ and ‘Stock-

hotder’ respectively.

Debentures, stock, bonds or other securities conferring the right
to allotment or conversian intoe shares or the option or right to call
for allotment of shares shall not be issued except with the
sanction af the company in general meeting.

REDUCTION OF CAPITAL

12, The company may from time to time, by special resolution and subject

to the provisions of Sections 100 to 104 of the Act, reduce its shars
capital and any capital redemption reserve account of share premium

account.

13, (a)

(b}

(¢)

TRANSFER QF SHARES

Instrument of transfer shall be in writing and all the provisions
of Section 108 of the Companies Act and of the statutesy modifi-
cations therscf for the time being shail be duly complied with
in respect of all transfers of shares and the tegistration thereof.

The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the Register of
members in respect thereof,

The transfer Deed sent for registration shall be valid for a period
subject 10 the provision of the Act or Rules made thereunder from
time to time.
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{a} The Board may, subject to the right of appzat conferred by Sec-

i}

i)

(b)

i}

iii)

(c)

(d)

(e}

tian tll decline to register :

The transfer of a share not being a tully paid-up share, 10 a per-
son of whom they do not approve, or

Any transfer of a share on which the company has a lien; provi-
ded that registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointly with any
other person or persons indebted 1o the company on any account
whatsoever except a lien on the shares.

The Board may also decline to recognise any ionstrument of
transfer,

Unless the insttumant of transfer is accompanied by the cartifi-
cate of tha shares ta which it relates and such other evidence as
the Board may reasonable require to show the right of the trans-
feror to make the transfer and

Unless the instrument of transfer is in respect of only one class of

shares.

Provided that registration of a transfer shail not be refused on the
ground of the transfer or being either alone or jointly with eny
other person incdebted to the company or any account
whatsoever,

Subject to the provisions of the Section of the Act, the registra-
tion of transfers may be suspended at such time and for such
persons as the Board may from time to time determine provided
that such regisiration shall not be suspended for meore than 30
days at any one tims or for more than 45 days in the aggregate
in any year,

No fee shall be charged by the Company for the Registration of
transfer or in effecting transmission or for Registration of every
probate, {stters of administration, certificate of death or marriags,
power of attorney or othes instrument,

In particular and without prejudice to the generality ot the above
power, the Board may subject 10 the provisions of Section it of
the Companies Act, 1958, also dacline 1o register in exceptional
circumstances when it is felt that the transferee is not a desirable
persen from the larger point of view of the Company
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as a whole, subject 1o the provisions of Clause (¢} of Sub-sec. (4)
of Section 22A of the Securities Contract (Regulations) Act.

TRANSMISSION OF SHARES

15 (a) On the death of a member, the survivor where the member was a

(b)

joint holder and the legal reprasentative where he was a sole
holder, shall be the only person recognised by the company as
having any title to his interest in the shares.

Nothing in Clause {a) shall release the estate of a deceased
joint holder from any liability in respect of any share which had
been jaintly held by him with other pesrsons.

FOREIGN REGISTER

16. The company may exercise the powers confetred on it by Sections
167 and 158 with regard to the keeping of a foreigh register and

the Board may subject to the provisions of these sections, make and

vaty such regulations as may think fit in respect of keeping any such

register.

SHARE WARRANTS

17. (a) The company may issue share warrants, subject to and in accor-

dance with the provisions of Sectian 114 and 135 and accor-
dingly the Board may, in its discration with respect to any share,
which is fully paid-up, on application in writing signed by the
person registered as the holder of the share and authenticated by
such evidence (if any) of the share and the amount of tha stamp
duly on the warrant and such fee as the Board may from time to
time require issve a share warrant,

{b) i. The bearer of share warrant may, at any time deposit the wartant

il

iti,

at the office of the company and so long as the warrant remains
so deposited the depositor shall have the same right of signing
a requisition for calling @ meeting ol the company and of atten-
ding and voting and exercising the other privileges of 8 member
at any meeting held alter the expiry of two clear days from the
time of deposit asif his name were inserted in the Register

of Members as the holder of the shares excluded in the deposited
warrant.

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

The company shall, on two days written netice, return the depo-
sited share warrant to the depositor.
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(d)

(a)

(b)

{e)
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Subject as harein otherwise expressly providsd no person shall as
hearer warrant sign a sequisition for callying a meeting of the
company or attend or vote or exercise any other privileges of a
member at a8 meeting of the company or be entitled to receive
any notices from the company.

The bearer of shares warrant shall be entitled in all other respects
to the same privileges and advantages as if they were named in
the register of members as the holder of shares included in the
warrant and he shall be a member of the company.

The Board may from time to time, make rules as to the terms on
which (if it shall think fit) a new share warrant or coupon may be
issued by way of renewa! in case of defacement, loss or
destruction.

TRANSFER BY LEGAL HEIRS

Any persan becoming entitled to a share in conseguence of the
death or insolvency of a member may, upon such evidence, being
produced from time to time properly be required by the board
and subject as hereinafter provided elect either,

To be registered himself as a holder of the share or
To make such transfer of the share as the deceased member could
have made. '

The Board shall, in either casze have the same right to decline
or suspend registration as it would if the deceased or insotvent
member had transferred the share bafore the death or insolvency.

if the members so becoming entitled shall elest to be registered as

holder of the share himself, he shall deiiver cr send to the com-
pany a notice in writing, signed by him stating that he 50 elect.

(d)

(e)

If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the shares.

All the limitations restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfers as if the
death or insolvancy of the member had not occured and the
notice of transfer were a transfer signed by that member.

(f} A person becoming entitled to a share by the reason of the death or
insolvency of the holder be entitied to the some dividends and other



{ 15 )

advantages to which he would be entitled if he were the registerad
holder of the shaze except that he shall not before being registered as
a membaer in respect of the share be entitled in respect of it to exer-
cise any right conferred by membership relating 1o meeting of the
company.

Provided that Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share
and if the notice is complied with within 90 days, the Board may,
thereafter, withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the sequitement of the
notice have been complied with.

GENERAL MEETING OF THE COMPANY

19. (a) The Company shall, in addition to any other meetings, hold &
General Maeting, which shall be styled the Annual General
Meeting, at such intervals and in accardance with the provisions

of Section 166 read with Section 210 of the Act.

(b) Ai! General Meetings others that the Annual General Meeting of
the Company shall be called Extraordinary General Meetings.

(¢} i. The Board may, whenever it thinks fit, call an Extraotdinary
General Meeting.

ii. Extraordinary Genetal Meetings may be called on requisition
in accordance with provisions of Section 169 of the Act.

(d} All business shall be deemed spacial that is transacted at Annual
General Meeting with the exception of :
i. The consideration of accounts, Balance Sheet and the reports
of the Board of Directors and the Auditors.
it. The declaration of dividend.

ili. The appointment af Directors in the place of thosse retiring and

iv. Appointing and fixing the remuneration of Auditors
In the case of any other meeting, all business shall be deemed special
{e) Where any items of business to be ttansacted at the meeting are

desmed to bo special as aforesaid, the provisions of Section 173
of the Act shall be complied with,



20,

21.

( 16 )

(a8) A General Meeting of the Company may be called by giving not

(b)
i.
il.

il

(b)

less than twenty one days notice or after giving shorter notice as
provided for in Section 171 (ii} of the Act.

Notice of every meeting of the Company shall be given,
To every member of the Company residing within India.

To the persons entitled to a share in consequence of the death or
insolvency of a member.

To the Auditar or Auditors for the time being of the Company, in
the matter provided for in Section 172 of the Ast.

Provided that the Company shall send as far as praclicable
notices of the General Meetings to the shareholders residing
outside India to the addresses furnished by them (g the
Company.

(¢} Every natice of meeting of the Company shall contain the

i,

il

(d)

(e)

(a)

(b}

following :

It shal) specify the place, date and time of ;hq meeting.

It shall contain 8 statement of the business to be transacied

thereat.

In every notice calling a mesting of the Campany there shall
appear, with reasonable prominence, a statement that a member
entitled to attend and vole is entitled 1o appoint a proxy to
attend and vate instead of himse!f and that a proxy need not be
2 member,

Accidental ommission to give notice to oy the non-receipt of
notice by any member or other persons to whom it should be
given shall not invalidate the proceeding of the meeting.

REPRESENTATION AT MEETINGS

A body corporate whether a company (within the meaning of
this Act or not) may, if it is a member of the Company by resclu-
tion of its Board of Directors or other governing body conveyed
ta the Company, autheorise such person as it thinks fit to act as
its representative at any maeeting of the Company or at any
meeting of any class of members of the company.

The President of India or the Governor oy State if he is a member
of the Company, may appoint such person as he thinks
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fit to act as a representative &t any meeting of the Company or at
any meeting of any class of members of the Company.

The person authorised by the resolution as aforesaid shall be
entitled to exercise the same rights and powers including the
right to vete by proxy on behaslf of the body corporate which he
represents as that body exercise if it were a member,

PROXIES

Any member of the Company entitled to attend and vote at a
meeting of the Company shall be entitted to a ppoint any other
person whether a member or not as his proxy to attend and
vote instead of himself and the proxy so appointed shalt have no
right to speak at the meeting, provided however the instrument
appointing a proxy shall be deemed to confer authority to
demand or join in demanding poli.

A proxy shall be entitied to vote by show of hand only if physi-
cally present.

The instrument appointing a proxy, and the power of attorney
or other authority, if any. under which it is signed or a notary
certified copy of that power of authority shall be deposited st the
office not less than 48 hows before the time for holding the
meeting or adjourned meeting et which the person named in the
instrument purposes to vote or in the case of a pell, not less
than 24 hours before the time appointed for the poll and in de-
fault the instrument of proxy shall not be treated as valid.

The form of proxy should be a ‘Two way proxy’ from providing
for the sharsholder to vote for/against any resolution.

A vote given in accordance with the terms of an  instrument of
proxy shall be valid notwithstanding the previous death or insa-
nity of the principal or the revocation of the proxy or of the
authority under which the proxy was executed or the transfer of
the shares in respect of which the proxy is given,

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at
its office before the commencement of 1the meeting or adjourned
meeting at which the proxy is used.

QUORUM

No business shall be transacted at any General Mesting unless a
quorum of members is not present at the time when the meeting
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. proceeds to transact the business. Five members present in

person shall be the quorum,.

If within half an hour from the time appointed for holding a

- meeting of the company. a quorum is not present, the meeting, if

called upon the requisition of members, shall stand dissolved.

In any other case, the meeting shall stand adjourned to the same
day in the next week at the same time and place or to such
other day at such other time and place as the Board may
determine.

If at the adjourned meeting aiso. the quorum is not present within
half an hour from the time appointed for holding the mecting the
members present shall be a quoruat,

CHAIRMAN OF MEETINGS

The Chaimman, if any, of the Board shail preside as Chairman at
every General Meeting of the Campany.

‘If there is no such chairman or if he is not present within fifteen

- minutes after the time appointed for the meeting, or is unwilling

to act as chsirman of the i*neeting, the directors present shall

- elect one of their members to be chairman of the meeting.

If at any meeting no director is willing to act as chairman if no
director is present within fifteen minutes after the time appcinted
for holding the meeting, the membeis present shall choose one
of their membeérs to be chairman ot the mesting in accordance
with the provisions of the Section 176 of the Act.

No business shall be transacted at any adjourned meating other
than the business left unfinished at the meeting from which the
adjournment took place.

when a meeting is adjourned for 30 days more, notice of the

adjourned meeting shall be given as in the case of an original
meeting.

Save as aforesaid, it shall not be necessary to give any notice of
any adjournment of the business to be transacted at adjourned
meeting. '

(e) in the case ‘of an equality of \«;otes; whether oh a show of

hands of o0 @ poll the chairman of the miesting at which
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the show of hands takes place or at which the poll is demanded shali
be entitled to a second or casting vote.

(f) Any business other than that upon which a poll has been deman-
ded may be proceed with pending the taking of the poll.

(g) Where any resolution is passed at an adjourned mesting of the
Company, the jesolution shall for all purposes be treated as having
been passed on the date on which it was in fact was passed and shall
not be deemed to have been passed on an earlier date.-

(h) At any General Meeting a resolution put to the vote of the mee-
ting shall be decided on a show of hands unless a poll is (before or on
the declaration of the result on the s'ﬁow of hand)'cieménded by any
member or members present in person or by proxy and holding shares
in the Company on which an aggregate sum of not less than fifty thou-
sand rupees has been paid-up or by the - Chairman of the meeting or by
any member or members present in person or by proxy and holding
shares in the Company conferring a right to vote on the resolution,
being sharas on which an aggregate sum has been paid-up which is
not less than one-tenth of the total sum paid-up on all the shares con-
ferring that right and unless a poll is so demanded, a declaration by the
Chairman that a resolution has on show of hands, been carried unani-
mously. or by a particular majority, or lost, and entered to that effect in
the minute book of the company shall be conclusive evidence of the
fact, without proof of the number of proportion of the votes racorded in

favour of or against that resolution.
VOTING RIGHTS

{a) Subjectto any rights or any restrictions for the time being atta-
ched to any class of share on a show of hands, every member present
in person shall have one vote and on a poll the voting rights of mem-
bers shall be as laid down in Section 87 of the Act.

(b} Inthe case of joint holders, the vota of the senior who tenders
vote whether in person or by proxy shall be accepted to the exclusion
of the votes of the other joint holders the purpose seniority shall be
determined by the order in which the names stand in the Register of
Mambers.

(c) A member of unsound mind or in respect of whom an order has

been made by any court having jurisdiction in lunacy. may vote, whe-
ther on a show of hands or on a poll by committee or other lega! guar-
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dian any such committes or guardian. on a poll, vote by proxy provided
that such evidence as the Board may raquire of the authority of the
person claiming to vote shall have been deposited at the office not less
than 24 hours hefore time of holding the meeting or adjourned mesting
at which such person claims to vots.

{d) No member shall be entitled to vote at any General Meeting unless
all cali or other sums prasently payable by him in respact of shares in
the Company have been paid.

{8 i. No objection shall be raised to the qualification of any voter
except as the mesting or adjourned meeting at which the vote
objected to is given or tendered and every vote not disatlowed at
such meeting shall be valid for all purposes '

ii. Anysuch objection made in due time shall be referred to the
chairman of the meeting whose decision shall be final ang conclu-

sive.

BOARD OF DIRECTORS

£)) ‘The number of Directors of the Company shall not be less than
three and until othsrwise determined by the Company in General
‘Meeting, it shall not be more than twelve.

(b} Only an individual and not a body corporate, association or firm,
¢ shal! be appointed Director of the Company.

(¢) Subject to the provisions of Section 252, 255 and 259 of the Act,
) the Company may. in General Meeting, increase or reduce the
number of Directors within the limits fixed hereof.

(d) The following persons are the first Directors of the company
namely. '

/) MArEsk AEH WAL
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(e) At the tirst Annual General Meeting of the Company all
the Directars except the nominated Directors, if any, shall retire
from office and at the Annual General Meeting in every
subsaquent year, one-third of the Directors for the time being
excluding nominated Diractors shall retire from office. The
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Directors to retire in every year shall be those who have been
jongest in office since their last election and retiring Directors

shall be eligible for re-election.

No person, not being a retiving Director, shall be eligible for
appointment to the oifice of Director, at any Genaral Meeting
unless he or soma member intending to propose him has not less
than fourteen daye before the meeting, along with a deposit of
five hundred rupees or such sum as may be prescribed by the
Act, which shall be refunded to such person or as the case may
he, to such thembes, if the person sucCeeds in getting etected as
a Director.

GENERAL POWER OF COMPANY VESTED TO DIRECTORS

The business of the Company shall be managed by the Directors
who may pay all expenses incurred in getting the company regis-
tered and may exercise all such powers of the Company as
are not, by the Act for the time being in force or by these
articles, require 1o be exercised by the Company in Geners] Meet-
ing, subject nevertheless to the provisions of these articles to
the provisions of the Act and to such regulations being notincon-
sistent with the provisions as may be prescribed by the Company
in General Meeting but no regulation made by the Company in
General Maeting shall invalidate any prior act of the Directors wh-
ich would have been valid if that regulation had not been made.

The Board of Directors shall be entitled to exercise all the powers
and to do all such acts and things as the company is authorised to
do except such of those things which are specifically to be done
by the Campany in General Meetings, provided that in exercising
such power or doing any such act or thing the Boeard shall be
subject to the provisions of the laws for the time being in force
or the Memorandum of Association of these Articles,

All resolutions passed or actions or decisions 10 be taken by 1he
Board on the following matters shail be taken up for considera-
tion at the Board Meeting at which atleast one representative of
each ot the promoters are present.

Furchase poliey and approval of orders/contractors which are in
excess of As. Qne Lakh.

Personnel  policy including creation of posts and selection
procadures.

Reinvestment of earned surplus.
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v. The Declaration of dividends.

vi. Approval of budget for revanue and capital expenditure.

vii. Financing by way of short and long terms loans exceeding
Rs. One Lakh. '

viii. Approval of the foreign collaboration.

ix. Appointment of Auditors.

(d) The purchase and sales palicies and the changes thereon shall be
as approved by the Board ot Directors of the Company.

SPECIFIC POWERS TO DIRECTCRS

28. Subject to the provisions of Sections 292 and 293 of the Act the
Board of Directors and without limiting the general powers conferred
by Article 27 shall have the following powers namely.

(2) To purchase, taken on lease or otherwise acquire for the Com-
pany property rights or privileges which the Company is autho-
rised to acquire at such price and generally on such terms and
conditions as they think fit.

(b} To authorise the undertaking of works of a capital nature.

(¢} To pay for any property or rights or privileges acquired, services
rendered to the Company sither wholly or partly in cash or in
shates, bands, debentures or other securities of the Company
and any such shates may be issued as fully paid-up or with such
amount credited as paid-up thereon as may be agreed upon and
any such bonds, debentures or other securities may be either
specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

(d} To secure the fuifilment of any contracts or engagement entered
into by company by mortgage or charge of all or any of the
property of the company and its uncalled capital alignment for
the time being or in such other manner they may think fit.

{e) To appoint, at their discretion, remove or suspend and to
re-employ such Secretaries, Officers, Clerks, Agenis as Servants
for permanent, temporary or special services and they may from
time to time think fit and to determine the powers and dutjes
and fix their salarjes or emoluments and 10 require security of
such amount as they think fit in such instances.

(f} To appoint any person or persons (whaether incorporated or not}
to accept and hold in trust for Company any property belonging
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to the Company or in which it is interested or for any other pur-
poses and 1o execute and do such deeds and things as be requi-
site in relation to any such trust and to provide for the
remuneration of such trustee.

To institute, conduct, defend, compound or abandon any legal
procgedings by or against the Company or its officers or other-
wise concerning the affairs of the Company and also to
compound and to allow time for payment ot satisfaction of any
claim or demand by or against the Company.

To refer any claiims or demands by or against the Company to
arbitration and observe and petform the awards.

{i) To make and give receipts, releases and other discharges for

maney payable to the Company and for the ¢claims and demands
of the Company,

(i} To determine the person who shall be entitied to sign on the

(k)

{

{m)

(n)

()

company’s behalf, bills, notes, receipts, acceptances, endorsa-
ments, cheques, releases, contracts and documents.

To appoint any person to be the attorney or agent of the
Company with such powers {including powers to sub-delegate)
and upon such terms as they may deem fit.

To invest in such securities and deat with any of the moneys of
the Company upon such investments (not being shares in the
Company) and in such manner as they think fit and from time to
time vary or realise such investments.

To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or ba about to
incur any personal liability for the benefit of the Company such
mortgages of the Company’s property (present and future} as
they think fit and any such mortgage may contain a power of sale

and such other powers convenant and provisions as shall be
agreed upon.

To give to any persen employed by the Company a commission
on the profits of any particular business transaction or share in
the general profits of the Company and such commission or
share of profits shall be treated as part of the working expenses
of the company.

From time to time to make, very or repeal by laws for the regu-
lation of the business of the Company, its officers and servants.
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To give award or allow any bonus, pensicnh, aid, gratuity or
compensation to any employee of the company or his widow,
chiidren or dependants that may appear to the Director just or
proper whathaer such employee, his widow, children or depen-
dants, have or have not legal claim upon the Company.

Before declaring any dividend to set aside such portion of the
prolits of the Company as they may think fit, to foorma fund to
provide for such pensions, gratuities or compensation or to create
any provident or benefit fund in such manner as the Direciors
may deem fit.

To enter into all such negotiations and contracts and rescind and
vary all such contracts and execute and c¢o all such acts, deeds
and things in the name and on behalf of the Company as they
may consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purpose of the Company.

Subjaet to Section 292 of the Act to delegate all ar any of the
pbow.rs, authorities and discretion for the time being vested to
them, subject however, to the ultimate control and authority
being retained by them.

To open any account or accounts with such Bank or Banks as
they may select or appoint and to make, draw, endorse, sign,
accept, negotiate and five all cheques, bills of exchange, loan
bends. or promissory notes issued by the Government, Central
or State and other public utility undertakings and other negotia-
ble instruments required with the business of the Company.

To provide for the management of the affairs of the Company
from time to time, either in different parts of india or elsewhere
in such manner as they think fit and in particular to establish
Branch Oifices and to appoint any persannel to be the attorneys
or agents of the Company with such powers (including power to
sub-delegate) and upon such terms as may be thought fit.

To establish, maintain, support and subscribe to any charitable or
public objects of any institution, society or ¢club which may be
for the benefit of the Company or its employees or may connec-

ted with the town or place where the Company carries on
business.

Subject to the provisions of Section 293 of the Act, the Directors
may, from time to time at their discretion, raise or borrow
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from persons and secure the payment of any sum or sums of money so
borrowed for the purpose of the Company provided that the money so
borrowed owing atany cre time shall not without the sanction
of the General meeting exceed the aggregate of the paid-up capital
of the company and its free reserves that is to say reserves not set apart
for any specific purpose.

(x} i. Subject tc the provision of the Act, the Directors may
raise or secure the repayment of any sum borrowed in such manner and
upon such terms and conditions in all respects as they think fit
and in particular by the creation of any morigage or charge on the
undertaking of the whole or any part cof the properiy presenpt of
future or uncalled capital of the Company or by the issus of bonds, per-
petual or redeemable debentures or debenturs stocks of the Company
charged upon allor any part of the property of the Company both
present and future including its uncalled capital for the time being.

ii. The company shall have power to issue debentures in accordance
with the provisions of the Act.

(y) To pay and charge to capital account of the Company all

preliminary expenses in connection with the formaticn and setting up of
the company.

(z) To pay and charge to capital account of the Company any commi-
ssion or interest {awfully payable under the provisions of Sections 76
and 208 of the Act.

taa) To do all acts, deeds and things which the Directors may consider
advisable to carry out the objects and exercise the powers contained in
the object cleuses of the Memorandum of Association of the Company.

{bb) Debenture/Debentures stock, Loan/boans stock with aright of
conversion into equity shares shall not be issued except with the sanc-
tion of the company in the Genera! Meeting.

COMMITTEE OF DIRECTORS

(a) The Board of Directors may, subject to the restrictions laid
down in Section 292 of the Act, delegate any ot their powers
to Committee consisting of such member or members of their
body as they think fit and may, from time to time, reveke such
delegation, Any committee so formed shall in the exercise of
the powers so dalegated, conform to any regulaticns they may, from
time to time be imposed upon it by the Directors.
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(b) A committee may elect a Chairman of their mestings. !i no
such Chairman is elected or if at any meeting the Chairman is
not present within five minutes after the time appointed for holding the

same, members present may choose one of their membars to be
chairman of the meeting.

(c) A commitise may meet and adjourn as it think proper.

(d) Questions arising at any mesating of committee shall be determined
by majority of votes of the members present and in case of an eguality
of votes the Chairman shall have a second aor ¢casting vote.

No resoiution shall be deemed to have bsen duly passed by the
Board orby a committea thereof by circulation, unless the reselution
has hean circulatad in draft, together with the nacessary papsts, if
any, to all tha directors or to all the members of the committee, then in
india (not being less in number than the guorum fixed for a
mesting of the Board or committee, as the case may be) and all other
directors or members at their usual address in India has been approved
by such of the Directors as are then in India or by a majority of such of
them as are entitled to vote on the resolution.

ADDITIONAL DIRECTORS

The Board of Diractors shall have power to appoint additional Directors
subject to the provisions of Saction 260 of the Act.

NOMINEE DIRECTORS

Notwithstanding anything to the contray contained in these Articles,
sa long as any monies remain owned by the [ndustrial Develop-
ment Bank of India (IDB!}, Industrial Finance Corporation of
India (iFC1), the Industrial Credit and Investment Corporation of
india Limited (ICICI), and the Life Insurance Corporation of India
{LIC), orto any other Financing Company or Body cut of any
loans granted by them to the Company or so long as [DBI
IFCI, ICICI, LiC and Unit Trust of India (UT!) or any other
Financing Corporation or Credit Corporation and other Financing
Company ot Body {each of which IDBI, IFCI, ICICI, LIC and UTI
and ar any other Finance Corporation or Credit Corporation any
other Financing Company of Body if hereinafter in this Article
referred to as the Companies) continue to hold debentures in the
Companay by direct subscription or private placement, or so long
as the Corporation holds shares in the Company as a result of
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underwriting or subscription or so long any liability of the Company
arising out of any guarantse furnished by the Corporation on
behalf of the Company remains outstanding the Eomoration shall
have a right to appoint from time to time, any person of persons
as a Director or Directors, whole time or non-whole time (which
Director or Directors is/are hereinafter referred to as Nominse Director/s)
on the Board of the Company, and to remove from such office any
pEFSON OF Persais so appointed and to appoint any person or persons
in his or their place/s,

() The Board of Directors of the Company shall have no power
to remove from office any of the Nominea Directars. At cption
of the Corporation such Nominee Director's shall not be required
to hold any share qualification in the Company Also atthe option
of the Corporation such Nominee Director/s shall not be liable
to retirement by rotation of Directors. Suject as aforesaid the
Neminee Directors shall bs entitled to the same rights and privi-

leges and be subject to the same obligations as any other Directors
¢t the Company.

{b) The Nominse Directors so appointed shajl hold the said oflice
oniy so long as the Corporation holds Debentures inthe Company
as a result of direct subscription or private placement or so long
as the corporation hold shares in the Company as a result of
underwriting or direct subscription or the liability of the Guarantee
is cuistanding and tha Nominee Qirector's so appeinted in exercise
«i ihe said power sghall ipso facio vacate such office immediately
the moneys owing by the Company to the Corporation is paid
aff cr on the Corporation ceasing 1o hold Debentures/Shares tn the
Con pany or on the satisfaction of the liability of the Company arising
out of the Guarantee furnished by thz Corporation.

{c} The Nominee Directors appointed undar this Article shall be
entitléd to receive all notices of and”atten'd all General Meetings,
Board Meetings and of the Mastings of the Committee of which
the Nominee Dirgctor's is/arc member's as also the minutes of
such mestings. The Corporation shall also be entitled to receive
a'l such notices and minutes. The Company shall pay to the
Noninee Director's sitting fees and expenses which the other
Directors of the Company are entited, but if any other fees,
commission, monies or remuneration in any from is pavable to
the Directors of the Company the fees, commission monies and
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remuneration. in relation to such Nomines Dirsctor's shall accrue
to the Corporation end seme shall accordingly be paid by she
Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such Nominee Directors in connection
with their appointment or Directorship shall also be piad or reimbursed
by the Company tothe Corporation of as the cass may be to such
Nominee Directors.

Provided that if any such Nominee Director is an office of the Corpora-
tion and the sitting fess, in relation to such Nominee Directors shall
also accrue to the Corporation and the same accordingly be paid by the
Company directly to the Corporation.

Provided further thatif such Nominee Director is an office of the
Reserve Bank of India, the sitting fees in relation to such Nominee
Director shall also accrue to IDBI and the same shall accordingly
be paid by the Company directly to (DB).

(d) in the event of the Nominee Directors being appointed as
wholetime Directors such Nominee Directors shall exercise such
powers and have such rights as ara usually exercised or available
to 2 wholetime Director in the Management of the affaits of the
Company. Such wholetime Directors shall be entitled to receive such
remuneration, fees, commission and monies as may be approved by the
Corporation,

FILLING UP CASUAL VACANCIES

Subject to the provisions of Section 262 of the Act, the Board of
Directors shall have power to fill up casual vacancies.

(a) Subject tothe Provisions of Section 313 of the Act, the Board of
Directors shall have powsrto appoint a person as Alternate Director
during the absence of a Director for a period of not less than three
months and such alternate Director shall ipso facto vacate office if and
when the original Ditector returns to the State in wich mestings of the
Board are otdinarily held,

(b) An Alternate Director shall ba entitled to receive notice of and
vote at General Meetings of the company on behaif of his appointer
and geherally ta represent his appeiner in the sams manner as if he had
been appointed under a genetal proxy under the provisions of these
Articles.

(c) The Alternate Director shall be entitled to receive the sitting
fees, ifany, ithe attendsa Board Meeting of the Company and
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the travelling. expenses, if any, he incurs for attending the meeting but
‘he shall not be entitied for any other remuneration that the appointer

. is entitled to as.a Divector of the Company.

SHARE QUALIFICATION

35. A Director :shati not require a 's'hare qualification but nevertheless

36.

37

38.

shall be entitied to attend and speak at any Genera! Meeting of the
Company and in any separate meetings of the holders of any class
ot shares in the Company.

In appointing a person as Director, provisions of Section 2556 to 257,
263, 274 and 407 of the Act shall be complied with,

WHEN ACTIONS OF DIRECTORS OR COMMITTEE VALID
NOTWITHSTANDING DEFECTIVE APPOINTMENT

Al acts done by any meeting of Board of Directors or of 2 Committee
of Directors or by any person acting a3 a Director, shall, notwithstan-
ding that it bs afterwards discovared that there was some defect in the
appointment of such Pirectors or person acting as atoresaid or that
they or any of them were disqualified 10 be Director, Provided that
nothing in this article shall be deemed 10 give validity 10 acts done by
a Director after his appointment has been shown to the Company to
be invalid or 10 have terminated.

VACATION-OF-OFFICE

The office or a Director shall become vacant :~
i, On the happening of any of the matters provided in Sec. 283.
ii. On the contravention of the provision of Sec, 314 of the Act,
iii. If a person is a Director of more then twenty companies at a time.

iv. In the case of Alternate Director on return of the original Diractor to
the State, subject to the provisions of Section 313 of the Act,

v. On resignation of his office by notice in writing.

vi. If he is disqualifiad under Section 274 of the Act, or

vii. !f he is & nominated Director, his nomination is withdrawn in writing

by the Company or Corporation which has nominated him..

MANAGING DIRECTOR AND WHOLETIME DIRECTOR

Subiéct to the provisions of the Act, the Board of Ditectors may
from time to time appoint one or more of their body to the
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- .office “of menaging . Rimctor or wiletime. Birector for such period and

- onsuchtermis including remuneratian asthe Board miy think fit and

subject to the terms of eny agroement :antesdd into with him may revoke
such appointment.

POWERS OF MANAGING DIRECTOR

39. (a) The Board may entrust and confer upon a Managing Director or 2

whole-time Director any of the powers 6f management which would

not otherwise be exerciseable by him upon such terms and with such

restrictions as the Board may think fit, subject always to superinten-
dence control and direction of the Board and Board may, from time to
tisne revoke, withdraw, altes or very all or any of such powers.

{b) The Managing Director shall exercise all such specific and general
powers of management necessary and incidental to the day to day
management of the company as may ba delegated by the Board of
Directors and in particular the following powers in such manner as the

Board shall, from time to time, by resolution determine.

i. To drow, méko, accept, execute, issue and negotiate bills of
exchange, promissory notes, chaques, drafts, hundies and other instru-
mments of every description.

fi. Toopen Bank accounts and aperate on the account of the Com-
pay whether they be overdrawn or nat.

i, To enter into contracts and to do all such acts and things on behalf
of the Company as may be necessary and incidantal for cairying on the

.business of the.Caompany.

40, The first Manageing Director shall be appointed by the Board of

41,

Direciors.

MEETING OF THE BOARD

(a) The Board of Directots may maet for the despaich of business or
otherwise regulate its meetings as it things fit, provided however, the
Board shall meet once evety three months and atleast for such meetings
shall be held in every year.

(b) The Chairman onthe request ofa Director shall atany time

~ Smnon 8 meeting of the Board.
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(¢) The Board shall cause notice to be circulated on every Director of
the Company for the time being in India and in the cage of every cther
Director in accordance with Section 286 of the Act,

(d} The quarum for a meeting of tha Board shall be two Directors or
one-third of its total strength (any fraction of that one-third
rounded off one) whichever is greater, as provided for in Section 287
of the Act.

(e) The continuing Directors may aci, notwithstanding any vacancy
in their bady, but if and so long as their number is reduced below the
quotum fixed by the Act for a meeting of the Board, the conminuing
Director may act for the purpose of increasing the number of Directors
to that fixed for the guorum ar of summoning a General Mesting of the
Company but for no other purpose.

(f) It no such Chairman is elected or it any meeting the Chairman is
not present within fifteen minutes after the time appointed for holding
the meating the DRirectors present may choose one of their number 1¢ be
Chairman of the mesting.

PROCEEDINGS OF MEETINGS

(a} The Board of Directors shall cause minutes to be made in the books
provided for the purpose in accordance with the provisions of Section
193 of the Act and record.

i. All appointments of officers made by the Board of Directors.

ii. The names of the Diractors present at each meeting of the Board of
Directors of any Committee of the Directors, and

iii. Al resofutions and procsedings at all meetings of the Company
and of the Board of Directors and of the Committee of Directots.

{b) Every Director present atany meeting of Board of Directors
or Committee of Directors or every member present atany General
Mesating shail sign his name in a book to be kept for the purpose.

REMUNERATION OF DIRECTORS

(a) The Board of Directors may from time to time dscide the
fee payable to a Ditector for sach meeting of the Board or
Committee thereot attended by him a sum not exceeding Rs. 1000/-
{Rupees One Thousand only) or such higher sum as may be pres-
cribed under the Act; Subject to the provisions of the Act, such
additional remuneration as may be fixed by the Board may be
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paid 1o any -one: or- mare” of. the Dircetors” for service rendered by

him or them ; and the Directors shall be paid such further remunera-
tion {if any) as the Company in General Mesting shall from timo
to time de;qrmine and in the absence shall be divided among the

Directors equally.

(b) If any Director is called upon to perform extra sewvices forthe
Company hs shall be paid such sum as the Board may determine with
the approval of the Ganeral Meeting and Centtal Governmaent subject
to the provisions of the Act. '

{(c) .Any Director may waive the sitting fee or other remuneration 1o
which he is entitled to or receive a lesser remuneration than what is

'péyable under these Articles or any agreements.

AUDIT

Once atisast in evary, year the Accounts of the Company shall be

- gxamined and the correctness of tha Profit and Loss Account and
-Balance - Shest as certained by ons or more Auditors as provided

in the Act.

SECRETARY

{a} Subject to the provisions of the Act a Secretary may be
appointed by the Board for such terms at such remuneration and
upon such conditions as it may think fit and any Secretary os appointed
may be removed by the Board. A Diractor may be eppointed
as Secretary subject to the provisions of Section 269, 309, 314 and
198 of the Act,

(b) Any provisions of the Act or these rsgulations requiting or
authorising a thing to he done by or to a Directors and the
Secretary. shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of,

_ the Secretary.

THE SEAL

{a) The Board shall provide for the safe custody of the Seal.
(by The Seal shall not be affixed to any instrument except by

" the authority of the Board of Directors or a Commitiee of the Board

authcrised by the Board in that beha!f and except in the presence of
atleast ane ‘Ditectosr. who shall sign every instrument to which the Seal

"is so affixed. Provided nevertheless that any instrument bearing

the Seal of the Company and isssued for valuable = consideration
shall be binding on the Company notwithstanding any irregularity
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touching the authority of the Board to issue the same. As regards
affixing the Seal to Share Certificates, the same shall be affixed in
accordance with the provisions of the companies (issue of Share
Centificates) Rules, 1960 or any other statutory reguiations.

{c) The Company may exercise the power conferred by Sec. 50 with
regard to having an official seal for use abroad and such power shall be
vested in the Board,

(a) The Company in General Mesting may declare dividends but no
dividend shall exceed the amount recommended by the Board, provided,
however, that in declaring the dividend a Company shall comply with
provisions of 5ec. 205 of the Act.

{b) The Board may, from time to time, pay to the members, such
interim dividends as appear to it to be justified by the profits of the
company,

(c) The Board may, hefore recommending any dividend, set aside
cut of the prolits of the Company such sums as they think proper
as reserve which shall, at the discretion of the Board be applicable
for any purpose ta which the profits of the Company may he
properly applied including provision for meeting contingencies or for
equalising dividends ; and pending such applications may, at the like
diccretion either be employed in the business of the Company or be
invested in such jnvestments (other than shares of the Company) as
the Board may from time to time, think fit.

(d} The Board may also carry farward any profits which jt may think
prudent not to divide without setting them aside as a reserve.

{e} Subjsct to the rights of the persons, if any entitled to shares
with special rights as to dividends all dividends shall be declarad
and paid according to the amount paid or credited as paid on
the shares in respsct whereof the dividend is paid but if and so
long as nathing is paid upon any of the shares in the Company
dividend may be declared and paid according to the amocunts of the
shares.

(f) No amount paid or credited as paid on a share in advance of
calls shall be treated for the purpose of this regulation as paid on
the share,

(g) All dividends shall be apportioned and proporticnately to the
amounts paid or credited as paid on the share during any portion
of the period in mspect of which dividend is paid, but if any
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shares is issued on terms providing that it shall rank for dividend as
from particular date such shares shall rank for divided accordingly.

{h) The Board may deduct from any dividend payable to any members
all sums of money, if any, presently payable by him, to the Company
on account of calls or otherwise in relation to the shares of the
Company and the shareholder shall be intimated of the fact thereof.

() Any dividend, intetest or other monies payable in cash in respect of
shares may be paid by cheque or warrant sent through the post directed
to the registered address of the holder, or in the case of joint helders, to
tha registered address of one of the joint holders, who is first named on
the register of members, or to such person and 10 such address as the
holder or jcint holders may, in writing direct.

i. Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent.

ii. Any one of twa or more joint holdets of a share may give effectual
receipts, dividends, bonus or other monies payable in respect of such
share.

(i) Notice of any dividend that may have been declared shall be given
to the persons entitled to share tharein in the manner mentioned in the
Act.

{k) No unclaimed dividend .shall bs forfeited by the Board and the
Company shalt comply with the provision of Saction 205 (a) of the Act,
in respact of such dividend.

ACCOUNTS

(8) The Board shall, from tima to time, dstermine whether and to what
extent and at what timas and places and under what conditions or
regulations the accounts and books of the Company or any of them
ghall be opan to inspactian of membars not being Directors.

(b} No member {(not bzing a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by these Articies or auwthorizad by the Board or by the Company in
General Meeting.

{c) In making the annual returns, the Company shall comply with the
provisions of Section 159 apd 161 and Schedule V of the Act,
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(d) Inmaking the Balance Sheet, the Cempany shall comply with
the provisions of Sections 210 and 222 znd Scheduole VI of the Act.

{e) A copy of every Profit and Loss Acccunt and Balance Sheet (inciu
ding the Auditors’ Report and every other document required by law
to be annexed or attached 1o the Balance Sheet, v hich are to be
laid before the Company in General Meeting shall not less than
twenty-one days before the date of the meeting, be sent 1o every
membar of the Company, to every trustee for the holders of any
debentures issued by the Company, whether such member or trustee is
of is not entitled ta have notices of General Meetings of the Coropany
cent to him, and to all persons other than such members or trustees

being persons so entitled.

Provided that the Company may, instead of sending copies of the docu-
ments as aforesaid, keep copies of such documents available for
‘nepection atthe Registered Office during working hours for a period
cf twenty-one days before the duce of the meeting and send a
staiement containing the salient features of such documents in such
fram as may be prescribed by the Central Government to every trustee
far the holders of any debentures issued by the Company not less than
twenty-ona days before the date of the meeting,

CAPITALISATION OF PROFITS

(a) The Company in General Meeting may upon the recommendaticn
of 1.z Board resclve :

i. That it is desirable to capitalise any part of the amount for the cradit
of the baing standing to the credit or any of the Company's reserve
acccunts, of 1o the credit of the Profit and Loss Account or otherwise
available for distribution and

in. That such sum be accordingly set free for distribution in the
manner specified in clause {b) amongst the membars who would have
been antitied thereto if destributed by way of dividend and in the same

propottions.

{bj The sum aforesaid shall not be paid in cash but shall be
applied subject to the provisions contained in clause (c) either in or

towards (i) paying up any amounts for the time bsing unpaid on
any sbares beld by such members respectively (i) paying up
in fu'l, unissued shares of the Company to be alloted and distributed
and credited as fully paid-up, toand amonagst such members in
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the proportions aforesaid or (iii) partly in the way specified n
sub-clause {ii).

{¢) A share premium account and 3 capital redemption reserve
account may for the purpose of this Article only, be applied in the
paying of uniscued, shares to be issued to the Company as fully paid
bonus shares,

(d) The Board shall give effect to the resolutionh passed by the
Company in pursuance of this Regulation,

{e) Whenever such a resolution as aforesaid shall have bsen passed,
the Board shall.

i. Make all sppropriations and applications of the undivided profits
resoived to be capitalised theteby and all allotments and issues of fully
paid share if any, and

ii, Authorise any person to enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the
allotment to them respectively credited as fully paid-up of any further
shares 1o which they may be entitled upon such cepitalisation or
(as the case may require) for the payment by the Company on
their behalf, by the application thereto their respective proportions of the
profits resolved to be capitalised of the amaunts remaining unpaid on
their existing shares. Any agreement made under such authority shall
be effective and binding on all such member.

SECRECY

No member shall be entitled to visit or inspect the Company’s warks
without the permission of the Board of Directors o the Managing
Directar ©r ta require discovery of any information respecting any
detail of the Company's trading or any matter which is or may ba in the
nature of trade secret, mystery of trade or secret process, which may
relate 1o the conduct of the business of the Company and which in the
opinion of the Directors it will be inexpedient in the interest of the
members of the Company to communicate to the public.

WINDING UP
{a) 1§ the Company shall be wound vp, the ligitidator may, with

the sanction of a special resolution of the Company and any other
sanclion required by the Act, divide amongst the members in
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specie or kind the whole or parnt of the assets of the Company whether

they shall consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such values as he
may deem fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the mem-

bers or different classes of members.

(¢) The liquidators may with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of the
contributors, but so that no member shall be compelled to accept any
shares or other securities whereon there is any lability.

INDEMNITY

Every Director, Secretary and others employee for the time being of the
Company, shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings,
whether civil or criminal in which judgement is given in his favour or in
which he is acquitted or in connection with any application under
Section 633 of Act in which relief is granted to him by the Court and
without prejudice 1o the generality of the foregoing, it is hereby expre-
ssly declared that the Company shali pay and bear all fees and other
axpenses incurred or incurrable by or in respect of any Director for fill-
ing any return paper or document with the Regisirar of Companies or
comply with any of the provisions of the Act in respect of or by reason
ot his office as a director or cther officer of the Company.

Subject to provisions of Section 201, of the Act, no Director or other
officer of the Company shall be liable for the acts, receipts, neglects
or defaults of any other Director or officer or for joining in any receipt
or other act conformity for any loss or expenses happening to the Com-
pany through insufficiency or dificiency of title to any property acquirad
by order of the Directors for or on behalf of the Company shall be
invested, ar for any {oss of damages arising from the banktuptey inscl-
vency or tortious act of any person, company or corporation with whom
any monies, securities of effects shall be entrusted or depositad or for
any loss or damage or misfortune whatever which shall happen in the
exacution of the duties of his office or in relation unless the same
happens through his own act of default.
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