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| hereby certify that KABRA COMMERCIAL LIMITED is
Registrar of Companies
West Bengal

this day Incorporated under the Companies Act, 1956 (No. 1 of

1956) and that the Campany is limited.
Given under my hand at CALCUTTA this EIGHTH day of

NOVEMBER One thousand nine hundred and EIGHTY TWO.
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Reglstrar of
Companies
West Bengal J
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Certificate For Commencement of Business

Pursuant of Section 149 (3) of the Companies Aect, 19566

! hereby certify that the KABRA COMMERCIAL
LIMITED which was incorporated under the Companies Act,
1956, on the Eighth day of November 1982, and which
has this day filed a duly verified declaration in this prescribed
form that the conditions of section 149 (1)(a) to (d)[149 (2)(a)

to (c) of the said Act, have been complied with, is entitled
to commence business.

Given under my hand at Calcutta this Twenty third

sesl ol (M. L. SAH)
the Repgistrar )
af Campaniss. Registrer of Companies
West Bengal, West Bengal

]
T T T U R R R R

day of November One thousand nine hundred and Eighty Two,
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

Memorandum of Association

of

KABRA COMMERCIAL LIMITED

.

1)

The name ol the Company shall be KABRA COMMERCIAL
LIMITED.

The Registered Olfice of the company will be situated in the State
of West Bengal.

The objects for which the Company is established are the followings.
MAIN OBJECTS; TO BE FURSUED ON INCORFORATION.

To subseribe for, acquire, buy, sell, vary, barter, pledge, underwrite,
exchange, transfer, hypothecate, deal in, make advances upon
anddispose of any shares, stocks, debentures, whether perpetual
or redeemable, debenture stock, bonds, cerlificates, securities,
properties of any other Company including securities, of any
Government Public authorities or bodies, Local authorities.



2)

3)

1)

2)

Tocarry onthe business as dealers, owners and Investors In land,
bullding, factories etc. for which purpose to acquire and purchase,
lake on lease or In exchange, hire or by other means obtain
ownership and/or options over any free-hold or other property ior
the sald estate or Interest thereon any rights, privileges or
easements over or In respect of any property, land or any building
and to turn into account, develop the same and dispose off or
maintainthe same and to build townshlp, markets or other buildings
orconveniences thereon and to equip the same or any part thereof
with all or any amenilies or conveniences, drainage, facilily,
glectric telegraphic, telephonic & television Installations and lo
deal withthe same In any mannerwhatsoever and to build, take on
lease, purchase or acquire in any manner whalsoever any
departments, houses, flats, rooms, huts or ether accomodation
and to let or dispose off the same on Instalment basis, hire
purchase basis or by outright sale whether by private treaty or by
auction or in any other mode of disposition all or any integral part
thereol.

To carry on the business as usually carried on by land companies
and to irrigate, cultivate, improve and develop any lands and
properties whether belonging to the Company or not, and lo
develop the resources thereof by clearing, draining, fencing,
cultivating, planting, manuring, forming, lelling or otherwise, with
power lo advance money to other persons for any of the purposes
aforesaid.

OBJECTS ANCILLARY AND INCIDENTAL TO THE ATTAINMENT
OF THE MAIN OBJECTS

To acquire and hold shares, stocks, debentures, debenture stocks,
bonds obligations or securities by original subscriplion, tender,
purchase, exchange, or otherwise and to subscribe for the same,
elther conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers conlerred
by or incidental to the ownership thereof and to act as agents for
the Investment. loan, payment, transmission and collection ol
money and for the purchase, sale, Improvement development and
management of properly and generally to transact financial matters.

To apply lor, purchase, or otherwise, acquired, any palents, lrade
names, trade marks, brevets, d'invetion, licences, concessions,
protections, rights, privileges and the like conferring any exclusive
or non-exclusive or limilted rights to their use, or any secret or
olher Information as to any invention which may seem capable ol
being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or Indirectly to
benelit the Company and lo use, exercise, develop or grant




3)

4)

5)

6)

7)

licences in respect of or oltherwise turn to account the property,
rights or information so acquired and to assist, encourage and
spend money in making experiments, tests, improvements of all
inventions, patents and rights which the company may acquire or
propose to acquire.

To acquire from any person, firm or body corporate, whether
incorporated in India or elsewhere, technical information,
processes, engineering know-how, manufacluring and operaling
datas, plans, layoul and blue prints useful for the design, erection
and operation of plant required for the foregoing business or any
of the businesses of the Company and to acquire any grant or
licence and other rights and benefils in the foregoing and other
matters and things and lo enter into collaboralion agreements
whether financial, technical, or otherwise with any such person,

lirm or body corporatle or olhers.

To manulacture, assemble, hire, import, export, buy, sell, let on
hire, aller, exchange, manipulate, prepare for market and otherwise
deal in or distribute plants, machineries, spare parls and
accessories of any such machinery, lools, implements, apparalus,
hardware,utensils, substance, raw malerials, provisions and things,
necessary or convenient for the purposes of the Company or
required by the workmen engaged by the Company or any person
engaged in such operations and to erect, own, acquire maintain
wark and manage workshop, foundry and factory for the above
purposes and for repairs and maintenance of the machinery and

plants of the Company.

To produce, manufacture, use buy or otherwise acquire, sell,
distribute, deal in and dispose of all articles, substance, produces
appllances, apparatus and things of every class or description
capable of being used in the attainment of the aforesald objecls
and to do all such other things as are incidental or conducive tothe
attainment thereof.

To purchase or otherwise acquire and take over by any method
compelent in law the whole or any part of the, goodwill of any
business, undertaking. property, asset, and liabilities of any
Company, society, partnership or person and to conduct, develop
and carry on or liquidate and windup any such business and
purchase and take steps, for acquisition of existing and new
licences in connection with any business.

To establish or promote or concur in establishing or promoting any
Company or Companies.



8)

9)

10)

11)

12)

13)

14}

15)

4

To lake or otherwise acquire and hold shares in any other Company
having objects, altogether or in part similar to those of this Company
or carrying on any business capable of being conducted so as
directly or indirectly to benefit this Company.

To amalgamalte with any other Company having objects altogether
or in part similar to those of this Company.

To promote any Company or Companies for the purpose of acquiring
all or any of the property rights and liabilities of this Company or
forany other purpose which may directly orindirectly be calculated
lo benefit this Company.

To enter into partnership or into any arrangement for sharing
profils. union of interests, co-operalion, joinl-venture, reciprocal
concession or co-operation with any person or Company carrying
on or engaged in or about to carry on or engage in any business
or transaction capable of being carrled on or conducted so as
directly or indirectly to benefit this Company and to lent money, lo
guarantee the conlracts of or otherwise assist or subsidies any
such Company or person and lo take or otherwise acquire shares
and securities of any such Company and to sell, hold, re-issue with
or without guarantee or otherwise deal with the same and lo give
to any person or Company special rights or privileges in connection
with control over such Company.

To enter into arrangements with any Governments or authorities,
supreme, municipal, local or otherwise or any person or Company
that may seem conducive to the objects of the Company or any of
them, and to obtain from any such Government, authority, person
or Company any rights, privileges, charters, contracts, licenses
and concessions which the Company may think fit and lo carry out
and comply tharewith.

To vest any real or personal property, rights, or interest acquired
or belonging to the Company in any person or Company on behalf
of or far benetit of the Company, and with or without any declared
trust in favour of the Company.

To invest and deal with the moneys of the Company in such
manner as may [rom time to time be determined and lo vary such
investments from time to time as may be thought fit.

To pay for any property or rights acquired by the Company either
in cash or by the allotment of fully or partly paid up shares of this
Company with or without preferred rights in respect of dividend or
repayment of capilal or otherwise, or by any securities which the



16)

17)

18)

19)

20)

21)

Company has power 1o lssue, of partly In one mode and partly In
another and generally on such terms as the Company may
determine.

Tosell. lease, surrender, hypothecate, morigage. pledge, underlet,
redeem, dispose. exchange or otherwise deal with, allot any part
of the properly, assets, rights, or undertaking of the Company on
any terms and conditions which may be considered expedient or
desirable and for such consideration as the Company may think fit
and in particular for shares, debentures, or securities of any other
Company having objects altogether or in part similar to those of
this Company. and to hold, deal with or dispose of any consideration
so received.

To guarantee or become liable for the payment of money due and
that may become due by any person, firm or Company or for the
performance of any obligation and severally to carry on and
transacl every kind of guarantee and indemnity business and to
undartake and execute all kinds ol trusts and obligations.

Toissue and deposit any securilies which the Company has power
lo issue by way ol mortgage or charge to secure any sum lessthan
the nominal amount of such securities and also by way of securily
forthe performance of any contracts or obligations of the Company.

To establish, and support, or aid in the sstablishment and supporl
of hospltals, schools, colleges, assoclations, clubs, Institutions,
provident funds. and trusts and conveniences calculated to assists
the Company in the conduct of its business or lo benefit employees
or ex-employees of the Company or its predecessors in business
or the dependants of connection of such persons and to grant
annuities, bonuses, pensions and allowances. and to make
paymenlslowards insurance and lo subscribe, donate, or guarantee
money lor charltable, religlous or beneveolent or any other objects
benelicial to Company or public or for any exhibition or for any
general or useful objects or for any other purpose which the
directors may consider reasonable, but not intended to serve any
political cause or purpose.

To undertake and execule, either gratuitously or otherwise, any
trust the undertaking whereof may seem o the Company desirable.

Subjec! to the provisions of the Companies Act, 1956 1o subscribe,
contribute or guarantee meney for any national, charitable,
benevolent. public, general or useful objects or funds or for
research, exhibitions, laboratories, training colleges and
institulions.



22)

23)

24)

25)

26)

27

28)

20)

30)

31)

)

To adopt such means of making known the business and preducts
of the Company as may seem expedient and in particular by adver-
tising in the press. cinemas or other places of display, by circulars,
by purchase and exhibition of works of artor interast, by publication
of books and periodicals and by granting prizes, rewards and
donalions.

To give to any officers, servants or employees of the Company or
to the widow or child of any such person any share or interest in
the profits of the Company's business, orany branch thereof either
in cash or shares, fully or partly paid up or partly in one way and
partly in the other, and for that purpose to enter into any suitable

arrangements.

To send to foreign countries, Directors, Officers and employees of
the Company. or others to promote the interest of the Company

To pay all or any costs, charges. expenses. preliminary and
incidental to the promotion, formation. establishment and
registrationof the Company and which the Company shall consider
to be in the nature of preliminary expenses including therein the
cosls of advertising, brokerage, and printing expenses etc.

To appoint agents and constitute branches and agencies of the
Company in India or in any part of the world. In the matters and for
the purposes aforesald to act solely or Joinlly with any other
person, Company, corporation or body as the circumstances may

require.

To distribute amongst the members of any class or classes of the

members of the Company in specie any assets or property of the
Company but only in the manner and to extent allowable underthe

provisions of the Companies Act. 1956.

To improve, manage, develop. enfranchise, exchange, lease,
mortgage. dispose of, turn to account or otherwise deal with, all or
any part of the property and rights of the Company.

To register the Company or recognised in any foreign place or
country.

To do all or any of the above things in any part of the world as
principals. agents, trustees, conlractors. or otherwise by orthrough
agents, allorneys, brokers, contraclors, or otherwise and either
alone or in conjunction with others,

To do all such other things as are incidental or as the Company




32)

a3)

C)

1)

7

may think conducive lo the attainment of the above objects or any
of them.

Subject to the provisions of the act and directions issued by the R.
B. |., to receive money, deposits on interest or otherwise and to
borrow, to lake loans and to lend or advance money In any form or
manner wilh or without security to such companies, firms or
persons and on such terms as may deem expadient and guarantee
the perlonmance ol Contracls by any persons, companies or firms,
not amounting to banking. '

To draw, accepl, endorse, discount buy, sell, and deal in bills of
exchange, hundies, promissory notes and other negotiable
instruments and securities and 1o give any guarantee for payment
of money or performance of any obligation or undertaking and to
undertake and execute any trust and generally to carry on and
undertake any business, undertaking, transaction or operation
commonly carried on or undertaken by investors, financiers.
promolers, guarantors, guarantee brekers, underwriters and
trustees but nothing contained herein shall authorise the Company
lo carry on business of banking or insurance within the purview of
the relative Banking Companies and the Insurance Acts.

THE OTHER OBJECTS NOTINCLUDED IN(A) OR (B) ABOVE FOR
WHICH THE COMPANY IS ESTABLISHED ARE :-

To eslablish. purchase, sell, take on lease, hire or otherwise
acquire, and work sugar and khandsari factories, gur factories,
chemical plants and works, solvent oil exlraction plants vegetable
oil factories, distilleries, sale deposit vaults, textile mills, collon
mills. jute mills, powerloom and handloom factories, sizing and
processing works, dyeing and bleaching work, cotton ginning and
pressing faclories. jule and other fibre presses, waste plants,
cement factorles, pharmaceutical and medical works, paints
pigments and varnish factories, paper and pulp mills, flour mills,.
rice, dal and oil mills, bakeries, forests, saw mills, boards factories,
plywood factories, furniture and cabinet making factories, ship
and vessel building factories, carriages and wagon factories,
chellac and resin factories. pulverising factories, chemical
factories, heavy machine works, laboratories, mines, quaries,
collieries, manganese Iron ore and other mines, forests, gardens,
orchards, farms, tea and coffeeeslales, plantations, cold slorage,
ice faclories, petrol pumps, garagesand repairing shops, servicing
stallons, food breverages preparations works, dairles, hydraulic
works, tramways, ropeways, iron and steel works, foundries,
moulding shops, fabricating shops, smeltingshops, forging shops,
engineering shops, work shops, gas works, tool rooms, and other
industrial undertakings lactories, works and plants.



2)

3)

4)

5)

6)

7)

1)

8

To carry on business as mechanical engineers electrical,
consturctional, structural and civil engineers government, military,
railway, public works, general and clvil contractore and order

suppliers,

To purchase, take on lease, or otherwise acquire (elther with or

- without surface) any mines, mining ground, mining rights, grants,

concessions and easements, and any lands and hereditaments or
other property, necessary or convenient for the advantageous
possession and use of mines or works for the time being ownedor
worked by the Company or any interest therein respectively, and
to explore, work, exercise, develop, finance and turn to account
he same, to win, quarry, assay, smell calcine, refine, dress,
amalgamate, manipulate and prepare for market ore, metal and
mineral substances of all kinds, and generally lo carry on the
business ofmining of all branches and for this purpose to buy, sell,
manufacture and deal in minerals, metals, scraps, plants,
machinary, implements,appliances, tools and other things capable
ol being used In connection with mining or metallurgical
preparations or required by the workman and other employed by
the Company.

To carry on the business of manufacturers of and dealers in
chemical, pharmaceutical, medical, industrial and other
preparations and arlicles compounds, cements; oils, painls,
pigments and varnishes,drugs, dyeware, paintand colour grinders,
and makers of and dealers in electrical, photographical, surgical
and scientific apparalus and materials.

To carry on the business of hirepurchase in all its branches in
which the Company is authorised to carry on the business.

To carry on agency business, and lo take part In the supervision,
or organisation of the business or operations of any other Company,
association, firm or person and to act as agents, selling agents,
buying agents, brokers, trustees or other officers and agents of
any such or other Company, association, firm or person, and in
connection therewith-to appoint and remunerate any directors,
accounts assistants and other officers, or experts or agenls.

To export, Import, buy, sell, barter, exchange, pledge, make
advances upon and otherwise deal in gold, silver bullion, seeds
and articles, gplton, jute, colton goods, Jute goods, textiles, yarn,
synthetics and artificial goods, electrical goods, engineering goods
and equipments and accessories.

To carry on the business as planters, growers, farmers, dalryman,




f)

10)

11}

12}
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fruiterers, graziers, limber merchants, owners and workers of
forests, confectioners. refreshment room and hotel proprietors,
builders, engineers, contractors, carriers by land, water or air,
merchants, importers, exporters, buying and selling agents, whole-
sale and retail dealers, shipping agents, railway and forwarding
agents, transport and travelling agents, insurance agents,
commission agents, factors, brokers, underwriters, mercantile
agents, procuring agents for governments and local authorities,
general order suppliers distributors, contractors, representatives.
sales organisers, capitalists, banias, underwriters, guarantors,
concessionaries, trustees, guarantee brokers and any kind of
commercial, financial and agenecy businessin which the Company
is authorised to carry on business.

To carry on the business of manufacturers, importers, exporters,
merchants, stockists, purchasers, agents, brokers and dealers in
machineries, plants, machine parls, spares, accessories, lools,
iron and steel goods, hardwares, sanitary wares and appliances,
electricalgoods and apparatus, instruments, engineering arlicles.
melals, metal-sheel, metal blocks, alloys, architectural, articles,
lubricants, grease, oils, fats, rubber goods, leather goods, coal
and coke, marble and allied producls, inseclicides, fertilizers,
manures, chemicals, minerals, ores, papers, slationeriers, card
boards, strawboards, hosiery, timber, wooden materials, building
materials,agricultural produce andto act as clearing and forwarding
agenits, travelling agenis, insurance ‘agents, warehousamen,
removers, storeers, packers and carrlers.

Tocarry onthe trade, industry, business, occupation and profession
of architects, engineers, builder, contractors, electrical, sanitary
andplumbing engineers and contractors, flooring contractors, and
general builders, furnishers, decorators and contractors in all its
tiranches.

To carry on the trade business and industry of manufacturing,
buying, selling, importing, exporting, hiring or otherwise supplying
and installing all and every types of building and air conditioning
malerial goods and equipments of each and every description
nature or form including their respective raw materials.

To acquire, construct, maintain, improve, develop, work, control,
manage, sell, dispose of or otherwise turn to account any holels,
clubs, restaurants, places of amusement pleasure grounds,
gardens, reading room, stores, dairies, eslales, orchards, river or
harbour sites and other places or sites wherever situated and
ather works and conveniences of each and every nature and

descriplion.



13)

14)

15.
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To carry on business as manufacturers, producers, dealers,
processors, importers, exporters. stockists, agents. brokers,
traders, retailers of all kinds of paper including writing, printing,
wrapping and tissues, newsprint paper for packing including
corrugated and craft paper and straw board, and all kinds ef pulp
whether mechanical or chemical including dissolving pulp.

To produce, manufacture, refine, prepare, process, purchase,
sell, import, export or generally deal In sand, stone, marble, tiles,
china wares, sanitary materials, poltery insulators, glass, hollow
ware, optical glass, glass, wool, laboralory ware, and other
miscellaneous glassware, linoleum, pipes, tubes, tubular
structures, paints, adhesives, sheels roofings, furniture, fittings,
electrical goods, watersupply or storage equipments, floor polish,
doorclosers, concrete mixers. elevators and building or decorative
malerials made of cement stone, clay, timber, teak, board, fibre,
paper, glass, rubber, plaslic or other natural or synthetic subslance
of chemical.

Te Carry on business of trading, importing, exporling and
processing of coal & cock cement and iron & steel and/or any other
minerals and to acl as handling agents commission agent and
clearing & forwarding agent, lo act as transporling agent by
arranging railway wagons, trucks, ships and/or by any other
means lo ensure supply of coal & cock, cement, iron & sleel and
any other minerals on behall of various faclories and business
establishments and also to pay freight on their behalf and deal with
the sellers railway authorities or any Govl. Semi-Govl. or other
authorities on their behalf and lo take on lease or otherwise
acquire, mining rights in any manner therein, g

The liability of the members Is limited.

The Authorised Share Capital of the Company is Rs. 7,25,00,000/-
(Rupees Seven crore & Twenly live lacs only) divided into 72,50,000
(Seventy two lac fifty thousand) Equity Shares of 10/- (Ten Rupees
each) with power to subdivide, consolidate and increase or
decrease the capitaland with power from time to time to Issue any
shares oul of the eriginal capital or any new capital with and
subject to any preferential, qualified or special rights, privileges or
conditions as may be thought fit and upon the sub-division of a
share lo apportion the right lo participale in profits in any manner
as between the shares resulting from such subdivision.

i
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We the, several persons whose names and addresses are subscribed hereto, are desirous of being
formed into a Company, in pursuance of this Memorandum of Association and we respectively agree

1o take the number of shares in the capital of the Company set opposite our respective names.
Names, Addresses, Occupations Number of Equity Mame, Address,
and Descriptions of Subscribers Shares laken by Description & Occupalion
each Subscriber of Wilness
1. OM PRAKASH KAKANI 100
Business {One hundred)

C/o. Sitaram Rambilash
43/44, Cotton Street, Calculla- 7
Son of Late Shri Nand Kishore

Kakani.
2. NAND LAL GATTANI 100
Service (One hundred)

C/o. Garments Agencies,
147 Colton Street,
Calculta- 7.

Son of Shri Ghanshyam
Gattani.

3. RAMESH KUMAR AGARWAL 100
Service (One hundred)
3_Netai Charan Dulla Lane,
Howrah-1
Son of Late Shri Tarachand
Agarwal,

4. MUKESH SOMANI 100
Service (One hundred)
Poddar Chhatra Niwas,

150, C. R. Avenue, Calculla - 7
Son ol Srl Prayag Chand Somani

27/2, Sir Hariram Goenka Street,

Son of Sri Akshaya Chand Scni
Calcutta - 700 070

Witness to all the Signatories :

SHEOQ CHAND SONI
Chartered Accountant

5. RAJENDRA PRASAD AGARWAL 100
Service {One hundred)
3. Nelai Charan Dulta Lane,
Howrah
Son of Late Tarachand Agarwal

6. SUDHIR KUMAR BOSE 100
Service (One hundred)

55/58A, Purba Sinthee Road,
Calcutta - 700 030,
Son of Lale Kedar Malh Bose.

7. TARAPADA BHATTACHARJEE 100
Service (One hundred)
22/3A/3, Srinath Mukherjee Lane,
Calculla- 700 030.

Son of Late B. N, Bhattacharjee.

700
(Seven hundred)

Dated the 7th day of Oclcher, 1982,



THE COMPANIES ACT, 1956

A COMPANY LIMITED BY SHARES

Articles of dssotiation

of

KABRA COMMERCIAL LIMITED

1. Unless the context otherwise requires, words Of @xpressions con-
tained in these Articles shall bear the same meaning as in the Act or any
statutory modification thereof in force at the time when these regulations
become binding on the Company.

2. The marginal notes hereto are inserted for convenience and shall Interpretation.
not affect the construction thereof and in these presents, unless there is
something in the subject or context inconsistent therewith (—

a) “THE ACT" means the Companies Act, 1956. In the event of the
Act being amended or altered, any reference to the sections,
thereof shall be deemed to be to the corresponding amended or
altered sections accordingly.

b) “THESE ARTICLES' means these Articles of Association as origi-
nally framed or as from time to time altered by special Resoiution.

¢y *“THE COMPANY" means the above named Company.

d) “THE OFFICE” means the Registered Office for the time being of
the Company.

e) “THE REGISTER™ means the Register of Members to be kept pur-
suant to provisions of the Act.

fjy “DIVIDEND" Includes bonus paid in Cash.

g) “THE DIRECTORS" means the Directors for the time being of the
Company.

hy *THE BOARD" or “THE BOARD OF DIRECTORS"” means the
Bomd of Directors lor tho time boing ol thae Company.



Tabla ‘A’
Excluded

Redeamable
Praference
Shares,

Ehares 1o be
under Control
of Directors.,

Directors may
allot Shares
considaration
ether then Cash

Issus of shares
at discount

(2)

[) . “THE MANAGING DIRECTOR*” means a Managing Director for
the time being of the Company.

j) "THE SEAL" means the Common Seal of the Company,

k) “PROXY" includes attorney duly constituted under a power of
attorney.

1) “In Writing and Written include printing, Lithography jand other
modes of representing or reproducing words in a visible form.

m) “MONTH* means Calendar month according to English Style,

n) Waords 1mp-::rt|ng 1hu Ssingular number only include the plural
‘number and vice versa: and the worr.!s importing the masculine
gender only include the feminine gender.

o) Woerds importing porsons includo corporations,

p) Words which have special meaning assigned to them in the
Companies Act,” 1956 shall have the same meaning in these
presents,

q) “Table *A’ means Table ‘A’ in the First Schedule to the Com-
panies Act, 1956. '

2. The regulations contained in Table ‘A’ shall not apply to tha
Company except in so far as expressly incorporated herein,

4, Subject to the provisions of Section BO of the Act, the Company
with the santtion of an ordinary resolution -may issue preference shares,
which are ur at the option of the Company are- liable to be redeemed lon
such terms and in such mahner a¢ the Company may determine,

5. Subject to the provisions of these Articles and the Act, the shares
skall be under the contral of the ‘Directois, who may allot or dtherwise
dispose of the 'same or any of 'them 1o such person on such terms and
conditions and at such time as the Directors think fit and with full power
for the allotment of any shares either at par or at premium, end for such
time and for such consideration as the Directors ' think fit..| Provided that
upon the issue of further shares the Directors shall act in accordance to
the provision of Sec. 81 of the Act.

6. The Directors may reseive allot and issue shares in the capital of
tke Company as partly or fully paid up. .in consideration of any property
sold or goods transfe'red or machinery supplied or for any services
rendered to the Company and any shares which may be so alloted may
be issued as fully or partly paid-up shares and if so issued, shall be
deemed to fully or partly paid-up shares, as the case may be.

7. With the previous authority of the Company in General Meeting
and the sanction of the Company Law Board and upon otherwise com-
plying with the provisions of Section 79 of the Act, it shall be lawful for
the ot G B ot o dincotot sluros of o closs olrendy lsauad,
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8. FRegulations 4 1o 8 of Table ‘A’ shall apply.

8. If, by the condition of sallgtment of any shares, the whole or

part of the amount or issue price thereof shall be payable by Instal-
ments, every such Instalment sheall, when due be pald to the Company
by the person who for the time belng shall be the registered holder of
the shares or by his executor or administrator.

10. Save es otherwise decided by the Directors, the Company shall
be entitled to treat the registered holder of any share as the absolute
owner thereof and sccordingly shall not at its discretion, except as
ordered by 8 court of competent jurisdiction or as by statute required,
b: bound to recognise any benami, epuitable or other claim to or interest
in such on the part of any other person,

11. Shares, may be registered in the name of any person, Company,
ar other body corporate.

12. Section 91 of the Companies Act and Regulations 13, 14, 17
and 18 of table “A* shall Apply. Subject to the following provisions i—

i)

13. i)

i)

That amount paid up in advance of Calls shall not entitle the
holder of the share to participate in respect therof in a
dividend subsequently declared and the members shall not be
entitied to voting rights in respect of money so paid by them.

That option or right to Call of shares shall not be given

to any person expcept with the sanction of the Company
In Ganoral Meoting.

If the sum paysble in respect of any call or instalment is not
paid on or before the day appointed for payment thereof, the
holder for the time being of the share in respect of which the
call shall have been made or the instalment shall be due shall
pay interest forthe same at the rate of 15%; per annum
from the day aprointed for the payment thereof to the time
of the actual payment or at such other rate nas the Directors
may determine.

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

14. On the trial or hearing of any action or suit brought by the
Company against any shareholder or his repesentatives to recover any
debt or money claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the defendent
is, or was, when the calim arose, on the register of shareholders of the
Cqmpany as a holder, or one of the holders of the number of shares

in respect of which claim is made that the resolution making the call -

is duly recorded in the minute books and that the amount claimed is
not entored as paid in the books of the company, and it sholl not bo
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necessary to prove the appointment of the Directors who made any call,
nor that a quorum of Directors was present at the meeting at which any
call was made nor that such meeting was duly convened or constituted,
nor any other matter whatsoever but the proof of matters aforesaid shall
be conclusive evidence of the debt.

15. Any money due from the Company 1o a shareholder may without
iho consant of such shoreholder bo opplied by the Company In or towards
payments of any money due from him to the Company for calls or
otherwise.

16. If the requisition of any such notice as aforesaid. be not complied
with, any shares in respect of which such notice has been given may,
at any time thereafter, before payment of all calls or instalments interest
and expenses due in respect thereof, be forfelted, by a resolution of the
Board to the effect. Such foreiture shall Include all dividends declared
in.respect of the forfeited shares and not actually paid before the
forfeiture.

17. Any member whose shares have, been forfeited shall notwith-
standing such forfeiture, be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses, owing upon or in
respect of such-shares at the time of the forfeiture, together with interest
thereupon @ 15% till the time of the forfeiture and the Directors may
enforce the payment thereof or any part thereof without any deduction or
allowance for the value of the shares at the time of forteiture, but shall
not be under any obligation to do so

1B. The forfeiture of a share shall involve the extinction of all interest
in and also of all claims and demands against the Company in respect
of the shares, and all other rights incidental to the share, except only
such of those rights as by these Articles are expressly saved.

19 Hegulation 29, 30, 32, 34 and 35 of Table ‘A’ shall apply.

20. The Company shall have a first and paramount lien upon every
share not being fully paid up registered inthe name of each members
(whether solely or jointly with others) and upon the proceeds of sale
thereof for moneys called or payable at a fixed time in respect of such
share whether the time for the payment there of shall have actually
arrived or not and no equitable interest in any share shall be created
except upon the footing and condition that Articles 10 thereof is to have
full effect. Such lien shall extend to all dividends from time to time de-
clared in respect of such share. Unless otherwise agreed the registration
or a transfer of a share shali not'operate as waiver of the Company's lien,
it any on such share.

21. The provisions of these regulations as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms of issue of o
ghares, become payable at a fixed time or by instalment at fixed times.
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whether on account of the nominal value of the share or by way of pre-
mium as if the same had been payable by virtue of a call duly made and
notified.

22. The Cernificates of title to shares and duplicates thereof, when
necessary. shall be issued under the Seal of the Company and shall be
signed by two Directors or persons acting on behalf of them under a duly
‘egistered power of Attorney and the Secretary or some other persons
appointed by the Board for the purpose.

23. When any shares under the powers in that behalf in these Articles
herein contained are sold by the Directors and the Certificate thereof the
not been delivered to the Company by the former holder of the said
chares the Directors may issue a certificate for such shares distinguishing
itin such manner as they may think fit from the Certificate not so
delivered up. '

24, Every member shall be entitled without payment to receive one
certificate for all the shares of each class registered in his name or if the

Directors’ approve 1o several eertificates each for one or more such shares
Every certificate of shares shall specify the denoting number of the
shares included therein and amount paid up thereon,

26 Where two or more persons are registered as the holders of any
shares they shall be deemed to hold the same as joint tenants with bene-
fit of survivorship subject to the following provisions \—

a) The Company shall not be bound to register more than four per-
sons as the joint-holders of any share.

b) The joint-holders of a share shall be liable severally as well as
jointly in respect of all payments which ought to be made in
respect of such shares.

¢) On the death of any one of such joint-holders, the survivor or
survivors shall be the only person or persons recognised by the
Company as having any title.

d) Any one of such joint-holders may give effectual receipt for all
dividends, bonus and return of capital payable to such
joint=holders.

e) Only the person whose name stands first in the register of mem-
bers as one of the joint-holders of any share, shall be entitled to
delivery of the certificate relating to such share or to receive
notice from the Company and any notice given to such persons
chall be deemed notice to the joint-holders.

) Whara o tequistion andor Artielo 61 horaot ia madoe by tho jolnt-
holders of shares such requisition may be signed by one orisome
of them.
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g) Any one of the several repistered holders of any share may attend
or vote ot any meeting either personally or by Proxy as if he were
solely entitled thereto and if more than one of such joint-holders
be present at any meeting either personally or by proxy then
one of the said persons so present whose name stands priorin
order on the register in respect of such share shall alone be enti-
tled to vote in respect thereof. Several executors or administra-
tors of a deceased member in whose name any share shall for
the purposes of the Article be deemed joint-holders thereof.

TRANSFER AND TRANSMISSION

26. Mo transfer shall be registered unless proper instrument of transfer
has been delivered to the Company alongwith the Certificates relating to
the shares or debentures, or if no such Certificate has been issued along
with the letter of allotment of the shares or debentures, The instrument of
transfer shall be executed by or on behall of both the transferor and the
transferee, each of whose executions shall be attested by at least one
witness who shall add his address and occupation. The transferor shall,
however, be deemed to remain the holder of such shares or debentures,
until the name of the transferee is entered in the register in respect there-
of. Provided that where, on an zpplication in writing made to the Compa-
ny by the transferee and bearing the stamp required for instrument of tra-
nsfer it is proved to the satisfaction of the Board that the instruments of
transfer signed by or on behalf of both transferor and the transferee has
been lost the Company may register, the transfer on such terms as to
indemnity as the Board may think fit. Provided further that nothing in
this clause shall prejudice any power of the Company to register as
share-holder or debenture-holder any person to whom the right to any
in or debenture of the Company has been transmitted by operation of law

27. Application Tor the registration of the transfer of a share may be
made either by the transferor or the transferee provided that when such
application is made the transferor on registration shall in the case of
partly paid shares bo effocted unless the Directors give notice of the
application to the transferee in the manner prescribed by the Act and
subject to the provisions of these Articles the Company shall unless
objection is made by the transferee within two weeks from the date of
receipt of the notice enter in the register of members the name of the
transferee in the same manner subject to the same condition as if the
application for registration was made by transferee,

28. Befare registering any transfer tendered for registration the Direc-
tors may, if they so think fit, give notice by letter posted in the ordinary
course to the registered holder that such transfer deed has been lodged
and that unless objection is taken, the transfer will be registered and if
such registered holder fails to lodge any objection in writing at the regis-
tered office of the Company within ten days from the posting of such
notice to him, he shall be deemed to have admitted the wvalidity of the
said transfer, Where no notice is received by the registered holder the
Directars shall be deemed to have decided not to  give notice and in any
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gvant tho non-recaipt by the registored holder of any notice ehall not
entitle him to meke eny claim of any kind against the Company or the

Directors in respect of such non-receipt.

29, Neither the Company nor its Directors shall incur any liability
for registering or acting upon 8 transfer of shares appumntiy'muda by
suff.cient perties, elthough the same may: by reason or any fraud or other
cause not known to the Company or its Directors, be legally inoperative
or insufficient to pass to property in the shares proposed to be transferred,
and although the transfer may, as between the transferor and transferee
be liable to be set aside and notwithstanding that the Company may have
notice that such instrument of transfer was signed or executed and
delivered by the transferor in biank as to the name of the transferee or the
particulars of the shares transferred, or otherwise in defective manner.
And in every such caose the person registered as transferee, his executors,
administrators and assignees alone shall ke entitled to be recognised as
the holder of such shares and the previous holder shall so far as the
Company is concerned be deemed 1o have transferred his whole title

thereto.

30. 8) The instruments of wransfer of any share shall be in writing
and in the form as prescribed by Section 108 of the Com-
panies Act, 1956 and or the rules made thereunder.

b) In the case of any share register in any Register maintained
Outside India the instrument of transfer shall be in a form
recognised by the law of the place where the register is
maintained.

31. Subject to the provision of Section 111 of the Act, the Directors
without assigning any reasons for such refusal may decline to register
any twansfer of Shares upon which the Company has lien and in
ihe case of shares not fully paid up, may refuse to register a transfer
to a transferee of whom they do not approve provided registration of
transfer shall not be refused on the ground of the transferor being
either alone er jointly with any persons indebted to the Company on any
account whatsoever.

32. Every instrument of transfer shall be left at the Office for regis-
tration, accompanied by the certificate of the shares 1o which it relates
or if no such certificate is in existence by the letter of allotment of the
share and such other evidence as the Directors may require to prove the
title of the transferor or his right to transfer the shares. The Direstors may
waive the production of any certificate upon evidence satisfactory to

them of its loss or destruction.

33, All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall be returned to the person deposit-
ing the same.
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34. If the Beard refuses whether In pursuance of Article 31 or
otherwise to register the transfer of, or the tranemission by operation of
law of the right to, any share, the Company shall, within two months
from the date on which the instrument of transfer or the intimation of
such transmissions, as the case may be was lodged with the Company,
send to the transferee and tha transferor or to the person giving intima-
tion of such transmission, as the case may be notice of the refusal.

35. MNo fee shall be charged for the registration of transfer, transmi-
ssion, grant of probate grant of letters of administration, certificate of
death or marriage, power of attorney or other similar instruments,

36. Regulations 25 to 28 of Table *A’ shall apply.

ALTERATION & VARIATION
37. Regulations 44 to 46 of Table ‘A’ shall apply.

38. Except so far as otherwise provided by the condition of issue aor
by these presents any capital raised by the creation of new shares shall
be considered part of the original capital and shall be subject to the
provisions herein contained with referance to the payment of calls and
instalments, transfer and transmission, forfeiture, lien and otherwise.

39. If, owing to any inequality in the number of new shares to be
issued and the number of shares held by members entitied to have the
offer of such new shares any difficulty arises in the appointment of such
new shares or any of them amongst the members, such difficulty shall
in the absence of any direction in the resolution creating the shares by
the Comdany in General Meeting, be determined by the Directors.

40. Subject to the provisions of the Act, the Directors may at any
time accept the surrender of any shares from or by any share-holder
desirous of surrendering on such terms as the Directors may think fit,

41. Whenever the capital, by reason of the issue of preference
shares or otherwise, is divided into different classes of shares all or any
of the Rights and Privileges attached to each class may, subject to the
provisions of the Act bo modified, commuted. abrogated, varied or dealt
with by agreement between the Company and any person purparting to
contract on behalf of that class, provided such agreement is ; (a) con-
sented to in writting by the holders of at least three fourths in normal
value of the issued shares of that class or (b) sactioned by a spocial
resolution passed at a seperate meeting of the holders of shares of that
class in accordance with Section 106 of the Act. This Article is not by
implication to .curtail the power of modification which the Company
would have if this Article was omitted.

42. Regulations 36 to 39 of Table *A’ shall apply.

43. Regulations 40 to 43 of Tablo ‘A’ shall inpply.
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BORROWING POWERS

44. Subject to the provisions of the Act, the Directors may from -time
1o time at their discretion raise or borrow, either from themselves or else
where and secure the payment of any sum or sums in such manner and
upon such terms and conditions in all respect as they think fit, and in
particulars by the creation of any mortgage or charge on the undertaking
or the whole or any part of the property, present or future, or the uncalled
capital of the Company or by the issue of debenture stock of the Com-

pany perpetual or redeemable charged upon the undertaking or all or any
part of property of the Company both present and future including its
uncalled capital for the time being.

45. The Directars or any of the may guarantee them whole ro any part
of the loans or debts raised or incurred by or on behalf of the Company

or any interest payable thereon, and shall be entitled to receive such-

payment as consideration for the giving of any such guarantee as may be
dotormined by the Directors with power to the Directors ond subject to
the provisions of Section 293 1o indeminity the guarantors from or against
liability under their guarantees by means of a mortgage or charge on the
undertaking of the Company or upon any of its property or assets or
otherwise.

46. Debentures and other securities may be made assignable free from
any equities between the Company and the persons to whom the same
may be issued. '

47. Any debentures or other securities may be issued at a discount,
premium or otherwise and may be issued on condition that they shall be
convertilble into any shares and with any special privileges as to redemp-
tion surrender, drawings, appointment of Directors and allotment of
shares or othorwise. Provided that the Debentures with a right to con-
version into or allotment of shares shall not be issued without consent of
the Company in general meeting.

GENERAL MEETINGS

48. In addition to any other meetings, General Meeting of the
Company shall be held within such intervals as are specified in section
166 (1) of the Act, subject to the provisions of section 166 (2) of the
Act. at such times and places as may be determined by the Directors,

49, The General Meetings referred to in last preceeding Article shall
be called Annual General Meetings and shall be specified as such in the
notice convening the meeting. All other meetings of the Company shall
be called Extra Ordinary General Meetings.

50. Motice of the general meetings shall be given in accordance to
the provisions contained in Sections 171 to 173 of the Act. Provided
that where the notice of a meeting is given by advertising the same in a
news-paper circulating in the neighbourhood of the registred office of
the Company under sub-section (3) of section §3, the statement of
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material facts referred to in section 173 need not be annexed to the
notice as required by that section but it shall be mentioned in the ady-
ertisement that the statement has been forwaded to the members of the

Company,

51. a) The Board may, whenever it thinks fit, call an extra-ordinary
general meeting.

b) If at any time there are not within India Directars capable of
acting who are sufficient in number to form a quorum, any
Directors may call an extra-ordinary general meeting.

c) The Directors shall also, on the requisition of such number of
members as hold at the date of deposit of requisition not less
than one-tenth of such of the paidup capital to the Company
as at that date carria‘d the right of voting in regard to the
matter to be considered at the meeting, forthwith proceed to
convene an extra-ordinary General Meeting and Section 169
of the Act shall apply. :

52. Regulation 4310 55 of Table "A* shall apply subject to the
following provisions :—

a) If within half an hour from the time appointed for the meeting
a quorum is not present. the meeting if convened upon the
requisition of members, shall be dissolved, and in any other
case it shall stand adjourned to the same day in the next
week at the same time and place or to such aother day and at
such other time and place as the Directors may determine,
and if at the adjourned meeting quorum is not present
within half an hour from the time appointed for the meeting
the members present shall be a quorum,

b) Atany general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
demanded before or on the declaration of the result of show

of hands.

c) If a poll is duly demanded, it shall be taken in such manner
as the Chairman directs and the result of the poll shall be
deemed to be the decision on the resolution of the meeting
at which the poll was demanded.

d) Any poll duly demanded on the election of a Chairman of
meeting or on any question of adjournment shall be taken

at the meeting and without adjournment,

c) The demand for a pell shall not prevent the continuauce of
a meeting for the transaction of any business other than the
guestion on which a pell has been demanded,

53. Regulations 56 1o G3 of Table ‘A’ shall apply.
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DIRECTORS

54, Until otherwise determined by general meeting the number of
Directors shall not be less than three and more than ten.

§5. The first Directors of the Company ghall be :

1. JAGDISH PRASAD KABRA
2. OM PRAKASH KAKANI
3. NAND LAL GATTANI
5. Mo Director shall be required to hold any gualification shares.

§7. At each Annual General Meeting of the Company one-third of the
Directors ( not being an ex-olficio Directors ) for the time being es are
liable to retire by rotation or if their number is not three or multiple of
three, then the number nearest 1o one-third shall retire from office. The
Directors to retire by rotation at every annual general meeting shall be
the Directors (other than ex-officio Director) who have been longest in
olfice since their last election. As botween . Directors who became

Directors on the same day, those to retire shall (in defoult of agreement

between them ) be determined by lot. The length of time & Director
had been in office shall be computed from his last election or appointment
when he had previously vacated office.

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

§9, MNo person other than a retiring Director shall be elected & Directot
( except a Director or Directors appointed by the Directors, under the
provisions of law ) unless ot least four and not mare than fourteen day’s
notice shall have been left at the registered office of the Company of the
intention 1o propose him together with a notice in writing by himself of
his willingness to be elected,

60 Subject to the provisions of Article 58, the Company at the annual
General Meeting &t which any Directors retires in manner aforesaid may
fill up the vacated office by appointing the retiring Director or some other
persan thereto and may without notice in that behalf fill up any other office
which may then be vacant by electing the necessary number of persons
unless the Company shall determine to reduce the number of Directors.
Provided nevertheless that in the case last aforesaid no person shall be
elected as Direclor unless his name shall have been previously submitted to

and approved by the Directors.

61. The Board ghall have power to fill a casual vacancy in the Board,
whether by means of a resolution passed at a meeting of the Board or by
resolution by circulation. Any Director so appointed shall hold office only
o longy o vaeating Diector would hava hiald the ramn iT no vacanay

had occured.
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62, The Board shall have power at any time and from time to time
to appoint any person to be a Director as an addition to the existing Dire-
ctors but so that the total number of the Directors, shall not at any time
exceed the number fixed in accordance with the Articles of the Company.
Any Director so appointed shall hold office only until the following annual
general Meeting of the Company and shall then be eligible for re-election,

63. The Board of Directors shall have power to-appoint an alternate
Ditector to act for a Director during his absence for a period of not less
than three months from the State in which meetings of the Board are
ordinarily hold, An alternate Director so appointed shall not hold office as
such for a period longer than that permissible to the original Director in
whose place he has been appointed and shall vacate office if and when
the Director in whose place he was appointed returns to the State. Provi-
sions relating to automatic re-appeintment of retiring Director shall apply
only to the original Director and not to the alternate Director.

64. i) In the event of the Company borrowing any money from any
financial corperation, institution, goverment, government
body, collaborator, bank persons or any other loan giving
agency or source while any money remains due to them or
any of them, the said corporation, institution, government,
government boby, collaborator, bank, persons or other loan
giving agency or source as the case may be shall have and
may exercise the rights and powers to appoint from time to
time any person or persons to be a Director or Directors of
the Company subject to the limits prescribed under the Act
and such Director or Director or Directors shall not be liable
to retire by rotation. Any person so appointed may at any
time be removed from office by the appointing authority
who may, from the time of such removal or in case resig-
nation of the person, appoint any other or others in his
place. Any such appointemt or removal shall be in writing
signed by the appointer and served on the Company.

ii) In connection with any collaboration, arrangement with any
company or cofporation or firm or person for supply of
technical knowhow and/or machinery or technical advice,
the Directors may authorise such Company, corporation,
firm or person (here-in-after in this clause referred to as
“Collabarator’) to appoint, from time to time, any person or
persons as a Director to Directors of the Company and may
agree that such Director shall not be liable to retire by
rotation and need not posses any qualification shares to
qualify him for the office of such Director, so however that
such Director shall hold office so long as such collabora-
tion arrangement remains in force unless otherwise agreed
upon between the Company and such Collaborator under
the collaboration agreements or at any time thereafter. The
Collaborator may at any time and frem time to time remove
any such Director appointed by it and may at the time of
cuch removal and also in the case of death or resignation of
the person so appointed, at any time, appoint any other
porson os o Direclor in his ploce and such appointmont or
removal shall be made in writirg signed by such Company
or corporation or any partner or such person and shall be
delivered 1o the Company at its registered office.
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It is clarified that every Collaborator entitled to appoint Director
under this Article may appoint one or more such person or persons
as a Director(s) and so that if more than one Collaborator is so
entitled there may be at any time as many Directors as the Collab-

arators eligible to make the appointment appoint.

65. The Company may, by ordinary resolution of which special notice
has been given in accordance with Section 180 of the Act, remove any
Director before the expiration of his period of office notwithstanding any-
thing contained In these Articles or in any agreement between the Com-
pany and such Director. Such removal shall be without prejudice to any
claim such Director may have for damage or for breach of any contract of
Service between him and the Company.

6G. The Company may, by ordinary resclution appoint another person
in plaze of Diractor removed from office under the immediately preceeding
Articles and the Company in general meeting may appoint any person to
be a Director either to fill a casual vacancy or as an additional Director. A
person appointed in place of a director so appointed or to fill a vacancy
chall be subject to retirement at the same time as |if he had become a
Director on the Day on which the Director in whose place he is appointed
was last elected as a Director.

67 In addition to the grounds mentioned in section 283 of the Act,
ihe officeé of a Director would be vacated if any Director resigns his such
office by notice in writing to the Company.

68. The management of the business of the Company ghall be wvested
to Directors and the Directors may exercise all such powers and do all
such acts and things as the Company is by its Memorandum of Associa-
fion or otherwise authorised to exercise to do and as are not hereby or
by staute directed or required to be exercised or done by the Comyany
in general meeting subject, nevertheless, to the provisions of the Act and
1o these presents and to any regulations from time to time made by the
Company in general meeting not being inconsistents with the provisions
of these presents, provided that no such regulations shall invalidate any
prior act of the Diiectors which would have been. valid if such regula-
tions had not been made.

69. The Directors may institute, conduct, defend, compound or
abandon any legal proceedings by or against the Company of its officers
or otherwise concerning the affair of the Company. and also may com-
pound allow time for payment or satisfaction of any claims or demands
by or against the Company and for the purpose of such legal proceed-
ings may incut and pay all fees, cost and expenses as may be nocessary
for the proper conduct thereof and for all lawyer's work generally that
may be necessary to be done for the Company from time to time.

70. Subject to the provisions of the Act the Directors have the
pawer for engagemants and eismizsnl of the Secrotary, manager, con-
vassers, clerks and assistants and general direction, management and
superintendence of the busingss of the Company with full powers to do
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&l octs, matters and things deemed Necessary, proper or expedient for
carrylng on the business and concarns of the Company Including the
power to make such investments by loan or otherwise of the Company's
funds upon such securlties as they shali think fit and to make snd
elgn all such contracts end to draw, sccept, endorse end negotliate
on behalf of the Company, all such piyjs of exchange, promissory notes,
hundles, cheques, drafts, Government promissory ‘notes and other Govs
ernment papers and other instruments 8s shall be necessary proper or
expedient for the carrying on the business of the Company and to
exercise authorities, and discretions of the Company except anly such

of them as by the Companies act for the time being in force or by

these presents are expressly directed 1o be exercised by the Share-
holders in general meeting. A money belonging to the Company may
be retained by the Directors or paid 10 gych bankers as the Directors
shall deem expedient and all receipt for money pald to the Company
shall be signed by the Directors or persons authorised by the Directors
whose receigts shall be an effectup| discharge for the moneys therein
stated to have been received, The Directors shall also have powerto
appoint any persons to be attorneys of the Company with such powers
(including power to sub-delegate) gand upon such terms as they may
ceem expedient and which they will haye a right to revoke at pleasure.

71. The Board of Directors shall haye the power to delegate, any of
the powers or authorities vested in them except such as are not hereby
or by statute directed or require to he expressly exercised or done by the
Directors in a Board meeting, to the Managing Director(s), Director(s)-in
-Charge or any other person(s) as they think fit and proper.

LOCAL MANAGEMENT

72. Subject to the provisions of the Act, the following regulation shall
have effect ;

1) The Board may. from time to time provided for the management
of the affairs of the Company outside India (or in any specified
locality in India) in suck manner as it shall think fit and the pro-
visions contained in the four next following paragraphs shall be
applicable without prejudice to the general powers conferred by
this paragraph,

2) The Board may from time to time and at any time establish any
Local offices for managing any of the affairs of the Company
ouiside [ndia, or in any specified locality in India, and may appo-
int any person to be officer or such Loeal Office or any managers
and may fix their remuneration and save as provided in Section
292 of the Act, the Board may, from time to time delegate to any
person so appointed any of the powers, authorities and discre-
tions for the time being vestad in the Board and may authoriso
the officers for the time being of any such Local Office or any of
them to fill up any vacancies therein and delegation may be
made on such terms and subjgct to such conditions as




3)

4)

5)

73.0)
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the Board may think fit and the Board may at any time, remove
any person so appointed and may annull or very such delegation,

The Board may, at any time and form time to time, by Power of-
Attorney under the Seal, appoint any persons to be the Attorney
of the Companies for such purposes and with such powers,
authorities and discretions ( not excluding those which may
be delegated by the Board under the Act ) and for such period
and subject to such conditions as the Board may, from time to
time. think fit. any such appointment may, if the Board think fit,
he made in favour of the officer or any of the officers of any
Local Office pstablished as aforesaid, or in favour of any
company or of the members, directors: nominees, or officers of
any company of firm, or in favour of any fluctuating body of
persans whether nominated directly by or indirectly by the Bpard,
and any such Powar-af-Attorngy  may contain such provisions
for the protection of convenience of persons dealing with such

Attorneys as the Board thinks fit.

Any such delegates of Attorneys as aforesaid may be authorised
by the Board to sub-delegate all or any of Powers authorise and
discretions for the time being vested in them.

The Company may exercise the power conferred by Section 50 of
the Act with regard to having an official Seal for the use abroad,
and such powers shall be vested in the Board and the Company
may cause to kept in any state or country outside India, as may be
permitted by the Act, a Foreign Register of Members or debenture
holders ‘resident in any such Foreign Register, such regulations
not being in consistant with the provisions of Section 167
and 158 of the Act, and the Board may from time to time, make
such provisions as it may think fit relating thereto and may comply
with the requirements of any local law and shall, in any case
comply with the provisions of section 157 and 1568 of the Act.

Each Director shall be entitled to receive out of the funds of the
Company for attending meetings of the Board or a Committee the-
reof such sum as Tees as shall be determined from time to time by
the Directors but not exceeding Rs, 250/- for every such meeting
attended by him. The Directors shall also be paid any travelling
and other expenses of attending and returning from meetings of
the Board (including hotel expenses) and any other expenses
incurred by them in connection with the business of the Company.

The Directors may also subject to the provisions of the Act, be
paid such remuneration of commission as may be decided. Such
remuneration of commission may be paid to all the Directors for
the time being in such proportion of to any one or more of them
and in such proportion as the Directors may the resolution of the
Board decide, and in default of such decision. equally amongst all
tho Directors for the time being in oflice during the year. Such
remuneration in respect of each financial year shall by paid in the
next subsequent year,
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74 If any Director, belng willing, shall be called upon te perform Ex-
tra services or to make any speclal excretions for any ofthe purpose of
the Company, the company may, subject to the provisions of the Act, re-
munerate such Dlrector by a fixed sum or by @ percentage on prolits or
otherwise, as mey determined by the Directors, and such remuneration
may be elther In eddition to or In substitution for his remuneretion above

provided.

75, Subject to the provisions of the Act, the quorum necessary for the
transaction of the business of the Directors shall be two or one-third
whichever is higher of its total strength, any fraction cortained in that
ana=thitd being roundod off a5 oneo or two DRirectors, whichover is higher,

76. Regulations 73 to 75 and 77 to 81 of Table ‘A’ shall apply.

77. The Board may elect a Chairman of its meeting and determine
the period for which he is to hold office, If no Chairman shall have been
appointed or if at any meeting the Chalrman is not present within ten
minutes of the time appointed for holding the meeting the Directors
present may choose some one of them to be Chairman of such meeting.

78. MNo Director shall be disqualified from his office by contracting
with the Company nor shall any such contract or any contract entered
into by or on behalf of the Company in which any Directar shall be in
any way interested be avoided nor shall any Director so contracting or
being so interested be liable to account to the Company for any profit
realised by any such contract by reason only of such Director holding that
office or of the fiduciary relations thereby established but it is required
that. to the extent it is required under provisions of the Act, the nature of
his interest must disclosed by him,

79, A Director may take part in discussions in respect of any contract
or management in which he is interested,

ED. The Director may from time 1o time, subject 1o the provisions of
the Act, appoint one or more of their body to the office of Managing
Director (s) or whole time Director(s) or Director(s)-in-charge of the
Company for such period and on such terms and with such powers and

at such remunerations {whether by way of salary or commission or
participation in profits or partly in one way and partly in another) as
they may think fit and may remove or dismiss him or them from office

and appointment another or others in his or their place or places.

81. Subject to the provisions of the Act and in particular to the prohi-
bition and restriction contained in Section 282 thereof the Board may
from time to time entrust to and confer upon any Managing Director/
Director-in-charge for the time being such of the powers exercisable
under these present by the Board asit may think fit, and may confer
such powers for such time, and to be exercised for such objects and
upon such terms and conditions, and with such restrictions as it thinks
fit, and it may confer such powers, either collaterally with, or to the
exclusion of and in substitution for all or any of the powers of the Board
in that be half and from time to time remeve, withdraw, alter or vary all

or any of such powers.
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82. Subject to the provisions of Section 266 of the Act, a Managing
Director/Whole time Director/Director-in-charge may be appointed an
terms that the shall not while he continues to hold that office, be subject
be retirement by rotation within the meaning of Articles 657 but (subject
to the provisions of any contract between him and the Company) each
Managing Director/Whale time Director(s)-in-charge shall be subject to
the same provisions as to resignation and removal as the other Directors
of the Company and he shall ipso facto and immediately, cease to be a
Managing Director/Whole Time Directors/Director=in-charge if he ceases
1o hold the office of Director for any causa.

83. Regulations 82 and 83 of Table A" shall apply.

MISCELLANEOUS

84, a) The Board shall provide for the safe custody of the Seal.

b) The Board may, subject to the provisions of the Act, provide for
use in any territory outside India an official Seal,

¢) The Seal of the Company chall not be affixed to any instrument
except by the authority or a resolution of the Board or of a
Committee of the Board authorised by it in that behalf and
except in the presence of at least one Director andlor such
other person as the Board may, appoint for that purpose, and
one Director and/or such other person aforesaid may sign every
instrument to which the seal of the Company is so alfixed in
his presence. This clause, however, shall always be subject to
the provisions contained in the Companies ( issue of Share
Certificates ) Rules 1960.

d) The Directors chall provide Comman Seal for rhe purpose of the
Company and shall have power from time to time to destroy or
alter the same and substitute a new Seal in lieu thereof.

a5, Sections 209 to 222 of the Companies Act, and Regulation 95 of
Table *A* shall apply.

86. Every balance sheet and profit & loss account of the Company
adopted by the Company at an annual general meeting shall be conclu-
sive except as regards any error discovered there-in within three months
next after the adoption thereof. Whenever any such error is discovered
within that period the balance sheet and profit & loss account shall forth-
with be corrected and thenceforth shall be conclusive, subject to the
approval of the Company in general meeting.

87. Regulations 96 and 97 of Table A- shall apply.
A, Tho Compeny it goneral mooting may declare o dividond to bho

patied Lo the momburs according Lo their rights and interest In the profit
and may subject to the Act, fix the time of payment,
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89, No larger dividends shall be declared then that is recommended
by the Directors, but the Company in general meeting may declare a
smaller dividend,

90. The Directors may from time to time pay to the members such
intérim dividends as in their judgement the position of the Company
justices,

91, Subject to the provisions of the Act, the Directors may, time to
time before recommending any dividend carry to reserve out of the profits
of the Company such sums as they think proper. The Directors shall
also have power to carry to reserve any surplus realised on the sale of
any fixed assets of the Company or arising from a revaluation of the
Company's properties or Assets, subject to the provisions of the Act. All
sums standing to reserve may be applied in whole or in part from time
to time in the discretion of the Directors for meeting depreciation or
contingencies or for capitalisation ond distribution by way of bonus or for
equalising dividends or for distribution by way of bonus or for repairing,
improving, replacing or maintaining any of the property of the Company
or for such other purpose as the Directors may in their absolute discretion
think .conductive to the objects of the Company or any of them and
pending such application may at the like discretion either be employed in
business of the Company or be invested in such investments (with power
to deal with and vary such investments) or be kept on deposit at any
bank as the Directors think fit and that without being kept separate from
the other assets of the Company. The Directors may divide the reserve
into such special funds as they think fit and may consolidate into one
funds any special funds or any parts of any special funds into which
the reserve may have been divided ss they think fit. The income arising
from nny rosorve fund shall be tronted ns port of the gross profit of tho
Company. The Direclors may also without placing the same to reserve,
carry over any profits which they may think is not prudent to divide.

63  The directors may retain the dividend payable upon shares in
respect of which any person is under the transmission clauses entitled
to become member or which any person under that clauses in entitled to
transfer until such person shall become & member in respect thereof or
shall duly transfer the same. The Company may also retain any devidend
payable upon shares lodged for transfer in due time, in respect of which
any transferee is entitled to be a member until the transferee shall become
a member in respect thereof until the applicationsfor transferis disposed of.

83, A transfer of shares not pass the rights to any dividend declared
thereon before the registration of the transfer.

g4. There will be no forfeiture of unclaimed dividenns which shall be
dealt with in accordance with the provisions of Sections 205A & 205B of

the Companies Act, 1956.

g5. The Company shall always have power subject to the provisions
of the Act, to pay interest out of Capital.

86. Once in every year the accounts of the Company shall be examined
and the correctness of the Profit & Loss Accounts and Balance Sheet be

ascertained by one or more auditor or auditors,
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87. The Compeny at such ennual general meeting shall appoint an
suditor or auditers 1o hold office untll the next annual general meeting
and his or thelr eppointment, remuneration rights and duties shall' be
regulated by Sectlons 224 to 227 of the Act.

98, Service aof ony document or notice by the Company on Its mem-
bers shall be effected In occordance with Section 63 of the Act.

89, The signature to any notice to be given by the Company may be
written or printed, typed or rubber stamped.

100. On any sale of undertaking of the Company, the Directors or the
Liguidators on a winding up may, if euthorised by a resolution of the
general meeting accept fully paid or partly paid up shares, debentures or
securities of any other Company, whether incorporated in India or not
gither then existing or to be formed for the purchase inwhole orin
part of the property of the Company, end the Director if the profits of the
Company permit or the Ligquidators (in a winding up) may distribute such
share or securities ot any other property of the Company amongst the
members without realisation or vest the same in trustees for them, and any
resolution may provide for the distribution or appropriation of the cash,
share or other securities, benelit of property, otherwise than in accordance
with the strict legal rights of the members or contributors of the Company,
and for the valuations of any such securities or property at such price and
in such manner as the meeting may approve and all holders of share shall
be bound to accept and shall be bound by any valuation or distribution so
authorised and waive all rights in relation thereto save only in case the
Company is preposed to be or is in the course of being wound up, such
statutory rights (if any) under the Section 494 of the Act as are incapable
of being varied or excluded by these presents,

101. Ewvaery Director, manager, auditor, trustes, member of a committes,
officer, servant, agent, accountant ar other person employed in the busi-
ness cf the Company shall, if so required by the Directors, before entering
upon his duties, sign a declaration pleding himself to observe strict secrecy
respecting all transactions of the Company with its customers and the state
of accounts with individuals and in matters relating thereto and shall by
such declaration pledge himself not to reveal any of the matter which may
come to his knowledge in the discharge of his duties except when required
so to do by the Directors or by any meeting of the Board or Company or
by a Court of Law and except so far as may be necessary in order to
comply with any other provisicns in these presents contained.

102. Mo members or other person, save permissible under the provi-
sions of the Act, shall be entitled to enter the property of the Company or
to inspect or examine the Company’'s premises or properties or the bookslof
accounts of the Company without the premission of the Directors of the
Company for the time being or to require discovery of any information res-
pecting any detail of the Company’s trading or any matter which is or may
be in the nature of a trade secret, mystery of trade, or secret process or of
any matier whatsoever which may relate to the conduct of the business of
the Company and which inthe opinion of the Directors will be in expe-
dient in the interest of the members of the Company to communicatae.,
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103. Regulation 89 of Table ‘A’ shall apply.

104. Subject to the provisions of Sections 201 of the Act and so far as
such provisions permit no Director,Auditor or other officer of the Company
shall be liable for acts, receipt, neglects or defaults of any other Director
or officer or for joining in any receipt or other act for confirmity, or for any
loss of expense happening 1o the Company through the insufficiency or
deficiency of title to any property acquired by order of the Directors for
or on behalf of the Company or for the insufficiency or deficiency of any
security in or upon which any of the moneys of the Company shall be
invested or for any loss or damage caused by any person with whom any
moneys, securities or effects shall be deposited, or for any loss ocecassion-
ed by any error of judgement, commission, default or oversight on his part
or for any loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto unless the same

happen through his own dishonesty.
WINDING UP

105. If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to repay the
whole of the paid up Capital, such assets shall be distributed so that as
neatly as may the losses shall be brone by the members in proportion to
capital paid-up or which ought to have been paid up at the commence-
ment of the winding upan the share held by them respectively. And if in a
winding-up the assets available for distribution among the members shall
be maore than sufficient to repay the whole of the capital paid up at the
commencement of the winding up the excess shall be distributed amongst
the holders of the equity shares of the Company in proportion to the
capital the commencement of the winding up. paid up or which ought to
have been paid up on the equity shares hold by them respectively But
this Articles is to be without prejudice to the rights of the holders if
and when issued upon special terms and conditions.
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Wa the, several persons whose names and addresses are subscribed hereto, are desirous of being
formed into a Company, in pursuance of this Articles of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our respective names.

Names, Addresses, Occupations Number of Equity Mame, Address,
and Descriptions of Subscribers Shares taken by Description & Occupation
each Subscriber of Witness
1.  OMPRAKASH KAKANI 100
Business {One hundred)

Clo. Sitaram Rambilash
A0/44, Collon Siraol, Coleulln- 7
Son of Late Shri Nand Kishare

Kakani.
2. NAND LAL GATTANI 100
Service {One hundred)

C/o. Garments Agencies,
147 Cotton Slreet,
Calcutla- 7.

Son of Shri Ghanshyam
Gattani.

3. RAMESH KUMAR AGARWAL 100
Service {One hundred)
3, Netai Charan Dutta Lane,
Howrah-1
Son of Late Shri Tarachand
Agarwal,

4.  MUKESH SCMANI 100
Service (One hundred)
Poddar Chhalra Niwas,

150, C. R. Avenue, Calculta - 7
Son of Sri Prayag Chand Somani

27/2. Sir Hariram Goenka Street,

Son of Sri Akshaya Chand Soni
Calcutta - 700 070

Witness to all the Signatories :

SHEO CHAND SONI
Chartered Accountant

5. RAJENDRA PRASAD AGARWAL 100
Service (One hundrad)
3, Netal Charan Dulla Lane,
Howrah
Son of Late Tarachand Agarwal

6. SUDHIR KUMAR BOSE 100
Service (One hundred)

55/58A, Purba Sinthee Road,

Calcutla - 700 030.
5on of Late Kedar Math Bose.

7 TARAPADA BHATTACHARJEE 100
Service (One hundred)
29/3A/3, Srinath Mukherjee Lane,
Calcutta- 700 030,

Son of Late B. N. Bhattacharjee.

700
(Seven hundred)

Dated the 7th day of Octcber, 1982.




