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O ~ @ertiflicate of Jucorporation

- No. 29135 of 1973.

oW ‘1 hereby dertify that Ar'&dhana Iﬁ'vestments Limited
{% is this day incorporated under the Companies Act, 1956
© # (No.1 of 1956) and that the Company is Limited. |

f% Given under my hand at CALCUTTA this Fifteenth day
# of December, One thousand nine hundred and Seventy.

- West Bangal.
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& CERTIFICATE FOR COMMENCEMENT OF BUSINESS
I . - No. 29135 of 1973.

S pursuant to Section 149 (3) of the Companiés Act, 1956,
8 | hereby certify that the Aradhana investments Limited
¥ which was incorporated under the Companies Act, 1956 on

stl.é the Fifteenth day of December, 1973 and which has this
4 day filed a duly verified declaration in the prescribed form

%t that the conditions of section 149 (1) (a) to (d) / 149 (2)
: ¥ (a) to (c) of the 'said Act, have been complied with, is

g0 . .
#  entitled to commence business.

uy Given under my -hand at Calcutta this Twentieth day
o December, One thousand nine hundred -and Seventy
#three.

P Seal of
e " the Registrar - Sdf- K. G. Ananth.aki'ishnan
b, of Companies Asst. Registrar of Companies
;{;g ) West Bengal West Bengal,
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
Memorandum of . Association
| OF -

ARADHANA INVESTMENTS LIMITED

" The name of the, Con;lpany is ARADHANA INVESTMENTS LIMITED.

The Reg:stered Omce of the- Company will be situated in the State of
Wes! Bengal. .

The ob]ects for which the Company Is establlshed are :"

MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCOHPORATION
ARE: ,

To purchase,acure hold and dispose of or otherwise dea! and invest
in any shares, debentures and other sacurities in or of any company
or companies, real estates or properties either out of its own funds or
out of funds that the company might borrow by issue of debantures or
frem bankers or o-therwise howsoever in any other manner whatsoever,

Special Resolutaon was passed in the Extra Ordlnary General Meeting

on 03.05.1999 L

a To finance and manage industrial enterprises and to promote companies

engaged in industrial and trading business, syndicate in shares,
stocks, securities, finance and real estate, Act as a: discount house,
Develope Secondary markets in bills, discount and rediscount genuine
trade bills, Investment an financial consultants, operate safe deposil
lockers, - provide featuring services, intermediary broking and advisory
services in-the areas of finance, trade commetce and industry and
to arrange, procure, to obtain either alone or |omtfy with others,short
term and/or long term finance and/or werking capital finance, transier
of funds and purchase of Instrumants within india for and on behalf
of Public and Private ‘Sector companies, corporations, Government
undertakings, individuals and flrms Government financing institutions,
State Finance Corporalions, State Industrial Developmen! or Invesimant
Corporations, Commercial Banks, Merchant Bankers, and / or .any other .
' '!unds Individuals and other intermediaries and this process 1o
act as agents or representatives or attorneys or liason. agents, loan
syndicators, loan underwriters or packagers for such compan{es
qorporallons Gnvernmant undertakings, individuals and firms.



(2}

To acl, as invesiors, yualanlors, underwriters, financlars and lo lend,
or deal with the money sither with or withoul inferest or security, including
in current or deposil accoun! wilh sny Bunk or Banks, olher person or
parsons upon such lerms, condilions and manner as may frorn time lo
time bo delermined aid lo recalve money on deposit or loan upon such
terms «nd conditlons as the Company may approve. Provided Compeny
shall not do any banking business as dalined under llie Banking Aegulation
Acl, 19489,

To carry on the business as tradeis, dealars, wholesalers, retailers, combars,
scourers, spinners, weavers, finishers, dyers and manulaclureis of yarns
and fabrics of wool, cotton, jule, silk, rayon, nylon, terylene and olher
natural, synthetic and/or librous substances and/or manuiacturers ol
maiarials lrom the wasle realised frem the above menlioned products

either on Its own account or on commlsslon and to carry on the business -

as drapers and dealers of furnishing fabrics In all its branches, as coslumiars,
readymade dress and mantle makers, silk inercers, makers and suppliers
of clothing, lingerie and trimmings of every kind, furriers, drapers,
haberdashers, milliners, hoslers, glovers, lace makers, laalher dressers,
{oll makers, dealers In and manulaclurers or yarns, fabrics and also
to manuiacluro, denl In or procass natural starch and other sizing malerials,
dye-stult syntholic or chemilcal substances of all kinds and compounds
and ather substances, either basle, intermedials required for the above
menliched producl or products.

To acquire by purchase, lease, exchange, hire ot otherwise develop or
operale land, buildings and hereditamenls of any lehure or description
including agricuitural land, mines, quatrics, tea or colfes gardens, farms,
gardens, orchards, groves, planlalions and any eslate or interest therein,

and any righ! over or sonnecled with land and buildings so situaled and

develop or 1o turn the same to account as may seem expedient and
in-particular by preparing building sites and by conslructing, reconsiructing,
allering. improving, decoraling, furnishing and mainlaining holels, rooms,
{tats, houses, restaurants, markels, shops, workshops, mills, faclories,
warehouses, cold storages, wharves, godowns, offices, hoslels, gardens,
swimming pools, playgrounds, buildings, works and conveniences ol all
kinds and by leasing, hiring or disposing of the same.

To cany on the business ol imanutacturers, fabricalors, processors,
producers, giowars, makers, imporlers, exporlers, buyers, sellers, suppliers,
stockisls, agents, merchants, distributors and concessionaries of and
dealers in comimodilies of all oF any of the lollowing kinds :-

(a) Flour, cakes, paslry, cornflakes, bread, biscuils, chocolatles,
confeclionery, sweels, fruil drops, sugar, glucose, chewing gums,
mill, eream, butler, ghee, cheese and other dairy products, pickles,
jarns, jellies, sausages, cider, poullry and equs, pulses, spices, oils,
powder and condensed milk, haney, vegelables, collee, Yea, cocoa
and all kinds of malertals required o1 used for preparalion of food

arlicles.

B. The objects incidental or ancllliary lo the allainment of the above

main ohjncls ara -

| 1o borrow or saise or secure tho payment of money from any
Bank or Banks or any other persen of persons [or the purpose
of the Company's business in such mannet and on such terms

and wiih

i
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such rights, powers and privileges as the Company may think flt
and particularly by Issue of or upon bonds, debentures, bills of
axchange, promissory hotes or other obligatlon or sacurities of the
Company and with a view thers to hypothecate and/jor in any way
incumbserence or.croate lease on the uhdertaklng and all or any of
tha immovable and movable properties, present or future, and all or
any of the uncalled capital for the time being of the Company end
to purchase, redeem or pay off any such securities.

Te enter into partharship or arrangement for sharing the profits or
joint venture with any person, persons or company carrying on or
‘about to carty on any business capable of being conducted so as
directly or indirectly to benefit this Company and o acquire or
join in acquiring any such business, as coversed by the object
clausa A (1) abovs. .

To sell; improve, manags, develop, exchange, lease, mortgags,
dispose of, turn to account or otherwise deal with all or any part
of the undertaking, property, investments and rights of the
Company.

To apply for, purchass or otherwise acquire, any patent, trademark,
bravets dinvention, licenses, concessions, protections, rights,

- privileges, and the like confarring any exclusive or non-exclusive or

limited rights to any sectet or other information as to any. invention -
which may seem capable of being used for any of the purposes
of the Company or the acquisition of which may seem directly or
indirectly of use' or benefit to the Company or may appear liksly
to be advantageous or useful to the Company and to use, exercise,
develop or grant license, privileges in that respect or otherwise turn
to account the property, right or Information so acquired and. to

" assist, encourage, and spend money in making experiments, tests,

improvements of any invention, patent and_ right, which the
Company may acquire or propose to acquire.

To establish and support or aid in the establishment and support
of associations, institutions, clubs, societies, funds, trusts, and
conveniences calculated to benefit employees or ex-employess of,
the Company or the dependents or the connections of such’ persons
or subject to the provisions of Companies Act to subscribe or
guarantee money for any charitable, national, religious, benevolent,
general or useful object or fund; or for any purpose which may

likely, directly or indirectly, further the objects of Company or the

interest of its members or business.

To distribute among the members of tha Company dividends inclu-

. ding bonus shares (including fractional share certificates) out of

profits, accumulated profits, or funds and resources of the Company
in any manner permissible under Law, '

To aliot shares in this Company to be considered as fully or partly
paid-up in payment or consideration of any service or property of
whatever description which the Company may acquire.
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1.a)

3.

(4)

To amalgamate with any company or companies having objects
altogather or in part similar to those of this Company or any othar
Company, subject to the Provisions of Section 391 to 394 of the
Companies Act 1956, ' P

To open branches in india and elsewhere and to get the company
registerad in any forelgn country and adopt such means of making
known to the public the business or the products of the Com-
pany as may seem expedient and in particular by advertising in the
press, by circulars and publica-tion of books and periedicals,

To pay out of the funds of the Company all costs, charges and
expenses preliminary and incidental to the promotion,formation,

establishment and registration of the Company.

To provide for the welfare of employees or ex - employees (including
Directors and ex-Directors) of the Company and the wives and
families or the dependants or connection of such parsons by building
or contributing to the building of dwelling houses or quarters, to
grant money pensions, gratuilies, allowanceas, bonuses, profit shar-
ing bonuses or benifits or any other payments,by creating and from
time to time subscribing or contributing to provident fund, institu-
tions, funds,profit sharing or other schemes or trusts and by pro-
viding or subscribing or contributing towards place of instruction
and recreation, hospitals and diepensaries, and medical and other
attendance of assistance as the Company shall think fit.

Other Objects :

. Te manage land, bullding and other properties, whether belenging

to the Company or not, and to collect rents and income, and to
supply tenanis and occupiers and others refreshment, attendance,
light, waiting rooms, reading rooms, meeting rooms, electric conve-
niences and other advantages.

Special Resolution was passed in the Extra Ordinary General
Meeting on 07.04.2005

To carry on business as producers, generators, transmitters,
processors,converters, accumulators,agents and intermediators,
negotiators,storars, distributors, buyers and sellers of all kinds of
energy, power, efectricity through conventional or non conventional
sources and processes including power generators by
windmill, hydraulic, coal,petrol, magnelic, electronle, solar garbage
& waste and 1o create infrastructural, engineering and servicing fa-
cilities of every descriptions ircluding electric transmission towards
poles, conductors,switches substations for facilitating above tacilities.

To carry on business as producers, manufacturers,
processars,converters, refiners, makers, bottlers, steckists,
dealers,importers, exporters, traders, refailers, agents, buyess or
sellers of oxygen,acetylin, ammonia, carbon dioxide, nitrogen,
hydrogen,hilium, and other types and kind of gases required for
or used in Industries, agriculturaclinics, hospitals,refrigeration,
aviation, transport, vehicles, space rockats, and cralts, communication
objects and media, power plants, domestic or public lighting, heating,
cooling or cooking purposes, lighters, plants producing water,
chemicals or luels,pesticide,defence or warfare
establishments, horliculure, forest or plant protoction and
growth and other allied purposes and lo service repair,
manufacture, market or deal in machinery, plantsspares,
cylinders, containers,- gadgets, appliances, and accessorles
required ior, working on, using or produsing any of such
gases and products.

To produce, manutacture, purchase, refine, prepair, proess,
import, export, sell and generally dealin cement, poriland cement, alumina
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cement, lime and lime-stone and by-products thereof, cemant-plpsd
sheets and other building materials, refractories and bricks.

To manufacture, process, impart, export, buy, sell and deal in
vanaspati oils, de-hydrated vegetable - oils, oils made or progessed
from seeds, eotton sseds, cocoanuts, products of plantations,
horticuiture, agriculture and forast produce and oil cakes, and soaps
and fubricants mads from such oils or as by-products thereof.

To carry on busmess as timber merchants, saw mill proprietors and
timber growers, and to buy, sell, grow, prepare for market, manipu-
late, import, export and deal in timber, teak, ply-wood, fire wood
and wood of all kinds and to manufacture and deal in articles of
alt kinds in the manufacture of which timber, ply-wood or othar
wood is used and to buy, clear, plant and wark timber estates.

To_produce, manufacture, refing, prepare, process, purchase, sell,
impart, export or generally deal in bricks, sand, stone, marble tiles,
refractories, china wares, sanitary, materials, pipes, tubes, tubular
structures, cement, paints, adhesives, shests, roofings, glass, furni-
ture, fittings, electrical goods, water supply or storage equipments,
floor polish, door closers, conerete mixers, elevators, and any other
building or degorative materials made of cement, stone, clay, timbar,
teak, board, fibre, paper, glass, rubber, plastie or other natural or
synthetic substance or chemical, ‘

To manufacture, produce, buy, sall, import, export, stock and deal
in machine tools, grinding machines, automatic lathes, drilling
machines, planing machines, planogrinders, machinery . of ‘every
descnpt:un, precision tools, cutting and small tools, electric motors,
eléctrical equipments, electric meters, cables wires, switch- -gears,
flame and drip proof motors, electric fans regulators of ali types,
electric kilowatt hour meters, magnets, industrial jewels, ammaters,
volt-maters, and other types of measuring instruments, electrical or
non-electric die castings, screws, nut and bolts, transformers of all
types, circuit brakers, hoists, elevators, gears, trolleys and coaches,
winches, air compressors welders, refrigerators, Switches, elsctric
transmission towers, poles, tubes, insulating materials, conductors,
fuse and fuse wires, adopter, domestic washing machines, television
and wireless apparatus including radio receivers and {ransmitters,
micro wave components, radar equipments, valves, resistors, elec-
tronic instruments, conductars magnetic materials, transistors and
allied iteins, sewing machines, watches and clocks, tape-racorders,
household appliances and componsnts parts thergof.

To carry on business as producers, growers, manufacturers, fabri- ]
cators, processers, converters, refiners, makers, stockists, agents,
importers, exporters, traders, retailers, suppliers, tuyers, sellers,
merchants, distributors, and concesslonaries of and dealers in rubber
plantations and plants producing elastic or adhesive substance,
natural or synthetic rubber, elastomers, adhesives, wax, fubber latex,
plastics, P. V. €. and other synthetic resigns, cormpaunds, latexes
or formulations including reclained from scrap materials and.
containers, packages, goods, parts, accessories, machineries and




( 6)

ather materials and items made partly or fully of any of the products
mentioned herein and used’ in or required for industries, transport
vehicles, railways, air crafts, space crafts, and rockets, sports, edu-
cation, house-held, decorative, furnishing, scientific, commercial,
electrical, medical, .agriculturai or plantation purposes of for extrac-
tion, transport or distribution of mineral, mineral oils, water and
chemicals.

To carry on the business of manufacturers, fabricators, Processors,
producers, growers, makers, importers, exporters, buyers, sellers,
suppliers, stockists, agents, merchants, distributors and congessiona-
ries -of .and dealers in cornmodities of all or any of the following

kinds :—

(a) Ammonium sulphate, nitrate (double salt), ammonium nitrate,
calcium ammonium nitrate (nitroline stone), ammonium chloride,
super phosphate, urea and othet types of fertilisers of synthetic
of natural .origin containing nitrogen, phosphores of other
compounds, soda ash, pesticidus, D.D.T. sceds processed
seeds, concentrate for cattle or poultry feed.

{b} Drugs, medicines, chemicals, mixtures, powder, tablets, capsules,

"~ injections, oils, . compounds, cements, paints, creams, scents,
soaps, lotions, toilet goods, pigments, and all kinds of pharma-
‘ceutical, cosmetic and medicinal preparations required or used
for beauty aid or persenal hygiene or in allopathic,r,avurvedic,
unani of nature cure methods or systems of treatments, ban-
dages, cotton, gauzes, crutches, stretches, and all kinds of
anatomical, orthopaedic and surgical appliances and stores.

{c) Boots, shoes and footwear of all kinds made of leather, Tubber,
canvas, plastic or any - other synthetic’ of natural product,
_waterproof cloth or- compound, leather, hides, skins, rexine,
rubber, plastic or synthetic cloth, compounds or granules, lasts,
boot trees, buckles, iegginyg, gaiters, heels, laces, boot polishes,
protectors, accessories and fittings, used in or required'for
footwears. -

(d) Writing pen. pencils, fountain pen, ball point pen, sign pen,
colour pencils, tubes and tablels, pins, erasers, ink, clips. rulers,
paper, pulp, newsprint, board, envelopes, cards, dies, letter~
heads, forms, files, - stamps, baoks, bags, cases, COVers. ‘racks,
cabinets, numerical printers, adhesive tapes, gums, duplicators,
typeivriters, computers, calculators, accounting and inter-com-
munication machines, and all kinds of office, domestic, industrial
and educational stationery, equipments, appliapces, furniture,
instruments, gadgets, devices and stores.

{e) Sports goods, toys, petrochernicals, calcium carbide, styrene,

- putaniene, ethylene, ethyl alcohol, hydrocarbon, “petroleum
fractions and other _synthetic chemicals and chemical subs-

tances—basic, intermediate or otherwise. ' '

10. To carry on business as manufacturers, producers, dealers, traders,

importers, exporters, stockists, distributors or agents of GLS lamps
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12,

13.

14.

(7))

alectric bulbs, miniature bulbs, tube lights, flaod lights, fiash lights,
mercury vapour bulbs, and other type or types of bulbs, lamps or
tubes required or used for lighting or for industrial, domestic,
glectronics, transport vehicles or commercial purposes and glass
shelis, fittings,, tubes, filaments, tungsten and meolybendum wires,
caps and ather materials, machineries, accessories and spares
required or used for manufacture of bulbs, lamps or tubes,

To manufacture, export, import, buy, sell and deal in containers,
cans, boxes, drums, cylinders, bottle tops, crown corks, packages,
packing materials, bags, pressed metwares, utensils, cullery, table
wares and articles made ali of tin, metal, aluminium plates, sheets,
glass, fibre, paper, board, cloth, hessian, leather, plastic, or other
synthetic compound or materials, timber or plywood and to deal
in tinpiates, wire, aluminium sheets and to undertake either on own

account or on commission basis or otherwise printing, painting,

designing, enamelling, electroplating, engraving or otherwise deco-
rating the aforesald products or any-of such produets or articles.

To carry on business as manufacturers, processors, refineis, conver-
ters, producers, exporters, importers, traders, sellers, agents or
merchants, in various kinds and forms precipitated and/or aclivited
calcium carbonate, hydrated fime and other allied products made or
manufactiured partly or fully from calcium carbonate, hydrated lime,
fime stone or lime, calcium carbide and other products, chemicals
or gases made from or based on one or more of the products
mentioned herein.

To carry on business as producers, importers, exporters, buyers,
sellers, distributors, stockists, agents and brokers'Yof 'coal, coke,
charcoal, petrolsum-coke, copper, iron ore, bauxiig, kyanite, fire
clay, china-clay, salt, sodium, chloride, calcium, phosphate, nickle,
beryliium, uranium, zinc, lead, asbestos, tin, a!uminia,i murcury,

_silicon, sulphur, graphite, brass, aluminium, silica sand, bentonite,

quartz, dextrine, magnesite, dolomite, ferro-alloys, corundum,
manganese, mica, silver, gold, platinum, diamond, sapphire, ruby,
topaz, garnet, emerald, pearl, and other precious, semi precious or
commercial minerals, and stones and to act as metal foundsrs,
manufacturers, agents, and dealers of metals, sheets, wires, rods,
squares, plates, metal foils, pipes, tubes, ingots, billets, circles, parts,
coils, utensils, ornaments, decorative and art materials, and jewellery,
made wholly or partly from any cne or more of the metals and
materials mentioned herein.

To manufacture, export, import, buy setl and deal in voltaic battery
cells, power pack or storage batteries and battery containers and
battery eliminators of different types required for or used in
domestic, household, industrial, commercial, agriculiural, mining,
hospital, surgical, or scientific appliances, machinery, apparatus of
accessoties and railways, tramways, automobile and other vehicles,
air crafts, boats, ships, defence establishments, army, navy and
air force, for wireless, radios, torches, toys, electronic equipments
or otherwise and also to earry on business as manufacturers of and
dealers in torches, toys, personal aids, and other appliances working



16.

186,

17.

18.

19.

(8 )

on such batteries and such itams and goods, which may be useful,
akin or otherwise connected with any one or more of the aforesaid
itams or products

To carry on business as manufacturers, producers or growars of,
dealers in, exporters, importers, stockists, agents, distributors of ice,
ice-candy, ice-cream and other ice products, carbonated, aerated or
mineral waters, fruit juice, wines liquors and’ other alcoholic,
non-alcoholic or synthetic drink, dairy products, fresh dehydrated,
preserved or processed vegetables, fruits, oils, seeds, and other
farm, agricultural or food products and io provide for cold storage
or preservation of - such products, medicines and merchandise
for own business or for hire by others and to own, establish,
purchase, take on lease, rent or hirg, build, construct, develop or
otherwise acquire and arrange fand, building; coldstorage space or
ware-houses, godowns, containers, shops, show-rooms, workshops,
vehicles, plant, machinery, equipment, apparatus, appliances, stores
or services required in connection with or in relation to cold storage
or any of the business or objects mentioned herein.

To guarantee the payment of money, unsecured or secured by
or payable under or in respect of bonds, debentures, debenture-
stocks, contracits, mortgages, charges, obligations and other

" gecurities .of any Company or of any authority, Central, State,

Municipal, local or otherwise, or of any person whomsoever, whether

. incorporated or not and genarally to transact all kinds of guarantee

business, to guarantes the issue of or the payment of interest on
the shares, debentures, debenture stock or other securities or obli-
gation of any company or assoctation, and to pay or provide for
brokerage, commission and underwriting in respect of any such
issus, and to transact all kinds of trust and agency business, in
which the Company is authorised to carry.on business,

To carry on busmess as agents. brckers, distributors, traders,
stockists, buyers, sellars, dealers, importers;, exportars, wholesellers,
retailers, preservators, Processors, refiners, producers and manufac-
turers, of sugar, sugar candy, gur, molasses, sweets, sweet meats,
synthstic swestening agents and materials toffae. lozenges, choco-
lstes and products made partly or wholly of sugar or any swest

‘product.

To own, purchase, take on lease, hire ar exchange or otherwise
acquire any estate, land, tea garden, orchards, groves, plantations
and farms and to carry on business as cultivators, growers,
producars, planters, manufacturers, buyers, sellers, dealers, importers,
exporters, agents, brokers, traders or stockists of tea, coffee, co-coa,

_ cinchona, rubber, bamboo, timber, fruits, vegetables, co-goanut,

spices, cardamom, jute, hemp, cotton, sugarcane, linseed, oil-seeds,

“wheat and ather graihs and any kind of horticulture, agricultural,

food or beverage product or products.

To carry on business as organisers, agents, holders, dealers of or
investors in saving units, lottery tickets, raffle, chit fund unit or units
issued by the Unit Trust of India and to mobilise savings from members
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of the company or public, to invest and deal with the funds available
with the Company as may be deemed fit from time to time and
to pay, allow, give, or distribute interest, dividends, prize or gift
on or in relation to any such unit or units but not amounting to

lotieries.

W

Provided that the Company shall not do any banking businsss as

defined under the Banking Regulation Act, 1949 or any statutory
modification thereof.

To carry on business as manufacturers, producers, dealers, importers,
exporters, stockists, agents, brokers, traders, retailers, of ail kinds
of paper and packages, board, sheets, packing materials, stationery,

- goods end articles made fully or partly of paper for domestic,

household, educational, commercial, industrial, Government or
public use, ‘

To carry on business as manufacturers, fabricators, producers,
importers, exportars, dealers, sgents, stockists, retailers, traders or
brokers of foundry equipments, mould boxes, ingot mould, material
handling equipments, tools, gadgets, accessories, spares, chemicals,
raw materials, fuel, stores, parts, apparatus and goods used in or
requirad by the foundries and producers of steel or metal.

To carry on business as manufacturers, processors, re-rollers, refiners,

" smelters, converters, producers, exporters, importers, traders, dealers,
" distributors, stockists, buyers, sellers, agents or merchants in all

kinds and forms of steél including mild, high carbon, spring, high

speed, tool, alloy, stainless and special steels, iron, metals and

alioys, ingots, billets, bars, joists, rods, squares, struciurals, tubes,
poles, pipes, sheets, castings, wires, rails, rolling materials, rollers,
other materials made wholly or partly of iron, steel, alloys and metals
required in or used for industrial, agricuiturai,_transport, cammercial,
domestic, - building, power transmission and/or construction
purposes.

To carry on business as agents, importers, exporters, dealers, traders,
stockists, brokers, buyers, sellers, repairers, assemblers of hirers of
plants, machinery, squipments, machine tools, apparatus component
parts, fittings, implements, accessories or raw materials required by
industries, workshops, transporters, railways or for agricultural,
plantations, handling, excavation, domestic, fabrication or irrigation
purposes and to acquire, canstruct, hire decorate, maintain or own
land workshops, factories, shaps, show rooms, office, rights or
agencies required for or in connection with any such businegss,

To carry on business as manufacturers, dealers, importers. exporters,
stockists, agents, contractors, distributors, buyers, or sellers of paper
and packages, boxes, wrappers, tapes, films, sheals, laminates and
other packaging materials made of paper card-board, corrugated
sheets, cloth, hessian, timber, teak, ply-wood, metal, plastic, P. V. C.

-or other synthetic, chemical, fibrous or natural products and to own,

gcquire. take on fease, rent, hire, purchase, build, construct, develop
or arrangs land, building, godown, shops, plant, machinery, equip-



25,

26.

27.
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ments, storés of stocks, or services required in connection with of

in relation to*any of the foregoing businéss.

To carry on business as producers, distributors, importers, exporters,
exhibitors and financers of cinematograph films, and to manufactuze

own, acquire, provide secure, arrange or deal in films and photo-

graphic, sound recording, musical, lighting ‘appliances, instruments,
equipments and machines, and to censtruct, establish, own, hire
or otherwise acquire and to manage, let out for rent, fos, monetary

_gain or otherwise studios, laboratories, theatres, bulldings, halls,

open air theatres, bars, restaurants and other buildings or work
requived for the purposes of preduction, distribution ar exhibition
of the films, operas, stageplays, dances, operattss, buriesques,
vaudeville, revues, ballets, pantomimes, spectacular pieces, prome-

nade, concret, circus or other performances and entertainments,

and to act as dealers, importers, exporters of musical Instruments
and records, tapes, cinema and film projectars and cameras wigs
and other products or materials refated or connected with the afore-

said objects and business ; and to acquire exclusive of limited rights .

to any play, story, script, musical songs and lyric, book, article or
any technique by producing, purchasing or otherwice acquiring and
to use exercise, develop or exploit or turn to account such rights
for the business of the Company ; and to act as agents for training,
retaining, arranging, and supplying artists, stars, art directors, scripts

or story-writers, technicians, extras and other perscnnel required

by the Company or others for film, cinema or show business.

To carry on business as manufacturers, dealers, importers, exporters,
stockists ' or distributors of razors, safety razors, bladés, saving sets,
lotions, creams, soaps, soap-sticks or other materials.and, utilities.

To carry on business as advisers and/for consultants on matters and
problems relating to the industries, administration, management,
organisation, accountancy, costing, financial, marketing, import,
export, commercial or economic actlivities, labour, statistical organi-
zation, methods, guality control and data processing, technical
“Know-how", oporation, manufacture, production, storago, distri-
bution, sale and purchase of goods, proparty and other activities of
and in relation to any business, trade commerce, industry, mine,
agticulture, housing or real estate and upon the means, methods
and procedure for the establishment, construction, development,
improvement and expansion of business, trade commerce, industry,
agricufture, buildings, real estates, plant or machineries, and all
systems, methods, techniques, processes, principles in relation to
the foregoing and to carry on business of rendering services on

any one or more of aforesaid matters to any person, firm, company, .

trust, assoviation, institution, society, body corporate, government
or government department, public or local authority or any other
organisation whatsoever, to act as intermediaries in the introduction
of coliaborators, sellers, purchasers, partners, tenants, agents, con-
sumers, and employees but as do not fall within the scope of the

office of the managing agents or secretaries and treasurers of a -

company as defined under the Companies Act, 1956.

R
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To cairy on research and developments work for industrial, agricul-
tural and minerals, productiviting and methods of production Into
mmatters and problems relating to accountancy business management,
distribution, marketing and salling and 1o collect, analysg, examine,
prepare, formulate, publish, distribute and circulate date statistics.
reports, ‘journals, books, magazines, news papers, literature and
information relating to any type of business, trade, Industry, sports,
education, society, cinema ar real estates and to promote or propose
such methods, procedures and measures as ‘may be considered
desirabie or beneficial for all or any of the objscts of the company
and for extending, developing andjor improving any type of busi-
ness, trade, estate, industry, commerce, orgdnisation, methods,
technigues, technical know how, patents, trade makers and proce-

‘dures to consider and evaluate problems relating to administiation,

management, manufacture, production, storage, distribution, finance,
marketing and sale and/or relating to the rendering of any service,

To carry on business as dealers, distributors, stockists, buyers,
sellers, repairers, cleaners, storers, importers, exporters, or agents of
mator cars, trucks, forries snd carriages, motor cycles, scooters,
bicycles, tractors, earth moving equipments, trailers and other vehi-
cles, agricultural implements, pumps, and machineries, and spare
parts, sngines, motors, accessories, components, tools, batterlss,
glass panels and sheets, apparatus, fittings, furnishing materials,
tyres, tubes, paints, lubricants, fuel, oils, gas or other materials used
or required for such vehicles, implements or machines and to act as
transporters of goods and passengers, travelling or clearing agents .
and .to let out, hire or finance on hire-purchase system or otherwise
automobile and other vehicles, implements, machines and any of

. the aforementioned products or things.

To carry on business as transporters of goods, passengers, live-stock

" and materials by road, rail, waterways, sea or air and ‘10 own, pur-

chase, take or give on lease, charter or hire or otherwise run, use or
acquire transport vehicles, crafts, ships and carriers of all kinds
reqdired for the transpert business and to act as forwarding agents,
ware-house-man and booking agents.

(8) To undertake, carry-out, promote and sponsor ru\r}al tevelopment
including any programme for promoting the 'Social and
economic welfare of or the uplift of the public in any rural area
or other and to incur any expenditure on any programme of
rural devalopment subject to the provisions of Companies Act,
1956 or any other law or growth of national economy or to
promote Research and development and execute and promote
any object of charitable.or philanthropic nature either directly
or 'through an agency or in any other legal manner and to assist
execution and promotion thereof either directly or through an
independent agency or inn any othar manner.

The Ii'abililv of members is limited.

The Share Capital of the Company is Rs. 1,00,00,000 divided into
7.60,000 Equity Shares of Rs. 10/- each and 25,000 Preferences
Shares of Rs. 100/- each.
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. We, the several persons whose names and addresses are subscribed,
ara desirous of being formed into a company inh pursuance of this
Memorandum of Assccialion, and we respactively, agree 10 take the
number of shares in the Capitai of the Compeny ssl opposite our

respective names :—

~ Names, Addresses,
Description & occupations
of subscribers

Number of
shares. taken by
each subscriber

Names, Addresses,
Descriptions & ocecu-
pations of witnesses

Bhagwatl Prasad Gosnka

16{1, Lard Sinha Road,
Calcutia-16, .
Sjo. Late Sri Kissen Dult Goenka
Business. ’

Bhojraj Agarwal

26{2, Armenian Stroat, Calcutta-1,
Sfo, Late Radhektlshna Agarwal
Service,, '

Nand Kishore Bagrodia

23, Baker Road, Calcutta-27.
$/0. Sri Makhan Lal Bagrodia |
Business. "

Maden Lal Jalan

47, Kalikrishna Tagore Street,
' Calcutta-7.. : :
§/0. SriJai Deo Jalan
Service.

Saj]aﬁ Kumar Ghuwalewala -
8, Mandir Street, Calcutta-7.
Sfo. $ri Nandlal Ghuwalewala
Sarvlce. '

Ram Autar Ghuwalewala
B, Mandir Street, Calcuita-7.
Sfa. Sri Nandlat Ghuwalewala
Business.

Marain Prasad Dalmia’
167-F,'Rash Behari Avenue,
Calcutta-19. p o
Sfo. Sri Raghunandan Prasad
Dalmia

Business.

100 -

100

100

100

100

100

100

Witness for ali—

HARIRAM SHARMA
~ 60, Bentinck Street, Calcutta-1.

S/o. Dr. B. L. Sharma
Chartersd Accountant.

Total

700 Equity

Dated this 11th day of December, 1873,
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{ The Companies Act. 1956 )

'COMPANY LIMITED BY SHARES

Articles of Association

OF

'ARADHANA INVESTMENTS LIMITED

1 PRELIMINARY

1. The regulations contained in Table A in Schedule | of the

- Companies Act 1856, shall not apply.

2. In these Articles :
Unless the context otherwise requires :—
(iy The Company or this company means
~ARADHANA INVESTMENTS LIMITED.”

(i) The wards or expressions contained in these Articles shall
bear the same meaning as in the Act.

(iii) #The Act” means the Companies Act, 1958 or any statutory
modification thereof and “Section™ shail means a Section
of the said Act.

{iv) “The Seal” means the Common Seal of the Company.
(v) "Office” means the tegistered Qffice of the Company.

(vi) Words imparting singular shall include plural and vice versa
and words importing the masculine gender shall include
temales and the words importing persons shall include
body corporate.



(2}
(vi) “Month” and ~Year” meafl & calendar month and 2
calendar year respectively.

{vili) Expressions referring to “writing” shall be construed as
including references to printing, lithograph, photography
and other modes of representing of reproducing words
in a visible form,

(ix) *The Register” means the register of members to be kept
pursuant to the Act. |

1} CAPITAL

3. The Share Capital of the Company is Rs. 1,00,00,000 divided
intc 7,650,000 Equity Sheres of As. 10/- each-and 25,000 Preference Shares
of Rs. 100/~ each. .

4, The Company shall have the power to increase or reduce the
capital for the time being of the company and to divide the shares in
the capital into gevoral classes with rights, privileges or conditions as
may be dotermined. The Company may issua preference shares which
shail, or at the option of the c{ompany shall be, liable to be redeemed,

it SHARES

5. The shares shall be under the control of the Board who subject

to provisions of the Act may classify, allot or otherwise dispose of ths -

same to such persons on such terms and conditions and either at a
premium or at par of at a discount and at such time as the Board thinks
fit and with full power 1O call for the allotment of any share either at
par or at a premium of at a discount and for such time and for such
consideration as the Directors may think fit, provided that no option
or right -to call shall be given to any person except with the sanction of
the Company in general meeting.

v PAYMENT OF COMMISSION & BROKERAGE

6. (1) The Company may exercise the powers of paying commissions
conferred by section 76, provided that the rate per cent,
or the amount of the Commissian paid or agreed 0 be paid
shall be disclosed in the manner required by that section.

(2) Subject to the provisions of the section 767of *the Act, the
rate of the commission shall not exceed the rate of five
per cent of the price at which the shares in respect where-of
the same is paid are issued or an amount equal to five per
cent of such price, 85 the case may be, and in case of
debentures two and hatf per cent of the price at which
debentures are issued.

(3) The commission .may be satisfied by the payment of cash

or the atlotment of fully or partly paid shares or debentures

or partly in one way and partly in the other,

(4) The company may also pay such brokerage as may be lawful

on any Issue of shares or debentures.
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V TRUSTS NOT RECOGNISED

7. Except as required by Law, no person shall ba recognised by
the company as holding any shares upon any trust, and the company
shall not be bound by, or be compelled in any way to recognise {(even
when having notice thereof) any equitable, contingent, future or partial
Interest in any share; or any interest in any fractional part of a share,
ot except only as by these regulations or by law otherwise provided
any other rights in respect of any share except an absolute right to
the entirely thereof in the registered holder. '

VI MODIFICATION OF RIGHTS

8. (1) If at 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 that class)

© may, subject to the provisions of section 106 and 107 and
whether or not the company is being wound up, be varied
with the 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 maeting of the holders
of the shares of that class. ' ‘

{2) Te every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis
apply, but so that the necessary quorum shall be two persons
at least holding or representing by proxy one third of the
issued shares of the class in question, '

. 9. The rights conferred upon the holders of the sharés of any class
issued with preferred or other rights shall not unlpss otherwise expressly

- provided by the terms of issue of the shares of that class, be deemed to

be varied by the creation or issus of further shares ranking pari passu
herewith.

VIl SHARE CERTIFICATE

10, The certificate of title to shares shall be issued within three .
months after allotment (or within such other périod as the conditions of
the issue shall provide) or within two months after the application for
the registration of transfer is received under the seal of the Company
signed by two Direclors and the Secretary or some other person appointed
by the Directors, s$ubject to such rules and regulations as may be
prescribed by Law from time to time.

11. (1) Every persan whose name is entered as a member in the
Register of members shall be entitled to receive within three months
after allotment or within two months after the application for the regis-
tration of transfer (or within such other pericd as the conditions of issue

shall provide) :
~ {a) one certificate for all his shares without payment ;

or

{b) several certificate, each for one or more of his shares, upon
payment of one rupee for every certificate after the first,
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(c) several certificates to one member as directed by the stock
exchange from time to time without any payment where the
shares of the Company are listed,

(2) Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid up thereon.

{3) In respect of any share or shares heid jointly by several
persons, the Company shall not be bound 1o issue more than one certifi-
cate and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

12. The certificate of share registered in the names of two or more
persons shall be delivered to the person first named in the register,

13. If any certificate be old, decrepit, worn-out, torn or defaced or
where the cages on its reverse side for recording transfers have been duly
utilised, then upon surrender thereof to the Company, the Board shall
order the same to be cancelled and issue a new certificate in lieu thereof
without any payment. If any certificate be lost or destroyed, then upon
proof of such Joss or destruction to the satisfaction of the Board and
on such indemnity and payment of out-of pocket expenses incurred by
the Company in investigating evidence, as the Board think fit, a new
certificate in liey thereof shall be given to the person entitled to such
lost or destroyed certificate on a fee of one rupee for each certlllcate or
such smaller fee as the Board may determine. .

Prowded that no fes shall be charged for issue of new certificates in
replacement of those which are old, decrepit or worn out or where the
cages on the reverse for recording transfers have been fully utilised,

Vill CALLS ’

14. The Board may, from time to time, make such calls.;on uniform
basis, as it thinks fit, upon the members in respect of all-maneys unpaid
‘on the shares {(whether on account of the nominal value of the shares
or by way of premium} held by them and not by conditions of allotments
thereof made payable at fixed time and gach such member shall pay the
amount of every call so made on him to the person and at the time and
place appointed by the Board, A call may be made payable by instalments.

15. The joint holders of shares shall severally as well as jointly
be liable for payment of ali instalments and calls due in respect of
such shares.

16. (f) A cali shall be deemed to have been made at the time
when the resolution of the Board authorising such call
was passed unless the same is expressly made effective on
‘any other date under such resolution.

{2) Not less than 14 days’ notice of any call shall be given
specifying the place and time of payment and to whom
such call shall be paid ; provided that Board may, subject
to Section 91 of the Act, by notice in writing to a member,
revoke the call or extend the time for payment thereof.
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17. I by the terms of issue of any share or otherwise any amount
is made payable atany fixed time or by instalments at fixed times, whe-
ther on account or the amount of the share or by way of premium, every
such amount of instalment shall be payable asif it were a call duly
made by the Board and of which dus notice had been given and ail
provisions herein contained in respect of calls for future or otherwise
shall relate to such amount or instalment accordingly.

18. If the sum payable in respect of any call or instalent be 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 for the same at
the rate of 9 (nine) per cent per annum (or at such other rate as the
Board may determine) from the day appointed for the payment thereof
to the time of actual payment but the Board shall be at liberty to waive
payment of the interest whelly or in part.

19. The Board may receive from any member willing to advance
the same, all or any part of the money due upon the shares help by him
beyond the sums actually called for and upon the money so paid in
advance, or so much thereof, as from time to time exceeds the amount ;|
of the calls then made upon the shares in respect of which such advance
has been made the Company may pay interest at such rate not exceading
nine (9) per cent per annum or as the member paying such sum in ad-
vance and the Director agree upon. Money so paid in excess of the
amount of calls shall not rank for dividends or participate in profits.
Money sa paid in excess of the amount of calls until appropriated to-
wards satisfaction of any call shall bo treated as advance to the Company
and not a part of capital and shall be repayable at any time if the
Director so decide.

IX FORFEITURE

20. If any member fails to pay the whole or any part of any call,
or instalment or any money due in respect of any shares either by way
or principal or interest on or befare the day appointed for the payment
of the same the Directors may st any time thereafter during such time as
the call or instalment or ather money remalns unpaid serve a notice on
such member or on the persons (if any) entitled to the share by trans-
mission, requiring him to pay the same together with any interest that
may have accrued-and all the expenses that may have been incurred by
the Company by reasen of such non-payment,

21. The notice shall name & day (not being less than 14 days from
the date of natice) and a place on and at which such call or instalment
and such interest and expenses as aforesaid are to be paid, The notice
shail also state that in the event of non-payment at or before the time
and at the place appointed, the share in respect of which such call was
made or instalment is payable will be lisble to be forfeited.

22.. if the requirements ‘of any such notice as aforesaid are not
complied with, any shares in respect of which such notice has been
given may at any time thereafter, before payments of calls or instalment,
interest and expenses due in respect thereof, be forfeited by a resolution
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of the Board fo that effect and the forfeiture shall be recorded in the
Directors’ ‘Minuta Book. Such forfeitura shall include sl dividends

declared in respect of the forfeited shares and not actually paid before.

the forfeiture.

“23. When any shares shall have 'been‘ so forfeited notice of the .

resolution shall be given to the member in whese name it stood immedia-
tely prior to the forfeiture and entry of the forfeiture with date thereof
shall forthwith be ‘made in the register of the members.

24. Any share so forfeited shall be deemed to be the property of
the company and the Directors may sell, re-allot or otherwise dispose of
the same in such manner as they think fit. The Board may, at any time
before any share so forfeited shall have been sold. re-alotted or other-
wise disposed of, annul the forfeiture thereof "'upon such conditions

as it thinks fit.

25. Any .member whose shares have been forfeited shall cease to

be a member of the Campany in respect of the forfeited shares, but shall

notwithstanding the furfeiture remain liable to pay to the Company all -

calls, instalments, interests, and expenses owing upon or in respect of
such shares at the date of the farfeiture, together with interest thereon
from the time of forfeiture unti! payment at the rate of nine (9) per

gent per annum and the Directors may anforee the payment thereof,

. if they'thipk fit. - .

26. The foreiture of a share shall involve- the extinction of all’

intereést in and also of all claims and demands agains't"fﬁé‘tompany in

respect of the share, and all other rights incidental to the share, except

only such of those rights as by the Articles are expressly saved.

27. A duly certified declaration in wilting that the declarant is a
Director of the Company and that certain shares in the Company have
duly been forfeited on a date stated in the declaration shall be conclusive

. evidence of the facts therein stated as against all persons claiming to be,

entitled to the shares, and such declaration, and the receipt of the Com-
pany for the consideration, if any, given for the shares on the sale or

dispasition thereof shall constitute a good title 1o such shares and the..

person to whom the shares are sold shall be registered as holder thereof

and .shall not be boundto see the application of the purchase money, N

nor shall his title to such shares be effected by any irregularity or
invalidity in the proceeding in reference to such forfeiture, sale or

disposition.
X LIEN ON SHARES

28. The Company shall have first and paramount lien upon all partly
paid up shares registered in tha pame of each member {whether salely
aor jointly with others), and shall also have such fien upon the proceeds
of sale thereof for his debts, fiabilities and engagements, solely or jointly
with any -ather persons 10 Of with the Company in respect of-the shares
in question and no equitable interest in any such share shall be created
except upon the footing and condition, that provisions of:, these presents
is to have full effect, and such lien shall extend to all dividends from
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time to time declared in rospect of such shares. Unless otherwise agreed,
the registration of a transfer of shares shall operate as waiver of the
Company's lien, if any, on such shares,

Provided that the Company's lien shall be restricted to money called
or made payable at a fixed time in respect of such shares.

- 29. No member shall exercise any vo_iing right in respect of any
shares registered in his name on which any calls or other sums, presently
payable by him, have not been paid or in regard to which the Company
has exercised any right of lien.

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

Provided that no sale shall be made—

{a} unless a sum in respect of which the lien exists is presently
payable; or

(b} until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is pre-
sently payable, has been given to the registered holder
for the time bemg of the share or the person enntled
thereto by reason of his death or insofvency.

31.- The net proceeds of any such sale shall be applied in of. to-
wards satisfaction of the debts, liabilities, or engagements of such mem-
ber, his executors, administrators or representalives, and the residua, if’
any, shall subject to a like lien for sums not presently payable as existed
upon the shares before the sale, be pa:d to the persons entitled to the
shares at the date of the sale.

‘32. Upon any sale after forfeiture or for enforcing lien in purported .
exorcise of the powers hereinbefore given, the Directors may cause the
purchaser’s name 1o be entered in the register of members in respect of
the shares sold, and the purchaser shall not be bound to see to the
regularity of the proceedings, nor to the application of the purchase
" money and after his name has been entered in the Register in respect
'of such shares the validity of the sale shall not be impeached by any
persons, and the remedy of any person aggrieved by the sale shall be
in damages only. '

Xl TRANSFER

33. Save as provided in Section 108 of the Act, no transfer of
shares in or debentutes of the Company shall be registered unless a
proper instrument of transfer duly stamped and executed by or on be-
half of the transferor and by or on behalf of the transferee has been
delivered to the Company together with the certificate or if no such
certificate is in existence, the Letier of Allotment of the Shares. The
instrument of transfer of any shares in or debentures of the Company,
shall specify the name, father's/husband's name, address, occupation,
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nationality of the transferee, The transferor shall be deemed to remain
the holder of such shares until the name of the transferee is entered
in the Begister of members. Each signature to such transfer shall be
duly attested by thé signature of one witness who shali add his address
and occupation.

34, Application for the registration of the transfer of a shares may
be made either by the. transferor of the transferee. Where such appli-
cation is. made by the transferor and relates to a partly paid share, no
registration shall be effected unless the Company gives notice of the
application to the transferge, in the manner prescribed by Section-110
of the Act. Subject to the provisions of Articles hereof, if the transferee
makes no objection within twa weeks from the date of receipt of the
notice, the Company shall enter in the register of member the name of tha
transferee in the same manner and subject to the same conditions as if
the application for registration was made by.the transferee.

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

36 ' Neither the Company nor its Board shall incur any liability for
registering or effecting a transfer of shares apparently made by com-

petent parties, although the same may, by reason of any fraud or other
cause not knmown to the Company or its Board, be legally inoperative or
insufficient to pass the property in the shares or debentures proposed
or professed to be transferred ; and although™ the" transfer may, as be-
tween the transferor and transferee, be liable to be set aside and not-
withstanding that the Company may have notice that such instrument
of transfer was signed or executed and delivered by the transferor in
blank as to the name of the transferee or the particulars of the shares

transferred, or other-wise in defective manner. In every such case the

person registered as transferee, his executors, administrators or assigns

alone shall be entitled to be recognised as the holder.of such share or

debentures and the previous holder of such share or debentures shall,

so far as the Company is concerned, be deemed to have: transferred his

whole title thereto.

37. No transfer shali be made to a minor or ‘person of unsound mind.

38.  Every instrument of transfer shall be left at the office for regis-
tration, accompanied by the certificate of the shares or if no such
certificate is in’ existence, by the Letter of Aliotment of the shares to be
transferred and such other evidence as the Board may require to prove
the title of the transferor ar his right to transfer the shares, and upon_
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payment of the proper fee to the Company, the transferee shail ( subject
to the right of the Board to decline to register hereinafter mentioned )
be registered as a member in respect of such shares. The Board may
waive the production of any certificate upon evidence satisfactory to it
of its loss or destruction.

39. Allinstrument of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Board may decline to register shall be returned to the person depositing
the same. : :

40. The Board may decline to recognise any. instrument of
transfer if :—

(3 the instrument of transler is not accompanied by the
instrument of the shares to which it relates, and such
other evidence as the Board may reasonably require to
show the right of the transferor ; :

(by the instrument of transfer is in respect of more than one
’ class of shares ; or

{c) itis for transfer of any partly paid share or any share on
which the Company has a lien.

_ Provided 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 to the. company
on any account what-so-ever except a HB_I_';:’ onéhares.

47. The registration of transfers may be suspended after giving
due notice at such times and for such periods as the Board may from

time to time defermine :

Provided that such registration shall not be suspended for more
than forty-five days in any year, and not exceeding thirly days at any
one time. "~

42. Shartes in the company; shall be transferred in the form for the
time being prescribed under the rules framed under the Act.

Xil TRANSMISSION

43. The executors or administrators or the holder of a succession
certiticate in respect of shares of a deceased member {not being one of
several joint-holders) shall be the only persons whom the Company
shall recognise as having any title to the shares registered in the name
of such members and, in case of the death of any ane or more of the
joint-holder of any registered shares, the survivors shall be the enly
persons recognised by the Company as having any title to or inferast in
such shares, but nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on shares held by him
jointly with any other person. Before recognising any executor or ad-
ministrator or legal heir ilie Board may require him to gbtain a grant of
probate or letter of administration or succession certificate or other legal
representation as the case may be, from a competent Court ; -
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Provided nevertheless that in any caser where the Boeard In its
absolute discretion thinks fit it may dispense with production of probate
or letters of administration or a succession certificate or such other legal
representation upon such terms as to indemnify the Company or otherwise
as the Board may cofsider desirable ;

Provided also that the holder of a succession certificate shall not be
entitled to receive any dividends already declared but not paid to the
deceased member unless the succession certificate declares that the
holder thereof is entltled tcn receive such devidends.

) 44. Any person becomlng entitled to a share in consequence of the
death, lunacy, or insolvency of a member may, upon producing such
evidence of his title as the Board thinks sufficient, be registered as a

. member in respect of such shares ; or may, subject to -the regulations as
to transfer hereinbefora contained, transfer such shares.,

45, A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to tho same dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the. share, be entitled in respect of it to exercise
any right conferred -by membership in relation to meenng of the
company :

Provided that the Board may, at any time, give notice requiring any
such person to elect, elther to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days, the Board
may thereafter withhold payment of “all dividends, bonuses or other
Moneys - payable in respect of the share, until the requuemems of the
notice have been complied with.

46. i the person so becoming entitled to shares under preceding
Articles shall elect to be registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he so elects.
1f he shall elect .to transfer the shares to some other person he shall
execute an instrument of transfer in accordance with the” p[olylsmns of
these Articles relating to the transfers of shares. All the limitations,
restrictions and provisions of these Articles relating to the right of transfer
and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid.

47. The Articles providing for transfer and transmission of shares,
shall mutatis mutandis apply to the transfer and transmissions of Deben-
tures of the Company.

¥iH ALTERATION IN CAPITAL
48. The Company in General Meeting may —

(a) lIncrease its authorised share capital by such amount as it
thinks expedient by creating new shares, '

(by Consolidate and divide all or any of its share capital into
" ghares of larger amount than its existing shares.
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() Cancel any shares which, at the date of the passing of ths
resclution, have not been taken or agreed to be taken by
any person, and ditminish the amount of its capital by the
amount of the shares so cancelled.

(d) Subdivide its shares, or any of them inta shares of smalles
amount than is fixed by the Memorandum of Association
subject to the provisions of Section 94 (1) (‘d’y of the Act.

(s} . Reducs its capital in any manner authorised by Section 100
of the Act.

The powers conferred by this Article may be excercised by an
ordinaty resolution, except in the case of reduction of capital when the
exarcise of the power in that behalf shall be by a special resolution. The
Company shall give dudé notice to the Registrar of any such alteration in
capital,

XiV STOCKS

49. The Company in General Meeting may convert any paid up
shares into stack and re-convert any stock into paid up shares of any
denominations. ‘

50. When any share has been converted into stock the several
holders of such stock may, thenceforth, transfer their respective interests
therein or any part, of such interests in the.same mannef, and subject
to the same regulations, as would have applied to the transfer of the
shares from which the stock arose or as near thereto as circumstances
would admit. The Board may, from time to time, fix the minimum amount
of stack transferable, and restrict or forbid the transfer of fractions of
that minimum but the minimum shall not exceed the nominal amount
of the shares from which the stock arose.

51. The holders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company, and other maiters, as if

"they held the shares from which the stock arose, but no such privilege

or advantage (except parlicipation in the dividend and profits of the
Company) shall be conferred by any such part of stock as would not,
if existing in shares, have conferred that privilege or advantage.

52, Such of the Articles of the Company (other than those relating
to share warrants), as are applicable to paid-up shares shall apply to stock,
and the words “share” and “shareholder” therein shall include "Stock”
and ~Stock-holder” respectively.

XV SHARE WARRANTS

53. The Company may issue shares warrants subject to, and in
accordance with, the provisions of sections 114 and 115 ; and accordingly
the Board may in its discretion, with respect'to any share which is {ully
paid up, on application in writing signed by the person registered as
holder of the share, and authenticated by such evidence (if any) of the
share, and the amount of the stamp duty on the warrant and such fee
as the Board may from time to time require, issue a share warrant,
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B4. {i) Tha bearer of a share warrant may at any tme deposit the
warrant at the affice 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 8 meeting
of the company, and of attending, and voting and exer-
cising ‘the other privileges of a member at any meeting
held after the expiry of two clear days from the time of
deposit, as if his name were inserted in the register of
members as the holder of the shares included in the
deposited warrant.

Sarniiies SBins LR

~Halh

(2) Not more than one person shall be recognised as depositor
of the share warrant, ‘ -

(3) The company shall, on two days' written notice, return
the deposited share warrant to the depaositor,

66, (1) Subject as herein otherwise expressly provided, no person
shall, as bearer of a share warrant, sign a requisition for
calling a meeting of the company, or attend or vote or
exercise any other privilege of a member at a meeting of
the company, or be entitled to receive any notice from the
company. . :

{2) The bearer of ashare warrant shall be entitled in all other
respects to the same privileges and advantages as if he
were named in the-register of members as the holder of

i the shares included in the warrant, and he shall be.a
‘ member of the company.

i A et

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

XVl GENERAL MEETINGS

§57. (1) The company shali hold statutory meeting and annual
general meetings as provided under section 165 and 166
of the Act, :

(2). All general meetings other than annual general meetings
shall be called extra-ordinary general meetings.

58. (1) The Board may, whenever it thinks fit, call an extra-ordinary
" general meeting. : ’

{2) If at any time there are not within India directors capable
of acting who are sufficient in number to form a quorom,
any director of the company may call an extia-ordinary
general meeting in the same manner, or as nearly as
possible, as that in which such a meeting may be called by
the Board.

XVl PROCEEDINGS AT GENERAL MEETINGS

58. (1) Mo business shall be transacted at any general meeling
unless a quorum of members is present at the ‘fime when
the meeting proceeds to buslness, L
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(2) Save as herein otherwise provided, five members present
in person shall be a quorum.

60. The chairman, if any, of the Board shall presidé as chairman at
every general meeting of the company. .

61. 'If there is no’such chairman, or if he is not present within
fifteen minutes afier the time appointed for holding the meeting, or is
unwilling to act as chairman of the meeting, the directors present shall
elect one of their number to be the chairman of the meeting.

62. If at any meeting no director is willing to act as chairman or if
no director is present within fifteen minutes after the time appointed for
holding the meeting, the members present shall choose one of thelr
number to be chairman of the meeting.

§3. (1} The chairman may, with the consent of any meeting at
which a guorum is present, and shall, i so directed by the
meeting, adjourn the meeting from time to time and from
place to place,

(2) No business shall be transacted at any adjourned "meeting
other than the business left untinished at the mesting from
which the adjournment took place.

(3) When a meeting Is, adjourned for thirty days or ‘mare,
notice of the adjourned meeting shall be given as in the
case of an original meeting.

(4) Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to bo tran-
sacted at an adjourned meeting.

64, In the case of an equality of votes, whetheron a show of hands
or on a poli, the chairman of the meeting at which the show, of hands
takes place, or at which the poll is demanded shall be entitled to a second

‘or casting vote.

65. Any business oiher than that upon which a poll has been

"demanded may be proceeded with, pending the taking of the poli.

Xvill VOTES OF MEMBERS

66. Subject to any rights or restrictions for the time being attached
to any class or classes of shares,— '
. (a) on a show of hands, every member present in person shall
have, one vote and
{by on a poll, the voting nghts of members shall be as laid
- down in section 87.

67. In the case of joint holders, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other jaint holders. -
For this purpose, seniority shall be determined by the order in which
the names stand in the register of members.
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68. A member of unsound mind, or in respect of whom an order
has been made by any Court having jurisdiction in Junacy, may vote
whether on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may on 8 poll vote by

proxy.

69. No member shall -be entitied -to vote at any general meeting
unless all calls or other sums presently payable by him in respect of shares
in the company have been paid,

70. (1) Ne objection shail be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote ohjected to is given or tendered, and every vole
not disallowed at such meeting shall be valid for all
purposes. : ’

(2) Awny such objection made in due time shall be referred to
the chairman of the meeting, whose decision shall be {inal
and conclusive. .

71. The instrument appointing a proxy and the power of attorney
or other autherity, if any, under which it is signed or a notarially certified
copy of that power or authority, shall be depositéd at the registered
olfice of the company nat loss than 48 hours before the time for holding
the meeting or -adjourned meeting at which the person named in the
instrument proposes to vote, of in the case of a poll, not less than 24
hours before the time appointed for-the taking of the poll ; .and:in default
the instrument of proxy shall not be treated as valid. ' '

72. An instrument appointing a proxy shal! be in either of the forms
in Schedule 1X to the Act or a form as near thereto as circumstances admit.

73. Avote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or.insanity of the
principal or the revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which
the proxy is given !

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

XIX DIRECTORS

74. The persons hereinafter named are the Directors of the Company
at the time of adoption of these articles : .

1. &ri B. P, Goenka
2. Sp L. K. Poddar
3. Sri N. K. Bagrodia

75. Unless otlierwise determined by the Company, in General
Meeting number of Directors shall not be less than three and more than

nine.
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76. - The Directors of the Company are not required to hold any share
in the Company as qualification shares. '

77. (1) Remuneration of the Directors shall be a fee of Rs. 100/-
for each Directors for each meeting of Board of Directors
attended by him and in addition, subject to the provisions
of section 309, all the Directors may receive a commission .
upto one per cent (1%} on the net profits of the Company
as computed under the provisions of the Companies Act,
1956, and such commission shall be divided amongst
them equally or as the Directors may determined. The
Directors may waive or reduce their fee for any - meeting or
period. ' .

{2) Any Director performing extra services of making any
special exertion for any of the purposes of the Company
or who is a managing or whole time director, may be paid
such fixed sum or remuneration either by way of monthly
payment ot at a specified percentage of profit or in any
othcr manner as the Company may determine, subject to
the provisions of the Act.

{3) The remunetation of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day to day. '

(4) Inaddition to the remuneration payable to them in pursu-
ance of the Articles the Directors may be paid all travelling,
hotel and other expenses properly ir}curred by them :(—

(a) in attending and returning from meetings of the Board
of Directors or any committee, thereof or gensral
meetings of the Company ; :

or

{b) in connection with the business of theyCompany.

78. . The Board may pay all expenses incurred in registering tha
company.

79. The company may exercise the powers conferred,on it by section
157 and 158 with regard 1o the keeping of a foreign register; and the
‘Board may (subject to the provisions of those sections) make and very
such rtegulations as it may think fit respecting the keeping of any such
raegister.

B0. All chegues, promissory notes dratts, hundies, bills of exchange
and other negotiahle instruments, and al! receipts for moneys paid to the
company, shall be signed, drawn, acceptedf endarsed, or otherwise
exccuted, as the case may be, by the Managing Director or by such person
and in such manner as the Company in Genaral mesting or the Board
hall from time to time by resolutian determine.

81. Every Director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for the purpose.
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82. (1} The Board shali have power at anytime, and from time to
~ time, to appoint a person as an additional directer, provided
the number of the directors and additional directors to-
gether shall nat at any time exceed the maximum strenglh
fixed for the Board by the articles.

{2) Such person shall hold office only up to the date of the

" . next annual general meeting of the company but shall be
eligible for appointment by the company asa director at
that meeting subject to the prows:ons of the Act.

83. {1) The Board of Directors shall also have power to fill a
casual vacancy in the Board, Any Director so appointed
shall hold office only so long as the vacating Director
.would have held the same if no vacancy had occurred.

(2) The Board may appoint any person to act as an alternate
director for a Director during ‘the latter's absence for a
“period of not less than three months from the State in
which incetings of the Board are ordinarily held and such
appointment shall have effect and such appointee, whilst
he holds office as an alterpate director, shall be entitled
to notice of meeting and to attend and vote thereat accor-
.dingly; but he shall. “ipsa facto” vacate office, if and when
the absent Directors returns to the State in which meetings
of the Board are ordinarily -held or the absent Director
vacates office as a Director. - .

84. Ifitis provided by any agreement deed or other documents
securing or otherwise in connection with any loan taken by the Company
or in connection with taking of any shares by any person, that any such
person or persons shall have power to nominate a Director on the Board
of Directors of the Company then and in case of taking of any such loan
or shares or entering into such agreement the person or persons having

such power may exercise his power from time to time and appoint a

Director accordlngly Such Director may be removed from Office at any
time by the person or persons in whom the power under which he was
appointed is vested and another Director may bo appomted in his place
but while holding such office he shall not be liable to retire by rotation
nor hold any qualn‘lcatlon shares.

XX PROCEEDINGS QF BOARD

5. (1) The Board of Directors may meet for the despatéh of busi-
ness, adjourn and other-wise reguiate its meetings, as it
thinks fit.

(2) A Director may, and manager or secretary on the requisition
of a director shall at anytime, summon a meeting of the
Board.

86. (1) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.
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(2} In case of an equality of votes, the chairman of the meeting
shall have a second or casting vote,

87. The continuing directors may act notwithstanding any vacancy
in the Board: but, if and so leng as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directots or director may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summoning a gensral
meeting of the company, but for no cther purpose, i

88. (1) The Board may elect a chairman of its meetings and deter-
mine the period for which he is to hold office.

(2) -If no such chairman is elected, orif at any meeting the
chairman is not present within five minutes after the time
appointed for holding the meeting, the directors present
may choose one of their number to be chairman of the
meeting.

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

(2) Any committee so formed shall, in the exercise of the
- powers so delegated, conform to any regulations that may
be imposed on it by the-Board. :

90. {1} A commitiee may elect a chairman of its meatings.

(2) If no such chairman is elected, or if at any meeting tha
" chairman is not present within five minutes after the time
appointed for holding the meeting, the members present
.may choose one of their number to be chairman of the
meeting.

91. (1) A committee may meet and adjourn as it thinks proper,

(2) Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members present, -
and in case of an equality of votes, the chairman shall have
a second or casting vote.

92. Al acts done by any meeting of the Board or of a committee
thereof or by any person acting as a director, shall, notwithstanding that
it may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified, be as
valid asif every such director or such person had been duly appeinted
and was qualified to be a director.

93. Save as otherwise expressly provided in the Act, a resolution in
writing, signed by the members of the Board or of a committee thereof, -

- in accordance with the provisions of section 289, shali be as valid and

effectual as if it had been passed at a meeting of the Board or committee,
duly convened and held.
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XXl POWERS OF DIRECTORS

g4. Subiject to the provisions of the Act the control of the Company
shall be vested in the Board who shall be entitled 1o exercise ali such
powers, and to do all sych acts and things as the Company ls authorised
to exercise and do; provided that the Board shall not exercise any powsr
or do any act or thing which it directed or required, whether by the Act
or any other Statute or by the Memorandum of the Company or by these
Articles or otherwise, to be exercised or done by the Company in General

Meeting.

Provided further -that in exercising any such power or doing any
such act or thing, the Board shall be subject to the provisions in that
behalf contained in the Act or any other Statute or in the Memorandum
of the Company or in these Articles, ar in any regulations not inconsis-
tent therewith and duly made thereunder, including regulations made
by the company in General Meeting and no such regulation shall invali-
date any prior act of the Board which would have becn valid if that
regulation had not been made. '

95.- Subject to and in accordance with the provisions of the Act,
‘the Board shall retain and employ such staff as may be necessary for

cartying on the business of the Company. The salary or other remunera--

tion of such staff shall be defrayed by the Company, and all or any of

such staff be engaged exclusively for the Company or jointly with other

concerns.

" XX!| BORROWING POWERS

96. (1) The Board may from time to time at its discretion, subject

(2)

.to the provisions of the Act, raiss or borrow, either from

the Directors or from elsewhere and secure the payment

of any sum or sums of money for the purposes of the

Company.

The Board may raise or secure the repayment of such sum
or sums in such manner and upon such terms and condi-
tions in all respects as it thinks fit, and in particular, by the’

- issue of bonds ‘perpetual or redeemable debentures orf

debenture-stock, -or any mortgage, charge or other security
on the undertaking or the whale or any part of the pro-
perty of the Company (both present and future), including
its uncalled capital for the time being.

g7. 1f any uncalled Capital of the Company is included in or charged
by any mortgage or other security, the Board may by instrument under
the Company’s sea! authorise the person in whose favour such mortgage

" or security is executed or any other person in trust for him to collect

money in respect of calls made by the Board on members in respect of
such uncalled capital and the provisions héreinbefore contained in regard
to call shall mutatis mutandis apply 1o calls made under such authority,
and such authority may be made exercisable either conditionally or
unconditionally, either presently or contingently and either to the exclu-
sion of the. Directors’ power or otherwise and shall be assignable if
expressed so o be. o :

R U
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g8. Debentures, debenture-stock, bonds and other securilies may
be made assignable, free fromany equities, betwsen the Company and
the persons to whom the same may be issued.

99, Subject 10 the provisions of the Act any debenture, bonds or
other securities may be issued by the Company at a discount, premium
or otherwise, with any special privileges as 10 redemption, surrender,
drawings, allotment of shares; appointment of Directors or otherwise.
Debentures and bonds with right to allotment of or conversion into shares
shall not be issued except with the sanction of the Campany in general
meeting and compliance of the provisions of the Act.

XX1il MANAGING DIRECTOR, MANAGER
‘ QR SECRETARY ETC.

100. Subject to the provisions of the’ Companies Act, 1956, the

Company in general meating of the Directors may at any time appoint one

or more Directors as Managing Director or whole time director on such
femunetation, terms and conditions as may be decided by them or such
mesting. A whole time of Managing Director shall not be liable to retira
by rotation. '

101, Subject 1o the‘provisions of the Act a imanager or secretary may
be appointed by the Board far such term, at such remuneration and upon

such conditions as it may think fit: and any manager or secrefary so

appointed may be temoved by the Board,

102. Subject to the provisien of section 314 of the Act a Director
may be appointed as manager or secretary. '

103. A provision of the Act or these Asticles requiring or authorising
a thing to be done by a director and the manager or secretary shall not
be satisfied by its being done by the same person acting both as director

and as, orin place of, the manager ot secretary.

XXy THE SEAL
-104; {1) The Board shall provide for the safe custody of the seal.

(2) Tha seal of the company shall not be affixed to any instru-
ment except by the autharity of a resclution of the Board
or of a committee of the Board authorised by itin that
behalf, and except in the presence of at, least one Director
or Secretary or such other person as the Board may sppoint
for the purpose; and the director or secretary or other
person aforesaid shall sign on every instrument to which-
the seal of the compan'y is so aflixed in his presence.

(3) The company may exercise the powers conferred by section
50 with regard to having an official seal for use abroad,
and such powers shall be vested in the Board.

XXV DIVIDENDS AND RESERVES

i05. The company in general meeting may deciare dividends, but no
dividend shall excoed the amount recommended by the Board.



’
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- 106. The Board may from time to time pay to the members such
interim dividends as appear 10 it to be justified by the profits of the
gompany, ‘ :

107. (1)‘ The Board may. before recommending any dividends, set

' aside out of the profits of the company such sums as it
thinks proper as a reserve O Teserves which shall, at the
discretion of the Board, be applicable forany purpose 10
which the profits of the company may be properly applied,
including  provisions for meeting contingencies of for
equalising, dividends ; and pending such application, may,
at the like discretion, either be employed in the business
of the company or be invested in such investments (other
_ than shares in the company) as the Board may, from time
to time, think fit. .

(2) The Board may also carry foiward aﬁy profits which it may
think prudent not to divide, without setting them aside as
a reserve.

108, (1) Subject to the rights of persons, if any, entitled to shares
with special rights as 10 dividends, all dividends shall be
declared and paid according 10 the amounts paid of credi-
ted as paid on the shares in respect whereof the dividend
is paid, butif and so long a&s nothing is paid upon any of
the shares in the company. dividends may bé' declared and
paid according to the nominal amounts of th&'¢hales.

(2) Noamount paid or credited as paid on a shares in advance
- of calls shall be treated for the purposes of this Article as
paid on the share. - - '

(3) Unless otherwise decided by the Board al} dividends shall

be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend
is paid, butif any share is issued on terms providing that
it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

109. The Board may deduct from any dividend payable to any mem-
ber all sums of money, if any, presently payable by him to the company

on account of calls or otherwise in relation to the shares in the company.

110. All dividends unclaimed for one year after having been declared
may be invested or othorwise made use of by. the Board for the benefit
of the Company until claimed and all dividends unclaimed for six years
after having been declared may be torfeited by the Board for the benefit
of the Company but the Board may annul the forfeiture whenever it may
think proper. Provided that no unclaimed dividend will be forfeited
pefore the claim thereto becoimes barred by law. )

114, (1) Any dividend, interest Or other moneys payable in case in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
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- holder or in the case of joint holders, to the registered
address of that one of the joint holders who is first named -
on the register of members or 10 such person and to such.
address as the holder or joint holders may in writing direct.

{2) Every such cheque or warrant shall be made payable 10 the
order of the person to whom it is sent. :

-112.  Any one of two or more joint holders of @ shafe may give effec-
tual receipts for any dividends, -bonuses or other moneys payable in
respect of such share. :

113. Notice of any dividend that may have been declared shall be
given to the persons entitled to 'i;ha:re therein in the manner mentioned
in.the Act. -

114. No dividend shall bear interest against the Company.
XXV1 ACCOUNTS

115, (1) The Board shall from time to time determine whether and
. to- what extent and at what times and places and under
what conditions or regulations, the accounts and books of

the Company. of any of them, shall be open to the

-inspecti_on of members not being directors.

(2) No member ( not being.a director ) shall have any right of
inspecting any accoumt of book or document of the com-
pany except as conferred by law o1 authorised by the Board
or by the company in general meeting.

" XXVIl CAPITALISATION OF PROFITS

116. . (1)° The .’ Company in. general meeting . may, upon the.
_recommendation of the Board, Tesclve—

(2) thatit is desirable 1o capitalise any part of the amount
“for time being standing to the credit of any of the
companv's reserve accounts, of to the credit of the
profit and loss account, of otherwise available for
distribution ; and

{b) that such sum be accordingly set free for distribution
’ in the manner specified in clause(2) amongst the
. members who would have been entitled thereto, if

distributed by way of dividend and in the same

propgortions.

(2) The sum aforesaid shall not be paid in cash but shall be
" applied, subject 1o the provision gontained in clause (3},
~ " gither in or towards— ’

{i). paying up any amounts for the time being unpaid
on any shares held by such members respectively ;

(i) paying up in full, unissued shares of the com- g

. pany fo be aflotted and distribuled, credifed as
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fully paid up, to and amongst such members In
the proportions aforesaid; ar

(i) partly in the way specified in sub-clause (i) and
panly in that specified in sub-clause (ii).

A share premium account and a capital redemption reserve
fund may, for the purposes of these Arlicles be applied
only in .the paying up of unissued shares to be issued to
members of the company as fully paid bonus shares,

The Board shall give effect to the resclution passed by the
company in pursuance of these Article.

whenever such a resclution as aforesaid shall have been
passad the Board. shall— )

(a) make all appropriations and appllcatlons of the un-
divided profits resolved to be capitalised .thereby,
and all allotments and issues of fully paid shares; and

{b) generally do all acts and things required to give effect
. thereto,

The Board sha[l have full power--

{a) to make such provision, by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit, in the case of shares becoming dlstrtbutable )
in fractions ; and also !

. (b) to authorise any person to entef, on behalf of all the

members entitled thereto, into an agreement with the
company providing for the allotment to them respec-
tively credited as fully paid up, of any further shares
- to which they may be entitled upon such capitalisa-
tion, or {as the case may require) for the payment by.
the company on their behalf, by the application thereto
of their respective proportions of the profits resolved -
to be.capitalised, of the amounts or any part of, the
amounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be efiective
and binding on all such members, '

XXVIH WINDING UP

If the company shall be wound up, the liquidator may,

‘with the sanction of a special resolution of the company
.and any other sanction required by the Act, divide amangst

the members, in specie or kind, the whole or any part of
the assets of the company, whether they shall consist of
property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value

~as he deems fair upon any property to be divided as
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aforesaid and may determine how such division shall be

. N 1
carried out as between the members ar different classes
of members. )

(3) The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trusts for
the benefit of tha-contributories as the liquidator, with the
like sanction, shall think fit, but so that no member shall

- be compelled 'to accept any shares or ather securities where
on there is any lability.

XX1X MEMBERS

119. Every person who is a subscriber to the Memorandum-and

Articles andfor who intends to be or becomes a member of the Com-

pany shall, subject to the provisions of any law in force, be bound by
the provisions’ of the Memorandum and Articles of the company and
any matter of dispute arising between the company and any such person
as regards mutual rights, obligations or otherwise shall be subject to the

jurisdiction of the court having jurisdiction over the registered office of

"the company in respect to the disputed matter. .

XXX INDEMNITY

- 120. Subject to the pravisions of the Section 201 every officer or
agent for the time being of the company shall be indemnified out of
the assats of the company against any iability incurred by him in defen-
ding.any proceadings,'whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with
any application .under Section 633 in which relief is granted to him

by ;he court.
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Wa, the several persons whose names and addresses ara subscribed,
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

tespective names :—

Names, Addresses,
Description & occupations
of subscribers

Number of
shares taken by
pach subscriber

Names, Addresses,
Descriptions & occu-
pations of witnesses

o -

Bhagwati Prasad Goenka -
16/1, Lord Sinha Road,
Calcutta-16,

S/o. Late Sri Kissen Dutt Goenka
Business.

Bhojraj Agarwal

26/2, Aimenian Street, Caleutta-1.

S/o. Late Radhakrishna Agarwal
Service.

Nand Kishore Bagrodia

23, Baker Road, Calcutta-27.
§/o. Sri Makhan Lal Bagrodia’
Business.

Madan Lai Jalan

a7, Kalikrishna Tagore Street,
Calcutta-7.

S/o. 5ri Jal Deo Jalan

 Service.

Sajjan Kumar Ghuwalewala

8. Mandir Straat, Calcutta-7.
S/o. Sri Nandlal Ghuwalowala
Sarvice.

Ram Autar Ghuwatewala

8, Mandir Street, Calcutta-7.
S{o. Sri Nandlal Ghuwalewala
Business.

Narain Prasad Dalmia

167-F, Rash Behari Avenue,
Calcutta-19.

S/o. Sri Reghunandan Prasad
Dalmia

Business.

-

100

100

100

100

100

100

100

Witnaess for all—

. HARIRAM SHARMA

~

60, Bentinck Street, Calcutta-1.

S/o. Dr. B, L. Sharma
Chartered Accountant.

Total

760 Equity

Dated this 11th day of December, 1973,



