. _{5._ | THE. COMPANIES ACT, 1956 )

' PUBLIC COMPANY LIMITED BY SHARES
© ARTICLES o“'F' ASSOCIATION

WORLDWIDE LEATHER EXPORTS LIMITED

(As altered and adopted in Shareholders meetmgs .
- dated 22 11.1991, 28 1. 1993 & 29 09 2001}

: : L. PRELIMINARY _ _
1. Save as provided herein, the legulatlons contamed in Table “A” in
' Schedule 1 to the Act, or in the Schedule ta any prev;ous Act shali not _
apply to the Company —
2.. The followlng expressxons shall have the followmg meamng unless there
be something i in the subJect or context inconsistent therewith,

“The Company” means WORLWIDE LEA’I‘HER EXPORTS LIMITED

“The Act” means the Compames Act, 1956, as for the time bemg
subsmtxng

“Beneficial Owner” means the Beneficial Qwner ds deﬁncd under the
Depositories Act.” ' -

--"Depomtory means a Depos\tory as defined under the Depomtones Act
1996 and with- whom the Company has entered into an Agrecment for
availing its ser\nces

- “Depositories Act” means Depos;tones Act, 1996, and shall mclude any. -
statutory mod:ﬁcatlon or re- enactment thereol.” '

“The Dxrectors" means the Dlrectors for the time bemg of the Company' '
‘oras the case may be, the D1rectors asscmbled at & Board meeting.

“The Ofﬁce means the Reg:ste:ed Ofﬁce for the tune ‘being of the' :
Company - ;

- “The Reglstet” means the Register of Membcxs fo be kept’ pursuant to
the Act and include the Register or Index of Beneficial Owners
. maintained by a Deposntony under the Deposntorles Act. v

© “The Reglstrar” means the Regtstran of Compames of the State in whlch L
the office is situated. s
“Dmdend” includes bonus
“Month" means calendar month

: “Membei s” means the duly registered shareholders from the to time of
the Comparny and includes every person holding the equity share cap1tal '
of the Company and whaose name is entered as Benefimal Owner in the
records of the Deposxtory "

_“Seal” means the Common Seal for the time belng of the Company.

“Share” means share in the Share Capltal ot‘ the Company, and includes
- stock except where distmctlon between stock and share is expressed or
- nnphed . ’ : A
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_ (2) :
““In Writlng and “Written” include Prlnttng Lithography. and other

~modes of representing or reproducing words in a visible form.

" Words importing the singular. number only mclude the plural

E number, and “vice.versa™;

Words importing the masculine gender only mclude the feminme

- gender,

Words imporﬂng persons lnclude corporations.

Unless the context otherwlse requlree words or expressions
contained In these Articles shall bear the same meaning as In the Act.

The marginal notes are inserted for convenlence dnd shall not aﬂ”eot-

the construction of these Artleles

1L, CAP_!_TA_I_,_
o SHARES

3. Subjectto Lhe provislons of these Arﬁcles and of Section 80of
the Act, the Company shall have power to issue Prefererice Shares.-
which are, or at the option of the Company-aré to be llable to be
redeemend on such terms and in such maxnner as. the Company may .
determine ' -

4. The Authorised Share Capital of the Compa.ny is Rs. 8, 00 00, 000/-
(Rupees Eight Crore, divided into 80,00,000 (Eighty Lac) Equity Shares of Rs, - -

-~ 10/~ (Rupees Ten) each with power to increase or reduce the Share Capital and
" to divide the shares in the capita] for the time belng into several Class and to
‘attach thereto respectively such preferential rights or priviléges or conditions

Including the power to Create preference shares subject to the provislons ol' -
Companles Act,

- [Increased frein Rs. 25 00 000/ (Rupees ’I\venty five lacs) ta Rs.

' :.8 00,00,000/- (Rupees Eight crores) vide Speclal Reeolutlons dated -
22. 11 1991 5 3.1993 and 28.1. 1983. ] ' :

4A. -Subj ect to the provislons of these Artjcles the shares shall be -

urider the control of the Directors who may allot or otherwise dispose of

the same to such persons, on such terms and. condltlons and at such

* time, atthe Directors think fitand with power toissue any shares asfully

paid up in'consideration of sefvices rendered to the Company in its

formation or otherwise. Provided that where the Directors decide to -

Increase the issued capital of the Company. by the tssue of further
shares, the provisions of Section 81 of the Act will be complied with. The

Directors wilh sancton of the Company in General Meeting, shall have -
full power to glve to- any person the right to call for the allotment of any -

:shares either at par or at premlum, and for such period a.nd for such -
.conslderatton as the Directors think ﬁt : :

5. Subject to the provislon of the Act it shali be lawful for the' '

" Company any {o issue at a discount share of a class already issued
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- The Company may, subject to. compllance with the provusions of Sectlon .
76 of the Act, exercise the powers of paying commission on the issue of

shares and debentures The commission may be pald or satlsfied in
case or.in shares debentures or debenture stocks of the company

The Company may pay a reasonable sum for brokerage

. Save as herem otherwnse provrded the Company shall be entltled to o

treat the registered holder of any share as the absolute owner thereof

" and accordmgly shall not, except as ordered by a Court of competent

jurisdiction or: as by law required, be bound to recognise any trust =

benami or equitable or other claim to or interest in such share on the -

. part on any other person on any interest in any fractional part ofa
share whether or not it shall have express or other notxee thereof L

(1) Notwrthstandmg anythmg to the contrary contamed in these
Articlés, the Company shall allow a Member to hold the Shares °

_ wrth a Depos:tory ina dematerlahsed form in accordanee with the

. provisions of the Deposntones Act, and the Member shall also be.

entitled to rematerialise the demateriahsed shares.”

(2) Every person subscribing to the securities offered by the Company

~ shall have the option to receive share certificates or to hold the
* securities with a Depository. Such a person who is the beneficial
' 'owner of the securities can at any time opt out of depos:tory, if
- permitted by law in respect of any security in the manner provxded

: by the Depositories Act, 1996 and the Company shall, in the

 manner and within the time prescribed, issue to the. beneficial
' owner the requlred certificates of securities.

Ifa person opts to hold his security with a depository, the Company

- shall intimate. such depository the details of allotment of .the

'security, and on. receipt of the information, the depository - shall

- _’ enter in its record the name of the allottee as the beneficial owner
i of the secunty

(3) Al securltles held by a deposrtory shall be dematenahsed and be .
“740 7 in fungible form. Nothing contained in Sections 153, 1534, 153B, -
.187B 187C and 372A of the Act shall apply to'a deposutory in -
respect of the secuntles held by it on behalf of the bBeneficial owners :

4 (a) Notwnthstandmg anythm_g to the contrary contained in the |

- Act or these Articles; a depository shall be deemed to be
- registered owner for the purposes of effecting transfer of
ownershlp of security on behalf of the beneficial owner.

~ {b) ~ Save as otherwise provided in (a) above, the depository as
. registered owner of securities shall not have any voting rights.
~or any other rights in respect of the securities held by it.’

(c) Every person holding sécurities of the COmpa'ny and whose name

. is entered as the beneficial owner in the records of the depository

- shall be deemed to be a member of the Company. The beneficial
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-

. ownerof the securifies shall b‘e‘eﬁfitlerd to all thie ﬁghté’ and benéﬁll':s-”
. and be subject to the all liabilities in respect of his/ her securities,
" which are held by a depository,” : Eat

S s) "' Not withstanding anything in the Act or these Articles to the"

~ 8B.

“the Act.

. contrary, where securities ate held by in a depository, the records
. of the beneficial ownership may be served by the depository on
the Company by means of electronic mode or by delivery of floppies.

) N Nothing contained in Section 83 and 108 of the At or these Articles

 shall apply to a transfer of securities effected by a transferor and
_ transferee both of whom are entered as beneficial owners in the

 records of Depository.

: [7} , NotWitﬁété.gding anythmg _'éontained in the Act or 'the_s"e"Articlés,

where the securities are dealt with by a depository, the Company
shall intimate the details thereof to the depository immediately on_
allotment of such securities, R

Nothing contained in the Act or these Articles regarding the necessﬁy '

" of having distinctive nﬁambers for securities issued by the Compe{ﬁy'_
. shall apply to securities held with a depository.
" The Register and index of beneficial owners maintained by a depository
- under Section 11 of the Depositories Act, 1996 shall be deemed to be

register and index of Members and Security holders fo_r_th_e_pu‘_rp_g')_se_;of: g

{2) CERTIFICATES

The certificates of title to shares shall be issued under the Seal of the

. Company.

. lots, or if the Board so a

" Every member shall be entitled free of charge to ofie or more certlﬁcates
for all the shares of each class registered in his name in marketable

pproves to several certificates edch for one or
more of such shares, but in respect of each additional certificate, the

- Company, if the Board so determines, shall be entitled charge a fee of,

' ‘not exceeding Re. 1,

Certificates 9, "
© Members riglt 1-0. 
to certificate -
.. Astolssueof - 11,

- new certificate
in place of one
.defaced, lost or
destroyed etc,
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. Ifany certificate be worn out or defaced, then, upon produiction therecf

to the Company, the Board may order the same to be cancelled, and -

. may issue a new certificate in lieu thereof, and if any certificate be lost,
~or destroyed, then, upon proof thereof to the satisfaction of the Board

and on such indemnity as the Board deems adequate being given, a
new certificate in lieu thereof may be given. For every such new certificate
issued on the consolidation or sub-division of certificates, there shall

- be paid to the company, if the Board so determines, a sum not exceeding

Re. 1. In case of destruction or loss the member to whom such new

' “certificate is given shall also bear and pay to the Company all legal cost
. and other expenses of the Company incidental to the investigation by
- preparation of such indemnity. o oo




12.

'13.

14,
-15_'.

16,

No such fee wﬂl be charged for issue of new share/dcbenture
" Certificate(s} in replacement to those which are old, decrepit, worn-out
" or where the Cages on the: reverse for recordmg transfers have been
. fully utlhsed

(3’)" Jdi’NT-HoLbERs OF SHARES

_ Where fwo or more persons are registered as the holders of any sharcs

they shall be deemed to hold the same as joint tenants with beneﬁt of L

- survivorship subject to the provisions following and to other prowszons 3
‘of these Articles relating to _]mnt~holders

"{a) 'The Company shall not ‘be bound to regnster more than Three

persons as the Jomt -holders of any share.

{b} The jomt-holders of share shall be liable severally as well as Jomtly ‘

“in respect of all payments wh:ch ought to be made in respect of
such share '

{é) On the death of any one of such Jmnt—holders the survivor or_'
© . survivors shall be the only person or persons recognised by the -
Company as havmg any title to or interest in such share but the e

Board may requlre such evidence of death as it may deem fit.

d) Only the person whose niame stands first in the Register as one of .‘ |
.- the joint-holders of any share shall be entitled to delivery of the
" certificate relating to such share and to the payment of dmdend

~in respect thereof.
{4) CALLS

“-Subject to the provxstons of the Act the Directors may, from time to
-time, subject to the terms on which any shares may have been issued,

“make such calls'as they think fit upon the members in respect of afl
‘moneys uhpaid on the shares held by them respectively, and not by the .
" conditions of allotment thereof made payable at fixed times, and each

" Joint-holders.

Maximum

number

* Liabitity

several as well -

© as joint

Survivors of
joint holders

~ only recognised

Del{ﬁery of
Certificate .

Calls -

member shall pay the amount of every call so made on him to the

~ persons and at the times and places appointed by the Directors. A call’
 may be made payable by instalments. A call may be revoked or postponed :

at the discretion of the Diréctors.

A call shiall be deemed to have been made at the time when the resolutlon' '

of the Dircctors authorising such call was passed

Not less than 21 days notlce of any call shall be given specifyihg the' '

time and place of payment and to whom such call shall be paid.
If by the terms of i 1ssue of any share or otherwise, the whole or part of

the amount or issue price thereof is made payable at any fixed time or -

by instalments at fixed times, every such amount or issue price or -
_instalment shall be payable as if it were a call duly made by the Directoi's
‘and of which due notite had been given, and all the provxslons herein oo e

contamed in respect of call shail apply to such amount, or issue- pnce'
or. mstalment accordmgly :

When'eall .7
- deemed to have
- been made

Natice of call ... -

Amount S
payable at ﬁxcd
timeor by. . '

. instalments . .
. payable ascalls -




(6) |

o 17, Ifthesum p yable (i respect of any call orinstalmentbe not ' Whenintereston -
~ pald on or before the day appolnted for the payment thereof, the holder: .;:’;:;;:'Mm’"t

[or the time belng of the share In respect of which thecall shall have been T

iade or the Instalment shiall be due, shall pay interest for the same at

the rate of 12 per cent per annum, from the day appointed for the
- payment thereof to the thine of the aclual payment or at such other rate

as the Directors may determine but they shall have power to walve the

‘payment thereof wholly or tn part. ) - '

18, On the triat or hearlng of any action or sult brought by the Evidencotn =~
Company against any member or his representative to recover any debt B g';‘r':g:n‘;’-’-ag st
or money claiimed to-be due to the Company In respect of his sheres, it sharehblders, ©
shall be sufficient to prove that the name of the defendant Is, or was, .
when the cl_élm' arose, on the Reglster of the company as a holderorone
of the holders of the number of shares In respect of which such claim|s
made, that the resolution making the call{s duly recorded in the minute
book and that the amount clatmed is not entered as pald In the books
- ofthe Company, and it shall not be necessary to prove the appointment
of the Directors who made any call, nor that quorum of Directors was

present at the meeting at wlilch any call was made any nor that such

meeting was duly convened of constituted, any other matter\ir_hal;éoeve;;';:_, '
but the proof of the matters aforesald shall be conclusive evidence ofthe .

19, The Directots may, if they think fit recetve ffom any member . pyypint of calls
~willing to advance the same, all or any part of the money due uport the. . in advance .
ghares held by him beyond'the sums actually called for and upon the
money so pald lnadvance or 8o much therofas from tme to Hre cxceeds
the ammount of the calls then made.upon the shares In respect of which
~ such advance has been made, the Company inay at the option of the
Board of Directors pay Interest at such rate ag may be agreed, but the
member shall not be entitled to any votlng rights In respect of money 5o
pald: by him until the same would but for. suchi payment become. .
- presently payable nor will be entltied for dny divided or to particlpate fn *
the profits of the Company In tespect of money 80 pald In advance, "~

. (8) FORFEITURE AND LIEN -

.20, [Fany member lails to pay any call or Instalment on or before. ifealior
the day appolnted for the paymentof the same, the Diréctors may, atany L‘L’é"g‘;’g e'}g:y '
- Uime therealter during guch tineas the call or lna,ta,lmentrs‘malr; urpald . be gl'vgn.. et
© serve anotice on such member requiring him to pay the same, together, - = .-
with any interest that may have accrued and all expenses that may have |
- been Incurred by the Company by reason of such non-payment, -
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21. The notice shall néme a day (not belng less than 21 days from

- the date of the notice} and a place or places on and at which such cail
or Instalment and such Interest and expenses as aforesaid are to be

pald. The notice shall aiso state that In the event of non-paymerit at or
before the time, and at the place or places appotnted, theshareInrespect
of which such call was made or instalment Is payable will be Jlable to be
forfelted, - s

22. If the requistions of any such notice as-aforesald be not

- complied with, any shares In respect of which such noticc hasbeén glven
..may, at any tme theréafter beflore payment of all calls or instalments

Interest and expenses due in respect thereof, be forfetted by a resolution
of the Directors to that effect. Such forfelture shall include ali dividends

declared In respect of the forlelted shares.and not actually pald before

the forfelture. Neither the receipt by the Company of a portion.of any

money which shall from time to ime be due from any member of the
company In respect of his shares, elther by way of principal or interest,
nor any indulgence granted by the Company In respect of the paymetof
any such money shall preclude the Company from therafter proceeding

to enforce a forfelture of such shares as herein provided.

23, When any share shall have been so forfelted, notice of the -
forfeiture shall be glven to the member in*whose name It stood "~
immediately prior to the forfelture and an entry of the forfelture with the .
‘date thereof, shall forthwith be made'ln the Reglster but no forfelture

shall be in any manner Invalidated by any omission or neglect to give
such’nofice or to-make such entry as aforesald.

24, Any shareso forfelted shall be deerfied to be the property of the

Company and the Directors may sell, re-aliot or otherwise dispose of the

same In such manner as they think it.

2_5; The Directors may at any time before any shares so qufélted ‘
.shall have been sold, re-allotted or otherwise disposed of, annuatl the -

forfeltire thereof upon such conditions as they think Qit. -, _

26, Any member whosé shares have been forfelted shall
notwithstandling suth forfelture be llable to pay and shall forthwith.pay-

to the Company all calls, Instalments; Interest and ‘expenses, owing
upon or in respect of such shares at the thme of the forfeftire, together

with interest thereupon from the time of the forfelture until paymentat
12 per cent per annum or such other rate as the Directors ‘may -
determine and Directors may enforce the payment thereof without ariy .
deduction or allowance for the value of the shares at the tme of forfeiture .
but shall not be under any obligation todoso. -~~~
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. . (8)
. 27. The forfeiture of a share shall involve the extinction of ali.  Effect of
- interest In and also of all claims and detmands against the Comipany in - forfelture.
_respect of the share, and all other rights incldental to the share except
" only such of those 1ights as by these Articles are expressly saved.’

.~ 28¢ Aduly verlfied declaration In writing that the declarant 18 a " Evidence of
Dlirector of the compariy and that certain shares In the Company have  forfelture,
‘been duly forfelted on a date stated In the declaration shali be concluslve '
_evidence of the facts thereln stated as against all persons clalming to be

.- entltled to the shares and such declaration and the recelpt of the
- Company for the constdération, If any, given for the shares.on the sale
. or disposition théreof shall constitute a good title to such shares.

28, The Compaiy shall have a first and paramount len yponall . .. .
the shares (not fully pald up) registered i the name of each member ~ Company's lien on
(whether solely or jolnUy with olhers), and upon the proceeds of sale = shares. = ..
- thereof for all morieys (whelher presently payable or not) called or |
payable at a fixed Ume In respect of such shares, and no equltable
“Interest In any share shall be'created except upon the footing and .
- condltfon that Article 8 hereofIs to have full effect and the sald lien shall
extend to all dividends and Bonus from time to time declared in respect
- of such shares, Unless otherwise agreed, the reglstration of a transfer
. of shares shall 6perate as a watver of the Company's llen, i any, on such ..
. shares. The Directors may at any tine at thelr sole discretion declare any
‘shares wholly or In part to be exempt from the provislons of thls Article.

.. .80, T'or the purpose of enforelng such lien, the Directors may gell

-~ the shares subject thereto In such manner as they think 0t, but no sale : f:‘ in ‘"13”"13'
shall bemade until such period ns aforesaid shall have elapsed and unti] = o0 by pole.
notice in writing of the intentlon to sell shall have been served on sueh .

- member, his executors or administrators, or his commlitee, curator-

.bonls or, other, person recognised by the Company,as enlitled to

‘ represent such member gnel defdult shall have been made by him or

-, them In the payment of the sum payable as aforesaid for seven days after

- 'such notice. The net,proceeds of any such sale shall be applied In or _
towards satisfaction of.such'part.of the amount in respect of which the  Application of
lien exists as is presently payable by such member, and the residue (If = Proeeeds of sale,

. any) paid to suclh member, his“executors, administrators, or other

" representallves or persons so recognised as aforesald,

- . 31 .Upon any sale after forfelture or for enforcing a Hen In _ Volidity of eales
" purported exerclse-of the powers by these presents given, the Directors '
may appolnt some person to execute an Instrument of transfer of Lhe
- shares sold.and cause the purchaser's. name.to.be. entered in e
“Register In respect of the shares sold, and the purchaser shail not be
bound to see'to the regulartity of the proceedings, nor to the appllcation
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of the purélfétse money and after his name has been entered In the

. Reglster In respect of such shares his title to such shares shall not be
affected by any Irregularity or ivalldity In the proceedings in reference to
such forfelture, sale or disposition, nor-impesched by any person and .-
_the remedy of any person aggrieved by the sale shall be in damage only

and agalnst the company exclusively, -

32. Where any shares under the Powers‘lsi that behalf heretn
contained are sold by the Directors and the certificate thereof has not

béen delivered to the Company by the former holder of the sald shareg
the Directors may {ssue a new cert!ficate for stich shares distinguishing
1t In such manner as they may think it from the certificate not so
delivered up. ' '

(6) TRANSFER AND TRANSMISSION OF SHARES

33. Subject tothe provisions of the Act, no transfer of shares shall
be reglstered uniess a properinstrument of transfer duly stamped and
executed by the transferor and transleree has__been-dgzllvered_ to the

- company together with the certificate or certificates of tlie shares, or If

. no such certillcate is in existence, along with the letter of allotment of
- shares, The Instrument of transler.of any- shares shall be signed both:
by the transferor and the transferee and shall contain the name, and

-other particulars both of the transferor and the transferee, and the

. transferor shall be deemed to remaln the holder-of such share until the
. rameof ﬂle'-,transre;ee is. entered In the Reglster in f.espect,-thex'-gp_l‘._-j o

. Application for
transfer -

.- 34, . Application for the registration of the transfer of a share may .
‘beimade elther by the transferor or the transferee provided that, where
such-application 18 made by the transleror, on registration shall in the. .
case of partly pald shares be effected unless the Company glves notlce .
ofthe'appllcation to the transferee In the manner prescribed by the act;
and,” subject to the provisions of Artlcles 8 and 37 (a). hereof, the .
Company may, unless objection Is made by the transferee within two_
weeks {rom the date of recelpt of the notice, enter In the Reglster the *
.. names of the transferee In the same manner and subject to the same-;

~condltlons as I the application for fegistration was made by the:

.. transferee.

Nollge of transfer
to registered -
liclder, -

v 35‘.7 ~ Belore feglstéﬁng any transfer tendered for reglstration the
Company may, Ifit so thinl Nit, glve notice by letter posted In the ordinary

- course tothe registered holder that such transfer deed has been lodged -
and that, unless objection Is taken, the transfer will be registered if such .’
- registered holder falls to lodge an objection in writing at the OfMce of the .
Company within ten days from Lhe posting of such notice to him, he
shall be deemed to have adinltted the validity of the sald transfer, Where .

L -_;‘._,gE_R’;E!FI‘_ED?TU:B-:
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110 notice i recelved by the reglstered holder, the Company shall be
 deemed to have decided not to give notice and in sny event the non-
 recelpt by the registered holder of any notice shall not entitle iiim to.
make any clat of any-kind against the Company Inrespect ofsuchnon-~ .-
receipt, '

36, Neither the Company nor Is Directors shall incur any labllity © Indemnity sgainst .
Jfor registering or acting upon a transfer of shares apparently made by - worngful ransfer, ;.
sufliclent parties, aithough the same may, by reason of any fraudor o
“_other cause not known to the Company or its Directors be legally
~ inoperative or Insufflcient to pass the property In the shares proposed
" or professed to be transferred, and although the.transfer ‘may, as
" between the transferor and the transferee, be Hable to be set aside, and
notwithstanding that the company may have riotice that such instrument
of transfer was signed or executed and delivered by the transferor in
blank as to thé name of the transferee or the particulars of the shares
transferred, or otherwlse iz defective manner. And in every such case : .
. 'the person registered as transferee his executors, administrators and.©
assigns alone shall be entitled to be recognised as the holder of such’ = .
- share and the previous halder shall so far as the Company is concerned ;-
‘be deemed to have trausferred his whole title thereto, ' A P
. 37, (a) Subject to the provisions of Section' 11 of the Act, the  Inwhatcaseto .
. Board without assigning any reaetion for such refusal, may withinone  deeiliis o regiater
“month {8 from the date on which the Instrument of transfer’ was. Arapsler of sharee,.
delivered to the Company, refuse toregister any transfer of ashare upan ™
which the Company has a lien and, in the case of a share not fully patd
" up, may refuse to register p transfer to a transferee of whom the Board
does not approve, The reglstration of transfer of the Shares of the
° company shall be refused .only In accordance with the provisions.
.“contained In Section 224 of the Securities Contract Regulations} Act, -
' 1956, “Provided that the registration of a transfer shaif not be refused :
on the grounds of the transferor belng either alone or jointly with any
other person(s) indebted to the Company on any account whatsoever, ™

- 37, (b} No transfer shali be made to.a person of unsound mind or . T No transfer o
* firm, without the consent of the Board. L peraanaf L

- 88, {2) Instrument of transfer of any share shall be in wirting and - Form of Transfer
“all the provisions of Section 108 of the Act and of any. statutory -~ |
mocification. therof for the time belrig, shall be duly comptied with in "

respect of all transfers and or registration therof. R

L * {b} In the ¢case of any share registered fn any Reglster outside. ~ Form of Transfer.

“indla, the Instrument of Transfer shall be in a form recognised by the law for out side indla
of the place where the register is maintained but subject thereto shall -
baasneartothe form prescribed ibsub-Clause(a) he:"eﬁl@s‘ci:‘cﬁmst&ncé& IR

“shall permit. ' ‘ -

39, Allinstruments of ttansfer which shall be registered, shall be - Whentnatrument

retalned by the Company. 0 ::‘gxst_"egp be
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40, If the Directors refuse to reglster the transfer ofany ehare. the _
Company shall, within one months from the date onwhich the Instrument
of Transfer was lodged with the Company. send tothe transi'eree and the
* transferor notice of the refusal

41, Onglying seven days nodce by advertisement in anews-paper

clrculatlng in the dlstrict in which the office of the Company Is situated,
- the Reglster ol Members may be closed during such time &s the Director
" think NIt not exceeding in the whole forly-flve days in each year but not
: exceedmg thlrty days at a tme..

41, (a) No fee shall be charged for transfer of share/ debcntures '
or for effecting transmisslon or for registering any letters or probate. _
: letters of administration and stmilar other documents '

. 41 {b) The Company shall elfect transfer, transmlsslon. sub- .
diviston or consolldaﬂon within ene month from the date of lodgemont e

thereor

_ 42 ’me executors or admmrstrators or the holdcr ofa successlon" j
" certificate In respect of shares of a deceased member (not belng one of
 severaljolnt-holders) shall be thé ‘only person whomi the Company shall .
recognise as having any ttle to the shares gegistered in the name of such -
member and in case of the death of any one or more of the joint-holders. -
of any reglstered shares, the survivors shall be the ‘enly persons. -
recognised by the Company as having any title to or interest In such
shiares but nothing herein contatned, shall be taken to release the casle
of a deceased Jaintholder from ariy lability of shares held by htm jolnﬂy" 3
with any other person. Before recognising any legal represerztat!ve or
- helr or a person otherwise claiming title to the shares. the Company may
“require him to obtaln a grant of probate or letters of administration or
- successlon certiflcate or other legal representat{on; ng'the case may be,
 froma competent Court : Provided nevertheless that In anycase where
~ the Board In its absotute diserettari thinks fit it shall be Jawful for the
. Board todispense with the prodction of probate or letters of administration -
- ora sticeesslon cértificate or such other legal representat!on uponsuch
terms as to lndemnlty orotherwiscas the Board may conslder deslrable .

43, Any person becoming entliled to or to transfer sharee !n.f
consequence of the death or Insolvency of any member, upon producing

-such evldence that he sustains the character In. respect of which he "
‘proposes to act under this Article or-of his title as the Directors think -
sulficient, ‘may with the consent of the Dlrectors [which they shall not )
- be under any obligatlon to glve), be: reglstered as a membet in respect .
- of such shares or “may subject to ‘the regulations as to transfer
,hereinbei’ore contained, transfer such shares 'IhisArtlcleie hereinafter .
referredtoas“The Transmleslon Ariicle”, Subjectto anyomerprovislons
of these Articles, If the person so becoming entitled to shares under this;

or the last preceding Article shall elect to be reglstcred himself; he shall
deliver or send to the Com pany a notice In writlng slgned by h]m statlng'
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that he so elects. If he shall elect to transfer the shares to some other i

. person he shall execute an instrument of transfer in accordance with'

" the provisions of these Articles relating to transfer of shares. All the

- limitations, restrictions and provisions of these Articles relating to the ..
right to transfer and the registration of transfers of shares shall. be

S "apphcable to any such notice or transfer as aforesaid.

44.

_%4Af;

. 44B,

' Subject to any other prowsmns of these Articles and if the Directors in

: their sole discretion are satisfied in regard thereto, a person becoming
s entltled toa share in consequence of the death or insolvency ofa member
" may receive and give a discharge for any dividends or other money' '
: 'payable in respect of the share :

(1) Every holder of share(s) in and/ or debenture(s) of the Company-'_'.'

- Rightsef "~ -

unregistered -

executors and
_tru stees

may at any time nominate, in the manner prescribed under the

- Act, a person to whom his share(s} in, and/or debenture(s) of the -

o Cornpany, shall vest in the event of his death

: '(2)' Where the Share(s) m, and/ or debenture(s) of the. Company, are.
~held by more than one person jointly, all the joint holders may -
together nominate, in the manner prescribed under the Act, a

person to whom all the rlghts in the share(s] and/or debenture(s)

. of the Company, as the case may be, shall vest in the event of

. death of all the joint holders.

38 ,"Notwnhstandmg anything contamed in any other law for the time :
S being jn force or in these Articles or in any disposition, whether

testamentary or otherwise, in respect of such share(s) in, and/or

* debenture(s) of the Company, where a nomination made in the .

“manner prescribed under the Act, purports to confer on any person = -
_the right to vest the share{s) in, and/or debenture(s) of the '

debenture holder concerned or on the death of all the joint holders,' o
“as the case may be, becomie entitied to ali the rights in refation to -
" such share(s) and/or debenture(s} to the exclusion of all other =

‘persons, unless the nomination is varied or canceled i in the manner
prescribed under the Act.

(4) Where the nominee is a minor, the holder of the share(s] in, and/ |
- or debenture(s) of the Company, can make a nomination in the
manner prescribed under the Act, to appoint any person t6 become

entitled to the share(s}) in, and/or debenture(s) of the Company, L

in the event of his death, durin'g’ the minority.

_ '(1) Noththstandmg anythmg contamed in these Articles, any person =

. “who becomes a nominee by virtue of the provisions of Article. 44A e
. upon the production of such evidence as may be required by the o

| .- Board and subject as hereinafter prowded may elect either -

(a) - to be registered himself as holder of the share(s) and/ or "

debenture(s) as the case may be or

" {b] - . to make such transfer of the share(s) and/or debenture(s},
... as the casé may be, as the deceased shareholder and/or -

i debenture holder, as the- case may be could have made

stngn TU' -1, WE COPY
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. reconversion
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Cay

- Z"-_{Q) " If the person being a nominee, so beeommg'ehhtled elects to be

46,
i __stock and in that case Clauses 37t039 of Table *A"in Schedule 1.of the "
Act, shall apply

4T

~ :'registered as holder of the share(s) and/or. debenture(s), himself,
_he shall deliver or send to the Company, a notice in writing duly.
signed by him stating that he so elects and such notice shail be

. accompanied with the death tertificate of the deceased shareholder'
~and/or debenture holder, as the case may be. - -

{3) All the limitations, restrictions and provisions of the Act, relatmg‘.‘
~ to the right to transier and the registration df transfer of share(s)
“and/or debenture(s) shall be applicable to any such notice or °
transfer as aforesaid as if the death of the shareholder/ debenturef__;"_
- holder had not occurred and the notice or transfer were a transfer. .-

- signed by that shareholdeér and /or debenture holder as the case_ijf'
.. may be. :
(4) A person being a nommee becoming’ ent:tled to the share(s] and/
~ " or debenture(s) by reason of the death of the holder shall bé entitled

- to the same dividends and other advantages to which he would be -
_entitled if he were the registered holder of the share(s) and/or .-

_ debenture(s], except that he shall not, before’ being registered a
* member in respect of his’ share(s) or debenture(s), be entitled in .
= respect of it to exercise any right conferred by membershlp in

© relation to meetmgs of the Company R

" Provided that the Board may, at any tlme, gwe notrce requmng e

any such person to elect either to be registered himself or to transfer -

the share(s) and/or debenture(s) 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

" respett of the share(s) and/or debenture(s), until the. requlrements' :
' "of the notlce have been complied with. L

. (7) SHARE WARRANTS

, Subject to the proxnsmns of Sections 114.and 115 of the Act and subject. -

o to any directions which may be given by the Company in General .
" Meeting, the Board may issue Share Warrants in such manner andon

. such terms and conditions as the Board may deem fit. In case of such’

"+ issue Clauses 40 to 43 of Table “A" in Schedule 1 to the Act shall--.

‘apply

(8] STOCKS

The Company may exercise the power of convers;on of 1ts shares mto :

(9} ALTERAT!ON oF CAPI’I‘AL

- The Company may be Ordinary Resaiutlon from tune to tlme alter the""-f
‘.. conditions of the Memorandum of Assoc1atzon as {ollows B

' (a) Increase the Share: Capltal by such amount to be dmded irito

" shares of such amount as may be specified i in the resolutmn"'

(b) ' 'Consohdate and dmde aIl or any" of its share Capttal mto shares -

‘of larger amount than its ex1stmg shares

SERT'FIED TH) BE Wl
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: 348,

*_49._'

0. -

51.

52

S otherwxse, perpetual or redeemablv debentures or debenture- stock or .
. any mortgage or other- secunty on the undertakmg of the whole or any,.
_ - partof the property of the Company (hoth present and future) mcludlng'?
1ts capltal for the tlme bemg . e T I

e

(14 .

(c) - Subdivide its existing shares or any of them into shares of smaller -
" amount than is fixed by the Memorandum, so however, that in
‘the subdivision the proportion between the amount paid and the -
; amount if any - unpald on each reduced share shall be the same ™
‘as it was in the case of the share from which the reduced share ls‘ .

. derived; and

ld] '_,Cancel any shares whlch at the date of the’ passmg of the

. resolution, have not been taken or agreed to be taken by any person

“and diminish the amount of its Share Capital by the amount of
 the shares so cancelled

The resolutton where by any share is sub- dwlded or consohdated may '

_ determined that, as between the members reglstered in respect of the

~ shares resuiting from such sub-division or consolidation, one or more
_of such shares shall have some preference or special advantage as .
- ‘regards dividend, capital, voting or otherwise over or as compared with

_the others or other subject nevertheless to the prowsmns of Section 85,
- .87, 88 93 and 106 of the Act. :

Sub_]ect to the provisions of Sectlons 100 to 104 inclusive of the Act,
the Board may accept from any member. the surrender of all or any of

. h1s shares on such terms and condmons as shall be agreed.

(10) MODIFICAT[ONS OF RIGHTS '

Whenever the caprtal (by reason of the issue of Preference share or, ‘
. otherwise, is divided into different classes of shares, all or any of the -
rights and pr1v11eges attached to each class may be varied in the 1 manner
“provided in Section 106 of the Act and all the provision hereinafter .
contained as to General Meetmgs shall, {mutatis mutandis), apply as -
regard class meetings. Provided that the rights conferred upon the
holders of the shares of any class issued with preferred or other rights -
~ shall not, unless otherwise expressly provided by the terins if issue of |
the class, be deemed to be varied under this Article by the ¢reation or

issue of further shares and. such new shares may be issued with such
preferentlal rlghts as may be dec:ded at the time of i 1ssue thereof

(1 1) LOANS &\DEBENTURES

_ ’I‘he Board may from: time to time at its drscretlon, subject to the
- provisions of the Act, raise or borrow from the Directors or from

elsewhere and secure payment of any sum or sums of money for the
purposes ol‘ the. Company

The Board may ralse or secure the re- payment of such sum or sums in
.'such manner and upon such terms and conditions in all respects as it

On what
conditions new -

shares may be e

1ssued

. Surrender

Powerto.

modify rights -

_' Power to

borrow

Conditionsof
* borrowing -

thmks fit and ‘in partlcular by the issue of bonds convertible or_‘f"" i
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$3. Anydebentures, debenture-stock, boittls and other securities

_ may beissued at a discount, premium or otherwisc and with any speclal .
privileges as to redemption, surrender, drawings, aliotment of shares,

or converslon, appointment of Dlrectors and otherwise, Debentures,
debenture-atock, bonds and other securities may be made assignable
free from any equity between the Conipany and the person to whom the
same may be Issued, Provided that debenture stock or bonds, with the

xight of allotmient of or conversion Into shares shall not be lssued except -

with the sanction of the Company in Genera.l Meeting,

‘4. The Directors or any of them may guarantee the whale or any

‘part of the loans or debt raised or incurred by or on behall of the.

Company or.any interest payable thereon, and shall be entitled to

lasue of
debeniure,

Inderantly may bé
given o

receive ‘suchspayment as consideration for the glving of any such
guararitee as may be determined by the Directors with power tothemnto .
Indemnity the guarantors from ar agatnst lability under their guayantees -
by means of-a mortgage or charge on the undertaking of the Company
of upon any of its property or assets or otherwise. I the Directorsorany -~ .
“ of them or any other persens, shall become personally liable for the
payment of any sum primarlly due from the Company, the Disectors
may execute or cause to be executed any morigage, charge or securlty - - -
over or affecting the whole or cause to'be executed any mortgage, charge .
" or security over ot affecting the whole or any part of the Assets of the T
Company by way or indemnity. to secure the Directors of persons so: SR
- becoming llable as aforesald from any loss In respect of such Hability. .

{12} RESERVES -

55. The Board may, before recommending any dividend, set aside .

out of the profits of the-Coinpariy such sums as It thinks proper as a
reserve: or reserves which shall, at the direction ol the Board, be

Regervea .

applicable for any‘purpose’to which the profits of the Company may be
properly applied and pending sich application may at the ike discretion,

elther be employed in the Business of the Company or be invested In

such Investments (other than shares of the Company) as the Board may -

from tme to time think fit, The Board may also carry forward any proflts

which it may think pradent not to divide without setiing them aslde as g

a rc.Sc_r_vc. .
" 1ll. GENERAL MEETING ~

.7,(13':¢QNVENING‘OF MEETINGS :

6. {2) The Board -may whenever 1t thlnk_s fit, call an-

Extraordinary General Meting provided however ifat any time there are

not In indla Direelors éapable of neling who are sufficient in number to

form a quorum, any Diréctors.may call an Extraordinary General
Meeling in the same manner, as nearly as possible, as that in which
sucha meeting may be called by the Board.

 Convening ef
Meeling. -




Director entitied
to speak at*
Genernl
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Chatrman

Suffiefency of
ordinary

resolullon when

no speclilc
provision.

When, I quorum
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meefing lo be

disasglved antd -

wlien to be
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{b) EachDirector shall be entitled toattend and speak ol any
Generat Meeting of the Company.,

{2) PROCEEDING AT GENERAL MEETING

57. The quorum for a General Meeting shall be five members
present in person,

58. At every General Meeting, the Chalr shall be taken by the

- Chalrman of the Board of Directors. If at any meeting the Chairman of

the Board of Directors be not present within filteen minutes after the

-time appointed for holding the meeting or through present be unwilling -

to act as Chalrman. the members present shall choose one of the
Directors present to be Chairman, or {f no ditector shall be present and

willing to take the Chair, then the members presetit shall choose oneof

thelr member, being a member entitied to vote, to be Chalrman.,

69. Any act or resolution which, undcl_z-fhe protisions of these
Articles or of the Act, 13 permilted or required to be done.or passed by -

the Company in General Meeting, shall be suffictentlly so done or passed -

If elfected by anordinary resolution unless either the Act or the Articles B

speclflcally require such act to be done or resolution passed by aspectal

resolution.

60. 1fWithin halfan hour from the tme appointed for the meeting

8 quorum be not present, the meeting if convened upon a requisitlon of

Share halders shall be dissoived but in any other case it shall stand

-adjourned to.the same day In the next week at the same time and place,

unless the sathe shall be a public holiday when the meeting shall stand

adjourned to thqnext day not.being a public holtday at the same time -

and place and If as such adjourned meeting & quorum be not present
within half an hour from the time appointed for the meelng, those -
members who are present and not being less than two persons shall be
a qu¢rum and may Uansact the business for which the meeting was
calied. '

61. Inthecaseof an cquallty of votes the Chalrman shalf, both on
a show of hands and at a poll, have a casting vote In addition to the vote -
or votes to which he may be entitled as & member. '




(17)

62. The Chairman of a General Meeting may adjourn the same,
from time to time, and from place to place, but no business shall be
transacted at any adjourned meeting other ‘than the buslness left

unilnished at the meeting from which the adjournment took place, It
shall not be necessary to give notice to the members of such adjouinment

or of the time, date and place appolnted for the holding of the adjourned
meeting, .

63. 1fa poll be demanded, the demand of a poll shall not prevent
the continuance of a meeting for the transaction of any business other
than the question on which a poll has been demanded.

(3) VOTES OF MEMBERS

64. Onashow of hands, every holder of Equity Shares entitled to
vote and present in person shall have one vote and upon a poll, every

holder of Equity Shares entitled to vote and presentin person or by proxy

shall have one vote for every share held by him.

65, Subject to the provisions of the Articles, any person entitled
under the Transmission Article to transfer any Sharcs may vote at any
General Meeting in respect thereof In the same manner as [ he was
reglstered holder of such Sharcs, provided thnt scventy-two houra at

least before the time of holding the meeting or adjourned meeting as the -
case may be at which he proposes to vate he shall satisly the Directors
or the Directors shall have
previously admitted his right to vote at such meeting In respect thereof, -
If any member be a lunatic, idiot or non-composements, he may vote -
whether on a show of hands or at a poll by his committee, curator bonis -

of his right to transfer such’shares,

orother persor recognised by the Com pany as entitled torepresent such

member and such last mentioned persons may glve thelr votes by proxy..

66. Where there are joint-holders of any share, any one of such

persons may vote at any meeting either personally or by proxy In respect -
of such shares as If he was solcly entitled thercto and Il more than one
of such Jolnt holders be present at any meeting either personally or by

proxy then that one of the satd persons 50 present whose name stands

prior in, order on the Reglster In respect of such share shall along be .

entitled to vote In respect thereo!. Several executors or administrators

of a-deceased member in whose name any share stands shall for the o

purpose of this Article be deemed Jolnt holders thereof.

G7. The instrument appolinting a proxy shall be In writing under

the hand of the appolntor or of his Altorney duly authorised in writing

or if such appolntor is a corporation under Its common seal or the hand
of Its Attorney.

CERVIFIED TO
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68. The Instrumet appolnting a proxy and the power of Attorney
orother authority (if any) under which ttis signed or a notarially certifled

copy of the power or authority shall be deposited at the office not leas B

than forty eight hours before the time for holding the meeting at which
the person named in the instrument proposes to vote and in defauit the
tnstrument of proxy shall not be treated as valld.

69. A vote glven in accordance with the terms of an Instrument |

appolinting a proxy shall be valld notwithstandting the previous death or
~ Inganlty of the princtpal or revacation of the instrument or transfer of the.

share {n respect of which the vote Iy given, provided no intimatton tn .

writting of the death, insanity, revocation or transfer of the share shall =

have been recelved at the Office or by the Chafrman of the Meeting before
the vote {s given. Provided nevertheless that the Chalrman of any
meeting shall be entitled to require such evidence as he may in his
discretion think Nt of the due execution of an instrument of proxy and
that the same has not been revoked. . '

70. - Every instrument appointing a proxy shall, as nearly as -
. clreumstances will admit, be In the form set out In Schedule X to the

Act.

71. No member shall be entitled to vote on any question elther

“personally or by proxy or ae proxy for another member at any General . .

Meeting or upon a poll or be reckoned in a quorum whilst any call or
other sum shall be dus and payable presentiy to the Company in reapect
of any of the shares of such member.

72, No objection shall be taken to tha validity of any vote except-

at the meoting or poll at which auch votashalt be tendored and everyvota -
not disailowed at such meeting or poll and wHether given personally or = -

by proxy or otherwise, shall be deemed valld for all purposes,
IV, DIRECTORS

(1) GENERAL PROVISIONS - o

73, Untll othervitse setermined by the Companiy In Qeneral

Megting, the number of Directors shall not be less than three nor more

than twelve,

74. The Nrat Directors of u}e Conpany are !

81! Om Prakash Qupta

Scl Ray Kumar Modl

Sri Anll Kumar Agarwal
Sri Lalit Kumar Chhnwchlmﬂu
8ri Anil Aganwal
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75. A Director need not hoid any shares in the Capital of the
Company to qualify him to act as a director of the Company.

78. Eachdirector other than Working Director shall bs enttiléd to

Le paid out of the funds of the Company by way of remuneration for Lla
services such sum as may be flxed by the Directors not exceeding the
sum 88 may be prescribed by the Central Government under Section
310 of the Act: for every meeting of the Board of Directors or Committee
. thereol attended by him. Subject to the provislons of the Act the
directors shall be pald further remuneration by way of commission at

the rate of 3% {or 1% if the Company has a Managing or Whole-time

director or Manager) of the net profits of the Company calculate in
accordance with the provisions of the companies Act-and such

remuneration shall be divided amongst Directors in such proporion

and manner as the Board may, from time to time, determine and In

default of such determination shall be divided amongst the Directors

equally. The Director may allow and pay to any Director, who for the

time being 1s restdent out of place at which any meeting of the Directors

may be heid and who shall come to that place for the purpose of

atiénding such meeting such sum as the Direclors may consider fale

and reasonable for his expenses in connection with his atteriding at the

meeting In addition to his remuneration as above specifled. if any -
Director being willing shall be called upon to perform extra gervices ér -
to malce any special exertions for any of the purposes of the Company -

the Directors subject to approval of Shateholders In a General Meeting

shall be entitled to remunerate auch Director elther by a fixed sum of -

percentage of prolits or in any other manner as may be determined by
the Directors in addition to the remuneration above_ provided.,

77. The:contlnuing Directors may act not withstanding and

vacancy in thelr body but so thatif the number falls below the minimum
above {lxed the Directors shalil not except for the purpose of Nlling

vacancies or of summeoning a General Meeting, act so long as the .-

number is below. the minimum.

78. Subject to the provisions of the Act, the directors (including
- a Managing Director) shall not be disqualified by reason of his or thelr
office as such from holding office under the Company or from contracing

with the Company elther.as vendor, purchaser, lender, agent, broker, -

lessor or lessee or otherwise, nor shall any such contract or any contract
or arrangement entered Into by or on’behalf of the Company with any
director or with any Company or partnership, of or In which any

Qualicallon of
Directors,

Remuneralion of

Directors

Conllnuing B
Direclors may act

" Directors may

contract with -
Company.

Director shall bec a member or otherwise interested be avolded, norshall
any Director so contracting or belng such member or so interested be

liable to account to the Company for any proflt realised by such contract -

or arrangement by reason only of such Director holding that office or of .

the Nduclary relation thereby established.
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. (2) APPOINTMENT OF DIRECTORS

79. ‘TheCompany In general Meeting, may, subjectto the provisions

of these Articles and the Act, at any time elect any peraon to be director
and may from time to time increase or reduce the number of Directors

and may also determine in what rotation such increased or reduced .

number ig to go out of office.

80. ‘The directors shail have power at any time and form imeto

time, to appoint any person other than & person who has been removed -
from the office of & Director of the Company to be a director of the .
Company as an addition to the Board but so that the total number of

Directors shell not at any time exceed the maximum number fixed. Any o

Director so appolnted shall hold office only until the conclusion of the
- next following Annual General Meeting of the Company when he ghall
" be eligible (or re-appontment.

8l. Directors shalt also have power to fill a vacancy in the Board,

Any Director 8o appolnted shall hold office only so long as the vacating
Director would have held the same if no vacancy had accurred.

82. -Whenever the Directors enter into a contract with any person

~ or persons [or borrowng any money or for providing any guarantee or . o
security or for technical collaboration or agseistance or enter into any

other arangement, the Directors shail have, subject to the proviajons of

.Sectlon 255 of the Act, the power to agree that such person or'persons
shall have the Hight to appoint or nominate by & notice In writing *

-addressed to the company one or more directors on the Board for such -

_ period and upon such conditions as may be menticned in the Agreement

.and that such director or directors may not be liable to retire by rotatton . -
nor be required to hold any quallfication shares, The Directors may also

be removed, from time to time, by the persons aforesald who may
appolnt another or others In his or their place .and also fill in any

vacancy, which may occur as a resuit of any such Director or Directors .. .

ceasing to hold that office for any reason whatever, The Director

appolnted or nominated under this Article, shall be entitled to exerclse -

and enjoy.ail or any of the rights and privileges exercised and enjoyed

by the Directors of the company including the payment ol remuneration .

and travelling expenses to such Director or Directors as may be agreed
by the Company with such person or persons aforesald.

83. The Board tmay appoint any person to act as an alternate
Director for Directur during the latter's absence for a person ofnotless

than three months from the State in which meetings of the Board are

ordinartly held and -such appointment shall have effect and sych
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entitied to notice of meeting of the Bourd and to attend and vots there

appointee, whilst he holds oflice as an alternate Director, shall be .

at accordingly; but he shall {Ipso facto) vacate office If and when the

abaent Director returns to the State in which meetings of the Board are

‘ordinarily held or the absent director vacates oflices as a Director, -

(3) ROTATION OFF DIRECTORS

B84. Atthe Annual General Meeting of the Company In every ycai-.

~one third of the Directors for the time belng llable to retire by rotation

and If their number is not three ora multiple of three then the number
nearest thereto ahall retire from oflice. The Directors to retire at such

‘Annual General Meeling, shall be the Dicectors (other than Managing
Dircelor and or any other Diveclor or Dircclora who by virtue of Lho

Provisions of any agreement referred fo In Article 82 are not llable to
retire) who shall have been longest In ofMce since thelr, Jast election As
between Directors who became Directors on the same day.those toretire
shall {in default of agreeinent between them) be determined by lot, For

the purpose of this Article a Director apolnted to il a vacancy under the

provislons of Article 81, 8lall be deemed to have been In office aince the
date on which the Director, In whose place he was appointed, was last
elected as Director,

88. Arclring Directorshall be eligible lor re-election and shall act
as & Director throughout the meeting at which he retires.

86, Bubjecttoany resdlution for reducting the number of Directors,

If at any meeting at which an election of Directors ought to take place,

the place of the retiring Directors are not Nlled up, the meeting shalt

stand adjourned tll the same day in the next week or If that day Isa
publlc holiday till the next succeeding dey which Is not a public holiday

at the same time and place arid If at the adjourned meeting the places
of the retiring Directors are not filled up the retiring Directors or such
of them as have not had thelr places filled up shall (if willing to continue -

a8 oflice) by deemed or have been re-elected at the adjourned mesting. -

87." The Olfice of a Director shall be deemed to have been vacated:

(a) Ipso facto, In the eventualltles mentioned In Sec, 283 of
the Companies Act, 1956;

(b) In the event of the resignation by a Director or the .
withdrawal of his nomination In the case of a nominated

Director, on the date on which the letter of resignation of

the letter of withdrawal of his nomination as the case may
be, 15 recieved by the Company.

CERTIFIED TO @

to1 WURLDWIDE LEA]




(22)
{4} PROCEEDINGS OF DIRECTORS

88. The Directors may meet together for the despatch of busineds  yteeting of - _ k
adjourned and otherwiseregulate their meetingsand procedingsanthey  Directos,
think it

89. The Secretary may at any time, and upon request of a.ny two  Summoninga

Pirectors shall summon a meeting of the Directors. meeting of
: . Direclors, -

- 90, Subject to the provisions of the Act, questions arising at any  voung at neeting
meeting shall be decided by a majority of votes, each Director havingone S
vote, and in case of an equality of votes, the Chalrman shall have &
second or casting vote,

81, TheChalrmanofthe Board of Directorashalibethe Chalrman . chatrmanof
of the meetings of Direclors : Provided that if the Chalrman of the Board = meeting .

of Directots Is not present the Directors present shall choose one of thelr -

member to be Chalrman of such ineeting,

92. A meeting of Directors isnwhich & quorum 18 present shall be - Acte of meettng
Competent to exercise all or any of the authorities, powers and discretions
by or under the Articles of the Company and the Act for the time being
vested in or exercisable by the Directors,

83. The Dircctors may subject to eompliance of the provisions of Delegationlo
the Act, from time to time, delegate any of their powers to Committees Committess
consisting of such member or members of thetr body as they think it,

' and may from time to time, revoke delegation. Any Committee o formed
shall In the exerclse of the powers .80 dslegated conform to any
regulations th&t may, from time to time, be Imposed on it by ths
Directors, The meeting and proceedings of any such Committee, If
conglsting of two or'more members, shall be governed by the provisions
for regulating the meetings and proceedings of the Directorsso farasthe

_same are applicable thereto and, are not supgraeded by any regulation
made by the Directors under thia Artlcle,

84. All acta done at any meeting of Directors or of 8 Commiittee or v.induy of wety. _' o

the Directors orby any person acting as a Director, shall notwithstanding -

that it be afterwards discovered that there was some defet in the
appointmentofany auch Directors, Commitee or Personacting aroreaud _

or that they or any of them were disqualifad, e as valid os If evéry such -
person has been duly appointed and was duly qualified. Provided always

that nothing in this Article/and such appointment shall have effet and _
such appointee, whilst he holds oflice as an alternate Director, shall be

CERTIFIED TO

. WORLDWIDE LEA




(23)

entitied to notice of meeting of the Board and to attend and vote there

ataccordingly but he shall{ipsofacto vacate oMceifand when the absent

director retums to the State In which meelings of the Board are -

ordinarily held or the absent Director vacales oflice as a Director.

gB. A resolution may be passed by the board by circulation I '

accordance with the provisions of section 289 of the Act,

86. ‘The Directors shall cause minutes to be duly entered in the Mt
: In the Mt

“books provided for the purpose-—

(a). ofall appointments of officers and Committees made by

the Directors;

{b) of the names of the directors present at each meeting of |

the Directors and of any Committee of Directors :

{c] * of all orders made by the directors and Committees of

Directors ¢

fesclutionof
circutations,

Minstes tobé

{d) of all reaolutions and p}occed!ngs of General Meetings

- and of meetings of Directors and Commitices.

And any such minutes of any meeting of Directors or ofany . -

Committee or of the Company, if purporting to be signed by the

Chatrraan of such meeting or by the Chairman of the next succeeding

meeting, shall be recelvable as "prima facle” evidence of the mattersin

such minutes.
(5) POWERS OF DIRECTORS

"97. The buslnéas of the Company shall be managed by the
directors who in addition to the powers and authorities by these

such powers and do ali such acts and things as may be exercise or done

by the Company and are not hereby or by law expressly directed or -

Ome}dma'éf‘ _. -

Company veated -

presents or otherwise expressly conferred upon them may exercise all - ¥ Directors.

required to be exercised or done By the Company in General Meetingbut )
- subject nevertheless to-the provisions of any Jaw and of these presents -

and to any regulations, notbeing {nconststent with these presents, from

“Hime to time, made by the Company in General Meeting Provided thatno

regulation so made shall invalidate any pricc act of the Directors which - TR

would have been valid of such regulation had not been made.

98. {a) Without prejudice to the general powers confered by the L

preceeding Articte, the Directors may, from time to time, subject to the

restrictions contained in the Act, delegate to any of the directors,
employees or other persons Including any firm or body corporate, any
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- ofthe powers, authoritles and discretions for the time being vested in the

Directors. -

- 98, (b) All deeds, agreements and all cheques, promissory notes, -

drafts, hundles, bills of exchange and other negotiable Instruments and .
all recelpts for moneys pald to the Company, shall be signed, drawn,

accepted, or endorsed or otherwise executed, as the case may be, by- -

such persons (tncluding any firm or body corporate) whether in the

- employment of the Company or not and In such manner as the Directors
...shall, from time to time, determine. s ‘ :

. '89. The Directors may make such arrangements as may be
. thought Nt for the management of the Company's aflirs abroad, and may

for this purpose (without prejudice to the generality or thelr powers}

appoint Jocal boards, attorneys and gents and fix thelr remuneralion,

and delegate to them such powers as may be deemed requistie or

expedlent. The company may have for use abroad such official seal as -
Is provided for by Section §0 of the Act. Such seal shall be aflixed by the*
authority and in the presence of, and the Insruments sealed therewith

shall be signed by such persons as the Directors shall, from time to time, -
by writing under the Seal appotat. The Company may also exerclse the
powers of keeping Forelgn Reglsters as provided t?y the Acl,

V. MANAGEMENT "

100. The Board of Directors may appoint Managing or wholetime

Director/Directors or Manager to manage the allairs of the Company
“and / or' a Secretary or other officers for such period and on such

remuneration and on such terms and conditions with the sanction,
- when 8o required by the Act, of the shareholders in a General Meeting
and/or approved by the Central Qovernment, Managing or whole-time.

Directors, If any, shall not be llabls to retire by rotations. ’
V1. THE SEAL.

-101, The Directors shall provide a Sea) for the purpose of the .

. Company and shall have power, rom tme to time, to destroy the same

.and substitute a new Scal in lleu therof and, shali provide for the safe’
custody of the Seal and the Seal shall except as otherwise empoweréd.
under the Actor rules therevinder, nevarbe used except by the authority -

ofthe Directors or ofa Committee of the Directors and, one Director shall

‘aign every Instrument towhich the Sealls alllxed : Provided novertheless,
. that any instrument bearing the Seal of the Company and Issued for ;
veluable consideratiofi shall bebinding on the Company notwithstanding )
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any lrregularity touching the authority of the Directors to Issue the
same.’

VL. BOOKS OF ACCOUNT AND DIVIDENDS, -

(1} BOOKS OF ACCOUNT

102. Thc books of account shall be kept at UIc.omcelﬁr' the

Company or at such other place as the Directors think fit. -

. '103. ‘The Board shall, from time to tine, determine whether and

' towhat extent and at what times and places and under what conditions

or regulations, the accounts and books of the Company or any of them

shall be open to the Inspection of the members not being Directors, and
no member {not belng Director) shall have any right of Inspecting any

_ Books of Account -
" 1o be hept..

Inspeciton by

. members,

account or baoks of document of the Company except as conferred by o ..

law or authorised by the Directrors or by the Cdmpany in General
Meeting,

104. Every Balance Sheet and Profit and Loss Account when
audited and approved by the General Mecting shall be conclusive except

as regards any esror dlscovered therein within three months next after
the approval therofl- Whenever.any such error is discovered within that
peiiod the account shall forthwith be corrected and thenceforth shall be

.. When accounts to - -
be deemed Onally

scitled.

conclusive, subject to the approval of the Company in General Meeting,

105, ‘The net profits of the Company (alter making provision if

any, for sinking, depreclation and reserve funds and for
forward balances for the next year) shall subject to the rights of holders

ofpreference shares and to any resolution of the Company attaching any -

special privileges to other shares and to the provisions of these Articles,

Divistonnof -

. Profits,

be divisible: among the Equity shareholders subject as provided iIn
Article 19 in progortion to the amournts pald up on the Equity shares o

held by them respectively,

106. When capltal is'pald up In advance of calls upon the footing

that the same shall carry inlerest, such capflai shall not, whilst carrylng

interest, confer.a right to participate In profits.

107. The Company in General Meeting may declare a dividend to

be pald to the members according to their rights and interest in the -
proflts and may {lx the time for payment subject to provislon of Section o

207 of the Act.
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108, No larger dividend shiall be declared than i3 recommended

by the Directors, but the Company in General Mecting may, declore a

amaller dividend.

109, - ' No dividends shall be payable excepboutof the profits of the -
Company of the yearor any other untistributed profits, and nodividend

" ghall carry interest as agalnst the company.’

_ 110. The declatationof the Directors as to the amount of the net -
_profits of the Company In‘any year shall be conclusive, subject to the
' provistons of the Act, :

111, The Directors may. from Ume to Ume, pay to the members
such Interlm dividends as ta ihelr judgement : the position of o

Company justifies.

112, {a} vThe Directors may retaln any dividends on which the
Company has a lien and may apply the same in or towarda satialaction
" ofthe debts, llabliities or engagements inrespect of which thellen exista.

112. (b} No unclaimed dividends shail be forfelted by the Booard

arid the company shall comply with the provisions of Section 205 (A of

the Act in respect of such dividend.

113. The Directors may retain the dividend paybale upon shares
in respect of which any person Is under 'the Transmission Article’

entitied tg become a member or which any person under that Articlels .
entitied ta transfer until such person shall become a member Inrespect .

thereof or shall duly transfer the samie.

_ 114. Any Qeneral Meeting declaring a dividend may make a eafl
‘on themembers of such amount as the meeting fixes, but so that the call
.on each member shail not exceed ihe dividend payable to him and so

that the call be made payable at the same time as the dividend and thé | o

dividend may, If s0 arranged between the Company and the members,

be set off against the call.

118, ~ Any Ceneral Méeting may, upon the recommendation of the =
Directors, resolve that any money investinents or.other assels formelng .

part of the undivided profits of the Company standing to the credit ofany
reserve fund or speciat account or in the hands of the Company and

availabie for dividend and including any profits arising from the sale of
the assels of the Company or any pact thecof of by reason of any other -

accretion to capital assets or representing premium recelved on the
1ssue of shares and stand to the credit of the share premium account,
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be capitalised and distributed {in the manner and to the extent

permissible under the provislons of the Act) amongst such of the -
shareholders us would be entitled to recelve (e saane (f distributed by ...

the way ol dividend and In the same proportions on the footing that they

-become entitled there to as capital and that or any part of such . .

‘capitalised fund be applied on behall of such shareholders in paying up
in full either at par or at such premiurh as the resolution may provide

-.any unissued shares, debenture and debenture-stock (in the manner

and to the extent aforesald) of the Company which shall be distributed
-acordingly or in or towards payment of the uncalled llablitty on any
Issued shares, or debentures or debenture-stock, and that such

distribution or payment shall be accepted by such shareholderinfull -~

satisfactlon of thelr Interest In the sald capitalised sum.

116. For the purpose of given effect to any resolution under the
preceding Article, the Directors may settle any difficulty which may

arise In regared to the Distribution as they think expedient and in

particulars, may issue fractional certiflcates or ignor-fractions or may
vest the same In trust for the persons entitled as may seem expedient
to the Directors. Where requisite a proper contract shall be filed in

Fraclional
cerilficates.

accordance with the provislons of the Act and the Directors may appolnt . o

any person to sign such contract on hehalf of the persons entitled to the
dividend or capitailsed fund and such appolntment shall be effective.

117. Anyoné 6f the Scveral peraons who arc reglsicred ns joint

holders of any share may glve ellectual recelpts for all dividends and -

payments on account of dividends In respect of such shares,

118. Unless otherwise directed any dividend may be pald by
cheque, warrant or postal money-order sent through the post to the
registered address of the member or person entitled thereto or in case
ofjoint-holders to the registered address of that one whose name stands

first on the Reglster in respect of the Joint-holding or to such personand -

such address as the member or person entitied or such Jotnt-holders;
as the case may be, may direct,

119, ‘The payment of every chcque or warrant sent under the
provisions of the last preceding Article shall, if such cheque or warrant

purports to be duly endorsed be a good discharged to the Company in -
respect thereol : Provided nevertheless that the Company shall not be

Ay one of -

Joinl-holders can

give receipls,

Poyment by
post.

. When ﬁiytnenl a

good discharge

responsible for the loss of any cheque, dlvidend warrant or postal

money-order which shall be sent by post to any member or by his order .

to any other person (n respect of any dividend,
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VUL MISCELLANEOUS

{1} RECONSTRUCTION

120. On any sale of the undertaking of the Company the
Dicectors or’ Liquldators on winding-up may, If. authorised by a
Special Resolution, accept fully pald or Partly paid-up shares;,
debentures or securities of any other compariy, whether licorporated
in Indla or not, elther then exIsting or to be formed for the purchase.

In whole or in part of the property of the Company. The Liquidators

{in & winding-up) may distribute such. shares or securitles,or any
ather property of the Company amongst the contributes without.
teallsation or vest the same in trustces for them and may i}
authorised by Special Resoiution provide for the distribution or,
appropriation of the cash, shares or other securities benefita or;
property otherwise than In accordance with the strict legal rights of
the contributories, of the Company. and for the Valuation of any
such-securities or property at such price and In-such manner as
the metting may approve and the contributorics shall be bound te

~accept and shall be bound by any valualion or distribution s0

authorised and walve all rights In relation thereto, save such:
statutory. rights . {f any} under the Act as arc Jncapable of beidg

“varied or excluded by these presents,

12) WINDING-UP

‘i2i. " Upon the-w!ndlng-up of the Company, the holders. &/

- Preference Shares, If any, shall be entitled to be pald all arrears of

Preferential Dividend to the commencement of winding-up and also
to be repaid the amount of capltal pald-up or credited as pald upon
such Preference Shares held by them respectively, In priority to the,

"Equity shares, but shall not be eatitled to any other further rights
‘to participate in profit or assetld, subject as aforesald and to the

rightd of any other holdera of shares entitled to receive preferential
payment over the Equity Share, In the event of the winding-up of the
Company, the holders of the Equity Share shall be entitied fo be
repald the amoynt of capital pald-up or credited as pald-up'on such
shares and all surplus assets thereafter shall belong to the holders
of the Equity Shares in proportion to the amount paid-up or cerdited
as paid-up on such Equity Shars respectively, at the commencemént.
of the winding-up. If the assets shall be nsufficlent te repay the,.

whole of the paid-up Equity Capital such assets shall be distributed

so that as nearly as may be fosses shall be borne by the members
hulding Equily Shares In proportion to the capital paid-up or which
ought to have been paid-up on the Equity Shares held by them.
respectively at the commencement of the winding-up, other than the
amounts paid by them in advance of calls,
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122. If the. Company shall be wound up, whether voluntagily
or otherwise, the Liquidators may with sanction of a speclal Resplution
of the Company and any other sanction required by the'Act, divide

among the contributories in specie or kind any part of the.assets of
the Company In trustees upon such trusts for the beneflt of the .
contributors, or any of them, as the Liguldators, with thc like

sanction shali think DOt.

(@) INDEMNITY

123. Subject to the provfslons of Section 201 of the Act, every

Director, Manage, Secretary and other officer or employee of the
Comapny shall be Indemniled ngainsl wid §L shialf Le te duly of the

Directors to pay out of the funds of the Company all costs, lossea -

and expenses {Including travelling expenses) which any such Directors,
Manager or Secretary or other ofllcer or employee may incur or
become llable to by reason of any contract entered into or any way
in the discharge of his or thelr dutes and In particular, and so as

Distribution of
amels Iy apecifio,

indemnity .. .

not to Umit the generality of the foregolng provisions, agalnst all

labllities incurred by him or them as such Director, Manager,

Secretary, offcer or employee In difending any proceedlngs. whether -
civil or criminal, In which judgement is glven in his or thelr favour

or he or they Is or are acquitted, or In connection with any

application under Section 833 of the Act in which rellef.is granted -

by the Court and the amount for which such indemnlty 1s provided =~

shail Immediately attach as a llen on the property of the Company
and have priority as between the members over all other claims.

124, Subject to the provisidns of the Act and so for as much

provisions permit, -no. Director, Auditor or other Officer of the
Company shall be liable for acts, receipts neglects of defaults or any

other Director or Offlcer, or for jolning in any receipt or act for :

conformity, or for any loss or expense happening to the Company

Indiyidual
responalbliily of
Direclors, ’

through the insufllclency of titie to any property required by orderof

the Directors for or on behalf of the Company or for the insufflclency
or deflclency of any securily In or upon which any of the moneys of

the Company shall be invested, or for any loss occasloned by any

error-of judgement, omission, default, or over sight on his part, or for

nny loss, damage or misfortune whatever which shall happen in the -
exccution of the dutles of his oflice or In telation thereto, unless the

same happens through his own dishonesty.
{4 SECRECY

125. Subject to the provisions of these Articles and the Act, no

member or other person (not belng a Director) shall be entitled to

enter the property of the Company ‘or to Inspect or cxamine the
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Company's premises or properties of the Company without the
permission of . the Directors or to require discovery of or any
information respecting any detall of the Company's trading or any
matter which Is or may be In_ the nature of a trade secret, mystery
of trade, or secret process or of any matter whatsoever which may

relate to the conduct of the bustness of the Company and which in .

the opisniton of the Directors It will be Inexpedient in the interest of

the Company to communicate.
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We Lhe scveral persons, whose names and addresses are subscribed, are deslrous
of being formed Into a Company in pursuance of the Articles of Assoctation, and we
respectively agree to take the number of shares In the cap!tal of the Company, set opposite
our respective names. .

Names, Addresses, Occupations No. of Equity Shares Names, Addresses,
and Descriptions of the taken by cach Occupations and Descriplion
Subscribers Subscriber of Witneas 3
{. OM PRAKASH QUFTA 10 (Ten)
8/o0. Srl Badrd Prasad Gupta ‘B’ Class -
237, Patliputra Colony, - Equity Shares
Patna - 800013
Business
2. RAJ KUMAR MOD! . 10(Ten)” L
8/0. Motilal Modl . 'Belass e
Road No. 8A, Rajendra Nagar Equity Shares o o
patna 800 018 | ‘ g 3
Busincss 8 § .
3. ANIL KUMAR AGARWAL 10 (Ten) & é g
S/0. Late Bhupendra Nath ‘B’ Class @ % g 8 g
E-184, Greater Kalash -1l " Equity Shares S ) 3 5
New Delht - 110 048 . g o o
Business 8 § 5 :
. EIE L
4. LALIT KR. CHHAWCHHARIA - 10(Teny 5 g @ e
$/o. Sri Keshardeo Chhawchharia ‘B’ Class = g £
147, Mahatma Gandhl Road, Equity Shares '
Caleutta - 700 007 :
Business
5. ANIL AGARWAL 10 {Ten}
S/0. Sti P. L. Agarwal B'Class -
B-2G6/A, Greater Kailash-1 - .. Equlity Shares . .
New Dethi - 110048
Business
" TOTAL 50 (Fiy)
cALEUTIA CERTFIED T0) §

Daled : The Bth day of June, 1890

ta WORLDOTRIS 1005 7
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