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[ THE COMPANIES ACT, 1956 ]

COMPANY LIMITED BY SHARES

Memorandum of Association

Or

QUEST CAPITAL MARKETS LIMITED

II. The Registered office of. the Company will be situated ia the State of
‘West Bengal.

It The objects for which the Company is established are :

(A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
THE COMPANY ON ITS INCORPORATION ;

1. To carry on and undertake the business of finance, hire purchase,
leasing. sub-leasing, to specilise imports by way of import léasing
into the country, ‘to finance leasing operationis of all kinds, pus-
cbasing, selling; biring or letting on bire all kinds of plant and
machinery;-furniture and fixtures household and office appliances.
office equipments, of sl types, medical cquipments, motor cars,
taxi cabj, motor lorries, tractors, earth moving machinery,
deitling machincs, cranes, Wegons, ships; air crafta, luhd, building,
apartments 8nd Buy other-articles or things, which the company
may. think fit end 1o assist in financiog of all orevery kind of
transactions, snd 1o enter into the contracts to rus, operate,
supervise the operation repalr, renovate and majntain any of
the aforesaid iterns on eny terma whatsoever apd to purchase or
otherwise deal in all forms of immovable and moveble property
including land and building _plant and machinery, equipments,
appiiances, ships, air crafts, automoblles, computers, and at}
consumers, commercial and lndustrial items or otherwise deal
with thein in any menper whatsoever including resale thercol.
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To carry on the business of Gnanciers by Gnancing or assisting
the finznce, to sale, purchase, acquistion and construction of
land, building &nd apartments and also Lo acl as developer of the
red] catate.

To finance industrial enterprises and to carey on the business of
investment. Company,i. e. deal inand iavest in any shares,
debentures or securities in of of any comwpany or compapies either
out of its own fund or out of the funds it might borrow.

To provide multi-dimentiopal services, i. c. innovation in financial
intermediation, improve the quality of existing financial services
either individually or in collaboration with other institution
Merchant Banking to arrange {funds from foreigners and of non
resident Indians on repatriable and non repatsiable basis, create,
market and provide personal finance planning, investmeot
planning, tax planning, Port folio management and provide
advise and assistance on ldeatification of industrial projects,
provide umbrella of services requised for merchant tradiog, and to
promote organise and carry o the business of Mutual Growth
Fuand.”

(B} OBJIECTS INCIDENTAL OR ANCILLARY TO THE ATTAIN-

MENT OF THE MAIN OBIECTS ARE:

To acquire, build, construct, alter, maintajp, enlarge, equip, pull
down, remove or rcplace and to work, manage and control any
buiidings, offices, factories, mills, shops, machinery, engines,
roads, ways, tramways, railways, branches or sidings, bridges,
reservoirs, watercourses, electric works and other works end
convenicnces which may seem calcunlated directly orindirectly to
advance the main objects of the Company and to join with any
other person or company in doing any of these things.

Ta import and purchase any machinery, implements, muterials,
articles and stores nad to do all things for developing the reseurces
property, estates and Jands in such mepner as the Company may
think best.

To scll exchange mortgage let ob [ease, hire, royalty or tribute
grant licences, casements, optipns and other rights over and in any
other manner deal with or dispose of the whole or any part of the
underctaking property, assets, rights fit and effects of the Company
for such considerationas may be thought fit and in particular for
stacks, shares, whether fully or partly raid up, or securities of any
other company,

kr
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To acquire [rom any person, firm or body corporate ot tnincorpo-
rate, whetber in India or elsewhere, technical inférmation, know-
how, processes; engineering, manufacturing and operating data,
plants, lay outs and blue prints useful for the design, ereclion and
operation of plant required for attzining the main objects of the
Campany and to acquire any grant or kicence and other rights and
benefits in copnectjon therewith.

. To pay (or any rights ot properly acquired by the Company and to

remunerste any person, firm or body corporate rendering services
to the Company ¢ither by cash payment or by allotment (o hir or
them of shaies or securities of the Company as paid up in full or
in part or otherwise. ‘ ‘

Subject to the provisions of the Act to lend and advance mouey,
either with or withoot security and give credit to such persons
(including Government ) and upon such terms and conditions as
the Company think fit provided that the company shall not carry
on the business on Banking as defined under the Baking Regula-
tion Act, 1949,

. To guarantee the performance of any contract or obligation of and

the payment of moncy unsccured or secured of, or interest on any
securities of any company corporation firm or person in any case
in which such gurantcc may be cosidered likely directly ox
indirectly to further the main objects of the Company or the
interests of its shareholders,

Subject the provisions of tbe Act to reccive money an deposit
or loan and borrow or raise mooey in such manner as the Com-
pany shall think Gt and pasticularly by the issue of debentures or
debenturestock ( perpetual or otherwise add 1o secure (He repay-
ment of any money borrowed, raised or owing by morigege, charge
or lien upon all or any of the property or asscis of the Company
both present and future ) including its uncalled capital and-also by
a similar mortgage chasge or lien {0 secure and guarantee the
performace by the Company or any other person or company of
any obligation undertaken by the Compauny or any other person
or company as - the case may be provided.that the company
shall not carry on the business of Banking as defined under
Banking Regulation Act. 1949,

To draw, make, accept, cndosse, discount, negotiate, execute, and
issuc bills. of exchange, premissory notes, bills of lading. instru-
meunts or securilies.

To apply for purchase otherwise acquire and profect, prolong
and repew in any past of the world any patent rights, brevels
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d’invention, trade marks, designs,licences, protections, concessions
and the like conferring any exclusive or non-exclusive.or limited
right to their use or any secrct or other Information as 1o any
invention, process-or privilege which may seem capable of being
used for any of the purpaoses of the Company or the acquisition
of which may scam caleulated directly or indirectly to benelit
the Company ond to use, exercise, develop, or grant licances or
previleges in respect of, or otherwise tutm to account the
property, rights and informatjon so acquired.

11, To cxpend money in experimenting on and testing and in
improying .of. secking to improve any patents, rights, inventions
discoverics. process or information of the Company or which the
Company may acquire of propose to acguire.

12. To establish, provide, maintain and conduet tesgarch.and other
laboratorics, training caolleges, schools and other institutions for
the fraicing, education and iusteclion of students and others who
may dizice to avail themselves the tame and to provide for
the delivery and holding of lectures, demonstrations, exhibitions,
classes, meetings and conferences in connections therewith.

13. To acquire and undestake 8l or any part of the business, property
and liability of amy person or compuny carrying on or proposing
to carry on aoy business which this Company is-authorised to
carry ob or possessed of property suitable for the purposes of the
Company or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly
to benifit the Company.

14, To procure the registratin or recopoition of the Company in or
under the laws of any place autside India and to open branches of
the Company at any placs whether in India or outside India.

15.' To form, incorpCrale or promote any company or companies,
whether in India or elsewhere, having amongst its or their objects
the equisition of all or any of the assets or control or development
of tha Campany or any other objecl or objects which in the
openjon of the Company c¢ould or might directly or indirectiy
assist the Company in the development of its properties or
otherwise preve advantageous to the Company and to pay all of
the costs and expetises ivcurred in connection with any such
promotion or incorporation and to Imuneratc any person or
company in any manper it shall think Bt for services rendered
or to be.rendered in obtaining subscriptions fot or for guaraniee-
ing the subscriptions of or placing ol any share in the capital of
the Company or any bonds, deben(ures, cbligations os securities
of the Company.
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16. Subject tc the provisions of the Companies Act; 1956 or any

17,

re-cnaciment thereof for thc time being in foice, to amalgamale
or to cnter into partnership or into any arrangement for sharing
profits, union of intercsts, co-operation, joint-adventure or
reciprocal concession with any pereon or personyg of COMPERY Or
companies body corporate or bodies corporate carrying on or
cogaged in, or being suthorised to earry oo or engaged in any
business or transaction which the Company is authorised to
carry on or epgsge in or which can be carried on in conjuction
therewith or which capable of being conducted 9o as directly
or indirectly to benefit the Company.

To enter into any arrangement and to take all necessary or proper
steps with Governments or with other authorities ‘gupreme,
national, local, municipal or otherwise of any place which the
Company may have interests and to carry on any negotiations
or operations for the purpose of ditectly carrying out the objects
of the Company or eflecting any modifications in the constitutiion
of the Company or furtheriug the inlerests of its membery and
1o oppose apy such steps taken by any other company, firm or
person which may beconsidered likely directly or indirectly
to prejudice the interests of the Company or its members and
to promotle or assit the promotion, whether directly or indirectly,
of any legisiation which may appear fo be in the interests of
the Company and fawlully to oppose and resists, whether directly
or indirectly, sny legislation which may scem disadvantageous
..to the Company and to obtain from any such Goverment
. aythority or any company any charters, conteacts, decrees, righis,
grapty, loans, privileges or concessions which (be company may
think it desirable to obtain and carry out, exercisc end comply
with, any such arrengements, charters decrees, rights privileges
of concessions,

18. To: Adopt such means of making known the products of the

19,

Company as may seem expedient and in particular by advestising
in the press by circulars, by purchase and ezhjbitions of works ¢f
art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations.

To undertake and execute any trust, the undertaking of which
may seem to the Company desirable, and either gratuitously or
otherwise and ves! noy real or personal property, rights or interests
nequired by or belonging to the Company in any persons or
company on behalf of or for the benifit of the Company and with
or without any declared trust in favour of the Company.

To apply the assets of the Company in any way in ot towards the
establishment, maint¢ensnce or cxiecolion of any association,
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institution or fund in any way connected with any particular trade
or business .or with trede or commerce generally and particularly
with the trade, including any association, institution or fund for
the protection of the interests, of masters, owners and emplayers
against Joss by bad debts, sirikes, combinations, fire, accidents or
otherwise or for the benifit of any clerks, workmen or others
at any time cmployed by the Company or any of its predecessors
in business or their families or dependants and whether or not in
common with other persons or classes of persons and in particular
of friendly, co-operative and other societies, reading rooms,
libraries, educational and charitablel institutions, dining and
recrcation rooms, churches, temples, schools and hospitals
and to grant gratuitics, pensions and allowances and contribute
to any funds raised by public or local subscriptions for any

purpose whatsoever.

To aid, pecuniarily, or otherwise, any associations, body or meve-
mest having for an objects the solution, settjement, or.surmounting
of industrial er labour problems or troubles or the promotion' of
industry or trade.

‘To subscribe or guranice money for any national, charitable,
benevoient, public, general or useful object or for any exhibition
but not intended to serve any political cause whatsoever.

To establish and maintain or procure the establishment and main-
tenance of any centiibutory or non-coutributory provident fund
pcnsion or super-anouation funds for the benefit of, and give or
procure the giviog of donation, gratuities, pensions, allowances
or emoluments to any perfons who are or were dt any time in the
employment or service of the Company, or of any company which
is a subsidiary of the Company or iz gllied to or associated with
the Company or with any such subsidiary company, or who are
or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families
and dependents of ‘any such persons and subsidise and subscribe
to any institutions, assacistions, clubs or funds considesed to be
for the benefil 6f o to advance the interest and well being
of the Company or of any such other Company as aforessid, and
make payments to or towards the insurazce of any such person as
aforesald and to say of the matters aforesaid, either alone orin
conjunction with any such other company as aloresaid.

To undertake, carry-otit, promote and sponsor xural development
inctuding any programme for promoting the social and economic
welfare of or the uplift of the publicin any rural area and (o incuor
any capenditure on any programme ol rural development and
to assist execution and promotjon thereof either directly or

fatt
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through an independent agency or io any other manuer.
Without prejudice to the generality of the foregoing “'Programme
of the social and cconomic welfare of or the uplift of the
Public in any rura] development and that the words “rural
arca shall juclude such arcas as may be regarded as rfural areas
under section 35CC of the Income tax Act, 1961, or any other
law relating to rural davelopment for the time being in force
or ag may be regarded by the Directors as rural arees and the
Directors may at tbeir discretion In order to implement any of
the above mentioned objects or purposes transfer without conside
ration or al such fair or concessional value ag ths Dircctors may
think fit and divest the ownership of any property of the Company
to or in favour of any public or local Body or Authority or
Cenltral and State Government or any public Institutions or Trusts
or Funds or Organisation (s) or person ({8) the Dircctors may
approve.

To undertake, carry-out, promofe and sponsor or azsist any
activity for the promotion and growth of national economy
#nd for discharging what the Directors may consider te be
socigl and moral respousibllies of the Compeay to the public
or any section of the public as also any activity which the
Directors cansider likely to promole national weifare or social
economic or moral uplift of the public or any seation of the
public and in such wmanner and by such means.as the
Directors may without prejudice to the gemerality of ths fore-
going, undertake, carryout, promote and sponsor any aclivity
for publication for any books,: literature, mewspapers etc. for
organjzing lactutes or seminars likely to advance these objects
or for givibg merit awatrds oc giving scholarship, !oans or any
other assistancs to deserving student or other scholars or person
toenable them to prosecute their studiea or academic pursuits
or researches and for cstablishing, conducting or assisting any
institution fund trust ete. haviog any one of the aforesaid object
by giving donations or otherwise in any other menoer and the
Directors may st their diecretion jn order to implement any of
the above mentioned objccts or purposes transfer without consi-
deration or at such fair or comcessiopal value asthink fit and
divest the ownerahip of any property ol the Company to or in
favour ofany public or Local Body or Avtherity or Central or
State Government or Trusts or Funds or Organisation (s)eor
person (s)as the Dicectors may approve.

In the event of winding up subject to the provisions of any law
for the time being in force, to distribute among the members in
specie any propetly of the Company, or any proceeds of sale or
disposal or any property of the Company, but so that no
distribution emouniing to & reduction of Capilal be made except
with the sanctivo ( if any) for the time being require by law.
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27. To dg¢ ali. such other. thmgs. as may bc deemed incidental.or condu-
cive to the attmnmnnt oflhe Compan_v or any of them,

'C, OTHERR QBJECTS:

 Jo carry on business, as mnnufacmrers, processors, ;e rollers,
renners, smelters, converters, p:odueers, e.xpo:ters. importers, traders,
dealers,, dlslnbutnrs. atockists. buyers. scllers,, agents or merchants in sl
kinds and forms of sleel .and !:on casting, . steel including mild, high
carbon,.spring, high spzed too} alloy tta:nlcss and special steel, iren,
metals. and alloya,.i_ngots, billets, bar. jnms, rods, . squares, structurals,
tupfs..polc:, p:p;s. shects. wires, ralla. rolling matenals, rollers, other
materialy made wholly or partly, of iron, steel, alloys and metals required
in ,or used for .industrial, agrlcullura! transport, commerclal. domestic,
building, power transmission and]or construction purposes.

2. To.carry, on business.- as producers, manufactures, ,processors
convertess, refinces, makers bottlers, stockiats, dealers, importess, exporters,
traders, retsjlers, agents,- buyers: or scllers of. OXygen, acetylepe; ammonia,
carbon -dioxide, pitrogen,-hydrogen, belium and other types and kinds of
guscs required for or used in industries, agriculture, clinies, bospitals,
refrigeration, avistion, transport, vehicles, space,.rockets and craf: ts, comm-
unication objects and media, power .plants, domestic- lighting, heating,
cooling or cooking purposes, lighters, plants producing water, chemicals
or fuels, ‘pesticides, defence -op warfare establishment,-horticulture, forest
or plant protection .and .growth .and other allied purposes and to service
repair, manufacture,; market or deal in machinery, plants, gpanes, cylinders
containers, gadgets, appliances, ;and accessories required for, working on,
using or produciog any of auch gases and products,

3. To produge, mnnufacture, purchasc rcﬁnc prepare, process, import,
export, sel] and scnc;ally deal in cement, portiand cement, alumina cement,
lime and hme-slone and Hy-products, thereof, cement-pipes, sheets and
other building matcria[s refractoncs and bricks.

4. To manufacture, process, import, export, buy, sell and deal in
vanaspati oiis. de-hydrazcd végetable oils, mls made’ or pm:cssed flom
seeds, colton seeds, coconuts, products of plaml:lons, horticulture and
forest produce &nd oil cakes. and soaps and lubricants made from such
oils or as by-producta thereof.

3. To carry op business as timber merchdnts, saw mills proprictors
and timber growers, and to buy, sefl, grow, prepare for market, mani-
pulale, import, export and désl in timber teak, piy-wood fire wood
and wood of all kinds and to manvufacture and déal in articles of
all kinds in the manufacture of which timber, ply-wood or other wood
is used and 4o buy, clear, plant and work timber estates.

6. To  produce, manufacture, refine, prepare, process, purchase,
import, export or generally deal in bricks, sand, stone, marble tiles

e
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refracories, china. wares, sanitary materials, pipes, tubes, tubular struc-
tures, paints, asdhesives, sheets, roolings, glass, furniiere, Ditings, electriv:;
goods, water supply or starage equipments, floor polish, deor clnsers
concrete mixers, clevaltors, hurdware, pipe fittings, lubricant oils, building
materjala, forest products apnd any other building or decoralive materials
made of cemecat, stoans, clay, timber, tenk, boerd, fibre, paper, pglass,
rubber, plastic or other natural syatlietic substance or chemicals.

7. To manufacture, produce, buy, sell, import, export, stock and dea)
in-machine tools, grinding machines, automatic laibes, drining machines,
planing machine, planogrinders, machinery of every descriptioa, precison
tools, eiectric motors, electrical equipments, eleciric mewers, cables, wires,
switch gears, flame and drip proof motors, eleciric faus regulator of ali
iypes, electric, kilowatt hour meters, maguets, industrial jewels, aromeiers,
volt-meters, and other types of measuring instruments, electrical or non-
electric, die castings, screws, nut snd bolts, transformers of all types,
circuit beakers, hoists, clevators, pears, trolleys and coaches, winches, air
compressors, welders, refriperators, switches. electric transmission Lowers,
poles, lubes, insulting materials, conduclors, (use and fuse wires, adopter,
domestic washing machines, wireless apparatus incluning rudio receivers
and trangmiters, micro wave components, roder equipmcnté, valves,
resisters, electronice instruments, conductors, magestic malerialg, transis-
tors, and allied items, sewing machines, watches and clocks, tepe-
reeorders, bouse hold appliances aud chmponents parts thereof.

8. To catry on busiuess as producers, growers, manufacturers,
fabricators, processors, converters, refiners, makers stockists, agents,
importers, cxporters, traders, retailers, suppliers, buyera, sellers, merchants,
distributors and concessinarics of and deajers in rubber plantations and
plants producing elastic or udhesive substance, natural or synthetsc
rubber, clustomers, adbesives, wax, rutber latex, plastics, p, v.c. and
other synlhelic resins, compounds Jatexes or formujations inclpding
reclaimed from scrup muterials und Containers, packges, goods, parts,
accessories, machineries and oller malerials and items made partly or
fuily of any of ihe products menticned herein and used in or required
for industrics, or for extraction transport or distributien of minerals, oily
water and chemicals.

9. To carry on the business of manufacturers. fabricators, pracessors,
producers, prowers, makers, imparters, exporlers, buyers, sellers, suppliers,
stockists, agents, merchants, distributors and concessionaries of and
dealecs in commodities of all or any of the followiug kinds.

a) Flour, cakes, pastry, cornflakes, bread, biscyits, chocolates,
canfectionery, sweets, fruit drops, svgar glus~se, chewing
gums, milk, cteas, buiter, ghev. cheess g d other day prox
dacts, picklies,jams, jeilies, sunsages. ciduer poultey and egps,
pulses, spices, oils, powder aad condensec milk, bency,
vegetables, cocoa and all kinds of materitls, Jogsired or usta
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for preparation of food articles, cigarettes, cigars, biris and
other products made from tobacce.

bl Awmmonium sulphate, nitrete ( double salt) ammonium pirate
calcium ammoniuro nitrate, ( pitrolive stone} ammoninm
chloride, super phosphate, urea and/other types of fertilisers
of synthetic or natural origin containing nitrogen, phosp-
horus, or other components, soda ash, sulphuric acid,
d. d. t, pesticides, insecticides, weedicides, seeds, processed
seeds, concendrate for cattle or poultry feed.

c). Drugs, medicines, chemicals, mixtures, powders, tablets, gela
tinc capsules, or capsiles, injectjons, oils, compounds, dyes,
paints, ‘explosives, creams, perfumes, scents, soaps, deter-
gents loticus. safety raZors, blades, saving sets, toilet goods,
pigments and all kinds of pharmaceuticals, cosmetics and
medicinal preparation required or used for beauty aid or
personzl hygene or in allopathic, ayurvedic, unani or nature
cure methods orsystems of treatments, bandages, cotton,
gauges, crutches. streiches and all kinds of anatomical,
orthopaedic and surgical appliances and othegs.

d) Boots, shoes 2nd footwear of all kinds made of leather,
rubber, canvas, plastic or any other synthetic or natural
products, waterproef cloth or compouad, leather, hides,
skins, rexine, rubber, plestic or synthelic cloth, compounds
or granules, lasts, bool-trees, buckles, legging, gaiters, beels
Inces, boot polishes, protectors, accessories and fittings used
inor required for footwears.

€) Writing pen, pencils, foumainpeq, ball pointpen, signing pen
colour pencils, tubes and tablets, pins, erasers, ink, clips,
rulers, paper, pulp, uewsprint, board, envelopes, cards, dies,
letter-heads, forms, files, stamps, books, bags, cases, covers
racks, cabinels, numerical printers, adhesive tapes pums,
duplicators, typewriters, computers, calenlators, accounting
and inter communication machines, and all kind of office,
domestic, industrial and educalional stationery, equipments.
appliances, furniture, iostruments, gadpets, devices ard stores.

f) Sports goods, toys, petrochemicals. calcium carbide, styrene,
butaniene, ethylene, ethyl alcohol, bydro cerbon, petrolevm
fractions and oiber synthetic chemicals apd chemical subs-
tances basic, intermediate or otherwise,

10. To carry on business as mauufacturers, producers, traders
imporiers, exporters, stockists, distributors or agents of GLS lamps, electric
bulbs, minjature bulbs, lube lighis, flood lights, flash lights, mercury
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vapour bulbs_and other types of bulbs, ~lampar or tubes required or used
for lighting oc for industrial, domestic, clectronics, transpart vehicles or
commescial purposes and glass sliells, fttings, tubes, filaments, tungsten and
molybdendum wires, capsand other ipgtcrials. machineries, accessories and
spares required or used for manufacinre of bulbs, lemps or tubes.

1. To manufacturs, export, import, buy, set! and deal in containers,
cans, boxes, drums, cylinders, bottle tops, crown corks, packages,.pecking
materials, baegs, pressed pelwares, ulensils, cutlery, table weres end articles
raade of tin, metal, alumioium, plates, sheets, glass, fibre, paper, board,
cloth, hessian, lzather, plastic. or other synthetic compound or materials,
timber or plywood and to deal in tinplates, wire, aluminium sheets snd
to undertake either on own account or on commission basis or otherwise
printing, painting, designing, enamelling, electroplating, enpraving or
otherwise decorating the aforessaid products or any of such products or
articles,

12. To establish, maintsin and operate shippivg, air transport, and
road (ransport services during and all ancillary services and, for these
purposes or as independent undertaking, to purchase, takein exchange,
charter, hire, build, construct or otherwise acquire and to own, work
miznage and- trade with steam, sailing, motor and other ships, trawlers,
drifters, tugs and vessels end motor and other vehicles, with all necessary
and convenient, engines, tackle, gear, furnituse snd stores and to meaintain,
repair, fit out, refit, improve, insure, alter, sell. exchenge, or let out on hire
or hire-purchiase or charter or otherwise deal with and dispose of {any of
the ships, vessels and vehicles or any ol the engines tackle, geas, Turniture,
cquipment and storsc of the company.

13. "To carry on the business of menufacturers, impaorters, exporters,
wholesalers, stockists, distribulors, agents, retailers, dealess in radio, T. V.
electronic goods and their parts and components without affecting the
generality thereof in capacitors, ressistors, tubes, condensors semi-con=
ductor materlals and devices, transistors, rectifiers, zonerdiodes, thermistors,
integrated and hybrid circuits, relays, and variators, polentio-metess,
connectors, printed, circuits, coils, chokes, trensformers, switches, volume
conlrols, plugs, stockats. baxes, aerial gear batteries, accumulators, cables,
raetal and other cases, piezo clectro quartz crystels of all types ineluding
those made from synthetic materidls, meters of all kinds, ineluding those
for industrial, domestic and"other uses, ehiassis holcers and covers.

14. To carry on.business &8s producers, importers, experters, buyers,
sellers. distribulors, steckists, egents and brokers of coal coke, eharcoal,
petroleum-cake, copper, iron ore, bavxile kysnite. fire clsy, china-clay, salt
sodium chloride, calcium phosphste, nickel, berylium, uranium, zing, lead,
asbestos, tin; aluminia, murcury. silicon, sulphur, graphite, brgss, 2luminjum
siliea sand, bentenite, quartz, dexirine, magnesite dotomite, ferro-alioys,
grinding media balls, corundum, mangaeecse, mica, silver, gold, platinum,
diamond, sapphire, ruby, topaz, garnet, emerald pearl and otber precious
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semi precious or commercial minerals and stones and o act as mela]
founders manufacturers agents and dealers of metals sheets, wires rods
squares, plates, metal foils, pipes tubes, ingots billers circles, parts, coils,
utensils, ornaments, decorative and art material and Jewellery. made wholiy
or partly from any one or more of the metals and materials mentioned
herein.

15. To manufacture, export, import, buy, sell and deal in valtoje
battery cells, power pack or storags batteries and battery containers and
battery eliminators of differcnt types required for or used in domestic,
houschold, industrial, commercial, agricultural, mining,  hospital,
surgical or scientific appliances, machinery, apparatus or accessories
and railways, tramways, automobile and other vehicles, air crafts, boats,
ships defeoce establishments, army, gavy and air force for wireless,
radios, torches, toys, electronic equipments or otherwise and also to
carry on business as manufacturers of and dealers in torches, toys, personal
aids, and other appliances working onsuch batteries and such items and
goods, which may be useful, skin or otherwise connected with BNy one or
more of the aforesaid items or products.

16, To carry on business as agents, brokers, distributors, traders
stockists, buyers, sellers, dealers, importers, exporiers, wholesellers,
retailers  preservators, processors, refiners, producers, and manufact-
urers ol sugar, sugar candy, gur, mclasses sweets, sweet meats, fyn-
thetic swectening agents and materials, tolfce, lozenges, chocolates
aand products made partly or wholly of sugar or any sweet product.

17. To own, purchase, take on lease, hire or excharge or other-
wise acquire any estate, land, tea parden, orchards, groves, plantations and
farms and to carry oo business s cultivators, growers, producers,
planters, mattufucturess, buyers, sellers, importers, exporters, agents
brokers, traders or stockists tea coffee, co-cog, cinchona, rubber,
bamboo, timber, fruits, vegetables, co-coanut, spices, cardamom,
jote, hemp, catton, sugarcane, [linseed, cil-sceds, wheat and other
grains and any kind of horliculture, agricultural, food or beverage
product or products.

18. To carry on the business of manufacturers of and dealersin
colton, linens, silks, woollen, textile and other cloth and fabrics, to
purchase, prepare for market, spin, dye and sell jute, wool, cottan, silk,
hemp, flax and other fibrous substances, to manufacture and deal in
dyeing and bleaching materials and generally to carry on the business of
maoufacture of cloth and other fabrics in all its branches and garments or
other itews made therefrom.

19. To carry on business as manufacturers, producers, refiners, proces-
sors, converiers, dealers, traders, importers, exporters, retailers, stockists,
buyers or scliers of para nitro chloro benZene, ortho nitro chlore benzene,
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dinitro chloro benzene, paracetamol, aluminium sulphaie, mangancse
sulphate, acids, rubber.chemicais, dyestuffs, organic or inorganicand or
mixed chemicals including fine eod heavy chomicals, synthetic resins,
plasties or p. v. c. materials and such products, machineries and parts
required for use in or based on partly or fully one of more of the afore-
mentioned materials or products.

20. To carry on busincss as producers, distributors, importers, expor-
ters, and financers of cinematograph films, sod to manufacture ows,
acquire, provids secure, arrange or deal in fllms and photographic, sound
recording, musical, lighting appliances, instruments, equipments and
machines,.and to costruct, esiablish, owu, hire or otherwise acquire and to
manage, let out for reat, fee, monetary gain or otherwise studios, laborato~
ries, theatres, buildings, halls, open air theatres, bars, restaurants and other
buildings or works required for Lthe purposes of production, distribution or
exhibition of the film:, operas, stageplays, dances, operattas, burlesques,
vapdeville, revues, ballets, pantomimes, spectacular pieces, promenade,
concerts, circus ot other performances and entertainments, and to act as
dealers, importers, exporiers of musical instruments apd records, tapes,
cinema and film projectors and cameras, wigs and other products or materi-
al;y related or comnected with the aforesaid objects and business and to
acquire exclusive or limited rights to any play, story, script, musical songs
and lyric, book, article or auy technique by producing, purchasing or other-
wise acquiring and to use exercise, develop or exploit or turn to account
such rights for the business of Company ; and fo act as agents lor training.
retaining, arranging amd supplying artists, siers, art directors, script or
story writers, techaicians, extras and other personnc! required by the
Company or others for film, cinema or show business.

2l. To carry oz business as manufacturers, producers dealers,
imporcters, exporters, stockists, agents, brokers, traders, retailess of all kinds
of paper and packages, board, sheels, packing materials, stationery goods
and articles made fully or partly of paper for domestic, household, educa-
tional, commetcial, industrisl, Government or public use.

22. To carry on business as maoufacturers producers, or growers or,
dealers in exporters, importers, stockists, agents, distributors of ice, ice-
candy, ice~cream and dther ice products, carbonated acrated or mineral
waters, fruit joice, wines, liquors and other alcchelic, non-alcoholic or
synthetic drink ; dairy products, fresh, dehydrated preserved or processed
vegetables, fruits, oils, sceds and other farm, agricultural or food pro-
ducts and to provide for cold storage or preservation of such products,
medicines for own business or for hire by others and to own, estab-
lish, purchase take on lease, remt or hire, build, construct, develop or
otherwise acquire and arrange laud, building, coldstorage space,or ware
houses, godowns, contaivers, shops, show-rooms, workshops, vehicles,
plants, machineries, equipments, apparatus, appliapces, stores or services
required in conuection with or in relation to cold siorage or any of the
busiuess or objects mentioned hesein.
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23. To carry on business of adverttisement and publicity agents and
contractors in various ways snd manners including outdoor and in
.newspapers, magazines, books, sciecos, slides, walls, buses, railweys,
other transport vehicles snd public’ places, audio visual displsy and to
‘prepare, * advise, manufacture and construct advertising® devices and to
pubiish or advertise the same through any wedia whatiocver.

24, To carry on the business of printers, publishers, stationers,
lithographers, stereotypers, electrotypers, phonogrephers, printers, litho-
graphers and engravers, die-sinkers, book binders, designers, drafisman,
paper and ink manufacturers, envelope manufacturers account book
manufactursrs, machine tulers; numerical printers, bag-makers, cardboard
mangfacturers, ticket manufecturers, calendars and book selfers, diary
printers, dedlers in playing, visiting, railway festive, complimen-
tary, wedding or other ceremonial cards or fancy cards or valentines,
dealers in stawps, parchment and agents for the payment of stamp and
ather duties.

25. To puichase or othcrwise acquite any land building or pre-
mises and to turn into accouat, development, improve, alter, demolisber, for
the pucrpose of carrying on the business of hotel, restaurants, refresh
ment and lea rooms, cafes and milk and snack bars, and as catererr
and contractors in all its respective bruaches, bakers, confectioners,
tobacconists, mi'k sellers, butter sellers, dairyman, grocers poulterers
greengrocers, farmers, jce cream manufacturers, to manufacture, buy, sell.
refine, prepare, grow, import, export and deal jn provisions of.all kinds,
both wholesale annd retail and whether solid or liquid and to establish and
provide all kinds of convenicnces and attractions for customers and others
and in pirticular reading, writivg and smoke rooms, lockers and safe
deposils, telephones and telegraphs, stores. shops and lavatories.

26 To carry on business of running nursing homes, clinics, pharma-
cics, indoor or out door hospitals, medical, anatomical, orthopaedic,
surgical and X'ray unit, isboratories, research establishments, nsture
cure cenlres and to mcquire, land, buildings, plants, equipments,
accessories Inatruments, gadgets, furmiture snd fittings and other faci-
lities, for treatment and nursiog of patients of various types of discases,
ailments, sickness, illness sad other body or mental tronbles.

27. To carry on business as manufacturers, operators, dealers distri-
butors, stockists, buyers, sellers, repairers, cleaners, stores, importets,
exportera, or agents, of motor cars, trucks, forklifts, lorrics. and carriages
motor cycles, mopeds, scooters, bicycles, tractors, earth moving equipments,
trajlers and other vchiclss. aircraft, ships and otber vessels drawa by
power, rajilway locomotives sod rolliug stock, agricultural machinery and
impiements, pumpy and machineries and spare parts, cngines, motors,
accessories components, tools, ancilaries, batteries, glas panels and sheets
apparatus, littings, furnishing materials, tyre, valves, paints, lubricants, fuel,
oils, carbon brushes, gas or other materials and to nct as transporters of
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goods and passengers, travelling or cleaning agents a' d to let ou, hire or finance on
hire purchase sysyem or otherwise automobile and. other vehicles. implements ; machines
and any of ths aforementioned products or things. -

28. To carry on the business of manufacture and or deal in alf types of tapes,
tmBgnetic and olhaetwise, tape recorder, television, braaccast, relay and reception
squipments, phanographs and other equipments used in and or for eudio and visual
communicalions, apparatus and equipment.including those using electro-magnatic waves
intended for radio-tetagraphic ar radio telephonic'communication. photocopies, Electronic
lighting controls, continuous fan, motor speed controls, coniinuous flashers and fia
alarm systems, digital and other elatronic clocks, time relays, e'ectromechanical
pneumatic controls. automatic calculatars. X-ray machines, surgical, medical and other
appliances intended for aletro end other therapy trealmeam.

29. a) To acquire by purchase, lease, exchange or otherwise iand, buildings and
hereditamenits o1 any tenure or descriplion and any Estate or interast therin
and all oiher propertles, movable and immovable, which the Company tor
the purposes hetanf mdy from time to time think proper to scquire and any
rights over or connacted with tha same in India or elsewhers snd to creats.
sell and deal in freshold, leasehold, ground rents and other lands end 1o
make advances upon the security of land or houses or other property or any
interest thesein. and generally to deal in, trallic by way of sale, lease,
exchangs, let on rent, hlte purchase, or otheiwise with land and house

property and any other praperty whathers real or parsonal.

b} To carry on all business as awners of tiats and 1o let or sub-lat on rent,
lease or otherwise spariment therin and to provide {ortha comveniance
commanly provided in fiats, suits, residential and business quarters,

V. The itability of the members is limited.

V. TheAuthorized Shara Caplial of the Company is Re. 12,50,00,000/~ (Rupees Twelve
Crore fifty Lakhs Only)} divided in to 1,25,00,000 {One Crore Twenty Five Lakh)
Equity Shares of Rs. 10/~ (Rupees Ten) each. The Company has power, from fime
to ime to increase or reduce its capital and to divide the sharas in the capital for the
{ime being into other classes and to attach there to Respectively such preferential,
deferred, qualifled or other special rights, privileges conditions or restrictions as
may be determined by or in accordance with the Articles of Association of the
Company and to very, modify or appropriate any such right privileges or conditions
or restrictions in such manner as may for the time being permitted by the Articles of
Association of the company or the legisiative provisions for the time being in force
in that bahalf.

*  The Authorised Capital of the company was increased fram Rz 1,008,00,000
divided into 10.00.000 equity shares o As 10/ sach to Rs. 5.00,00,000
divided into 50,00,000 equily share of Bs. 10f each vids Resolution passed
in the Annval Gensral Meeung heid on 28th Sept. 1983,

**  The Avthetised Capital of rha company was increased from Ks. 5.00.00.000
divided into 50.00,000 eaquity shares of Rs. 10/ each to Rs, 8,00,00,000
divided into 80,00,0G0 equity shares of Rs 10/- sach vide Resolution passed
in the Extza Ordinary Genarsl Me~""1g held on 30th June. 1924.

The Authorised Capital af the Compapy was nersased from 8,00,00,000 divided into §0Q0000
equity shares of Rs. 10/~ each to 12,50.00,000 divided into 12,50.000 equity shares of Rs. 10/
each vide Resolution passed in the Extra Ordinary General Meeting held on 21 M ay 2011.
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vérm‘Jﬁersans. whose names addresses and descriptions are subscribad

below, are desirous of being formed into 2 Company in pursuance of these M morandum of
Assoclation, and we respsctively agree io take the number of <hares in the Capital of

the Company set opposite to our raspective names—

Nagmes, Addresses, Descriptions and gt?;ar:: EE;;‘: Na'fw' Address,
Qccupations of Subscribers. by eac_:h Cecupation & Description
Subscriber of Witness
BRIJNATH KHANDELWAL
S/o Late Basant L3l Khanedewal 100
13, India Exchange Pl _ce. Equity - ..
Calcutta-700 001 ﬁ
Stock & Share Broker
RADHEY SHYAM KHANDELWAL
S/o Late Basant Lal Khandatwal 100
13, India Exchanga Placa, Equity .
Calcutia-700 001 '
AJIT KUMAR KHANDELWAL
S/o Srt Radhey Shyam Khandelwel 100
11.4, Palm Avenue, Equity
Calcutta-700 019 :
Financial Consultant <
4 3
GIRISH §. MEHTA g T
S/o Sri Shantilal R. Mehta 100 =2
\ ui
18, Mahendra Road, Equity a8 & 5
Calcutta-T00 025 e, e
. : L X %o
Business 3 g o ﬁ 4
az 288
KAMAL KISHORE MALL $a 23
Sfo Sri Sundar Lal Mall 100 gFong
12, Shakespeara Sarani, Equity sawneo
Calcutta-700-071
Business
BRIJLAL PHUMBHRA
S/o Sri P. L. Phumbhra 109
56, Burtolia Street, Equity
Caleutta-700 Q07
SANJEEY KUMAR KHANDELWAL
S/o Sri Radhey Shyam Khandsiwal 109
13, India Exchange Place, Equity
Catcutta-700 001
Businass
700
1QHaE Equity Shares
Dated 10th April, 1988 BNK Capital Markets Ltd. | Markets Limited
Vb AL Raitd al M
ki For Quest Capit .,

Company Secretary

‘é ompany Secretary
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ieactar! Atithodi#o:] Cias .
Diractar/Authe adikét.u Signatory

[ THE COMPANIES ACT, 1956 ] PV

COMPANY LIMITED BY SHARES

Articles of Association

OF

QUEST CAPITAL MARKETS

L. Unless the context otherwise requires, words or eXpresstons Interpretation
contsined In these Articles shall bear tho same meaning as in the Act
or apy statutory modification thereof in farce at the dete st whick the
Articles become binding on the Company. '

The marginal notes hereto are inserted for convenience and shall
not ‘affect the construction bereof and in these preseats; unless there
be something in the subject or context inconsistent therewith +—

“The Act” means the Companies Act, 1956, end inciude where |
the context so admits any re-enactment or statutory
modification thersof (or the time being in force.

“These Articles” moeans these Articles of Association as originally
framed ot as from time to time altered by special Resolution.

The Company name - QUEST CAPITAL MARKETS LIMITED

“The Dircctors™ means the Directors for the time being of the
Company

“The Board of Directors” or '‘the Boerd” meany theé Board of
Directors {or the time being of the Compagy: *

“The Managing Director’ means the Managing Director .for the
time being of the Company.

“The Secretary means the Seeretary for the time being of the
Company.

“The Office™ means the Registeced Office for the time being of

the Cempany,
& Lempany BNK Capital Markets L1d.

For Quest Capital Markets Limited Nateleon e
o Company Secretary

Company Sccretary
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“Register” means the Register of Members of the Company
required to be kept by Section 150 of the Act.

“The Registrar™ méans.thc Registrar of Companies, West Bengal,

“«Djvidend” inciudes boaus.
“Month" méans calendar month.
“Qegl”™ means the Common Seal of the Company.

“Praxy” iocludes Attorsey duly constituted under a Power of
Aitorney.

“In writing” and “‘Wriiten” include printing, lithograpby and other
Modes of representlng or reproducing wasds in a visible
form.

Words imparting the singular sumber only ioclude the plura)
number angd vice vorsa.

Words imparting psrvons including corporations *

2. Save “as reprodued hercin the regulations contained in Tabie
“ ™ iq the First Scheduls to the Act shall not apply to the Company.

3. Save as permitted by Section 77 of the Ast, the lunds of the
Company shall not be ewployed in the purchase of, or lent on the
security of shares of the Company and the Company shall not pgive
directly or indirectiy, any financial assistance, whether by way of loan,
guarantes, the provision of sccurity or otherwise, for the purpose of
or in conncction with sny perchase of or subscription for shares in the
Company or any company of which it may, for the time being, bes
subsidiary.

This Atticle shall not be deemed to affect the power of the Company
to enforcs repayment of lozns to members or to exercise & lien con ferred
by Articie.

SHARES

4. The Auihorized Share Capital of the Company is Rs.12,50,00,000/~
(Rupaas Twelve Crore fifiy Lakhs Only) divided in to 1,25,00,000 (One Crore
Twenty Five Lakhj Equity Shares of Rs. 10/- (Rupees Ten) sach.

5. Subject to the provisions of these Articles the shares ghall be
under the control of the Beard who may allot or otherwise dispose of the
same (o such persons, on such terms and conditions, at such times, either
at par or at & premivm 2nd for such congideration gs tie Board thinks fit.
Provided that where at any time it is proposed to increase the subscribed
capital of the Compuny by the allotment of further shares, then uniess
otherwise determined by the Company by passing specia} resolution at 2
general meeting ;

(a) such fucther shares shall be offered to the persona who, at
the date of offer. are holders of the Equity Shares of the

Company, in proportion, »3 ncarly as circumstances admit, 10
the capital paid up on those shares at that date ;
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b) the offer aforesaid ihall be made by notice specifylag the
aumber of Shares offered and limiting a time aot being.less
than 15 days from the date of offer within which the olfer,
if not accepted, wil] be deemed to have been declined !

c) after the expiry of the time specified in the notice aforesaid,
or oo receipt of earlier Intimation from the person to whom
such nolice iz given Lthet he declines to accept the shares
offered the Board rmay dispose of them in such manner as it
thinks most beneficial to the Company ;

d) the Board may determine whether or not any offer of shares
madz in the aforesaid manner shall include a right exercisable
by any person concerned to renounce all or any of the sharcs
offered to him In favour of any other pesson,

6. As repards all allotments made from time to time the Company
shall duly comply with Section 75 of the Act.

7. If the Company shall offer any of its Shares to the public for
subscriplion :

(I) No allotment thereof shall be made unless the amount stated
in the prospeclus astbe micimum subscription has been subscribed,
and the sum payable cnapplicalion thereof has been paid to and
received by the Company : but this provision shall go longer apply
after the first allotment of shares offered to the pubtic for subscription :

(2) The amount payabie on application on zach share shall pot
be less than 5 per sent of the nominal amousnt of the share ; and

(3) the Company shall comply with the provisions of sub-section

(4) of section 69 of the Act.

8. The Company may exercise the powers of paying Commissions
conferred by Sectivn 76 of the Act, provided that the rate per cent
or the amout of the commision paid or sgreed to be paid shall be
disclosed int the manner required by the said Section and the commission
shall not exceed 5 per cent of the priceat which any shares, in respect
whersol the samc is paid, are issued or 2} per cent of the price at
which apy debentures are issued ( as the case may be). Such commission
may be satisfied by the payment of cash orthe allotment of fully or
paridy paid shares o¢ parily in one way aud partly In the other. The
Company may also on any issue of shares or debentures pay such
brokerage as may be [owful.

9. With the previous authority of the Company In general meeting
and the samction of the Company Law Board and upon otherwise
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Commission
and brokerage.

Shatcs at
R discoupt,
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complying with Section 79 of the Act, the Board mpy issue at a discount
sharesof a class already issucd,

10. If, by the conditions of allotment of any share, the whole or
part of the amount or jstue price thereof shall be payable by instalments,
every such instalment shail when due, be paid to the Company by the
person whao, for the time being, shall be the registered holder of the share
or by his executor or administrator.

1I. The joint-holders of a share shall be severally as well as joinily
liable for the payment of all instalments end calls doe in respect of
such share.

12, Save as herein otherwise provided the Company shall be
eatitled to tceat the registered holder of any shace as the absolute owner
thereof and accordingly shall not, except as ordered by a Court of
competent jutisdiction, or as by statute, requred, be bound to reconise any
equitable or other claim lo or interest in such share on the part of any
other person. ’

[3. Shares may be registered in the name of any person, company
or other body corporate. Not more than four personshall be registered
as joint holders of any share.

CERTIFICATES

14, (a) Evety member shall be entitled free of charge to one cert)-
ficate for all the shares of each class registered in his nameaor, ifany
member 8o wishes, to several certificates each for one or more of such
shares but in respect of each addilional certificate which does
nat comprise shares in lots of market units of trading, the Board may
charge a fec of Rs. 2/- orsuch smaller sum as the Board may determine
Unless the conditions of issue of any shares otherwise provide, the
company shall either within three months afier the date of allotment and
on surcender to the Company of its letter making the allotment or of jts
fractional coupons or requisite value (save in the cases of issue against
letters of acceptance or of repunciation or in case of issue of .bonus
shares) or within two months of receipt of the application for registration
of the transfer, sub-division, cansolidation, rencwal or exchange of any
of itsshares, asthe case may be, complete and have ready for deliver
the certificates ol such share, Every certificate of shares shall spoeily
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the name of the person in whose favour the certificate is issued, the sharces
to which it relates and the amount pajd ‘up thereon, Particutsis of
every certificate issued shall be entered in the Register maitajred intle
lorm sat out in the above Rules or, in a form as near thereto as
circumstances admit, against tbe name of the person to whom it has
been isaued. indicating the date of issue. In respect of any share held
jointly by several persons, the Company shall not be bound to issve moie
than ope cerlificate and deélivery of a certificate to one of several joint~
holders shall be sufficient delivery to all such holders.

14/b) If any certificate of any share of shares be surrendered to the
Company for sub-division ur consolidation or if sny certificate be deflaced,
torn or old, decrepit, worn-out or where the cages in reverse for recording
transfers have been duly utilised, then, upon surcender thereof ta the Com-
pany, the Board may order the same'to be cancelled and may issue a new
certificate in licu thereof ; and if any 'certificate be lost or destroyed. then,
upon proof therof to the satisfaction of the Board, and on such indemnity
as the Boerd thioks fit being given, a new cerlificate in lieu thercof
shall be given to the party entiifed to the shares to which such lost or
destroyed certificate shall rclate. Where 8 certificate has been issued in
place of a certificate which haa been defaced, etc,, lost or destroyed, it
sha}l state on the face of it and against the stub or counterfoil that jt is
issued in lieu of a  shhre certificate or is a duplicate issued for the one so
defaced; ¢lc., lost or destroyed. as the case may be, and, in the case of a
certificate issued in place of one which has been lost or destroyed, the
word “‘duplicate™ shall be stumped or punched in bold letters accross the
face thereof. For every certificate issued under this Article, there shall
be paid to thc Company such out of pocket expenses incusrred by the
Company in investigating evidence as the Board may determine,

14{c) Mo fee shali be charged for sub-division and consolidation
of share and debenture certificates and for sub-division of fetter of altot-
ment and split, consolidation remewal ond pucca transfer receipts inio
denominations corcesponding to the matket units of trading ; for sub-divi-
sion of renocunceable letters of right; for issue of new certificates in re-
placement of those which are old, decrepit or worm outf, or where the
cages on the reverse for recording transfers have been fully utilised., Pro-
vided (hat the Company may charge such fees as may be agreed by it with
the Stock Exchagoge with which its shares may be enlisted for the time
being for issue of mew certificates in replacement of those that are torn,
defaced, lost or destroyed and for sub-division nnd consolidation of shase
and debenture certificates and f{or sub-division of letlers of allotment and
split, consolidation. renewal Bnd pucca transfe: receipls intg depomona-
tions other than those fixed for market wuits of trading.
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CALLS

15, The Board may, frtom time to time, subject to the terms
on which any shares may have been issued, and subject to the
provisiona of Scction 91 of the Act, make such call as the Board
thinks fit upon the membérs jn respect of all momeys unpzid on
the shares held by them respectively, and not by the conditions
of allotment thersof made payable at fixed times, -and each
member shall pay the amount of every call so made on him to
the peraons and atthe times and places appointed by the Board:
A call may be made payabie by instalments and shall be decmed
to have been made when the resolution of the Board sutborising
such call was passed,

16. No Call shall exceed onc-forth of the nominal amoust
of a share, or bc made payable within onc month after the last
preceding call was peyable. Not less than fourteen days’ notice
of any call shall be given specifying the time and place of payment and to
whom such cal] shall be paid.

17. (1) If the sum payable in respect of any call or instal-
ment be not paid on or before the day appointed for payment
thereof, the. holder for the time being in respect of the share.for
which the call shall have beea made or the jnstalment shall be due
shall pay intcrest for the same at the rate to 15 per cent per annum
from 1he day appointed for the payment thareol to the time of
the actual payment or at such other rate (if any) as the Board
may determine,

"(2) The Board shall be or liability to wave payment of the
such interest either whally or in part.

18. If by thc terms of jssuc or any share or otherwise any
amount is made payable at any fixed time or by instalments at fixed
times, whetbre on account of the amount of the share or by way of
premium every suck amount or instalment shall be payable as if it were &
call duly made by the Board and of which due notice had been given, and
all the provisions herein contained in respect of calls shall relate to such

amoupt or instalment accordingly.

19. On the trial or hearing of any action or suit brounght by
lhe Company agajnst any shareholder or his representatives to rccover
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uny dchl or money claimed to be due (o the Company in respect
of his sbare it shall be sufficient to prove that the pame of the
defendent is, or was, when the claim srosc on the Register as 2
holder, or ome of the holders of the oumber of shares in respect of
which such claim is made, and that the amouot claimed is not
entered &s paid in the books of the Company and it shall not be
nscessary 1o prove ihe appoioment of the Board who made aay call,
nor that a guorum wa§ present at the Board meeting at which any
call was made por that the meeting at which any call was made
was duly convened or, constituted, nor any other matter whalsoever,
but the proof of the matters aforesnid shall be conclusive evidence
of the debt.

20. The DBoard may, if it thioks fit. receive from any member
willing to advonce the same, all or any part ol the money due upon
the share held by him beyond the sums actvally called for, and
upon the money so paid or sulisfied in anvance, or so much
thereof as from {ime 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 rale not exceeding,
valess the Company in geperal meeting shall otherwise direet,
6 percent per annum as (he member paying such sum in advance
and the DBoard agrees upon. Money go paid in excess of the
amounts of calls shall not rank for dividends or confer s ripht to
participate in profits. The Board may at any (ime 1epay the
amount so advanced upon giving to such mewber not less than one
month’s notice in writing.

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

FORFEITURE AND LIEN

22, If any member fails to pay any call or iostalment of a
call or on or before the day appoirted for the payment of ihe same
the Board may, at any time thercafter during such time gs the
eall or inslalment remains wunpaid, serve o nolice on such member
requiring him to pay the same, together wilh any interest ihat
may have accured and all expenses thnt may have been incurred by
the Company by renson of such non-payment.

23. The notice shall name a day (pot being less than fourteen
days from the date of the notice ) and a place or places on and
at whiclhh suck call or instalment snod such interest and expenses
as aloresaid are to be peaid. The notice shall slso state that in
the event of not-payment at or before the time, and at the place
appointed, the shares in respect of which such call was made or
instalment is payment js payable will be liable to be forfeited.

24. If the requisitions of any such notice as aforesaid be not
complied with any shares in  respect of which such nolice has
been given may, at any time thereafter, before psyment ol all calls or
instatments, interest and expenses, due in sespect therea!, be forfeited by
a resojution of the- Doard toythat effect- Such forfeiture stall include all
dividends dectared in respect of the forfeited shares and not aciuully paid
belore the forfeiture.
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25. When any share shall have been so {orfeited, notice of the
rosolution shall be given to the member in whose name it stood
immediately prior to the forfeiture and an entey of the forfeiture,
with the datc thereof, shall forthwith be made jn the Register, but
no forfeiture sha]l be in any mannoer javalidated by any omission
or neglect to give such notice or to make such eatry ag aforesaid.

26. Asy share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot or otherwise dispose of the
same in such manner as it thinks fit.

27. The Board may, at 2oy times before any share so forfeited ghall
have been so0ld, re-alloted or otherwise disposed of, annul the forfeiture
thereof upoun such conditions as it thinks fit.

28, A person whose share has been forleited shall ceass to be a
member io tespect of the [orfeited shars, but shall, notwithstanding, remain
liable to pay, and shall forthwith pay to the Company, all calls, or
instafments, interest and expenses, owlng upon of in raspect
of such share, at the time of the forfeiturs, together with interest
thereon, from the time of forfeiture until paymeat, at 12 per cent
per annum znd the Board may eaforce the payment thereof, or any
part thereof, without amy dzduction or allowance fer the valug of the
shares at the time of foreiture, bul shall not be under any obligation
to do so. ‘

29, A duly verified declaration in writing (hat the declarant is
a Director, Managing Director or Secretary of the Company, and
that certain shares in the Company have been duly forfeiled on &
date stated in the declaration shall be- conclusive evidence of the facts
therein stated as against all persons claiming to be cutitled to the
shates and such declaration and the receipt the Company for the
consideration, if any, given for the shares on the sale or disposition
thereof shall constitute a good title to such shares; and the persom
to whom any such share is s0ld shall be registered as the holder of
such share and shall notbebound to see to the application of the
purchchase money, nor shall his title to such share be affected by any
irtegularity or invalidity in the proceeding in reference to such lorfeftuse,
sale or disposition,

30. Provisions of Articles 22to 29 hereof 'shall apply in the case
nfﬁon-payment of any sum which. by the terms of issu¢ of ashare,
becomes payable at 3 fixed time, whether on account of the nominal
value of a share or way premifum, asif the same had been payable by
virtue of a call duly made and notified.

3. The Company have a first apd paramount lien upon
every share not beiag fully paid up repistered in the name of
each member ( whether solely or joiotly with others), and upon the
proceeds of salc thercof for moneys called or payableat a fired time
in respéct of such share whether the time for the payment thercof
shall have actvally arrived or not and no equitable interest
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in any share shall be created except upom the footing and condition
that Article 12 bereof i3 to have full effect. Such hen ‘shall exteod
to all dividends from time to time declared in respect ofsnch share,
Unless otherwised agreéd, the registration of a transfer of & ‘share shall
operale a3 a waiver of the. Company s lien, if auy, on such share '

32, ‘For the purpose of cnforcing such lien thc Board may seli
the share subject thereto in such manner as it thinks fit, but no sale shail
be made Juotill such time for payment as aforesaid shall baye arrived and
until noticé In wiiting of the intention to. selt shall have been served
on sucli member, his éxecutor or administrator or his committee, curator
bonis or other legal tepresentative as the omse may be aed defavlt
shall have been made by him or them in the psyment of the moneys
called or payable ata fixed time in respect of sich share for seven days

' after the date of such notice.

33, Tbe net proceeds of the sale shall be received by the Com-
pany and applied in or towards payment of such partof the amoumt
in respect of which the lien exists ag is presenlly payable, and the
residue, if any sha]l (subject toa like lien for sums not presently
payable as cxisted upon the shafe before {lie Sale) be paid to the person
entitfed to the share at the date of the sale,

34, Upon any sale nfter forfeiture orfor enforcing a lien pur-
ported exercise of the -powers hereinbefore given, the Board may
appoint some person to exscute 2n instrument of transfer of the share
sold and cause the purchaser’s name to be entered in the Registerin
respect of ‘the share ‘sold, and the puchaser ghall not be bouad lo see
to the regularity of the procecdings, not to the application bf the purchase
moncy and:after bis name has been entered in the Register in respect
to such share the validity of the sale shall not be impeached by any person
and the remedy of any person aggrieved by the sale shall bé in damages
only and against the Company exelusively,

35. Where sny share under the powers in that behalf herein contained
is sold by the Board and the certificate in respect thereof has not been
dejivered up to the Company by the former hojder of such share, the
Board roay issue a new certificate for such share distinguishing it in such
manger a5 it may think ft from the certifiente oot so delivered up,

TRANSFER AND TRANSMISSION

36, The Board muy in their absotute and uncontrolled discretion and
without assigning any teamson therefor decline to register ackoowledge
any transfer of share whether or not jtis fully paid share, Provided ibat
registration of transfer thall not be refused on the greund of the {ransferor
being cither aloric of jointly with any olher perion or persons indebted
to the Company on any account whatsoever excepl a lien on the share.

37. Save as provided in Seclion 108 of the Act, no transfer of
n share shall be registered unless o proper instrument of transfer
duly $tamped and executed by or on behall of the transferor and
by or on behulf of the transferee has beca delivered to the Company
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tegether with the certificats or, if no such ceclificate is in existence, the
Letter of Allotment of the ghare. The instrument of transfer of any share
shall spacify the name, addrers and occupation (if any) of the transferce,
and the transferor shall be deemed to remain the holder of such share until
the name of the teansferee is entered in the Registerin respect thereof.
Each signature to such transfor shall be duly attested by the signature of
one credible witness who shall add hjs address and occupation.

38, Application for the registration ©f the tranafer of a share may
be made eithesr by the transferor or the transferee, provided that, where
such application is made by the transferor, on registration shall in the
case of apartly paid share, be effected unjess the Company gives notice
of thie application to ‘the tramsferee in the manner prescribed by Section
110 of the Act, and subject to the provisions of these Articles the
Company shall, unless objection is made by the traniferse within two
weeks from the date of receipt of the notice, enter in the Register the
trsnslerce in the samc manner and subject to the same conditions as if
the application for registration of the transfer was made by the tranaferee.

39. Every instrument of transfer shall be io prescribed form and in
accordance with the provislons of Section 108 of the Act.

40. No transfer shall be made to a minor or person of unsound
miad,

41. Bvery instruments of teansfer shail be icft at the office for
registration, accompanied by the certificatc of the shate to be trans-
ferred or, if no such cectificate is in existence, by the Leiter or
Allotment of the share and such other evidenee, as the Board may
require to prove the title of the transferor or his right to transfer the
share. Every instrument of transfer which shall be registered shall be
retajnd by the Company, but any instrument of tramsfer which the
Board may refuss to register shall be rcturned to the person deposing
same.

42, If the Board refuss whether in pursuance of Article 36 or
otherwise to register- the transfer of or the transmission by operation
of law of the right to any shave, the Company shall, within two
months from the date on whkich the instrument of trasferer or
tke infimation of such transmission, as the case may Im,u was lodged
with the Company, send to ths transferee and the transfer or to
the person giving intimation of such transmission, ns the case may be
notice of the refusal,

43, No fee shall be charged for tbe regisiration of each transfer, prant
af probate, grant of Jetters of administration, certificate of death or
marriage, power-of-attorney or other jnstrument.

44. The executor or administrator of & daceazed member { not
being one of severa]l joint-holders) shall be the only person feco-
gnised by the Company a3 having any title to the share
regisiered in the name of such member, end, in cas¢ of the dealh
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ofany one or more of the joini-halders of any registered share, the
survivor shafl be the only persons recognised by the Company as baving
any title to or intereat in such share, but nothing hereln containcd shall be
taken to release the cstate of a deceased joint-holder from any liability on
the shace held by him jointly with any other person. Before recognisiog
any eXxscutor or administrator the Board may require himio obtain a
Grant of Probate of Létters of Administration or other legal respresentation
as tlie case may be from a competest Court in India and having effect in
Calculta ¢ Provided nevertheless that in any case where the Board in its
absolute discretion thinks fitit shali be lawful for the Board to dispcase
with the production of Probate or Letters of Administration or such other
Jegal representation upon such terms as to indemnity or otherwise as {he
Board in its absolute discretion, may consider adequate.

45. Auy commitiee or guardian of lunatic or minor member or
any person becoming eatitled to orto transfer 2 share in consequence
of the death or bankruplcy or insolvency of any member upon producing
such evidence thathe sustaing the Character in respect of which he
proposes toact uwder this Article or of his title as the Board thinks
sullizisnt may, with the consent of the Board ( which the Board shall not
bebound to give), be repistered as n member in respect of such share,
or may, subject to the regulationsas to transfer herein before contained,
transfer such share. This Article is hereinafter referred to as **The
Transmission Article”

46, (I) If the person so becoming entitled under the Traasmission
Article shalt elect to be registered as holder of the share, himself he
shall deliver orsend to the Company 2 notice {n writing signed by him
stating that he so elects.

(2) If thepersen aforesaid shall elect to transfer the share, he
shall testi€y his clection by execatiog dn instrumeat of transfer of the share.

(3) AIll the limilations, restrictions and provisions of these
Articles relating to the right- to transfer aud registration of insituments of
transfer as aforesald as if thedeath, lunacy, bankruptey oc insolvency of
the member had not occured and the notice of transler were a transfer
signed by that member.

47. A person sobecoming entitled under the Tramsmission Ariticle
to ashare by reason of the death, lunicy, bankruptcy or insolveney
of the holder sball subject to the provision of Article 78 and of Section
206 of the Act, beentitled to ifhe were the registersd holder of the share.

Provided that the Board may atany time give notice requiring any
such person to ¢lect ejther to bx registered himself or to transfer the shace,
and if the notice is not complied with within ninety days, the Board may
therealter withhold payment of all dividends, boanses or other moneys
payable in respect of the share, until the requirements of the notice have
been complied with,
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INCREASE AND REDUCTION OF CAPITAL

48, The Company iv genera! meecting may from time to time,
increase the capital by the creation of new shares of such amount as may
be decmed expedient.

49. Subject to any speclal rights or privileges for the time being
attached to any share inthe capital of the Compeny thea issued, the
new shares may be issued upon such terms and conditions, and with
such rights and privileges attached thersto as Lhe general meetig resolving
upon the creation therecof, shall direct, and if no direction begiven as
the Board shall determine, and in particular such shares may be issued
with a preferential or qualilied right to dividends andin the distribution
of assests of the Company.

50, Bclore the issue of apynew shares the Company in general
metting may make provisiens as to. allotment and issue of the new
shares, and in particular wmay determine to whom the same shall be
offered in the first instance amd whether at par or ata’ piemivm or
subject ta the provisions of Section 79 of the Act, at a discount; in
default of aoy sugh perovision, or so faras the same shall not extend,
the pew shares may be issued in conformity with the provisions of
Article 5

51. Except so far as otherwise provided by the conditions ofissue
or by these presents, any capital raised by the creation of new shareo
shall be considered part of the. then existing capital of Company and
shall be subject to the provisions berein contained: with relerence to the
payment of dividends, calls and instalments, trapsfer and transmission,
forfeiture, lien, surrender and otherwise.

52. If owing to any inequality in the number of mew shares to
be issued, and the number of shares held by members entitled to have
the offer of such new shares, any difficulty shall arise in the appointment
of such now shares of any of them amouagst the members, such diiculty
shall, In the abience of aay direction inthe cesolution creating the
share of by th: Company in geacwral mes:ting, be determined by the
Board, .

5). The Company may, from time to time, by Special Resolution,
reduce its capital and any Capital Redemption Reserve Account or Share
Premium Accoynt in any maoner and with and subject to any incident
authorised and consent required by law,

ALTERATION OF CAPITAL
54. The Company in general meeting may from time to time—"

(a) coosolidate and divide mil ot any of its share capijtaj into shares
of larger amount than its existing shares ;

(b) sub-divide its existing shares or any of them into shares of
smatler amount than is fixed by the menmorandum so however,
that io the sub divisioun the proporton between the amount
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paid and theamouat, if aoy, uopaid on each reduced share
shall be the same as it was in the cade of the share from which the
required share is derived ;

{c) cancel any®hares which at the date of the passing of the resolution,
have not been taken or agreed to be taken by person and diminlsh
the amount of its share capital by the amount of the shares eo
caneciled.

(d) Convert sny fully paid up shares {uto stock & reconvert any
stock inlo any fully paid up shares of any denominations.

55. The resolution whereby share is sub-divided may determine that,
sz between the holders of the shares resuiting from such sub-division,
one or more of such sbares shall bave some preference or special
advantage as regards dividend, capital, voting, or otherwlse over oras
compared with the athers, or other, subject, nevertheless, to the provisions
of Sections 85, 88 and 106 of the Act.

56. Subject to the provisions of Sections 100 to 105 inclusive of the
Act, the Board may accept [rom any member the sutrender on such items
and gonditions as shall be agteed of all or any of his shares.

" MODIFICATION OF RIGHTS.

57. If at any tirae the shareocapital is divided In different clagses of
shases the rights attached to any class ( ualess otherwise provided by the
terms of issue of the shares of that ¢lass } may, whether or pot the Company
ia being wound up, be varled with the conssnt in writing of the holders
of three-Tourths of the issued shares of that class, or with tho sanction
of a Special Resolution passed at a Separate General Mesting of the
holders of the shares of that clase, To cvery such Separate General
Meeting the provisions of these Articles relating to gensral meetjngs shall
apply, but so that the necessary quornm shall be two persons at least
bolding or teprescoling by proXy one-fifth of the issued shares of the class
but so that if at any adjourned meeling of such holder a quorum as abave
defined is not present, those members who are present shall be a quorum
and thet apy holder of shares of the class present fn person or by proxy
may demand a poll and, on a poll, shall have one vote for snch share of
the cluss of which he is the holder. This Article 1s not by implication
to curtail the power of midification which the Company would have if
this Article weres omitted. The Company shall comply with the provisions
of Section 192 of the Acl s to forwarding a copy of any such apreement
or resojution to the Repistrar,

BORROWING POWERS

58. The Board may, from time to tiwe, atits discrstion, subject to
the provisions of Sections 292, 293 and 370 of the Act, raise or borrow,
cither from the Directors or from e¢lsewhere and secure the payment of
any sum or sums of money for the purpose of the Company.

59. The Bozrd may raisc or sccure the repayment of such sum or
sums in such manner and upon such terms and conditions in all respects
as it thinks fit, and, in particular, by the issue of bonds, perpetual or
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redeemable debenlures or debenture-stock, or.aoy mosigage, or otver
security on the undertaking of the whale or any part of the property

of the Compeany { both présent and fulure ), inciuding its uncalled capitai
for the time being.

60, Any debenturcs, debenture-stock, btonds or other sucurities Ay
be issued at a discount, premium or otherwise .and with any
special privileges, as to redemplion, surrender, drawings, allotment of
shares, appointment of Directors and otberwise. Debentures, debenture~
stock, bonds end other securitics may-be made assignable free from any
equitics between the Company and the person to whom the same may be
issued. '

61. Save as provided in Scction 108 of the Act, no transfer of
debentures shall be registered unless 8 proper instrument of trenfer
duly stamped and exccuted by the transferor and trnsferee has been
delivered to the Company logether with tbe certificate or certificates of
the debentures.

62. If the Board refuses to register the transfer of any debentures
the Company sball, within two meauths from the date on which the
instcument of transfer waslodged with the Company, send to the tranfrree
and to the transferor notice of the refusat.

GENERAL MEETINGS

63. 1o addition to’ sny other meetings, general mestings of ‘the
Company shall be held within such intervals as arc specified in Section 166
(1) of the Act and, subject te the provisions of Section 166 (2) of the Act,
at such times a@nd places as may be determined by the Board. " Bach such
general meeting shall be called an **snonal gencra] meeting” and shall be
specified as such in the notice convening the meeting. All other meetings
of the company shall be called “Extraordinary Genersl Meeting”.

64. The Hoard may whenever they think ft call am Extraordinary
general meeting, and they shall on the requisition cf such number of
members ss they held at the date of the depasit of the requisiticn. not less
than one tenth of such of the paid up Capital of the Company as at that
date carried the right of voting in regard to the matter.to be considered
st the meeting, fosthwith proceed (o enll an extraordinary geners] meeling,
and in the case of such requisition the followiog provisions shalj apply :(—

(1) The requisition shall state the matters for the consideration of
which the mecting is fo be called, shall be signed by the requi-
sitionists and shall be deposited at the office. The requisition
may consist of several documents in like from esach sigoed by
ane or more requisitionists.

(2) Where two or more distinet matters are specified in the requisitions,
the requisition shall be valid only in respect of thiese matlers
in regard tq which the requisition has besn sigued Ly the member
or mecibers hereinbefore specified.

(3) If the Board does nol, within twenty-one days from the date of
deposit of a valid requisition in regacd to any matters, proceed
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duly to calla meeting for the consideration of these matters on a
day not later than forty-five days from the date of deposit, the
requisitionists or such of them as are enabled so to do by virtue
of section 169 (8} (b) of the Act may themselves call the meeting
but any meeting 2o called shall ot be commenced after three
mopths from the dats of depaosit.

(4) Any meeting called under this Article by the requisitionists shall
be called in the same manncr as nearly as possible as that in
which meetings sre to be called by the Board but shall be hefd at
the Offce.

(5) Where two or more persons hold. any shares jointly & requisition
or notice calling a meeting signed by one orsome only of them
shall for the purposes of this Article have the same force and
effect ac if it had becn signed by all of them.

(6) Aay reasonable expenses Incusrred by the requisitionists by
reason of the failurc of the Board duly to call a meeting shalf be
repaid to the requisitionists by the Company and roy sum so
repaid sha)] be retained by the Company out of any sums due or
to become dusfrom the Company out of [ees or other temune-
ration for their services to such of the Directors as are in default.

€5, The Company shall comply with the provisions of Section 128
of the Actasto giving notice of resolutions &nd circulating statements on
the requisition of members.

66. Save asprovided in sub-section (2) of Section 171 of the Act,
not less thaon twenly one days' notice shall be given of every peneral
mesting of the Compeoy. Bvery notice of a meeting shall specify the
place and the day and hour of the meeting and ghall contain a stetemont
of the buginess to be transacted thereat. Where any such business consists
of “*special business” as hercinafter defined there shall be annexed to the
notice a stateraent complying with Section 173 (2) and (3) of the Act,

Notice of every mesting of the company shall be given to every
member of the company, to the Auditors of the company anud to any persons
entitled to a share in conssquence of the death or insolvency of a
member inany manaer hereinafler anthorised for the giving of notice to
such persons.

The accidental ommission to give apy such notice to or the
non-receipt by any member orother person to whom it should be given
shall not iovalidate the proceedings of the meeting.

PROCEEDING AT GENERAL MEETINGS

67. The ordinary business ofan Amnual General Meeting shall be to
receive and consider the Profit and Losa Account, the Balancs Sheet and
the Reports of the Directors and of the Auditors, to clect Directors in the
place of those rctiring by rotation, to appoint Auditors and fix their
remuneration and to declare dividends. All other business transacted at
an Annual General Meeting and all business transacted at any other genern!
meefing shall be decined ag special business,
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68. No business shall be transacted sk aoy gencral meeting unless a
quorum of members is present at the time when the meeting procecds 1o
business. Save as herein otherwise provided five niemberg prosent iy <o n
shal] be quorum,

69. Any act or resolution which, under the provisicos of bLucsc
Articles or of the Act, is permitted or required tc be doee or passed by the
Company in general meeting shail be sufficiently so done or passed ..
effected by an Ordinary Resolution as defined jn Section 189 (1) of the Act
unless cither the Act orthese Articles specifically require such act to be
done ot resolution passed by a Special 'Resolution as defined in Seciion
189 (2) of the Act.

70. The Chairman of the Board shatl be caiitled oo takis T Lot
at every general roceting, I there be no such Chairman, or Jfwe 24
meeting he shall not be present within fiiteen ‘minulce after the tivne
qppointed for holding such meeting, or is unwilling to act, the members
present shall choose amother Ditector as Chairman, and if no Dircctor be
present, orif all the Diectors present decline to iake the chair, then iha
members present shall on a show olfhauds or on a poll i€ propesiy
demanded, elect one of their number, bting a member satitled & vale.
to be Chairman.

71. If within ha!f an hour (rom the fime appoinzed fur (b weeling
a quorum be oot present Lhe meeting if coavened upon such requisition
as aforesaid, shall be dissplved ; but in &muoy other case jt shall sisnd
adjourned to the same day in the next week af the same time and place,
or to such other day and at such time and place as the Board may by aotica
appoint and if at such adjourned meeting & quorum be not present, these
members who ace present and not being less than two shall be 1 quoruuw
and may transact the business for which the meeting wag called.

72. Bvery question submitted to & meeting shall be dectded, in the
first instance by a show ofbands, and in the case of an eguality of vntes,
both on a jshow of hands and on a poll, the Chairman of the meeting shalt
kave a casling vote in addition te the vote to which he may be entiled
as & member.

-
EpY

73. At aoy gencral meeting, unless a poll is ( beforz o tig
declaration of the result of the show of hands) demanded by the Chajrman
of his own motion, or by the peraon or persons specilied tn Section 179 of
the Act, a declaration by the Chaira that the resolution has or Tus not
been carricd, or has not been carricd cither upanimously, or by a
particutar majority, and an eniry to that effectin the book coutaining
the minutes of the proceedings of the Company shall be conclusive svidence
of the faet. without proof of the number or propartion of the votzz cast in
favour of, or against, the resolution.

74. (1) If a poit be demunded as uforesaid it shall bs taken
forthwith on of question & adjournment ¢ zleztionr of 8 Chairmas and
in any other ¢astin such maone: and At sach time wot Bein. st
than forty eight hours from  the time whes the dsriand wes s, ane
at such place as the Chairman of the mecting directs, and, subjcci as
aforesnid, either at once or after an interval or adjourment or otherwise,
aud lse result of the poll shall be deemed to be the decision of the niccting
on the resolution on which the poll was demanded.



{2) The demand of 2 pojl may be wilhdrown at any time.

(3) Where a2 poll is to be iaken the chairman of the meeting
shall appoint two scrutineers, one at least of whom shall be a member
(not being an officer or cmployee of the Company) present at the meeting
provided such a member is avajlable and willing to be appointed, to
scrutinise the votes given on the poll and to repott-to him thercon.

{4) On 3 poll a member entitled to mote than one vote, or
his proxy or other person entitled to vote for him, as may be, need not,
if he votes, us¢ all his votes or cast in the same way all the votes
bhe uses,

{(5) The demand of a poll ghalt not prevent the continuznce of
a meeting for the transacltion of nny business other than the question on
which a poll bas been demanded.

75. (1) The Chairmatt of meeting may adjourn the same from time
to time and from place to place, but no business shal] be transacied at any
ajourned meeing other than the business left unfinished at the meeting
from which the sdjournimment ltook place.

(2) When a meeting is ndjoutned it shall not be necessary to
give any natice of an udjournment or of the business (o be transacted at
an adjourped meeting,.

VOTES OF MEMBERS

76. (1) Save as hereinalter provided, on a show of hands every
member present in person and being a holder of Equity Shates shall have
ouc vote and every person prosent either as a General Proxy ( as debned
in Article 8! on behall of alolder of Eguity Shares, if he is not
entitled to vote in his awn right or, ns 2 duly suthorised representative
of a body corporats, being a holder of Equity Shares, shall have
one vote.

(2) _ Save as hereloafter provided, on a poll the voting rights of
a bolder of Equity Shares shall be as specified in Section 87 of the Act.

{3) Provided thal no company or bady corporule shall vote by
proxy so long as a resoluljon of its boaed of dirediors under the provisions
of Section 187 of the Act isin force and the represeutative named in such
resolution is present at the penera] meeting al which the proxy is
tendered.

77. Where a compasy or a body corporate ( hercinafter called
“member company'”) is a member of the company, a person, duly
appeinted by resolution in accordance with the provisions of Scction 187
of the Act to represent such member company at a mecting of the
Company shall not by recason of such appointment, be deemed to be a
proxy, and the lodging wilh the Company at the Office ar production
st the meeting 2 copy of such resolulion duly signed by one Director of
such member company and by its Managing Apents ¢if any) and
certified by him or (hem as being a truc copy of the resolution shall, on
production &t the meeting, be accepted by the Company as suflicient
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cvidenee of the validity of his appointment, Such a person shal] be entitled
to exercise the same rights and powers, including the right to vole by proay
on behell of the member company which he represents, as that member
company could exercise if it were 1n indvidual member.

78. Any person entitled under the Transmission Article to trapsfer
any shares may vote ot any gencral meeting in respect thereof in 1he same
maoner a8 if he ‘were the registered holder of such shares, provided that
forty-eight hours al least before the time of holding the meeting or
adjourned mecting 8s the case may be, at which he proposes to vots he
shall satisfy the Board of his right to teansfer such shores, unless the
Board shall as previously admitted his right to vote at such meeting in
respect thereof. IF any member be a lunatic, idiot or non compase meantis,
he may vote whether on a show of hands or at & poll by his commiltee,
currator boins _or other lega] curator and such last mentioned persons may
give either voles by proxy.

79. Where there are jeint regisiered holders of any share any one of
such psrsons may vole at any meeting either personally or by proxy in”
respect of such share as if he were solely entitled therto and if more
than one of such jeint holders be present at any meeting cither perSonally
or by proxy, that one of the said persons 5o present whore name stands
first on the Register in respect of auch share alone shall be entitied
to vote in rospect thereof. Several execulors or administrators of a
deceased member in whose nmame any share is registered shall for. the
purposes of this Article be deemed joint holders thereof.

80. On npoll votes may be given either personajly or by proxy,
or, in the case of a body corporate, by a representative duly authorised
as aforesaid.

(1) The iestrument appointing a proxy shail be in writing under
fhe hand of the appointor or of his Attorney duly authorfsed in writting
or if such appointor is a body eorporate be under its common seal or
the haod ofits officer or Attoreney duly autherised., A proxy who is
appomtncd fora specified meeting only shall be calledaSpcctal Proxy.
Any other proxy shall be called a General proxy.

{2) A person may be appointed a proxy though be is not a
member of the Company and every notice convening a meeting of the
Company shall state this and that member entitled to attend and vote at
the meeting is entitled to appoint a proxy to attend and vote instead of him.

82. The instrument eppointing a proxy and the Power of Attorney or
other authority ( if any ) under which itis signéd or a noterially certified
copy of that power of authority, shallbe deposited at theOffice not less
thaa forty-eight hours before the time for holding ths meeting ar which the
persnn named in the instrument purports to vole in respect thereof and in
default the instrument of proxy not be treated as valid,

83. A vole given in accordance with the terms of an instrument
appointing & proxy shail be valid notwithstanding the previous death or
insanity of the principal, or revocation of the instrument, or transfer of the
share in respect of which the vote is given, provided no intimation in writing
of the dcath, insanity, revoentjon or transfer of the sharc shall have bee
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received by the Company at the office before the vote isgiven ; Pro-
vided nevertheless thatthe Cheirman of any meeting shall tbe entitled
to require such evidence as he may in his discretion think fit of the due
execution of an instrument of praxy and that the same has not becn
revoled.

84, No member shall be entitted 10 exercise any voting rights sither
personally or by proxy at auy mecting of the Company in respect of
any shares registered in his name op which any calls or other sums
presently by him have not been paid or in repard to which the Com-
pany, has and has exercised any right of lien.

85. (1) Any objection as to the admission or rejection of a ‘vote,
cither, on a show of bands, or, ona poll made in due time, shall be
referred to the Chairmaa who shall forthwith determine the same, and such
determination made in good [aith shall be final and couclusive.

{2) No objection shall be raised to the qualification of roy
vote except at the meeting or adjourned meeling at which the vote
objected to is given or tendered and every vole not disaliowed at such
meeting shall be valid for all purposes.

: DIRECTORS

86. Until otherwise determined by Special Resolution, the number
of tbe Directors of the Company sball not beless than three nor more
than twelve,

87. Not less than two thirds of the total number of Directors shall
be persons whose period of office is liable to determination by retire-
ment of Directors by rotation.

83. The person hereinafter named shall become and be the First
Director of the Company, that is te say ;—

Mr.  Ajit Knmar Khandefwal
Mr. Sanjeev Kumar Khandeiwal
Mr. Dwarikanath Mishra

89. The Board shall have power, &t any time and from time to time
to appoint any person as a Director as annddition to the Board but
so that the total number of Directors shall not at any time exceed
the maximum gumber fixed by these Articles. Any Director so appo-
ioted shall hold office only until the mext Annual General Meeting of
Company and shall be eligible for re-clection.

20. Unless otherwise determined by (he Comapany in general meet-
ing. a Director shall not be required to hold any qualification shere.

ARTICLE %3 SHOULD BE READ AS BELOW
91. Unless oliterwise determined by the Company in eeneral meet-
ing each Director shall be cnlitled 1o receive out of the Funds of the
Company Tor his services in ntlending meeting of the Board of a Commit-
tec of the Board, a fee not excecding Rs. 250 per meeting of the Board or
1 Committee of the Board attended by him. The Directors shall also be

Restrictions
on voting

Admission or
rejection of
vofes.

Number of
Directors,

Proportion to
retire by
rotation.

First Dircctors.

Power of Board
to add to
its number.

Share quali-
flatlon of
Directors.

Director's [tes
remuncration
and expenses.



Remuoeration
for extsa
service.

Board may act
notwithstanding
vacancy.

Vacation of
Office of
Directors

(20 )

catilled to receive a commission (to be divided between them im such
manner as they may, ltom timeto time, determine and,in default of
determination, equully) not exceeding cone per cent of the net profits of
the Compsny if the Compeny<has:a Managing or whole time Director or
Munager and not sxceeding three per cent of the nat profits of the Company
in any other case. such net profils to be computed in the mapnet referred
to in sub-section (I) of Section 198 of the Act. All other remuneration, if
payable by the Company to each Director, whether in respect of bis services
as a Maaaging Director or a Directoc in the whole or part time employment
of the Company shall be determioed in accordance with and subject to the
provisions of these articlessand of the Act.  1he Directoss shall be entitled
to be paid all fees for filing documents which they may be required
to file under the Act and ghall also be entitled to be paid their reasonable
travelling aud hotel and other cxpenses incurred in comsequence of their
attending at Bousd and Committee meetings or otherwise incurred in
the sxecution of their duties ag Directors.

92. If any Director, being willing, shall be called upon to perform-
extra services or (o make any apecial exertions in going or residing
away from the place of his ordinery residence for any purpose ‘of the
company orin giving special attention to the business of the Company
or as & member of n Committee of the Board then, subject to Section 198
309 and 310 of the Act, the Board may remuunerate the Director so doing
cither by a fixed sum or by a percentage of profits or otherwise and such
remaneration may be either in addition to or in sobstituticn for any other
remunecation to which he may be eatitled. .

93, The continuing Direclors may acl notwithstanding any vacancy
in their body ; but so that if the number falls below the minium above
fixed the Board shall not, cxcept for the purposes of filling vacancies, act
so long ns the number is bellow the minimum.

94. {1) The oflice of a Director shall ipso facto become vacaot if :—

{a} he fails to abtain withia the time specified in sub-section (1) of
Section 270 of the Act, or at any time thercafler ccases to hold
the share qualification, if any necessary [or his appointment : or

(b) he isfound to be of unsound mind by a Courtof competent
jurisdiction : or :

{(c) heapplies to be adjudicated en insolvent: or

(d) heis adjudged an insolvent :or

{c}) he is coavicted bysa Court of any offence involving moral
turpitude and is seatenced in respecr thereof to imprisanment
for not less than six moaths ; or

(f) he fails to pay any caltin respect of shares of the Company
held by him, whether alone er jointly with others, within
six months fram the last date fixed for the payment of the call
unless the Central Government has, by notification in the
ofMcial Gazette, removed the disqualification incucred by such

failure : or
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(g) heabsents himsell from three consocutive meetings of the Board
or [rom all meetings of-the Board for continous period of three
months, whichever i1 the lenger, without obtaining leave of
sbsence from the Doard ; or

th) he {whether by hirmseif or by any person for his benefit or on
his account), or any firm in which he is a partner, or any private
company of which he is a director, accepts a loan, or any
guarantec or securily for aloam, from the Company in contra-
vention of Section 295 of the Act ; or

() beacts in contravention of Section 299 of the Act; or

(i) he becomes disquatified by an order of Court under Section 203
of tho Act ; or

(k) he be removed from office in pursuance of section 284 of
the Act ; or

(1} having been appointed 8 Direclor by virtue of his holding any
oflice or other employment in the Company, e ccases ta hold
such oflice or other cmployment in the Company ; or

(m) by notice in writing to the Company he rcsigns his
office; or

{n) any offise or piace of profit under the Company or any other
subsidiary of the Company is held in contravention of Section
314 of the Act and by operation of that gection he is deemed to
vacate office,

(2) Notwithsltanding any matter or thing in sub-clauses (d),
(¢) and () of clouse (1) the disqualification referred to in thoss snb clauses
shall not take effect ;—

{a) for thirty days from the daie of adjudication, sentence or
order ; of

(b) where an appeal or petition is preferred within the thirty days
aforesaid against the adjudication, semtence or conviction
resulting in the genience, or order until the expity of seven
days from the date on which such appeal or petition s
disposed of ! or

(¢} when within the scven d ys aforesaid, nay further appeal or
petition is preferred in respect of the adjudication, sentence,
conviction or order, and the appeal ot petition, if allowed,
would result in the removal of the dlsqua‘liﬁcntion, untif such
feriher sppeal or petition is diposed of,

95. Any Dircctor or other person referred to in Section 314 of the  Office of
Act may be appointed or hold any ollice or place of profit under the profit.
Company or-any subsidiary of the Company.in accordance with the provi-
sions ef.Section 314 of the Act.
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96. A Drector of this Company may be or become a director of any
other companypromoted by this Company or in which if may be interested
as a member, sharcholder or or otherwise and no such Director shall be
accountable for any benclite received as a Director or member of
suchcompany.

91. Subject to the provisions of Section 297 of the Act neither shall a
Director be disqualified from coatracting with the Company sither as
vendor, purchaser or otherwise for goods, materials or services os for
vaderwriting the subscription of any shares in or debentures of the
Company nor shall any such contract or agreemeot entered ijoto by or
ot behslf of the Company wilth a relatine of such Director, or s firm jn.
which such Director or relative is @ partner or with any other partner in
such firm or with a private company of which such Director is a member
or director, be avoided nor shall apy Director so contracting ar being such
member or so interested be liable to account to the Company for any
profit reslised by any such contract orrangement by reason of such
Director holding office or of the fiduciary relation thereby establighed.

98. Every Director who is in 2ny way, whether dirsctly ar indirectly,
concerned or inlerested in a comtract or arrangement, entered inlo o
to be eatered inta by or on behalf of the Company not being a conttact
or arrangemsol entered into or to be entered into between the Company
and any other company where any of tlic Directors of the Company
or two or more of them together holds or hold not moge than twe
per cent, of the paid up share capital in the other company shall
disclose the aature of his concern or interest ata meceling of the Board
as required by Section 299 of the Aect. A general notice rencwablein
the last month of cach fnancial yeer of the Company, thet a Direclor
is a director or a member of any specified body corporate or isa
member of apy specilied firm and is to be registered as concerned or
interested in any subsequent contracl or srrangement with that body
cotporate or firm shall be sufficient disclosure of concern or interest
io relation to any contracc or arrungement so made and, after such
general notice, it shall not be necessary to give special notice relating
to any particular contract or arrangsment wilh such body corporate or
firm, provided such general nolice is given at a meeting of the Board
or the Director concerned takes reasonablc sieps to secure that it s
brought up and read at the fitst meeting of the Board after it is
given. Every Director shall be bound to pive and from time to time
rencw 8 general notice us aforesaid in respect of all bodies corporate
is a member.

99. No Directer shall, as a Director, take any part {n the discussion
of, or vate oo any contract ot arrengement in which heis in any way,
whether directly or indirectly concerned or interested, por shall his
presence count of the purpose of forming a guorum at the time of
such discussion or vote. This prohibition shall not apply 1o (a) any
contract of indemnity against any Jloss which the Directors, or roy of
them muy suiler by reason of becoming or being surelics ot
a sccurity for the Company; or (b) any contract or arrangement entered
into or o be cnicied into by the Compapy with a public company,
or with a privatc company which his subsidsry of a public company,
in which of the interest of Director consists solely in his being a director
of such company and the tolder of sharcs nol exceeding jn number
or valuc the amount requisite to qualify bhim for appointment as 8
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Director thereof, he having been nominated. as Such director by lbe
Company or in his being a member of the company holding not more than
two peoreeat, of the paid up shate capital of the Company.

ROTATION OF DIRECTORS.

100. At each Annual General Mceting of the Company one-thisd
of such of the Dircctors for the time being a3 are lizble to retire by
rotation, or if their number is not three or multiple of three, then the
number-ncarest to one-third shall retire from office,

101. ‘The Dijrectors to retire by rofation at every Annua] Gencral
Meeting shall be those who have been longest in office sitce their laat
appointment, but as between persons who became Dircctors on the same
day those to retire shall, in default of and subject to any agrecement among
themselves, be determined by lot. ) '

102. Save as permitted by Section 263 of the Acl, every 1esolution of
a genergl meeting for the appointment of a Dircctor shall relatc to one
named individua)l only.

103. The Company at the Anpual Genecra] Meeting at which a
Director retires by rotation in manner aforesaid may fill up the vacated
oflice by appointing the retiring Director ar-some other person thereto.

If the place of the retiring Director is not so filled up and the meeting
has nol expressly resolved naot to fill the vacancy, the mecting shal stand
adjourned tilf the same day in the next week, at the same time snd place, or
if that day is a public boliday, till the next succeeding dsy whicli is not &
public holiday, at the game timeand plsce. If nt the adjourned meeting
alio the place of the retiring Director is not filled up and that meeting alsn
has not expressly resolded not to fill the vacuncy, the retiring Director shal]
be deemed to have been re-appointed at the adjourned meeting unlesa :—

{a) st the meeting or at the previous meeting a resolution for the

re-appointment of such Director has been put to the vate and
lost ;

(&)} fthe retiring Director has by noticein writing addressed to the
Company or tho Boord expressed his unwillingness to the
re-appointed ; or

(c) he is ot qualilied or is disqualified for appoinment ; or
(¢) a resolution, whether special or brdinary, is required for his
appointment or re appointment in virtve of any provisions ofthe

Act; or

(#) the proviso to sub-sestion (2} of Section 263 of the Act is appli-
cable to the case,

104. Thc Company in general mecting may from lime to time ncrease
or reduce the numbcr of Directors within the limits fixed by Artic'e 86.
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103, The Company may, subject to the provisions of Section 254 of the
Act, by ordinary rescintion of which Special Notice has been given,
remave any Director before the expiration of his period of office and may
by osdinacy resolution of which Special Notice has been givey, appoint
another person fn his stead, if the Director so temoved was appointed by the
Company in general meeting or by the Board under Article 106. The person
so. appointed ahall hold office uatil the date up to which bis predecessor
would have held office if he bad not been so removed. If the vacancy
ceeated by the removal of a Direclor under the provisions of this Article is
not so filled by the meeting at which he is temoved the Board may at any
time there-after fill such vacancy under the provisions of Artjcle 106,

106. If any Dircclor zppoinied by the Company in gencral meeting
vacates office as a Direetor before his terms of office will expire In the porma}
course, tho resulting casual vacancy mey be filled up by the Board at a
mecting of the Board, but any person ko spointed shall retain bia office so
long only as the vacaling Director would have retained (he same if no
vacancy had occured. Provided that the Board may not £ill such a vacancy
by appointinsg tnercto any person who has been removed from the office
of Director under Article 105,

107. No person not being a reliring Director shall be eligible for
appointment to the office of Director at any gencral mecting vnless he or
some¢ member intending to propose him has, not less than fourteen days
before the meecting, left at ths Officc o notice in writing under hig band
signifying his candidature for the office of Director or the intention of such
member to proposc him as a candidate for that office as the case may me.
The Company shall inform its members of tbe cavdidature of a person for
the office of Director or the intention of 2 member to propose such person
as a candidate for that office, by serving individua] notices op the members
not less than seven days before the general mecting : provided that it shall
not be necessary for the Company te serve individual noticez upon the
members a5 aloresnid if the Company advestizes such candidature or
intention not less then seven days beforo the general meeting {n at least to
newspepers circulating in the place where the Office is located, of which one
is published in the English langusge and the other in the regional language

of that place.
ALTERNATE DIRBCTORS

108. The Board may appoint any person lo act as alternate director
for a Director duting the letter’s absence for a period of not less than
three months from the Stale in which meelings of the Board are ordinarily
Lield and such appointment shall have effect and such appoiotee, whilst he
holds office as sp alternate director, sball be entitled to potice of meetings
of the Board and to aitend and vote thereat accordingly ; but he shall not
requirc any quelification and shall ipso facto vacate office if and whea the
absent Director retuins to the State in which meetings of the Board arc
ordinarily hetd or the absent Dircetor vacates office ag a Director.

109. The Doard sha]l meet together at Jeast once in every three
nionths for the despaich of business and may adjourn and otherwise
regulate ils meetings and proceedings as it thinks Bt ; provided thatat
least four such meetings shall be held in every year. Nolice in writing of
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every meeting of the Board shajl be given to every Dircctor for the lime
beiog in India, and at his usual address in India to every other Director.
Unless otherwise determined [rom time totime at any time by the
consent of all the Directors for the time being in India, meeting of the
Board shall take place at the Office.

110. A Director may, at sny time, and the Secretary shall upon the
request of 8 Director madc at any time, convene a mecting of the Board,

(L]. The Board shall appointa Chaimzn of its meeting and deter-
mine the period for which he is to hold office. If na such Chaiman js
appointed or if atany meeting of the Board the Chainman be not present
within five minutes afler the time appoiuted for holding the same, the
Directors present shall choose some one of their number to be Chajrman
of such meeting.

112. The quorem for a meeting of the Board shal] be determined from
time {otime in accordance with the provisions of Section 287 of tlie Act.
If a qgoorum shall not be present with in fifteen minutes from the time
appointed for holding a meeting of the Board, it shall be adjourned vntil
auch date snd time as the Chairman of the Board shgll appoint,

3. A mecting of the Board at which a quorum be present sball be
competedt (o exercise alt or any of the authoritics powers and discretions
by or under these Arlicies or the Actfor the time being vested in or
exercisable by the Board.

114, Subject to the provisions of Sections 316, 372 (5) and 386 of
the Act, questions arising et eny meeting shall be decided by 2 majority
of votes, und in case of an equslity of votes, the Chairman shall have a
second or casting vote, )

115. The Board muy, subject to the provision of the Act, ltom time
totime and at amy time, delegate any of its powers to a Committee con-
sisting of such Director or Directors asit thinks fit, and may, {rom time
to time, revoke such delegution. Any Committee go formed shall, in the
exercise of the powers so delegated, conferm (o apy rcgulations that may
from time to lime be imposed upon it by the Board.

116. The meeting and proceedings of any such Committee consisting
of two or more members shull be governed by the provisions herein
contained for regulating the meeting and preceedings of the Board so far
as the samne ace applicable thereto, and are not supersed¢d by eny regulations
made by the Board under the last preceding Article.

117. Acts dane by a person as a Director shali be valid, nolwithstanding
that it may ufterwards be discovered that his appointment was invalid by
reason of any defect or disqualification or had terminated by virtue of any
provisions contained in (he Act or in these Articles. provided that
nathing in this Articles shall be deemed 1o give validity to acts done by a
Dircctor after his appointment has been shown to the Cempany 10 be in-
validor to liave terminated.

I18. Save in those cases where a resolulion is required by Sections
262, 292. 297, 316, 372(5) and 386 of the Act, to be paesed at a meeling of
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the Board, a resolution shall beas valid and, effcctual as ifit had been
passed at 8 meeting of the Board or Commiltec of the Board, as the case
may be, duly called and constituted, if a draft thereof in writing Is circu-
lated, together whh thenecessnry pnpers, if any, to al] the Director, or lo
al] the members of the Commiittee of the Board, asthe cass may be, then
in India (ot being less in number than the quorum fixed for a meeting
of the Board or Commiittee, as the case may be ) and to all other Directors
or members of the Committee at their usual nddress in Indla, and hes been
approved by such of them us are then in India ot by a majority of such of
them as are entitied ta vote on the reselution.

MINUTES

119. {1) The Board shall, in accordance with the pravisions of Section,
193 of tbe Act cause minutes to be kept by making within thirty days of
the every committee of the Board entries thereof in books provided for the
purpose with thejr pages consecutively numbered, cach page of every sueh
book being initinlled ot sipgned and the last page of the record or
proceedings of each meeting in such books beings dated and signed, in the
case of minutes of proceedings of a meeting of the Board or of a
committee thereof, by the Chairman of the said meeting or the Cheiman
of the next suceeding meeting, and inthe case minutes proceedins
of n general mecting, by the Chaifman of the same meeting within the
aforesuid period of thirly days or, in the event of death or inability of
that Chairman within that period, by a Director duly authorised by
the Board for the purpose provided that inno case shallthe minutes
of proceedings of a meeting be attached to any such books as aforessid by
pasting or otherwise.

The Minutes shall contsin parsticulare-—

(a5 of the names of the Directars present at each meeting of
the Boatd and of any Commilttee of the Board and in the
case of each resolution passcd at the meeting the names of
the Directors; ifsay, dissending from or not concurriog in
the resalution ;

(b) of all orders made by the Board and Committces of the
Board ;

(¢} of all appointments of Directors and other officers of the
Company ; and

(d) of all proceedings of general meeting of the Company and
of mectings of the Board and Committees of the Board.

The Minutes of each mecting shall contajn afair and correct
summary of the proceedings thereat,

PROVIDED that no matier need be included in any such Minules
which the Chairman of the meeting, in his absolute discretion, is
of opinion—

(1) is, or could rensonably bc regarded as, defamatory of any
person , or
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{b) is irrelevant Or immalerial to the preceedings ; or
{c) is detrimentel to the interests of the Company

{2) Any such Mioutes of any mecting of the Board or of any
Committce .of the Board or of the Corapany in gencral meeting, if kept in
accordance with the provisions of Section 193 of the Act, shall be evidence
of the matters stated insuch Minutes. The Minute Books of pencral
meetings of the Company shall be kept at the office and shall be open to
iospection by members. duting the bhosraof10 A.M. and 12 Noon cn
such business days as the Act requires them to be open for inspection.

POWERS OF THE BOARD

120. Subject to the provisions of the Act, (ke control of the Cowmpany
shall be vested to the Board ‘who zhall pay all expontes incurred in
promoting and registering the Company end shall be entitled to eXercjse
2]l such powers, snd to do allsuch actsand things as the Company is
antherised to exercise apd do : Provided ¢hat the Board shall notexercise
any power or do any act or thing whichis dircoted or reqoired, whether
by the Act or any other statute or by the Memorandum of the Corapany
or by these Articles or otherwise, to be exercised or done by the Company
in gepera! meetiog. Provided further that in exercising any such power
or doing any such act or thing, the Board shall be subject to the provi=
sions in that behall contaived in the Act or sny other statute orin the
Memorendum of the Company or {n thesc Atticles, or in any regulations
not inconsistent {herewith snd dvly made therennder, including regulation
made by the Company in gemeral meeting, but no regulation made by the
Company in general meeting shall invalidate any prior act of the Board
which would have been valid if ibat reguiation hed not been made.

LOCAL MANAGEMENT

121. Subject to the provision ef the Act, the following regulations
shall have effect :—

(1) The Boatd may, from time (o time, provide for the manpagement
of the affairs of the Company outside ludia {or in any specified
locslity in India) in such maaner as it shall think fiit and the
provision contained in the four next following parsgraphs shall
be without prejudice to the gencral powers conferred by this
paragraph,

{2} The Doard may. from time to lime alany time establish any
Local Direclorater or sgencies for managing ony of the afairs
of the Company outside India, or in any specified Jocality
in India, and may appoint any persoos to be members of such
Local Directorate or any managers or sgents and may fix theis
remuneration and save as provided in Section 292 of the Act,
the Bouard may, from time to time aod at any time, dclegate to
auy person so appointed any of the powers, authorities and
discretions for the time being vested in ithe Board and may
authorised ihe members for the time being of any such Local
Directors or any of them to fill up noy vacancies therein end to
act notwithstanding vacancies ; and any such appoiolment or
delegation may be made on sych terms and subject to such
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terms and subject to such conditions es the Bo. rd may think fit
and the Board may at any time; remove any person so appointed
". and may znnul or vary any such delogation,

(3) The Board may, &t any time and from time to yime, by Power-
of Attorney urnder the seal, 8ppoint any person to be the
Altorneys of the Company for such purposes and with such
powers, authotities and discretions ( mot exceeding those which
may be delegated by the Board under the Aect), and for such
period and subject to wuch conditions ag the Board mey, from
time to time, think fit; a0y such appointment may, if the Bosrd
thicks fit be made in’ favour of the members or any of the
members of any Local Directorate eztablished ag aforesaid, or in
favour of any company or of the members, directors, nominees,
or officers of any company or firm, or in favour of any fluc-
tustiag body of persons whether neminsated directly or indirectly
by the Board; apd aoy such Power of Attorney may contaiu.
such provisions for the protection or convenience of persons:
dealiog with such Attorneys as the Board thinks fit.

(4) Any such delepates or Attorneys a1 aforesajd way be anthorised
by the Board to sub delegate all or 81y of the powers, authorities ,
and discretions for the time being vested in them.

(S) The Company mey exercise the powers conferred by Section 50
of the Act with regard to having an Official Seal for use abroad,
and such powess shall be vested in the Board; and the Compsny
may cause to be kept innpy Statsor counlry outside India, as
may be permitted by the Act, & Foreign Regicter of Members
or dobenturs holders resident in sny such State or country and
the Board may, from time to time, make such regulations asjt’
may think fi¢ respecting the keeping of any such Foreign Register
such regulations not being incosistent with the provisions of
Sections 157 and 158 of the Act; and the Board may from time
o time, make such provisions as it may thiok fit relsting
thereto and may comply with the requiremets of any loeal jaw
and shali, in sny case, comply with the provisions ofgection 157
and 158 of the act.

MANAGING DIRECTORS

122. Subject to the provitions of Scetions 316 and 317 of the Act,
the Board may, from timeto time appoint one or more Directors to be
Managing Director or Minaging Directors of the Compeny, cither for a
fixed term or without any limitation as to the period for whtch he is or
they are to hold such such office, and may, from time to ( subject to the
provisions of any contract between him or them snd the Company ),
remove ot dismiss him from offce and appoint aoolber or others in his
place or their places.

123, Sublect to the provisions of Section 255 of the Act, a Managing
Director shall not, while he coatinues to hold that office, be subject to
retirement by rotation, and he shall not be reckoned as a Director for the
rurpose of determining the rotation of retirement.of Director or in fixing
the number of Directors to relire, but ( subject o the provisions of any
contract between him and the Company ) he shall be subject to the seme
provisions as lo resignation and removal ag the other Directors, and he
shall ipso focto and immediately, cease to be Manasging Director if he
ceases to hold the office of Diector from any cause,
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124. Il at any time the total number of Mapaging Directors is more
thaa one third of the total number of Direclors, the Managing Directors
who shall- nof retire shall determined by and in accordance with their
raspactive seniorities. For the purpose of this Article the senjorities of the
Munnging Directors shall be determined by the dates of their respective
sppointments as Managing Directors by tho Board,

125, Subject to the provision of Sections 309, 310 and 311 of the Act
a Managiag Director shall, in addition to the remuneration payable to him
as a Director of the Company under these Article, receive such additional
remunecation as may from time te time be sanctioned by the Company.

126. Subject to tke provisions of the Act, in particular to the prohibi
tions and restrictions contained in Section 292 thervof. the Board may,
from time to [time, entrust to and confer upon a Managing Director for
the time being such on the powers exercisable under these presents by the
Board as it may thiok fit and may confer such powers for such time, and
to be exercised for such objects and purposss, pud upon such terms and
conditions, and with such restrictions as it thinks fit ; and the Board may
coofer such Jpowers, either collaterally with, or to the exclusion of, and
in substitution for all or any of the powers of the Board in that bebalf;
and may, (rom time to time, revoke, withdmw, alter or vary allor aoy
of such powers.

THE SEAL

127. The Board shall provide for the sale custody of the Seal and
the Seal shall nover be used except by the authority previously given of the
Board or acommittce of the Board authorised by the Board in that behalf
and, save. as psovided io Article 13 {1) hereof, and two Directors ot one
Director aod the Secretaty or one Director and such other person as the
Baard may appoiat shall giin every instrumeat to which the Seal is affixed.
Provided nevertheless, that any instrument bearing the Scal of the Company
and issued for valuable consideration shall be binding on the Company
notwithstnding any irregutarity touching the autbority of the Board to
issuc the same. : _ '

ANNUAL RETURNS

128. The Company shall comply with the provisions of Scctions 159
and 161 of the Act as to the making of Anaual Returns.

120. The Board may, from time to time before reccmmending any
dividend set apart any such portion of the profitsof the Company as

it thinks it as Reserve 1o meet contingencies or for the figuidation of

any debentures, debtsor other, liabities of the Company, equalisation
of dividends, for repairing improving or mainlgining any of the property
the Compsoy and for such other purpose of the Company as the Board
in its absolute disceetion thinks couducive to the interests of the
Company ; and may, subject: to the provisions of Section 372 of the Act,
jnvest the several sums so set gside upon such lpvestments { ather than
sharcs of the Company) as they ‘msy thiok fit, and from fime to time
deal with and vary such inwvestments sad dispose of all or apy part
thereof for the benefit of the Company, and may divide the Reserves
into such special fundsasit thinks fit, with full power.to employ the
Reserves or sny parts thercof in the business jof the Company, and that
without being bound to keep the the same separate from the other assets.
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130. All moneys carried to the Reservgs sball novertheless remain
and be profits of the Company opplicable, subject to due provisions
being mede for actusl loss or depreciation, for the payment of dividends
and such moncys and all the otber moneys of the Company not immediately
required for the purposes of the Company may, subject to the provisions
of Sections 37¢ and 372 of the Act, be invested by the Board in or upon
such investment of securities as it may select or may select or may be used
as working capital or may be kept at any Bank on depoesit or otherwise as
the Board may, from time to, time, think proper. -

CAPITALISATION RESERVES

13}. Any pgencral meeliog mey upos the recommendation of the
Board resolve that any moneys. investments, or other assests forming
part of tha undivided profits of the Company stending to the credit of
the Reserves or nny Capital Redemption Reserve Account, orip the
hands of the Company 8ad available for dividend or reprasenting premiums
received on the issue of shares und standing to the credit of the Share
Premium Account be capitalised and distributed amongst such of the
ghareholders as would be entitled to receive the same if distributed by
way of dividend and in the same proportions on the footing that they
become entillcd thereto as capita] and that ail or any parl of such cupilalized
fund be applied on behalf of such shareholders in paying up in full any
unissued shares, debentures or debenture-stock of the Compeny which
shall be distributed =accordiogly or towards payment of the wuncajled
liabilily onapy issued shares, aad that such distribution or payment shall
be accepted by such sharchalders in full satisGeation of their. intetest in
the said capitalised sum. Provided thatany sum standing tothe credit
of a Share Premium Account or a Capitai Redemptior Rescrve Account
may, forthe purpose of this Article, only beapplicd in the paying up
unissued shares to beissued to members of the Company as fully paid
bonus shares.

132, A pgeneral meeling mey resolve that any surplus money arizing
from the realisation of any capitd] assets of the Company or any invest-
ments representing the same, orany other undistributed smong the
members on the footing ikat they receive the same as capital.

133. For the purpose of piving effect to any resolution under the twa
last preceding Articles the Board may settie any difficulty which may arise
in regard to the distribution ssit thinks expedient and io particular may
jssus [fractional certificates, and may fix the velue for distribution of
any specific assets, and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest- such cash or specific assets in troslees
upon such trusts for the persons eatitled to the dividend or capitalised fund
as may seem expedient to the Board. Where requisite & proper contract
shall be filed in accordance with Section 75 of the Act, and the Bozard may
appoint any person to sign such contract on behalf of the persons entitled to
the dividend ox capitalised fund, and such eppointment shall be eflective.

DIVIDENDS

134, Subject to the rights of members cntitled to shares ( if any }
with prefcrential or special rights attached thercto, the profits of the
Compapy which it shall from ftime (o tims be determpined o divide in
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respect of any year ot other perjod shall be applicd in the payment of a
dividend on the Bquity Shares of the Company but so that a partly paid
up share shallonly entitle the holder with- respect thercof to such 8
proportion of the distribution wpon a fully paid vp share 23 the amount
paid thercon bears to the nominal amount of such share and sothat
where capital paid up in advaunce of calis upon. the footing that the stame
shall carry interest, such capital shell oot rank for dividends or confera
right to participate i proiits.

135, The Company In general meeting may declare a dividend to be
paid to the members according to their rights and intersts in the profits
and may, subject to the pravisions ol Section 207 of the Act; fix the time for
payment.

136, No farger dividend shail be declared than is recommended by the
Board but the Company in general mecting may declare a smaller dividend

137. Suject to the provisions of Section 205 of the Act no dividend
shall be payable exceptout of the profits of the Company or of moneys
provided by the Ceutral Ora State Goversment for the payment of the
dividend in pursuance of any guarantee given by such Government and no
dividend shall carry interest against the Company.

138. The declaration of the Board us to the amount of the net profits
of the Company shall be conciusive.

139. The Board may [rom tiwe to time, pay to the msmbers such
interim dividends as appear to the Board to be justified by the profis of

the Company.

140. The Board may deduct (rom any dividend payable to any member
all sums of moaney, if any, presently payable by him to the Company on
account of calls oF otherwise in relation 1o the shares of the Company.

141. Any general mecting declaring u dividend may make a callon
the members of such smount as the meeting fixes but so that the call
oo sach member shall not exceed the dividend payable to him, and so that
the call be made payable at the sane time as the dividend and the dividend
may be sct off against the call.

142, No dividend sholl be payable except in cash ; Provided that
nothing in the foregoing shall be deemed Lo prohibit the capitalisation of
profits or reserves of the Company for the purpose of issuing fully paid up
bonus shares or paying up sny amoust for the time being wopaid on the
shaves held by the members of the Company.

143. A transfer of shares shall not pass the rights to any dividend
declred thereon before Lhe registration of the irapsfer by the Company.

144, The Company may pay Interest on cepital raized for the con-
struction of works or buildings when and so far as it shall beauthorisd to
do by Section 208 of the Act.

145. No dividend shall be paid in respect of any share except to the
registered holder of such shaze or to his order ox 1o his bankers but nothing
contsined in this Article shall be deemed to reyuire the bankers of a
registred sharcholder to make a scparate application o the Company for the
paymeant of the dividend, Nothing in this Article shall be decmed to aflect
in opy manner the operation of Articls 143,
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146, Any one of several persons Who gre registered ms the joint-
holders of any share may give effectusl receipts for all dividends, bonuses
and other payments in respecct of such share.

147. Notice of any:dividend; whether: interim or otherwise, sball be
given to the persons-entitled to shiare therein in the manaer hereinafter
provided.

148. Unless otherwise directed in accordance with Section 206 of
the Act, atty dividend, interest or other monies payable in cash in respect
of & share may be paid by cheque or warrant sent through the post to the
registered address of the holder or in thecase of joint bholders to the
registered address of that one of the joint holders who is the first named
in the Register in respect of the joint holding or to such person and such
address as the holder or joint holders, as the case may be, may direct, and
every cheque ot warrant so scat shall be made payable to the order of the
person to whom it is sent.

149. Apy dividend wunclaimed for one year after having been
declated may be iovesled or otherwise made use of by the Board for the
pencfit of the.Company until claimed and any dividend uaclaimed till the
claim thereto becomes barred by law may be forfeited by the Board for
the benefit of the Company, but the Board may anpul the forfeiture
wherever it may think propet.

BOOKS AND DOCUMENTS

150. The Board shall couse to be kept in sccordance with Section 200
of the Act proper books of account with respect tn :—

(a) alf sums of moncy received snd expended by the Comhany
and (he matters in respect of which the reccipt and expenditure
takes place ;

(b} allsales and purchases of goods by the Company ;

(&) aay other pnrti]:ulau as may be required by Section 209 of
the Act.

151, The I'J;:mks af sccount skall be kept at the Offce or at such othes
place in India as the Board may decide,

152. (1} The books of account shall be open to inspection by any
Dicector during business hours.

(2) Subject to the provisions of Section 209 of the Act the books
of account shall elso be open to inspection by the Registrar or by any officer
of Government, suthorised by the Central Goverament In this behalfl.

(3) The Board shall, from time to time, determine whether and
to what extent, and at what times and place, and under what conditions
or regulations the books of account aad books sund docyments of the
Company, other than those referred {o in Articles 119 {2 and 178 or roy of
them shall be open to the fuspection of the members not being Dircctors and
no members ( not being @ Dircctor) shall have any right of inspecting any



( 33 )

books of account o book or document of the Company except as conferred
by luw ar authorised by the Board or by the Company in general meeting.

153. The books of account of the Company together with the voucher
relevant to any entry in such books ¢f account shall be preserved in good
order for 2 period of not Jess than eight years, from the date of incorporation
of the Company, and sfter the said period of eight years, the books of
sccount of the Compaeny together with vouchers relevaot to any entry in
such books of account rejating to a period of not lesa than eight years
immediatly' preceding the current year shall be pre served in good order.

BALANCE SHEET AND ACCOUNTS

154, - At every Annual General Meeting the Board shall lay before the
Company ‘& Balance Sheet and Profit and Loss Account made up in accor-
dance With the provisions of Scction 210 of tha Act and such Balance Sheet
and Profit and Loss Account sha!l comply with the requirements of sections
210, 211, 212, 215 and 216 and of Schedule VI to the Act so lar g3 they are
applicable to the Cowpany but, save as aforesaid, the Board shall not be
bound to disclose greater details of the result or extent of tbe trading and
transaction of the Company than it may deem expedient.

155. ‘There shall be attached to every Dalance Sheet laid before the
Compaay a report by the Board complying witl Seclion 217 of the Act.

156, A copy of every Balance Sheet (including the Profit and Loss
Account, the Auditors’ Report and every document required by law to be
annexed or attached to the Balanice Sheet) shall, as provided by Section 219
of the Act, not less than twentyone days before the meeting be sent to every
cuch member, debenture-bolder, trustee and other person to whom the
same is required to be sent by the said Sectlon.

157. The Company shail cornply with’ Seetion 220 of the Actasto
filing copies of the Balance Sheet and Profit and Loss Accouat and docu-
menls required to be annexed or attached thereto with the Registrar.

AUDIT

158. Once at least in _e\fi;y year the books of account of the Cempany
shall be examined by one of more Audijtor or Auditors.

159. The First Auditor of Auditors of the Company shall be
appointed by the Board within gne month after the date of registration of
{he Company snd the Auditor or Auditors so appointed shall hold office
unlil the conclusion of the Grst Annual General Meeting of the Company.

160. The Company shall at cach Annual General Meeting appoint an
Auditor or Auditors to hold office from the conclusion of that meeting
antil the conclusion of the next Annual General Meeting and shall, wilhin
ceven days of (he appointment, give intimation thereol lo every Auditer so
appointed unless he is or they arc a retiring Auditor or Auditors. The
appointment, remuneration, right and duties of the Auditor or Audilors
<hall be regulated by Sections 224 to 227 of the Act.

{61. Where the Compaoy has a branch oftice the provisions ol Section
228 of the Act shall apply.
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162. All notices of, and other comarunications selating to .ny general
meeting of the Company whick any member of the Company is entitled to
have sent to. him shal] alao be forwarded to the Auditor of the Company ;
and the Auditor shail be entitled (¢ attend any genceral meeting and to be
heard at any general meeling which he attends on any part of the business
which concerns him as Auditor.

163. The Auditors’ Report {including the Auditors’ separate, special
or supplentary report, if any) shall be sead before the Company jn genesal
meeting and shall bo open to inspection by ey member of the Company.

164. Every Balance Sheet and Profit and Loss Account of the Company
whepn audited sod adopted by the Company in general meeting shali be
conclusive except -as regards sny error discovered theirin within threo
months. next after the adoption thereof. Whenever any such ertor fs
disoovered within that period the account shall forthwith be corrected and
thepceforth shall be coaclusive subject to the approval of the Company in
general meeting.

SERVICE OF NOTICES AND DOCUMENTS

165. (1) A nolice or ather document may be given by the Company
to any member cither personally or by sending it by post to him to his
registered address or {if he has no registered address in India) to the
address, if any, within India supplied by him to the Cornpany for the
giving of aotices to bim.

(2) Where a notice or other document is seat by post —

(@) service thereof shall be deemed 1o be cflected by
propetly addressing, pre-paying and posting a8 letter
containing the notice or document, provided that wherc
a member has intimated to the Company in advance that
notices or documents should be sent to him under a
certificate of posting or by registered post with or
without acknowjedgement due and has deposited with
the Company asufficient sum to defray the expenses of
doing so, service of the notice or document shali not
be deemed to be eHected unless it is sent in the manner
intimated by the member ; and

(b) such sérvice shall be deemed to have been effected—

{/) in the case of a notice of a weeting at the expiration
- of forty-cight bours after the letter containing the
same is posted, and

(/) in any other case, at the time al which the lellec
would be delivered in the ordinary coursse of post.

166. A natice or other document adverstised in & newspaper circulating
in the neighbourbood of the Oflice shall be deemed to be duly served on the
day on which the advertisement appeass oo cvery member of the Company
who has no registered address in India and has not supplied to the Company
an address within India For the giving of notices to him. Any member who
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has no registesed address in India, shall, il so required to da by the
Company, supply the Compsany with an address in India for the giving of
notice to him.

167. A notice or other document may be scrved by the Company on
the jaint holders ol a share by giving the notice to the jojnt-holder named
first int the Register in tespect of the share.

168. A potice ar other documept may be served by the Compapy on the
persons eptitled to a share in consquence of the death or insolvency of a
member by sending it through the post in 2 prepaid letter addressed to them
by pame or by the title of representatives of the deceaged, or assignee of the
insolventor by any like descriplicn, at the addrcsscs in Indie supplied for the
purpose by the persons ciaiming to be so entitled, or until such an addresscs
has been so supplied, by giving the notice in any manner in which the same
might have been given if the death or insclvency bad not accured.

169, Any notice required to be given by the Company to the members
or any of them snd not expressly provided for by these Articles or by the
Act shall be suficiently given by advertisement.

170. Any notice required to be or which may be given by adveriisc-
ment shall be advertised once in one or more newspepers circulating in the
ncighourhood of the office.

17t. Any potice given by advertisement shall ba. deemed to have been
given on the day on which the advertisement shell first appear.

172. Bvery person who by operation of law transfer or other means
whatsoever shall bebcoms entitied to wny sharc zhall be bound by every
notice in respect of such sharc which previously to his name sod address
being cntered on the Registes shal) have been duly given to the person
from whom he desives hix title to such share.

173. Subject to the provisions of Article 168 any notice or document
delivered or sent by post to or Jeft at the registered address of any member
in pursuance of these Articles shall, notwithstanding such member be then
decepsed nnd whether or not the Company have notice of his decense, be
deemed to linve been duly served in respect of any registered shore, whether
held solely or jointly with other persons by such member until some other
person be registered in his stend a8 the holder or joint-holdets thereof and
such service shall for all purposes of these presents be deemed a sufficient
service of such notice or document on his heirs, executors or administrators
and all persons, if any, joiotly interested with him ju any such share.

174. Subject to the provisions of Sections 497 and 509 of the Act, in
the cvent of 4 winding-up of tbe Company, every member of the Company
who is not for the time being in Calcutta shall be bound, within eight
weeks after the passing of an effective resolution to wind up the Company
voluntarily or the making of an order for the winding-uvp of the Company.
to -serve notice in writing on the.Company appointingsome houscholder
residing In the neighbourhood of the Office upon whom all summons,
notices, processes, orders and judgements inrelation to or under the winding-
up of the Company may be served, and. in default of 1ok mowsinuiics, e
Liquidatar of the Company shall be ot jiberty, an behalf of such member. 10
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appoint some such person, and service upon any such appointee whether
appointed by the member or the Liquidator shail be deemed to be good
personal service on such member for all purposes, and where the Liquidator
makes any such appointment he shall, with all convenient speed, give notice
thercof to such member by advertisement in some daily. -‘newspaper circulat-~
ing in the ncighbourhood of the Office or by s registered letler sent by post
and addressed to such merober at bis address as registered in the Register
end zoch notice shall be deemed to be served on the day on which the
sdvertisement appeats or the lettet would be delivered in the rdinary
course of the post, The 'provisions of this Article shall not prejudice the
right of the qumdator of the Company to serve any notice ot other docu-
ment in any other manner prescribed by these Articles.

KEEPING OF REGITERS AND INSPECTION

chistcrs.cl?-. 175. The Company sball duly keep and maintaln at the Office jn
to be maintaived 000 dance with the requirements of the Act in that behalf, the following
by Company. Registers :—

(1) A Register of Investments oot held by the Company in its awn
pame pursuant to Section 49(7) of the Act.

(2) A Register of Charges pursuant to Section 143 of the Act.

(3) A Register of Members pursuant to Section 150 :ind. Whenever
the Company bas more than 50 members, unless such Register of
Membera is in a form which itself constitutes an index of members
pursuant to Section 151 of the Act.

(4) A Register of Rencwed and Duplicate Certificates Pursuant to
Rule ‘7(2}) of The Companics (Issue of Share chtiﬁstest) Rules,
1960, or any statutory modification or re-enactment thereof.

(5) A Register of Dcbenture-holders pursuant to Section 152 and,
whenever the Company hes woze than 50 Debeature-holders,
unless such Register of Debenture-holders itself constitytes an
index, an index of Debenture-holders purauanl to Section 152(2)
of the Act,

.(6) A Register of Contracis purseant to Section 301 of the Act.

(7) A Register of Directors, Managing Afents, Secretaries and
Treasuresrs, Manager, Managing Director and Secretary pu rsvant
to Section 303 of the Act.

(8) A Register of Directors’ Sharehelding pursuant to Section 397
of the Aclt.

(%) A Register of Loans, elc, made by the Company pursuant to
Scction 370 of the Act.

(10) A Register of Investments made by the Company in shares aod
dcbentures of bodias corporate in the same group pursuaet to
Section 372 of the Act.

Supply of 176, The Company sball comply with the provisions of Scction 39, 118,
copics of 163, 192, 196, 219, 301, 302, 304, 307, 362, 370 and 372 of the Act as to ths

Registers, etc.
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supplying of copies of the Registers, deeds, documents, knslruments, relurns,
certificates and books therein mentioned to the persons therein specified
when so required by such persoss, on payment of the charges, if aoy,
prescribed by the said Seclions.

177. Where under aby provision of the Act any person, whetber
a member of the Company or not, isentitled to inspect any register,
return certificate deed, instrument or document requird to be kept or main-
tained by the Company, the person so entitled to inspection shall be
permitted to inspect the same during the hoursof 10 A, M. and 12 Noop
on such business days as the Act reguires {hem to be open for inspection.

178. The Company may after giving not less then seven days previous
gotice by adverlisement in some newspapers Circulating in the district in
which the Office is situated, close the Register of Members or the
Repister of Debenture holders, as the case may be, for any peried or
periods mnot excceding in the aggregate forty-Gve days ineach year but
not exceeding thirty days at any oune time.

RECONSTRUCTION

i79. On any sale of the undertoking of the Company the Board
ot the Liquidators op & winding up may, if aulhorised by a Specini
Resolution, accept fully paid or parlly paid up shares, debentures or
securitics ofany other company. whether incorporated in India ornot
cither then existing or to be formed for the purchase in whole or in part
of the property of the Company sod the Board (ifthe profit of the
Company permit } or the Liquidators ( in 2 winding up ) may distribute
shares or securitics or soy othes property of the Company amongst lhe
members without realisation or vest the same in trustees for them, and
any Special Resoiution may provide for the distribution or appropriation
of the cash, shares or other sccurities. benefit or property, otherwise than in
accordance with the strict legal rights of the members or conlributorica of
the Company, aod for the valuation of any such securilies of property at
such price and in such manner as the mecting may approve and all holders
of shares shall be bourd to accept and shall be bound by any valuation or
distribution 1o authorised and waive all rights in reiation thereto save only
in case the Company is proposed to be or isin the course of being would
up, such statutory rights (ifanmy) under Section 494 of the Act as are
incepabie of being varied or excluded by these Articles.

SECRECY

180. Every Direclor Secretary, Trustec for the Company, its members
or debenture holders, member of 3 commillee, officer, servant, agent,
accountant, of olher person cmployed in or nbout the business of the
Company shall, if so required by the Board before enlering upon his duties,
sign a declaration pledging himscll to observe a strict secrecy respectiog all
transoctions of the Company with its cuslomwers and the state of accounts
with individuals and in matters relating thereto, and shall by such declarn-
tion pledge himself not to reveal any of the matters which may come to his
knowltedpe in the discharge of his duties except when required o to do by
the Board or by any general meeting or bya Court of law and except so
as may be necessary in order to comyiy with any of the provisions ip these
Articles contained.
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181. No member or other person ( notbeinga Dicector) shall be
entitled lo enter upon the property of the Company or to jnspecl or cxamine
the premises or proparties of the Company withont the permission of the
Board or, subject to Article 155, to require discovery of or any informalion
respecting 2uy detail of the treding of the Company or any matter which is
or may be in the naturc of a trade secret mystery of trade, of secret process
or of any mitter whatsoever which may 'relate to the conduct of the
business of the Co npiny and which in the opinion of the Board it will be
incxpedient.in the interest of the Company to communicate.

WINDING-UP

182. If the Company shall bs wound up and the assets available [or
distribution among the members a3 such shall be insuflicicat lo repay the
whole of the paid up capital such sssets shall be distributed [so that as
pearly as may be iosses shall be borae by the members in proportion
to the capital paidup or which ought to have been paid up at the com-
mencement of the winding up on the shares held by them respectively.
And if in awindiog up the assets avallable {or «distribution among the
members shall be more than suficient to repay the whole of the capital paid
up at the commeacement of the winding up the excess shall be distributed
amongst the membets in propostion to the capital at the commencement of
the winding up paid up or which ought to have been paid up on the shares
heid by them respectively. But this Article is to be witbout prejudice to the
rights of the Irolders of shares issued upon special terms and conditions.

183. 1f the Company shall be wound up, whether voluntarily or
otherwise, the liquidators may, with the sanction of & Specia] Resolution,
divide among the contributories, in specie or kind, any part of the asscts of
the Company and may, With the like sanction, vest any part of the assets
of the Company in Trustces upon such trusts for the bepeBt of the
contributories of any of them, asthe liquidators, with the like sanction,
shall think fit.

INDEMNITY

184. BEvery Director, Secretary or officer of the Corapany of any
person (whzther'an offizer of the Compsny vt 60t) cuployed by the
Company and say person appointed Auditor shall be indemnificd out of
the fuads of the Company against all Hability ineurred by him at such
Ditector, Sccretary, officer, employec of Auditar in defending auy pro-
ceedings, whether civil or crimioalin which judgement is given in his
favour, of in which he is acquitted in coansction with any application
under Section 633 of the Act in which relief is granted to him by the Coutt.

-
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We, the several persons, whose names sddresses aod dear:riptmns are subscnhéd

bslow, arz desirous of being formed into s Company in purseance of these Articles of
Associstion, and we respectively agree to take the number of sbares in the Capital of

the Compauny set opposite to our respective names—

Names, Addresses, Descriptions and r;?,;?;}?{g;::{ Nome, Address,
Occupations of Subscribers. by each Oceupation & Description
Spbscriber of Witness
BR1UJNATH KHANDELWAL
Sio Late Basant Lol Khanedewal (00
13, India Exchange Place, Equity
Calcatta-F30 001
Stock & Share Broker
RADHEY SHYAM KHANDELWAL
S/o Late Busant Lal Khandelwal ‘”9
13, India Bxchange Place, Cquity
Calentta~-700 001
AT KUMAR KHANDELWAL
S{o Sri Radhey Shyvam Xhandehval 100
1I-A, Palm Avenue, Equity
Caleulta-700 019
Financial Consultant
GIRISH S. MEHTA < .
Sfo Sri Shantilal R. Mehta i G. ®
» O
19, Makendrta Road, Equity @ o
Calcutta-700 025 uf 2
Business a., ﬁ A
. XQ2g
KAMAL KISHORE MALL G- S
S/c¢ Sri Sundar Lal Mal 100 EBuGE
12, Shakespeare Sarani, Bquity » f 8 g :..:9
Calcutta-700 071 g5 AME
Business S E?z. :._f. -
BRIJLAL PHUMBHRA
Sjo 8ri P, L. Pbumbhra 100
56, Burtolle Street, Equity
Calenttn-700 007
SANJEEY KUMAR KHANDELWAL
$/o Sri Radhey Shyam Kirandelwal
. 100
13, India Exchapgs Place, Equity
Caleulta-700-001
Business
700
TOTAL Equjly Shares

| BNK Capital Markets Ltd.
Datsd 10th Aprit, 1085 I\-)"C“: -\\,cﬂ,q

Company Secretary

For Quest Capital Markegs Limited
o

Company Secretar
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