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THE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
BHARAT BHUSHAN FINANCE & COMMODITY
BROKERS LIMITED

The name of the Company is BHARAT BHUSHAN FINANCE & COMMODNTY BROKERS
LIMITED

The Registered (ffice of the Company will be situated in the Union Territory of Delhs.
The objeets for which the Company i estahlished are !

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

. Tocarry on husingss as share and stock brokers, finance brokers, underwriters, sab-
underwriters, agents and brokers for taking hold, dealing in converting stocks shares
and securities of all kinds, brokers for units of Unil Trust of India, broker for
debentures, bonds. Government securities, National Savings certificates, small savings
scheme and generally for securities of all kinds and 1o carry on the business in India
or abroad.

2 To carry on the business of merchant banking in all its aspects, fo acl as managers
to 1ssues and offers, whether by way of public offer or otherwise of sharcs, stocks,
debentures, bonds, units, panicipation certificates, deposit certificates, notes, bill,
warrants or any other nstrument whether or not mransferable or negoliable, commercial
or other paper or other paper or scripts (hereinafier collectively referred to as the
“secnrities™), o act as agents of and or dealers in the securities in the course of
merchant banking business, to act as discount house for any of the securities, o act
as financial consultants, advisers and counsellors in investment and capital markets.
to underwrite, sub-underwrite or to provide stand-by or procurement arrangements,
o issue guarantees or 1o give any other commitments for subscribing or agresing to
sibscribe or procure or agree (o procure subscription for the securities to manage
portfolio investments, o provide financial and investment assistance  for the
purposes herein, o act as an issue house, registrars to issue, transfer agents, for the
securities. to mange and administer computer centres and clearing houses for the
securitics Wy form syndicates of consortia of mangers, agents and purchasers for or
of any of the securities, to act as brokers, dealers, and agents of o in connection with
the securities, bullions and precious metals, to syndicatle any financial arrangements
whether in domesne market or in international market and whether by way of loans,
guarantees, exporl and vard credits: o undertake the work of factoring of bills and
other commercial papers and to arrange andfor co-ordinate documentation and
negotiation in this regard,

3, To act as administrators or managers of any investment pust or funds (other than
mutual fund and arowth [und), income or capital funds, taxable or tax exempt funds,
provident, pension gratuity and superannuation funds, charitable Tunds, anil tusts,
or consortium, o act 45 trustees for bondholders, debenture holders and for other
purposes herein.

4. The act as sponsor and trustee of mutual fund or growth fund.
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To carry on the business of trading in agriculeral products, metals including precions
metals, precious stones, diamonds, petrolenm and encrzy producis and all other
commaodities and securities, in-spot markets and in futures and all kinds of denvatives
of all the above commaodities and securdiices,

To carry on business as brokers, sub brokers market makers, arbitrageurs, investors
andfor hedgers in agricultural products, metals including precious metals, precious
stones, digmonds, perrolewm and energy products and all other commodities and
securities, in spot tnarkets and in fwtures and all kinds of derivatives of all the abave
commoedities and secuzities permitted under the laws of India

To become members and participale in trading, settlement and other activities of
commodity exchange/s (Including National Commadity & Derivatives Exchanges Lid.)
facititating, for itself or for clients, trades and clearing/settlement of trades in spots,
in futures and in derivatives of all the ahove commaodities permitied under the laws
of Tnglia,

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTSARE :

.

=

To take part in the management, ty manage and 21 as consuliants and advisers to the
business of other share and stock brokers on fees. commission or such other basis
ar o enler Inte partnership joint ventune agrecment for sharing profit co-operation with
themm,

To negotiate loans, equity panicipation, cash credits and other financial facilines from
banks, financial institutions and others in connection with the main objects of the
COMPARY.

To form, promote, subsidise and assist Companies and partnerships, to promole and
BEGUIFS any concern as runmng business or otherwise or purchase any part of the
azsets of any concern or any Company or any interest or share thereof and to pay
fon the same including its goodwill either in cashfor by issue of shares or otherwise
and imyest the moneys of the Company for the said purposes.

To guarantee or become liable for payment of money or for performance of any
abligalion or undertaking or to undertake and execote any rust and senerally to
lransact all kKinds or guarantee business or any business, ondertaking, transaction or
operation commonly carried on or undertaken by financiers, promoters and
underweiters.

To carry on the business of dealers and agents and to buy, sell and deal in stocks,
shares, debentres and other securities and 10 provide business service facilities and
conveniences either solely or in partnersiup wiath other in connection with the main
ohjects of the Company:

T act as agents or representatives of Companies, corporations, firmes and ndividuals

-and 1o transact and carty on all kinds of agency business.

T apply for any to obtain assistance (financial, technical or of any other type) from
CGovernment and other organizations, companies, firms, or individuals, national or
international, for developing all or any of the business or business of the Company.

To enter into any arrangements with any Government or authorities, municipal, local
or otherwise or any person, firm institution or company in India or abroad that may
seem conducive 1o the objects of the Company or any of them and to obtain from
any such  Government, authority, person, firm, institution or company, righis,
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privileges, charters, contracts, licences and concessions mcluding in parncular nghts
i respect of waters- waterway's, roads, and lghway which the Company may think
it desirable and 1o carry oul,. exercise and comply therewith,

To amalgamate with any other company with objects all or any ol which are similar
to the abjects of the Company subject Ly the provisions of section 391 o 394 of the
Acl

To supply Lor and o become an authorizsed dealer in foreign exchange if so permirted
by Reserve Baok of India

Toacguire [rom tme o tme and 1o manafaciore and deal in all such stock-in-trades,
gonds, chatlels and eifects as may by necessary or convenient for any business for
the time heing carred on by the Company,

To acquire and secure membership, seal or privilege either in the name of Company
of ia nomines o nomminees inand of any association, exchanges, market, club or other
institution in India or any part of the world for furtherance of any business trade or
inghustry.

To acquire the whele or any part of the undertaking and assets of any business within
the objects of the Company and any lands: privileges, rights, contracts, praperty r
effects held or used in connection therewith, and upon any such purchase Lo
undertake the habihities of any Company, association, partnership or person,

To act as agenis or brokers and as trostees for any person or company and to
undertake and perlorm sub-contracts and o do all or any part of the world and - cither
as principals, agents, trustees, contracts or otherwisze and either alone or jointly with
others, sub-contractors, (riestees or otherwise,

Toamalgamate, enter inlo parlnership, or inke any agreement lor sharing profits union
of interests, co-operation, joint-ventures, or teciprocal concessions or for Hmiting
eompelition with any person or compdny carying on o engaged in, or about o carry
on ar engage 1o any business or trasaction which the Company is anthorised o carry
on or engage i or which can be carned on in conjunction therewith or which is
capable o being conducted so as 1o diveetly or indirectly henefii the Company.

Toapply Tor, purchase. or otherwise acguire, protect and renew in any part of the
world, any patents, patent right, brevet d'invention, licences, concessions and the like
confemng any cxclusive or non-exclusive or limited right 1o their use, or any secret
or ather information as to any of the purposes of the Company, and 1o use, exercise,
develop, or grant licences in respect of, or otherwise turn fo account the property,
rights or information so acquired and 1o expand money in expen menling upon, eshng
or improving any such patents, inventions or rights,

To establish or promote or concur in establishing or promoting any company or
companics [or the purpose of acquiring all or any of the property, tights and liabilities
of the Company and o place or guarantee the placing or underwrite subscribe for ar
otherwise acquire, all or any part of the shares, debenture or other securities of any
such other company.

To purchase take on lease or in exchange, hire or otherwise acquire, any real and
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business or which may enhance the
value of any other property of the Company and in particular any land, buildings,
easements, machinery, plant, vehicles, land, stock-in-trade.

T build, construct, alier, maintain, enlarge, pull down, remove or replace, and to waork,
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manage, and conirol any buildings, offices. factories, mills, shops, machinery engines,
roads, ways ; branches or sidings, hridzes, reservoirs, watercourses, wharves, electric
works and other works and convenicnees, which may seem calculated directly ar
indircetly to advance the interests of the Company, and 1o join with any other person
or company in deing any of these things.

To lend and advance money or give credit 1o such persons or companies and on such
terms as may seem cxpedient, and in particular to customers and  others having
dealings with the Company and o guaraniee the performance of any contract or
obligation and the payment of money of or by any persons or companies and
generally 1o give guarantee the performance of  any contract or obligation and the
payment of money of or by any persons or companies and generally Lo aive
suaranlees and indemnities.

To recetve money of deposit or loan and borrow or ralse money in such manner as,
the Company, shall think fit, and in particular by the issuc of debentures (perpetual
or otherwise) and to secwre the repayment of any money borrowed raised or owing
by morlgage, charge of lien upon all or any of the property or assets of the company
(both present and future), including its uncalled capital and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the company or any other
persons or company of any obligation nndertaken by the Company or any other
persoh o company, as the case may be subject lo the provisions of* Scclion S84 and
direciives of Reserve Bank of India.

Ty pay for any business, property or rights acquired or agreed to be acquired by the
Company and (o remunerale any person or company and generally to sausfy any
obligation of the Company by cash payment or by the {ssue; alloiment or ransfer of
shares of this or any other company eredited as fully or partly paid ap or debentures
or other securities of his or any other company.

To draw. make, accept. endorse. discount, execute. and 1ssue promissory noies, bills
of exchange, bills of lading, warrants, debentures and other negotable or transferable
instruments, but not to do banking business as defined in the Banking Regulation Act,
1545,

To pay out of the funds of the Company all expenses which the Company may lawfully
pay with respect (o the formation and registration o the Company or the issue of its
capital, meluding-hrokerage and commission.

To sell lease mortgage or other wise dispose of the property, assets or undertaking
ol the Company or any part thereof for such consideration as the Company muy think
fit, and in particular for shares, stock, debentures or other secoritics of any other
campany whether or not having objects altogether ot in part similar 1o that of the
Company,

Subjeet Lo the provisions: of the Act, to distribute among the members 0 specie any
property of the Company or any proceeds of the sale or disposal of any properiv of
the Company, in the event of winding up,

Ty improve, mandge, develop, grant ights or privileges i respeel o or otherwise
denl with, all or any ot the properiy and rights of the Company

To eatablish and maintain or procure the establishment and maintenanee of any
contribitory or nom - contributory pension o superannuation londs Tor the henefit
af, and give or procure; the giving of donations, gratiities, pensions, allowances or
cmoluments w, any pérsons wha arg or were arany fime in ihe employment or service
of the Company, or of any company which is a subsidiary of the Company, or 1s allied
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or associated with the Company or with any such subsidiary company or who are oo
or were al any time Directors or Officers of the Company or of any such other company
as aforesaid and the wives, widows, familics and dependants of any such persons,
and also establish and subsidise and subscribe o any institutions, including in
particular any caletenas, canteens of clubs funds calenlated to be for the henefit or
o advanee the miercsts and well-being of the Company or any olher company as
aforesaid, and make payments lo or owards the insurance of any such person as
atoresaid and do any of the matters albresaid, either alone orin conjunetion with any
such ather company as aforesaid.

To subscribe or conribule or otherwise assist or 0 grant money 1o charitable.
benevolent, religious, sciennfic, national, public, insntutions. ohjects or purposes or
for any exhilntion.

Tovestabliste and maintain agencies, branch places and local registers and fo procure
registration or recognition of the Company and 10 carry on business in any part of
the world and 1o ke such sieps as may be necessary Lo give  the Company such
rights and privileges in any part of the world as are possessed by local companies or
parinership or as may be thought desirable.

To adopt such means of making known the bosiness of the Company as may seem
expedient and in particular by advertising in the press: by cireulars; by purchase and
exhbibition works of arl or mierest, by publication of books and periodicals and by
graniing prizes, toward rewards and donations

To establish, provide. maintain and conduct or otherwise subsidise research
laboratories and experimental workshaps for scientific and technical researches and
experiments o undeske and carmy on scientilic and teehnical researches, cxpenimonts,
and tests of all kinds, 1o promote studies and researches, inventions by providing,
subsidising, endowing or assisting laboratories workshops, libraries, lectures,
meetings, snd conference and by providing or contributing 1o the award of
scholarships, prives, grants o students or otherwise and generally o cncourage
promote and reward stadies, researches, investigations, experiments, 1est and
invention of any kind that may be considered likely to assist any business which the
Company is authorised o carry on.

To create any depreciation fund, reserve fund, sinking fund or any other special func
whether for depreciation ar preparing, improving, extending or maintaining anv of the
properies of the Company or for any olher purposcs conducive 1o the inlerest of the
Cormpany.

Toplace, o reserve or W distribute as bomus shares among the members or otharyise
1o apply a3 the Company may fTom time o Ume think i, any money received by way
ol premium on shares or debermtures issued at a premidim by the Company, and moneys
received in respect of forfeited shares,

To take part in the management, supervision or control of the business or operation
of any company or undertaking and for that purpose w appoint and remunerale any
Director, Accountants, oF other experts or agents.

Tor unclertake any trusts, the undertaking whereol may seem desirable and whether
aratuitously or otherwise.

Subject to the provisions of the Companies Act, 1956 or any othet enactment in force,
Lo indemnify and keep indemified ‘officers, directors, agents and servants of the
Company against proceedings, cost. damages, claims and demands in respect of
anything done or omitted 10 be done them for and in the interests of the Company
and for any loss, damage, or misfortune whatever and which shall happen in cxecution
of the dutics of their olfice or in relation therelo,
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To apply for, promote and ohtaih any act of Parliament charter, privileges;
concessions,  licence, or  authorisation of any Government, Stale ar Municipality,
provisional order or licence of any authonty for enabling the company 0 carry any
of its objects into effect or for extending any modification of the constilulion of the
Company or for any other purpose which may seem caleulated directly or indirectly
o promae the interests of the Company,

To agree w refer 1o arbitration and to refer to arbitration dispotes present or future
between the Company and any other company firm or individual and w submit the
same toarhitration o an arbifraior in India or abroad and either in aceordance with
India ar any other Foreign system of Law,

To do the above things 1o any part of the world and either as principals,
agenfs.confractors, frusiees, or otherwise and by or through trustees, agents or
otherwise either alone or in conjunction with others.

To negotiate loans underwriting contracts cyuiy parlicipation cash credits and other
financial tacilities from banks, financial inatitutions and others,

Tov invest and deal with the surplus moneys of the Company in such manner as may
from tirme to tme be expedient or be determined by the Board of Directors

To morigagae, hypothecate, pledge all or any of the property whether movable or
immovable of any description whatsoever and other valuable securities of the
Company.

To subscribe Tor, take, or otherwise acquire, and hold shares stock, debentures or
other securities of any other company having objects altogether or in part similar (o
thase of the Company.

T sublet all or any contracts from Gme to dme and upon such lerms and conditions
as may be thought expedieni.

To act as financiers and investors and for that purpose to lend, invest money,
negotiate loans, deal in bills of exchange, promissory notes and other negotiable
instruments and securities and to carry out all operations and transaction that
investors and financiers may lawfully carry our

Te invest moneys of the Company in the secunity of or in the regquisition of any stock,
shdare, bonds, debentures, stock obligations or sccurilies of any company Or
corporation and generally to subseribe or secure hold, sell, underwrite, invest, dispose,
exchanese and deal in shares, stocks, bonds, debentures or securities of any
Government or Public Authority or Company.

To acquire and hold shares, debentures, secuities which the Company is required o
hold under any obligation of any Company association or public undertaking or issued
by any Government, Municipal or local authorities and o sell or otherwise dispose
off any such shares, debentures, bonds, obligation or securities,

To apply for, promote and obtain any Act of Parlisment, Charter privilege, concession,
licence or authorization of any government, state or municipality, provisional order
or licence of the Board or Trade or other authority lor enabling the Company o carry
out any of its ohjects into effeet or for any other purpose which may seem expeditiont,
and to oppose any procesdings or application which seem calculated directly or
indirectly to prejudice the interest of the Company.

T emnploy oflicers, clerks, agents, field officers, canvassers, branch officers, auditors,
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labourers and other servants and brokers or commission agenis and to pay or provide
{or the puyment to them of such salaries. commission, brokerage or remunerations as
may be found fit expedient necessary or desirable;

To apply o become a member of any recognised Stock Exchange in India or abroad
if w0 permitced o atlowed, To apply to become and to become o member of any other
sueh orgamsation, institwtion, association, body corporate trust, ete, which is sel up
o deal in shares debentures and all Kinds of secuities any where in India or abroad.

THE OTHER OBJECTS ARE ;-

Tor buy, sell and deal in cotton, jute, hemp and other fibrous substance and o carry
on the business of Ginning and Pressing cotton and manufacturing surgical ar nen
sutgical cotton,

To carry on the business of mechanical, electrical and other engineering consultants
builders and contractors, iron makers irons founders, metal founders, steel, metal
converters, steel plite makers, manufacturers of various Kinds of metal urensils,
apparatus and equipments and manufaciurers exporters, importers and dealers in all
tvpes of machinery, plant. implements, twols, accessorics and metal wares of every
deseniption-and to carry on all or any of the business of founders of all metals, ferrons
and non ferrous tool makers, boiler makers, millwrights, machinists metallurgise
welders, woodworkers, tube, pipe and tank makers. platers, electroplaters of all
substances, vulcanisers, fitters, cartiers and contractors land to buy, sell, manufactre,
repair convert, alter. let on hire and deal in machinery machines, implements, tools,
ridling stocks, hardwares, minerals, metals and chemicals of all Kinds,

To carry on all or any of the busingss of chemists, druggists, dry saliers,
manufacturers, exporters, imporiers and dealers in chemicals, alkalies, acids, tannins,
essences, pharmaceuticals, medicinal, chemical, industrial and other preparations and
articles, compounds, drugs, dyes, dye ware, dye stuffs, organic or mineral
intermediates paints, pigments, varnishers, soaps, candles, photographical surgical
preparations and articles and photographical, surgical and scientific instruments,
apparatis and appliances,

T carry on the business of processing. converting, trealing or twrning fo account
by any processor method of manufacture, chemical, synthetic or otherwise or in any
other manner all Kinds of svnthetic or chemical substances, rubber, tmber, wood,
cotton, cotton waste, cotton seeds, hamboo, brass, siraw, jute, jure-sticks seisal fibre,
fiax, hemp, hessian, gunnies, sugarcane, bagasse, leather, asbestos, rags, waste paper,
byacruth, or any kind ol pulp or other substances prepared from all or anv of the
aforesaud substances or from vegetables, miners. chemicals or any other substances
whether natural, synthetic or man-made and prepare, manufacture, cut, spin, weave
or knit fibres or fibrons materials filament, yam, cords, cloth textiles land fibres of any
kind whether bleached. unbleach, dyed, printed, knitted, knotted, looped creeped,
cinkled or lelt or otherwise and all kinds of other fabrics and things as they he
practicable or deemed expedient.

T carmy on the business of manufacturers, importers and exporters of and dealers in
chemicals and chemical products of any nature and kind whatsoever, including heavy
chemicals; petrochemicals, synthetic chemicals, organic and inorganic,
microbiological, pharmaceatical and other allied chemical, solvents, intermediates,
alkalies, acids, sulphates, hydrosulphates, coaltar products drugs, tannins, csscnces,
sizing, bleaching, medicinal, chemicals, industrial and other preparations and articles
ol any nature o1 kind whatseever mineral and other oils, paints, pigments, varnishes,
compounds, dyes, dvestulfs, organic or minerals land intermediate paint ahd colour
grinders and of all electrical | chemical and scientiic apparaius equipments Tand
materials,
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Tor carry on business as manufacturers, exporters and imporiers of and dealers in
plywood, bamboo, rugs, grass straw jute |, flax hemp, hessian, sugarcane, bagasses,
ashestos, waste paper, wood pulp and pulp made from other substances and all kinds
of fibrous substances whether natural, synthetic or man made, waste material and raw
material of all other descripiion |

To won, work, errect, install.maintain, equip, repair, alter, add 0 or otherwise handle
or deal in spinning mills weaving millsor any other factories for ginning, carding,
vombing, twisting, scouring. wringing, drying, irening, pressing, hleaching,dveing,
printing, raising. embroidering, laminating water proofing, renovating, converling,
mixing of finishing andprocessing all kinds of natural varns, textiles fabrie
whethermadefrom cotton, wool, silk, raw silk, jute, hemp or other wise land all Kindsof
svntheticsor manmads textiles, fabricsfibres and varn whether made from rayon,
arlificialsilk, staple libre, oylon terylene, acryhe, polynois or any other synthetics or
man made fibre or fibrons subsrances or matenals and whether pure or mixed or
hlended with otfiers or otherwise,

To carry on all or any of the following businesses namelyspinners, doublers, combers,

sourers, weavers, knitters, finishers, bleachers, dyvers and printers and manofactorers

ol yam textiles, fabrics whether made from eotton, wool, silk, rawsilk, rayon, jues, hemp,
artificialsilk,nvlon, teryleneand any other natural syothetic, man-made or fibrous
substances or material whether natral, pure or maxed or blended with one another or
otherwise and whether frebled. netted or looped and whether woven or nonwoven and
of buying, selling, importing, exportingand dealing in varn cloth, fabnes, linen and
ather goads and merchandise made therefromand zenerally ta carry on the business
of cloth, textite, linenand Fabric merchanis bleachers,dyecs makers of vitdol bleaching
and dyeing materials,

To carry on business of manufacturers of readymade garments, dress makers, mantle
makers, so1l mercers makers and supphers of clothing cloth, lingene, and mmmings of
every kind, furriers, general drapers. haberdashers. milliners. hosiers, glovers. lace
makers, feather dressers, fell makers, mamifacturers, exporters and importers and
dealers in yarns, fabrics, woven, non woven, embroidery, knited rextiles, fabrics and
malerials.

To carry on the trade or business of enmneering consultant, lechmenns, service
contractors and engineers of any nature including civil. mechanical, refrigeration,
structural electrical, and chemical as also manofacturers, buillders and contraclors of
every type and desciption and for that purpose fo own, condrol. manage, or 1o erecl,
comstiriet, maintain, alter, repair, pull down and restore, either alone or jointly with.other
companics or persons, words of all descriptions including wharves. docks, piers warer-
wavs, roads, bridees, warehouses, offices, shops, factories, mills, engines, machinery,
- rallway carriages and wagons, ships and vessels of every description, gaswarks,
clectric works, water works drainage and sewape works and buildings of
every.description,

T carry on the business o manulaclurers, importers, exporiers, assemblers and
wholesale and retail dealars in fraction, Eoconmtives,' cngines, road and other, rollers,
trofleys, acroplances, sutomobiles . motor cars, motor cyeles, mator business, motor
vans, molor lomdes, motor wagons, omnibuses. cycles carriages, vans, cars, lrucks
engines and vehicles and conveyances of all kinds for use on and o air, whether
moved by mechanical power ar not and of all kinds of engines; dynamos, motors,
accumulators, batteries, tyres, bodies chassis, carburettors. magnetoes. silencers,
sparking plugs, starters, gears, wheels parts and accessories and all articles and things
used in the manufacture, maintenance and working thereol or in connection therewith
in any way whatsoever und ol all kinds, of electical and mechanical machines,
instruments and appliances and deviees whatsoever and all or any parts and
accessories thereto,
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To carry on the business of garase Keepers and warchouses of motor cars and other
vehicles and of hirers. cleaners and repairers of motor cars and other vehicles and
suppliers of and dealers in petrol, oil component parts, acessories and fittings of all
other article and things wsoally regquired in connection with the opkeep, maintenance
and working of motor cars and other vehicles.

To carry on lhe husiness of manufaciurers of dealers in and and Importers and
exporters of wooden furniture, tubulae fueniture, door and window frames, hardware
fittings, clocks, watches, time pieces; electric lamps, hurricane Tamps, primus stoves;
petromax lamps, pollery, carthenware, glassware, thermos flasks, sanitary appliances,
stationery, leather goods and generally as dealers in all armicles of personal. howsehold,
shop or office use. crnament o consumption and all manufactured or preparedgoods
materials, provisions and preduce.

To acquire, erect, construct, maintain, lake on lease or hire purchase, sell, restore and
words any ships boats, country crafts, sailing boats, barges and launches and 1o
equip. maintain, work and develop the same by electicity, steam, oil or any ather motive
power land o establish maintain charterparty or regnlar service or employ the same
inconvevance of passengers, merchandise and goods of every description:

To sndertake and execnie any contracl imvolving supply, application of use ol any

machinery, planl, chemicals, chemical products or processes and o carry out any

ancillary and other works comprised in such conrract, and do all other acl and things
for the service, upkeep. mamienance and working of the plant, machinery. equipment,
APpATAlUEES amd other articles and things whether manufactured, sald or supplied by
the Company or oot

T carry o the rrading or business of manufacturers assemblers of and dealers in,
contraciors for repairers and maintainers of and importers and exporters of all kinds
of radio products, radio apparatus amplifiers and amplifying the public address
equipment electronics of all Kinds and description. electrical devices. gadgets,
modules, machinery and appliances including tape recorders, record players, desk
calculators, computers, radar apparatus, television apparatus, medicinal clectronic
instruments and appliances and domestic clectric appliances and component parts,
teols, fitings and accessones connected: with each of the aforesaid business.

Ta carry on the business of manufacturers, imporiers and exporters of and dealers
in wires, conductors, copper aluminium or other cables and wires  {msulated o
otherwise} pipes. flexible cords: mbber, polyvemchlonde paper or any other insulation
and / or covering materials of all kinds, lamps, valves, transisiors and other
components, apparatus and equipment and generally all kinds of elecine, magnetic,
galvame electronic and electronic and ather apparatus equipment and parts andd
clecirie, magnetic. electronic goods and articles of all kinds and deseription.

To purchase. sell or dispose of for cash or on eredit either in Tndia or elsewhers and
toimport and export mampalate prepare for market colowrs, dyes and other chemicals,
chemical and other pharmaceutical products, rubber and rubber goods and products,
raw cinema films, papers, strawboards, newspapers, magazines, journals, books,
wood, imber, Jeather and leather goods, gold, silver, iron, steel, and other metals and
minerals of il kinds plastic and plastic products, electrical and mechanical machines,
radios and other applisnce, air conditioning and refriperation appliances and
equipment, gas , oil and electiical ovens of all descriptions, fumiwre, fixtues, building
material, furnishings, fabrics, ol all kinds and varieties crockery, cullery, glassware,
ulensils, cycles, camiages, carts, motor cyeles, molor cars, motor biuses, motor tracks
and other motor vehicles of all kinds, acroplanes, and aeronauncal vehicles of all
kinds, boats, launches, barges, ships and other marine and naval vebicles of all kinds,
locometives, tractors and other mechanically or elecinieally propelled vehicles and
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machinery for agricultural, industrial, commercial and other purposes and all other
kinds of machinery, apparatuses, cquipments and other goods merchandise
commodities and articles of all kinds,

To carry on the business of extracting il elther by crushing or by chemical or any
vther process from copra, cotton-seeds, finseed, castor seeds and groundnuts, or any
other seed or nut or other oil bearing substance whatever and 10 manufacture, export,
import and deal in hydrogenated vils, vegetable ghee and buteer substitutes, glycerine.
lubricating oils, greases, boiled oils, varnishes und all other kinds of oil preparations
and il products.

Ta carry on the business of stationery, printers, lithographers, stereo-typers. clectro-
typers, photographic Printers, photolithographers, engravers, diesinkers, envelope
manufacturers, book-binders, account-book manulfacturers, machine rulers. numerial
printers, paper makers, paper bag and account book makers, box makers card board
manufacturers types founders, photographers, manofactorers of and dealers in playing
visiting, railway, lesuve complimentary and fancy cards and valentines, dealers in
parchment, dealers in stamps. agents for the payment of stamp and other duties,
advertising agents, designers, draftsmen, ink manufacturers, book sellers, publishers,
paper manufacturers and dealers in the materials used in the manufacture of paper or
dealers in or manufacturers of any other articles or things of character similar or
analogons 1o the foregoing or any of them or connected therewith,

To buy, sell, manufacture, refine, prepare and to deal in and W do export impor
business in petrol, petrolenm products and other types of lubrication and alt other
types of vils meluding vegetable oils, gas and fuel and other motive power o motors
and other things and to starch for, inspect, exumple and cxplore work 1ake on lease
or lieense, purchase or otherwise acquire lands and place which may scem to the
Company capable of affording a supply of mineral oils, and to acquire any right o
or interest in such lands and places and sink wells, 1o make borings. and otherwise
search for and get mineral oils and products; thereot and o do all such other things
s may be necessary or incidental to the business of the Company and to do the
business of producing. extracting, refining, storing, transporting and to deal in mineral
oil, gas, kerosene pil, fuel oil, Jubricating oils, vegetable oils and petolenm and all other
sorts of oils or whatever kind and products theteol.

To carry on the business of manufacturers of and dealers in sheet glass, plate glass,
wired pglass, figured glass, safety glass, roughen glass, and mirrors and all sarts of
elass and glassware and all other articles and things and ingredients which can or may
conveniently he used for the manufacture of or in connection with all such articlesand
things as aforesaid.

To carry on the business as manufaciurers, buyers, sellers, and dealers of bitumen,
eutta-percha or any other water proofing matenial and also ol all kinds of rubber,
asbestors, heat resisting and heat-proof wares and also to manofacture and sell all
articles for which any such materials can be supplied,

To plant, grow, cultivate and produce cotton, rubber tobaceo, oil seeds graing, secds,
cereals, grass and all kinds of agricultural produce and food products and Lo carry on
the business of planters, cultivators, weavers and buyers of every kand of agricultural,
vegetable, miner or other product of the seil and 1o prepare, manufacture and render
marketable any such products either in its prepared. manufactured or raw state and
either wholesale or retail.

Tor carry on the business as dealers in and producers of dawry farm and garden and
vegetable produce of all kinds and m particolar milk, cream, butter, ghee, cheese,
poultry, eggs, fruits and evgetables and as pickle, cider and prepared provisions of
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all kinds and manufactures of and dealers in condensed mlk, jam, variety, fresh ormed
or botlled and whether solid or liguid,

To purchase or otherwise acquire cattle and olher animals and o carry on the business
ol Turmners, breeders of and dealers in livestocks and cattle, as sheep Tarmers, grazers,
impariers and exporters of livestock millers and markel gardeners.

To carry on the business -of manofacturers of and dealers in manures, lerlilisers
phosphates, guanos ol &4l kinds and desenpidon, horns, hoofs, bones and ather
amimals products and by-products lime, acids, zalts and o refine, manutacture and
deal m raw materials ased mosuch manufactore and the products and by products
thereof,

T undettake and executs any contract invalving supply, application or use of any
machinery, plant, chemicals, chemical products or process and Lo carry out any anciflary
and other warks comprized in such contract and tadoall other acts and things for the
seryice, upkeep, maintenance and working of the plant, machinery equipment,
apparatiys and other articles and things whether manufactured sold or supplied by the
Clompany or nol.

To curry on the business of exporters and importers and to sell, purchase. expont,
prepare for market and otherwize deal in all kinds of papersand produocts.

Tor land, elear and forward cargos and goods carry on business as muccadams and
landing and forwarding agents. warchousemen and bonded warehousemen.

To carry on husingss of builders, architects, surveyors, hricks and tile makers, lime-
burners. house and estate agents.

To stare, acquire or build hotels, boarding honses, clubs restavrants, cinema houses.
threatres or any other places of recreation.

To, curry on bosiness as proprictors and publishers of newspapers, journals,
magazine, books and other lierary works and vndertakings.

Tocarry on basiness of advertsing agents news agents, press agents, agenls for all
kinds of adverising or publicity schemes shows andeonferences,

Toocarey on in India or ourside Todia the business of and act as financial investmieni
and management consuliants, marketing consultants, lechnical and engincering
consultants, consultants in respect of market research, sales promation data
processing and programming by means of computers anddaly processing machings,
consultants in [nternational finance,

To manager funds of investors by investmentinvarious averues like Growth Fund,
Income Fund, Risk Fund, Mutual Fund, Tax Exempt Funds, Pension / Superanmiation
Funds and 10 pass on the benefits of portfolio investment 1o the invesiors as
dividends, bonus, mierests ele: and o provide a complete range of persenal financial
services like mvestment planming, estate planning, tax planning, portfolio management
consultancy /Counselling service.

To carry on in India or ouside India the bosiness of a hire purchase, leasing, factoring
mvesiment and finance company and to purchase o otherwise acquire in order L
provide on hire purchase or on lease basis every kind of indusinial, househald o office
plant, equipment, machinery, instruments, appliances, apparatus or acccssorics or
eoods or articles of all and every kind of description, building, premises orother
realestate or immovable property, factories or industrial, manofacturing, processing,
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irading, commercial, agricultral, transport of servicing or other business, aclivities or
operations of cvery kind and description aod to import. export, buy, sell barter,
exchinge, pledgs make advance upon, supply or otherwise deal in poods, produce,
articles and merchandise,

Todeal i, hold sequire. purchase, sell. and dispose of estates. properties andsuch
other assets on account or on behall of individuzsts. [irms companmes andother
peTSONS.

To carry on business of Travel Agency and to act s turist agents and contractors,
and tofacilitate travellings and 1o provide for tourists and avellers, or promote the
pravisions of conveniences of all kinds.

To carry on promotion business and in particelar 1o form, constitute, float, ac) as
managers Lo the issue act as merchants bankers, registrar and transfer agents, prepars
projects and leasibility reports for and on behall of any companics associalions ar

‘undertaking,

To carry on the business as merchants, commission agents, manufaclurers, jmporters,
exporters, indentors, contractars and suppliers of any material of any nature (o any
persons including Government Depariments, Companies, public or privale
corporations; individoals or bodies of individuals in India and abroad.

To finance; industrial enterprises, 1o provide venture capital, to operate in the short
term money, to give intercorporate loans and deposits, and o lend money with or
without security 1o suchpersons or bodies corporate and upon such terms and
conditions as the Company may thinkft,

Ter act as financial consultants and advisors in respect of finance and mvestments and
o render all types of financial and investment servives, o conduct all types ol
financial transactions and W operate cash management account, brokerage sccount,
money market funds and credit cards,

To cairy on business as an Invetmment Company andeolend and advance money or
give ¢redit to such persons orcompanies on such lerms and conditions whether
secured or unsecured and to advance loansto persons andeompantes against, shares,
boncs debentures and other securities or on open margin account ofclients,

Tooact as financial investment and management consultants and to provide the
complete range of personal financing services like investmen! planning cstate
planmng, tax planning, portfolio management in respect of Nan resident Indians,

Tor carry on business as bankers, capitalists, financiers, concessionaries, faclors and
10 advance, deposit, or lend money, securities, and property o or with such persons
and on such terms as may seem expedient, 1o discount, buy. sell and deal o lls,
noles, warrants, coupons. and other negotiable or transterable secarities or
documents.

To guarantee or become liable for the payrent of money or for the performance of any
obligations. and generally o transact all kinds of guarantee business, alsota transact
all kind of trust and agency business,

To carry on the business of and act as compuier consultants, sysicm consultants,
managzers ofcomputers instalation and facilities, hardware and software, consultants,
toe develop, design market, sell license software and programme prodoces of any and
all description, to render consultancy services 1n all arcas of managerncnt including,
mvestument, commearee, marketing; personnel orgunisalion andmethods.
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4G To act as custodians: receivers, executors, administrators or trostees of all kinds of

property and assets by providing sale custody services:

And it is hereby agreed that the word “*Company’ in this Memorandumwhen applicd

atherwisethan this Company shall he decmed to include any partnesship or other body

of persons whether incorporatedor nol incorporated whether domiciled nlndia or
elsewhere.

The Liability of the members is lmted.

The Authorsed Share Capital of the Company is Ks. 100,000,000/~ {(Rupees One Core
Ol y divided ineo [EROKL000 {Ten lacs ) Equity Shases of Rs, H{Rupees ten only] cach.
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We the several persons, whose names, addresses and descriptions are here under subscribed
below aredesirous of being named into a Company in pursuance of this Memorandnmof
Association and we respectively agres to take the number of shares in the Capital of the Company
sel opposite (o our respective names :

Name, Signature, address, deseription Mumer of Equity Signature of wilness
and occupation of each Subscriber Shares taken by and his name;
each Subscriber address, description
& oooupation

I. Mt Bharat Bhushan (Teny 10
S¢0. Sh, Nitinjan Prasad
B3-3. Swasttrea Vihar, Delhi
Business

f

M. WVijay Bhushan {Ten) 10
S/, Sh.Bharat Bliushan

107, Rohit House, 3 Tolstoy Marg
Mew Delhg

RBusiness

3 Mra. Nisha Ahuja {Ten) L)
Wi, Jogesh Chander Ahuja
23, Bing Road, Lajpat Nagar IV,
Mew Delhi - 110024

Business

4 Mr Jogesh Chander Ahuja {Ten) 10
Sfo Mr M. M. Ahuja
23, Ring Road, Lajpat Nagar IV,
Mew Delbi - 110024
Business

& Mors, Darshan Agzarawal (Twenty) 20
Win, Late Shanti Narain
5-30, Greater Kailash 11,
New Delhi = 1148
Business

6. Mrs, Sanr Kumari Aggarwal {Teni L0
W/o, Bharat Bhushan
B-3, Swasthya Vihar,
Dhethu - 110092
Business

Signature of subscribers serial no. 1 1o 7 witnessed who have signed in my prescimes

244153, Shakti Nagar
Charteresd Accountant

Delhi- 110007

Atul Apgarwal

7 Mrs. Sangeeta Bhustan i Teny 10
Wio. Vijay Bhushan
B-3, Swasthya Vihar,
Delhi- 10092
Business

TOTAL Eighty (80)

Dhelti
Drated = 2151 day of April, 1992



(THE COMPANIES ACT, 1936)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF

BHARAT BHUSHAN FINANCE & COMMODITY

BROKERS LIMITED

|- Mo regulations contained in Table A in the First Schedule o
the Companies Act, 1956, shall apply to this Company, but the
regulations for the management of the Company and for the
ohservance of the members thereol and (heir representatives
shall, subject w any exercisc of the statutery powers of the
Compaiy with reference to the tepeal or alteration of, or addition
to, by Special Resolation, as preseribed by the said Companiss
Aet, 1936, he such as are contained 1n these Articles.

INTERPRETATION

2. Inthe mterpretation of these Articles, anless repugnant to
the subject or context:-

* The Company” or “this Company™ means Bharal Bhushan
FINANCE & COMMODITY BROKERS LIMITED.

“The Act” means the Companies Act, |9356 or any stalulory
modification of re-enactment thereof for the time being in force.

“Auditors”™ means and includes those persons appointed as
such for the time being by the Company under Section 224 of
the Act.

“Board” or “Board of Dircelors™ means a meeting of the
Directors duly called and constiteted, or as the case may be, the
Directors assembled at the Board of Directors of the Company
collectively,

“Capital” means the share capital for the being raised or
anthorized to be raised, for the purpose of the Company.

“Debenture” includes debenture stock.

“Directors™ means the [Mrectors for the time being of the
Company or, as the case may be; the Directors assembled at g
Board,

“ Drirectors with unlimuted hability” means such of the Directors
of the Company who are shareholders of the Company and also
mermbers of any of the Recogmized Stock Exchangels and who
shall pursuant o Section 322 of the Companics Act, 1956 have
unlimited Hability.

“Dividend” includes bonus,

Words importing the mesculine gender also include the
feminine gender.

“In writing” and “written” includes printng lithography and
other modes of representing or reproducing words in visible
form.

Table A mi o apply bt
company tode governed by
these Articles

Interpretation Chiuse
“The Company™ or this
“Company’

“The Aot

“Auclitors™

“Board" or “Board of

irectors”

‘Capital

“Drebenturne”

“Threciors”

“ Drrectors with unlimited
liabiliey™

“Drividend’

“Gender”

“In writing” and “written”



“Member™

Meing or Creneral Meeting

“Anmeal General Meeting
"Eatraondinary

Cremeral
Mlecting

“Month™ and “Calencer
Month”

“Chee”

“Paid-LIp"
“Persons”

“Reaisier of Members”

“Thie Regristrar

Secretany”

“Heal”

“Hhare’

“Hielar Nuntber”

“Ocdinary Resolution™
and “Spectal Besolution™

“Year™ and "Financial
Year”

2
“Member” means the duly reglstered holder from time o time of
the shares of the Company and include the subscribers of the
Memorandum of the Company,

Meeting™ ar “General Meeling” means a meeting of members,

“Annual General Meeting” means 4 general meeting of members
held in wecordance with the provisions of Scetion 166 of the Acl.,

“Extraordinary General Meeting™ means an Extraordinary General
Mecting of the Members duly called and comstituted and any

adjouried holding thereol.

“Month™ means a period of thirty days and “Calendar Month™
means an English Calendar month,

“Office™ means the registercd office for time being of the
Company-

“Paid-up” includes credited as paid g,

“Persons” includes corporations and Arms as well as individuals.

“Regisier of Members™ means the Register of Members 1w be

kept pursnant o the Act.

“The Registrar: means the Registrar of Companies of the State
in which the olfice the Company, for the time heing situate.

“Secretary” means a Company Secretary within the meaning of
the Compiny Secretaries Act and inchades any other individual
possessing the prescribed gualifications and appointed to
perform the duties which may be performed by a Secretary under
this Act or any other Ministerial and administrative duties

“Beal”™ means the Commoen Seal for tme being of the Company.

*Share™ means share in the Share Capital of the Company, and
melude stock, except whers a distinction bherwesn stock and

shares 1s expressed or imphed

Words importing the singular number include where the
comlexls admmis or requires. the plural number and vice versa,

“Oirchnary Resolunon™ and “Special Reselugon” shall have the
meanings assipned therelo by Section 189 of the Act.

“Fear” means the Calendar year and " Financial Year” shall have
the meaning assigned theveto by Section 20070 of the Act,

The marginal notes wsed in this Articles shall net effect the
eonstructor thereol.

Save s aloresaid any words or expressions defined in the Act
shall, i nol inconsistent with the subject or context. bear the
same eaning i these Articles
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CAPITAL AND INCREASE AND REDUCTION
IN CAPITAL

3 The authorized share capital of the Company is
Fs.7.00,00.000/- (Rupees Seven Crores only) divided into
T (Seventy Lacs)equay shares of Rso 10/ (Rupees
Ten} cach

4. The Company in General Meeting may, from time o Gme
increase the capital by the creation of new shares, such inerease
to be of such ageregare amount and 1o he divided into shares
of such respective amounts as ths resolulion shall prescribe.
Subject to the provisions of the Act, any shares of the original
of increased capital shall be izssued upon such lerms and
conditions and with such rights and privileses annexed thereto
as the general meeting resolving upon the creation thereof, shall
direct, and i no direction be given, as the directors shall
determine and in purticular such shares may be issued with 4
preferential or gqualificd right to dividends, and in the
distribution of assets of the Company, and with-a right of voting
at General Mectings of the Company in conformity with Section
87 and 88 of the Act. Whenever Capital of the Company bas
been increased under the provisions of this Article, the Director
shall comply with the provisions of Section Y7 of the Act.

5. Except so far as otherwise provided by the conditions of
issue or by these presents, any capital taised by the creation off
new shares shafl be considered as part of the existing capital.
and shall be subject to the provisions herein contained with
refetence to the payment of calls, and instalments; forfeitore,
lien. surrender, ransfer and transmission, voting and otherwise,

. Subject to the provision of Section 80 of the Act, the Company
shall have the power to issue Preference Shares whnch are orat
the option of the Company are Hable 1o be redeemed and the
resolution authorizing such 1ssue shall preseribe the manner,
terms and conditions of redemption.

.00 the issue of Redeemable Preference Shares under the

provisions of Article & thereof, the following provisions shall.

Likee cllect:-

a) nosuch share shall be redesmed except our of the profits
of the Company which would otherwise be available tor
dividend or out ol the proceeds of the fresh issuc ol share
made {or the purpose of the redemption,

By Mo such share shall be redeemed unless they are fully
paid.

ol The premium, if any, payable on redemption must have
heen provided for oul the profits of the Company or the:
Company s Share Premivm Account before the shares are
redecmed,

d)  Where any such shares are redesmed otherwise than out
of the procecds of a fresh issue, there shall, ot of profifs
which would otherwise have been available for dividend
be ransterred o a reserve fund to be called “the Capital

Anmount of Capital

Incrense of Capral by the
Cormpuny, and how caried
inte effec

Mew Capital same &
oxlsling capital

Redeemable Proferenoe
Shares

Provisions 1o apply on
issue 0l Redeemable
Preference Shares.



Feduction of Capital

Subdivision
consolidation and
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Redemption Reserve Account”™, asum egual to be nominal
amount of the shares, redeemed and the provision of the
relating to the reduction of the share capital of the
Company shall, except as provided in Section & of the
Act, apply as i “the Capital Redemption Reserve Account”™
were pazxd up share capital of the Company.

B The Company may (subject 1o the provisions ol Section 78,
80 and LM} to 105 inclusive, of the Act) from time to tme to
Speeial Resolution, reduce its Capital and any Capital
Redemption Reserve Account or ather Premium Account in any
manner [or the tme being authorized by law and in particular
{without prejudice o the generality of the power, capital may be
paid off on the footing that it may be called up again o
otherwise, This Article 1% not W derogate from any power the
Company would have if it were omited,

8. Subject to the provisions of Scction 94 of the Act, the
Company in General Meeting may, fromm time 1o time, subdivide
or consolidate itz share. or any of them and the resolution
thereby any share its sub-divided, may determine that, as
between the holders of the shares resulling from such sub-
division one or more of such shares shall have some preference
ot special advantage as regards dividend, capital or otherwise
ovel or as compared with the others or other, Suhject as
aloresaid, the Company in General Meeting may also cancel
shares which have not been taken or agreed 1o be taken by any
person and diminish the amount of its share capital by the
amaunt of the shares so cancelled.

1 Whenever the Capital, by reason of the issue of Preference
Shares or otherwise, is divided iota different classes of shares,
all or any of the rights and privileges attached o each class may,
subject to the provisions ol Section 106 and 107 of the Act, be
modified, commuted, affected or abrogated, or death with by
agreement between the Company and any person purporting o
contract on behalf of thar class, provided such agresment s
ratified in writing by holders of at least three-fourths in nominal
value ol the issued shares of the ¢lass or 18 confirmed by a
Special Resolution passed ava separate General Meeting of the
holders of shares of that class and a1l the provision hereinafter
contained as to General Meetings. shall mutatis metandis apply
Lo every such Mecting,

SHAREAND CERTIFICATES

11.The Company shall cause to be kept a Register and Index of
of Members in accordance with Sections 150 and 151 of the Act
The Company shall be entitled ta keep in any state or Country,
outside Tndia a Branch Register of Members resident ‘o that
Hlate or Counlry.

12, The shares in the capital shall he numbered progressively
according to their several denominations. and except in the
manmer herein whove mentioned no share shall be subdivided.
Every forfeitured or surrendered shall continue 1o bear number
by which the same was criginally distinguished.

13, a) Where the Board of Directors decide to increase the
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Capital of the Company by the issue of new shares
then subject Lo any directions 10 the contrary which
may be given by the Company in Genersl Meeling, and
suhject only 1o those dircetions, sach new shares shall
be offered w the persens who, at the date of the offer,
are holders of the eguity shares of the Company in
propottion, as nearly as clucumstances admit, to the
capital paid up on those shares at that date and such
olfer shall be made by a notice specifving the number
of shares ollercd and lmiting a tme aot being less (han
30 days from the date of the offer within which the oller,
if not accepted, will he deemed o have been declined.
Alter the expiry of the time specified in the notice
aforesaid or on receipt of earlier iMimation {rom the
person oy whom such netice s given that he declines
to accepl the shares offered the Board of Dhrectors may
dispose of them in such manner as they think maost
beneficial w the Company.

Mot withstanding anylhing contained in the preceding
iub-clagse, the Company may -

1} by aspecial Resolution ;o

i) Where no such Special Resolution is passed. if the
votes cast {whether on 4 show of hands, or on a
poll, a5 the case may be) in faveur of the proposal
contained in the resolution moved in that General
Mecting (including the casting vote, if any, of the
Chairman) by members who. being eniitled so todo,
vole in person, or where proxies are allowed, by
proxy, exceed the votes, il any, casl aganst the
proposal by members so entitled and voting and the
Central Government 15 satisfied, on an application
made by the Board of Dractors in this hehalf, that
the proposal Is most beneficial 1o the Company,

offer further shares 10 any person or persons, aind
such person or persons may or may net include the
persons who ar the date of the offer. are the holders
of the Equity Shares of the Company.

¢} MNothing o clauses {a) and (b) of this Anticle shail
apply o the inerease of the subscribed capital
cansed by the exercise of an option attached 1o
dehenture issucd or Toans ransed by the Company
o convert such debennes or loans mio shares in
the Company or o subscnbe for shaces, in the
Company provided that the erms ol the ssue of
such debentures or the terms of such loans include
a term providing for such option and sach term
gither has bheen approved by the Central
Government before the issue of the debeatures or
the raising of the loans or iy conformity with the
ales, if any, made by that Government n this hehalf
and in the case of debentures or loans other than
those debentures 1ssued to, or loans obtained from
the Govertment or any insiitution specified by the
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Central Government in this behalf has also been
approved by a Special Resolution passed by the
Company in General Moecting belore the issue of the
debentures or the raising of the loans,

14, Subject to the provisions of these Articles and of the Act,
the shares (including and shares forming part of any increased
capital of the Company) shall be under the conirol of the
Directors, who may allot or otherwise dispose of the same to such
persons in such proportions and on such lerms and conditions
and at such times as the Board thinks fit and sobject 1o the
sunction of the Company in General Meeting with full power, 1o
give any person the option to call Foror be allotted shares of any
class of the Company in either {subject to the provisions of
Sections 78 and 79 of the Act) al a premivin or at par o al a
discount and for such time and [or such considerations as the
Drireetors think fit. The board shall canse 1o be made the returns
as o allotment provided for in Section 75 of the Act.

15, In addition to and without derogating from the powers for
that purpose conferred on the Board under Articles 14 and 15,
the Company in General Meeting may deterrmine that any shases
{whether forming part of the original capital or of any increased
capital of the Company) shall be offered 1o such persons
(whether members or not) in such proportion and on such lerms
and conditions and either {subject (o compliance with the
provisions of Sections T8 and 7% of the Act) at a premium or =t
adiscount, as such General Meeting shall determine and with full
power W give any person (whether a member or not) the option
to call for or be allotted shares of any class of the Company
either {subject to compliance with the provisions of Sections T8
and 72 of the Act) al & premium or gl par or al a discount, such
option being exerciseable at such times and for such
consideration as may be directed by such General Meeting, or
the Company in General Meeting may make any other provision
whalsoever for the 1ssue, allotment or disposal of any shares.

16, Ay application sizned by or oo behall of an applicant for
shares in the Company, followed by an allotment of anv shares
therein, shall be an scceptance of shares within the meaning of
these Articles, and every person sho thus or otherwise accepts
any shares and whose name s on the Register shall, for the
purpese ol these Articles, be a Member,

17, The money (if any) which the Board shall, on the allounent
ol any shares being made by them, require or direct to be paid
by way of deposit, call or otherwise! in respeet of any shares
allotted by theny, shall immediately on the inseriion of the name
of the allottee in the Register of Members as the name of the
holder of such shares. becomne a debt due 1o and recoverable by
the Company from the allottee thereof, and shall be paid by him
accordingly.

18 Every member or Tns heirs, execulors or admimstralors, shall
pay w the Company the portion of the capital represented by his
share or shares which may, for the tme being, remain unpaid
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thereon, in such amounls, al such Gme or tmes, and o such
manners as Lhe Board shall, from time to time in accordanee with
the Company's regulations, require ar fix for the payment
thereot.

9wy Every Member or allotiee of shares shall be entitled
without payment o receive one ceriificate specifying
the name of the person in whose favour it 15 issaed, the
shares o which it relates and the amount paid-up
thereon. Such certificare shall be issued only in
pursuance of a resolotion passed by the Board and on
surrender w the Company ol its leiér ol allotment or its
fractiomal coupons of Teguisite value, save in cases o
issues against leters ol aceeplance or of rénunciation
or i cases of jssue of bonus sharcs., BEvery such
certificate shall be issued under the seal of the
Company, which shall be affixed in the presence of two
directors or persons acting on hehalf of the Directors
under a power ol gttomey and the Secretary or some
other person appamied by the Board for the purpose,
and two Directors or thewr attorneys and the Scercrary
or other person shall sign the share certificates.
provided that il the composition of the Board permits
af i, at least one of the aforesaid two Directors shall be
a person other than a Managing Divector or a wholetimme
Diveclor, Particulars of cvery share centificates tssued
shall be entered in the Register of Members against the
name of the person Woowhom iL has been issoed,
indicating the date of issoe,

by Any twio or more joint allotiee of 4 share shall.m for the
purpese of this Article. be treated as a single member,
and the certificate of any share, which may be subject
of joint ownership, may be delivered to anyone of such
joint owners on behall” of afl of them. For any further
certificate the Board shall be entitled but shall not be
bound, (o preseribe a charge nol exceeding Rupee one.
The Company shall comply with the provisions of
Section 113 of the At

£y A Dhirector may signoa share certificale by aflixing his
stendture thereon by means of any machine, cquipmen
ar other mechanical means, such as engraving in metal
or lithosraphy, but not by means of a rabber stamp
provided that the Director shall be responsible for the
safe custody ol such machine, equipment or other
material used for the purpose,

20 a)  certificate of any share or shares shall be tssued either
in exchange for those which are subdivided or
consolidated or in replacement of those which are
defaced, tom or old, decrepit, worn out, or where the
cages on the reverse for recording transfers have heen
duly utilised, unless the centilicate in lieu of which it is
wssued is swrendered 1o the Company.

by When a new share certificate has been issued in
pursuance of clause (a) of this Article it shall state on

Share cetti

Fenewal of
Certificae;
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the face of it and aganst the stub or counterfoil o the
effect that it is “issued n liew of share certificare Mo...
subdivided/replaced/on consolidation ol shares
certificate in lien thereof shall be issued anly with prior
consent of the Board and on such terms, il any, as to
evidence and mdemnity as to the paviment of out-of-
pocket expenses incurred by the Company in
invesligating evidence, as the Board thinks fit.

When a new share certificate hus been issued in
pursuance of clause (o) of this Article, it shall stale on
the face of it and against the stub or counterfoil w the
effect that it is “duplicate issued 1 lHew of share

cerlificale No........” The word ‘Duplicate” shall be

stamped or punched in bold letters across the face of the
share cortificuale.

Where a new share certificate has been issoed in
pursuance of clavse (a) or clauses (c) of this Aricle,
particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate
Cerlificates indicating against the names of the persons
Ly whenn the certificate 15 ssued, the number and date
of issue of the share certificate in licu of which the new
certificate 1s issucd, and the necessary changes
inddicated in the Register of Members by suitable cross
reference in the “Remarks™ columm.

All blank lorms o be issued For issue of share
certificates shall be printed and the printng shall be
done only on the authorily of g resolution of the Board.
The blank forms shall be consecotively machine-
numbered and the forms and the blocks, engravings,
Facsimilies and hues relaling o the printing of such forms
shall be kept in the custody of the Scerctary or of such
ather person as the Board may appoint for the purposes
and the Seeretary or the other person aforesaid shall be
responsible for rendering an account of these forms 1o
the Board.

The Managing Director of the Company for the time
being or, il the Company has no Managing Director,
every Director of the Company shall be responsible for
the maintenance, preservation and safe custody of all
books and docoments relating to the 1ssue of share
certificates cxeept the blank forms of share certificates
referred wom clavse (0 of this Article.

All books referred ro in clavse (g} of this Aricle shall he
preserved in sood order permanently,

2001 any share stands i the name of two or more persons, the
person first named i the Registershall as regards receipt of
dividends or bonus or service or notices and all or any matier
connected with (he Company, except viling at mectings, and the
transfer of the shares, be deemed the sole holder thereof, but the
joint holders of a share shall he severally as well 3 jointly liable
for the payment ol ali instalments and calls due in respect of
such share and for all incidents.
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37 Except as ordered by i Court of competent jurisdiction or by
lave vequired, the company shall not be bound o recognise any
equitable contingent, future or partial interest in any share, or
fexcept only as is by these presents otherwise expressly
pravided) any right in respect of a share other than an absolute
rivht thereto, in accordance with these Articles, in the person
fromm time 1o time registered as the holder thereof, but the Board
shall be at liberty at their sole discretion to register any share
in the joint names of any bao or more persons of the survivor
or survivors of them,

23 a)  Notwithstanding anvthing herein contained, a person
whose name [s any time entered in the Register of
Members of the Company as the holder of a share in
the Company, but who does not hold the beneficial
interest in such share, shall, i so reguired by the Act,
within such time apd in such form as may be
prescribed, make a declaration te the Company
specifying the name and other particulars of the person
ar persons who hold the beneficial interest in such
share in the manner provided in the Act,

by A person who holds a beneficial interest in a share or
i class of shares of the Company, shall, it so required
by the Act, within the time prescribed, after his
beeoming such beneficial owner, make a declaration o
the Company specifying the nature of his interest,
particulars of the person in whose name the shares
stand in the Register of Members of the Company and
such particulars as may be prescribed as provided in
the Act

¢l Whenever there is 8 change o the heneficial interest in
a share referred 1o above, the benelicial owner shall if
so required by the Act, within the tme preseribed, from
the date of such change, make a declaration to the
Company in such form and contaimnyg such purliculars
as may he prescribad i the Act.

dy Notwithstanding anything contained in the Act and
Article 23 hereof, where any declaration referred to
above is made to the Company the Company shall, if so
reguited by the Act, mike a note of such declaration in
the Register of Members and fle wilhin the time
prescribed from the date of receipl of the deelaration a
Rewrn in the prescribed form with the Registrar with
regard to such declaration,

24. None of the funds of the Company shall be applied in the
purchase of any shares of the Company, and il shall not give
any linancial assistance {or or in connection with the purchase
or subscription of any shares in the Company or in its holding
Company save as provided by Section 77 of the Act,

UNDERWRITING AND BROKERAGE

25, Subject o the provisions of Section 76 of the Act. the
Company may ab any Hme pay 4 COmmIssion W any persan in
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consideration of his subseribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares or
debentures in the Company or procuring or agreeing to procure
subseriptions (whetherabsolute or conditional) for any shares or
debentures in the Company, but so that the commission shall not
exceed in the case of shares live per cent of the price at which
the shares are issued and In the case of Debentures two and a
half per cent of the price a1 which Debentures are issued, such
comimission may be salisfied by allotment fully or partially,
particalarly in one or other way,

26. The Company may pay a reasonahle sum for brokerage,
INTEREST OUT OF CAPITAL

27. Where any shares are issued for the purpose of raising
money to defray the expenses of the constuction of any works
ot buildings. or the provision of any plant. which cannot be made
profitable for a lengthy period, the Company may pay interest on
so much of that share capital as is for the tme being paid up, for
the period, at the rate and subject (o the conditions and
restrictions provided by Section 208 of the Act and may chargs
the same 10 capital as pare of the cost of construction of the
waorks or buildings. or the provision of plant,

CALLS

28, The Board may, from Gme e time, subject to the terms on
which any shares may have been issued and subject to the
conditions of allotment, by a resolution passed at a meeting of
the Board (and nol by circular resolution) make such eall as it
thinks [it upon the members in respect of all moneys unpaid on
the shares held by them respectively and cach member shall pay
the amount of every call s0 made on him to the person or
persons and at the times and places appointed by the Board, A
call may be made payable by instalmerts.

20 At least filleen days notice in writing of any call shall be
given by the Company specifying the tme and place of payment,
and the person or persons o whom such call shall be paid.

30. A call shall be deemed to have heen made at the time when
the resolutions awthorising such call was passed a meeting of the
Board.

31. The Board may, from time to time at its discretion, extend the
e fixed for the payment of any call, and may extend such time
as 10 all or any of the members, who from residence al g
distance or other cause, the Board may deem fairly entitled 10
sech extension, but po member shall be entitied 1o such
extension save as a matter of grace and Gavour

32, A call may be revoked or postponed at the diseretion of the
Board,

33. The joint holders of 4 shave shall be jointly and severally
liatde to pay all calls in respect thereot,

3 I any members Tails to pay any call dee from him on the
day appointed for pavment thereol, or any such extension
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thereof as aforesaid, he shall be liable to pay intérest on the
same from the day appointed for the payment thereof Lo the e
af actial payment at such rate as shall from time 1o tme be fixed
by the Beard, but nothing in the Article shall render it obligatory
for the Board to demand or recover any interest from any such
b

35. Any sum, which by the lerms of issue of 4 share becomes
payable on allotment or al any fized date, whether on account
of the nominal value of the share or nyoway of premivm, shall
far the purposes of these Articles be deemed o be a call duly
made and payable on the date on which by the terms ol ssue
the same hecomes pavable. and i case of non-payment all the
relevant provisions of these Articles as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum
had become pavable by vietne of & call duly made and notified.

36. On the trail or heaning of any action or st brovght by the
Company against any member or his representative for the
recovery of any money claimed to be due to the Company in
rispect of his shares, 1L shall be suflicient (o prove that the name
of the member in respect of whose shares the money is sought
Lo be recoversd appears entered on the Register of Members as
the holder, at or subsequently to the date at which the money
songht o be recovered s alleged to have become due on the
shares in respect of which money 15 sought to be recovered thal
the resolution making the call is duly recorded in the minute
Book, and thar notice of which call was duly given to the member
or his representatives and sved in pursuance of these Arlicles,
and it shall not be necessary to prove the appointment of the
Directors who made such call nor that a gooram of Directors
wis present at the Board ar which any call was made nor that
the meeting at which any cull was duly convened or constituted
nor any other matters whatsoever, but the proof ol the matter
aforesaid shall conclusive of the debt,

37, Meither the receipt by the Company of a portien of any
money which shall from time to time be due from any member
of the Company in respect of this shares, cither by way of
principal or interest, or any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the
Company from thercaller proceeding 1o enforce a forfeiture of
such shares as hereinafrer prosvided.

38 a)  The Board may, 1 it thinks fit, agree to and receive from
any member willing 1o advance the same, all or any part
of the amounts of his respective shares bevond the
sums actoally called up and upon the moneys so puid
in advance, or upon so much therof, from time 10 time
and at any time thereafter as exceeds the amount of the
calls then made upon and doe in respect of the shares
on gccount of which such advances are made, the
Board may pay or allow interest at such rate, as the
menther paying the sum in advance and the Board agree
upot. The Board may agree to repay at any thme any
amount so advanced or may al any tme repay the same
upon giving to the member three months notice in
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writing, provided that monies paid in advance of cally
on any shares may carry interest bul shall not confer a
right to dividend or to participate in profics,

bl No member paying any such sum in advance shall be
entitled o voting rights in respect of the monies so paid
by hime until the same would but for such pavment
become presently pavable,

LIEN

3. The Company shall have a first and paramount lisn upon all
the shares {other than fully paid-up shares) registered in the
name of each member {wheihier solely or jointly with others) and
upon the proceeds of sale thereof, for all monies (whether
presently pavable or not) called or pavable at a Gxed time in
respect of such shares, and nu cquitable interest in any share
shall be crealed except upon the footing and condition that
Article 23 is (o have [ull effect. Any such lien shall extend toall
dividends from time 1o time deelared in respect of such shares,
Inless otherwise agreed the registration of a transler of shares
shall operate s a watver of the Company’s lien, if any, on such
shares.

The afaresaid lien of the Campany shall also exlend to shares
held by the Directors with unlimited liabilities in respect of any
liability which such of the Directors having unlimited fability,
may be liable 1o pass.

40, For the purpose ol enforeing such lien, the Board may sel)
the shares subject thereto 1o such manner as it shall think fit, and
for the purpose may cause 1o be issued a duplicate gerlilicate in
respeel of such shares and may authorise one of their member
o execule 4 transler thereof on hehalf of and in the name of such
mermber. No sale shall Be made unti] such period as aforesaid
shall have armived and untl notice in writing of the intention tw
sell shall have been served on such member or his
representatives and default shall have been made by him or them
in payvment. fullilment or discharge of such debws, habalities or
emzagements for Turther days after such notice.

41. The net proceeds of any such =sale shall be received by the
Company and applied i or towaids payment of such part of the
amount in respect of which the lien exists as is presently payable
and residue. if any, shall (subject 1o a like Tien for sums not
presently pavable as existed upon the shares before the sale) he
paid to the persons entilled 1w the shares at the date of the sale.

FORFEITURE OF SHARES

42 1 any member fails to pay any call or instalment of a call on
or before the dav appointed for the payment of the same or any
such extension thereot a aforesaid, the Board may, at any tme
thereafter, during such time as the call or nstalment emains
unpaid, give potice 6 him reguiring him o pay the same
together with any interest that may have acerned and all
expenses that may have been ncurred by the Company by
reason of such non-payment.
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43 The notice shall name ¢ day (not being less than fourleen
days from the date of the notice) and a place or places on and
at which such eall or instalment and such interest and cxpenses
as aforesaid are o be paid. The notice shall also state, that in
the: event of the non-pavment at or before the time and af the
place appointed, the shares. in respect of which the call was
made or mstalment is payabbe will be lable to be forfeited.

4411 the requirements of any such notice as aloresaid shall not
b complied with, every or any share o respect of shich such
nohice has been given, may at any time thereafier before
payment of all calls or instalments, intgrest and expenses due in
respect thereol be forfeited by a resolution of the Board 1o that
etfect, Such forfeiture shall include all dividends declarcd or any
mher'nmncys payahle in respect of the forfeiled shares and net
actially paid before the forfeiiure.

45, When any share shall have been so forfeited. notice of the
lorfeiture, shall be given to the member in whose oame it stood
immunediately prior o the forfeilure and an entry of the forfeiure

with the date thereof, shall fortbrwith be made in the Register of

Members. Bul no forfeitare shall be in any manner invalidated
hy any omission or neglect to give such notice or W make any
such entry as aforesaid.

46, Any share <o forleited, shall be deemed o be the properiy
af the Company, and may he sold reallofled or otherwise
disposed of either to the original holder thereof or to any other
person, upon such terms and in such manner as the Board shall
think fit.

47, Amny member, whose shares have been forfeited, shall
notwithstanding the forfeitare, be liable to pay and shall
forthwith pay to the Company on demand all calls, instalments,
interest and expenses owing upon of i respect of such shares
at the time of the forfeiture together with interest thereo! from
time of the forfeiture, unti] payment. at such rate as the Board
may determine and the Board may enforce the payment thereot,
if it thinks fil.

44, The forfeiture of a share shall involve exnnction at the Gme
of the forferure, of all interest in and all claims and demands
against the Company. in respect of the share and all other rights,
incidental o the share, except enlv such of those rights as by
these presents are expressly saved,

49, A declaration in writing that the declarant 15 & Director of
Secretary of the Company and that 4 share in the Company has
been duly forfeited in accordance with these Articles on a date
stated in the declaration. shall be conclusive evidence of the
Lacts therein stated as against all persons clyming to he entitled
o the shares.

A0 Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Board
may appuint some person o execule an Insttument of Transfer
ol the shares, sold and cause the purchaser’s name to be
eniered in the Register in respect of the shares sold, and the
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purchaser shall not be bound o sce 10 the regulanty of the
proceedings or 1o the application of the purchase money, and
after his name has been entercd in the Register in respect of
such shares the validity of the sale shall not he impeached by
any person, and the remedy of any person aggrieved by the sale
shall he in damages only and against the Company exclusively.

31, Upon any sale, reallotment or other disposal under the
provisions of the preceding Articles, the certificate or cerificates
originally issued in respect of the relative shares shall (unless the
same shall on demand by the Company have been previoushy
surrendered ot by the delaulling member) stand cancelled and
become null and yoid and of no effect and the Directors shall be
entitled o issue a duplicate cerlificate or certificates in respec
of the said shares to the person or persons entitled thereto.

532, The Board may at any time, before any share so Torfeited.
have them sold, re-alloted or otherwise disposed of, annual the
torfenure thereol upon such condinions as i thinks £

TRANSFER AND TRANSMISSION OF SHARES

53, The Compuny shall keep the “Register of Transfer” and
thercin shall fairly and distinctly enter particulars of every
transfer or transmission of any share,

54, Shares in the Company meay be transferred by an mstrumnent
in writing i the usual common form o in such other fomm as shall
from lme wime be approved by the Divectors provided that if
socrequited by the provisions of the Act, soch Instrument of
Transler shall be in the form prescribed and shall be duly
stamped snd delivered 1o the Company within the prescriled
period,

55. The Tnstrument of Transfer duly stamped and executed by
the transferor and the transferee shall be delivered to the
Company in-accordance with the provisions of the Act. The
Insirument of Transter shall be accompamed by such evidence
as the Board may require o prove the ile of ransferor and s
right Lo transfer the shares and every registered Instrament of
Transler shall remain in the custody of the Company until
destroved by order of the Board. The ransferor shall be deemed
to be the holder of such shaves wintil the names of the ransferce
shall have been cntered in the Registwer of Members in respec)
thereod, Before the regisiration of & ltanster the eertilicate or
certificates of the share must be debivered e the Company,

56. The Board shatl have power on giving seven days previous
notice by advertsement 10 some newspaper citenlating in the
distriet i which the Registered Office of the Campany is sitnate
to close the transfer books, the Register of Members or Register
ol Debenmire-holdars at such fime or time and for soch period
or periods, not exceading thirty days al a time and not exceeding
in the agsrepale loriy-five days in each year as it may seem
expedient.

57 Subject o the provisions of Section 111 of the Act, the Board
may, at its diseretion decline 1o register or acknowledge any
transfer of share whether fully paid or not notwathstanding tha
the proposcd ransferce be already a member), but in such case
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it shail within rwo months from the date on which the
istraoment of transler was fodeed with the Company. send 1o
ransleree and the transferor notice of the refusal to register
such transler, giving reasons for such refusal,

5%, Where, in the case of partly paid shares, an application for
registration is mude by the wansferor. the Company shall give
natice of the application o the ransteree in accordance with the
privisions of Section 110 of the Acl

39 tn the case of the death of any ope or morg of the persons
named in the Register of Members as the joint-halders of any
share, the surviver or survivors shall be the only persons
recoenised by the Company as having any title to or interest in
such sharve, but pothing herein contained shall be taken to
refease the estate of a deceased joint-holder from any liability
o share held by him jointly with any other person.

60, The executors or admimsirators or holders of such
Suceesston Certificate or the legal representative of a deceased
member {not being one of two or more joint-holders) shall be the
only persons recognised by the Company as having any tide 1o
the shares registered in the pame of such member, and the
Company shall not be bound (o recognise such execulors or
administrators or holders of 8 Successicn Certificate or the legal
represnetatives unless such executors or administrators or legal
representatives shall have first obtained Probate or Leter of
Administration or Succession Certificate, as the case may be,
from a duly constitated Courl in the Union of India, provided
that in case where the Board may dispense with prodoction of
probate or Letters of Admmistriation or Succession Certificate
upn such ierms as o ndemnify or otherwise as the Board in
its absolute discretion may think necessary, And under Article
63 remsier the name of any person who claims to be absolutely
entitled to the share standing in the name of a deceased member,
4% a member

L. Mo share shall in any circumstances be transferred o any
insolvent of person of unsound mind.

A 80 long as the Director having unlimited liabilicy
has not discharged all lahilities whether present or
further in respect of the period for which he 1s and
continues Lo be so long lable, he shall not be
entitled ta transfer the shares held by him or cease
o he o member of the Swck Exchangels 10 the end
and intent that he shall continue to hold such
minimum number of share as were held by him

prier te hs becorming 4 Dircetor with unlimited
Tiability.

62. Subject to the provisions of Articles 59 and 60, any person
becoming cnlitled o shaves in consequences of the death,
lunacy, bankriptey or insolvency of any member, or the marmiage
of any female member or by any lawful means other than by a
transfer in accordance with these presents. may, with the
conscnt of the Board (which it shall not be under any obligation
o give), upon producing such evidence that he sustaing the
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character in respect of which he proposed 1o act under the Aricle
or of his title, as the Board thinks sufficient, either be registered
himself as the holder of the shares or clect to have some person
nominated by him and approved by the Board, registered as
such person, provided, nevertheless, that if such person shall
cleet 1o have his nominee registered, be shall testity the election
by executing in favour of his nornines an Instnment of Transfer
in accordance with the provisions Herein comtained, and until he
does so, he shall not be freed from any hability in respect of the
shares, This Article is referred 1o in these Articles as “the
Transmission Arlicle”.

63. A person entitled to a share by transmission shall zubject 1o
the might of the Directors o relain such dividend or money as
hereinafier provided, he entitled 10 receive and may be given a
discharge for, any dividends or other moneys payable in respect
of the share.

64, There shall be paid to the Company, in respect of the transfer or
transmission of any number of shares to the same party, such sum
as the Board may regquite. The Board may, however, in its absolute
discretion wholly or parthy waive payinent of the fee aforesaid
senerally or in the specific case or cases as it may deemit

65. The Company shall ineur no liability or responsibility
whatever in consequence of its registering vr giving effect 1o any
transfer of shares made or purporiing (o be made by any apparent
legal owner thereof (as shown or appearing in the Register of
Members) o the prejudice of persons having or claiming any
equitable right, title, or interest to or in the said shares,
nolwithstanding that Company may have had notice of such
equitable right, title or interest or notice prohibiting or such
transfer, and may have entered such notice. referred thereto. in
any book of the Company |, and the Company shall not be bound
orreguited W regard or atlend or give effect o any notice which
may be given o it of any equitable righr, title or interest, or be
under the liability whatsoever for refusing or neglecting so w do,
though it may have heen entered or referred (o in some book of
the Company, but the Company shall nevertheless he at liberty
to regard and attend W any such notice, and given cffect thereto
if the Beard shall so think fir,

COPIES OF MEMORANDLUM ANDATRICLES
TO BE SENT TOMEMBERS

&y, Copies of the Memorandum and Articles of Association of the
Company and other documents referred (o in Section 39 of the
Actshall be sent by the Company to every member at his request
within seven days of the request on payment of the sum of Bupee
one Tor each copy,

BORROWING POWERS

67. Subject to the provision of Section 292 and 293 of the Act, the
Dircetors may from iime 1o time at their discretion by a
Resolution passed ata meeting of the Board, accept deposits [rom
members either in advance of calls or otherwise and generally
borrow or raise for the purpose of the Company o secure the
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pavment of such sums as they think fit and may secure the
repayment or payment of any such sums by mottgage or charge
upon all or any of the property or assets of the Company or by
the issue of debentures (whether at par or at a discount or
premium) or otherwise as they may think [it provided that the
meneys so horrowed ot raised together with moneys already
borrowed by the Company (apart from femporary leans abtained
from 1he Company’s bankers in the ordinary course of
business), will not exceed the aggregate of the paid-up capital
of the Company and 1ts free reserves. Lhal 15 1o say. reserve not
sel apart for any specific purpose, without the consent ol the
Company in General Meeting,

5, Subjeet 1o the provisions of Article 67 hereof, the payment
ol repayment of moneys bomrowed as aforesaid may be secured
in such manner and upon such terms and conditions n all
respeets as the Board may think [it by a resolution passed at a
meeting of the Board and not by & resolution passed by
circulation and in particular shall prescribe including by the
issue of debentures or debenturc-stock of the Company,
charged upon all or any part of the property of the Company
{koth present and future), including its uncalled capital for the
time beings, and debentures, debenture stock and other
secarities may be made assignable free from any enquitics
hetween the Compaty and the person 1o whom the same may
he 1ssued.

64, Any debentures, debenture-stock or other securities may be
issued at a discount, premium or otherwise and may be issued
on condition that they shall be convertible into shares of any
denomination, and with any privileges and conditions as (o
redemption, surrender, drawing, allotment of shares and attend
ing (but not vating) af General Mectings. appointment of
IThrectors and otherwise, Debentores with the right Lo
conversion into or alloiment of shares shall be issued only with
the comsent of the Company in General Meeting accorded by a
Special Resolution.

70, The Board shall cause o proper Register to be kept in
accordance with the provisions of Section 143 of the Act of all
mortzages, debentures and charges specifically affecting the
property of the Company, and shall cause the requirements of
Section 118, 125 and 127 to 144 (both inclusive) of the Act in that
hehall to be duly complied with so far as they Fall o be complied
with by the Board.

71.The Company shall, if at any time itissue debentures keep a
Register and Tndex of Debenture-holders in accordance with
Section 152 of the Act. The Company shall have the power to
keep inany State or country outside India a Branch Register of
Debenture-holders resident m that State or country,

CONVERSION OF SHARE INTO STOCK AND
RECONVERSION

72, The Company in General Meeting may convert any paid-up
share into stock. and when any shares shall have been
comverted into stock, the s everal holders of such stock may
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henceforth transfer their respective interest therein, or any part
of such interesis; in the same manner and suhject to the same
regulations under which the shares from which the stock arose
might have been wransferred, as if no such conversion had taken
place, or as near thereto as circwmstances will admit The
Company may any time reconvert any stock into paid-up shares
ol any desoiinaticn,

73 The holders of stock shall, sceording to the amount of stock
field by them, bave the same right, privileszes and advantages as
regards dividends, voting at meesting of the Company, and other
mateers, ag if they held the shargs from which the swock arose,
but no such privilege or advintage (except participation in the
dividends and profits of the Company and in lhe assetls of
winding up) shall be conferred by an amount of stock which
would not. il existing in shares, have conferred that privilege of
advantage,

MEETING (F MEMBIRS

T4, The Company shall n each year hold a General Mecting us
its Annual General Meeting in addition 10 any other meetings in
the year. All General Meetines other than Annual General
Meetings shall be called Extraovdinary General Mecting, The
Anmal General Meting shall be held within 2ix months alier the
expiry of such financial vear, proviced that not mere than fifieen
months shall fapse between the date of one Annual General
Meeting and that of the next. Nothing contained in the foregoing
provisions shall he taken as affecting the right conferred upon
the Registrar under the provisions of Séction 166 (1) of the At
to extend the lime within which any Annual General Meeting
may be held, Every Annval General Meéering shall be called for
a time during business hours, on @ day thal is nol a public
holiday, and shall be held @ the OfFce of the Company or at
some other place withan the city in which the Office of the
Company 15 sitnated ay the Board may think and determine and
the notices calling the Meeting shall specify it as the Annoal
General Meeting, Every member of the Company shall be entitled
toy attend either in person or by proxy and the Auditer of the
Company shall have the right o attend and 1o be heard ar any
Gueneral Meeting which he attends on any part of the business
which concerns him as Auditor. At every Aonwal General
Meeting of the Company. there shail be laid on the table the
Directors’ Report and Aodited Statemenl of Accounts, Aaditors
Report (if not already incorporated in the Audited Statement of
Accounts), the proxy Register with proxies and the Register of
Directors’ shareholding which Register shall remam open and
accessible during the continuance of the meeting. The Board of
Direetors shall prepare the Annoal Lise of Members, Swmmary of
the Share Capital, Balance Sheet and Profit and Toss Account

3] and 220 of the Act,

_ Forward the sume to the Regisirar in sccordance with Sections
|; 1 'i':]':?

75, The Bourd mayv wheniver, il thinks fit, call an Extraordinary
CGieneral Meeting and it shall do so upon a requisition in writing
by any member o members holding in the aggregate not less
than gne-tenth of such of the paid-up capital as ar that date
carries the right of voting in regard to the matter 1n respect of
which the reguisition has been made.
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76, Any valid requisition s0 made by members must state the
abject or objects of the mecting proposed to be called, and muost
he signied by the requisitionists and be deposied ot the office;
provided that such requsition may consist of several
docoments in like form each signed by one or more
reqrisitionisis,

77, Upon receipt of any such requisition, the Beard shall
forthwith call an Extraordinary General Mecting and if they do
not proceed within tweniy-ome duys from the date of the requi
sition being deposited at the office o cause a meeting o be
called on a day not later than Forty (ve days from the date of
depasit of the requisition, the requisitionists, or such of their
number as represent either a majority 10 value of the paid up
share capital held by all of them or not less than one-tenth of
such of the paid up share capitat of the Company as 15 referred
1o in Section 169 (47 of the Act, whichever 1s less, may
themselves call the meeting, but in either case any meeting so
called shall be held withio three imonthe from the date of the
delivery of the requisition as aforesaid,

78, Any meeting called under the foregoing Arlicles by the
requisitionists shall be called in o the some manner, as nearly as
possible as that in which meetings are o be called by the Board,

7Y, Twenly-one days notice at least of every General Meeting,
Anmual or Extraordinary, and by whomsoever called, specifying
the: day place and howr of mecting, and the gencral natore of the
business 1o be ransacted thereat, shall be given in the manner
hereinafter provided, o such persons a5 are under these Arlicles
entitled o receive notice from the Company, provided that in the
case ol an Annual General Meeting, with the consent in writing
il all the members entitled e vore there at, and in case of any
other mecting with the coonsent of members holding not less
than 95 por cont of such part of the paid vp share capital of the
Company as gives o right o vole al the meeting, @ mecling may
be convened by a shorter notice. In the case of an Annual
General Meeting;, if any business other than (i) the
consideration of the accounts, halance sheets and reports of
Board and the Auditers, (1i) the declaritzon of dividend, (1i1the
appointment of Directors in place of those retiring. {1v) the
appomement of, and fxing the remuneration of. the Aoditors, is
1 be ransacted and i the case of any other meeting v any
event: there shall be annexed to the notice of the meeting a
statement setting out all material facts concerning each such
item of business. including in particular the nature and extent of
ihe interest, if any. therein of every Director and the Mandger
(if any). where any such item of special business relates 1o, or
affcets any other company. the extent of shareholding inierest
1 thar other company of every Dhirector, and the Manager, 11 any,
of the Company shall also be set aut in the staement of the
exient of such shareholding interest s not less than 20 percent
of the pad-up share capatal of that other company. Where any
itemn of business consists Of the according ol approval w of the
members, or the non-receipt thereof, shall not invalidate any
resolution the notce or notices upon which it was convenad.

A0, The accidental omission o give any such notice as aforesaid
to any of the members. or the non-receipt thereol shall not
invalidate any resolution passed at any such meeting.
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Bl No General Meeting, Annual or Extra-ordinary, shall be
compelent toenter upon, discuss or transacl any business which
has not been mentioned in the notice or notices upon which 1t
Wiy convencd.

B2 Five members present in persen shall be a quorwm for a
General Mesting. Mo business shall be reansacted at any General
Mecting unless the requisite quorum shall be present.

83, A body corporate being a member shall be deemed to be
personally present IF it is represented in accordance with Scction
|87 of the Act.

84, 1L, at the expiration of kall an hour from the time appoitted
for halding a meering of the Company, a quoram shall not be
present in the meeting if convened by or upon the requisition of
members, shall stand dissolved, bur in any other case it shall
stand adjourned (o such time on the following day or such other
day and to such place as the Board may determine and in no
such time and place be determmed, o the same day in the next
week, at the same time and place or o such other day and w
such other time and place inthe city ar town in which the office
of the Company iz for the time being situate, as the Board may
determing, and if @ such adjourned meeling a guorum is not
present at the expiration of half an hour from the tme appointed
for halding the mecting, the members present shall be a quarum,
and may transact the business for which the mecting was called.

83. The Chairman of the Boani of Directors shall be entitled to
take the chair at every General Meeting, whether Annual or Extra-
ordinary, If there be no such Chairinun, or 17 at any mecting he
shall not be present within fifteen minotes of the fime appointed
for holding such meering then the members present shall elea
another Director as Chairman and i no Director be present or if
all the Directors present dechine o take the Chair. then the
members present shall elect one ol therr members (o be the

Chairman,

80, Mo business shall be discussed at any General Meeting
excepl the election of a Chairman, whilst the Chair is vacant,

87. The Chairman with the Consent of the meeting may adjourn
any meeting from time to time and from place 10 place in the city
or ran inowhich the office of the Company 1s for the tme being
sitnare, but no business shall be transacted av any adjourned
meeling other than the business lelt uniinished s the meeting
from which the adjournment ook place.

23, At any General Meeting a resolution put to the vote of the
meeting shall be decided ona show ol hands, unless a poll is
{hetore or on the declaration ol the resuli of the show of hands)
demanded by any member or members present in person or by
provcy and holding shares 0 the Campany, which confer a power
o wole on the resolution nol being less than one-tenth of the
total voting power, in respect of the resolution, or o which an
aggregate sum of not loss than Rs. SO,000 has been paid wp, and
unless a poll is demanded. a declararion by the Chairman that a
resodution has on a show of hands, been carried unannmously,
or by a parlicular majority or lost and an entry 1o that effect in
the Minute Book of the Company shall be conclusive evidence
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af the fact, without prool of the number or proportion of the
voles recorded in favour of or against that resolution.

89 In the case of an equality of votes, the Chairman shall both
ot a show of hands and at a poll, if any, have a casting vote in
adcition Lo the Vote or Wotes, o which he may be eniitled as a
mesnber.

o). If & poll s demanded as aforasaid the same shall subject (o
Article B4 be taken n Delhiat such ime not Tawer than 48 hours
fram the time when the demand was made and place in the city
or twn in which the office of the Company is for the thime bemg
siluate, and either by open voiing or by hallot, a5 the Chairman
shall direct, and either a1 once or alier an interval or
adjournment, or otherwise, and the resoft of the poll shall be
decmed 1o be the resolution of the meeting at which the poll was
demanded. The demand for a poll may be withdrawn at any time
by the persons who made the demand,

1. Where a poll 15 to be taken, the Chairman of the meeting
shall appoint one or at s discretion two serulinecrs who may
or may not be members ol the Company o scroiinise the votes
given on the poll and 1o report thereon to him. Coe of the
scrutineers so appointed shall always be o member (nol being
an officer or employee of the Campany) present al the meeting
provided such a mernberis available and willing Lo be appointed,
The Chairman shall have power at any time before the result of
the poll is declared o Temove a serutineer tom office and fil
vacancies in the office of serulineer ansing from such removal
or from any other canse.

92, Any poll duly demanded on the election of a Chairman of a
meeling or on any guestion ol adjournmment shall be laken atthe
meeting Torthwith,

93. The demand for a poll exeept on guestions of the clection
of the Chairman and of an adjournment shall not prevem the
continuance of a meeting for the ransaction of any business
other than the gueston on which the poll has been demanded.

VOTES OF MEMBERS

84 Moy member shall be entitled 1o vote cither personally or by
proxy al anv General mecling or meeting of a class of
shareholders either upon a show of hand or upon a poll in
respect of any shares registered in his name on which any calls
or other sums presently payable by him have not been paid or
in regard to which the Company has, or has exercised, any righ
of lien.

43, Subject o the provisions of these Articles and without
prejudice to any special privileges or restrictions as to voting
for the ime being attached (0 any class of shares for the 1ime
being forming part of the capital of the Company, every member,
not disgualified by the last preceding Avticle shall be entitled 1o
be present. and to speak and vorte at such meeting, and on a
show of hands every member present inperson shall have one
vote and gpon @ poll the voting right of every member present
in person of by proxy shall be in proportion o his share of the
paidup Bqguity Share Capital of the Company. Pravided,
howewver, if any preference Shareholder be present al any
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meeting of the Company save as provided in clause (b of sub-
section (2) of Section 87 of the Act, he shall have a right to vote
only on resolutions placed before the meeting which directly
affect the rights allached W the Preference Shares.

96, On a poll laken at & meeting of the Company & members
entitled to more than one vore, or his proxy or other person
entitled 1o voie for b, as the case may be, need oo, 1 he votes,
wse all his voles or cast in the same way all the voles he uses.

97, & member of unsound mind or in respect of whom an order
has heen made by a Court having |urisdicticn i lunacy, may
virle, whether on g show of hands or on a poll, by his commities
or other legal puardian: and any such comenities or guardian may,
on a poll vote by proxy, if any member be a minor the vole in
respect of his share or shares shall be by the guardian, or any
one of bis guardians, if mose than one, o be selected in case of
dispute by the Chairman of the mecting.

98, I there be joint registercd holdsrs of any shares any one of
such persons may vole af any meeting or may appaint another
person {whether 1 member or not) as his proxy in respect of such
shares, as if he were solely entitled thereto but the proxy so
appointed shall not have any right 1o speak ar the meeting and
if more than one of such joint holders present at any meeting,
that one of the said persons so present whose name stands
higher on the Rogister shall dlone be entitled to speak and 10
vote in respect of such shares, but the other of the joint holders
shall be entitled o be present al the mecting. Severa] excculors
ot administrators of a deceased member in whose name shares
stand shall for the purpose of these Articles be deemed joint
halders thereof,

04, Subject to the provisions of these Anticles, votes mepy be
given either personally or by proxy. A body corporate being o
member may vote either by a proxy or by representalive duly
autharised in accordance with Sectiom 187 of the Act and such
tepresentative shall be entitled o exercise the same righis and
powers {including the right o vole by proxy) on behalf of the
bady corporaie which he represents as that body could exercise
il it were an indevidual member Voles ioorespeet of shares of
deceased and insolvent member

[{HL Any person entitled under Aricle 62 1o transfer any share
roay vote al any Cieneral Meeting in respect thereol in the sime
manner as i he were the regisiered holder of such sharcs
provided that fortyeight hours at least before Lhe time of holding
the meeting o adjourned meeting, as the case may be, at which
he proposes to vote he shall satisfy the Directors of his right 1o
transler such shares and sive such indemnity, if any, as the
Diirectors may require or the Directors shall have provisionally
admitted his nght w vote sl such mecting o respect therool,

LO1. Every prosy (whether a member or not) shall be appomted
in writmg under the hand of the appomer ol his anomey, or 1§
such appointer 1% body corporate under the common seal of such
comparation, or be signed by an officer or any attorney duly
authorised hy il, and any commitlee of guardian may appoint
such proxy, The proxy soappointed shall not have right to speak
4l the meclings
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102, An instrament of Proxy may appoint a proxy either for the
purpose of a particular meeting specified in the Instrument and
any adjournment thereof o it may appoint for the purpose of
every meeting of the Company pr of every meeting 10 he held
before & date specified in the instrument and every adjonrmment
of any such meeting.

103, A member presen| by proxy shall be entitled to vole only
ont i poll.

104, The Instrement appointing a proxy-and a Power of Altorney
or othet authority, if any, under which 1t 1s signed or a nolarially
certified copy of that power of authority, shall be deposited at
the Office not later than forty-eight hours before the time for
holding the meeling at which the person named in the
Instrament proposes to voie, and in default the Instrument of
Proxy shall not he treated as valid. No instrunent appeinting a
proxy-shall be valid after the expiration of twelve months froim
the date of ils executing

105, Everv instrumsent af Proxy whether for a specificd meeting
ar otherwise shall, as nearly as circumstances will admir, be 1n
any of the forms set out in Schedule IX of the Act,

106, A vote given i accordance with the terms of an Instrument
of Progv- shall be validnorwithstanding the previous death or
insanily of the principal. or revocation ol the proxy or of any
Power of Atterney ander which sueh proxy was signed or the
transfer of the share in respect of which the vote is given;
provided that no intimation in writing of the death of msamty.
revocation or transfer shall have been received at the Office
before the meeting,

107, Mo shjections shall he made 1o the validity of any vole.
excepl At any meeting or poll at which such vote shall he
tendered, and every vote whether given personally or by proxy,
not disallowed at such meeting or poll shall be deemed valid for
all purpuses of such meeting or poll whatsoever.

11, The Chairman of auy meeting shall be the sole judge of the
validity of every vote tendered at such meeting. The Chairman
present ai the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll

1084y The Company shall cause minutes of all proceeding of

every General Meeting 1o be kept by making within
thirty days of the conclusion of every such meeting.
concerned, entries thereof in books kept for that
purpose with their pages consecutively numbered.

by Each, page of every such book shall be initialled or
signed and the last page of the record of proceedings
of each mesting in such book shall be dated und signed
by the Chairman of the same meeting within the
aforesaid peniod of thiny days or in the event of the
death or inability of that Chairman within that period,
by a Direcior duly authorised by the Board for that
purpose,

¢} In no case the minutes of proceedings of a meeting
shall be attached o any such hook as aforesaid by
phsting or otherwise.
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d)  The minutes of each meeting shall contain a fair and
correct summary of the proceedings therear.

€] All appointments of Officers made at any meeting
atoresaid shall be included in the minutes of the
meeling.

fi MWothing herein contained shall require or to be decmed
lo require the inclusion in any such minuies of any
matler (1) is of coald reasonably be regarded as,
defamatory of any person, or (i) 15 drrelevanl or
iminaterial o the proceedings, or (i) 15 deterimental to
the interest of the Company. The Chairman of the
meeting shall cxercise an absolule discretion in regard
to the inclosion or non-inclusion of any matter in the
manubes on the aforesaid grounds.

£y Any such minutes shall be evidence of the proceedings
recorded therein.

by The book contmning the minutes of proceedings of

General Meetings shall be kept at the office of the

Company and shall be open during business hours, for

such periods not being less 1 the aggregate than two

Jmum?j_%each day as the Directors determing, 1o the

nspectiniol any mernber wilhool clasme L
= DIRECTORS

LI, Until otherwise detemined by a General Meeting of the
Company and subject o the-provisions of Seetion 252 of the Act,
the number of Dircctors {excluding Debenture and Alernate
Dyirectors) shall not be less than three nor more than taelve.
F10. A, The following shall be the first directors of the company.
(1} Sh. Bharat Bhoshan  (2) Smt Darshan Apgarwal

131 Sh. Vijay Bhushan i) Smi. Misha Ahuja

1 Whenever, Direclors enter into o contract with any Govern
ment {Centrad, Stare or local), any bank or financial instinion or
any person or persons (hereinafrer referred o as’ “the
appointed’™) for bortrowing any money o for providing any
gnaranteg o security or Jor lechnical collabordtion or assistance
or for under-writing or enier into any other arrangement
whatsosver. the Directors shall have, subject to the provisions
of Section 255 ol the Act, the power 10 agree that such appointer
shadl have the right w appoint or nominate by a notice inowriling
address to the Company one or more Directors on the Board for
such period and that such Director or Dircetor’s may nol be lable
to retire by rotation nor be reguired to hold any qualification
shares, The Directors may also weree that any such Director or
Directors may be removed rom tme o tme by the appoiner
entitled to appmn or nominate them and the appointer may
appoint another or others in his oor their place and alsa fill in
vacancy, which may ocenr as a resuli of any such Director or of
[irectors ceasing to hold that olfice for any reasons whalsocver,
The dircctors appointed or notinated under this Article shall be
entitled to exercise and enjoy all or any ol the rights and
privileges cxercised and enjoved by the Directors of the
Company ncluding pavment of remuneration and travelling
eapenses o such Directar or Dircctors as may be agreed by the
company with appoimted,
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| 12 The Company has heen promaled by Shii Bharat Bhushan
who is a promoter director of this Company. So long as Shri
Bharat Bhushan andfor s legal heirsfrepresentatives along
with their fTends. relatives and associates hold or continge to

Tiold more than 5% (five percent) of the pad up Equity Share

Capital of the Company from time 1o time, subject to the
pravisions of Section 255/ Section 265 of the Act and other
pravisions of these Articles, Shei Bharat Bhushan andfor his
legal heirs/representatives shall have the rightl to select and
nomindie upto 4 maximum of 4 our) persons as Director!s of
the Company who, subject o provisions of the Act and the
Articles shall not he subject 1o retirement by rotations and Shri
Bharal Bhoshan anddor his lzgal heisfrepresentalives shall also
hiave the right ro remove and replace such person or persons so
selected as Nominee Direciorfs [tom the Board of the Company
and o nominate and substitaee other or others in their place.
Shri Bharat Bhushan andfor his legal heirs/representatives shall,
howewver, exereise the aforesaid right without affecting the
corporate membership(if granted) o the Company of any Stock
Exchangess and so as not to In any manner commit & breach or
vielation and of the rales and regulations and bye-laws ol such
Stock Bxchangeds 1o the end and intent that uny of the persond
5 50 selected who shall be a divecror with unlimited liability shall
not be removed or substituted by Shr Bharat Blwshan andfor
s legal heirsfrepresentatives under this Article. The Company
and the Board of Directors ol the Company shall abide by the
instructions issued by Shn Bhavat Bhushan and/or his legal

heits/representatives in that behalf by a writlen communication,

addressed o the Company, Any such Divector ar Directors so
nomminated shall be referred o0 these Anticles as "BB Nomince
Dhrectors™,

[13, The Company shall, suhject 1o the provisions of the Act,
be catitled to agree with any Government, person, firm, body
corporate or Indian or Internatonyl financial institutionds) that
hie or 1t shall have the right 1o appoing his ar its nominge on the

Board of Directors of the Company upon such terms and condi-
tions as the Company may deem fit Such pominee and their
successors in office appointed under this Article shall be Called
“Special Directors” of the Company.

114. The Special Directors appointed under the last preceding
Article shall be entitied to hold office until retired by the
Government, person, firm, body corparate of Indian or
International financial mstitutionds} who may have appointed
thern, and will not be bound te retire by rotation ar be subject
to Articles hereof. A special Director shall nol require any
gualification Share-holding.  As and whensver a Special
director vacates office whether upon reguest as aforesaid or by
death, resignation or otherwise, the Government, person, firm or
body corporate or Indian or International financial Institutionds)
who appeinted such Special Director may appoint another
Thrector in his place. Every nomination, sppointment or rernoval
of a Special Director or other notification under this article shall
he tn writing and shall in the case of & Government be under the
hand of a Secretary to such Government and in the case of a
Company or Indian or Tnternational [nancial Instilution(s) under

[irectory 1o be
namipated by

5h. Bharat Bhushan
and his legal heirs

Speeeinl Direciors

Terms of Otfice of
Spectal Directors
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the hand ol a Director of such company or Institutions(s) duly
autharised in that behall by & resolution of the Board of Directors,
Subject ax aforesaid, a Special Director shall be entitled to the
same rigths and privileges and be subject tw the same obligations
as any other Director the Company.

LES. T it §s provided by the Trust Deed, securing or otherwise,
i comnection with any issue of debentures of the Company, thit
any person. or persons shall have power to pominate a Director
of the Company, then in the case of any and every such issue
of debeniures, the person or persons having such power may
exgrcise such power from me to tme and appoint a Direcior
accordingly. Any Director so appointed m herein referred o as
“the Debenture Director”™: A Debenture Thrector may be remnoved
fronmn office at any time by the person or persons 1n whom for the
time being is vested the power rnder which he was appointed
and another Dircctor may be appointed in his place. A Debenture
Diirector shall not be required o hold any qualification shares

[ 16, The Board may appeint an aliemate Direcior o act for a
Director (hereinafter called” “the Original Thrector™) during his
absence for a period of not less than three months from the Stawe
it which the méetings of Board are ordinarily held. An alternate
Director appointed onder this Article shatl not hald oitice for g
period longer than permissible 1o the Original Director 1n whose
place he has been appomted and shall vacate ollice if and when
the Original Director retums o that State, T the terms of Office
of the Original Director 15 determmned before he so retims 1o 1ha
State. any provisions in the Act or in these Articles for the
automatic re-appointment of a retiring Director [n defanlt of
another appointment shall apply to the ariginal Director and not
1o the Alternate Pirceton

117, Subject to the provisions of Section 260 and 264 of the Act
the Board shall have power at any Gme and {rom tme 1o Hme
appoint any other qualified persons to be an additional Director,
bt sa that the total number of Director shall not al any e
excead the maximum fied uonder Article 110, Any such additional
Director shall hold office only up 1o the date of the next Annual
Cieneral Meeling.

| B8 Subject to the provisions of Section 262 and 264 of the Act,
the Board shafl have power al any lime and [tom time 1o Gime 1o
appoint any other qualified pecson 10 be a Prrector o Ll a casual
vacancy, Any person so appoinied shall hold office only ap o
the date up o which the Director in whose place he is appointed
winald have held office 11 it had nol been vacated by him.

119 A Director shall not be required to hold any gualification
shares,

12001y Subject te the provisions of the Act, a Managing
Directar or Director, whe is in the whole time employ
ment of the Company miay be paid remuneration cither
by way of a monthly payment or at a specilied pereent
age of the net profis ol the Company or partly by one
way and partly by the other,

2) Subject o the provisions of Sections 198,309 310,211
and 314 of the Act, and in the case of the Managing
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Diractors, subject 1o the provisions of Article 141, the
Board shall have power to pay such remuneration 1o 3
Director for his services, whale Time or part ime, 1o the
Company or for sgrvices of a professional or other
nature rendered by hin as may be determined by the
Board. 17 any Director being willing, shall be called
upon o perform extra services or make any special
exception in going o or residing at & place other than
the place where office of the Company is situate or
where the Director usuahly resides. or ssatherwise in the
Company’'s busmess or-forany of the purposes of the
Company, then subject 1o the provisions of the Aot the
Board shall have power to pay tosuch Director such
remaneration as mav be determined by the Board,

3 Subject o the provisions of the Act, 4 Director, wha is
neilher jn the wholetime employment nor 2 Munuging
Director, may be paid remuneration gither -

0 by way of monthly, quarterly or annual paymend
with the approval of the Central Government o

i} by way of commission if the Company by a special
resolution suthorised such payment

4} The lee payable 1oa Ditector (including & Managing o
whatetime Director, if any) for attending a meeting of
the Board or committee thereof shall be such sum as
the Board may from time to ime determine within the
Lt prescribed by the Central Government pursuant 1o
the provisions of the Act from e 1o e,

121, The Board may allow and pav to any [hrector such sum as
the Board may consider [air compensation or for travelling,
hoarding, lodging and other expenses in addition 1o his lee Jor
attending such meefing as above specified and i any Direclor
be called upon o go o teside out of the ardinary place of his
residence on the Company’s busineds, he shall be entitled o be
respaid and reimbursed any travelling or other expenses incurred
in connection with business of the Company.

122; The continwing Drectars may act notwithstanding any
vacaney 1n thewr body but i, and so long as thedr number is
reduced below the mimmum number fixed by Article 11 hereol
the coninuing Directars not being less than two may act for the
purpose of increasing the number of Dircetors o that number
or of summoning a General Meeting but for not other purpose.

123, Subject to Sections 283 (2} and 314 of the Act. the office of
a Director shall become vacant il :
a)  he is found 1o be of uwdsound mind by a court of
competent jurisdiction | or
bl he applies w0 be adjudicatsd an insolvent; or
1 he s adjudged an insobvent; or
dl e fails to pay any call made on his in respect of shares
of the Company held by him, whether along or jointly
with others, within s1x months from the date fxed for the
pavment of such call unless the Cenwal Government

Travelling expenses in-
curred by Dhrector or by
Direvior goimg out on
Company's business

Dhvecton miy dct notwith-
standing any vacancy

Woinen offuce of Threclors
1 hegome vacant
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b by notification in the Official Garette rernoved the
disrualification incurred by such failure; or

he absents himself from three consecutive meetings of
the Directors for a continuous period of three months,
whichever is longer, without leave of ahsence from the
Board ; or

he beeomes disqualified by an order of the Court under
Scotion 203 of the Aot or

he s removed in pursuance of Section 284 of the Act:
a1

he whether by himself or by any person for his benetit
or on his account or any firm in which he 15 a partmer ol
any private company of which he 15 a Director, accepls
aloan, or any guaraniee or securily [or a loan, from the
Company in contravertion of Section 293 of the Act; or

he acts in contravention of Section 299 of the Act or

he is convicted by & Court of an offenee invalyving
moral turpitude and is sentenced in respect thereof to
imprisonment for nol less than six months 7 or

having been appointed a Director by virtue of his
holding any office or other empoloyment in the
Company he ceases ty hold such office: or

he resizns his office by a notice i writing addressed o
the Company.

A Director or his relative, firm in which such Director or
relative 15 a partner, mosuch Gnm or a povale company
of which the DArector 15 member or director may enter
into any contract with the Company for the sale;
purchase or supply of any good materials, or services
for under writing the subscription of any shares in, or
debentures of the Company, provided that, if the paid-
up share capital of the Company is nol less than Rs.
Ome Crore, no such contract shall be entered into, excepl
with the previous approval of Government of India, and
the sanction’ of the Board shall be obtained héfore or
within three months of the date on which the contract
i entered into in accordance with Section 297 of the
Al

Mo sanction shall, however, be necessary for -

it amy purchase of goods and marerials from the
Company, or the sale ol goods or materials of the
Compiany, by any such Dircotor, relative, lirm partner
or privale company as aloresaid lor cash at
prevailing market prices; o

iy any contract or contracls between the Company o
one side and any such Ditector, velative, firm partner
or Private Company on the other for sale, purchase
or supply of any goods materials and services in
which either the company or the Direcior, relative.
firm parlner or private Company, as the case may be,
regularly trades or does business, where the value of

I
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the goods and materials or the cost of such
services does not excecd Rs. 5000 1n the aggregaie
in any year compnsed in the period of the contract
Or CONMActs:

Provided that in circumstances of urgent necessity
a Direetor, relative, finn pariner or private company
as aloresaid may without obtaining the consent of
the Board enter into any such contract with the
Campany [ar the sale, purchase or supply of any
goods, makerials or services even in the value of
such goads or the cost of such services exceeds Rs.
SOOHY in the ageregale In any year compnsed in the
period of the contract if the consent of the Board
shall be obtzined 1o such contract or contracls al a
meeting within three months of the date on which
the contract was cntered 1nte.

125, A Director of the Company who is 1 any way, whether
directly or indirectly, concerned or interested in a contract or
arrangement, or proposed contracl of arrangement entered into
or 1o he entered into by or on behalf of the Company, shall
disclose the nature of his concern or interest at a meeting of the
Board in the manner provided in Section 299 (2) of the Act
provided that it shall not be necessary for a Director Lo disclose
his concern or interest in any canlract or arrangement entered
inte or 1o be entered into with any othér company where any of
the Directors of the Company or two or more of them together
holds ar hold not more than bwo percent of the paid-up share
capital in any sucl other company.

126, A General Notice given o the Board by the Director, to the
effect that he is a director or member of a specified body
corporate of is a member specified firm and is 10 be regarded as
concemed or intetested in any contract or arrangement which
may, after the date of the notice, be entered into with that hady
corporate or firm, shall be deemed to be a suflicient disclosure
of concern or interest in relation Weany CONEACT OT ATANZEMEnt
30 made. Any such General Notice shall expire at the end of the
financial year in which it is given bul may be renewed for a

further period of one financial year al a tme by a fresh notice,

given in the Tast month of the financial year in which it would
have otherwise expired, No such General Notice and no renewal
thereo! shall be of effect unless, either it is given at a meeling
of the Board or the Director concerned takes reasonable steps
to secure that is brought up and read at the first meeting of the
Board after it 1s given,

127. No Director shall as a Director, take any part in the
discussion of, or vate on any contract or arrangement entered
into or o be entered into by or on behalf of the Company if he
is in any way, whether dircetly or Indirectly. concerned or
interested in such contract or arrangement nor shall s presence
count for the purpose of forming a quorum at the time of any
suich disenssion or vote, and if he doss vole, hiz vote shall be
voud, provided however, thal nothing herein contained shall
apply to-

a) any contract of indemnity against any loss which the
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Dhrectors, or any one or more of them, may suffer by
reason of becoming or being sureties of 4 surely for the

Company
U}‘% by any contract or arrangement entered into or 1o be entered
\ intg with a public company or a private company which

\b 15 a subsidiary of a public company in which the interes
of the Director consists solely,

1} in his being
a) adirector of such company, and
by the holder of not more than shares of such
numbet of value therein as w reguisite to gualify
him for appoiniment as a Director thereof, he

having been nominated as such direcior by the
company: or

iy in s being a member holding not more than twao per
cent of its paid-up share capital.

128, The Company shall keep 4 Register in accordance with
Section 301(1) of the Act and shall within the time specified in
Section 301(2) of the Acl enter therein such of the particulars as
may be relevant having regard 1o the application thereto of
Section 2497 or Section 299 of the Act as the case may be, The
Register aforesaid shall also specify, in relation 1o each Direcior
of the Company the names of the bodies corporate and firms of
which notice has been given by him under Articles 125 and 126.
The Remster shall be kept af the office of the Company and shall
be open o inspection at such Offfce. and extracts may be laken
therefrom and copies thereof may be required by any member of
the Company Ej:—l'lre same extent, in the same manner. and on
pavment of the same fee as in the case of the Regisier of
w,ils:mpany and the provisions of Section 163 of
the .%M@nglg. -

128, A Director may be or become a director of any Company
promoted by the Company or in which i0 may be interested as 4
vendar, shareholder, or otherwise, and no such Dhrector shall be
accountable for any benefits received as director or shareholder
of such company except in so far as Section MW (6) or section
FH of the Act may be applicable.

130 At every Annual General Meeting of the Company, onethird
of such of the Directors for the lime being as are liable (o retirg
by rotation or if their number is not three or a multiple of three,
the number nearest 1o one-third shall retive from Office. The
MNominee. Special and Debenture Directors, if any. shall not be
subject o retirement under this clavse and shall oot be laken
into account n determining the rotation of retivement or the
number of Directors to retive, subject o section 255 and other
provisions of the Act,

131, Subjectto Section 256 (2 of the Act the Directors to retire by
rotation under Article 130 at every Annual General Meeting shall
be thase who have been longest in office since their last
appointment; but as between persons who became Directors on
the same day. those who are to retive, shall, in defanlt of
and subject 1o any agreement amang themselves; be determined
by Tot,
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132, A retring Director shall be eligible for re-glection and shall
ael s a Director throughou) the meeting at which he retires.

{33, Bubject to Section 255 of the Act, the Company al the
General Meeting at which a Dincctor retires in manner aforesaid
miay 41l up the vacated office by electing a person thereto,

134.a) 10 the place of the retiring Divector is nolso filled up and
the meeting has not expressly resolved not o fill the
vacancy, the meeting shall stand adjourred tll the same
day in the nexl week, ar the same thme and place or 1f
that day is a public holiday, 11! the next succeeding day
which 15 not a public heliday, at the same fme and
place.

by If at the adjourned meeting also, the place of the
retiting Director is not filled up and that mecting also
has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed 10 have been re-
appointed at the adjourned meeting. unless:

i al that meeting or at the previons meeting resolution
for the re-appointment of such Director has been
put to the meating and lost;

i) the retiring Director has, by a notice in writing
addressed o the Company or its Board expressed
his unwillingness (o be so re-appointed:

iy he is not qualified or is disqualified for appointment;

iv) a resolution, whether special or ordinary. is required
for the appointment or re-appoiniment by virlue of
any provisions of the Act; or

v the Proviso to sub-section {2} of Section 263 of the
Act applicable to the case.

135; Subject o section 239 of the Act, the Company may, by
Cirdinary Resolulion, from tme 1o time, increase or reduce the
number of Directors, and may alter their qualifications and the
company may {subject fo the provisions of Section 284 of the
Act) remove any Dhirector before the expiration of his period of
office and appoint another qualiticd person inhis stead. The
person so appointed shall hold office during such time as the
Direetor n whose place he is appointed would have held the
same if he had not be removed.

136.8) Mo person not being a retiving Divector, shall be eligible
for appointment to the office of Director at any CGenceral
Meeting unless be or some member intending to
propose him has, not Tess than lourteen days before the
meeting, lefi at the office of the Company a notice m
writing under his hand signifying his candidature for
the office ol Dhrector or the intention of such member
b propose him as a candidage for that office along with
a deposit of five hundred rupees which shall be
refunded to such person or as the case may be. 1o
such member, if the person succeeds in getting efecrad
as a Director,

by Every person (other than a Darector retiting by rotation
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cxoept i certain cases
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or otherwise or a person who has left st the office of the
Company & notice under Scetion 257 of the Act
signifying his candidature for the office of a Birector)
proposed as a candidate for the office of a Director shall
sizgn and file with the Company, the consent in writing
o act as a Director if appointed.

¢l A person other than a Direcior re-appointed afier
rerirement by rotaton immediziely on the expiry of his
ternt of office or an Additional or Alternate Director, or
a person filling a casual vacaney in the office of a
Director under Section 262 of the Act, appointed as a
Director or re-appointed as a Director or re-appointed as
an Additional or Alternate Divector immediately on the
expiry of his rerm of office; shall not act as a Divector of
the Company, unless he has within thrity days of his
appointment signed and [Tled with the Registrar his
consent in writing to act as such Dircetor.

Register of Directors etc, 137.4) The Company shall keep at its office a Registrar
and notification ‘;'ﬂ‘_a_"ge containing the particulars of its Director, Magagers,
w0 Registrar :,.' Secretaries and other persons mentioned in Section 303

ol the Act, and shall otherwise comply with the
provisions of the said Section in all respects.

Regiselr of shaeg or b) The Company shall in respect of each of its Directors
mb“"“'m;_h“]‘l Ry also keep at its Office a Register, as required by Section
g, 307 of the Act, and shall otherwise duly comply with the

provisions of the said Section In all respecis,

Dhsclosure by Director of 138 a)  Ewvery Director (including a perzon decmed (o be i
appointment 1ooany other Drirector by virtue of the Explanation (o subsection (1)
body comporate of Section 303 of the Act), Managing Director, Manager
or Secretary of the Company shall within twenty one
days of his appointment to any of the above offices in
any other hody corporate, disclose o the Company the
particulars relating 1o his office in the other hody
corporate which are required to be specified under sub-
section (1) of Secrtion 302 of the Act:

bl Every Dhrector and every person deemed fo be a
Director of the Company by virte of subsection (10) of
Section 307 of the Act. shall give notice to the Company
of such matters relating 1o himsell as may be necessary
lor the purpose of enabling the Company Lo comply
with the provisions of thal Section.

139, *The Company may, subject 10 the provisions of Sections
322 and 323 of the Companies Act, 1956, alter the Memorandum
of Association of the Company by a Special Resolution 1o
render unlitnited, the Tiabiliny of ol or any one or more o majorty
of the Directors of the Company who, apart fraom being members
of the Company, shall also be members of the Stock
Fxchange{s)"

MANAGING DIRECTOR

Board may appaint 140, Zubject to the provisions of the Act and of these Arlicles,
Muanaging Director the Baard shall have power to appoint from time to Hme any of
its number as @ managing Director or Managing Directors of the
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Company for a fixed term not exceeding five vears at a time and
upom such terms and conditions as the Board thinks fit, and
subject to the provision of Article 141 the Board may by resolu-
tion vest in such Managing Director or Managing Directors
stich of the powers hereby vested 10 the Board generally as it
thinks fit, and such powers may be made exercisable for such
period or periods, and spon such conditions and subjeel (o
such restrictions as it may determine: Phe remuneration of a
Managing Director may be by way of monthly payment, lec for
each meeling or participation in profits, or hy any or all these
modeés, or uny of other mode not expressly prohibited by the
Act,

141, The Managing Dircctor or Managing Diregtors shall not
EXEICISE the 'Flt]‘p'."CT‘.i iy 2-

}  make calls on shareholders in respect of money unpaid
on the shares in the Company.

i

by ssue debentures, and cxcept to the extent mentioned n
the reselution passed at the Board meeting under Section
202 of the Act. shall also not exercise the powers o :-

¢} borrow moneys, otherwise than on debentures;
d) invest the funds of the Company and
el make loans.

142, The Company shall not appoint or employ, or continue the
appointment or employment of. g person as its Managing or
whole-time Director whiy =

i} 1% an undischarged insolvent, or has any time been
adjudged an insolvent:

b} suspends, or has at any tme suspended, payment (o his
creditors; or makes, or has at any time made, a
compaosition with theny ; or

¢b 18 or has at any Ume been convicied by a Cowt of an
offence involving moral twrpitude

[43. A Managing Director shall not while he continues to hold
that office be subject to retirement by rotation, in accordance
with Article 130, If he ceases to hold the office of Director-he
shall ipso facto and immediately cease to hold the office of
Managzing Direelorn

PROCEEDINGS OF THE ROARD OF DIRECTORS

144 The Dircctors may meet logether as a Board for the
despatch of business from fime to time, and shall so meet at
least onee in every three months and at least four such meetings
shall be held in every year. The Direciors may adjourn and
otherwise resgnlate their mectings as they think il

145, At least seven days prior notice of every meeting of the
Board may be given in writing 1o every Director for the tme
bemg in India and at his vsual address 1in India o every other
Director and i addition, o every Director resident outside
India, writen notice shall be given at his usval address outside
India provided that the Chairman of the Board shall have the
POWET [0 convene 4 meeling on a shorler notice in casc of
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urgency of an cmergency or if special circumsatances shall so
warrant, Notice may be given by telegram, cable, telex or other
means of commumcation o any Direcror who is not in lndia and
the same shall be confirmed by a Notice sent by registered air
mail,

146, Subject to Section 287 of the Act, the quorum for a meeting
of the Board shall be one-third of 1ts Lol sirength (excluding
Directors, i any, whose places may be vacant at the time and any,
fraction contained in that one-third béing rounded off as one),
or two Directors, whichever is higher, provided that where at any
time the number of interested Directors excesds or is equal to
two-thirds of the total strength the number of the remaining
Brirectors, that is to say. the number of Directors who are nol
interested, present al the meeting being not less than twao, shall
be quorzm during such time.

147.1f a meeting of the Board could not be held for wam of
guararr, then the mecting shall automatcally stand adjourned to
such other date and time. if any, as may be fixed by the Chairman
nol being later than seven davs [rom the date onginally fxed for
the meeting.

148, A Director may atany lime or Sceretary shall, as and when
directed by the Directors o do g0, convene a meeting of the
Board by giving a notice in writing o every other Director

149 The Board may from time o dme elect one of their members
to be the Chairman of the Board and determine the period for
which he is to hold the office. IT at any meeting of the Board, the
Chairman is not present atl a tme appoionted for holding the
same, the Directors present shall choose one of their members
tar be the Chairman of such mecting.

150 Questions ansing at any meeting of the Board shall be
decided by a majority of the votes of the Directors present
thereat and 1 the case of an equality of votes. the Chairman
shall have a second or casting vote.

151 Aomeeting of the Board [or the lime being at which o guomam
is present shall be competent (o exercise all or any of the
authorities, powers and discretions which by or under the Act
or the Articles of the Company are [or the lime Being vesied in
orexercisable by the Board generally.

52, Subject o the restrictions contained in Section 292 of the
Act, the Board may delegate any of their powers 1o committces
of the Board consisting of such number of its body as il thinks
fit. and it may from time 10 time revoke and discharge any such
Committee of the Board either wholly ar i part and erther 45 w
persons or purposes, but every Commitles of the Board so
formed shall in the exercise of the powers so delegated conlbiorm
toany regulations thal may [rom Ume (o dme be imposed on i
by the Board. Allacts done by any such Committes of the Board
in conformity with soch regalations and in fulfilment ol the
purpases of their appointment bul not atherwise, shall have the
like foree and cffect a5 if done by the Board.

153, The meetings and procecdings of any such Committeeof the
Board consisting of two or more members shall be governed by
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the provisions herein contained for regulating the meetings and
proceedings of the Dircetors, so far us the same are applicable
thereto and are not superseded by any regulations made by the
Directors under the last preceding Article,

154 Mo resolution shall be deemed to have been duly passed
by the Board or by a Committee thereol by eirculation, unless
the resoluion has been circulated in draft, ogether with the
fiecessary papers, if any, to all the Directors ot 1o all the
members of the Committee, then in India {not being less in
number than the quorum [ixed for a meeting of the Board of
Committes, as the case may be), and Lo afl the Directors or to all
the members of the Committes, sl their uspal addresses in India
and has been ap-proved by such of the Directors or members
ol the Committee as are then in India, or by a majority of such
of them, as are entitled to vore on the resolution.

155. Al acts dong by any meeting of the Board or by a
Commitee of the Board, or by any person acting as a Director
shall notwith-standing that it shall afterwards be discovered that
there was some defeet in the appointment of such Direclor or
persons acting as aforesaid or that they or any of them were
disqualified or had vacated office or that the appointment of any
of them was disgualified or had vacated office or that the
appointment of any of them had been terminated by virtue of
any provisions contained in the Act of in these Articles, be as
valid as if every such person had heen duly appointed and was
qualified 10 be a Director and had not vacated his office or his
appointment had not been terminated, provided that nothing in
this Article shall be deemed 1o give validity to acts done by the
Diirector after his appointment has been shown to the Company
o be imvalid or to have terminated.

156.a)  The Company shall cause minutes of all proceedings of
every meeting of the Board and Committes thereof to
be kept by making withun thirty days of the conclusion
of each such meeting entrics thereof in books kept for
that purpose with their pages consecutively numbered.

b} FEach page of every such book shall be initialled or
signed and the last page of the record of proceedings
of each meeting in such book shall be dated and signed
hy the Chairman of the said meeting or the Chairman of
thi next succeeding meeling.

¢l In no case the minues of proceedings of a meeting
shall be attached 1o any such book as aforesaid by
pasting or otherwise,

di  The minutes of each meeting shall contain a fair and

correct summary of the proceedings thercal.

g} All appointments of (3fficers made at any of the
meetings aforesaid shall be included in the minutes of
the meeting.

fi The minutes shall alse contain -

{1 the names of the Directors present in the meeting;
and
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iy inthe case of each resolution passed at the meeting,
the names of the Directors; 11 any dissenting from or
nol concurring in the resolution.

) Mothing contained i sub-clavses (a) o () shall be
deemed to require the inclusion i any such minutes of
any rmatter which. in the opinion of the Chairman of the
meeting:-

11 s, or could reasonably he regarded as defamatory
of any person,

i) is irrelevant or immaterial o the proceedings: on
i) ix detrimental o the interest of the Company.

The Chairinan shall exercise an absolute discretion in
regard (o the inclusion or non-inclusion of any
malter in the minutes on the ground specified in this
sub-clause.

h) Minutes of the mectings kept in accordance with the
aloresaid provisions shall be cvidence of the
proceedings recorded therein

157, The Board may excroise all such power of the Company and
do all such acts and things as are not, by the Act, or any other
act or by the Memaoranduin or Articles of the Company required
o be exercised by the Company in General Meeting, subject
nevertheless to these Articles, to the provisions of the Act. or
any other act and 1o such regulations being not inconsisten
with the aforesaid regulations or provisions, as may be
prescribed by the Company inGeneral Meeting but no regulation
mide by the Company in General Meeting shall invalidate any
prior act of the Board which would have been valid if that
regulation had not been made. Provided that the Board shall not
except with the consent of the Company in General Meeting -

ap  sell, lease or otherwise dispose ol the whole, or
substantially the whole; of the undertaking, of the
Company or where the Company owns more than one
undertaking, of the whole or substantially the whole, of
any such underaking;

by remit, or give time Lor the repayment of, any debt due by
a Director:

¢l invest otherwise than in fust secorites the amount of
compensation received by the Company in respect of the
compulsory acquisition of any such undertaking as is
referred to in clause (a), or o any premises or properties
used for any such undertaking and withouwl which it
cannol he carried on or can he carried on only with
difficulty or only atter a considerable time;

d)  borrow moneys where the moneys to be borrowed
together with the monies already borrowed by the
Company {apart from wemporary [oans obtained from the
Company's bankers in the ordinary course of business),
will exceed the aggregate of the paid-up capital of the
Company and its free reserves that 15 (o say, reserves not
sef apart for any specific purpose, provided further that
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the powers specified in Scction 292 of the Act shall
subject 1o these Articles be exercised only al meetings of
the Board, uniess the same be delegated Lo the extent
therein stated; of

contribute to charitable and ther funds not dicectly
relating to the business of the Company or the welfare of
its employees, any amounts the aggregate of which will,
in any fnancial year, exceed Bs. 30,0004 or five per cent
of its average net profit as determined in accordance with
the provisions of Sectionss 34% and 3350 of the Act during
the three financial yvears immedigtely preceding,
whichever 15 preater.

158, Withow! projudice i the General powers conferred by last
preceding Article and so a8 nolin anyv way 1o limil or restrict
those powers, and without prejodice to the other powers
conferred by these Articles, but subject o resirictions
contained in the last preceding article, it is hereby declared that
the Dhrcetors shall have the following powers, that is o say
power-

al

b

)

i

£]

£y

£}

iy pay the costs, charges and expenses preliminary and
incidental 1o the promotion, formation, establishment and
registration of the Company.

o pay and charge o the capital account of theCompany
any commission or interes! lawfully payable thereoul
under the provisions of Section 76 and 208 of the Act;

Snbject 1o Secticns 292 and 297 of the Act 1o purchase
or otheradse acquire for the Company any properly,
rights or privilegzes which the Company 15 authorised Lo
acquire, at or for such price or consideration and
gencrally on such lerms and conditions a5 they may
think fit, and in any such purchase or other acquisition
to accepl such title as the Dircctors may belicve or may
be advised w he reasonably satisfactory;

ab their discretion and subject to the provisions of the
Act to pay for any property, rght or privileges acquired
by or services rendered to the Company, either wholly or
partially, in cash or in shares. bonds, debeniures,
morigares, or other securiies of the Company, and any
such shares may be 1ssned either as fully paid-up or with
such amount credited as paid-up thereon as may be
agreed upon and any such bonds, debentures,
mortgages or other securifies mav be either specially
charged upon all or any part of the property of the
Company and its uncalled capital or not so charged;

o secure the fulfilment of any contracts or engagement
enterad into by the Company by moitgage or charge of

all or any of the properly of the Company and ils

uncalled Capital for the time being or in such manmer as
they may think fit;

Lo accept from any member as far 85 may be permissible
by law a surrender of his shares or any part thereof, on
such terms and conditions as shall be agreed;

Loy appoint any person o accepl any hold in trust for the

Certain powers of the
Boarid
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Company any properly belonging to the Company, in
which it is interested, or for any other purposes, and
execute and 1w all such deeds and things as may be
required in relation woany trest, and to provide Tor
remuneraiion of such trustee or rusiees,

to institaie, conduct, defend. compound, or abandon any
legal proceedings by or against the Company or it
Officers, or otherwise concerning the alfairs of the
Company, and also to compound and allow time for
payment or satisfaction 6F any debts, due and of any
differences to arbitration and ohserve and perform any
awiards made thereon;

to aet on behalf of the Campany in all matters relating to
bankrupts and insolvenls;

to make and give receipts, releases, and other discharges
fior moneys payable to the Company and tor the claims
and demands of the Company;

subject o the provisions of Sections 292, 295, 369, 370
and 372 of the Act 10 invest and deal with any moneys
of the Company not immediately required for the
purposes thereol upon such security (not being shares of
this Company ), or without security and in such manner as
they may think fit, and from tme Lo lme 1o vary or realise
such investments, save as provided in Section 49 of the
Act, all investments shall be made and held in the
Company's own name;

Lo execute in the name and on hehalf of the Company in
favour of any Director or other person who may incur or
he about toincur any personal liabifity whether as
principal or surety Tor the benehit of the Company, such
mortgages of the Company's property (present and
future) as they think fit, and any such morgage may
contain a power of sale and such other powers,
provisions, convenants and agreements as shall be
agread upon;

o determine from time by time whio shall he entitled o
sign, on the Company's behalf. bills, notes, receipts,
acceptance, endorsement, cheques, divident wirrants,
releases, contracts and documents and to give the
necessary authority for such purpose; '

to distribute by way of bonus amongst the stafl of the
compary a share or shares in the profits of the Company,
and o give to any Officer or other employed by the
Company a commission on the prolis of any particular
business or transaction, and ro charge sech bonus or
commission as parl of the working expense of the
Company:

to provide for the wellare of Directors or ex-Directors or
employees o ex-employees of the Company and their
wives, widows and families by building or contributing w
the building of houses, dwellings or chawls, or by grants
of Maoney, pension. gratuties, allowances, banus or other
payments, or by creating and from fime fo time
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subscribing or contributing to provident and other
association institutions, funds or trosts and by providing
or subscribing of contributing towards places of
instruction and recreation, hospitals, and dispensaries,
medical and other attendance and other assistance as the
Board shall think fit, and to subscribe or contribute or
alherwise to assist or Lo gouarantes money (o charitable,
benevolent, religions. scientific, national or other
institutions or objects which shall have any moral or
other claim (o support of aid by the Company, either by
reason of locality of operation, or of public and general
utility or ptherwise;

hefore recommending any dividend, to set aside out of
the profits of the Company such sums as they may think
proper for depreciation or (o a Depreciation Fund, or 10
an Insurance Fund, or as a Reserve Fund or Simking Fund
or any special Tund o meet contigencies or lo repay
dehentures or debenmure-stock, or for special dividends
or for equalising dividends or for repairing, improving,
extending and maintaining any of the property of the
Company and for such other purposes {including the
pruposes referted to in the preceding clause), as the
Board may, in their absolute discretion, think conducive
1o the interest of the Company and subject 1o Section 292
af the Act, to invest the several sums so sot aside or so
much thereof as required to be invested, upon soch
invesmments (other than shares of the Company) as they
may think fit, and from time to time 16 deal with and vary
such investments and dispose of and apply and expend
all or any part thereof for the benefit of the Company, in
such manner and for such pugposes as the Board in their
absolute diseretion think conducive to the inerest of the
Company notwithstanding that the matter te which the
Board apply or upon which they expend the same, or any
part thereof, may be matters to or upon which the capital
moneys of the Company might tightly be applied or
expended, and to divide the Reserve Fund into such
special Tunds as the Board may think (i, with full power
to transfer the whole or any portion of a Reserve Fund
ar division of 8 Reserve Fund or 10 another Reserve
Fund or division of a Reserve Fund and with foll powers
to employ the assets constituting all or any of the ahove
funds, including the Depreciation Fund, in the business
of the Company or in the purchase of or repayment of
debentures or debenfuresstock and withont being bound
to keep the same separate from the other assets and
without being hound to pay interest on the same with
power however to the Board at their discretion to pay or
allow to the credit of such funds interest at such rate as
the Board may think proper, not excecding nine per cent
perannum ;

to appoint, and at their discrelion remove or suspend
such General Managers, Managers Sccretaries,
Assistants, Supervisors, Clerks, Agents and Servants for
permanent, Lemporary or special service as they may from
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time to time think {it, and 1o determine their powers and
duties, and fix their salaries or cmolumenis or
remuneration and o such amount as they may think fit;
and also from time 1o me o provide for the managemenr.
and transaction of the affairs of the Company in any
specified locality in India or elsewhere in such manner as
they think fit:

r o comply with requirement of any local Taw, which in their
opinion, it shall, in the interests of the Company, be
necessary or expadient 1o comply with;

s) 0 atany tme and from Gme o lme by Power of Attorney
under the Seal of the company Lo appoint any person or
persons o be the Attormey or Attorneys of the Campany,
for such purposes and with such powers, authorities and
discretions (not exceeding those vesied inor exercisable
by the Board under these prezents and excluding the
power 10 make calls and excluding also except i their
limits authorised by the Board the power 1o make loans
and horrow moneys) and for such period and subject to
such conditions as the Board may {rom time to tme think
fit, and any such appointment may {if the Board thinks fi1)
bc made in tavour of the members or in favour of any
company, ar the shareholders, direclors, nominees, or
managers of any company ot firm or otherwise in favour
of any fluctuating body of persons whether nominated
direetly or indirectly by the Board and any such Power of
Arorney may conlain such powers [or the protection of
convenience of persons dealing with such Attoimeys, as
the Board may think fit, and may contain powers eonabling
any such delegates all or any of the powers authorities
and discretions for the time heing vested in them;

£ subject to Sections 294, 294-A and 297 of the Act, for or
in relaton 1o any of the matters, atoresaid or otherwise for
the purposesof the Company (o enter into all such
negotiations and contracts and rescind and vary all such
contracts, and execute and do all such aces, deeds and
thinks in the name and on behall of the Company as they
may consider expedient;

iy lrom time to Gme to make, vary and repeal bye-laws for the
regulations of the husiness of the Company, s Officers
and Servants.
MANAGEMENT

139, The Company shall ool appoint or employ al the same lime
more than one of the following categories of managerial
personnel, namely -

a) Managing Director
bi  Meanager
THESECRETARY

160, The Directors may from time to time appoint, and at their
discretion, remove any individual, firm or body corporate
{hereinaiter called “the secrstary”} to perform any functions,
which by the Act are to be performed by the Secretary, and o
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execute any other purely minsterial or adrmmistrative dulics,
which may from time 1o time be assigned to the Secrctary by the
Directors. The Directors may also at any tme appoint some
persom (who need nol be the Secreétary) to keep the registers
required Lo be kept by the Comparny,

SEAL

l61,a)  The Board shall provide o Common Scal for the
purposes of the Company, and shall have power from
time to time to destroy the same and substinate a pew
Seal in Tieu thereol, and the Board shall provide for the
sale custody of the Seal for the time being and the Seal
shall never be used except by the authority of the
Board or & Commmitee of the Board previeusly given,

By The Company shall also be at liberty o have an Offcial
Seal in accordance with Scetion 530 of the Act, for use
in any territory, district or place, ouwside India,

162, the Common Seal of the company shall be used by or under
the authority of the Divector or by a Committes of the Board of
Directors authorised by itin that hehalf in the presence of al
least one Director who shall sign every instrument o which the
seal is aftixed. Such instrmenis shall also be counter-signed by
other officers appointed for this purpose if any,

DIVIDENDS

163, The profits of the Company, subject to any special nghts
refating thereto created or authorised o be created by these
Articles and subject to the provisions of these Articles, shall be
divisible among the members i proportion to the amound of
capital paid-up or credited as paid-up on the shares held by them
respectively.

164, The Company in General Meeting may declare dividends o
be paid 10 members according 1o their respective rights, but not
dividents shall exceed the amount recommended by the Board,
but the Company in General Meeting may declare & smaller
dividend.

165, Subject to the provisions of Sceltions 205 and 205-A of the
Act (il applicable) no dividend shall be declared or paid other-
wise than out of profits of the financial year arrived at after
previding for depreciation in accordance with the provisions of
Section 205 and 205-A of the Act or out of the profits of the
Company for any previous financial year or years arvived at after
providing for depreciation in accordanee with these provisions
and remaining un-distnbuted or oot of hoth provided that :-

ap il the Company has not provided for any previous
financial vear or vears it shall before declaring or paying
4 dividend for any financial vear, provide for sach
depreciation out of the profits of the linancial year o out
of the profits of any other previous financial year or
years,

by af the Company has incurred any oss inany previous

financial year or years the amount of loss or an amount
which is equal to the amounl provided for deprecialion
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for that vear or those years whichever 15 less, shall be set
off against the profits of the Company for the year for
which the dividend is proposed to be declared or paid or
against the profits of the Company for any financial year
or years arrived ar in both cases after providing for
depreciation in accordance with the provisions of
subsection (2) of Section 203 of the Act or against both.

Provided further that, no dividend shall be declared or
paid for any financial vear out of the profits ol the
Company for thal year arrived ar after providing for
depreciation as sbove, sxcept after the transfer to the
reserves of the Company such percentage of its profits
for that yvear as may be prescribed in aceordance with
Section 205 of the Act or such higher percentage of it
profits as may be allowed in accordance with Lhat Section.

L 66, The Board may, from time o Ume pay to the members such
interitn dividend as in their judgement the pesition of the
Company justifics.

167 Where Capital is paid in advance of calls. such capital may
carry interest, but shall not io respect thereof confer a right 1o
dividend or participate in profits

168, All dividends shall be apportioned and paid proportionately
lo the amounts paid-up on the shares during which any portion
or portions of the period in respect of which the dividend is
patd-up; bt If any share s issued on the terms providing that
it shall rank for dividend as from a particular date, such share
shall rank for dividend accordingly.

169. The Board may ratain the dividends payable upon share in
respect of which any person is, under Article 63 entitled 1o
become a member, or which any person under thar Article is
entitled 1o transfer until such person shall become a member in
respect of such shares, or shall duly wansfer the same and vntil
such transfer of shares has heen registersd by the Company,
notwithstanding anything contained in any other provision of
the Act or the articles. the prowvisions of Section 2064 of the Act.,
shall be applicable,

LT0. Any one of several persons who are registered as
jointholders of any share may give effectual receipts for all
dividends or bonus and payments one account of dividends or
bonus or other moneys pavable in respect of such shares.

171, No member shall be entitled to receive pavment of any
interest or dividend in fespect of his share or shares whilst any
money may be due or owing from him 1o the Company in respect
of such share or shares or otherwise howsoever, either alone or
Jointly with any other perscn or persons; and the Board may
deduct from the imerest or dividend payable to any member all
sums of money s due frorn him to the Company.

172, A wansfer of shares shall nol pass the right to any dividend
declared thereon before the registration of the transfer,

173, Unless otherwise dirccted any dividend may be paid up by

cheque or warrant or by a payslip having the force of a cheque
or warranl senl through the post to the registerad address of the

+
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member or person entitled or in case of joint-holders o that one
of them first named in the Register in respect of the joint-
holdings. Every such cheque or warran! shall be made payable
tor the order of the person to whom it is sent. The Company shall
nat he liable or responsible for any cheque or warrant or payslip
or receipt last in transmission or fer any dividend list to the
member or person entitled thereto by the forged endorsement
al any cheque or warrant or the forged signature of any payslip
ar receipt or the frandulent recovery of the dividend by any
olher means.

1744y If the Company has declared a dividend but which has
noit heen paid or claimed within 42 days or a dividend
warrant in respect thereof has not heen posted within
42 days from the date of declaration, to any
sharcholders entitled to the payment of the dividend
the Company shall within 7 days [rom the date of the
expiry of the smd period of 42 days open a Special
acconnt in that behalf inoany schedule bank called “The
Unpaid Dividend Account of Bharat Bhushan Finance
& Commuodity brokers Limited™.

by Any money transferred to the unpaid dividend account
of the Company which remains unpaid or unelaimed for
a peried of 3 years from the date of such transier shall
he transferred by the Company o the General Revenue
Account of the Central Government. A claim o any
money so transferred Lo the General Revenue Account
may be prelerred 1o the Central Government by the
shareholders 1o whom the money is due.

175. No unpaid dividend shall bear interest as against the
Company.

176. Any CGeneral Meeting declaring a dividend may on the
recommendation of the Directors make a call on the members of
such amount as the mecting fixes, but so that the call on each
member shall not exceed the dividend payable o him and so
that the call be made payable at the same time as the dividend,
and the dividend may, if so arranged between the Company and
the member, be set off against the calls,

I77.(a) ‘The Company in General Meeting may resolve that any
moneys, investments or other assets forming part of
the undivided profits of the company standing to the
credit of the Reserve Fund, or any Capital Redemption
Reserve Account or in the hands of the Company and
available for dividend for representing premium
received on the issue of shares and slanding to the
credit of the Share Premium Account be capitalised and
distributed amongst such of the shareholders as would
be entitled to receive the same if distributed by way of
dividend and in that same proportion on the footing
that they become entitled thereto as capital and that all
or any part of such capitalised fund to be applied on
behalf of such shareholders in paying up in full either
al par or at such premium as the resolution may
provide, any unissued shares or debentures or
debenture-stock of the Company which shall be

Tinclaimed divadend

Mo imterest on dividends

Davidend and
call topether

Capitalisation of
Reserves
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distributed accordingly or in or towards payment of the
uneatled lability on any lssued shares or debenlures
stock and that such distribution or payment shall be
accepled by such share holders in full satisfaction of
their interest in the said capitalised sum, provided that
a Share Premium Accooun) and a Capital Redemption
Reserve Account may, for the purposes of this Aniicle,
only be applied in the paying of any unissued shares
be issued to members of the Company as fully paid
hanus shares,

A General Meting may resolve that any surplus moneys
arising [rom the realisation of any capital asscts of the
Company, or auy imvestments representing the same, or
any other undistributed proiits of the Company not
subject to charge for income lax be distributed among
the members on the footing that they receive the same
as Capital,

For the purpose of giving effect to any resolution under
the preceding paragraphs of this Article, the Board inﬂj,'
settle any difficulty which may arise in regard 10 the
discribution as it thinks cxpedient and in particular may
issue fractional certificates and may fix the value for
distribution of any specific assets, and may determine
that such cash payments shall be made to any member
upon the footing'of the value so fixed or that fraction
of less value than Rs. 10/~ may be disregarded in order
tiy adjust the rights of all par{:lt.a. and Ay vest any
such cash or speeific asstes 1 trustee upon such rosts
for the person entitled to the dividend or capitalised
funds as may seem expedient o the Board. Where
requisite. a proper contract shall be delivered 1o the
Registrar for registration in aceordance with Section 73
of the Acl, and the Bodrd may appoint any person o
sign-such coniract on behall of the persons entitled w
the dividend or capitalised fund, and such appoiniment
shall be effective.

ACCOUNTS

Directions to keep true 178, The Company shall keep at the (Hfee or at such other place
ateounls in India a3 the Board thinks fit proper Books of Account in
accordance with Section 209 of the Act with respect to ;-

al

hi

cl

all sums of money received and expended by the
Company and the matters i respect of which the receipt
and expenditure take place;

all sales and purchases of goods by the Company;

the asseis and liabilities of the Company;

Where the Board decides Lo keep all orany of the Books of
Account at any place other than the Office of the Company, the
Company shall within seven days of the decision file with the
Registrar a notice in writing giving the {ull address of that other
place,

The Company shall preserve in good order the Books of
Account relating to the period of oot less then eight vears
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preceding the current year, together with the vouchers relevant

to any eniry insuch books of Account.

Where the Company has a branch Office. whether in or
outside India, the Company shall be deemed to have complied
with this Agticle if proper Books of Account, telaling to the
transaction effected at the Branch Office arc kept at the Branch
Office and proper summarised returos, made up to date al
intervals of not more than three months, are sent by the Branch
Office to the Company at its Office or other place.in India, al
which the Company's Books of Account are kept as aforesaid,

The Books ol Account shall give a true and lair view of the
state of the affairs of the Company or branch office, as the case
may be, and explain its ransactions. The Books of Account and
ather hooks and papers shall be open to imspection by any
Director during business hours.

179, The Board shall from lme w0 ime determine” whether and
to what extenl and ai what times and places and uoder what
conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of
members not being Directors, and no member (nol being a
Director) shall have any right of inspecting any account or
books or document of the Company except as conferred by law
anthorised by the Board,

T80, The Directors shall from time to time, in accordance With
Sections 210, 211, 215, 216 and 217 of the Act. cause 10 be
prepared and to be laid before the Company in General Meeting,
such halance sheets. Profit and Loss Accounts and Reports as
are required by these Sections.

151, & copy of every such Profits and Loss Account and Balance
Sheet (including the Auditor’s Repot and every other docurment
required by law to be annexed or attached to the Balance Sheet),
shall al least twenty-one days before the meeting at which the
game are 1o be laid before the members, be sent to the mambers
of the Company, Lo ¢very trustee for the bolders of any
debentures issucd by the Company, whether such member or
trustes is or is not entitled 1o have notices of general meetings
of the Company sent to him, and to all persons other than such
member or trustee, being persons so entitled,

L82. Auditors shall be appointed and their rights and duties
repulated accordance with Section 224 to 233 of the Act,

DOCUMENTS AND NOTICES

183.a) A document or notice may be served or given by the
Company on any member either personally or by
sending it by post to im to his registered address or
(if he has no registered address in India) to the address,
il any, in India supplied by him to the company for
serving documents or notices on him.

by Where a document or notice is sent hy post, service of
the document or notice shall be desmed o be effected
hy properly addressing. pre-paying and posting a letter
containing the documenot or notice, provided thal
where 1 member has intimated to the Company in

As 10 inspection of
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advance that documents or notices should be sent to
hitn under a certificate of posting or by registered post
wilh the acknowledgement due and has deposited with
the Company a sum sufficient to defray the expenses of
doing so, service of the document or notice shall not be
decmed to be effected unless it is sent in the manner
intimated by the member and, such service shall he
deemed to have been effected in the case of a notice of
a meeting, at the cxpiration-of forty-cight hours after the
letter containing the document or notice-is posted and
in any other case. at the time at which the letter would
be delivered in the ordinary course of post.

184. A document or notice advertised in a newspaper cieculating
in the neighbourhood of the Office shall be deemed to he duly
served or sent on the day on which the advertisement appears
on e every member who has oo registered address in India and
has not supplied to the Company an address within India for
the serving of documents on or the sending of notices to him

|85, A document or notice may be served or given by the
Company on or to the joint-holders of a share by serving or
giving the document or notice on or 1o the joint-holder named
first in the Register of Members in respect of the share.

[86. A document or notice may be served or given by the
Company or 1o the persons entitled to a share in consequence
of the death or insolvency of & member by sending it through
the post as a pre-paid letter addressed 1o them by name or by
the title or representatives of the deceased, or assigned of the
imnsolvent or by any like description, at the address, if any, 1o
tndia supplied for the purpose by the persons claiming to be
entitled, or (until such an address has heen so supplied) by
serving the document of notice in any manner in which the same
might have been given if the death or insolvency had not
oecurmed.

1EY. Docaments or notices of every General Meeting shall be
served or given in same manner hereinafter authorised on or o
{al every member. (b} every person cntitled to a share in
cansequence of the death or insolvency of member, and () the
Auditor or Auditors for the time being of the Company.

188, Every person whao, by operation of law, transfer or other
means whatsoever, shall become entitled o any share, shall be
bound by every document of notice in respect of such share,
which previously to his name and address being entered on the
Register of Members, shall have duly served on or given 1o the
person from whorn he derives his dtle to such shares.

189 Any document or notice to he served or given by the
Company may be signed by a Direclor or some person duly
authorised by the Board for such purpose and the Signature
therero may be written, printed or lithographed

190 ANl desuments o notices to be served or given by members
on of ta the Company or any Officer thereof shall be served or
given’by sending it to the Company or Officer at the Office by
post under a certificate of posting or by registered post, ar by
leaving it at the Office.
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WINDING - 1P

191, The Liquidator on any winding-up (Whether voluntary,
under supervision or compulsory) may, with-the sanction of a
Special Resolution, but subject o the righls attached Lo any
Preference Share Capital, divide among the contributories in
specie any part of theassers of the Company and may with the
like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction shall think fir,

INDEMNITY AND RESPONSIBILITY

192, Bvery Officer or Agent for thetime baing of the Company
shiall be indemnified oul of the assels of the Company against
all liability incurred by him in defending any proceedings,
whether Civil or ctiminal, in which judsement is given in his
tavour or in Which he is acquitted or discharged or in
connection with any application under Section 633 of the Act
in which reliel is granted to him by the comt,

193, Subject 1o the provisions of Section 322 of the Act and the
provisions of the Securities Contract (REegulations) Act, 1936 and
the rules and regulations made thersunder, such of the Director!
s having unlimited lability of the Company who are required or
called upon to meet such liability shall, subject to the provisions
of Section 201 of the Act, be enttled to be Indemnified by the
Company and from the assets and facts of the Company in
respect of such lability discharged by them excepr in respect of
amy liability arising out of negligence, defavult's, misfeasance,
breach of duty or breach of trust of which such Director may be
suilty i relation to the Company,

SECRECY CLAUSE

194, 2y Bvery Director, Manager, Auditor, Treasurer, Trustee,
Member of a Comemittee, (fficer, Servant, Agent,
Accountant or other person emploved in the business
of the Company shall, if so required by the Dircctors,
before entering upon his duties, sign o declaration
pledging himsell to ohserve strict secrecy respecting all
teansactions and affairs of the Company with the
customers and the state of the accounts with
mdividuals and in matters relating thereto, and shall by
such declaration pledee limself not 1o reveal any of
the marters which may come 1o his knowledge in the
dischargze of his duties except when required so to do
by the Dhrectors o by law or by the person w whom
such matters relate and except so far as may be
necessary in order to comply with any of the provisions
in these presents contained.

by Wo member shall be entitled to visit or inspect any
works of the Company without the permission of the
Directors or to require discovery of or any information
respecting any details of the Company’s trading or any
matter which 15 or may be in the nature of a trade secret,
myslery of (radesecret process or any other matter
which may relate to the conduct of the husiness of the
Company and which in the opinion of the Director, 1t
waould inexpedient in the interest of the Company to
disclose,

Liquidator may divide
ARRALS IR ApECIS

Dhirector’s and athers” vighi

of inddemininy

Secrecy
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We, the several persons, whose names, addresses and descriptions are here under subscribed

below are desirous of being named into a Company in pursuance of this Memorandum of
Assoviation and we respectively agree lo take the number of shares in the Capital of the Company
sel opposite to oUr Tespeclive names |

Mame, Signatee, uddress, description Number of Eguity Signature of witness
and occopatien of each Subscriber Shares taken by and his name,
each Subscriber address, description

& oooupation

. Mr Bnarat Bhuoshan {Teny 11)
Sfo Sh, MNirinjan Prasad
B-3, Swasthya Vihar, Delhi
Business

2. bit Vijay Bhushan iTen) 10
5/0 Sh. Bharat Bhushan
L7, Bohit House, 3 Tolstoy Marg,
Mew Dielhi.
Business

3 Mrs. Nisha Ahuja (‘Ten)y 10
W/o Jogesh Chander Ahuja
23, Ring Road, Lajpat Nagar IV,
WNew Dethi - 110024,
Business

4. Mr Jogesh Chander Ahuja {Ten) 1
Sio Mr. MM Ahuja
23, Ring Road, Lajpat Nagar I'V,
Mew Deltn - 110024,
Busniess

5. Mrs. Darshan Aggarwal (Twenty) 20
Wio Tate Shanti Narain
5-36, Greater Kailash 17,
New Delhi - 110048,

Signature of subscribers serial no. | 107 witnessed who have signed 1n my presemee

Business
. 5 g
6, Mrs. Sanl Kemard Aggaraal (Ten) 10 g" g
W /o Bharat Bhusan _Z - g
B-5. Swasthya Vihar, £ £8 2
Delhi - 110 092. Business 222 3
L= bt
<HL 2
7. Wrs. Sangeeta Bhushan {Ten)y 10 y BXF E
=l (]

W/o Vijay Bhushan
B-3, Bwasthya Vihar,
Diefhi- 110092,
Busmess

TOTAL Eighty (80)

Delhi

Dated ;2 1st day of April, 1992



