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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

UNINOLLY INVESTMENTS
COMPANY LIMITED

I. The name of the Company is UNIJOLLY INVESTMENTS COMPANY
LIMITED.

1I. The Registered Office of the Company will be situated in the State
of Maharashtra. B

1. The objects for which the Company is established are iom

(A)y THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPANY ON ITS INCORPORATION :—

(1) To work as an investment company and to invest or cause
to be invested the capital and other funds of the Company.

2} “To carry on and undertake the business of Porifolio Investments and trading and
dealing in Equity Shares, derivative products including Futures and Options, Preference
Shares, Stocks, Debentures, Company Deposits, Commercial Paper, Commodities and to
deal in Government Securities, including Government Bonds, Loans, National saving
Certificates, Post Office Savings Schemes, Units of Investments, Mutual Funds,
Insurance Products and the like”

(By THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS :—

(3) To borrow any sum Or advance any money or to deposit it
or .cause to be deposited any money Or to lend money to
such person on such terms as may re expedient and to
transact all other types of guarantee business except
banking business as defined under Banking Regulation Act
of 1949

(4) To enter into agreement, contract for, undertaking or other-
wise arrange for receiving, mailing or forwarding any
cireulars, notices reports, brochures, materials, articles and
things belonging to any other company, firm, institution or
person or persons, by means of delivery by hand post, Or
otherwise.




(5)

(6)

(7

(8)

9

(10)

(11)

(12)

(13)
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To manage investments portfolios of any other company,
corporation, firm, association, agency and to render any
advice on investment in any project, undertaking, business.

To give any guarantee or indemnity for the payment of

money or the performance of any obligation or undertak-
ing.

To receive money, securities and valuable of all kinds on
deposit at interest or for custody on such terms and condi-
tions as may be expedient.

To negotiate loans, to draw, accept, endorse, discount, buy,
sell and deal in bills of exchange, promissory notes, bonds,
debentures, coupons, import entitlements and other megoti-
able instruments and transferable securities.

To employ experts to investigate and examine into the con-
ditions, prospects value, character and circumstances of any
business concerns and undertaking and generally of any
assets, property or rights.

To borrow or raise money and secure and discharge any debt
or obligation or bindirig on the Company in such manner may
be thought fit, and in particular by mortgages of the under-
taking and all or any of the immovable and movable pro-
perty (present or future) and the uncalled capital of the
Company, or by the creation and issue, on such terms as may
be thought expedient, of debentures or debenture-stnck,
perpetual or otherwise, or other securities of any description.

To carry on and undertake any business, undertaking, trans-
action, or operation commonly carried on or undertaken by
capitalists, promoters, financiers, concessionaires or con-
tractors.

To purchase, take on lease or exchange, hire or otherwise
acquire any immovable or movable property, patents, licen-
ces, right and privileges which the Company may think neces-
sary or convenient for the purpose of its business and to pay
for the same either in cash or in shares or securities and to
sell; let, lease or underlease or otherwise dispose of or grant
rights over and immovable property belonging to the Com-
pany.

To give any guarantee in relation to the payment of any
debentures, debenture-stocks, bonds, obligations or securities
and to guarantee the payment of interest thereon or of divi-
dends on any stock of shares of the Company.




(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21}

(22)

(23)
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To purchase or otherwise acquire, erect, mairnitain or recon-
struct any buildings, offices, workshops, mills plant, machi-
nery and other things found necessary or convenient for the
purpose of the Company.

To manage, land, buildings and other property both move-
able and immovable whether belonging to the Company or
not and to collect rents and income and to supply to tenants
and occéupiers, attendants, servants, waiting rooms, reading
rooms and other conveniences- 5

To develop and turn to account any land acquired by the
Company or in which it is interested and, in particular, by
laying on and preparing the same for building purposes,
constructing, altering, pulling down, decorating, maintaining,
fitting up. and improving buildings, and by planting, paving,
draining, farming, cultivating and letting on building lease
or building agreement and by advancing money to and en-
tering into contracts and agreements of all kinds with build-
ings and others,

To underiake and execute any trust and also to undertake
and execute the offices of Executor of the Will of any de-
ceased persons, Administrators of any deceased persons,
trustee for debenture-holders or debenture-stock-holders of
any company and of Recelver, Treasurer to appoint trusiees
to hold securities on behalf and to protect the interests of
the Company.

To obtain anyv provisicnal order or Act of the Government
tor enabling the Company to carry any of its obiects, into
effect or for effecting any modification of the Company's
constitution.

To open current or other accounts with any banks or mer-

chants to pay money into and draw money from such
accounts.

To amalgamate with any other company having similar
objects either in full or part.

To distribute amongst the members of the Company in specie
or kind, any property of the Company or any proceeds of
sale or disposal of any property of the Company or any pro-
ceeds of sale of disposal of any property of the Company in
the event of winding of the Company subject to the provi-
sions of the Companies Act. ’

To provide for the welfare of the employees or ex-employees
of the Company and their wives, widows and families or the
dependants of such persons by grant of money, pension, al-
lowances, bonus or other payments or by creating and from
time to time subscribing or contributing to provident fund
and other associations, institutions, trusts and by pro-
viding or subscribing towards medical or other attendance
and other assistance as the Company shall think fit and to
subscribe to or to contribute or otherwise agsist to charit-
ablé, benevolent, national and or other institutions or objects-

To cause the Company to be registered ir any foreign coun-
try or place.




(24)

(25)

(26)

(27)

(28)
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To pay all costs, charges and expenses incurred or sustained
in or about the promotion, incorporation and establishment
of the Company or which the Company shall consider io be
preliminary out of the funds of this Company.,

To establish competifions in respect of contributions or in-
formation suitable for insertion in any publication of the
Company, or otherwise for any of the purposes of the Com-
pany, and to offer and grant prizes, rewards and premiums
of such character and on such terms as may seem expedient.

To provide for and furnish or secure to any members or cus-
tomers of the Company or to any subscribers to or purchas-
ers of possessors of any publications of the Company, or of
any coupons or tickets, issued with any publications of the
Company, any conveniences, advantages, benefits, or privile-

ges which may seem expedient and either gratuitously or
otherwise.

To refer to or agree to refer any claims, demand, dispute or
any other question by or against the Company or in which
the Company is interested or concerned, and whéether bet-
ween the Company and the member or members or his or
their represeniative, or between the Company and third
parties, to arbitration and to observe and perform and to do
all acts, matters and things, to carry out or enforce the
awards.

To act as managers to public issue of other companies, to
act as investment advisers, firancial advisers, to individual
or Company or advice on portfolio management to Corpora-
tions, Companies or individuals. '

(C) OTHER OBJECTS :

(29)

(30)

(31)

To acquire, lease or lend sophisticated office machineries
such as computers, tabulators, electronic equipments addres-
sing machines and other office equipments and leasing or
lending such equipments for providing services of these
machines to various clients.

To carry on business as general merchants and traders in
commodities on ready or forward basis, Commission Agents,
buying and selling agents, brokers, importers, exporters and
to act as manufacturers’ representatives,

To act as Managemént Consultants, and provide advice, ser-
vices, consultancy in varicus fields such as general, adminis-
trative, secretarial commercial, finaricial, legal, economic,
labour, industrial, public relations, scientifie, technical, direct
and indirect taxation and. other levies, statistical, accoun-
taney, quality control and data processing.

(32) To take part in the formation, supervison or control of the

business operations of any company or undertaking and for
that purpose to act as an Issue House, Registrars snd Share
Transfer Agents, Financial Advisers or Technical Consul-
tanis or in any other capacity and to appoint and remune-
rate any Directars, Adminisirators or Accountants or other
Experts or Aigents.




(33)

(3%)

(35)

(36)

(37)

(38)

(39)
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To act as Selling Agents of manufacturing epmpanies, In-
surance Agents, Publicity and Advertising Agents and also
to provide specialised services in Investor Relations, relating
to the above objects.

To undertake, carry out, promote and sponsor rural deve-
lopment, including any programme for promoting the social
and economic welfare or the uplift of the people in any rural
area and to incur any expenditure on any programme of
rural development and to assist its execution and promeotion
thereof, either directly or through any agency or in any
other manner; without prejudice to the generality of the
foregoing “Programme for promoting the social and econo-
mie welfare or the uplift of the people in any rural area and
assist rural development, and that the word “rural area”
shall include such areas as may be regarded as “rural area”
under the Income-tax Act or any other law which may be
in force from time to time, relating to the rural development
and in order to implement any of the above mentioned ob-
jecls or purposes, transfer without consideration or at a fair
or concessional value and divest the ownership of the pro-
perty, of the Company, to or in favour of any public or local
body or authority or Central or State Government or any
public institution or Trust.

To undertake, carry out, promote and sponsor or assist any
activity for the promotion and growth of national economy
and for discharging the social and moral responsibility of
the Company, to the public; to promote national welfare or
social, economic or moral uplift of the public or any section
of the public and in such manner and by such means and in
order to implement any of the above meritioned objects or
purposes, transfer without consideration or at a fair or con-
cessional value and divest the ownership of any property of
the Company to or in favour of any publie or local body or
Authority or Central or State Government or any public in-
stitution or Trust established or operating under, or by
virtue of or pursuant to any law for the time being in force
on other agency devoted to the work or rural development.

To carry on business as manufacturers of andjor dealers in,
all tvpes of cosmetics, perfumes and essences, dentifrices,
lotions, cleaning compournd and glycerine flavourings.

To carry on the business of extracting oils by crushing or by
any other process {rom any type of zeeds, nuts or other oil
bearing substances.

To carry on the business of producing andlor dealing in, all
types of seeds, nuts, pulses, dals, spices, dals, cereals and any
other commodity.

To carry on business as manufacturers of andjor dealers in
all varieties of animal and poultry feeds and in any articles
of food for consumption of human being, animals, birds, in-
sects, fish, plants or any other living organisms.




(40)

(41)

(42)

(43)

(44)

(45)

(46)

(47)

(48)

(49)
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To carry on business as manufacturers of andlor dealers in
different types of detergents, scourers and any wother similar
washing or cleaning preparations in any form.

To engages in the business of dairy, farming, poultry framing,
fruit or vegetable gardening, development and improve-
ment of varieties of seeds and to engage in all ancillary or
incidental activities.

To carry on business as manufacturersprocessors of andior
dealers in, organic, inorganic and fine chemicals, petroche-
micals, chemical compounds and chemical products, dyes,
dyestuffs, fertilizers, pesticides, explosives, synthetic resins,
synthetic fibres, plastics, rubber goods, pharmaceuticals,
their derivatives or by-products.

To carry on the business of manufacturing, refining, prepar-
ing, raising, acquiring, buying, selling, importing, exporting,
distributing and dealing in all kinds of organic and inorgantc
fertilizers, including amonia, urea and all kinds of organic
and inorganic chemicals including melamine, coke, coal,

and derivatives and compounds, thereof and formulations
and other chemical preparations arising therefrom.

To purchase, take on lease, exchange or otherwise acquire
any land for agricultural or horticultural purposes and to
carry on business as agriculturists or horticulturists and
plant, grow, produce any type of cash ecrop and other crops
and to deal in various type of agricultural or horticultural
by-products and their derivatives.

To lease or let on hire any land, building. premises, machi-
nery, vehicles or any other assets, rights, or property of any
other company.

Te undertake, carry out, promote and sponsor any activity
for publication of any books, literature, newspapers, efc. or
for organisinig lectures, conferences or seminars, workshops
training programme  Of giving merit awards, scholar-
ships, loans or any other assistances to institutions and indi-
viduals to enable them to pursue higher studies or carry out
regeach.

To purchase, charter, hire, construct, equip and maintain
ships, boats, barges. lighters, vessels, mills, warehouses,
godowns, docks piers, jetties and wharves and any other
conveniences or erections.

To carry on business as manufacturers of andlor dealers in
cements of all kinds, lime, plasters, whiting clay, gravels,
sarid, minerals :

To carry on the busirress of storing and preserving all types
of article, commodities, goods ete. by congtructing, erecting,
purchasing or otherwise acquiring and maintaining godowns,
storehouses, storage tanks, cold storage and other places




(50)

(51

(52)

(33)

(54)

(59)

(56)

(57)

(58)

(59)

(60)

(61)
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To carry on business as manufacturers of andlor dealers in,
metals and alloy of all description including pFrecious metal
such as gold and silver, diamonds, jewels or any other
precious stones of whatever description and also to carry on
the business of jewellers, ornament makers, goldsmith,
silversmith

To carry on business as hoteliers, Restauranteurs and fo con.
tract, maintain, improve, develop, work, contract, manage
any hote¥ club, restaurant, pleasure ground, park, garden,
reading room, store, any other work.

To carry on business as stationer, printer, lithographer, ste-
reotypers, electrotypers, photographic printers, engravers,
diesinkers, envelope manufacturers, binders, cardboard
manufacturers, type founders

To carry on the business of producing and distributing energy
from solar geothermal, bio-mass or any other sources.

To carry on the business of undertaking and setting up of -
turnkey proiects.

To carry on the business of manufacturing and refining of
and dealing in, metals, metallic substances and alloys and
rolling, re-rolling, drawing, etc. of sheets, rods, wires and
ferrous and non-ferrous articles,

To manufacture goods of irom, steel and other metals and
alloys such as machinery, machine parts, tools and imple-
ments and to carry on business of continuous casting of steel
into slabs, blooms or billels by electro metallurgical pro-
cess or any other process,

To carry on business of manufacturers of tubes, pipes, pins,
nails, rods, bars, plates, tins, sheets and wires and fo carry on
business as saddlers, galvanisers, Spanners, annealer, ena-
mellars, electroplate makers

To carry on business of production, distribution or exhibition
of films and motion pictures, including the running of thea-
tres, cinemas, studios, and cinematographic shows and ex-
hibitions.

To carry on business as manufacturers of andlor dealers in
tractors, automobiles, earth-moving equipment, internal
combustion engines, boilers, locomotive and compressors.

To manufacture andlor deal in automobile spare parts and
components of machinery and to act as agents for manu-
facturers of various parts and components.

To carry on business as manufacturers of andlor dealers in
textiles, including man-made fibres, cotton, silk, jute, wol-
len and synthetics,




(62)

(63)
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To carry on business as manufacturers, dealers, stockists, of
bolts, nuts, nails, revets, hings, hooks and all other hard-
ware items of all types and descriptions including buckets,
bath tubs, tanks, trunks, metal furniture, safes, chimney,
pipes ‘

To carry on business as manufacturers, dealers, stockists of
forgings, castings, stampings of all metals, machinery parts,
moulds, press tools, jigs, fixtures, injection and compression

moulding, steel products, and spare parts of all kinds of
machinery.

(64) To conduct travelling agency, to book passage by rail, road

(65}

(66)

(67}

(68)

(69)

(70)

(1)

or air or partly by ‘one and partly by another mode and
conduct tour in India or abroad and to promote tourism.

To engage in business of transports of goods|cargolanimals/
human being by rail, road or water or air and to keep, main-
tain, acquire, hire or otherwise acquire any carriage, carrier,
craft, for such business, =

To crush, get, win, quarry, smelt, calcine, refine, dress, amal-
gamate, manipulate and prepare for market, ore, metal, and
mineral substance of all kinds and to carry on any other
metallurgical operations.

To refine, treat and render merchantable and fit for use
natural deposits of sale brine, nitron, soda, kieselghur, nit-
rate and other chemical substances of all kinds obtained as
aforesaid and to manufacture therefrom any electrolytic,
metallurgical or other forms of plants or process every kind
of chemical and other products and by-products.

To carry on the business as manufacturers and producers of
and dealers in fats, fertilizers, manures, dips, sprays, ver-
mifuges, fungicides, medicines and remedies of all kinds for
agricultural, fruit’ growing, or other purposes or as remedies
for men or animals, and whether produced from vegetable
or animal matter or by any chemical process.

To undertake and carry on any business transaction or ope-
ration commonly undertaken or carried on by promoters of
companies, concessionaries, contractors for public and other
works, or merchants,

To work. manufacture and prepare porcelain, clay and its
adjuncts or incidental products and to marnufacture bricks,
tiles and other articles from such adjunets and incidental
produets and to sell ‘all or any of the foregoing articles or
things.

To carry on the business of miners, exporters, merchants and

producers respectively coal, graphite, rubber, mica, asbestos

or any other mineral or natural products and manufacture, -
prepare for the market, import, export, buy, sell or other-

wige, deal in the same. :
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(72) To manufacture, extract, produce prepare, for the market,

(73)

(74)

(75)

store, sell, purchase, transport, export and generally to deal
in:

{a) Industrial spirits, methylated spirits, rectified spirits,
and any other kind of spirits, alcohol, liquor, wines, and
other kinds of alchol, acetone, acetic acid and other
acids, salts, and marine minerals and their derivatives,
by-products and compounds of any kind and descriptions
whatsoever,

(b) Medicinal, chemical, pharmaceutical and biological
preparations, disinfectants, drugs, acids, injections,
vaccines and sera syrups and all products and by-
products thereof.

(c) Soda ash, caustic soda, bleaching powder, liquid
chlorine, chlorine bichromate of soda, bichromate of
potash, chrome alum, ordinary alum, zinc chloride,
manganese dioxide, copper sulphate, ferrous sulphate
and many other chemical used in textile and other
chemical industries. . o

(d) Lead, stlver, gold copper, platinum, antimoney, zine,
manganese, mica and other derivatives,” ferrous and
non-_ferrous metals and all other materials from their
ores or metallic scraps and electrolysis or by any scien-
tific method.

(e) Medical, obstetrical, surgical and scientifie appliances,
instruments and machinery, dental, optical and photo-
graphic goods, chemicals and doctors’ requirements, etc.

(f) Ahtiseptic cotton and dressings.

(g} Perfumary perfumes, perfumed preparations, toilet re.
quisites, inks, vegetable oils, hair oils etc.

(h) Preserved vegetable, goods, biseuits, lozenges, drinks,
confectioneries, tobaceo and cigarettes, restoratives etc.

(i) Phials, bottles and other glass, enamel, celluloid, tin,
aluminium and porcelain wares and other appliances
necessary and appertaning to medical and chemical
laboratories, and containers of every description.

Te manufacture salt from sea-water by solar or artificial
evaporation and by any other situable process and to manu-
facture from salt, table salt and all the by-products from
bitterns such as magnesium sulphate, magnesium chloride,
calcium chloride, caleium sulphate, bromine from sea water
and such other chemicals, the raw materials of which is salt
or sea water in connection with the Company’s business.

To purchase, comb, prepare, spin, dye and deal in jute, paper,
cotton flax, hemp, wood silk and fibrous substances.

To carry on the business of water.proof and manufacturers of
India, rubber leather, imitation leather, leather cloth, plas-
ties, oil, cloth, linoleum, tarpaulins, hospital sheetings and
surgical bandages.




(76}

(77y

(78}

(719)

(80)

(81¢

(82)
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To carry on business of manufacturers of and dealers in
machinery and plant of every description and kind and in
particular machine tools and implements and to manufac-
ture, produce, repair alter, convert, recondition, prepare for
sale, buy, sell hire, import and export, let ocut on hire, trade
and deal in machine tools and implements, other machinery,
plant, equipment, articles, apparatus, appliances, component
parts, accessories, fittings and things in any stage or degree
of manufacture, process or refinement.

To carry on business as timber merchants, saw-mill pro-
prietors and timber growers, and to buy, sell, grow, prepare
for market, manipulate, export, import, and deal in timber
and wood and all kinds and to manufacture and deal in ar-
ticles of all kinds, in the manufacture of which timber or
wood is used and to buy. plant, clear, plant and work timber
estate.

All kinds of electric bulbs, neon-lamp, neon-signs, dry bat-
teries and various classes of electric goods, and to carry on
the business of wholesale and retail merchants in all kinds
of electric goods.

To carry on the business of body builders, automobile engi-
neers and suppliers of the whole or any part or parts of
vans, and cars and carriages, carts, frucks, lorries muses and
other vehicles of every description also to supply separately
to any companies, timber scantings and woodwork ete. of
all sizes and descriptions, whether in the rough or partially
or completely machined and finished, ready or adopted for
use in the buildings of any of the above vehicles.

To carry on business as goldsmiths, silversmiths, jewellers,
gem merchants, watch and clock makers, electroplaters,
dressing bag makers, importers and exporters of bullion,
and to buy, sell and deal (wholesale and retail) precious
stones, jewellery, watches, clocks, gold and silver plate, elec-
troplate, dressing bags, bronze objects of art, novelties and
such other articles and goods.

o manufacture and deal in canned and preserved fruits a‘Lnd
vegetable foods, biscuits, lozenges, drinks, confectioneries,
dehydrated vegetable and fruits, fruit juices and other pre-
serve and bottled foods.

To become members of other bodies of persons and associa-
tion including societies, clubs and companies whether formed
for profit or for non-profit activities.
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(83) To undertake, carry.out, lay out, promote, sponsor of assist
in any activity or projeet for rural development including
any programme -for promoting the soecial and economic wel-
fare of or the uplift of the people in any rural area, irres-
pective of whether the Company has any business dealings
in such areas or not, and to incur any expenditure or use
any of the assets and facilities of the Company on any pro-
gramme or project or activity of rural develogpment and to
agsist execution or any promotion thereof, either directly or
in association with any other company or person or organi-
sation or through an independent agency or in any manner,
in order to implement any of the project or programmes Or
activities of rural development, transfer without considera-
tion or at such fair or concessional value and divest the
owrniership of the property of the Company fo or in favour
of any public or local body, authority, Central or State Gov-
ernment or any public institution or trust or fund. Without
prejudice to the generality of the foregoing, “Projectipro-
gramme of rural development,” shall mean and inciude :

(a) Assistance in the setting ﬁp of rural industries in selec-
ted areas by the rural weak to provide them self-
employment,

(b) Establishment and running of dispensaries, maternity
and child welfare centres and family welfare centres.

(c) Nutrition programmes for school children,

(d) Establishment and running of educational and voca-
tional training centres.

() Construction and mainienance of rural link roads, vil-
lage Streets, pavements and drainage.

(f) Construction and maintenance of drinking water pra-
jects such as weils, tubewells, and cleaning of wells

and ponds.

(g) Rural electrification, i.e., provision of Street lighting in
villages and electrification of Harijanjtribal homes.

{(h) Assistance to the weaker sections of society in construc-
ing houses at sites provided in rural areas by Gev-
. ernment, village panchayats

(i) Minor irrigation schemes including boring of tubewells
and installations of pumping sels for the benefit or
groups of small or marginal farmers.

(j) Supply of improved varieties of seeds and provision‘ of
facilities for seed tesiing to groups of smallﬂma?glpal
farmers and assistance to such farmers for establishing

seed farms.
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(k) Supply of fertilisers and insecticides io groups of
small marginal farmers and giving guidance and train-
ning to such farmers in the use of fertilisers, insecticides

(1) Assistance to the farmers in improvement of cattle,
through establishment of veterinary dispensaries, arti-

ficial insemination centres inm dairy products proces-
sing and marketing.

(m) Supply of plant protection equipments, Sprayers, farm
machinery, implements to the village panchayats
for the use of groups of smallﬁmarginal farmers.

{n) Assistance to groups of small]marginal farmers, land-
less labour ete. in poultry farming, horticulture, pisci-
culture

(0) Establishment of workshops for servicing and repair of
farm machinery and training of drtisans, machines ete.
or any other programme for promoting the social and
economic welfare or the uplift of the people in any rural
area which is likely to promote and assist rural
development.

And the word “rural area” shall include such areas as may be regarded

as rural areas as per the Imcome Tax Act, 1961.

IV. The liability of the members is limited.

The Authorised Share Capital of the Company is Rs.20,00,000/- (Rupees Twenty
Lakhs Only) divided into 2,00,000 (Two Lakhs) Equity Shares of Rs.10/-(Rupees
Ten Only} each with power to increase and reduce the Capital of the Company and
to divide the shares in the capital for the time being into several classes and attach
thereto respectively such preferential or qualified rights, privileges or conditions as
may be determined by or in accordance with the articles of the Company for the
time being and to vary,modify or abrogate any such rights, privileges or conditions
or restrictions in such manner as may be permitted by the legislative provisions or
by the Articles of the Association of the Company for the time being in force.
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We, the several persons, whose names, addresses and descriptions
are hereunder subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the Capital of the Company set
opposite to our respective names :

No. of Signature, name,
Name, address. c.t'lescnptlon Shares taken Signature of address, des-
and occupation of Subscribers cription and

) by each
Subscribers Subscriber occupation of

witntess.

Anup D. Dalal 1 (One) Sdj-
S/o. of Dhirajlal P, Dslal

159-61, Dr. Viegas Street,
Kalbadevi, Gaiwadi,
Bombay-400 002,

Business

Paresh N. Dhruv 1 (One) & Sdj- & .,
Sjo. Narotamdas M. Dhruv '

273, Girgaum Mapla Mahal,
15t Floor, Bombay—403 004,

Business

Jayant P. Merchant 1 (One) Sd/—

S/o. Purshottam K.

Merchant
241, Keshav Bhuvan
Girgaum Road,
Bombay-400 004.

Sarvice

Mrs. Kirti Jayesh Raik 1 (One) Sd/-
W/a. Jayesh K. Naik

3, Shiv Shakti, J. P. Road,
Mukund Patil Lane,
Andheri {Wast), Bombay-400 068

Service

Company Secretary,
Sjo. Mohammed A. Khumri
T. M. Khumri & Co,
Company Secretaries,
17, Raghunath Dadaji 5t.,

Winifred A. Pareira 1 (One) Sd/-

D/c. Aliek Parsira

88, Poinsur, Lady Fatima St..
P. Q. Kandivli,
Bombay-400 067 .

Service

Sd/-
TAIZOON M. KHUMRI
Fort, Bombay-400001.

Hemant G. Gandhi 1 (One) Sd/—
S/o. Govindlal J. Gandhi

51, Shamsheth Street, 2nd Floor,
Bombay-400 002,

Service

Aswin Balkrishna Malavia 1 (One) ' Sd/~

$/o. Balkrishna V. Malavia

4-B-103, Paras Nagar,
Shankar Lane, Kandivli (West},
Bombay—-400 002.

Service
7 (Seven)

Bombay Bated 8th July, 1981




THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

UNNOLLY INVESTMENTS
COMPANY LIMITED

1. Unless the context otherwise requires werds or cxpressions contained
in these Articles shall bear the same meaning &s in the Act or any
statutory modification thereof in force at the date at which the Articles
become binding on the Company.

The marginal notes hereto shall not affect the constructien hereof and
in these presents, unless there be something in the subject or context inconsistent
therewith :—

«The Act” means the Companies Aci. 1956.

“The Company’’ means UNIJOLLY INVESTMENTS COMPANY LIMITED.

“The Directors” means the Directors for the time being of the Company.

“The Board of Directors” or *“The Board” means the Board of Directors
for the time being of the Company.

«The Managing Directors” means the Managing Director for the time
being of the Company.

“The Office’” means the Registered Office for the time being of the
Company. ,

“Register’ means the Register of Members to be kept pursuant to
Section 150 of the Act,

“The Registrar’’ means the Registrar of Companies. Maharashtra.
“Dividend” includes bonus,




*“Month” means calendar month.
“Seal” means the Common Seal of the Company.
“Proxy” includes Aitorney duly constituted under a Power-of-Attorney.

“In Writing” and “Written” include printing, lithography and other modes
of representing or reproducing Words in a visible form.

Words importing the singular number only include the plural number and
vice versa.

Words importing persons include corporations.

2. Saves as reproduced herein the regulations contained in Table”A"in the
First Schedule to the Act shall not apply to the Company*

3. Save as pefmittcd by Section 77 of the Act, the funds of the Corhpany
shall not be employed in the purchase of, or lent on the securities of shares of
the Company and the Company shall not give, directiy or indirectly, any financial
assistance whether by way of loan, guarantee, the provision of security or
otherwise, for the purpose of or in connection with any purchase of or subscrip—
tion for shares in the company or any company of which it may, for the time
being, be a subsidiary.

This Article shall not be deemed to effect the power of the Company
to enforce repayment of loans to members or to exercise lien conferred by
Article 32.

4. The business of the Company shall include within the scope of these
presents or as may be permitted or authorised by the objects clause of the
Memorandum of Association.

SHARES

5. The Authorised Share Capital of the Company i1s Rs.20,00,000/-(Rupees Twenty Lakhs
Only) Divided into 2,00,000 (Two Lakhs) Equity Shares of Rs.10/- (Rupees Ten Only)

6 Subj ot to the provisions of these Articles the shares shall be under
the eontrot o tne Board who may allot or otherwise dispose of the same to such
persons on st bl terms and conditions, and at such times, as the Board thinks
fit either at pir or at a »remium and for such consideration as the Board thinks
fit. Provideb that where at any time (subsequent to the first allotment of shares)
it is propuscd to inurease the subscribed capital of the Company by the issue of
new shares then, su Jecf 1o any directions to the contrary which may be given
by the Company in general meeting, the Boa.d shall issue such shares in the
manner set out in Section 81 (I} of the Act. Option or right to call off
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shares shall not be given to any person or persons except with the sanc-
tion of the Company in General Meeting, '

7. As regards all allotments made from time to time the Company
shall duly comply with Section 75 of the Akt

8. If the Company shall offer any of its shares to the public for
subscription : L

(a) No allotment thereof shall be made, unless the amount
stated in the prospectus as the minimum subseription has
been subscribed, and the sum payable on application there-
of has been paid to and received by the Company; but this
provisicn shall no longer apply after the first allotment of
shares offered to the public for subscription.

{(b) The Company shall comply with the provisions of sub-
section (4) of Section 669 of the Aict.

And if the Company shall propose to commence business on the
footing of a statement in leu of prospectus, the Board shall not make
any alloiment of shares payable in cash unless seven at least of the
shares proposed to be issued shall have been subscribed for on a cash
footing by seven members and the Section 70 of the Aci shall have been
complied with. '

9. The Company may exercise the powers of paying commissions
conferred by Section 76 of the Act, provided that the rate per cent or
the amount of the cornmission paid or agreed to be paid shall be disclosed
in the manner required by the said section and the commission shall not
exceed 5 per cent of the price at which any shares, in respect whereof
the same is paid, are issued or 2! per cent of the price at which any
Jebentures are issued (at the case mav be). Such commission may be
shares or partly in one way and partly in the other, The Company may

also on any issue of shares or debentures pay such brokerage as may be
lawful.

10. Subject to the provisions of these Articles, the Company shail
have power to issue Prefererce Shares earrying a right to redemption
out of profits which would otherwise be available for dividend or out
of the proceeds of a fresh issue of shares made for the purpose of such

redemption or liable to be redeemed at the option of the Company and
the Board may, subject to the provisions of Section 83 of the Act, exer-
cise such power in such manmer as may be provided in these Articles.

11. With the previous authority of the qunpany in general meeting
and the sanction of the Court and upon otherwise complying with

Section 79 of the Act the Board may issue at a discount shares of a class
already issued.
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12. If, by the conditions of allotment of any share, the whole or part
of the amount or issue price thereof shall be payable by instalments,
every such instalment shall, when due, be paid to the company by the
person who for the time being shall be the member registered in respect
of the share or by his executor or administrator.

13. Members who are registered jointly in respect of a share shall
be severally as well as joinfly liable for the payment of all instalments
and calls due in respect of such share.

14. Save as herein otherwise provided, the Company shall be entitled
to treat the member registered in respect of any share as the absolute

owner thereof and accordingly shall not, except as ordered by a Court
of competent jurisdiction or as by statute required, be bound to recognise
any equitable or other claim to or interest in such share on the part of
any other person.

15. Shares may be registered in the name of any person, company
or other body corporate. Not more than four persons shall be registered
jointly as members in respect of any share. '

CERTIFICATE

16. Subject to the provisions of the Companies (Issue of Share Certi-
ficates) Rules, 1960, or any statutory modification or re-enactment thereof,
share scripts shall be issued as follows :— '

(a) The certificates of the shares and duplicate thereof, when
mecessary, shall be jssued under the Seal of the Company
which shall be affixed in the presence of (i) Two Directors
or a Director and a person acting on behalf of another
Director under a duly registered power of attorney or two
persons acting as attorneys for two Directors as aforesaid;
and (il) the Secretary or some other person appointed by
the Board for the purpose, all of whom shall sign such share
certificate; provided that, if the composition of the Board
permits of it, at least one of the aforesaid two directors shall
be a person other than a Managing or whole-time Director.

(b) Every member shall be entitled free of charge to one certi-
ficate for all the shares of each class registered in his name
or, if the Beard so approves to several certificates each for
one or more of such shares but, in respect of 2ach additional

_certificate, the Company shall be entitled to charge a fee of
Rs. 2/- or such less sum as the Board may determine. Unless
the conditions of issue of any shares otherwise provide, the
Company shall within three months after the date of either
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allotment and on surrender to the company of ifs letter
making the allotment or of its fractional coupons of requi-
site value (save in the case of issue against letters of accept.-
ance or of renunciation or in case of issue of bonus shares),
as the case may be, complete and have ready for delivery
the certificates of such shares. In the case of transfers of
shares the Company shall within two months of receipt of
the application for registration of transfer of any of iis
shares issue the certificate of such shares or Shail issue,
within fifteen days of such receipt, pucca transfer receipt
autographically signed by a responsible official of the Com-
pany and bearing an endorsement that the transfer has been
duly approved by the Board or that no such approval is
necessary. Every certificate of shares shall specify the
name of the person in whose favour the certificate is issued,
the shares to which it relates and the amount paid thereon.
Particulars of every ceriificate issued shall be entered in the
Register of Members maintained in the form set out in the
Act or in a form as near thereto as circumstances adﬂm"it,
against the name of the person to whom it has been issued,
indicating the date of issue. In respect of any share re-
gistered in the joint names of several members the com-
pany shall not be bound to issue more than one certificate
and delivery of a certificate to one of several members
registered jointly in respect thereof shall be sufficient
delivery to all such members.

If any certificate of any share or shares be surrendered to
the Company for sub-division or consolidation or if any
eertificate be defaced, torn or old, decrepit., worn-out or

where the cages in the reverse for recording transfers have
been duly utilised, then, upon, surrender thereof fo the

Company, the Board may order the same to be cancelled
and may issue a new certificate in liew thereof; and if any
certificate be lost or destroved., then, upon proof thereof
to the satisfaction of the Board, and on such indemnity as
the Board thinks fit being given a new certificate in lieu
thereof shall be given io the party entitled to the shares
to which such lost or destroyed certificate shall relate. In
the case of loss the new certificate shall he piven within
six weeks from the recipt of notification of the loss.
Where a certificate has been issued, in place of a certifi-
cate which has been defaced, torn or old, decrepit, wornout,
lost or destroyed, or where the cages in the reverse for
recording transfers have been duly utilised, it shall state

on the face of it and against the stub or counterfoil that it is

jssued in lieu of a share certificate or is a duplicate issued
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for the one so defaced, torn or old, decrepit, worn-out lost
or destroyed, or where the cages in the reverse the recording

transfers have been duly utilised, as the case may be, and in the
case of a certificate issued in place of one which has been

lost or destroyed the word “duplicate” shall be
stamped or punched in bold letiers across the face
thereof, For every.certificate issued under this Article ex-
cept for a certificate issuwed in place of an old, decrepit, or
worn-out certificate om in place of a certificate the cages n
the reverse whereof for recording transfers have been duly
utilised, there shall be paid to the Company the sum of Rs.
2/_ or such smaller sum together with such out of pocket ex-
penses incurred by the “ompany in investigating evidence
as the Board may determine provided that no fee shall be
charged for issuing new certificates when sub-division or
consolidation of share certificate is made into lots of market
unit,

(d) Where a new share certificate has been issued in pursuance
of the last preceding Article, particulars of every such
certificate shall also be entered in a Register of Renewed
and Duplicate Certificates indicating against the name of
the person to whom the certificate in lieu of which the

new certificate is issued and the necessary changes indi-
cated in the Register of Members by suitable cross-
references in the “Remarks” column. Al entries made in
the Register of members or in the Register or Renewed
and Duplicate Certificates shall be authenticated by the
Secretary or such other person as may be appointed. by
the Board for purposes of sealing and signing the share
certificate under paragraph (a) thereof.

CALLS

17. The Board may, from time to time, subject t¢ the terms on
which any shares may have been issued, and subject to the provisions
_of Section 91 of the Act, make such calls as the Board thinks fit upon
the members in respect of all moneys unpaid on the shares held by
them respectively, and not by the conditions of allotment thereof made
pavable at fixed times, and each member shall pay the amount of every
call so made on him to the persons and at the times and places appointed
by the Board. A call may be made payable by instalments and shall
be deemed to have been made when the resolution of the Board autho-
rising such call was passed.

18. If the sum payable in respect of any call or instalment be not
paid on or before the day appointed for payment thereof, the member for
the time being in respect of the share for which the call shall have been
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made or the instalment shall be due shall pay interest for the same at the
imate of 12 per cent per annumy for the day appointed for the payment
thereof to the time of the actual payment or at such lower rate (if any)
as the Board may defermine. ' -

19, No call shall exceed one-half _of the nominal amount of a share,
or 'be made payable within one month after the last preceding call was
payable. Not less than fourteen days’ notice of any call shall be given

gpecifying the time and place of payment and to whom such call shall be
paid, :

20. If by the terms of issue of any share or otherwise any amount
is made payble at any fix time or by instalments at fixed times, whether
on account of the amount of the share or by way of premium, every
such amount or instalment shall be payable as if it were a call duly
made by the Board and of which due notice had been given, and all the
provisions herein contaimed in respect of calls shall relate to such amount
or instalment accordingly. '

21. On the trial or hearing of any action or suit brought by the
company against any member or his representative to recover any debt
‘'or money claimed to be due to the company in respect of his share, it
shall be sufficient to prove that the name of the defendant is, or was,
when the claim arose on the Register as a holder, or one of the members
in respect of the share for which such claim is made, and that the amount
claimed is not entered as paid in the books of the company and it shall
not be necessary to prove the appointment of the Board who made any
call, nor that a quorum was present at the Board meeting at which any
call was made nor that the meeting at which any call was made was duly
convened or constituted, nor any other matter whatsoever, but the proof
of the matters aforesaid shall be conclusive evidence of the debt.

3

22 The Board may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the money due upon the share

‘held: by him, beyond the sums actually called for, and upon the money

so paid or satisfied in advance, or so much thereof ag from time to iime
exceeds the amount of the calls then made upon the share in respect of
which such advance has been made, the Company may pay interest at
guch rate not exceeding) 6 per cent per annum as the members paying
sueh sum in advance and the Board agrees upon. Money so paid in excess
of the amount of calls shall not rank for dividends or confer a right to
participate in profits. The Board may at any time repay the amount so
advanced upon giving to such member not less than three months’ notice
in writing.

23. A call may be revoked or postponed at the dis\cretion of the Board,
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FORFEITURE AND LIEN

24, If any member fails to pay any call or instalment on or before
the day appointed for the payment of the same the Board may at any
time thereafter during such time as the call or instalment remains unpaid,
serve a notice on such member requiring him to pay the same, together
with any interest that may have accrued and all expenses that may have
been incurred by the company by reason of such non-payment. )

25. 'The notice shall name a day (nof being less than fourteen days
from the date of the notice) and a place or places on and at which such
call or instalment and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the event-of non-payment at or
pefore the time and at the place appointed, the shares in respect of
which such call was made or instalment is payable will be Hable to be
forfeited. '

26. If the requisitions of any such notice as aforesaid ‘be not com-

plied with any shares in respect of which such notice has been given
may, at any time thereafter, before payment of all calls or instalments,
nterest and expenses, due in respect thereof, be forfeited by a resolu-
tionn of the Board to that effect. Such forfeiture shall include all divi-
dends declared in respect of the forfeited shares and not actually paid

before the forfeiture.

97. When any share shall have been forfeited, notice of the reso-
fution shall be given to the member in whose name it stood immediately
prior to the forfeiture and an entry of the forfeiture, with the date thereof,
shall forthwith be made in the Register, but no forfeiture shallibe in any
manrer inval dated by any omission or neglect to give such notice or to
make such entry as aforesaid.

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

79. The Board may. at any time before any share so forfeited shall
have been sold, re-allotted or otherwise disposed of, annu! the forfeiture
thereof upon such conditions as it thinks fit.

3. A persbn whege share has been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding,
remain lable to pay, and shall forthwith pay to the company, all calls
or instalments; interest and expenses, owing upon or in respect of such
chares at the time of forfeiture together with interest thereon, from the
time of forfeiture until payment at 12 per cent annum and the Board
may enforce the payment thereof, or any part thereof without any
deduction or allowance for the value of the shares at the time of {forfei-
ture, but shall not be under any obligation to do so.
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31. A duly varified declaration. in. writing that the declarant is a
Director of the Company, and that certain shares in the Company have
been duly forfeited on a date stated in the declaration shall be conclu-
sive evidence of the facts therein stated as against all persons claiming
tc be entitled to the shares and such declaration and the receipt of the
company for the consideration, if any, given for the shares on the sale
or disposition thereof shall constifute a good title to such shares; and
the person to whom any such shares is sold shall be registered as the
member in respect of such shares and shall not be bound to see to the
application of the purchase} money, nor shall his title to such share be
affected by any irregularity or invalidity in the proceedings in reference
tc such forfeiture sale or disposition.

32. The Company shall have a first and paramount lien upon every
share not being fully pald up registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale
thereof for moneys called or pavable at a fixed time in respect of such
share whether the time for the pavment thereof shall have actlia%ly
arrived or not and no equitable interest in any share shall be created
except upon the footing and condition that Article 14 hereof is to have
full effect. Such lien shall extend to all dividends from time to time
declared in respect of such share. Unless otherwise agreed, the registra-
tion of a transfer of a share shall operate as 2 waiver of the company’s
lien, if any, on such share. The Directors may at any time declare any
shares wholly or in part to be exempted from the provisions of this clause.

33. For the purpose of enforcing such lfen the Board may sell the
share subject thereto in such manner as it thinks fit, but no sale shall
he made until such time for payment as aforesaid shall have arrived
and until notice in writing of the intention to sell shall have been served
on such member his executor or administrator or his committee, curator
bonis or other legal representative as the case may be and default shall
have been made by him or them in the payment of the moneys called

or payable at a fixed time in respect of such share for seven days after
the date of such notice. '

. 34. The net proceeds of the sale shall be received by the Company
and applied in or towards payment of such part of the amount in respect
of which the lien exists as is presently payable, and the residue, if any,

shail (subject to a like lien for sums not presently payable as existed
upon the share before the sale) be paid to the person entitled to the
share at the date of the sale.

35. Upon any sale affer forfeiture or for enforcivig a lien in pur-
poried exercise of the powers hereinbefore given, the Board may appoint
some person to execute an instrument of transfer of the share sold and
cause the purchaser’s name to be entered in the Register in respect of
the share sold, and the purchaser shall not be bound to see the regu-
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larity of the proceedings nor to the application of the purchase money.
arid after his name has been entered in the Register in respect of such
ehare and validity of the sale shall not be impeached by any person,

and the remredy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

36, Where any share under the powers in that behalf herein con-
tained is sold by the Board and the certificate in respect thereof has not
been delivered up to the Company by the former holder of such share,
the Board may issue a new certificate for such share distinguishing it
in such manner as it may think fit from the certificate not so delivered
up.

TRANSFER AND TRANSMISSION

37. Save as provided in Section 108 of the Act, no transfer of a
share shall be registered unless a proper instrument of transfer duly
stamped and executed by or on behalf of the transferor and by or on
behalf of the transferee has been delivered. to the Company together
with the certificate or, if no such certificate is in existence, the Letter
of Allotment of the share. The instrument of transfer of any share shall
specify the mname, address and occupaticn (if any) of the transferee,
and the transferor shall be deemed to remain the member in respect of
such share until the name of the transferee is entered in the Register
(n respect thereof. Each signature to such transfer shall be duly attested

by the signature of one credible witness who shall add his address and
occupation. )

38. Applications for the registration of the transfer of a share may
be made either by the transferor or the transferee, provided that, where
such application is made by the transferor. ne registration shall in the
case of partly paid share be effected unless the Company give notice
of the application to the transferee in the manner prescribed by Sectior
110 of the Aict, and subject to the prov'sions of these Articles the Com-
pany shall, unless objection is made by the transferee within two weeks
from the date of receipt of the rotice, enter in the Register the name of
the transferee in the same manner and subject to the same conditions

as if the application for registration of the transfer was made by the
transferee.

39. 'The instrument of transfer shall be in writing and all the pro-
visions of Section 108 of the Art, and of any statutory modifications

thereof for the time being shall be duly complied with in respect of alt
transfers of shares and registration thereof.

4}. Subjeet to the provisions of Section 111 of the Act, the Board,
without assigning any reason for such refusal, may, within two months
from the date on which the instrument of transfer was delivered to the




11
Company refuse to register any transfer of a share. Provided that regis-
tration of a transfer shall not be refused on the ground of the trans-

feror. being, either alone or jointly with any other person or persons,
indebted to the Company or any account whatsoever except a lien.

41. No transfer shall be made to a minor or person of unsound
mind.

42. Every instrument of transfer shall be lefi at the office for regis-
tration, accompanied by the certificate of the share fo be transferred or,
if no such certificate is in existence, by the letter of allotment, of the
" share and such other evidence as the Board may require to prove the
title of the transferor or his right to transfer the share. Hvery instru-
ment of transier which shall be registered shall be retained by the
company, but auy instrument of {ransfer which the Board may refuse
to register shall e returned to the person depositing the same.

"43. If the Board refuses to register the transfer of any share the
company shall, within two months from the date on which the instru-
ment of transfer was lodged with the company, send to. the transferee
and the transferor notice of the refusal.

44, A fee not exceeding Rs. 2/- may be charged for the registra-
tion of each transfer and shall, if required by the Board, be paid before
the registration therecf. The above fee may be halved if so decided by

the Board or so advised by stock exchange with which Company’s shares
may have been listed

45. 'The executor or administrator of a deceased member (not being
one of several members registered jointly in respect of a share) shall
be the only person recognised by the company as having any title to the
share registered irn-the name of such member. and, in case of the death

of and one or more of the members registered jointly in respect of any
share, the survivor shali be the only person recognised by the Company
as having any title to or interest in such share, but nothing herein con-

tained shall be taken to release the estate of a deceased member from
any liability on the share held by him jointly with any other person.
Before recognising anv executer or administretor the Board may require
him to obtain a Grant of Probate or Letters of Adminigtration or other
legal representation, as the case mav be from a competent court in India
and having effect in Bembay. Provided nevertheless that in any case
where the Doard in its absclute diseretion thinks fit it shall be lawiul
for the Board to dispense with the production of Probate or letters of
Administration or such other legal representation upon such terms as to

indemnify or otherwise as the Board, in its absolute discretion, may
consider adequate,

46. Anv committee or guardian of a lunatic or minor member or
any person becoming entitled to or to transfer a share in consequence
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of the death or bankruptcy or insolveney of any member upon producing
such eviderice that he sustains the character in respect of which he
proposes to act under this Article or his title as the Board thinks suffi-
cient, may, with the consent of the Board (which the Board shall not
be bound to give), be registered as a member in respect of such share,
or may, subject to the regulations as to transfer hereinbefore contained,

transfer such share. This Article is hereinafter referred to as “The
Transmission Article”,

47. (1) If the person so becoming entitled under the Transmission

Article shall elect to be registered as member in respect
of the share himself, he shail deliver or send to the Com-

pany a notice in writing signed by him stating that he so
elects.

(2) If the person aforesaid shall elect to transfer the share, he

shall testify his election by executing an instrument of
transfer of the share. = 5

(3) ALl the limitations, restrictions. and provisions of thesa
Articles relating to the right to transfer and the registra-
tion of instruments of transfer of a share shall be appli-
cable to any such notice or transfer as aforesaid as if the
death, lunacy, bankruptey on insolvency of the member. had

not occured and the notice or transfer were a transfer
signed by that member.

48. A, person so becoming entitled under the Transmission Article
to a share by reason of the death, lunacy, bankruptey or insolvency of
the member shall, subject to the provisions of Article 80 and of Section
206 of the Act, be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered member in
respect of the share.

Provided that the Board may at anv tinre give notice requiring
any such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or

other moneys payable in respect of the share, until the requirements of
the notice have been complied with.

INCREASE & REDUCTION OF CAPITAL

49. The Company in general meeting may from time to time
increase the capital by the creation of new shares of such amount as
may be deemed expedient.

50. Subjeet fo any special rights or privileges for the time being
attached to any shares in the capital of the Company then issued. the
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new shares may be issued upon such terms and conditions, and with
such rights and privileges attached thereto as the general meeting resolv-
ing upon the creation thereof, shall direct, and, if no direction be given,
as the Board shall determine, and in particular such shares may be
issued with a preferential or qualified right to dividends and in the
disir:bution of assets of the Company.

'51. Before the issue of any new shares, the Company in general
meeting may make provisions as to the allotment and issue of the new
shares, and in particular may determine to whom the same shall he
_offered in the first instance and whether at par or at a premium, or,
subject, to the provisions of Section 79 of the Act, at a discount in
default of any such provision, or so far as the same shall not extend,
the new shares may be issued in conformity with the provisions of
Article 6.

52. Except so far as otherwise provided by the conditions of issue
or by these presents, any capital raised by the creation of new shares
shall be considered part of the then existing Capital of the Company, and
¢hall be subject to the provisions herein contained with reference o the
payment of calls and instalments, transfer and trarsmission, forfeiture
lien and otherwise.

53. If, owing to any inequality in the number of new shares to he
issued, and the number of shares held by members entitled to have the
offer of such new shares any difficulty shali arise in the apportionment
of such new shares or any of them amongst the members, such difficulty
shall, in the absence of any direction in the resolution creating the shares
or by the Company in general meeting, be determined by the Board.

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

ALTERATION OF CAPITAL

55. The .Company in General Meeting may

{a) consolidate and divide all or any of its share capital into
shares of large amount than its existing shares.

(b) sub-divide its existing shares; or any of them into shares
of smaller amount than is fixed by the memorandum o
however, that in the sub-division the proportion between
the amount paid and the amount, i, any, unpaid on each
reduced share shall be the same as it was in the case of
the share from which the reduced share is derived.
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(c) Cancel any shares which at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person and diminish the amourit of its share capital by
the amount of the shares so cancelled.

(d) Convert all or any of its fully paid shares into stock and
reconvert that stock into fully paid up shares of any deno-
mination. . )

06. The resolution whereby any share is sub-divided may deter-
mine that, as between the holders of the shares resulting from such
sub-division, one or more of such shares shall have some preference or
special advaritage as regards dividend, capital, voting, or otherwise over
or as compared with the others or other, subject, nevertheless, to the
provisions of Section 85, 87, 88 and 106 of the Alrt.

57. Subject to the provisions of Sections 100 to 105 inclusive to the
Ajet, the Board may accept from any member the surrender on such
terms and conditions as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

538 Whenever the capital (by reason of the issue of Preference
Shares or otherwise) is divided into different classes of shares, all or any
of the rights and privileges attached to each class may, subject to the
provisions of Sections 106, and 107 of the Apt, the modified, commuted,
effectad, abrogated varied or dealt with by agreemerit between the Com-
pany and &any person purporting to contract on behalf of that class,
provided such agreement is (A) consented to in writing by the holders
of at least three-fourths of the issued shares of that class or (B) sanc-
tioned by a resolution passed at a separate general meeting of the hold-
ers of shares of that class in accordance with Section 106(1)(b) of the
Apt and all the provisions hereinafter contsined as to general meetings
shall, mutatis, mutandis, apply to every such meeting, except that the
guorum thereof shall be not less than two persons holding or represent-
irg to proxy one-fifth of the nominal amount of the isswed shares of the
class. This Article is not by implication to curtail the power of modi-
fication which the Company would have if this Alrticle were omitted.
The Cempany shall comply with the provisions of Section 192 of the
At as to forwarding a copy of any such agreement or resolution to the
Registrar.

BORROWING POWERS

59. The Board may, from time to time, at its discretion, subject to
the provisions of Sections 292 and 370 of the Act, raise or borrow from
the Directors or from elsewhere and secure the payment of any sum or
sums of moneys for the purposes of the Company; provided that the
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Board shall not, without the sanction of the Company in general meeting,
borrow by the Company ({(apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business) will exceed
the aggregate for the time being of the paid-up capital of the Company

and its free reserves, that is t{o say, reserve not set aside for any speecific
purpose. Tt

6. The Board may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in all respects
as it thinks fit, and in particular, by the issue of bonds, perpetual or
redeemable, debentures or debenture-stock, or any mortgage, or other
sedurity on the undertaking of the whole or any part of the property

of {he Company both present and future inecluding its uncalled capital -
for the time being. :

61. Any debentures, debenture-stock, bonds or other securities mav
be issued at a discount, premium or otherwise and with any special
privileges as to redemption, surrender, drawings, allotment of shafes,
appoiritment of Directors and otherwise, Debentures, debenture_stock,
bonds and other securities may be made! assignable free from any
equities between the Company and the person to whom the same may
be issued. Provided that debentures with the right to the allotment of
or conversion into shares shall not be issued except inconfirmity with
the provisions of Section 81 (3) of the Awrt. ‘

62. Save as provided in Section 106 of the Act, no transfer of
debentures shall be registered unkess a proper instrument of transfer
duly stamped and executed by the transferor and transferee has been

delivered to the Company together with the certificate or certificates of
debentures.

63. If the Board refuses to register the transfer of any debentures
the Company shall, within two months from the date on which the instru-
ment of transfer was lodged with the Company, send ia the transferee-
and to the transferor notice of the refusal,

GENERAJ. MEETINGS

64. The Statutory Meeting of the Company shall, as required by
Section 165 of the Act, be held at such time being less than one month
nor more than six months from the date at which the Company shall he
entitled to commence business and at such place as the Board may deter-
mine, and the Board shall comply with the other requirements of that
Section as to the report to be submitted and otherwise.

65. In addition to any other meetings, general meeting of the Com-
pany shall be held within such intervals as are specified in Section 166(1)
of the Akt and, subejct to the provisions of Sectivn 166(2). of the Act, at
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such times and places as may be determined by the Board. Each such
general meeting shall be called an “annual general meeting” and shall
be specified as such in the notice convening the meeting. Any other
meeting of the Company shall, except in the case where an Extraordinary
General Meetirig is convened under the Provisions of the next following
~Article, be called a “ general meeting”,

66. The Board may, whenever it thinks fit: call a general meeting,
and it shall, on the requisition of such number of members as hold, at
the date of the deposit of the requisition not less than one-tenth of such
of the paid up capital of the Company as at the date carried the right of
voting in regard to the manner to be considered at the meeting, forthwith
prroceed to call an Extraordinary General Meeting, and in the case of-

-such requisition the following provisions shall apply —

(1) The requisition shall state the matters for the consideration
of which the meeting is to be called, shall be signed by the
requisitioniists and shall be deposited at the office. The
requisition may consist of several documents in like form
each sigmed by one or more requisitionists.

(2) Where two or more distinet matters are specified in the
requisition, the requisition shall be valid only in respect
of those matters in regard to which the requisition has

been signed by the member or members hereinbefore
specified,

(3) If the Board does not, within twenty-one days from the
date of deposit of a valid requisition in regard to any
matters, proceed duly to call a meeting for the considera-
tion of these matters on a dav not later than forty-five days
from the date of deposit. the requisitionists or such of
them as are enabled so to d¢ by virtue of Section 169 (6) ()
of the At may themselves call the meeting but any meet-

ing so called shall not be commenced after three months
from the date of deposit.

(4) Anv meeting called under this Article by the requisitionists
shall be called in the same manner as nearly as possibla

as that in which meetings are to be called by the Board
shall be held at the office.

(5) Where two or more persons hold any shares jointly a requi-
sition or notice calling a meeting signed by one or some
of them shall, for the purposes of this Article have the
same force and effect as if it had been signed by all of them.

(6) Any reasonable exvenses incirred by the requisionists
‘by reason of the failure of the Board duly to call a meeting
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shall be repaid to the requisitionists by the Company and
any sum so repaid shall ke retained by the Company out
of any sums due or tc become due from the Company by
way of fees or other remuneration for their services to
such of the Directors as are iy defaulf. ‘

67. The Company shall comply with the provisions of Section 188
of the Act as to giving notice of resolutions and circulating statements
on the requisition of members.

68. Save as provided in sub-section (2) of Section 171 of the Act
not less than twenty-one day’s notice shall be given of every general
meeting of the Company. FEvery notice of a meetinig shall specify the
place and the day and hour of the meeting and shall contain a statement
of the business to be transacted thereat, Where any such business con-
sists of “special business” as hereinafter defined there shall be annexed

to the notice a statement complying with Section 173 (2) and (3) of the
Act.

Notice of every meetirig of the Company shall be given to every
member of the Compsany, to the Auditors of the Company and to any
persons entitled to a share in consequence of the death or insolvency
of a member in any manner hereinafter authorised for the giving of
notices to such persons.

The accidental omission to give any such notice to or the non-
receipt by any member or other person to whom it should he given
shall not invalidate the proceedings of the meeting.

PROCEEDINGS AT GENERAL MEETINGS

69. The ordinary business of an Annual General Meeting shall be
{o receive and consider the Profit and Loss Account, the Balance Sheet
and the Reports of the Directors and of the Auditors and fix their remu-
neration and to declare dividends. All other business transacted at an
Annual Gemeral Meeting and all business transacted at any other general
meeting shall be deemed special business.

70. No business shall be transacted at any geneeral meeting unless
a quorum of members is present at the time when the meeting proceeds
to business. Save as herein otherwise provided five memmbers present
in person shall be a quorum. :

71. Any act or resolution which, under the provisions of these
Articles or of the Act, is permitted or required ‘to be done or passed
by the Company in general meeting shall be sufficiently so done or
passed if elected by an Ordinary Resolution as defined in Section 189
(1) of the Akt unless either the Act or these Ajticles specifically re-
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quire such act to be done or resolution passed by a Special Resolution
as defined in Section 189 (2) of the Act.

72. 'The Chairman of the Board shall be entitled to take the chair

at every general meeting. If there be ne such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding such meeting, or is unwilling to act, the members
present shall choose another Director zs Chairman, and if no Director
be present, or if all the Directors present decline to take the chair, then
the memberg present shall, on a show of hands or on a poll if properly

demanded, elect one of their members being a member entitled to
vote, to be Chairman.

73. If within half-an-hour from the time appointed for the meeting
a quorum be not present, the meeting, if convered upon such requisition
as aforesaid, shall be dissolved; but in any other case it shall stand
adjourned to the same day in the next week, at the same time and place,
dr to such other day ard.at such time and place as the Board may by
notice appoint and if at such adjourned meeting a quorum be not present,
thogse members who are present and not being less than two shall be a
quorum and may transact the business for which the meeting was called.

74. Every question submitted to a meeting, shall be decided in
the first iristance by a show of hands, and in the case of an equality of
votes, both on a show of hands and on a poll, the Chairman of the meet-
ing shall have a casting vote in addition to the vote to which he may
be entitled as a member.

5. At any general meeting, unless a poll is (before or on the decla-
raticn of the resuli of the show of hands) demanded by the Chairman
of his own motion, or by at least five members having the right to vote
on the resolution in gquestion and present in person or by any member
or members present in person or by proxy and having not less than
one-tenth of the total voting power in respect of such resolution or by
any member or members present in person or by proxy and holding
shares in the Company conferring a right to vote on such resolution, being
shares on which an aggregate sum has been paid up which is not less
than one-tenth of the total sum pald up on all the shares conferring that
right, a declaration by the Chairman that the resolution has or has not
been carried, either unanimously, or by a particular majority, and an
entry to that effect in the book containing the minutes of the proceed-
ings of the Company shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in favour of, or
against the resolution.

76. (1) If a poll be demanded as aforesaid it shall be taken forth.
with on a giestion of adjournment or election of a Chairman and in any
other case in such manner and at such time, not being alter than forty-
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eight hours from the time when the demand was made, and at such place
as the Chairman of the meeting directs, and, subject as aforesaid, either
at once or after an interval or adjournment or otherwise, and: the result
of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was demanded.

(2) The demand of a poll may be withdrawn at any time.

(3) Where a poll is to be taken the Chairman of the meeting
shall appoint two scrutireers, one at least of whom shall be a member
(not being an officer or employee of the Company) present at the meet-
ing provided such a member is available and willing to be appointed, to
serutinise the votes given on the poll and to report to him thereon.

(4) On a poll 2 member entitled to more than one vote, or his
proxy or other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the voles
he uses.

(5) The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which a poll has been demanded.

77. (1) The Chairman of a general meeting may adjourn the same
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left un-
finished at the meetirig from which the adjournment took place.

(2) When a meeting is adjourned it shall not he necessary to
give any notice of an adjournment or of the business to be transacted
at an adjourned meeting,

VOTES OF MEMBERS

78. (a) Save as hercinafter provided, on a show of hands every
member preserit in person and being a member registered in respect of .
Ordinary Shares shall have one vote and every person present either as
a General Proxy (as defined in Article 83) on behalf of a member
registered in respect of Equity Shares, if he is not entitled to vote in his
own right, or as a duly authorised representative of a hody corporate,
being a member registered in respect of Equity Shars, shall have one
vote.

(b) Save as hereinafter provided, on a poll the voting rights
of a member registered in respect of Equity Shares shall be as specified
in Section 87 of the Act.

(c) The members registered in respect of the Preference Shares
shall not be entitled to vote at general meetings of the Company excepti—
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(i) On any resolution placed bhefore the Company at a general
meeting at the date of which the dividend due or any part
thereof remains unpaid in respect of an aggregate period
of not less than two years preceding the date of commence-
ment of such meeting and for this purpose the dividend
shall be deemed to be due yearly on the 30th day of Sep-
tember in each year in respect of the yearly period end-
ing on the preceding 31st day of March whetlrer or not
such dividend has been declared by the Company, or

(ii) On any resolution placed before the Company which
directly affects the rights attached to the Preference Shares
and for this purpose any resolution for the winding up of
the Company or for the re-payment or reduction of its
share capital shall be deemed to affect the rights attached
to such shares.

Where the member repistered in respect of any Preference Shares
has a right to vote on any resolution in accordance with the provisions
of this Article, his voting rights on a poll as such member shall, subject
to any statutory provision for the time being, applicable, be in the same
proportion as the capital paid upon the Preference Shares bears to the
total paid up Equity Share Capital of the Company for the time being
as defined in Section (2) of the Act.

Provided that no company or body corporate shall vote by proxy
so long as a resolution of its Board of Directors under the provision of
Section 187 of the Akt is in foree arid the representative named in such
resolution is present at the general meeting at which the vote by proxy
is tendered.

79. Where a Company or a body corporate (hereinafter called
“member company”) is a member of the Company, a person, duly
appointed by resolution in accordance with the provisions of Section 187
of the Act to represent such member company at a meeting of the Com-
pariy, shall not, by reason of such appointment, be deemed to be a proxy,
and the production at the meeting of a copy of such resolution duly
signed by one Director of such member company and certified by him as
being a true copy of the resolution shall, on production at the meeting,
be accepted by the Company as sufficient evidence of the validity of his
appointment. Such person shail be entitled to exercise the same righis
and powers, iricluding the rights to vote by proxy on behalf of the
member company which he represents, as that membe rcompany could
exercise,

80. Any person entitled under the Transmission Article to transfer
ariy shares may vote at any general meeting in respect thereof in the
same manner as if he were the memher registered in respect of such
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shares, provided that forty-eight hours at least before the time of hold-
ing the meeting or adjourned meeting, as the case may be, at which he
proposes to vote he shall satisfy the Board of his right to transfer such
shares, unless the Board shall have previously admitted his right to vote
at such meeting in respect thereof. If any member be a lunatic, idiot
or non compos mentis he may vote whethed on a show of hands or at
a poll by his committee curator bonis or other legal curator and such last
mentioned person may give their votes by proxy.

81. Where there are members registered joinily in respect of any
share any ome of such person may vote at any meeting either personally
or by proxy in respect of such shares as if he were solely entitled thereto;
and if more than one of such members be present at any mreeting either
personally or by proxy, that one of the said members so present whose
natne stands first on the Register in respect of such share alone shall
be entitled to vote in respect thereof. Several executors or administrators
of a deceased member in whose name any share is registered shall for

the purpose of this Article be deemed to be members registered joinfly
in respect thereof.

82. On a poll votes may be given either personally or by proxy,

or, in the case of a body corporate, by a representative duly authorised
az aforesaid.

83. The instrument appointing a proxy shall be in writing under
the hand of the appointer or of his Attorney duly authorised in writing
or if such appointer is a body corporate be under its common seal or the
hand of its officer or Attorney duly authorised. A proxy who is appointed
for a specified meeting only shall be called a Special Proxy. Any other
proxy shall be called a General Proxy.

A person may be appointed a proxy though he is not a member of
the Company and every notice convening a meeting of the Company shail
. state this and that a member entitled to attenid and vote at the meeting
is entitled to appoint a proxy to attend and vote irstead of him.

84. The instrument appoiniing a proxy and the Power-of-Attorney
or other authority (if any) under which it is signed, or a notarially
certified copv of that power or authority, shall be deposited at the office
not less than forty-eight hours before the time for holding the meeting
at which the person named in the instrument purports to vote in respect

thereof and in default the instrumert of proxy shall not be treated as valid.

85. A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstariding the previous death or
insanity of the principal, or revocation of the instrument, or transfer
of the share in respect of which the vote is given, provided no intimation
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in writing of the death, insanity, revocation or transfer of the share shall
have been received by the Company at the office before the vote is given.
Provided nevertheless that the Chairman of any meeting shall be entitled
. to require such evidence as he may in his diseretion think fit of the due

execation of an instrument of proxy and that the same has not been
revoked. ST

86. Every instrument appointing a special proxy shall be retained
by the Company and shall, as nearly as circumstances will admit, be
in any of the forms set out in Schedule IX of the Act.

87. No member shall be entitled to exercise any voting rights
either personally or by proxy at any meeting of the Company in respect
of any shares registered in his name on which any calls or aother sums
presently payable by -him have not been paid or in regard to which the
Company has, and has exercised, any right of lien.

88. (a) Any objection as to the admission or rejection of a vots,
either, on a show of hands, or, on a poll made in due time, shall he
referred to the Chairman who shall forthwith determine the name, and
such determination made in good faith shall be final and conclusive.

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

89. Subject to the provisions of Section 252 of the Companies Act,
1956 and until otherwise determined by special Resolution the number
of the Directors of the Company shall not be less than thred nor more
than twelve.

(ii) If at any time the Company obtains any loans from any
financia! institution and/or any Central or State Government referred
tc in this Article as “The Corporation” or enters into underwriting
arrangenvents with the Corporation and it is a term! of such loan or of
the underwriting arrangement that the Corporation shall have the right
to appoint onel or more Directors, then subject to the terms and condi-
tions of such loans, or underwrliting arrangements the Corporation shall
be entitled to appoint one or more Directors. as the case may be, to the
Board of Directors of the Company and to remove from office any
Director, so appointed and to appoint another in his place or in the place
of a director so appointed who resigns or otherwise vacates his office.
Any such appointmernt or removal shall be made in writing and shall
be signed by the Corporation or by any person duly authorised by it and
chall be served at the office of the Company. The Director or Directors
so appointed shall not be liable to retire by rotation of Directors in
accordance with the provisions of these articles.
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90. Not less than two-thirds of the total number of Directors shall be
persons whose period of office is liable the determination by retirement of
Directors by rotation.

91. The persons hercinafter named shall become and be the first Directors
of the Company. that is to say \—

l.. SHRI ANUP DALAL
2. SHRI PARESH N. DHRUV

3. SHRI JAYANT P. MERCHANT

92. The Board shall have power at any time and from time to time to
appoint any person as a Directors as an addition to the Board but so that the
total number of Directors shall not at any time exceed the maximum number
fixed by the Articles. Any Directors so. appointed shall hold office only until

the next Annual General Meeting of the Company and shall then be eligible
for re-election.

93. The Director shall not be required to hold any qualification shares.

94. Each director shall be entitled to receive out of the funds of the
Company for attending meeting of the board or committee of the board or any
of these adjourned sittings, for each meeting of the board or committee respecti-
vely attended by him a sum not exceeding Rs. 250/— or such smaller sum as may
be determined by the board.

95. The Directors shall be entitled to teceive a commission (to be divided
between them in such manner as they shall from time to time determine and in
default of determination, equally) of one per cent of the net profits of the
Company (computed in the manner reffered to in sub-section (1) of Section 198
of the Act) in apy financial year. All other remuneration, if any, payable by
the Company to each Director, whether in respect of his services as a Managing
Director or a Director in the whole or part time employment of the Company
shall be determined in accordance with and subject to the provisions of these
Articles and of Act. The Directors shall be entitled to be paid their reasonable
travelling and hotel and other expenses incurred in consequence of their attending
Board and Committee meetings, and otherwise incurred in the execution of their
duties as Directors.

96. If any Director. being willing, shall be called upon to perform extra
services or to make any special exertions in going or residing away from Bombay
for any of the purposes of the Company or in giving special attention to the
business of the Company or as a member of a Committee of the Board then,
subject to Sections 198, 309 and 310 of the Act. the Board may remuncrate the
Director so doing either by a fixed sum or by a percentage of profits or
otherwise and such remuneration to which he may be entitled.
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97. The continuing Directors may act notwithstanding any vacancy in their
body; but so that if the number fails below the minimum above fixed the Board
shall not, except for the purpose of filling vacancies, act so long as the number
is below the minimum.

98. The office of a Director shall ipso facte be vacated if at any time he
commits any of the acts as set out in Section 283 of the Act.

99, No Director, no partner or relative of a Director, no firm in which
a Director or his relative is a partner, no private company of which a Director
is a Director or member and no Director, or Manager of such a private company
shall, without the previous consent of the Company accorded _by Special
Reselution, hold any office or place of profit under the Company or under any
subsidiary of the Company (unless the remuneration received from such subsi—
diary in respect of such office or place i1s paid over to the Company or its
holding company in so far as such remuneration is over and obove the remuner—
ation to which he is entitled as a Director of such subsidiary) except that ofa
Managing Director, Secretaries and Treasurers, Manager, legal or technical
adviser, banker or trustee for the holders of debentures.

100. A Director of this Company may be or become a Director of any
other Company promoted by this Company or in which it may be interested as
a Vender, shareholder or otherwise, and no such Director shall be accountable
for any benefits received as a Director or member of such Company.

101, Subject to the provisions of Section 297 of the Act a Director neither
shall be disqualified from contracting with the Company either as vendor.
purchaser or otherwise for goods, materials or services or for underwriting the
subscription of any shares in or debentures of the Company nor shall any such
contract or arrangement entered into by or on  behalf of the Company with a
relative of such Director, or a firm in which such Director or relative is a partner
or with any other partner in such firm or with a private company of which such
Director is a member or Director be avoided nor shall any Director so contra—
cating or being such member or so interested be liable to account to the
Company for any profit realized by any such contract or arrangement by reason
of such Director holding office or of the fiduciary relation thereby established.

102. Bvery Director who isin any way, whether directly or indirectly
concerned or interested iIn a contract or arrangement, entered into or
to be entered into, by or on behall of the Company shall disclose
the nature of his concern or interest at a meeting of the Board as
required by Section 299 of the Act. A general notice, renewable in the
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last month of each financial, year of the Company, that a Director is a
Director or a rmember of any specified body corporate or is a member
of any specified firm and is to be regarded as concerned or interested
in any subseguent confract or arrangement with that body corporate
or firm shall be sufficient disclosure of concern or interest in relation
to any contract or arrangement so made and, after such general noties,
it shall not be necessary to give special notice relating to any particular
contract or arrangement with such body corporate or Arm, provided such
general notice is given at a meeting of the Beard or the Director con-
cerned takes reasonable steps to secure at a meeting of the Board or the
Directer concerned takes reasonable steps to secure that it is brought
wp and read at the first meeting of the Board after it'is given.

103. No Director shall, as a Director, take any part in the discus-
sion of, or vote on any contract or arrangement in which he is in any
way, whether directly or indirectly conecrned or interested, nor shall
his presence count for the purpose of forming a guorum at the time
of such discussion or vote. This prohibition shall noff apply to (a) any
contract of indemnity against any loss which the Directors or any of
them may suffer by reason of becoming or being sureties or a surety fler-
the Company; or (b) any coniract or arrangement entered into or to be
entered into by the Company with a public company, or with a private
company which is a subsidiary of a public company, in which the interest
of the Director consists solely in his being a director of such company
and the holder of not more than shares of such number or value therein

as is requisite to qualify him for appointment as a Director thereof, he
havirig been nominated as such director by the Company.

ROTATION OF DIRECTORS

104. At each Apnual General Meeting of the Company one-third of
such of the Direciors for the time being as are liable to retire by rota-
tion, or if their number is not three or a multiple of three, then the
number nearest to one-third shail retire from office. An additional
Director appointed by the Beoard under Article 92 hereof shall not be
liable to retire by rotation within the meaning of this Article,

105. The Directors to retire by rotation at every Annual General
Meetirg shall be those who have been longest in office since their last
appointment, but as between persons who became Directors on the same
day those to retire, shall, in default of and subject to any agreement
among themselves, bre determined by lot.

106. Save as permitted by Section 263 of the Act, every resolution
of a General Meeting for the appointment of a Director shall relate to
one named individual only. ’

107. The Company at the Annual General Meeting at which a
Director retires by rotation in manner aforesaid may fill up the vacated
office by appointing the retiring Director or some othen person thereto.
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If the place of the retiring Director is not so filled up and the
meeting has not expressly resolved not to fill thd vacancy, the meeting
shall stand adjourned till the same day in the next week, at the same
time and place, or if that day is a public holiday, #ill the next succeeding
day which is not a public holiday, at the same time and place. If at the
adjourned meeting also, the place of the retiring Director is nbt filled
up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been reappointed
at the adjourried meeting unless :

(a) at the meeting or at the previous meeting a resolution for
the re-appointment of such Director has been put to the
vote and lost; or

(b) the retiring Director has by notice in writing addressed to
the Company or the Board expressed his unwillingness *o
be re-appointed; or ‘

(c) he is not qualified for appointment; or

(d) a resolution, whether special or ordinary is required for
‘his appointment or re-appeintment in virtue of any pro-
visions of the Att; or

(e) the proviso of sub-section (2) of Section 263 of the Act is
applicable to the case.

108. The Company may, subject to the provisions of Section 284 of
the Agct, by ordinary resolution of which special Notice has been given,
remove any Director before the expiration of his period of office amnd
may by ordinary resolution of which Special Notice has been given
appoini another person in his stead, if the Director so removed was
appointed by the Company in general meeting or by the Board under
Articke 109. The person so appointed shall hold office until the date
upto which his predecessor would have heid office if he had not been so
removed. If the vacancy created by the removal of a Director under
the provisions of this Article is not so filled by the meeting at which he
is removed the Board may at any time thereafter fill such vacancy under
the provisions of Article 109.

108. If any Director gppointed by the Company in general meeting
vacates office as a Director beofre his termy of office will expire in the
normal course the resulting casual vacancy may be filled up by the
Board at a meeting of the Board but ary person so appointed shall retain
his office 50 long only as the vacating Director would have retained the
same if no vacancy had occurred. Provided that the Board may not fill
such a vacancy by appointing thereto any person who has been removed
from his office of Director under Article 108.
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110. No person not being a retiring Director shall be eligible for
appointment to the office of Director at any gerieral meeting unless he
or some member intending to propose him has, not less than fourteen
days beforet the meeting, left at the office a notice in writing under his
hand signifying his candidature for the office of director or the infen-
tion of such member to propose him as a candidate for that office as the
case may be.

ATTERNATE DIRECTORS

111. The Board may appoint any person to act as alternate Director
for a Director during the latter’s absence for a period not less than three
months from the State in which meetings of the Board are ordinarily
teld and such appointment shall have effect and such appointee, whilst
‘hre holds office as an alternate Director, shall be entitled to notice of
meetings of the Board and to attend and vote thereat accordingly, but
he shall not require any qualification and shall ipso facto vacate office
if and when the absent Director returns to the State in which meetings
of the Board are ordinarily held or the absent Director vacates office-as
a Director. Yoo

PROCEEDINGS OF DIRECTORS

112. The Board shall meet together at least once in every three
months for the despatch of business and may adjourn and otherwise

regulate its meetings and proceedings as it thinks fit. Notice in writing
of every meeting of the Board shall be given to every Director for the
time being in India, and at his usual address in India to every other
Director. Unless otherwise determined from time to time at any time
by the consent of all Directors for the time being in India, meetings of
the Board shall take place at the office,

113. A Director may, at any time, convene a meeting of the Board.

114. If at any meeting of the Board, the Chairman be not present
within five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their members to be Chairman
of such meeting. .

115. The quorum for a meeting of the Board shall be determined
from time to time in accordance with the provisions of Section 287 of
the Act. If a quorum shall not be present within fifteen minutes from
the time appointed for holding a meeting of the Board, it shall be ad-
journed until such date and time ag the Chairman of the Board shall
appoint.

116. A meeting of the Board at which a qtiorum be present shall be
vompetent to exercise all or any of the authorities, powers and discretions
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by or under these Articles for the time being vested in or exercisable
by the Board.

117. Subject to the provisions of Sections 316, 372(4) and 386 of the
Act, questions arising at any meeting shall be decided by a majority of
votes, and in case of an equality of votes, the Chairmen shall have a
second or casting vote.

118. The Board may, subject to the provisions of the Act, from time
to time and at any time delegate any of its powers to a Committee con-
sisting of such Director or Directors as it thinks fit, and may from time
fo time revoke such delegation. Any Committee so formed shall, in the
exercise of the powers so delegated, conform to any ‘regulations that
may from time to time be imposed upon it by the Board’

119. The meetings and proceedings of any Committee consisting of
two or more members shall be governed by the provisions herein con-
tairied for regulating the meetings and proceedings of the Board so far
as the same are applicable thereto, and are not supersedediby any regu-
lations, made by the Board under the last preceding Axticle.

120. Acts done by a person as a Director shall be valid, notwith-
standing that it may afterwards be discovered that his appointment was
invalid by reason of any defect or disqualification or had terminated by
virtue of any provisions contained in the Act or in these Articles. Pro-
vided that nothing in this Article shall be deemed to give validity to
acts done by a Director after his appointment has been shown to the
Company to be invalid or to have terminated.

121. Save in those cases where a resolution is required by Sections
262, 292, 297, 316, 372(4) and 386 of the Art, to be passed at a meeting off
the Board, a resolution shall be as valid and effectual if it had been pass.
ed at a meeting of the Board or Committee of the Board, as the case
may be, duly called and constituted, if a draft thereof in writing is eircu-
lated, together with the necessary papers, if any, to all the Directors, or
to all the members of the Committee of the Board, as th case may be,
then in India (not being less in number than the quorum fixed for a
meeting of the Board or Committee, as the case may be) and fo all other
Directors or members of the Committee at their usual address in India,
and has been approved by such of them as are then in India or by a majo-
rity of such of them, as are entitled to vote on the resolution.

MINUTES
122. (1) The Board shall cause Minutes to be duly entered in books

provided for the purpose (—

(a) of the names of the Directors present at each meeting of
the Board and of any Committee of the Board and in the
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case of each resolution passed at the meeting, the names

of the Directors, if any, dissenting from or not concurring
in, the resolution;

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

(c) of all appointments of Directors and other officers of the
Company; and

{d) of all proceedings of general meetings of the Company
and of meetings of the Board and Committees of the Board.

The Minutes of each meeting shall contam a fair and correct
summary of the proceedings thereat.

PROVIDED that no matter be included in any such Minutes

which the Chairman of the meeting, in his absolute discretion, ig~ of
opinion

(a) is, or could reasonably be regarded as, defafnatory of any
person;

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interest of the Company.

(2) Any such Minutes of any meeting of the Board or of any
Committee of the Board or of the Company in general meeting, if pur-
porting 1o he signed by the Chairman of such meeting or by the Chair-
man of the next succeeding meeting, shall be evidence of the matters
stated in such Minutes. The Minute Books of general meetings of the
Company shall be kept at the office and shall be open io inspection hy
members on busiliess days beiween the hours of 10-30 a.m. and 12-30 p.m.

POWERS OF THE BOARD

123. Subject to the provisions of the Act, the control of the Com-
pany shall be vested in the Board who shall be entitled to exercise all such
powers, and do all such acts and things as the Company is authorised
to exercise and do; Provided that the Board shall not exercise any power
or do any act or thing which is directed or required, whether by the Act
or any other statute or by the Memorandum of the Company in general
meeting. Provided further that in exercising amy such power or doing
any such act or thing, the Board shall be subject to the provisions in that
behalf contained in the Aect or any other statute or in the Memorandum
of the Company or in these Articles, or in any regulations not incon-
sistent therewith and duly made thereunder, including regulations made
by the Company in general meeting, but no regulation made by the Com-
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pany in general meetings shall invalidate any prior act of the Board
which would have been valid if that regulation had not been made.

LOCAL MANAGEMENT

124. Subject to the provisions of the Act, the following regulations
shall have effect :—

(1) The Board may, from time to time, provide for the

(2)

(3)

managemetit of the affairs of the Company outside India
(or in any specified locality in India) in such manners as
it shall think fit and the provisions contained in the four
next following paragraph shall be without prejudice to
the genieral powers conferred by this paragraph.

The Board may, from time to time and at any time,
establish any Local Directorates, or agencies for maraging
any of the affairs of the Company outside India, or in any
specifred locality in India, and may appoint any persons
te be members of such local Directorate or any managers
or agents and may fix their remuneration and, save as
provided in Section 292 of the Act, the Board may, from
time to time and at any time, delegaie to any person so
appointed any of the powers, authorities and discretions
for the time being vested in the Board and may authorise
the members for the time being of any such Local
Directorate or any of them to fill up any vacancies therein

- and to  aet notwithstanding wvacancies; and any such’

appo‘intm'ent or delegation may be made on such terms
and subject to such conditions as the Board may think
fit and the Board may, at any time, remove any person
so appointed and may annul or vary any such delegation.

The Board may, at any time and from {fime to time by
power-of-Attorney under Seal, appoint any persons to be
the Attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceed-
ing those which may be delegated by the Board under
the Act) and for such period and subject to such condi-
tions as the Board may; from time to time, think fit, be
made in favour of the members or any of the members
of any Local Directorate established as aforesaid, or in
favour of any company or for the memlbers, directors,
nominees, or officers of any company or firm, or in favour
of any fluctuating body of persons whether nominated
directly or indirectly by the Board; and any such Power-
of Attormey may coniain such provisions for the protec-
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tion or convenience of dealing with such Aftorneys as
the Board thinks fit.

(4) Any such delegates or Aftorneys as aforesaid may be
authorised by the Board to sub-delegate all or any of
the powers, authorities and discretions for the time being
vested in them.

(5) The Company may exercise the powers conferred by
Section 50 of the Act with regard to having an Official
Seal for the use abroad, and such powers shall be vested
in the Board, and the Company may cause to be kept in
any state or country outside India, as may be permitted
by the Act a Foreign Register of members or dehenture-
holders resident in any such State or country and the
Board may from time to time make such regulations as
it may think fit respecting the keeping of any such Foreign
Register, such regulations not being incensistent with -the
provisions of Section 157 and 158 of the Act; and the Board
may, from time to time, make such provisions as it may
think fit relating thereto and may comply with the reguire-
ments of any local law and shall, in any case, comply with
the provisions of Sectionis 157 and 158 of the Act.

MANAGING DIRECTORS

125. (i) Subject to the provisions of Sections 316 and 317 of the
Act, the Board may from time to time appoint one or more Directors to
be Managing Director or Managing Directors of the Company, either
for a fixed term or without any intimation as to the period for which
he or they is or are to hold such office, and may from time to tire
{Subject to the provisions of any coniract between him. or them and
the Company) remove or dismiss him or them from office and appoint
another or others in his or their place or places.

126. Subject to the provisioris of Section 255 of the Act, a Managing
Diirector shall not, while he continues to hold that office, be subject to
redirement by Totation, and he shall not be reckoned as a Director for
the purpose of determining the rotation or retirement of Directors or in
fixing the number of Directors to retire, but (subject to the provisions
of any coniract between him and the company) he shall be subject to
the same provisions as to resignation and removal as the other Direc-
tors, and he shall ips¢ facto and immediately cease to be -a Managing
Director, if he ceases to hold office of Director from any cause.

If at any time the total number of Managing Directors is more
than one third of the total number of Directors, the Managing Directors
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who shall not retire shall be determined by and in accordance with
their respective seniorities. For the purpose of this Article the senio-
rities of the Managing Directors shall be determined by the dates of
their respective appointments as Managing Directors by the Board.

127. Subject to the provisions of Seetions 309, 310 and 311 af the
Act, a Managing Director shall in addition fo the remuneration payable
to him as a Director of the Company under these Articles, receive such
additional remuneration prequisities as may from time to time be sanc-
tioned by the Company.

128. Subject to the provisions of the Act in particular to the prohi-
bitions and restrictions contained in Section 292 thereof, the Board may
from time to time, entrust to and eonfer upon a Mariaging Director for
the time being such of the powers exercisable under these presents by
the Board as it may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions as it thinks fit; -and the Board
may confer such powters, either collaterally with, or to the exclusion of,
and in substitution for all or any of the powers of the Board in ithat be-
half; and may from time to time revoke, withdraw alter or vary all or
any of such powers.

THE SEAL

129, The Board shall provide for the safe custedy of the Seal and
the Seal shall never ke used except by the. authority previously given
of the Board or a Committee of the Board authorised by the Board in
that behalf and save as provided in Article 16(a) hereof one Director
shall sign every instrument to which the seal is fixed. Provided never-
theless, that any instrument bearing the Seal of the Company, and issued
for valuable consideration shall be binding on the Company notwith-
standing any irregularity touching the authority of the Board to issue
the same.

ANNUAL RETURNS

130. The Company shall comply with the provisions of Sections 159
and 161 of the Act as to the making of Annual Returns.

RESERVES

131. The Board may, from time to time before recommending any
dividend set apart any such portion of the profits of the Company as it
thinks fit as Reserves to meet contingencies or for the ligquidation of any
delventures, debts or other liabilities of the Company, for equalisation
of dividends, for repairing, improving or maintaining any of the property
of the Company and for such other purposes of the Company as the Board
in its absolute, discretion thinks conducive to the interests of the Com-
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pany; and may, subject to the provisions of Section 372 of the Act, invest
the several sums 5o set aside upon such investments (other than shares
of the Company) as it may think fit, and from time to fime deal with
and vary such investments and dispose of all or any part thereof for the
benefit of the Company and may divide the Reserves intd such special
funds ag it thinks fit, with full power to employ the Reserves or any
part thereof in the business of the Company, and that without being bound
to keep reparate from the other assets.

132. Al moneys carried to the Reserves shall nevertheless remain
and be profits of the Company applicable subject to the provisions being
made for actual loss or depreciation, for the payment of dividends and
such moneys and all other morieys of the Company not immediately
required for the purposes of the Company, may subject to the provisions
of Sections 370 and 372 of the Act, be invested by the Board in or upon
such investments or securities as if may select or may be used as work-
ing capital or may be kept ati any Bank on deposit or otherwise as the
Board may from time to time think proper.

CAPITALISATION OF RESERVES

133. Any general meeting may resolve ithat any moneys, invest.
ments, or other assets forming part of the undivided profits of the Conm-
pany standing {e the credit of the Reserves or any Capital Redemption
Reserve Fund, or in the hands of the Company and available for dividend
Reserve Fund, or in the hands of the Company and available for dividend
or representing premiums received on the issue of shares and standing to
the credit of the Share Premium Account be capitalised and distributed
amongst such of the mempers as would be entitled fo recéive the same
if distributed by way of dividend and in the same proportions on the
1ooting thal they become entitled thereto as capital and that all or any
part of such capitalised fund be applied on behalf of such members in
paying up in full any unissued shares, debentures or debenturestock of
the Company which shall be distributed accordingly or in or towards
payment of the uncalled liability on any issued shares, and that such
distribution or payment shall be accepted by such members in full satis-
faction of their inierest in the said capitalised sum. Provided that any
sum standir:g to the credit of a State Premium Account or a Capital
Redemption Reserve Fund, may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares.

134. A general meeting may resolve that any surplus moneys aris-
ing from the realisation of any capital assets of the Company or any
investments. representing the same, or any other undistributed profits of
the Company ot subject to charge for income-tax, be distributed among
the members on the footing that they receive the same as capital
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135. For the purpose of giving effect to any resolution under the two

last preceding Articles and Article 144 hereof the Board may settle any
difficulty which may arise in regard to the distribution as it thinks
expedient and in particular may issue fractional certificates and may fix
the value for distribution of any specific assets, and may determine that
cash payments shall be made t¢ any members upon the footing of the
value so fixed in order to adjust the rights of all parties and may vest
such cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend or capitalised fund as may seem expedient to
the Board. Where requisite a proper contract shall be filed in accord-
ance with Section 75 of the Act, and the Board may appoint any person
tc sign such a coniract on behalf of the persons entitled to the dividend
or capitalised fund, and such appointment shall be effective,

. DIVIDENDS

136. Subject to the rights of members entitled to share (if any) with
preferential or special rights attached thereto, the profifs of the Com-
pany which it shall from tire to time be determirned to divide in respect
of any year or other period shall be applied in the payment of a dividend
on the ordinary shares of the Company but so that a partly paid up share
shall only entitle the member in respect thereof such a proportion of the
distribution upon a fully paid up share as the amount paid thereon bears
to the rominal amount of such share and so that where capital as paid
up in advance of calls upon the footing that the same shall carry interest,
such capital shall not, whilst carrying interest, rank for dividend or
cpnfer a right to participate in profits.

137. The Company in general meeting may declare a dividend to
be paid to the members according to their rights and interest in the
profits and may, subject to the provisions of Section 207 of the Act, fix
the time for payment.

138. No larger dividend shall be declared than is recommended by
the Board, but the Company in general meeting may declare a smaller
dividend.

139. No dividend shall be payable except out of the profits of the
Company or out of moneys provided by the Central or State Government
for the payment of the dividend in pursuance of any guaraniee given
by such Government.

140. 'The declaration of the Board as to the amount of the net profits
of the Company shall be conclusive. :

141. The Board may, {rom time to time, pay to the members such
interim dividends as appear to the Board to be justified by the profits
of the Company.
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142. The Board may deduct from any dividend payable to any
member all sums of money, if any. presently payable by him to the
Company on account of calls or otherwise in relation to the shares of
the Company.

143. Any general meeting declaring a dividend may make a call
on the members of such amount as the meeting fixes, but o that the calt
on each member shall not exceed the dividend payable to 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 call.

144. Any general meeting declaring a dividend may resolve that
such dividend be paid wholly or in part by the distribution of specific
assets, and in particular of paid up shares, debentures or debenture-stock
of the Company or paid up shares, debentures or debenture-stock
of any other Company, or in any one or more of such ways.

145. A transfer of shares shall not pass the rights to any dividend
declared thereon before the registration of the transfer by the Company.

146. No dividend shall be paid in respect of any share except to
the member registered in respect of such share or to his orders or to
his bankers but nothing conitained in this Article shall be deemed to
require the bankers of a member to make a separate application to the
Company for the payment of the dividend. '

147. Any one of several persons who are members registered jointly
iri respect of any share may give effectual receipts for all dividends,
bonuses and other payments in respect of such share,

148. Notice of any dividend whether interim or otherwise, shall
be given to the persons entitled to share therein in the manner herein-
after provided.

149. Unless otherwise directed in accordance with Section 206 of
the Act, any dividend, interest or other moneys payable in cash in respect
of a share may be paid by cheque or warrant gent through the post to
the registered, address of the member or in the case of members regis-
tered jointly to the registered address of the first named in the Register
or to such person and such address as the member or members, as the
case may be, may direct, and every cheque or warrant so sent shall be
made payable to the order of the person to whom it is seni.

150. Any dividend unclaimed shall be dealt with in accordance with
the provisions of Companies Act, 1956.
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BOOKS AND DOCUMENTS

151. 'The Board shall cause to be kept in accordance with Section
209 of the Act proper books of account with respect to :

(a) All sums of money received and expended by the Company
and the matters in respect of which the receipt and expen-
diture takes place;

(b) all sales and purchases of goods by the Company;

{c) the assets and liabilities of the Company.

152. The books of account shall be kept at the office or at such
other place in India as the Board thinks fif, and shall be open to inspec-
tion by any Director during business hours.

133. The Board shall, from time to timeé, determine whether and
to what extent, and at what times and places and under what conditions
or regulations, the books of accourit and books and documents of the
Company other than those referred to in Articles 122 (1) and 177 hereof
or any of them, shall be open to the inspection of the members not being
Directors; and no member (not being a Director) shall have any right
of inspecting any books of account or book or doecument of the Company
except as conferred by law or authorised by the Board or by the Com-
pany in general meeting.

BALANCE SHEET AND PROFIT AND LOSS A.CCOUNT

154. At every annual general meeting the Board shall lay before the
Company a Balance Sheet and Profit and Loss Akcount made up in
accordance with the provisions of Section 210 of the Act and such
Balance Sheet and Profit and Loss Account shall comply with the re-
quirements of Sections 210, 211, 212, 215 and 216 and of Schedule VI
to the Act so far as they are appiicable to the Company but, save as
aforesaid, the Board shall not be bound to disclose greater details of the
result or extent of the trading and transactions of the Company then it
may deem expedient.

155. There shall be atfached to every Balance Sheet laid before the
Company a report by the Board complying with Section 217 of the Act.

156. A copy of every Balance Sheet (including the Profit and Loss
Account, the Auditors’ Report and every document required by law to
be annexed or attached to the Balance Sheet) shall, as provided by Sec-
tion 218 of the Aict, not less than twentiy-orne days before the meeting
be sent to every such member, debenture-holder, trustee and other per-
son to whom the same is required to be sent by the said Section.
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157. The Company shall comply with Section 220 of the Act as to
filing copies of the Balance Sheet and Profit and Loss Account and docu-
ments required to be annexed or attached thereto with the Registrar.

AUDIT

158. Once at least in every year the books of account of the Com-
pany shall be examined by one or more Auditor or Auditors.

150. The first Auditors of the Company shall be appointed by the
Board of Directors within one month from the date of incorporation and
that they shall hold office until the conclusion of the first annual general
meeting of the Company.

160. The Company at each annual general meeting shall appoint
an Auditor or Auditors to hold office until the next Annual General
Meeting and their appointment, remuneration rights and duties shall
be regulated by Sections 224 to 227 of the Act. co

161. Where the Company has a branch office the provisions of Sec-
tion 228 of the Act shall apply.

162. Al notices of, and other communications relating to any general
meeting of the Company which any member of the Company is entitled
to have sent to him shall also be forwarded to the Awuditor of the Com-
pany, and the Auditor shall be entitled to atiend any general meeting
and to be heard at any general meeting which he attends on any part
of the business which concerns him as Auditor,

163. The Auditors’ Report shall be read before the Company 'in

general meeting and shall be open to inspection by any member of the
Company .

164. Every Balance Shreet and Profit and Loss Aecount of the Com-
pany when audifed and adopted by the Company in general meeting
shall be conclusive except as regards any error discovered therein with-
in three months next after the adoption thereof. Whenever any such

error is discovered within that period the account shall forthwith hbe
corrected and thenceforth shall be conclusive,

SERVICE OF NOTICES AND DOCUMENTS

165. (1) A notice or other document may be given by the Company
to any member personally or by sending it by post to him to his regis-
tered address or (if he has no registered address in India) to the address

if any, within India supplied by him to the Company for the giving of
notices to him. .

(2} Where a notice or other document is sent by post.
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{a) service hereof shall be deemed to be effected by prope;ly
addressing, prepaying and posting a letter containing the
notice or document, provided that where a member hag inti-
mated to the Company in advarce that notices or documents
should be sent to him under a certificate of posting or by
registered post with Company a sufficient sum to defray
the expenses of doing so, or without acknowledgement due
and has deposited with the service of the notice or docu-
ment shall not be deemed to be effected unless it is sent in
the manner intimated by the member; and

(b) unless the contrary is proved, such service shall be deemed
to have been effected:—

(i) in the case of a notice of a meeting at the expiration of
forty-eight hours after the letter containing the same is
posted, and

(if) in any other case, at the tirme at which the letter would
be delivered in the ordinary course of post.

166. A mnotice or other document advertised In a newspaper circu-
lating, in the neighbourhood of the office shall be deemed to be duly
gerved on the day on which the advertisement appears on every member
of the Company who has no registered address in India and has not
supplied to the Company an address within India for the giving of notices
to him. Any member who has no registered address in India shall, if
so required to do by the Company, supply the Company with an address
in India for the giving of notices {o him.

167. A notice or other document may be served by the Company
on the members registered jointly in respect of a share by giving the
notice to the joint-holder named first in the Register.

168. A notice or other document may be served by the Company
on the persons entitied to a share in consequence of the death or inscl-
veney of a member by sending it through the post in a prepaid letter
addressed to themn by name, or by the title representatives of the deceased,
or assignee of the insolvent or by any like description, at the address in
India supplied for the purpose hy the persons claiming to be so entitled,
or until such an address has been so supplied, by giving the notice in
any manner in which the same might have been given if the death or
insolvency had not occurred.

-

169. Any notice required to be given by the Company to the mem.-
bers or any of them and not expressly provided for by these Articles or
by the Act shall be sufficiently given if given by advertisement.
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170.  Any rotice required to be or which may be given by advertise.
ment shall be adveriised orice in one or more newspapers circulating in
the neighbourhood of the office.

171. Amy notice given by advertisement shall be deemed to have
been given on the day on which the advertisement shall first appear.

172.  Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by every
notice In respect of such share which previously to his name and address
being entered on the Register shall be duly given to the person from
whom he derives his title to such share.

173, Subject to the provisions of Article 168 any notice or docu-
ment delivered or sent by post to or left at the registered address of any
member in pursuanes of these Articles shatl, notwithsianding such mem-
ber be then deceased 2nd whether or not the Company have notice of
his decease, be deemed to have been duly served in respect of any share,
whether registered solely or jointly with other persons, until some other
person be registered in his stead as the member in respect thereof and
such service shall for all purposes of these presents be deemed a suffi-
cient service of such notice or decurmnent on his or her heirs, executors
or administraiors and all persons if awy, jointly interested with him or
her in any such share.

174. Subject to the provisicns of Sections 497 and 509 of the Act,
in the event of a winding up of the Company, every member of the Com-
pany who is not for the time being in Eombay shall be bound, within
eight weeks after the passing of an effective resolution to wind up the
Company volunfarily or the making of an order for the winding up of
thhie Company, to serve notice in wiiting on the Company appointing
some householder residing in the neighbourhocd of the office upon whom
all summonges, noticez, process orders and judgements in relation to
or under the winding up of the Company may be served, and in default
of such nomination, the Ligquidater of the Company shall be at liberty,
on behalf of such member, to appoint some such person, and service upaen
any such appointee whether appointed by the member or the Liquidator
shall be deemed to be good personal service on such member for all
purposes, and where the Liquidator makes any such appointment he
shall, with all convenient speed. give notice therecf to such member by
advertisement in some daily newspaper circulating in the neighbourhood
of the office or by a resistered letter seni by post and addressed to such
member at his address as registered in the Register and such notice
shall be deemed to be served on the day on which the advertisement
appears or the letter would be delivered in the ordinary course of the
post. The provisions of thiz Article shall not prejudice the right of the
Liquidator of the Company to serve any notice or other document in any
other manner prescribed by these Articles.
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KEEPING OF REGISTERS AND INSPECTION

175. The Company.shall duly keep and maintain at the office, in
accordance with the requirements of the Art in that behalf, the follow-
ing Registers :—

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

(2) A Register of Members pursuant to Section 150 and when-
ever the Company has more than 50 members, unless such
Register of Members is in a form. which itself constitutes an
index of members pursuant to Section 151 of the Act.

(3) A Register of Deberiture-holders pursuant to Section 152 and,
whenever the Company has more than 50 Debenture-holders,
unless such Register of Debenture-holders itself constitutes
an index, an index of Debenture-holders pursuant to Section
152(2) of the Act. = w

(4) A Register of Coniracts pursuant-to Section 301 of the Act.

{(5) A Register of Directors, Secretaries and Treasurers, Mana-
ger, Managing Directors and Secretary pursuant to Section
303 of the Alt.

{6) A Register of Directors’ Shareholdings pursuant to Section
307 of the Act.

(7) A Register of Investments made by the Company in shares
and debentures of bodies corporate in the same group
pursuarnt to Section 372 ofl the Act.

(8) A Register of Investments not held by the Company in its
owi nhame pursuant to Section 49 (7) of the Act.

176) The Company shall comply with the provisions of Sections 39,
118, 163, 196, 219, 301, 302, 304, 307, 362 and 372 of the At as to the
supplying of copies of the Registers, deeds, documents, instruments, re-
turns, certificates and books therein mentioned to the persons therein
specified when so required by such persons, on payment of the charges
if any, prescribed by the said Sections.

177. Where under any provision of the Act any person, whether a
member of the Company or net, is entitled to inspect ary register, return,
. certificate, deed instrument or document required to be kept or main-
tainefi by the Company, the person so entitled to inspection shall be
permitted to inspect the same during the hours of 11-30 a.m. and
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1-30 p.m. on such business days as the Act requires them to be open ior
inspection.

178. The Company may, after giving not less than seven days’ pre-
vious notice by advertisement in some newspapers circulating in the
district of the office, close the Register of members or the Register of
Debenture-holders as the case may be, for any period or periods not
exceeding in aggregate forty-five days in each year but not exceeding
thirty days at any one time.

RECONSTRUCTION

179. On any sale of the undertaking of the Company the Board or
the Liguidators on a winding-up may, if authorised by a Special Reso-
lution, accept fully paid or partly paid up-shares, debentures or securi—
ties of any other company, whether incorporated in India or not either
then existing or to be formed for the purchaze’ in whole or in part of
the property of the Company, and the Board (if the profits of the Com.-
pany permit) or the Liquidators (In a winding-up) may distribute such
ghares or securities or any other property of the Company amongst the
members without realisation, or vest the same in trustees for them, and
any Special Resolution may provide for the distribution or appropriation
of the cash, shares or other securities, benefit or property, otherwise
than in accordance with the strict legal rights of the) members or contri-
butories of the Company, and for the valuation of any such securities
or property at such price and in such manner as the meeting may approve
and all holders of shares be bound to accept and shall be bound by any
valuation or distribution so authorised ,and waive all rights in relation
thereto, save only in case ‘thre Company is proposed to be or is in the
course of being wound up, such statutory rights (if any) under Section

494 of the Act as are incapable of being varied or excluded by these
Articles.

SECRECY

180. Every Director, Manager, Secretary, Trustee for the Company its
members or debenture-holders, members, of a Committee, officer, servant,
agent, accountant or other person employed in or about the business of
the Company shall, if so required by the Board before entering upon his
duties, sign a declaration pledging himself to observe a strict secrecy
respecting all transactions of the Company with its customers and the
state of accounts with individuals and in matters relating thereto, and
shall by such declaration pledge himself not to reveal anv of the matters
which may come to his knowledge in the discharge of his duties except
when required so to do by the Board or by any meeting or by a Court of

law and except so far as may be necessary in order to comply with any
of the provisions in these Articlez contained.



42

181. No member or other person (not being a Director) shall be
entitled t{o enter upon the property of the Company or fo inspect or
examine the premises or properties of the Company without the per-
mission of the Board or, subject to Article 153 to require discovery of
or any information respecting any detail of the trading of the Company
or any matter which is or may be in the nature of a trade secret, mystery
of trade, or secret process or of any matter whatsoever which may relate
to the conduct of the business of the Company and which in the opinion
of the Board it will be inexpedient in the interest of the Company to
communicate.

WINDING UP

182. If the Company shall be wound up and the assets available
for distribution among the members as such shall be insufficient to repay
the whole of the paid up capital such assets shall be distributed so that
as nearly as may be the losses shall be borne by the members in propor-
tion to the capital paid up or which cught to have been-paid up at the
commencement of the winding up on the shares held by them respec-
tively. And if in a winding-up the assets available for distribution
amorig the members shall be more than sufficent to repay the whole of
the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the capital
at the commencement of the winding-up paid up or which ought to have
heen paid up on the shares held by them respectively. Buti this Article
is to be without prejudice to the rights of members registered in respect
of shares issued upon special terms and conditions,

183. Tf the Company shalll be wound up, whether voluntarily or
otherwise, the Liquidators, may with the sanction of a Special Resolu-
tion, divide amorng the contributories, in specie or kind, any part of the
assets 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 thre contributeries, or any of them, as the Liquidators, with the like
canction shall think fit.

INDEMNITY

184. Every Director, Manager, Secretary or officer of the Company
or any person (whether an officer of the Company or not) employed by
the Company and any person appointed Auditor shall be indemnified
out of the funds of the Company against all liability incurred by him as
such Director, Manager, Secretary, officer, employee or Auditor In
defending any proceedings, whether civil or criminal, in which judge-
ment is given in his favour, or in which he is acquitted or in connection
swvith any application under Section 633 of the Aet in which relief is
granted to him by the Court.
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We, the several persons, whose names, addresses and descriptions
are hereunder subscribed, are desirous of being formed into a Company
in pursuance of these Articles of Association and we respectively
agree to take the number of shares in the Capital of the Company set
opposite to our respective names :

Name, address. description
and occupation of
Subscribers

No. of
Shares taken
by each
Subscriber

Signature of
Subscribers

Signature, name
address, des-
cription and
occupation of

witness.

Anup D. Dalal

S/o. of Dhirajlal P. Dalal

159.61, Dr. Viegas Street,
Kalbadevi, Gaiwadi,
Bombay=-400 002,

Business

Paresh N. Dhruv

S/o. Narotamdas M. Dhruv

273, Girgaum Mapla Mahal,
1st Floor, Bombay-~400 004,

Business

Jayant P. Merchant

S/o. Purshottam K.

Merchant
241, Keshav Bhuvan
Girgaum Recad,
Bombay—400 004.

Service

Mrs. Kirti Jayesh Naik
W/e. Jayesh K. Naik

3, Shiv Shakti, J. P. Road,
- Mukund Patil Lane,
Andheri {West), Bombay-400 (658

Service

Winifred A. Pareira
D/e. Allek Pareira

88, Poinsur, Lady Fatima St.,
P. Q. Kandivli,
Bombay-400 067.

Service

Hemant G. Gandhi

S/o. Govindlal J. Gandhi

51, Shamsheth Street, 2nd Floor,
Bombay~400 002.

Service

Aswin Balkrishna Malavia

S/o. Balkrishna V. Malavia

4-B-103, Paras Nagar,
Shankar Lane, Kandivii (West),
Bombay-400 002.

Service

1 (One)

1 {One)

—

{One)

1 {One)

1 (One)

1 {One)

1 (One)

7 (Seven)

Sd/-

Sd/-

Sd/—

Sd/—

Sd/-

Sd/—

Sd/—-

Sd/-

TAIZOON M. KHUMRI
Company Secretary,
S/o. Mohammed A, Khumri
T. M. Khumti & Co.
Company Secretaries,
17, Raghunath Dadaji St.,

Fort, Bombay-400 001.

Bombay Bated 8th July, 1981




