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No. i 32859

Certificate for Commencement of Business

Pursuant of Section 149 (3) of the Companies Act, 1956

I herety certify that JEET MAGCHINE TOOLS LIMITED which was

JE3E3E3GIG3EIEBE3EIEIEEEE EEI

incérporated under the Companies Ac't, 1956, on the TENTH day of May 1984

&3E

&3 and which has thls day filed a duly verified declaration in this prescribed form
gs; that the conditions of Sectlon 148 (2) (a) to (c) of the said Act, have been

complied with is entitled to commence business.

by Given under my hand at BOMBAY this TWENTYFIFTH day of May

One-thousand nine hundred and EIGHTYFOUR.

Sd/-
0. P. JAIN

ADDL.  Registrar of Companies
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III.

MEMORANDUM OF ASSOCIATION
OF

JEET MACHINE TOOLS LIMITED

The name of the Company is JEET MACHINE TOOLS LIMITED.

The Registered office of the Company will be situated in the State of Maharashtra

The objects for which the Company is established are :
]

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS IN CORPORATION :

1. To manufacture, buy, sell, exchange, let on hire, repair, alter,
improve, export, import, manipulate, prepare for marketing and
otherwise deal in plant, machinery, appartuse, tools, and implem-
ents and component parts thereof for any type of industries.

2. To manufacture, import, export, buy, sell, distribute or otherwise
deal in farrous and non-ferrous iron-ores, metal,s metals alloys,
amalgame in any form or shapes.

3. To carry on the trade or business of iron masters steel fabricators
and converters, smelters, tin plate makers, iron founders, brass
founders, metal presses, metal rollers, metal works, rolling mills,
metal convertors, manufactures of metal, metal fittings and other
utencils, brass founders, boiler makers, metallurgists, electrical
engineers, water supply engineers, gasmakers, painters, carriers,
contractors and merchants.

sy
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B. OBJECTS INCIDENTAL OR ANCILIARY TO THE ATTAIN‘-
MENT OF THE MAIN OBJECTS :

4. To manufacture or otherwise to deal in all types of dyes
and chemicals as may be used for the business of the
Company.

5. To manufacture, purchase or acquire various apparatus mac-
hinery cops, packing materials, plant and equapmenls eppli-
ance, pigmonts, colours, dyes and chemicals and other
materials necessary or required for the processing of all
types of goods and manufacturers as may be required in
connection with company’s business.

6. To apply for, tender, purchase or otherwise acquiré any
contracts, sub-contracts, licences and concession far or in
relation to the objects or business here in mentioned or
any of them and to undertake execute, carry out, dispose
of or otherwise turn to account the same.

7. To scquire, purchase, start, run, erect, maintain, buy, sell
or dispose of land, business, factories, workshops, foun-
dries, mills, equipmenis, machinery, plant, components.
accessories, spares, tools, raw materials, industrial under-
takings, warehouses, godowns, shaps, dapartrn'anm_; stores,
offices, cellers, vaults, wagon, power stations, gas works,
water-works, water-tanks, staff and workers quarters, roads,
ways, sidings, bridges and other works and convenience
which may seem directly or directly conducive to any of
the objects of the Company and to contribute, subsidies
or otherwise esid by taking pﬁrt in any such operations.

8. To purchase, construct, take on lease or tenancy -or in exch-
ange, hire take options aver or otherwise, acquwe any estate,
lands, buildings, easements or other Interést, rights, in
immoveable oroperties and to hold. develop, work, cultivate,
deal, grant concessions, licences, privileges, claims, leases,
options, which may appear 10 be necessary o convenient
for any of the business of the Company and to sell, lease,
mortgaga hypathecate or otherwise dispose of or grant
rights over any immeovable property belonging to the company.

9. To purchase, charter, hire or ‘otherwise . acquire vehicles
for any of the business of the Company. -

10. To establish and maintain agencies or appoint representives,
agents, canvassers, selling and buying agents in India or
abroad for sale, purchase, exchange, hire, distribution or
for anyone or more of the objects of the Company and to
regulate and discontinue the same.

11. To acquire and/or take over business of any company partner-
ship or Individual in India and/or elsewhere in the world and/or
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o camy on, acquire and/or take over businss of and/or act
as ageats, selling agents, house agents, sub-agents, indenting
agents, or Agents of any kind or description whatever of
any compsny, partnership or individual in Indja and/or
elsewhere in the world and for purpose to enter into
necessary agreements deed and arrangements.

Te become members of any association or Company of
traders or brokers or dealers in forward Or ready business in
any merchandise or commodity or members of any chambers
of commerce or gther body. g

To émploy experts to examine and investigats into the
conditions prospects, value, character and circumstances of
any business. concern or undertaking and generally of any
assels, property or rights.

To acquire, hold, buy, purchzse or otherwise deal in shares
Stocks, debentures, debenture stock, bonds, obligations
sacurities.

To insure any of the properties, undertakings, contracts,
guarantees or obligations of the Gompany of every nature
and kind in any manner whatsoever.

To form, constitute, promote, subsidies, organies and assist
or aid in forming, constituting, promoting, subsidising,
organising and assisting or aiding any company or companies,
ar partnership of all kinds, for the purposes of acqhiring all
or any of the property, rights and liabilities of this Company
or for carrying on any business - which this Company is
authorised to carry on or for any other purposes which may
seem directly or indirectly calculated to benefit this Company
or 10 promote aor advance the interests of this Company.

“lo sell, improve, manage, develop, exchange, lease, mortgage,
dispose of, turn to acceunt or otherwise deal all or any
part or parts of the property and rights of the Company.

To adopt such means of making known the business of the
Company or of any other Company in which the Company
is interested as may seem expedient, and in particular by
advertising in the press, by circulars, by publication of hooks

and periodicals and by granting prizes, rewards, donations
and otherwise. :

To procure the incorporation, registration or other récognition
of the Company in any country, state or place and to
establish and regulate agencies for the burpose of the
Company's business and to .apply for or join in applying
-t any Government, local, municipal or other authority
or body.

f
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20. To act as arbitrators and for that purpose to nominate any
; person or persons on behalf of the Company in the
- . settlement of disputes arising out of commercial transactions.

21. To construct and erect, purchase or take on lease, equip
and maintain mills factories, refineries, distilleries, works,
offices, showrooms, warshousas, godowns, " jetties and
wharves and any other building or structure or conveniences
of any of the objects and purposes of the Company and
to establish and maintain colonies and settiements.

~22. Tn’pay-'all the costs, charges and expenses incidental to
the promotion and establishment of the Company.

23. To draw, make, accept, endorse, discount, execute and
issue, negotiate, and assign, buy and sell and otherwise
" deal in cheques, drafts, promissory notes, bill of exchange,
hundies, debentures bond, bills, of landing, railway receipts,
warrants, coupons and all other negotiable or transferable
securities, instruments or documents.

24. To borrow or raise or secure the payment of money, or to
receive money on deposit at ...terest for any of the purposes
of the Compédny, and at -such time or times and in such
manner as may be though fit and in particular by the issue
of debentures or debenture-stock, convertible into shares of
this or any other Company or perpetual annuties, and as
security for any such money so borrowed, raised or received
or of any such debentures or debenture-stock so issued, to
mortgage, pledge or charge the whole or any part of the -
property assets or revenue and profits of the Company,
present or future, including its- uncalled capital by speciai
assignment or otherwise or to transfer or carry the same
absolutely or in trust and to give the lenders power of sale
and other powers as may seem expedient, and to purchase,
redeem or pay off any such securities provided the Company.
shall not carry on banking business as defined in the Bdiiking
Regulation Act, 1949 subject to the provisions of Sec. 58A
of the Cumpa’nias Act, 1956 and Directives of Reserve Bank
of India.

- 25. To accumulate funds and to lend moneys with of without
security to such persons or Companies and in particular to
customers having or expected to have 'deni'ings with the
Company on such- terms and to invest moneys of the
‘Company in such manrer as the Directdrs think fit, and to
sell, transfer or deal with the same.

26. To enter into partnership or into any arrangement for joint
working, sharing or pooling profits, amalgamation union of
interest, co-operation, joint venture, reciprocal concession or
otherwise, or amalgamate in or about to carry on or engage in
any business or transaction whicht his Company is authorised

| ‘ to carry on or engage in or any business undertaking, award
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of scholarships, prizes, grants to students or teachers and
by providing or contributing to the dealing or transaction
' which may seem capable of bsing carried on or conducted
so as directly or indirectly to benefit this Company.

-To sell or dispose of the undertaking and all or any of the
Property or effects of the Company for cash or for stock,

shares or securities of any other Company or for other
consideration,

To remunerate any person or company for services rendered
or 10 be rendered in placing or assisting to place or gua‘a-
ntee the placing of any of the shares of the Company’s
capital, or any debentures, debenture-stock or other securi-
ties of the Company or in or about the information or pro-
motion of the Company or the conduct of its business.

To apply for, obtain, arrange for the issue or enactment of
order or the Act, of Legislature or Act of Authority. In India,
or in any other part of the world for enabling the Company
to obtain powers, authorities, protection, financial and other
help necessary or expedient to carry out or extend any of
the objects of the Company or for any ather purpose which
may seem expedient; and®to oppose any proceedings, or
applications or any other endeavours, steps, or measures
which seems calculated directly or indirectly to prejudice
the Company's interests. :

To entet into any arrangements  with the . Government of
India or any State Government, Loeal Authority, or otherwise
or with and fand holders, or other persons in any part of
the world that may seem conducive to the Company’s objects
or any of them and to obtain fram them any rights, powers
and privileges, licences, grants and concessions which the
Company may think It desirable to obtain, and to carty out
exercise and comply with any such arrangements, rights;
privileges and concessions, '

To provide for the welfare of persons employed or formally
employed by the Company and wives, families, dependents
or connections of such persons by buildings or houses, dw-
ellings, or chawls, or by grants of money pensions, allowa-
nces, bonuses or ather payments .or by creating aud from
time to time subscribing or contributing to provident fund
-and other assqciations, institutions, funds or trusts, or by
helping' persons employed by the Company to effect or.su-
bscribing or contributing _towards places of instructions and
recreations, hospitals and dispensaries, medical and other
attendance and qthga} aséisrqnqe as tne Company shall think
fit. To subscribe or contribute or. otherwise fo assist or to
guarantee money to charitable, benevolent, religious, scienti-
fic, national, public or any other useful institutions, object
or purposes or for any exhibition.
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To subscribe to, .or otherwise aid,” benevolent, charitable,
national, or. other institutions, or objects of public character,
or which have any mora! or other claims to support or aid
by the Company by reason or the Iocahty or nature of its
operation or otherwise. ; e

To open an account with any individual firm or company
ar with any Banks or Bankers or Shroffs and to pay into é‘ndl
to withdraw money from such account or accounts whether
they be in credit or otherwise.

To aid, pecuniarily or otherwise, any association, body or
movement having for an object the solution, settlement or
surmounting of industrial or labour preblems or troubles,
or the promotion of industry or trade, -

-To distribute any of the property of the Company among
: the members in specie or in kind in the event of winding

up subject to the provisions of the Companies Act, 1956.

To invest and deal with the surplus monies of the Company
in investments; movable or immovable in such manner as
may from tfme to time seem expedient _and beneficial to
the Company. :

C. OTHER OBJECTS :

37

38.

3.9.'

To give guarantee, counter-guarantee, indeminities, and or
counter-indeminities for any” person for.any loan or financial
assitance- or performance of any contract or other obhgations

To carry on business as importers, exporters, umport agents,
buyers and sellers of mechanical, _electrical, refrigeration,
air-conditioning, pharmaceutical, chemical and other products,
apparatus, tools, appliances, and all kinds of foodstuff canned
or otherwise, including meat, cattle, sheep, pigs, poultry,
game and other live and dead stock, milk cream, butter,
cheess, eggs, sausages, preserved meat and other commodi-

- ties, .articles; goods or things of every d1scnptmn

To purchase, sell of dispose of for cash or on credit, either
in India or elsewhere, for immediate or future delivery and
to import, export manipulate, prepare for market, deal in
and otherwise carey on business in sugar, grains, seeds, oils,
wheat, rice, spicies, nuts, colours, dyes and other chemicals,
‘chemical and other pharmiaceutical products, rubber and rubber

: gonds and products raw cinema films, papers, strawboards,

newspapars, magazines, journals, books, (paperback or cloth
bound), wood, timber, |eather and leather goods, gold, silver,
‘iron, steel and other metals and minerals of all kinds, plastic

" and plastic products, electrical and mechanical, machines,

radios and other appliances, airconditioning and refrigeration
appliances and equipment, gas, oil and electrical avens of
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of all descriptions, furniture, fixtures, building materials,
fumishing, fabrics of all kinds and varieties, crockery, cutlery,

' g'assware, utencils, cydles, carriages, carts, motor cycles,
motor cars, Mmotor buses, motor trucks and other moter
vehicles of all kinds, and aeronautical vehicles of alf kinds,
boats, launches, barges, ships, and other marine and naval
vehicl®s of all kinds, locomotive traciors and other mechni-
cally or electrically propelied vehicles and mechinery ‘for agri-
cultural, industrial, commercial and other purposes, and all
kinds of machinery, apparatuses, equipments and other goods
merchandise, commodities and articles of all kinds. -

To carry on the business of stationers,

40.
" stereotypers,

printers, lithographers,
electro-typers, photographic printers, photolitho-
graphers, engravers, diesinkers, envelope manufacturérs book-

binders, account book manutacturers, machine rulers, numeri-
paper bag and account book makers

cal printers, paper makérs,
box makers, cardboard manufacturers, type founders, photo-
graphers, manufacturers and dealers in playing, visiting, rail-
way, festive, complimentary and fancy cards, valentines, dealers
in parchment, dealers in stamps agents, designers, draughts-
man, ink manufacturers, book sellers, publishers, paper manu. -
facturers and dealers in the materials used in the manufacture
of the paper or dealers in or manufacturers any other articles
or things of a character similar or analogous to thé forégoing
or any of them or connected therewith. s

To carry on the business of soap manufacturers, to buy, sell,
manufacture, refine, prepare and deal in all kinds g}f"dil and ~
oleaginous and saponaccous substances and all kinds of urgents -

41.

and ingredients and to carry on busingss as p
manufacturing and general chemists and druggi
factures of 'ar;;:l dealers in all kinds of toilet

harmaceutical
sts and manu-
requisites and

manufactures of all kinds of boxes and cases
wood, metal or otherwise and printers,

colour printers, pub-
lishers, stationers, candle makers, manufacturers of perfumes,

collectors of tlowers and perfume producing vegetation, butter
cheese, fruit and vegetables and to carry on business as
cowkeepers, farmers, millers and market gardeners and as
manufacturer; of all kinds. of condensed milk, jam, pickles,
cider and provisions of all kinds.
To buy, purchase, sell, lease, take
otherwise acquire lands, buildings;
©  tenure or description in India or elsewhere whether for resi-
dential, business, manufacturing or other purposes and any
rights, easements, advantages ang privileges relating thereto
and either for investment or resale or for wafficking in the
same and to turn the same into account, as may seem ex-
pedient, and to construct, alter, improve, decorate, develop,
furnish and maintain offices, flats houses, factories, ware-
houses, godawns, shops, buildings, and cther structures,
works, and conveniences of all kinds on any of the lands or

wholly of card,

42, on lease, exchange or

and hereditaments of any
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50.
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immavable properties purchased or acquired by the Company
and to lease, sell, deal in or otherwise to dispose of the
same. .
To carry on business as financiers and to lend or invest moneys
and negotiate loans in any form. or manner to draw, make,
accept, endorse, discount, buy, sell, issue and deal in Dbills
of exchange, hundies, promissory .notes, warrants and other
negotiable instruments and securities and also to issue on
commission to subscribe for, underwrite, taks, acquire and
hold, sell, and exchange.and deal in shares, stocks, bonds
and debentures or securities of any Government or public
authority or company, gold, silver and bullion.
To carry on the business of purchase and sell of petroleum
products, to act as dealers and distributors for petroleum
companies, 1o run service stations for the Tepairs andi servic-
ing ‘of automobiles, and to manufacture or deal in fuel oil,
cutting oils, greases etc. ; I
To promote, establish, acquire and run or otherwise carry
on the business of manufacturers of and dealers in rexine
cloth, plastic sacks, plastic bags, extrusion moulding or drown-
ing, plastic to plastic and/or films and also lamination of sheets
from plastic to plastic and/or from plastic to any other material
and articles and things whatsoever made of, out of with
or containing any of the said products or combination or
manufacture of any articles or alliad products or process and
to sell, purchase, acquire or deal in material” or things in
connection with such trade, industry or manufacturing and
to do all processing activities and things as are usual or
necessary in relation to or in connection with the business
or industry or manufacture of plastic and plastic goods in
general. 3 . :
To carry on business of agriculture, gardening and plantations
and garden and plantation produce of all kinds and in parti-
cular milk and cream.
To carry On the business of manufacturers of and/or dealers
in paper and cement carpets. - ‘
To carry on business of builders, arhitects, engineers, finan-
ciers, surveyors, bricks and tile makers, lime burners.
To undertake ' dyeing, bleaching, sanforinsing mercerising,
printing or otherwise processing, of man-made fibres, cotton
fibres, fabrics cotton, silk, rayon, wool, shoddy, jute, hemp
and other fibrics and fabrics or textile products, whether
on handlooms or powerlooms or in textile mills or other fac-
tories and whether on the Company’s own account or on
behalf of others.
To carry on the business as merchants, importers -and dealers
in yarn, synthetic man-made fabrics made of silk, -cotton,
wool, flex hemp, jute, and all products thereof and to work
up, buy, sell, or deal in linen, cloth, cotton, silk, satin, woal,
* flex, velvet, velveteen, jute, ready-made garments.
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To erect, purchase take on lease or otnerwise acquire any

mills, works, machinery and any other real and personal
Property appertaining to the goodwill of and any interest
in the business, of spinning, weaving, processing, ginning

" pressing, doubling, texturisihg, or .manufacturing cotton or
other fibrous substances.

To carry on the business of electric, steam and general laundry
and to wash, clean, purify, scour, bleach, wiring, dry, iron,
coiour, dye, disinfect, renovate, prepare for use of all articles
of wearing apparel, house-hold domestic and other linen
rexine and binding cloth and cotton, silk, artificial sitk and

woollen goods and fabrics of all kinds and however made’

or manufactured and to buy, purchase, sell, store, hire, manu-
facture, prepare, Iet_and hire, alter, improve, treat and deal
in all apparatus,’ machine, materials, and things which are
capable as being used for any of the aforesaid purposes.

To provide with technical, professional and_consultancy ser-
vices, experts, advice, analysis, survey plan',"project reports
and information in relation to installation and working of
textile mills, textile * processing ho'usfé,'__- dyes and chemical
plants and/or to associations and/or federatiori. :

Te purchase and erecr.t'p!,aq.t.épc'i r_'n"a‘t_:hi'n'ém for the purpose
of ginning, pressing, spil‘l‘ning,_'v\f'e\_fd_ving, manufacturing,
dyeing, colouring, printing of silk, . silkwaste, yarns, cloths, "

fabrics, cotton, wool and thair staples, fibres and materials,

to gin, spin, weave, manujacture, dye, print, bleach and
colour silks, are silks, cotton yarns; “clothes, woollen and
other goods and to purchase; sell:or disp‘aé'a ‘of for cash or
on credit; either in India or elseWhere, : “for immediate or
future delivery. g

‘To purchass, srect or ot sr':n.‘s‘e"a’catim;;'e'qi:ip and run hotel
or hotels, restaurants in India of any offie? part o the world.

To carry on business of buying, selling or -otherwise dealing
‘in land- (leasehold or freehold) and building or flats or tene-
ments or shops, offices and other premises in such buildings

To carry on in India and/or eleswhere in the world, trade
occupation of business as general merchants, concessionaires
exporters, importers, and traders in any goods, commadities,
merchandise, produce, things on its own account or othérwise.

To carry ‘on in India and/or elsewhere in the world, the busin-
ess as agents, brokers, factors; commission agents, buying
and selling agents, distributors, indenting agents, sub-agents,-

estate agents or agents of any kind or description and to
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act as manufacturers’ representatives.

To carry on business as goldsmiths, silversmiths, jewsllers,
gem merchants, watch and clock makers, elector-platers,
dressing bag makers and importers and exporters of bullion,
and to buy, sell and deal in {wholesale or retail) precious
stones, jewellery, watches, clocks, gold and silver plate,
electroplats, cutlery dressing bags, bronzes articles or various
objects of art and to manufacture and to establise factories
for manufacturing goods for the above business,

To carryon any business relating to the mining and working of
mirerals, the production and working of metals, and the
production, manufacturer and preparation of any other
materials which may be useful or conveniently combined
with the engineering or manufacturing business of the
company or any contract undertaken by the company and
either for the purpose only of such contract or as an
independent business.

To act as cinema theatres owners, purchase, hire, acquire
lease or sell .the cinema theatres . and to carry on the
business of cinematographic film producers, exhibitors and
distributors, theatrical performances, circus plays, open air
theatres, dances, musical and other entertainment of all
kinds, games and sports, both indoor and outdoor and
dramatic and other performances of all kinds whatsoever.

To carry on business as manufacturers, processors, importers,
exporters and distributcrs of dealers and stockist in all
classes of hides, skins and other material required for.
converting hides and skin into leather and to carty on all
or any of the businesses of tanners.curriers, hides and
Skin merchants of any other business of ellied naturs,
whether manufacturing or otherwise.

To undertake, carry out, promote and sponsor rural develop-
ment including any programme for promoting the social
and economic welfare of, or the uplift of the public in any
rural area and to incur any expenditure at any programme
of rural development and to assist execution and promotian
thereof either directly or through any independent agency
or in any other manner. Without prejudice to the generality
of the foregoing, “‘Programme of Rural Development’” shall
alsa include any programme for promoting the social and
economic weilfare of or economic uplift of the public in
any rural area to promote and assist rural development and
the words ““Rural Area” shall include such areas as may be
regarded ae rural arsa under the Income-tax Act, 1961, or
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any other law relating to rural development for the time

being inforce or in order to implement any of the above
mentioned objects or purposes transfer without consideration
or at such fair or concessional value and subject to provision
of the Companies Act, 1956, divest the ownership of any
property of the Company to or in favour of any public or local
body or Authority or Central or State Governments of any
Public Institutions or Trusts or Organisations(s) or Person(s).
To undertake, carry out, promote or transfer or assist any
activity for the promoion and growth of national economy
and for discharging social and moral responsibilities of the
Company to the Public or and section of the public as
also any activity to promote national welfare or Social
economic or moral uplift of the public and In such manner
and by such means from time to time and to the gensrality
of the foregoing undetake, carry out, promote and sponsor any
activity for publication of any books, literature, newspapers
etc., or for organising lecture or seminars likely to advance
these objects or for giving merit awards, scholarships, loans
or any other assistance to deserving students or other scholars
or persons to enable them to prosecute their studies or
academic pursuits or reaserches or to take up establishment
of any medical research ceftre to collect information and to

advise on modern techniques for treatment of diseases for
the benefit of the rural areas sither by itself or through -

any of the agencies and for establishing, conducting or
assisting any institution, fund, trust, etc.,, having any one
of the aforesaid objects as one of its object by giving
donations or otherwise in any other manner in order to
implement any of the above mentioned objects or purposes

“transfer without consideration or at such fair or concessional

value and subject to the provisions of Companies Act, 1956,
divest the ownership of any property of the Company to
or in favour of any public or Local Body or Authority or
Central or State Government or any Public Institutionor
Trusts or Ofganisation(s] or FPersons).
The liability of members is Limited.
The authorised share capital of the Company is Rs. 25,00,000
{ Rs. Twentyfive Lacs ) divided into 25,000/- ( Twentyfive
thousand) Equity Shares of Rs. 10/- (Rupees Ten) each.
The Company has power from time to time to increase
or reduce its capital and to divide the shares in the capital
for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified or
other special rights, privileges, conditions or restrictlons as
may be determined by or in accordance with the Articles
of Association of the Company and to vary, modify or
abrogate any such rights, privileges or conditions or restrictions
in such manner as may for the time being to permitted by
the Articles of Association of the Company or the legislative
provision for the time being, in force in that behalf. *
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We, the several persons, whose names and address are subsms
into'a company in pursuance of this Memorandum of Asse
the number of shares in the capital of the Company set opo

being formed
2gree to fake

~  Name, address ~ °|  Numbérof - | '
deseription and equity Shares
: occupation of each taken by each
subscriber. subscriber.
Jagjit Singh Chawla. 10
S/o. Late Harnam Singh (Ten)
Chawla.
72, Miami Apartment,
Breach Candy, B'bay-26.
Business.
Shri N. N. Parekh. 10
S/o. Naraindas Parekh. (Ten)
18, Nanji Niwas, 7th
Carter Road, Borivli (E),
i B'bay-66.
Service,
Smt. Raminder Kaur 10
Chawla. © (Ten) '
W/o. Ajitsingh Chawla
72, Miami Apartments,
Breach Candy, B'bay-26.
Household. i :3: o
_ ; ] : = ]
Ajit Singh Chawia. TR -3¢;.f‘_ L 5 é 3 g
S/o. Jagjit Singh Chawla : pen) - s Lv A e T 4 '.,;; -c -§ -
72, Miami Apartments, s : _;3m'§ -=8.r =]
Breach Candy, -B'bay-26 - . i'l".' = E I
Business. 0 S . = E _'E
y oo O
Shri Indra Deva. . = f‘m TR ; 5 5;:1‘ B
-Sfo. Gianchand  B-19 (Ten) TR
“Eva”, Juhu Tara Rd., :
Santacruz (West), " ‘ .
Bombay-400 049. ) < o !
Service. . bt " e 3
. S
Aijit Singh Chawla. A e =
S/o. Isharsingh Chawla. (Ten) * -
81-A, Mehar Apartmants, &
Alta Mount Rd., B"bay-26 o : .
Business. i 2 =y
Gajinder S. Chawla. | * . 1o LB .
| S/o. Ishar Singh Chawla. {Ten) - . Sd/~ M i)
=1 81-A, Mehar . \partments




ARTICLES OF ASSOCIATION

OF

JEET MACHINE TOOLS LIMITED

TABLE A’ EXCLUDED

The regulations contained in the Table ‘A’ in the First
Schedule of the Companies Act 1956 shall not apply to this
Company but the regulations for the management of the
company and for observance of the members and their ra-
presentatives shall, subject to any exercise of the statutory
powers of company in reference to the repeal or alterations
of or additions to its regulations by special resolutions as

prescribed by the said Companies Act, 1956, be such as
are contained in these articles.

INTERPRETATION

In these articles unless there be something in the subject
or context inconsistent therewith, the following words or
expressions shall have the following meanings :—

“The Company'’ means JEET MACHINE TOOLS LIMITED.

“The Act’” means the Companies Act, 1956 and includes
any statutory modification or re-enactment thereof for the
time being in force.

““Board’’ means a meeting of the Directors duly called and
constituted or as the case may be, the Directors assembled
at the Board or the requisite number of Directors entitled
to pass a cireular resolution in scoordancs Wit Those Aficies.

“The Managing Director'” means the Managing Director or
Managing Directors of the Company for the time being.

**Month™ means calendar month
“’Dividend’” includes Bonus.

“These presents’” means the Memorandum of Association
and these Articles of Association as originally framed or
the regulations of the Company for the time being in force.

*Seal” means the Common Seal for the time being of
Company.
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“Ordinary Rgsoiution“ and ‘' Special Resolution” shall have
the meanings assigned thereto respectively by Section 189
of the Act.

“Paid up’" includes credited as paid-up.

“In writing" and “written” shall include printing. lithography
or part printing and part lithography and any other mode or
modes of representing or reproducing words in visible form.

The words importing ‘‘singular number’” shall include the
plural number and vice versa.

The words importing *‘masculine gender’ shall includs the
feminine gender and vice_ versa.

The word importing *‘person’’ shall include Corporation.

“The Office’” meaas the Registered Office of e Company
for the time being.

The word debenture’” includes debenturs-stoci

Subiject as aforesaid and except where the subisct or context
otherwise requires words or expressions contaimed in these
regulations shall bear the same meaning =5 in T Companies
Act as in force at the date on which thess regulaions be-
come binding on the Company.

The marginal notes hereto shall not affect e construction
hereof.

CAPITAL

The Authorised Share Capital of the Company s Rs.
25,00,000/- (Rupees Twenty Five Lacs. only] dmaded into
25,000/- {Twenty Five Thousand) Eguity Shares of Rs. 10/-
(Rupees Ten) each. The Company shall haw power 10
increase, consolidate, sub-divide, reduce or omherwise alter
its share capital, subject to the provisions of the Act

SHARES AND CERTIRCATES

The Shares in the capital shall be numbsred progressively
according to their several denominations and except in the
manner hereinbefore mentioned no shae shall be sub-
divided. Every forfeited or surrendered share shall continue
to bear the number by which the sams Wes originally
distinguished.

The Board shall observe the restriction as 1o dlotment of
shares to the public contained in Sections 82 and 70 of
the Act and shall cause to be made the return as 10
allotment provided for in Section 75 of the Act.
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(1) Where at any time after the expiry of two years from
the formation of the company or at any time after the
expity of one year from the allotment of shares in the
Company made for the first time after its formation
{whichever is earlier) the Board decides to increase the
capital of the Company by the issue of new shares,
then subject to any directions to the contrary which
may be given by the Company in General Meeting and
subject only to those directions, such further shares
shall be offered to the persons who, at the date of the
offer, are holders of the equity shares of the Company in
proportion as nearly as circumstances admit to the capital
paid upon those shares at that date and such offer
shall be made by a notice specifying the number of
shares offered and limiting a time not being less than
fifteen days from the date of the offer within which
the offer, if not accepted, will be deemed to have been
declined. After the expiry of the time specified in the
notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given, if he declines
to accept the shares offered, the Board may dispose
of them in such manner as it thinks most heneficial
to the Company.

(2} Notwithstanding anything cantained in clause (1) hereof
“the further shares therein referred to may be offered
to any persons whether or not those persons include
the persons referred to in clause {1} in any manner
whatever either :

a) If a special resolution to that effect is passed by
the Company in general meeting. or

{b) Where na such special resolution is passed, if the
votes cast (whether on a show of hands or on a
poll, as the case may be) in favour of the proposal
contained in the resolution moved in that general
meeting (including the casting vote, if any, of the
Chairman) by members who, being entitled so to
do, vote in person or, where proxies are allowed,
by proxies exceed the votes, if any, cast against
the proposai by members so entitled and voting
and the Central Government is satisfied, on an
applicatlon” made by the Board in this behalf that
the proposal is most beneficial to the Campany.

(3) Nothing in clauses (1) and (2] of this Article shall apply
to the increase of the subscribed capital caused by
exercise of option attached to debentures issued or
loans raised by the Company to convert such debent-
ures or loans raised by the Company (to convert such
debentures or loans raised by the Company) or to
subscribe for shares in the Company in the cases
permitted by sub-clause (b) of sub-section (3) of
Section 81 of the Act.

Subject to the provisions of these Articles and of the Act,
the shares shall be under the control of the Directors, who
may allot or otherwise dispose of the same to such
persons on such terms

Further issup
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and conditions and at such times as the directors think
fit and (subject to the provisions of Sections 78 and 79 of
the Act) either at a premium or at par or at discount.

Provided that option or right to call of shares shall
not be given to any person or peisons without the sanction
of the Company in General Meeting.

In addition to and without derogating from the powers for
that purpose conferred on the Board under Articles 6 and
7, the Company in° General Meeting may determine that
any shares whether forming part of the original capital or
of any increased capital of the Company shall be offered
to such persons {whether members or not) in such proportion
and on such terms and conditions and either [ subject to
compliance with the - provisions of Sections 78 and 79 of
the Act ) at a prémium or at par or at a discount as such
General Meeting shall determine and with full power to
give any person (whether a member or not) the option to
call for or be allotted shares of any class of the Company
either {subject to compliance with the provisions of Sections

78 and 79 of the Act) at a premium or at par or at a

discount, such option being exercicable at such times and
for such consideration as may be directed by such General
Meeting, or the Company in General Meefing may make
any other provision whatsoever for the issue, allotment,
removal of difficujty in apportionment of shares or disposal
of any shares.

Any epplication signed by or on behalf of amy applicant
for shares in the Company, fellowed by an allotment
of any share herein shall be an acceptance of shares, within
the meaning of these Articles; and every person who thus
or otherwise accepts any shares and whoss mame is on the
Register shall for the pur pose of these Articles be
a member.

(1) The money (if any) which the Board shall on the
allotment of any shares being made by them, require or
direct to be paid by way of deposit, call or otherwise in
respect of any shares sllottad by them. shall immedjately
on the inscription of the name of the glottee in the
Register of Members as the name of the holder of such
shares become a debt due to and -recoverable by the
Company from the allottee thereof and shall be paid by
him accordingly.

(2) Every member or his heirs, executors of administrators
shall pay to the Company the portion of the capital
represented by his share or shares which may, for the
time béing, remain unpaid thereon, in such amounts,
at such time or times and in such manner, as the
Board shall, from time to times, in accordance With
the Company’s regulations, require or fix for the
payment therof.

Except as required by law or ordered by a court of
competent jurisdiction no person shall by recognised by
the Company as holding any share upon any trush and the
Company shall not be bound by or be compelled in any
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way to recognise (even when having notice thereof) any
benami, equitable, contingent; future or partial interest in
any share or any interest in any fractional part of a share
(except only by these presents or by law otherwise provided)
or any other rights in respect of any share, except in an
absolute right to the entirety thereof in the registered holder.

None of the funds of the Company shall be applied in the
purchase of any shares of the Company and it shall not
give any financial assistance for or in connection with the
purchase or subsription of any shares in the Company or
in its holding Company save as pmwded by Section 77 of
the Act.

The certificates of title to shares and duplicate thereof

when necessary shall be issued under the seal of
the Company.

Every member shall be entitled to one certificate for all the
shares. registered in his name, or if the Directors so approve
to several certificates each for one or more of such shares,
but in respect of each additional certificate, there shall be
paid to the Company a fee of Rs. 2/-, or such [ess sum as the
Directors may determine. Every certificate of shares shall
specify the number and denoting numbers of . the shares in
respect of which it is issued and the amount paid up there~
on. The Directors may in any cass or general!y wawe the
charging of such fees.

““Provided that no fee shall be charged for sub-division or
consolidation of shares into lots of the market unit”.

If any certificate be worn out or defaced, then, upon
production thereof to the Directors they may order the same

. to be cancelled and may issue a new certificate in lieu

thereof and if any certificate be lost or destroyed, then, upon
proof therof to the satisfaction of the directors and on such
indemnity as the directors deem adequate being given a
new certificate in lieu thereof shall be given to the registered
holder of e shiares to which such lost or destroyed
certificate shal| relate.

For every certificate issue under the last preceding Article
there shall be paid to Company the sum of Rs. 2/- or such

_smaller sum as the Directors may determine. The Directors

may in any case or Qeneraﬂy waive the charging of such fee.

Subject to the provisions of Section 76 of the Act. the
Company may at any time pay a commission to any person
in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditional) for any shares or deben-
tures in the Company, or procuring, or agreeing to procure
subscriptions (whether absolute or conditional) for any shares
or debentures in the Company, but so that the commission
shall not exceed in the case of shares five per cent of the
price at which the shares are issued, and in the case of
debentures two and a half per cent of the price at which
the debentures are issued. Such commission may be
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satisfied by payment of cash ot by allotment of fully or partly
paid shares or debentures or partly in one way and partly
in the other. The Company may also pay on any issue of
shares or debentures such brokerage as may be lawful.and
reasonable.

CALLS

The Directors may, from time to time, subject to the terms
on which any shares may have been issued, make such
calls as they think fit upon the members in respect of all
moneys unpaid on the shares held by them respectively
and not by the conditions of allotments thereof made pay-
able at fixed times and each member shall pay the amount
of every call so made on him to the person and at the time
and place appointed by the Directors. A call may be made
payable by instalments.

A call shall be deemed to have been made at the time
when the resolution of the Directors authorising such call
was passed. Not less than fourteen days’ notice of any call
shall be given specifying the time and place of payment
and to whom such call shall be paid.

The Board may, from time to time, 2t its discretion extend
the time fixed for the payment of any call and may extend
such time as to call of any of the members who from
residence at distance or other cause, the Board may deem
fairly entitled to such extentsion; but no member shall be
entitiad to such extension save as 2 matier of grace and-
favour. £

If any member fails to pay any call, due fom him on the
day sppointed for payment thereof, or any such extension
thereof as aforesaid, he shall be liable to pay interest on
the same. from the day appointed for the psyment thereof
to the time ef actual payment at such rate as shall from
time to time be fixed by the Board but nothing in this
Article shall render it obligatory for the Beard to demand
or recover any interest from any such member and the
Board shall be at liberty to waive payment of such interest
either wholly or in part.

I by the terms of issue of any shares or otherwise any
amount is made payable on allotment or at any fixed date
or instalments at fixed times, whether on account of the
amount of the share or by way of premium, every such
amount or instaiment shall be payable as if it were 2 call
duly made by the Directors and on which due notice had
been given and all provisions herein contained in respect
of calls shall relate to such amount or instalment accordingly.

On the trial or hearing of any action or suit brought by the
Company against any shareholder or his representatives 1o
racover any dsbt or money claimed to be due to the Com-
pany in respect of his shares, it shall be sufficient to prove
that the name-of the 'defendant is or was when the claim
arose on the Register of Shareholders of the Company as a
holder or one of the holders of the number of shares in
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respect of which such claim is made and that the amount
cleimed is not entered as paid in the books of the Company
and it shall not be necessary to prove the appointment of
the diractors who made any call, nor that a quorum of
directors was present at the Board 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 matters aforesaid shall be
conclusive evidence of the debt.

The Directors may, if they think fit, receive from any
member willing to advance the same, all or sny part of the
moneys due upon the shares held by him beyond the sums
actually called for and upon the money so paid in advance,
or so much thereof as from time to time exceeds the
amount of the calls then made upon the shares in respect
of which such advance has been made, the Company may
interest as such rate as the members paying such 'sum in
advance and the Directors agree uppon. Moneys so paid in
excess of the amount of calls shall not rank for dividends
or participate in profits. The directors may at any time
repay the amount so advanced upon giving to such member
three months’ notice in writing.

JOINT HOLDERS

Where two or more persons are registered as holdersyof any
shares, they shall be deemed to hold the same as joint-
ienants with benefits ot survivorship subject to the following
and other provisions contained in these Articles.

{a) Shares may be regi;;tered in the name of any person,
company or other body corporate but not more than
four persons shall be registered joiritly as members in
respect of any shares.

(b} The certificates of shares registered in the names of
two or more persons shall be delivered to the person
first named on the Register.

{c} The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

{d) If any share stands in the names of two or more
persons, the person first named in the register shall as
regards receipt of share certificates, dividends or honus or
service of notices and all or any other matter connected
with the company, except voting at meetings, and
the transfer of the shares, be deemed the sole holder
thereof but the joint holders of a share shall be severally
as well as jointly liable for the payment of all instal-
ments and calls due in respect of such share and for all
incidents thereof according to the Company’s requlations.

{e) In the case of the death of any one or more of the
persons named in the register of members as the joint
holders of any share, the survivors shall be the only
persons recognised by the Company as having any title
to or interest in such share, but nothing herein
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contained shall be taken to release the estate of a
deceased joint-holder frém any liability on shares held
by him jointly with any other person.

{f) If there be joint registered holders of any shares, any
one of such persons may vote at any mesting either
personally or by proxy in respect of such shares, as if
he were solely entitled thereto, provided that if more
than one of such joint holders be present at any
meeting either personally or by proxy, then one of the
said persons so present whose name stands higher on
the register of members shall alone be entitled to vote
in respect of such shares, but the other or others of
the joint holders shall be entied to be present, at the
meeting. Several executors or administrators of a decea-
sed members in whose names shares stand shall for
the purpose of these articles be deemed joint holders
thereof. e

(g) A document or notice may be served or given by the
Company on or to the joint holders of a share by
serving or giving the decument or notice on or to the
joint helder named first in the register of members in
respect of the share.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before
the day appointed for the peyment of the same, the directors
may at any time thereafter dusing such time as the call eor
instalment remains unpaic, sarve 2 notice on such member
requiring him to pay the same, together with any intarest
that may have accrued and &l expenses that may have been
incurred by the Company by r=sson of such non-payment.

The notice shall name 2 day |net being less than fourteen
days from the date of the metice) and a place or places
on and et which such esll o¢ Wsstalment and such interest
and expenses as aforesaid e @@ be paid. The notice
shall also state that in the &west of non-payment of at or.
before the time and &t the glsce sppointed, the shares in
resbect of which such call wes made or instalment is
payable will be lisble 2 be forfeited.

If the requisition of sy S=eh motice as aforesaid be not
complied with, any shares in sespect of which such notice
has been given may st any S&e Mereaiter before payment
of all calls or instslments. isgsssst and expenses due in
respect thereof, be forfsitad by @ gesolution of the directors
to that effect. Such forfeituse shall include all dividends
declared in respect of the fasfested shares and not actually
paid before the forfeiturs. :

When any share chall hawe besn so forfeited, notice of
the resolution shall be given @ ®& member in whose
name it stood immedistsly peor 8o the forfeiture and an
entry of the forfeiture with & dats thereof, shall forthwith
be made in the Register bt on Sorfeiture shall be in any
manner invalidated by any omission or meglect to give such
notice or to make such sntny &5 sforessid.
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Any share so forfeited shall be deemed o be property of
the Company and the directors may sell. re-glot or other-
wise dispose of the same in such manner &s they think fit.

The Directors may, at any time before any share so forfei-
ted shall have been sold, re-allotted or otherwise disposad
of annual the forfeiture thereof on such conditions as they
think fit. !

Any member whose shares have been forfeited shall not-
withstanding be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest and expenses, owing
upon or in respect of such shares at the time of the forfeiture
together with interest thereon, from the time of forfeiture
until payment at 12 per cent per annum, and the Directors may
enforce the payment 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.

The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the
company in respect of the share and all other rights inci-
dental to the share, except only such of those rights as by
these Articles are expressly saved.

A duly verified declaration in . writing that the declarant
is a director or secretary of the Company and #that certain
shares in the Company have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming 1o 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 disposal thereof shall canstitute a
good title to such shares and the person to whom the
shares are sold shall be registered as the holder of such
shares and shall not be bound to see to the applica-
tion of the purchase money nor shall his title to such shares
be affected by any irregularity or invalidity in the proceeding
in reference to such forfeiture, sale or disposal.

The Company shall have first and paramount lien upon all
the shares (not being fully paid up) registered in the name of
each member (whether solely or jointly with others) and upon
the proceeds of sale thersof for moneys called or payable
at a fixed time in respect of such shares solely or jointly
with any other person to the company whether the period
for the payment thereof shall have actually arrived or not
and no equitable interest in any shae shall be created
except upon the footing and condition that Article 11 there-
of is to have full effect and such lien shall extendeds to all
dividends from time to time declared in respect of such sha-
res. Unless otherwise agreed, the reglstration of a transfer of
shares shall operate as a waiver of the Company’s lien, if any,
on such shares. -

For the purpose of enforcing such lien, the directors may
sell the shares subject thereto in such manner as they think
fit, but no sale shall be made until such period as aforesaid
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shall have arrived and until notice in writing of the intention
to sell shall have been served on. such member, his
executors or administrators or his committee curators bonis
or other legal curator and default shall have been made by
him or them in the payment of moneys called in respect
of such.shares for seven days after such notice.

The net proceeds of any such 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 residue, if any, shall (subject to a

like lien for sums not presently payable, as existed upon
‘the shares before the sale) be paid to the person entitled to

the shares at at the date of the sale.

Upon any sale  after .forfeiture or for enforcing a lien in
purported. exercise of the powers herein before given, the
directors may. appoint some person to execute an instrument
of transfer of the shares sold and cause ‘the purchaser's name
to be entered in the register in respedt of the shares sold and
the purchaser shall not be bound to see to the regularity
of the proceedings nor to the application of the purchase
money and after his name has been entersd in the register
in respect of such share the validity of the sale shall not
be impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against
the Company ex€lusively.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or
certificates originally issued in respect of the relative share

'shall (unless the same shall on demand by the Company
~ have been previously surrendered to it by ‘the defaulting

member) stand cancelled and become null and void and of
no effect and the directors shall be entitled to issue a new -
certificate or certificates in respect of the: said shares to
the person or persons entitled thereto distinguishing it or

" them in such manner as they may think fit from the old

cortificate or certificates.
TRANSFER AND TRANSMISSION OF SHARES

(a) The instrument of transfer of any shares in the Company
" shall be executed both by the transferor and the
transferee and the transferor shall be deemed to remain

holder of the shares until the name of the transferes
is entered in the register of members in respect thereof.

‘{b) The Company shall not register a transfer of shares in

or debentures of the Company, unless proper instrument
of transfer duly 5{ampad and executed by or on behalf
of the transferor and transferee and specifying the name,
address and occupation, if any, of the transferee has
been delivered to the company alongwith the certificate
relating to the shares or debentures or if no such
certificate is in existence alongwith the letter of allotment
of shares or debentures provided that where on an
application made in writing to the Company by
transferee and bearing the ‘stamp required for
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an instrument of transfer, it is proved to the satisfaction of
the Board of Directors that instrument of transfer signed by
or on behalf of the transferor and transferes_has been lost,
the company may register the trensfer on such terms as to
indemnity or otherwise as the Board may think fit.

An application for the registration of the transfer of any share
or shares may be made either by the transferer or by the
transferee, provided that where such application is made by
the transferor, no registration shall in the case of partly paid
shares’ be effected unless the company gives notice of the
application to the transferee in accordance with Section 110
of the Act. ; :

For the purpose of sub-clause (c) notice to the transferee
shall be deemed to have been duly given if despatched by
prepaid registered post to the transferee at the address given
in the instrument of transfer and shall be deemed to have
been delivered in the ordinary course of post.

Nothing in sub-clause (d} shall prejudice any power of the
Board of Directors to register as a shareholder any person
to whom the right to any share has been transmitted by
operation of law.

‘Nothing in this article shall prejudice the power of the Board

of Directors to refuse to register the transfer of any shars,
to a transferse, whether @ member or not,

The Board shall have power on giving not less than seven
days’ previous notice by advertisement in a newspaper
circulating in the district in which the registered office of
the Company is situated to close the transfer books, the
register of members or -register of debenture holders at
such time or times and for such period or periods, not
exceeding. thirty days at a time and exceeding not in the
aggregate forty-five days in each vyear, as it may seem
expedient - :

Subject to the provisions of Section 111 of the Act, the
Directors without assigning any reason, may within one
maonth from the date on which the instrument of transfer
was - deliverad to the Company, refuse to register any
transfer of a share upon which the Company has a lien
and in the case of shares not fully paid up may refuse
to register a transfer 10 a transferee of whom they do
not approve provided that the registration of a transfer
shall not be refused on the ground of the transferor being
either alone or jointly with any person or persons indebted
to the Company on any account whatsoever unless the
Company has a lien onm the shares. In case of refusal
to transfer shares the Company shall within twa months
from the date on which the instrument of transfer was
lodged with_the Company, send to the transferee and
the transferor notice of the refusal to register such transfer.
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The executors . or administrators or holders of a succession
certificate or the legal representatives of a deceased
(not being one or two or more joint holders ) shall be
the only persons recognised by the Company as having
any title to the shares registered in the name of such
‘member and the Company shall not " he bound to
recognise such executors or administrators or holders of
Sticcession  certificate .or . the legal representatives unless
they shall have first obtained Probate of Letters of
Administration or Succession  Certificate or other [egal
representation as.the case may be, from a duly constituted
court in the Union of India; provided that in any case
Where  the Board in its absolute discretion thinks fit,
the Board may dispense with production of Probate or
Letters of Administration or Succession Certificate upon

such terms as to indermnity or otherwise as the Board,

in its absolute discretion may think necessary and under

'the next Article register the name of any person who
claims fo be absolutely entitled to the 'shares standing in
the name of a deceased member as a mempber.

Subject to the pravisiens of the preceding two Articles,

. any. person becoming entitled 10 shares in consequence

of the death, Iunacy, bankruptey or insolvency of any
member or by any lawful means other than by transfer
in accordance with these Articles may, with the consent
of the Board (which it shall not be under any obligation
1o give) upom producing such evidence that he sustains
the character in respect . of which he purports to act
under these Articles or ,of his title as the Board think
sufficient ejther be registered himself as the holder of
the shares ar elect to have some person nominated by
him and approved by the Board registered as such holder;
provided nevertheless that if such person shall elect
to have his nominee registered, he shall testify the
election by axecuting in favour of his nominee an
instrument of transfer in accordance with the provisions
herein contained and until he does so he shall not be
freed from any liability in respect of the shares.

The person becoming entitled to a share by reason of
the death or insolvency of the holder shall be entitled
to rhe same dividends and other advantages to which he
would be entitled as if he were registered holder of the
shares except that he shall not, before being registered
as a member in respect of the share,  be entitled in
respect of it, to exercise any right conferred by memher-
ship in relation to the meeting of the Company provided )
that the Board may at any time give notice requiring
any such persons to slect either to be registered himself
or to transfer shares and if notice is net complied with
within  sixty . days, the Board may thereafter withhold
payment of all dividends, bonus or other moneys payable
in respect of the share until the requirements of the
notice have been complied with.

Evry ins'trument of transfer which is registered shall remain
in the custody of the Company until destroyed by order
of the Board.
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No fee shall be payable to Company in respect of the
transfer or transmission of any shares in the Company.

The Company shall incur no liability or responsibility what-
aver in consequence of its registering or giving effect to any
wansfer of shares made or purporting to be mede by any
apparent legal owner therof (as shown or appearing in the
register of members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the said
shares notwithstanding that the Company may have had
notice of such equitable right, title or interest to notice
prohibiting registration.

BORROWING POWERS

Subject to the provisions of Sections 292 and 293 of the
Act and of these Articles, the Board may, from time to time
at its discretion, by a resolution passed at a meeting of the
Board, accept deposits from members, either in advance of
calls or otherwise and generally raise or borfow or secure

the payment of any sum or sums of money for the Campany.

The payment or repayment of moneys horrowed as aferesaid
may be secured in such manner and upon such terms and
conditions in all respects as the Board may think fit and in
particular by a resolution passed at a meeting of the Board
{and not by circular resolution) by the issue of gebentures or
debenturestock of the Company charged upon all or any part
of the property of the Company (both present and future) in=
cluding its uncalled capital for the time being and debentures,
debenture-stock and other securities may be made assignable
free from any equities between the Company and the person
to whom the same may be issued.

Any debentures, debenture-stock or other securities may be
issued at a discount, premium or otherwise and subject to
the provisions of the Act may be issued on condition that
they shall be convertible into shares of any denomination and
with any privileges or conditions as to redemption, surrender,
drewing, olictment of shares 2nd altending {but not voting) at
General Meetings, appointment of directors and otherwise.
Debentures with the right to conversion into or allotment of
shares shall be issued only with the consent of the Company
in General Meeting.

if any uncalled capital of the Company is included in or
charged by any mortgage of other securities, the dirsctors
may subject to the provisions of the Actand these presents
make calls on the members in respect of such uncalled

capital in trust for the person in whose favour such mortgage
or security is executed.

The Company shall comply with all the provisions of the Act
in respect of the mortgages or charges created by the Com-
pany and the registration thereof and the transfer of the de-
bentures of the Company and the register required to be kept
in respect of such mortgages, charges and debentures.
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If the directors or any of tham or any other persons shali
become personally liable for the payment of any sum
primarily due from the company, the directors ‘may execute ar

Company by way of indémnity to secure the directors or
Persons so be coming liable as aforesaid from any loss in
respect of such liability.

RESERVE AND DEPRECIATION FUNDS

The Directors may from time to time before recamn‘iending
any dividend set apart any and such portion of the profits
of the Company as they think fit as a Reserve Fund to meet
contingencies or for the liquidation of any debentures, debts
or other liabilities of the Company, for equalization of divi-
dends or for repairing, improving and maintaining any of the
property of the Company and for such other purposes of
the Company as the directors in their absolute discretion
think conducive to the interast of the company and may invest
the several sums so set aside upon such investments (other
than shares of the company) as they may think fit and from
time to time deal with and vary such investments and dispose
of all or any part thereof for the benefit of the Company
and may divide the Reseve Fund into such special funds
as thay think fit. with full power to transfer the whole or
any portionsof a Reserve Fund to another Reserve Fund or
a division of a Reserve Fund and also with ful| power to
employ the Reserve Funds or any part thereof in the busi-
ness of the Company and that without being bound to keep
the same separate from the other assets and without being
bound to pay interest on the same with power, however
to the Board in their discretion to pay or allow to the credit
of sueh funds interest at such rate as the Board may think

proper.

The Directors may, from time to time before recommending
any dividend, set apart any and such portion of the profits
of the Company, as they think fit, as a depreciation fung
applicable at the discretion of the directars, for providing
against any depreciation in the investmeants of the Company
or for rebuilding, restoring, replacing or for altering any part
of the buildings, work, plant, machinery or other property
of the Company, destroyed or damaged by fire, flood, storm,
tempest, earthquake, accident, riot, wear and tear or any
other means whatsoever and for repairing, altering and kee-
ping in good condition the property of the Company or for
extending and enlarging the building, machinery and property
of the Company with full pewer to employ the assets
constituting such depreciation fund in the business of the
Company and that without being bound to keep the same
separate from the other assets.

All moneys carried to any reserve fund and depreciation fund
respectively shall nevertheless -remain and be profits of the
Company applicable subject to due provisions being made for
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actual loss or depreciation, for the payment of dividend and
such moneys and all the other moneys of the Company may
be invested by the directors in or upon such investments
or securities as they may select or may be used as working
capital or may be kept at any bank on deposit or otherwise
as the directors may from time to time think proper.

GENERAL MEETINGS

{1} In addition to any other meetings, general meetings of
the Company shall be held at such intervals as are
specified in Section 166(1) of the Act and subject to
the provisions of Section 166(2) of the Act at such
times and places as may be determined by the Board.

{2) Each such general meeting shall be called Annual General
Meeting. Every Annual General Meeting shall be called
for a time during business hours on a day that is not a
public holiday and shall be held either at the registered
office of the Company or at soms other place within
the city, town or village in which the registered office
of the Company is situated. :

All other meetings of the Company other than those referred

to in the preceding clause shall be called Extraordinary
General Meetings.

[

The Directors may, whenever thay think fit and they shall,
on the requisition of the holders of not less than one-tenth
ef the paid up capital of the Company as at the date eamns
right of voting in regard to the matter in respect of which
the requisition is made, forthwith proceed to convene an
Extraordinary General Meeting of the company and in the
case of such requisition the provisions of Section 168 of
the Act shall apply.

Twenty-one days’ notice at least of every General Mesting.
Annual or Extraordinary and by whomsoever called, specifying
the day, place and hour of mesting and the general nature

of the business to be transacted thereat shall be given in the -

manner hereinafter provided to such persons as are under
these Articles or the Act entitled to receive notice from the
Company provided that in the case of an Annual General
Meeting with consent in writing of all the members entitled
to vote thereat and in the case of any other meeting with
consent of the members holding not less than 95 per cent
{95%) of such part of the paid-up capital of the company
s gives a right to vote at the meeting, a meeting may be
convened by a shorter notice. In the case of an Annual
General Meeting, if any business other than (i) the consi-
deration of the accounts, balance shéets and reports of the
Board and Auditors, (ii) the declaration of dividend,
(ili) the appointment of directors in place of thoss retiring,
(iv) the appointment of and {ixing of the remuneration of the
Auditors, is to be transacted and in the case of any other
meeting in any event, there shall be annexed to the notice of
the meeting a statement setting out all the material facts
concerning each such item of business, including in particular

When genersl
meetings to he
hald.

Distinctian
batween

ardinary and
extraordinary
meatings.

When axtraordinsry
mestings 10 be
ealled.

Notice of
meeting.

N . -




As to omission 62,

to give notice,

Quorum at 63.

General Meeting,

I quorum not 64.

present meeting
to stand dissolved
or adjourned,

Chairman of 65.

General Mesting.

gl&cﬁon of ' 66,
Chairman,
Business confined 67.

to election of
Chairman whilst
cheir vecant

16

the nature and extent of the interest, if any, therein of every
director and the Manager (if any). Where any such item of
business relates to or affects any other company the extent of
shareholding interest in that other compariy of every director
and Manager if any, of the Company shall also be’ set out
in the statement if the extent of such shareholding ang
interest is not less than twenty per cent of the paidup
share capital of that other company. Where any item of
business consists of the accord of approval to any documents
by the meeting, the time and place where the document
can be inspected shall be specified in the statement afaresaid.

The accidental omission to give any such notice to or the
non-receipt of notice by any of the members or persons
entitled to receive the same shall not invalidate the proce-
edings at any such meeting.

Five' members present in person shall be a quorum for a
General Meeting. A corporation being @ member shall be
deemed to be personally present if it is represented, in
accordance with Section 187 of the Act. The President of
India or the Governar of a State shall be deemed to be
personally present if he js represented in accordance with
Section 187-A of the Act.

If, at the expiratiop of half an hour from the time appointed
for holding a meeting of the Company, a quorum shall not
be present, the meeting, if convened by or upon the requi-
sition of members shall stand dissolved but in any other
case the meeting shall stand adjourned to the same day
in the next succeeding week which is not a public holiday
at the same time and place or to such other day and ar
such other time and Place as the Board may determine and
if at such adjourned meeting a quorum is not present at
the expiration of half an hour from the time appointed for
holding the meeting, the members present shall be a quorum .
and may transact the business for which the mesting was
called.

The Chairman (if any) of the directors shall be entitled to take
the chair at evety General Mesting, whether annual or extra-
ordinary. If there be no such Chairman of the Directors or if
at any meeting he shall note be present within ten minutes
of the time appointed for holding such mesting or shall
decline to take the chair then any other Director present
thereat shall be entitied to take the chair and the members
present shall elect another director as Chairman and if no
director be present or if all the directors present decline to
fake the chair, then the members present shall elect one of
their members to be Chairman.

The election of the Chairman, if necessary, shall be carried
out in accordance with Section 175 of the Act.

No business shall be discussed at any General Meeting
except election of a Chairman, whilst the chair is vacant,
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58 The Chairman with the consent of the meeting may and shall

70.

71,

if so directed by the meeting adjourn 2ny mesting from time

“to time and from place to place but'no business shall be
transacted at any adjourned meeting other than tha business
left unfinished at the meeting from which the adjournment
took place. Subject to the provisions of the Act it shail not
be necessary to give any notice of an adjournment or of the
date, the time or the place of the adjourned meeting or of
the husiness to be transacted thereat.

At any  General Meeting,a resolution put to the vote of the
meeting shallbe decided on a show of hands, unless a poll is
( before or on the declaration of the result of the show of

hands ) ordered by the Chairman or demanded by at [east

five members having the right to vote on the resolution and
present in pers’on or by proxy or by any member or members
present in person or by proxy and holding shares ih the
Company conferring a right to vote on the resolution being
shares on which an aggregate sum has been paid-up which
is not less than one-tenth of the total sum paid-up on all
the shares conferring that right and unless a poll is so de-
manded, a declaration by the Chairman that a resolution has,
on a show of hands, been carried or carried unanimously or
by a particular majority or lost, and an antry to that effect
in the minutes book of the Company shall be conclusive
evidence of the fact, without proof of the number or prop-

ortion of the votes recorded In favour#of or against that
resolution. .

In the case of an equality of votes the Chairman shall both
on a show of hands and at a pall (if any) have a casting
vote in addition to the vote or votes to which he may be
entitled as a member.

If poll is demanded as aforesaid the same shall subject to
Article 73 be taken at such time (not fater than forty-eight
hours from the time when the demand was made] and place
and either by open voting or by ballot as the Chairman shall
direct and either at once or after an interval or adiournment
or otherwise and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was
demanded. The demand for a poll may be withdrawn at any
time by the person or the persons who made the demand.

Where a poll is to be taken, the Chairman of the mesting
shall appoint two scrutineers to scrutinise the votes given
on the poll and to report therson to him. One of the SCru-
tineers so appointed shall always be a member (not being an
officer or employee of the Company) present at the meeting,
provided such a member is available and willing to be app-
ointed. The Chairman shall have power at any time before
the result of the poll is declared to remove a scrutinaer from
the office and fill vacancies in the office of scrutineer arising
from such remeval or from any other cause.
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Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall ba taken

The demand for a poll, except on the questions of the ele-
ction of the Chairman and of an adjournment, shall not
prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll has
been demanded.

VOTES OF MEMBERS

No member shall be entitled to vote either personally or by
proxy for another member at any General NMeeting or meeting
of a class of shareholders either upon a show of hands or
upon poll in raspect of any shares registered in his name on
which any calls or other sums presently payable by him have

" not been paid or in regard to which the Company has any

right of lien and has exercised the same.

{a) On a show of hands, every holder of equity shares
entitled to vote and present in person or by proxy shall
have one vote and on a poll the voting right of every
holder of equity share whether present in person or by
proxy, shall be in proportion to his share of the paid up
equm( capital of the Company.

(b) The votmg rights of the Folders of redeemable cumul-
ative preference shares shall be in accordance with
Section 87 of the Companies Act, 1856.' '

On a poll taken at a mesting of the Company, a 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
votes he uses.

A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy
may wote, whether on a show of hands or on a poll by his
committee of other legal guardian and any such committee
or guardian may on a poll, vote by proxy; if any member be
o minor the vote in respect of his share shall be by his
guardian or any one of his guardians, if more than one.

(1) Subject to the provisians of these Articles votes may be
given either personally or by proxy. A corporation being
a member may vate by representative duly authorised in
accordance with Section 187 of the Act, and such
representative shall be entitled to speak, - demand a poll,
vote, appoint a proxy and in all other respects exercise
the rights of a member and shall be reckoned as a
member for all purposes.

(2) Every proxy (whether a member or not) shall be appointed
in writing under the hand of the appainter or his attorney,
or if such appointer is a corporation under the common seal
of such corporation, or the hand of its officer or an attorney
duly authorised by it and any committee or guardian may
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appoint such proxy. The proxy so appointed shall
not have right to speak at the mestings.

{3) The instrument appointing a proxy and the power
of attorney or other authority (if any) under which it
is signed or a notarially certified copy 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
theinsirument proposes to vote, and in default the
instruments of proxy shall not be treated as valid No
instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of
its execution.

{4} Every instrument of proxy whether for a specified

meeting or otherwise shall, as nearly as circumstances
will admit, be in either of the forms set out in
Schedule IX of the Act.

{5) A vote given in accordance with the terms of an
instrument of proxy shall be wvalid notwithstanding
the previous death of the principal or revocation
of the proxy or of any power of attarney under
which such proxy was signed, or the transfer of the
share in respect of which the vote is given provided
that no intimation in writing of the death, revocation
or transfer shall have been received at the office
before the meeting. &

(1) No objection shall be made to the validity of any
vote, except at the meeting or poll at which such
vote shall be tendered, and every vots, whether
given personally or by proxy, not disallowed at such
meeting or poll shall be deemed valid for all purposes
of such meeting or poll whatsoever.

{2) The Chairman of any meeting shall be the sole
judge of the validity of every vote tendered at such
meeting. The Chairman present at the taking of a
poll shall be the sole judge of the validity of every
vote tendered at such poll.

Subjact nt tha nrovisions of Section 183 of the ct,
the Company shall cause to be.kept minutes of all
proceedings of general meetings which shall contain 2
fair and correct summary of the proceedings thereat and
a book containing such minutes shall be kept at the
registered office of the Company and shall be open
during business hours, for such periods not being less
in the aggregate than two hours in each day as the
directors may determine for the inspection of any member
without charge. The minutes aforesaid shall be kept by
making within thirty days of the conclusion of every
such meeting concerned entries thereof in the said book
which shall have its pages consecutively’ numbered.
Each page of the book shall be initialled or signed and
the last page of the record of the proceedings of each
meeting in the book shall be dated and signed by the
Chairman of the same meeting within the aforesaid
period of thirty days or in the event of the death or
inability of the Chairman to sign as aforesaid within
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that period, by a director duly authorised by the Board
for that purpose. In no case shall the minutes be
attached to any such book by pasting or otherwise.

DIRECTORS .

Until otherwise determined by a Genera Meeting and
subject to Sections 252 and 259 of the Act, the number
of Diractors shall not be less than l't}res Of more
than twelve.

The first Directors of the Company shéll be ;

1 SHRI JAGJIT SINGH CHAWLA
2 SHRI NATHALAL N, PAREKH
3 SMT RAMINDER KAUR CHAWLA

in this Article called “the origina director” ) during
the absence for 2 period of not less than three months
from the state ip which the meetings of the Board
are ordinarily held, An alternate director appointed under
this Article shall not hold office ag such for a perjod
longer than that permissible to the original director in
whose place he has been appointed and shal| vacate office
If and whed” the original  director returns o the State
of Maharashtra, L

The Directors shall have power at any time and from
time to time appoint any qualified person to be a director
to fill casual vacancy. Such casual vacancy. shall be filled
by the Board of Directors at 3 meeting of the Board.
Any person so appointed shall hold office only upto the
date upto which the director in wheose place he is
appointed would have held office, if it had not been
vacated as aforesaid but he shall then be eligible for
" reelection.

The Directors shall also have Power at any time ang
from time to time to appoint any other qualified person
to be a director as an addition to the Board but so thar

¢ the total number of directors shall not at any time exceed
maximum fixed above. Any person so appointed. as an
addition to the Board shall retain hijs office only upte
the date of the next Annual General Meeting, but shall
be eligible for re-election at such meeting.

The Company May agree with any finangial institution,
company or any other authority, person, state or institution
that in consideration of any loan or financial assistance
of any kind whatsoever which may be rendered by it
it shall have Power to nominate such number of directors
on the Board of Directors of the Company as may pe
agreed and from time to time remove and re-appoint
them and to fill in vacancy caused by such directors
otherwise ceasing to hold office. Such nominated directors
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shall not be required to hold any gqualification shares and shall
not be liable to retire by rotation. The director appointed
under this Article is hereinafter referred to as “Institutional
Director’’.

Any Trust Deed for securing debentures or debenture-
stock may, if so arranged, provide for the appointment
from time to time by the trustees thereof of by the
holders of the' debentures or debenture-stock of some
person to be a director of the Company and may empower
such trustees or holders of debentures or debenture-
stock from time to time to remove any director so
appointed. A director appointed under this Article is herein
referred to as a “Debenture Director’” and the term
’Debenture Director’” means a Director for the time being
in office under this Article. 4 debenture director shall
not be bound to hold any qualification shares and shall
not be liable to retire by rotation or be removed by
the Company. The trust deed may contain such ancillary
provisions as may be arranged between the Company
and the trusiees any all such provisions shall have effect
notwith-standing any of the other provisions herein
contained. x

No share qualifications will be necessary for being

appointed as ar holding the office of a director of
the Company.

Subject to the provisions of Sections 188, 309, 310
and 311 of the Act the remuneration payable to the
directors of the Company may ho’as hereinafter provided.
The remuneration of each director for attending the
meetings of the Board or Committee thereof shall be
such sum not exceeding Rs. 250/- (Rupees twe hundred

fifty) as may from time to time be fixed by the Board

for each such meeting of the Board or Committee
thereof attended by him. Subject to the provisions of
the Act. the  directors shall be .paid- such further
remuneration { if any ) as the Compény in General Meeting
shall from time to time determine and such additional

remuneration shall be divided among the directors in

such proportion and manpner as the. Board may from time
to time determine and, in default on such determination

.shall be divided among the directors equally.

The Directors may subject to limitations provided by
the Act allow and pay to any Director who is net a
resident of the place where the Registered Office for
the time being of the Company is -situated or where
the meeting of the Board is held and who shall come
to such place for the purpose of attending a meeting
of the Board or a Committee. thereof such sum as the
directors may consider fair compensation for travelling
expenses, in addition to his fees for -attending such
meeting as above specified.

Subject to the provisions of the Act and these Articles,
if any directors be called upon to perform extra service
or special exertions or efforts ( which expression shall
include work done by a director as a member of any
committee formed by the directors ) the Board may
arrange with such directar for such special remuneration
or such extra services or special exertions or efforts
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by a fixed sum or otherwise as may be determined by
the Board and such remuneration may be either in addition
to or in substitution for his remuneration above provided.

The continuing diractors may act notwithstanding any
vacancy in their body but so that “if the number falls
below the minimum number fixed, the directors shall
not, except in emergencies or for the purpose of filling
up vacancies or for summoning a general meeting of
the Company act as long as the number is below
the minimum.

The office of a Director shall ipso facto be vacated on
the happening of any of the event provided for in Section
283 of the Act

Subject to the provisions of Section 297 of the At
a director shall not be disqualified from contracting
with the company either as wvendor, purchaser or other-
wise 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 director is

_a member or director be avoided nor shall . director se

contracting or being such member or so interested be liable
to account to the Company for any profit realised by any
such contract or arrangement by reason of such director
holding office or of the fiduciary relation thereby established.

Every director who is in any way whether directly or indirectly
concerned or interested in a contract or arrangement entered

_into or to be entered into by or on behalf 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, Tenewabls in fast month of each financicl yeer
of the Company as provided for in Section 299(2) (b) of the
Act, that director is a director or a member of any specified
body corporate or is a member of any specified firm and is
to be regarded as concerned or interested in any subsequent
contract or arrangement with that body corporate or firm
shall be sufficient disclosure of the concern or interest ins
relation to any contract or arrangement so made and after
such general notice, it shall not be necessary to give special
notice relating to any particular contract or arrangement with
such body corporate or the firm provided that such general
notice is given at a meeting of the Board of Directors or
the director concerned takes reasonable steps to secure that
it is brought up and read at the first meeting of the Board
after ‘it is given Provided that this Article will not apply to
any contract or arrangement entered into or to be entered
into between the Company and any other company where
any of the directors of the Company or two or more of
them together holds or hold not more than two per cent of
the paid-up share capital in the other company.
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A director of a compeny may be or bscome a director of
any company prometed by the Company or in which he may
be interested as vender, member or otherwise and no such
director may be accountable for any benefit received as dir-
ector or member of such company.

Subject to the provisions of Section 300 of the Act, no
director shall as a director take part in the discussions of
or vote at any contract or arrangement in which he is any
way whether directly or indirectly concerned eor interested
nor shall his presence count for the purpose of forming a
quorum at the time of such discussion or vote, This proh-
ibition shall not apply to the exceptions provided for in
Section 300 of the Act. ;

Except as otherwise provided by these articles all the dire-
ctors of the Company shall have in all matters equal rights
and privileges and be subject to equal obligations and duties
in respect of the affairs of the Company.

ROTATION OF DIRECTORS

At the first annual general meeting of the Company, all the
directors (except those who are not liable to retire by rota-
tion) and at the annual genersl meeting of the Company in
every subsequent year one-third of such of the directors

for time being as are liable to retir® by rotation or if their.

number is not three or a multiple of three the number nea-
rest to one-third shall retire from office.

Subject to Section 256 of the Act the Directors to retire
by rotation under the last preceding Article at every annual
general meeting shall be those who have been longest in
office since their last appointment, but as between persoons
who became directors on the same day, those who are to
retire shall, in default of and subject to any agreement am-
ong themselves, be determined by lot.

A retiring director shall be eligible for re-election.

Subject to provisions of the Act the Company at the Gen-
eral Meeting at which a director retires in manner aforesaid
may fill up the vacated office by electing a person thereto.

(a) If the place of the retiring director is not so filled up
and the meeting has not expressly resolved not to fill
the 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, till the :next
succeeding day which is not a public holiday at the
same time and place. '

{b) If the adjourned meeting also, the place of the reti-
ring director is not filled up and that meeting also has
not expressly resolved nat to fill the vacancy, the retiring
director shall be deemed to have been re-appointed at

the adjourned meeting, unless,
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(i} At that mesting or at the previous meeting a resolution
for the re-appointment of such directors has been put
to the meeting and lost; or

(i} The retiring director, has, by a notice in writing addres-
sed to the Company or the Board, expressed his unwill-
ingness to be so re-appointed; or

(i) He is not qualified or is disqualified for appointment; of
(iv) A resolution whether special or ordinary is required for

the appointment or re-appointment by virtue of any
provisions of the Act; or

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

Subject to the provisions of Sections 252, 258 and 259 of
the Act the Company may, by ordinary resolution, from time
to tjime, increase or reduce the number of directors and
may alter their gualifications and the company may [subject
to the provisions of Section 284 of the Act) remove any
director before the expiration of his period of office and
appoint another qualified person in his stead. The person
so appointed shall hold office during such time as the
director in whase place he is appointed would have held
the same if he had not been so removed.

(a) No person, not being a retiring director, shall be eligible
® tor election to the office of director at any General
Meeting unless he or some other member intending to
propose him has at least fourteen clear days before the
meeting, left at the office a notice in writing under his
hand signifying his candidature for the office of director
or the intention of such member to propose him as a
condidate for that office.

(b) On the receipt of the notice referred to in Clause {(a} of
this Article the Company shall inform its members of
the candidature of a person for the office of director or
the intention of a member to propose such person as
a candidate for that office, by serving individual notice
Sn e WMEmbers not less than seven deys'before the
meeting provided that it shall not be necessary for the
Company to serve individual notice upon the member if
the Company advertises such candidatrue or intention not
less than seven days before the meeting in at least two
newspapers circulating in the district in which the
registered office of the Company is situated of which
one is published in the English language and the other
in the regional language.

(a) Every director (including & person deemed to be a dire-
ctor by virtue of the explanation of sub-section (1} of
Section 303 of the Act), ' Managing Director, Manager
or Secretary of the Company shall within -twenty days
of his appointment to or as the case may be relinqui-
shment of any of the above offrce in any other body
corporate disclose to the Company the particulars
relating to his office in the other body corporate which
are required to be specified under sub-section (i) of
Section 303 of the Act.
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(b) Every director and every person deemed to be a director
of the Company by virtue of sub-section (10) of Section
307 of the Act, and every manager shall give notice to
the Company of such matters relating to himself as may
be necessary for the purpose of enabling the Company to
comply with the provisions of that Section.

' PROCEEDINGS OF DIRECTORS -

(1} Subject to the provisions of Section 285 of the Act, the
Board of Directors may meet for the despatch of business,
adjourn and otherwise regulate its meeting as it thinks fit.

(2) Subject to Section 287 of the Act, the, quorum for 8
meeting of the Board shall be one-third of its total stre-
ngth (any fraction contained in that one-third being
rounded off as one), or two directors, whichever is higher
provided that where at any time the number of interested
directors exceeds or is equal to two-thirds of the total
strength the number of the remaining directors, that is
to say, the number of directors who are not interested

shall be the quorum during such time provided such
number is not less than two.

If a meeting of the Board could not be held for want of
querum, then the meeting shall stand adjourned to such other
time, date and place as may be fixed by the directors present

not being later than fifteen days from the date originally fixed
for the meeting.

The Chairman, if any, or the Managing Director of his own
motion or the Secretary of the Company shall upon the re-
quest in writing of two directors of the company or if directed
by the Managing Director or Chairman, if any, convene a
meeting of the Board by giving a notice in writing to every
director for the time being in India and at his usuel address
in India to every other director.

The directors may from time to time elect among their num-
ber, a Chairman of the Board and determine the period for
which he is to hold office If at any meeting of the Board the
Chairman is not present within five minutes after the time
appointed for holding the same, the directors present may
choose one of their members to be Chairman of the meeting.

Questions ansmg at any meeting of the Board shall be decided
by a majority of votes and in case an equality of votes, the
Chairman shall have a secend or casting vote.

A meeting of the Board for the time being at which quorum
is present shall be competent to exercise all or any of the
authorities powers and discretions which by or under the
Act or the Articles of the Company are for time being vested
in or exercisable by the Board generally.
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Act, the Board may delegate any of thelr powers to a com-
mittee of directors consisting of such director or directors or
one or more directors and a member or members of the Com-
pany as it thinks fit or to the Managing Directors, the Manager
or any other principal officer of the 'Company or a branch
office or 1o one or more of them together and it may from
time to time revoke and discharge any such Committes of
the Board either wholly or in part and either as to persons
Or purposes; but every Committee of the Board. All acts
done by any such committes of the Board _in conformity
confirm to any resolution that may from time to time be
imposed on it by the Board. Ajl acts done by any such
committee of the Board in conformity with such regulations
and in fulfilment of the purpeses of their appdintmant but
not otherwise, shall have the like force and effect as if

‘'done by the Board provided that such delegation shall

not be in respect of matters . eénumerated in sub-clauses

“{a), (b), (c), (d). or (e) of  Clause (1) ( as modified

by explanation 1 thereof ) of Section 292 save and except
that the said powers may be delegated only to the extent
permitted by and subject to the restrictions and limitations
contained in clauses (2), (3) and (4) of Section 292 of
the Act. :

The meetings and proceedings of any such committee of
the Board consisting of two or more members shall be
governed by the provisions hetein contained for regulating
the meetings and proceeding of the directors so far as
the same ars applicable theroto and are not superseded
by any regulations made by the directors under the last
preceding article,

A resolution shall be deemed to have been duly passed
by the Board or by a Committes thereof by circulation. if the
resalution has been circulated in draft, together with the
necessary papers if any, to all the directors or to all the
members of Committes then in India (not being less in
number MEh We gGuorum fxed for = mesting of the
Board or Committee, as the case may be) and to all other
directors or members of the Committee at their usual
address in. India and has been approved by such of the
Directors or members of the Committee as are then in India
or by a majority of such of them as are entitled to vote
on the resolution »

All acts done by any meeting of the Board or by a
Committee of the Board or by any persen acting as a
director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment
of such director or persons acting as aforesaid or that
they or any of them were disqualified or had vacated
office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act
or in these Articles, e as valid as if every such person had
been duly appointed was qualified to be a directer and
and had not vacated his office or his appoeintment had
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been terminated provided 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 te
be invalid or to have terminated.

The Company shall cause minutes to be duly entered in
a book or books provided for the purpose : _ z
{ii Of the names of the Directors present at such

meeting of the Board, and of any committee of
the Board;

(i) Of all orders made by the Board and Committees of
the Board;

(iiij Of all resolutions and proceedings of the meetings of
the Board apd committees of the Board; and

{ivj In the case of each resolution passed at a2 meeting of
the Board or Committees of the Board the names of
those directors, if any dissenting from or not concurring
in the resolution. Every such book shall be maintained
and the minutes entered therein and signed in
the manner laid down by Section 193 ef the Act and
the minutes so entered and signed shall be received
as conclusive evidence of the proceedings recorded
therein.

; &
POWERS OF THE BOARD

Sublé"c‘_t to the provisions of the Act, the control of the
Ccmpafw shall be'vested in the Board who shall be entitled to
exercise all such powers and to do all such acts and things
as the Campany 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
in other statute or by the Memorandum of the Company or
by these Articles or othrwise to be exercised or done by
the Company in general meeting provided further that in
exercising any such power or doing any such act or thing,
the Board shall be subject to the provisions in that behalf
contained in the Act or in any other Act or in the
Memorandum of the Company ar these Articles or any
regulations not inconsistent therewith and duly made there-
under including regulations made by the Company in Gene-
ral Meeting but no regulations made by the Company in
general meeting shall invalidate any prior act of the Board
which would have been valid if those regulations had not
been made.

Without prejudice to the general powers conferred by the
last preceding Article and so as not in any way to limit
or restrict those powers and without prejudice to the other
powers conferred by the Articles, but subject to the
restrictions contained in the last preceding Article, it is hereby
declared that the directors shall have the following powers,
that is to say, power :-
(1) To pay the costs, charges and expenses preliminary
and incidental to the promotion, formation, establishment
and registration of the company.
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To pay and charge to the capital account of the company any
commission or interest lawfully payable under the provisions
of Section 76 and 208 of the Act. :

»

Subject to Sections 292, 297 and 360 of the Act fo purchase
or otherwise acquire for the Companv any property, rights or
privileges which the company is authorised to acquire at or
for such price or consideration and generally on such terms
and conditions as they may think fit and if any such purchase
or other acquisition to accept such title as the directors may

. believe or may be adv:sed to be reasonably satisfactary.

At their discretion and subject to the provisions of the Act
to pay for any property, rights or privileges acquired by or
services rendered to the Company either wholly or partly in
cash or in shares, bonds, debenturss, mortgages or other
securities of the Company and any such shares may be issued
either as fully paid-up or with such amount credited as paidup
thereon as may be agreed upon and any such bonds, deben-
tures, morigages, or other securities may be sither sspecifically
charged upon all or any part of the property of the Company

and its uncalled capital or not so charged.

To secure tt:s fulfilment of any contracts or engagement ent-
ered into by the Company by mortgage or charge of all or
any of the property of the Company and its uncalled capital
for the time being or in such manner as they may think fit.

To accept from any member, so far as may be permissible by
law, surrender of his shares or any part tharaof on such terms
and conditions as shall be agreed.

To appoint any person to accept and hold in trust for the

. Company any property belonging to the Company or in which

(9)

it is intérested or {or any other purpeses snd ta avacuta and

do all such deeds and things as may be required in relation
to any such trust and to provide for the remuneration ef such
trustee or irustees.

To institute, conduct, defend, compond or abandon any legal
proceedings by or against the Company or its officers or oth-
erwise concerning the affairs of the Company and also to com-
pound and allow time for payment or satisfaction of any debts
due and of any claims or demands by or against the Company
and to refer any differences to arbitration either according to
Indian law or according to any foreign law and either in India
or abroad, and observe, perform or challenge any award made
thereon. :

To act on behalf of the Company in all matters relating te
bankrupts or inselvents.
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{10) To make and give receipts, release and other discharges

for moneys payable to the Company and for the claims
-.and demands of the Company.

(11) Subject to the provisions of Section 292, 292(1) (a), 295,

368, 370, 372 and 373 of the Act, to invastand deal
with any moneys of the Company, not immediately re-
quired for the purposes thereof upon such security (not
being shares of this company), or without security and
in such manner as they may think fit and from time to
time to vary or realise such investments. Save as provi-
ded in Section 49 of the Act, all investment shall be
made and held in the company’s own name,

{12) To execute in the name and on behalf of the Company

in favour of any director or other person who may incur
ar be about to incur any personal liability whether as
principal or surety for the benefit of the Company such
morigages of the Company’s property {present and future)
as they. think fit and any such mortgage may contain a
power of sale and such other powers, provision, coven-
ants and agreements as shall be agreed upon.

{13} To determine from time to time who shall be entitled

to sign, on the Company's behalf bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
releases, contracts and docurients and to give the nece-
ssary authority for such purpose. i

{14) To distribute by waf of bonus amongst the staff of the

company a share in the profits of the Company and to
give to any officer or other person employed by the

Company a commission on the profits of any particular '

business or transaction and to charge such bonus or
commission as part of the working expenses of the
Company.

" {15) To provide for the welfare of directors or ex-directors

or employvees or ax-emplovaas of tha Company and the
wives, widows and families or the dependants or con-
nection of such persons by building or contributing to
the . building of houses, dwelling or chawls or by grants

. of money, pensian, gratuities, allowances, bonus or other
_ payments or by creating and from time to time subs-

cribing or contributing to provident and other associa-
tions, institutions, funds or trusts and by providing or
subscribing or contributing towards places of interest and
recreation, hospitals and dispensaries, medical and other
attendance and other assistance subject to the limits laid
down by Sections 293 and 293-A of the Act as amended
by the Companies (Amendment) Act, 1960 as the Board
shall think fit and subject to provisions of the Act to
subscribe or contribute or otherwise to assist or ta
guarantee moneys to charitable, benevolent, religious,

scientific, national, or ether institutions, bodies and objects




which shall have any moral or other claim te suppor{
or aid by the tompany, either by reason of locality of
operation or of public and general utility or otherwjse.

{16) To appoint and at their discretion, remaove or suspend
such genera| managers, managers, secretaries, assistants,
SUpervisors, scientists echnicians, engineers, consultants,
legal, medical or economic advisers, research workers,
labourers, clerks, agents and servants for permanent,
temporary or special services as they may from time to
time think fit and to determine their powars and duties
and fix their salaries or emoluments or remuneration ane
o require security in such instances and of such
amount as they may think fit and from time to time
to provide for the management and transaction of the
affairs of the Company in any specified locality in Indiz
or elsewhere in such manner as they think fit.

(17) To comply with the requirements of any local law which
in their opinion it shall in the interest of the Company
be necessary or expedient 1o comply with.

(18} From time to time and at any time to establish any local
Board for mansging any of the affairs of the Company
in any specified locality in India or elsewhers and to
appoint any persons to be members of such local Board
and to fix their remuneration.

(19} Subject to Section 292 of the Act, from time to time
and at any time to delegate to any person so appointed
any of the powers, authorities and discretion for the
time being vested in the Board and to authorise the
member for the time being of any such lecal Board or
any of them to fill up any vacancies therein and to act
notwithstanding vacancies and any such appointmant or
delegation may bs made on such terms and subject to
sush conditions as the Board thinks fit and may at any
time remove any person so appointed and may annul or
vary such delegation.

(20) At any time and from time to time -by powers of attor-
ney under the Seal of the Company to appoint any
person or persons to be the attorney or attorneys of the
Company, for such purposes and with sucn powers,
authorities and discretions (not exceeding those vested in
or exercisable by the Board under these presents and
excluding the power to make calls and excluding also
except in their limits authorised by the Board the pow-
ers to make loans and berrow moneys) and for such
period and subject to such conditions as the Board may
from time to time think fit and any such appointment
may (if the Board think fit) be made in favour of the
members or any of the members of any local Beard
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established as aforesaig or in favour of ‘any cémpany..._._._

or the .shareholders. directors, nominees * or managers

 enabling any such delegate -or. attorneys as aforesaid

ot _g_ub-dale_gale all or any of the powers, authorities
and discretions for the time being vested in them.

(21) Subject to Sections 294, 297 and 300 of the Act, for

as they may consider expedient.

(22} Subject to Section 293 of the Act, to sell, lease or
© otherwise dispose any of the praperties or Undertakings
of the Company; - 2L e st

.MANAGING DIRECTORS

f i & ? %
Subject to the Provisions of Sections 267, 268 269, 315 and
317 of the Act, Board may, from time o time, appoint
one or-more Directors to beManaging Director or Managing
Directors of the Company, seither: for a fixed term or
without - any limitation as to the period for which he or
they is or are to hold ‘such office, and may, from time to
time (subject tg the provisions of any contract 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. :

Subject to the provisions of'.‘__SE_lcl':i,o;;s -308, 310 and 314
of the Act 2z Managing Director shall, in addition ta any -
remuneration that Might Be payadie to him .as 5 Director

of the Company .under thege . Articles, receive  such

remuneration as may from. time fo time be approved by

the Company. ol I il

Subiject to the provision of the Act and in particular to the
prohibitions and restriction contained in Section 292 thereof
the Board may from time to time entrust to and confer
upon the Managing Directar or Managing Directors for the
time being such of the POWers' exercisable under these
presents by the Directors as they’ may thin'k-f:it_‘land may
confer such powers for ‘suci: time and to be exercised for
such objects and purpose and upon such . terms and
conditions and with " such restrictions ‘as they think fif;
and they may confer such powers, either collateial’ly with,
or to the exclusion of, and in substitution for all or any of
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Subject to the provisions of the Act the Managing Director

“or Managing Directors shall not, while he or they continue

10 hold that office, be subject to retirement by rotation in
accordance with Article 100. : .

destroy the same and substitute a new seal in liey thereof
and the Board shall provide for the safe Custady of the sex
for the time being and the seal shall never pe used except
by the authority of the Board or a Committee of the Board

The Company shajl also be at liberty to have sn official Seaf
in accordance with Section 50 of the Act for use in any
territory, district of place outside India.

Every Deed o other instruments 10 which the Seal of the
Company is required 1o pe affixed shall unjesg the same js
executed by a duly constituted attorney be signed by one
director and the secretary or some other person appointed

Rules, 1960 or the statutory modificatian Or re-neactment
thereof for the time being in force.

DIVIDENDS

shares of the Company but s that a partly paid-up share
shall only entitle the holder with respect thereto to such
proportion of tha distribution upen a fully-paid share as the
emount paid thereon bears to the nominal amount of such
share and so that where capital is paid-up in- advance of
calls upon the footing that the same shall carry interest,
such capital shall not whilst carrying interest, confer 4 right
to participate in profits,

No larger dividend shall be declared than is recommended
by the Directors but the Company in General Meeting may
declare a smaller dividend.

No dividend shall be payable except out of the prafits of
the Company of the Year or any ather undistributed profits.
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Where any assets, business or property is bought by the
Company as from a past date. upon the terms that the Com-
Pany shall as from that date take the profits and bear the

debited wholly or in part to the Profit and Loss Account and

be treated as a2 profit or loss arising from the business of
the Company and available for dividend accordingly, If any
shares or securities are purchased with djvidend or interest

of the direciors be treated as fevenue and it shall not- be
obligatory to capitalise the same or any part thereof.

The declaration of the directors as to the amount of the
net profits of the Company shall be conclusive.

The Directors may from time to time pay to the members

such interim dividends as in their judament the position of
the Company justifies,

The Directors may retain dividends on which the Company
has a lien and may apply the same in qr towards satisfac-
tion of the debts liabilities or engagements in respect of
which the lien exists. :

&
Any General Meeting declaring a dividend may make a cq)
on the members of such amount as the meeting fixes, bu

dend payable to him and so that the cal| be made payable
at the same time as the dividend and the dividend may,

if so arranged between the Company and the members, bg
set off against the cgl].

No member shall be entitled to recejve payment of any
interest or dividend in respect of his share or shares, whilst
any money may be due or owing from him to the Company
in respect of such share or shares or otherwige howsoever,
either alone or iointly with any other person or persons and
the Board may deduct from the interest or dividend payable
o any member all sums of money so due from him to the

A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer,

“Unless otherwise directed any dividend may pe paid by

cheque or warrant or by 5 Pay slip or receipt having the
force of a cheque or_warrant, sent through the pest to the
registered address of the member or person entitled o
case of joint-holders to that one of them first named in the
Register of Members in respect of the joint-holding. Every
such cheque or warrant shall be made Payable to the order

not

10 the member or person entitled thereto by the forged en-
dorsement of any cheque or warrant or the forged signa-

Ascertalnment
of emount
avajlable for
dividend

"l

What 10 be
deemed net
profits,

Interim dividends

Debts may be
reduced.

'Dlvidand and
call together,

No member ta
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to the Company
an right of
raimbursament

mETstuL

Transfer of
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ture of any pay slip or receipt or the fraudulent recovery
of-the dividend by any other means. If several persons are
registered as joint-holders 'of any shares, any one of them
can give effectual receipts for any dividends or other mo-
neys payable in respect thereof. No unclaimed dividend shall
be forfeited before the claim thereto becomes barred by
law. The Birectors may annul such forfeiture and pay’ any
such dividend.

CAPITALISATION

Capitelisation 139. Any General Meeting may resolve that any moneys, invest-

Blieewecyos. ments or other essets forming part of the undivided profits
of the Company standing to the credit of any reserve or
reserves or any capital redemption reserve fund or in the
hands of the Company and available for dividend or repre-
senting premiums received on the issue of shares and stan-
ding to the credit of the share premium account be capi-

3 talised and distributed amorgst such of the shareholders as

would be entitled to receive the same if distributed by way
of dividend and in the same proportion on the footing that
they become entitled thereto as capital and that all or
any part of such capitalised fund be applied en behalf of
such shareholders in paying up in full any unissued shares
debentyres or debenture-stock of the Company which shall
be distributed accerdingly or in or tewards payment of the
uncalled liability on any issued shares and that such distribu-
tion or payment shall be accepted by such shareholders in
full satisfaction of their interest in the said capitalised sum
provided that any sum standing to the credit of a share
premium account or a capital redemption reserve fund may
for the purpose 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.

140. A general meeting' may resolve that any surplus moneys
arising from the reglisation of any capital assets of the
Company or any investment representing the same or any
other undistributed profits of the Cempany not subject to
charge for income-tax, be distributed among the members on
the footing that they receive the same as capital.

Surplus money,

For the purpose of giving effect to any rcsolution under the
praceding two Articles the Board may settie any difficulty
which may arise in regard to the distribution as they think
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 to
any member 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
expadient to the Board. Where requisite a proper contract
shall be filed in accordance with Section 75 of the.act and

o
i=
-

Fractionat
certificates,
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the Board may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or capitalised
fund and such appointment shall be effective.

BOOKS AND DOCUMENTS

142. The directors shall cause to be kept proper books of
) accounts in atcordance with Section 209 of the Act. With  gogks of
respect to— : accounts
1o be kept,
(a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure take place :

(b) all sales and purchases of goods by the Company ;
{c) the assets and liabilities of the Company.

143. The books of accounts shall be kept at the office or subject
to the proviso to Section 209 of the Act at such other \where to b
place as the directors think fit and shall be open to kent
inspection by the directors during the business hours.

144. The directors shall from time to time determine whether
and to what extent and at what time and places and under ’
what conditions or regulations the accounts and books of ]m"::;: ': B
i the Company or any of them shall be open to the inspsction '
a of the members not being directors and no member ( not
ko being a director ) shall have any righf of inspecting any
account or book or document of the Company except as
conferred by law or authorised by the directers,

145. The directors shall frqm time to time, in accordance with
i Sections 210, 212, 215, 216, 217 and 221 of the Act, cause to  Stetement of
*. be prepared and to be laid before the Company in General ~2ccounts 10 be
Meeting such Profit and Loss Accounts, Balance Sheet and “'*hed ©
- oy General Mesting.
reports as are referred to in those Sections.

146. A copy of every such Profit and Loss Account and Balance
Sheet (including the Auditor's Report and every other
document required by law to be annexed or attached to the
Szlanzs Shoet) shall, &t TEESt tweniy-one days before the
mesting at which the same are to be laid bafore the
members, be sent to the members of the Company, to
holders of debentures issued by the Company { not being .
debentures which ex facie are payable to the bearer therof),
to trustees for the holders of such debentures and to all
persons enritled ro receive notices of General Meetings of
the Company,

Accounts to be
sant to each
member,

AUDIT

147. Auditors shall appointed and their rights and duties regulated
in accordance with Sections 224 and 233 or the Act, Accounts to be
| suditad,
148. Every account of the Company when audited and approved

by General Meeting shall be exclusive except as regards Accounts whon

: i s ‘udited snd
any error discovered therein within three months next after ;';S;L‘W:';, e
: the approval thereof. When any such error is discovered conclusive excepr
v i i 8s to errors discove-
f within that period the accounts shall forthwith be corrected  ad within thres

snd thenceforth shall be conclusive. mopiie
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DOCUMENTS AND NOTICE

149 (1) A decument or .notice may be served or given by the

150.

161,

152,

Company on any membar or an officer thereof either
personally or by sending it by post to him to his
registered address or (if he has no registered address
in India) to the address, if any, within India supplied

by him to the Company for serving documents or
notices on him.

(2) Where a document or notice is sent by post, service .
of the document or notice shall be deemed to be
effected by properly addressing, prepaying and posting
a letter containing the document or notice, provided
that where a member has intimated to the Company
in advance that documents or notices, should be sent
to him under a certificate of posting or by registered
post with or without acknowledgement ‘due and has
deposited with the Company a sum sufficient to
defray the expenses of doing so, service of the
document or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the
member and such service shall be deemed to have
been effected in the case of a notice of a meeting
at the expiration of forty-eight hours after the letter
containing the document or natice is posted and in
any other case, at the time at which the letter would
be delivered in the ordinary course of past.

A document or notice advertised in a newspaper circulating
in the neighbourhood of the office shall be deemed to be
duly served or sent on the day on which the advertisement
appears on ar to every member who has no registered
address in India and has not supplied to the Company
any address within India for the service of documents on
him or the sending of notice to him.

A document or notice may be served or given by the Com-
pany on or to the persons entitled toa share in consequence
of the death or insolvency of a member by sending it
through the post in a prepaid letter addressed to him by
name or by the title of epresentative of the deceaied
or assignee of the insolvent or by any like description, at
the address {if anyj in India supplied for the purpose by the
person claiming to be so entitled or (until such an address
has been so supplied) by serving the document or notice in
any manner in which the same might have been given
if the death or insolvency had nmot occurred.

Documents or notices of every General Meeting shall be
served or given in same manner hereinbefore authorised
on or to (a) every member [b) every person entitled to
a share in consequence of the death or insolvency of &
member and (¢} the auditor or auditors for the time being of
the company.
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Every person who, by operation of law, transfer or other
means whatsoever, shall become entitled to any share, shall
be bound by every document of notice in respect of each
share, 'previéﬁsly 1o his name and address being entered
on the Register of Members, shall have been duly served
on the person from whom he derives his title to such share.

Any doctiment or natice to be served or given by the Com-
pany may be signed by a director or some persons duly
authorised by the Board for such purpose and the signature
may be written, printed or lithographed.

All documents or notices to be served or given by members
on or to the Campany or any officer thereof shall be served
or given by sending them to the Company of officer at the
office by post under a certificate of posting or by registered
post or by leaving it at the office

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these
Articles documents or proceedings requiring authentication
by the Company may be signed by a Directer or an
authorised officer of the Company and need not be under
its seal.

5 ;
WINDING UP?

The liquidator or any winding-up { whether voluntary, under
supervision, or compulsory } may, with the sanction of a
special resolution but subject to the rights attached to any
preference share capital, divide among the contributories in
specie any part of the assets of the Company and may,
with the like sanction, vest any part of the Company in
{rustees upon such trusts for the benefit of the contributaries
as the liquidator, with the like sancticn, shall think fit.

INDEMNITY AND RESPONSIBILITY

Subject to the provisions of Section 201 of the Act every
director, manager, officer or servant of the Company of any
person (whether an officer of the company or not) employed
by the Company as auditor shall be indemnified out of
the funds of the Company against all claims and it shall
be the duty of the directors out of the funds of the Com-
pany to pay all costs, charges, losses and damages which
any such person may incur of become liable to, by reason
of any contract entered into or act or thing done, about
the execution or discharge of his duties or supposed duties
(except such if any, as he shall incur or sustain through
of by his own wilful act, neglect or default including
expenses and in particular and 8o s rot to limit the
generality of the foregoing provisions against all liabilities
incurred by him as such director, manager, officer or auditor
in defending amy proceedings whether civil or criminal in
which judgment is given in his favour or in which he is
acquitted or in connecton with any applicatien under Section
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633 of the Act in which relief is granted to him by the Court.

Subject to the Provisions of the Act, no director, auditor or
other officer of the Company shall be liable for the act,
receipts, neglects or defaults of any othér director or officer
or for joining in any receipt or other act.for conformity or for
eny loss or expensas happening to the Company thraugh
the insufﬁciency or deficiency title 1o any property acquired
by order of the directqr for or on behalf of the Company or for
the insufficiency or déficiency of ony security in or upon
which any of the moneys of the Company shall be invested
or for any loss or damages arising  from the bankruptcy,
insolvency or tortious act of any person, firm or company
to or with whom any moneys, securities or effects shal|
ba entrusted or deposited or for a;ny loss occasioned by
any error of judgment, omission, default or aversight on
his part or for any other |oss, damage or misfortune what-
ever which sghall happen in relation o the execution of the
duties of his office or in relation thereto unless the same
shall happen through his own dishonesty.

MNo-member shall be entitled to visit or inspect any works
of the Company without the permission of the directors ar
o require discovery of or any information respecting any
detail of the Company’s trading or any matter which is or
may be in the nature of a trade secret, mystery of trade,
Secret process or any other matter whiech may relate to the
conduck of the business of the Company and which in
the opinion of the directors it would be inexpedient in the
intéres: of the Company to disclose,
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into a Company in pursuance of these Articles of
number of

Association and we
shares in the capital of the Company set opposite our respective names.

o

respectively agree o take the

Name of Subscriber
and Signature

Jagjit Singh Chawla
Sdj-

Nathalal N. Parekh
Sd/-

Raminder Kaur Chawia
Sd/-

Ajit Singh Chawla
Sd/-

Indra Deva
Sd/-

Ajit Singh Chawla
Sd/-

Gajinder Singh Chawla
Sd/-

Address, Description
and Occupation
of Subscriber.

S/o. Late Harman Singh Chawla
72, Miami Apartments, Breach
Candy, Bombay-400 028.
BUSINESS

S/o. Naraindas Parekh
15, Nanji Niwas, 7th Carter Road,
Borivli (East), BEOMBAY-400 068,
SERVICE

W/o. Ajit Singh Chawla
72, Miami Apartments, Breach
Candy, BOMBAY-400 026.
HOUSEHOLD

Sfo. Jagjit Singh Chawla
72, Miami Apartments, Breach
Candy, BOMBAY-400 026.
BUSINESS

S/o. Gianchand
B-19 “EVA", Juhu Tara Road,
SENTECTLL (WEsl), Bombay 300 049
SERVICE

Sjo. Ishar Singh Chawla
81, Mehar Apartments, Alta Mount
Road, BOMBAY-400 028.
BUSINESS

S/o. Ishar Singh Chawla
81-A, Mehar Apartments, Alta
Mount Road, BOMBAY-400 026.
BUSINESS

No. of Equity shares Na"_le', Addrese,
taken by each Description Occu-
Subserib pation and Signature
SRRt of Witness
10 ( Ten )
10 ( Ten)
10 { Ten
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Equity Shares

Dated this 30th Day of April. 1984.



