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(THE COMPANIES ACT, 1958)

(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION

OF

BRILLIANT PORTFOLIOS LIMITED

PRELIMINARY

Uniess the context otherwise requires, words or expressions con-
tained In these Articles shall bear the same meaning as in the Act,

The marginal notes hereto shall nat effect the construction hereto
and in these presents, unless there be semething in the subjsct or
context inconsistent therewith.

“The Act" means the Companles Act, 1986,

“These Articles’ means these Articles of Associatien as originally
framed or as altered by Special Rasolution, from time, ta time.
"The Board' means the Diractors of the Campany.

*The Company” maans BRILLIANT PORTFOLIOS LIMITED.

“The Directors' means tha Board of Directors of the Company for
the time being.

"The Office' means the Registered Office of the Company tor the
time being.

“The Registar” means the Register of Members to be kep! pur-
suant to Section 150 of the Act.

“Dividend” Includes bonus,
“Month' means Calendar month,

“Yeac'" means a calsndar year and “Financial Year" shall have the
meaning sssigned thereto by Section 2 (17) of the Act.

“Proxy” includes Attorney duly constitutad under & powsr of
Attorney.

“Seai" mesns the common Sea! af the Camnany.
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“in Writlng™ and "Written' shall include printing, Hithography and
other modes of representing or reproducing works in a visible
form. Words importing the singular number only include the
plural number and vice-versa.

Words importing the masculine gender only include the feminine
gender.

Words importing persons include corporations.

Save as provided herein, the Regulations contained in Table "A"
in Schedule I of the Act shall not apply to Company.

SHARES

The Authorised Share Capital of the Company shall be such as
given in the Clause V of the Memorandum ot Association or
alterad, fram time to time, thereat payable in the manner as may
be detarmined by the Directars, with power to increase, reduce,
sub-divide or to repay the same or to divide the same into serveral
ciasses and to attach thsreto any rights and to consolidate or sub-
divide or re-organise the shares and subject to the provisions
of the Act, to very such rights as may be determined in accord-
ance with thae regulations of the Company,

The Company shall have power to issue Preferance Shares carry-
ing right of redemption out of profits which would otherwise be
available for dividend, or out of the proceeds of a fresh issue of
shares made for the purpose of such redemption, or liable to be
redeemed at the option of the Company, and the Board may sub-
ject to the provisions of Section 80 of the Act, exercise sush powsr
In such manner as it thinks fit,

Subject to the provisions of these Articles, the Shares shall be
under the contro| of the Board of Directors who may allot or other-
wise dispose off the same on such terms and conditions, and et
such time as the Directors think fit and with power to issue any
shares as fully paid ip“in consideration, of services refidered to the
Company in its formation or otherwise, provided fhat where the
Directors dacide to increase the issued capital of the: Company by
the Issue of further shares, the provisions of Section &1 of the

s

+Act will he complied with!"” Provided further that the option or

right to call of sharea shail not be given to any person; except with
the sancticn of the,company in general meeting

Subject to the provisions of the Act it shall be lawlut for the com-
pany to issue at a discount, shares of a class aiready issued.
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10.

1.

The Company may, subject to compilance with the provisions of
Saction 76 of the Act, exercise the powers of paying commission
on the issue of sharas and debentures. The commission may be
paid or satisfied in cash or shares, debentures or debenture
stock of the Company.

The Company may pay a reasonable sum of brokerage, subject to
the ceiling prescribed under the Act.

Subject to Section 187 C of the Act, the Company shall be entitled
to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not, except as ordered by a Court of
competent jurisdiction or as by law required, be bound to recog-
nise any trust, benam) or equitable or other claim to or Interest in
such shares on any fractional part of a share whether or not it
shall have express or other notice thereof,

CERTIFICATE

The ceartificate of titie to shares shall be Iseued under the Seal o

the Company.

Every member shall be entitled free of charge to certiflcate

in marketable Jlot for all the shares of each class

registered n his name or, If any member so wishes, to
several cartificate each for one or more of such shares.

Unless the Conditions ot Issue of any shares otherwise

provide, the Company shall either within three months after the

date of allotment and on surrender to the Company of its lettar
making the allotmant or of its fractional coupons of requisite value

{save in the case of issue against letters of acceptance or of

renunciation or in case of issue of honus shares) or within one

month of receipt of the application for registration of the transfer,
sub-division, consolidation ranowul_or'sxchange of any of its
shares, as the case may be, compiete, and have ready for delivery
the certificates of such shares. Every certificate of shares, shall
spacify the name of the person in whosae favour the certificate is

Issued, the shares to which it relates and the amount paid up

thereon. Particulars of every certificdte issued shall be entered

In the Reglister maintained in the form set cut in the Companies

(Issue of Share Certificatas) Rules, 1960,

{1) M any certificate of any share or shares be surrendered o the
Company for sub-division or consolidation or if any cartifi-
cate be dafaced, torn or old, decrapit, worn-out or where the
pages on the reverse for recording transfer have bpean duly
ulllised, then upon surrendsr thereof to the Campany, tre
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(2)

Board, may order the same to be cancelled and may
issue new certificate in lisu thareof, and if any certificate
he [ost or destroyed, then upon proof thereof to the satiafac-
tion of the Board, and on such indemnity as the Board thinks
fit helng given a new certificate [n lleu thereof, shall be given
to party entitled to the shares te which such [ost or des-
royed certlficate relate. VWhere a new certificate has been
lssued as afaresald, !t shall state on the face of it and
against the stub or counterfoll that it is issued in lieu of a
share certificate or Is a duplicate lasusd for the one seo
replaced and, in the case certificate (ssued in place of one
which has been lost or destroyed, the word ‘“duplicate”
shall be stamped or punched In bold letters acrass the face
thereof. For every certificate [ssued under this Article, there
shall ba paid to the Company such out of pocket eipenses
incurred by the Company |n investigating evidence as the
Board may determine,

No fes shall be charged for sub-division eand consollidation ot
share and debenture certificates and for sub-division of
iotters of aliotment and eplit, consolidatlon, renewal and
pucca transfer receipts Into denominations, corresponding to.
the market units of trading, tor sub-divislon of renounceable
letters of riphts; for issuas of new certiticate In replacement
of those which are old, decrepit or worn out, or where the
pages on the reverse fo7 recording transfers have been fully
utitised. Provided that the Company may charge such fees
as may be agreed by It with the Stock Exchange with which
its shares may be enlisted tor the time being for lssue of
new certificates In replacement of those that are torn,
defaced, lost or destroyed, and for sub-dlvision and consoli=
dation of share snd dehenture certificates and for sub-
division of letter of allotment and spilt, consolidation,
renewal and pucca transfer receipts intoe dencminations other
than those fixed for the market units of trading.

JOINT-HOLDERS OF SHARES

Where two or more persons are registered as the holders of any
share they shall be deemed to hold the same as joint-tenants with
banefit of survivership subject to the following provisions and to
the other provisions of these Articles relating to joint holders :—

(a}

The Company shall not he bound to register maore than thres
persons as the joint-hold {or env share,
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14,

15.

16.

17.

18.

{b) The Joint holders of a share shall be liable severally as wel|
as jaintly in respect of all payments which ought to be made
in respect of such shares,

{c} On the death of any one of such joint-holders, the survivor or
survivors shall be the only person recognised by the Com-
pany as having any title to or interest in such share but the
Board mav require such evidence of death as it may deem
fit.

{d) Only the person whose name stands first in the Register as
one of the joint-holders of any share shall be entitled to
delivery of the cartificate relating to such share,

CALLS

The Directors may, from time o time, subject to the terms on
which any shares may have been issued, make such calis as they
think fit upon the members in respect of all moneys unpald on the
shares held by them respectively, and not by the conditions of
allotment thereto made payable at fixed times, and each member
shall pay the amount of every call so made on him to the persons
and at the times and places appointed by the Directors., A catl
may be made payable by instalments.
That the option or right to call of shares shail not be given to any
person except with the sanction of the Company in general
meeting.
Not less than 30 {Thirty) days notice of any cail shall be given
specifying the time and place of payment and to whom such call
shall be paid.
lf by the terms of issue of any share or otherwise, the whole or
part of the amount of issue price thereof is made payable at any
fixed time or by instalments at fixed times, every such amount of
issue price of instalment thereof shall be payable as if it ware a
call duly made by the Directors and of which due notice had been
given and all the provisions herein contained in respect of calls
shall apply to such amount or Issue price or Instalments
accordingly.
If the sum payable In respect of any call or instatment ba not patd
on or bhefore the day appointed for the payment thereof, the
holder for the time being of the share In respect of which the call
shall have been made or the instalment shall ba due, shal} pay
interest for the same at the rate of 12 {(Twelve) psrcent per annum,
from the day appointed for the payment thereof to the actual pay-
ment or at such other rate as the Directors may determine but
they shall have power to maive the payment thereof wholly or in
part. -
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18,

20,

27,

22.

On the trial or hearing of any action or suit brought by the Company
against any member or his represeniative to recover any debt or
money claimed to be due to the Company 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 the Company as a
hofder, or one of the holders of the number of shares in respact
of which such claim is made, that the resolution making the call is
duly recorded in the minute book and that the amount claimed is
not entered as paid in the books of the Company, and it shall
not be necessary to prove the appointment of the Directors who
made any call nor that a quorum of Directors was present at the
meeting at which any call was made nor that such meeting
was duly convened or constituled, nor any other matter
but the proof of the matters aforesaid shall be conclusive evidence
of the debt.

The Board may, it It thinks fit, receive from any member willing
to advance the same, all or any part of the money due upon
the shares held by him beyond the sums actually called for, and
upon the money so paid or satisfied in advance, ar so much there-
of as from time to time exceeds the amount of cail then made
upon the share in respect of which such advance has been made,
the Company may pay interest at such rats not exceeding, unless
the Company in general meeting shall octherwise direct, 6 {Six)
per cent per annum on the member paying such sum as advance
and the Board agrea upon. Money so paid in excess of the
amount of call shall nof rank for dividends or confer a right to
participate in profits. The Board may at any time repay the
amount so advanced upon giving such member not less than
three months notice in writing.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the
day appointed for the payment of the same, the Directors may at
any time thereafier, during such time as the call or instaiment
remains unpaid, serve notice on such member requiring him to
pay the same fogether with any interect that may have accrued
and expenses, that may have been incurred by the Company by
reasons af such non-payment.

The notice shall name a day (not being less than 30 (Thirty)
days from the date of the notice) and a ptace or places on and at
which such call or instalment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or before the time, and at the piace or



23,

24,

25,

28.

27.

28,

places appointed, the shares in respect of which such call was
made or instalment is payable will be liable to be {orfeited.

if the requirement of any such notice as aforesaid be not com-
piied with, any shares in respect of which such notice has been
given may, at any time thereafter before payment of all calls or
instalments, interest and expenses due in respect thereof, be for-
feited by a resolution of the Directors to that effect. Such for-
feilure shall inciude all dividends declared in respect of the
forfeitad share not actually paid before the forfeiture. Neither the
receipt by the Company of a portion of any money which shall,
from time to time, be due from any member of the Company in
respect of his shares, either by way of principal or intersst, nor
any indulgency granted by the Company in respect of the payment
of any such money sha!l preciude the Company from thereafter
proceeding to enforce a forfeiture of such share as herein

provided

When any shares shall have been so forfeited, notice of the for-
feiture shall he given to the member in whose name it stood
immediately priar to the forfeiture, and an entry of the forfeiture
with the date thereof, shall forthwith be made in the Register but
no forfeiture shall be in any manner invalidated by any omission
or negiect to give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the properly of the
Company, and the Director may sell, re-aliot or otherwise dispose
off the same in such manner as thaey think fit,

The Directors may, at any time before any share sotlorfeited shall
be sold; re-allotted or otherwise disposed off, annul the forfeiture
thereof upon such conditions as they think #it.

Any member whose shares have baen forfeited shall notwith-
standing such forfeiture, be liable to pay and shall forthwith pay
to the Company all calls, instalments, interest and the expenses,
owing upon or in respect of such shares, atthe time of ali
instaiments interest on the forfeited together with interest there-
upon, from the time of the forfeiture until payment at 12 (Twelve)
per cent per annum or such other rate as the Directors may
determine any the Directors may enforce the payment thereof
without any deduction of allowance for the value of shares at tha
time of forfeiture but shall not be under any obligation to do so.

The forfeiture of a share shall involve the extinction of alf interest
Inand also of alt claims and demands against the Company in
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respect of the share and all other rights incidental to the share

except only such of those rights as by these Articles are expressiy
saved,

A duly verified declaration in writing that the declarant is a Direc-
tor ot 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 alk
parsons claiming to be entitled to the shares and the receipt of
the Company for the consideration, if any, given for the shares en
the sele or disposition thereof, shall constitute a written title to
such sheres.

That fully pald shares shall be free from &ll lien, and that in thee
case of partly paid shares, the Company's lien shall be restricted
to money called or payable at a fixed time in respect of such
shares.

That & commeon form of transfer shall be used.

For the purpose of enforcing such lien, the Direclers may sell the
shares subject thereto in such manner as they think fit, but no sale
shall be made until such period as aforesaid shall have elapsed
and until notice in writing of the intantion to sell shall have been
served on such member, hisa committee, curator bonis or other
person recognised by the Company as entitled to represent such
member and default shall heve been made by him or them in the
payment of the sum payable as aforesaid for thirty days after such
notice. The net proceeds of any such sale shail be applied in or
towards satisfaction of such part of the amount in respect of
which the lien exists as is presently payeble by such member, and
the sesidual (if any) be peid to such member, his executors,
administrators or other representatives or persons so recognisecd
as aforesald,

Upon any sale after torfeiture or for enforcing 8 lien in purported
exarcise of the powers by these presents given, the Directors may
appoint some person to execute an instrument of transter of the
shares sold and cause the purchaser's name to be entered in the
register In reapect of the shares soid and after his name has been
entered In the Register in respect of such shares his title to such
shares shall not be affected by any irregularity or invelidity In the
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4.

35.

63,

proceedings in reference to such forfeiture, sale or disposition, nor
Impeached by any person and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company
exclusivaly.

Where any shares under the powears in that behalf herein con-
tained are so!d by the Diractars and tha certificate thereof has
not been delivered to the Company by the former hotders of the
said shares the Directors may issue new certificate not so
delivered.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no transfer of shares shall be
registered unless a proper instrument of transfer duly stamped
and executed by or on behalf of the transferor or transferee has
beaen delivered to the Company together with the certificate or
certificates of the shares, or if no such certiflcate is in existence
along with the letter of allotment of shares. The instrument of
transfer of any shares shall be signed both by or on behalf of the
transferor and by or on behalf of transferees and the transferor
shall e deamed to remaln the holder of such share until the name
of the transferee is entered in the Register in respect thereof.

Application for the registration of the transfer of a share may be
made either by the transferor or the transferee provided that, whare
such application is made by the transferor, no registration shail In
the case of partly paid shares be effected unless the Company
gives notice of the application to the transferee in the manners
prescribed by the Act, and, subject to the provisions of Articles
hereof, the company shall, unless objection js made by the trans-
feree within two weeks from the date of receipt of the notice, enter
in the Register the name of the transferee in the same manner
and subject to the same conditions as if the application for regis-
tration was made by the transferea.

Before registering any transfar tendered for registration, the
Company may, if it so thinks fit, give notice by letter posted in the
ordinary course to the registered holder that such transfer deed
has been lodged and that, unless abjection is taken, the transfer
will be registered and if such registered holder fails to lodge an
objection in writing at the office of the Company within two weeks
from the posting of such notice to him he shall be deemad to have
admitted the validity of the said transfer.
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43,

The Company shall keep a ''Register of Transfers” and thereln

shall be fairly and distincily entered particular of every transfer of
any share,

Subject to the provisions of section 11t of the Act, the Board, of
Director without assigning any reason for such refusal, may within
ons month from the daie on which the instrument of transfer was
delivered to the Company, refuse to register any transfer of a
share upon which the Company has a lien and, in the case of a
share not fully paid up, may refuse to register a transfer to &
transferee of whom the Board does not approve,

Provided that the registration ¢f a transfer of share shall not be
refused on the ground of the transferor belng either alone or

jointly with any other person or persons indebted to the Company
on any account.

{1) No transfer shall be madse to a minor or a person of unsound
mind.

{2) No fee shall be charged for registration ot transfer, probate,
letter of administration, certificate of death or marriage,
Power of Attorney or similar other instruments.

All instruments of transfer duly approved shall be retained by the
Company and in case of refusal, instruments of fransfer shall he
returned to the person who lodges the transfer deeds.

It the Directors refuse to register the transfer of apy shares, the
Company shall, within one month from the date on which the
Instrument of transfer was lodged with the Company or intimation
given, send to the transteror and the transferee or the person
giving Intimation of such transter notice of such refusal.

On givlng seven days' notice by adverlisement in a newspaper
circulating in the District in which the Office of the Company is
situated the Register of Members may be closed durlng such time
as the Directors think tit not exceeding in the whole forty five
days in each year but not exceeding thirty days at & time,

The executors or administrators or the holder of a succession
certificate in respect of shares ot a deceased membear (not being
one ol several joint holders) shail be the oniy person whom the
Company shall recognise as having any title to the shares regis-
tered in the name of such member and, in case of the death ot
any one or more of the joint-holders of any registered shares the
survivors shall be anly persons recognhised by the Company as



44.

45.

46,

having any title to or interest In such share but nothing herein
contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any
other person. Before recognising any legal representative or
heir or a person otherwise claiming title to the shares the Com-
pany may require him to obtain a grant of probate or letters of
administration or succession certificate, or other legal representa-
tion, as the case may be from a competent Court, provided
nevertheless that in any case where the Board in its absolute
discretion think fit it shall be lawful for the Board to dispense with
production of probate or letters of administration or a succession
certificate or such other legal representation upon such terms as
to indemnity or otherwise as the Board may consider desirable,

Any person becoming entitled to or to transfer shares In
consequence of the death or insolvency of any member, upon
producing such evidence that he sustains the character in respect
of which he proposes to act under this article, or of his title as
the Directors think sufficient, may with the consent of the Direc-
tors (which they shall not be under any obligation to give), be
registered as a member in respect of such shares or may, subject
to the regulations as to transfer hereinbefore contained transfer
such shares. This Article is hereinafter referred to as 'The
transmission Article’. Subject to any other provisions of these
Articles if the person so becoming entitled to shares under this
or the |ast preceding Article shall elact 10 be registered as a
member in respact of the share himself he shall deliver or send
to the company a notice in writing signed by him stating that he
so elects. If he shall elect to transfer to some other person he
shall execute an instrument of transfer in accordance with the
orovisions of these articles relating to transfer of shares. All
the limitations, restrictions and provisions of these articles
relating to the rights to transfer and the registration of transfers
of shares shall be applicable to any such notice Of transfer
as aforesaid.

Subject to any other provisions of these Articles if the Directors
in their sole discretion are satisfied in regard thereof, a person
becoming entitled to a share in consequences of the death or
insolvency of a member may receive and give a discharge for any
dividends or other money payable In respect of the share.

The instrument of transfer shall be in writing and all the provision
of Section 108 of the Companies Act, 1956 and of any statutory
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5.

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

SHARE WARRANTS

Subject to the provisions of Section 114 and 115 of the Act and
subject 10 any directions which may be given by the Company in
General Meeting, the Board may issue share-warrants
in such manner and on such terms and conditions as the Board
may deem tit. In case of such issue Regulations 40 to 43 of table
“A' in Schedule I to the Act, shall apply.

ETOCKS

The company may exercise the puwer of conversion of its shares
into stock and in that case regulations 37 to 39 to table ""A" in
Schedule I to the Act shall apply.

ALTERATION OF CAPITAL

The Company may, by ordinary resolution, from time to time, alter

the condition of Memorandum of Association as follows :—

(a) Increase the Share Capital by such amount to be divided into
shares of such amount as may be specified in the resolution,.

{b) Consolidate and divide all or any of its share capital into
shares of larger amotint than its existing shares.

{c) Sub-divide its existing shares or any of them into shares ot
smaller amount than is fixed by the Memorandum of Associae
tion so however, thai in the sub-division the proportion be-
tween the amount paid and the amount, if any unpaid on each
reduced share shall be the same as it was in the share from
which the reduced share is derived, and

(d) Cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to he taken by
aity person and diminish the amount of its share capital by
the amount of the share so cancellad.

Subject to the provisions ol Sections 100 to 104 of the

Act, the Board may accept from any member the sur-
render of all or any of his ¢hares on such terms and conditions aa

shall be agreed.
MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or
not the Company Is beirg wound up, be carried with consent in

12
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84,

55,

writing of the holders of three-fourths ot the issued shares of that
class, or with the sanction of a Special Resolution passed at a
Separate Meeiing of the holders of the shares of that class. To
every such Separate Meeling the provisions of these Articias,
relating to ganeral meeting shall apply, but so that the necessary
quorum shali be two persons atleast holding or representing by
proxy one-tenth of the issued shares of the class but so that it
at any adjourned meeting of such heolders a quorum as above
defined is not present, those members who are present shall be
a quarum and that any holder of shares of the class present In
person or by proxy may demand a poll and, on a poll, shall have
one vote for each _shares of the class of which he 1s the hoider.
The Company shall comply with the provisions of Section 192
of the Act as to forwarding a copy of any such agreement or
resolution to the Registrar of Companies.

BORROWING POWERS
The Board may, from time to time and atits discretlon, sub-
lect to the provisions of Section 58A, 282 and 293 of the Act,
and Regulations made thereunder and Directions issued by the RB!{
ralse or borrow, either from the Directors or from slsewherse and
secure the payment ot any sums or sum of money for the
purpose of the Company.
The Board may raise or secure the repayment of such
sum or sums in such manner and upon such terms and conditions
in all respects as it think fit, and in particular, by the Issue of bonds,
perpetual or redeemable debenture or debenture-stock or any maor-
tgage, or other security on the undertaking of the whole or part of
the property of the Company (both present and future), Including
its uncatled capital for the time being, provided that debentures
with the rights to allotment of or conversion into shares shali not
be issued except with the sanction of the Company In general
meeating and subject to the provisions of the Act.
Any debentures, debenture-stock, bonds or other securities may
be issued at a discount, premium or otherwise and with any
special privileges, as to redemption, surrender, drawings allot-
ment of shares, appointment of Directors and otherwise,
Debentures, debenture-stock, bonds and other securities maey be
made assignable free from any equities between the Company
and the person to whom the same may be issued,

Save as provided in Section 108 of the Act, no transfer of deben-
ture shall be registered uniess a proper instrument of transfer
duly stamped and executed by the transferor and transferee has
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been delivered to the Company together with the certificate or
certificates of debentures.

If the Board refuses 10 register the iransfer of any debentures,
the Compaay shall, within one month frem the date on which the
instrument of transfer was lodged with the Company, sent to the
transferee and to the transfaror notice of the refusal.

RESERVES

Subject te the provisions of the Act, the Beard shall ip
accordance with Section 205 (2A) of the Act, before recommending
any dividens, set aside out of the profits of the Company such suma
as it thinks proper as rese-:es which shail, at the discretion of the
Board, be applicable for any purpose to which the profits of the
Company may be properly applied and pending such application
may at its discration, either be employed in the business of
the Company or be invested in such investments (other than
shares of the Company as the Board may, from time to time, think
fit). The Feoard may also carry forward any profit which it may
think prudent not to divide without setting them aside as @
reserve.

Any Generel Meeting may resolve that the whole or any part of the
undivided profits of the Company (which expression shall include
any premlums received on the issue of shares and any profits or
other sums which have been set aside #s a reserve or reserves or
have been carried forward without being divided) be capitalised and
distributed amongst such of the membars as would be entitled to
receive the same if distributed by way of dividend and in the same
proportions on the footing thal they become entitied thereto as
capital and that ali or any part ot fuch capitalised amount be
applied on behalf of such members in paying up in full any
unissued -hares of the Company which shall be distributed
accordingly in or or towards paymeni of the uncalled liability on
any issued shares, and that such distribution or payment shail be
eccepted by such member 'n full satistaction of their interest in
the said capitalised amount. Provide: that any sum standing to
the credit of a shares premium account or a capital redemption
reserve aceount may, for the purposas of this Article only be
applied in the paving up of unissue.d shares to be issued to
members of the company as tully-paid bonus shares.

For the purpose of giving effect to an; reseclution under two fast
preceding Articles the Directors may settle any difficulty which

—
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may arise In regard to the distribution as they think expediant and
in particular may issue fractional certiticate.

GENERAL MEETINGS

The Directors may, whenever they think fit, call an extra ordinary
general meeting provided however if at any time these are notin
India Directors capable of acting who are sufficient in number to
form a quorum any Director present fn India may call an extra
ordinary general meeting in the same manner as nearly as possible
as that in which such a meeting may be called by the Board.

The Board of Directors of the Company shall on the requisttion
of such member or mambers of the company as Is specified In
subsection (4) of Section 169 of the Act frothwith proceed to
call an extra ordinary general meating of the Company and in
respect of any such requisition and of any meeting to be called
pursuant thereto, all the provisions of section 169 of the Act and
of any statutory modification thereof for the time being shall apply.

The quorum for a general meeting shall be five members present
in parson.

At every General Meseting, the Chair shall be taken by the Chair
man of the Beard of Directors, [f at any meesting. the Chalrman
of the Board of Directors is not present within fifteen minutes
after the time appointed for holding the meeting or, though
present be unwilling to act as chalrman, the members present
shall choose one of the Directors present to be Chairman or it no
Director shall be present or thougH presant shall be unwilling te
teke the Chalr then the members present shall chocse one of
their members, being a mamber entitled to vote, to be the
Chairman.

Any act or resolution which, under the provision of this Article or
of the Act, is permitted shall be sufficiently so done or passed If
effected by an ordinary resolution unless either the Actor the
articies specitically require such act to be done or resolution
passed by a special resolution.

if within half an hour from the time appointed for the meeting a
quarum be not present, the meeting, it convened upon a requisi-
tion ot share holders shall be dissovied but in any other case it
shall stand adjourned to the same day in the next week at same
time and place, unless the same shall be public holiday when the
meeting shall stand adjourned to the next day not being a public
holiday at the same time and place andif at such adjournad
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meeting & querum be nov present within helt an hour from the
time appointed for the meating, those members who are presant
and not being less than lwo persons <hall be a quorum and may
transact the business for which the mealing was called,.

In the casa of an equality of votes the Chairman shali both on a
show of hands and a poll, have a castiny vote in addition to the
vote or vatas to which he may be entitted as a memboer,

The Chairman of a General Meeting may adjourn the same, from
time to time and from placa to place, but no husiness shall be
transacted at any adjourned meseting niher than the business left
unfinishad at the meeting from which the adjournment took place.
it shall not be necessary tc give notice to the members of such
adjournment or of the time, date and place appointed for the
holding of the adjourned maseting.

if a poll be demanded, the {lemand of a poll shall not prevent the
continuance of a meating for the transaction of any business
other than tha gquestion on which a po!f '.as been demanded,

VOTES OF MEMBERS

(1) On a show of hands svery membwsr presentin person and
baing & holder of Equity Shares shall have one vote and
every person presant sither as a pioxy on behalf ot a hoider
of Equ'ty Shares or as a duly authcrised representative of a
body carporate being a holder of Equity Shares, if he is not
antitle'd to vote in his own rights, shall have one vofe,

(2) On a poll the voting rights of a holder of Equity Shares shall
be as specified in Section 87 of tha Act.

(3) The voting rights of the holders «f the Preference Shares
Including the Redeemable Cumulative Preference Shares
shall be In accordanca with the provisions of section 87 of
the Act.

(4) No corapany or body uorporate shall vote by proxy so long as
a reso’ution its Board of Directors under Section 187 of the
Act is in force and tho representat-ve named in such rese-
lution Is present at tha General Meeting at which the vote by
proxy fs tendered,

A person b:coming entitlad to a shere shall not, before being

registered as member in respect of the share, entitled to exercise

in respect thereof any right conferred by membership in relation

to meeting of the Company.
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show of hands or at a poll by his committee or other legal curator
and such last mentioned persons may give thelr votes by proxy
provided that atieast twenty four hours before the time of holding
the meeting or adjourned meeting, as the case may be, at which a
any such person proposes to vote he, shall satisty the Board of
his rights under this Article unless the Board shall have pre-

viously admitted his right to vote at such meeting in respect thereol.

Where there are joint holders of any share, any one of such per-
sons may vote at any meeting either personally or by proxy in
respect of such shares as if he were solely entitied thereto and I
more than one of such joint-holders be present at any meeting
either personally or by proxy then that one of the sald persons so
present whose name stands prior in order on the register In
respect of such share shall alone be entitlted to vote in respect
thereof. Several executor or administrators of daceased membaer
In whose name any share stands shall for the purpose of this
Articla, be deemad joint-holders thereof,

The instrument appointing a proxy shall be In writing under the
hand of the appointer or of his Attorney duly authorised in writing
or if such appointer is a corporation. under its common seal or the
hands of its Atforney.

The instrument appointing a proxy and the Power-of-Attorney or
other authority (if any) under which itis signed or a notarially
certified copy of that power ot authority shall be deposited at the
office not less than fourty eight hours before the time for holding
the meeting at which the person named in the instrument pro-
poses to vote In default the instrument of proxy shall not be
treated as valid.

A vote given in accordance with the terms of an instrument
appointing a proxy shali be valid notwithstanding the previous
death or insanity of the principal or revocation of the instrument
of transfer of the share in respect of which the vote given,
Pravided no intimation in writing of the death, insanity, revocation
or transfer of the share shall have been received at the office or by
the Chairman of the Meeting before the vote Is given. Provided
nevertheless that the Chairman of any meeting shali be
entitied to require such evidencs as he may in his discretion
think fit of the due execution of an instrument of proxy and
that the same has not been revoked.

Every instrument appointing a proxy shall as nearly as circumstap-
ces will admit, be in the form set outin Schedule iX to the Act.
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the meeting or poll at which such vote shall be tendared and
every vote not disallowed at such meeting or poll and whether
given personally or by proxy or otherwise shall be desmed valid
tar all purposes.

“‘Before or on the declaration of the resuit of the boting an any
rasolution onh a show ot hands; a poll be orderad to be taken by
the Chairman of the Mesting on his own motion and shall be
ordered to be taken by him on a demand made n that behalt by
any member or membera present in person or by proxy end fulfil-
iing the requirements as lald down in Section 179, ol the Act, for
the time being in force."

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

DIRECTORS GENERAL PROVISIONS
The number of Directors shall not be less than three and not

more than fwelve
At the time of adoption of these Articles, of the following Birectors

are

1. Gianender Kishore Agarwal

2. Manju Agarwal

3. Lalit Vyas

The Diractors shall have power, at any time and from time to
time, to appoint any person as an additional Directors as an
addition to the board but so that the tolal number of Directors
shall not at any time exceed the maximum number fixed by the
Articles. Any director so appointed shell hold office only untik
the next Annual General Meeting of the Company and shall be
eligible for re-slection.

A Directors shall not be required to hold any share qualification.
sharas.

The Directers shall be entitled to receive in each year a Com-
mission @ 1% (One percent) In the net profits ot the Company,
such commission to be calculated on the net profits of the
Company to be computed in accordance with the provisions of
the Companies Act, 1956 Rules made thereunder and such
commission shall be dividen amang the ODirectars in such

=
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proportion and manner as may he determined by them. The
Director may alfow and pay to any Director who for the time belng
1s resident out of the place at which any Meeting of the Diractors
may be hald and who shall come to that place for the purpose
of attending such meeting such sum as the Directors may
consider fair and reasonable for his expenses in connecflon with
his attending at the meeting in addltion to his remuneration
as above specified. If any Director being willing is appoinled
to an executive office either whole time or part time or be called
upon to perform extra services or to make any special exertions
for any of the purposes of the Company then, subiect to Section
183, 309, 310 and 314 of the Act and rutes made the under the
Board may remunerate such Director elther by a fixed sum or by a
percentage of profits or otherwise and such remunaration may.be
aither in addition to or in substitution for any other remuneration
ta which hea may be entitled to.

The sitting tees payable to a Qirector for attending a meeting ot
the Board or a Commiitee of the Board or a pgeneral mesting
shall be decided by the Board ot Uirectars, from time to fime,
within the maximum limits of such fees prescribed under the pro-
vistons of Section 310 of the Act, and schedule Xiith Xilith

theract.

Tha continuing Directors may act notwithstanding any vacancy in
their body but so that if the number falls below the minimum
number above fixed, the Directors shail not except for the purpose
of filling vacancies or of summoning 2 Genera! Mseting act so
lang &s lhe number is below the mimimum,

Subject to the provisions ot section 297, 299, 300 and 314 of the
Act, the Directors (including Managing Director) shall not be
disqualitied by reason of his or their office as such, from holding
office under the Company or from contracting with the Company
sither as vendor, purchaser lender, agent, broker, lessor or other-
wise nor shall any such contract or any contract or arrangement
entered into by or behalf of the Company with a relative of such
Directors or the Managing Director or with any firm in which any
Director or a retative shall be a partner or with any other partner

———
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of with a private company In vhich such Director s & member or
director interested be avoidec, nor shall any Director or otherwise
80 contracling or being suci1 members or so interested be liable
to account to the Company fo ' any profit realised by such contract
or arrangement by reason onls of such Director holding that office
or of the fiduciary relation the eby established.

APPOINTMENT OF DIRECTORS

The Compeany in General Meling may, subject to the provision ot
these Articles and the Act, ai any time elect any person to be a
Director and may, from time tc time, increase or reduce the number
of directors.

Any member of the compary shall be competent to propose the
name of any person who is »therwise no disqualilied as being a
director of & company for the »ifice of director in the company and
shall accordingly give a notice of at least 14 days in writing afong-
with a deposit of Rs. 500/- { Rupees Five Hundred) or such
sum a8 may for the time “eing be piescribed by the Act,
which end rules made thereunder shali be refunded only after the
person proposad 1o be appoir ted as director is elacted.

If any Director appointed b/ the Company in general meeting
vacatas office as a Director bi:fore his terms of office will expire
in the normal course the resuiting casual vacancy may be filled up
by the Board at a mesting of the Board, but any person so
appoinied shall retain his cffice so long only asthe vacating
Director would have retained the same if no vacancy had occured.
Provided that the Board may not fill such a vacancy by appointing
thereto any person who has been removed from the office of

Director under Section 284 of the Act.

The Company shall, subject te the provisions ot the Act, he
antitled to agree with any person, firm or corporation that he or it
shall have the right to appoit his or its rominee on the Board of
Directors of the Company upon such téerms and conditions as the
Company may deem fit. The Corporation, firm or person shall be
entitled, from time to time, to remove any such Director or
Directors and appoint another or others in his or their places.
He shall be entitied to the same right and privileges and bhe
subject to the same obligalion as any other Dlrecler of the

COmpany.

88A. (a) Notwithstanding anything to the contrary contained in these

Articles, so long as any noney remain owing by the Company
to the Industrial Deve:opment Bank of India (IDBI),
tndustrial Finance Corporation of India (IFCI), The industrial

20
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Credit and Investment Corporation of India Limited (ICiCi),
Lifa Insurance Corporation of India (LIC), General Insuranca
Corporation of Indla (GIC}, Unit Trust of India (UTI} and
otiher Financial Institutions ot Central or State Governmants
or to any other Corporation or Institution or to any other
fFinancing Company or other Body out of any [oans granted
by them to the Company or so long as [DBI, {FCI, ICICI, LIC,
GIC, UTI, or any other Financing Company or Body (each of
which 1DBI, IFCI, ICICI, and LIC, GIC, UT| or other Finance
Corporation or Credit Corporation or any other financing
Company or body is hereinafter in this Articles referred to
as “the Corporation”) continue to hold shares in the
company as a result of underwriting or direct subscription,
the Corporation shall have a right to appoint from time to
time any person or persons as a director or directors, whole
time or non-whole time, (which director or directors is/are
hereinafter referred to as nominee director/s'') on the board
ot the Company and to remove from such office any persan
or persons so appoinied and to appoint any person or
persons in his or their place/s.

(b) The Board of directors of the company shall have no power
to remove from office the nominee director/s. At the option
of the Corporation, such nomines director/s shall not be
liable to retirement by rotation of directors. Subject as
aforesaid, the nominee director/s shall be entiiled to the
same rights and privileges and be subject to the same
obligations as any other director of the Company.

{c) The nominee director/s so appointed shall hold the sald
office only so long as any moneys remain owing by the
company to the Corporation or as a result of underwriting
or direct subscription and the nominee director/s so
appointed in exercise of the said power shall ipso-facto
vacate such office immediately after the moneys owing by the
company to the Corporation is paid off on the Corporation
ceasing to hold shares in the Company.

(d) The nominee director/s appointed under this Articie shall be
entitled to receive all notices of and attend all generaf
meetings, board meetings and of the meetings of the
committee of which the nominee director/s is/are membaer/s
and also the minutes of such mestings. The Corporation
shail also he antitled to recsive all such notices and minutas.

(e} The Company shall pay to the nominee director/s sitting fees
and expenses which the other directors of the Company are
antitled to, but if any other fees, commission, moneys or
remuneration in any form is payable to the Directors of the
company, the fees, commission, moneys and remuneration
in refation to such nomines director/s shall accure to tha
Corporation and the same shall accordingly be paid by the
company directly to the Corporation. Any expenses that may
be incurred by the Corporation or such nominee director/s in
connection with their appointment or directorship shail aiso
be paid or reimbursed by the company to the Corporation or
es the case may be to such nominee director’s. Provided

1
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that i any such nominee diractor/s is am officer of the Cor~
poration the sitting fees, in relation to such nominee
director/s shall also accrue to Corporation and the same
shall accordingly be paid by the company directly to the
Corporation. Provided also that in the event of the nominee
diracior/s being appainted as wholetime director/s such
nominae ditactors shall exercise such powers and duties as
may he approved by the Corporation and have such rights as
are usually exercised or available to a wholetime director, in
the management of the affairs of the Company. Such
nominee director/s shall be entitled to receive such remune-
sation, fees, commission and moneys as may be approved by
the Corporation.

Subject to the provisions of section 313 of, the Act, the Board
may appoint any person to act as an allernate director
for a director during the latter's absence for a period of not less
then three months from the State in which meeting of the Board are
ordinarily held and such appointment shail have effect and such
appointee, whiist he holds office as an alternate director; shall be
entitled to notice of meetings of the Board and 1o atiend and vofe
shereat accordingly, but he shall ipso facto vacate office i¥ and}
when the absent director returns to Siate in which meetings of
the Board are ordlnerily held or the absent Direcior vacates office
as a Director.

ROTATION OF DIRECTORS

{3) Not tess then two-third of the total number of Directors shai
be persons whose period of office is liable to determinatiop
by ratirement of Director by rotation.

{2) At each Annual Generat Meeting of the Company ona-third
of or such of the Directors for the time being as are liable {o
retire by rotatlon or if thelr number is not thtee or a multiple
of thres, then the number nearast to one-third shall retire
from office.

{3) The Dlrectors to retire by rotation at every Annual Genera)
Meseting shall be those who have been longest in office since

their last appointment, but as hetween persons who became
g

e
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Directors on the same day, those to retire shall, in defauit of
and subject to any agreement among themseives, he
detarmined by lot.

(4} if at any Annual General Meeting all the Directora appointad
under Article 87 and 108 hereby are not exempt from retire-
ment by rotation under Section 2550f the Act, then to the
extent permitted by the said Section, the exemptlon shall

extend to the Directors or Director appointed underArticle 105.

Subject to the foregoing provisions as between Directors
appointed under any of the Articles referred to asbove, the
Director or Directors who shall not be liable to retirs by
rotation shall be determined by and Iin accordance with their
raspective senioritias as may be determined by the Board,

A retiring Director shall be eliglble for re-efection and shall act
as a Director througout the mesting at which he retires,

Subject to any resolution for reducing the number of Directors, i
at any mesting at which an election of Directors oupht to tahke
place, the places of the retiring Directors not fllled up, the mest-
ing shall stand adjourned till the next succeading day which is
not a public holiday at the same time and place and (f at the
adjourned meeting, the places of the retiring Directors ars not
filled vp, the retiring Directors or such of them as have not had
their places filled up shall {it will to continue in office) be
deamed fo have been re-elected at the adjourned meating.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of businass,
adjourned and otherwise regulate their meatings and proceedings
as they think fit. Notice in writing of every meeting to the Direc-
tor shall ordinarily be given by a Director or such othar officers of
the company duly authorised in this behalf to every Directors for
the time being in india and at his usual address in India.

The quorum for a meeting of the Directors shall be determinad,
from time to time, in accordance with the provisions of section
287 of the Act. If a quorum shall not be present within fifteen
minutes from the time appointed for holding a meeting of the
Directors, it shall be adjourned until such date and time as the
Directors present shall appeint.

The Sacretary may at any time and upon request of any two
Dlrectors shali summon a meaeting of the Dirsctors.
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Subject to the previsions of Sections 316, 372 (5) and 388 of the
Act, questions arising at any meeting shall be decided by =
majority of votes, ezch director having one vote and in case of an
squality of voies, the Chairman shall have a second or casting
vote,

The Chalrman of the Board of Directers shalt be the Chairman ot
the meatiings of Directors, Provided that it the Chairman of the
Board of Directors is not present within five minutes after the
appointed time for holding the same, the Directors present shalf
choose one of their members to be Chairman of such meeting.

A meeting of Directors for the time heing at which a quorum Is
present shall be competent to exercise all or any of the authori-
ties, powers and discretions by or under the Articles of the
Company and the act for the time being vestad in or exerciseable
by the Directors generally,

The Directors may, subject to compliance of the provisions of the
Act, from time 1o time, delegate any of their powers to Committees
consisting of such member or members of their body as they
think fit, and may, from time to time, revoke such delegetion.
Any Committee so formed shali in the exercise of the powers so
delegated confirm to any regulations ihat may, irom time to time,
be imposed on it by the Directors. The meeting and proceedings
of any such Committee, if consisting of two or more members,
shall be governed by the provisions herein contained for regulat~
ing the mastings and proceedings of the Directors so far as the
same are applicable thereto and are not superseded by any
reguiation made by the Directors under Article.

Al acts done at any meeting of Directors or of a Committe of tha
Dlrectors or by any persson acting as & Direciors shali be valid
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors, Committee
or person acting as eforsald or that they or any of them ware
disqualified.

Except resolution which the Companies Act, 1956 requires [n spect-
tically to be passed In a board meeling, a resolution may be
passed by the Directors of Committee thereof by circulation in
accordance with the provisions of Section 289 of the Act,

And any such minutes of any meeting ol Directors or of any

Committee or of the Company if purporting to be signed by the
Chairman of the such meeting or by the Chahrman of nexi

24
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succeeding mesting shall be recevable as prima facie evidence
of the matters in such minutes.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Company
shall be vested in the Directors who shall be entitled to exercise
ail such powers and to do all such acts and things as may be
exercised or done by the Company and are not hereby or by law
expressly required or directed to be exercised or done by the
Company in General Meeting but subject nevertheless to the
provisions of any law and of these presents, from time to time,
made by the Company in General Meeting, provided that no
regulation so made shall invalidate any prior act of the Directors
which would have been valid if such reguiation had not been
made.

Without prejudice to the general powers conferred by, the
preceding article, the Director may, from time to time and at any
time, subject to the restrictions contained in the Act, delegate to
managers, secretaries, officers, assistants and other employees
or other persons (including any firm or body cormorate) any of the
powers authorised and discretions for the time being vested in the
Directors.

The Directors may auvthorise any such delegate or attorney as
aforesaid to sub-delegate ail or any of the powers, authorities and
discretion for the time being vested in them.

All deeds, agreements and doouments and all cheques, promis-
sory notes, drafts, hundies, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted or endorsed or otherwise
execuled, as the case may be by such persons (including any firm
or body corporate) whether in the employment of the Campany or
not and in such manner as the Directors shall, from time to time,
by resolution determine.

The Directors may make such arrangement as may be thought fit
for the management of the Company‘s affairs abroad, and may for
this purpose (without prejudice to the generality of their powaers)
appoint local bodies and agents and fix their remuneration and
delegate to them such powers as may be deemed reqguisite or
expedient. The foreign seal shall be affixed by the authority and
in the presence of and instruments sealed therein shall be signed
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by such persons as the Directors shail, from time to time, by
writing under the common seal appoint. The company may also
exercise the powers ef keeping Foreign Registers. Such regula-
tions not being in consistent with the provisions of Section 157
and 158 ol the Act, the board may, from time to time, make such
provisions as it may think fit relating thereto and may comply with
the requiraments of any local law.

Subject to Sections 197A, 388, 383A and 314 of the Act,
& manager or secretary may be appointed by the Directors on such
terms, at such remuneration and upon such conditions as
they may think fit, and any Manager or Secretary appointed may be
ramoved by the Directors.

A director may be appointed as Manager or Secretary, subject to
Section 314, 197A, 383A, 387 and 388 of the Act.

A provision of the Act or these regulations required or authorising
a thing to be done by a director, manager or secretary shall not
be satisfied by its being done by the same person acting both as
director and as, or in place of the manager or secretary.

MANAGING DIRECTORS

Subject to the provisions of Sections 187A, 269, 318 and 317 and
Sehedule Xill of the Act, the Board may, from time to time,
eppoint one or more Directors to be Managing Direcior or
Menaging Directors of Company and may, from timeto time,
{subject to the provisions of any contract between him or them
and the Company), remove or dismiss him or them from office
end appoint another or others In his place or their places.

Subject to the provisions of Section 255 of the Act andArticle 688
(4) hereof, a Managing Director shall not, while he continues to
told that office, be subject to retirement by rotatlon, but he shall
be counted for as-certaining the number of Directors to retire
{Subject to the provisions of any contract between him and the
Company) he shall be subject to the same provisions as to resigna-
tion and removal as the other Directors, and he shall, ipso facte and
Immediately, cease to be a Menaging Director it he ceases to hold
the office of Director for any cause,

Subject to the provisions of Sections 198, 309, 310 and 311
and Sehedule XIII of the Act a Managing Director shall, in
addition to the remuneration payable to him asa Director of the

Company under the Articles, receive such additional remunera-

ticns as may, from time to time. be sanctioned by the Company.
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111,

112,

t13.

114,

Subject to the provisions of the Act, In particular to the prohibitions
and restrictions contained in Section 292 and 293 thereof, the Board
may, from fime to time, entrustto and confer upon a Managing
Director for the time being such of the powers exarciseable under
these presents by the Board as it may think fit, and may confer
such powers for such time, and to be exercised for such objects
and purposes. and upon such terms and conditions and with such
restrictions as it thinks fit, and the Board may confer such powers
elther collaterally with, or to the exclusion of, and in substitution
for eny of the powers of the Board in that behalf and may, from
time to time, revoke, withdraw, alter or vary all or any of such
powers.
COMMENCEMENT OF BUSINESS

The Company shalli not at any time commence any business out ot
other ohjects of its Memorandum of Association unless the provi-
sions of sub-section 2 (B) of Section 149 of the Act have been
duly complied with by it. '

SEAL

The Directors shail provide for the safe custody of the Seal and
the Seal shall never be used except by the authority of the Direc-
tors or a Committee of the Directors previously given and one
Director at least shall sign every insirument te which the seal s
affixed provided nevartheies that eny instrument bearinp tha Seal
of the Company and issued for valuable conslideration shall be
binding on the Company notwithstanding any irregularity touching
the authority of the Directors to issue the same.
DIVIDENDS

Subject to Rights ot membaers antitied to shares [{if any) with pre-
ferential or special rights attached to them, the profits of the
Company, from time to time, determined to be distributed as
dividend in respect of any year or other period shall be applied
tor payment of dividend on the shares in proportion to the amount
of capital paid up on the Shares provided that unies the Board
otherwise detarmines all dividends snall be apportioned and paid
proportionateiy to the amounts paid or credited as pald up on the
shares during any portion or portions of the period in respect of
which dividend is paid Provided always that Subject as aforesald
any capital paid up on a share during the period in respsct of
which a dividend is declared shatt {unless ths Board otherwise
determines or the terms of issua otherwise provide, as the case
may be), only entitle the holder of such share to an apportioned
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116.
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122,
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124,

amount of such dividend as from the date of payment but so that
where capital is paid up in advance of calls such capital shall noi
confer a right to participate in profits,

The Company in General Meeting may declare a dividend to be
paid to the membaers according to their rights and interest in the
profits and may, subject to the provisions of Section 205 of the
Act, fix the time for payment.

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

No dividend shail be payabie except out of the profits of the
Company of the year or any other undistributed profits and no
dividend shall carry interest as against the Conmpany.

The declaration of the Directors as to the amount of the net

profits in the audited annual accounts of the Company for any
yaar shall be conclusive.

The Directors may, from time to time, pay to the members such

Interim dividends as n their judgement the position of the Com-
pany justifies.

The Dlrectors may retain any dividends on which the Company has

a llen and may apply the same in or towards satisfaction of the
debts, liabllities or engagements In respect of which the lien
axists, suhject to Section 205 A of the Act.

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

Suhjact to Section 205A of the Act, the Directors may retain the
dividends payable upon shares In respect of which any person |s
under the fransmission Article entitled to become a member or
which any person under the Article is entitled to transfer untll
such person shall duly become a member in respact thereof or
shall transfer the gama.

Any one of the saveral persons who are registered as & Joint-
holders of any share may give effectual receipts of all dividends
paymants on account of dividends in respect of such shares,

Unieas otherwise directed, any dividend may be paid by cheque
or warrant sent through the post to the registered address of the
membar or person entitied thereto, or in the case of joint-holders

to the regisiered address of that one whose name stands first
on the Register in respect of the joint holding or to such person

=
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125,

125A.

125B.

126.

127,

128.

and such address and the member or person entitled or such
jeint holders as the case may be, may direct and every chequs er
warrant so sent shall be made payable at par to the person or to
the order of the persontoc whom it is sent or to the order of such
other person as the member or person entitled or such joint-
holders, as the case may be may direct.

The payment of every chequa or warrant sent under the provisions
of the last preceding Article shall, if such cheque or warrant
purporis to bhe dully endorsed, be a good discharge to the Com-
pany in respect thereof, provided nevertheless that the Company
shall not be responsible for the loss of any cheque, dividend,
warrant or postal money order which shall be sent by post to any
member or by his order to any other persen in respect of any
dividend.

Any dividend remalning unpaid or unclaimed after having been
declared shall be dealt in accordance with Sectlon 205A and 2058
of the Companies Act, 1956 and rules made thereunder.

No unclaimed or unpaid dividend shall be forfeited [by the Board
and the Company shall comply with the provisions of Section 205
A of the Companies Act, 1956 and rules made thereunder In res-~
pect of such dividend.

BOOKS AND DOCUMENTS

Subject to the provisions of the Companies Act, 1956, the Book
of Account shall be kept at the registered office or at such
other place as the Directors think fit, and shall be open to
inspection by the Directoror Directors during business hours.

The Directors shall, from time to time, determine whether and to
what extent and at what times and places and under what condi-
tions or repulations the accounts or books or documents of the
Company or any of them shall be open for inspection to membars
not being Directors, and no member (not being a Director) shall
have any right of inspection to any books of account or docu~
ments of the Compnny except as conferred by law or authorised
by the Board of Directors or by the Company in General meeting,

Balance Sheet and Profit and Loss Account will be audited once
in & yaar by a qualified auditor for correctness as per provisions
of the Act,

The first auditors of the company shali be appointed by the Board
of Directors within one month atter its incorporation who shall
hold office till the conclusion of first annual general meeting.
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132,
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138,

The directors may ! up any casual vacancy in the office of the
auditors.

Tha remuneration of the auditors shall be fixed by the company in
ihe annual genesai meeting except as otherwise decided or
that remunseration of the first or any auditoss appointed by the
directors may be fixed by the direstars.

NOTICES

The Company shall comply with the provisions of Sections 53, 172
and 190 of the Act as to the serving ot notices.

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

Any notice or document delivered or sent by post te or left at the
registered address of any member in pursuance of these presants
shail notwithstanding such member be then deceased and
whether or not the Company has notice of his demise, be desmed
fo have been duly served in respect of any registered shares
whether held solely or jointly with other persons by such member,
until some other paerson be registered in his stead as the holder
or joint-holders thereof and such service shall for all purposes
of thesa presents be deemed a sufficient service of such notice
or document on his or her heirs, executors or administrators,
and all parsons, if any, jointly interested with him or her in any
such share.

The signature to any notlce to ba given by the Campany may be
written or printed.

RECONSTRUCTION

On any sale of the undertaking of the Company, the Directors or
the Liquidators on a winding up may, if authorised by a special
resolution, accept fully paid or partly paid up shares; debentures
or securities of any other Company whether incorporated In India
of not either then existing or to ba formed for the purchase in
whole or in part of the property ot the Company, and the Directors
(if the profits of the Company permit), or the Ligquidaters (in a
winding-up) may distribute such shares or securities or any other
property of Company amongst the members witheui realisation, or
vest the same in trustees for them, and any Special resolutiom
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may provide for the distribution or appropriation of the tash,
shares or cther securities, benefits or propérty, othervise than in
accordance with the strict 'egal rights of the members or
contributories of the Company andfor the valuation of any such
securities or property at such price and in such manner as the
meeting may approve ernd all holders of shares shall be bound to
accept and shall be bound by any valuation or distribution so
authorised, and waive all rights in relation thereto, save only in
case the Company is proposed to be oris in the course of being
wound up, such statutory rights, if any, under Section 494 of the
Act as are incapable of being varled or éxcluded by these

presents.
SECRECY
. No shareholder to
137. Subject to tha provisions of law of theland and the Act, no member enter the pramises
or other person {not being a Director) shall be entitied to enter of the Company

without permissiana.
upon the property ot the company or to inspect or examine the

Company's premises or properties ot the Company without the
permission of the Directors, or subject to asticle 126 to require dis-
covery or any information in respect of any delail of the éompany's
trading or any malter which is or may be in the nature of a trade
secret, mystery of trade, ar secret process or of any matter what-
soever which may relate to the conduct of the business of the
Company and wkich, in the oginion of the Directors, will be
inexpedient in the interest of the members of the Company to
communicate.
WINDING UP

138. If the Company shall be wound up and the assets available for E;:Lrt':”""m'
distribution among the members as such shall be insufficient to
repay whaole of the paid up capital such assets shall be distributed
so that as nearly as may be the losses shall be borne by the
members in proportion to the capital paid up or which ought to
have been paid-up at the commencement of the winding-up on the
shares held by them respectively. And if in a winding-up the
agsats available for distributic . among the members shall be more
than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed
amongst the membaers in proportion to the capital at the com-
mencement of the winding-up, paid up or which ought to have
bean paid up on the sharss held by them respectively. But this
Article is to be without prejudice to the righis of the holders of
shares issued upon special terms and conditions.
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:I:t;l.lmhn ol sasats  139. (n the event of Company being wound up, whether vohmtarily os
etherwise, the liquidators, may with the sanction of Specia)
Resolution, divide among the contributories, in specie or kind,
any part of the assets of the Company and may with the like sanc-
tion, vest any part of the assets of the Company in Trustees upon
such trusts for the benedlt of the contributories or any of them,
as the Ligquidators, with like sanction shall think fit.

INDEMNITY

ndamnity 140. Subject to the provisions of Section 201 of the Act, every Director,

Manager, Secretary and other officer or empioyee of the Company

shall be Indemnified against and it shall be the duty of the

Directors to pay cut of the funds of the Company all bonafide

costs, losses and expenses (including travelling expenses) which

any such Dlrectors, Manager or Secretary or other officer or

employee may incur or becoma liable to by reason of any contract

entered into or any way In the discharge of his or their duties and

... .. . n particular, and so as not to limit the generality of the foregoing

&mi"‘pgovisions. against all bonafide liabilities Incurred by him or by

F_wth'em as such Director, Manager, Secretary, Officer or employee in

defending any proceeding whether civil or criminal in which

judgement is glven in hls or their favour or he or they is or are

acquitted, or in connsction with any application under Section 633

of the Act in which rellef is granted by the Court and the amount

for which such Indemnity is provided shail immedlately aitach as

a lien on the property of the Company and have priority as
between the members over all other claims.

Yoo

Individual 141. Subject to the provisions of the Act and so far as such provisions
ngt':?""y of premit, no Director, Auditor or other Officer of the Company shall
be llabte for acts, receipts, neglects or defaults of any other
Diractor or Officer or for joining in any receipt or act for con-
formity, or for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any property
acquired by order of the Director for or on behalf of the Company
or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested, or for
any loss occassioned by any error of judgement, omissicn,default'
or oversight on his part, or for any loss, damage or misfortuna
whatever which shall happen in the execution of the duties of his
office or in relation thereto, uniess the same happens through

hie own dishonesty.
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