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MEMORANDUM OF ASSOCIATION
OF

The Jute Corporation of India Limited

. The name of the Company is *“The Jute Corporation of India Limited”,
. The registered office of the Company will be situated in the State of West Bengal.
1. The objects for which the Company is established are : -

(a) The main objects of the Company to be pursued by the Company on its
incorporation .
(1) To purchase jute and mesta grown in India and to sell and otherwise dispose of and
deal in such jute and mesta.
(2) To purchase, sell and otherwise dispose of and deal in jute and mesta imported from

\/ outside India.
(3) To export jute and mesta from India.

(4) To generally implement such special arrangements for imports or internal trade or
distribution of jute and mesta as the Central Government may specify from time to time
in public interest.

(5) To organize and undertake purchase, sale and transport of jute and mesta (imported
into or grown In India) including such allied duties as may be entrusied to the Cormpany
for such purpose by the Central Government from time to time in India or anywhere
else in the world.

(6) To generally carry on business as exporters and importers of jute and mesta and
exporters of jute goods.

(7)  To undertake processing of jule and mesta and manufacture of jute goods.

(8) To undertake export of jute goods.

(9) To support, protect maintain, increase and promote export of jute goods by such
methods as may be necessary or expedient, including market studies, sending out
trade missions, opening foreign offices, conducting propaganda and publicity in foreign
countries.

(94) — To undertake activities like trading and disE’tbution of jule seeds, jute & .“s aliied products
other agricultural inputs, including export and import, implementation of various schemes fo
banefit of farmers and to give on hire storage space and machineries.

(b)  Objects incidental or ancillary to the attainment of the main objects \H\{"}".m; e
\ahe By
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(10) To acquire by purchase or otherwise lands, buildings or any interest in immovable ==~
property for the purpose of the Company.
* As amended at the 40™ Annual General Meeting held on 30™ September, 2011,



(11}

(12)

(13)

(14)

(15)

(16)

To incur expenditure on market surveys or engage the services of
agents brokers 1o achleve any or all the objectives set cut herein.

To purchase, sell, exchange, take on lease, rent, install, let out on
hire, build, construct, work, @xecule, carry out, equip, repair, alter,
improve, develop, refine manipulate, administer, prepare for market,
manage, maintain. enlarge pull down, remoye, replace, rebulld in
India and'or elsewhere. works and convenlences of al] kinds which
exXpression includes smong other things roads, railway sidings,
rolling  steck, wagon, ships, piers, wnarfs, bridges, canteens,
warehouses, siores buildings, offices and or residential places of
recreation for employees vehicles of all kinds, boats, barges, lighters,
roadways, factories, engines, works plants, machinery, tools,
implements, utensils, appliances & Pparatus, products, materials,
articles and things which are capable of being uses in any business
which the Company is competent to carry on or which ale necessary
Or convenient for carrying on any business which the Company s
autharised o carry on or which is required by any customers or
persons dealing with the Company or which may seem to the
Company capable of being profitably dealt with by the Company
and to experiment with, render marketable and deal in all products
incidental to or obrained in any business carried on by the Company
and to pay for survey, preliminary or otherwise and for experiments
and to pay ar contribute tg the expenses of acquiring, constructing,
maintaining, improving any such works ang tonveniences,

To carry on any other business, whether trading or otherwise, which

To purchase taken on leasa or in exchange, hire or otherwise
acquire any real and personal property and any rights or privileges
which the Com pany may think necessery or convenlent for the pur=
poses of its business or may enhance the value of any other Property
of the Company,

To construct buildings, erect, maintain and carry on elther by the
Company or other parties any works or undertakings of any descrip..

tion whatsoever either upon lands acquired by the Cumpany upon
other lands. J

To apply for, purchase of otherwise acquire and protect and renew
in any part of the world any patents, patent-rights, brevets d’ inven-
tien, trade marks, designs, licences, concession and the like, confer-
ring any exclusive or non-exclusive or limited right to their use or
any secret or other information as to any invention which may seemn
capable of being used for any of the purposes of the Company o
the acquisition of which may seem to be caleyulated directly or indj.
rectly to benefit the Company and to use, exercise, develop or grant
licences in respect of or otherwise turn to account the praperty,
rights or information so acquired and to expend money in experi.
menting upon, testing or Improving any such patents, inventions or
rights

- 7 ke L
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(17)

To acquire and undertake the whole or any part of the business,
property, andfor liabilities of any persons or company carrying on
or proposing to carry on any business which the Company is autho-
rised to carry on or possessed of property sititable for the purposes
of the Company or business which can be carried on in conjunction

“therewith or which is capable of being conducted so as directly or

indirectly to benefit the Company.

(18) Toamalgamate, enter into partnership or into any arrangement for

(15)

(20)

(21)

(22)

(23)

sharing profits, union of interests co operation, joint adventure, joint
marketing or recipm:’:al concession or for limiting competition with
any person or company carrying on or engaged in or about to carry
on or engage in any business or transaction which the Comnanu is
authorised to carry on or engage in or which can be carrled on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company,

To improve, manage, develop, grant rights or privileges in respect
of or otherwise deal with all or any part of the property and rights
of the Company

To subscribe for, take or otherwise aquire and hold shares, stock,
debentures or other securities of any other Company, Co-operative
Society cr Soclety registered under the Socleties Registration
Act, 1860

To invest and deal with the monzys of the Company not imme-
diately required in any manner as the Company may determine
from time to time.

To lend and advance money or give credit to such persons or com.
panies and on such terms 2s may seem to be expedient and in parti-
cular to customers and others having dealings with the Company
and to guarantee the performance of any contract or obligation and
the payment of money of or by any such persons or companies
and generally to give guarantees and indemnities. The Company
shall hawever not carry on any banking business as laid down in the
Banking Companies Act, 943,

To receive money on deposit amounting to banking transactions
or on loan and borrow or raise money from any person or Bank or
Company cr Governments in such manner and to such extent es
the Company thinks fit and in particular by the issue of deben-
tures or debenture stock, perpetual or otherwise, and to secure
the repayment of any money borrowed, ralsed or owing by mort-
gage, charge or lien upon all or any of the property or assets of
the Company (both present and future) including its uncalled
capital and also by a similar mortgage, charge or lien to secure
and guarantee the performance by the Company or any other
persan, company, firm or body corporate as the case may be, The
Company shall, however, not carry on any banking business as laid
down in Banking Companies Act, 1949,

: 3
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(24) To draw, make, accept, endorse discount, execute and issue promi-

(25)

[26)

(27)

(28)

(29)

(30)

ssory notes, bills of exchange, bills of Ia‘r]g, warrants, debentures
and other negotiable instrument.

To enter into any arrangements with any government or authori.

..ties, municipal, local or otherwise that may seem to be conducive

to the objects of the Company, or any of them and to obtain from
any such Governments, authority, person or company any rights,
privileges, charters, contracts, licences and concessions which the
company may think it desirable to obtain and to carry ocut exercise
and comply therewith,

To establish and maintain or procure the establishment and main-
tenance of any contributory or non.contributory provident and/or
pension or superannuation funds for the benefit of, and give or pro.
cure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time in the
employment or service of the company or any company which is a
subsidiary of the company or is allied to or associated with the com:
pany or with any such subsidiary company or who are or were at
any time Directors or officers of the company or of any such other
company as aforesaid and the wives, widows, families and dependents
of any such persons and also establish, subsidise and subscribe to any
institutions, associations, clubs or funds calculated by the Company
to be for the benefit of or to advance the interest and well being of
the employess of the Company or of any such other Company
as aforesaid and make payments to or towards the insurance of
any such persons as aforesaid and do any of the matters afore-
sald, either alone or in conjunction with any such other company as
aforesaid.

To provide for the welfare of employees or ex-employees of the
Company and their wives and families and the wives and families
of their dependents or connections by building or contributing to
the bullding of houses or dwellings or by grants.in-aid, pensions
allowances, bonus or other payments by providing or subscribing or
contributing towards bulldings and maintenance of places of instruc-
tions and recreation, hospitals and dispensaries, medical and other
assistance as the Company may think fit and to subscribe or other-
wise to assist or to grant money to charitable, benevolent, religious,
scientific, national, public or other institutions, objects or purposes,
provided such institutions proposed to be helped with money are
not pure political party organisations.

To promote and establish organisation, advisory boards and other
suitable bod es as may be deemed necessary in order to carry out
the aforesaid objects of the Company effectively.

To sell, lease, mortgage or otherwise dispose of the property,
assats or undertaking of the Company or any part thereof for such
consideration as the Company may think fit.

To act as agents, indentars and/or as trustees for any person or
Company or government and to undertake and perform sub-con.
tracts and to do all or any of the above things in any part of the

waorld, alone or jointly with others and either by or through agents,
sub.contractors, trustees otherwise,

4



(30

(32)

(3

(34)

(35)

(36)

(37)

(38

(39)

Ta undertake and execute any trust, the undertaking of which may
saam to benelit the company either gratuitously or otherwise,

T'» establish and regulate branchies or agencies of the Company at
any place in India or elsewhere and discontinue the same,

To adopt such means of making known the commaodities in which
the: Company deals or is interested as may seem expedient and in
particular by advertising in the Press, by circulars, by purchase and
exhibition of words of art or interest by publication of books and
periodicals end by granting prizes, rewards and donations,

To hold or assist in holding exhibitions in India and elsewhere of
the- products and articles in which the Company is interested.

To collect and circulate statistics and other information relating to
trade, commerce and industry,

Ton establish, provide maintain and conduct or otherwise subsidize
reazearch and promote studies that may be considered by the Com-
pamy likely to assist the Company’s business and provide grants for
thewie puposes.

To«create, or to contribute to any depreciation fund, reserve fund,
simking fund, insurance fund, development or any other special fund
including funds for payment of subsidies whether for depreciation
or dor repairing, impreving, extending or maintaining of the pro-
perty of the Company or for amortisation of capital or for any other
puipose conducive to the interest of the Company.

Ta act as Insurers or Underwriters of the property of the Company
either whally or partially and either solely or together with another
or other person or persons or body or bodles and to insure the
whale or any part of the property of the Company either fully or
parfially to protect and indemnify the Company from liability or
loss: in respect thereof either fully or partially and also to insure
andl protect and indemnify either on mutual principle or otherwise
amd. to accept the whole or any part of the marin risk and liability
of the Company as underwriters.

To buy sell, manufacture, repair, refine, manipulate, alter, improve,
exchange, let out an hire, import, export and deal in all factories,
emgines, works, planis, machinery, wagons, rolling stock. tools,
implements, utensils, appliances, apparatus, materials, substances,
articles and things capable of being used in any business which the

‘comnpany S competent to carry on or required by any customers or

pirsons having dealings with the Company or commonly dealt in
b, persons engaged in any such business which may seem capable
of keing profitably dealt with {n connection therewith and to manu-
facture, experiment with the render marketable and deal in all pro-

dscais residual and by-products incidental to or obtalned in any of
the business carried on by the Company

¢« B
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(40,

(41)

(42)

(43)

(44)

(45)

To purchase, charter, hire, build or otherwise acquire vehicles and
vessels of any or every sort of description for use on or under land

the carriage of merchandise of all kinds and let out, to hire and to
trade with any such Vehicles, vessels of any part thereof when not
required for the Company's business at such rates of freight and on
such terms as may be considered advan tageous to the Company,

To employ and pay experts and consultants etc. (Indian and
Foreign) in connection with the business of the Company.

To subsidise o Ennlribute to or otherwise assist in or take part
in the construction, maintenance, improvement, management work-
Ing, control or superintenden ce of any operations or waslis o1 buyl-
dings useful or expedient or convenient or adoptable for the purpo-
ses of the Company which may be constructed by or may belong to

others and to subsidise or otherwise assist any persons or Compa-
nles responsible for or concerned or interested in any undertaking
in conjunction with the Company,

To establish, provide, maintain and conduct or otherwise subsidise
research laboratories and experimental workshops for scj entific and
technical research and experiments and tests of al] kinds. to promote
studies and researches, both scientific and technical investigations
and inventions by providing, subsidising, endowing or assisting
laboratories, workshaps, libraries, lectures, meetings and conferences
and by providing ar contributing to the femunerations of seientific
or technical professions of teachers and by providing or contriby-
tng to the award of scholarships, Prizes, grants to students or
otherwise and generally tg fncourage, promote and reward studies,
researches, investigations, experiments tests and inventions of any -
kind that may be considered likely to assist any business which
Company is authorised to carry on.

To procure and arrange for registration, or recognition of the Com-
Pany in or under the laws of &ny ccuntry, to appoint agences to the
Company and do all acls necessary for €arrying on in any Colony.
Dominion or foreign country any business of the Campany. to peti-
tion either singly or jointly with others to legislature, authorities,
loeal, municipal and other bodies, British Colonial or foreign for
the purpose of getting enacted acts and laws or for obtaining
decrees, interest, rights and privileges that  are Conducive to the
interest of the Company or to protest against such petitions and
transactions as are likely to be prejudicial to the Interests of the
Company and to take such steps as may be necessary to give the
Company the rights and privileges in any part of the world as are
possessed by local Companies or partnerships of similay nature,

To form, incorporate or Promote any joint stock COmpany or com.
Panies for carrying into effect any of the ohjects of the company and
to take or otherwise acruire and hold shares in any such company
and generally in any company the business of which is capable of
being conducted so as directly oy indirectly tg benefit this Company
and ta pay all or any of the costs and expenses incurred in connec-
tion with any such promotion or Incarporation,

6
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(46) To promote and undertake the formation of any institution or Com-

(47)

(48)

(39)

(50

(51)

(52}

153)

pany for the purpose of acquiring all or any of the property and
liabilities of this Company or for any other purposes which may
seem directly or indirectly calculated to benefit the Company or
form any subsidiary company or companies.

To remunerale any peison, firm or company for services rendered
or to be rendered in obtaining subscriptions for or placing or
assisting to place or to obtain subscriptions for or for guaranteeing
the subscription of orthe placing of any shares in the capital af the
Company or any bonds, debentures, cbligations or securities of the
Company or any stock, shares, bonds, debentures, cbligations. or
securities of any other company held or owned by the Companv or
in which the Company may have interest or in or about the pro-
motion or formation of any other Company in which the company
may have any interest.

To obtain order or Act of Legislature in India or other places or
order or Act from the authorities of any country for enabling the
Company to obtain all powers and authorities necessary or expedient
to carry out or extend any of the objects of the Company or for
any other purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interest.

To apply the assets of the Company in any way or towards the
eetablishment, maintenance or extension of any association, instit.
ution or fund in anywise connected with any particular trade or
business or with trade or commerce gererally and particularly with
the trade including any associetion, institution or fund for the
piotection of the inferests of masters, owners and employers against
loss by bad debts strikes combinations fire accidents or otherwise
or for the benefit of any clerks, workmen or others at any time
employed by the Company or any of its predecessors’ business or
theit families or dependents.

Te dedicate, present or otherwise dispose of either woluntarily or
for value any property of the Company deemed to be of national,
public or local interest to any national trust, public body, museum,
corporation or any of the same or of the public,

|

To establish or promote or concur in establishing or promoting any
company or companies for the purpose aof acquiring all or any of
the property rights and liabilities of other Companies or for any
other purpose which may seem directly ar indirectly calculated to
benefit the Company and to place or guarantee the placing of
underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other Company.

To take up all or any one or more of the ahove objects simul.
tanecusly or one after the other ar to keep any one or more of the
objects in abeyance for any period of time if and when necessary,

To do all such other things that the company may consider are
incidental to or may think conducive to the attainment of the above
obiecls or any of them




Jf!,,_: It is hereby declared that the word “Company" in this Memorandum
f when applied otherwise than to this Company shall be deemed to Include

by any authority, parinership or ather body of persons whether incorporated
Or not incorporated.

T, The liability of the members is |imited.

V. The authorised share capital of the Company is Rs, 5,00,00,000
Irupees five crores) divided into 5 Jags Equity Shares of Rs, 100 each
(five lacs equity shares of fupees one hundred each) with power to
increase and redyce the capital of the Company and 1o issue any of
these shares i, the capital, original or increased, with-c-"#ué{tcl—baﬂw

rights or conditions as regards dividends, Tépayments of capital or
otherwise,

i ' No. of Equity |
i Names of the Ad;"::;;;::f;:f:'ﬂ“ | Shares taken Witness to sigatyre
Subseribers Subscriber by each of subtcriberg
|| subscriber
R - |

L President of India Secretary to the Ninety nine 5di- 5 g
For and an behaj Covt, of India in thousand pine Eh:tl:achawa
of the Presiden the Ministry of hundred and LS5t Kumar
of India Foreign Trade, | minery eight Bhattacharya,

i Sedi_ H, | al
{Harivansh Lal)
Son of Pandiy
Raja Ram)

Udyog Bhavan t50n of Shrf Ay

New Deihi.11 (99,998) Krishna @ha Etacharya)
Deputy Jute cop,.
Missioner tg tha
Covt, of india,
Ministry of Foreign

Trade,
20, British Indjan
Street, Calcurra q

2, S5d/_B.p Kumar

| loint Secretary to CTne (1) “tis
i {Baldey Kumar) the Gout. of indja
i {50n of Shri in the Ministry of
il Dhanpat gaj Foreign Trade,
HE > Kumar) Udyog Bhavan,
i Mew Delhj-11
(R
it 3. sdps p Mukerjen | fute CDMNI!SI'OHEF. One (1) ~da.
i (Santi Priya to the Govt, of India,
| Mukerige} Ministry of
' {Son of late Dr. Foreign Trada,
atish 20, British Indjan

litl4 Chandra Mukerjee Street, Calcuttaq

HE A Total One lakh
. equity shares
1 -_—-——
; ! Dated this the twenty sixth day of March, 1971
£ '
i 8







lﬁ' -ﬁﬂﬂh& 'ii-" h“u B et 3eim H-'..ﬂ'}i‘*

ARTICLES OF ASSOCIATION

. OF

The Jute Corporation of India Limited

Article 1 ' -
{1} In these Articles unless there be something in the subject of context

inconsistent therewith :

(a)
(b)

(e)

(d)

(e)

(f)

{q)
h

i)

(i

(k)

- (m)
i{n)
(o)

“The Act' or ‘the Said Act’ means the Companies Act, 1 of 1956,

‘Articles of the Company’ means the'ﬁrticfes for the time being In
force for the management of the Company,

‘Board’ means the Board of Directors of the Company for the time
being,

‘Capital’ means the capital for the time being raised or authorised
to be raised for the purpose of the Company. '

‘Chairman’ means the Chairman of the Board of Directors for the
time being of the Company,

+Central Government’ shall have the same meaning as in Clause 8
of Section 3 of the General Clauses Act of 1897,

‘The Company' means the Jute Corporation of India Limited.

‘Direciors’ means the Directors for the time being of the Company
or a duly constituted Committee thereof.

‘Dividend' inctudes Bonus.

“Executor” or ‘Administrator’ means a person who has obtained
probate or letters of Administration, as the case may be, from
some compeatent court. ¥

“Maonth™ means a calendar month,

‘Office’ means the Registered Office for the time being of the
Company.

‘Person’ includes Corporations and Firms as well as individuals.
‘President’ means the President of India.

‘Register' means the Register of members as defined under Section
150 of the Act.

'Registrar’ means the Registrar of Companies as defined under Sub
Section (40) of Section 2 of the Act.

Interpretation
Clause :

saencr

"Articles of the
Carmpany"

“Board”

“Capital”

"Chairman”

"Central
Government”

“Company”

"The Directors™

“Dividend”

“Ewecutor” or
“Administrator’’

shianth™

"“The Office”

“Persons”

“Fresident *

“The Register™

“The Registrar”



“Leal”

-.sha r E'_S"

“In Writing '
and “'Written'

‘ Expressions in
Articles bear the
same meaning as
in the Act”

Singular includes
Plural

Mascullne in-
cludes feminine

Marginal note
and catch lines

Table ‘A" not ta
apply

Private Company

Capital

(2)

(3)

(4)

(2)

(q) "Seal’ means the Common Seal for the time being of the Company,

(r) 'Shares' means the shares or stock into which the capital is divided
and the interest corresponding with such shares or stock,

(s) 'In writing' and ‘Written' include printing, lithography and ather
modes representing or reproducing words in visible from.

Unless the context otherwise requires, other words or expressions
contained in these Articles shall bear the same meaning as in the Act.

Woards importing the singular number include the plural number and
vice versa.

Words importing the masculine gender also include the feminine
gender, -

The marginal notes and catch lines hereto shall not atfect the construc-

tion hereaf,

Article 2

(1}

(2)

The regulations contained in Table ‘A’ in Schedule 1 to the Act shall
not apply to the Company,

The regulations for the management of the Company and for the ob-
sgrvance by the members thereof and their representatives shall subject
to any exercise of the statutory powers of the Company in reference to
the repeal or alteration of or addition to its regulations by special regu-
lation as prescribed or permitted by the Act, be such as are contained

in these Articles,

Article 3

The Company is a private Company and accordinaly :

(a)

(c)

The number of members for the time being of the Company (exclusive
of persons who are for the time being In the employment of the Com-
pany and persons who, having been formerly in the employment of the
Company, were members of the Company while in that employment
and have continued to be members after the employment ceased) shall
not exceed fifty, but where two or more persons hold one or more

shares in the Company jointly, they shall, for the purposes of this
Article, be treated as a single member,

Any invitation to the public to subscribe for any shares or debenturg
stock of the Company is hereby prohibited,

The right of transfer of shares shall be restricted as hereinafter provi-

ded.
SHARES

Article 4

The share capital of the Company is Rs. 5,00,00,000 (Bs. five crares)

divided into 5,00,000 {Five Hundred Thousand) equity Shares of Rs, 100/

3 10
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(Rupees One Hundred) each. Provided that subject to the approval of the
President the Company may alter the conditions of its Memorandum so as
to increase its share capital by such amount and to be divided into shares of
such amount as it may think expedient, by issuing new shares in the manner
prescribed in Séction 94 of the Act

Article 5

Subject to the provisions of the "Act and these Articles and to the rights
of the President, the shares shall be under the control of the Board of
Directors who may allot or otherwise dispose of them to such person ot
persons and on such terms and conditions as it considers fit.

Article 6

Except as required by law. no person shall be recognised by the Com-
pany as holding any share upon any trust, and the Company shall not be
bound by. or be compelled in any way to recognise (even when having notice
thereof} any equitable, contingent, future or partial interest in any share, or
any interest in any share, or any interest in any fractional part of a share, or
[except only as by these Articles or by law otherwise provided) any other
rights in respect of any share except an absolute right to the entirety thereof
in the registered holder.

Article 7

{1) Every person whose name is entered as a member in the register
of members shall be entitled to receive within two months after allotment

or registration of transfer (or within such other period as the conditions of
issue shall provide) :—

(a) one certificate for all his shares without payment ; or

(b) several certificates, each for one or more of his shares, upon payment of
one rupee for every certificate after the first,

(2) Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid up thereon.

(3) In respect of any share or shares held jointly by several persons,
the Company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders

Article 8

If a share certificate is defaced, lost or destroyed, it may be renewed
on pavment of a fee of fifty paise and on such terms, (f any, as to evidence
and indemnity and the payment of out-of-pocket expenses incurred by the
Company in investigating evidence, as the Directors think fit.

Li
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LIEN

Article 9

Company's lien (1) The Company shall have a first and paramount lien—

paramount
(a) on every share (not being a fully-paid shares), for all moneys {whether
presently payable or not) called, or payable at a fixed time, in respect of
that share ; and
(b) on all shares (not being fully-paid shares) standing registered in the
name of a single person for al money presently payable by him or his estate
to the Company.
Provided that the Board of Directors may at any lime declare any share to
be wholly or in part exempt from the provisions of this clause.

(2) The Company’s lien, if any, on a share shall extend to all dividends
payable thereon,

Article 10

Sale of shares an The company may sell, In such manner as the Board thinks fit, any

which Company  g1vaves on which the Company has 2 lien,

has lien ;
Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable, and
(b) until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of which the
lien exists as is presently. payable, has been glven to the registered holder
for the time being of the share or the person entitled thereto by reason of
his death or insolvency,
Article 11

Sale of shares (1) To give effect to any such sale, the Board may authotise some

on which the person to transfer the shares sold to the purchaser thereof,

company has a

tien (2) The purchaser shall be registéred as the helder of the shares eom-
prised in any such transfer.

(3) The purchaser shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any irrequ-
larity or invalidity In the proceeding in reference to the sale.

Article 12
Application of (1) The proceeds of the sale shall be recejved by the Company

proceeds of sale and applied in payment of such part of the amount in respect of which the
lien exists as is presently payabie,




(2) The residue, if any. shall, subject to a like lien for sums not pre-
sently payeble as existed upon the shares before the sale, be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

_ Article 13

(1) The Board may, from time #o time, make calls upon the members
in respect of any moneys unpaid on their shares (Whether on account of
nominal value of the shares or by way of premium) and not by the condi-
tions of allotment thereof made payable at fived times.

Provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

Provided however, that the Directors may, from time to time, at their
diseretion extend the time fixed for the payment of any call and may extend
. such time to all or any of the members whom, on account of residence at a
e distance or other cause, the Directors may deem entitled to such extension,
= but no member shall be entitled to such extension saveas a maltter of grace
~ and favour.

(2) Each member shall, subject to receiving at least fourteen days’
natice specifying the time or times and place of payment, pay to the com-
~—pany, at the time or times and place so specified the amount called on his
shares,

(3) A call may be revoked or postponed at the discretion of the Board,

Article 14

A call shall be deemed to have been made at the time when the appli=
—cation of the Board authorising the call was pussed and may be required to
be paid by instalments.

S Article 15

The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereoi.

Article 16

(1) Ifa sum called in respect of a share is not paid before or on the
day appainted for payment thereof, the person from whom the sum is due
shall pay interest thereon from the day appointed for payment thereof lo

___ thetime of actual payment at five per cent per annum or at such lower
rate, if any, as the Board may determine.

(2] The Board shall be at liberty to waive payment of any such in-

i terest wholly or in part, i

¥

ekl
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Article 17

Sum payable (1) Any sum which by the terms of issue of a share becomes payable

onallstment at o afigtment o at any fixed date, whether on account of the nominal valug

fixed date tobe ¢ oo share or by way of premium. shall, for the purposes of these regula-

5:::“ o tions, be deemed to be a call duly made and payable on the date on which
by the terms of issue of such sum becomes payable.

(2) In case of non-payment of such sum, all the relevant provisions of
¥ these regulations as to payment of interest andexpenses, forfelture or other.
wise shall apply as if such sum had become payable by virtue of 2 call duly

made.and notifigd,

; Article 18
Woluntary The Board—
gdvﬁn:es of :
uncilied share (2] may, if it thinks fit, receive from any member willing to advance

R the same, all or any part of the moneys unecalled and unpaid uponany shares
held by him ; and

(b) uponall or any of the moneys so advanced, may (until the same
would, but for such advance, become presently payable) pay interest at
such rate not exceeding, unless the company in general meeting shall other-
‘wise direct, six per cent per annum as may be agreed upon between the
Board and the member paving the sum in advance, and the Directors may,
al any time, repay the amount so advanced upen giving to such membe;
three months notice in writing,

TRANSFER OF SHARES
Article 19

Restriction on The right of members to transfer their shares shall be restricted as
transfer of fillsiiiio,

shares
(a) A share may be transferred by a member or other Persons entitled
to transfer to a person approved by the President ;

(b} Subject as aforesaid, the Directors may, in their absolute and yn-
controlled discretion refuse to register any proposed transfer
of shares;

{c) If the Directors refuse to register the transfer of any shares, they
shall, within two months, send to the transferee and the
transferor notice of the refusal ¥

(d) Save as herein otherwise provided, the Directors shall be entitled
to treat the person whose name appears on the register of
members as the holder of any share as the absolute owner thereof
and accordingly shall not (except as ordered by a cowrt of
competent jurisdiction or as by Jaw required) be bound to recognise
any benami, trust or equity or equitable contingent or other claim
to or interest in such share on the part of any person whether
or not it shall have express or implied notice therect,




Article 20
(1) The instrument of transfer of any share in the Company shail be

executed by or on behalf of both the transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of members in

respect thereof. "

Article 21

Shares in the company shall be transferred in the form prescribed by
the Central Government in the Company (Central Government) General
Rules and Forms 1956 or any amendment thereof.

Article 22

Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares to be transferred, and such
evidence as the Company may require to prove the title of the transferor,
or his right to transfer the shares. All instruments of transfer shall be

— retained by the Company, but any instrument of transfer which Directors
may decline to register shall, on demand, be returned to the person

depositing the same,

Article 23

Nothing contained in Article 19 shall prejudice any power of the
Company to register as shareholder any person to whom the right to any
shares in the Company has been transmitted by operation of Law.

Article 24
The Board may decline to recognise any instrument of transler unless—
(a) a fee of two rupees is paid to the Company in respect thereof ;

~{b) the instrument of transfer is accompanied by the certificate of the
--shares to which it relates, and such other evidence as the Board may reason-
ably require to show the right of the transferor to make the transfer,

Article 25

The registration of transiers may be suspended at such times and for

+ such periods as the Board may from time to time determine :

eoncibilinte i Bt 4s
I

Provided that such registration shall not be suspended for more than
forty-five days in any year.

Article 26

The Company shall be entitled to charge a fee not exceeding two
Tupees on the registration of ewery probate, letters of administration,
certificate of death or marriage, power of attorney, or other instrument.

15

Transfer to be
executed by both
parties
Transferor
deemed holder -,

until registration

Registration of
transfer

Saving of
transmission of
shares by
operation of
Law

Transfer fee

Suspension of
Registration

Fees on
instruments



Death of one or
mofe joint -
holders of shares

Registration of
shares on death
or insolvency of
holder

Notice by person
entitled to share
on death or
Insolvency of
holder

Rights of persons
entitled to share
on death or
insofuency

TRANSMISSION OF SHARES

Article 27

(1) On the death of a member, the suryivor or survivors where the
member was a joint holdey, and his legal representatives where he was a
sole holder, shall be the only person recognised by the company as having
any title to his interest in the shares,

(2) No-thing in clause (1) shall release the estate of a deceased joint
holder from any liability in respect of eny share which had been jointly held
by him with other persons,

Article 28

(1) Any person becoming entitled to a share In consequence of the
death or insolvency of a member may upon such evidence being produced
as may from time to time properly be required by the Board and subject as
hereinafter provided, elect, either—

(8] to be registered himself as holder of the share, or

(b) to make such transfer of the share as the deceased or insolvent
member could have made.

(2) The Board shall, in either case, have the same right to decline or
suspend registration as it would have had. if the deceased or insolvent
member had transferred the share before his death or insolvency,

Article 29

(1) If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall deliver or send to the company a notice
in writing signed by him stating that he 50 elects,

(2) If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share,

(3) Al the limitations, restrictions and Provisicns of these regulations
relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as If the death
or insolvency of the member had not cecurred and the notice o transfer
were a transfer signed by that member.

Article 30

A person becoming entitled to a share by reason of death or insolvency
of the holder shallbe entitled to the same dividends and other advantages tg
which he would be entitled if he were the registered holder of the share,
except that he shall not, befare being registered as a member In respect of
the share, be entitled in respect of it to exercise any right conferreed by
membership in relation to meetings of the company.

¥
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Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the share,
and if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all dividends, bonus or other moneys
payable in respect of the share, until the requirements of the notice have

been complied with,

Article 31

The register of members or the register of debenture holders may be
clased for any period or periods not exceeding in the aggregate 45 days in
each year but not exceeding 30 days at any one time after giving not less
than 7 days previous natice in terms of Section 154 of the Act by advertise-

. ment in some newspaper circulating in the district in which the registered

office of the company is situated,

Artcle 32

The Directors shal! have the same right to refuse to register a person
entitled by transmission to any shares or his nominee, as if he were the
transferee named in an ordinary transfer presented for registration.

Article 33

-

So far as concerns any share held by any person as a nominee of the
President. on the Fresident requiring him to transfer any such share to the
President or any such person becoming of unsound mind or becoming or
being adjudicated an insolvent, or dying oron such person, being a company,
being wound up veluntarily or by the court or subject to the supervision of
the court. the following provisions shall take effect, namely : — '

{l  The President may at any time serve the Company with a
requisition to enforce the transfer of any such share,

(i The Company shall thereupon forthwith give to the holder of

such share, or where the holder has become of unsound mind, to
his Conimitree or other guardian, or where the holder has be=

-~ come or been adjudicated an insolvent. to the assignee of his
estate and effects, or where the holcer is dead, to his heirs or

legal representatives, or where the holder, being a company, has
been wound up as aforesaid to its liquidator, notice in writing
of the requisition and unless within 14 days afterwards, the
holder or as the case may be, the committee or guardian or
assignee or heirs or legal representatives or the liquidator of such
holder, shall execute in favour of the President or of any person
or persons nomineated by the President, a proper transfer form in
respect of such share and hand over the same along with the re-

lative certificate in respect of such shares to the President or
any other person or persons nomingted by bim in that behalf and
may at any time thereafter execute a transfer in respect of such
share for and on behalf of such holder or of his estate and the
same shall be deemed to have been duly end properly executed

¥
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for and on behalf of such holder or his estate, and thereupon the
holder or his estate shall cease to have any interest whatsoevery
in such shares and the certificate of such share, If not handed
over as aforesaid shall thereupon stand cancelled and be and be-
come void and of no effect, and the Company shall be entitled
thereafter to issue a new Certificate in lieu thereof in favour of
the President or of such person or persons as he may nominate.

FORFEITURE OF SHARE

Article 34

If a member fails to pay any call, or instalment of a call, on the day
appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or instalment remains unpaid, serve
a notice on him requiring payment of so much of the call or instalment as
is unpaid, together with any interest which, may have accrued,

ﬂﬂic[e 35

The notice aforesaid shall—

(@) name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which the payment
required by the notice is to be made : and

(b) state that, in the event of non-payment on or before the day so

named, the shares in respect of which the call was made will be liable to be
forfeited,

Article 36

If the requirements of any such notice as aforesaid are not complied with,
eny share in respect of which the notice has been given may, at any time

thereafter, before the payment required by the notice has been made be
forfeited by a resolution of the Board to that effect.

Article 37

(1) A forfeited share may be sold or otherwise disposed of on such terms
and in such manner as the Board thinks fit,

(2) At any time before a sale or disposal as aforesald, the Board may
cancel the forfeiture on such terms as it thinks fit.

Article 38

(1) A person whose shaies have been forfeited shall cease to bea
member in respect of the foifeited shares, butl shall notwithstanding the

; 18



{orfeiture, remain liable to pay to the company all moneys, which at thg
date of forfeiture, were presently payable by him to the company in respect
of the shares

— {2) The iLéEiIity of such persons shall cease if and when the company
chall have received payment in full of all such moneys in respect of the

shares.

Article 39

(1) A duly verified declaration In writing that the declarant is a

Director, the Manager, the Secretary or the Treasurer of the Company, and

— that-a share in the company has been duly forfeited on a date stated in the

declaration shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share,

{2) The company may receive the consideration, if any, given for
the share on any sale or disposal thereof and may execute a transfer of the
share in favour of the person to whom the share is sold or disposed of,

(31 The transferee shall thereupon be registered as the holder of the
share,

(4) The trensferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

Article 40

_ 'The provisions of these T?gu.ﬂations as 1o forfeiture shall apply in the
- case of non-payment of any sum which, by the terms of issue of a share,
. becomes payable at a fixed time, whether on account of the nominal value

of the share or by way of premium, as if the same had been payable by
virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

Article 41

Subject te such directions Issued by the President, the Company may,
by ordinary resolutions :

a)} Convert any paid-up shares into stock, and

(bl Reconvert any stock into paid up shares of any denomination.

Article 42

) The holder of stock may transfer the same or any part thereof in the
j §ame manner as and subject to the same regulations under which the shares
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Provided that the Board may,
amount of stock transferable, g0
ceed the nominal amgunt of the sh

from time to time, fix the minimum
however that such minimum shall not ex.

Article 43

The holders of stock shall, accor,
have the g 'me rights, Privileges and
at meetings of the Company, and ot
from which the stock arose ;
Participation in the dividends an
On winding up) shall be conferr
if existing in shares, have confer

ding to the amount of stock held by them

advantages as regards dividends, voting

her matters as jf they held the shares
but no such privilege ae advaniage {except

d profits of the company and in the assets

ed by an amount of stock which would not

red that privilege or advantage,

Article 44

Such of the regulations of the Company as are applicable to paid-up
shares shal apply to stock and the words “Share" and “sharehclder” jn
those regulationg shall include “stoek’ and "stockholder” Tespectively,

ALTERATION OF CAPITAL

Article 45

the Presiden in this be-
&nd conditions and with
neral meeting resolving

€ction be given as the
Directors shal] determine,

Provided that no shares shall be issued carrying voting
in the Company as to dividend capital or otherwise which a
tionate to the rights attaching lo the holders of other shares,

right or rights
¢ dispropor.

Article 47

Except so far as otherwise provided by the conditions of issue, ar by
these Articles, any capital raised by the creation of new shares shall be
considered part of the original capital and shall be subject to the Prowvi.
sions herein contained with reference tg the payment of calls and instal.
ments, transfer and transmission, line, voting surrender and otherwise,
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Article 48

The new shares shall be offered to the members in proportion to the Offer of new

sting shares held by each member and such offer shall be made by notice sharesto exist-

g2 ing members

specifying thenumber of shares to which the member is éntitled and limiting

2 a time within which the offer, If not accepted, will be deemed to be dec!ingd 3

= and after the expiration of such time or on receipt of an intimation from the
T member to whom such notice is given that he declines to accept the shares
—— offered, the Directors may dispose of the same in such manner as they think

——————most beneficial to the Company.

Article 49

Subject to the approval of the President, the Company in genus=! ek s
~—“"— meeting may, from time to time, subdivide or consolidate its shares or any consolidaticn of
mwcmese= o and exercise any of the other powers conferred by Section 94 of the shares

Act and shall file with the Registrar such noticeof exercise of any such

e - pOWers as may be required by the Act.

Article 50

Subject to such directions as may be issued by the President in this Reduction of
behalf, the company may, by special resclution, reduce in any manner and capital
~with, and subject to any incident authorised and consent required by law :

{z) Hs share capital,

{b) Any capital redemption reserve account, or

(¢} Any share premium account.

BORROWING POWERS

Article 51

_Subiject to the approval of the President and subject to the provisions Power to barrow
of the Act, the Company may, from time to time borrow and / or secure the

_ repayment of any sum or sums of money for the purposes of the Company

by means of a resolution passed at the meeting of the Board.

Article 52

The Board may subject to the approval of the President ralse or secure Conditions on
———— —the payment or repaymen! of such sum or sums in such manner and upon which money
e such terms and conditions in all respects as it thinks fit, and, in particular,

by the issue of bonds perpetual or redeemable the debentures or debenture
+——————stock or any mortgage charge or other security on the undertaking of the
whole or any part of the property of the company, (both present and future)
mcluding its uncalled capital for the time being.

‘may be borro-
wed
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Article 53

The Debenturzs, debenture stock and other securities may he made

assignable free fram any equities between the company and the persons
lo whom the same may be issued,

Article 54

Subject to the approval of the President and subject to Sections 79
and 117 of the Act, any debentures, debenture stock, bonds or other secupi-
ties may be issued at a discount, Premium or otherwise and with any special
privileges as to redemption, surrender, drawing, allotment of shares edten-

ding general meetings of the company, appointment of Directors and
otherwise,

Article 55

Whenever any uncalled capilal of the Company is charged all persons
taking any subsequent charge thereon shall take the same subject to such
prior charge as shall not be entitled by notice to the shareholders or ather-
wise, to obtain priority over such prior charge,

Article 56 .

If the Directors or any of them or any other person shall become perso.
nally liable for the payment of any sum primarily due from the company, the
Directors may execute or cause to be executed any mortgage, charge or
Security over or affecting the whole or any part of the assets of the com-
pany by way of indemnity lo secyre the Directors or persons so becoming
liable as aforesaid from any loss in respect of such liability.

GENERAL MEETINGS

Article 57

All general meetings other than annual general meetings shall be called
extra crdinary general meetings,

Article 58

The Directors may, whenever they deem {it and they shall, on the re.
quisition of the holders of not less than one-tenth of the issyed capital on
which all calls or other sums then due have been paid and as at that date

-carries the right of voting in the maiter forthwith proceed to convene an

extra ordinary meeting of the company, and in the case of such requisition,
the following provisions shall have effect :—

(1) The requisition must state the objects of the meeting and must be
signed by the requisitionists and deposited at the office and may
consists of several documents in like form each signed by one of

: 22



In case of joint holders of shares, all such
holders shall sign the requisition.

more requisitionists.

(2) If the Directors of the Company do not proceed within twenty-one
days-from the date of the requisition being so deposited to cause a
meeting to be called for the consideration of these matters on a day
not later than fortyfive days from the date of the deposit of the

s requisition the requisitionists or a majority of them in value may

' i themselves convene the meeting but any meeting so convened
shall be held within three months from the date of the deposit of
the requisition,

(3) Any meeting convened under this Article by the requisitionizts
et shall be convened in the same manner as nearly as possible as that

i in which meetings are to be convened by the Directors. If, after
= i a requisition has been recelved, it is not possible for a sufficient
it number of Directors to meet in time so as to form a quorum,

any Director may convene an extra ordinary general meeting in
: the same manner as nearly as possible as that in which meeting
may be convened by the Directors.

Article 59
The Company shall in each year hold in addition to any other meetings
M @ general meeting as its annual general meeting and not more than fifteen

months shall elapse between the date of one annual general meeting and
that of the next. The first annual General Meeting of the Company will
‘be held within eighteen months from the date of its Incorporation and
thereafter, subject to the provisions of Section 166 of the Act as amended,
the Annual General Meeting of the Company shall be held within six months
after the expiry of each financial year. It shall be held during business
hours on a day that is not a public holiday, The notice calling the general
meeling shall specify it as Annual General Meeting.

Ariicle 60

Subject to the provisions relating to special resolutions hereinafter

—— . contained, at least four clear days notice in writing specifuing the place,

.day and hour of meeting, with a statement of the business to be transacted

at the meeting shall be served on every member in the manner hereinafter

provided, but with the consent in writing of all the members entitled to

receive notice of same, any particular meeting may be convened by such
shorter notice and in such manner as these members may think fit,

Provided, however, that where any resalution Is intended to be passed
as a special resolution at any general meeting as required by Section 1892)
. ofthe Act, not less than 21 days notice of such meeting specifying the
T intention to propose the resolution as a special resolution shall be served.
= e —Provided further that if all the members entitled to attend and vote at
e such meeting so agree, a resolution may be proposed and pessed as a
special resolution at a meeting of which less than 21 days notice has

— —been given.

Article 61

(1} A notice may be given by the Company 1o any member either
personally or by sending it by post to him to his registered address or if
he has no registered address, 10 the dddress if any supplied by him to the
Company for the giving of notice to him,

s
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(2) Where a notjce Is sent by post, service of the notice sha| be
deemed o be ¢f fected properly addressing, pre-paying and posting a letter
containing the notice and, unless the contrary is proved, to have been
effected at the time at which the letter would be delivered in the ordinary
course of post,

Article 62

A holder of registered shares, who has no registered place of business,
may from time to tme notify in writing to the Cumpany an address, which
shall be deemed his registered place of business, within the meaning of (he
last preceding Article,

Article 63

If 2 member has no registered address and has not supplied to the
Company an address for the giving of notices to him, a notice addressed
to him and advertised in newspaper circulating in the neighbourhood of
the Registered Office of the Company, shall be deemed to be duly given
to him on the day on which the advertisement appears,

Article 64

A notice may be given by the Company to the joint holders of a share
by giving the notice to the joint holder named first in the register in respect
of the share,

Article 65

A notice may be given by the Company to the Persons entilled 1o g
share in consequence of the death or insolvency of a member by sending it
through the post in a prepaid letter addressed to them by name or by the
title of the legal representatives of the deceased, or assignee of the insolvent
or by any like description, at the address (if any) supplied for the Purpose
by the persons claiming to be so entitled or (until) such an address has
been so supplied by giving notice in any manner in which the same might
have been given if the death or insolvency had not Occurred,

Article 66

Notice of every general meeting shall be given in same manner herein.
before authorised to (2) every member of the Company €xcepl those
members who having no registered address have pot supplied to the
Company an address for the giving of notice to them, and also |b) every
persan entitled to a share in consequence of the death or Insolvency of 4
member, who, but for his death or insolvency, would be entitled to receive
notice of rhe.meel[ng provided the Company has due notice,

Article 67

Every person who by operation of law transfer or other means what-
soever, shall become entitled to any share shall be bound by every notice in

L
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respect of such share which prior to his name end address and title to the
share being notified to and registered by the Company, shall have been duly
given to the person from whom he derives title to such share.

Article 68

The signature to any notice to be given by the Company may be written

or prinied.

~Article 69

The accidental omission to give any such notice to or the non-receipt of
_any such notice by any members shall not invalidate the proceedings at any

~—cmeeting.

“Article 70

The business of an annual general meeting shall be to receive and
——onsider the profit and loss account the balance sheet, and the report of the
Directors and of the Auditors, to declare dividends and to transact any
other business which under these Articles ought to be transacted at an

srnuat-general meeting.

All other business transacted at an annual general meeting and all
. business transacted at an extra-ordinary meeting, shall be deemed special.

PROCEEDINGS AT GENERAL MEETING

.Pertlr.l#. 71

._. 11). No business shall be transacted at any general meeting unless a
orum of members is present at the time when the meeling proceeds to
business.

(2] Save as herein otherwise provided, two members present in person
hom-one shall be a representative of the President shall be a quorum,

ﬁtltcla 72

__;, . The Chairman of the Board shall preside as Chairman at every general
g mez{ing of the Company,

Article 73

If the Chairman is not present within fifteen minutes after the time
appointed for holding the meeting, the [}Irecmrs present shall elect one of
their memhars to be the Chairman of the meeting,
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Article 74

If within half an haur from the time appointed {or the meeting a quorum
Is not present the meeting convened upon such requisition as aforesaid, shall
be dissalved | but in any other case it shall stand adjourned to the same day
in the next week at the same time and place or to such other day and such
other time and place as the Board may determine, and if at such adjourned
meeting a quOrum is not present those members who are present shall be a
quorum and may transact the business for which the meeting was called,

Article 75

(1) The Chairman may, with the consent of any meeting at which a
quorum is present, and shall, if-so directed by the meeting adjourn the meet-
ing from time to time and from place to place.

(2) No business shall be transacted at any adjourned meeting ather
than the business left unfinished at the meeting from which the adjournment
took place.

(3) Whena meeting is adjourned for thirty days or more, nolice of the
adjourned meeting shall be given as in the case of an original meeting.

(4) Save as aforesaid, it shall not be necessary to glve any notice of an
adjournment or of the business to be transacted at an adjourned meeting,

Article 76

(a) Every question submitted to a meeting shall be decided in the first
instance by a show hands. In the case of an equality of votes, whether on
a show of hands or on a poll the Chairman of the meeling at which the
show of hands takes place, or at which the poll is demanded, shall be entitled
to asecond or casting vote.

(b) At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands. unless a poll is, before or on the
declaration of the result of the show of hands, demanded, by a member
present in person or by proxy or by duly authorised reprecentative, and
unless a poll is so demanded a declaration by the Chairman that a resclution
has, on a show of hands been carried or carried unanimously or by a parti-
cular majority or lost and an entry to that effect in the book of proceedings
of the Company, shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour of or against that
resolution.

(c) 1f a poll is duly demanded. it shall subject to the provisions of Sec-
tion 180 of the Act, be taken in such manner and at such time and place as
the Chairman of the meeting directs, and either at once, or after an interval
or edjournment 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 of a poll may be withdrawn,

(d) Any poll duly demanded on the election of a Chairman of a
meeting or on any question of adjournment shall be taken at the meeting
and without adjournment, ;
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(e) 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 validily of every vote tendered

at such poll.
) No member not persenally present shall be entitied to vote on a

- show of hands

. ,-,_!,lrlicle 77

Any business other than that upon which a poll has been demanded
may be proceeded with, pending the taking of the poll.

: “Artlcle 78

(1) The President, so long as he is a shareholder of the Company, may,
from time to time, appoint one or more persans (who need not be a member
ar members of the Company) to represent him at all or any meetings of the

- Company.

{2) Only onz of tha persons appointed under sub clause (1) of this
Article who is personally present at the meeting shall be deemed to be 2
" member entitled to vote and be present in person and shall be entitled to
represent the President at all or any such meetings and to vote on his behalf
whether on a show of hands or on a poll.

(3) The President may, [rom time to time, cancel any appointment
made under sub clause (1) of this Article and make fresh appointments.

{4) The production at the meeting of an order of the President eviden.
ced as provided in the Constitution of India shall be accepted by the Com-
pany as sufficient evidence of any such appointment or cancellation as

i aloresaid.

{3) Any person appointed by the President under this Article may, if
s0 authorised by such order, appoint a proxy, whether specially or generally.

VOTES OF MEMBERS

v ﬁfﬁcle 79

e L (ﬂl On a show of hands, every member present in person shall have

UIW "-"ME and

R b} On a poll, the voting nghl‘s of members shall be as laid down In
Sec.tmn 87 of the Act.

PP LYY .

B

Aiﬁcle 80

¢ In the case of joint holders, tha vote of the senior who tenders a vote
wb*gther in person or by proxys ﬁha_]l be accepted to the exclusion of the
voies of the other joint holders, &

i
=
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For this purpose, seniority shall be determined by the order in which
the names stand in the register of members,

Article 81

Any person entitled under the transmission clause to any shares may
vote at any general meeting In respect thereof in the same manner as if he
were the registered holder of such shares, provided that seventy Iwo hours
at least before the time of holding the meeting or adjourned meeting as the
case may be at which he Proposes to vote, he shall satisly the directors of
his right to such sha res, unless the Directors shall have previously admitted
his right to such shares or his right to vote at such meeting in respect
thereof,

Article 82

A member of unsound mind or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on a
show of hands or ona poll, by committee or other legal guardian, and any
such committee or guardian may, on a poll vote by proxy.

ﬂ.rlicle_ 83

No member shall be entitled 1o vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the com.

pany have been paid,

A;;'tlcle 84

(1) No objection shall be raised to the qualification of any voler except
at the meeting or adjourned meeting at which the vote objected to ife given
or tendered, and every vote not disallowed at such meeting shall be valid

for all purposes.

(2) Any such objection made in due time shall be referred to the
Chairman at the meeting, whose decision shall be final and conclusiva,

Article B5

A member entitled to attend and vote at a meeting may appoint an.
other person (whether a member or not) as his proxy to attend a meeting
and vote on a poli,. No member shall appaint more than one proxy to
attend on the same occasion. A proxy shall not be entitled to speak at a
meeting or to vote except on a poll. The instrument  appointing a proxy
shall be in writing and be signed by the appointer or his attorney duly
authorised In writing or if the appointer is a body corporate, be under its

seal or be signed by an officer or an attorney duly authorised by i,

+  The instrument appointing a proxy and the power of attorney or other
authority,.il any, under which it is signed or a nolarially certified copy of -
that power or authority, shall be deposited at the registered office of the
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company not less than 48 hours before the timé for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote. or in the ¢ase of a poll, not less than 24 hows before the time appoin-

S ted for the taking of the poll, and in default the Instrument of proxy shall not

—— be treated as valid.

: Article 86

e

gﬁ in!ﬂ‘l.-Jme'lt appointing a proxy shall be in either of the forms in
Schedule IX to the Act or a form as-near thereto as circumstances admit.

TS Article 87
- % A note given in accordance with the terms of an instrument of proxy
~"%hall be wvalid, notwithstanding the previous death or insanity of the princi.
pal or the revocation of the proxy or of the authority under which the proxy
... was execuled, or the transfer of the shares in respect of which the proxy
is given.

Provided that no intimation in writing of such death, insanity, revoca=
tion or transfer shall have been received by the Company at its office before

is used.

DIRECTORS

Article 88

*(1) The President shall constitute a Board which shall consist of not
= - more than 17 and not less than 4 Directors. The Directors are not required
~— to hold any qualified share.

(2) The Directors shall be appointed Ey the President in such number
and for such period as he may determine from time toitime. The Directors
s0 appointed shall be entitled to such pay and allowances travelling allow-
ances, leave, provident fund, medical and other facilities as may be detarmi-
ned by the President at the time of their appointment or thereafter.

(3) All Directors shall hold office for the periods for which they are

appointed, A Director whose term of appointment has expired, shall be
__ eligible for re-appoinment,

(4) The President shall have the power to remave any Director tnclu.

_ding the Chairman and Managing Director from office at any time in his
absolute discretion.

(5) The President shall have the right to fill any vacancy in the office
of a Director caused by retirement, removal, resignation or otherwise,

(6) The office of a Director shall be vacated if—

(8) he is found to be of unsound mind by a court of a competent juris.
diction :

* As amended at the Extra-ordirary General Meeting held 13-12.1982
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(b) he applied to be adjudicated an insolvent 3
{c) heis adjudged an insolvent -

(d) he is convicted by acourt In India of any offence and is sentenced
In 1espect thereof to imprisonment for not less than six months ;

(e] he absents himself from three consecutive meetings of the Board
of Directors or from all meetings of the Board for a continuous
period of three months, whichever is longer, without obtaining
leave of gbsence from the Board ;

(f) he or any firm in which he is a partner or any private company of
which he is director, accepts a loan Or any guarantee or security
for a loan, from the Company in contravention of Section 295 of
the Act ;

(g he fails to disclose the nature of his concern or interest in any con-
tract or arrangement or propased contract or arrangement, enterad
into or 1o be enfered into by or an behaif of the Company as re.
quired under Section 299 of the Act;

(h) he become disqualified by an order of Court under Secticn 203 of
the Act;

() heis removed in pursuance of Section 284 of the Act

(i) heis concerned or participates in the profits of any contract with
the company ;

PROVIDED, however, no Director shall vacate his office by reason
of his becorning a member of any company which has entered into
contract with or done any work for the company of which he ig
Director, but a Directar shall not yote in respect of any such con-
tract or work and If he does so vote his vote shall not be counted,

Disqualifications referred io in sub clause (c), (d) and (h) above shall
not take effeci ;—

) (a) for thirty days from the date of adjudication, sentence or order,

il
F

i

() where any @ppeal o1 petition is preferred within thirty days afore-
said against the adjudication, sentence or conviction resuiting in
the sentence or order, until the expiry of seven days from the date
on which such appeal or Petition Is disposed of, or

(€) where within the seven days aforesaid, any further appeal or peti-
tion is preferred in respect of the adjud ication, sentence, conyic.
tion, or order and the appeal or petition if allowed, woulq result
in the removal of the disqualification, until such further appeal or

w1

e petition is disposed of.

Alternate (7) In place of a Director who is out of India or is about te ag out of
Director India or who expects to be absent for not jess than three months from the
State in which meetings of the Directors are ordinarily held, the Board may
appoint with the prior approval of the President any person to be an
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Alternate Director during his absence out of India or his absence of not less
than three months from the State in which the meetings of the Directors are
ordinarily held, and such appointment shall have effect, and such appointee
whilst he holds office as an Alternate Director shall be entitled to notice of
meetings of the Directors and shall jpsa facto vacate office if and when the
original Director returns to India or the State or vacates office 25 a
Director,

*(8) The President may appoint one of the Directors as the Chairman
of the Board of Directors and another Director as the whole time Managing
Director or he may appoint one of the Directors as the Chairman-cum-
Managing Director. The President may also appoint not more that five of
the Directors as whole time functional Directors. He mav also constitute
Cummittee of one or more Directors for such purposes as he may deem fit.
The terms and conditions of appaintment of the Chairman cum-Managing
Director. Managing Director and whole time functional Director, shall be
such as the President may determine from time to time. The President
may remove such person or persans from office and appoint other person
or persons in his or their places,

officer for such period and on such terms and for such remuneration as he
may determine from time to time and may remove such person or persons
from office and appoint another in his or their places.

(9) Subject to the provisions of Section 292 of the Act the Board may
from time to time entrust to and confer upon the Chairman-‘Managing Direc.
tor. Directors, General Manager or Managers and Financial Adviser and
Chief Accounts Officer, for the time being such of the powers exercisable
under these Articles by the Board of Directors as it may think fit and may
conter 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 may think expedient, and it may confer such powers either collaterally
with or to the exclusion of and in substitution for all or any of the pdwers
of the Directors in that behalf, and may from time to time revoke, with-
draw, alter or vary all or any of such powers.

Article 89

The business of the Company shall be managed by the Board, who may
exercise all such powers of the Company, as are not, by the Companies Act,
1956 or any statutory modification thereof for the time being in force or
by these Articles, required to be exercised by the Company in general
meetings, subject nevertheless to the provisions of these Articles, to the
provisions of the said Act and the directives if any, the President may issue,
from time to time and to such regulations being not incongistent with the
aforesald provisions, as may be prescribed by the Company in general
meeting but no regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that
regulation had not been made.
Article 90
Without prejudice to the general powers conferred by the last prece-
ding Article, and the other powers conferred by these articles, the Direc-
tors shall have the following powers, that is to say, powers—
*® As amended at the Extra ordinary General Meelf]ng held on 30-12-78
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(1) To Purchase, take on |ease or otherwise acquire for the Company,
Property rights or privileges which the Company is authorised to acquire at
such price, and génerally on such terms and conditions as they think fit.

(2} To authorise the undertaking of works of a capital nature, subject
to the condition that all cases involving a capital expenditure exceeding
Rs, 10 lakhs and the acquisition of capital assets of an immovable nature,

shall be referred to the President for his approval before authorisation.

rendered to the company either wholly of partially in cash or in shares,
bonds, debentures o other securities of the Company and such shares may
be issued either as fully paid up or with such amount credited as paid up

perty of the Company and its uncalled capital or not so charged

{4) Subject to the provisions of Section 292 of the Act, to secure the
fulfilment of any contracts or engagements entered into by the company by
mortgage or charge of all of any of the property of the Company and I1s
uncalled capital for the time being or in such other manner as they may
think fit,

(6) Ta create posts and make appaintments theretoand at their discre-
tion to ensure, withhold increments or promotions, recover from pay the
whole or part of pecuniary loss caused to the Company by negligence or
breach of orders, to reduce to a lower grade or post or to a lower time scale
or to a lower stage in the Same scale to remove from service which sha])

not be a disqualification for future employment or tg suspend or to dismiss

ment such Secrelaries, officers, :Ierks,agents and servants for permanent,
temporary ar special Services. as they may, from time to time think fit and
to determine thejr power and duties and fix their salaries or emoluments
and to require security in such instances and of amounts as they think fit,
Provided that no POSt, carrying pay exceeding Rs. 2250/~ p.m, will be crea-
ted or appointments thereto made without the Prior approval of the Presi-
dent. In the case of the employment of retired Government servants the
limit of Rs. 2250,. will be raised tg Rs. 3000/~ inclusive of Pension or the
Pensionary equivalent,

(6) To appoint @ny person or persons (whether incorporated or not)
to accept and hold in trus for the Company, any Property belonging to the

Company or in which it is interested or for any other purposes, and tg

execute and do all such deeds and things as may be requisite jn relation tg
any such trust, and to provide for remuneration of such trustee op trustees,

{7} To institute, conducy defend, ¢ompound, or abandpn any legal
proceeding by or against the Company or its officers, or otherwise COncer-

(8) To refer any claims or demands by Oragainst the Company to arbi.
tration, and observe and perform the awards,

(9) To make and give receipts, releases and othey discharges for money
payable to the Company, and for the claims and demands of the Company,
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(10) To determine who shall be entitied to sign cn the Company's
behalf bills, notes. receipts, acceptances. endorsements, cheques, releases,
contracts and documents.

(11) From time to time to provide for the management of the affairs
of the Company in such manner as they think fit, and (n particular to
appoint any persan to be the attorneys or agents of the Company with such
powers (including power to sub delegate) and upon such terms as may be
thought fit.

(12) Subject to the provisions of Section 292 of the Act to 1nvest in
the Reserve Bank of Indiasor in such securities as may be approved by the
President and deal with any of the money of the Company upon such in.
vestments authorised by the Memorandum of Association of the Company
(not being shares in this Company) and in such manner as they think fit, and
from time to time vary or realise such investments.

(13) To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to incur any
personal liability for the benefit of the Company such mortgages 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, covenants
and provision as shall be agreed on.

(14) Subject to the approval of the President, to give to any person
employed by the Company a commission on the profits of any particular
business, transaction ar a share in the general profits which shall be treated
as part of the working expenses of the Company.

{15) To give, award or allow any bonus, pension gratuity or compen-
satlon to any employez of the Company or his widow, children or depen-
dents that may appear to the Directors just or proper, whether such em-
ployee, his widow, children or dependents have or have not a legal claim
upon the Company,

(16) From time to time, to make, vary, and repeal bve-laws for the
requlatians of the business of the Company, its officers and servants.

{17) Before declaring anv dividend and subject to the approval of the
President to set aside such portion of the profits of the Company as they
may think fit, to form a fund to provide for such pensions, gratuities or

compensation or to create any praovident or benefit fund in such manner as
the Directors may deem fit.

(18) To establish Local Board from time to time and at any time tn
establisn any Local Board for managing any of the affairs of the Company
In any specified locality in India, or out of India, and to appoint any persons
to be members of such Local Board and to fix their remuneration and
from time to time and at any time to delegate to any person 50 appoin-
ted any of the powers, authorities and discretion for the time being ves-
ted in the Directors other than their power to make call and to authorise
the members for the time being of any such Local Board or any of them to
fill up any vacancies therein and to act notwithstanding vacancies, and any
such appointment or delegation may be made in such terms, and subject to
such conditions as the Directars may think fit and the Directors may at any

fimg remove any person so appointed and may annual or vary any such
delegation.
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(19) To enter into all such negotiations and contracts and rescind and
vary all such contracts, and execute and do all such acts, deeds and things in
the name and on behalf of the Company as they may consider expedient or
in relation to any of the matters aforesaid or otherwise for the purpose of

the Company.

(20) Subject to Section 292 of the Act to delegate all or any of the
powers, authorities and discretion for the time being vested in them subject
however, to the ultimate control and authority being retained by them,.

Article 91

{l) The remuneration of the Directors shall in so far as it consists of a
monthly payment, be deemed to accrue from day to day.

(2) In addition to the remuneration payable to them in pursuance of
the Act, the Directors may be paid all travelling, hotel and other expenses
properly incurred by them,

{8) in attending and returning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company ; or

(b) in connection with the business of the Company.

Arvicle 92

The Board may pay all expenses incurred in connection with the forma. -
tion and registration of the Company.

Article 93

The Company may exercise the powers conferred by Section 50 of the
Act with regard to having an official seal for use abroad and such power

shall be vested in the Board,

Article 94

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments and all receipt for moneys paid to the Company shall
be signed, drawn, accepted, endorsed or otherwise executed as the case
may be by such person and in such manner as the Board shall from time to
time by resolution determine,

Article 95

Every Director present at any meeting of the Board or of 8 Committee
thereof shall sign his name in a book to be kept for that purpose,

PROCEEDINGS OF BOARD

Article 96

(1) The Board of Directors may meet for despatch of a business
adjourn and otherwise regulate its meetings as it thinks fit.
[}
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(2) A Director may and the Secretary on the requisition of a Director Secretary to

shall at any time, summeon a meeting of the Board. summon
: meetings

(3) Subject to Section 287 of the Act, the Directors may determine
the quorum necessary for the transaction of business. Until otherwise
determined oné-third of the total strength of Directors (any fraction con-

" tained in that one third being rounded off as one) or two Directors which-
ever is higher shall be quorum,

{(4) A meeting of the Directors for the time being at which a quorum RPN )
is present shall be competent to exercise all or any of the authorities powers petent to exer.
and discretion by or under the Articles of the Company for the time being cise all powaers
vested In or exercisable by the Directors generally,

{5) The Chairman shall reserve the decision of the President any
-pmposals or decisions which in his opinion should be so reserved.

i {(6) Without prejudice to the generality of the above provisions the
Chairman shall reserve for the decision of the President ;

(i) Any programme of capital expenditure exceeding Rs. 10 lakhs :

(ii) Rules of the Company governing the conditions of service of the
employees, provident fund and other rules creation of reserve and
special funds ;

(it} Sale, lease or disposal otherwise of the whole or substantially whole
of the undertaking of the Company ;

(iv) Formation of a subsidiary company ;
(v) Divislon of capital into different classes of shares ; and

(vi) Winding up of the Company,

“Article 97

The Directors shall cause minutes to be made in books provided for

k
_the purpose : Minutes Boo

(a) of all appointments of officers made by the Directors or of any
Committee of Directors 1

(b}  of the names of the Directors present at each meeting of the
Directors and of any Committee of the Directors ;

(c)  of all resolutions and pwceediﬂgs at all meetings of the Cofnpany

and of the Directars and of the Committees of Directors and every

Director present at any meeting of Directors of Committee or

Director shall sign his name in a book to be kept for that purpc;se i

(d) of the names of the Directars dissenting from or not concurring

n.any resolution passed at the meeting,
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Article 98

(1) Save as otherwise expressly provided in the Act question arising
at any meeting of the Board shall be decided by a majority of votes.

(2) In case of an equality of votes, the Chairman of the Board shall
have a se¢ond or casting vote,

Article 99

If at any time the Chairman’is not present within five minutes after the
time appointed for holding the meeting the Directors present may choose
one of their members to be Chairman of the meeting.

Such Chairman shall have also, in case of an equality 2f voies, a
second or casting vote.

Article 100

(1) The Board may subject to the provisions of the Act, delegate any
of its powers to commlttees consisting of such member or members of its
body as it thinks fit,

(2) Any Committee so formed shall, in the exercise of the pOWers sg
delegated conform to any regulations that may be imposed on it by the
Board. ;

{3) The proceedings of such a Committee should be placed before the
Board of Directors at its next meeting.

Article 101

t1) A Committee may select a Chairman of its meetings.

(2) If no such Chairman is elected or if at any meeting the Chairman
is not present within five minutes after the time appointed for hclding the
meeting, the members present may choose one of their members to be

Chairman of the meeting

Article 102
(1) A committes may meet and adjourn as it thinks proper.

{#] Questions arising at any meeting of a committee shall be deter-
mined by a majority of votes of the members present and in case of an
equality of votes such Chairman shall have a second vote or casting vote,

Article 103

All acts done by any meeting of the Board or of a Committee thereof
or by any person acting as a director shall, notwithstanding that it may be
afterwards discovered that there was some defect in the appointment of any
one ot more of such directors or of any persons acting as aforesaid or that
they or any of them were disqualified, be as valid as if every such qualified
director or such person had been duly appointed and was qualified to be a

director,
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Article 104

Subject to restrictions placed under Section 292 of the Act, resolutions
of the Board of Directors can be passed by circulation and they shall be as
valid and effectual as if they have been passed at a meeting of the Directors
duly called and constituted. Mo resolution shall, however, be deemed to
have been duly passed by the Board or by a Committee thereof by circula.
tion, unless the resolution has been circulated in draft, together with the
necessary papers if any to all the Directors or to all the members of the
Committee then in India [not being less in number than the quorum fixed
for a meeting of the Board or Commitlee as the case may be) and to all
other Directors or members at their usual address in India and has been
approved by such of the Directors as are then in India or by a majority of
them as are entitled to vote on the resolution,

Article 105

Save as otherwise exprassly provided in the Act, a resolution in
writing signed by all the members of the Board or of a Committee thereof
for the time being entitled to receive notice of a meeting of the Board or
Committez shall be as walid and effectual as if it had been passed at a
meeting of the Board or Committee duly convened and held,

SECRETARY

Article 106

(1) A Secretary may be appointed by the Board for such time at such
remuneration and upon such conditions as it may think fit ; and any Secre-
tary so appointed may be removed by the Board.

(2) A Director may be appointed as Secretary.

Article 107

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

THE SEAL

Article 108
1) The Board shall provide for the safe custady of the seal,
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*(2) The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a committee of
the Board authorised by it in that behalf and except in the presence of at
least one officer to be nominated by the Board or the Committee and the
Secretary or such other person as aforesaid shall sign every instrument [o
which the seal of the Company is so affixed in their presence.

DIVIDENBES AND RESERVE
Article 109

The Company in general meeting may declare dividends but no divi-
dend shall exceed the amount recommended by the Board.

Article 110

{a) No dividend shall be declared or paid by the Company for any
financial year except out of profits of the Company for that year arrived
at after providing for the depreciation in accordance with the provisions
of sub.section {Z) of sectien 205 of the Act or out of profits of the Com-
sany far any previous financial year ar years arrived at after providing for
depreciation in accordance with those provisions and remaining undistribu-

ted or but of moneys provided by the Government for the payment of
dividend In pursuance of a guarantee given by the Government,

(b} Subject to the provisions of Section 205 of the Act as amended,
no dividend shall be payable except in cash.

Article 111

The Company in general meeting may declare dividends but no divi-
dend shall exceed the amount recornmended by the Board,

Article 112

(1) Subject to such directions as may from time to time be issued by
the President in this behalf the Directors may before recommending any
dividend set aside out of the profits of the Company such sums as they
think proper as a reserve fund to meet contingencies or for equalising divi-
dends : or for special dividends or for repairing, improving and maintaining
any of the property of the Company and for amortisation of capital and for
such other purposes as the Directors shall in their absolute discretion think
conducive to the interests 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 ; irom 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 reserve funds into such special funds as they think fit and
employ the reserve funds or any part thereof in the business of the
Company and that without heing bound to keep the same separate from
the other assets.

# as amended at the 15t A G M. held on 30 2-1972
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{2) The Board may also carry foruard any profit which it may think
prudent not to divide without setting lherp aside as a reserve.

Article 113

(1) All dividends shall be declared and paid according to the amounts
paid or credited as paid on the shares in respect whereof the dividend is
paid but if énd so long as nothing is paid upon any of the shares in the
company, dividends may be declared and paid according to the amounts
of the shares.

(2) No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this regulation as paid on the shares.

Article 114

The Board may deduct from any dividend payable to any member all
sums of money if any, presently payable by him to the Company on account
of calls or otherwise in relation to the shares of the Company.

Article 115

(1) Any general meeting declaring a dividend or bonus may direct
payment of such dividend ar banus wholly or partly by the distribution of
specific assets ; and the Board shall give effect to the resolution of the
meeting.

(2) Where any difficulty arises in regard to such distribution the Board
may settle the same as thinks expedient and in particular may issue
fractional certificates and fix the value for distribution of such specific

assets or any part thereof and may determine that cash payment shall be

made to any members upon the fuoting of the value so fixed in order to
adjust the rights of all parties and may vest any such specific assets in
trustees as may see¢m expedient to the Board.

Article 116

(1) Any dividend, interest or other meneys payable in cash in respect
of shares may be paid by cheques or warrants sent through the post directed
to the registered address of the holder or in the case of joint holders to the
registered address of that one of the joint holders who is first named on the
register of members or to such person and to such address as the haolder or
joint holders may in writing intimate,

(2; Ewery such cheque or warrant shall be made payahble to the order
of the persan to whom it is sent,
Article 117

Anv one of two or more joint holders of a share may give effectual

receipts for 2ny dividends, bonus or other moneys payable in respect of
such share
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Article 118

Notice of any dividend that may have been declared shall be given to
the persons entitled to share therein in the manner mentioned in the Act,

Article 119

No dividend shall bear interest against the Company. The declaration

of the Directors as to the amount of the net profits of the Company shall be
conclusive, '

Article 120

Any general meeting declaring a dividend may make a call on the
members of such amount as the meeting fixes but the call on such member
shal! not exceed the dividends payabie to him and the call be made payable
at the same time as the dividend and the dividend may if so arranged
between the company and the members be set off against the call. The

making of a call under this clause shall be deemed ordinary business of
general meeting which declares a dividend,

Article 121

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

Article 122

The Directors may retain the dividends payable upon shares in respect

of which any person is under the transmissions clause entitled to become

a member or which any person under that clause is entitled to transfer

until such pewson shall become a member in respect of such shares or shall
duly transfer the name,

Article 123

All dividends unclaimed for one year after having been declared may be
invested or otherwise made use of by the directors for the benelit of the
Company until claimed and all dividends unclaimed for six years after
having been declared may be forfeitec by the Directors for the benefit of

the Company and if the Directors think fit they may be applied in augmen-
tation of Reserve Fund.

ACCOUNTS

Ariicle 124

{1} The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or requlations
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the account and books of the Company or any of them shall be open to the
inspection of members not being directors.

(2) No member (not being a director) shall have any right of inspecting
any account or book or document of the Company except as conferred by
law or authorised by the Board or by the Company in general meeting.

Article 125

Subject to the provisions of Section 166 and 210 of the Companies
Act, 1956 the Directors shall at some date, not later than 12 months after
the incorporation of the Company and subsequently once at least in every
Calendar year lay before the Company in annual general meeting a balance
sheet and profit and loss account in the case of the first account since the
incorporation of the company and in anv other case since the preceding
account made upto a date not earlier than the date of the meeting by more
than six months.

Article 126

The Directors shall in accordance with Section 217 of the Act make
out and attach to every balance sheet a report with respect to the state of
the Company's affairs the amount, if any, which they recommend should be
pald by way of dividend and the amount, if any, which they propose to
carry to the Reserve Fund, General Reserve or reserve Account shown
specifically on the balance sheet or to a Reserve Fund, Genera! Reserve or
Reserve Account to be shown specifically in a subsequent balarce sheet.
The report shall be signed by the Chairman of the Board of Directors if
authorised in that behalf by the Dhrectors and when he is not so authorised
shall be signed by such number of Directors as are required to sign the
balance sheet and the Profit and Loss Account by virtue of sub-section (1)
and (2) of Section 215 of the Act,

Article 127

Forms of Balance Sheets and Profit and Loss Account should be in
accordance with the provisions of Section 211 of the Act, The Profit and
Loss Account shal in addition to the matters referred to in Section 211 of
the Act show arranged under the most convenient heads the amount of
gross income, distinguishing the several sources from which it has been
derived and the amount of gross expenditure, distinguishing the expenses
of the establishment, salaries and other like matters. Every item of expend-
iture fairly chargeable against the year's income shall be brought into
account so that a just balance of profit and loss may be laid before the
meeting and in cases where any item of expenditure which may in fairness
be distributed over several years has been incwired in any one year, the
whole amount of such item shall be stated, with the addition of the reasons
why only a portion of such expenditure is charged against the income of
the year.

Article 128

The company shall send a copy of such balance sheet and profit and
loss account together with a copy of the auditor's report to the registered

address of every member of the company in the manner in which notices are
L
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to be given hereunder at least twenty-one days before the meeting at which
it is to be laid before the members of the Company and shall deposit a copy
at the Registered Office of the Company for inspection of the members of
the Company during a period of at least twenty-one days before that
meeting.

Article 129

The Directors shall in all respects comply with all the provisions
of the Act relating to Accounts or any statutory modification thereof for
the time being in farce as may be applicablz to the Company.

Article 130

Once at least in every year the accounts of the Company shall be
examined and audited by one or more auditors as provided in the Act.

Article 131

The Auditor or Auditors of the Company shall be appointed or
reappointed by the President on the advice of the Comptroller and Auditor
General of India and his/their rights and duties shall be regulated by the
provisions of the Act relating to Audit.

Article 132

The auditors of the Company shall be entitled to receive a notice of and
to attend any general meeting of the Company at which any accounts which
have been examined or reported on by them are to be laid befare the Com-
pany and may make any statement or explanation they des.re with respeet
to the accounts.

Article 133
The Comptroller and Auditor General of India shall have power :

{a) to direct the manner in which the Company's accounts shall be
audited by the auditorfauditors appointed in pursuance of Article 131
thereof and to give such auditor fauditors insiructions in regard to any matter
relating to the performance of his/their functions as such.

{bj to conduct a EUpp]emeﬂtary‘ or test audit of the company's accounts
by such person or persons as h¢ may authorise in this tehalf, and for the
purpose of such aucit, to have access at all reasonable times, to all
accounts, Accounts books, Vouchers, Documents and olher papers of the
Company and tc require information or additional information to be furni.
shed to any person or persons so authorised on such matters, by such per-
son or persons and in such form, as the Comptroller and Auditor General
may by general or special order, direct,

Article 134

The auditor/auditors aforesaid shall submit a copy of his their audit
report to the Comptroller and Auditor General of India who shall have the
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right to comment upon or supplement the audit report in such manner as he
may think fit. Any such comments upon or supplement to the audit report
shall be placed before the ordinary meeting of the company at the time and

in the same manner as the audit repart.

Article 135

Every account of the Company, when audited and approved by a
general meeting shall be conclusive except as regards any error discovered
thereln within three months next after the approval thereof. Whenever any
such error is discovered within the said period, the account shall forthwith
be corrected and thenceforth shall be conclusive, subject to the approval of

the Company in general meeting.

CAPITALISATION OF PROFITS

Article 136

{1} The Company in general meeting may, upon the recommendation
of the Board, resolve :—

{a) that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the company’s reserve accounts,
or to the credit of the profit and loss account, or otherwise available for
distribution ; and

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (2) amongest the members who would have
been entitled thereto, If distributed by way of dividend and in the same pro-
portions.

{2) The sum aforsaid shall not be paid in cash but shall be applied
subject to the provision contained in clause (3) either in or towards,

{i) paving up any amounts for the time being unpaid on any shaies
held by such members respectively ;

{if) paying up in full, unissued shares of the company to be allotted
and distributed, credited as fully paid up, to and amongst such members in
the proportion aforesaid ; or

(iii) party in the way Specified in sub.clause (i) and partly in that
specified in sub clause (il).

(3) A share premium account and a capital redemption reserve fund
may, for the purpose of this regulation, only be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
bonus shares,

(4] The Board shall give effect to the resolution passed by the com-
pany in pursuance of this regulation,
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Article 137

(1) Whenever such a resolution as aforesaid shall have been passed,
the Board shall :—

(a) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby and allotments and issues of fully paid
shares, if any, and

{b) generally do all acts and things required to give effect thereto.
(2} The Board shall have ful] powers :—

{2) to make such provision, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit in respect of shares becoming
distributable in fractions ; and also,

() “to authorise any person to enter, on behalf of all the membars
entitled thereto into an agreement with the company providing for the
allotment to them respectively credited as fully paid up, of any further
shares to which they may be entitled upon such capitalisation, or {(as the
case may require) ior the payment by the company on their behalf, by the
application thereto of thelr respective proportions of the profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares.

(3) Any agreement made uncer such authority shall be effective and
binding on all such members

WINDING UP

Article 138

(1) If the company shall be wound up, the liquidator may, with the
sanction of a special resolution of the company and any other sanction re-
quired by the Act, divide amongst the members, in specie or kind, the whole
or any part of the assets of the company whether they shall consist of pro-
perty of the same kind or not,

(2) For the purpose aloresaid the liguidator may set such value as he
deems fair upon any property to be divided as aforesaid and may determine
how such division shall be carried out as between the members or different
cinsses of members.

{3) The liguidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trust for the benefit of the contri-
putories but so that no member shall be compelled to accept any shares or
other securities whereon there is any liability,

GENERAL

Article 139

Notwithstanding anything contained in any of these Articles, the Pre-
sident may from time to time issue such directions or instructions as he may

Li
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. consider necessary in regard te the finances, conduct of business and alfairs

] of the company or directors thereof and in like manner may vary and annual
any such directions and instruction. The Company shall glve immediate
effect to the directions or instructions so issued.

INDEMNITY

= Article 140

3 Subject to Section 201 of the Act, every Director. Manager and other  Directers and
officer or servant of the Company shall be indemnified by the Company :"f“:;' rignt
against and it shall be the duty of the Directors to pay out of the funds of BINCAmNEY

. the Company against zll costs, losses dameges and expenses which any

J such officer or servant may incur or become liable to by reason of any

contract entered into or act or thing done by him as such Director, Manager

A or cther officer or servant or Inany way in the discharge of his duties inclu-

, ding travelling expenses, and in particu'ar and so as not to limit the gene-

rality of the foregoing provisions against all liabilities incurred by him as

such Director, Manager or other officer or servant in defending any pro-

ceedings whether civil or criminal in which judgment is given in his favour

or in which he is acquitted or in connection with any application under

Section 633 of the Act in which relief is granted by the Court,

Article 141

Subject to the provision of the Act, no Director, Manager or other Mo vicarious
ofi.cer of the Company shall be liable for the acts, receipts neglect or responsibility
defaults of any other Director or officer or for joining in any receipt or
orher set for conformity or forany loss or expenses happening to the company
through the insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behzlf of the Company or for the insuffi-
clency or deficiency of any security in or upon which any of the moneys of
the Company shall be invested or for any loss or damage arising from the
bankruptcy insolvency or tortious act of any person with whom any
moneys securities or effects shall be deposited or for any loss oceasioned
by any error of judgement or oversight on his part or for any other loss,
damage or misfortune whatever which shall happen in the execution of the
‘ duties of his office or in relation thereto unless the same happens through
his own negligence, default, breach of duty or breach of trust.

Article 142

Mo member shall be entitled to require discovery of or any informations Secracy Clause
, respeciing any detail of the Company's trading ar any matler which may

be in the nature of a trade secret, mystery of trade or secret process which

= may relate to the conduct of the business of the Companv and which in the

)3 opinion of the Directors it will be inexpedient in the interest of the Com-

pany to communizate to the public,
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Names of the
Subscribers

Address, description
& occupation of
Subscriber

No. of Equity
Shares taken
by each
subscriber

Witness to sigature
of subscribers

President of India
For and on behalf

aof the President
of India

Sdi- H. Lal
{Harivansh Lal)
Son af Pandit
Edaja Ram}

. Sdi. B. D, Kumar

{Baldev Kumar)
{5on af Shri
Lihanpat Rat
Kumarj

5di- 5, P. Muker jee

(Santi Priya
Mukearjee)
{Son of late Dr.
Satish

Chandra Mukerjeel

Secratary 1o the
Govt, of India in
the Ministry of
Foreign Trade,
Udyog Bhavan
Mew Delhi-11

Joint Secresary to
the Govt, of India
in the Minstry of
Foreign Trade,
Udyos Bhavan,
Mew [elki.al

Jute Commissicner
to the Govt. of India,
Ministry of

Foreign Trada,

26, British indian
Strest, Caloatta.

Tatal

Ninety nine
thovusand nine
hundred and

ninety «ight

{99,998)

Cine g 1:

he (1)

Ore 'aka
equity shares

Sdfs 5. K,
Bhattacharya

1 Sisir Kumar
Bhactacharya)

(Son of 5hri Atul
Krishna Bhattacharya®
Ceputy Jure Zom-
missioner to the
Cove. of India,
Ministry of Foreign

Trade,
20, aritish Indian
Street, Calcutta-1

e

-do-

Dated this the twenty sixth day of March, 1971.
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