THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
Arlicles of Associalion

OF

PARAGON FINANCE LIMITED

PRELIMINARY

The regulations conlained in Table "A” in Schedule 1 1o the Compa-
nies Acl, 1956 (herein aller referred lo as the Act) insofar as the same
are applicable lo the Company shall apply lo the Company except that
such regulalions as are embodied in these Articles of Association
shall exclude corresponding provisions in Table “A” aforesaid.

The regulalions for the management of the company and for the
observance of the members thereof and their representatives shall,
subjecl as aforesaid and lo any exercise of the stalutory powers of the
company in reference lo repeal or alteration of or addition to its regu-
lations by a Special Resclution as prescribed or permilled by the
Companies Act, 1956, be such as are contained in these articles.

The following expressions shall have the following meaning unless
there be something in the subject or context inconsistent therewith :-

“The Company” means the above named company.

“The Acl” means the Companies Acl, 1956, and includes where the
conlext so admils any re-enactment or slalutory modilication thereof
for the lime being in force.

“The Direclor” means the Directors for the lime being of the Company
or as the case may be, the Direclors present al Board Meeling.

“The Board of Direclors” or lhe “Board” means the Board of Direclors
for the lime being of the Company.

“The Chairman” means the Chairman for the lime being of the Board
of Direclors of the Company.

“The Wholelilne Direclor’ means the Direclor in the wholelime em-
ployment of the Company or a Director who has been appoinled as
wholetime Director for the lime being of the Company

“The Managing Direclor” means the Managing Director for the time
being of the Coinpany.



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES
Arlicles of Associalion

OF
PARAGON FINANCE LIMITED

PRELIMINARY

The regulations conlained in Table “A" in Schedule 1 1o the Compa-
nies Acl, 1056 (herein aller referred lo as the Act) insofar as the same
are applicable to the Company shall apply to the Company except that
such regulalions as are embodied in these Aricles of Association
shall exclude corresponding provisions in Table “A” aforesaid.

The regulations for the management of the company and for the
observance of the members thereof and their representalives shall,
subject as aloresaid and to any exercise of the stalutory powers of the
company in reference to repeal or alteration of or addition to its regu-
lations by a Special Resolution as prescribed or permitled by the
Companies Act, 1956, be such as are conlained in these articles.

The following expressions shall have the following meaning unless
there be something in the subject or context inconsistent therewith :-

‘The Company” means the above hamed company.

“The Acl” means tlhe Companies Acl, 1956, and includes where the
context so admils any re-enactmenl or stalutory modification thereof
for the time being in force.

“The Direclor” means the Directors for the lime being of the Company
or as lhe case may be, the Direclors present at Board Meeling.

“The Board of Direclors" or the “Board” means lhe Board of Direclors
for the tlime being of the Company.

“The Chairman” means the Chairman for the time being of the Board
of Direclors of the Company.

“The Wholetime Director’ means the Direclor in the wholelime em-
ployment of the Company or a Direclor who has been appointed as
wholetime Direclor for the time being of the Company

“The Managing Director’ means the Managing Director for the time
being of the Company.
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“The Secrelary” means the Sectetary fof the time being of the Com
pany.

“The Office” means the Registered Office for the fime g o
Company.

“The Register” means the Register of Members 1o be kept pursuant
1o the Acl.

“The Registrar” means the Regisirar of Companies of the State in
which the Office is silualed.

“Dividend” includes bonus.

“Month” means calendar month.

“Seal’ means the Common Seal for the time being of the Company.
"Proxy” includes Attorney duly constituted under a power of Altorney.

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

Words Importing the singular number also include the plural number
and “vice-versa”,

Words importing the masculine gender also Include the leminine gen-
der.

Words importing “persons” include corporalions and firms as well as
Individuals,

“Auditor’ means and Includes those

persons appoinled as such for the
time being by the company, '

“Capilal' means the share capital for the time being raised or authorised
lo be raised for the purpose of the company.

“Debenture” Includes debenture-stock, bonds and any other securities
of the Company or any other company as the case may be.

"Member" means the duly re
shares of the Company and
dum of Assoclalion of the

gistered holder from time 1o time of the
Includes the Subscribers of the Memoran-
Company.

“Meeling” or *General Meeling” means a meeling of members,
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“Antisl Gerersl Mesting rmasne & gonaral massting of the membere
held in mooordance with tha provisions of section 188 of the Act

Evirnordinary Germrsl Mesting meane an Exivaordinary  genersl
mealing of the members duly called and conatiited and any adh
journed holding thereo

"Paldup” ncludes credited as paid wp

‘Preacribad” means prescribed under the Company Act, 1958, or the
Rules thareunder

“Corporation” includes persons as well as individuals and institulions

"Collaboralot” means collaboralor, s iriends, relatives and associales
for the lime being.

"Share” means share in the share capilal of the Company and in-
cludes slock excepl whete a dislinclion between stocks and shares is
expressed or implied.

Uniless the conlexi requires otherwise words or expressions conlained
In these Arlicles shall bear the same meaning as in the Act.

The marginal noles are inserted lor convenience and shall nol affect
the consltruction of these Articles.

SHARE CAPITAL

The authorised Share Capltal of the Company shall be such amount
and be divided inlo such shares as may from lime lo lime be provided
under Clause No. V of the Memorandum of Associalion of the Com-
pany.

Subject 1o the Provisions of Seclion 80, any prelerence shares may,
with the sanclion of an ordinary resolution, be issued on the lerms
hat they are, or al the oplion of the Company ase liable, o be re-
deemed on such lerms and in such manner as the Company belore
lhe issue ol lhe shaies may, by special 1esolulion, delenmine.

Subjecl to (he provisions of these Articles.the shases shall be under
Ihe conliol of the Boaid who subject Lo the provisions of the Acl may
classily, aliol of olherwise dispose of the same o such persons on
such lenms and conditions and either al a prevmium of al par or al a
discount and al such Wine as Whe Board Uinks I and wilh Iull power
for the allolment of any shaie either al pas of al @ premium or al a
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discount and for such time and for such consideralion as the Directors
may think fit, provided that no option of fight 1o call of shares shall be
given 1o any petson excepl with the sanction of the Company in the
General Meeling.

The Company shall cause o be kept a Register of Members and an
Index of Members, a Register of Debenture-holders and an Index of
Debenture-holders in accordance with Section 150, 161 and 152 of
the Act. The Company shall be enlilled lo keep in any State or Coun-
Iry outside India a Branch Register of Members resident in that Stale
or Counlry.

The shares in the capilal shall be numbered progressively according
1o their several denominalions, and excep! in the manner hereinbefore
mentioned no share shall be sub-divided. Every forleiled or surren-
dered share shall continue to bear the number by which the same was
originally distinguished.

The Register of Members and the Index of Members shall be open to
inspection to the members gratis and to inspection of any other per-
son on paymenl of Rs. 1/- or such less sum as the Direglors may
prescribe for each inspection. Any such member or person may lake
exiracts therefrom.

The Company shall send o any member, Debenture-holder or other
person on request extracls of the Regisler of Members, the Index of
the Members, the Register of the Debentureholders and Index of
Debentureholders or of the list and summary required under the Act,
on payment of Rs. 1/- np. for every hundred words or fractional pan
thereof or as delermined by the Board. The exiracts shall be sent
within a period of 10 days, exclusive of non-working days and days
on which the transfer books of the Company are closed, commencing
on the day next afler the day on which the members's request is
received by the Company.

PAYMENT OF COMMISSION AND BROKERAGE

The Company may exercise the powers of paying Commissions con-
ferred by seclion 76 of the Acl, provided that the rate per cent or the
amount of the Commission paid or agreed to be paid shall be dis-
closed in the manner required by that section.

Subject to the provisions of the section 76 of the Acl, the rate of the
comimission shall nol exceed lhe rate of 5% (five percent) of the price
al which the shares In respect whereol \lie same is paid are lssued
or an amount equal lo 5% (five percent) of such price, as the case
may be, and in case of debenlures 2 1/2% (lwo and a half percent)
of the price at which debentures are issued. The above rates may be
amended by the Board.
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The Commission may be salisfied by the payment of cash or the

allotment of fully or parly paid shares or debentures or partly in one
way and parlly in the olher,

The company may also pay such brokera

ge as may be lawful on any
issue of shares or debentures.

TRUSTS NOT RECOGNISED
Excepl as required by law, no persons shall be fecognised by lhe
Company as holding shares upon any lrusl, and the Company shall
not be bound by, or be compelled in any way lo recognised (even
when having nolice thereol) any equitable, conlingent, future or partial
interesl in any share, or any interest in any fraclional par of a share,

or excepl only as by these regulalions or by law otherwise provided

any other rights in respecl of any share except an absolute right to the
enlirely thereof in the registered holder.

CERTIFICATES

The Certificales of litle o shares shall be issued under the Seal of the
Company in accordance with the provisions of Section 84 of the Act
and the Companies (issue of Share Cerlificates) Rules, 1960.

Every member shall be enlilled free of charge lo one or more certifi-
cales for all the shares of each class regislered in his name in mar-
kelable lots or if the Board so approves lo several certificates each for
one or more of such shares, but in respecl of each additional certifi-
cale, the Company, i the Board so determines, shall be entilled to
charge a lee not exceeding Rs. 2/- or as may be delermined by the
Board. The company may refuse 1o splil a share/debenlure cerificate
into several scrips of very small denominations.

If any certificate be worn out or defaced, then upon production thereof
lo the Company, the Board may order the same lo be canceled, and
may issue a new cetlificale in lieu thereof, and if any centilicale be lost
or deslroyed, then upon proof thereof lo the salisfaclion lo the Board
and on such indemnily as the Board deems adequale being given a
new cerlificate in lieu thereof may be given. For every such new
cerlificale and for every new cerlificale issued on lhe consolidalion or
sub-division of cerlificates, there shall be pald lo the Company, if the
Board so delermines, a sum nol exceeding Rs. 2/-. In case of de-
slruction or loss the member 1o whom such new cerlificate is given
shall also bear and pay lo the Company all legal cost and other
expenses of the company incidental to the investigation by the Com-
pany of lhe evidence of such destruclion or loss and lo the prepara-
tion of such indemnity
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A Director may sign a share cettificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means,
such as engraving in metal or lithography, but not by rr.leans of a
rubber stamp, provided that the Director shall be responsible for the
safe custody of such machine, equipment or other material use for the

purpose.
JOINT-HOLDERS OF SHARES

Where wo or more persons are registered as the holders of any
share or debentures they will be trealed as single Member or Deben-
ture holder and shall be deemed to hold the same as joint-tenants
with benefit of survivorship subject to the provision following and to
the other provisions of these Articles relaling to Joint holders :-

a)  The Company shall not be bound lo register more than three
persons as the joint-holders of any share or debenture.

b) The joint-holders of a share or debenture be liable severally as
well as joinlly in respect of all payments which ought to be,
made in respect of such share or debenture.

c) On the death of any one of such joint-holders the survivor or
survivors shall be the only person or persons recognised by the
Company as having any tille to or interest in such share or
debenture but the Board may require such evidence of death as
it may.deem fi.

d)  Only the persons whose name stands first in the Register as
one of the Joint-holders of any share or debenture shall be
entitled lo delivery of the certlficate relaling lo such share or
debenture and to the payment of dividend Interest and service
of all notices In respect thereof.

CALLS

Subject td the provisions of the Act, the Board of Directors may, from
time to time subject to the terms on which any shatas may have been
Issued, make such calls as they think fit upon the members In respect
of all moneys unpald on the shares held by them respectively and not
by the conditions of allotment thereol made payable at fixed times,
and each member shall pay the amount of every call so made on him
to the persons and at the limes and places appointed by the Board
of Direclors, A call may be made payable by Inslalments.

A call shall be deemed lo have been made al the time when the
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resohution of the Board of Directors authorising such cal was passed
and may be made payable by members on the Registar of Members
ol such dale or al the discretion of the Board of Directors on such
subsequent dale as shall be fixed by the Board of Directors

Nol less than one month's nolice
the time and place of payment a
such calls as shall be paid.

ol any call shall ba given specifying
nd 1o the person or persons o whom

Il by the terms of issue of any share or olherwise the whole or part
of the amount or issue-price thereofl Is made payable al any fixed lime
or by inslalments shall be payable as il it were a call duly made by
the Board of Direclors and of which due nolice had been given, and
all the provisions, herein contained in respecl ol calls shall apply lo
such amount, or Issue price or instalmenl accordingly.

If the sum payable in respect of any call or instalment be not paid on
or belore the day appointed for he paymenl thereol, the holder for the
lime being of the shares in respecl of which the call shall have been
made or the inslalment shall be due, shall pay interesl for the same
al 12% p.a. or al such rale, if any as shall from lime to lime be fixed
by the Board, from the day appoinled for the payment thereof to the
lime of the aclual payment bul the Board shall have power to waive
the payment thereof wholly or in par.

The Board may, from time lo lime, at its discretion extend the time
fixed for the payment of any call, and may extend such lime as lo all
or any of the members whom owing lo their residence al a distance
or other cause, Board may deem fairly enlitled lo such extension but
no member shall be entitled lo such extension save as a malter of
grace and favour,

On the trial or hearing of any action or suil brought by the Company
againsl any member or his representalive lo recover any debl or
money claimed 1o be due lo the Company in respect of his shares,
it shall be sulficienl to prove that the name of the delendant Is, or
was, when the claim arose, on the Regisler of the Company as a
Ivlder or one ol the holders of the number of shares in respect of
* hich such claim is. made, thal lhe resolution making the call is duly
tecorded in the minule book ol the Company, and thal the amount
claimed is nol entered as paid in the books of the Company, and it
shall not be necessary 1o prove the appoiniment of the Direclors who
made any call, nor thal a quorum of Direclors was presenl at the
meeling al which any call was made nol thal such meeling was duly
convened or consliluted, nor any clher maller whalsoever but lhe
prool of the mallers aloresaid hall be conclusive evidence of the debl.
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The Board of Directors may, i they think fit, receive from any member
willing 10 advance the same, all or any parl of the money due upon
the shares held by him beyond the sums actually called for and upon
the money so paid In advance or so much thereof as from lime lo lime
exceads the amount of the calls than made upon the shares in re-
spect of which such advance has been made, the Company may at
the option of the Board of Direclors either pay interest at such rate not
exceeding 6% pa. as may ba agreed but the member shall nol be
entitied 1o dividend or 1o participale in the profits of the Company or
lo any voling rights in respect of money so paid by him until the same
would but for such payment become presently payable.

A call may be revoked or posiponed al the discretion of the Board.
FORFEITURE AND LIEN

I any member fails 1o pay any call or inslalment on or before the day
appointed for the payment of the same, the Board of Directors may
al any lime therealler during such lime as the call or inslalment re-
mains unpaid, serve a nolice on such member requiring him to pay
the same, logether with any inlerest that may have accrued and all:
expenses that may have been incurred by the Company by‘ reason ol
such non-payment.

(A) The nolice shall name a day (nol being less than 14 days from
the date of the notice) and a place or places on and al which
such call or instalment and such inlerest and expenses as alore-
said are to be paid. The notice shall also stale thal in the event
of non-payment al or before the lime and at lhe place or places
appointed, the share in respect of which such call was made or
instalment is payable will be liable lo be forfeited.

(B) The provisions as lo forfeilure shall apply in the case of non-
payment of any sum which by the terms of the issue of a share
becomes payable al 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 virlue of a call duly made & notified.

Il the requirements of any such nolice as aforesaid be not complied
with, any shares in respect of which such nolice has been given may,
at any lime thereafler before payment of all calls or instalment, inter-
esl and expenses due in respecl lhereol, be forfeited by a resolulion
of the Board of Direclors lo thal elfect. Such forfeilure shall include
all dividends declared in respecl of the forfeited shares and not aclu-
ally paid belore the forfeilure. Neither \he receipt by the Company of
a portion of any money which shall from lime lo time be due from any
member of the Company in respect of his shares, eilher by way of

n-nl’!ﬁ
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principal of interest, nor any indulgence granted by the Company in
respect of the payment of any such monay shall prechude the Com-

pany from thereafter proceeding to enforce a forfefture of such shares
as herein provided.

When any share shall have been so lorfaited, notice of the forfeiture
shall be given to the member in whose name R stood immediately
prior 1o the forfeiture and an entry of the forfeiture with the date
thereol, shall forthwith be made In the Register but not forfeiture shall
be in any manner invalidaled by any omission or neglect lo give such
nolice or lo make such enlry as aloresaid.

Any share so forfeiled shall be deemed lo be the property of the
Company and the Board of Direclors may sell, re-allot or olherwise
dispose of the same in such manner as they think fit.

The Board of Direclors may, al any time before any shares so for-
feiled shall have been sold, re-allolted or otherwise disposed of, an-
nual the forfeiture thereof upon such condilions as they think fit.

A persons whose shares have been forleited shall cease lo be a
member in respecl of the forfeited share, bul shall, nolwithstanding
such forfeiture, remain liable 1o pay and shall forthwilh pay lo the
Company, all cost instaiments, interesl and expenses owing upon or
in respecl of such share al the lime of the forfeiture, logether with
interest thereon at such rate as shall from time to time be fixed by the
Board from the lime of forfeilure until the payment and the Board may
enforce the payment thereof, or any part thereof, wilhout any deduc-
tion or allowance for the value of the share at the time of forfeiture,
but shall not be under any obligation to do so. The liability of such
person shall cease, if and when the Company shall have received
payment in full of all such moneys in respect of such shares.

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

A duly verified declaration in writing that the declarant is a Director of
the Company and thal certain shares in the Company have been duly
forfeited on a date staled in the declaralion shall be conclusive evi-
dence of the facts therein slaled as against all persons claiming to be
entitled to the shares and such declaralion and the receipl of the
Company for the consideration, if any, given for the shares on the
sale or disposilion thereof shall conslitule a good litle lo such shares.

The Company shall have no lien on its fully paid shares. In the case
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Company ghall h rst and para-
payable at a fixed time in
d to all dividends

pect of such shares. Unless other-
ares shall operale as
hares. The Board of

wholly or in part

ol parlly pald up shares the
mount lien only fof all moneys called of

respect of such shares. Any suc
from lime to time declared in res
wise agreed, the registration of a transfer of sh
a waiver of the Gompany's lien, if any, of such 8
Direclors may al any \ime declare any ghares lo be

exempt from the provisions of this Clause.

orcing such lien, the Board of Direclors may sell
uch manner as they think fit, but no sale
d as aloresaid shall have elapsed and

until notice in writing of the intention to sell shall have been served on
such member, his executors of administralors, of his committee, curator
bonis or other person recognised by the Company as entitled lo rep-
resent such member and defaull shall have been made by him of
them in the payment of the sum payable as aforesaid for seven days
after such notice. The net proceeds of any such sale shall be applied
in or towards salisfaction of such part of the amount in respect of

which the lien exists as is presently payable by such member, and the

residue (if any) paid lo such member, his executors, administralors,
or other representalives or persons so recognised as aforesaid.

For the purpose of enl
the shares subject thereto in s
shall be made until such perio

Upon any sale after forfeiture or for enforcing a lien in purported
exercise of lhe powers by these presents given, the Board of Direc-
\ors may appoint some person to execule an instrument of transfer of
the shares sold and cause the purchaser's name 1o be entered in the
Regisler in respect lo the shares sold, and the purchaser shall not be
bound lo see to the regularity of the proceedings, nor lo the applica-
tion of the purchase money and after his name has been enlered in
the Regisler in respect of such shares his title to such shares shall not
be affected by any irregularity or invalidity of the proceedings in ref
erence 1o such forfeilure, gale or disposition, nor impeached by ae :
:erson and the remedy of any person aggrieved by the sale shall l::
damages only and against the Company exclusively.

Where any shares under the Powers in thal behalf herein contai
er sold py the Board of Directors and the cerlified thereolo:!amed
s:::;ﬁd:l::e;dal: |he'Company by the former holder of lh:ss:i:
sk .r .ol pllreclors may issue a new cerlificate for h
e guishing it in such manner as they may think fi =
certificale not so delivered up. e

Upon any sale, re-aliolm
: ent or olher disposal
a4 . . posal under the prov
'esp;:c - :;Ig 'Artlcl!es, the cerlilicale or cerlificales migingll i|°l°"s -
o C(‘” elalive shares shall (unless the same shall v &
npany have been previously surrendered o il‘:‘ dl:mi:ind
y (he de-.
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faulting membrer) stand cancefled and become null and void and of no
effect and the directors shall be entitled 10 issue a duplicate cerlificate
in respect of the said shares to the person or persons enlitled therelo.

TRANSFER AND TRANSMISSION OF SHARES :

(8)  Subject 1o the provisions of Sections 108 of the Act, no Iransfer
of shares shall be registered unless a proper inslrument of
transler duly slamped and executed by or on behalf of the
translerrer and by or on behall of the transferee has been
delivered 1o the Company togelher with a cerlificate or, if no
such cerlilicale is in existence, the lefter of allotment of the
share, the wranslerrer shall be deemed to remain he member
in respect ol such share unlil the name of the transferes is
enlered in the Regisler in respect thereof

(b)  The instrument of transler shall be in the form prescribed by the
Acl of the Rules made thereunder or where no such form is
prescribed in the usual common form or any olher form ap-
proved by the Slock Exchange in India or as near thereto
circumslances will admil.

Application of the regislralion of the transler of the share may be
made either by the transferrer or the transleree, provided thal where
such application is made by the transferor no registration shall in the
case of parlly paid shares be effected unless the Company gives
notice of the application to lhe transferee in the manner prescribed by
Section 110 of the Acl, and subject lo the provisions of these Articles
the Company shall,unless objeclion is made by the transleree within
two weeks from the dale of receipl of the nolice, enter in the Register
the name of the transferee in the same manner and subject to the
same condilion as if the application for registration of the lransler was
made by the lransferee.

Neilher the Company nor ils direclors shall incur any liability for reg-
islering or acling upon a lransler of shares apparenlly made by the
sufficient parties, allhough the same may, by reason of any fraud or
other cause nol known lo the company or ils Direclors be legally
inoperalive or insullicient 1o pass the property in the shares proposed
or prolessed lo be lranslerred and although the transler ,may, as
between the transferor and the lransleree be liable 1o be sel aside
and notwilhstanding thal the Company may have notice thal such
instrument of transfer was signed or execuled and delivered by the
transferor in blank as to the name ol the transferee or the panticulars
of the shares ransferred, or olherwise in deleclive manner. And in
every such case the person registered as lransleree, his execulors,
administralors and assigns alone shall be enlilled to be recogrised as
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the holder of such share and the previous holder shall so far as the
Company Is concerned be deemed to have transferred his whole title
thereto.

Notwithstanding anything contained in these articles or in Seclion 82
of Seclion 111 of the Companies Act, 1956, but subject lo other
provisions ol section 22A of the Securities Contract (Regulation) Act,
1956, the Company may refuse lo register the lransfer of any shares
In the name of the \ransferor on one or mora of lhe grounds men-
lioned in Section 22A of the Securilies Contract (Regulation) Act,
1956, and on no olher grounds. Provided that the registration of lrans-
fer of a share shall nol be refused on the ground of the lransleror
being either alone or joinlly with any other person indebted lo the
Company on any accounl whalsoever.

No transfer shall be made to a minor or person of unsound mind or
firm wilhout the consent of the Board.

In the case of any share registered in any Regisler outside India, the
instrument of Transfer shall be in a form recognised by the law of the
place where the register is maintained but subject therelo shall be as

near 1o the form prescribed in Aticle 43(b) hereof as circumstances
shall permit.

Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares lo be transferred or if no
such certificate is in existence by the letter of allotment of the shares
and such other evidence as the Board may require to prove the title
of the transferor or his right to transfer the shares. Every instrument
of transfer which shall be registered shall be retained by the Com-
pany, but any instrument of transfer which the Board may refuse to
register shall be relurned to the person deposiling the same.

If the Direclors refuse to register the transfer of any shares, the
Company shall, within one months from the date on which the instru-
ment of transfer was lodged with the Company, send to the transferee
and the lransferor notice of the refusal to register such transfer.

On giving fourteen day's nolice by adverlisement in a newspaper

-~ circulating in the District in which the office of the Company is situ-

aled, the Regisler of Members Transfer Book or Register of Deben-
lure holders may be closed during such time as the Direclors think fit

not in exceeding the whole forty-five days in each year but not ex-
ceeding Lhily days al a time.

The execulors or administralors or the holders of a succession cer-
lilicale in respect of shares of a deceased member (not being one of
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several join! holders) shall be the only persons recognised by the
Company as having any Wle to the shares registered in the name of
such member, and in case of the death of any one or more of the joint
holders of any registered shares, the survivors shall be the only per-
sons recognised by the Company as having any litle to or inlerest in
such shares, but nothing hereincontained shafl be taken lo releasa the
eslale of a deceased join-holder from any Nabifty on the shares held
by him joinlly with any other person. Before recognising any legal
representalive or heir or a person otherwise claiming title 1o the shares,
the Company may require him to oblain a grant of probala or Letllers
ol Administration/or succession certificale or other legal representa-
lion, as the case may be, from Compelent Court. Provided neverthe-
less thal In case where Board in ils absolute discretion thinks fit, it
shall be letler of adminisiralion or a succession certificale or such
other legal representalion upon such terms as lo indemnity or other-
wise as the Board may consider desirable.

Any commitlee or guardian of a lunatic (which lerms shall include one
who is an idiot or non-compos mentis) or any other person becoming
enlitled 1o or to \ransfer shares in consequence of the death of bank-
ruplcy, or insolvency of any member, upon producing such evidence
thal he suslains the character in respect of which he proposes lo act
under this Arlicle or of his litle as the Board thinks sufficient, may, with
consenl of the Board (which the board it shall not be bound 1o give),
be registered as a member in respecl of such shares, or may, subject
lo the Regulalions as 1o transfer herein before contained, transfer,
such Shares. This Article is hereinafter referred to as “The Transmis-
sion Articles”.

(a) If the person becoming enlilled under the transmission Article
shall elect 1o be regislered as a holder of the share himself, he
shall deliver or send 1o the Company a nolice in wriling signed
by him slaling that he so elects.

(b)  If the person aforesaid shall elect lo transfer the Share, he shall
teslify his eleclion by execuling an instrument of transfer of
Shares.

(c) Al the limitalions reslrictions and provisions of these Arlicles
relating to the right to transfer and the registralion ol instru-
ments of lransfer of shares shall be applicable lo any such

nolice or lransfer of as aloresald as if the dealh, lunacy, bank-
ruplcy or insolvency of the member had not ocourred and the

nolice or transfer were signed by thal member.

A person so becoming enlitled under the Transmission Arlicle lo share
by reason of the death, lunacy, bankruplcy or Insolvency of the holder
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shall, subject 1o The provisions of the Articles and of Section 206 of
fhe Act. b enfiled 1o the same dividends and other advantage lo
which he would be entiled I he was the registered holder of the share
excepl thal no such person (other than a person entitle under the
Transmission Atticla 10 the shate of a lunatic) shall before being reg-
islered as a member in respect of the shares be enlitled lo exercise
In respect thereol any tight conferred by membarship in relation lo the
meeling of the Company

Provided thal the Board may at any lime give nofice requiring any
such person 1o elect either 1o be registered himself or lo Iransfer the
Share, and Il the notice Is nol complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the Share, unlil the requirements
ol the nolice have been complied with.

SHARE WARRANT

The Company may wilh the previous approval of the Cenlral Govern-
menl wilh respect lo any lully paid up shares issued under its Com-
mon Seal a warrant slaling thal the Bearer of the warrant is entitled
lo the shares therein specified, and may be provided by coupon or
otherwise, for the paymenl of fulure dividends on the shares specilied
in the warranl. The Board may in ils discretion prescribe regulations
as lo the issue and the rights of bearer of share warrant. The provi-

sions of Section 114 and 115 of the Act shall apply to the share
warrants.

CONVERSION OF SHARES INTO STOCK

The Direclors with lhe sanclion of a resolution of the Company in
General Meeling, may converl any paid up shares into Stock and may
convert any Stock inlo paid up shares of any denomination. When any
shares shall have been converled inlo Slock, the several holders of
such slock may thencelorth transler their respective interests therein
or any parl of such intereslts in the same manner and subject lo the
same regulations as and subjecl to which fully paid up shares in the

Company's capilal may be lranslerred or as near lhereto as circum-
stances will admil.

Provided thal the Board may from lime 1o time fix the minimum amount

of slock lransferable, so that such minimum shall nol exceed the
nominal amount of the shares from which \he stock arose.

The holders of slock shall according lo the amount of stock held by

them, have the same righl, privileges and advanlages as regards
dividends, voling al meelings of the Company and other malters as
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privilege or advantage (axcep parficipation in the dividends and prop-
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ferred by an amount of stock which would not, it axisting in shares,
have conferred thal privilege or advantage. No such conversion shall
alfect or prejudice any preference or ofher spechal privileges attached
o the shares so converled. Save as aforesaid, all the provisions

herein contained shall, so lar as cireumstances shall admit,, apply 1o
Slock as well as 1o share.

INCREASE AND REDUCTION OF CAPITAL

The Company may, from time 1o time, increase its capital by the
creation of new shares of such amount as may be deemed expedient.

Subject o any special righls for the lime being allached lo any shares
in the capital of the Company then issued, the new shares may be
Issued upon such terms and conditions, and with such rights attached
therelo as a General Meeling resolving upon the crealion thereof
shall direct and it no direction be given, as the Board shall delermine,
and in particular such shares may be issued with a preferential or

qualified right to dividends and in the distribution of assels of the
Company.

Belore the issue of any new shares, the Company in general meeting
may make provisions as lo the allotment and issue of the new shares,
and in particular may determine o whom the same shall be offered
in the firsl instance and whether at par or al a premium or, subject lo
the provisions of Section 79 of Act, at a discount; In defaull of any
such provision, or so far as the same shall not extend, the new shares
may be issued in conformity with the provisions of these Articles.

Except so far as olherwise provided by the conditions of issue or by
these Arlicles any capital raised by lhe creation of new shares shall
be considered part of the then exisling capital of the Company and
shall be subjecl lo the provisions herein conlained with reference to
the paymenl of dividends, calls and instalments, transfer and trans-
mission, forfeilure, lien,surrender and otherwise.

If owing to any inequalily in the number of new shares lo be issued
and the number of shares held by members enlilled to have the olfer
of such new shares, any dilliculty shall arise in the apportionment of
such new shares or any of them amongst the members, such difficulty
shall, in the absence of any direction in the resolution crealing the

shares or by the Company in General Meeling, be delermined by the
Bowud.

The Company may, from time to lime, by Special Resolution, reduce
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i's capital and any Captal Redemption Reserve Account or Share
Premium Account in any manner and with and subject to any incident
authorised and consent required by the Acl. This Arlicle Is nol lo
derogale from any power the Company would have, if it were omilled.

ALTERATION OF CAPITAL

The Company may by ordinary resolution from lime 1o time aller the
condilions of the Memorandum of Associalion as follows :-

a)  Increase \he Share Capital by such amount, to be divided into
shares of such amounls as may be specified in the resolution;

b)  Consolidale and divide all or any of ils share capilal into shares
of large amount than its exisling shares;

€)  Sub-divide ils existing shares or any of them info shares of
smaller amount than is fixed by the memorandum, so however,
that in the sub-division the proportion between the amount paid
and the amount if any, unpaid on each reduced share shall be

the same as it was in the case of the share from which the
reduced share is derived; and

d)  Cancel any shares which, at the dale of the passing of the
resolution, have nol been taken or agreed to be taken by any
person and diminish the amount of ils share capital by the
amount of the shares so cancelled.

Tha resolution whereby any share is sub-divided or consolidated may
determine thal, as belween the members registered in respect of the
shares resulling from such sub-division or consolidation, one or more
of such shares shall have same preference or special advantage as
regards dividend, capilal voling or otherwise over or as compared with

the others or other subject nevertheless to the provisions of Section
85, 87, '88, and 108 of the Act,

Subject lo the provisions of Section 100 and 105 inclusive of the Act,
the Board may accept from any member the surrender of all or any
of his shares of such lerms and conditions as shall be agreed.

MODIFICATIONS OF RIGHTS

Whenever Lhe capilal (by reason of the issue of prelerence shares or
otherwise) Is divided into dilferent classes of shares, all or any of the
rights and privileges allached 1o each class may be varied in the
manner as provided in Section 106 of the Act, and all the provisions
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herelnafler comalned as 1o eneral Meatings shall, miftatis mundis,
apply as regard class meetings Provided thal the rights conferred
upon the holders of the shares of any clase msyed with preferred nr
othet righte shall nol, unless otherpies ewpressly provided by the
lerms of issue of the shares of that class ba deemed 1o be varied
undet this Article by the creation or issue of further shares and such
new shares may be issued with such preferential rights as may be
decided al the time of issue thereof

GENERAL MEETINGS

a)  The Company shall hold stalutory meeling and annual general
meelings as provided under section 165 and 166 of the Act

b) Al general meelings other than annual general meeling shall ba
called exira-ordinary general meelings.

a)  The Board may, whenever it thinks fit, call an extra-ordinary
general meeling.

b) I al any lime Ihey are nol within India, directors who are ca-
pable of acting and who are nol sufficient in number to form a
quorum, any director of the company may call an extra-ordinary
general meeling in the same manner, or as nearly as possible,
as thal in which such a meeling may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

a)  No business shall be transacted at any general meeling unless

a quorum of members is present at the time when the meeting
proceeds lo business.

b)  Save as herein otherwise provided, five members present shall
be a quorum.

The chairman, if any, of the board shall preside as chairman at every
general meeling of the company.

If there is no such chairman, or if he is nol present within fifteen
minules aller the lime appointed for holding the meeling, o unwilling
lo act as chairman of the meeling,the direclors present shall elect one
of their number 1o be the chairman of the meeling.

Il al any meeling no director is willing lo acl as chairman or if no
dueclor is present wilhin fifteen minules alter the lime appointed for
holding the meeling, the meinbers present shall choose one of their
number 1o be chairman of the meeling.
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a) The chalrman May, with the #
a quorum I8 present, and shall, il 80 direct

adjourn the meeling from time 1o tima and from

b)  Nobusiness ghall be jransacted al any adjpurned maeting other
than the business left unfinished al the meeling from which the

adjourmnment ook place

srned for thirty days of more, notice of

¢) Whena meeting is adjot
g in the case of an

the adjourned meeling shall be given a
original meeling.

d) Saveas aloresaid, it shall not be necessary lo give any nolice
of an adjournment of of the business 10 be transacled at an

adjoumed meeting.

In the case of an equality of voles, whether on a show of hands or
on a poll, the chairman of the meeting at which the show of hands
takes place, or al which the poll is demanded shall be entitled 1o a
second or casling vote.

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

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached 1o any
class or classes of shares.

a) on a show of hands, every member present in person shall
have, one vole; and

b) ona poll the voling rights of members shall be as laid down in
section 87 of the Act.

in the case of joint holders the vole of the senior who tenders a vote,
whether in person or by proxy, shall be accepted in the exclusion of
the voles of the other joint holders.

For this purpose, seniority shall be delermined by the order in which
the names sland in the regisler of members.

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 on a poll, by his committee or other legal guardian
and any such commilled guardian, may on a poll vole by proxy-
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No member shall ba entitled 1o vola at any genaral meating unless all

calls or other sums presenlly payable by him in respect of shares in
the company have been paid.

a)  No objection shall be raised 1o the qualification of any voler
except al the meeling or adjourned meeling al which the vole
objecled lo Is given or tendered, and avery vola not disallowed
al such meeling shall be valid for all purposes.

b)  Any such objection made In due time shall be referred 1o the
chairman of the meeting, whose decision shall be final and
conclusive.

The instrument appointing a proxy and the power of allorney or other
authorily, if any, under which it is signed or a nolarially certified copy
of thal power or authorily, shall be deposiled at the registered office
of the company not less than 48 hours before the time for holding the
meeling or adjourned meeling al which the person named in the
instrument proposes to volte, or, in the case of a poll, not less than
24 hours before lhe lime appointed for the taking of the poll; and in
default the instrument. of proxy shall not be lrealed as valid.

An instrument appointing a proxy shall be in either of the forms in
Schedule IX to the Act or a form as near therelo as circumstances
permit,

A vote given in accordance with the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or the revocation of the proxy or of the authorily under which
the proxy is given;

Provided thal no intimation in wriling of such death, insanity, revoca-
tion or transfer shall have been received by the company al ils office
before the commencement of the meeling or adjourned meeting al
which the proxy is used.

BOARD OF DIRECTORS

The persons hereinafler named are the Direclors of the Company at
the time of adoption of these arlicles.

1.  SHRI RADHE SHYAM GUPTA
2. SHRI ALOKE KUMAR GUPTA
3. SHRI MANOJ KUMAR GUPTA

Unless otherwise delermined by the Company in a General Meeling,
the number of Directors shall nol be less than three and more than

twelve.
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b)  Any Direcior performing exira services or making any special
exertion for any of the purposes of the Company or who is a
managing of whole lime director, may be paid such fixed sum
o temuneration either by way of monthly payment or al a
specified percentage of proft or in any other manner as the
Company may delermine, subject 10 the provisions of the Act.

c) The remuneration of the direclors shall, in so lar as It consisls
ol a monthly payment, be deemed lo accrue from day lo day.

d)  In addition 10 the remuneration payable 1o them in pursuance of
the Articles the direclors may be paid all raveling, hotel and
other expenses properly incurred by them.

i) In attending and reluming lrom meelings of the Board of
Directors or any commitlee thereol or general meelings
of the Company; or

i)  In connection with the business of the Company.

90.  The Board may pay all expenses ncurted in regislering the company.
#1.  The Company may exercise lhe powers conferred on it by sections
167 and 158 of the Acl with regard lo the keeping of a loreign
regisier, and the Board may (subject of the provisions of those sec-

lmmnmuuvuyanhlmuimﬂkﬂrw'
Ihe keaping ol any such legisles

All cheques. promissory noles. dralls, hundies, bills of exchange and
Olhal negoliable nshiuments. and o teceipls lor moneys paid lo the
company shall be signed. diawn, accepled. endorsed, or olherwise

SXBCUIRG. as the case may be by We Managing Direclor of by such

POIRon amd i such manner as the Board shall lrom i
ot lime o lime by
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a) The Board shall have power at any time. from ftima 1o time, 1o

appoint a person as an additional thrector, provided the number
of directors and additional directors together shall not at any

lime exceed the maximum sirength fixed for the Board by the
arlicle 87 above

b)  Such person shall hold office upto the date of the next annual

general meeling of the company but shall be efigible for appoint-

ment by the company as a direclor al thal meefing subject o
provisions of the acl.

a) The Board of Direclors shall also have power lo (il a casual

vacancy in the Board. Any Director appointed shall hold office

only so long as the vacaling Director would have held the same
it no vacancy had occurred.

b)  The Board may appoint any person lo act as alternate director
for a Director during the latter's absence for a period of not less
than three moriths from the Slale in which meelings of the
Board are ordinarily held and such appointment shall have ef-
fect and such appointee, whilst he holds office as an allernate
director, shall be entilled to notice of meeting and to attend and
vole therealt accordingly; but he shall “ipso faclo” vacate office,
if and when the absent Director relurns 1o the Stale in which

meelings of the Board are ordinarily held or the absent Director
vacales office as Direclor.

If it is provided by any agreement deed or other documents securing
or otherwise in conneclion with any loan taken by the Company or in
connection with laking of any shares by any person, that any such
person or persons shall have power lo nominale a Director on the
Board of Direclors of the Company then and in case of laking of any
such loan or shares or enlering inlo such agreement the person or
persons having such power may exercise his power from lime to time
and appoint a Director accordingly. Such Direclor may be removed
from Office at any lime by the person or persons in whom the power
under which he was appointed is vesled and another Direclor may be
appointed in his place bul while holding such office he shall not be
liable to relire by rolation nor hold any qualification shares.

Any Trust Deed, for securing debenlures-slocks or bonds or other
wriling issued by the Company in lavour of any credilor(s), may ar-
range, provided for the appointment from time 1o time by the Truslees
thereof or by the holders of the debenlures, debenlure-slocks or bonds,
of some persons lo be the direclors ol the Company and may em-
power such truslees or holder ol debenlures, debenture-stocks, or
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ointed. The
bonds, from time to time, lo remove any Dimfwr;:rrae’:ip to as ‘The
Director appointed under this Arlicle Is here Si ector(s)” means the
Debenture Direclor' and the term b i rArﬁfzia The Deben-
Director(s) for the time being in oifou prciec 258 |illca;lI0n Share(s)
ture Direclor(s) shall not be bound o hold any qua b fhia Gom
and shall not be liable to ralire by rotation of remO¥aC iy s as may
pany. The Trust Deed may contain such ancillary provis °r:j ool
be arranged belween the Company gl 1ha: Trelees ?ni s herein
provisions shall have effect notwithstanding any other provision
contained,

PROCEEDINGS OF BOARD

a)  The Board of directors may meet for the despatch of busines:r,,
adjourn and otherwise regulate its meelings, as it thinks fit,
subject to the provision of section 285 of the Act.

b) A director may, and manager or secretary on the requisition of
a director shall at any time, summon a meeling of the Board.

a) Save as otherwise expressly provided in the Act, queslior)s
arising al any meeting of the Board shall be decided by a
majority of votes,

b).  In case of an equalily of voles, the chairman of the meeting

shall have a second or casling vole.

The conlinuing direclors may acl notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a mesling of the Board, the continuing
directors or director may act for the purpose of increasing the number
of direclors to that fixed for the quorum, or of summoning a general
meeling of the company, but for no other purpose.

a)  The Board may elect a chairman of its meelings and determine
the period for which he is 1o hold office.

b) It no such chairman is elected, or |f at any meeing the chalr-
man is not present within five mlnuies after the

time
for holding the meeting, winkr

the directors present ma
y choose one
of their number to be the chairman of the meeling

8)  The Board may, subject to
' provisions o
of lls powers to a committee f the Act, delegate any

consisting of syc
members of its body as It thinks fit. h member or
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b .

) Alny committee so formed shall, in the exercise of the powers
also delegaled, conform 1o any regulations that may be im-
Posed in it by the Board.

a) A commilles may elect a chairman of its meetings.

b) I no such chairman is elecled, or if at any meeting the chair-
man is not present within five minutes after the time appointed
for ho!ding the meeling, the members present may choose one
of their number 10 be the chairman of the meeling.

a) A commilles May meel and adjourn as it thinks proper.

b)

Ogeslions arising at any meeting of a commiltee shall be deler-
mined by a majorily of voles of the members present, and in

case of equality of votes, the chairman shall have a second or
casling vole.

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

Save as otherwise expressly provided in the act, a resolution in writ-
ing, signed by the members of the Board or of a committee thereof,
in accordance with the provisions of section 289 of the Acl, shall be
as valid and effectual as if it had been passed at a meeting of the
Board or committee, duly convened and held.

POWERS OF DIRECTORS

Subject 1o the provisions of the Act the control of the Company shall
be vested in the Board who shall be enlilled to exercise all such
powers, and lo do all such acts and things as the Company is
authorised lo exercise and do; provided that the Board shall not ex-
ercise any power or do any acl or thing which is directed or required,
whether by the Act or any olher Slalute or by the Memorandum of
Association of the Company or by these Arlicles or olherwise, to be
exercised or done by the Company in General Meeting.

Provided further thal in exercising any such power or doing any such
act or thing, the Board shall be subject to the provisions in that behaif
contained in the Act or any other Stalus or in the Memorandum of
Association of the Company or in these Anlicles, or in any regulations
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er, including regu-
not inconsistent therewith and duly made; :\;‘:;::;dand no such regu-
in Genera
lations made by the company hich would have
lations shall invalidate any prior act of the ':'::;d "
been valid if that regulation had not been é

Board
Subject to and in accordance with the provisions o lheaA(:lf'olrhzarl')fing
shall retain and employ such slaff as may be necessary stlion of
on the bu'siness of the Company. The salary or other remun { such
such staff shall be defrayed by the Company, and a.II _or any.t:: smgr
staff be engaged exclusively for the Company or' loml'ly o oh If
concerns. The Board or any other officers authorised in this ‘b.e. ¥
shall be empowered to frame and allocate such duties/responsibilities
as found suilable in the interest of the business of the Company.

BORROWING POWERS

a) The Board may from time 1o lime al its discretion, subject to the
provisions of the Act, raise or borrow, either from the Direclors
or from elsewhere and secure the payment of any sum or sums
of money for the purposes of the Company.

b)

The Board may raise or secure the repayment of such sum or
sums in such manner and upon such terms and conditions in
all respects a it thinks fit, and in patticular, by the issue of
- bonds perpetual or redeemable debentures or debenture-stock,
or any mortgage, charge or other security on the undertaking or
the whole or any part of the property of the Company (both

present and fulure), including its uncalled capital for the time
being.

If any uncalled Capital of the Company is include

any morgage or other security, the Board may be instrument under
the Company’s seal authorise the persons in whose favour such mort-
gage or securily is executed or any other person in trust for him to
collect money in respect of calls made by the Board on members in
respect of such uncalled capilal and the provisions hereinbefore con-
tained in regard 1o call shall mutalis mutandis apply to calls made
under such authority; and such authority may be made exercisable
either condilionally or unconditio

] nally, either Presently or conti

\ lin

and either at the exclusion of the directors Power or otherwi Qe““;
shall be assignable jf expressed so to be, e an

d in or charged by

Debentures, bonds ang

othér secuyriyj
free from any i st ®S may be made assignable,

ween lhe
whom the same may be issyed. COmpany and the Persons to

Subject o the Provisions of the Act any debentyre bond h
: » bonds or olher
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Securities mg b
otherwise, Wirh :nts: Y Company at a discount, premium or
drawings, shares 5 pleclal Privileges ag 1o redemption, surrender,
and bonds wij), rit:;hlplzoa?!:?em ide TS, Daborurse
@ issued except with y, ment of or conversion into shares shall not

@ sanction of
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or such meeling. A w
10 retire by rolalion,

Subil?cl to the provisions of the Act, a manager or secrelary may be
appointed by the Board for such term, at such remuneration and upon
such conditions as it ma

' y think fit: and any manager or secrelary so
appointed may be removed by the Board.

Subject to the provision of seclion 269 and 314 of the Act, a Director
may be appointed as manager or secrelary.

A provision of the Act or these Arlicles requiring or authorising a thing
1o be done by a director and the manager or secretary shall not be

satisfied by its being done by the same person acting both as director
and as, or in place of the manager or secrelary.

THE SEAL
a)  The Board shall provided for the safe cuslody of the seal.

b)  The seal of the company shall not be affixed to any instrument
except by the authorily of a resolution of the Board or of a
committee of the Board authorised by it in that behalf,and ex-
cept in the presence of at least one director or Secrelary or
such other-person as the Board may appoint for the purpose:
and such director or secretary or other person aloresaid, shall
sign on every instrument to which lhe seal (.)t. the company is
so alfixed in his presence, subiec! 1o the provisions of Article 16
hereol, in respect of share cerlilicales.

The Company may exercise the powers conferred by section
c) 50 of the Act, with regard lo having an ollicial seal for use
abroad, and such powers shall be vesled in the Board.
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genera divi-
comp meeling may declare dividends, but no

b ’":‘;o.d 'lho :;mom' ‘ ed by the Board.

dend shall e

DIVIDENDS A

y fo the members such interim

The Board may from time 10 time pa s of the company.

dividends as appeat to it fo be justified by the profit

jon of the Act, the Board may.f, before
end, set aside out of the profits of the

as it thinks proper as a reserve or re-
:‘;’:"T’e:'zh;:‘: :h:m the discretion of the Board, be appiicat:)le
for any purpose to which the profits of the companY may ] C}
properly applied, including provisions for meeting c.ontr-ngencues
ot for equalising dividends; and pending such application, may,
al the like discretion, either be employed in the business of the
company or be invested in such investment (other than shares
in the Company) as the Board may, from time lo time, think fit.

a)  Subject to the provis
recommending any divid

b)  The Board may also carry forward any profits which it may think
prudent not o divide, without setting them aside as a reserve.

a) Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared
and paid according 1o the amounts paid or credited as paid on
the shares in respect where of the dividends is paid, but if and
so long as nothing is paid upon any of the shares in the com-

pany, dividends may be declared and paid according to the
nominal amounts of the shares.

b)  No amount paid or crediled as paid on sha
calls shall be trealed for the pu
the. share.

res in advance of
fposes of this Article as paid on

c) Unlo:s b:t::rwiae decided by the Board all dividends shall be
app9 and paid Proportionately to the amounts paid or
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No unclaimed or urpald dividend shafl be forfelted by the Board and

umuuu.mmmmmmmmhmmn
provided under Section 205A of the Act

8) A"Vd'Vldmd.Nuwovommmmnmabhthhm
WGMMMWMMGWMW
the post directed 10 the registered address of the holder or in
case of joint holders, who is first named on the register of
members of lo such person and lo such address as the holder
of joint holders may in wriling ditect

b) Every such cheque or warrant shall be made payable to the
order of the person 1o whom it is sent.

Any one of two or more joinl holders of a share may give sffectual
receipls for any dividends, bonuses or other moneys payable in re-
spect of such share.

Notice of any dividend that may have been declared shall be given lo

the persons entitled 1o share therein in the manner mentioned in the
Act,

Nodtvidendmalbearlrlereslagamme%mmmeplupm—
vided under law.

ACCOUNTS

a) The Board shall from lime 1o lime delermine whether and 1o
whal extent and al whal times and places and under what
conditions or regulations, the accounts and books of the Com-
pany, or any of lime, shall be open 1o the inspection of mem-
bers nol being direclors.

b)  No member (nol being a director) shall have any right of inspect-
ing any account or book or document of the company except as
conlerred by law or authorised by the Board or by the Company
in general meeling.

CAPITALISATION OF PROFITS

a)  The Company in general meeling may, upon the recominenda-
tion of the Board, resolve-

i) thal it is desirable lo capilalise any pari of the amount for
the lime being slanding lo the credil of any of the
Company's reserve accounts, or to credit of the profit
and loss account, or otherwise available for distribution;
and

N
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b)

d)

i)

)

b)

get free for distribution in
t the members

lause (2) amongs
s tled thereto, if distributed by

e been entl
d in the same proponlons,

i) that such sum be accordind

who would haV
way of dividend an
aid In cash but shall be

ol be P
- ned in clause (3) either in

The sum aforesaid shall
ision contal

applied,subject to the prov
or towards-
ounts for the time being unpaid on any

. n
i)  paying up any & embers respectively;

shares held by any such m

i)  paying up in full, unissued shares of the company to be
lotted and distributed, credited as fully paid up, to and
amongst such members in the proportions aforesaid; or

i) parly in the way specilied in sub-clause (i) and partly in
that specified in sub-clause (ii).

A share premium account and a capital redemption reserve
fund may, for the purposes of these Atticles be applied only in
the paying up of unissued shares 1o be issued 1o members of

the company as fully paid bonus shares.

The Board shall give effect lo the resolution passed by the
company in pursuance of these Articles.

Whenever éuch a resolution as aforesaid shall have been passed,
the Board shall-

make all appropriations and applications of the undivided profits
resolved lo be capilalised thereby, and all allotments and issues
of fully paid shares; and

generally do all acts and things required lo give effect thereto.

The Board shall have full power-

i
) T: Eakt: such provision, by the issue of fractional or by
payment in cash or otherwise as il thinks fit in case of

shares/debentur
also es becoming distributable In fractions; and

il
)  To authorise any person 1o enler, on behalf of all the

m
p:nTl:;e,:; ;nl;“ed therelo, Into an agreement with a com-
ed for the allotment 1o them respectively cred-
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fed as fully paid up, of any further shares to which they
may be entitled upon such capitalization, or (as the case
may require) for the payment by the company on their
behalf, by the application thereto of their respaclive pro-
pottions of the profits tesolved 1o ba capitalized, of the

Amounts or any par of the amounts ramaining unpaid on
their exisling shares.

Any agreemenl made under such authority shall be effective
and binding on all such members.

WINDING UP

I the company shall be wound up, the liquidator may, with the
sanclion of a special resolution of the Coampany and any other
sanclion required by the Act, divide among the members, in
specie a kind the whole or any part of the assets of the Com-

Pany, whether they shall consist of property of the same kind
or not,

For the purpose aloresaid, the liquidalor may set such value as
he deems fair upon any property to be divided as aforesaid and
may delermine how such division shall be carried out as be-
ween the members of different classes of members,

The liquidator may, with the like sanction vest the whole or any
part of such assels in trustees upon sych trusts for the benefit
of the contributories as the liquidator, with the like sanction,
shall think fit, but so that no member shall be compelled to
accepl any shares or other securilies whereon there Is any
liability.

SERVICE OF NOTICES AND DOCUMENTS

A document may be served by the Company on any member
eilher personally, or by sending it by post to him to his regis-
lered address, or il he has no registered address in India to the
address if any, within India supplied by him o the Company for
the giving of notices to him.

Where a document is send by post service thereof shall be
deemed 1o be ellecled by properly addressing, pre-paying and
posling a leller conlaining the document and to have been
effected in the case of a nolice of a meeling at the expiration
of 48 hours after the letler containing the same is posted and
in other case, the time at which the letler would be delivered in
the ordinary course of posl.
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bourhood of the registerad office on
deamed 10 be duly served on the day of which the W:;Nh‘;" -
e mppears, on every member of the Company g

regislared address in India and has not supplied Com-

es to him
pany an address within india for ghving of notic

A document may be served by the Company to the ph':dhci)nld;:s
dnshar-mgmhguonmpﬁmklerﬁrslnam )
register of members in respect of the share

Document may be served by the Company 1o !h.e persons
entitled 1o a share in consequence of the death or insolvency
ol a member by sending it through the post in a prepaid k?uef
addressed, 1o them by name, or by the litle of representalives
ol the deceased, or assignees of the insolvenl, or by an like
descriplion, al the address, if any, in India supplied for the
purpose by the persons claiming 1o be so enlilled, or until such
an address has been so supplied, by serving the document in
any manner in which the same might have been served if he
death or insolvency had nol occurred.

a) Notice of every general meeting shall be given in any
manner hereinbefore mentioned :-

)] o every member of the Company.

i) 1o the persons enlilled to a share in consequence
ol the death or insolvency of a member; and

i) 1o the auditor for the time being of the Company.

b)  Any accidenlal omission o give nolice lo, or the non-
receipt of nolice by, any member or other person to whom
it should be given shall nol invalidate the proceedings at
the meeling.

Any nq!ice Io be given by the Company shall be signed by
Managing Direclor or such officer as may be authorised by the
Boaid and the signalure therelo may be written, printed, litho-
giaphed or slamped.

RECONSTRUCTION

On any sale of the undeitaking ol the Company, the Board or the

Liquldal'or on a winding up may, i authorised by a special resolution,
accepl lully paid up or panly paid up shares, debenlures or securities
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of any othey ¢,

then existing o 1, bo":'(;'"h“h‘" incorporated in India or not, either
Property of the Compa I 10t e purpose in whole or in part of the
POITI) of the Liguiater v the Board (1 the profis of the Company
OF securilieg ot any olh( 4 winding up) may distribute such shares
Members Without rea|; ®F property of the Company amongst the
ANy Special Rogo) alsation of vest fhe same In trustees for them and
tion of the cash l'llion Mmay provide for the distribution or appropria-
Brwise than in a' Shares or ofher securflies, benefil or properly, oth-
Or contributori ceordance with the strict legal rights of the members
rilies &8 of Company and for the valuation of any such secu-

OF Property at such Price and in such manner as the meeting
May approve ang aj) holders of shares shall be bound 1o accept and
Shéu be bound by any valuaion or distribution so authorised and
Waive all rights In relation therelo, save only In case the Company is
Proposed 1o be or s in the course of being wound up such statutory
rights (if any) unde

I Seclion 494 of the Act as are incapable of being
varied or excluded by these Anticles.

SECRECY

Every Director, Secrelary, Trustees for

the Company, its members or
debenture-

holders, members of a Committee, officer, servant, agent,
accountant or other persons employed in or about the business of the
Company shall, if so required by the Board before entering upon his
duties, sign a declaration pledge himself lo observe a strict secrecy
respecling all transactions of the Company and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any
of the malters which may come to his knowledge in the discharge of
his duties except when required to do so by the Board or by any
general meeling or by a Cour of law and except so far as may be

necessary in order lo comply with any of the provision in the Arlicles
contained.

No member or other person (nol being a Director) shall be entitled o
enler upon the property of the Company or to inspect or examined the
premises or properties of the Company without the permission of the
Board 1o require discovery of or any information respecting any detail
of the trading of the Company or any matter which is or may be in the
nalure of a trade secrel, myslery of lrade, or secret process or of any
maller whatsoever which may relale lo the conduct of the business of

the Company and which in the opinion of the Board will be inexpedient
in the interest of the Company to communicate.

MEMBERS

Every person who is a subscriber to the Memorandum of Association
and for who intends 1o be or becomes a member of the Company
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shall, subject to the provisions of any law in force, be bound by the
provisions of the Memorandum and Articles of the company and any
maller of dispute arising between the company and any such person
as regard mulual rights, obligations or otherwise shall be subject to
the jurisdiclion of the court having jurisdiction over the registered of-
fice of the company in respect to the disputed maller.

INDEMNITY

Subject 1o the provisions of the Section 201 of the Act every officer
or agent for the lime being of the company shall be indemnified out
of the assels of the company against any liability incurred by him in
defending any bonafide proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquilted or in the
conneclion with any application under Section 633 of the Act in which
relief is granted to him by the Court.



We, the several

POrsons whose names and addr shacribed below are

1:!“';1;:):::1:)8'!:9 ° ™Mo & Company in pursuancs d‘:\:"l:; of Association, and

' ve .gr” 0 '.k. * por
opposite 10 our respective the mumber of Shares in the Capital of the Company

names

Names, Signatures F
' 8, Father's
hames and address and mn;:md;
subscribere

RADHESHYAM GUPTA

No. of squity
shares taken by
aach suherrihar

B—

Name Signature, address,
Fathar's name and
Oeruypation of witness

Slo. Late Dindayal Gup —
HB. Road, Kokar - S —
Ranchi - 834 001
Business,
MANOJ KUMAR GUPTA 100
Sfo. Shri Radheshyam Gupta One hundr
H.B. Road, Kokar e ( *9
Ranchi - 834 001
Business.
ALOKE KUMAR GUPTA 100 2
S/o. Shri Radheshyam Gupta (One hundred) 5
H.B. Road, Kokar (7] :
Ranchi - 834 001 % 0§ 5
Business. g T . s‘ .
353 3

SANJAY KUMAR GUPTA 100 ; . = p- 4
S/o. Shri Radheshyam Gupta (One hundred) 3 ; .
H.B. Road, Kokar = o =
Ranchi - 834 001 - >89
Business. 33?32‘“
SMT. ARUNA GUPTA 100 g 3 ?, S H i g
W/o. Aloke Kumar Gupla (One hundred)
H.B. Road, Kokar
Ranchi - 834 001
Business.
SMT. GAYATRI GUPTA 100
Wi/o. Shri Radheshyam Gupla (One hundred)
H.B. Road, Kokar
Ranchi - 834 001
Business.
LALIT KUMAR HARLALKA 100
S/o. Shri Manick Chand Harlalka (One hundred)
P-710, Lake Town, Block ‘A
Calculta - 700 089

TOTAL 700

(Seven hundred)

Date : 14th Day of July, 1986

| hereby declare thal the

above named Smi. Gayalri Gupla, W/o. Shri R.S. Gupla, has

signed this Articles of Association after having understood all the conlents of the same read

and explained in Hindi by me.

Sd/- Raj Kumar Sureka

e S e e b e

e ———



