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FRESH CERTIFICATE

In the Office of the Registrar of Companies.Asgam, Tripure and Manipur, Shillonge. .
[ Under the Companlies Act, 1956 (1 of 1956 ) ] '

IN THE MATTER OFe.. . Assam.Coke. Qven.and. Briguetta Compang. Limited .

| herety certify that. ASSam Coke Oven and Briquette Company . _ _ Limited,

which was originally incorporated on........... —EEIQ———-M,L__M.CEE'WI.LEQ__
under the t...... Companies  Act and under the name.As3an. Coke Ovan and Beleustiimited,

having duly passed the necessary resolution In terms of section 21/22 (1) (a)/22 (7) () of Companies Mst,
1956, and the approval of the Central Government signified In writing having been accorded thereto in

the Ministry of Commerce and Industry, DxrommmtSompp-Lepidmiguios.

Letsér No.....BD/T/3196/68...........rnm i ~..duted_7th October, 1966

Limited and this certificate Is Issued pursuant to section 23 (1) of the sald Act.

Given under my hand at..........Shillong _ chis deyof 8BEN October, 1966
{®ne thousand nine hundred Sixty-six =

.. - g 7. et e
TRIE s Canpanls, 13/ ),

ey

|

" * Here give mtnm-dthemmnﬁl:gprhﬂnm_
1 Hers give the name of the Act(s) under which the compasy wes erigesliy regissared wnd incorporsced.
LALGT.
HGIFTC—1311 JTC—1407—(C-13) §)—10-1-54—3, 000,
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| hereby certify thai.ASSAM_COKE OVEN & BRIQUETTE ' b
e -COMPANY., LIMITED :

-

Is this day inmrpontéd under the Companles Act,. 1956 (Na. Laf 1956) .

DL 10 10 65715 0.

and that the Company Is Limited. ! :

i - ' R

ni:; Given under my hand at SHILLONG. E

A this.—. 17th .. " day of _April )
- i One thnusunld nine hundred -and.SiXty. = Threg. . o 4
= E‘?r& . . . N

g/ N

" : A

L Registror of Compgnies. ¥ fa &

A 55 Assam,Tripura & Minipur,Sh4lYon;
L S o O i ,_l',;_\.lq,'.._;". L _-1" -
s : :
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Certificate For CM%__ggment of Business

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

| hereby certify that the. Assam Coke Oven &
Briquette Company Limited,.(Changed $0 Assam

Carbon  Products ILimited on 29,10.1966.)

—

which was incorporated under the Companies Act, 1956, on &

" C ¥ .
'."I'; J Faga gl
A A A S
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O B o e A e
% and which essthissdup-frledna duly verified declaration in the prescribed «f
t form that the conditions of section 'FFHR::%F-}'&H 19 (2) (a) to (c) &
of the said Act, have been complied with, entitled to commence %
business. =

Given under my hand at " SHILL ON G

this _ 19th ~_dayof May

One thousand nine hundred and = Sixty seven.

MEP—1021 |SC—12410—(C-1066)—28-8-57—6,000.
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The Companlas Acl, 1956

(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

ASSAM CARBON PRODUCTS LIMITED

The name cf the Company |s "ASSAM CARBON FRODUCTS LIMITED".

2. The Registared Office of the Company will be situated In the state of Assam.

3 The objects far which tha Company is asiablished are :-

(n

@

(3)

(4)

(A)

(8)

()

To carry on business ol manulaclure ol and dealers in carbon,
electrocarbons, cinema arc carbons, carbon blocks, slabs and rods of
varous grades such as carbon copper, graphite, electrographitised carbon
natural graphile carbon, metal mixture carbon, amorphous, impervious
carbons and graphils products and by-products thereol.

To carry on by'siness of manufaclurers and dealers In carbon conlacl blocks,
carbon brushes for all lypes ol electrical machines, carbon bow collectors
and carbon Insets for locomolives, trams, trolleys and cranes; graphite
anodes for mercury vapours and hot cathode rectifiers and transmitting and
ignition valves; graphite anodes for. elecirolysis and electric furnaces; carbon
piles, carbon rods and powder for spectral analysis, carbon gland rings for
pile resistance, carbon contacts for switch-gear, carbon bodies lor plass
forming tools; damper pisions for scales and regulators; carbon sliding
contacts for potentiomaters; carbon for liquid metaer carbon bearings: brush
holder for all types of slectrical machines; oll-retaining bearings ready for
installation and carbon bricks and blocks for furnace lining.

To manutaciure, produce & process all kinds and varieties of cokes, by-
product hard coke, bee-hive hard coke, soft coke, nul coke and other by-
products of coal, and utilize the gases for Industrial and other purposes

To set up, develop and operate coke plants, coks ovens, lraveilling grate siroker,
low and high temperature carbonization, lluidized carbonization, bee-hive baltaries
and apply other melhods of making cokes.

To carry on business as dealars, agents and distribulors of coal & coke, ils by-
products, colliery owners, mina oWners, lire clays & bricks and other minerals and
carrfiers and transporiars.

To acquire and lake coal bearing land and colliery or collieries for commercial
exploltations, lo further the search lor development, production, transpor relining
and acquisition in Assam or eisewhers of solid, liquid and gaseous hydrocarbons




(5)

(6)

(7)

(8)

(9)

(@)

and olher minerals and their producls and by-producls, and o carry on the
business ol extracting, pumping, drawing, transporting and purifying and dealing
in petroleumn and other miirférald ‘olla.and gases,

To carry on the business as manufacturers ol and dealers In chemicals and
chemical products of any nature and kind whatsoever organic, or Inorganic,
Imporiers, exporiers and manufacturers ol and dealers In heavy chemicals,
alkalies, acida, drugs, tanins, essences and pharmaceuticals, photographical,
sizing, medicinal, chemical, pairo-chamical, indusirial and other preparations,
articles of any nature and kind whatsoever, waxes natural calclum carbide and
synthetic, industrial solvents and pasting agents extenders, rubber chemicals
including vulcanizers, antl-oxidents accelerators, rainforcing agents, carbon black,
siica compounds, softners blowing agenis and special chemical substances,
elements, olls, paints, plasticizers and extenders, pigments and varnishes,
compounds, drugs, dyestuffs, blues, organic or mineral Inlermediates, makers of
and dealers In proprislary aricles of all kinds and ol elecirical, mechanical
chamical, photographical surgical and sclentliic apparatus and malerials.

To carry on the business as manufacturers of and dealers In all kinds of plastic
materials, Industrial styrene, polystyrena, vinyl chioride, poly vinyl chioride,
polyethylene, polyolefines, vinyl acetate and copolymers of one or more of (he
above and/or other products acrylics and polyesters, polycarbonales and
polyethers and epoxy resins and compositions, silicon resins and compesitions,
P-F, U-F and other thermo-ssiting resins and moUiding compositions. nylons,
rilsan, and similar thermophastic mouiding compositions, including prefabricated
seclions and shapes, cellulosic, plastic and other thermosetting and thermoplasiic
materials [of synthetic or natural orgin) oxygen, nitrogen, hydrogen, halogans,
hydrocarbon gases, including ethylene and acetylene, propylene, butanes and
gualogues allied types, feagénts agriculiural chemicals, Inseclicides, fumigants,
weedlcides, pesticides; dolouring materials, pigments and lakes, paints, vamishes,
lacquers, finishes, dyes, toner, perfumes and flavouring chemicals, rubber
chemicals, plastic and resinous malerials, elastomers, gums, glues and adhesive
compaositions, plasticizers surface aclive sgants, tanning agents. coaling resins,
drugs and pharmaceulical chenicals, solvents, marine chemicals. synthetic libres
fertilizers and all types of indusirial chenl:zals, aclds, alkalies. hormones and
trace alements.

To carry on business as manulacturers of and dealers in lhe compounds,
adhesives, lillers, derivalives, iInlermediales and by-producis of all or &ny of the
loregoing chemicals, arliclas and matarials.

To carry on business as manufacturers of and dealers in chemicals, distilers, oil
relinars, dye makers, gas maker and products made thereol melallurgists,
engineers, ship owners and charerers and carriers by land, sea and air,
wharfingars, warshousamen, planiers, larmers, saw mill proprielors, timber
marchanis, sugar merchants and (o buy, sell, grow, prepare lor the markel,
manipulate, import, sxport and deal in or produce or products of the sarth of all
kinds and to manufaciure and deal in aricles ol all kinds in the manutaciure ol
which timber wood or any such product is used.

To carry on business as manufaciurers of and dealers in nalural and all kinds of
synihetic fibre materials and converters of synthetic and natural fibres, including
fibre glass inlo materials ke cloth, lapes, cord, ropas, twines and similar types




(10}

(11)

(12)

(13)

(14)

(15)

(3)

for use In rubber and plastics goods manufacturing and for other industrial and
commerclal yses,

To conver, treat or lurn lo account by any process or method of manulacture,
chemical, synthetic or otherwise, or In any other manner or 1o grow or to cultivale,
purchas@ or sell limber, wood, cotton linters, droppings, fly, cotton waste, cottan
seeds, bamboo, grass, slraw Jule, |ule sticks, sisal libre, llax, hemp, hesslan,
gunnies, sugar cane, bagesse, |eather, asbeslos, rags, wasle paper, waler
hyacinth, or any kind of pulp or other substances, prepared from these or from
other vegelables, minerals chemicals or any other substances and prepare,
manufacture, cut, spin, weave or knot lbre, libres or flbrous malterials lilament,
yarn, cords, cloth including handloom and power loom cloth, whether grey,
bleached, unbleached, dyed, knitted, knotled, lopped crinked or lelt and such
othar labrics and things as may be practicable or deemed expedient.

Ta own, work, arect, Install equip, repair, ahar agd to or otherwise handle or deal
in pulp and paper plants, filatures spinning mills, weaving mills, or any ather
faclories for pressing, ginning, carding combing. scoring, mixing, processing,
twisting, throwing printing, bleaching, dyelng, or finishing, rayon, staple libres,
yarns raw silk, silk yarns, waste silk, cotlon, lax, jule, hemp, wool, hessian linen,
or any other textiles of any description and kind.

Ta carry on the businass as manufacturers ol and dealers In all kinds and classes
ol pulp, including sulphite and sulphate wood pulp, mechanical pulp and soda
pulp and papers Including transpareni, vellum, printing, glazed, absorbant,
newsprinting wrapping, tissue, cover, blotting fibre, bank or bond, badaml, brown,
buff, coloured, cloth-lined, azure-lald, cream-laid, grease or water-proof, hand-
made, parchmant, drawing or kraft, carbon, envelope and box and straw, duplex
and lriplex boards of and all kinds of articles in the manulaciure of which in any
form of puip, paper or board is used and alsc to deal in and manulacture arilicial
Isather of all varieties, grades and colours and any other articles or things of a
similar nature or characler. '

To garry on the business of ron, brass and other melals, and founders, iron and
steel makers and converiers : mechanical, electrical, civil and hydraullc engineers,
manufacturers of agricultural implements and other. machinery, lerro.manganese;
coal, coke and colliery proprietors, {uba, pipe and lank manufacturers, tin-plale
and tool makers, matal workers, mill-wrighls, machinisis, wire drawers,
manulacturers, moulders, fitters, galvanizers, electroplale enamellers, miners,
smiths, woodworkers buliders, metallurgists, gas makers, printers, carriars,

merchants and to buy, sell, manufaciure, repair, conver, aller, lel on hire and
deal In machinary and implemenis metals, rolling stock and hardware of all Kinds,

To carry on the business of electriéians, electrical and machanicé[, manufacturing
and consulling engineers, manufacturers and suppliers of electricity for purpose
ol lighl, heat motive power or lherwlse and manufaclurers ol and dealers In
machinery apparatus, instruments and things required for or capable of being
used in connection with the generation, distribution, supply, accumulation,
employmenl and use of electricity galvanism, magnetism or otherwise.

To carry on the business of mill and other kinds of stores suppliers and keepe:s,
bolh whole-sale and to transact all and every kind ol agency business, and lo
camry on |he businesa of siore-keepers in all its branches and in particular to buy,
sell, manufaclure and deal in goods, storas consumable, articles, chattel and




(16)

(17

(18)

{18

(20)

(21)

(4)

ellect of all kinds, wholasale or retall and generally to engage in any business or
transaction which may seam o the Direclors directly or indirectly conduciva to
the interests of the Company.

In furtherance of he aforssald and other objects of the company amang other
things, to enter in to any negoliations or any srmengement with any person, firms,
company or corporations whether Indian, fomsign or otherwise for obtaining by
grant, llcence or on other terms formulas and benefits and 1o obtain lachnical
information know-how and expert advice for the production, manufacture, and
calcination of patroleum coks, anthracite coal stc, and other products and lor that
purposa to Incur such expanses and pay lo them such remuneration-and lees
and otherwise compensate them In such manner a8 may be mutually agreed for
the time devoled and the services rendered by them and or the experts,
techniclans and other parsonm.

To purchase, lake on lease or olherwlee ecquire any mining rights, mines and
lands In Indla belleved to contaln melaliic, or mineral, sailne, or chemical
substances, french chalk, clay, bentonlte and other clays, boryles, calcite
and such other lller materials, sarth or other ingredients including coal, lingnite,
rockphosphate, brimatone, brine, bauxite; rare sarths which may sesm suitable or
useful or for any of the company's objects and any interest therein and lo explore,
work, exercise, devalop and turn to accouni the sama.

To establish, provide, maintain and conduct or otherwise subsidize research
laboratories and experimantal workshops for sclantific and technical research and
experiments and lo undertaks and carry on with all sclantific and technical
researches experiments and tests of all kinds and to promote studies and research
both scientific and technical investigation and invention by providing, subsidizing,
endowing or assisting laboratories, workshops libraries lectures, mestings and
conferences and by providing the remunaration of sclentific or technical professors
or teachers and by providing lor the award of exhibitions, scholarships, prizes,
grants and bursaries lo students or independent students or otherwise, and
generally to encourage, promole and reward studies, researches, investigations,
expariments, lests and Invention of any kind that may be considered likely to
asslst any of the business which the Com>any Is authorized to camy on.

To carry on, in India or elsewhere, the business or trade of financiers and
capitalists and 1o issue, or guarantee the lssue or the payment of interest on the
shares, stocks, dabentures, debenture slock or other securities or cbligations of
any company, assoclation or persons and lo pay or provide for brokarage,
commission, and underwriting, In respact of any such lssue provided that the
Company shall nol carry on any business which shall amount lo the business of
banking within the meaning of the Banking Companies Acl.

To produce, manulacture, use, buy or otharwise acquire, sall, distribute, deal in
and dispose of all articles, substances, products, appliances, apparaius, and
things of every class or descriptign capable of being used In the attainment of the
aloresaid objects and to do all such other things as are incidental or conducive to
the attainment (hareof.

Generally, lo carry on or assist or participate in any other lrede or business,
whether financial, commercial, mercantile, manufacturing or otherwise, which seem




(22)

(23)

(24)

(25)

(5)

capable of being convenlantly cared on In conneclion with any of the above
specifled business or calculated directly or to enhance the value of or rander
profitable any of the Company's property or rights or which may be subsidiary or
auxillary to any of the Company's objects.

To carry on business as commiasion agents for all kinds of cloth, yarn, cotlon,
wool, siik, rayon, nylon, other synthetic flores and textlles and drugs, chamicals,
foodgrains, seeds, pulses, oll seeds, sugar, provisions, climan stores, oils, stores,
goods, articles and things whatsoever, and to do all kinds of commission agency
business whatsosver.

To entar into contracts with Government where local, provinclal or central in the
Union of India or elsewhere in the world for the purchase and sale of goods,
clothes, machinery, spare-parts, securlties, shares, stocks, debentures etc.

To acquire by concession, grant, purchase, barter lease, licence or otherwise,
either absolutely or conditionally and alther alone or jointly with others, any lands,
buildings, machinery, plant, utensils works, convenlences and other moveable
and immoveable proparty of any description, and any patents, trade marks,
concesslons, privileges and olher rights, for the objects and business of the
Company and lo construct, maintain and alter any buildings or works necessary
or convenlent for the purpose of the Company, and to pay for such lands buildings,
works, property or rights, or any other property or rights, purchased or acguired
by or for the Company by shares, debsntures, debenture stock, bonds or other
sacurities of the Company, or by cash or olherwise, and to manage, develop,
sall, let on lease or lor hire, or otharwise dispose of or turn 1o account the same,
al such time of imes and in such manner, and for such considaralion as may be
deemed proper or expedient.

To acquire and hold shares, stocks debentures, debenturs stock, bonds,
obligations and securities issued or juaranteed by any company constiluled or
carrying on businass in India or alsawhere, and debantures, debenture siock,
bonds, obligations and securities issued or guarantesd by any government,
municipality, public body, or other lo¢al authority and any such shares, stocks,
debantures, debenture stock, bonds, obligations, or securities to acquire by original
subscription, tender, purchase, exchange or otherwise, and lo subscribe for the
same, either conditionally or otherwise and lo guarantee the subscription thereo,
and to exercise and enforce all rights and powers conferred by or incidental 1o the
ownership thereol, and any such shares, stocks, debenlures, dibenture stock,
bonds, obligations or securities o sall or otherwise dispose of,

To Issue debentures, debenture stock, bonds, obligations and securities of all
kinds, and to frame, constitule and secure the same, as may seem expedient,
with full power lo make the same lransferable by delivery or by instrument of
transler or otherwise, and either parpetual or terminable and sither redesmable or
otherwise, and lo charge or secure the same by trust, deed, or otherwise, on Lhe
undertakings of the Company, or upon any specific property and rights, presenl
and luture, of the Company (including If thought fit, uncalled capltal). or otherwise
rowsoever,

To ssarch for and to purchase or otharwise, acquire Irom any government, state
of authority supreme, municipal, local o atherwise or any person or company any
kcences, permits, concessions, granis, decrees, rights, powers and privileges
whatsoever, which may.seem 1o the Company capable of being turned to account,
and to work, develop, carry oul, exercise and turn to account the sama.




(28)

(29)

(6)

To buy, sell, manufacture, refline, manipuiste, Import, export, and deal, bolh
wholesals and retall, In commodities, substances, apparatus, articles and things
of all kinds capable of baing used, or which can conveniently be dealt in by the
Company In connection with any.of ks objacts.

To transacl and carry on all kinds of agency business and lo acl as managing
agents, secrelaries & lreasurers and agents of any company or concern or private
company not baing a subsidiary of & public company.

(30) To crush, win, get, quarry, smalt, calcine, reline, dress, amalgamate, manipulate

(31)

(32)

(33)

(34)

(35)

(36)

(a7

and prepared for markel ore, melal and mineral subsiances of all kinds, and 1o
carry on any other malallurgical operations which may sesm conducive 1o the
fulfiiment of the Company’s objects

To establish and maintain agencies al any place or places in India or other paris
of the world for the conduct of the business of the Company, or for the purchase
and sale of any merchandise, commaodities, goods, wares, materials, produces,
products, articles and things, required for or dealt in, or manufaciured by, or al
the disposal of the Gompany, and 1o transact all kinds of agency business,

To carry on and work the business of cultivators, winnowors and buyers of every
kind of vegetables, mineral or olher produce of the soll, o prepare, manufaciure
and render marketable any such produca, aither In its prepared, manufactured or
raw state and either by wholesale or retail.

To carry on the business of manufacturers of and dealers in bricks, liles, pipes,
pottery, coment, earthenwares, china and terra cotta and ceramic wares ol all
kinds.

To carry on the business of running molor omnibuses of all kinds and on such
lines as the Company may think fit, and lo lransponl passengers and goods and
genérally to carry on the business of common carriers.

To buy, sell, export, barter, exchange, pledge, make advances upan and otherwisa
deal in gold, bullion, shares, securitiss and debentures ol joinl stock companies
and other commaodities, goud-! arllzles and merchandise,

To invest and deal with the moneys ‘and funds belonging or entrusted to or
borrowed by the Company In lands, -buildings, bullion, commodities, articles,
goods, negoliable Instruments, loans, advances, agains| propaerty or goods,
government municlpal and othar bonds and securities, and In such other
investments, and in such manner, as may from time to lime be determined, and
to vary such investments and transactions, and to lend moneys to such persons
and on such terms, and with of without securlties, as may seem expedient, and in
particular to customers and others having dealing with the Company, o guarantee
the performance of conlracts by such persons.

To stand guarantors and be surety or answerable for the debts, or defaults of any
person, firm or company arising on contracts for payment or repayment ol moneys
of loans or the fulliiment of any obligations or performances of any such parson,
firm or company and to enter into contracls of indemnity or guarantee with such
terms and conditions as may ‘seem necessary or expedient for effecling the
same.




(40)

(41)

(42)

(43)

(44)

(45)

(M)

To erect, conslruct, establish, carry and maintain a faclory or factories, workshop
or workshops for the purpose of the Company.

Te carry en any other business whether manufacturing or otherwise, which may
seem lo the Company capable being convenlently carried on In connection with
the above or calculated directly or indirectly lo enhance the vaiue of or render

profitable lo any of the Company's property or rights.

To acquire and undertake the whaole or any par of the business, property snd
liabilities of any person or company carmrylng on any business which the company
is authorised to carry on, or possassd of property suitable for the purpase of this
Company.

To apply for, purchase or otherwise acquire, protect and renew any patents,
patent rights, bravets d'invention, frade marks, designs, licences, concesslons
and the like, confarring any exclusive or non-exciusive or limited right 1o use on
any secrel or other Information as to any Invention which may seem capable of
being used lor any of the purposes ol the Company, or the acquisition ol which
may seam directly or indirectly to benefit the Company and o use, exercisa,
develop or grant licences In respect ol or otherwlisa turn to account Lthe property,
rights or information so acquired, and to expand meney In experimenting upon,
testing or Improving any such patents, Inventions or rights.

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of Interests, co-operation, |oint adventure, reciprocal concasslon or otherwise
or for limiting compatition with any person or company carrying on or engaged In
or about to carry on or engagt In any business or transaction which this Company
Is authorised to carry on or engage In or which can be carrlied on in conjunction
thesewith or any business or transaction capable of baing conducled so as direclly
or indirectly to banafit this Company. And to lend manay lo guaranteo the contracls
of or otherwise assist any such person or company and 1o take or otherwise
acquire shares and securities ol any such company and to sell, hold, re-issue,
with or without guarantee or otherwise acquire shares and sbcurities ol any such
company and to seil, hold, re-issue, with or without guarantee or otherwise deal
with the same.

To establish and support or aid in the establishment and supporl of associations.
institutions, funds, trusis and conveniences calculated 1o benefit employses or
ex—employees ol the company or the dependants or connections of such persons
and lo grant pensions and allowances, and lo make payments lowards insurance
and to subscribe or guarantee money for charitable or benevolent object or for
any exhibilion or for any public, general or useful ebjects.

To establish or promota or concur In establishing or promoting any company or
companias for the purpese of acqulring all or any of the property, rights and
liabliitles of this Company, or for any other pu:pm}n which may seem directly or
indireclly lo benelit this Company ahd to place or guarantee the placing of,
underwrile, subscribe for or otherwise acquire all or any part of the shares,
debentures or ather securilies ol any such other Company.

Generally 1o purchase, lake un lease or In exchange hire or otherwlse acquire,
any real or personal proparty rights and liabilities of this Company, for any other
purpese which may seem directly or indirectly to beneflt this Company, or
convenient for the purpose of its business.




(8)

(46) To construct, maintain, and alier any bulidings or works, necessary or convenient
for the purposas of the Company.

(47) To construct, Improve, malntain, dwahp work, manage, carry out, or control any
roads, ways, tramways, rallways, brahchse or sidinge, bridges, reservoirs, water-
courses, wharves, manufactories, ware-houses, electiic wotks, shops, stores and
other works and conveniancas which may seem directly or indirectly to advance
the Company's Interest, and to contribute to, subsidize, or otherwise assist or lo
take part In the construction, Imprevement, malntenance, working, management,
carrying oul, or control thereol.

{48) To invest and deal with the monays of the Company not immediately required in
such manner as may from time to time be determined.

{49) To lend and advance money or give credit |o such persons or companies and on
such terms as may seem expadient snd in paricular to customers and othara
having dealings with the Company and to guarantee the performance ol contracts
or obligations and the payment of or by any such persons or companies. The
Company shall not carry on business of Banking as defined in the Banking
Companies Act, 19489,

(50) To recelve money on deposit or loan and borrow of raise of secura the payment
ol moneys In such manner as the Company shall think lit, and in particular by the
issue of debentures, or dabanture-stocks (parpelual or otherwise) and lo secure
the repayment of any monay borrowed, ralsed or owing by morigage charge or
lien upon all or any of the Company's property or assets of the Company (both
present and future) Including its uncalied capital and aiso by a similar morigage,
charge or lien to securs or guaraniee the performance by the Company or any
other parson or company of any obligation underiaken by the Company as the
cass may be and to purchass, redeem, or pay ofl any such secwrilies. The
Company shall nol carry on busingss l.‘.l'! Bun&lng as delined in tha Banking
Companles Act, 1945,

(51) To pay for any rights or property acquired py. any Gompany, to remunarale any
person or Company by cash payment or by sllotmant of sharas, debentures, or
other securities of the Company allolied as paid up in full or in pant or otherwise
lor services rendered or lo be rendered, In placing or assisting lo place, or
guarantesing \he placing of any of the shares in the Company's capilal, or any
debentures, debsenlura-slock, or othe: securities of the Company, or In or aboul
the formation or promotion of the Company or the conduct of its business.

(52) To draw, make, accapl, andorse, discount, execute, and Issue promissory noles,
hundies, bills of exchangs, bills of lading, railway receipts, warrants, debentures
and other negotiable or transfarable Instruments and also deal in foreign
currencies.

(53) To undertake and execule any trust he undertaking whereol may seem desirable,
and either graluitously or otherwise.

(54) To adop! such means of making known the products of the Company as may
seem expedienl, and in particular by stvertising in the press, by circulars, by
purchase and exhibition of works of art of inlerest, by publication of books and
periodicals and by granting prizes, rewards and donations,

(§5) To apply for, promote and obtain any charter, privilege, concession, licence or
authorization of any governmant, state or municipality, provisional order or licence




(9)

ol the Governmant of ather sulherity for enabling the Company to carry any of ils
objects into elfect or lor extending any of the powers of the Company for effecling
any modiication of the constitution of the Company or for any other purpose
which may seam directly or Indirectly o prejudice the Interasts of the Company.

{58) To pay out of the funds ol the Company all expenses which the Company may
law fully pay with respect to the formation and registration of the Company or the
issua of ils capital, including brokerage and commissions for oblaining applications
for laking, placing, or underwriting or procuring the underwriting of shares,
debenlures or other securities of the Company,

(57) To pay for any rights or property acquired by the Company, 10 remunarate any
person or company whether by cash paymenl or by the allotment of shares,
debenlures or other securlties of the Company crediled as pald up In full or in
par aor otharwisa,

(58) To procure the Gompany to be reglstered or recognlzed in any foreign countries
or places.

(58) To ssll, Improve, alter, manage, develop, exchange, lease, morgage, enfranchisa,
disposs of, turn to account or otherwise deal with, all or any part of the fands
properly, righl, assets or undertaking of the Company for such consideration as
the Company may think Iil, and In parlicular for shares, stock debentures or other
sacurities of any other company whether or nol having objects altogether or in
part similar to those of the Company.

(60) To amalgamale with any other company having objects altogether or in par
similar 1o those of this Company.

(61) To distribute among the members any of the property of the Company In specie
or any proceads of sale or disposal of any proparty.

(62) From lime lo limae subscribe or contdbule 1o any religious, benevolant, political,
charitable or useful objects of public character.

{53}' To do all ot any of the above things in any part of the world and as principals,
agents, conlraclors, Irustees or otherwise and by or through truslees, agents, or
otherwise, and either aloene or In conjuction with othars,

(64) To do all such other things as may be deamed incidenlal or conducive lo the
attainment of the above cbjects or any of them.

The liability of the mambers s limited.

The Authorised Share Capital of the Company |s Rs. 10,00,00,000 divided into 88,00,000
Equity Shares ol RAs. 10/~ each and 20,000 Preference Shares of RAs. 100/- each with
the rights, privileges and condtions attaching therelo as are provided by the Articles of
Assoclation of the Company for the time being with power to divide the shares In the
capltal for the time being Inlo several classes and o attach thereto respectively such
preferential, qualified or spacial rights, privileges or conditions as they may be determined
by or In accordance with the Articles of Association of the Company for the time being
and to vary, modilty or abrogate any such rights, privilegas or conditions in such manner
as may be permited by the Companles Acl, 1956 ‘or provided by the Aricles of
Association of the Company for tha time baing.

Tha rights attached to tha preferance Shares shall be such as may be determined by
the direciors al the lime of issue thereof |




(10)

We, the several persons whose names and addresses are subscribed hersunder are desirous
of belng formed Into Company In sccordance with this Memorandum of Association and we |

respectively agree to take the numberof shares in'the .Capltal of the Company sst opposite |
our respective names, | [

Names, Addresaes, Deacriptions Number of Names, Addressas and Descrip-
and Ehares taken b‘r tion of Wikness
Oceupationg ol Subscribars sach Subscriber ||
1. Bhagwali Prasad Himalsingka (2000) —-
industrialist, Two thousand
8, Old Post Office Straal, equity sharas
2 Harish Chandra Goenka {100)
Businassman, On# hundred
29, Strand Road, equity shares
Calcutta - 1 2 Ay
Businessman, One hundrad =
8, Old Post Office Street, squity shares L':_ “ "
Calcutia - 1 w 2
4.  Aniruddha Kumar Himatsingka (100) < <D
Marchant, One hundred e .
11, Queens Park, equlty shares E""m =
Calcutta-18 2 85
5. Kynpham Singh (100) ¢ 26
Land Lord One hundred . O
Umsohsum, equity shares =2 E
Shillong, s
6. Miss Khasimon Phanbuh (100)
Calllery Ownar, One hundred
Umsochsum, aquity shares
Shillong
T Bhagwali Prasad Agarwalla (500)
Industrialist, Five hundred
P.O. Jharia, equity shares
Dist. Dhanbad
B MNand Lal Jalan (500)
Industrialist, Five hundred
Kanak Bullding, equity shares
41, Chowringhee Road,
Calcutta-16 ——
, 3500
Thres thousand
Total liva hundred
squity shares

Dated the 5th day of March 1963

|

—d
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(1)

The Coempanies Acl, 1956

(PUBLIC COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

ASSAM CARBON PRODUCTS LIMITED"

Adopled by Special Resolution passad al a general meeling of the Company held on
the tenth day of January 1974.

Unless the contexi otherwise requiras words or axprassions conlained in these
Articles shall bear the same meaning as In the Act or any statutory modification
thereo! In force at the date at which the Articles become binding on the Company.

The Marginal noles hersto are inserted lor convenience and shall not affect the
construction hereo! and in these presents, uniess there be something in the
subject or context inconsistent therewith :-

"The Act" means the Companies Act, 1856, and Including whera the context so
admits any re-anactment or statutory modification thereol for the time being In
force, '

"These Arlicles" means these Aricles of Assoclation as originally framed or as
from time to time altered by Special Resolution.

“The Company” means Assam Carbon Products Limited.
*The Directors” means the Direclora for the time being of the Company.

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

"The Managing Directors" means the Managing Diractor for the time baing of the
Company. "

“The Secretary” means the Secretary for the time being of the Company,
“The Office” maans the registered Office for the time baing of the Company.

“Register" means the Register of Members of the Company required to be kept
by Section 150 of 1ha Act.

Interpyelatkan

* (Note : The Eﬁmmny was Incorporated with the hame of “Assam Coks Oven & Briquette Company
Limited" and the name was changed 1o “Assam Carbon Products Limhed" )
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“The Reglstrar® means Fegletrar of Companies, Assam, Tripura, Manigur, Nagaland, I
Maghalaya, Arunachal Pradesh and Mizoam.

"Dividend"® includes bonus,

"Month® means calendar month.

“Seal® means the Common Seal of the Company,

“Praxy” includes ‘Attorney duly constiuted under, 8 Powsr-of-Attorney.

“In writing” "arid “Written" Inciudes printing, , ithography and other modes of
representing or reproducing words In a visible ferm,

Waords importing the singular number only Includg the plural number and vice versa.
Words Importing the masculine gender only include the feminine gender.
Words importing persans include corporations.

Save as reproduced herein h.unumlqm contained In Table "A" In Schedule | 1o
the Act shall not apply 1o the Company.
Subject to the provisions of sud-section (2A) of Sactlon 148 ol the Act. tha Company

may from time to lime commence any new business In relation to any of the
subjects set out in Clause 3 ol its Memorandum of Association.

The Company shall be entitled to buy back/purchase its own shares or other
securilies, subject to such limits, and upon such terms and conditions as the Board
of Directors may detarmine, and, subject to such’ epprovals as required under
Section 77 A and. other applicable provisions .of the Companies Act 1956, the
Securities and Exchange Board of Indla Act, 1962 and the Securitles and Exchange
Board of India (Buy-back of, Securities) Regulations, 1998 and any smendments,
madification, re-promulgation or re-enactment thereol, as may be applicable from
fime o timea.

SHARES
1) “That the Authorised Share Capital of the Company Is Rs. 10,00,00,000 divided
into 8,00,000 Equity Shafes of Rs. 10/- sach and 20,000 Redeemable
Prelerance Shares of As. 100/- each”.

2) The following provisions shall apply to the sald Redsemable Praference
Shares !

a) The Redeemable Preference Shares shall confer on the hoklers thereof the
right to recelve from the date of allotmant thereol fixed cumulative praferential
dividand at the rate of 8.8 per cent per annum (free from Income-tax payabie
by the Company but subject 10 deduction of tax under Section 184 of the
Income Tax Act, 1961 or any statutory modification thereof at rates prescribed
under the Finance Act curmently in force) the capital for the time being paid
up‘thereon and the right In & winding up to payment off of capital paid up and
amears or dividend, whether eamed, declared or not, up to the
commencement of the winding up in priorty to the Equity Shares but shall
not confer any further right to participate in profits or assets of the Company.
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(3)

d, (o) Subject to the provisions of the Acl. the Board may al its option and al any
time afer twelve years from the dale ol aliotment of the Redesemable
Prelerence Shares, on glving nol isss than three months' previous notice in
writing to the holders thereof, redeem the whole or any part of the
Redeemable Preference Shares and any such Redeomable Preference
Shares as may nol be redeemed by the Board belore the expiry of fifteen
years from lhe date of allotment as aforesaid. Redemption ol the
Redeemable Frelarence Sharas shall bs made out of any profits or monies
of the Company which may lawfully be applied lor thal purpose and at par
of together with a sum equal to the armears of the lixed cumulative dividend
thereon down fo the date of rndtmplhn of the Redesmable Preference
Shares.

{c) If the Board shall al any time delermine to redeem & part only of the
Redeemable Preference Shares lor the time being outstanding the Shares
to be so redeemed shall be determined by a drawing to be made by giving
nol less than 21 days' notice in writing to the holders of the Redeemable

= Preference Shares at the office In the presance of al leas! two of the

Direclors or a reprasentative of the Auditors for the time being of the

Company and such of the holders of the Redeemable Preference Shares

f as may care lo altend, Nolice to be given hereunder shall specily lhe

3 - number of the Redeemable Preference Shares to be redesmed.

(d} The Company shall forthwith give lo the hoidars of the Redeemable
Preference Shares liable for redemption notica in writing of Iis Intention to
redeem the sama and fix a time and piace for the redemption and surrender
of the certificates of the Shares so to be redeemaed,

{8) Al the time and place so fixed each holder of such Redeemabie Preferance

Shares shall be bound lo surrender lo the Company the certificale or

certificales for his Shares o be redeemed and the Company shall pay 1o

him the amoun{ payable in respect of such redemption, and where any

such cerllficale comprises any Redeemable Preference Shares which are

| not liable for redemption, the Company shall issua to Ihn holder thereol a
| fresh centificate therefor. |

| , (1) Netwithstanding anything to the conlrary hereinbefore contained if al any
time- after twelve years from the date of allolment of the Redeemable
| Prelerence Shares any holder thereof requests the Company to redeem
the Shares hald by him the Board may at lta discretion redeem such shares

al par.

(g) On completion of 15 years the Company may, al lls option, reissue par or
full of these Cumulative Redeemable Prelerence Shares pursuant lo the
applicable provisions of the Companies Act. and In lerms of the guidelines
on Redeemable Cumulative Preference Shares in force at the time of
reissie to the existing holders thersof and In that event the fixed cumulative
dividend will be to thé rates gs will be prevalent at the time of reissue
(subject to deduction of tax under Sacion 184 of the Income-tax Act. 1961
or eny stalutory modification theeof) on the capital so reissued and the
right in winding up to payment of caplial and arrears of dividend whether
eamad, m.mdurnﬂmhm:mmmmumd the winding up in
priority to the Existing Shares but shall not confer any lurther right to
participate in profls or assels of the Company.
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(h)  The Company shall nol create and/or Issue In future Preference Shares
ranking in priority fo the Redeemable Preference Shares and in the event
af the Company creating and/or lssuing Prefersnce Shares In future ranking
Parl passu Prefarence Shares, it would do so only
mm-mhmum holders of:not less than three-fourth of the
Redeemable Preference Shares then outstanding or with the sanction of a
special resoiution passed at a separate meeting of -the holders of the
Redeemable Preferance Shares then outstanding.

Subject 10 the provisions of thene Articles, the shares shall be under the control
of the Beard who may aliot or otherwise dispose ¢f the same to such persons, on
such terms and condition, at such times, either gt par or at & premium, and lor
consideration as the Board thinks fit. Provided that, where at any time It is
proposed 1o Ingrease the.subscribed caplial of the Company by the allotment of
the shares, then, subject 1o the provisions of Section B1(1A) of the Act, the Board
shall lssue such shares in the manner set oul In Section B81(1) of the Act
Provided further that the oplion or right to call of shares shall not be given to any
person excepl with the unaﬂundﬂmhmmyh&tmﬂhhﬂhg

As regards all nualmm mada from time to time the Company shall duly comply
with Section 75 of the Act. |

It the Company shall offer any of lts shares lo the public lor subscription

. (1) Ho allotment thereof shall be made, unless the amount stated in the

prospecius as the minimum sybscription has been subscribed, and the
sum payable oh applicable thereof has been paid to and recaived by the
Company; but this provision shall no longer apply after the first allotment of
shares uﬂ&radlullwptﬁlhlqruhcﬂplm

{2) the amount payable on applicallon on sach share shall nol be less than 5
per cent ol the nominal amount of tha shares; and

(3) Ihe Company muwmwmdmmmmm
B8 of the Act.

The Company may @xercise the powers of pl'flnq commissions conlerred by
Section 76 of the Acl, provided that the rale per cenl. or the amount of the
mmhabnpuldm-muﬁhhpﬂdlhlhmhmnmummmqulmd
byhnnld&mthnnndhmmhﬂhnihllml-ﬂldﬂpwﬂnt of tha price
al which any shares, In respect whereol the same is paid, are issusd or 2'/, per
cont. of the price at which any debenturds are lssued (as the casa may be). Such
commissiom may be sallsfled by the payment of cash or the aliotment of fully or
partly pald shares or partly in oné way and partly In the other. The Company
my:hunnwlmuﬂﬂwumﬁﬁ“msuymw-smwba
lawlul. ;

With the previous authority of the Company In general mesting and the sanction
of the Court and upon otherwise complying with Section 79 of the Act, the Board
may lssue al a discount shares of a class already lesusd.

If, by the conditions of aliotment of any shares the whole or part of the amount or
Issue price thereof shall ba: payable by Instalments, every such Instaiment shall,
when due, be pdid to the Gompany by the persan who, for the time being, shall

be the registared holder of the‘share or by his executor or administralor.
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{5)

The jpint-holders of a share shall be severally as well as jointly liable for the payment of
&) nstaiments and calls due In respec! of such share.

Save as herein otherwise provided, the Company shall be entltied lo Ireat Lhe registered
®oider of any share as the absolute owner thereof and accordingly shall nol, axcept as
ordered by a Court of Compelent jurlsdiction, or as by stalule required, be bound 1o
recognise any equilable or other claim to or interest in such share on the part of any
other person,

Shares may be registered In the name of any person, company or other body corporate.
Not more than four parsons shall be registered as joint-holders of any share.

CERTIFICATES

Subject to the provisions of the Companies (lssue of Share Certificalas) Rules, 1860,
or any stalutory modification or re-enactment thareof, share certificatas shall ba issuad
as follows :-

(1) The certificates of tille to shares and duplicates thereol when necessary shall be
issued undar the Seal of tha Company which shall be affixad In the prasence of (i)
two Directors or a Director and a parson acting on bahalf of another Director under
& duly reglstered power-of-attomey of two persons acling as atlorneys lor two
Direclors as aforesald and (i) the Secretary or some other person appolinted by the
Board for the purpose, all of whom shall sign such share certificate provided that,
it the composition of tha Board permits of If, atleast one ol the aforesaid two
Directors shall ba a parson other than a Managing or whole time Director.

(2) Every member shall be entitled free of charge to one certificate for all the shares of
each class registered In his name or, if the Board so approves, 1o several cerificales
each for one or more of such shares bul, in respect of each additional certificate
which doas not comprise shares in lols ol markel units of trading the Company
shall be entitied to charge a fee of Rs. 2/~ or such |ess sum as the Board may
determine. Unless Lhe conditions of issue of any shares otherwise provide the

shall, sither within thres months after the dale of allotment and on sumender
to the Company of ils letter making the allotmant or of its Iractional coupons of
requisite value (save In the case of issue agains! letlers of acceptance or of
renunciation or in cases ol issue ol bonus shares) or within two months of receipt
of the application for registration of the tranafer, sub-division, consolidation, renewal
or exchange of any of its shares, as the case may be, complete and have ready for
delivery the cartificales of such shares. Every ceriificate of shares shall specify
the name of the parson in whose favour the certificate ls issued, tha shares 1o
which It relates and the amount paid up thereon. Particulars of every certilicals
issued shall be entered In the Register maintained in the form set out In the above
Rules or, in a form as near thereto as circumstances admit, against the nama of
the parsan 1o wham it has been issued, indicating the date-of lssus. In respect of
any share held jointly by several persons, the Company shall not be bound 1o
Issue more than one certificate and delivery of a cerlificate to one of several
jolntholders shall be sufficlant delivery to all such holders.

(3) W any certificate of any share or shares be surmendered to the Company for sub-
division or consolidation or if any ceriificale be defaced, lorn or old, decrepll, wom-
out or whare the cages in the reverse for recording transfers have been duly utiised,
then, upon surrender thereof lo the Company the Board may order the same 1o be
cancelled and may issue a new certificate in lieu therecl; and if any certificale be
lost or destroyed, then, upon proof thereol to the salisfaction of the Board, and on
such indemnity as the Board thinks fit being given, a new certificats in lisu thereol
shall be given the party entitied to the shares 1o which such lost or destroyed
certificate shall relals. Whare a cartificale has been issued In place of a certificate
which has bean defaced elc, lost or destroyed it shall state on the face of it and
against the stub or counterfoll that it is issued in lieu of a share certificate or is a
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duplicate Issued for the one so replaced, and, In the case of a certificale Issued In
place of one which has been lost or destroyed, the 'word "duplicate” shall be stamped
or punched In bold letters across the face thereol. For every ceriificate Issued
under this Article (except when lssued in replacement of those which are old,
decrepil, womn-out or where the cages on the reverss for recording transfers have
bean fully utilised) there shall be paid to the the sum of As, 2/- or such
smallar sum togather with such out of pockst expenses incurred by the Company
In Investigating evidence as the Board may determine. ;

(4) Where & new share ceriificate has been lasusd.in pursuance pf the last preceding
paragraph, particulars of every such certificate shall also be entered in a Register
of Renewed and Duplicale Certificates Indicating against the nama of the person
lo whom the certificale i lssued the number and dale of issue of the certificats In
lleu of which the new cartificate Is issued and the necessary changes indicated in
the Register by sultable cross-referances in the "Remarks” Column. All entries
made in the Raglster or in the Register of Renewed and Duplicate Certificales
shall be authenticated by tha secretary or such other person es may be appointed
by the Board for purposes of sealing and signing the share certificate under
paragraph (1) hersol. ' :

For the purposa of Articles 158 and 15C appearing hereunder (a) The Deposilories
Act’ shall meizn Depositories Act, 1996, and includes any statulory modification or
re-enactment thereof for the time belng In force, and {b) "Depository” shall have the
meaning assigned thereto by the Daposijories Act.

Notwithstanding anything contained in these Articles, the Company shall have
powers lo dematerislise Its shares, and other securitiss, io rematerialise the same
and o offer and issue new of Segurities shares, dabentures or other securities in
a dematerallsad form in accordance with the provisions of the Deposliories Act.
The sghts and cbligations of the concerned parties In respec! of the shares,
debentures and olher securities in the dematerialised form, and all matters connectsd
therewith and/or incidental thersto shall be govemed by the provisions of the
Depositories Acl and the relsvant provisions of the Act.

Every person subiscribing 1o or holding shares, debentures and other securities of
the Company shall have the optlon to receive certificates therefor or 1o hold the
same with a Deposltory In dematerlalised form.A beneficial owner, |.e. a person
whose name Is recorded as suchina y in respect of the securilies, can
at any time op! out-of the Deposiory, f permitted by law, and in such a casa the
Company shall, In the mannar and within the time as prescribad, issua the required
cartificates in respact of the subject securities 1o the beneficial ownaer.

- I
4 CALLS

16.  The Board may, from time 10 time, subject to the terms on which any shares may have

17.

baan Issuedsand subject io the provisions of Section 81 of the Act, make such calls
a8 the Boartd thinks fil upon the membere In respect of all moneys unpaid on the
shares held by thém respactively, and'not by the conditions of aliotmeni thereof made
payable at fixed fime, and each member shall pay tbe amount of every call so made
on him to the peraons And at tha times and places appointed by the Board. A cali may
be made payable by instaiments and shall be deemed to have been made when the
resolution of the Board authorising such call was passed.

Ne call shall be made payable within orie month after the last preceding call was
payable. Not less than fourtsen days' notice of any call shall be given specifying the
time and place of payment and to whom such call shall be paid.

18. (1) If the sum payable In re8pect bf any call or Instalment be nol paid on or

before the day appolnted fur paymant thereol, the holder for the time being
In respect of the share for which the call shall have been made or the
Instalment shall be due shall pay Intarest for the same at the rate of 5 per
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cent. par annum from the day appointed for the plyn;mnt thereo! to the

time of the actual payment or at such lower rate I any) as the Board may .

determine.

(2)  The Board shell be al lberty to walve payment of any such interest either

wholly or In part.

It by the lerms of lasue of any share or olharwise any amount is made payable at
any fixed time or by Instalments al llx-dllt'nrn. whather on account of the amount
of the share or by way of pramium every such amount of Instaiment shall be
payabile as i it were a call duly made by the Board and of which due notice had
bean given, and all tha provisions herein contained in respect of calis shall reiate
lo such amount or inatalment accordingly,

On the trial or hearing of any action or sult brought by the Company against any
shareholder or his representatives to recover any deb! or money claimed to be
due to the Company In respect of his share, it shall be sufficient 1o prove that the
name of the delendant |s, or was, when lhe clalm arose on lhe Reglster as &
hoider, or ona of the holders of the number of shares In respect of which such
claim Is made, and that the amount claimed s not entered as paid in the books of
the Company and it shall not be necessary 1o prove the appoiniment of the Board
who made any call, nor that quorum was presant at the Board mesting at which

any call meeting at which any call was made was duly convened or constituted, -

nor any other matter whatsoever, but the proof of the matters aforesald shall be
conclusive evidence of the debl.

The Board may, If it thinks fit, recelve from any member willing to advance the
same, all or any part of the money due upon the share held by him beyond the
sums actually called for, and upon tha money =0 paid or satisfied in-advance, or
so much thereof as from time o lime excesds the amount of the calls then made
upon the share In respect of which such advance has been made, tha Company
may pay Interest al such rale nol exceeding. unlesa the Company in general
meeting shall otherwise direct, @ per cenl. per annum as the membaer paying such
sum In advance and the Board agrees upon. Money so paid in excess of the

" amount of calls shall not rank for dividends or confer a right to participate In

profits. The Board may at any time repay the amount so advanced upen giving to
such member not less than three months' notice in writing.

A call may be revoked or postponed st the discrétion of the Board,
FORFEITURE AND LIEN .

It any member fails to pay any call or Instaiment of a call on or before the day
appointed for the payment of the sume the Board may, al any lime thereafter
during such time as the call or instalment remains unpaid, serve a notice on such
member requiring him to pay the same, together with any interest that may have
accrued and all expenses that may have been incurred by the Company by
réason of such non-payment.

The notice shall name a day (nol belng lesg thin lourteen days from the date of
the notice) and a place or places on ang gt which such call or Instalment and
such Interest and expenses as ‘aloresald are to be paid. The notice shall also
state that In the event of non-paymant at or before the time, and al the place
appointed, the shares in respact of which such call was made or instaiment is
payabie will be liable to be forfaited.
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It the requisitions of any such notice as aforesald be not complied with any share
in respect of which such notice,has been givan may, at any lime therealter, before
payment of all calls or Instaimetits, interest and expenses, due in respect thereof,
be forfeited by a resolution of the Beard o that sffect. Such forfelture shall include

all dividends declared in redpoet of the forfeited shares and not actually paid
belara the fordeliure.

When any share shall have been so forfelted, nolice of the resciution shall be
given to the member in whose name R stood immediately prior to the forfeilure
and an entry of tha for . with the date thereol, shall forthwith be made in the
Registar, but no forfeiture shall be in any manner invalidated by any omission or
negiect to glve such notice or to make such entry as aforesaid.

Any shere so Igrfeited shall be deemed to be the property of the Company, and
the Board may sell, re-aliol or otherwise dispose of the same In such manner as
i thinks fit.

The Board may, at any tima before any share so forfelted shall have been sold,
re-aliotted or .otherwise disposed of, annul the forfelture thereo! upon such
conditions aa It thinks NI,

A person whaose shares has been forelled shall ceass lo be a member in respect
of the forfeltad share, bul shall, notwithstanding such forfelture remain liable to
pay, and shall forthwith pay to the Company, all calls, or Instalments, interest and
axpansas, owing upon or in respect of such share, al the time of the forfelture
together with Interest thereon, from the time of lorfelture untll payment at 6 per
cenl. per annum and the Board may enforce the paymant thereo!, or any part
thereof without any deduction or sllowance for the value of shares st the time of
torelture, but shall nol be under any obiigation to do so.

A duly verilled declaration In wriling that the declaran! is a Direclor, the Secretary
of the Company and that certaln shares In the Company have been duly lorfelted
on a date stated in the declaration shall be conciusive evidence of the facls
therein staled as agains! all person claiming lo be entitied 1o the shares and such
deciaration and the receipt of the Company for the consideration, If any, given for
the shares on the sale or disposition thereol shall constitute a good title to such
sharas ; and the person 1o whom any such shares Is soid shail be registered as
the holder ol such share and shall nol be bound to see lo the application of the
purchase maney, nor shall his tile to such share be alfectad by any irregularity or
Invalidity in the proceedings In reference o such lodellure, sale or disposition.

The provisions of Articles 23 to 30 hereol shall apply In the case of non-paymaent
ol any sum which, by the lerms of lssue of & share, becomes payable al a lixed
time, whether on account of the nominal value of a share or by way of premium,
as ¥ the sama had been peyabie by yirtue of a call duly made and notifled.

The Company shall have a lirel and paramount I upon every share not being
fully paid up registared in the name of each member (whethar solely or jointly
with others), and upon the proceeds of sale thereof for moneys called or payable
al a fixed tme in respoct of such share whether the time lor the payment thereol
shall have actually arrved or nol and no equitable Interest In any share shall be
crested except upon the fooling and condition that Article 13 hereot Is to have full
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sffect. Such lien shall extand to all dividends from time to time declared in
raspect of such share, Unless otherwise agraad the registration of a transfer of a
share shall operate as a walver of the Company’s lien, If any, on such share.

33. For the purpose of enforcing such lien the Board may sell the share subject - As 1o enforcing len
thersto in such manner as it thinks fit, but no sale shall be made until such time ™ **-
for payment as aforesald shall have arrived and untll notice in writing of the
intention to sall shall have been served on such member, his execufor or
administrator or his committes, curator bonis or other legal representative as the
case may be and defaull shall have been made by him or tham In the payment of
the moneys called or payable at @ lixed time In respect of such share for saven
days after the date of such notice, '

34. The net proceeds of the sale be recelved by the Company and applied In or  Appiication ol pro-
towards payment of such part of the amount in respect of which the lien exist as  ©*%9s ot 2ale
is presenlly payable, and the residus, ¥ uny, shall (subject to a like lien for sums
not presently payable as existed upon the share before the sale) ba paid to the
person enlitled to the share al the date of the sale.

35.  Upon any sale after forfeiture or for enforcing a lien In purported exercise of the  valiity of sales In
powers hereinbefore given, the Board may appoint some person lo execule an :ﬁ::chf;h:::h e
instrument of transfer of the share soid and cause the purchaser's name lo be
antared In the Register in respect of the share soid, and the purchaser shall nol
be bound 1o ses to the regulanty of the proceedings, nor to the application of the
purchase maoney, and after his name has been enterad In the Registar in reapect
of such share the validity of the sale shall not be Impsached by any person, and
the. remedy of any person aggrieved by the sale shall be In damages only and
agains! the Company exclusively,

36. Whera any shara under the powers In that behall heraln contained Is sold by the  Board may lsaue
Board and the certificale in respact theraol has not been delivared up to the "W certificales.
Company by the former holder of such share, the Board may lssue a new
certificate for such share distingulshing it In such manner as It may think fit from
the certificale nol sc deliverad up.

TRANSFER & TRANSMISSION

37.  No transfer of a share shall be regislerec unless a proper instrument of transfer  Esecution of tans-
in accordance with the provisions of seclion 108 of the Act duly slamped and o %
execuled by or on behall of the transferor and by or on behalf of the transferee
has been delivered to the Gompany within the time prescribed by Section 108,
together with the certificate or if no such certificete Is In existence, the Letter of
Aliotmenl of the share, The transleror shall be deemed to remain the holder of
such share until the name of the lransleres Is entered in the Register in respect
thereof. Each signalure (o such transfer shall be duly sttested by the signature of
one credible witness who shall add his address and occupation.

38.  Application for the registration of the transler of a share may be made either by  Application by
the transferor or the transieree, provided that, whare such application is made by  'renslerer.
the transferor, no registration shall, in the case of a partly paid share, be effected
unless the Company gives nolice of the application 1o the transferse, In the
mannar prescribad by Section110 of the Acl, and subject to the provisions of
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thesa Aricles the Company shall, unisses -objeclion is made by the lransferee
within two weeks from the dale of recelpt ofithe notice, enter in the Register the
nemae of the transfgres In the same manner and subject lo the same conditions
as If the applicatiof Torrégisirktibn-of the transter was made by the transieres,

The Instrument of transfer of any share shail be in writing in the prescribed form
and in scoordance with the provisions of section 108 of the Act.

Subject to the provisions of Section 111 of the Act, the Board, without assigning
any reason for such refusal, may within two months from the date on which the
instrumant of transfer was delivered to the Company, refuse to register any
transfer of, or the tranemission by operation of law of the right to, a share upon
which the Company has & lien and In case of & share nol fully paid-up the Board
may refuse to registar the transfer lo & translerss ol whom the Board doaes nol
approve. Provided that the registration of transfer of a share shall not be relused
on the ground of the transieror being either dlone or jointly with any other person
or persons Indebted to the Company on any account whatscever.

" No transfur shall be made lo 8 minor or parsen of unsound mind.

Every instrument of translar shall be lefl at the office lor registration, accompanied
by the cerliicate of the share lo be transferred or, If no such cerilicate is in
existence, by the Letter of Allotment of the share and such other evidence as the
Board may require to prove the titie of the transteror or his right to transfer the
share. Every Instrument cf transfer which shall be registered shall be retained by
the Company, but any Instrument of ransfer which the Board may refuse fo
ragister shall ba rﬂurntd o the pim:m ciq:-oﬂtlng the same.

I# the Board refuges whather In pursuance of Articie 40 or otherwise lo register
the transter of, or the transmission by operation of law of the right to, any share,
the Company shall, within two months from the date on which the Instrument of
transter or the Intimation of such transmission, as the case may be, was lodged
with the Company, send to the transferee and the tranaferor or to tha person
giving itimation of such transmissidn, as the case may be, notice of the refusal.

Unless otherwise defermined By the Board no fee shall be charged for the
registration of each transfer, grant of probale, grant of letters of administration,
certificate of death or marrlage, power of attorney or other Instrument.

The sxecutor or administrator of a deceased member or the holder of Succession
Certlficate in respsct of the share of such member (nol being one of several joint-

MHPMMIMWWWWIMMMHMMWmh
1o the share reglstered In the name of such member, and, in case of the death of

_ any one or more joint-hoklers of any registered share, the survivor shall be the

only person recognised by the Company as having any title to or interest In such
share, but nothing hergin contained shall:be laken lo release the eslate of a
deceased joint-hoider from any llablity on the share held by him jointly with any
other person. Balore recognising any executor or administrator or other legal
representative, the Board may require him to obtain a Grant of Probate or letters
ol Administration or other legal represaniation, as the case may be from a
compatent Court in Indla and having effect In Office. Provided nevertheless thal
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in any cass where the Board In Its absolule discretion thinks fit it shall be lawiul for the
Board lo dispense with the production of Probats of Letters of Administration or such
other legal representation upon such terme as to Indemnity or otherwise as the Board,
in Its absolute discretion, may conslder adequate.

MNotwithstanding anything conteined in these Articies, every holder of Shares or
dabentures of the Company may, at any time nominate, in the prescribed manner, a
parson to whom his shares or debantures shall vest in the sveni of his death, and the
provisions of Sactlons 108A and 1068 of the Act shall apply In respect of such
Nomination.

Any committee or guardian of & lunatic or minor member or any person becoming
sntilied 10 or to transier a share In consequence of the death or insolvency of any
meamber upon producing such avidence thal he sustains the character in respect of
which he proposes 1o act under this Arlicle of of his title as the Board thinks sufficient
may, with the consent of the Board (which the Board shall not be bound 1o give), be
registered as a member in respect of such share, or may, subject to the regulations as
to ransfer hereinbelore conlained, iransler such share. Thh&rﬁduhhnuhﬂarrd-nﬂ
to as “The Transmission Arlicle”

(1) I the persan so becoming entitied undar the Transmission Article shall alect to be
raglsterad as holder of the share himsell, he shall deliver or send to the Gnnwny
a notice In writing signed by him :l,li'ng,_thﬂ he so elects.

{2) It ihe parson eforesaid shall elect to transfer the share, he shall 1u:1lf1|' his alection
by exacuting an instrumant of m:hrui the share.

(3) Allthe limitations, restrictions and provisions of these Articies relating to the right
to transler and the regisiration of Instryments of transfer ol a share shall be
applicable to any such notica or transfer as aforesaid as if the death, lunacy,
bankruplcy or insolvency of the member had not occurred and the notice of transfer
was a transfer signed by thal mémber. '

A parson so bacoming entitied under the Transmission Article to a share by reason of
the death, lunacy, or insolvency of the holder shall, subject to the provisions of Article
B0 and of Secfion 206 of the Act, be entilled 1o the same dividends and other advantages
as he wolild be entitled (o If he were the registered holder ol the share excgpt that no
person (othar than & parson becoming entitied under the Transmission Article to the
shara of a lunatic) shall before buinnmbu:ndu a mambar in respact of the share, be

enlitied 1o exercise In respect thereo! any right conferred by nwmlmhb in relation to
the meetings cf the Company.

Provided that tha Board may at any time give notice rnqmmu any such person to elect
aither to be registerad himself or transfer tha share, and f the notice is not complied
with within ninaty days, the Board may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the shara, until the mqulrumanls of the
notice have been complied wilh.

INCREASE AND REDUCTION OF CAPITAL

The Company in general meating may, from time lo time, by Special Resclution In-
crease the capital by the creation of new thm of such amount as may be deemed
expedient.

Subject to any speclal rights or privileges for the Ume being aftached to any shares in
the capital ol Company issued, tha nawshares may be Issued upon such larms and
conditions, and with such rights and privileges attached thareto as the geharal meeting
resolving upon the creation thereo, shall direct, and, If no direction be given, as the
Board shall determine, and In particular such shares may be Issued with a preferential
or qualified right to dividends and in the dimﬂ:uuﬁm of assats of the Company,
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Before the iasue of any naw shares, the Company in general meeting may maka
provisions as o the allotment and lsaue of the new shares, and In panicular may
determina to whom the same shall be offered,in the first instance and whather at
par or &l a premitTGr siisjécisine provisions of Section 78 of the Act, at a
discount ; In default of any such provielon, or 8o far as the same shall nol extend,
the new shares may be lssuad In conformily with the provisions of Aricle 8.

Excep} so lar as otharwise provided by the condilions of Issue or by these
presants, any capital ralsed by the crestion of new shares shall be considered
part of the then exiting capital of the Company and shall be subject to the
provislona herein contalned with reference tothe payment of dividends, calls and
instaimants, transfar and transmission lorelture, lien surrender and otherwise.

If, owing to any inequality in the number of naw shares to be issued, and the
number of shares held by members entitied to have the offer of such new shares,
any difficulty shall arise in the apportionment of such new shares or any of them
amongst the members, such difficulty shall, in the absenca of any direction in the
resolution creating the lh-rn or tly the Company In general meeting, be
determined by the Board,

Thncanpanymw,lmmmmum by Special Resoclution, reduce Its capital
ndw&ptﬂﬂﬂvmﬁmﬂmﬁmuwﬂsmwmumtnny
manner and with and subject to any incident authorised and.consent required by
law.

ALTERATION OF CAPITAL
The Company In ganeral minilm may [rom ime to time by Speclal Resolulion-

(a) consoclidate and divide all or any of mmwmmm ol larger
amount than its existing lhlrn

{b) sub-divide k= existing shares or any of them into shares of smaller amount
than s fixed by the memorandum so however, that in the sub-division the
proportion betwsen the amourt paid gnd the amount, If ‘any, unpaid on
each reduced share shall be the same as it was in the case of the share
fmmmbh'ltuhdﬁ:ﬂﬂuuhm

() cmlnnymmwrﬁ:huh:htlﬂunpmmﬂﬂ resolution, have
nubunuhnurwudhhiuhnhrwpm and diminish the
mmlﬂhmwww-mﬂqflhtﬂ-mnum

The resclution whereby any shars ls sub-divided may delermine thal, as batween
the holders of tha shares resulling from such sub-division, one or more of such
shares shall have some preference or special advantage as regards dividend,
capital, voting, or otherwise over or as compared with the others or other, subject,
nevertheless, (o the provisions of Sections B5, 87, B8 and 108 of tha Acl,

Subject 1o the provisions of Sections 100 10-105 inclusive of the Act, the Board
may accepl from any mamber the -surrehder on such terms and conditions as
shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

It at any time the share capltal ls divided Jnto diferent classes of shares the
rights attached 1o any class (unless otherwise provided by the terms of issue of
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the shares of that (class) may, whether or not tha Company .Is being wound up,
be varied with consent in writing of the holders of ifiree-fourths of 1he issued
shares of thal class, or with the saclion of a Spacial Resolution passad st a
Saparate Meeting of the holders of the shares of that class. To every such
Separate Meeting the provisions of thess Articles relating lo general meelings
ahall epply, but so thal the necessary, quorum shall be two persons at least
holding or representing by proxy one-fifth of the issbed share of the class but so
th:lﬂumyud]uwmdmnulngntmhmlqtmmn above defined ls not
present, thosa members who are present shall be a quorum and thal any holder
of shares of the class presen! In person or by proxy may demand a poll and, on &
poll, shall have one vole for sach share of the class of which he is the holder.
The Company shall comply with provisions of Seclion 182 of the Act as 1o
forwarding a copy of any such agreament of resolution to the Regisirar.

BEORROWING POWERS

The Board may, from time to time, at its discretion, subject 1o the provisions of
Sections 292 and 293 of the Acl, ralse or borrow, either from the Directors or
from eisewhere and secure the payment of any sum of sums of money for the
purposes of tha Company,

A Dirsclor shall be enlitled to recelve Interest on any loan given by him to the
Company at such rate as may be agresd betweeh him and the Company.

The Board may raise or secure the rapayment of such sum or sums in such
manner and upon such terms and coriditions In-all respects as Il thinks lit, and, in
particular, by the Issue of bonds, perpetusl or redeemable, debanlures, of
dabenture-stock, or any morigage, or other security on the undertaking of the
whole or any part of the property of the Company (bath present and future),
including its uncalled capltal for the {ima being.

Any debentures, debenture-stock, bonds or other securities may be issued et a
discount, premium or otherwise and with any special privilsges, as lo redemption,
surrender, drawing, aliotment of shares, appolintment of Direclors and otherwise
Debentures, debanture-stock, bonds, and other securities may ba made
assignable free lrom any equlties hamnen the Company and the person o whom
the same may be issuad.

Save as provided in Section 108 of the Act; no transfer ol debentures shall be
registered unless a proper Instrument of transfer duly stamped and executed by
the transferor and translerss has baen deliversd to the Company togethar with
the certificale or ceriificates of the debentures. -

if the Board refuses to reglster the transfer of any debentures the Company shall,
wilhin two months from the date on which the Instrument of transfer was lodged
with the Company, send to the lransferee and lo the transferor notice of the
rafusal,

GENERAL MEETINGS

In addition to any other maatings, general m-lﬂ;i'ql of the Campany shall be heid
within such intervats as ere specified In Section 186(1) of the Act and, subject to
the provisions of Section 166(2). of the Act, at such times and places as may be
determined by the Board. Each such goneral meeting shal! be called an "Annual
General Meating" and shall be specified as such In the notice convening the
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mesting. Any olher meeling of the Company shall, excepl In the case where an
Extraordinary General Meeting Is convened under the provisions of the next
following Arficle, be called a "general meeling.”

The Board may, whanever It thinks fit, call a general mesting, and it shall, on the
requisition of such number of members as hold, al the date of the deposil of the
requisition not lesa than one-tenth of such of the pald up capital of the Company
as al thal date carried the right of voting In regard to the malter to be considerad
sl the meeting, forthwith proceed 1o call an Extraordinary General Meeting, and in
the case of such requisition the following provisions shall apply :-

(1) The requisition shall slale the matters for the consideration of which the
meeting is 1o be callsd, shall be signed by the requisitionisis and shall be
depositad at the Office. The requisition may consist of several documents
in like form each signed by one or more requisitionists.

() Where two or more cistinct matiers are spaecified In the requisition, the

requisition shall be valid only in respect of those matters in regard to which
the requisition has besn signed by the member or members hereinbefore

specified.

{(3) I the Board does not, within twenty-one days from the dale of deposit of a
valid requisition In regard o any maltars, proceed duly to call a mesting for
the consideration of these matters on & day nol later than (orty-live days
from the dale; of deposlt, the requisitionists or such of them as are enabled
50 lo do by virtue of Section 189 (€) (b) of the Act may themselves call the
masting but any mesting sc called shall nol be commenced alter (hree
months from the mm'u-pq-n. Al

(4)  Any mesting called under this Article by the requisitionists shall be called in
lhe same manner as naary as possibie as that in which meetings are lo be
called by the Board but shall be heid al the Office.

(5 Where two or mﬁa'p«ium hdld any shares jointly .a requisition notice
: calling a meeting signed by ene or some dnly of them shall for the purposes
of this Articie have the same force and effect as If It had been signed by all
of tham. v B

(6) Any reasonable axpenses incurfed by the requisitionists by reason of the
failure of the board duly to call 8 meeting shall be repaid to the requisitionists
by the Company and any-sum s0 repaid-shall be retained by the Company
out of any sums due or to become due from the Company by way of fees
or other remuneration for their services to such of the Directors as are in

' default, , o

The Company shall comply with the provisions of Section 188 of the Act as to

giving, notice of resolutions and circulaling statement on the requisition of

members,

Save as pravided In sub-section (2) of Section 171 of the Act, not less than

twenty-one days' notice shall be given of every general mesting of the Company.

Every notice of a mesting shall speclfy the place and the day and hour of the

maating and shall contain a stalement of the business to be transacted thereal.

Where any such business consists of "special business” as hereinatter defined




F—

(18)

there shall be annexed o the notice a stalament complying with Section 173(2)
and (3) of the AclL

Notice of evary meating of the Company shall be glven to every member of the
Company to the Auditors of the Company and to any persons entitled lo a share
in consequence of the death or insolvency of a member In any manner hereinafter
authorised for the giving of notices 1o such persons. Provided that whare a notice
of a general mesting Is glven by advertising the same in & newspaper circulaling
In the rsighbourhood of the Office under sub-section (3) of Section 53 of the Act,
the statement ol material facts referred lo In Section 173(2) of the Act nead not
I be annexed to the nolice as required by thal Section but it shall be mentioned in
the adveriisement that the statemanl has been lorwarded to the members of the
Company. :

The accidental omission to give any such nolice to or ils non-receipt by any
member or other persons to whom W should be given shall not invalidate the
proceedings of tha meeting.

PROCEEDINGS AT GENERAL MEETINGS

89. The ordinary business of &r Annual General Meeling shall be to receive and  Businaxs of
consider the Profit and Loss Account, the Balance Sheel and tha Reports of the  Meefings.
Directors and of the Audltors, lo elect Directors In the place of those reliring by
rotation, to appoint Auditors and flx thelr remunaration and to declare dividends.

All other business transacied a! an Annual General Meeling and all business
transacted &l any olher general meeting shall be deemed special business,

70. No business shall be transacled at any general meeting unless a quorum of Querum 10 be
members is present &l the lime when the meeling proceeds o business. Save as  present when bus:
herein otherwise provided five members present in person shall be quorum, o Lisincncace

71, Any act or resolution which, under the provisions of these Articles or of the Act, Is  FResolution 1o be
permitted or required to be done or passed by the Company In general meeting ::;“’I nh”“ﬁ:::]

shall be sufficiently so done or passed if effected by an Ordinary Resglution 88  meating.

defined in Section 189(1) of the Act unless either the Act or these Aricles

specifically require such acl to be done or resolution passed by a Special

Resolution as defined in section 188(2) of the Act.

72. The Chairman of the Board shall be oniltied to take the chair al every general  Chairman ol Gen-
I meeting. If there be no such Chairman, or If at any meeting he shall not ba  * Mesting.
' preseni within fifteen minutes after the time appointed for holding such meeting,
| or is unwilling to act, the members present shall choose another Director as
Chalrman, and If no Director ba present, or If all the Direclors presant deciine to
lake the chair, then the members present shall, on a show of hands or an a poll If
properly demanded, elect one ol thelr number, being a member entitied to vole,
{o be Chalrman,

73. Il within halt-an-hour from the time appointed for the meeting & quorum be nol  Whan, i quorum not
present, the meeling; If convened upon such requisition as aforesaid, shall be E“;‘:m'“zn’:
dissolved ; bul in any olher case It shall stand sdjourned to the same day INthe  wpen 1 be ac-
next week, al the same time and place, or to such other day and al such time  [oumed.
and place as the Board may by notice appoint and If at such adjourned meeting a
guorum be not present, those mambers who are present and not balng less than
two shall be a quorum and may transact the business for which the meeting was
called.
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Every question submitted to & mesting hall be decided, in the first instance by a
show of hands, and in the case of an equality of votes, both on a show of hands
and on & poll the Chaiman.of tha mesting shall have a casting vote in addition lo
the vote to which ha may-bifuiitied™as a member, -

Al any general meting, uniess & poll s (belore or on the declaration of the result
of the ahow of hands). demanded by the Chairman of his own molion, or by al
lsast five members having the. right to vote on the resoclution In question and
prasent in person dr by proxy, of by any member or members present in person
or by proxy and having not lesa than one-tenth of the total voling power in
respect of such resalution, or by mny member or members present in person or
by proxy and holding shares in the Company conferring a right to vote on such
resolution, being shares on which an aggregale sum has been pald up which is
not less than onae-tenth of the lotal sum pald up on all the shares conlfarring that
right, -dmmwmmmm-muthn has or has nol been
carrled, or has or has nofl been carred elthetunanimously, of by a particular
majority, and an entry lo thal effect In the bogk containing the minules of the
procaedings of the Company shall be conclusive evidence of the fact, without
prool of the number of proportion of the voles cast in favour of, or against the
resolution. .

(1) It a poll be demanded as aforesaid i shall be taken forthwilh on a question
of adjournment or eleclion of a-Chalrman and in any other case In such
mannsr and al such time, not being later than forty-eight hours from the
time when the demand was made, and al such place as the Chairman of
the meeting directs, and, aubject as :lufmld, either-al once or after an
Interval or adjoumment or otherwise, and the result of the poll shall be
dnnndtohnﬂuduhhhntlhmmlh-mmhnmwhhh tha
poll was demanded.

(2) - The demand of a poll may be' withdrawn at any tima,

(3) Whare a poll is 1o be laken the Chalrman of the mesting shall appoint two
~ scrutineers, one al least of whom shall be a member (nol being an officer
arumplwnntlhtﬁunmnﬂ present at the mesting provided such a
member is available and willing 1o be apnpulntld lo scrutinise the votes
‘given-on the poll and lo report to him thereon,

(4) On a poll a member entitled to more than one vole, or his proxy or other
person antitied to vole for him, as the case may be, need not, If ha voles,
use all his voles or cast In the same way all the votas he uses,

(8) mmwdlﬁmlemtmmmdl maating for the
transaction of any business other than the: question on which a poll has
been demanded.

(1) The Chairman of a general meeting may adjourn the same from lime lo
lime and from piace 16 place, but no business shall ba transactled at any
adjourned meeting other than the business left unfinished at the maeting
from which the adjournment took place.

(2) When a meeting s acjourned Il shall nol be necessary 1o give any notice of
an adjournmaent or of the business lo be Iransacted at an adjourned meeting.

i
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VOTES OF MEMBERS

T8, (1) Save as hersinalter provided, on a show of hands evary member preésent IN  yoiee of membars.
person and being a holder of Equity Shares shall have one vola and every
person present sither a3 s General Proxy (ss defined jn Ardticle B3) on
behalf ol a holder of Equity Sharss, il he is nol entitied to vots In this own
right or, as & duly suthorised representative of a body comorats, baing &
holder of Equity Shares, shall have one vote.

(2) Save as harsinafter provided, on a poll the voting rights of a hoider of

i mnsmwnuumhmnﬂnaﬂ.—*
(3) The holders of Freferance Shares shall nol be entitied 1o vote at penecal
l maetings of the Company except as provided for In Section 87 of the Act.

(4) No company or body corporale shall vole by proxy so long as a resolution
of lts board of directors under the provision of Section 187 of the Act is in

force and the represantalive named In such resolution s present al the
general maeting at which the vote by proxy is lendered.

T8, (1) Whera & company or a body corporate (hereinafter called “member  Frocadure whers a
company”) s & member of the Company, a person, duly appointed by SmPsny e 1he
resolution In accordance with the provislons ol Section 187 of the Act 16 e Governer of &
represent such mamber company at & meeling of the Company, shall nol,  Siate is a member
by reason of such appointmant, ba deemed to be a proxy, and the lodging o oy
with the Company at the Office or production at the mesting of a copy of
such resolution duly signed by one Director of such membar company and
certified by him or them as being & trus copy of the resolution shall be
accepled by the C-nmplny as sufficlent evidence of 'the validity of his
appointment. Such & person shall be entitied lo exercise the same rights
and powers, Including the right 1o vole by proxy on behall of the member
company which he represents, as thal member company could exercise I
it were an individual member.

(2) Where tha President of india or the Governor br a Stale is @ member of the
Company, the President or, as the case may be, the Governor may appoint
such parson as he thinks fit to act as his represenlative at any mesting of
the Company or at any mesating of any class ol members of the Company
and such a person shall be deemed to ba a member of the Company and
shall be entitled to exercise the same righls and pawers, includling the right
to vote by proxy, as the President or, as the casa may be, the Governor
could axercise ds a member of the Company.

80. It any member be a lunatic, idiot or non compos mentis he may vote whether on  Voles in respect of
a show of hands or on a poll by his Committee, curator bonis or other legal ﬁ'm::“
curator and such last mentioned person may give his vote by proxy. Provided thal  mambers.
fertyeight hours al least belora the time of hoiding the mesting or adjourned
meeting as the case may be, al which sny person proposes to vote he shall
satisty the Board of his rights under the Transmission Article to, transfer the
shares In respect of which he proposes 1o exercise his right under this Afticle,
uniess the Board shall have praviously admitted his right to vole al such meeting
in respect thersol, '

§1.  Where there are joint registered holders of any share any oné of such persons  Joint-hoklers.
may vole at any meeling eilher personally or by proxy in respect of such share as
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if ha were solely entitled thersto ; and if more than one of such joint-holders be
present al any masting sithar parsonally or by proxy, Lhat one of the said persons
so present whosa name sland lirst on the Register in respect of such shara alone
shall be entitied 16 Vote in mepect 1hereol. Several executors or administrators of
IMMmMHMHMGImeWMMIM pUrpOBGS
of this Article be desmad joint-hoiders thersol.

On a poll voles may be ghven elther parsonally or by proxy, or, In lhe case of a
body corporate, by & representative duly sutherised as aforesaid.

The instrument appoinling & proxy shall be in writing under the hand of the
appointor or of his Attomey duly authorisad in writing or If such appointar is a
body corporale be undar Hs common seal or the hand ol s officer or Attorney
duly authorised, A proxy who Is appointed for a specified meeting only shall be
called a Speclal Proxy. Any othar proxy shall be called a General Proxy.

A person may be appointed a proxy though he Is nol a member of the Company
and every notice convening a meeting of the Company shall state this and that a
member enlilled to altend and vole al the meeting s entitied to appoint a proxy 10
attend and vols instead of him.

The Instrumen! appolnting & proxy and the Power of Attorney or other autharity (if
any) under which it is signed or a notarially cadified copy of lhat power or
authority, shall be deposited &t the Office not less than fortyeight hours before
tha tima lor holding the-mesting at which the parson named In the instrument
purports lo vole In respect lhereol and in defaull the instrument of proxy shall nol
be treated as valld,

A vote ghven in accordance with the terms of an instrument appainting a proxy
shall be valid notwithstanding the previous death or insanity of the principal, or
revocation of the instrument, or transfar of the share In respect of which the vole
Is given, provided no intimation in writing of the death, insanity, revocalion or
transfer of the share shall have been received by the Company at the office
before the vole is given : Provided nevertheless (hal (he Chairman of any mesting
shall be entitied 1o require such evidence as he may In his discretion thinks it of

‘the due exacution of an Instrument of pn::y and: that the sama has nol been

revoked.

Every instrument appointing & Speclal Proxy shall be retained by the Company
and shall, as nearly as circumstances will admit, be in the form or to the effect

following :

ASSAM CARBON PRODUCTS LIMITED
T [, AR Ry 5 I TR
being a member ul Assam Carbon Preducts Limited hnrehy T T T—

aas EAESES EEAEE EELEA RS EEAEAREAE BEE d b maw FhrhiRib i iR TR A M BB R R R B Farisga
[nf l-ilinu hlrn .. e it
or failing him... £l uI }an myr,-‘nur Pm:‘r

to attend and votl Iur muﬂm und on mw'mrb:hllf at the (Mnual or Extracrdinary,
as the case may be) General Meeting of the Company lo be held on

- T SRR Jdny of 18.......c0000 and al any adjournment thersol.

As witnass myfour hand(s) this.............cicviienin oy ol 10
T T T T U .
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Provided always thal an instrument appainting @ Special Proxy may ba In any of
the lorms sel oul-n Schedule IX to the Acl,

No mambar shall be entitied to exercise any voting rights eithar personally or by
proxy al any meating of the Company In respect of any shares ragisterad in his
name on which any calls or olher sums prasently payable by him have nol been
pald or In rsg:rﬁ to which the Company has, and has exercised, any right of lien.

(1)  Any objection &s to the admission or rejection of a vote, sither, on & show
of hands, or,on a poll made in dua tims, shall be referred to tha Chairman
who shall forthwith determing the same, and such determination made In
good faith shall be final and conclusive. '

(2) No objection shall be taised to the qualification of any voter except at the
meeting or —“——" —adjourned meeting al which the vote objected 1o is
given or lendered and every vole nol disallowed al such meeling shall be
valid for all purposes,

DIRECTORS

Until otherwise delermined by Speclal Resclution, the number of the Direclors of
the Company shall nol ba less than thrae nor mare Lhan twalve,

Mot less Lhan two-thirds of tha lotal number ol Directors shall be persons whose
period of office Is liable to determination by retirement of Direclors by rotation.

In the avenl of the Company borrowing any meney from any International or
internal tinancial agency such as the Slate Bank of India or Industrial Finance
Corporation of India or The Induatrial Credit & Investment Corporation of India
Lid. or the National Industrial Development Corporation of India Lid. of Re-
Finance Corporation for Industry or othar State Financlal Corporations or
Government Body or any collaborator or any other loan agency or source, and
while any money remains dua to the sald Corporation or the Government Body o
the financier or collaboralor, the said Corporations or the Government Body or
the financier or collaborator shall, subject lo the provisions of Section 255 of the
Acl, have and may exercise the rights and powers to appoint from time to time
any person or persons o be a Director or Directors of the Company but so that
not mora than two persons shall at any tima hold office by virtue ol appointment
made under lhis Article. Any person so appointed may al any time ba removed
from office by the sald Corporation or Govemment Body or financier or collaboralor
who may Irom the time of such removal or in case of death or resignation of the
person appointed, appalint any other or others in his place. Any such appointment
or removal shall be In wriling signed by the Corporations or Government Body or
the linancier or collaborator and served on the Company.

The Geovarnment of Aasam, so long as R holds shares of As. 2,000,000 of the
Issued share capital of the Company whather Preference or Equity, shall, subject
1o the provisions of Section 255 of the Act, be'st libarly 1o nominate one Director
of the Company, and to remove any Director of the Company so appointed and lo
appeint another In his place.

At the dale of the adoption of these Aricles, the following persons are the
Direclors of the: Company :
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Admission of
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Mumbar ol Direciors

Proporfion 16
ratire by rotafion.

Appoinimant of
Cirecton by
linancial inatitulions
and Geovemmaenl.

Appomiment of
Director by Gowi.
ol Assam,

Direcions in office at
the date ol sdoption
ol thase Asticles.




Powar of Board

io add to lis number,

Share qualification
ol Direcion.

Director's loss
remuneration and

MARENSNE,

Remunaration lor
srirs nervice,

Board may acl nol-
wiftwianding vacancy,

‘Vacation of office
ol Dhrecior,

97.

=
5=

Mr. B. P. Himatsingka
Mr. P, C, Goanka
Mr. A. K. Himatsingka
M, B P Ajarwalla
Mr. G. C. Phukan, I. A. S. (Retd.)
Mr. D. N. Kapur
and
Mr, K. P. Barcoah

The Board shall have power, al any lime and from time lo time, lo appoint any
person as & Direclor as an addhion to the Board but so that the total number of
Directors shall nol at any time sxceed the maximum number fixed by these
Articles. Any Director so appointed shall hold office anly uptc the date of the next
Annual General Meeting of the Company and shall then be sligible for re-slection.

Unless otherwise determined by the Company in peneral Meeting, a Direclor.
shall net be required to hold any share as his qualification.

Unless otherwise determined by the Company In General Meeling, each Director
or his atemate shall be entitied lo recelve out of the lunds of the Company for his
services in aftending meelings of the Board ar a Committes of the Board, a fee
as may ba decided by the Beard not exceeding the maximum amount as may be
prescribed from lime to time under the provisions of Section 310 ol the Act per
meeting of the Board or & Committee of the Board attended by him. The Company
in genaral mesting may, from time to time, by Special Resolution authorise the
payment to the Directors of a commission (lo be divided between them in such
manner as they may from time to time, determine and, in defaull of determination,
equally) of ona per cent ol the net profits of the Company computed in the
manner réferred ‘to In suib-section () of Section 198 of the Acl. All other
remuneration, Inw‘mﬂwmmmmm whether in respect
of his services as a Managing Director or a Director in the whole or parl time
employment of the Cémpany shall be determined in accodance with and subject
1o the provisions of these Articies and of the Act. The Directors shall be entitied
mmmmwmmumwm-mnmmcumm
consaquence of thelr atiending al Board and Committee maetings or otherwise
Incurred in the execution of their dutiss as Directors.

It any Director; baing wiling, Is appointed to an sxecutive office sither in wholetime
or part time or is called upon to perform extra services or to make any special
exertions In going or residing away from offic lor any of the purposes of the
Company or In giving special altantion to the business of the Company or as a
member of 8 Commities of the Board then, subject to Sections 198, 309 and 310
of the Act, the Board may remunerate the Director so appointed or so doing
elther by way of monthly, quarerly or annual payment or by a percantage of
profits or otherwise or parth' by one way and partly by the other as provided in
Section 309 of the Act and such remuneration may. be either in addition to or in
substitution for ary other.rernuneration to which he may be entitled.

The continuing Directors may act noiwithsianding any vacancy In their body ; but
so that if the number falls below the minimum above fixed the Board shall not
axcept for the purpose of filing vacancies, act so long as the number is below the
minimum.

(1) The office of & Directpr shall jpso facto become vacant -
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1)

{a) hnltluwﬂtnbcatmﬂmiﬂhylﬂounutcmpﬂim
Jurisdiction ; or

(o) he applies to be adjudicated an insolvent ; or
() h-hldj-l.n?odln insolvent ; or

(@) he ls convicted by a Court of any offench involing morsl turpltude
and s senlenced In resped! themd to imprisonment for not less than
slx months : or

(8) ha fails to pay any call in respect of shares of the Company held by
him, whether alone or jointly with others, wihin six months from the
last date fixed or tha paymant of the call uniess the Central
Governmenl has, by notification in the Officlal Gazelte, remaved tle
disqualificalion incurred by such fallure ; or

(f)  he absanis himsell from three consecutive meetings of the Board or
from all mestings of the Board lor & conlinuous period of three
months, whichaver Is the longes, without cbtalning leave of absence
from the Board : ov. i

(@) he (whether by himself or by any persen for his benellt or on his
account), or any firm in which he is a pariner, or any privats company
of which he |s a director, accepls a loan, or any guarantes or security
tor a loan, from the Company In contravention of Section 285 of the
Acl: or

(h)  he acls in contravention of Section 299 of the Act : or

(i}  he becomes dluqulmhdhymndud{:uu‘l under Smhn?.ﬂanl
the Act ; or

()  he ba remaved from-office In pursusnce of Section 284 of the Act, or

(k) having bean appolnied & Director by vistue of his hoiding: any office
wmmimnﬁhmm hmuhﬂduﬁhumﬂ

or ather employment in the Company ; or
! ()] w@mhm'mhmmmﬁluﬂh;w

(m) any office or place of proftt under the Company or under any
subsidiary of the Company is held in cantravention of Section 314 of
the Act and by operation of that Section he is desmed o vacats
office. '

(2) Notwithstanding any matter or thing In sub-clauses (c), (d) and (i} of
Clause (), the disquallfication referred lo in those sub-clauses shall not
taks effect -

. * W, }
(a) for thirty days lrom the date of adjudication, sentence or order ; or

(b)  where an appeal or patition ia prefemed within the thity days alorssaid
against the adjudication ssntence o sonwiction resuling in the
sentence, ar arder unil the eepiry of saven deys from the date on
which such appeal or petifion is disposed of ; or
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(c) whare within the soven days alorasaid, any further appeal or pelition
is prefarred in respect of the adjudicalion, sentence, conviction or
order, and the appeal or pelition, II allowed, would resull in the
removal of, the ¢laqualification, until such further appeal or patition is
disposed of,

Any Direclor or other parson relemad to In Section 314 ol the Act may be
appointed lo or hold any office or place of prolit under the Company or under any
subsidiary of the Company in accordance with the provisions ol Section 314 of
the Act.

A Director of this Company may be or become a direclor of any other company
promoted by this Company or in which i may be interested as Vendor, shareholder
or otherwise and no such Director shall be accountabie for any benelits receivad
as a direclor or member of such company.

Subject 1o the provisions ol Section. 257 of the Ac! neither shall a Director be
disqualified from contracting with the Company either as vendor, purchaser or
olharwise for goods, materials or sarvices or for underwriting the subscription of
any shares n of debentures of the Company nor shall any such contracl or
arrangement entered into by or on behall of the Company with a relative of such
Director, or & firm in which such Director or relalive Is a partner or with any other
pariner in such firm or with a private company of which such Direclor is a
member or diractor, be avolded nor shall any Direclor so contracling or being
such member or so Interesiad be lable to account to the Company lor any profit
realised by any such contract or arrangemeant by reason of such Director haiding
office or of the fiduclary relation thereby established.

Every Director who s in eny way, whether directly or indirectly, concerned or

" Intarested In a contracl or arrangement, entered into or Lo ba enterad Inlo, by or

104,

on behalf of the Company not being a contract or arangement entared into or to
be entered Into betwean the Company and any other company where any ol the
Director of the Company or two or more of them togsther hoids or hold nol more
than two per cenl. of the paid up share cepital in the other company shall
disciose the nature of his concern or interest at a mesting of the Board as
required by Section 299 of the Acl. A'general notice, renewable in the last month
ol each financlal year of the Gampany, that a Director is a direclor or a member
of any spdcilied body comporate of ls @ member of any specified firm and is 1o be
regarded as concemed of interested in any subsequent contract or arrangement
with that body corporate or firn shall be sufficlent disclosure of concern or
interes! in relation to any conlract of arrangement so made and, after such
general notice, I shall not be necessary 1o give specisl notice relaling to any
particular contract or arrangement with such body corporale or lirm, provided
such general nolice s given al a meeting of the Board or the Direclor concerned
takes reasonable steps to secure thal It s brought up and read al the [irsl
meeting of the Board after it s given, Every Director shall be bound 1o give and
from tima to time, renew a general nolice as-aloresaid in respect of all bodies
corporale of which he Is a Dirsctor or membar and of all firms of which he is a
membar. i .

No Director shall, as a Direclor, take any part in the discussion of or vole on any
contract or arrangement in which he ls in any way, whether directly or Indirectly,
concemad or Interasted, nor shall his presence count for the purpose of forming a
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quorum al the time of such discusaion or Vole. This prohibition shall not apply 1o
(a) any contract of indemnity agains! any loss which the Directors or any of them
may suffer by reason of becoming or balag sursties or & surety for the Company |
or (b) any contract or armngement entered into or to be entered Into by the
Company with a public company, of with & private company which ls a subsidiary
of a public company In which the interest of the Director consists solely In his
being & director of such compeny and the holder of shares not exceeding in
number or value the amount requisits to qualify hm for appointment as a director
theraol he having been nominated ms such direcior by the Company or in his
being a member of the company holkding not more than Iwo per cent. of the paid
up shara capltal ol the company.

AROTATION OF IH'HIDTOHI

At each Annual Genaral Meeting of the Company.one-third of such of the Directors
for the time being as are liable to retire by rolation, o If their number is nol three
or & multiple of three then the number nearest 1o ane-third shall retire from office.
Naither an ex-officio Director nor an additional Dlrector appointed by the Board
under Article 93 hereol shall be liable to ratiré by rotation within the meaning of
this Article. g -

The Directors to retire by rotation at every Anrual General Mealing shall be those
who have been longest In office since thelr last appoiniment, but as between
parsons who becama Directors on the samae day those to retire shall in delault of

.and subject to any agreement ameng themselves, be determined by lot.

Save as permitted by Section 263 of the Act, avery resolution of a general

meeting for the appolntment of a Direclor shall relate to one named individual

only. "y ‘e g

(1)  The Company at the Annual General Mesting af which s Director retires by
rotation in manner aforesaid may fil up the vacated pifice by appolnting the
retiring Director or some other person théreto. . .

(2)  If the place of the retiring Director Is not do filléd up and the meeting has
not expressly resolved not to fill the vacancy, the meeling shall stand
adjourned till the same day In the next week at the same lime and place, or
if that day is a public holiday, till the next succeeding day which is not a
public holiday, at the same time and place. if, at'the adjourned mesting
also, the place of the retiring Director Is nol filed up and that meeting aiso
has not expressly resolved not to flll the vacancy, the reliring Director shall
be deemed to have besn re-appointed at the adjourned meeting unless :-

(a) al the mesting or at the previous meeting a resolution for the re-
appelntment of such Director has besn put to the vole and lost | of

(o) the retiring Direclor has by notice in writing addressed lo the
Company or the Bnirdwmuﬂwatnhamappnmﬂd
,or

(¢}  hels not qualilied or ls disqualified lor appointment ; or

dd = rﬂunlulinn_- whether special or ordinary ls required for his
appointment or re-appointinent In vidue of any provisions of the Act
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(8) the proviso o sub-section (2) of Section 263 of the Act is applicable
lo the case.

The Company in from time 1o lime Increase or reduce the
Wn!ﬂkﬁunﬂinhﬂnlhﬂbymulﬂ

The Company may, subject to the provisions of Section 2B4 of the Act, by
ordinary. resolution of which Special Notice has been given remove any Director
belore the expiration of his period of office and may by ‘ordinary resolution of
which Special Notice has been given,-appoint another parson in his stead, il the
Director 8o removed was. apbointed by the Company in general meeting or by the
Board under Articia 111. The person so appointed shall hold office until the date
up lo which his predecessor would have hald olfice ¥ he had not been so
removed. If the vacancy created by the removal of a Direclor under the provisions
of this Article is not so filled by the meeling at which he is removed the Board
m.yltlnyumaﬂﬂmmnlmhmmmmﬂumnlmﬁclnn

If any Director appointed by the Company in General meeting vacates oflice as a
Director before his term of office ‘will sxpire in the normal course the resulting
casual vacancy may be filled up by the Board at a meeting of the Board, but any
person so appointed shall retain his office only uplo the date upto which the
Direclor in whosa place he is appointed would have heid office If it had not been
vacaled as aloresald. Provided thal the Board may not 1l such a vacancy Dy
appointing therslo any person who has bean removed from the office of Director
under Article 110.

No parson nol being a reliring Director shall be eligitle for appointment to the
oftice of Director at any genaral meeting unless he or some member intending lo
propose him has not lass tha fourtsen days before the meating, left at the Office
a notice In writing under his hand signiying his candidature for the office of
Director or the intention of sich member to proposs him as a candidale for that
office as the case may be. The Company shall Inform its members of the
candidature of a parson for the office of Director or the intention of a member lo
propose such person as & candidats for thal office, by serving individual notices
on the members nol less than seven days before the general meeting @ Provided
that it shail not be necessary for the Company to serve Individual notices upon
the members as aforesakd i the Company advertises such candidature or intention
not less than seven days before the ganeral meeting in at least two newspapers
circutating in the place where the Office is located, of which one Is published in
the English language and the other in the regional language of that place.

ALTERNATE DIRECTORS

The Board may appoint any person lo act as alternala direclor for a Director
during the latter's absence for a period of nol less than three morths from the
State In which mestings ol the Board are ordinarily held and such appoinimant
shall have elfect and such asppointes, whilst he holds office as an alternate
director shall be entitied to notice of meetings of the Board and to allend and vole
thereal accordingly ; but ho shall nol require any qualification and shall jpso facle
vacale office ¥ and when the absent Direclor relurns lo the State In which
meetings of the Board are ordinarlly held or the absan! Direclor vacales office as
a Direclor.
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PROCEEDINGS OF DIRECTORS

The Board shall meet logether st leasl once In every three months for the
despatch of business and may ldiwrn and otherwise regulate its meelings and
proceedings as It thinks il ; provided thel al lssst four such meetings shall be
held in any year. Notice in wrlllng ol every meating of tha Board shall be given to
every Director for the time being In India, and at his usual address in India to
every othar Diractor,

A Director may, &l any lime, and the Emm_:hqll, upon the request of a
Director made al any tims convena 4 maaling of tha Board.

The Board shall appoint @ Chalrman of s maetings and determine the period lor
which he Is to hold office, Il no such Chairman | appointed or i at any mesting of
the Board the Chalrman be not present within five minutes after the time appointed
for holding the same, the Direclors preseni shall choose some one of their
number to be Chalrman of such meeting. :

The quorum for & mesting of the Board shall be determined from lime to time in
accordance with the provisions of section 287 of the Act. If & quorum shall not be
present within fiftean minutes from the time appointed for holding a mealing of
the Board, Il shall be adjournad untll such date and lime a8 the Chalrman ¢l the
Board shall appaint.

A mesting of the Board al which a quorum be prasant shall ba competant o
exercise all or any of the authorlties, powers and discretions by or under these
Articles or the Act for the time being vested in or ixnnﬂuhh by the Board.

Subject to the provisions of Saction 316, 372(5) und 386 of the Act, guestions
arising at any mesting shall be decided by & majority of votes, and in case of an
equality of voles, the Chalrman shall have a second or casting vote.

The Board may, subject to the provisions of the Act, from time to time and at any
lime, delegate any of its powers to a Committee consisting of such Disector or
Directors as it thinks fit, and may from time to time, rpvoke such delegation. Any
Committee so formed shall in.the exarcise of the.powers so delegated, conform
to any regulations that may from time to time be imposed upon It by the Board.

The meetings and proceedings ol any such Committes condisting ol two or more
members shall be govemed by the provisions herein contained for regulating the
iaatings and proceadings of the Board so far as the same are appliicable therelo,
and are not superseded by any regulations made by m- Board under the lasl
preceding Aricle,

Acts dona by a person as a Director shall be valid, notwithstanding that it may
altarwards be discovered ‘thal his appointment was Invalid by reason of any
defect or disquallfication or had lerminated by virtue of any provisions contained
in the Act or in these Arlicles, Provided hal mthing in this Article shall be
deemead lo give validity 1o acts dons by & Director after his appointment has been
shown to the Company to be Invalid or to havy terminated.

Save in those cases where & resolution is required by Sections 262, 292, 297,
318, 372(5) end 386 of the Act, fo be passed al a mesting o the Board, a
resclution shall be as valid and effectual as i it had been passed at a meeting of
the Board or Committes ‘of the, Board, as the case may be, duly called and
constituted il a draft thareof in writing Is circulated together with the neceasary
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papers It any, 1o all the Directors, or Lo all the members of the Commitiea of the
Board as the case may be, then in Indla (not being less in number than the
quorum fixed for @ meeting of the Board pr Committes, as the case may bs) and
to all other Directorg<g¢ symbers of the Commitiee at thelr usual address in
India, and has been approved by such of them as are then In India or by a
majority of such of them as are entitied to vole on the resol.tion.

MINUTES
Minutes 1o be 124, (1) The Board shall in accordance with the provisions of Section 193 of the
i " Acl, cause minutes (o be kapt by malking within thirty days of the conclusion

of every general mesting and of every meeting of the Board or of every
mmmlquulhﬂuud.mlmmhwhmvﬂldlurthnpurpnn
with their pages consacutively numbered, each page of avery such book
baing Intislec or signed and the last page of the record of proceedings of
sach meeting In sugh books being daled and signed in the case of minutes
of proceedings of & meeting of the Board or of a Committee thereo! by the
Chairman of the said meeting or the Ghairman of the next succeeding
meeting and in the case of minutes of procaedings of a general meeting by
the Chalrman of the same meeting within the aforesald period of thirty days
of. In the evert of the death or inability of thal Chalrman within that pariod
by a Director duly suthorised by the Board for the purposs provided that in
no case shall the minutes of proceedings of 8 meeling be altached lo any
such books as sforesald by pasting or otharwise.

The minutes shall contain pariculars-

(a) of the names of the Directors present al sach meeting of the Board
wﬁlwwﬂﬁm-ﬂhhmﬂnchmﬂimm
passed at the meeting the names of the Directors If any, dissenting
from or not cancurring In the resoiution.

(b) dﬂMMWﬁ_M'ﬂMMﬂMEﬂard:

{¢) of all appoinimants of Directors and other officers of the Company |
lm ) v

(d) of all procesdings of general meslings of the Company and of
mestings of the Board and Committees of the Board.

'_I'hé'Hlmiu ol each mesting lhll contain a fair and correct summary of
the procesdings thareal. -

PROVIDED that no matter need be included in any such Minutes which the
Chairman of the meating, in his absolute discrelion, Is of opinion -

(a) s, or could reasonably be regarded as dalamalory of any person |
(b) s irrelevant or immalerial to the proceedings ; of
(c) s detrimental Lo the interasls of the Company.

(2) Any such Minutes of any meeting of the Board or of any Commitice of the
Board or of the Company in general meeting, Il kept in accordance with Lthe
provisions of Section 183 of the Act, shall be evidence of the matlers
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staled In such Minutes, The Minute Books of genersl meetings of Lhe
Company shall be kept at the office and shall be open to inspection by
members during the hours of 11 a. m. and 1 p. m, on such business days
as the Act requires them to be open for Inspection.

POWERS OF THE BOARD

125 Subject lo the provisions of the Act, the control of the Company shall be vested in
the Board who shall be entitied 1o sxerciss all such powers and (o do all such
acts and things as the Company ls authorisbd 1o exercise and do : Provided that
the Board shall not exarcise any power or do any act or thing which is directed or
raquired, whethar by the Act, or any other statite or by the Memorandum of the
Company or by these Aricles or otherwise lo be exercised or done by the
Company in gensral mesting. Provided further that in exercising any such power
or doing any such act or thing the Board shall be subject Lo the provisions in thal
bahall contained In the Act or any other. statute or in-the Memorandum of the
Company or in these Articias, of in any regulations not inconsistent therewith and
duly made thereunder including regulation made by the Company in general
meating but no regulation made by the Company In general masting shall
Invalidate any prior act of the Board which would have been valid If that regulation
had not been made.

126.

LOCAL MANAGEMENT

Subjecl 1o provisions of the Act, tha following regulations shall have elfect :-

(1

(2)

(3)

The Board may, from lime 1o lime provide lor the management of the
affairs of the Company outside India (or in any spacilied locality in India) in
such manner as it shall thirk fit and the prmldun contained in the four next
following paragraphs shall be without prejudice to the general powers

conferred by this paragraph.,

The Board may from Ume to lime and al.any time, establish any Local
Directorates or agencies for managing any of the affairs of the Company
outside India or In any specified locality In Indla and may appoint any
persons to be members of such Local Directorata or any managers or
agents and may fix their remuneration and save as provided in section 252
of the Act, the Board may from time 1o time and at any time, delagate lo
any pérson so appolinted any of the powers autherities and discrations for
the time being vested in the Board and may authorise the members for the
time being of any such Local Directorate or any of them lo fill up any
vacancies therein and to act notwithstanding vacancies and any such
appointment or delegation may be made on such terms and subject lo such
conditions as the Board may think fit and the Board may al any time
remove any person so appointed and may annul or vary any such
delegation.

The Board mey al any lime and from time to time, by Power-ol-Altorney
under the Seal appoint sny persons to the Attorneys of the Company for
such purposes and with such powers awthorities and discretions (not
exceeding those which may be delegaled by the Board under the Act) and
for such pariod and subject to such condition as the Board may, from lime
lo time think fit, and such appointmant ‘may, if the Board thinks il be made

L
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in favour of tha members or any of thea members of wny Local Directorate
esiablished ss sforssald or in tavour of any company of of the members,
dmruym.ﬂg_Mﬂwwwwﬂmwmmdw
fiuctuating body ot gaseons whether nominated directly o Indirectly by the
Board ; and sny such Power-ol-Altorney may conlain such provisions for
the protection or convenlence of parsons dealing with such Aliorneys as

the Board thinks fit.

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

Saal lor use [8)'" The Company may miercise the powers conferrad by Section 50 af the Act

auoard with regard to having an Official seal for use abroad and such powers shall

be vasted In the Board and the Company may cause lo be kep! in any
State or country oulside india, as may be permitied by the Act a Foraign
Register of Members or debenture-holders resident in any such Stale or
country and the Board may, from time to time make such regulations as it
may think fil respecting the keeping of any such Foreign Registar, such
regulations nol being Inconalstent with the provisions of Sections 157 and
158 of the Acl, and ti'e Board may from lime lo lime, make such provisions
as It may think fk relating therelo and may comply with the requirements of
any lccal law and shall In any case comply with the provisioris of Sections

Foraign Hagisler,

157 and 158 of the Act.
MANAGING DIRECTORS/WHOLE-TIME DIRECTORS
Toumloapey . 127, W) T Company by ordinary resolution or the Board may, subject lo the
w':;m:,". e provisions of Sections 267 to 269 of the Act, from time to lime appoint one
Ditectars. of mora of the Directors 1o be the Managing Director or Managing Direclors

or Whole-time Director of the Company for & larm not exceeding 5 years at
a time and may from time 1o time, subject to tha provisions of any contract
belween him/them and the Company, remove or dismiss him/them from
olfice and appoint ancther or others in histhelr place or places.

(b) Al the date of adoption of these Articles Shri P, C. Goenka Is the Managing
mmﬂuﬂmmmhm-nerulmmdmbyand
between him and the Oompany and duly approved by lhe Cantral

Govemmant,
Ta whal previston 128. Subject to the provisions of Section 255 of the Act, 8 Managing Director and/or
L whole-time Director shall not, while he continues to hold that office, be subject to
shal e subject, retiremant by rotation and he shall not be reckoned as a Director for the purpose

of determining the retirement of Director or in flxing the number of Directors 1o
retire, but subject to the provigions of any contract between him and the Company
he shall be subject to the rame provisions as to resignation and removal as the
other Directors of the Company, and he shall jpso facto and immedialely cease fo
be a Maniaging Director andfor Whole-time Director f he ceases to hold the office
of Director from any cause.

Hamuneration of 129. In addition to the usual remunerstion as of an Ordinary Director, the remuneration

ot ST of the Managing Director sndior Whole-time Director shall be fixed by the
Diractor. Company in Ganeral Mesting.and may be by way of fixed salary or at a specified

percentage of the nel profits of the Company provided that such percantage shall
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not exceed five for any one such Managing Director and/or Whole-time Director
and ten for all of them logether.

Subject to the provisions of the Act in particular to the prohibitions and restrictions
contained In Section 262 thersol the Board may, from time- to time, antrust to and
corfer upon & Managing Director and/or Whole-tima Director for the time being
such of the powers exercisable under thess presents by the Board as it may biink
tit, and may confer such powers for such time and to be exercised for such
objects end purposes and upon such terms and conditions and with such
restrictions as it thinks expadient ; and i oorfltl such powers, slther collaterally
with or to the exclusion for all or any of the powers of the Board in that behall;
and may from time 1o tima revoke, withdriw, aRer, or vary all or any of such
POWETS,

SECRETARY

The Board may from time to lime appoint and, at s discretion, rémove any
individual firm or body corporate 1o perform any function which by the Act are 1o
be performed by the Secretary, and to execute any other pursly ministeria) or
adminisirative duties which may from time to time be assigned io the Secretary
by the Board. The Board may also at any time appoint some person (who need
nol be the Secratary) 1o keep the registers required to be kept by the Company.

THE SEA!,

The Board shall provide for the safe custody of the Seal and the Seal shall never
be used excepl by the authority previously given of tha Board or a Committes of
the Board authorised by the Board In thal behalf and, save as provided in Arlicle
15{1) herac!, any two Directors and such other parsan as the Board may appoint
shall sign every instrument to which the Seal Is affixed. Provided neverthaless,
thal any instrument bearing the Seal of the Company and Issued lor valuable
cansideration shall be binding on the Company notwithstanding any Irregularity
touching the authority of the Board to issue the sama.,

ANNUAL RETURNS

The Company shall comply with the provisions of Sections 159 and 161 of the
Act as lo the making of .n.nnunl RAeturna.

HESEH'JEB

The Board may from time lo time before recommanding any dividend, set apart
any and such portion of the profits of the Company as It thinks fit as Reserves to
meel contingencles or for the liquidation of any debentures, debts or other llabilities
ol the Company, for equalisation of dividends, for repairing, Improving or
maintalning any of the property of thé Company and for such other purposes of
the Company as the Board in ts absolute discretion thinks conducive to the
interests of the Company, and may, subject lo the provisions of Section 372 of
the Act, Invest the several sums so sel aside upon such investmenis (other than
shares of the Company) as thay may think fit, dnd from time to time deal with and
vary such Investments and dispose of all or any part thereof for the benefit of the
Company, and may divide the Reserves into such special funds as It thinks fil,
with full power to employ the Reserves or any part thereal in the business of the
Company, and that without being bound o keep the same separate from the
olhar assels.
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All moniés carried to the Asecarves shall nevertheless remain and ba prolits of tha
Company applicable, subject to due provisions baeing made for aclual loss or
depreciation, for the payment of dividends and such monles and all the other
monies of the Compamy hot immidistely required for the purposes of the Company
may, subject lo the provislons of Sactions 370.und 372 of the Act, be Invested by
the Board in or upon such Investments or securities as i may selsct or may be
used as working capial or may be kept at any Bank on deposit or otherwise as
the Board may, from time to Umae, think proper,

CAPITALISATION OF RESERVES

Any general mesling may resolve thal any monies, invesimenis, or olher assals
forming part of the undivided profit of the Company standing to the credit of the
Reserves, or any Capltal Redemplion Reserve Account, or In the hands of the
Company and avallable for dividend or representing premiums recelved on the
Issus of sharéa and standing to the credit of the Share Pramium Account be
capltalised and distributed amongst such of the shareholders as would be entitied
lo receive the same If distributed by way of dividend and in the same proportions
on the footing that they become entitied therelo as capital and thal all or any part
of such capitalised fund be applied on behalfl of such Sharehoiders in paying up in
full any unissusd shares, debentures or debeniure-stock of the Company which
shall be distributed accordingly or In or lowards paymeni of the uncalled liabllity
on any lssued shares, and that such distribution or payment shall be accepted by
such shareholdars In full sciisfastion of their interest in the said capllalised sum.
Provided thal any sum standing to the tradit of a Share Premium Acccunt or a
Capital Redemption Reserve Account may, for the purposes of this Article, only
be applied Iin the paying up of unissued shares 1o be Issued to members of the
Company as fully paid bonus shares.

For the purpose ol glving effect 1o any resolution under the two last preceding
Articles the Board may sattle any difficulty which may arise In regard lo the
distribution as It thinks expediant and In particular may Issus fractional certificates,
and may fix the value for disiribution of any specific assels, and may determine
that cash payments shall be made to any members upon the footing of the value
so lixed In order to adjust the right of all parties and may vest such cash or
specific assets in lrustees upon such trusts for the parsons entitied o the dividend
or capilalised fund ss may seem axpedient to the Board. Where requisite a
proper contracl shall be flled In accordance with Section 75 of the Acl, and the
Board may appoint any person to sign such contract on behall of the persons
entitied to the dividend or capitalised fund, and such appointment shall be effective.

" DIVIDENDS

Subject to the rights ol members entitied (o shares (if any) wilh preferential or
special rights altached thereto, the profits of the Company which it shall from
time to time be détermined to divide in respect ol any year or other period shall
be applied in the payment of a dividend on the Equity Shares of the Company but
80 thal a partly paid up share shall only entitle the holder with respect thereot lo
such a proportion of the disirbution upon a fully pald up share as the amount
paid thereon bears lo the nominal amount of such share and so that where
capital is paid up in advance of calls upon the fooling that the same shall carry
interest, such capital shall not rank for dividends or confer a right Lo participale In
profits,
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The Company In general mesting may declare a dividend 1o be paid to the
members according to thelr rights and Interest In the profits and may, subject Lo
the provisions of Section 207 of the Act, fix the time for payment.

Mo larger dividend shall be declared thin ls recommendad by the Board, but the
Company In general meeting may declare a smaller dividand.

Subject to the provisions ol Section 205 of the Act, no dividend shall ba payeble
except out of the profits of the Company or out of moneys provided by the
Central or a State’ Government for the payment of the dividend In pursuance of
any guaraniee given by such Govemment and no ﬂlvldmd shall camry Interest
agains! the Company.

The declaration of the Board as 1o the amount of the net profits of the Company
shall ba conclusive. i

The Board may, from time to time, pay to the members such Interim dividends as
appear to the Board to be justified by the profits of the Company.

The Board may deduct Irom any dividend payable to any member all sums of
maney, If any, presently payable by him to the Company on account of calls or
otharwise In relation to the shares of the Company.

Any general meeting declaring a qulnd may make a call on the members of
such amount as the meeting fixes, bul so that the call on each member shall nol
exceed the dividend payable to him, and so that the call be made payable al the
same time al the dividend and the dividend may be set off against the call.

No dividend shall be payable except in cash : Provided that nothing in the
laregoing shall ba deemed to prohibit the caplitalisation of prolils or reserves ol
the Company for the purpose of issuing fully paid-up bonus shares or paying up
any amount for the time being unpaid on the shares heid by the members of
Company,

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

The Company may pay interast on capilal ralsed lor the construclion of works or
bulldings when and ‘so far as It shall bl authorised to do by Seclion 208 of the
Act. o

No dividend shall be paid In respect of any share except to the registered hcider
of such share or to his order or lo his bankers bul nothing contained in this Article
shall be deemed (o require the bankurs of a registered shareholder to make a
separale application to the Company for the payment of the dividend, Nothing in
this Article shall be deemed 1o affect in any manner the cperation of Article 147.

Any one of several persons who are registered as the joint-holders of any share
may give effectual receipts for all dhﬁmds bonuses and other payments in
respect ol such share,

Notice of any dividend, whalhar interim or otherwise, shall be given lo the persons
antitled o share therein in tha manner hareinafier provided.

Unless otherwise directed in accordance with Section 206 of the Act, any dividend.
interast or other monies payable in cash in respect of a share may be paid by
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cheque or warrani sent through the post to the registered address ol the holder or, in
the case of joint-holders, o the registered address of that one of the jointholders who
is the first named in the Register in respect of the joint-holding or to such person and
such address as the holder or joinl-holders, as the case may be, may direct, and every
cheque or warrant so sent shall be made payable to the order of the person lo whom it
is senl. :

Any money transfered to the Unpaid Dividend Account of the Cornpany which remains
unpaid or unclaimed for a period of seven years from the dale of lransfer shall be
iranslerred by the Company to the investor Education and Protection Fund esabiished
by the Central Govamment in pursuance of Sub-section (1) of Section 205C of the
Acl.

BOOKS AND DOCUMENTS

The Board shall cause 1o be kept in accordance with Section 209 of the Act proper
books of account with respect to -

(a) all sums of money received and expended by the Company and the matters in
raspect of which the receipt and expenditure takes place;

(b) all sales and purt:huu'af goods b'f the Company ; and
{c) the assets and liabllities of the Company ; and

(d) The particulars relating lo utilisation of material or labour or other ilems of cost
as may from time to time be prescribed in accordance with the provisions of
Section 208 (1) (d) of the Act. '

Tha books of account shall be kept at the Office or al such other place in India as the
Board may decide and when the Board so decides, the Company shall, within seven
days of the decision file with the Registrar & notice In writing giving the full address of
that other place. ;' )

(1) Subject to the provisicns of section 208 of the Act, the books of account and
other books and papers shall be open to inspection during business hours, by
any Diractor, Registrar or any officer of the Government authorised by the Central
Govammant In this behalf, ,

(2) The books of account shall also be open 1o inspection by the Registrar or
by any officer of Govemment authorised by the Central Government in this behalf
in the opinion of the Registrar or such other officer sufficient cause exists for the
inspection of the books of account.

(3) The Board shall, from time to time, determine whether and o whal exlent, and al
what time and places, and under what conditions or regulations the books of
account and books and documents of the Company, other than those relerred 1o
In Articles 124(2) and 178 or any ol them, shall be open to the inspection of tha
meambers not being Directors and no mambar (not being & Director) shall hava
any right of inspecting any books of account or book or document of the Com-
pany except as conferred by law or authorised by the Board or by the Company in
general mesting,
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{4)  The books of account of the Compary relating to a period of nol less than
gight years Immediately preceeding the current year together with the
vouchers relevant to any entry In such books of account shall be preserved
in good order.

BALANCE SHEET AND ACCOUNTS

At every Annual Gensral Mesling the Board shall lay before the Company a
Balance shest and Profll and Loss Account made up in accordance with the
pravisions of Section 210 of the Act and such Balance Sheet and Profit and Loss
Account shall comply with the requirements of sactions 210, 211, 212, 215 and
216 and of Schedule V| to the Act so lar as they are applicable o the Company
but, save as aloresald, the Board shall not be bound 1o discloaes greater delails of
the result or extent of the trading and transactions of the Company than It may
doem expadiant.

lhera shall be attached to every Balance Sheet laid belore the Company a report
by the Board complying with Section 217 of the Act.

A copy of every Balance Sheel (including the Prolk and Loss Account, the
Auditors Report and every document required by law to be annexed or allached
to the Balance Sheet) shall, as provided by Section 219 of the Acl, nol lass than
twenty-one days before the meeling be' sent lo every such member, debentu-e-
holder, trustee and other person 1o whom the same is required lo be senl by the
said Section.

The Company shall comply with Seclion 220 of the Acl as to fliling coples ol the
Balance Sheel and Prolil and Loss Account and documents required lo be
annexed or altached thereto with tha Regiatrar,

AUDIT

Once at least in every year the books ol sccount ol the Company shall be
examined by one or more Auditor or Auditors,

The Company shall al each Annual General Mesting appoint an Auditor or Auditors
ta hold office from the conclusion of that mesting until the conclusion of the next
Annual General Meeting and shall, within seven days of the appointmenl, give
intimation thereol 1o every Auditor so appointed unigss he is or they are a
retiring Auditor or Auditors. The appointment, remuneration, rights and duties of
tha Auditor or Auditors shall ba regulaled by Sectiona 224 to 227 of tha Act.

. Where the Company has a branch office the provisions of Section 228 of the Act
shall apply.

- All notices of, and other communications relating to any general meeting of the
Company which any member of the Company Is entitled to have sent to him sl
also be forwarded to the Auditor of the Company : and the Auditor shall be
entitied 1o attend any general meeting and to be heard al any general meeting
which he attends on any part of the business which concerns him as Auditor.

The Auditors’ Report (including the Auditors separate, special or supplementary
reéport, if any) shall be read before the Company in general meseting and shall be
open to inspection by any mamber of the Company.
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Every Balance sheet and Profll and Loss Account of the Company when audited
and adopted by the Compary In general mesling shall be conclusive excepl as
regards any error discovered therein within three months next after the acoption
thereol. Whenever any such sror |s discovered within that period the account
shall forthwith be correclad and thenceforth shall be conclusive subject to the

approval of the Company In General Meeting.

SERVICE OF NOTICES AND DOCUMENTS

1687. (1) A nolice or othar document may be given by the Company lo any member

168.

168.

170.

sither personally or by sending & by post to him o his ragistered address
or (If ha has no registered address in India) lo the address, if any within

India supplied by him to the Company for the giving of notices lo him.

(2) Whaere a nolice or other documant is senl by posl -

(a)  service thereol shall be deemed to be erecled by properly addrassing,
prepaying and mosting a letter conlaining the nolice or document,
provided thal where a member has inlimated to the Company in
advance that notices or documents should be sen! lo him under a

cerifficate of posting or by regisiered post wilth or withoul
acknowledgament dus and has deposiled with the Company a
sufficient sum to defray the expenses of doing so, service of the-
notice or documaent shall not be deemed lo be slfected unlass it is

sant in the manner inlimated by the member ; and
(b) such service shall be deemed lo have been eflected -

(i) In the casa of a notice ol a mestling al the expiralion of fory-
sight hours alter the letter conlaining the same is posled. and

(i) in any other case, al tha time al which the letter would be
delivered In the ordinary course of post.

A notice or olher documen! adveriised In a newspaper circulaling In the
naighbourhood of the Office shall be deemed to be duly served on lhe day on
which the advertisement appears on every mamber of the Company who has no
registered address in Indla and has nol supplied to the Company an address
within Indla for the giving of nolices lo him. Any member who has no regislered
address in India shall, ¥ so required to do by the Company, supply the Company
with an address In Ingla for the glving of notices lo him.

A nolice or other document may be served by the Company on the joint-holders
of a share by giving the notice o the joint-holder named lirst in the Register in

respect of the share,

A nolice or other docur@nt may be served by the Company on the persons
enlitied to a share in consequence of the death or insolvency of 8 member by
sending it through the pos! in a prepaid |etter addressed to them by name, or by
the title of representatives of the deceased . or assignee of the insalvenl or by
any like description, st the address in Indla supplied for the purpose by the
persona claiming to be so entitled, ur, until such an address has been so supplied,
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172.

173

174,

175,

176

177
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by glving the notice In any mannaer In which the same might have been given If
the death or insclvency had nol occurred.

Any nolice required to be given by the Company to the members or any of them
and not expressly provided for by these Articles or by the Act, Mbluﬂldumy
glven if given by advertisament. -

|
Any notice required to be or which may be given by advertissment shall be

advertised once in one or more nawspapers circulating In the neighbourhood of
tha Office,

Any notice given by advertisament shall ba deemed to have been given on the
day on which the advertisement shall firat nppear.

Every person who by operation of law transfer or other means whatsoaver shall
become entitied to any share shall be boynd by every notice in respect of such
share which previously to his name and address being entered on the Register
shall have bean duly given to the person from whom he darives his title lo such
share,

Subject lo the provisions lo Article 170, any notice or document delivered or sent
by post to or left at the registered address Ic any member in pursuance of these
Articles shall, notwithstanding such member be then deceasad and whether or
1431 the Company have notice o his decease, be deemed to have been duly
sarved in respect of any registersd share, whather held solaly or jointly with other
parsons by such member until some other person be registered in his stead as
the holdar or juinl-holders thereol and such sarvice shall for all purposes of these
presants ba deamed a sulficlent service of such notice or document on his heirs,
execulors or administrators and all persons, It any, jointly Interested with him In
any such share,

Nolwithstanding and in addition to the provisions ol Articles 167 to 175 (both
inclusive) the Company shall at the wrilten request of any member whose
registered office ia situated outside Indla send a copy of each document or notice
tn:un:hmumhnr:tu:hmghtlndlddru:hypmldﬂmlﬂnﬂuumntlm-
ndmmmnrmhmmlnrpmnnmmmm at the
like request of such members, at the same time a cable shall bs sent to such
member at such registered address informing him {hat such document or nolice
has been so despalched. The cost ol sending such documents or notices by
prepaid air mall and of sending such cables shall be for the account of the
members concerned who shall from {ime to time as may be necessary deposit
with the Company a sum sufficient to meet the cost thereol.

- KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain al the Office, In accordance with the
raquirernants of the Act in that behalt, the following Reglsters :-

(1) A register of Invesimant not held by the Company in ts own name pursuant
lo Section 49(T) of the Act.

{2) A Register of Chargas pursuant o Section 143 of the Act.
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(3) A Register ol Members pursuant to Section 150 and, whenever the
Company has more than 50 mamber, uniess such Ragister of Members is
in a form which Itsall constitutes an index of members pursuant lo Saction
151 of the AcL

(4) A Register of Renewed and Duplicsle Ceytificates pursuant lo Rule 7(2) of
The Companies (Issue of Share Cerificates) Rules, 1960, or any slalutory
modification or re-enaciment thareof.

(5) © A Register of Debenture-holders pursuant to Section 152 and, whenever
the Company has more than 50 Debenture-holders, unless such Register
of Debenture-holders lisell conatitules an index, an index of Debenture-
holders pursuant to Section 152(2) of the Acl.

() A Register of Contrac's pursuant to Section 301 of ihe Acl.

(7) A Register of Directors, Manager, Managing Director and Secretary pursuant
to Section 303 of the Act.

(8) A Register of Directors' Shareholdings pursuant lo Section 307 of the Act.

(8) A Register of Loans, etc., made by the Company lo companies undar the
sams manage:nant pursuant to Section 370 of the Azt

(10) A Register of Investments mada by the Company in shares and debenlures
of bodies corporale in the same group pursuant to Section 372 of the Acl.

The Company shall comply with the provisions of Section 39, 118, 163, 192, 196,
218, 301, 302, 304, 307, 362, 370 and 372 of the Act as to the supplying of
coples of the Registers, deeds, documents, Instruments, return, cerificales and
books thefein mentioned to the persons lharein specilied when so required by
such persons, on paymen! of the charges, if any, prescribed by the said Sections.

Subject to the provisions of Aricle 156 where under any provision of the Act any
person, whether a member of the Company or nol, is entitled to Inspect any
register, retumn, certificate, deed, instrument or document required 10 be kept or
maintainad by the Company the person so entitied lo inspection shall be permitted
to inspect the same during the hours of 11 a. m. and 1 p. m. on such business
days as the Act requires them to be open for Inspection.

The Company may, after giving nol less than seven days' previous nolice by
advertisement In some newspapers circulating in (he district In which the Office is
situate, close the Register of Members or the Register of Debenture-holders, as
the case may be, for any period or periods not exceeding In the aggregate forty-
fiva days in each year but not exceeding thirty days at any cne time,

RECONSTRUCTION

On any sale of the undertaking of the Company, the Board or (he Liquidalors on a
winding-up may, il authorised by & Speclal Resolution, accept fully paid or parly
paid up shares, debeniures or securities ol any other company, whether
incorporated in India or not elther then axisting or 1o ba lormed lor the purchase
in whole of in part of the property of the Company, and the Board (il the profits of
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the Company permil) or the Liquidators (in a winding-up) may distribute such
share or vecurilies, or any other property of the Company amangst the membars
without realisation, or vest the same in trusiess for them, and any Special
Resolution may provide for the distribution or appropriation of the cash, shares or
other securities, benefil or property, otherwise than in accordance with the strict
legal rights of the members or contributories of the Company, and for the valuation
of any such securities or property al such price and in such manner as the
raeeting may approve and all holders of shares shall be bound lo accepl and
shall be bound by any valuation or distribution so authorised, and walve all rights
In relation thereto, save anly In case the Company Is proposed to be or s In the
course of being wound up, such statutory rights (if any) under Section 454 of the
Azt as are Inzapable of being varied or exciuded by these Articies.

SECRECY

182. Every Director, Secratary, Trustee for the Company, lls member or debeniure-  Secrecy.
holders, member of a committes, officer, servant, agent accountant, or ciher
parson employed in or about the business of the Company shall, I so required by
the Board before entering upon his duties, sign a declaration pledging himself to
observe a sirict secrecy respecling all transactions of the Company with its
customers and the state of accounts with Individuals and in malters relating
thereto, and shall by such declaration pledge himsef nol to reveal any of the
matiers which may come to his knowledge (n the discharge ol his duties excepl
when required so to do by the Board or by sny general meeting or by a Court of
law and except so far as may be necessary in order to comply with any of tha
provisions In these Articles conlained.

183. No member or other parson (not being a Director) shall be entitied lo enter upon Nﬂmhm
the property of the Company of to inspect or examina the premises or properties :f'::&;:';:w :
of the Company without the permission of the Board or, subject lo Article 156, 1o without permission.
require discovery ol or any Inlormation respecting any detall of the trading of the

"Company or any matter which ls or may be In the nature of a trads secrel,
-mystary o trade, or secret proc3ss or of any maftar whatsoever which may relata
1o the conduct of the business of the Company and which in the opinion of the
Board it will be Inexpedient In the Interest of the Company lo communicate.

WINDING-UP

184. If the Company shall be wound up and the assels available for distribution among  piswibution of
the members es such shall be Insufficlent to repay the whole of the paid up  msels.
capital such assels shall be distributed so that as nearly as may ba the losses
shall be borne by the members in proportion to the caphal paid up or which ought
to have been paid up at the commencement of the winding-up on the shares haid
by them respectively, And If in a winding-up the assets avallable for distribution
among the members shall be more than sufticlent to repay the whole ol the
capital pald up al the commencement of the winding-up, the excess shall be
distributed amongst the members In proportion lo the capital at the
commencement of the wiiding-up paid up or which ought to have been paid up
on the shares heid by them raspectivaly. But this Article Is to be without prejudice
to the rights of the hoiders of shares lssued upon special terms and conditions.

185. If the Company shall be wound up, whelher voluntarily or otharwise, the liquidators  Distribution of
may, with the sanction of a Special Resolution, divide among the contributories, sasels in specie.
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In specie or Kind, a7y part of the assets ol the Company and may, with the like
sanction, vest any part of the assels of the Company in Trustees upon such
trusts for the benelit of the contribulories, or any of them as the liquidators, with
the like sanction, shall think i,

INDEMNITY

indamnity 186. Every Diractor, Secretary or officer of the Company or any passon (whether an
officer of the Company or not) employed by the Company and any person
appointed Auditor shall be indemnified out of the funds of the Company against
all liability Incurred by him as such Director, Secretary, officer, smployee o
Auditor In defending any proceedings, whethar 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 03 of the Act In which relle! Is granted 1o him by the
Court,

Copy of Special Resolution Passed on 10th January, 1974

“That the Regulations cuntained in the typed document submitted 1o the mesting and
for the purpose of identification signed by the Chalrman thersof be and Ihe same are
hereby approved and adopled as the Articles ol Association of the Company in
substitution for and to the exclusion of all exiting Arlicles thersof
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Wa, the several parsons whose names and addresses are subscribd hereunder are desirous of
being formad into Company in accordance with this Articles of Assoclation and we respectively
agree to take he number of shares in the Capltal of the Company set opposite our respectiva
namas. R

Names, Addresses, Descriptions Number ol | \umay Addresses and Descrip
and Shares taken by tion of Witnass
Occupaiions of Subscribamns sach Subscriber
Bhagwall Prasad Himatsingka (2000)
Industrialist, Two thousand
B, Oid Posl Ofice Streat, squity shares
Harish Chandra Goanka (100}
Businessman, One hundred
29, Strand Road, equity shares
Caicutta - 1 ; |
Prem Chandra Goenka (100) o
Businessman, One hundred o
8. Oid Post Office Street, equity shares E w
Calcutta - 1 » L
Aniruddha Kumar Himatsingka (100) <2
11, Queans Park, equity shares 5 & o
Calcutta-19 - ‘ a 23
o ®
Kynpham Singh (100) ¥ IO
Land Lord One hundred 5 O
Umsohsum, equity shares 5
Shiliong, E?:-
Miss Khasimon Phanbuh un-“ 00)
Colllery Ownar, hundred
Umsohsum, equity shares
Shillong
Bhagwati Prasad Agarwaila (500)
Industrialist, Five hundred
P.Q. Jharia, equity shares
Dist. Dhanbad
Nand Lal Jalan (500)
Industrialist, Five hundred
Kanak Building, equity shares
41, Chowringhee Road,
Calcutta-16 ;
© 3500
Three thousand|
Total five hundred
equity shares

Dated the Sth day of March 1563




