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§ No 3480 of 1971

= R | |

= I bereby certify that BENARES HOTELS

% LIMITED is this day incorporated under the
Companiies Act, 1956 (No. 1 of 1956) and
that the Company is Limited.

% Gwen under my hand at Kanpur this

&4

% 3rd day of November One thousand- nine

S

'hundred amd Seventy one.

Sd/-

The Seal of

e megetrmof | (5.C. BASU)
Companies, - Jj Registrar of Companies, U.P.

Kanpur

Company converted into Public
Company from private company
vide: Fi23.dated 8.6.74
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MEMORANDUNI OF ASSOCIATION

- BENARES HOTELS LIMITED

I. The name of the Company is BENARES HOTELS LIMITED.*

II. The Registered Office of the Company will be situated in the State of Uttar
Pradesh.

The maim objects to be pursued by the Company om its incorporation

are —

. To adopt and carry into efféct and affix Seal of the Company to the sale

Deed and the Agreement entered into between the Promoters and the
Confirming Party regarding the purchase of land admeasuring 16.25 acres
at Nadesar, Varanasi:

To adopt the said Sale Deed and the Agreement upon the terms therein
setforth and be bound by the conditions therein contsined and every.
member to join the Company on this basis,

To buid fumish and maintain and to canry on business of Hotel, Motel,
Restaurants, Cafe, Tavem Bar, Refreshment room and lodgmg -house-
keepers.

To cany on the business of licensed victuallers, importers and manufac-
wrers of aerated, mineral and artificial waters and other drinks,
purveyors and caterers for public amusements.

To carry on business of Beer-keepers, Licensed victuallers, wine, beer
and spirit merchants, dealers in food stuffs of all kinds and variety.

To carry onthe business of hairdressers, perfumers, chiemists, proprietors
of clubs, discotheques, batlis, dressing rooms, libraries, grounds, places
of armusements, recreation, sports, entertainments and instruction of all
kinds, tobacco and cigar merchants, agents for railway and shipping
companies and carrers, theatrical and cinematography Box Office
proprietors, enterpreneurs and general agents, and any other busingss
which can be conveniently carried on in connection therewith.

The objects imcideretal and ancillary to .ﬂle attainment of maim objects
are t—

To appoint and remunerate any Chairman, Directors, Managing Direc-
tors, Administ€rators, Managers, Acccountants or other experts or agents.

*By Special Resolution passed at an Extra-Ordinary General Meeiing. of the Company held on 8th
June 1974 at the Registered Office of the Company the Company was converted from Private Limited
Corrpany itato Public Limited Compaiy by alteration of the Axticles of Association of the Company and
pursuant thereto it was resolved that word “Private” be deketed and omitted.

Name of the Com-
pany,

Registered Office.
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Te form, mané%@, joint or subscribe to any syndicate.

To seek for and secure openings for the: employment of capital in India
and elsewhere and with a view thereto to prospect, inquire, examine,
explore and test and to despatch and employ expeditions, commissioners,
experts and other agents.

To purchase, take on lease or in exchange, hire or otherwise acquire, and
to sell, exchange, surrender, lease mortgage, charge, convert, turn to
account, dispose of, and deal ‘with property and rights of all kinds and in
paiticular mortgages, debentures, produce, concession, options, con-
tracts, patents, annuities, liceraces, stocks, shares, bonds, policies, book
debts, business concems, and undertakings and claims, priviléges and
choices in action of all - kinds.

To advance, deposit, and lend money securities and property to or with
such persons and on such terms as may seem expedient.

To constitute any trusts with a view to the issue of preferred and deferred
Or any other special stocks, securities, certificates or any other document
based on or representing any shares, stocks or other assets appropriated
for the purposes of any such trust, and to settle and regulate, and, if

‘thought fit, to undertake execute any such triosts and to issue, hoid or

dispose of any such preferred, deferred or other special stocks secutities,
certificates or documents, subjectto Sec. 153 of the Companies Act 1956.

(7) To guarantee or become liable for the payment of any money secured by

Or payable under any debenttere-stock, mortgages, charges, contracts,
obligation and securities of any persons, firm or corporation, or for the
performance and discharge of any duties and otligations of any person,
fixm or corporation, and generally to carry on and transact every kind of
guarantee and counter guarantee business. '

(8) To extend or develop the business of the Company from time to time by

purchasing, acquiring, by exchange or otherwise, or taking on lease, for
the purpose of the Company in India or elsewhere any Jands (whether
frechold, leaschold or othervise) with or without buildings standing
thereont and any machinery, plant or other property (including trade
marks, trade naimes and goodwill) of every description (moveable as well
as immoveable) necessary or expedient for any business or objects or
prospective business or requirements of the Company or any estate or
interest in or right over any such property and by erecting, constructing
and maintaining on any lands of orin the possession of the Company any
factories, other buildings, structures, works and machinery plant and to let
on hire and to improve, extend, repair, add to, alter, enlarge and remove
all or any of the buildings, factories, premises, machinery and other
things for the time being the property of the Company and to expend for
such purposes from time to time sums of money as - the Company may
deem necessary or expedient, -

(9) To exchange, sell, convey, mortgage, assign or let on lease or leases the

whole or any part of the property (whether moveable or immowveable) of
the Company and to aceept asconsideration for orin liea thereof other
land or cash or Government Securities or securitics guaranteed by the
Government of India or Provincial or other Government or Municipal,
Port Trast, Railway or other authority or shares, debentures, siock bonds
or securities Of any other joint stock Company or companies or partly the
one or partly the other or such other property oOr securities as may be
determined by the Company and to takee back or reacquire any property
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so disposed of by repurchasing or leasing the same for such price Or prices
and on such terms and conditions as the Company may think fit.

To undertake the payment of all rent and the petforrnance of -all
covenants conditions and agreements contained in and reserved by any
lease that may be granted or assigned.to or be otherwise acquired by the
Comparny.

To purchase the reversion or reversions or otherwise acquire the freehold
or free simple of all or any part of the lands for the time being held under
lease or for an estate less than a frechold estate by the Coxmpany.

To ‘acquire by concession, grant, purchase, barter, lease, licence or
otherwise any tract or tracts of country, in India or elsewhere together
with such rights as may be agreed upon and granted by Government or
the Rulersor owners thereof, and toexpend such sums of money's as ¥nay
be deerned requisite and advisable in the exploration, survey and
development thereof. ‘

To acquire by concession, grant, purchase, amalgamation, barter, lease,
ficence, or otherwise, either absolutely or conditionally and cither solely
or jointly with others, any houses, lands, farms, quarries, water rights,
way leaves and other works, privileges, rights and hereditarments and any
machinery, plant, utensil, trade marks and other moveable and immoOve-
able property of any description and for that purpose to enter into any
arrangernent with Government or authorities and toobtain from thern ail
rghts, concessions or privileges that may seem conducive to the
Company'’s Objects.

(14) To purchase or otherwise acquire and undertake the whole or any part or

any interest in the business, goodiwill, property, contracts, agreements,
rights, privileges, effects and liabilities of any other Company, Corpora-
{ion, partnership, body, persons Or pexson carrying om, or having ceased
to carry onamny business which the Company, is authorised to carryon, ot
possessing property suitable for the purposes of the Company and apon
such terms and subject to such stipulations and conditions and at ox for
such price or consideration (if any) in money, shares, money's worth, or
otherwise as may be deemed advisable.

(15) To apply for, purchase or otherwise acquire and Oobtain any patents,

brevets, d'irvventions, licenses, permissions, concessions, Processes and
the like conferring any exclusive Or imited right (either in point of time or
otherwise) to use the same Orany secret or other information asto any
invention which may seem capable of being wed for any purpose of the
Company ox the acquisition of which may seexn calculated directly or
indirectly to benefit the Company and to use, exercise, develop or grant
licenses in respect of or otherwise tum to account any such patents,
inventions, processes and the like and the information so acquired.

(16) To obtain any rights, concessions and pﬁviléges, permission and the like,

periodical or otherwise, which may be considered conducive to the
interests of the business of the Company from any Government, States,

" Miunicipalities, Local Boards, Museums, Libraries or any authorities,

(17

Supreme or otherwise and to enter into any arrangement in connection
therewith and to carry out, use, exercise and comply with such rights,
privileges, concessions and permission and arrangement.

To pay all costé, charges and expenses of and incidental to the formation,
registration, advertisernents and establishmient of the Company and also
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all costs, charges and expenises attending the issue of any circular or
notice and the printing, stamping, circulating of proxies and forms to be
filed up by the members of the Company.

To procure the incorporation, registration or other recognition of the
Company in any country, state or place and to establish and regulate
agencies for the purpose of the Company’s business and to apply for or
Join in applying to any Parliament, Government, local, Municipal or
other authority or body and to obtainor in any way assist in obtaining any
acts of Parliament, laws, decrees, concessions orders, rights or privileges
that may seem conducive tothe Company’s objects or any of them and to
Oppose any proceeding or applications which may seem calculated
directly to prejudice the Company’s interests,

To open and keep aregister in any country where it may be deemed
advisable to do so and to allocate any number of the shares in tl}e
Company to such register or registers.

Tosellor dispose of the undertaking of the Company or any part thereof
for such consideration as the Company may think fit and in particular for
shares, debentures or securities of any other Company having objects
altogether or in part similar to those of the Company.

Tosell,improve, manage , develop, exchange, lease, mortgage, enfranch-
tse, dispose of, turn to account or otherwise deal with all or any part of
the property and right of the Company.

To expend money in expenmenting upon and testing and improving or
securing any process or processe$ copyrights, pateat or patents, or
Protecting any invention or invventions, or copyrights which the Company
may acqire or propose to acquire to deal with in connection with the
main objects of the Company.

To accumulate funds and to lend, invest or Otherwise employ moneys
belonging to or entrusted to the Company upon any shares, securities or
investments upon such terms as may be thought proper and from time to
time to vary such investments in sech maner as the Company may think
fit,

To invest or deal with the moneys Of thee Company in any investments
moveable Oor immove able in such manner as may from timeto timeé seem -
expedient and be determined. The Company shall not invest in its own
shares.

Toborrow orraise or secure the payment of money, orto receive money
ondepasit atinterest forany of the purposesof the Company, andin such
manner as may be thought fit and in Particular by the issue of debentures
perpetual or otherwise including debentiires convertible into shares of
this or any other company or perpetual annuities and as security for any
suchmoney soborowed, raised orreceived or of any such debentures,so
issued to mrortgage, Pledge or charge the whole or any part of the

- Property, assets or revenue and profits of the Company, present or

future, including itsuncalled capital by special assignment or otherwise or
o transfer or convey the same absolutely or in trust and to give the
lenders powers of sale and other powers as may seern expedient, and to
purchase, redeemn or pay off any such securtties, provided that the
Company shallnot carry on any Banking business within the meaning of
Banking Compamies Act, 1947.

{26) To draw, make, accept, endorse , discount, execute, and issue negotiate,
assign, buy and sell and otherwise deal in cheqques, drafts, promissory
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notes, bills of exchange, hundies, debenture bonds, bills of lading,
railway receipts, warrants, coupons and all other negotiable or transfer-
able securities, insttuments or docttments.

To open an account or accounts with any individual firm or company or
with any banks or bankers or shroffs and to pay into and to withdraw

money from such account or accounts, whether they be in credit or

otherwise,

To remunerate any person or Company for services rendered or to be
rendered in placing or assisting to place or guaranteeing the pPlacing of
any of the debentures, or other securities of the Company orin or about

-the formation or promotion of the Company or the conduct of its
. business.

29)

To appoint Trustees (whether individuals or corporations) to hold

securities on behalf of and to protect the interests of the Company.

(30)

(31)

(32)-

To adopt such means of making known the businesses and/or products of
the Company or of any Company in which the Company is interested as
may seem expedient and in particular by advertising in the press by
circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prize , rewards and
donationsbut the same will not amount to contribution to political parties
directly or indirectly. '

To provide for the welfare of employees or ex-employeesof the Company
and the wives and families or the dependants or connections of such
persons by building of houses, dwellings or chawls or by grants of money,
pensions, allowances, bonus or other payments or by creating and from
time to time subscribing or contributing to provident and other
associations, institutions, funds or trusts and by providing or subscribing
or contributing towards places of instruction and recreation, hospitals and
dispensaries; medical and other attendance and other assistance as the
Compiny shali think fit and to give to any officer or person. employed by
the Company commission on the Net profits of any particular business or
on the Net profits of the Company as may be allowed by law.

To subscribe or otherwise to assist or to guarantee money ‘to charitable
benevolent, religious, scientific, national, public, general, useful orother

. institutions, clubs, societies, funds or objects provided that -no contribu-

(33)

39

(35)

(36)

tion will be made to political parties.

To dedicate, present or othemwise dispose of either voluntarily or for
value, any property of the Company deemed to be of Natiomal, public or
local interest, to any National trust, public body, Museum, Corporation,
or authority or any Trustee for and on behalf of any of the same or of the
public.

To aid pecuniarity or otherwise any association, body or movement
having for an object the solution, scttlement or surmounting of business
or labour problems or troubles or the promiotion of business or trade.

To communicate with chambers of commerce, and other mercantile and
public bodies in India and elsewhere, and concert and Promote measures
for the protection and advancement of trade, industry and cornmerce and
other facilities.

To act as abitrators and for that purpose to nominate any person Or
persons on behalfl of the Company in the settlement of disputes arising
out of commercial transactions.
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To amalgamate with or otherwise hold shares of any other Company
whose objects are orinclude objects similar to those of the Company or
whose amalgamation or holding of shares will directly or indirectly
benefit this Company.

To create any reserve fund, sinking fund, insurance fund or any other
special fund whether for depreciation or for repairing, extending or
maintaining any of the property of the Company or for any other
purposes conducive to the interests of the Company.

To distribute in specié orkind any property of the Company among the
members in case of liquidation. '

To doall or any of the above thingsin any part of the world cither alone
or in conjunction with others and either as principals, agents, contractors,
Trustees or otherwise and to allow any property to remain outstanding
with such agents or Trustees.

To do all such other things that are incidental or conducive to the
attainment of the above objects.

The other objects are: —

To purchase, take onlease or in exchange, or otherwise acquire, either
absolutely or by lease, license , concession, grant or otherwise, any lands,
casements, rights and privileges and to Jease out any such lands for
buildings oragricultural use, andto sell or otherwise dispose of the lands,
mines or other property of the Company.

To undertake and execute any other trusts, and also to undertake the
office of executor, administrator, treasurer or registrar or any business
and to keep for any Company, Governiment authority or body register
relating to any stocks, funds, sharesor securities or to undertake any
duties in relationto the registration of transfers in the issué of certificates
or otherwise. .

To carry on the business of proprietors of motor and other vehides,
livery-stable keepers, job-masters, farmers, dairymen, icemerchants, and
importers and suppliers of food of Indian and foreign produce of all
description. ' ’ :

Tocarry on the business of garage keepers and suppliers of and dealers in’

petrol, gas, fuel, electricity and other motive power to motors and other
things. :

To appropriate any particular property of the Company or any part
thereof for the purpose of shops, offices and other places of business of
the Company.

To cany on business of coiffurers and tour operators.

"To carry on the business of performance of theatricals and exhibition of

films.

(8

)

To carry on the business of arranging contests of various games indoor

and outdoor and beauty contests.

"Tocarryon,citherin connection with the business aforesaid or as distinct
and separate business, the business of ice makers. ice vendors,
manufacturers, -hirers of and dealers in refigentors, refrigerating
chambers and apparatus relating thereto, builders and hirers of ware—
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houses, freezing houses and cold stores Of all commodities, goods or
articles in refrigerators, ice chambers or otherwise.

(10) To buy, sell, import, export, manipulate, prepare for market and deal in
merchandise of all kinds, and generally to carry on business as merchants,
importers and exporters.

{11) To carry on the business of proprietors, agents, lessees, hirers, partners
of studio, theatres, places of amusements Or entertainments, music halls,
cinemas, picture palaces and concert halls.

(12) To carry on and undertake the businessof (i) manufacturers, producers,

dealers, exhibitors, and importers of raw films, chemicals, photographic

- and optical goods, cinema films, talking or silent, (i) broadcasting and

television transmission, (iil) reception by radio, (iv) gramophone records

and recording by similar or other methods and (v) rmanufacturers,

dealers, importers, exporters and hirers of each and every apparatus,
machinery or accessories appertaining thereto.

(13) To carry on business as tourist agents and contractors, and facilitate
travelling, and to provide for tourists and travellers, or promote the
provision of conveniences of all kinds in the way of tickets, circular
tickets, sieeping cars or berths, reserved places, hotel and lodging
accommodation, guides, safe deposits, inquiry bureaus, libraries, lavator-
ies, reading rooms, baggage transport and otherwise.

- (14) To carry on the business of storekeeper in all its branches, and in

particular to buy, sell, manufacture, and deal in goods, stores, consum-
‘able articles chattels and effects of all kinds, both wholesale and retail,
and to transact every kind of agency business and generally to engage in
any business or transaction which may seem to the Company directly or
_indirectly conducive to the interests or convenience of the Company’s
members or ticket holders or their friends or any section thereof.

(15) To make arrangements with persons engaged in any trade, business, or
profession, for the concession to the Company’s members, ticketholders
and their friends, of any special rights, privileges and advantages and in
particular in regard to the supply of goods.

(16) To carry on business as dealers in, and producers of dairy, farm, andd
garden produce ofall kinds, and in particularmilk, cream, butter, cheese,
fruits and vegetables. '

- (17) To canry on business as cow-keepers, farmers, millers and muarket

gardeners, and as manufacturers of all kind of condenised milk, jam,
pickies and preserved provisions of all . kinds. ‘

(18) Todevelop and maintain pedigree herds of the best mmilch cows, and draft
cattle and provide for the multiplication and distribution thereof.

(19) To carry on business as pharmaceutical, manufacturing and general

chemists and druggists, and manufictarers of and dealers in phar-
maceutical and medicinal preparations and all kinds of toilet requisites,
and manufacturers of all kinds of boxes and cases wholly of card, wood,
metal or otherwise, and printers, publishers, statiomers, candle makers,
manufacturers of perfumes, collectors of flowers and perfume-producing
vegetation.

(20) To manufacture, buy, sell, ana deal in mineral wafers, wines, cordials,
liquors, soups, broths, and other restoratives or food, specially suitable or
to be suitable for invalids and convalescents, '
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21 To engage in the business of manufacturing and sale toys of all kinds
whether made from plastic, wood, metal, clay, cloth, ivory and paper or
Ootherwise,

. (22) To diffuse information as to sound principle of trading, and to impress
. ' upeon the mercantile community the necessity of maintaining an intimate
O _ knowledge of the state: of their affairs by periodical investigations, and by
N o - keeping correct ses of business books.

[ o ' I'V. Liability of the members is limited.

! i V. The capital of the Company is 1,50,00,000/- Rupees one Crore Fifty Iacs
5 : - divided into 1500,000 shares of Rs. 10/ each with power to increase and to
i reduce the capital of the company for the time beingintoseveral classes and'to

b attach thereto respectively such preferenttial, qualified or special rights,
’ f : : privileges or conditions as may be determined by or in accordance with the
. P . : Articles of Association of the Company and to vary, modify or abrogate any
| such rights, privileges or conditionsin such manneras may for the time being
! : be provided by the Articles of Association of the Company and subject to the
provision of the Companies Act in force.
i We, the several persons, whose names and addresses are subscribed are
desirous of being formed into a company in pursuance of this Memorandum of
ol ‘ Association and we respectively agree to take the pumbers of shares in the
! ;J ' capital of the Company set opposite out respective names—

i Name, address, deseription Signature of No. of shares Name, address
; and occupation of subscriber takera by each description and
subscribers ' sybscriber © pCoypation

of witnesses.

|
I
|
| H. H.'MAHARAJA VIBHUTL
f . NaRAIN SINGH : ,
| MAHARATA OF BENARES ,
Sio, His Late Flighness © 5&/'Vibhuti Narain Singh 3 TR

I ) MAHARATA SIE ADTva H (Five) fe @ e
J NARAIN SINGH BAHADUR,, - | - ,

o ) FORT, RAMNAGAR, g et e fim

JOGENDRA NARAIN THAKUR. )

" S/o, Balgobind Thakwr, ' 5
FORT, RAMNA GAR, 84/ Fogendra Narain (Five)
VARANAST. Thakur
{Servige)

! RAMESH CHANDRA DE )
S/o Late ‘Sirish Chandia De 8d/ Ramesh Chandra De 5
! : B 1638 Pandey Havely, - (Five)
| VARANAST, :
II (Service} E—
I
/]
i}
|
||
|
|

RAMESH CHANDRA DE 5
Secretary Sd/ Ramesh Chandra De (Five)
Inlak (V AraNAg)
Developrnient Private Ly,

i Fort, Ramnagar,
| - ‘ VARAINASI.

i Phanindra Nath Bose
! S/o, Late Mohindra

i‘ ‘ Nath Bose

f | : B 2067, Bhelpura,
f

|

|

t

Total 20 VARANASI 1.
. (Twenty) {Sexvice)

Datedd this day of 1974,




ARTICLES OF ASSOCIATION

BENARES HOTELS LIMITED

INTERPRETATION

1. The marxginal notes hereto shall not affect the construction hereof. In these
presents, unless there be something in the subject or context imconsistent
therewith;—

““The Comipany’’ means BENARES HOTELS LIMITED.

“‘Special Resolution™ and “Ordinary - Resolution” shall have meanings
assigned thereto respectively by Section 189 of the Companies Act 1956 ot by
any other statuitory modification thereof from time to time.

““Office” means the registered office for the time being of the Company.

““The Act’> means ‘The Companies Act 1956 or any statutory modlflcatlon orx
substitution thereof for the time being in force.

““The Articles’” means these Articles of Association and shall inclde the
Articles as may from time to time be substituted, altered or amended by the
Company in General Meeting. :

“Directors” means the Directors for the time being of Company

““The Boardof Directors’” or ““The Board” means the Board of Directors for
the time being of the Company.

“‘Register’’ means the register of members required to be lcept pursaant to
Section 150 of Act.

“Seal” means the Common Seal of the Cornpany.
“Dividend” includes bonus but excludes bomus shares.
“Month” means Gregorian Calendar Month.

“Shareholders’” or “Members™ means the duly registered holders from time to
time of the shares of the Company.

© “Proxy” means an instrumnent whereby any person is authorised to vote for a
shareholder at a meeting of the Company or on a poll

“In “writing” and ‘“written” incude printing, typewriting, lithography and
other modes representing, or reproducing words in & visible form.

Words importing the singular number only, include the plurai numberandyvice
versa.

Words importing the masculine gender only, indude the feminine gender or
neuter gender as the case may be and vice versa.

Words importing perons include corporations.

Subjectas aforessid any word orexpressionin these articlesshuall except where
the subject or context forbids, bear the same meaning as in the Act.

Interpretation
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2. "The regulations contained in Table A in the first Schedule to the Act, shall
not apply to the Company.

3. The Comjprany shall enter into the following agreement:

(a) The Sale Deed and Agreement made between His Highness Maharaja Shri
Vibhuti Narain Singh of Benares of one Part and the Promotors of the
Other Part whereby the Company will purchase land admeasuring 16.25
acres at Nadesar, Varanasi from the Vendor.

(b) The Sale Deed and Agreement specified in Clause (2) has been duly
executed on 16th August 1971 by the Confirming Party and the Promotexs
and the Company shall in due course after the incorporation of the
Company adopt and carry into effect and affix the Seal of the Company to
the Sale Deed and the Agreement.

(c) The basis on which the Company is established is that the Company shall
adopt the said Sale Deed and Agreement upon the texms therein contained
and accordingly itshall be no objectionto the said agreement that party to
the said Agreement is interested in the said Agreement and in the
consideration thereby conferred or ‘that such party is the promoter of
Director of the. Company or stands in fiduciary position towards the
Company or that in the circumstance the Directors do not constitute an
independent Board and every member of the Company present or future
shall be deemed to join the Company on this basis.

4. None of the funds of the Company shall, except as provided by Section 77
of thie Act be employed in the purchase of its own shares, unless 2 consequent
reduction of capital is effected and sanctioned in pursuance of Sections 100 to 104
or Section 402 of the Act or be employed in giving either directly or indirectly or
whether by means of loan, guarantee, the provision of security or otherwise, any
financial assistance for the purposes of or im connection with the purchase or
subscriptions made ‘or to be made by any peson of or for any shares in the
Company or in its holding Company. ,

5. As regards all allotinents from time to time made, the Company shall duly
comply with Section 75 of the Act.

6. Theamount payable on applicationon each share of the Compény offered
tothe publicfor subscription shall not be less than 5 Percentof the nominal amount
of the share, '

ALLOTMENT OF SHARES, ETC

7. Subject to the provisions of the At and these Articles, the shares in the
capital of the Company for the time being (including any shares formuing part of any .
increased capital of the Company) shall be underthe control of the Directors, who

- Tnay—allot or otherwise dispose of the same or any Of them to such persons in such

proportions and on such terms and conditions and either at a premivum or at par or
(subject to compliance with the provisions of Section 79 of the Act) at a discount
and at such timesas they may from time to time think fit and proper and with the
sanction of the Company in general meeting tO give to any person the call of any
shares either at par orat a premium or subject as aforesaid at a discount and for

such time and forsuch comsideration as the Directors think fit. Provided that an

option or right to cll foror be allotted shares of the Company shall not be given to
any person or persons except with the sanction of the Company in General
Meeting.

8. Subject to the provisions of the Act and these Articles, the Directors may
allot andissue shares in the capital of the Companyas payment or part payment for
any property sold or transferred, goods or muchinery supplied or for services
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rendered to the Company or for any other considerationin or about the formation
or promotion of the Company o1 the conduct of its business and any shares which
may be so allotted may be issued as fully paid-up. or partly paid-up shares and if so
issued shall bedeemed tobe fully paid up shares or partly paid up shaxesas the Case
may be. :

9. An application signed by or on behalf of the applicant for sharesin the
Company, foliowed by an allotment of any shares therein shall be an acceptance of
shares within the meaning of these Articles and every person who thus or otherwise
accepts any shares and whose name is on the Register, shall, for the purpose of
these Articles, be a2 Member.

10. The money (if any) which the Directors shall on the allotment of any
shares by them, require or direct to be paid by way of deposit, call or otherwise

- shall immediately on the inscription of the name of the allottee in the Register of

Members as-the name of the holder of such shares, become a debt due to and
recoverable by the Company from the allottee thereof, and shali be paid by him
accordingly.

11. Every member or his heirs, executors or administrators or legal
representatives shall pay to the Company the proportion of the capital represented
by his share or shares which may for the time being have remained unpaid thereon

‘in such amounts, at such time Or times and in Such manner as the Directors shall

from time to time in accordance with the Company's regulations require.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

12. The Capital of the Company is Rs. 1,50,00,000~ (Rupees One Crore fifty
lacs) divided into 15,00,000 shares of Rs. 10/~ each PROVIDED ALWAYS that
the Company shall have power to increase or reduce or consokidate or sub-divide
the capital of the Company for the time being and from time to time to divide the
shares of the original or new capital into several classes and denominations and to
issue any shares of the original or new capital of the Company for the time being

. with such preferential, qualified or special rights, privileges, or .conditions attached

thereto respectively including rights to dividends and in the distribution of assets of

the Company and rights of voting as may be determined by the Company from time

to time in accordance with the Articles of Association of the Company subject to

the provisions of the Act forthe time being inforce andto vary, modify ox abrogate
any such rights, privileges, or conditions in sich mamner as the Company may from

time to time determine in accordance with the Articles of Association of the

Company and Subject to the provisions of the said Act.

13. (a) The said Preference shiares, shall confer on the holders thereof the
right out of the profits ¢f the Company which it shall determine to
distribute in dividends, toa fixed cumulative preferential dividend at
the rate of 9%4% pei anmm- on the capital for the time being paid or
credited zs paid thereon respectively, to be caleulated from the dateof
allotment of the said shares, and also the fightin awinding up of the
Company, to payment of the capitaland arrears of dividends , whether
or not eamed or declared upto the commencenment of the winding up,
in priority to the said Ordinary Shares of the Company but shall not
confer any further rights to participate in the profits or asseis. The
voting rights on Preference Shares shall be as provided by S. 87 ofthe
said Act.

(b) The term “profits” used in this clause shall be deemexd to consist of
sachmoneys asshallfromtimeto time be declared by the Directorsto
be available for distribution i dividends in terms of the Adrticles of

Acceplanuce of
shares.

Deposit call etc. to
be a debt payable
immediately,

Liability of Mem-
bers.

Capital.
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Association of the Company, and it is hereby expressly provided that
the Directors shall have power before recomxnending any dividend, to
set aside, subject to the provisions of the Act for the time being in
force out of the profits of the Company such sums as they think proper
for depreciation ox todepreciation fund, reserve fund or sinking fund
or any special or other funds to meet contingencies or to repay
redeemable Preference Shares, Debentures or debentures stock;, or
for special dividends or for equalising dividends or for replacing,
repairing, improving, extending and maintaining any part of the
property of the Company and for any other purposes as the Directors
may in their absolute discretion think conducive to the interest of the

i
i
|
|

l
b
| _
I Company. ‘
‘ ( Rg.de;;:mble Prefer- 14. The Company shall have power to issue Preference shares which shall be
e engeshares. liable” to be redeemed at the option of the Company, and the Directors may,
i subject to the provisions of Section 80 of the Act, exercise such power in any
manner they may think fit, ‘
i’ovyerl toincrease 15. The Company in General Meeting may from time to time increase “the
capital. :

capital by the creation of new shares of such amount and upon such terms and
conditions as may be deemed expedient. Co '

On what conditions 16. Subject to the provisions of. Sections 85 to 89 of the Act, the New Shares
E:J‘;g'ha'esmay be shall be issued upon such terms and conditions and with such rights and privileges
g or qualified rights annexed thereto as the General Meeting resolving on the
creation thereof shall direct and if no directions be given as the Directors shall
_determine; and in particular such shares may be issued with preferential, special or

qualified rights, privileges or conditions attachied thereto respectively including

rights to dividends and in the distribution of sssets of the Company or otherwise

and with a special or without any right of vOting.

" To be offered to ex- 17. Whenever the Directors decide to incre ase the capital of the Company by
isting Members. the issue of further shares, them: subject to the provisions of the Act and these
L presents and to any directions given by the Company in General Meeting such

' ~shares  shall be offered to the holders of Equity shares of the Company in

proportion *‘as nearly as circumstances admit to the capital paid up on those

shares’” and such offer shall be made by notice specifying the nmber of shares to

- which the member is entitled and imiting a timeé within which the offer, if not

accepted, willbe deemied to be declined; and after the expiration of such time, or

o receipt of an intimation from the member to whom such notice is given, that he

declines to accept the shares offered, the DiTectors may dispose of the same insuch

manner as they may think fit. )

| How far new Shares 18. Exceptso far as otherwise provided by the conditions of issue , or by these
§ 0 (‘;i‘j?gl;z’lt?g;?;fs presents, any capitalraised by the creation of new sharesshall be considered as part

I : of the Original Capital, and shall besubiject tothe provisions heresin contained with
I - reference to the payment of calls and instaments—transfer and transmission,

forfeiture, lien, voting, surrender and otherwise.

Reduction of capital . 19. Subjecttothe piovisions ofthe Act inthatbehalfthe Company may, from
e, - time to time, by Special Resolution reduce its capital by paying off capital or
' o . “cancelling capital which has been lost or js urrepresented by available assets, or
b reducing the liability on the shares or otherwise as may be deemed expedient and
I - + capital tmay be paid off on the footing that it may be called up again or otherwise,

f This Article is not to derogate from any powerthe Company woutld have if it were
ik omxitted . : : :
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SUB—DiVISION AND CONSOLID ATION OF SHARES

20. The Co.mpany in General Meeting may by Ordinary Resolution:—
(a) Consolidate and divide all or any of its share capital into shares having
. large amount than its existing shares.
(b) Convert all or any ofits paid-up shiares into stock and reconvert that stock
into paid-up shares of any denomination.
(c) Sub-divide its shares or any of them into shares of smaller amount than is

fixed by the Memorandum of Association subject to the provisions of the
Act.

{d) Cancel shares which at the date of the passing of the resolution in that.

behalf have not been taken or agreed to be taken by any person, and
dirminish the amount of the share capital by the amount of the share 50
cancelled.

MODIFICATION OF RIGHTS

21. (a) If at any time the share capital is divided into different classes of
shares, the rights attached to any class may, subject to the provisions
of Sections 106 and 107 of the Act and whether or not the Company is
being wound up, be varied with the consentin writing of the holders of
three-fourths of the issued shares of that class orwith the sanction ofa
special resolution passed at a separate general meeting of the holders
of the shares of that class. To every such separate general meeting , the
provisions of these Articles relating to general meetings shall mutatis
mutandis apply, but sothat the necessary quorum shall be two.persons
at least holding or representing by proxy one-fifth of the issued shares
of the class in question.

(b) The rights conferred upon the holders of the shares of any class issued
with preferred rights shall not, unless otherwise expressiy provided by

the terms ofissue of the shares of that class, be deemed to be varied by -

the creation or issue of further shares ranking pari passu thérewith.

COMMISSION AND BROKERAGE

22. Subject to the provisions of Section 76 of the Act, the Company may at
any time pay a commission to any person for subscribing or agreeing to subscribe

(whether absclutely or conditionally) for any shares or debentures or debenture
stock of the Company or procuring or agreeing to procure subscriptions (whether
absolute or conditional) fOr any shares or debentures or debenture stock of the
Company, but so that if the commission shall be paid, or payable out of capital,
statutory conditions and requirements shall be observed and complied with and the
commission shall not exceeid in the case of shares five per cent of the price at which
the shares are issued andin thecase ofthe debentures two and a half per cent of the
price at which debentures are issued. The commission may be paid or satisfied in
cash or in shares, debentures or debenture stock of the Company. The Company
mayat any time alo paysuchbrokerage as may belawful orany issue of shares or
debentures tobonafide brokers at aratenot exceeding Rs. 1.50 P. (One Rupee and
Fifty Paise} on each share in the Company applied for through them.

23. Where anyshares areissued forthe purpose of raising money to defray the .

expenses of the construction of any works or buildings or the provisions of any
works plant which cahnot be made profitable for a lepgthened period, the
Company may pay interest onso much of the share capital as is-for the time being

paid up for the period, at the rate and subject to the conditions and restrictions

provided by the Act and may charge the same to capital as part of the cost of
construction of the work or building or the provision of plant.
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SHARES

24. If by the termns of issue of anyshares or otherwise the whole or part of the
amount or issue price thereof shall be payable by instalments, every such
instalment shall, when due , be paid to the Company by the person who for the time
being shall be the registered holder of the share orby hisexecutor or. administrator.

25. The joint holders of a share shall be severallyas well as jointly liable for
the payment of all instalments and calls and any other payments due in respect of
such share and for all incidents thereof according to the Company’s re gulations, byt
such one of themn as shall be first named in the Register save as provided in these
Articles shall as regards receipt of dividendsor borus, service of notice and all or
any other matters connected with the Company except voting at meeting and
transfer of shares be. deemed the sole holder thereof.,

26. In the case of death of any one or more of the person named in the
Registeras joint holders of any share or shares the survivor orsurvivorsshall be the
omlyperson orpersons recognised by the Companyas having any title to or interest
in such share but nothing herein contained shall be takem to release the state of
deceased joint holder from any liability on shares held byhim jointly with any other
person.

27 . Subject to the provisions of the act and save as herein otherwise provided,
the Company shall be entitled to treat the registered holder of any share as the:
absolute owner thereof, and accordingly shallnot, except as ordered by a Court of
competent jurisdiction or as by law required be bound to recognise any benami or
equuity or equitable or Other claim to or contingent futware or partial interest in such
shareon the part of any other person whetheror notit shall have expressor implied
notice thereof, : :

28. Every sharcholder shall supply to the Board of Directors an address in
India to be registered as his address and such address shall for all purposes be
deemed as his address.

29. No member who shall change his name or who being a female, shal

_maurry, shall be entitled to Tecover.any dividend, until notice of change of name or

of marriage has been given to the Company.

30. Sharesmaybe registered inthe name of any person or body comorate but
not inname of apewon who isa minor or declared to be of unsound mind nor shall
more than four persons be registered as joint holders of any share.

CERTIFICATES .

31. The certificates of title to shares shall be issued i accordance with the
pro'visions of the Companies (Issue of Share Certificates) Rules 1960.

32. The Company shall, within three months after the allotment of any of its
shares, debentures or debenture stock and within one rnonth after the application
for the registrations of the transfer of any such shares, debentures or debenture
stock complete and have ready for delivery the certificates of all shares,
debentures, debenture stock allotted or transferred, unless the conditions of issue
of the shares, debentures or debenture stock otherwise provide,

33. Hany certificate be worn out, defaced, destroyed orlost orif there is no
further space onthe back thereof for endorsements of transfer, it may be renewed
or replaced, and when the certificate is defaced, destroyed ox lost such renewal or
replacement may be effected on payment of such sum not exceeding one rapee as
the Directors may from time to time prescibe, Providled However, that such new
certificate shall not be granted except upon delivery up of the worn out or defaced
or used ap certificate for the purpose of cancellation or vpon proof of destruction
or loss to-the satisfaction of the Directors and onsuch inedemnity andior Security as
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the Directors deem adequate in the case of the certificate having been destroyed or
Tost. Any renewed certificate may be marked as such. The Company shall not
charge any fee for issue of new share certificate(s) in replacement of those ‘which
are old, decrepit or worn out, or where the cages on the reverse for recording
transfers have been fully utilised; for Registration of any power of attomey,
probate, letters of administration or other similar documents. The Company will
not charge any fees exceeding those which may be agreed upon with the exchange
for issue of new certificate(s) in replacement of those that are torn or defaced, lost
- or destroyed; for sub-division and consolidation of share and debenture certificates
and for sub-division of ietiers of allotment and split, consolidation, renewal and
‘pukha transfer receipts into denomtinations other than those fixed for the market
units of trading.

34. The certificate or shares registered in the name of two or more persons
may be delivered to any one of the persons named in register on behalf of all and
any such delivery shall be sufficient delivery to all.

CALLS

35. The Directots may from time to tirne but subject to thie provisions of
Section 91 of the Act and toany terms on which any shares may have beenissued or
allotted make such calls as they think fit upen the membersin respect of all moneys
unpaid on the shares held by them respectively and not by the conditions of
allotment thereof made payable at fixed times and each member shall pay the
amount of every call so made on him to the personsand at the times and places
appointed by the Directors. A call may be made payable by instalments.

36. A call shall be deemed to have bieen made at the time when the: resolutionn

of the Directors authorising such call was passed,

37. Not less then 30 days or one month notice of any call shall be given
- specifying the time and place of payment, and to whom such call shall be paid.

38. If the sum payable in respect of any call Or instalment be not paid onor
before the day appointed for payment thereof, the holder for the time being of the
share in respect-of which the call shall have been made, or thie instalment shall be
due, shall be liable to pay interest for the same, from the day appointed for the
payment thereof to the time of the actual payrnent, atsuchrate not exceeding nine
percent perannum as the Directors may determine but nothing in this Avrticler shall
be deemed to make it compulsory upon the Directors to demand or recover any
mterest on such sum. The Directors shall beat liberty to waive payment of any such
interest either wholly or in part.

39. If by the terms of issue of any share or otherwise any amount is made
payableat any fixed time or by instalment at fixed times whether on account of the
share or by way of premium in suchi amount or instaiment shall be payable as if it
were acall duly madeby the Board and of which the notice had been given and all
the provisions contained in respect of calls including provisions as to payment of
interest shall relate to such amount or instalment accordingly,

40, Onthe trial or hearing of any action for the recovery of any money due, on
any call, it shall be sufficient to prove that the name of the members sued is entered
inthe register as the holder, or one of the holders, of the shares in respect of which
such debt accrued; that th¢ resolution making the call is duly recorded in the
minute book; and that notice of such call was duly given to the member sued, in
pursuance of these presents and it shall ot be necessary to prove the appointment
of the Directors whio made such call, nor any other matters whatscever, but the
proof of the matters aforesaid shall be conclusive evidence of the dlebt.

41. Neither a judgment or decreein favourof the Company for the amountof -
calls or other moneys duee in respect of any shares nor any part payment or part
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satisfaction thereunder nor the receipt by the Company ofa portion of any money

“which shall from time to time be due from any mexber tothe Company in respect

of his shares, either by way of principal or interest, nor any indulgence granted by
the Company in respect of the payment of any such money shall preclude the
Company from thereafter proceedings to enforce a forfeiture of such shares as
hereinafter provided.

42. "The Directors muay, if they think fit, receive from any member willing to
advance the same, all or any part of the capital due upon the shares held by him
beyond the surms actually called for; and upon the amount so paid or satisfied in
advance, orso much thereof as from lime to time exeeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rate as the member paying such sum in advance
and the Dyirectors agree upon. Moneyso paid inexcess of the amount of calls shall
not rank for divided or participate in profits and member muaking such advance
shall not be entitled to any voting rights in respect of the moneys so paid by him
until such moneys would becorne presently payable. And the Directors may at any
time repay the amountso advanced upon giving such member three months’ notice
in writing. . :

43, Any money due {from the Company to a shareholder cither for interest,
dividend or bonus or Otherwise, howev'e‘r, may without the comsent of the
share-holder be applied by the Comxpany in or towards the payment of any money
due from him to the Company, for calls or otherwise. :

44. Subject to theprovisions of Section 91 of the Act, the Directors may make
amangement on the issue of shares to differentiate between the holders in the
amount of calls to be paid in the times of payment, A call may be revoked or
postponed at the discretion of the Board,

FORFEITURE AND SURRENDER OF SHARES
45. If any member fails to pay any call or instalment om or before the day
appointed for the payment of the same, the Directors may at any time thereafter.
during such time as the call or instalment remains unpaid serve a notice on such
mmember requiting himto pay the same together with any interest - that may have
accrued and all expenses thatmay have been incurred by the Companyby reason of
such payment. ‘ '

46. The notice shall name a day (not being less than 30 days or one month
from the date of the notice) and a place or places on and at which such call;
instalrment and such interest and expenses as aforesaid are to be paid. The notice
shall also state thatin the event of nor-payment at or before the time and at the
plate appointed, the shares i respect of which the- call instalnaent or money is or
are payable will be lisble to be forfited,

47 If the requisitions of any such notice as aforesaid are not complied with,
any shares in respect of which such notice has been Ziven, may, at any time
thereafter, before payment of all calls, instalments, interest and expenses due in
respect thereof be forfeited by a resolution of the Directors to that effect.

48. When any shares shall have been sa forfeited, notice of forfeiture shall be
given tothe Member in whose name it stood immediately prior to the forfeiture and
an entry of the forfeiture, with the date thereof, shall forthwith be made in the
Register of Members. But accidental nomn-receipt of rotice of forfeiture by the
defaulting share-holder shall not be 2 ground for relief against forfeiture.

49. Any share so forfeited shall be deemed to be the property of the

Company, and the Directors may sell, re-allot or otherwise dispose of the same to
such personn and on such terms as they think fit,
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50. The Directors may if necessary authorise some pexson to tramsfer any such
forfeited share to any other person as aforesaid.

51. Any member whose shares have been forfeited shall notwithstanding the
forfeiture be liable to pay and shall forthwith pay to the Company all calls,
instalments, interest and expenses owing upon or in respect of such share at the
time of the forfeiture together with interest thereon, from the time of forfeiture

- until payment at such rate not exceeding ¢ per cent per annum as the Directors may
determine and the Directors may enforce the payment thereof if they think fit but
shall be under no obligation to do so.

52. The forfeiture of a share shall involve the extinction at the time of the
“forfeiture of allinterest in and also of all claims and demands against the company
in respect of the share and other rights incident to the share, except only such of
those rights as by these presents are expressly saved.

53. A duly verified declaration in writing of a Director or Secretary of the
Company that the declarant is a Director or Secretary of the Company and thata
share in the Company has been duly forfeited on a date stated in the declaration
'shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled w the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the sale or disposal
thereof together with the certificate of proprietorship of the share delivered to the
purchaser or allotee thereof shall (subject to the execution of a deed of transfer if
the same be necessary) constitutes agood title to the share and the person to whom
the share is sold or disposed of shall be registered as the holdex of the share
discharged from all calls due prior to such sale or disposal and shall not be bound to
see to the application of the purchase money (if any) nor shall his title to the share
be affected by any irregularity or invalidity in the proceeding in reference to the
forfeiture, sale or disposal of the share.

54. The Directors may atany time so far as may be permissible: by law accept
_the surrender of any share from or by any member desirous of surrendering the
~same on such terms as the Directors may think fit.

55. Until any share forfelted as aforesaid shall be sold reallotted or otherwise
dealt with as aforesaid, the forfeiture thereof may, at the discretion of the
Directors, be remitted and annulled as a matter of grace and favour and not as of

tight, on payment to the Company of the money which was owing thereon to the-
Company at the time of forfeiture thereof being declared, with inieresi on the same ',

upto the time of the actual payment thereof, if the Directors shall think fit to
receive the same, or any other terms which the Directors may deen reasenable.

56. The provisions of these Articles as to forfeiture shall apply in the case of
non-payment of any sum which by the terms of the issue of a share becomes
payable ata fixed time, whether on acicount of the amount of the share, Orby way

of premium as if the same had beent payable by virtue of a cali duly made and
notified.

CONVERSION OF SHARES INTO STOCK

57. When any shares shall have been converted into stock, the several holders
of such stock may thenceforth transfer their respective interests therein or any part
- of such inierests in the same manner and subject to the same regulations as and
subject to which fully paid-up shares may be transferred or ‘as near thereto as
circumstances will admit, but the Directors may from time to time fix minimnum
amount of stock transferable and restrict or forbid the transfer of fractions of that
minimum, but the minimurn shall not exceed the face value of the shares from
which the stock arose.
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58. The stock shall confer op the holders thereof respectively the same
“privileges and advantages as Tegards participation i Pxofits and voting at mieetings
of the Company and for other purposes as would have been. conferred by shares of
equal amount in the capital of the Commpany of the same class as the shares from
which such stock arose , but 5o that none of such privileges or advantages, except

part of considered stock as woyld not, if existing in shares, have conferred such
Privileges or advantages. And save a aforesaid, all the Provisions herein contained
as far as circumstances will admit apply to stoeke as ‘well as to shares, No such
conversion shail affect of prejudice any preference or other privile ges.

may atany time declare any shares to be exempt, wholly or partially, from the
Provisions of the Artigle, Unless otherwise agreed the registration of 4 transfer of
share shal] Uperate asa waiver at the Company's lien, if any, on such share,

60. For the Purpose of enforcing such liena, the Directors miy sell the shareg
Subject thereto in such manner as they think fit butno sale shall be made until such
Penod asaforesaid sha have arrived ang until notice ip Wrlling of the intimation to

- sell shall have beep Served on such member, or the person, if any, entitled by

transmission o the shares and (default shail have been made by him or them ip
Payment of such monies called or payable atfixed time, for 30 days or one month
after such notice., :

61. The net proceeds of any such sale shall be applied in o tc;wards'
satisfaction ofthe sajd moniescalled or payable at a fixed time, the balapce (if any)
shallbe paid 1o the member or the person (if any) entitled by transmission to the

the Comxpany by the former holder of sych share, the Directors may issue a newy
certificate for such Share distinguishingit insuchmanner agit Inay think fit from the
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rer:ords;aa E)f the depository shall be deemed to be a
member of the Company. The beneficial owner of
securities shall be entitled to all the rights and
beriefits and be subject to all the liabilities in respect
of his securities which are held by adepository.

Notwithstanding anything in the Act or these Articles
to the contrary, where securities are held in a
depository, the records of the beneficial ownership
may be served by such depository on the Company
by means of electronic mode or by delivery of floppies
or discs.

Nothing contained in Section 108 of the Act or these
Articles shall apply to a transfer of secuities effected
by a transferor and transferee both of whom are
entered as beneficial owners in the records of a
depository. . '
Notwithstanding anything in the Act or these Articles,
where securities are dealt with by a depository, the
Company shall intimate the details thereof to the
depository immediately on allotment of such
secuiritie s,

Nothiing contained in the Act or these Articles,
Tegarding the necessity of having distinctive numbers
for securities issued by the Company shall apply to
securities held with a depository.

The  Register and Index of beneficlal OWhers
Inaintalned by a depository under the Depositories:
Act, 1996, shall be deemed to be the Register and
Index of Members and Security holders for the
‘Purposes of these Articles.’
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57A DEMATERIALISATION OF SECURITIES

Definitions 1. For the purpose of this Article:
‘Bemeficial Owner’ means a person or persons
whose name is recorded as suich with a depository;
‘SEBI’ means the Securities & Exchange Board of
Indiz;
‘Depository? means a Company formed and
registered under the Companies Act, 1956, and
which has been granted a certificate of registration to
act as a depository under the Securities & Exchange
.Board of India Act, 1992; and _
‘Security’ means such security as may be specified
by SEBI from time to time.

Dematerialisatio 2. Notwithstanding anything contained in these Articles,
1 of Securities : the Company shall be entitled to dematerialise its
C securities and to offer securities in a dematerialised

form pursuant to the Depositories Act, 1996.

Options for 3. Every persont subscribing to securities offered by the
Investors Company shall have the-option to receive security
certificates or to hold the securities with a depository.
Such a person who is the beneficial owmner of the
securities can at any time opt out of a depository, if
Permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the
‘ Company shall in the manner and within the time
1 e : prescribed, issue to the beneficial owner the required
: certificate of securities. If a person opts to hold his
, : security with a depository, the Company shall
intimate such depository the details of allotment of
: the security, and on receipt of the information, the
depository shall enter in its records the name of the
allottee as the beneficial owner of the security,

Securities in 4. All securiies held by a depository shall be

- depositories to demateralised and shall be in a fungible form.

be in fungible Nothing contained in Sections 153, 187C and 3724 of

j form : the Act shall apply to a depository in respect of the

: securities held by it on behalf of the beneficial
L owners;

. |
%5 Right of 5 (a) Notwithstanding anything to the contrary contained
t : depositories in the Act or these Articles, a depository shall be

deemed to be the registered owner for the purposes of
effecting transfer of ownership of security on behalf of
the beneficial owners.

] Save as otherwise provided in (a) above, the

, . depository as the registered owner of the securities

| : (b) shall not have any voting rights or any other rightsin
- respect of the securities held by it.

: - Every person holding securities of the Company and
: whose name is entered as the beneficial ownier in the
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and executed by transferor and transferee - has been delivered to the Company at
the office along with the certificate of the shares to be transferred. Provided that
where it is proved to the satisfaction of the Directors that an instrument of transfer
signed by the transferor and transferee has been lost, the Directors may in their
absolute discretion on an application in writing made by the transferee and bearing
the stamp required by an instrument of transfer, register the transfer on such terms
as to indemnity and/or security as the Directors may think fit, Se parate instruments
of transfer shall be completed and delivered as aforesaid for the different classes of
shares held by a member.

65. The instrument of transfer shall be in writing and all the provisions of
Section 108 of the Companies Act and of any statutory modification thereof for the
time being shall be duly complied with in respect of all transfers of shares and

registration thereof.

66. The Directors may, subject to the right of appeal conferred by Section 111
of the Act, in their absolute discretion and without assigning any reason therefore
decline to register any transfer of shares being not fully paid-up and their power or
discretion to refuse such transfer shall not be affected by the fact that the proposed
transterce is already a registered member of the Company. If the Directors refuse
to register the transfer, they shall, within two months from the date of which the
instrument of transfer or the intimation of transmission was lodged with the

- Company, send to the transferor and the transferee notice of the refusal,

No transfer shall be made to.a minor or person of unsound mind.

Registration of a transfer shall not be refused on the ground of the transferor
being ecither alone or jointly with any other person or persons indebted to the

- Company on any account whatsoever except a lien on the shares.

67. Every instrument of transfer shall be Ieft at the office for registration
accompanied by the certificate of shares to be transferred and such other evidence

as the Company may require to prove the title of the transferor or his right to
transfer the share.

68. All instruments of transfer which shall be registered $hall be retained by

‘the Company and remain in its custody, but any instrament of transfer which the

Directors may decline to register shall be retumed to" the person depositing the

_same. The Directors may cause to be destroyed all transfer deeds lying with the

Company afer such period as they may from time to tirne determine.

- 69. The Company will not make any charge for registration of transfer to its
shares and debentures and for sub-division and consolidation of share and

‘debenture certificates and for sub-divi-sion_ of Letters of Allotment and split,

consolidation, Renewal and Pucca Transfer Receipts into denominations corres-
ponding to the market units of trading.

70. The Directors may on giving not less than seven days previous notice by
advertisement in some paper circulating in district in which the office of the
Compariy is situated close the transfer books of the Company foranytime or times,
not exceeding in the whole 45 days in each year and 30 days at a time.

71. The executor or administrator of a deceased member (whether European,
Hindu, Mohamedan, Parsee or otherwise) shall be the only person recognised by
the Company as having any title to his share except in cases of Joint holders in
which case the surviving holder or holders or the executor or administrator of the
last surviving holder shall be the only person entitled to be recogaised, but nothing
herein contained shall release the estites of a deceased holder (whether sole or

‘joint) from any liability in respect of any share solely or jointly held by him. The

Company shall not be boundto recognise such executor or administrator unless he
shall have obtained Probate of Letters of Administration or other legal
representation as the cse may be from a competent court in India provided
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i nevertheless that it shall be lawful for the Directors at their absolute discretion to
f dispense with the production’o the Probate or Letters of Administration or such
il Other legal representation upon such terms as to indemnity and/or security or
f Otherwise as to the Directors may seem fit. ‘

As to transfer of 72. Any person becoming entitled to shares in tonsequences of the death,

g?f:;f:u‘;?:lﬁ;‘_j lunacy or bankruptcy of any member, upon producing such evifience‘ that he

léflsrs. ('}“ransmission sustains the character ipn respect of which he proposes toact under this Article or of
ause).

his title, as the Directors, in their discretion think sufficient may, with the consent
of the Directors (which the'y shall not be under anyobligation to give) and on giving
such indemnity andfor security as the Directors think it citheer be registered himself
as the holder of such shares of €lect to have some peron nominated by him and
approved by the Direciors registered as the Transferee thereof, This clause is
hercinafter referred to as “the transmission clause”’

Transfer bysuch 73. Subject to any other provisions of these presents, if the person so
et his becoming entitled shall elect tobe registered himself, he shall deliver orsend to the
Company a notice ip writing signed by him Stating that he so elects. If he shall elect
to have his nominee registered, he shall testify his election by executing to his
nominee a transfer of such shares, All limitations, restrictions and Provisions of
these present relating to the Tights to transfer and the registration of transfer shall
be applicable to any such transfer as aforesicl. :

Evidence of trans- 4. Every transmission of shares shall, if required by the Directors, be

msston. evidenced by an instrument of transmission in such form and shall be verified in
such manner asthe Direciors may require and the Directors may decline to register -
any such transmission upless it shall” be in such formm and so verified and the
regulations of the Company complied with, All instraments -of transmission which
shall be registered shall remainin the custody of the Company for such a period as
i the Directors ‘may determine, but any instment of transmission which the
Directors may decline. to register or act upon such be retumed to the person
depositing the same.
Directors may re- 75. The Directors shall have the same right to refuse to register a person
ff;ﬁstrfnr;s’lgéf,ter entitled by transmission to any share or his nominee as if he were the transferee
‘named in an ordinary transfer presented for registration. , _
Company not liable 76. ‘The Company shall incur no liability or responesibility whatever in
E%ﬂg{:';%a{i%fénag consequence of their registering or givin geffectto any transfer of shares made, or
Tegistration of 3 purporting to be made, by any apparent legal owner thereof (as shown or appearing
trnsfer. in the Register of Members) “or any transmission of shares to the prejudice of
person having or claiming any equrtable right, title or interest 1o orin the shares
notwithstanding that the Company may have had notice of such equitable right,
title orinterest or pOUce, prohibiting registration of such atransfer ortransmission ‘
and may have entered such notice, or referred thereto. in any book of the Company
and the Company shall not pe bound or required to regardor attend or give effect
to any notice which may be givento it of any equitable right, title or Interest, or be J
under any liability whatever for refusing or neglecting so todo, thoughit may have
been entered or refeired to in some book of the Company, but the Company shall .
nevertheless, be gt liberty to have regard and attend to any such notice effect : 1
thereto, if the Directors shall in thejr discretion so think fit, i
Copies of Memoran- 77. Copies of the Memorandum and Articles of AssOciation of the Company
i‘;‘;;g;‘gi(‘:]‘:flgs"f shall be fumished by the Diredtors to every sharcholder at his request on
_ {g;’;lished by Diirec- Fepaymment of 2 sum of Rupee one for each copy within 7 days from the receipt of

such request.
' BORROWING POWERS

‘Powerto Borrow. 78. Subject tothe provisions of Section 293 of the Act the Direct ors may from
- timeto time at their discretion raise or borrow with or without SeCLATity OT secure

debentures of the Company Qnless The PropeT st IHE Rrurormms xoraresy-oveamp




e L g - — S

21
£ _
the payment of any sum or sums of money in any manner and on any terms they
think fit for the purpose of the Company,

79. The Directors may raise or secure the payment or repayment of such sum
or sums in such manner and upon such fermms and conditions, in all respects as they
think fit, and in particular by the issue of debentures or debenture stock of the
Company or by morntgage, Pledge, charge or hypothecation of ail or any part of the
property of the Company (both present and future) including its uncalled capital
for the time being.

80. (1) Debentures, debenture stock, and other securities rhay be made
assignable free from any equities between the Company and the
person to whom the same may be issued.

(2) Save asprovided in Section 108 of the Act, no transfer of debentures
or debenture stock be registered unless a properinstrument of trarasfer
duly stamped and executed by the Transferor and the T ransferee has
been delivered to the Company together with Certificate or Certifi-
cates of debentures or debenture stock.

(3) Subject to the provisions of Section 111 if the Act, the Board may
without assigning any reason refuse to register the transfer of any
debenture or debenture stock.

8l. Any debentures, debenture stock, bonds or other securities may be issued
at a discount premium or otherwise and with any special pivilepes as to
redemption, 'surrender, drawings, allotment of shares, attending and voting at
General Meeting of the Company, appointment of Directors and otherwise,
Provided that the Directors shall not without the sanction of the Company in
Gen¢ral Mecting issue debentures > Which confer on the holders thereof the right to
allotment of shares or to contvert the same into shares or the right to vote in the
General Mecting of the Company,

82. The Directors shall cause a proper register to bekept, in accordance with
Section 143 of the Act of all mortgages and charges specifically affecting the
property of the Conmpany, and shall duly comply with the requiremenits of Sections
125 and 138 of the Act, in regard to the registration of mortgages and charges
therein specified or the satisfaction thereof and otherwise.

83. If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Directors may by instrument under the Company’s
seal, authorise the person in whose favour such mortgage or securityis executed or
any other personin trust for him to make calls on the members in respect of such
uncalled capital, and the provisions hereinbefore contained in regard to calls shall,
mutatis mutandis apply to calls made under such authority and such authority may
be made exercisable ejther conditionally or unconditionally, and either presently or

contigently and either to the exclusion of the Directors” powers or otherwise, and

shall be assignable if expressed so to be,

MEETINGS

84. The Statutory meeting of the Company shall as required by Section 165 of
the Act, be held within a period of not less than one month nor more than six
months from the date of which the Company is entitled to commence business, and
at such place as the Directors 2y determine and the Directors shall comply with

the other requirements of that section as to the report to be submitted and
otherwise,

85. The First Annual General Mecting shall be held within eighteen months
frem-the date of incorporation of the Company and thereafter all Annual General
Meetings of the Company shall be held within the time specified by the Section 166
of the Act and at such times and places as the Directoss may determine,
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86. The Company shall within 60 days from the date of each Annual General
Meeting prepare a return and file the same with the Registrar of Companies,
Kanpur, in accordance with the provisions of Section 159 and 161 of the Act.

87. The General Mecting referred to in Axticle 85 hereof shall be called

. Annual General Meeting, all other mectings of the Company shall be called

Extraordinary General Meetings.

88. The Directors may, whenever they think fit, and they shall on the
requisition of the holders of not less than one-tenth of the issued capital of the
company, as at that date carries the right of voting .in regard to that matter,
forthwith proceed to.convene an Extraordinary General Meeting of the Company
and in the case of such requisition subject to the provisions of Section 169 of the
Act the following provisions shall have effect—-

(1) The requisition must state the Object of the meeting and must be signed by
the requisitionists and deposited at the office and may consist of several
documents in like form each signed by one or more requisitionists,

(2) If the Directors of the Company do not proceed within twenity one days
from the date of the requisition being sodepositedto cause ameeting to be
called, requisitionists representing either a majority invalue of the paidup
share capital held by them or not less than one-tenth of the paid up share
capital of the Company, whicheveris less, may themselves call the megting
butin either case any meeting so calledshallbe held within forty-five days
from the date of deposit of the requisition.

(3) Any meeting called under the Article by the requisitionists shall be called
in the same manner, asnearly as possible, asthatin which meetings are to
be called by Drirectors, ‘ :

89. Whereitis proposed to passa Special Resoltion not less than twenty-one
clear days notice specifying the place, day, and hour of meeting, and the intention
to. propose the resolution as a Special Resolution, shall be given in manner
hereinafter mentioned to the persons entitled to receive notice of the meeting
provided that, if all the members enfitled to attend and vote at such meetingso
agree, a resolution may be proposed and passed as a Special- Resolution at a .
meeting of which less than twenty-one cear days” notice has been given.

90. Incase of meetings, Other than an Annual General meeting, shorter notice
specifying the place, the day and hour of meeting andthe nature of the buginess to
be transacted at the meeting, may, subject to provisions of Section 171 of the Act
be given tothe persons entitled to receive notice of the meeting with the consent of
the members holding ninety-five per cent orsuchpartof the paidup share capital of
the Company as givesa right to vote at such meeting. In case ofan Annual General

- Meeting such shorter notice may be given with the consent of all members entitled

to vote thereat,

91. Every such noticeshallbe signedby the Director, or by suach other officer
as the Directors may appoint, except in case of a meeting called by share-holder
requisitionists in accordance with these presents, in which case the notice may be
signed by the shareholders convening the samne, or by any two or more of them.

92. The accidental omission to give any such notice to or non-receipt of any

such notice by any of the members shall not invalicdiate the proceedings atany such
meeting.

 ~  PROCEEDINGS AT GENERAL MEETINGS

93. 'The business of the Annual General Meeting shall be to receive and
consider the profit and loss account, balance sheet and the reports of the Directors
and of the Auditors, to elect Directors in place of those retiring by rotationandto
declare dividends and to appoint auditors and fix their remuneration. The "
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Comipany, may, however, transact any other special business thereat after
complying with the provisions of Section 173 of the Act,

94. No business shall be transacted at any General Meeting unless there shall
be presentin person at the commencement of the business five or more members.

93. The Chairman (if any) of the Directois shall be entitled totake the chair at
every General Meeting, or if there be no such Chairman, or in case of his absence
or refusal to preside or, if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding such meeting, the members present
shall choose another Director as Chairman and if fio Director be presentor if all the
Directors present decline to take the Chair, then the members present shall choose
one of their number to be Chairman.

96. If within half an hour from the time appointed for meeting a quoremis not
present the meeting if convened upon such requisition as aforesaid shall be
dissolved, but in any other case it shall stand adjourned for fifteen minutes on the
same day or to such other day and to such place as the shareholders present at the
expiration of half an hour determine and if no such time and place be determined,
to the sarne day in the next week, at the same time and place, and if at such
adjourned meeting a quorum is not presentthose members who are present shall be
a quorum and may transact the business for which the meeting was called.

97. Nobusiness shall be discussed at any General Meeting, except the election
of a Chairman, while the chair is vacant.

98. At any General Mesting g resolution put to U
vote of the meeting shall be decided on a2 stigw ©
of hands unless a poll (before or on the decla- Y
ration  of the result of the show of hands) is Y

ordered to be .taken by the Chairman of the h
meeting of his own motion, and shall be orderad
to be taken by him on a demand made in  that ¥
behalf by amy pember or members present  in Et
PErson  or by proxy and holding shares in  the
Company which confer a power to vote on

resolution not being less one-tenth of the total
voting power in respect of the Resolution, or on '€
which an aggregate sum of not less  than fifty 1€

thousand . rupses has been paid-up. The demand '€

for a pnell may be withdrawrm at any time by ths

persan or persons who make the clemand . 1e
' ch

" manner and at such time, not later than;the forty-eight hours from the fime when
the demand was made at such place in Varanasi as the Chairman of the meeting
directs and the result of the poll shall be deemed to be the resolution of the meeting

at which the poll was demanded. The demand of poll may be withdrawn at any time

by the person or persons demanding the same,

101. (1) The Chairman of a General Meeting may with the consent of the
meeting adjourn the same from time to fme place to place, but no
business shall be transacted at any adjourned meeting other than the

business left unfinished at the meeting from which the ad journment
took place.

(2) When a meeting is adjourned it shall not be necessary to give any
notice of adjourntment or of the-business fto be transacted at an
adjourned meeting. ‘

102. Any poll duly demanded on the election of a Chairmian of @ meeting or

the T _
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on any question of adjourmment shall be taken at the meeting and without
adj ourniment.

103. The demand of a poll shaall not pre'vent the continuance of a meeting for
the transaction of any business other than the question on- whlch a poll has been
dermanded.

104. No objection shall be made to the validity of amy vorte except at the
meeting or poll at which such vote shall betendered and every note, whether given
personally or by proxy, not disallowed at suchy meeting or poll shall be deemed valid
for all purposes of such meeting or poll whatsoever .

105. The Chairman of any meeting shall be the sole judge of the validity of
every note tenidered at such meeting, The Chairman present at the taking of a poll
shall be the sole judge of the validity of every note tendered at such poll.

106. Subject to the provisions of the Act, no mermber shall be entitled to be
present Or to vote On any question either personally or by proxy ©ras a proxy for
another member at any General Meeting or upon a poll or be reckoned in a
quorum whilst any money due from him whether alone or jointly with another or

others to the Company, in respect of aiy share or shares remains unpaid.

167. Upon a show of hands every member present in person shall have one
vote, and upon a poll, every member present in persent or by proxy shall have one

“vote for every share held by him. Where a Corporation being a member is

represented by an officer or proxy who is not a mernber such officer or proxy, shall
be entitled to vote for such Corporation-on a show of hands.

108. Any person entitled under the transmission clause to transfer any shares
may voie at any General Meeting in respect thereofin the same manner as if he

- were the registered holder of such shares, provided that seventy-two hours at least

before the time of holding the meeting or adjourmed meeting as the case may be at
which he proposes to vote, he shall satisfy the Directors ofhis tight to transfer such
shares, or the Directors shall have previously admitted his right to vote at such
meeting in respect thereof.

109. A member of unsound mindin respect of whom an order has been made’
byany Court having jurisdiction i lunacy may vote ona show ofhands oron a poll
by his Cornmittee, and such Committee may on apoll, vote by proxy, provided that
evidence to the satisfaction of the Directors of the authority of the person daiming
to vote shall have been deposited at the office of the Cormpany not less than
seventy-two hours before the date of holding the meeting - :

110. Where there are joint registered holders of any shares, any one of such
person may vote at any meeting, either personally or by proxyin respect of such
shares as if he were solely entitled thereto; and if more than one of such joint
holders be present at any meeting, personafly or by proxy, that one of the said
persons, so present whose namye stands first of the Register of Members in respect
of such share shall alone be entitled tovotein respectthereof. Severalexecutorsor
administrators of a deceased miember in whose name any share starads shall for the
Ppurposes oOf this clause be deemed joint holders theresof.

111, Vote may be given either personally or by proxy .

112. "The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attomey under the Common Seal if such appointer is a
Corporation. A proxy may not be a memberof the Company. A Corporation being
a member of the Company may appoint asits representative ©r proxy any person
though not 2 member of the Company and may vote by proxy onlyso long asa
resolution ofiits Directors in accordance with the provisions of Section 187 of the
Act is in force and not otherwise.

113. "The instrurment appointing a proxy and the power of attomey or other

authority (if any) urzder which itis signed or a notarially certified copy of that
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power or authority shall be deposited at the office of the Company not less than
forty-eight hours, before the time for holding the meeting at which the person
named in such instrament proposes to yote and in default the instrument of proxy

shall not be treated as valid but no {nstrument appointing a proxy shall be vaiid

after the expiration of twelve months from the date of its execution,

114. If any such instrument of appointment be confined to the object of
‘appointing a proxy o1 substitute, it shall remain permanently, of for such time as
the Directors may determine, in the custody of the Cormpany, if embracing other
objects. A copy thereof, examined with the original, shall be delivered to the
"Company to remain in the custody of the Company.

115. A vote givenin accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal , of revocation of the
proxy or transfer of the share in respect of which the vote is given, provided no
intimation in writing of the death, revocation or transfer shall have been received at
the office of the Company before the meeting.

116. Every instrument Of proxy whether for a specified meeting OF otherwise
shall as nearly as circumsfances will admit be inany of the forms set out in Schedule
IX to the Act or nearthereto or possible orin any other forms which the Board may
accept or in the following form: :

BENARES HOTELS LIMITED

1, ' being a member of Benares Hotels Lirnited hereby
appoint “of . (ox failing him)
: of ' (or failing him) of

as my proxy to vote for me and on my behalf at the (Annual or
Extraordiipary as the case maybe) General Meeting of the Company tobe held on

o - the day of and at any adjourniment thereof.
As witness my hand the : : day of
‘S_igned this _ . day of
DIRECTORS

117. The First Directors of the 'Company shall be:

(‘i) H. H. Maharaja Vibhuti Narain Singh , Fort, Ramnagar, WVaranasi,
u. P ' ' ‘

(2) ShriJagadish K. Munshi, Solicitor, Cfo. Messrs. Bhaishanker Kanga
and Girdharlal, Bell Lane, “Bombay.

(3) Shri Ramesh Chandra De, Pandey Haveli. Varaasi.

- 1 (thrée) or more than 12 (twelve).
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119. Subject to the provisions and limitations prescribed by Section 313 of the
Act, the Board of Directors may appoint any alternate Directors to act for the
original Director in the absence of the original Director from the State of Uttar
Pradesh for a period of not less than three months. The alternate Director shallbe
entitled to notices Of meetings of the Board and to attend and vote there at
accordingly and he shall not reqquire any qualificaion but he shall ipso facto vacate
office if and when the original Director in whose place he is appointed vacaes
office “as Director or retums to the State of Uttar Pradesh.

120. Every person appointed as an alternate Directorshall thereby becomean
officer of the Company, andhe shall not be deemed tobe the agent of the Director

118. Subjecito the provisions of Section 259 ofthe Act and until otherwise deternmyined
by the Company i General Meeting the number of Directors shall not be less than 3
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in whose place the alternate Director is appointed. The remuneration of any
alternate Director shall be payable out of the remuneration payable to the Director
in whose place he is appointed, and shall consist of such portion of the last
mentioned remuneration asshallbe agreed between the altermate Director and the
Director appointing him.

121. If and when debentures of the Company shall be issued or any
borrowings made by the Company from Financial Instituitions , the holders of such
debentures or such Financial Institutions, may be giver: the right to appoint and
from time to time remove or reappointa Director int accordance with the provisions
of the Trust Deed or the Mortgage Deed securing the debentures or the loan
concerned as the case may be. The Directors appointed under this Artlcle shall be
Ex-officio Diregtors of the C_ompany

122. The Directors shall have power atanytime and from time to time appoint
any' person as a Director eithier to fill a casual vacancy or as an addition to the

" Board, but so that the total number of Directors shall not at any time exceed the
maximum: nunber fixed as above. But any Director so appointed shall hold office -
only until the next following Annual General Meeting of the Comipany and shall
then be eligible for re-election,

| . 123. Adirector shall not be- required to hold qualification shares.

" Acquisition of Qual-

124 DELETED

g
125. The remuneration of every Director shall be

‘such sum as the Direcotrs may fix subject to the 'y

maximum remuneration as may be prescri bed by the ‘)f
‘Act or the Central Bovernment from time to time.
Fnr each meeting of the Board attended By, hiem, Df
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Varanasi or otherwise for any of the purposes of the Company the Board may

_ arrange with such Director for such special remuneration for such services, either
by fixed sum orx by a percentage of profits orotherwise as may bedetermined by the
Directors, and such remuneration may be citherin additionto orin substitution for
his or thesir share in the remuneration above provided aind the Directors shall be
entitled to be repaid any travelling and Other €xpensesincurredin conngction with
business of the Company. Provided that the remuneration of the Drirectors by way -

. of commission or participation in profits shall not, without the sanction of the
‘Company in General Meseting exceed in the aggregate 3% of the net profits as
defined by Sections 349, 350 and 351 of the Act.

127. The cdntinuing Directors may ‘act notwithstanding any vacancyin their
body but sothatif the number falls below the minium above fixed, the Directors
shail not, exceptfor the purpose of filling vacancies, act so long as the number is

below the minimum.
128 The office of a Director shall be vacated if:—

(2) he fails to obtain within the time specified in Sub-Section (1)7 of
Section 270 of the Actor atany time theresfier ceases to hold the
share qualification required by Article 123 hereof; or,

(b) he is found to be of unsound mind by a Court of competent
Jurisdiction; or, :
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(c) subject to the provisions,of Sub-Section (2) of Section 283 of the Act
he applies to be adjudicated or is adjudged an insolvent; or,
(d) he fails to pay any call in respect of shares of the Company held by
him whether alone or jointly with others six months from the last
date fixed for the payment of calls unless the Central Government

removes such disqualifications; or,

(e) without the consent of the Company accorded by a Special
Resolution he or his partner or relative, firm or the firm in which he
or his relative is partner, or a private Company in which he is a
— . Director or member holds-any office or place of profit carryinga total
-~ monthly remuneration of Rs, 500/~ or more except that of Managing.-
Director, Manager, Legal or Technical Adviser, Banker or Trustee

for the holders of debentures of the Company; or,

(f) he absents himself from three consecutive meetings of the Directors
or from all meetings of the Directors for continupus period of three
months whichever is longer without leave of absence from the Board
of Directors; or,

{2) he byhimself or by any person for his benefit or on his account or any

firm in which he is a partner or any private Company ©f whichheisa

" Director accepts a loan or any guarantee of security for a loan from
the Company in contravention of Section 295 of the Act; or,

(h) he acts in contravention of Section 299 of the Act,
(i) he is convicted of any offence involving moral * turpitude and
sentenced in respect thereof to imprisonment of 1ot less than six
- months, ‘

() he is removed in pursuance of Section 284 of the Act,

(k) subject to the provisions of Sub-Section (2) of Section 283 of the Act
he becomes disqualified by an Order of the Court under Section 203
of the Act. o : : C

129.° A Director may-at any time give notice in writing of his wish to resign by
delivering such notice of the Managing Director or leaving the same at the
registered office of the Company, and thereupon his office shall be vacated.

_ 130. Subject to the provisions of the Act, a Director may hold any other office
-or place of profit under the Company (other than that ofstatutory Auditor) and
may-act in a professional capacity for the Company- and receive renmmeration in
respect thereof in con Junction with his office of Director and subject as aforesaid
no Director shall be disqualified by his office from contracting with the Company
either as vendor, purchaser, agent, broker, or otherwise, nor shall any such
contract or any contract Or arrangement entered into by or on behalf of the
Company in ‘which any Director shall be in any way interested; be avoided; nor
shall any Director, so contracting or being sointerested, be liable fo accountto the -
Company for any profit realised by any-such contract or arrangement by reason

‘only of such Director; holding that office, or of the fiduciary relation -thereby,
established, but it s declared that the nature of his interest must be disclosed by

“him at the meeting of the Directors at which the contract or arrangement is
determined on, if his interest than exist or inany other case at the first meetin gof
the Diregctors after the acquisition of his interest, and that no Director shall, save as
permitted by Section 300 of the Act, as a Director vote in respect of any contract or
arrangement in which he is so interested, nor shall his presence count for the

- purposes of the quorum at the time of such vote, and if he does so vote, his vote

shall not be counted, A general notice that any Directoris a Director ora member

of any specified company or is 2 member of any specified firmand is to be regarded
as interested in any subsequent transaction with such company or firm shali be

-
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sufficient disclosure under this Article, -and after such general notice it shall not be
necessary to give any special notice relating to any particular transaction with such
cormpany or firm, provided that such gencral notice shall expire atthe end of the
financial year in which itis given but may be refrewed for a furthier period of one
financial year ata time by a fresh notice given in thie last month of the financial year
m which it would otherwise have expired . ‘

131. The Company shall keep a Register Of Contracts in accordance with
Section 301 of the Act.

132. The Company shall keep at the office a register of the Directors,
Managing Director, Manager, and Secretary as provided by Section 303,

133. A Director of this Company may be or become 2 Director of any
Company promoted by this Company or in which it may be interested as a vendor,
shareholder, orotherwise and no such Director shall be accountable for any benefit
received as Director or member of such Company.

ROTATION OF DIRECTORS
134. At the first Annual Meeting of the Comxpany the whole of the Directors

-except the ex-officio Directors shall retire from office and at the Annual Meeting in

every subsequent year one-third of the Directors for the time being or if their
nummber is not three or multiple of three then the number nearest to one-third shafl
retire from office provided that no Ex-officio Director or Debenture Directors shall
be so liable to retire, by rotation.

135. The Directors to retire at every Annual General Meeting shall be those
who have been longest in office since their last efection butas betwesen persons who
became Directors on flie same day those to retire shall-Cunless the'y agree amongst
themselves) be determined by lot. A retiring Director shall be eligible for

1e-election,

136. The Comapany at the General Meeting at which a Director retires in -

manner aforesaid may fill up the vacated office by electing a person thereto.
137. 1If at any meeting at which an élection of Directors ought to take place,

' the places of the vacating Directors are not filled up, the meeting shall stand

adjourned till' the same day in the next week atthe sanxe time and place, and if at
the adjoumed mieeting the ‘places of vacating Directors are not filled up the
vacating Directors or such of them as have not had their places filled up shail be

deemned to have been relected at the adjouned meeting.

138. Subject to the provisions of Sections 252,253 and 254 of the Act the
Company in General Meeting may from time to time increase or reduce the
numiber of Directors and may alter their qualification and may also determine in
what relation -such increased or reduced number is to go out of office.

139. Subject to the provisions of Section 284 of the Act, the Company may by
ordinary resolution remove any Director whose period of office is liable to
determination at any time by retirement of Direciors in rotation, before the
expiration his period of office and may by ordinary resolution appoint another
person in- his stead. The person so appointed shall be subject to retirement at the.

. same tme as if he had becormie a Director on the day on which the Director in

whose place he is appointed was last elected Director, A Directorso removed shail
not be re-appointed a Director by the Board of Directors.

Mo  persom not being a retiring Director s
o =limihl e Far =lmrti on 0o the office of it




2988

PROCEEDINGS OF DIRECTORS

" 141. Sub ject to the provisions of Section 285 of the Act, thie Directors may
meet together for the despatch of business, adjourn and otherwise regulate their
meetings and proceedings as they think fit and may determine the guorum
necessary for the transaction of business. The quorum for a meeting of the Board of
Directors shall be one-third of its total strength as defined by Section 287 of the
Act, (any fraction contained in that one-third-being rounded off as one) or two
Directors whichever is higher provided that where at any time the number of
interested Directors exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors, that isto say, the number of Directors who are
not interested, shall be the quorum during such time.

142. A Director may at any tirne, the Secretary of the Company shall upon the
request of a Director convene a meeting of the Directors.

143. 1t shall not be necessary to give notice of a meeting to any Director or

Directors who is or are not, for the time being in India. Incase of urgency, a notice
of a meeting of Directors may be given by telegram.
144. Any question which shall arise at any meeting of the Directors shall be

decided by a rnajonty of votes, and, in case ofan equality of votes, the Chairman
thereat shall have a casting vote in addmon to his own vote as a Director. .

145. The Directors may elect a Chairman of their meetings and de termine the

period for which he is to hold office; but if no such Chairman iselected, -orif atany
meeting, the Chairman is not present at the time appointed for holding the same,
the Directors present shall choose somie one of their number to be Chairman of
such meeting.

146. A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities, powers and

" discretions by or under the Articles of the Company for the time being vested in or-

exercisable by the Directors generally.

147. The Directors may delegate any of their power to Commlttees cons:stlng
of such member or members of their Body as they think fit. Any Committee so
formed shall, inthe exercise of the powersso delegated conform to any regulations
that may from time to time imposed upon it by the Directors.

148. The meetings and proceedings of any such Committee consisting of two
or more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as the same are

apphcable thereto, and are not superseded by any repulations made by the .

'Directors under the last preceding clauge.

149. All acts done by any meetmg’ of the Director, or by a Committee of
Directors, or by any person acting asa Director, shall motwithstanading that it shall
afterwards be discovered that there was some defect in the appointment of such
Directors or persons acting as aforesaid or that they or any of them were
disquafified be a valid as if every such person had been duly appointed and was
qualified to be a Director. Provided that nothing in this Article shallbe deerned to
give validity to acts done by the Board or the Committee or by any person as
aforesaid after the appointment has been shown to the Company to be invalid or to
have terminated.

150. The accidental omission to give notice of any meeting of the Directors to

a Director who is in Varanasi or nonreceipt of such notice shall not invalidate any
resolution passed at such meeting,

151. Subject to the provisions of Section 289 and 292 of the Actaresolutionin .
writing signed by all the Directors of the Board of Directors or by members of the
-Committec as are then in India or bya majority of such of them as are entitled to
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vote on the resolution shall be vaiid and effectual as if it had been passed at the
meeting of the Board of Directors orof the Commuittee duly called and constituted.

MINUTES

Minutes, 7 152. (a) The Directors shall cause minutes of afl proceedings of General
Meetings and of ajl proceedings at meetings of its Board of Directors
or of Committees of the Board to be entered in the books kept.for

- ' that purpose; ' :
(b) The minutes of each meeting shall contain a fajr and correct
Summary of the proceedings thereat;

(¢) Al appointments of officers made at any of the meectings shall be
inclucled in the minutes of the meetings;

{d) The minutes of the meetings of the Board of Directors or of a
Committee shall also coTitain: : :

(i) The names of the Directors present at the meeting;

. ' (ii) In case of each resolution passed atthe meeting the names of the
Directors, ifuany, dissenting from or not concurring in the
resolution;

(e} Any such minute jf purporting to be signed by the Chairman of the
. meeting at which the proceedings took place or by the Chairman of
the next succeedling meeting shall be evidence of the proceedings.

Mecting deemedto 153, Until the contraryis proved every General Meeting of the Cornpany or
be duly convened, ' X '

thereat to have been duly had and all appointments of Dircctors of Committees
shall be decmed be valid. '

Inspection of Mi. 154 The books containing the minutes of, General Meetinig of the Company

fute Books. _ shall bekeptat the Office and shall be open to mspection of members between the
' hours 11-30.A. M. and 1-3) P.M. on office working clays.

L POWER OF DIRECTORS

General Powers of - 155 Thebusiness of the Company shall be managed by the Directors, who
Dironaey vestedin nay exercise all such powers of the Companyas arenot by the Act,or any statutory
modification thereof for the time being in force, or by these Articles requiredto be

- exercised by the Company in General Meeting, subject nevertheless to any -

regulations being not inconsistent with the said provisions, as maybe prescribed by
the Company in "Genersl Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Directors which wourld have
been valid if that regulation had not been made,

Specific Powers - 156. Without pre judice to the general powers conferred by the Iast preceding

givento Directors. clause and the other Powers conferred by ‘these presents it is hereby expressly
declared that the directors shallhave the following powers subject to the provisions
of the Act, that is to say, power— -

To pay costs, () To pay the costs, charges and expenses preliminary and incidental to -
‘ promotion, formation, establishment and registration of the Company.
May pay commis- - (b} Topayand chazge to the capital account of the Company and comrmission
of é‘af,?t‘i.‘ terest out orinterest lawfully Payable thereout under the provisions of Section 76 of
the Act.
To acquire property, (&) To Purchase taketo lease or hire or licence or o therwise acquire any lands,

factories, buildings, machinery, plant hereditaments, property moveasble
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or immoveable, effects, assets, rights or privileges, credits, royalties,
business and goodwill of any person, firm or company carrying on business
of Hotel, Motel, Restaurants, Cafe, Tavern, Bar, Refreshment-room ox
lodging-house-keeper or any other business specified in the objects of the
Company or any other business which the Company is authorised to carry
on.

(d) To purchase or take on licence for any term or terms Or years oxr otherwise

acquire of construct and subject to the provisions of Section 293 of the Act
to sell, lease, exchange or dispose of or deal with any mills, factories, plant
machifiery or any other moveable or immoveable property for such
consideration at such price or rerit, and upon and subject to such terms and
conditions as the Directors may think fit; and in such purchase, licence,
lease or other acquisition to accept any such title as the Directors may
think fit.

(e) To erect and construct on any land or lands, buildings, houses, hotels,

‘motels, restaurants, cafes, taverns, bars, refreshment-rooms, lodging
houses; factories, warehouses, sheds or tanks or works necessary or
axpedlent for the purposes of any business of the Company and to alter,
extend and improve the same; to provide machinery , plant, engines, and
apparatus and equipments, tolet or lease.the property of the Company, in
part or in whole, for such reat and subject to such conditions as may be
thought advisable to sell or othervise deal with the lands or buiidings or
moveable property of the Company; to mortgage the whole or any portion
of the property of the Company including its uncalled capital for the
purposes of the Company, to sell all or any portion of the mmachinery,
plant, stores or other materials belonging to the Company.

(f) To purchase take on lease or licence, or otherwise acquire for the

Company any property, patents, processes, devices, rights, or privileges
which the Companyis authorised to acquire atsuch price, and generally on
such terms and conditions as they think fit.

(g) At their discretion to pay for any property, rights, or privileges acqquired

by, or service rendered to the Company, either wholly or partially in cash
or inshares, bonds, debentures or other securities of the Companyandany
such shares may beissued either asfully paidor with such amount credited

as paid up thereon as may be agreed upon; and any such bonds,

debentures,, or Other securities may be either specifically charged upon all
or any part of the property of the Cnmpany 1ncludmg itsuncalled capital or
not so charged.

(h) At their discretion to insure and’ keep insured against loss or damage by

@

t)

fire or otherwise for such period and to such extent as they may think
proper all or any part of the properties, equipment, buildings, plant,
machinery, loss of profits, goods, stores, produce and other moveable
property of the Company either sepatately ot conjointly, and to sell,
assign, surrender or discontinue any policies of assurance effected in
pursuance of this power.

To open and operate on accounts with any bank or bankers or with any
company, firm or individual and to pay money into and draw money frorn
any such account from time to time as the Directors may think fit, whether
such accounts be in credit or otherwise, and to empower any two of the
Directors to operate on such accounts.

Tosecure the fulfiiment of any contracts or engagernents entered into by
the Company by mortgage or charge of all or any of the property of the
Company and its uncalled capital for the time being or in such other
manner as they may think fit.
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(k) To attach to any shares to be issued as the consideration or part of the

consideration for any contract with or property acquired by the Company,
or in payment for services rendered to the Comnpany such conditions as to
the transfer thereof as they may think fit.

(1) Subject to the provisions of the Act to aceept fromy any member on spch
terms and conditions as shall be agreed, asuxrender of his shares or any
part thereof,

(m) To appoint any person or persons (whether incorporated ornot)to accept

and hold in trust for the Company any property belonging to the Company
orin whichitis interested orfor any other purposes, and toexecute and do
all such deeds and things asmay be requisite ini relation to any such trusts,
and to provide for the remuneration of sich Trustee or Trustees.

() To institute, ‘conduct, defend, maintain, camy to final appeal and

execution , compound or abandon any legal proceedings by or against the
Company, or its officers, or otherwise concerning the business, property
and affairs of the Company, and also to compound and allow time for
payment or satisfaction of any debts due-and of any claims or demands by
or against the Company.

(0) Torefer any claim or demands by or against the Company to arbitration,
~and observe and performu or enforce. or impeach the awards.

(1)) Toact on behalf of the Companyin all matters relating to bankmpts and
insolvents. . '

(g) To make and give receipts, releases and other discharges for moneys
payable to the Company, and for the claims and demands of the Company.

(1) To determine who shall be entitled to sign on the Company’s behalf bills,
notes, receipts, acceptance, endosements, cheques, releases, contracts
and documents. .

- (s) Subject to the provisions of Sections 292 and 293 of the Act, to invest and -

deal with the moneys of the Company not immediately required in shares,

- stocks, bonds, debentures, obligations or other securities Of any comipany
(other than this Company) or Association or Public Body or in
Government securities or in deposit with Banks or in any other
investments or commodities or in any other manner as the Directors may
think. fit and from time to tme t0 redise such investments OT vary or
transpose the same,

(t) To cxecute in the name and on behalf of the Company in favour of any

Director or other person who may incur or be about to incuar any personal
liability for the benefit of the Company such indemnities Or mortgage of
the Company’s property (present anck-future) ox other secuiities as they
think fit any such mortgage may containa power of sale and such other
powers, covenants and provisions as shall be agreed on.

(u) To give any Officer or other person employed by €the Companynot being a
Director a commission on the profits of any particular business or
trapsaction or other remunenation on percentage basis on the gross
expenditure thereon or any other remuneration or & share in the genreral
profits of the company and such commission, remuneration, of share or
profits shall be treated as part of the working expenses of the Company,
PROVIDED THAT the aggregate commission or share of profits payable
to such officer or other person employed by the Comxpany other than a
Director shall not exceedin the aggregatea sum equivalent to39% of the

- net profits of the Company as defined by Sections 349, 350 and 351 of the
Act. FPROVIDED HOWEVER, that this limnitastion of restriction on the
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percentage of net profits shall not be applicable 10 any distribagtion of a
general bonus to the employees of the Company.

(v} From time to time to make, vary and repeal bye-laws, or regulations for

the conduct and management of the busiess of the Company, its officers
and servants. i

(w) To provide for the welfare of employees or ex-employees of the company

and wives, widows and families of the dependents or connectioms of such
persons, by building or contributing to the building of houses, dwelling or
‘ichawls_ or by grants of money, pensions, allowances, boms or other
payments, or by creating and from time to tixne subscribing or comtributing
to provident and other associations, imstitutions, funds or trusts and by
providing or contributing towards places of instructions and recreation,
hospitals and dispensarics, medical and other attendance and other
assistance as the Directors shall think fit, and to subscribe or contribute or
otherwise to assist or to guarantee money for charitable, benevolent,
religious, scientific, national or any other institutions or objects which shall
have any moral or other claim to supportor aid by the Company either by

reason of locality of operation, or of public and general wutility or

otherwise.

(x) Before recommending any dividend to set aside out of the profits of the

)

Company such sums as they think proper for Depreciation or to
Depreciation Fund, Reserve Fund or Sinking Fund or any special or other
funds to meet contingencies or to repay redeemable Preference Shares,
Debentures or Debenture Stock or special dividends or for equalising
dividends or for replacing, repairing, improving, extending and maintain-
ing any part of the property of the Company, and for any other purpose
(including the purposes referred to in the preceding clause) as the
Directors may in their absolute discretion, think conducive to the -interests
of the Company; and to invest several sums so set aside or so much thereof
as require to be invested upon such investments (subject to the restrictions
impasgd by the Act) as the Directors may think fit; and from time to time
to deal and vary or transpose that such investments and realise or dispose
of and apply and expend all or any part thereof for the benefit of the
Company, in such manner and for such purposes asthe Directors (subject
to such restrictions as aforesaid) in their absolute discretion think
concucive to the interests of the Company notwithstanding that the
matters to which the Directors apply or upon which they expend the same
ot any part thereof may be matters to or upon which the capital moneys of
the Company might rightly be applied or expended, and to divide the
Reserve Fund into $uch special funds as the Directors may think fit, and to
employ the assets constituting all Or any of the above funds, inclhading the
Depreciation Fund in the business of the Company or in the purchase or
repayment of redeemable Preference Shares, Debentures or Debenture
Stock and that without being bound to keep same separate from the other

- assets and that without being bourrd to pay or allow interest on the saume,

with power, however, to the Directors at their discreuon to pay or allow to
the credit of such Fund, iiterest at such rate as the Directors may think
proper; not exceeding nine per cent, per ansum.

Subject to the provisions of Section 197 A of the Act to appoint and at
their discretion remove or suspend any manager, secretaries, . officers,
clerks, technicians, agents and semvants for permanent, temporary or
speCial services as they may from time to time think fit, and to determine
their powers and duties, and fix their salaries, remuneration or emolu-
ments and require security in such instarces and sach ammounts as they may
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(aa) To enter into all $uch negotiations and contracts and rescind and vary all
such contracts and to execute and do a) siech acts, deeds, matters and
things in the name and on behalf of the Company a5 they may consider
expedient for orin relation to any of the matters aforesaid or otherwise for
the purpose of the Company. - '

(ab) Subject to the Provisions of Section 293 ofthe Act with the consent of the
Company in General Meeting, but not otherwise, to sell or dispose off the
undértaking of the Company or if the Company owns more than one
undertaking, the whole or substantially the whole of such undertaking or to
Temit any debt due by the Directors orot contribute to charitable or other
funds not directly relating to the business of the Company orthe welfare of |

MANAGING DIRECTOR

157. The Directors may from time to time appeint one or more of their body
to be the Managing Director or Managing Directors of the Company for such
period within the Statutory period allowed by law asthe Directors think fit and the
Directors may from time to tirne (subject to the provisions of any contract between
him or them and the Company) remove or dismiss him1 or them from office and -
appoint another or otherss in his or their place or places.

158. The Managing Director shall notwhile he continues that office be subject
to retirement by rotation ang he shallnot be taken ing accountin determining the
rotation of retiement but he shalj (subject to the provisions of any .contrace

-and removal as the other Directors of the Company and ifhe ceases to hold the

office of Director from any cause he shall ipso-facto immiediately ceases 1o be the

160. The Directors may from tipe to time entrust and confer upon the
Managing Director for the time being such of the powers exercisable under these
Presentsby the Directors as they may think fit and may con fer stach powers for such
time and to be exercised for such ob jects and Pumoses and upon suuch terms ang
conditions and with such Testriction ag may be expedient and may confer such
povers ¢ither collaterally or withoyt any excusion andior in substitution of any of
thie powers and may from time to time revoke withdraw alter ox vary-all or any of
Stich powers,
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the person paying any such money shall not be bound to see the application or be
answerable for any misapplication thereof. '

SEAL

162. The Directors shall provide a Common Seal for the purposes of the
Company, and shall have power from time to time to destroy the same and
substitute a new sealin lieu thereof, and the Directors shall provide for the safe
custody of the seal for the time being, and the seal shall never be used except by the
authority of the Directors or of a Committee of the Directors previously and every
deed or other instrument to which the seal of the Companyis required to be affixed
shall subject to the provisions of Companies (Issue of Share Certificate) Rules 1960
and unless the' same is executed by a duly constituted attomey for the Company be
signed by two Directors at Jeast in whose presence the seal shall have been affixed.

RETURNS

163. The Company shall duly comply with the provisions of the Act, or any
statutory  modification thereof for the time being in force and in particular with the
provisions in regard to the registration of the particulars of mortgages and charges
affecting the property of the Company or created by it.

DIVIDENDS

164. The Company in general meetingmay declare dividends but no dividends
shall exceed the amount commended by the Directors. -

165. No dividend shall be paid otherwise then out of profits of the year orany .

other undistributed profits and no dividend shall carry interest as against the
* Company . '

166. The declaration of the Directors as to the amount of the net profits of the
-Company shall be conclusive. '

167. The Directors may from time to tirne pay to the members such interim
dividends as in their judgment the position of the Company justifies.

168. ‘Where capital is paid up in advance of calls upon the footing that the: same
shall carry interest such capital or part thereof shall not, whilst carrying interest
confer a right to participate in profits.

169. The Company may pay dividendsin proportion to the amount paid upor

credited as paid up on each share where a larger amount is paid up or credited as

paid up on some shares then on others. If any share is issued on terms providing
that it shall rank for dividend from a particular date, such share shall rank for
dividend accordingly.

170. No member shall be entitled to receive payment of any dividend or
interest in réspect of his share or shares whilst any money be due or owing fromhim
to the Company in respect of such shares or shares or otherwise howsoever, either
alone or jointly with any other person or persons, and the Directors may deduct

from the dividend or interest payable to any member all sums of mongy so due from
him to the Company. ’

171. Any General Mecting declaring a dividlend may direct payment of such

dividend wholly or in paxt by the distribution of specific assets and in particular of

paid up shares or deferred payment certificates or debentures or de bentuire stock of
the Company, or in paid up share, debentures or debenture stock of any other
company orin any One or more of such ways and the Directors shall give effect to
such resolution and where any difficulty arises in regard to the distribution they
may settle the same as they think expedient and in particular may issue fractional
certificates and may fix the value for distribution of the assets; or any part thereof,

y
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dividend as Wy seemm expedient to the Directors. Where requisite a prbper
coniract shall be filled iy accordance with Section 75 Of the Act, and the Directory
may appoint any person to sign contract on behalf of the persons entitled to the

172. A transfer of shares shall not pass the right to any dividend declareg
thereon before the registration of the transfer. '

which under the clayse i entitled to transfer unil such person shalj become 4
member in respect of such shares or shall duly tramsfer the same.

174. Any one of several personswho are registered asthe Joint Holders of any
share may give effectual receipts for gl dividends bonuses and other moneys
payable in respect of Such share. ‘

PROVIDED THAT any one of such Joint hol ders shail be entitled to give effectya]
receipts and discharges to the Comipany in respect of such divide nds oy interest,
The Company shal not be liable or Iesponsible for any cheque or warrant lost jp
transmission, or for any dividend or interegt lostto the member or Person entitled
thereto by the forged endorsement of any cheque or warrant or the frauduleyy
Tecover thereof by any other means,

176. Any Genera| Mecting declaring a dividend M3y make a call on the
Mmembers of such amoyp; asthe meeting Fixes byt so that the call ona each member

shall notexceed the dividend payable to him and so thatthe call be mrade payable at
the same time as the dividend and dividend may, be. set-off against the cal,

and unpaid dividend.

CAPITALISATION

179. Any General Meeting may resolve that any Moneys, investments, . or
other asgets forming part of the undivided Profits of the Company standing to the
credit of the Resexve Fund, orany Capital Redemption Reserve Fund or any other
fund in the hands of the Company and available for dividend o representing
pPremium received on the issue of shares and standing to the credit of the share
Premivm account be capitalised ang distriburted amongst such of the shareholders
s would be entitled to receive the same if distributed by way of dividend and in the
Same proportion on the footing that they become entitled thereto g capital and
that all or any part of such capitalised fund be applied on behaif of such
share-holders in pPaying upin full either ay Par orat suchr premiium asthe resolution
may provide, any uissued shares or debentures or debenture stock of the
Company which shall be distribyted accordingly or in or towards payment of the
uncalled liability o any issued shares Or debentures or debeniture stock, and that
such distribution o Payment shall be accepted by such shareholders in full
satisfaction of thejy interest in the g capitalised sum,
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180. Any General Meeting may resolve that (a) any surplus moneys in the
hands of the Company representing moneys received or recovered inrespect of or
- arising from the realisation of any capital assets of the Cornpany or any investments
representing the same or (b) any undistributed profits of the Company be
distributed amongst the members on the footing that they reccive the same as
capital. For the purpose of this provision surplus money or investment means
investment in the hands of the Company over and above sufficiency of other assets
to answer in full the whole of the liabilities and paid up shares capital of the
Company for the time being.

181. For the purposes of giving effect to any resolution under the last two
preceding Articles, the Directors may settle any difficulty which may arise in regard
to the distribution as they think expedient, and in particular may issue fractional
certificaies, in order to adjust the rights of all parties, and generally make suchy
ammangements for the allotment, acceptance and sale of such shares or fractional

- certificates and otherwise as they may think fit. A proper contract shall be fieldin
accordance with the provisions of the Act and the Board may appoint any personto
sign such contract on behalf of the persons entitled-to the dividend or capitalised
fund, and such appointment shall be effective and the contract may provide forthe
acceptance by such holders of the shares to be allotted to them respectively in
satisfaction of their claims in respect of the sum so capitalised. This Article is
subject to any special conditions which may be attached to any shares hereinafter
issued. :

ACCOUNTS

182. The Directors shall cause to be kept proper books of account with respect

T tor— .
(a) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place.

(b} all sales and purchases of goods by the Company PROVIDED
THAT particulars of retail sale shall not be entered in such books.

(c) the assets and labilities of the Company.

183. The books of account shall be kept at the registered office of the
Company or at such other places as the Directors think fit, and shall be open to
inspection by the Directors during business hours. The books of account relating to
transactions effected at a branch office may, subject to compliance with the
provisions of Section 209 of the Act, Ve kept at that branch office.

184. SUBJECT to the provisions of the Act the Directors shall from time to
time determine whether ornot and towhatextent and at what times and places and
under what conditions or regulations the accounts and books of the Company, Or
any of them shall be openio the inspection of the members (not being Directors)
and no member (not being Director) shall have any right of inspecting any account
or book or document of the Company except as conferred by law or authorised by
the Directors or by the Company in General Meeting.

185. The Directors shall as required by Sections 210,211 and 212 of the Act,
cause to be prepared and to be laid before the Company in General Meeting such
profit and loss accounts, balance sheets, and reports as are referred to in those
Sections.

186. The Profit and Loss Accoynt shall in addition to the requirements of
Sub-Section (2} of Section 211 of the Act, show, arranged under the most
convenient heads, the amount of gross income distinguishing the several sources
from which it has been derived and the amount of gross expenditure distinguishing
the expenses of the establishiment, salaries and Other like matters. Every item of
expenditure fairlly chargeable against the year’'s income shall be brought into
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account, so that g just balance of profit and loss may be laid before the meeting
and, it cases where any itexn of expenditure which may in fairness be distxibuted
over several years has beent incurred in any one year, the whole amount of such
item shall be stated, with the additions of thie reasons why only a portion of such
expenditure is chared against the income of the year.

187. The balance Sheet shall contain asuammaryof the propertyand assets and
of the capital and Liabilities of the Company 8ving such particulars as will disclose
the general nawre of those MNabilities ang assets and how the value of the fixed

assets has beep arrived at. The Balince Sheet shall be i stach form and contain

such particulars ag may. be required by the Act. .

188. The Profit and Lass Account shall contain such particulars ag may be
required by the Act and shall include Particulars showing the tota] amount paick
whether ag fees, percentages or otherwise to the Managring Drirectors respectively
8 remuneration for their services and where 3 special resolution passed by the
members of the Company so Tequired to the manager and the total of the amount
written off for depreciation, If any Director of the Company is by virtue of the
nomination, whether direct or indirect of the Comxpany, 4 Director of any other
company and remuneration or other emolume nis received by him for his own use,
whether zis 5 Director, of of otherwise in connection with, the management of that
other comxpany shall be shown in anoteat the foot of the account or ina statement

Act; and the Profit and Loss Account ang the Balance Sheet shatl be signed by the
Secretary, if any and at least twa Directors. One of whomm shall be g managing
Director where there is ome. The Feport may be signed by the Chairman of
Directors on'behaif of the Directors if authorised in that behalf by the Directors,

191. The Company shalj send a copy of such Balance Sheet and Profit and
Lossaccount orincome and expenditure account so andited togetherwith copy of
the Auditors Report to the registered address of SVery mermber of the Company
and not less than 23 days before the meeting at which it is to be lid before the

members of the Company, and sha deposit a copy of the Balanice Sheet af the

office of the Company forthe inspection of the nembers of the Company during a
period of at Jegst twenity-one days before the Mmecting, :

AUDIT

192. Once at Jeast n every year the accounts of the Company shall be
examined and the Correctress of the Profit and Logs Acccounit andd Balance Sheet
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appointed to fill any casual vacancy may be fixed by the Directoss, and the
remuneration of Auditors appointed by the Central Government may be fixed by
the Central Government.

' 195. (a) Every Auditor shall have a right of access at alf tirmes to the. books of
account and vouchers of the.company and shallbe entitled to requrire
from the Directors and office of the Company such information and
explanation as the Auditor may think necessary for the purpose of his
duties as Auditor.

(b) The Auditor shall make areport to the members of the Cornpany of
the account examined by him and on every Balance Sheet and Profit
and Loss Account and on every other document declared by this Act
to be part of or annexed to the Balanice Sheet or Profit and L.oss
Account, which are laid before the Company in General Meeting
during his tenure of office, and the report shall comply with the
requirements of Section 227 of the Act.

196. The Auditors of the Companyshall be entitled to receive Notice of and to
attend any General Meeting of the Company at which any accounts which have
been examined orreported on by them are laid before the Company and may miake
any staternent or explanation they desire with respect to the accounts,

197. E_.\;ery account of the Directors when audited and approved by a General
Meeting shall be conclusive and if any error is discovered thereafter , the same shall
be corrected in the next account.

NOTICE

198. A notice (which expression shall hereinafter wherever the context shall
so require or admit be deemed to include any summons, notice, communication
process, order, judgment oramy other document in relation to the Company Or in
the winding up of the Company) may be given by the Company to any meimber
either persenally or by leaving it at O1 by sendingit by post,to him at his registered
address in the Union of India orif he has no registered address in the Union of
India to the address supplied by him to the Company for giving Notices to him or
his last known address in the Union of India. '

199, Subject to the provisions of the Sub-Clause (2) of Section 53 of the Act,
where a Notice issent by post, -or Telegram, service of the Notice shall be deemed
to be effected by properly addressing prepaying and postinga letter ordeliveringto
a telegram office a telegram containing the Notice, and to have been effected atthe
time specified in Sub-clause 2(v) (i) and 2(b) (ii) of Section 53 of the At

200. Ifa member has no registered addressin the Unior of India and has not
supplied to the Company an address within the Union of India for the giving of
Notices to him , aNotice addressed to him and advertised ina newspaper circulating
in the neighbour-hood of the registered office of the Company shall be deemed to
be duly given to him on the day on which the advertiserment appears.

201. ANotice may be givenby the Company to the Joint Holdersof ashare by

giving the Notice to the jomt wolder pamed first in the register in respect of the
share.

202. A Notice may be given by the Company 10 the person entifed to & share
in consequence of the death or insolvency of a member by sending it through the
post in prepaid letter addressed to them by name or by the title of representative Of
the deceased or assignee of the insolvent or by any like description, at the address,
if any, in the Union of India supplied for the purpose by the persons daiming to be
entitled or (until suchan address has been so supplied) by giving the Notice inany

manner in which the sane mi ght have been given if the death orinselvency had not
occurred.

,

pPowers and Duties ‘
of Awditors.

Auditor’s right to
attend meetings.

Accounts when au-
dited and approved
10 conciusive except
as toerrors disco-
vered subsequently.

HowNotices to be
served on Members.

When deemed tobe
served. .

Motice where no
address.

Motice to jeint hol-
dess.

Notice valid though
Member deceased.




Persons entitled to
Notice.

Member bound by
Notice to previous
holder.

Notice how signed.

Service ‘of Notice by
Members.

Distribution of
Assets.

Distribution of
Assetsin Specie.

Liquidator may sell
for shares inanother
Company.

¥t 40

203. Notice of every Gemeral Meeting shall be given in some manner
herein before authorised to (a) every member of the Comipany (including bearers
of share warrants) except those members who (having no registered address within
the Union of India) have not supplied to the Comnpany an address within the Union
of India for the giving of Notice to them and alsoto (b) every person who may be
known to the Company to be entitled to a share in_ consequenice of the death or
insolvency of a member who but for his death or insolvenicy would be entitled to
receive Notice of the meeting.

204. Every person whe, by operation of law, transfer or other means
whatsoever shall become entitled to any shares shall be bound by any and every
Notice or other docurnent in respect of such share which, previousto hisname and
address being entered upon: the Register of Mexmbers, is given to the person from
whom he derives his titte and who is registered. -

205. AnyNotice tobe given by the companies shall be sighed by the Director,
or by such other officers as the Directors may appoint, and the signatures thereon -
may be written printed or lithographed or reproduced by other mechanical means.

206. All Notices to be given to the Company shall be left at or sent by
registered post to the registered office of the Company.

WINDING UP

207. Subject to and without prejudice to the provisions foregoing if the
Company shall be wound up and the asets availible for distribution among the
membersas such shall beinsufficient to repay the whole of the paidup capital, such
asscts shall be distributed so that, as nearly asmaybe, the losses shall be borne by
the members in proportion tothe capital paid-up which ought to have been paid-up
at the commencement of the winding up on the shares held by them respectively,
andif inawinding up the assets available for distribution armong the members shall
be more than sufficient to repay the whole of the capital paidaup at the
commencement, the excess shall be distributed among the members in proportion
to the capital paicl up or which ought to have been paict-up at the commiencement of
the winding upon the shares held by them respectively. This clauseis tobe without
prejudice to the rights of the holders of shares issued upon special terms and
conditions. '

208. The Liquidator, on any winding up (Whether voluntary, under supervi-
sionor compulsory) may with the sanction of Special Resolution divide among the
contributories in specie or kind any part of the assets of the Company, and may
withthe like sanction westany part of the assets of the Comipany in Trustees upon
such trust for the benefit of the contributories as the liquidator with the like
sarniction shall think fit.

- 209. Any Liqquidator on voluntary winding up may (irrespective of the powers
conferred upon him by the Act, asan additiopal power), with the authority of a
Special Resolution, sell the undertaking of the Company, or the whole or any part
of its assets, for shares fully or partly paid up or other interest in any other
Company, andmayby the contract of sale agree for theallotment to the members
direct of the proceeds of sales in proportion to their respective interests in the
Company, andin case the shares of this Company shall be of different classes may
arrange for the allotmentin respectof Preference Sharesof this Companyof shares
or other interests of the purchasing company with preference ox priority over or
withalarge amountpaidup than the shares alloted in respect of Ordinaiy Shares of
this Company and may further, by the contract, limit a tirne at' the expiration of
which shares orother interests not accepted or be sold shall be deermed to have
been refused and be at the disposal of the liquidator.
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210. Upon any saie under the last preceding Article or under the powers given
by Section 494 of the Act, any member of the Company who did not vote in favour
of the said resoltion shall, if he expresses his dissent therefrom in writing
addressed to the Liquidator and left at the registered office of the Company within
seven days after the passing of the said resolution, be entitled to require the
liquidator either to abstain from carrying the said resolution into effect or to
purchase his interest at a price to be determined-in the manner provided for by
sub-section 3(b) of Section 494 and liquidator may thereupon purchase his interést
by raising the purchase money in such manner as may be determined by Special
Resolution:

INDEMNITY

211, Save and except so far as this Article shall be avoided by any provision of
the Act, the Directors, Manager, Auditor, Secretaries and other Officers, Agents
or Servants of the Company and their respective executors and administrators shall
be indemnified out of the fund of the Company and secured harmless against all
actions, costs, charges, losses, damages and expenses which they or any of the
them, their or any of their executors or administrators, shall or may incur or sustain
by reason of any contract entered into or act or deed done » concurred in O omitied
in or about the execution of their duty or supposed duty, in their respective officers
or trusts and all such costs charges losses damages and expenses shall be paid and
make good to them out of the funds of the company by thee Directors, except such
(if any) as they shall incur or sustain through their own wilful neglect or default
respectively and none of them shall be answerable for the acts, receipts, neglect or
default of any other of them or for joining in any receipts orother act for the sake
of conformity or for any banker or other persons with whom any moneys oreffects
of the Company shall be entrusted, invested or deposited or for the insufficiency or

deficiency of the title' to any property acquired by the order of the Directors for or .

on behalf of the Company or for the insufficiency or deficiency of any security in or
upon which any moneys of the Company shall be entitled, deposited orinvested or
for any loss occasioned by any error of judgement or oversight on theirpartor any
loss, misfortune or damage which may happen in the execution of their respective

officers or trusts orin relation thereto, except the same shall happen through their

own dishonesty, wilful neglect or default, and in particalar they shall be
indemmnified out of the funds of the Company against afl liability incurred by them
in defending any proceedings, whether civil or criminal in judgment is given in their
favour, or in which they are acquitted or discharge or in connection with any
application under Section 633 of the Act, in which relief is granted to them by the
Court. ' ’

212. No member shall be entitled to visit Or inspect the Company's premuises
or works without the permission of the Directors or the Managing Director or to
require dis-discovery of any account or information respecting any detail of the
Company’s trading or customers orany matters * hich is or may bein the nature of
a trade secret, mystery of trade, or secret process or which may relate to the
conduct of the business of the Company and whichin the opinion: of the Directorsit

may be inexpedientin the interest of the members of the Companyto comrmunicate
to the Public.
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Dated this

Name, address, description Signature of No, of shates Name, address
and occupation of subscriber - takern b description
subscribers each subscriber | and cccupation of
witnesses
H. F. MAHARAIA VIBHUTI
INARAIN SINGH )
MAHARAJIA OF BENARES :
Slo, His Late Highness Sd/
MAHARAIA SIR ADITYA Vibhuti Narain $ingh
NARAIN SINGH BAHADUR, 5
FORT, RAMNAGAR, . (Five)
VARANASIL.
JOGENDRA NARAIN THAKUR . Sdf
. Sio, Balgobind Thakur, Jagendra Narain b
FORT, RAMINAGAR, ) akur (Five)
VARAINASL .
(Service)
RAMESH CHANDRA DE Sd/ .
S/o Late Sinsh : Chandra De Ramesh - Chandra Dre 5
B 16/38 Pandey Havely, (Five)
" VARANASL .
(Servics)
RAMESH CHANDR A DE Sd/f ’
- Secretary Ramesh Chandn De 3
Imlak (VARANASI) (Five} :
Development Private Ltd; Phaniindra Nath Bose
Fort, Ramnagar, S/o, Late Mohindra
- VARANASL Nathy Bose
|- B 20¢/67, Bhelpura,
VAR ANAST 1,
Total 0 § (Service)
{Twenty) :
day of 1974,




