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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, West Bengal

- SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate ldentity Number : L99999WB1984PLC037614

The share holders of M/s NICCO UCO ALLIANCE CREDIT LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 10/63/2008 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1356 (No. 1 of
1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Asscciation as
altered has this day been registered.

Given under my hand at Kolkata this Third day of April Two Thousand Eight.

."\ W [LHT(ZL‘—/\?
£ (JYOTI PRAKASH ROY CHOWDHURY)
AN s }_' Heuw o XNRER / Assistant Registrar of Companies
. \n...,wf/ West Bengal
el g R @ Brafed sfera # T9eel THAR @ gl - » WMWE.{
Mailing Address as per record available in Ragistrar of Companies office: A.sslg . Regislrar of Cmeonies
NICCO UCO ALLIANCE CREDIT LIMITED 9. g7 / West. Bengul, Kolkato

2 HARE STREETNICCO HOUSE, KOLKATA - 700001,

West Bengal, INDIA
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| hereby certify that FURMANITE NICCO INVESTMENT i
LIMITED. is this day incorporated under the Companies Act
1956 (No. 1 of 1956) and. that the Company is limited. 4
Given under my hand.at Calcutta this Eighteenth day of
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

NICCO UCO ALLIANCE CREDIT LIMITED

I. The name of the Company Is NICCO UCO ALLIANCE CREDIT LTD.
Il.  The Registered Office of the Company will be situated in the State of West Bengal.
Ill. The objects for which the Company is established are the following :-

A.  MAIN OBJECTS : TO BE PURSUED ON INCORPORATION :

1. Tocarry on, as its principal business, the business of Investment Company and to
visitin and acquire and hold and otherwise deal in shares, stocks, deberitures, debenture stocks,
bonds, obligations and securities, issued or guaranteed by any company constituted or carrying
on business in‘India or elsewhere and debentures, debentura stocks, bonds, obligations and
securities issued or guaranteed by any Government State, deininion sovereign, ruler, comrissioner,
public body or authority supreme, municipal local or otherwise, whether in India or sisewhere.

2. To acquire any such shares, stocks, debenture, debenture stocks, bonds, obligations
or securities, by original subscription, participation in syndicates, tender, purchase, exchange or
otherwise and to subscribe for the same, either conditionally or otherwise, and to guarantee the
subscription thereof and to exercise enforce all rights and powers conferred by or incidental to the
ownership thereof. ’

3. To deal with and invest the moneys of the Company in such manner and upon such
securities as shall from time to time be thought necessary or for the benefit of the company, and
to lend advance or deposit money securities and property with or without any charge, interest or
security to or with such persons and to receive and accept deposits advances and loans on such
terms and conditions as may be thought expedient and in that the Compzny shall not carry on the
Business of Banking as defined in the Banking Regulation Act, 1949.

4. To act as brokers, agents, executors, administrators and neminees for any person,
firm, Company, body corporate, trust, institution, association, society cr any ather organisation
whatsoever and to work and perform and undertake the formation, of any business or operation of
any person, firm, Company, body corporate, trust, institution, association, society or any other
organisation whatsoever, to carry on business as financiers, concessionaries, and to undertake,
and carry on and execute all kinds of financial commercial and trading operations and to discount
buy sell and deal in bills, notes, warrants, coupons, suits and decrees for money granted by any
court in the Union of India and other negotiable and transferable securities or documents.

5. Tocarryon the business of financing Industrial Enterprises whether by way of making
loans or advances to or subscribing to the.capital or Private Industrial Enterprises in India.

6. Toundertake Foreign Exchange/Money Exchange Services.

7. To act as Advisor to Forsign Institutional Investars (Flis) for saie and purchase of

Equity and Debt Instruments,
%2, To carry out the following Fee Based Activities

(@ To undertake and carry on the businass of marketing mutual tunds and/or asset
management companies and to manage the funds of investors by advising
investments in various financial products and to act as Wealth Managers.
To act as Merchant Bankers, Underwriters, Consultants for Capital Issues, Advisors
to Capital Issues, Investment Consultants and Management Advisors to others.
To carry on the activities of recovery on non-performing assets for banks, body
corporates or any other organizatlon or to act as their Recovery Agent.
To carry on the business of distribution of gengral and life insurancq products after
hhaving tie up with various Insurance Companies and to act as their Agent.

(b)
(c)

(d)

* Inserted by Postal Ballot passed on 10th March, 2008
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roducts like Agricultural !.oan, Personal Loan, gar
Loan, Working Capital Loan of Banks, Financial Institution and NS:(an 2:)0:2:2;:: :
(fy Tocarry on allkinds of agency business for different kinds c;f goods, ,
food products, jewellery, Computer Hardware am.:l Software.
(@ Tocarry on the business of a BPO Service Proylder company.h < lones ang
(h) To organise, set-up, maintain and conduct training classes, school, g

other educational programme and training programme_fgr both Computtetrh r;?;?gvare
and Software and to award degree, diploma and certificate in respec )

() To carry on the business of arranging syndication of loan and.discounti'ng|of t()ji|t|s
inclusive of L/C backed bills both domestic and Internattonal,pro;egt gpp(alsa andto
arrange for working Capital Loan/Terms Loan from banks/financial institutions etc.

B. OBJECTS INCIDENTAL AND ANCILLARY TO THE AT_TAINMENT OF MAIN OBJECTS

1. Subject to the provisions of the Act, and also directives of the Reserve Bank of lnqla
to receive money, securities, valuables of all kinds of loan or deposit or safe custody (not amounting
to the business of banking as defined under the Banking Regulation Act, 1949) and to bprrow or
raise money in such manner as the Company shall think fit and in particular by the issue of
debentures or debenture stock (perpetual or otherwise) and to secure the repayment of any borrowed,
raised or cwing by mortgage, charge or lien upon all or any of the Company's property (both
present and future) including its uncalled capital and also by a similar mortgage charge or lien to
secure and guarantee the performance by the Company or any otherperson or body corporate of
any obligation undertaken by the Company or any other person or Company as the case may be.

2. Toftacilitate and encourage the creation, issue or conversion of debentures, debenture
stocks, bonds, obligations, shares, stock and securities and to act as trustees in connection with
any such securities and to take part in the conversion of business concerns and undertaking into
companies.

3. Toundertake financial and commercial.obligations, transactions and operations of all
kinds concerning any business which the Company is competent to carry on.

4. To guarantee the performance of the obligations of and interest on any stock, shares or
securities of any company, corporation, firm or person in any case in which such guarantee may
be considered likely directly or indirectly to further the objects of the Company of the interest of
its shareholders. '

5. To act as registrars and share transfer agents, shipping and forwarding agents or
mercantile agents, or to do any kind of commercial, financial or agency business.

6. To procure the registration or recognition of the Company in or under the laws of any
place outside India.

7. Subject to the provisions of the Companies Act, 1956, to amalgamate, or to enter into
partnership or into any arrangement for sharing profits, union of interests, co-operation, joint-
venture, or reciprocal concession or for limiting competition with any person or persons or company
or companies carrying on or engaged in, or about to carry on or engage in, or being authorised to
carry on or engaged in, any business or transaction which this Company is authorised to carry on
or engage in, or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefits of this Company.

8. To purchase, take on lease or tenancy or in exchange, hire, take options over or
otvherwise acquire for any estate or interest whatsoever and to hold, develop, work, cultivate, deal
with and turn to account concessions, grants, decrees, licenses, privileges, claims, options
leases, property, real or personal or rights or powers of any kind which may appear to be necessary'
or convenient for the business of the Company and to purchase, charter, hire, build or otherwise
acquire vehicles of any or every sort or description for use on or under land o'r water or in the air
and to employ the same in the carriage of articles of the Company.

9. Toacquire or undertake all or any part of the business, property and liabilities

(e) Marketing of different loan p
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of any person or company carrying on or proposing to carry on any busines which this
c?mpany i5 authorised to carry on ot possessed of property suitable for the purpose
of lhq Company or which can be carried on in conjunction therewith or which 18 capahie
of being conducted so as directly or indirectly to benefit the Company. 7

' 10. To apply for, purchase or otherwise acquire an patents, brevels d'invention
licenses, concessions, and the like, conferring any oxclusb)\'re or non exciusive or lein:uoeci
right to use, 0i any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company, or the acquisition of
wh'ch. may seem calcuiated directly or indirectly to benelit the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the property.
rights or information so acquired. .

11. To constitute any trusts with a view 1o the issue of preferred securities based
on or representing any shares, or other assels specifically appropriated for the purposes
of any such trust, and to settle and regulate and, if thought fit to undertake and execute
any such trusts and to issue, dispose of or hold any such preferred, or other securities.

12. To establish and support or aid in the establishment and support of associations,
institutions, tunds, trusts and conveniences calculated to benefit employees or ex-
employees of the Company, of its predecessors in business or the dependents or
connections of such persons, and to grant pensions and allowances. and 1o make
payments towards insurance, and 1o subscribe or guarantee money for chartable or
benevolent ubjects, or for any exhibition or for any public, educational, cultural, religious
or their useful object, but not intended to serve any political cause or purpese.

13. To form, incorporate or promote any company or companies whether in India
or in any foreign country, having amongst its or their objects the acquisiticn of all or
any of the assets or control, or development of the Company or any other objects or
objects which in the opinion of the Company, could or might directly or indirectly assist
the Company in the development of its properties or otherwise prove advantageous to
the Company and to pay all or any of the costs and expenses incurred in connectien
with anysuch promotion or incorporation and to remunerate anyperson or company in
any. manner it shall think fit for services rendered or to be rendered in obtaining
subscription for or placing or assisting to place or to obtain subscriptions for or for
guatanteeing the subscription of or the placing of any shares in the capital of the Company
or any bonds, debentures, obligations or securities of the Company or any stock, shares,
bonds, debentures, obligations or securities of any other company held or owned by the
Company or in which the Company may have an inle_msl or in or about the formation
or promotion of the Company or the conduct of its business or in or aboul the= promotion
or formation of any other Company in which the Company may have an inleresl, subject
to the provisions of Section 76 ol the Companies Act, 1956.

nd ISsUE Promissory notes,
14. To draw, make, accepl, endorse, discouni, execule a
hundies, bills of exchange, bills of lading, warrants, debentures and other negotiable or

transierable instruments.

15. To communicate with Chambers of Commeice and other mercantile and public
bodies !Hroughoul the world and concert and promote measures lor the pralaction ol
trade, industry and persons engaged therein.

16. To subscribe, 1o become a member of subswise and Co-operdte with any athei

ether incorporated or nol, whose objects are all lagether vl in part shmilar

Sepaciation, ure from and communicale 10 any such association

to those of the Company, and (o proc
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j he Company.

such information as may be likely to further the objects of t

17. To improve, manage, develop, grant right or plvilehges clg r:‘:sa;:;ct of or otherwise
deal witr; all or any part of the, property and rights of the

18. To pay for any rights or property acquired by the Cotm:;abnya%:! n::n;eof?:g:::t:
any persén. Company or public bodies whether by cash paymenalg . y e S Part
debentures or other securities of the Company credited as p p

otherwise. ‘
' hypothecate, sell or otherwise

19. To lease, let out on hire, mortgage, pledge,
dispose ofthe whole or any parts of the undertaking of the Company or an)‘/ l'and, tl;utsri‘r:::;
property, rights or assets of any kind of the Company or any share or interes nerelr
respectively in such manner and for such consideration as the Company may ink ’
and in particular, for shares, debentures or securities of any other body corporate having

objects altogether or in part similar to those of the Company.

20. To pay legally any premiums of salaries and to pay for any poperty, right or

pivileges acquired by the Company or for services rendered or to be rendered in

connection with the promotion, formation of orthe business of the Company or of services
' or body corporate in placing or assisting

rendered or to be rendered by any person, firm,
shares of the Company or any debetures,

to place or guaranteeing the placing of any of the s
or other securities of the Company or otherwise either wholly or partly in Cash or in
shares, bonds, debentures or other securities ‘of the Company and to issue any such

shares either as fully paid up or with such amount credited as paid up thereon as may
be agreed upon and to charge any such bond, debentures or other securities upon all

or any part of ‘the property of the Campany.

ds. of the Company, all costs, charges and expense

21. To pay out of the fun
establishment and registration of

preliminaty and incidental to the promotion, formation,
the Company. : . .

22. To adopt such means of making known the services, bdsiness and interests
of the Company as it may deem expedient and in particular by advertising in the press,

.radio, television and cinema by circulars, by purchase, construction and exhibitions of
work,of art or of general interest, by publication of books and periodicals, and by granting

prizes, rewards and donations.

23. To take into considsration and to approve and confim all acts, deeds or things
that may be done or entered into with any person, firm or body corporate by the promoters
of the Company, and further to enter into any arrangement, agreement, or contraél with
the promoters and reimburse them for all costs and éxpenses thal may be incurred b
them in or in connection with the formation or pPromotion of the Company, ’

24. To aid pecuniarily or otherwise any association, bod i
' : ' or moveme
its objects anq solution, settlement or summoning of industrial ¥Jf labour rog: o Lor
promotion of industry or trade, SIS e

cases and ciher o cao o g tccouning Gompary may iy &, &1 i such
: 8§ the Co Y indi
conducive to any of jg objects™ or otherwise ex;r;e%algr}\'t.m 7 fhink as Seetiyer nerecty
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of the Company but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

27. To do all or any of the above things In any part of the world as principal agents,
contractors, trustees, or otherwise by or through trustee, attorney agents or otherwise
and either alone or in conjunction with others and to establish offices, agencies or branches
for carrying on any of the aforesald objects in India or elsewhere in the world.

28. To vary-and otherwise dispose of, sell, exchange, transfer or alienate any of
the Company's  investments and those mentioned in (1) and (2) above.

C. OTHER OBJECTS

*A.1. To carry on and undertake the business of Leasing and Hire Purchase and
to finance lease operations of all kinds, pruchasing, hiring and letting out on lease or
Hire Purchase all types of plant equipment, machinery, vehicles, buildings and real estates
that the Company may think fit and to assist in financing of all and every kind, description
of Hire Purchase o deferred payment or similar transaction and to subsidise finance o
assist In subsidising and to purchase or otherwise deal in all forms of immovable and
movable property including land and building, plant and machinery, equipment, ships,
aircraft, automobiles, computers and all consumer, commercial and industrial items and
to lease or otherwise deal with them in any manner whatsoever including resale thereof
regardless of whether property purchased and leased/hired out in new and/or used and
render Leasing, Hire Purchase, Financing, consultancy and Advisary/Counselling services.

2. To guarantee the payment of money unsecured or secured by or payable under
or in respect of shares, promissory .notes, bonds debenture-stock, contracts, mortgages,
charges, obligations or securities of any Company or of any authority, supreme, municipal,

local or. otherwise and to guarantee the performance of the obligations of and interast
on any 'stock, shares or securities. .

3. To carry on the business of exporters, importers, contractors, stockists,
purchasers, sellers, agents, brokers, dealers and general order suppliers in all kinds of
Mid, Alloy, Stainless steel, machinery parts, packages, packing materials or pressed
. metalwares and articles made of tin, metal, aluminium, stainless steel, plates and sheets,

wires of all descriptions. '

4. To acquire by purchase, lease, exchange or otherwise, land buildings and
hereditaments of any tenure or description and any estate or interast therein, and any
rights over or connected with land so situate and to turn the same to account as may
seem expedient and In particular by preparing building. sites and. by constructing,
reconstructing, altering, improving, decorating, .furnishing ‘and maintaining office, flats,
houses, hotels, restaurants, shops, factories, warehouses, wharves, buildings, works and
conveniences of all kinds and by consolidating or connecting or subdividing properties
and by leasing and disposing of the same. :

* EGM held on 8th January 1990 accorded consent under Section 149(2A) of the
Companies Act 1958.

5. To carry on all kinds of Merchant Banking Activities, lssue Management,
Corporate Advisory Servies, underwriting, port folio management services, and Share
brokers, as consultancies or advisors,

B.1 To .plant, cultivate, produce and raise sugar-cane, cotton, Jute, hemp flax, .
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i i tables and to prepare preserv.
i lseeds fruits and seeds, nuts, vege "
:::ggfr:gj;e O::ft?sh and render marketable any such produce and to deal in the same.

5 To establish, purchase, sell, take-on lease, hire or otherwise acquire and work,
and text'ile mill, handlooms, powerlooms, or other mills, cotton ginning and pressing factory,

mills, jute presses, hemp or other fibre presses, spinning mills, weaving mills to
jute . port, expont, pledge, speculate enter into forward transactions

te, process, buy, sell, im
g?'?{:erw?se deal in raw jute, hessian and B. Twills, cotton, kapas, cotton seeds, flax,

hemp and silk.

3. To search, prospect, win, work, get, raise, quarry, smelt, refine, dress,
manufacture, produce, plant, manipulate, convent, make merchantable, sell, buy or deal
in lime, cement, glass, paper, sugar, oll, ol products, oilseeds, rice, dal, tea, coffee, rubber,
cocoa, coal, coke, iron, ironstone, marble, limestone, silica, mica, brick, earth, fireclay,
manganese, mineral oils, ochres, clays and other metals, metalliferous ores, mineral and
to manufacture, sell, buy and deal in any of such articles and commodities and to carry
on the business of manufacture of bricks, tiles, pipes, pottery, earthen ware, china and.

terracotta and cream and ceramic ware of all kinds.

4. To carry on the business of transport and any other business whether
manufacturing or otherwise, relating to_transport as covered by the objects clause.

5. To build, construct, alter, enlarge, remove, pull-down, replace, maintain, improve,
develop, work, run, control and /or manage any buildings, hotels, clubs, restaurants, baths,
places of worship, places of amusements, play-grounds, parks, gardens, reading rooms,

shops and dairies.

6. To carry on the business of manufacturers of processors and /or importers,
exporters, buyers, sellers, stockists and distributors of and/or dealers in all kinds of
chemicals, drugs, pharmaceuticals, plastics, paints, varnishes, paper, tyres, tubes, films

and vehicles. - .

7. To carry on the business of chemists, druggists, researchers, technicians,
designers, planners, advisers, purchasers, testers, erectors, superintendents and

contractors.

8. To carry on the business of engineering whether mechanical, electrical
structural, architectural, civil, chemical, marine or electronic and to engage in the business
of tool makers, iron and steel and brass founders, wagon builders, metalworkers, iron
and steel converters, wood workers, builders, painters, land estate and house agents,

furniture makers, gold and silver smiths.

9. To carry on all or any of the business of cartage and haulage contractors,
garage proprietors, owners and charterers of road vehicles, aircralts, barges and boats
of every description, charterers of ships and lightermen and carriers of goods and
passengers by road, rail and water, forwarding, transport, commission clearing and
customs agents, packers, warehousemen, storekeepers and job masters. :

10. To carry on the business of iron masters, sleel converers, stainless steel
makers, fabricators, smelters manufacturers of tools and implements and iron arid alloy

founders,

11. To carry on the trades or business of colliery proprietors, coal
' merchants, miners,
smelters, enginners, lime-burners and manufacturers of brick, tile, cement, lime coke and
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other by-products of coal in all their respective branches,

12, To manufacture, import, export, buy, sell exchange, alter,v
Prepare for market and otherwise

improve, manipulate,
deal in all kinds of plant, machinery, apparatus, tools,
utensils, substances, materials, and things for

Industrial, commerclal and domestic use
as covered by the objects clause. .

13. To carry on the business of Iron
manufacturers of agricultural, industrial and other machinery,
toolmakers, brass founders, metal workers, boller-makers, ma
engines of every description, mill-wrights,
woodworkers, builders, painters

gas makers, framers, printers, carriers and

conven, alter, let on hire and deal In machinery, Implements, dressers, Preheaters, burners,
steel files, furnaces, oll, fired or otherwise, welding rods, fluxes welding, safety equipments,
air compressors, rolling stock and hardware of all kinds, nuts, bolts, hooks, pins, panels,
iron doors and windows, grills, truck and bus body building, pressing, pressing and
punching, moulding carpentry machine tools, tip wagons, railway points and crossing
railway signals, wire rope, civil rope, coir rope, jute rope, canvas, tarpaulin, small
machineries, hamilton poles, and pole fixtures, procelains, flour mills, oil mills, dal mills
and machineries for flour mills (Chakki), oil mills, dal mills, jute mills, machineries and

spares, looms, leather milling machine, drilling machine, general fitting accessories and
appliances. :

founders, civil and mechanical engineers and

and tool bits, machine
kers of locomotive and

sell, manufacture, repair,

**14.To acquire, set up, manage, run, Wind/Solar Generated Electricity Generators

for power generation and to sell power generated from such Wind/Sola ' Electricity
Generators to State Electricity Boards or to third parties.

V. The liability of the member is limited,
\

i ; : fifty
V. The Authorised Share Capital of the Company is Rs. 50,00,00,000/ (Rupees
Crores only) consisting of 4,30,00,000 Equity Shares of Rs. 10/- each and 70,00,000
Cumulative Redeemable Non-Convertible.. Preference Shares of Rs. 10/- each. The
Company has power to divide the Share Capital for the time being into several classes

and to increase or reduce its capital from time to time and to vary, modify or abrogate

Ay _ri ivi sondi f shares in accordance with
any rights, privileges or conditions attached to any‘class o
they ~pr?:'visio'l:s ofgthe Companies Act, 1956 and regulations of the Company.

* EGM held on 18th March '96 accorded consent under section 149(2A) of the Companies
Act 1956,
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: re subscribed below are desirous
hose names and addresses a8 Sociation
e tIhe slz\;r‘:\r:c'i F;:trgoggcgmpany in pursuance of this Me':'noraancllt:;:no::tt :: oo, asn;:
o“eh’fers‘gectively agree to take the number of shares in the cap
w
opposite to our respective names.

Names, signatures, father's/husband’s No.mt;"e :q;'!lye:::res Namesiatshlgp:tt:‘r:;n:'ddreu,
2:3::&:: 2‘,"’;:;:2:;?: subscriber. and occupation of Witness.

1. Dr. Abhijit Sen 140

for and on behall of Furmanite
Nicco Ltd.

S/o Late Amiya Kumar Sen
11, Lake Avenue

Calcutta - 700 029

Company Director

2. Mrs.Shipra Sen 10
W/o Dr. Abhijit Sen
11, Lake Avenue,
Calcutta - 700 029
House Wife

3. Mrs. Kanla Bhan i 10
W/o tate J. N. Bhan
14/1, Burdwan Road,
Calcutta - 700 027
Company Director

4, Mrs. Anjali Hazari ‘ . 10
W/e R. K. Hazarl (Jr.)
14/1, Burdwan Road,
Calcutia - 700 027
Service

Gopal Chandra Lahiri
S/0 Late Tarapada Lahiri
2, Hare Street,
Calcutta-700 001
Service

5. Mr. iajive Kaul . 10
S/ tir. P. N. Kaul
Nicco House, Hare Street
Calcutta - 700 001
Business Executive

Witness to all the Signatories

6. Mg, M. M. Kaul . 10
W/o Rajive Kaul
14/1, Burdwan Road,
Calculta - 700 027
Houss wile

7. My, D, N, Bhanecharjee
S/o Lale N, N, Bhattachadu 10
16/1A, Swinhoe Street
Calcutta-700 019
Searvice

\

e Total 200
Dated, the 261 day of April, 1984
’

Calcutta
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

NICCO UCO ALLIANCE CREDIT LlMITED

1. (1) Regulations contained in Table A in the first schedule of the Companies Act,
1956 shall apply so far, and so far only as they are not inconsistent with any
of the provision contained in these regulations.

(2) The following expressions shall have the following meanings unless there. be
something in the subject or context Inconsistent therewith.

(@) “That Company” means NICCO UCO ALLIANCE CREDIT LIMITED.
(b)" “The Act” means the Companies Act, 1956, as for the time being subsisting.

(c) “The Directors” means the Directors for the time being of the Company
or as the case may be, the Directors assembled at a Board meeting.

(d) "The Office” means the Registered Ofiice for the time being of the
Company.

(e) “The Register” means the Register of Members to be kept pursuant to
the Act. :

() “The Registrar” means the Registrar of Combanies of the State in which
the Office is situated. '

(9) “Months’ means calendar months.
(h) “Seal” means the common seal, for the time being, of the Company.

(i) “In writing” and “written” include printing, Im_\ography and other modes of
representing or reproducing words in a visible form.

(i) Words imparting the singular. number also include the plural number and
vice-versa. '
(k) Words imparting the masculine gender also include the feminine gender.

()] Words imparting persons Include Corporation,

i tained in these

the context otherwise requires, words or expressions con
@ :«Jaz':ra:ions shall bear the same meaning as in thq Act or any statutory
modification thereof in force at the date at which these regulations become

binding on the Company.

SHARE CAPITAL & VARIA;TION OF RIGHTS

is Rs. 5§0,00,00,000/- (Rupees
Authorised Share Capital of the Company

fift Crzc;resTS:ly) consisting of 4,30,00,000 Equity Shares of H's. '::0/-1%7?2 :2: 70,00,000
Cu);nulative redeemable non-convertible preference shares of Rs. X
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3. Subject to the provisions of section 80, any priﬁ;f?ﬁ:ys:g,egr':ﬁlh:lg;, tm

t'oﬁ of an ordinary resolution, be issued on the terms 3 In such manner o ion
Z?[:;e' company are liable, to be redeemed on such terms Ia?Ion riiton)
company before the issue of shares may, by special resolution,

i f

' the share capital is divided into different classes o

s ::\eatr?g?\‘:sﬂ::teached to any class (unless otherwise provided b
of issue of the shares of that class) may,
sections 108 and 107, and whether or not t

up, be varied with the consent in writing of

of the issued shares of that class or with the s

passed at a separate meeting of the holder

(2) To every such separate meeting, the
to general meetings,
quorum shall be two
one-third of the issue

shares,
Yy the termg
subject to the provisiong of

he company is being woung
the holders or three fourths
anction of a special resolution
s of the shares of that class,

provisions of these regulations relating

shall mutatis mutandis apply, so that the necessary

persons at least holding or representing by proxy

d shares of the class in question.

(3) The rights contferreq upon the holders
with preferred or other rights shall not, u
by the terms of issue of the shares, of
by the creation or issue of Turther sh

The company may exercige the powers of Paying commissions conferred
by section 76 Provided that the rate, percent

» O the amount of the
commission paid or agreed to be paid shall be' disclosed in the manner
required by that section, :

2) The commission sh

of the shares of any class issued
nless otherwise expressly provided
that class, be deemed to be varied
ares ranking pari passy therewith.

() The commission may be satisfied by the payment of cash or the allotment
o:hiully or partly paid shareg Or partly in the one way and partly in the

other.

(4) The company may also on any issue of shares '

may be. » Pay such brokerage as

‘ any equitable,
regu,::tr'e or an;t: Interest in any fractional part

'ons or by |aw otherwise rovided) an
ept an absolute . e

right to the entirely thereof in
7. (1)

Every Person whoge na

me s ¢
members ghga) be entitled 1o e a8 y
or alter twg

months aftar
within gych oth i

N of transter (or
I Provide) :

r

of issue sha
(@) one Certificate fo, all hig g

o hareg Without Payment, o
Severa| Certificateg ea ‘
: » 8ach {or one or more

ol one fupee {op every certificate after the tcl’:s?ls theres, o0 Pama)

(2) Everry Certificate shall g Under the seal g

nd  shay Specify the shares
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1o which it relates and the amount paid up thereon.

(3) In respect of any share or shares held
ointly by several
company shall not be bound to issue mo oy lcate and Selvery

re than one certificate and delive
of a certificate for a share to one of several i iclont
delivery to &l such holdure. joint holders shall be sufficlent

8. If a share certificate is defaced, lost or destr
' oyed, it may be ren
payment of such fee, if any, not exceeding two rupees and on sucg terms lfe::;' ::

to evidence and indemnity and the Payment of out
& X -of-pocket expenses i
company in investigating evidence, as the directors tr?ink'fit. P i s

8(A). A holder or joint. holders of shares |

LIEN

8. The company shall have a first and paramount lien upon all the shares (other
than fully paid-up shares) registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of such shares and no equitable
interest in any shares shall be created except upon the footing and condition that Article
6 hereof will have full effect. And such lien shall extend to all dividends and bonuses
from time to time declared in respect of such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as a waiver of the Company's lien, if
any, on such shares. The Directors may at any time declare any shares wholly or in
part to be exempt from the provisions of this clause.

10. The Company may sell in such manner as the Board thinks fit, any shares
on which the company has a lien :- :

Provided that no sale shall be made — _ |
(1) Unless the sum in respect of which the. lien exists is presently payable, or

Untill the expiration of thirty dayé after a notice in writing stating and
= demanding pzyment of such part of the amount in respect ot which the
lien exists as is presently payable has been given to the registered holder
for the time being of the shares or the person entitled thereto by reason

of his death or insolvency.

i Board may authorise some person
11. (1) To give effect to any such sale the
0 to t?ansler the shares sold to the.purchaser thereof.

(2) The purchaser shall be registerad as the holder of the shares comprised
in any such transfer.
i hase
| not be bound to see the application of the purc
© Iwzen:: r::ra s::‘r.‘slh:‘I. title to the shares be affected by any lrregularlﬁy or
invalidity In the proceedings in reference to the sale.

roceeds of the sale shall be received by the company and applied

12. (1) The p h part of the amount in respect of which the lien exists

in payment of suc



(@)

13. (1)

@)

@)
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as is presently payable. ms not presently payable

lien for su ¢
any snllsutfct o ke i 0000 % pereon i

date of the sale.

The residue, if
as existed upon the 8§
to the shares at the

CALL ON SHARES

\ alls upon the members In respect
The Bl e e, ':len;eﬂr:\;l;es fwhethgr on account of the nominal

unpaid on t
stalf::yor??t?: ysshan;,s or by way of premium) and not be the conditiong of

allotment thereof made payableat fixed time.

ivi t fourteen days' notice
Each member shall, subject to receiving at leas
specifying the time or times and place of payment, pay to the company
at the time or times and place so specified the amount called on his share.

A call may be revoked or postponed at the discretion of the Board.

14. A call shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be paid by

instalments.

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

16. (1)

(2

17. (1)

It a sum called In respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof to the

time of actual payment at fifteen percent per annum or at such rate, If
any, as the Board may determine.

The Board shall be at liberty to waive paym .
or in part, payment of any such interest wholly

(2) In case of non-payment

of such
regulations as to payment of | sum, all the relevant Provisions of these

nterest and expenses forfeiture or otherwise

shall apply as if such sym
made and notifieg has become payable by virtue of a call duly

18. The Board —

(2

) upon all ang any of the mo

espe :
In the profitg of l':\emc'gr:::r:ycome' a right
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TRANSFER OF SHARES '

19. (1) The instrument of transfer of any ghare in the company shall be executed
by or on behalf of both the transferor and transferee,

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

20. Subject to the Provisions of section 10

8 of the Act, every instrument of transfer
of share shall be in the prescribed form, '

21(1). Subject to the provisions of Section 111 of the Act,

modification of the said provisions for the time being in force the Direc
own absolute and uncontrolled discretion and without assigning any
register or acknowledge any transfer of shares and in particular may
case in which the company has a lien upon the shares or any of them or whilst any
moneys in respect of the shares desired to be transferred or any of them remain unpaid
or unless the transferee is approved by the Directors and such refusal shall not be affected
by the fact that the Proposed transferee is already a member. The registration of transfer
shall be conclusive evidence of the approval by the directors of the transferee, provided
that registration of a transfer shall not be refused on the grounds of the transferor being

either alone or Jointly with any other person or persons, indebted to the Company on
any account whatsoever except a lien.

Or any statutory
tors may, at their
réason decline to
80 decline in any

21(2) Notwithstanding anything contained in Article 21(1), hereo, the Board may
refuse any application for sub-division or consolidation of shares into denominations of
less-than 100 equity shares except when such sub-division or consolidation is required
to be made to comply with any law or statutory regulation or an order or a decree of
& competent court. Provided nevertheless, the Board amy at its discretion, in exceptional
cirsumstances, and for avoiding hardship or for any other just and sufficient cause (on
which the Board's decision shall be finat and conclusive) accept any application for sub-
division:-of shares into denominations of less than 100 equity .shares of the Company.”

22, The Board may also decline to recognise any instrument of transfer unless—

(1) the instrument of transfer is accompanied by the certificate of the shares
to which it relates and suéh other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer and

(2). The instrument of transier is in respect of only one class of shares.

23. Subject to the provisions of section 154 the registration of transfer
suspended at such times and for such periods as the Scard m
determine :

may be
2y from time 1o time

Provided that such registration shall not be suspendad for more thar thirty days
at any time or for more than forty five days in the aggegate in any year.

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

TRANSMISSION OF SHARES

25. (1) On the death of a member, the Survivor or survivors where the membar
was a joint holder and his legal representatives whare he was a sole holder,
shall be the only persons recognised by the company as having any title
to_his interest in the shares.
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tate of a deceaseq joint k
ing in clause (1) shall release the es older
(@ :grt: ';?W liabifity In respect of any share which had been jointly held b,
him with other persons.

erson becoming entitled to a share in consequence of the death o,
- l‘:»::avfoncy of & member may upon such evidence being prod

uced ag mq
from time 1o time property be required by the Boarqg and subject herolnan..-
provided, elect either —

(a) to be registerd himself as holder of the share or

(b) 1o make such transter of the
member could have made.

(2) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the d

share as the deceased or insolveny

27. (1) If the person so becoming entitleq shall elect to be registered ag
of the share himself, he ghajl deliver or seng to the company a notice

in writing signed by him stating that he go elects,

(2) ¥ the person aforesaid shall elect to tran
his election by eéxecuting a transfer of th

(3) All the limitations, restrictions, and provisio

1o the right to transfer and the registration of tansfer of shareg shall be
applicable to any such notice or transfar as aloresaid as jf the death or
insolvency of the member had not occurred and the notice of transfer were
2 transfer signed by that member. .

ns of these regulations relating

Provided that the Board may at any time give notice
10 elect either 1o pe fegistered himself or 1o iransfer the share, and if the notice Is not
complied with within ninety days
Gvidends bonuses, or other
"equirements, of the not

50 much of the call
have accryued

30 The nolice aloresaid shall —

(1) name a lunher day (nolbdr\qmllunmouphydhunnn days from

the dale of service of he nolice) on of belore which the Payment required
by the notice i 1o be made ang
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31. If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time thereafter, before

the payment required byt the notice has been made, be forfeited by a resolution of the
board to that effect.

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

(2) At any t!me before a sale or disposal as aforesaid, the Board may cancel
the foreiture on such tems as it thinks fit.

33. (1) A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shall, not withstanding the forfeiture,
remain liable to pay the all moneys which at the date of forfeiture were
presently payable by him to the company in respect of the share.

@)

The- liability of such person shall cease if and when the company shall

have received payment in full of all such moneys in respect of the shaes. "

34._(1) A duly verified declaration in writing that the declarant is a director, the

manager or the secrqtary of the company and that a share in the company
has been duly forfeited of a date stated in the declarration, shall be

conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the shares.

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

(3) The transferee shall thereupon be registered as the holder of the share.

(4) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity

or invalidity in the proceedings in reference to the forfeitue, sale or disposal
of the share. '

35. The provisions of these regulations as to foreiture shall apply in the case ofnon
payment of any sum whixh by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of premium,
as if the same had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK
36. The company may be ordinary resolution —
(1) convert any paid shares into stock and
(2) reconvert any stock into paid up shares of any denomination.

37. The holders of stock may transfer the same or any part thereof in the same
manner as and subject to the same regulations under which the shares from which the
stock arose might before the conversion have been transferred or as near thereto as
circumstances admit :

Provided that the Board may from time to time fix the minimum amount of stock
transferable so however that such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

38. The holders of stock shall according to the amount of stock held by therp have
the same rights, privileges and advantages as regards dividends, voting at meetings of

@Gnd
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the company and other matters, as if they held the shares from which the

but no such privilege or advantage (except participation inf the ddividends a
the company and In the assets on winding up) shall be con erre
which would not, if existing in

her tha
38. Such of the regulations of the company (ot
warrant), as are applicable to paid-up shares shall, apply to st

N those relating 1, Share
and ‘share holder in those regulations shall lnglud

ock and the words ‘shay

harg’
e ‘stoc_k' and ‘stock holdey’ respectively.

Dematerialisation of Shares

3%A(1) For the Purposes of this ‘Article :

(1) "Beneficial Owner' shall have the meaning assigned thereto in Section 2
of the Depositories Act, 1998, '

@ 'Member means q

(3) ‘Depositorrieg

the context so admits any re-ena
for the time being. in force,

4) 'Depository' shall have the meaning assigned theretg by the Clay
sub-section (1) of Section 2 of the Depositorieg Act, 1996,

(5) ‘Security’ means share, scrip, stock, bond, debenture; debentuyre stock and
such security as may be specifieq by SEB from time to time,

Exchange Boarg of India.

se(e) of

(2) The Provision of thig Atticle shal

() The Company shall have Powers to dematerialige its sec
the same and to offer

accordancg with the
obligationg of the ¢

dematerialised form, and aj| matters conn
thereto ghay| be gover,

Provision of the Act,

(4) Every person subscribin

urities, can any time
Opt out of the Depository, it Permitted by law ang in such

8hall, in the manner and within the time as Prescribed, issyg the required
certificates |p, respect of the subject secyr

itles to the benelicial owner.
I a person Opts to hold his s the Company shall intimate
such deposltory the delalls of allotment of the secyri

(5) An Securities helq by a depository ghajl be dematerialiseq and be in fungible
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form. Nothing contained in Sections 153, 153A, 1538, 1878, 187C and 372A

of the Act shall apply to the depository in respect of the securities held by
it on behalt of the beneficial owners.

(6) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears as the beneficial owner of the securities in the
records of the Depository as the absolute owner thereof as regards receipt
of dividend or bonus, interest/premium on securities and repayment thereof or
for service of notices and all or any other matter connected with the Company
and accordingly the Company shall not (except as ordered by the Court of
competent jurisdiction or by law required and except as aforesaid) be bound
to recognise any Benami Trust or Equity or equitable, contingent or other claim
to or interest in such securities as the case may be, on the part of any other
person whether or not it shall have expréss or implied notice thereof.

(7) Not withstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may
served by such depository on the Company by means of electronic mode or
by delivery of floppies or discs. '

(8) Nothing'contained in Section 108 of the Act shall apply to a transfer of securities

effected by a transferor and transferee both of whom are entered as beneficial
owners in the ‘records of a depository.

(9) Notwithstanding anything in the Act where securities are dealt with by a

depository, the Campany shall intimate the details thereof to the depository
immediately on allotment of such securities.

(10) Nothing contained in the Act, regarcing ths necessity of having distinctive numbers
for securities issued by the Company shall apply to securities held with a depository.

(11) The Register and Index of beneficial owners maintained by a depository under
the Depositories Act, 1996, shall-be desmed to be the Register and Index of
Members and Security holders for the purposes of these Articles.

ALTERATION OF CAPITAL
40. The company may from time to time, by ordinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be specified
in the resolution.
41. The Company may, by ordinary resolution :-

(1) Consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares,

(2) Sub-divide its existing shares or any of them into shares of smaller amount
than Is fixed by the memorandum subject, neverthaless to the provisions
of clause (d) of subsection (1) of section 94,

(3) Cancel any shares which at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person.
GENERAL MEETING

42. All geneal meetings other than annual general meetings shall be called extra-
ordinary general meetings.
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eeting.
it thinks fit call an extraordlnaty Qaneral m g
r "

ing who
not within India, directors capable of acting

any two members
ny director or
to form a quorum & eting, in the same
alret: umoirenme:: m;‘ma!y:e;a" an extraordina’y gen: r::Jcr:ea mgeeting may be
zwan:e: as pne:rly as possible as that in whic

called by the Board.

43. (1) The Board may, wheneve

(2) If at any time there are

PROCEEDINGS AT GENERAL MEETINGS‘

| meeting unless a quorum
44. (1) No business shall be transacted at any gemaraetln @rocee’dfs & Eusaet.
of fhembers is present at the time when the meeting procect S
e -

(2) Five members present in person shall be a quorum.

45. The Chaiman, It any, of the Board shall preside as Chairman at every general
meeting of the company.

46. If there is no such chairman, or if he Is not present within fifteen minutes after
the time appointed for holding the meeting or is unwilling to act as chairman of the meet!ng,
the irectors, present shall elect one of their member to be chairman of the meeting.

47. It at any meeting no director is willing to act as chairman or if_no director
is_present within_fifteen minutes after the time appointed for holding the meeting, tﬁ_@m
membes present shall choose one of thelr member to be chairman of the meeting.

. pu— A AT ST T T i AT gN

48. The chairman may, with the consent of . any meeting at which a quorum is
present and shall, if so directed by the meeting, adjourn the meeting, from time to time
and fom place to place. '

(1) No business shall be transacted at any adjourned meeting other than the

business left unfinished at the meeting from which the adjournment took

(2) When a meeting is adjourned for thirty days o more,

i notice of j
meeting shall be given as In the case of an orig o e adjoumes

inal meseting.
(3) Save as aforesald, It shall not be necessa
) . Y to give any notice of an
, edjournment or of the business to be transacted atgan adjo{xmed meeting
- 49. In the cese of an equality of votes, wh
A ' W
/: N\, chairman of the meeting at which the sh "er on 8 show of hands or on a poll

’ ‘ ow of hands takes lac
oy P poll is demanded shali be entitied 10 a second or casting vole.p ® of 8l which the

03( © 50. Any business other than thgt y on wh
preceded with pending the taking of theppoll. 19h @ poll has been demanded may be

VOTES OF MEMBES

51. Subject to any rights
of Disases of ‘ares _j 9his or restrictions for the (ime being attached to any class

(1) on & show of hands

(2) on a poll, the votin
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52. In the case of joint holders the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

For this purpose, senlority shall be determined by the order in which the names
stand in the register of members.

53. A member of unsound mind or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of hands or

on a poll, by his committee or other legal guardian, and any such committee o guardian
may, on a poll, vote by proxy. ‘

54. No member shall be entitied to vote at any General Meeting unless all calls
or other sums presentl

W y payable by him-in respect of shares in the company have been
paid.

55. (1) No objection shall be raised to the
meeting or adjourned meetin
tendered, and eve
for all purposes.

qualification of any voter except at the
g at which the vote objected to is given or
ry vote not disallowed at such meeting shall be valid

(2) Any such objection made in due time shall be referred to the chairman
of the meeting, whose decision shall be final and conclusive.

56. The instrument appointing a proxy and the power-
it any, under which it is signed or a notarially certified co
shall be deposited at the registered office of the company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote, or in the case of a poll not less than 24 hours before

the time appointed for the taking of the poll, and in default the instrument of proxy shall
not be treated as valid. '

of-attorney or other authority,
py of that power of authority,

§7. An instrument appointing a proxy shall be in either of the forms in schedule
IX to the Act or-a form as near thereto as circumstances admit.

58. A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the revocation
of the proxy or of the authority under which the proxy was executed, or the transfer
of the shares in respect of which the proxy is given :

Provided that no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS
59. (1) The Number of Directors shall not be less than three or more than fifteen.

(2) No director shallibe required to hold any share in the Company as a
qualification share.

60. (1) Unless otherwise determined by the Company in Gpneral Meeting each
Director of the Company, other thun a Managing Director or whole time
- Director, shall be enlitled to receive out of the funds of the Company for
his services in attending each meeting of the Board or a Committe of the
Board such fee as may from time to time be determined by thq Board
but not exceeding such sum as may from time to time be prescribed by
or under the Act and applicable to the Company.
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The Directors shall also be paid further remuneration by way of commissign

“on profits within the limits specified in the Companies Act, 195, Ap

(2)

@)

61. (1)

@)

(3)

62. Every Director present at any meetin

63. (1)

@)

rt time Director wil| p,

ing Director or whole time Director or pa or o

mf:%nt% recelve such remuneration by way of salary, commission gnq

perquisites/benefits as may be approved by the Board of pirectors ang

Members of the Company and wherever applicable, confirmed by the
Central Government.

ay allow and pay to any Director, coming from Outstation,
metha:a;;grpn;sz of attending a meeting, such sum as the Bpard may
consider fai tor travelling, boarding, lodging and other expenses in addition
to the fee for attending such meeting as specified above and if z’any Director
be called upon to go or réside out of station on the Company's business,
he shall be entitled to be repaid and reimbursed travelling or other expenses
incurred in connection with the business of the company. The Board ma
subject to the provisions of section 198, 309 and 310 of the Act, from
time to time, fix the remuneration to be paid to any members of their body

constituting a committee appointed by the Directors in terms of these
Articles and may pay the same.

The Boad may pay all expenses incurred in setting up and registering the
Company.

The company may exercise the powers conferred by Section 50 with regard

to having an official seal for use abroad, and such powers shall be vested
in the Board. '

The company may exercise the powers conferred on it by Section 157
and 158 with regard to the keeping of a foreign register, and the Board
may (subject to the provisions of those sections) make and vary such
regulations as it may think fit respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundies, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed drawn, accepted, endorsed, or otherwise executed, as the

case may be, by such person and in such manner as the Board shall
from time to time by resolution determine.

g of the Board or of a committee thereof
shall sign his name in a book to be kept for that purpose.

Subject to the provisions of Sections 260, 261, 262, 264 and 284(6) of
the Act, the Board shall have power at any time and from time to time
10 appoint any other person to be a Director, either 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 fixed as above Article 59(1).

The Board may appoint an alternate director to act for a director (here
in after called the ‘Original Director’

It the terms of office of the Qrj
returns to the Btate, any provls?
automatic reappointment of r

appointment ghall apply to the
Director.

inal Director ig determined before he so
on in the Act or in these Atticles for the
eliring Directors in defaull of another
Original Director and not to the Alternate



64. (1) Subject to the provisi

)

@®)

65 (1)

(21)

MANAGEMENT

ons of the Act, the Diractors may from time to time
of their body to be the Managing Director of the
rm not exceeding five years at a time.

appoint one or more
Company for such te

tSh‘:ab’::;l:: t':ethprocvlalons of the Act, management and superintendence of
Ay vest i(r)\ . 7\4 ompany shall be,subject to the control of Directors and
SUch Tem T anaging Director for such terms and conditions and on

emuneration whether by way of salary, commission and perquisites/

tl))?:‘eecftic‘)srso;osi%h (?tf‘\e; mhanners as they may think fit and Director or
\ pointed shall not whil ' - i
retirement by rotation \ t ile_holding that office be subject ta

'eme - The Boad may by a resolution vest in such Ma

A he B , , nagin

sie:’lq; SU¢h of the powers vested in the Boad as it may think fit, %ng

il sp v;ers may be made exercisable for such period or periods and

. Bouacr J ;c:;d::l:n a“nd s:Jb]:'act to such restrictions as may be determined.
m time to time (subj isi

eritered Into betwenn (subject to the provisions of any contract

him and the C : .
and appoint another ompany) remove the Managing Director

her in_his place. The Managing Di i
hold the office of[Direg:to; from any cause s X 1640 facto o om0

hall ipso facto and i i
cease to be Managing Director. — nd immediately
e oS e . —

The remuneration of the Managing Director (if any) shal j
provisions .ot Section 198, 309 a?\d 310 of(the x)ct or 'o(fs;t:;céc:gtr:‘;
between him and the Company) be fixed by the Company in its General
Méetipq and may be by way of salary, commission on profits and
perquisites/benefits or such othe mode as may be decided.

POWERS OF DIRECTORS

The Management and control of business of the Company shall be vested
in the Directors who may exercise all such powers.of the Company and
do all such acts and things as are not, by the Act; or any other Act or
by the Memorandum or by, the Articles oi the Company required to be
exercised by the Company in General Meeting, subject nevertheless to
these Aricles, to the povisions of the Act, or any other Act and to such
regulations being not inconsistent with™ the aforesaid regulations or
provisions, as may be prescribed-by the Company in General Meeting but
no regulations made by the Company in General Meeting shall invalidate
any prior Act of the Board which would have been valid if that regulation
had not been made. Provided that the Board shall not, except with the
consent of the Company in General Meeting :

(a) Sell, lease or otherwise dispose of the whole or substantially the whole,
of the undertaking of the company, or where the company owns more
than one undertaking, of the whole, or substantially the whole, of any

such undertaking;
(b) * remit, or give time for the repayments of any debts due by a Director;

i ise than in trust securities the amount of compen;a}?on
© L';\;Z?:/e(ﬁhs;wthe Company in respect of the compulsory acqmslitlon
of any such undertaking as is referred to in clause (a), or an;:\rprher‘:\lses
or properties used for any such undertaking and ‘wltho.uf wl ich i caln
not be carried on or can be carried on only with difficulty or only

after a considerable time;

)
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be borrowed together with the

ney where the moneys to

) l;:)or’r‘oev;: rggrov{ed by the Company ( a Part from t'amporary loang
obtained from the Company's bankers in thg ordmary course of
business), will exceed the aggegate of the paid up capital of thq
Compar;y'and its fee reserves, that is to say, reserves not set apar
for any specific purpose;

i ied in Section 292 of the Act
Provided further that the powers specified :
shall subject to these Articles be exercised only at meetings of the

Board, unless the same be delegated to the extent therein stated:
or :

e) contribute to charitable and other funds not directly relating to the
business of the Company or the welfare o'f its employees any amount
the aggegate of which will, in any financial year, exceed twen'ty-ﬂ\ze
thousand rupees or five percent, of its average net profits ag
determined in accordance with the provisions of Sections 349 and 350

of the Act during the three financial years immediately preceding, which
ever is' greater,

BOHFlOWI__NG POWERS

Subject to provisions of Sections 58A, 292, 293 and 37
of these Articles, the Board m

a resolution passed at meet

0 of the Act and

ay, from time to time at its discretion, by
ing of the Board, accept deposits from
Members, either in advance of calls or otherwise, and generally raise or
borrow or secure the payment. of any sum or sums of money for the
Company, Provided, however, where the moneys to be borrowed together

with the moneys already borrowed (apart from temporary loans) obtained
from the Company’s bankers in the ordinary course of business) exceed
the aggregate of the paid up capital of the company and its free reserves
{not being resarves set apart for a ifi

PROCEED!NGS OF BOARD

The Boarg of Directors ma

. Y meet for the des i journ
and olherwise regulate itg Meeling, g & thlnf??i? of business, adjou
Adirector ma ‘

Y, and the Manag
shall af any

lime, Summon
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meeting of the Board shall be decided by a majority of votes.

(2) In case of an equality of votes, the chairman of the Board, if any, shall
have a second or casting vote.

o h 68. The continuing directors may act notwithstanding any vacancy in the Board,
au , if _and so long as their number is reduced below the quorum fixed by the Act for
meeting of the Board, the continuing director or directors may act for the purpose of

increasing the number of directors to that fixed for the
uorum, or of summoning a -general
meeting of the Company, but for no other purpose.q 08

69. (1) The Board may elect a chairrman of its meetin

X s and determine th riod
for which he is to hold office. . ° !78

(2)

It no such chaiman is elected, or if at any meeting the chairman is not
presgnt within five minutes after the time appointed for holding the meeting;
the directors present may choose one of their memberrs to be the chariman
of the mesting.

70. (1) The Board may, subject to the provisions of the Act, delegate any of its

?;:Jwers to.committees consisting of such member of its body as it thinks
it L

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

71. A Committee may elect a chairman of its meetings.

If no suc_:h chariman is elected; or it at any meeting the chairman is not present
_ within five minutes after the time appointed for holding the meeting, the

members present may choose one of their members to be chairman of the
meeting.

72. (1) A committee may meet and- adjourn as it thinks proper.

(2) Questions arising at any meeting of a committee shall be determined by
a majority of votes of the members present, and in case of an equality
of votes, chairman shall have a second or casting vote.

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

MANAGER OR SECRETARY
74. Subject to the provisions of the Act —

(1) a secretary may be appbinled by the Board for spch term, at such
remuneration and upon such conditions as it may think fit and any secretary
so appointed may be removed by the Board;

(2) a director may be appointed as secretary,

75. A provision of the Act, or these regulations requiring or authorising' a thing
fo be done by or to a director and the 'secretary; shall not be satisfied by its being done
by or to the same person acting both as director and as, or in platde of, the secretary.



76. (1)
@)
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THE SEAL
The Board shall provide for the safe custody of the seal.

to aﬁy instrument excepy
The seal of the company shall not be affixed . p
by the authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least two
directors and of the sacretary or such other person as the Board may

~ appoint for the purpose, and those two directors and the secretary or other

person as aforesaid shall sign every instrument to which the seal of the
company is so affixed in their presence.

DIVIDENDS AND RESERVE

77 The company in General ‘Meeting may declare dividends but no dividend shaj|
exceed the amount recommended by the Board,

78. The Board may from time to time pay to the member such interim dividends
as appear to it to be justified by the profits of the company.

79. (1)

(2)

80. (1)

()

81. Any one of two or m

The Board may, before recommending any dividend, set aside out of the
profits of the company such sums as it thinks proper as a reserve or

than sharas of the company) as the Board may, from time to time, think
fit.

The Board may also carry forward any prefits which it may think prudent
not to divide without selting ‘them aside as a reserve. :

Subject to the rights of persons, if any entitled to shares with special rights
as to dividends, all dividends, shall be declared and paid according to the
amourits paid or credited as paid on the shares in respect whereof, the
dividend is paid, but if and so long as nothing is paid upon any of the

shares in the company, dividends may be declared and paid according
to the amounts of the shares.

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

ore
for any dividends, bonuses or other moneys payable in respect of such share.

82. (1)
(2)

83.

No dividend shall bear interest against the company.

No unpaid or unclaimed dividend shall be forfeited by the Board and any
money transferred to the unpaid Dividend Account of the Company which
remains unpaid or unclaimed for a period of seven years from the date
of such transfer shall be transferred by the Company to the Investor
Education and Protection Fund establigheq by the Central Government in

d places and under wha conditions or regulations, the
accounts and books of the company, or any of them shall be open to the



84,

85.

(1M

(2)

Q)

(25]

inspection of members not being directors.

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

CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the
Board, resolve — ' .

(@) that it is desirable to
being standing to the
to the credit of the
distribution; and

capitalise any part of the amount for the time
credit of the company's reserve accounts, or
profit and loss account or otherwise available for

(b) " thatsuch sumbe accordingly set free for distribution in the manner sbecified
!n c}au_se (2) amongst the members who would have been entitled thereto,
if distributed by way of dividend and in the same proportions.

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

() paying up any amounts for the time being unpaid on any shares held
by such members respectively;

(i) paying up in full, unissued shares of the company to be allotted and

F!istributed. credited as fully paid up, to and amongst such members
in the proportions aforesaid; or

(i) -partly In the say specified in sub-clause (i) and partly in that specified
in sub-clause ().

The Securities premium accovunt, may be applied by Company —

a) in paying up unissued shares of the company, to be issued to members
of the company as fully paid bonus shares;

- b) in writing off the preliminary expenses of the Company;

c) in writing off the expenses of, or the commission paid or discount
" allowed on, any issue of shares or debentures of the company; or

d) in providing for the premium payable on the redemption of .any
redeemable preference shares. or of any debentures of the Company.

Where shares are redeemed out of profits, for the purpose of this regulation,
such profits equal to the nominal- amount of shargs redeemed are to be
transferred to a Reserve Fund to be called the Capna| Bedemption Reserve
Account, which is only to be applied in paying up of unissued shares to be

issued to the members of the Company as fully paiq bonus shares.

(4)

The Board shall give effect to the resolution passed. by the company in

pursuance of this regulation.

M

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

shall —

{ the undivided profits
ke all appropriations and applicalions o :
'r';asolved to be capitalised thereby, and all allotments and issues of

fully paid shares if any; and

a)

Pt £ T b | v
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b) - generally do all acts and things required to give effect theretop,
(2) The Board shall have full power —

fractional cerlificate

a) to make such provision, by the lsgue of : or b

) payments in cash or otherwise, as it thinks flt,vfor the case of shareg
or debentures becoming distributable in fractions; and also

b) to authorise any person to enter, on behalf of all the members ¢,
thereto, Into an agreement with the company providing for the allotmen
to them respectively, credited as fully paid-yp of any further share,
to which they may be entitled upon such capitalisation or (as the Case
may require) for the payment by the company on thelr behalf, by the
application thereto of their respective proportions of the profits resolveqy
to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares.

titleq

3) Any agreement made under such authority shall be effective and binding
on al!‘ such members.

WINDING UP

86. (1) If the company shall be wound up, the liquidator may, with the sanction
of a special resolution of the company and any qther sanction required
by the Act, divide among the members, in specie or kind, the whole or

any part of the assets of the company, whether they shall consist of property
of the same kind or not. ‘

(2) For the purpose aforesaid the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine how

such division shall be carried out as between the members or different
classes of members,

(3) The liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of contributories
as the liquidators, with the like sanction shall think fit, but so that no member

shall be compelled to accept any shares or other securities whereon there
is any liability,

INDEMNITY

87. Subject to the provisions of Section 201 of
the time being of the company shall be indemnified
against any liability incurred by him in defending any pr
in which judgement is given in his favour or in whic

with any application under section 633 of the Act in
the court. :

the Act every officer or agent for
out of the assets of the company
oceedings, whether civil or criminal,
h he is acquitted or in connection
which relief is granted to him by



& company in
{

into W 4
respectively agree 1o take T g;:rsuance of this Articles of Association, and we

10 our respective namec, shares in the capital of the company set opposita

Names, ' )
:an:iegs"‘:lxéefgd;?:;::lh::gands No. of equity shares|Names, Signature, address,
taken by’ each father's name
oc '
cupations of subscribers, subscriber, and occupation of Witness,

1. Or. Abhijit Sen
lor and on behal
Nicco Ltd.

S/o Late Amiya Kumar Sen
11, Lake Avenue

Calcutta - 700 029
Company Director

140
f of Furmanite

2. Mrs.Shipra Sen
W/o Dr. Abhijit Sen
11, Lake Avenue,
Calcutta - 700 029
House Wife

10

3. Mrs. Kanta Bhan
W/o Late J. N. Bhan
14/1, Burdwan Road,
Calcutta - 700 027
Company Director

10

4, Mrs. Anjali Hazari 10
W/o R. K. Hazarl (Jr)
14/1, Burdwan Road,
Calcutta - 700 027
Service

Gopal Chandra Lzhiri
S/o Late Tarapada Lahiri
2, Hare Street,
Calcutta-700 001
Service

5. Mr. Rajive Kaul ‘ 10
S/o Mr. P. N. Kaul
Nicco House, Hare Strest
Calcutta - 700 001
Business Executive

Witness to ail the Signatories

6. Mrs. M. M. Kaul 10
W/o Rajive Kaul
14/1, Burdwan Road,
Calcutta - 700 027
House wife

7. Mr. D. N. Bhattacharjee ‘ 10
S/o Late N. N. Bhattacharjee
18/1A, Swinhoe Street
Calcutta-700 019
Service

Total 200

Dated, the 26th day of April, 1984, Calcutta
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