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(A)

The Companies Act, 1956

Private Company Limited By Shares

Memorandum of Association

of . ; ' :
CTC GEOTECHNICAL
PRIVATE LIMITED

TheNameoftheCompanylsCTC GEOTECHNICAL PRIVATE
LIMITED.

The registered office of the Company will be situated in the Union Territory
of Delhi.

The obiect.for which the Company is established are :

THE MAIN OBJECTS of the Company to be persued on its incorporation :-

To carry on the businass of geotechnical and foundat:on consulting engi-
neers in all branches thereof.

To carry on by any or all means, directly or indirectly, of all land, river and
marine work, in particular waterway dams, water supply work, canals or
wharfs, bridges, underground work, and buiidings, and in a more general
way, all civil engineering work, in particular, the geotechnical activities
and foundations as well as any and all construction.

To carry on the business of constructing, installing building, or of

reinforced concrete piles and other type of piles and foundataons for all
types of building and structures,




2‘ 4
(B} Object INCIDENTAL or ANCILLARY to the attainment of the main objects.

1. To acquire and take over any business or undartaking carrying on any business
in connection with the main object of this Company or become interested in the
whole or any of the assets and fiabilities of such business or undertaking
and to carry on the same or to dispose of or remove or put an end thereto or
otherwise to deal with the same as may seem expedient.

2. To carry on in India and €lsewhere the business of manutacturers of any such
goods dealt in by this Company and also to buy, sell, exchange, alter, improve, -
treat, refine and otherwise deal in all kinds of muchinery, tools, substances,
materials, articles, fabrics and things necessary convenientor advantageous for
the business of this Company either as principals agents, trustees or otherwise.

3. To apply for, purchase or otherwise acquire, protect, prolong or renew any
patent, brevets invention, trade mark, designs, concession and the like con-
ferring any exclusive or non exclusive or limited right to use, or any secret or
other information as to any invention which may seem capable of being used
for any of the object of the Company, and to use, exercise, develop or infor-
mation so acquird.

4. To employ experis to investigate and examine into the conditions, prospects,
value, character and circumstances of any business concerns and undertakings
and generally of any assets, property or right which the Company proposes to
acquire,

5. To establish and maintain agencies, branches, and procure registration or
. tecognition of the Company and to-carry onits businessin any part of the world -
and to take such steps as may be necessary to give the Company such rights
and privilages in any part of the world as are possessed by local companies
or partnerships or as may be thought desirable. ’

6. To insure all or any of the properties or assels or obligations of Company
. and to discontinue the same.

7. Subject to the provisions of section 293 A of the Companies Act, 1956 to make
pecuniary grants by way of donations to any charitable benevolent public
institutions, clubs, societies or persons as may be deamed necessary.

8. To adopt such means of making known the producis and service of the
Company as may seem expedient and in particular by advertising in the press,
by circulars, by Publication of books and peridicals and by granting prizes,
rewards and donations.
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11,

12,

13.

14.

15.
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To provide for the welfare of -Directors, employees and ex-employees of the
Company and wives and famlies or the depandants or connections of such
persons by building or contributing to the building of houses, dwellings or

.quarters or by grant of money, pensions, gratuities, bonuses, profit sharing

bonus or any other benefit orpayments or by creating ‘subscribing or contri- '
buting to provident fund and other asscciations, institutions, funds, profits
sharing and by providing or subscribing or -contributing towards places of
instruction andrecreation, hospitals, dispensaries, medical and other assis-
tances as the Company shall think fit.

To enter into any arrangement with any Governments or Authorities, Supreme,
Municipal, Local or otherwise that may seem coducive to the Company's object
or any of them and to obtain from such Government or authority- any rights,
privileges and concessions which the Company may thick fit or desirable to
obtaion and carry out, exercise and comply with,

To enter into partnership or into any arrangement for sharing profits,
amalgation, union of interest, cooperation joint venture, receiprocal con-
cession or otherwise or amalgamate with any person, firm or Company (in-
corporated or not) carrying on or engaged in any business or transaction
which this Company is authorised to catry on or engaged in.

To sell, let, exchange or otherwise deal with any undertaking or any part thre-
of for such consideration as the Company may tiiink fit and in particular for
shares, debenture or securities of any other company having objects altogether
or in part similar to those of this Company.

To pay ali or any expenses incurred in connection with the promotion, for-
mation, inccrporation and establishment of the Company or to contract with

any other person, firm or company.

To pay for any propérties, rights or privileges acquired by the Company in
shares or debenture of this Company or partly in shares or debenture and
partly in cash or otherwise and to give shares or stock or debentures of this
company in-exchange for shares or stock or debentures of any other company

having objects similar to those of the Company.

To make, draw, accept endorse, execute and issue cheques, promissory notes,
bills of exchange, bills of lading, debentures and other negotiable cr transfer-
able instruments or securities and to open bank accounts, current or overdraft

and operate the same.
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18.

19.

20,

21.

28,

23.

curred by the Company and to Create, issue and allot redesmable or irredeemg-
ble bonds, mortgages or oiherinstruments, mortgage debentyres (such honds
or debentures being made Payable to bearer or otherwise and issuable or
Payable ejther at Par, premium, discount or as fully paid) and for any such

To promote any company or companies for the purpose of acquiring afl or any
property, rights and liabilities of the Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company.

To act as contractors for any person, or Governmental Authorties for cons-
truction, aiteration, enlargement, pulling down, removing, improving, develo-
ping, managing, controlling, repairing, Superintending, administering and
equipping of buildings of al description, roads, bridges carthwork, sewers.

‘tanks, drains, culverts, channels, sewage or other works, or things that may he

Necessary or convenient for any of the objects of tire Company,

Or any special or other funds wether for depreciation or for repairing, impro-
ving, extending or maintaining any of the property of the Company or for
special dividends or equalising dividends or for any other Purpose whatso-
ever, and fo transfer any such fund or part thereof to any of the other funds
herein mentioned, ‘

To take or otherwise acquire or hold shares in any other Company having
oblects altogether or in part similar to those of this Co
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To establish, provide, maintian and conduct or otherwise subsidise reas-
earch labrotratories, experimental stations, workshop and libraries for scintific,
industriai and technical research and experiments and:to undertak and carryout
research and investigations to process, ‘improve ‘and invent new anc better

techniques and methods of manufacturing the'Company's' products,

To distribute amongst the members any assets of the Company in specie or
otherwise in the event of winding up of the Company.

To doall or any of the above things, either as principals, agents, corisignors,
consignees, trustees, contractors or otherwise, and either aloneor in conjun-
ction with others and either by or through agents, sub-coniractors, trustees, or
otherwise, and either alone or in conjunction with the other and to do all such
things as are incidental or conducive to the attainment of the above objects.
To accept gifts conditional or otherwise, to apply for and accept subsidies,
grants, capital or revenue, incentives, draw backs, business, claims that may
become owing any of the company business. ’

To accept and pay commissions in connection with the business of the
companias,

To undertake &nd indulge in social welfare and developmental work in the'
urban or rural areas, and to do any such other activity that would result,

obtaining tax reliefs.

To acquire, deal with or dispose of any kind of property, movable or immovable
and right and to manage, et mortagage, sell, dispose of or otherwise turn to
account ali or any the properties or rights of the company whether immovable

-or movable including apparatus or appliances, and to hold use, work, manage,

inprove, carry on and develop the undertaking, land, immovable and movable
properties and assets of any kind of the company or any part thereof.

To lend money on mortagage of immovable property or on hypothecation or
pledge of movable property or without security to such person and on such
terms as may seem expedient and in particular to customers of and persons
having dealings with the Company and to give guarantees that may be deemed
expedient, provided the Company shall not carry on the business of banking as
defined by the Banking Regulation Act, 1945,

To sell, lease, rent, let mortage or otherwise dispose of whether in full or in
part, the lands houses, flats, buildings, plant and machinery and otner property
of the Company, :

To Purchase, sell, import, export, manufacture or otherwise deal in all types
of prefabricated construction material, bricks, steel or wooden frames, door
and other construction material,




(C) OTHER OBJECTS :—

1.

4,
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To erect and construct houses, building of every description on land of
the Company, or upon any other iands or property, and to pull down, rebuild,
enlarge, aiter and improve existing houses, buildings or works thereon, to con-
vert and appropriate any such land into and for orchards, farms and roads,
sireets, squares, gardens and other conveninces, and to deal with, develop
and improve the property of the Company or any other property. - '

To undertake or direct the development, construction and the management of
the property, buildings, land, esfates (of any tenure or kind) of any person,
whether member of 'the Company or not, in the capacity of stewards, receivers
contractors, colonisers, builders or otherwise.

To carry on the business as dealers of bricks, tiless, brick-earth, stones, mar-
ble, slates, marbleties, construction material, hardware, chalks, sandand to
own, manage and operate brick kilns and machanisedbrick kilns.

To carry on business as exporters, importers, whole-salers, and manufacturers
of ferrous and non-ferrcus metal and metal scrap, all products made of such
matels, tools, machine tools, metel cutting tools, nuts and bolts, Garment,
Fabrics and Leather

To carry on business as imnorters, whotesalers, retailers and manufacturers of
enamelwares, glaswares, earthenwares, Porcelainwares and plasticwares.

To carry on business as exporters, importers, wholesalers, and manufacturers
of ‘synthetic and organic dye-stuffs, colour and colouring matters, and ali
organic intermediate products used in the manufacturers of such dyes-stufis.

To carry on the business of manufacturers and dealers in fast colour salts,

bases, printing colours, paints varnishes, laquers, pigmehts, flush, colours
and taner piastic and resin materials, rubber processin chemicals and all allied,
products such as caustic soda, soda ash, bleaching powder chlarine deriva-
tives and mineral acids such as sulphdric, hydrochlorie, nitric and cals and
other inorganic chemicals.

To carry on business as exporters, importers, whole-salers, retailers and
manufacturers of pipes, tubes, rods, bays, sheets, strips, circles and wires,
table-wires surgical instruments utensils and sheet made of aluminium brass,
copper, silver and stainless steel, cooper printing rollers, rollers and other
cooper products.
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To carry on the business of manufacturers of and dealers in 'pharmacuti'cal,
medical, chemical preperations and articles ortaopadic and surgicai appliances
of all kinds, bandages, chairs- and drugs and other provisions for hospitals
patients and invalids. i

To carry on ihe business of exporters, importers, and dealers of readymade
garments -all articles of wearing apparel, house hold and dom estic articles
made of cotton, silk, artifical silk and woollen goods and cloths however made
or manufactured, and to export, import, buy, sell and or otherwise deal in
hosiery, textile, fabrics, yarn, handicrafts, carpets, antiques, leather work,
feather -dresses, synthetic fibres, drapers and furnishers and to act as an
Export House,

To transact or carry on all kinds of agency or brachise business and in parti-
cular in relation to the investment of money, the sale of property and coliection
and receipt of money and floating of companies and issue of loans.

To run, manage or let on hire and to deal in taxicaba, deluxe coaches, lorries,
cars, trucks station wagons, airships, rail motors, vessels, ferries, boats and
all other vehicles of whatsoever kind propelled by electricity, gas, gasoline,
compressed air steam, manual power, mechanised power, oil or other energy
or by whatsoever means and from one place fo another (whether within india or

otherwise).
To carry on the trade of warehousemsen, removers, storers, and packers.

To carry on the business of importers and manufacturers and processors of

- and dealers in drugs, soaps. toilet requisites, oils and oleaginous and sapona-

ceous substances and all kinds of unguents and ingredients, and proprietary.
articles.

To manufacture, buy, sell, import, export or otherwise deal in leather products,
jewellery, carpets, silverware, steelware, pictures, spectacles, fancy goods,

. toys, woodwork, musical instruments and plastic goods,

To carry on the business of hotel, restaurant, cafe, tavern restaurant-room and
lodging heuse keepers, licensed victuallers, maltsters, dlstnllers and manufact-
urers of areated, mineral and artificial waters and other drinks, purveyors,
caterers for the public generally, garage keepers, wine merchants, importsers
and exporters of food, live and dead stock, foreign produce of all description,
hair dressers, performers, properiefors of clubs, dressing room, laundries,

grounds and places of recreation of allkinds, tabacoo, cigraite and cigar

‘merchants, circus and opera box preprietors.
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To carry on business as proprietors or hirers of theatres, places "and halls and
cinematographic shows and exhibitions and to purchase, hire or otherwise .
acquire any photographic or other apparatus in connection with cinematogra-
phic films, and to let on hkire or sell the same and io import foreign films,
machinery, apparatus cameras and to export Indian films to foreign countries
and to purchase films or take on hire films from other persons and to re-let on
hire the same and acquire by purchase, lease, grant, assignment, transfer ex-
change or otherwise lands, gardens, premises and to erect building cinema-
house or houses for showing and exhibiting pictures, studios and jaboratories.

To undertake, make, enter into, perform and carry out agreement and arrange-
ments and contracts for carrying out the automobile, road transport trade
and business and conveniences of all kinds.

To carry out the business and trade of cabinet and furniture makers whether
of timber, steel, tubular or otherwise interior or exterior decorators and deal
in all kinds of timbers, wood, logs, sleepers, ballies of all description used for

construction purposes,

To manufacture, assemble, import, export, buy, sell, exchange, improve, dave-
top let or hire and otherwise deal in transistors, radios, stereophonic and Hifit
equipment, televisions, electronic games capacitors, speakers, coils, knobs,
switches, electronic calculators, musical instruments, wireless, walkie-talkie
sets, electronic communication equipment, tape-recorders, casseltes, elect-
ronic and electrical gadget and computers and electricaljelectronic equipment.

To carry on the husiness of travel agents, tourist agents and to procure and
provide for tourist and travellers booking by air, rail, sea, road and other

means of {ravel.

To carry on the business of clearing and forwarding agants, shipping agents,
transpori and commission agents and agent$ for cargo consignments by air;
sea, rail or read or any other mode of transport and custom agentis.

To set-up workshc;ps for the manufacture of and to carry on all kinds of busi-
ness relating to knitwear, leather works, stitch works and to deal in all kinds
of cloth in India or outside India.

" To manufacture or trade in plastic raw materials, plastic, rubber processed
goods, rubber products, compounds, goods or article made of or plastic with
materials, fibre-glass materials and synthetic board materials.
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23,

26.

27,

28,

29,

30.

31.

32.

33.

34

35,

8.

To manufacture or ttade /nelectrical o, elactronic gaods toels, spare parts,
components, switchegears, transformers, fans, coolers, ‘healers,  electronic
meters, stabilizers, starters and other electrical or electronic goods for indus-
trial commercial, domestic .or consumers use, : 6

To manufacture or trade in torches, batteries, electrodes welding equip-
ment and ore lamps, ' )

To carry on the business of dairy farming, cattie-rearers, dairy products, meat
products and manufacture and trade in milk foods, jams, bisuits, ice-creames,
sweets, food preservatives, food additives, dehydrated foods, agriculturists.
farmers, orchard owners, nursery owners, fisheries and operators.

To manufacture or trade in mechanical, steel, iron, aluminium, chemical, wobd,
synthetic agricultural, and natural materials and products.

To manufacture or trade in paper, paper product, hard board, corrugated board
goods, stationery, office equipment and packing materials,

To carry on the business of financial techni‘caltanxd management consultants
to supply project reports and advertising and advisory services.

To carry on the business of printers, publishers and distributors of books,
magazines, journals, periodicals, newspapers, metal printers, and tin-printers,

To carry on the business of operaters of training and teaching schoals,
colleges, workshops, instifutes and classes for various trades, professions,
crafts, arts and university or institute courses.

To carry on the business of manufacturers of presses, tathe hydraulic jacks,
drills machines and sewing machines.

To manufacture or trade in automobile ancillaries, castings and ciosed die
forgings, conveying equipment, engines, cranes, earthmoving, mining and
metallurgical equipment, hydraullc equipment, industrial machinery, pumps,

- machine tools, power transmissions and ditribution equipment, cables, wires,

power transformers, switcsgears, and cotton spinning equipment,

To manutacture or trade in paper cenversion products like paper bags, cups,
napkins, plates, siraws, rolis, labels, stickers decorative paper and weter-proof
papet wrappings and packaging paper or pulp from agricultural or synthetic
materials, hardboard including fibre boards/clips, :
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42,

43.
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To manufacture or trade in industrial, commercijal and sment:f‘c instruments,
numbering machines, stapling machines, shutters wire mesh, gauges, meters,
boosfers, tapes, niples gums, blades, wheights, wheighting machines, belt
fastners, zip fastners and tin cutters, stoves and paper pins. -

To trade in automobiles, mopeds, motorcycles scooters and bicycles.
To trade in cutlery, crockery, glass and ceramic material.

To manufacture and deal in agricultural equipments and machines, insecticides,
furgisides, weedicides and spraying equipmnnt machines.

To manufacture buy, sell, import or export or otherwise deal in goods made of
rubber, rubber compounds, natural rubber and synthetic rubber or products

made out of such rubber,

To carry on the business of mauufacturers of ferromangance, collery
properties, coke manufacturers, miners, smelter, engineers and tin plate
makers in all their respective branches,

To manufacture and deal in the automation machines, juke boxes, coin ope-
ratrd dispensing, advices, signalling and swiching equipment and also scienti-
fic equipment of all kinds and description.

To acquire any shares, stock, debenture stock bonds, obligations or securties
by orginal subscription, particpation in syndicates, tender purchase, exchange
or otherwise and to subscribe for the same, either conditionally or otherwise
guarantee the subscription thereof as under writers and to excercise and
enforse all rights. and agreement or powers conferred by or incidental to the
ownershib thereof.

LIE]
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The liability of the members is limited.

~The Authorised Share Capital of the Company is Rs. 2.,00,00,000/- (Rupees Two Crore) divided i to
~ (30,0007~ ( Two Lacs) Equity shares of Rs. 100/- (Rupees One Hundered) each.”

\We. the several persons whoes names and addresses are subscribed are desirous of being formed into
a company in pursuance of this Memoranduni of Association and we respectiviely agree to take the
number of shares i the capital of the company set opposite our respective name =

Name, Addresses, description and Number of equity shares Name, Address,
ccupation signature, of each subscriber taken by each subscriber description of witness

| B

CHANDAN PAL SINGH CHAWLA 2
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Dated This 28th Day of  November 1990
~New Delhi




THE COMPANIES ACT, 1956
Private Company Limfted ‘By 'S"hafés

ARTICLES OF ASSOCIATION
OF

CTC GEOTECHNICAL
PRIVATE LIMITED

PRELIMINARY

1. Subject headings hereto shall not effect the connection hereof and interpre-

tation in these presents unless there be something in the subject on context
inconsistent therewith. - o

‘The ‘Company’ means CTC GEOTECHNICAL PRIVATE LIMITED.
‘The Act’ means the Companies Act, 1956 and any statutory mod'iﬁgation thereof,
‘The Office’ means the registered Office for the time being of the Company.

‘The Register' means the Register of Members to ke'pt_pu'rsdant to section 150
of the Act,

‘Month’ means the Calendar month.

‘S_e,éi' means the Commeon seal of the Company.

V'Directors’ means the Board of Directors of the Company.

‘The Dividend’ includes bonus. _

‘In Wri_tihg" or ‘Written' means and includes word printed.-lithogréphed". represen-
ted, reproduced in any mode in any visible form. '

2, The regulations contained in Table ‘A’ in the First Schedule to the Compa-

nies Act, shali apply to the Company except in so far as otherwise expressly incor-
porated herein helow. '

3. The Company is a “Private Company” within the meaning of Section
-2(35) and 3(1) (iii) of the Companies Act, 1958 and accordingly the following provi-
sions shall have effect, namely :

{a) No invitation shall be issued to the public fo subscribe for any Shares in or
Debentures of the Company. -
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(b) The number of members the company (exclusive of person who are in fhe employment of
the Company, and persons who, having been formerly in the employment of the Company, were
members of the Company while in that employment and have continued to be the members after
the employment ceased) shall be limited to fifty Provided that for the purpose of this provison,
where two or more persons hold one or more shares jointly in the Company they shall be treated
as a single member: and

{c) The right to transfer the share or debentures of the Company shall be restricted in the
manner and to the extent hérein after appearing.

SHARE CAPITAL

4. “The Authorised Share Capital of the Company is as mentioned at Clause V of the
Memorandum of association of the Company with power of the Board of Directors to sub-
" Divide, consolidate and increase and with power from time to time, issue any shares of the
original capita with and subject to any.preferential, qualified or special rights, privileges or
conditions as may be, though fit, and upon the sub division of shares apportion the right to
participate in profits in any manner as between the shares resulting from sub-division and

the minimum paid up Capital shall be Rs. 1,00,000/- (Rupees One Lac oniy).”

ALTERATION OF CAPITAL

5. The Directors may from time to time with the sanction of the Company in General Meeting
by an ordinary resolution increase the authorised share capital of the Company to such sum, to
be divided in shares of such amount and or such classes with such rights and previleges attached
thereto as the General Meeting shall direct by specifying the same in the resojution and if no

" directions be given, as the Directors may determine.

6. The Company may by ordinary resolution :

(a) Consolidate and divide aii of its share capital into shares of farger amount than is existing.
(b) Sub-divide its existing shares or any of them into shares of smaller amount than fixed by the
Memorandum of Association subject nevertheiess to the provisions of clause {d) of sub section

(I) of section 94 of the Act,

(¢} Cancel any share which at the date of the passing of the resolution, have not been taken or
agreed to be taken by any persos.

7. The Company may, by special resoluation, reduce in any manner and subject to the provisions
of sec. 100 to 104 of the Act.

(a) its share capital :

{b) any capital redempion reserve fund, or any share preimum account.

ok Ty
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‘otherwise dispose,of the-samefiomsuch-persons:at such time ang generally on such

terms.and conditions as they may,.in their.absoute discretion, think fit and proper.

9. An .application signed by or on behalf of an applicant for share in the
Company, followed by an alfotment of any share therei'n, chall be an acceptence of
shares ‘within the meaning of these articles and every persons who thus or other-
wise agreed to accept in writing, the shares and whose name is entered on the
Register of members shall, for the purpose of these Articles, be a shareholder,

10. I by the Conditions of “allotment “of ‘any shares, the whole or part of the

ment shall when due, be paid to ‘the ‘Company by the person who, for the time

11, Every -member or -his “heirs, executors, administrators assegness or ofher
representatives shaij bay to Company the port-on of the capital represented by his
share or share's which may ‘for the time being remain unpaidthereon, in such
amodunts,.at- such time oritimes andin such manner as the Directors shall from
time to time and accordance with the Company's regulation, requlre or fix for the

CERTIFICATE OF SHARES

12. Every person whose name is entered as a member inthe Register of Members
shall be entitled to receive within three months after allotment or within two months
after the application for registration of transfer (or within such other period as the
conditions of issue shal| provide).one certificate‘for all hjs shares without payment
or several cortificates, each for ‘one or more of his shares, upone payment of one
rupee or any other amount as the Board of Directors may determine for every

certificate after the first,

13. The cnrtificate of titje to shares and duplicates thereof when necessary
shall be issued under the seal of the Company in accordance with provisions of
section 84 of Act and the Rules there under.

TRANSFER OF SHARES

14. The Instrument of transfer must be accompained by the cerfificate of
the shares, '
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15, A tfee of Rs. 2/- (Rs. Two) may be charged for each transfer approved by
the Directors.

16. ' (a) No transfer of shares shall be made or registered unless it be as bet-
ween the joint sharehoiders inferse without the previous sanction of Directors,
who may, in their absolute and unrestricted discretion, without -assigning any
reason, decline fo give any such sanction, subject to section lii ef the Act.

(b) A member intending to sell any share shall give notices of his intention to
the Directors, who shall offer any shares to all the members and may thereupon
find one or more members willing to purchase the same, This shall be done with-
in one month of receipt of such notice.

{c) In case there are more than one purchaser, they shail be antitled to purchase
the shares in proportion to their respective holdings in the Company on the dats
of such notice.

(d) The price payable for the purchase of shares, unless otherwise agreed, in
such case shall be their fair value. This value will be determind by the Board of
Director of the Company. In case of any dispute regrarding the fair value, the
decision of the Auditors of the Company shall be binding on the seller as weli as
on the purchaser,

() In case the Directors fail to find a purchaser within the period specified in
sub clause (b) above, the mumber intending to self his shares shall be at liberty to
do so on such price as he considers proper buf not less than the fair value and the
Directors shall subject to their right to decline such registration under sub clause
(a) above register, transfer of such shares.

(fj The right of pre-emption set out in this Article (b) to (e) above shall not be
enforced in case of transmission or transfer of shares In favour of heirs of a mem-
ber or mother, father, brother, sister, son-in-low or daughter-in-law of a member,
but shall apply if the transmission is in favour of third party.

BORROWING POWER

17.  Subject to section 292 of the Act, the Directors may, from time to time, at
their discretion borrow and secure the payment of any sum of money for the pur-
pose of the Company and may secure repament of such moneys or sum in such
manner and upon such terms and conditions in al respects as they think fint and
in particular, subject to article. 3 (b} hereof by the issue of debentures and |
debenture-stock of the Company charged upon all or any parts of the assets:of the
Company (both present andfuture) including its uncailed capital for the time being.
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REGISTRATION OF CHARGES -

18. Where charge of the nature referred to in Section 125 of the Act is created
by the Company, the company, shall within 30 days after iis creation, file the parti-
culars of the charge along with the instrument by which the charge is created
evidenced or a verfied copy thereof with the Registrar of Companies in accordance
with the provisons of section 125 of the Act. . The company shall also duly coniply
with the provisons of the pari V of the Act in connection with registration of the

charges. .
GENERAL MEETING

19, The provisions contained in Section 171 to 186 of the ‘Companies Act 1956
shall apply to the Company axcept in s0 far as modified here in after.

20. No business shall be iransacted. at any general meeting unless a quorum

of members is present.

21. The Board of Directors, if they think fif, may convene any General Meeting
other than the Annual General Mesting of the Company by giving a shorter notice
therecf been not less than 7 (seven) days. It shall also not be necessary for
Directors to annexe explanatory statement to the notice calling a general meeting

under section 173 ot the Companies Act.

 the Directors shall preside at every General Neeting but if at any
tes after the time appointed for hol-
the members present shall chocse

22, One ©
meeting no director is present within 30 minu
ding the same or shall be unwilling to preside,
one of the members present to be the Chairman of the meeting.

ctions for the time being attached to any class
ds evefy member present in person shall have
a poll, the voting rights of members
however, the powér to grant voting
he Board of Director.

23. Subject to any rights or restri
or classes of shares, on show of han
one vote for every share held by him and on
shall be as laid down in Section 87, provided,
rights in respect of preference shares is vested with t

No member shall execise any voting rlghts in respect of any shares regis.
or other sums presently payable by him have
has exercised any right of lien.

24.
tered in his name on which any calls

not been paid or in regard to which the Company

25. The number of Directors shall not be less than two and not more than

eleven.
96. The Directors shall not be required to hoid any qualification shares,
27. {(a) The first directors of the Company are the following persons.

(1) DOr. Kanwar dJit Singh Chawla
(2) Chandan Pal Singh Chawla
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(b) No Director shall retire by rotation including first Director.

28. The Directors shall have powers from time:- to tims to appoint any other
person to be an additional director but thattotal numben of directors shall not at
any time exeed the m_aximum number fixed as above.

28, Untilrotherwise-determined; by General Meeting, each Director shall receive
out of the funds of the Company by way of remuneration the sum of Rs. 250/-
ndred and fifty) or by any lesser amount, as may be decided by

(Rupees Two hu ‘
d or any Committee or sub committee

the Directors, for each, meeting of the Boar
there of attended by him in addition to his travelling expenses.

30. ifi any Director, being willing, shall by called upon to perform extra service,
or to make any speciai exertions in going ar residing away from the place of his
normal residence for any of the purposes of the company or has given any special:
attendace for any business of the company, the company as per the provisions of
section 314 of the Act may remunerate the director so doing either by a fixed sum
or by a percentage on profits or otherwise may be determined by the Directors and
such remuneration may be. either in addition to or in substitution for his share in
the remuneraticn provided herein ahove for directors. :

31. Except a resolulion which the Companies Act requires it specifically to the
passed in a Board meeting, a resolution determined by majority without any megting
of Directors and evidenced by writing to have been circulated amongst all the
Directors shall be as valid and eflectual as @ resolution duiy passed at meeting of
the Directors, subject to the provisions of section 289 of Company Act.

32, The Board of Directors of the Company shall excercise the following powers
on hehalf of the Company, and:it shall do-so only by means of a resolution passed
the at meeting of the Board i— .

(a) The power {o make calls on shareholders of money unpaid on thelr shares
(b) the power to issue debentures

(c) the power to borrow moneys otherwise than on debentures

(d) the power o invest the funds of the company.and

(e} the power to make loans

33. (a) Directors may from time totime and at any time subject to the restri-
ctions contained in the Act, delegate to managers, secretaries, officers, assistants
and other employees or persons any of the powers, authorities and discretions for
the time being vested in the Directors.

(b) All deeds, agreements and documents and all chegques, promissory notes,
drafts, hundies, bills of exchange and other negotiahle instruments and all receipt
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for moneys paid to the Company shall be signed, drawn, accepted or endorsed or
otherwise executed, as the case may be by such person (including any firm or body
corporate) whether in the employment of the Company or not in such mannef'as_
the Directors shall from time to time by resolution determine.

MINUTES

34. The Directors shall respectively cause minutes of all proceedings of general
meetings and of all proceedings at meetings of Board of Directors or of Committee
of the Board to be duly entered in books to be maintained for that purpose, in

accordance with section 193 of the Act.
35. The Minutes of each meagting shall contain:

(a) The fair and correct summary of the proceedings thereat;

(b) The names of the Directors present at the meeting in case of meeting of
the Board or Committee of Board of Directors; '

(c) The names of the Directors, if any, dissenting from or not consenting to the
resolution, in the case of each resolution passed at the meeting of the Board or

Committee of Board;

{d) all appointments of officers made at any meetings.

38, Any such minutes, shall be signed and maintained in accordance with the
provisions of section 193 of the Act, and shall be evidence of the proceedings.

MANAGING GIRECTOR

37. The Board of Direciors may from time to time subject to Section 197 A and
314 of the Companies Act appoint one or more of thelr body to the office of Mana-
ging Directors, whole time directors working directors for such period and on such
terms as they think fit and subject to the terms of any agreement entered into and
in any particular case, may revoke such appointment. Hisftheir appointment shall
be automatically determind if hejthay case to be a Director.

38, A managing Director may not be paid any remuneration or may be paid
such remuneration (whether by way of salary, commission or participation in profits
or partly in one way and partly in another) as the Directors may determine.

34. The Board of Directors may entrust to and confer upen .a Managing Director
any of the powers exercisable by them upon such terms and ccnditions and with
such restrictions as they maythink fit and either coilaterally with or to the exclusion
of their own powers and may from time to time revoke, withdraw, alter or vary all

or any of such powers.
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40. Subject to section 197A of the Act, a manager or secretary may be appoin-
ted by the Board on such conditions as it. may think fit and any manager or

secretary so appointed may be removed by the Board,

THE SEAL

41, The Company shall have a common éeal and the Directors shall provide for
the safe cutody thereof. They shall not be affixed to any instrument except by the

authority of a resolution of the Board of the Directors, in the presence of at least
one Directnr or two Birectors if so required by law and such Directors shall sign

every instrument to which the seal be affixed in hisftheir presence. Such signa-
tures shall be conclusive evidence of the fact that the seal has been properly

affixed.
| ACCOUNTS

42, (a) The Board shall irom time fo time determine whether and to what extent
and at what times and place and under what conditions or regulations the accounts
and the books of the company or any of them shali be open for the inspection of

members {not being Directors).

(b) No member (Not being a Director} shall have any right of inspecting any
account or books of account of the company except as conferred by law or autho-
rised by the Board or by the Company in General Meeling.

43, The Director shall in all respects comply with the provieions of Section 208,
210, 211, 215, 216, 217, 220 & 22} of the Act, so for as the same are applicable to .
a private company and the Profit and loss account, Balance sheat, the Auditors
report and every other document required by law to be annexed or attached, as the
case may be, to the Balance Sheet, as referred in Section 219 of the Actand a
copy of the Balance Sheet be sent to every member and Debenture holder of the
Company and every Trustee for the holders of the debenture issued by company at
least 21 days before the date of the General Meeting of the Company at which they

are to be laid.
AUDIT

44, (a) The first auditors of the Companp shall be appointed by the Board of
Directors with in one month from the date of the registration of the Compony and

auditors appointed shall hold office tols the conclusion of the first Annual general

meeting.

{b) At each Annual General Meeting the Company shall appoint an auditor or
hold office from the conciusion of that meeting until the conclusion of the next
Annual General Meetins.
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{¢}  Theremuneration of the Auditor shall be fixed by the Company in Annual
General Meeting or in such manner as the Company in General Meeting may deter-
mine. In case of an Auditors appointment by the Boatd, his remuneration shall
be fixed by the Board. '

"

{d}  The Board may fiil.any casual vacancy in the office of an Auditior, but whils
any such vacancy cqntinues the remaihing Awuditors or Auditiors, if any may act,
but where such vacancy is caused by the resignation of the Auditors, the vacancy
shall be filled up by the in Company General Mestiag. '

NOTICE

45, A notice or document may be given or served by the Company to any mem-
ber either presonally or by sending in by post to him to hjs registered address, or
if he has no registered address in india to the address, if any, within India supp-
ired by him to the Company for the glving of notice to him.

46. The Company shall comply with the provision of section 51 to 53 of The
Companies Act, 1956.

IROEMNITY

41.  Subject to section 201 of the Act, the Directors, Auditors, Secretary and
other officers for the time being of the Company and Trustees for the time being in
relation to any of the affairs of the Company tnd their heirs, executors and adminis-
trators respectively shall be indemnified out of the assets of the company from and

the execution of the dutics of his office or frust unless the same shall happen
through the wilityl neglect or default of such officer or Trustee.

WINDING UP

48, (i) If the Company shall be would up, the liquidator may with the sanction
of a special resolution of the Company and any other sanction required by the Act,
divid amongst the members, in specie or kind, the whole or any parts ot assets of
the Company, whether they shall consist of property of the same kind or not,
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(il) For the purpose afaresaid, be liquidator may set such value as he deems
fair upon any properly to be divided as aforesaid and may determine how such

division shall be carried out at between the members of different ciosses of shares.

§118] The Liquidator may, with the like sanctioe vest the wholeor any parts.of.

such assets in Trustees upon such Trust for the benefit of the contributories as
the liquidator,‘with the like sanction, shall think fit, but so that no member shell be
compelled to accept any shares or other securities whereon there is any liability.

ARBITRATION

49. Whenever any difference or dispute arises between the Company on the one

hand and any of the members or their heir, executo!s, administrators, nominees oOf

assignees on the other hand or between the members interse or their respective
heirs, executars, administrators, nominees Of assignee interse touching the true
intent, construction OF incidents or consequences of these Articles or touching
aoything done, executed omitied or guffered in pursuance thereof or to any af:airs
of the Company every such dispute or difference shall be reffered to the sole arbi-
tiration of the Chairman for the time being of the Company or to some other person
appointed by him and it will be no objection that he is an officer of the Company or
that he had to deal with such dispute or difference and it is only after an award is

" given by such Arbitrator {hat the parties will be entitled to take any other procee-
dings relating to such disputes, differences and the award. The award made by
such Arbitrator shall be final and binding on the pariies, The arbitration shall be
concueted according to the provisions of the Arbitration Act 1940, '
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Dated This 28th Day of November 1890 -

New Delhi




