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The D
L C N P “— T (‘ G
B Economic Offences Wing \H\ N 9\ 14® May, 2002
e Police Headquarters _Acg \ foe
Qutab Institutional Area : -
New Delhi '
B \
. Dear Sir, ' T:l\//,,__
1 Sub : Complaint under Sections 420, 406, 409 and 34 of Indian Penal DC} \ Foro
i Code against . luyy™
. Hlome Trade Limited, Tower 4, 5™ Floor, International Infotech — @({‘(i\ ‘F\*”"’k
? ?ﬂ Park, Vashi, Navi Mumbai — 400703 and its Directors SL
P \ | Mr.Sanjay Aggarwal, Mr. Nandkishore Trivedi and Mr. Ketan o gl
RN Sheth & their officials Mr. Subodh Bhandari, Mr. Arvind Rai e
/ A <
Lo R We wish to bring to your notice the following facts : C;fg
s - \\ R
~ 0 et
A a) We are a company 1ncorporated under the Companies Act, 1956 and () ¢ M fﬂ/ A
. ;‘ -~ are having our Registered Office at Relan House, R-5, Green Park
L \ Market, New Defhi — 110 016, and its Directors are Mr. Rajiv K.
\ 7/ Relan (M.D.), B. B. Suri and Gagan Malhotra. B. B. Suri, Director
L \ has been authorised to lodge this complalnt against the erS'o
- ) named above in the caption. ;
b) We are doing the business of shares and stock broking
in government securities and other debt instruments :!
debentures, by buying and selling them to our clients. ‘; rity of
our clients are Corporates/ Provident Funds/ Gratut msts/
e Superannuation Funds. T

,. /\/j 2// ¢) Home Trade Limited, named above, is a company incorporated
‘ / under the Companies Act 1956 and is having its Office at Tower 4,

5% Floor, International Infotech Park, Vashi, Navi Mumbai —
400703. The persons named above are the Directors and officials of
Home Trade Limited, undertaking day-to-day business of the
company.

d) Home Trade Limited is a broking company dealing in Government

securities etc. and is registered with SEBI vide Registration No.
INB 110624638 as a member of Pune Stock Exchange Ltd. -

e o
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e) To buy or sell the securities of cur clients, we deal with various
agencies including brokers for procuring the securities and other
debt instruments. In this connection, we also had business dealing
with the said Home Trade Limited for some time.

f) To purchase securities/bonds etc. required by our clients we had
placed order for purchase of Government of India securities. The
specific details of securities asked for and payments made to Home

Trade Limited are given below :

Security Name Face Amount Paid to | Date of

Value Home Trade Ltd. | Payment

(Rs.  in | (Principal +Intt.)

Lakhs) In Rs.
11.83% GOI 2014 20.00 25,84,005.55 22.01.2002
11.83% GOI 2014 20.00 25,87,948.89 28.01.2002
10.03% GOI 2019 12.00 14,76,343.33 19.02.2002
10.47% GOI 2015 15.00 18,50,480.00 28.02.2002
10.47% GOI 2015 20.00° 24.67,306.67 28.02.2002
10.25% GOI 2021 3.00 3,81,529.17 04.03.2002

Total 90.00 1,13,47,613.61

The said company, Home Trade Ltd. after receiving the consideration
amount for the contracted securities had to deliver and transfer the
securities in our name to be further delivered to our clients.

~ We enclose herewith copies of contract notes executed by Home
Trade Limited with us and issued in the capacity of members acting
as Principals for constituents. -

g) The aforesaid payments as detailed above were deposited and
transferred by us in the account of Home Trade Limited with HDFC
Bark, (AfcNo. 0010400317011). e

h) Though the funds were credited. s he a?:count @ ome Trade

U § Limited, they have not dehvered the securities to us; cfa} te a lapse
of considerable time. Thus, whi ,Jthe normal dethrg et
“securities is about 2 weeks they léd to dehver to us’ :

3 months.

510-511, Sir Vithal Das Chambers, 16, Bombay Samachar Marg, Fort,
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Copies of bank statements of our account No. 0030231262008
with HDFC Bank, New Delhi showing the transfer of funds to
: account of Home Trade Limited are enclosed.

i) As the said Home Trade Limited has defaulted in delivering the
securities to us, we have been making various efforts to contact the
above named Directors and officials of the Home Trade Limited but
without any positive results. Qur written communications to them in

% this regard and copies of their false written assurances are also

o enciosed.

j) It appears that the said Home Trade Limited and its

Directors/officials have induced us to part with money with a

promise to deliver the securities against the said money and

: thereafter dishonestly misappropriated the funds made available to

= them and wrongly diverted the said funds for their own use,
A contrary to the terms agreed upon.

We have also come across various news articles in the newspapers
wherein it has been alleged that the aforesaid Home Trade Limited and
its Directors have defaulted in honouring their commitments with many
other brokers, banks, institutions etc. and the police have also slapped
cases against them for their wilful default.

We, therefore, request you to kindly lodge our complaint against the
company/persons named above and initiate action against them in
accordance with the provisions of your laws and restore to us our
money/assets, as stated above.

- | Thanking you.

Yours faithfully,

~~ for PNR SECURITIES LIMITED

\ T T T \,

— 'd
U~ Ry ™ /o

{ {/ép ol A N\
DIRECTOR -

' J-.?dac,z'! Clerk, Oﬁé g
Additional Chisf ludicizi Ma Stsi'ate 5,

f Bombay Office :  510-511, Sir Vithal Das Chambers 16, Bombay Samachar Marg, Fort,
: Mumbai-400023 Tel.: 2045131, 2045209 Fax : 022-2044672




FIR NO. 242 dt. 17-06-02 _U/S 406/409/420/467/468/471/120 B IPC
PS : SAROINI NAGAR

SEIZURE MEMO

, In conmection with the investigation of the above noted case, the following

- documents were produced by Seesn Sh. Bharat Bhushan Suri, Director of PNR Securities

‘” Ltd. r/0 R-5, Green Park Market, New Delhi, today and the same have been taken into police
possession for investigation purposes :- .

1. Certified copy of Board of Directors to file the complaint on behalf of M/s. PNR
Securities Ltd.
2. P/copy of bill No. EURO/PUNE/16, 243 dt. 28-02-02 PAN No. AAA CL 0877 B, SEBI

& reg. No. INB 110624638 issued in the name of M/s PNR Securities Ltd. of Rs.

™ 3,81,529.17 by M/s Home Trade.

i 3. One P/copy contract note No. 2002-2, 001/000 16, 243 dt. 28-02-02 SEBI reg No. INB
110624638 issued in the name of M/s PNR Securities Ltd. by M/s Home Trade.

4. P/copy bill No. EURO/PUNE/16, 177 dt. 26-02-02 PAN No. AAA CL 0877 B, SEBI
reg. No. INB 110624638 issued in the name of M/s PNR Securities Ltd. of Rs.
43,17,786.67, by M/s Home Trade.

5. P/copy contract note No. 2002-2, 001/000 16, 117 dt. 26-02-02 SEBI reg No. INB
110624638 issued in the name of M/s PNR Securities Ltd by M/s Home Trade.

6. P/copy of bill No. EURO/PUNE/16, 017 dt. 15-02-02 PAN No. AAA CL 0877 B, SEBI
reg. No. INB 110624638 issued in the name of M/s PNR Securities Ltd. of Rs.
14,76,343.33 by M/s Home Trade.

7. One P/copy contract note No. 2002-2, 001/000 16, 017 dt. 15-02-62 SEBI reg No. INB
110624638 issued in the name of M /s PNR Securities Ltd. by M/s Home Trade.

8. P/copy of bill No. EURO/PUNE/16, 379 dt. 25-01-02 PAN No. AAA CL 0877 B, SEBI

© reg. No. INB 110624638 issued in the name of M/s PNR Securities Ltd. of Rs.

‘ 25,87,948.89 by M/s Home Trade.

3 , 9. One P/copy contract note No. 2002-2, 001/000 16, 379 dt. 25-01-02 SEBI reg No. INB

3 110624638 issued in the name of M/s PNR Securities Ltd. by M/s Home Trade.

10. P/copy of bill No. EURO/PUNE/15, 659 dt. 18-01-02 PAN No. AAA CL 0877 B, SEBI
reg. No. INB 110624638 issued in the name of M/s PNR Securities Ltd. of Rs.
25,84,005.56 by M/s Home Trade.

11. One P/copy contract note No. 2002-2, 001/000 15, 659 dt. 18-01-02 SEBI reg No. INB
110624638 issued in the name of M/s PNR Securities Ltd. by M/s Home Trade.

12. Copy of bank statement of A/c No. 231262 belonging to M/s PNR Securities Ltd. of
HDFC Bank Ltd, Conmaught Place, KG Marg, Delhi till 30-03-02 showing the transfer
of amount in the name of Home Trade (4 pps)

13. P/copy of correspondence between PNR Securities Ltd. and Home Trade (13pps).

14. One copy of memorandum and articles of association of PNR Securities Ltd.

Seizure memo has been prepa;ei '

7'?& {? ¥ j / R Seized by

(o ) SIF&C 7.4, uc{,,
i N EOW /Crime Branch
- " N New Delhi

‘.;. Magistrate’s, 2 / g/ (5?

= idembai.
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EXTRACTS OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF THE COMPANY HELD ON §™ MAY, 2002 AT THE

REGISTERED OFFICE OF THE COMPANY AT R-5, GREEN PARK MARKET,
NEW DELHI-110 016, '

The Chairman apprised the Board that it has come to our notice that M/s Home Trade Limited
having its office at Tower 4, 5% Floor, International Infotech Park, Vashi, Navi Mumbai-400
703, whom the Company had made payments for purchasing securities/bonds efc. on behalf

of various clients of the Company, have defaulted in honouring their commitmenis and have
not been able to deliver the securities paid for, and the need has arisen to lodge criminal
complaint against the aforesaid entity under the various sections of the Indian Penal Code and

other applicable acts, rules/by-laws, other laws of land with various appropriate authorities.

After some discussion the Board passed the following reschution:

RESOLVED THAT Shri Rajiv Kumar Relan, Managing Director, Dr. B.B. Suri, Whole time
Director and Shri Gagan Malhotra, Director be and are hereby severally authorised to lodge a
criminal complaint against M/s Home Trade Limited having its office at Tower 4, 5% Floor,
International Infotech Park, Vashi, Navi Mumbai-400 703, whom the Company has made
payments for purchasing securities/bonds etc. on behalf of various clients of the Company and
_ it is reported that the aforesaid entity M/s Home Trade Limited have defavlted in honouring
2 their commitments and have not been able to deliver the securities paid for, under the vﬁrious

sections of the Indian Penal Code and other applicable acts, rules/by-laws, other laws of land

with various appropriate authorities. ' : ,Z)

(\/\/‘M%V“
\\
J.zd,{! Clesk, o>

izl Magisirate's,
#d, T Do alumbal,

510-511, Sir Vithal Das Chambers, 16, Bombay Samachar Marg, Fort,
Mumbai-400023 Tel.: 2045131, 2045209 Fax : 022-2044672
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RESOLVED FURTHER THAT Shri Rajiv Kumar Relan, Managing Director, Dr. B.B. Suri,
Whole time Director and Shri Gagan Malhotra, Director be and are hereby further severally
authorised to appoint advocate/vakil/consultant(s) for pursuing the aforesaid matter and to do

all other acts, deeds and things which they may deem necessary in this regard.

RESOLVED FURTHER THAT all lawful acts done by the aforesaid persons shall be valid
and binding on the Cormpany. ‘

For PNR Securtties Limited

\ Vot

Company Secretary

N Judicial Clerk,
E“\ ' Additiona! > = lmMagIStﬁE'S-

/ Iy oy SRR, £ Mumbai.

Bombay Office : ~ 510-511, Sir Vithal Das Chambers, 16, Bombay Samachar Marg, Fort,
Mumbai-400023 Tel.: 2045131, 2045209 Fax : 022-2044672
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(THE COMPANIES ACT, 1956)

(COMPANY LIMITED BY SHARES)

MEMORANDUM & ARTICLES
OF ASSOCIATION
OF '

PNR SECURITIES
 LIMITED

True Copy
e’ A
‘__ Adﬂitional"t?:iei Iiicial Magistrate's,

© 4% Ueun, Bplanade, Mumbai,
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Certificate of Incorporation
___________ 5558152 oo, 1916
N 55-58152 oo, of ., 1993-94.......
E R IR LTS R L | ———— 9 ¢ R e REy
BT oot

m?ﬁaaf%rﬁw1956(1956zm1)a‘> g Prfyd @ € & ik g® el
afRefifie 21 '

i hereby certify that..........c.oooe PNR SECURITIES

LEMIITED et eiueeeeeeeecosnneeesansmseeaassenesaeansse e rae s st ane s s e s anes s s aneban s e s aa e s ca e a e et ana e ama e
is this day incorporated under the Companies Act, 1956 (No.,1 fo 1956)

and that the Company is Limited.

AN BEIER ¥ AT 10, 9 A, 1916.ucecremeens 1 fer T4 |
, Given under my hand at....... NEW DELHI........ this.......THIRTIETH........
day of MARCH....One thousand nine hundred and...NINETY FOUR............
. | Sd/-
S _ (geio qHo 2)

E : b AR HHT TG R

A faeet Ta sRarm

L ~ (H.S. SHARMA)

ADDL. Registrar of Companies
DELHI & HARYANA

By
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~ (THE COMPANIES ACT, 1956)
(COMPANY LIMITED ,BY,‘_SHARES), AT
+ ITMORANDUM OF ASSOCIATION '
-7 of

PNR Securities Limited
THE NAME OF TﬂE COMPANY :is .P‘N‘R SECURI'%‘_I-ES LINIITED.

The Regi'stered office of the Company" will be situated in the Union Territory of
Delhi. e

The objects for which the Company is established are :

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE : ‘

Subject to the approval of the Securities and Exchange Board of India and other
authorities where required to carry on the business of stock share broking and its
allied matters such as acting as underwriters, sub-underwriters, brokers to issue of
securities, dealers in securities, buying, selling, transferring, hypothecating and
holding of Shares, Debentures and Securities of ail kinds and description of issue
of Shares/Debenturés and securities of all kinds. Lead Managers or Co-Managers,
Brokers and Sub-Brokers of Stocks and new issues of Shares, Debentures and
Securities of all kinds and description. Régistrars to the issug of Securities, Share
Transter Agents, Advisors and Consultants to the Issue of Securities of all kinds
and types in all their aspects in India or outside and to manage/arrange mergers
and acquisitions. ' o ’

To apply for and become a Corp&';lte Member of any stock exchange/exchanges

© or to take over any existing Share Broking firm at Dclhi or other places as may be

cxpedient in the interest of carrying on the above ohjects of the Company.

To acquire and hold, buy or sell or otherwise dispose of or deal in securities of
any kind, Sharcs, Debentures; Debenture Stocks, Bonds, Units, Obligations and
Securities issued or guaranteed by any Government, State, Union Territory,
Municipal or Civic Bedy, Financial Institutions, commercial Papers, Negotiablc

Instruments and Paper Instruments of all types and kinds.
ca



(B)

[\

AL 1949,

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMFNT

OF THE MAIN OBJECTS ARE :-

To purchase, otherwise acqu'ire, own import ail materials, substances, appliances,
machines, containers and such other articles and apparatus and’® " s capable of
being used in the main business and to own, lease and otherwise lire and use
Facilities of whatever kind ‘as may be conducive to the effect’ working of the
main business of the company. ' '
To- acquire, build, alter, maintain, remove or replace and to work, manage and

control any building, offices, shops, machinery and conveniences which may seem
necessary to achieve the main object of the company. ’

To buy, repair, alter, improve, exchange, import all machinery, tools, utensils,
appliances, apparatus products, materials, substances, articles and things capable

- of being used in the main business of this company.

To purchasé, take on lease or tenancy or in exchange, hire, take options over or
otherwise acquire any estate or interest whatsoever and to hold, develop, work,
concessions, grants, decrees, licences, privileges, claims, options, leases, property,
right, or powers of any kinds which may appear 1o be necessary for the main
business of the Company. '

To pay lor preliminary and pre-incorporation expenses of the Company.

“To exchange, mortgage, royalty or tribute, grants licences easements, options and

other rights over and dispose of the whole or any part of the undertaking, property,
assels, rights and effects of the Company for consideration as may be thought fit
and in particular for stocks, shares, debentures whether fully or partly paid-up or

" securities of any other company having main objects whole or in part similar to

those of the Company.

To pay for any rights or pl;operty acquired by the Company and or remunerate

any person, firm or body corporate rendering services to the Company either by

ayment or hy allotment to him or them of shares or securities of the Company

110)/, in connection with the main business either with or without
¢ credit, to such persons (including Government) and upon such
53] . . . .

-onditions as the Company may think fit, provided that the Company

terms and
shall not ¢aity;¢n banking business within the meaning of Banking Regulattons,




- To undertake financial and commercial obligations, transactions and operations

of all kinds in connection with the main business of the Company.

To guarantee the performance of any contract or obligations and the payment of
money or dividends and interest on ér_ly stock, shares or securities of any company,
corporations firm or person in any ca$é in which such guarantee may be considered
“directly “irectly to furthering the main objects of' the Company.

To guarantee the payme'nt of money unsecured or secured or payable under or in
respect of promissory notes, bonds, debentures, stocks, contracts, mortgages, or
charges, obligations, instruments, securities of any company. or of any authority,
supreme, municipal, local or of any-persons whether incorporated or not
incorporated, and generally to guarantee or become sureties for the performance
of any contracts or obligations as may be necessary for the main business of the
Company.

To subscribe for acquire, hold shares, share stoéks, debentures, debenture stocks,

bonds, mortgages, obligations, securities of any kind issued or guaranteed by any

company (body corporate undertaking) of whatsoever nature and howsoever

constituted or carrying on the business and to subscribe for, acquire, hold shares,
debentures and debenture stocks; and debenture b()nds,‘ mortgages, obligations

and other securilies issued or guaranteed by any Government sovéreign ruler,

commissioners, trust, Municipal local or other Authority or body of whatsoever

ndture, whether in India or elsewhere as may be Londuuve to the main business of

the Company.

To invest in other than investment in Company’s own shares any money of the
Company not imlnediately required, in any investments, moveable or immovable
as may be deemed proper and to hold, or invest in shares or stock in the company
as may be necessary for the main business of the Company.

Subject to Section 58A and 292 of the Companies Act, 1956 and the Regulatmn‘
made thereunder and the directions issued by Reserve Bank of India, to receive
money on deposit or loan and-borfon“or-money in such manner as the Company
shall think fit, and in pérticulé‘f’by the issue of debentures or debenture-stock
(perpetual or other wise) and to secure the payment of any money borrowed,

 raised or owing on the mortgage, charge or lien upon all or any of the property or

assets of the Company (both present-or future) including its uncalled capital and
also by similar mortgage, charge or 'lien to securc and guarantee the performance
by the Company, or any olhex suah person or Company., or any oblloduon undertaken
by the company. -




15.

To draw, make, accept, endorse, negotiate, execute and issue bills of exchange,
promissory notes, bills of lading, debentures, and such- other negotiab.c or
transferable instruments or securities ot all types.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any
part of the world, any patents and patent rights, brevets d’inventions rade marks,
designs, licences, protections and concessions conferring an’¥ . \asive or non-
exclusive or limited right to their use or other information as \Coany invention;
process or privileges which may seem capable of being used for any of the main
objects business of the Company or the acquisition of which may seem calculated
directly or indirectly, to benefit -the company and to use, exercise, develop or
grant licences or privileges in respect of the property, rights and information so.

acquired.

To spend money in experimenting upon and testing and in improving or seeking
to improve any palents, rights, inventions, discoveries, processes or information
of the Company or which the Company may acquire or propose to acquire.

To do all or any of the main business either as principals, agents, trustees,
contractors or otherwise and.either alone or in conjunction with others and either
by or through agents, sub-contractors, trustees or otherwise.

To acquire and takeover all or any part of the business, property and liabilities of
any person, firm or company carrying on or proposing {0 carry on any business
which this Company is authorised to carry on or possess property suitable for the
main business of the Com_pany.'

To procure the registration or recognition of the company in or under the laws of

any place outside India. |

~“Fekgrm, incorporate or provmote any Company or Companies whether in India or

~: clsewhershaving amongst its or their objects the acquisition of all or any of the

~ assets or controls management or development of the Company or any other

objects whicﬁ\_‘n the opinion of the Company could or might directly or indirectly
assist. the Comy any in the management of its main business or the development of
its properties o otherwise prove advantageous to the Company and to pay all or
any ol the costs and expenses incurred in connection with any ‘such promotion or
incorporation and to remunerate any persOri or compﬁny in any manner it shall
think fit, for services rendered or to be rendered in or about the formation or -
promotion of the Company er the conduct of its main business or in or about the
promotion of any other such company in which theCompahy may have an
interest. : .



el

26.

Subject o the provisions of Seetion 391 10 394 of the Companics Act. 1950, 1o
amalgamale or Lo enterinte partnership or any arrangement for sharing profits.
union ol interest. co-operation, joint venture or reciprocal rights with any person
OF PCISONS Or COMpPany Or companies carrying on or engaged in the main business

of the company.

To el £ into any arrangements and. take all necessary or proper steps with
Govunmcms or with other authoritics supreme. national, local. municipal or
otherwise of any place in which the Company may have interests and to-carry on
any negotiations or operations for the purpose of directly or indirecty carrying
oul the main objects of the Company or effecting any modification in the

constitution ol the company or for furthering the interests of the members and to

oppose any such steps taken by any other company. any firm or person “which may
he considered likely, dircetly of indirectly to pxqudlu. the interest of the Company

or its members and to assist in the promotion whether LlerLl]\’ or indircetly ol any
legislation which may seem advantageous o the company and Lo obtain [Tom such.

Government authority and company any charters. contracts, decrees. rights. grants.
loans. privileges, or concessions which the company may think Fit desirable 1o
obtain and carry out. exercise and comply with any such arrangements. charters.

decrees. rights. privileges or concessions.

To adopt such means of making known the main business of the Company us may
scem expedient and in particularby advertising in the press by circulars, hy purchase
and exhibition ol works ol art or interest. by publlmlmn of books and periodicals
dncl by granling prizes. rewards and doncmons

(_a) To undertake and execute any trust, the undertaking of which may seem (o
the Company desirable and either gratuiously, or otherwise and vest any real
or personal property, rights or interests acquired by or belonging to the company
inany person or Company on behalf of or for the bencfit of the company and
with or without any declared trust in favour of' the'Company.

(h) “To aceept gilts including by way of Awards/prizes from Govt. and semi Govl.
hodies and o give gifts and donations 1o create trusts for the wellare of
unployécs. members, directors and/or their dependants. heirs and children
Jor deserving objects for and such other persons: also 1o act as trusiees.

To apply the asscts of the Company in any way in or towards the cstablishment,
maintenargee or extension ol any association, institution or fund or any way
connected with any particular trade or business or with trade or commerce and
particularly with the trade, including any association, institution or fund for not
requircd the interest of masters, owners and mployux against loss by bad debt.

5




sirike. combustion. fire, accident or otherwise or lor the benefit ol any employec.
workman or others atany time employed by the Company orany ol its predecessors
in business or their families or dependants and whether or not in common with
other persons or classes ol persons and in particular of friendly, co-aperative and

other society. reading rooms, librarics. cducational and charitable institations.

dining and recreation rooms. churches, chapels. schools, and hospitals and to
grant gratuitics. pensions and allowances and (o contribule o any funds raised by
public or local subscription for any purpose. g

To aid pecuniarily or otherwise, any association, body or movement having for an
object the solution. or settlement of industrial or labour problems or troubles or

the promotion of industry.

To subscribe or guarantee money for any national, charitable, benevolent. public
general or useful object or for any exhibition subject to the provisions ol section
293A 0l the Act. :

Subject to the provisions ol the Gift Tax Act, 1956 and the Statutory amendments.
thereof, the Company-has power 1o make and receive gifts cither in cash or other

such movable or immovable properties ot trade.

To establish and maintain or procure ‘the establishment and maintenance ol
any contributory or non-contributory pension or supcrannuation {unds for
the henefits of and give, procure the giving of donations. gratuities. pensions.
allowanees or emoluments. Lo any persons who are or were al any tlime in the
cmployment or service of -the Company or are allicd w0 or associuted with
Company or with any such subsidiary Company or who are or were al any lime
Dircctors or officers of the Company as aloresaid and the wives. widows.
families ‘and dependants ol any such persons and also establish and
subscribe to any institutions, g;ssociutions,.-cluhs or funds calculated to he
for the benefit of or to advance the interest and well-being of the Company- or of
any such.other Company as aforesaid and make payments to or towards
the insurance of any such persons -as aforesaid and do any ol the
matiers aloresaid. either alone or in conjunction with any such other company as

aforesad.

To distribute among the members in specilic or atherwise any property ol the
Company. or any proceeds of sale or disposal ol any: property of the Company. in
the event of its winding-up but sgtat no distribution amounting (o a reduction ol

capital be made except

%,
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To du all such other things as may be decmcd mudu]m] OF umdum for the
dUlelTlCﬂl of lhc main ob]eus or any of thun - ‘

(C) THE O’lHFR OBJECI‘ "ARE ;- '

Lo

(]

To ¢ ~in any mode, the business of store- kupcu in d” its hmmhc and
particulai to’buy. sell and deal in goods. stores, consumable cll[l(_‘»lL-.\.rL-hﬂLl‘Lls arid
clfects of all kinds. both wholesale or retail. ‘

To carry on business as importers and exporters ol goods or merchandise of any
description or to act as shippers, commission agents, advertising agents. wavelling

agents. transport agents, l()leldll]é and (,luumg agents. blUl\Cl\ cstale agenls.

hardware mu(,hants

To Lauy on Lhc husm(,ss of manutauulcw and Limlels or clLl[OlﬂObllC parts,
accessorics, dnulldnu stones and spmes dnd lm,numcel develop duwn assemble,

“manufacture, pmduu: lmpmt and export, buy scH and otherwise deal in Tractors,
 Curs, M()l()lhl]\L\ C‘yd(.s Mopn,dx pctnoluum and pcuol(,um pmduus alass and

slass pmduus mduandl mmmo, aunuultuml and such olhel mLu.hmu and all
types of tools. plants, Lqulpmcnls ‘instruments, dpphdnccs and hardware of all
kinds. general fittings, accessories dnd app]mnccxol all desunpuon made of metal,
alloy, glass, synlh(,UL and other such libres. chemical and PVC compounds, p]d.\UL.\
Or any uLhCI such material related thereof. | (

To carry on the business ol electrical engineers. airconditioner contractors.
clectricians. engineers, contractors, manufacturers, contractors suppliers and dealers

. in electrical and other appliances, (.dbl(. wire -lines, dry- cells, au.umuldtmx lamps
dnd works-and o generate, accumulate, dlslllhulc and supp!y (.l(,uuuly of the

purpose of light, heal. motor power & and for all ()lhu pulposes for Whl(_h clectrical

-energy can be meluygd and to manumuunc. and deal in all dppmalusu and

required for or capable ol being used in connection with the generation. distribution.
supply, accumulation and cmploymcnt of electricity, mcludmo in the term electricity

_all power that may.be dlrectl or mdueu]y dcnvcd lhcrchom or may be incidentally

hereinafter, discovered in dcalmg w1lh clcc,lnuty

To manuhlalul dﬂ(l/()l pmduu: and/or othuwnc cnuaau in the manufacture or
pmduulon ol or dcalmw in clectrical kllowall hour meters. magncets, (.lecummwmtx
power thl(.\ industrial |LWL]S ammcLCIs voltmeters and Olhu types oF measure
instruments. clectrical or non- (.lcunul diccastings, screws. nuts. and bolts.
transformers of all types, circuit-breakers. punuhul card machines, computers
and calculators and their accessories, hoists, elevators, trolleys and coaches, winches.
power generalors, magnelic separators, winders, air compressors, welders. fans of
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S

all types, switches and molonsolalllypes drills, electric grinders, air- _conditioners.
refrigerators. washing machines, television and wircless apparatus including radio
receivers and iransmitters, e]ectmmc instruments, videos, transistors and allied
items watches and clocks, cameras and any household appliances ar ‘rmy equipment

- used in the generation. transmission and receiving of sound. h i \(l electrical’

impulses. and components of parts thereol. 4

- To carry on the business as mechanical cngineers. machinists, {itters. mithwrights.

founders.. wire drawers. tube metallurgist. saddlers. galvanizers. jupanncrs.
anncalers. enamellers, clectroplaters and painters.

To carry on a general business of providing comparative information about the
characteristics, interest or other attributes of individuals, communities, organisations.
countries or other social units-and of any articles or commodities or economic
trends or persons whatsoever, to design. invest. prepare, oW, make and lcase, sell
or otherwise dxsposu of and generally to deal in and with computers, data processing
machines. tapes, cards, memory. c,quxpmc,nl or any other equipment and materials
of every kind and description useful in connection with the business, to licence or

* otherwise authorise others to engage in the foregoing and- to engage in general |
rescarch and development in arcas related to or involving the foregoing.

To grow. take on lease. acquire. develop. deal in plantations and to.process in all
aspects. timper wood. plywood and all kinds of wood and to make products where
wood is a constituent partand to design. develop. fabricate any products involving

. the use of woocl.

To produce, manufacture, usc. of otherwise-acquire, sell. distribute. dul' in and’
dispose of, alkalics and acids, gases, compounds, fertilisers. chemicals and
chemical pmduus ol every nature and description and compounds, intermediates.

derivatives and by-products thereofl and pr()duuls to be made therelrom
(hereinafter for convenience referred to ocnemll\f as, chemicals and products)
including specilically. but without limiting the generality of the fore cgaing.

calcium carbide. calcium cyanamide. vat. solubilised vat, azoic salts. naphthols. all
type of [Toatation reqgents, wetting agenls, insecticides and fumigants, plastics and
resins dyestufls, explosives, catalytic agents, foods. direct colours. busic and rapid

~last colours, plea.nls clluus biologicals, pharmaccuticals. scrums. vitamin

products. hormoncy cllUlC\ drugs lor dl\(.dSC or dxsdbllmu in men nl

T

animals. and; Lw{g;‘mgjﬂvp"
bauxite-mi, @’cygﬁ“"ﬁ“ﬁﬁg
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To manufacture, produce, refine, prepare, store, sell and to trade and deal iA
petrolcum and all kinds of mineral oils, all pmduus and bye-products thereof
tncluding wax. paraffin, soap -paint, varnish. lubricants. illuminants and butter
“stibstituees, oil. cloth, candles, glycerene. stearing and in connection therewith o
acquire- - COTISEruCt, repair, operate-and use oil and such other refinerics, buildin as,
mills, 1a. vr;cs oil wells, derricks, distilleries, ghanies, rotaries, expellers,
mechanical or hydraulic press. i

To carry on the business of manufacturers and dealers, importers and exporters of
natural und synthetic resins. moulding pawders. adhesives and cements. oil paints.
distempers. cellur paints; colours. varnishes. enanicls. gold and silver leal enamcels,
SpriLs. tobacco! cigars. snulf., soap, cosmetics. perfumes, medicines. drugs. dves.
fats. wuxes. hxdcs skins and leather and such other allied articles thereof,

To carry on dcvclopmenl and research work uncl 1o munul'acturc process. import.
export.buy. sell and deal in petroleum coke, calcined; coke and coaltar, anthrucite
codl and o draw out, manufacture and deal in coaltar, canlion products and such

other by-products as may be possible and to utilise waste” gases [or industrial uses
and pulpn.sc. .

“To engineer, develop. design, asscmhlc, manuhtclum produce. import, cxport,
buy. sell, operate. run. let on hire and otherwise deal in -

(a) allkinds of car thmoving and agricultural machines, petrol and diesel engines.

tools, plants. tractors. equipments. sparcs. appliances, implements. accessories.
mobtile or orherwise.

(hy heavy vehicles and machines lor agricufwiral and land reclamation. drainuge,
frrigation, water works. engineering. forest clearing, pumping and such other
purposes thereof,

) spraying machines. vehicles and cquipment whether mobile or other wise

(d)y. mobile workshops ind gar agc cqunpmc,nlx for wpau and serv ice machinery;

{c) tubewells, pumps. Mlating or otherwise. motors and irrigu[i(m machincr_y:
(N transportation LL]LIleLnlS for movements of ity Pl()dUClS Qr stores. mac hmcs
~or personnel as gencral purpose llCl”hl carriers.

To undertake the business of distribution and Lq‘)pllullmn of (_hLmlLLll\ fertilizers
and pesticides. aerial or olhcnwxc and to maintain and run vehicles.

acrophae




and cquipments for spr aymo and to run the s'ud vehicles dnd acroplancs for hire
and as passenger carrying crafts also. ‘

(u) To construct u"cincmamumph theatre zmd such Othl bunldmtT and W(nl\s and_ '
conveniences, for purpose thereof said and to-manage, ‘mainia>fand carry on
the said theatre and to let out such other bmldmcs whc.. o creclcd or

conslruc.l.cd.

(b) To carry on the busmc,ss as plopnelms and .managers of lhedth (unums
picture places and concert halls) and to provide for the production,
representation and performance (whethel by mechanical means orotherwise)
ol operas, stage plays operattas, burlesques, vaudcv1les revues, ballets,
pantomimes. spectacular pieces, ‘promenade, and such’ other concerts. musical
and dmmalm pulmmdnces and entertainments of aH types

(¢) To carry on the busmt,% of lcsldumnt I\(.Lpus wine and spult muchdnl\ :
© licensed vicluatlers, theatr ical agents, box office keepers; dmnmtlc and, mus]ull

hLLmlul puhhshus and printers.

(d) To manulacture films and such other applldnu,s and mdchmes m conneclion
with mechanical reproduction or tr ansmission of pictures, movements, music
and sounds and to-organise-and conduct theatrical ploductlon dnd enter ldlnment

ol all.kinds.

(o). T() enterinto auu,mcnts with authm or such other persons, for the dramatic’
or other rights of operas, pldys films, opelatushunlesque vaudeviles. revues,
ballet, pantpmimes, spectacular pieces, musical compoFltlons and other
dramatic and musical pertormances and entertain mc,nts or forthe repxexenmtmn
thereof in India and elsewhere, as well as of foreign’ nghts and to enter-into
cngagements.of all kinds with artists and SLI(.h O[hCl pelsons related thereto.

To carry on husuuss as tourist’ s agents dnd ¢ontractors and to facilitate tmvel]mn
and to provide for touristsand tr avellers and promote ‘the provision of conveniences’
of all kinds in the ways of llnmwh tickels, L,nc,ularmkus sleeping cars or berths,

reserved places. hotel iand lodumU accommodation, guides, safe deposits.-inquiry
burcaus, llbmn(,s lavatories, reading room, bdng“C u'mspou and olhuwnc

rant tavern, beer hOUSC u,staumnt room

hoaldmu and lo, & erch'mls malstels manuldumels ol

aerated mmemls tfﬂd"

puhhc amuscmcms, (,()d(,
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Cservic

writing and mwxpapu rooms, hbldx 1cs 1ounds and p]au,s 01 amusements and
- recreation, sports, enter tainment and instruction of all kmds Lohdcw Lmd cigar
‘merchants, agents for railways road. air and shlppmu compdmes and carricrs.
I.hL,dl\ILcll and operd-box office plopnuoxs and gener: al agenls and (o provide

e

md facilities of all kinds commerciat bcms that may be lC(.]LI]l(,d lor the

l()UH%l d.lld cmulmnmenl 1ndumy

To prbmote, cstahlish acquire and run or otherwise carry on-the business of -any
plastic or rubber industry’ or business of manufacture of materials for use in such
industries or business such as wax, paper, bakelite, plywood; celiuloid products,
chemicals of all sorts and such other ar tlc]es or things and snmlcu or dlllc.d pl oducts.

or pmccss theleol L y o 5

To carry on busin'ess of processors, .combers, spinners, weavers;. knitters,

manufactuiers, dyers, bleachers, finishers, laminators. balers and pressers ol any

fibrous or textile material whether an agricultural or animal or natural product or
its bye-products or chemical or synthetic fibre-and specially jute, hemp. silk.
cotton, wool, mesta. nylon, terenc, lerylene. staple fibre or other synthetic fibre
and 1o manufacture and produce ffom such raw matérial of-textile material and to
carry on the business of buyers, sellers-and dealers ol all such raw or processed or
semi-processed material and to transact all manulauuung cutting and preparing.
process _and mercantile busmes,s Lhat ma_y be b_eneh;lal o thc said hLl.\lnC.\s.

To carry on the bu%mcss of tldnSpOll Lamwc ‘and haulage’ contmums, garage
plopuetors owners. and charters 01 1oad veh](,lcs ancmits shlps tugs. barges .
and boats of every dcsulpuon ]th[el men, C’llllf:]S of goods and passengers by
l()dd rail, water or air, carmen, (,cllld”e c,onuaums stevedoms wharfingers, cdrgo

supenntcndenls pd(,kCL,hdLl]el's warchouse mcn Stoxe—keepers and’ |()bmdstus

To carry on the busmess 01 tarmmo hormultulc ﬂoncu][me scncullme ddmcx. -
“cultivators, of all kinds of toodgldlm seeds, huus propr ietors of orchmds and
traders, cxponlcns dealers, and ‘séllers. of the ploducts of Farming. dairy.
hmtxculluue Iloncu]lm sericultire and plscwuluuc andhshmocmd manufacturers °
ol drinks, alcoholic or othe|w1se and beverages plodm.ed h om such products or

" otherwise, to carry on the business of cultivators, growers, manuldumus millers,

mmdus rollers. processors, cold stores.: canneis and preservers- and dealers ol
food grains and such other agr 1cullu1dl dauy h(nllcultuml and pouluv prnduu\.
fruits, vcvt,ldblc,s h(:lhs mcdlundl llowus dlll‘lk\ IlLuds and such-other fresh
and preservable ploduus and Lo, cxuau byc, pmduus and derivatives whuhcr
edibles, -pharmaceutical mcdlcmes or dny othm such kind or nature ‘whatsoever
-and food prepar auons of every kind and descnpuon and gt,nemiiy-ﬂie\hu\l ness or
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manufactire of and tiading in preserved. dehydrated, ‘canned or conveed
agricultural pmducts, fruits and vegetables, foods. dairy and poultry products and
articles and othér derivatives of all kinds and descriptions and Lo sct up and run
machinery for pr(wcs‘.x“ing and preserving the same.

)

e

A India for

To establish -experimental farms and rescarch stations anyw
conducting experiments. tests and research for developing better aal
grains and agricultural products and for developing mifk strain in catllc by cross

ities of food-

hreeding or otherwise and increasing cggs laying capacity in poultry and also [or
linding such other ways and means of improving other such agricultural crops.

- produce. seeds, fodder crops and cattle feed of all kinds.

To manufacture. process, chemically, electrically or by any other such means
refine. extract, hydrolize, manipulate, mix. deodarise, grind. bleach. hydrogenate.
huy. -sell. import. export. produce or otherwise deal in seeds and agriculuural
products, food pr()ducis. dietic products and ppreparations of patent drugs and
proprictory articles of all kinds. whether basic or derived and in all forms and in
particular protein foods ol all kinds and all such other ingredients thercol.

To buy. sell, deal in shares and securities, foreign exchange, gold, silver. cotton,
jute. hessian, oil. oils-sceds and hold them as permitted under the law. from time

1o time. in force.

. To organise, run, maintain, operaic, promote the husiness of interior decorators

furniture and carpet designers and manufacturers. boutiques. operators ol fashion
centres, Fashion shows and to make, acquire, deal in any way in handicrafis.
objects ol art, prccious slones,‘jcwell’ery, whc’lherv artificial or otherwise and articles
wherein precious metals or precious stonies may be used, in textite fabrics and to
manufacture and déu‘l‘i‘n any products as arc dealt in by boutiqu'es. fashion shows

and interior decorators.

To establish, provide, maintain and conduct research and such other lahoratories.
training colleges. schools and other institutions [or the training, cducdiion and

instruction of students and others who may desire to avail themselves of the same
and to provide Tor the delivery and holdings of lectures. demonstrations, cxhibitions.

_classes. meetings and conferences in connection therewith.

To be interested in promoting or undertaking the formation and establishment.
and to take, hold and dispose of shares in such organisations. institutions. businesses
or ’comp'.inies._ whether indusirial, hoteliers, restaurants, agricultural trading,
manulacturing or otherwise s may he considered o be conducive to the profit
and interest of the company and also 10 acquire. promote. aid. foster. subsidise or
acquire interests in any such industry or undertaking. '

12
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To acquire, from or sell to any person, [irm or body corporate or, un-incorporate,
whether in India or elsewhere technical and managerial information, know-tow.

processes, engineering, nnnl.lfd(.tunné, opelatmo and commercial data plants.

layouts and blue prints useful for the design. ercction and operation of any plant
or proccss ol manufacture and to acquire-and grant to licence-other rights and
heoa e i the Ioncamng matters and things and to render any I\m‘T of management
andc._ lancy services. '

To carry on husmcsx as general commercial. colour. cralt and graphers.
photographers, engravers, dic-makers, publlshcnsul NEWSPapers. books., magazines.
art and musical productions, plan and chart printers. press and adverlising agents.
contractors. ink. die and colour manulacturers. manufacturers and dealers in
containers and cnmponwhand dealers in printing machines. type and all printers
supplies, book binders and stationers: and dealers in 'l]l kinds ol supplics und
u]mpmuus Iol mercantile and such mher uscs thereof.

To carry on the husmcss of mdnulactutms of all dealers in all kinds of classes of
paper and pulp such as sulphate and sulphate wood, pulp, mechanical pulp and

“soda pulp and paper such as transparent, vellum, writing, printing. glazed,

ahsorbent, news print. wrapping, tissue, cover, blotting, filter. bank or band.
badami. brown, bulf or coloured, lined, azure, laid. grass or water-prool. hand-
made, parchment, drawing, craft, (_mhon cnvelope, and box and straw duplex
and triplex board and all kinds of amdes in the manufacture of which any pulp.
paper or boards is uscd and also to deal in-or mdnulduun Luuhual leather ol all

varictics. grades and colour.

To acquire and hold s‘Imrcs‘ stocks, dehentures. debenture stocks. bonds. obligations

and securitics issucd or guar antecd by any Company constituted or carrying on

business in the RLDLINIL of India or clsewhere any debentures, debentures-stocks.
honds. obligations and sécurities issued or «vum anteed hy any government. sov creign
ruler, commissioners. public body or authority, supreme, municipal. local or
otherwise, whether at home or abroad, to acquire any such shares. stocks.
debentures. dehenture stocks, obligations or securities by original subscription,
tender. “purchasc, Lxc,hcms,c or othuwmc and subscnbc for the sume cither
umdmmml]y or.otherwise and 10 guarantee the subscription thercofl and of'exercise
and enlorce all right and powers conlerred by or incidental (o the ownership
thercof. Lo issue shares. debenture stocks, honds, obligations and securitics ol all
kinds and to frame. u)nﬁlilule'and secure the same, as may scem expedient. with
full power to make the same r: anslerable by delivery or by instrument of tr ansfer
or otherwise and cither perpetual or terminable and either redeemable or olherwisc
and o charge or secure the same by trust deed or otherwise on the undertaking o

L
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the company. or upon any specific property and rights. present and Tuture ol the
company (including if thought fit. uncalled capital) or otherwise. however. 1o
exporl. import. buy. sell. barter. exchange. pledge, make advance upon. invest in

and otherwise deal in gold. silver. bullion. stocks. shaies. §CCL||'i‘l‘;s;-L§;”nl' all kinds
T . W

and deseription. | o

To secure sound investments of foreign capital in Indian undertakings el enterprises
and Indian Capital in foreign undertakings and cnterprises. ' '

To carry on the profession of consultants on management. employment, engi neering
industry and technical matlers to industry and business and to act as cmployment

agents.

T carry on Lhe business as manufacturers of or dealers in glass products such as
sheet and plate glass optical glass. glass woal. laboratory ware and thermometers.

To carry on the business as manufacturer of agents or dedlers in textiles ad grains
uch asman-made [ibres. cotlon, silk. jute. woollen., synthetics. foodgrains and

products thereof oils ol all kinds. secds. and pulses.

To undertake and transact all kinds of agency business and’to carry on and promote
any business. commercial or otherwise. under sound principles-and or (o act s
distributors, agents. underwriters, brokers. estale agents. mid‘dlcmain, contract marn.
representatives and indenting agentson commissions allowance. as may he deemed
[itin all commoditics. merchandise and other allicd articles and lines of business.:

To undertake, manage, finance or otherwise carry on either- individually or i’
associdation in any manner with any other persor or Government authority.
programme of Rural Development in India including any programine for promoting
the social and economic wellare ol or the uplift of the public in any rural arcy
and without prejudice o the generality of the furegoing 1o subseribe. donate,
establish, provide, maintain, conduct. subsidise. undertake. associaie ‘with. carry
on and promote studies. rescarch. experimental work and application or lechnology.

~inany field of human endeavour. by cstablishing. endowing or assisting workshops.

luboratories. schools. hospitals, Frst-aid centres and other technical. scientilic.
agricultural. orany other institutions and hodies for the development ol education.

‘medicine. human wellare, agriculture. horticulture, animal husbandary. duiry

products. cottage. small-scale and other industry and in order to implement any ol
e above mentioned objects or purposes. transfer without consideration or ul
such fair or concessional value as the Dircctors may think fit and divest the

“ownership ol any property of the company (o or in favour of any Public or Local

Body or Central or State Government or any Public institution or Trusts or Funds
' 14
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39.

40

41,

42.
43.

44,

i iﬁ;‘frecogmsed or app ved by the C l 1tral or

: 'for giving scholar shrps
’ other scholar s or. per Yole

-and the Drrector s may at then dlscretlon in ord 0 JlTlp ement any of the above ‘
~mentioned obJects of purposes transfer Wrthout consrderatlon oratsuch fairor -
concessronal -values as. the Dlrectors may thml\ ft
any: property of the company 10: or in favour of any PUbl]C or Local Body or.

Authorrty or: Central :

parts, Rarlways Tramways
g vlndustry machmery plants :

1
‘manner. and by

s'may WrthoutpreJudrce-_.,_‘ )

ssrstance to deservmc students or

,nd'drvest the ownershlp of

PRI,

To install the Electnc furnace for meltrng steel 501ap and for pr oducmo steef .

castmos and for re- lOllll‘l° mrld steel sectlons

- To manufacture steel castlncs of ;all krnds such as used for Textlle Machme
‘otor parts ‘Tractors sugar Inclustry and Cement :

To manufacture bolts, nuts, buckets kerais, 0ate channels and to carly on thel
] busrness off"rbrrcatron ofsteel and Jts by products - :

To weld steel tubes and bor ing ofdrfferent steel and galvamsmo iron sectrons

"To Manufacture utensrls and such other Goods of all krnds of brass blonzer '
‘copper and such other metals an alloys of all types

To car ry on the busmess of nnportmo and expomng machmery, plants; tools

"1mplements metals Goods hardware and plumbing material and to sell, let out or

otherwrse deal in such nnported goods or amcles

15 -
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46.

47.

48.

V.

o

To carry on the business as financiers (not a‘mounti_:ng to banking business within.
the meaning of Banking Regulation Act, 1949) by way of loaning, lendin g.and’ .
advancing money, to industrials individuals, commeércials and such other.: ..
enterprises of all types. T T AT o

“=rs, galvanizers,

;

“To carry on the business of mechanical fitters,
japaneers, annealers; enamellers and packing case mat

To éal'i'y on the business of a leas_in"gand ‘hil'evalil"é]‘l‘dS‘e")CQlﬂpélﬂ}’ and to acquire,
to provide on lease or to be provided onhire ﬁilrc;'-hasfé basis all types of industrial -
and offices, plants, equipments, machinery, vehicles, buildings and real estate;
_required for manufacturing, processing, transportation arid trading business and
such other commercial and service b’u'sﬂines‘s.’f SR o
To build, construct, establish, own, purchase, sell;itake on lease or exchange or
otherwise acquire; hold maintain and manage industridl, commercial or res idential
building and plots, apartment houses, hotels, motels; hoStels, restaurants, factory
premises, godowns, golas, warehouses, flats, hotels,. boarding houses, clubs,
pleasure goods and amusement parks, theatres, cinemas or other show ‘h'ousés;
meeting or lecture halls, libraries; dharamshalas and sarais, health resorts and
sanatoriums, gardens swimming pools and baths, huts; Bazars and market melas
and exhibition and to let, sublet, give on lease or otherwise to permit use and
occupation of the same for rent on hire charges and to provide for the tenants and
accupiers thereof all-or any of the conveniences commonly provided in residential,
commercial and industrial quarters. | . o : '

The liability of the members is Limited. .

The Authorised Share Capital of the Company: is Rs. 'S.,OO,OO,OOQ/--(RupVe,es
Five Crore) divided into 50,00,000 (Fifty Lacs) Equity-Shares of. Rs. 10/- (Rupees
‘Ten) each. - R SR L o

16
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We . the several persons whose names and adresses arce subscribed below are desirous
ol beit ¢ fe-med into a Company in pursuance of this MEMORANDUM OF
ASSOCIA (ON, and we respectively agree to take the number of shares in the capital
ol the Company set opposite our respective names.

St

No.

Names, Address, Descriplion and
Occupation ol ‘subscribers

Number and
type of
equity shares

Signature

of

Subscribers

Name. Addresses,
description  and

signature ol witness

w

6.

Sh. Mritanjay Dosaj
S/ Sh S.S. Dosaj
C-43C. Gangotri Enclave
Pocket-C. Near Tara
New Delhi - 1O 019 (Service)

Apartments

Sh. Sunil Chowdhary

-Sto Sh. R.C. Chowdhary

R-857. New Rajinder Nagar.
New Dethi - 110 060 (Service)

Sh. Sundeep Khanna

S/ Sh. LK. Khanaa

Anar Bhawan, B-8/15. Krishna Nagar.
New Delhi - 110 051 (Service)

Sh. Bhupesh Bhatia
S/o Sh. H.L. Bhatia
-127. Pushpanjali Enclave.
Delhi - 110 034 (Service)

Sh. Kunal Kapur

S/0 Sh. R.K. Kapur,

E-261. Greater Kaitash-1.

New Delhi - 110 048 (Service)

Smt. Meena Relan

W/o Sh. Rajiv Kuntar Relan

N-3. Green Park Extn, R
New Deihi - 110 016 (Business) o

Sh. Rajiv Kumar Kumuar Relan
S/o Late Sh. Parmanand Relan
N-3. Green Park Exin,

New Delht - 110 016 (Business)

PNR Cuapital Services Ltd.
)-08. Hauz Khas.
New Delhi -~ 110 016 through
Sh. Gagan Maualhotra
Sfa Sh K.N. Mathotra
R/ S-95. Panchshila Park.
New Delhi (Service)
Coned. table

100

100

100

gt

100

100

100

1000,

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

y presence at New Delhi
1y 035

New Delhi

Siened in m

1 Cyele Marker.
11629

Sd/-

Y. Chawla F.C.A.
NMembership No.

re of all the. Subscribers who have

o DDA Ofliee Complex.

I Withess the Signa
13

0

Place : NEW DELHI

Dated « 7th-March 1994




Contd: Tuble

9.

10.

Relan Travels Pyl Lid.

1-6%. Haur Khas.

New Defhi - UG 016 through

Sh. Gagan Malhotra

Sio Sh, K.NL Malhotra

Riv S-935. Panchshila Park, New Delhi

(Service)

Bhagawan Exports Pvt. Ltd.

R-5. Green Park market

New Dethi =110 016

through” Sh. Rajiv Kumar Kumiar Relan
S0, Late Sh.. Parmanand Relan

R N-3. Green Park Exin.

New Delhi H10 016 cBusiness)

Aledley Exports Pyl Lid.

R.5. Cieeen Park Market

New Delhi 1 ole

through Sh. Rajiv Kuma Kumar Relan
S Late She Parmunand Relan

SR N-3, Green Park Exin.

New Dethi - 110 016 (Business)

Focus Trading Co. Pyt Lud.

1.5, Green Park Market

New Dethi - 110 016

through Smt Meena Relan

Wio Sh. Rajiv Kunar Kuthar Retan -
R0 N-3. Green Park Exin.

New Delhi - 110 016 (Business)

R.K. Management & Financial
Consultants Pvt. Lid.

R-3. Green. Park Market

New Delhi - HO 016

ihrough Smi. Mecna Relan

W7o Sh. Rajiv Kumiar Kumar Relan
R/o N-3. Green Park Exin.

New Delhi - 110 016 (Business)

Global Credit Capital Ttd.
202, Oriental, House. Yusul Sarai.”
New Delhi - HTO 016 )

yhrough Sh. Mritanjay Dosaj

S/o Sh. S.S. Dosy) .
C-45C. Gangotri Enclave Pocket-C.
New Delhi (Serviee)

TOTAL

1000

1000

1000

1600

1000

1060

7700

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

N4
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(The Compames Act 1956)
- (Company Limited by Shares)
J Artlcles of Assoc1at1ons

PI\TR Securities Limited

PRELIIVIIN ARY

.,I o Unless the context otherwrse requnes w01 ds or explessrons contamed in'these Interpretation
. Articles shall bear the same meanmo asin. the Act. The margmal notes hereto
“shall to affect the construction hereto and m these- presents, unless there be
somethm g n the subJect or context mconsrstent therew1th

“The Act” means The Companles Act 1956

- “These Articles” means the Articles ofAssooratlon as or lgmally framed or as
. altered by Specral Resolutron from tlme to t1 me '

“The Board’ means Board of Drrectors ofthe Company

‘The Company” means PNR SECURITIES LIMITED

“The Dlrectors means the Dlrectors ofthe Company for the time bemg

“The Office” means the Reorstered ofﬁce ofthe Company for the time being. .

o The Reglster” the 1 means the Reglst‘é 77 >f f‘ i‘ fei _ 'to’ be kept pursuant to

‘Section 150 ofthe Act.
"‘Dwndend’ mcIudes bonus

‘Month” means C'Ilendarmonth RO

“Year means a calendar year and “Fmancnl Year shaII h'aVé the 'mea'n'ing
assigned there to by Section 2 (1 7) ofthe Act. U e

‘Proxy includes Attorney duly constltuted under apower of Attomey

&8

“Sea]”r means the Coramon Seal of the Company.




“Table A not to apply.

Share Capital

Redeemable
Preference Share

Allotment of Shares

“In Writing” and “Wring” shall include printing, lithographv and other

modes of representing or reproducing words in a visible form. Words

imparting the singular number only include the plural numbex and vice

versa. :

Words imparting the masculine gender only inclu.” « {eminine gender.
[ - < . “ ) i

AN
] -

Words imparting persons include corporations.

Save as provided herein, the Regulation contained in Table “A”in Schedule
1 of the Act shall apply to the Company. '

SHARES

The Authorised Share Capital of the Company is Rs. 5,00,00,000/- (Rupees
Five Crore) divided into 50,00,000/- (Fifty Lacs) Equity Shares of Rs. 10/

- (Rupees Ten) each w1th power, to subdivide, consolidate and increase or
decrease and with power from time to time to issue any shares of the original -
capital with and subject to any pLefelentlal qualfed or spemal rights,
privileges or conditions as may be, thoucht fit, and upon the subdivision of
shares to apportion the right to pa111c1pate in profits, in any manner as
between the shares resulting from subdivision.

The Company shall have power to issue Preference Shares carrying right
of redemption out of pr ofits which would otherwise be available for dividend,

or out of the proceeds of a fresh issue of shares. made for the purpose of
such redemption, or liable to be redeemed at the optxon of the Company,

and the Board may subject to the provisions of Section 80 of the Act,

exercise such power in such manner as it thinks fit.

Subject to the provisions of these Articles, the shares shall be under the '
control of the Board of Directors who may allot or otherwise dispose of the
same on such terms and conditions, and at such time as the Directors think
fit and with power to issue any shares as fully paid up in consideration of -
services rendered to the Company in its formation or otherwise, provided
that where the Directors decide to increase the issued capital of the Company
by the issue of further shares, the provisions of Section 81 of the Act will
be complied with provided further that the option or right to call of shares

shall not be given to any person ehcept w1th the sanction ofthe Company in
general meeting.
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(b) The]mm holdorsol ashare shall behab]esevel ally as weH as jointly
inrespect i w1 payments whx(,h out to be madun respect of such

shares.

(¢) On the death of any onc of such j()ini-ho]dcrs the survivor or
survivors shall be the only person recognised by the Company as
having any title to or interest in such share but the Board may
require such evidcncc 01’ death as it may deem fit. '

(dy Only the person whosu name stands first in the Register as one of
the joint-holders of any share shall be entitled to delivery of the
certificate relating (o such share

" CALLS

I-L.

10.

The Dircctors may, from time to time, sub]pct to the Lums on which any -

sharcs. may have been issued, make such calls as they think fit upon the
members in respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotnu.nt thereto made payable

at fixed times, and each member shall pay the amount of every call so-

made on him (o the persons and at the times and places appointed by the
Directors. A call may be made payable by instaliments.

That the option or right to call of shares shall not be given to any person
except with the sanction of the Company in general mecting.

Not less than 30 (Thirty) days notice of any call shall be given specifying
the time and place ol payment and to whom such call shall be paid.

If by the terms of issue of any share or othuw1sc the whole or part of the

“amount of issue price thereol is made pay"tble al any fixed time or by

instalments at lixed times. every such amount of issue price or instalment
thereol shall be payable as if it were a call duly made by the Directors
and of which due notice had been given and all the provisions herein
contained in respect of calls shall apply o such amount or issue price or

instalments accordingly.

If the sum payable in respect of any call or instalment be not paid on or
belore the day appointed for the payment thereof, the holder {or the time
being of the share in respect ol which the call shall have been made or
the instalment shall be due, shall pay interest for the same at the rate ol

12 (Twelve) per cent per annum, from the day appointed for the pdyrpf,j’if

Liability several-as well
asjoint.

Survivors of the joint
holders only
recognised.

~ Delivery of certificates

Calls

When call deemed o-
have been made.

Notice to call

Amount Payable

Interest to be charged
on non-payment of
calls.




Fvidenee in actions by [9.

compay against share

holders.

Pavnent of callsomn 20).
advanes,

A

thereol o the actual payment or wt such other rale as the Directors may
determine but they shall have power to waive the payment thereol whaolly

orin part.

On the trial or hearing of any action or suit kevfught vy the Company

“er any debt or money

againsl any'mcmher or his representative Lo re
claimed to be due o the Company in respect of nis shares. it shall be
sulficient to prove that the name af the delendant is, or was, when. the
claim arose, on the Register of the Company as a holder, or one of the
holders of the number of shares in respect ol which such claim s made.
that the resolution making the call is duly recorded in the minute book
and that the amount claimed 1s nol entered as paid in the books ol the
Compary, and it shall not be nccf-:.s"iéury to pm\-{' the L—lﬁpoimmcnl of the
Dircctors who made any cal nor that quorum ol Dircctors was present al
the mecting at which any call was made nor that such mecting was duly
convened or constituted. nor any other matter but the prooi ol the nratiers

aloresaid shall be conctusive evidence ol the debt.

The Board may. il it thinks fit, receive from any member willing 1o
advance the same. all or any part of the money due upon the shares held
by him beyend the sums actually called for, and upon the money so paid
or satisfied in advance. or so much thereol as. from time 1o ime. eveeuds
the amount of call then made upon the share in respecet of which such
advance has been made. the Company may pay interest at such rae not
exceeding, unless the Company in general mccling shall otherwise direet.
6 (Six) per cent per anum on the member paying such sum as advance
and the Board agree upon. Moncey so paid in excess of the amount of cal!
shall notrank for dividends or confer a right 1o participate in protits. The
Board may atany (ime repay the amount so advanced upon giving such

member not fess than three months notice in writing,

FORFEITUREAND _LIEN -

Notiee may be give for 21,
colly or mstalment not
paind ’

22

Foarm o Notice. L4,

I any member fails 1o pay any call or instalment on or helore the day
appointed for the payment of the same. the Dircctors may at any 1im
thereafter. during such time as the call or instalment remains unpaid.
serve notice on such member requiring him 1o pay the same twgether
with any interest that may have acerued and expenses. that may have
been incurred by the Company by reasons of such non-payment.

“The natice shall name a day (not being less that 30 (Thirty) davs from

the date of the notice) and a place or places on and at which such call
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w

o o instalment and such interest and expenses as aloresaid are to be
¢ paid. The notice shal! also state that in the event of non-payment at
or helfore the rime. and al the place or places dppmnlcl the shares in
respect of which such call was made or instalment is payable will he

liable 1070, leited

aforesaid be not complied with, If Notice not compiled
with. shares nuny be
Jorfeited

I the ruquiru‘i‘.ch(-ol' any such notice as
any shares in respecl of which such notice has been given may. atany
time thereafter before payment of alb-calts or instalments, interest and
expenses due inrespect thereol. be forfeited by a resolution of the Direetors
Such forfeiture shall include all dividends declared in

.

3 1o that ellect.
; . uxpgu of the Imluu,d share not actuatly paid befare the foffeiture. Neither

the receipt by theé Cumpanv ol a pmlmnnl any mency which shall. from
time to time. be duc [rom any member o the Company in respect of his
ay of principal or interest, por any indulgency granted

Shares. cither by w

by the Company in respect of the payment of any such money shall
preciude the Company [rom thereatier proceeding o enforce a lorfeiture

ol such share as herein provided.

When any shares shall have heen so Torfeited. natice of the forfeiture Notice alle Inll\u.lm\

[

<hall be given w the memberin whose name it stood immediately prior

o the Torfeiture, and aneniry ot the forfeilure with the date thereoel. shall

torthwih be nx wle in the Register but no forleiture shall bein any manier

mvatidated h_\' any omission or neglect to give such notice or 1o make

steh entey as ajoresuid.

Any share so forleited shall he deemed o be the property ol the Company.
and the Directors may scll, b e-allot or otherwise dispose oll the same in

()
"

Forjeited  share 1o
hecome property of the

such manner as thy think {it. compins

- 96 The Directors may. at any time before any share so forleited shall be sold. Power 1o annul
re-atlotted or otherwise disposed of 1, annul the Torfeiture thereol upon forettire

such conditions as they think fit. ‘
’ Y7 Any member whose shares have heen lmlulul shall notwithstanding Arcars o he paid ot

_he liable to pay and shall forthwith pay to the Company withstatding Larfeiany

such torleiture
all calls, instalments. interest and the expenses, owing upon orin respect
al \mh Shares. at the time ol all instalments interest on the forfeiture

)“L[hLI with interest thereupon. from the time ol the [orfeiture until

payment, at 12 (Twelve) per cent per annunt o such other rate as the

) Directors may determine and the Dirtetors may enforee the payment

7 bivr




Elfect of Torleiture.

Fvidence of forleiture.

Company’s lien on
shares. ’

Intention as Lo
enforeing lien by sale.

Application of
proceeds of sale.

Validity ol shares.

28

30.

30a.

3.

thereof without any deduction of allowance for the value of shares at the

time of forfeiture but shall not be under any obligation to do so.

The forfeiture of a share shall involve the extinction ol all interest in and
also of all claims and demands against the Comp, i~ respect of the

share, and all other rights incidental to the share ¢ _pt only such of

those rights as by these Articles are cxpressly saved.

A duly verified declaration in wriling that the declarantis a Director of
the Company and that certain shares in the Company have been duly
forfcited on a date stated in the declaration shall be conclusive evidence
of the lfaqts‘therlcin stated as against all persons claiming (o be entitled Lo
the shares and the receipt of the Comp_any for the consideration, if any,
given for the shares on the sale or disposition thereof. shall constitute a

wrilten title to such shares.

That fully paid shares shall be free from all lien, and that in the case of
partly paid shares, the Company’s lien shall be restricted 1o money called
or payable at a fixed time in respect of such shares.

That a common form of transfer shall be used.

For the purpose of enforcing such lien, the Directors may sell the shares
subject thereto in such manner as they think fit. but no sale shall be made

until such period as aforesaid shall have elapsed and until notice in,

writing of the intention to sell shall have been served on such member.
his committee, curator or other person recognised by the Company as
entitled to represent such member and delault shall have been made by
him or them in the payment of tht sum payable as aloresaid for thirty
days after such notice. The net proceeds of any such sale shall be applied
in or towards satistaction of such part of the amount in respect of which
the lien exists as is presently payable by such member, and the residual
(if any) be paid to such meber, his executors, administrators or other

representatives or persons so recognised as aforesaid.

Upon any sale after forfeiture or for enforcing a lienin purported exercise
of the powers by these presents given, the Directors may appoint some
person o execute an instrument of transfer of the shares sold and cause

the purchaser’s name Lo be entered in the register in respect ol the shares

sold and alter his name has been entered in the Register in respect of

such shares his title to such shares shall not be affected by any irregularity
or invalidily in the proceedings in reference to such lorfeiture. sale or

v



L e

disposition, nor impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only and against the Company
exclusively. ' T '

Where any .\" wes under the powers in that behalf herein contained are
sold by the les and Lhe certificate thereof has not been delivered to
the (.ompdny Dy I?u. former holders ot Lh&, said shates thu Dircctors may

issuc new certificate in lieu of certificate not so delivered.

TRANSFERAND TRANSMISSION OF SHARES

KES

36.

Subject to the provisions of the Act, no transfer of shares shall be registered
unless a proper instrument of transfer duly stamped and executed by or
on behall ol the tranferor or lraml’érec has been delivered to the Company
together with the certificate or cerlificates of the shares, or il no such
certificate is in existence along with the letter of allotment of shares. The
instrument of transfer of any shares shall be signed both by or on behalf
ol the transleror and by or on behall of transferee and the transferor shall
he deemed to remain the holder of such share until the name of the
{fansferee is entered in the Register in respect thereof.

Application for the 1w1slmuon of the tr amlu of a share mdy be made
cither by the transferor or the transferce pxovndu,d that, where' such

application is made by the transfcror, no registr ation shall in the casc of .

partly paid sharcs be effected unless the Company gives notice ol the
application (o the transferee in the manners prescribed by the Act, and,
subject 1o the provisions of Articles hereof,. the companykhall, unless
objection is made by the transferee within two weeks from the date of
receipt.of the notice, enter in the Register the name of the wansferce in
the same manner and subject to the same conditions as if the application
for registration was made by the transferec.

Belore registering any transier tendered for registration, the Company
may. il it so thinks [it, give notice by letter posted in the ordinary course
to the registered holder that such transfer deed has been lodged and that,
unless objection is taken, the-transfer. will be registered and if such
registered haolder lails to lodge an objection in writing at the office of the
Company within two weeks from the posting of such notice to him he
shall be deemed to have admitted the validity of the said transfer.

The Company shall keep a "Registéf of Transfers” and therein shall be

fairly and distinctly entered particulars of every transier of any share.
Subject 1o the provisions of Section 111 of the Act, the Board ol Directors
without assigning any. reason for such refusal, may within one month from
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Ihe date on which the instrument of transfer was delivered 1o the Compuny.
refuse Lo register any transfer ofa share upon which the Company has a
fien and, in the case of a share not fully paid up. may refuse o regisier a

transler to a transferce of whom the Board does not dppm\ e
f

Provided thal the registration of & transfer of thc \)m\\ not be relused on
the Umund of the transferor bunu cither alone or 1<)|nll\ with anv othe

person or persons indebted to the Company on any account whatsoever.
(1) No transtfer shall be made o a person of unsound mind.

(2} No fee shall be charged lor registration ol transfer. probale, letier of
administration. certificate of death or marriage. Power ol Attorney

or similar other Instruments.

All instruments of (ransfer duly approved shall be retained by the
Company and in case of refusal. instruments of ransfer shall be returned

1o the person who lodges the transicr deeds.

I the Directors reluse to register the transler ol any shares. the Company
shall. within one month [rom Lhc date on which the instrument of transfer

was lodged with the Company or intimation Un en. send o the transtero

and the transferee or the person giving intimation ol such rransier. notice

of such refusal..

On giving seven days” notice by adverlisement in a newspaper circulating
in the District in which the (_')l“ﬁcc ol'the Cnmpzmy I .\'_iluulcd. the Register
ol Members may be closed during such time as the Dircctors think litnot
exceeding in the whole forty-five days in cach ycar but not exceeding

thirty days at a time.

The executors of administrators or the'holder ol a succession ceriificate
in respect of shares ol a deccased member (not being onc of several joint-
holders) shall be the only person whom the Company shall recognise as
having any litle to the shares registered in the name ol such member and.
in case-of the death of any one or more of the joint-holders of any
registered shares the survivors shall be only persons recognised by the
Company as having any title 1o or interest in such share but nothing
herein contained shall be taken 1o release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any other

person. Before recognising any leg ral representative or heir or i person




44.

46.

therwise claiming title the shares, the Company may require him to obtain
a grant of probate or letter or administration or succession certificate, or
~other legal representation, as the case may be from a competent Court,
provided nevertheless that in any case where the Board in its absolute
discretion +hink fit it shall be lawful for the Board to dispense with production
of proba - letter of administration or a succession certificate or such
other legal repfesentation upon such terms as to mdemmty or otherwise as
the Board may consider desirable.

Any person becoining entitled to orto transfer shares in consequence of the
death or insolvency of any member, upon pl'odLlcing such evidence that he
sustains the character in respect of which he prbpose to act under this
article, or of his title as the Directors think sufficient, may with the consent
of the Directors (which they shall not be under any obligation to give), be
registered as a member in respect of such shares or may, subject to the
regulations as to transfer hereinbefore contained, transfer such shares. This
article is hereinafter referred to as “The transmission Article”. ‘Subject to

any otherprovisions of these Articles if the person so becoming entitledto

_shares under this or the last preceding Article shall elect to be registered as
a member in respect of the share himself he shall deliver or send to the
company a notice in writing signed by him stating that he so elects. If he
shall elect to transfer to some other persons he shall execute an instr ument
of transfer in accordance with the provisions of these articles relating to

transfer of shares. All the limitations, restrictions and provisions of these-

articles relating to the rights to transfer and the registration of transfers of
shares shall be applicable to any such notice of transfer as aforesaid.

Subject to any other provisions of these Articles if the Directors in their
sole discretion are satisfied in regard thereof, a person becoming entitled to
a share in consequences of the death or insolvency of a member may receive

and give a discharge for any dividends or other money payable in respect-

of the share.

The instrument of transfer shall be in writing andall the provision of Section

108 of the Companiés Act, 1956 and of any statutory modification thereof.

for the time being shall be duly-complied with in respect of all transfers of
shares and the registration thereof.
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SHARE WARRANTS

47.

Subject to the provisions of Section 114 and 115 ofthe Act and subjectto
any directions which may be given by the Company in General Meeting,
the Board may issue share-warrants in such manner and on such terms
and conditions as the Board may deem fit. In case_of such issue,
Regulations 40 to 43 of Table “A” in Schedule 1to  act, shall apply

STOCKS

48.

The Company may exercise the power of conversion of rits-, share into’
stock and in that case Regulations 37 to 39 to Table “A”.in Schedule 1to

the Act shall apply.

ALTERATION OF CAPITAL

49.

50.

50A.

51.

The Company may, by ordinary resolution, from time to time, alter the
condition of the Memorandum of Association as follows :

(a) Increase the Share Capital by such amountto be divided into shares
of such amount as may be specified in the resolution.

(b) Consolidate and divide all or any of its share capital into shares of
larger amount that its existing shares.

(c) Sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association, so
however, that in the subdivision the proportion between the amount
paid and the amount, if any unpaid on each reduced share shall be
the same as it was in the share from which the reduced share is.
derived, and ’

(d) 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 and diminish
the amount of its share capital by the amount of the shares so
cancelled. :
Subject to the provisions of Section 100 to 104 of the Act, the Board may
accept from any member the surrender of all or any ofhis shares on such
terms and conditions as shall be agreed. '

Subject to the provisions of Section 77A, 77AA and 77B of the Act and
any other provisions, Rules the Company can buy-back/purchase its own
shares. '

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, whether or.
not the Company is

12




being wound up. be carried with consent in writing ol the holders of
three-Tourths of the issucd shares of that class, or with the sanction of o

Special R isolution passed af a Separate Meceting ol the holders of the
shares o - that-class. To every such Separate Meeting the provisions of

these Articles? relating o General Meeting shall apply, but so that the

- : ‘necessary ke pra shall be two persons atleast holding or representing

by proxy one-enth of the issued shares ol the class but so that if at any

adjourncd meceting ‘ol such holders-a quorum as above defined is not
present. those members who are present shall be a quorum and that any
‘ holder of shares of the class present in person '()Vr by proxy may demand a
- poll and, on a poll. shall have one vole for cach shares of the class of
which he is the holder, The company: shall comply with the provisions of

Section 192 of"the'Act il forwarding a copy of any such agreement or
resolutien to the Registrar of the Companices.
" BORROWING POWERS
. . Power to borrow
32, The Board may from time to time and at its discretion, subject 1o the
provisions of Scction S8A. 292 and 293 of the Acl. and Regulations
made thercunder and directions issue by RBI to raise or hofrox-v.’ either
(rom the Directors or from elsewhere and sceure the payment olany sums

“ ol money Tor the purpose of the CGompany. -
: Condition on which
money may by

"

The Board may raise or seeure the repayment of such sum or sims in such
manner and upon such terms and conditions in all respects as it thinks bortowel.
fit. and in particular, hy the issuc ol bonds, picrpuluul or redeemable
debentures-or debenture-stock, or any mortgage, or other secu rity on the
undertaking ol the whole or part of the property of the Company (both

present and lwre). including it uncalled capital for (he time being.
provided that debentures with the rights Lo allotment of or conversion
into shires shabt net be issued except with the sanction of the Company

in general mecting nd subject 1o the provisions ol the Act.
- . : - : . Issue at discount cle.
or with special

34, Any debentures. debentiress bonds or other sceuritics may be issued

. . o . o previlleges
ala discount, premitim or othdrwise and with any speeial privileges, as
~ o redemption, surrender. drawings, allotmentol shares, appointment of.

Dirgctors and otherwise. Debentures, debenture-stock, bonds and other

securitics may be made assignable free from any cquitics hetween the

Company and the person to whom the same may be issued.
. o “Instrument ol vanfer

i
N

Save as provided in Section 108 of the Act, no transler of debenture shall
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be registered unikess a proper instrument of transfer duly stamped and

executed by the lmnsluor and (ransferee has been delivered the

Company together with the (.u tificate or certificates pl debentures.

Hihe Bomd refuses (o u,mslu the transfer of any debe aie s the Company
shall, wn(hm one months from the date on which the_pstrument ol transfer.
was lodged with the Cnmpany. send 1o the transfuré. and to the transteror

notice of the relusal.

.RESERVES

Subject Lo the provisions of the Act. the Board shall in accordance with-
Seclion 205 (2A) ol the Act, before recommending any dividend. set
aside out of the prolits of the Company such sums as it thinks proper as
reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applicd
and pending such application may at its discretion. cither be employed
i the business of the Company or be invested in such investmenis (other
than shares of the Company as the Board may, from time to time. think
fit). The Board may also carry lforward any profit which it may think

prudent not to divide without setting them aside as a reserve

Any General Meeting may resolve that lhc. whole or any part ol the
undivided profits of the Company (which expression shall include any
premiums received on the issuc of shares and any profits or other sums
which have been set aside as a reserve or reserves or have been carried
(orward without being divide) be capitalised and distributed amongst
such of the members as would be entitled Lo receive the same il'LiisJi'ileltcLl
by way ol dividend and in the same proportions on the footing that they
hecome entitled thereto as capital and that all or any part of such
capitalised amount be applied on behalf of such members in paying up
in full any unissued shares of the Company which shall he distributed
accordingly in or towards payment of the uncalled Hability onany issued
shares. and that such distribution or paymeni shall be aceepled by such
member in full satisfaction of thetr interest in the said capitalised amount.
Provided that any sum standing to the creditor a shaces premiuntaccount
or a capital redemption reserve account may. for the purposes of this
Article only be applied in the paying up of unissucd shares o be issuced
1o members of the company as [ully-paid bonus shares.

For the purpose of giving cffect to any resolution under two last

<
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preceeding Articles the Directors may settle any difficully which may

“may issue fractional certificate.

GENERAL Ml“ETINGS . ' . Extra ordinary General

. S L . ~ Meeting.
60 The Directors may, whenever they think fit, call an Extra Ordinary General Meeting

Mecling provided however if at any time these are not in India, directors
capable of acting who are sufficient in number- to form a quorum, any
Director present in [ndia-may call an Extra Ordinary Gencral Meeting in

the same manner as nearly as possible as that in-which such a mecting
may be called by the Board. Calling of Extra
ordinary General

. . L . ~+ Meetungon
member or members of the company as’is specified in sub section (4) of requistion. .
Section 16Y of the Act forthwith proceed to call an Extra ordinary General

61, The Board ol Directors ol the Company shall on the requisition of such

Meeting ol the Company and in respect of any such requisilion and of

any meeling o be called pursuant thereto, all the provisions ol section
~169 of the Act and of any. statutory modification thercol for the time

- ’ being shall apply. .
) = apply Qum-um

62, The quorum for a General Meeting shall be atleast five members present

in person. “hai
m person Chairmun

i 63 Al every General Meeting. the Chair shall be taken by the Chairman- of
v the Board ol Directors. It af any meeting, the Chairman of the Board of
Directors is not present within fifteen minutes after the time appointed
for holding the mecting or, though present be unwilling to act as

chairman, the members present shall choose one of the Directors present

(o be Chairman or if no Director shall be present or though present shall
he unwilling to take the Chair then the members brescnl shall choose
onc ol their members. being a member entitled o vote. o be the
Chairman. '

. o Suflicieney ol ordinary
64, Any act or resolution which, under the provision ol this Article or of the resulutions
Actis permitied shall be sili'l'icicnll_v 50 dong (n"'paé.\-'cd il effected by an
ordinary resolution unless cither the Act or the Articles specifically i‘equirc

such act (o bedone or resolution passed by a specidl resolution. - . , ‘
: : v . When  quorum  not

present. meeting {o be
dissolved and when
adjourned.

65. I within hall an hour (rom the time appointed lor the mé’cling a quorum
be not present, the meeting, if convened upon a requisition of sharc-
“holders shall be dissotved but in any other case it shall stand adjourned

- to the same day in the next week at same time and place, unless the same

2
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68.

b

shall be public holiday when the meeting: shall stand adjourned to the
next day not being a public holiday at the same time and place and il w
such adjourned meeting a quorum be not prcscﬁl within hatf an hour
from the time appointed for the mecting. those members whio are present
and.not being less than (Wo persons shall be a quosum & b may transacl
R .

the business for which the meeting was called.

In the case ol an equality of votes the Chairman shall both on i show ol
hands and a poll, have.a casting vole in addition ' the vole or votes o
which he may b(‘!lcnlil']t';d as a member. ' ' '
The Chairman of a General Mecting may adjourn the same from time o
time arid from place to place, but not husiness shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting
[rom which the adjournment took place. 1t shall not be necessary i give
notice to the members of such adjournment or ol the time. dute und place
appointed for the holding of the adjourncd meeting.

il a poll he demanded, the demand of a poll shall not prevent the
continuance ol a mecling oF the transaction of any business other (han

the question on which a poll has been demanded.

VOTES OF MEMBERS

aY.

70.

(1) On a show of hands cvery member present in person and heing a
holder of Equily Shares shall have one vole and every person
present cither as a proxy on hehall ol a holder of Equity Shares oras
a duly authorised representative of body Lorborznc being a holder
ol Equity Shares, if he is nol entitled 1o vote in his own rights. shall,

have one vote.

(2) On a poll the voting rights of a holder of Equity Shares shall be as

specified in Section 87 of the Act.

(3) The voting rights of the holders of the Preference Shares Including
the Redeemable Cumulative Preference Shares shall bein
accordance with the provisions of section 87 0 the Act.

(4} No Company or body corporate shall vote by proxy so fong as-i
resolution of Board of Directors under Section 187 af the Act s in
force and the representative named in such resolution is present al

the General Mecting at which the vole by proxy is tendered.

A person pecoming entitled to a share shall not. belore being registered
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as member in respect ol the share. be entitled Lo exercise in respect thereof .

any right conferred h\, membership-in refation to lhc n.cclmu ol the
Company.

I any mcmhcr be a lunatic or idiot, he may vote.whether on a show of

hands or at a+. m!‘h) his commiitiee or olhu legal curator and such last
mentioned persons may give their votes by proxy provided that atleast
(\\un\-loul hours belore the time of holding the meeting or adjourned

: munnﬂ as the cuse may be. at which-any such Person proposes 1o vole,

he shatl satisly the Board of his rights under this Article unless the Board
“Hall have previously .ulnnnul his right 16 vole at such meceling in respect

thereof.,

Where there are joint holders of-any share >, any one of such persons may
vole at any meeting cuhu personally or by proxy in respect of such
shares as if he were splely entitled lhu«.l() and it more than one of such
joint-halders he presental any meeting either personally or by pr OXY
then that one ol the said persons so present whése name stands prior in
order on tht register in respect of such share shall alone be entitled to
vole in respect thereol. Several executor or administrators ol deceased
member in whose name any shares stands. shall for llu, purpose ol this

Article. bedeemed joint- holdus thereof,

The instrument appointing a proxy shall be in writing under the hand of
the appointer-or of his Attorney duly authorised in wriling or il such
appoinler is g C()lpomtmn under its common seal or the hands of its
Altorney.
N

The instrument appointing a proxy and the Power-ol-Attorney or other

dlllh()lll\ (il any) under which it is signcd or a notarially certificd copy
ol that power of authority shall be deposited at the office not less than
I'o‘rly—ciirhl hours before the limc-l'(\r holding the meeting at which the

“person named in the-instr umun proposes to vote and in default the

instrument of proxy shdll not he tre ated as valid.

A vote given in accordance with the terms of an instrument appointing o
proxy shall be valid notwithstanding the previous death or insanity ol
the principal or revocation of the instrument of tansfer of the shaie in
respect of which the vouwe is given. Provided no intimation in writing of
the death. insanity. revocation or transfer of the share shall have heen

received at the oftice or by the Chairman of the Meeting before the vote

Tt Flolders
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“ The Directors shall have power,

4,

is given. Provided nevertheless that the Chairman ol any meetng shall
be entitled to require such evidence as he may in his: discretion think fit

of the due execution of an instrument of proxy and that the same has not

heen revoked.

- . N 1 . N
Every instrument appoinling a proxy shall as nczul\ as circumstances

" will admit, be in the form set out in Schedule I>( 16 the Act,

No objection shatl be taken to the yalidity of any vote except at the
mecting or poti-at which such vote shall be’ tendered and every vote not
disallowed at such meeting or poll and whether given pLI\(’)l’ldll\’ or by

proxy or other wise shall bc, deemed valid for all purposes.

~Before or on the declaration of the lcsull of the voting on any resolution
on a show ol hands: a poll be ordered Lo be taken by the Chairman of the
Meeting on his own motion and shall be ordered to he taken by him on
a demand made in that behall by any member of meinbers present in
per son or by proxy and fulfilling the requirements as Jaid down in Section

179, of the Act, for the ume being in force.”

No member shall be entitled o uu.l(.m any voting rights cither personally
or hy proxy at any meeting of the Company in respect of any shares
registered in his name on which any calls or other suims ]‘)l\,xu]ll\’ payable
by him have not been paid or in regard to which the Company has and .

has excreised any right or lien.

DIRE'CTORS GENERAL PROVISIONS

The number ol Directors shall not be less than three and not more-than

Cwelve.

The following shall be the First Directors ol the Company.

|, Mr Rajiv Relan

r

Mrs. Mceena Relan
M. -Bhupcsﬁ Bhatia

al any time and from time to time, 10
appoint any person a Additional Director as an ddchtmn 10 the Board bu
<o that the total number of Directors shall not. al any lime exceed the

)

A,
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maximum number fixed by the Articles. Any Dircctor so appointed shall
hold office only untill the next Annunl General Mecting ol the Company
and shall hu lehlc for re-clection.”

A Director .s’lm{_lr_»npt be required 1o hold any qualification shares.

The Directors shall be entitled 1o receive in each year a Commission
@1% (One percent) in the net profits of the Company, such commission
to.he calculated on the net profits of the Company 1o be computed in
accordance with the provisions of the: Companics Act. | 956 and Rules
made thereunder and such commission. shall be divided among the
Dircctors insuch proportion and manner as may be determined by them.
The Director may allow and pay 1o any Director who lor the llm(. being
is vesident out of the place at which any Mu.unu Gf the Directors may be
held and who shall come (o that place for the purpose of attending such
meeting such sum as the Directors may consider Fair and teasonable for
his expenses in connection with his attending at the meeting in-addition
to his remuncration as above specified. If any Director heing willing is
appointed 1o an executive office cither whole time or part fime o be
called upon to perform exira services or 10 make any special exertions
for any ol the purposes of the Company then, subject to Section 198,
309, 310 and 314 of the Act and rules made thereunder the Board may
remuncrate such Director either by a Tixed sum or hy a percentage of
prolits or otherwise and such remunération may be either in addition o
orin‘substitution for any other femuneration to which he'may be entitled

LO.

The sitting fees payable 10 a Director for attending. a meeting of the
Board ora Commitie ol the Board or a General Mecting shall be decided
by the Board of Directors, from time to time, within the maximum limits
ol such-fees prescribed under the provisions of Section 310 of the Act,
and schedule XITth, 13t thereof. w5

The continuing Direclors may aci nolwithstanding any vacancy in their
body but so that il the number falls below the minimum number fixed
above. the Directors shali not exeépt for th purpose of filling vacancies
or of summoning a GLHLI&I Mceling, au S0 lonu as lht, number is below

the mlnnnum

Subject to the provisions of Seetions 297, 299 300 and 314 of the Act,
the Directors (including Managing Director) shall not be disqualificd by

Remuneration ol
Directors

Continuing Dircctors
may act

Directors may contracl

with Company.




~ Appotntment of
Directors.

. contract or any contract or ‘arrangement entered into

eason of his ar; thur olhu as such, from holding olfice under the
Cnmpany or from contracting with the Company cither as vendor.
purchasu lenider, ‘agent, broker. lessor or otherwise nor shall any such
- or on behalf of
the Company wnlh arclative ol such Directors or the Managing Director
or with any firm in which any Dircelor or a relative shall be a partner or
with any other partner or with a private company in which such Director
is @ member or director interested be avoided, nor shall any Director or
otherwise so contracting or being suchr m(,mhus s0 interested by liable
to account to the Company for any profit realised by such contr act or

" arrangement by reason only of such Director holding that office or o [ the

fiduciary relation thereby established.

APPOINTMENT OF DIRECTORS

85."
85A.
Board may fill up
Casual vacancies
86.
© Nomincee Directors
87.

Noniination of Dircetor
by finangial and other
institutions

The Company in General Mecting may subject Lo the.provisions of these

- Articles and the Au al any lime clect any person 1o be a Director and -
may, from time to time, increase or reduce the number of Directors. '

Any munbel of the u)mpany shall be wmpuum to propose the name of
any person who is otherwise not disquatified as being a director ol da
company for the office of director in the company and shall accordingly

give a notice of at'least 14 days in wnmng alongwith a dL,p()sll ol Rs.

ﬁ()()/~ (Rupees Five Hundmd) or such sum as may lor the time being be
prescribed by the Act, and rules made thereunder-which shall be refunded
only alter the pu son pxopo_sl,d (o be appointed as director is clected.

It any Director dppomtn.d by the Company in general meeting vacates
office as a Director before his terms of office will expire in the normal
course the resulting casual vacancy may be filled up by the erd ata
meeting of the Board, but any person 50 appointed shall retain his office -
so long only as the vacating Dircetor would have retained the same il'mo
vacancy Had occurred. Provided that lhu Board may not fill such a
vacancy by appointing thercto any puxon who has been removed from

-ihe alfice of Director under Section 284 of the Act.

The Company shdll \Uh]L(,l to the provisions of the Act. hc_ entitled to
agree with any per son, firm or corpor: ation that he or it shull have theright
to-appoint his or its nominee on the Board of Directors of the Company

‘upon such terms and conditions as the Company may deem [it. The

Cmp()ran()n {irm or person shallhccnullud [rom tine (o time, [0 FEmOVe
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" any such Director or Directors and a_ppoint.another or others in his or their.
- ptaces. He shall be entitled to the same right and privileges and the subject
" fo thé same o_h]-ic‘ati‘on a"s' any‘Oth'er Director of the company.

(d) Notw1thsland1ng anythmﬂ fo the contrary contained in these Articles,
so long as any-mionéy remain owing by the Company to the [ndustrial
Development Bank of Indm_(lDBI), Industrial Finance-Corporation.

* ofIndia (IFCI); The: Industrial Credit and investiient Corporation of
India lelted (ICICI ), Life Insurance Corporation oI India (LIC),

) Gcneral Insmanu Colpm d[l()n of India {GIC). Uinit Trust of Indm L

'. (UTI) and othu Flnancml Instltunons of Ccnlml or Stale
Governmbnts of to any othu Corporanon or lnsutunon or.to any .
~other FlmnCmc Company or other Body out of cmy loans orcmted-'

- by themto the Company or so long as IDBI, IFCI, ICICL, LIC, GIC,
UTlor any other Fmancm° Company or Body (each-of which. IDBI,

' ‘IFCI ICICI, dncl LIC, GIC UTI or-other Finance Corporation or

‘Cledlt Conporatlon or- dny other ’nnanunc Compcmy or body is
huemattel in thmArtldcs ruh,m.d toas thu Conpmatlon )contmue
to hold shares in the Lomlmnv asa 1esu]t of undelwnlmo or direct

-_subscnptlon the Coxporcmon shall - have. a right to dppomt fronr
lime to time any person Or persons as adirector or directors, whole
timeor non-wholu time, (Wh‘lCh director or directors is/are hereinafter’
referred to 'as'nominu, dir@lor/s") on the board of the Company
and to lemove hom suc.h oihu. any pelson or persons $o appointed
‘and to. 'lppomt any person or persons in his or thun place/s.

(b) Thc Bocud of Dlru,tors of the Compdny shall tht no power 1o
remove from office the nommee dmctor/s At the opnon of the
Corporallon bUCh nomlnu, director/s shall not be liable to retirement
‘ by rotation of directors: Sub]ut as aforesaid, the nominee “director/
s shall be enmlbd to the same rights and privileges and be subject-to

; ,_the S'lmc oblloatxons as.a 'lny other dm.ctox of the Comp'my

(¢) The nominee',director/s so appointed shall hold the said office only
'so long as any money remain owing by the company to the
Corporation or as a result of underwriting or direct subscription and
the nominee direc;or/s' S0 'app.(_)inled‘ in exercise of the said power
shall ipso-facto vacate such office immediately after the money
owing by. the compafy to the 'Corporalion_ is paid off on the’




Alternate Directors

Rotation of Directors

Corporation ceasing to hold sharés in the Company.

(d). The nominee dircetor/s appointed under this Article shail be
entitled to receive all notices of and attend all uwmal meetings,
boards hwctinns and of the meetings ol the cmnmmcc of which the
nominee director/s isfare ¢ member/s and Ais(\ vhe minutes ol such
meetings. The Corporation shall also be entitled o receive all such

notices and minutes.

(¢) The Company shall pay to the nominec dircclor/s sitling fees and
expenscs which the other directors of the Company are entitled to.
but if any other lees, commission. moncys or remuneration inany
form is ]’hchlhlL‘ o the Directors of the company. the fees.
commission. moneys and renjuneration in relation to such nominee
director/s shall acerue (o the Corporation and the same shall
accordingly be paid by the company directly to the Corporation.
Any expenses thal may be incurred by the Corporation or such
‘nomince’ dnu.lm/x in connection with their appointment or
duuclmsh;p shall also be paid or reimbursed by the company to the
Corporation or as the case may be to such nominee director/s.
Provided that if any such nominee director/s is an officer of the
Corporation the sitting fees in relation to such nominec director/s
<hall also acerue to Corporation and the sume shall accordingly be
paid hy the company directiy 1o the Corporation. Prov ided also that
in the event of the nomince director/s heing appainted as
wholetime director/s such nominee directors shall exereise such
powers and dutics as may be approved by the Cor poration and haye
such rights as are ususally exercised or available 1o @ wholetime
director. in the management of the alTairs of the Company. Such
nominee director/s shall be entitled to receive such remuneration.
fees. commission and moncys as may he approved by the

Corporation.

Subject o the prov isions of scction 313 ol the Act. the Board may appoint
any person o act as an alternate director [or a director during the latter’s
absence for a period of not less than three months from the State in which
meeting of the Board are . ordinarily held and such appointment shall
have effect and such appointee, whils the holds office as an aliernate
director; shall be entitled to notice of mectings ol the Board and 1o
attend and vote thereat accordingly, but he shall ipse facto vacate olfice

il .md/wlu,n 1he absent director returns to State in which meetings ol the
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Board are ordinarily held or the absent Direclor vacales oflice as a

Director.

ROTATION OF DIRECTORS

89,

V0.

9l.

(1) Not {ess than two-third of the total number of Directors shall be
pcrsnnsifvlmse period of office is liable to determination by
retirement of Disector by rotation.

(2), Atcach Annual General Meeting of the Company one-third or such
ol the Direclors for the time being as are liable to retive by rotation
- or il their number is not three or a multiple of three. than the number

nearest o one-third, shall retire from office.

(3) " The Directors 1o retire by rotation at every Annual General Meeting
shall be those who have heen longest in office since their last
appointment. but as hetween persons who became Directors on the
same day, those to retire shall, in default of and suh_igcl L0 any

agreement amony themselves, be determined by lol.

(4)  1"at wiy Annual General Meeting all the Directors appointed under
Articles 87 and 108 herehy are not cxempt [rom retirement by
rotations under Scection 255 of the Act, then 1o the extent perlﬁiucd
by the sain Sccl‘ion,' the exemption shall extend to the Directors or
Dircetor appainted under Articles 105, Subljecll 1o the foregoing
provisions as between Directors appointed under any of the Articles
referred 1o above. the Director or Directors who shall not he liable to
retire by rotation shall be defermined by and in accordance with the
respective seniorities as-may be determined by the Board.

A retiring Director shall be cligible for re-election and shall act as a
Director throughout the meceting at which he retires.

Subject to any resolution Tor reducing the number of Dircctors, il at
any meeling at which ap clection-of-Director$ ought take place, the

“places of the retiring Directors il not filled up. the meeting shall stand

adjourncd Gll the next succeeding day which:is not a public holiday

~at the same time and place and if at the adjourncd mecting. the places

ol the retiring Directors are not filled up, the retiring Dircctors or such
of them as have not had their places fitled up shall (if willing to
continue in office) be deemed to have been re-clected at the adjourned

meeling,

[\
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Retiring  Directors

ehigible Tor re-clection

Mectings ol Directors
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Summoning o meenng
of Directors.

voting o Meeting.

Charinan o Mecting

Act ol Mecting,

Ta appoint Commiltee

and 1o delegate power

and revoke it

Validity ol acts

PROCEEDINGS OF DIRECTORS

92,

6.

97.

98.

" The Directors may mect together for the despatch of business. adjourned

and otherwise regulate their mectings and pr()cm‘('linﬂ} as they think it
Notice in wulln" ol every mecting o the [)HLLU)F shall ordinarily be

given by a Dircctor or such other officers of thé ¢ ompanv duly authorised

-in this behall L()uvuy Dircctor l(u the time being in Indm and at his usual

address in India.

The quomm for a meeting of the Directors shall be deter mined. from time
{0 time in, accordance with the provisions of Section 287 of the Act. 1I'a
quorum shall not be prcsem_ wl-thm fifteen minutes {rom the time
appointed [or holding a meeting of the Dircctors. it shall be adjourned
until such date and time as the Dircctors present shall appoint.

The Scerctary may at any tme, and upon request of any two Directors
<hall sumimon a meeting of the Directors.

Subject to the provisions of Sections 316, 372 (5) and 386 of the Act.
quullons arising at any meeting shall be decided by a majority ol voles,
cachs director having one vote and in case of an cquality ol votes, the

Chairman shall have a second or casting vole.

The Chairman-ol the Board of Directors shall be the Chairman of the

mectings of Dircctors. Provided that il the Chairman ol the Board of

Dircetors is not present within five minutes alter the appointed time for

holding the mu,Lm” the Directors present shall choose one ol their
members to be Chairman of such meeting.

A meeting of Directors for the time being at which a quorum is present
shall be competent to exercise all or any of the authoritics, powcers and
discretions by or under the Articles of the Company and the act for the
lime being \'LSlLd in or exercisable by the Directors generally.

The Directors may, subject (o .compliance of: the provisions ol the Act.
[rom time to time. delegate any of their powers to Committees consisting
of such member of members of their body as they think [it and may. from
(ime (o time. revoke such delegation. Any committee so formed shall in
the exercise of the powers so delegated conlirm 1o any regulations that
may, [orm time to time be imposed on it by the Directors, The meeting
and proceedings ol any such Committee, if consisting ol two or more
members, shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors so far as the
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99,

1O,

spe are applicable thereto and are not superseded by any regulation
made by the Dircctors under this Article.

Allacts done at any mc‘cling-ofDir'ectoi's‘ or of acommittee of the Directors
or by any person acting as a Director shall be valid fotwithstanding thal
it be alterwards discovered that there was some defeet in the appointment
ol any such ‘Dix;écl‘ors, Commitlee or person acting as L\Imu.md or that

they or any of tacns were disqualified.

Except a resolution which the Companics'Act réquires itspecilically to
be passed ina Board Meeling, @ resolution may be passed by the Directors
or Commitiee thercol by circulation in-accordance- with the provisions
of Scetion 289 of the Act.

And any such minutes m"»any meetihg ol Directors or of any
Comuniittee or ol the Compuny it purporting lo'rbc signed by the
Chairman of the such meeting or by the C,hdnman of next succeeding
meeting shall be u,(.uvahlc as prima hluc uvnduncc ol the matters in

such minultes. .

POWIERS OF DIRECTORS

[O1.

12,

103,

PO,

Subject o the provisions ol the Act. the control of the Company shall be
vested in the Direetors who shall be entitled 1o exercise all such powers
and to do all such acts and things as may be exercised or done by the
Comipany and are not hcrch-_v or by law expressly-required or directed Lo
be exercised or done by the Company in the General Mecting but subject
nevertheless o the provisions ol any law and of these presents. [rom time

o' time. made by the Company in the General Mcécting, provided that no

regulation so made shall nvalidate any prior act of-the Directors which

woilkl have been valid if \ULh lL“UldIl()ﬂ hdd not been made.

Without prejudice to the gcncral powers conferred by the. preceding
Article, the Dircctor may. from time to time and at any time. subject 1o
the restrictions u)nmmul in the Act, delegate.to managers, secretar ies,
olficers, assistants and other employees or other pusons (lnL|ULlan any
firm or body corporate) any of the powers authorised and discretions for
the time being vested in the Directors. '

The Directors may authoerise any such delegate or attorney as aforesaid
1o sub-delegate all or any ol the powers, authorities and discretion lor

the time being vested in them.

All deeds, agreements and documents and all cheques, promissory notes.

Resoluton by
circulution

General power of the
Company vested in
the Directors.

Power to delegule

Power o authorise
sub-delegation

Signing ol documents
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Munagement abroad.

Manager of Sceretary

Act of Director.
Manager or Secretary.

Power- 1o appoint
Managing Pirector.

lo whit provistons he
~shail be subjected

105.

106.

107..

v

drafts. hundies, hills of exchange and other negotiable instruments, and
all receipts for moneys paid-to the Company, shall be signed, drawn,
aceepted or endorsed or otherwise exceuted, as the case may be by such
persons (including any {irm or body corpbratc) whether in theé employment
ol the Company or not and in such manner as the Directors shall, from

time to time. by resolution determine. Y

The Directors may make such arrangement as may be thought fit for the
management of the Company’s aflairs abroad, and may [or this purpose
(without prejudice Lo the gencrality of their powers) appoint focal bodics
and agents and fix their remuneration. and delegate o them such powers s
may be deemed requisite orexpedient. The foreign scal shall be aftixed by
the authority and in the presence of and instruments scaled therein shall be
signed by such persons as the Directors shall, from time to time by writing
under the common seal, appoint. The Company may also exercise the
powers of keeping Foreign Registers. Such regulations not being in
consistent with the provisions of Section 157 and 158 of the Act, the
Board may, from time to time, make such provisions as it may think fit
relating thereto and may comply with the requirements of any local law.
Subject 6 Sections 197A, 388, 383A, and 3 14 of the Act, a Manager or
Seeretary may be appointed by (he Directors on such terins. at such
remuneration and upon such condition as they may think fit, and any
Manager or Secretary appointed may be removed by the Directors.

A Dircctor may be appointed as Manager or Secretary, subject to Section®

“314, 197A, 3834, 387, and 388 of the Act.

A provision of the Act or these -regulations required or authorising a
thing to be done by a Director, Manager or Secretary shall not hesatistied
by its being done by the same person acting both as Dircctor and as. or

in place of the Manager or Sceretary.

MANAGING DIRECTORS

108.

109,

Subject to the provisions of Sections 197A, 269, 316 and 317 and
Schedule XTI of the Act, the Board may, from time to time, appointonc or
more Directors Lo be Managing Dircctor or Managing Directors of the
Company and may, from time to time (subject the provisions ol any
contract between him or themeand the Company), remove of dismiss him
or them from office and appoint another or others in his place or their
places. '

Subject Lo the provisions of Section 255 of the Act and Article 89 (4)
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110,

P

by fhc Company.

hereof, a Ménaging Director shall not, while he continues to hold that
office, be subject to retirement by rotation, but he shall.be counted for
ascertaining the number of Directors to retire (Subject to the provisions
of any contract between him and the Company)he-shall be subject to the
same proyvisiofs as (o resi gnation and removal-as the other Directors, and
he shall, ipso ‘facto and immediately, cease to be a:Managing Director it
he ceases (o hold the office of Director for any causc.

Subject to the provisions of Sections 198,309,310 and 31 | and Schedule
XM of the Act, a Managing Director shall, in addition 0 the remuineration
payable to him asa Director of the C'(')mpany under the Articles, receive
such additional remunerations 4s may, from time to time, be sanctioned

Subject to the provisions of the Act, in particular to the prohibitions and
restrictions contained in:Scction-292 and 293 thereof, the Board may,
from time to time, entrust 1o and confer upon a Managing Director for the
time being such of the powers cx‘éi'c:iszibl'e under these presents by the
Board as it may think fit, and may confer such powers for such time, and

1o be exercised for such objects and purposes and upon such terms and
conditions and with such restrictions as it thinks, fit, and the Board may -

confer such powers either collaterally with, or to the exclusion of,and in
substitution for any of the powers of the Board in that behalf and may,
from time (o time, revoke, withdraw, alter or vary all or any of such
powers.

COMMENCEMENT OF BUSINESS

112,

SEAL

3.

“The Company shall not at any time commence any business out of

other objects of its Memorandum of Association unless the provisions
of sub-scction 2 (B) of Section 149 of the Act have been duly
complied with by it. )

The Directors shall provide for the safe custody of the Seal and the Seal

shall never by used except by the authority of the Director or a Committee -

ol the Directors previously given and one Director at least shall sign
every instrument to which the seal is affixed provided nevertheless that

.any instrument bearing the Seal of the Company and issued for valuable

consideration shall be binding on the Company notwithstanding any

irregularity touching the authority of the Directors to issue the same.

DIVIDENDS

27

Remuneration of
Managing Director

Power to Managing
Director

Cbmpliance before

" commencement of

new business.

Custody of Seal.

How Profits shull be
divisible




Declaration of
dividends

Restrictions of amount
ol dividends.

Dividend out of profit
only. ’

What to be deemed
net profits.
Interim dividends.

Debts may be
deducted.

Retention in certain
cases

Dividend (o joint-
holders

114,

5.

116.

117.

118.

119.

120,

‘Subiject to Rights of members entitled to shares (if any) with preferential
. or special rights attached to them, the pr ofits of the Company, from time

to time, determined to be distributed as dmdu,nd in respect of any years
or other period shall be applied for payment of dividend on the shares in
proportion to the amount of capital paid up on the; Shal os provided.that
unless the Board otherwise determines, all dividends shall be appor tioned
and paid proportionately to the amounts paid or credited as paid up on
the shares during any portion or portions of the period in respect of

‘which dividend is paid. Provided always that subject as aforesaid, any -

capital pa1d up on a share during the period in respect of which adividend

-8 declared, shall (unless the Board otherwise determines or the terms of

issue otherwise provide, as the case may be), only entitle the holder of
such share to an apportioned amount of such dividend as from the date

‘of payment but so.that where capital is paid up in-advance of calls such

capital shall not confer a right to participate in profits.

Thc Comp’my in General Meeting may declcuc a dividend to be paid to
the members according to their rights and interest in the profits and may,
subject to the provisions of Section 205 of the Act, [ix the time for
paymient. :

No larger dividend shall bhe declared that is recommended by the
Directors, but the Company in General Meeting may declare a smaller
dividend. ’

No dividend shall be payable except out of the profits of the Company
of the year or any other 'undistributed profits and no dividend shall carry
interest as against the Company.

The declaration of the Directors as to the amount of the net profits in the

_ audited Annual Accounts of the Company for any year shall be conclusive.

The Directors may, form time o lime, pay to the members such interim
dividends as in their judgement the.position-of the Company justifies.
The Director may retain any dividends.on which the Company has a lien
and may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists subject to Section
205A of the Act. '

A transferor of shares shall not pass, the rights to any dividend declared
thereon before the registration of the transfer. o,

Subject to Section 205A of the Act, the Directors may retain the dividends




125a.

payable upon shares in respect of which any person is under the

- transmission Article entitled to become a member or which ary person

under the Article is entitled to transfer until such personshall dul y become
a member in respect thereof or-shall transfer the same. .

Any one of the several persons who are registered as a joint-holders of
any share may dive cffectual receipts of all dividénds payments on
account of dividends in respect so such shares. '

Unless otherwise directed, any dividend may.be paid by cheque or warrant

. .sent through the post to the registered address of the member or pexson

entitled thereto, or in the case of joint-holders to the registered address
of that one whose name stands first on the Register in respect of the joint
holding or to such person and such address and the member or person

_entitled or such joint-holders. as the case may be, may direct and every

cheque or warrant so sent shal be made payable at par to the person or to
the order of the 'person- lo whorn it is sent or to the order of such other
person as the member or person entitled or such joint-holders, as the case
may be, may direct. ' ‘ ‘

The payment of every cheque or warrant sent under the provisions of the

last proceeding Article shall, if such cheque or warrant pLii'ports to be
duly endorsed, be a good discharge to the Company in respect thereof,
provided nevertheless that the Company shall not be responsible for the
loss of any cheque, dividend, warrant or postal money order which shall
be sent by post to any member or by his order to any other person in
respect of any dividend. :

Any dividend remaining unpaid or unclaimed-after having been declared

shall be dealt in accordance with section 205A and 205B of the Companies
Act, 1956 and Rules made thereurnider.

- Nounclaimed or unpaid dividend shall be forfeited by the Board and the

Company shall comply with the provisions of Section 2.5A of the
Companies Act, 1956 and Rules made_thereunder in respect of such .
dividend. '

BOOKSAND DOCUMENTS

126.

Sub_iec[.% to the provisions of the Companies Act, 1956, the Book of
Accounts shall be kept al the Registered Office or at such other place as
the Board of Directors think fit, and shal] be open Lo inspection by any
Director or Directors during business hours, '

29
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127. The Directors shall, from time, to time, determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts or books or documents of the Company or any
of them shall be open for inspection to members not being Directors,

~ and no member (not heing a Director shall have aﬁy right of inspection
to émy books of account or documents of tbe’"‘;'ompany except as
conferred by law or authorised by the Board of Directors or by the .
company in the General Meeting. ' ' '

128. Balance Sheet and Profit and Loss Account will be audited once in a'year
hy a qualified auditor for correctness as per provisions of the Act.
129. The first Auditors of the Company shall be appointed by the Board of
Directors withinone month after its incorportion who shall hold office
till the conclusion of first Annual General Meeting. :

130. The dircctors'may fill up any casuai vacancy in the office of the Auditors.

131, The remuneration of the Auditors shall be fixed by the Company in the
Annual General Meeting except as otherwise decided and that
remuneration of the first or any Auditors appointed by the Directors may
be fixed by the Directors. :

NOTICES

132.  The Company shall comply with the provisibns of Sections, 53, 172 and
190 of the Act as to the serving of notices.

133, Every person who, by operation of law, or by transfer or by other means

whatsoever, shall become entitled to any shares shall be bound by every

. notice in respect of such share which previously to his name and address

being entered on the register shall be duly given to the person from
whom derives his title to such share. '

134, Any notice or document delivered or sent by post to or left at the registered
address of any member in pursuance of these presents shall
notwithstanding such member be then deceased and whether or not the
Company has notice of his demise, be deemed to have been duly served
in respect of any registered shares whether held solely or jointly with

* other persons by such member, until some other person be registered in
his stead as the holder or _ioin(‘—holdérs thereof and such service shall for
all purposes of these presents be deemed a sufficient service of such
notice or document on his or her heirs, executors or administrators, and
all person, if any, jointly interested with him or her in any such shares.

30
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135. The swndlum on any notice to be given by the Company may bé written
or printed.

- RECONSTRUCTION

N 136, On any salc’of 'hc undertaking of the Company, the Directors or the

Liquidators ons wmdmtY up may, if authorised by a Speual Resolution,
accept fully paid or partly paid-up shares; debentures or accurities of any
other Companv whether incorporated in India or not other than existing or
to be formed lor the purchase in whole or in part of the property of the
Company and the Directors (if the profits of the Company permit), or the
Liquidators (in a winding-up) may distribute such shares or securities or
any other property of the Company amongst the members without
realisation or vest the same in trustees for them and any Special Resolution
may provide lor the distribution or appropriations of the cash, shares or
other sceurities, benetits or property, otherwise than in accordance with the
strict legal rights of the members or contributories of the Company and for
the valuation of any such securities or property at such price and in such
manncr as the meeting may approve and all holders of shares shall be
bound to accept and shall be bound by any valuation or distribution so

company is is proposed to be or is in the course of being wound up; such
statutory rights, il any, under Section 494 of the Act as arc incapable of
heing varied ol excluded by these prcsenls

SECRECY

137, Subject to the provisions of law of the land and the Act, no munhu or other
person (not being a Director) shall be entitled to énter upon the property of
the Company or 1o inspect or examine the Company’s premises or proper-
ties of the Company without the permission of the Directors, or subject to

= ' - Article 126 to require dlsc()vuy or any information in respect of any detail

- of the Company’s tr ading or any matter which i I8 or may be in the nature of

: . atrade secret, mystery of trade; or secret pracess or of any matter whatso-

ever which may relate (o the conduct of the business of the Company and

which, in the opinion of the Dircctors will be inexpedient in the interest of
the members of the Company o commumcatc to the public.

WINDING UP

I38. If the Company shall be wound up and the assets available for distribu-
tion among the members as such shall be insufficient fo repay the whole

ol the paid-up capital, such asscts shall be distributed so that as nearly as
. may be the losses shall be borne by the members is proportion to the
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authorised, and waive all rights in relation thereto, save only in case the -
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capital paid-up or which ought to have been paid-up at the commence-
ment of the winding-up on the shares held by them respectively. And if
in a winding-up the assets available for distribution among the members
shal! be more than sufficient to repay the whole of th& capital paid-up at
the commencement of the winding-up, the cXces: shall be distributed
amongst the members in, proportion to the paicl-up capital. at the com-
mencement of the winding-up or which ought=o have been paid-up on
the shares held by them respectively. But this Article is to be without
prejudice to the rights of the holders of shares issued upon special terms

and conditions.

In the event of Company being wound up, whether voluntarily or other-
wise. the liquidators may with the sanction of a Special Resolution divide,
among the contributories, in specie or inkind any part of the assets of the
Company and may with the like sanction, vest any part of the assets of the
Company in Trustées upon such rusts for the benefit of the contributories

or any of any of them, as the liquidators, with the like sanction shall think
fit. '

INDEMNITY AND RESPONSIBILITY

140.

141.

Subject to the provisions of Section 201 of the Act, every Director, Man-
ager, Secretary and other officer or employee of the Company, shall be
indemnified against and it shall bé the duty of the Directors to pay cut of
the funds of the Company all bonafide cost, losseés and cxpenses (includ-
ing travelling expenses) which any such Directors, Manager or Scerelary
of other offices or employee may incur or become liable to by reason of
any contract entered into or any way in the discharge of his or their
duties and in particular, and so as not to limit the generality of the fore-
going provisions, against all bonafide liabilities incurred by him or by
them as such Director, Manager, Secretary, Officer or employee in de-
fending any proceeding whether civil or criminal in which judgement is
given in his or their favour or he or they is or are acquitted, or in connec-
tion with any application under Section 633 of the Act in which relief is
granted by the Court and the amount for which such indemnity is pro-
vided shall immediately attach as d lien on the property of the Company
and have priority as between the members over all other claims.

Subject to the provisions of the Act and so far as such provisions permit, no .
Diréctor, Auditor or other Officer of the Company shall be liable for acts,
receipts, neglecis or defaults of any other Director or Officer, or Officer,.or
for joining in any receipt oract for conformity. or for any loss or expense
happening Lo the Company through the insufficicncy or deliciency of title
to any property acquired by order of the Director for or on behalf of the
Company or for the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company shall be invested, or for any loss
occasioned by any error of judgement, omission, default, or oversight on
his part, or for any loss, damage or misfortune whatever which shall hap-
pen in the execution of the duties of his office or in relation thereto, unless
the same happens through his own dishonesty.



We , t several persons whose names and adresses are subscribed below are desirous of being formed
into a Company in pursuance of this MEMORANDUM OF ASSOCIATION, and we respectively agree
Lo take the number of shares in the capital of the Company set oppsite our respective names.

- Si

No.

Names, Address, Description and Occupation of subscribers

Signature
of

Subscribers | signature of witness

Name, Addresses,
. ‘ \
description and

[

(2]l

6.

b

Sh. Mritanjay Dosaj

S/o Sh. 8.8. Daosaj

C-45C. Gangotri Enclave

Pocket-C. Near Tara Apartments
New Delhi - 110 019 (Service)

Sh. Sunil Chowdhary

S/ Sh. R.C. Chowdhary

R-857. New Rajinder Nagar,
New Dethi - 110 060 (Service)

Sh. Sandceep Khanna

S/o Sh. L.K. Kbanna

Anar Bhawan. B-8/15. Krishna Nagar,
New Delhi - 110 051 (Service)

Sh. Bhupesh Bhatia
S/o Sh. H.L. Bhatia
D-127. Pushpanjali Enclave,
Delhi - 110 034 (Service)

Sh. Kunal Kapur

S/o Sh. R.K. Kapur

E-261, Greater Katlash-1.

New Delhi = 11) 048  (Service)

Smt. Meena Relan ]
W/o Sh. Rajiv Kumar Relan
N-3. Green Park Extn.

New Delhi - 110 016 (Business)

Sh. Rajiv Kumar Relan

S/o Lale Sh. Parmanand Relan
N-3. Green Park Extn.

New Delhi - 110 016 (Business)

PNR Capital Services ltd.

D-68. Hauz Khas.

New Dethi - 10 016 through
Sh. Gagan Malhotra o

S/o Sh. K.N. Malhotra

R/o §-95. Panchshila Park,

New Delhi - (Service) .
Contd. Table

Sd/-

Sd/-

'Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-
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- D:DLAL Office Complex, Jhandew

[ Witness the Signature of all the Subscribers who have Signed in my presence .ai New Dejhi
151

Place : NEW DELHI

Dated : 7th March 1994
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Contd. Table
Y. | Reflan Travels Pvt. Ltd. Sd/-
-68. Rauz Khas.
New Delhi - 110 0i6 through
Sh: Gagan Malhotra
S/o Sh. K.N. Malhotra A
R/o S-95. Panchshila, Park. ‘New Delhi s
(Service) ‘
10. | Bhagawan Exports Pvt. Ltd. . Sd/-
R-5. Green Park Market
New Delhi - 110016 =
through Sh. Rajiv Kumar Kumar Relan 5
S/o Late Sh. Parmanand Relan ES v
R/0 N-3. Green Park Extn. Z &
New Deihi - 110 016 (Business) = <
v
2 t
11. | Medley Exports Pvt. Ltd. Sd/- § =
R-3. Green Park Market ’ :i; E
New Delhi - 110 016 = 3
through Sh. Rajiv Kumar Kumar Relan f 2
S/o Late Sh. Parmanand Relan = =
R/0 N-3. Green Park Extn. 3 - _Qc_f
New Delhi - 110 016 (Business) 2 —2 o
. 2 <g2:=
12. | Focus Trading Co. Pvt. Ltd. Sd/- 5 LU_ A
R-3. Green Park Markel o o j 3 L: 2
New Delbi - 110 016 323 52
through Smt. Meena Relan rY 22 22
W/o Sh. Rajiv: Kumar Kumar Relan § O 5
R/0 N-3. Green Park Exin, 3 &EEE
New Delhi - 110 016 (Business) ;; . Lg B g
. o F
13. | R.K. Management & Financial Sd/- = ';_
Consultants Pvt. Ltd. = S
R-5. Green Park Market 3z 2
New Dclhi - 110 016 2 =
through Smt. Meena Relan § C
N W/o Sh. Rajiv Kumar Kumar-Relan 5 f
R/o N-3. Green Park Extn. cf; =
New Dethi - 110 016 (Business) = :
14. | Global Credit Capital Ltd. Sd/- =
202, Oriental House. Yusuf Sarai. ' 2
New Delhi - 110 016 -
through Sh. Mritanjay Dosaj
S/o Sh. S.S. Dosaj
C-45C. Gangotri Enclave Pocket-C.
New Delhi (Service)
TOTAL
Place : NEW DELHI Dated : 7th March 1994

Applisd il
Granted

Ready Gisevron
dejively Of.-
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