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(THE COMPANIES ACT, 1956) . ‘
(PRIVATE COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

GOENKA ENGINEERING AND INDUSTRIAL

%

PRIVATE LIMITED

The Name of the Company is GOENKA ENGINEERING & INDUSTRIAL
PRIVATE LIMITED. :

Il. The Reglstered Office of the Company shall be situated in the Unlon Territory of Delhi,

lll!
A

1'

N

The objects for which the Company Is established are :—

MAIN OBJECTS TO BE PURSUED BY THIS COMPANY ON ITS
INCORPORATION,

To acquire and take overas a going concern the business now being carried on at Delhi
as sole Proprietorship under the name and style of M/s. HINDUSTAN EQUIPMENT &
ENGINEERING CO. impp’rting engineering goods, earth moving machinery spate
parts; together with all assets and liabilities on such terms and conditions and for such
consideration as may be agreed betwesn the first directors of the company and sole
Proprietor of M/s. HINDUSTAN EQUIPMENT & ENGINEERING CO. The said firm
shall cease to exist from the dats of such take over,

To carty on the business as agents to.import, export, sell and buy the engineering
goods. spare parts, accessorles, of all kinds and to carry on the business of processing,
assembling, Jobbing, fabricating manufacturing and marketing of engineering goods
and all the spare parts connected therewith.

To carry on the trade or business of engineers. fitters, founders, smiths, mechanists,

manufacture products for engineering industry and importers and distributors of engi- .

neering goods, machinery and its connected spare parts.

OBJECTS INCIDENTAL OR ANCILLARY FOR THE ATTAINMENT OF THE MAIN

To invest and deal with the funds of the Company not immediately required upon such
securities and in such manner as shall, from time to time, be considered necessaty of
for the benefit ¢f the Company and to create any reserve fund, sinking fund, Insurance
fund, depreciation fund or provident fund.
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Subject to section 292 of the Act, to borrow or raise or secufe the payment of money in
such other manner as the Company shall think fit and in particular by the issue of
debenture bonds or debenture stock, pepetual or otherwlse, mortgage or any other
gecurities charged of based upon the undertaking of the Company or any part of its

property both present and future, including the uncalled capital and the right of the -
. Company or without any such security, and upon such terms as to priority or otherwise,

and generally to borrow money in such manner as the Company shall think fit.

To draw cheques, make accept, endorse, discount, execute and issue promissoty notes,
bills of exchange, bills of Lading, warrants debentures and other negotiable instru-
ments, '

To entet into any arrarigement with any Government or Authorities, Central, State,
Municipal, Local ot otherwise, public or quasi-public bodies, joint Stock Companiles,
Cooperative Societies, firms and associations that may seem conductive to the Com-
pany's Interests or any one of them, and to obtaln from any such Governments, or
authorlty any rights, privileges and connesslons ‘which the company may think desira-

.ble to obtain and to carry out, exercise and comply with arrangements, previleges and

concessions.

To establish construct, purchase, maintain and improve manage, work, control|, super-
intend, hold, demolish, re-sell or take or give on lease, mills. machinery, building

. and works and to purchase, take or glve on lease or otherwise acquire lands and other

7.

real of personal property and effects situsted: or any rights or interest therein, and
also to construct or subscribe or lend money for or towards the construction,
maintenarice and equipment of such buildings.

o To apply fd[. register, purchase or otherwise acquire, protect prolong, renew and

malntain whether in India or elsewhere any patents, patent rights, trade marks,
brevets, inventions licenses, concessions and the like or by interest therein cbnferrlng
any exclusive or non-exclusive rights, to use any secret or other information as to any
invention which may seem capable, advantageous or useful of being use for any
purposes of the company and the acquisition of which may seem calculated, directly
or indlrectly, to benefit the Company and to use, exercise, develop, grant licences in
respect of or otherwiseturnto account the property, rights and information so
acquired,

To purchase, maintain, buy. shall, improve, manage, control, superintend, take on lease
or in exchange, hire or otherwise acqulre any moveable of imoveab'e property and any
rights or privileges which the Company may thinks necessary or expedient for the
purposes of [ts business and in particular any lands, buildings, works carts, vans,
wagons, trucks, lorrles, motor cars, conveyances and other means of transportation,
on such terms as may be desmed useful to carry on the business of the compseny.

To purchase, take on |ease or tenancy, In exchange, hire take options over or otherwise
acquire for any estates or interest whatsoever and to hold, develop. work, cultlvate,
deal with and turn to account concessions, grants, decrees, licenses, privileges clalms,
options, leases, property real or personal or rights .or powers of any kind which may
appear to be necessary of convenient for any business of the Company.
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9 To improve, manage cultivage, develop, exchange, let on lease or otherwise mortgage
charge, sell, dispose of turn to account grant rights and privileges in respect of or
otherwise deal with all or any part of the property and rights of the Company.

10, To take loan from banks, governments, firms, llmited concerns, individuals or other
institutions, to ralse or borrow money for the purposes of the Company or mortgage its
moveable or Immoveable property both present and future including, if thought fit, its
uncalled capital and by pledging or hypothecation of goods, stocks or outstandings,
otherwlse, or any part there of, or any bond, promissory notes, debentures, obligations,
securities, receipts or deposit receipts, payable to bearer, legal mortgage, hypotheca-
tion on all or any of them and at such rates of interest and for sush period or petiods
and repayable in such manner and generally on such terms, as the Company shall
determine, any sum of money and to repay satisfactorily the same as and when and on
such terms and conditions as the Company may consider desirable, To issue the
hypothecstion bonds, letters of llen, deposit of title-deeds, pledges, bonds: promissory
notes debenturers, stook debentures, obligations securitles. receipts or deposits as
aforesaid on such terms and conditlons as the Company shall determine and to
exchange or convert from time to time any such securlties. '

11. To buy, sell and deal In or to draw, remit bills in Indian or forelgn currencies and to
fix, buy or sell exchange thereof as may be deemed necessary for the benefit of the
Company. | ‘

12. To purchase or sell on cash, or on credit, or partly cash and partly on credit basis, to
get assembled, manufactured, made or prepared to take on lease or on hire, to import
or export and to have on hire and purchase basis or to procure in any other manner all
classes, types and verieties of any capacity of tools, plant and machinery within or
outside India for its own use and working or for the use and working ‘for some one
else.

13. To purchase, to stock and store, to Import and export, to sell and to supply on consi-
gnment basis, in connection with the main busliness of the company.

14, To work, take on Jease and run various factories to carry on the maln objects of the
Company.

16. To arrange and procure Import and export licences for Importing and exporting
especlaly the items as mentloned in para 1 and 2 above or any other articles which
the Company may deem proper,

16. To procure the incorporation, regulation or registration of the Company in any country,
State or place outside India and to establish and maintaln offices, branches and places
of business in any part of the world, and to appoint local boards, advisory committees,
managers and other officera of such branches as will be found necessory and expedient
and to fix the remuneration of and/or the expenses in connection there with,

3
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17. To enter in to completo conveyances, mortgage deeds, pledges, hypothecation, bonds,

18

19,

lotters of lean, equitable mortage by deposite of the title deeds, disposition assign-
ments transfers, leases, contracts of co-partnership, agreements, licences, and other
contracts and writings of every description for or incidenta] to of connected with any
of the Company’s business or. objects of conducive to the attainment thereof,

To pay all costs, charges and expenses preliminary or otherwise incurred or sustained
in or about the formation, promotion and establishment of the company or any other
company, firm or corporation in which the company shall heve or propose to have an
interest for the company.

In the event of winding up to distribute among the members of the company in kinds.

_ any property of the company, and shares, -debenture stock or gecurities of this or

2.

3.

. other companies belongling to this company, or which this company may have the

power of deposing off,

Cc. OTHER OBJECTS

To carry on the business of proprietors or managers of Cinemas, theaters, palaces and-
halls, studios and cinems to graphic shows and exhibitors, both silent and talkies, '

To carry on the busingss as pﬂroduce"r‘s and dealers in poultry, dairy farming, milk,
cream and other allied products.

To carry on the business as producers and dealers In all typeof garden produce
vegetables, wheat and rice, ‘ . >y ,

4. To carry on the business of hotels, restaurants, cafes and beer houses etc.

5.

6.

7.

9,

10

To carry on the business of travel agents and comnﬂ‘éslon agents,

To carry on the business. of consultancy and wolk as consultants, engineers and
agents,

To cany on the business a8 commission agents, shipping agents and brokers, etc.

To carry on the business of Turn Key projects and various other types of projects,

‘To carry on the business pf after sale services of earth moving machinery all other
types of machinery,

To carry on the business of construction of mining equipments of el types in India or
elsewhere,



11. To buy aqr set up any type of industrial projects in India or elsewhe'te.
IV. The laibility of members is limited.

V. The share capital of the company is Rs, 25,00,000/- (Rupees Twentyfive lakh)
divided 25,000 (Twenty Five thousandé) equity shares of Rs.100/- (Rupess

One hundred) each,




4 We, the several persons whose names addre
and desirous of being formed into a company in pur

ss and descriptions are subscribed

suance of this articles of Association

and we respectively agree 10 take the numbar of shares in the capital of the Company set

' opposite aur respective names ;

No of Share

Slignature of

Name, address occupat ion and Name, address énd
description of the Subscribers teken by each | Subscribers Description of Wetness
subscriber
Arun Kumar Goenka
S/o Shil S. N. Goenka 10 §d/-
20, Anand Lok, New Delh Ten Arun Kumear
(Business) Goenka
D)
§ g
[+]
2 _ g3
8§ —~ETEz
g - &
Vindu Goenka 2 S5 g©° §§
Wio Sh Arun Kumar Goenka g . 3 gh 23
20, Anand Lok, New Delhi 10 - 8df ok < g £2
(Business) Ten Vindu 8 a3 8=
Goenka g A2 -d =
o v S o
2 8B
= o
)
—————
20
Total Twenty
New Delhl Dated 26th day of August 1982



(THE COMPANIES ACT, 1956)
(PRIVATE COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

GOENKA ENGINEERING AND INDUSTRIAL
PRIVATE LIMITED

1. PRELIMINARY

1, The regulations contained in table ‘A’ in the First Schedule to the companies Act,
1966 shall apply to the company except _in- so for as otherwise expressly Incorporated
here in after, ' . '

_ II..INTERPRETATION
2, (a) In these regulations—
(i) 'The Act, means the Companies Act, 1966, as amended from time to time.
(iiy *The Seal’ means Common Seal of the Company,

(b) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as the Act or any Statutory modification
there of in foice.

PRIVATE COMPANY

3, The Company Is a private company within the meaning of section 2(36) and 3(i) (ili)
of the Companies Act 1966 and accordingly :— i

(a) No Invitation shall be issued to the public to subscribe for any shares In or
debentures of the Company,

(b) Restricts the right to transfer lt's shares.
(c) Limlts the ﬁumber of its'members to fifty not including :—

(i) Persons who are in employment of Company, and

-

(i) Persons:who, having been formely in the employment of the company were
member of the company while in that employment and have continued to be
members after the employment ceased; provided that where two or more
persons held.one or more shares jointly, they shall for the purpose of tius
article, be treated as a single member,



yr——

SHARE CAPITAL

4, (a) The authorised capital of the company shall be Rs. 26,00,000 (Rupees Twenty
Five Lakhs) divided into 25,000 (Twenty Five Thousand) equity shares of
Rs. 100/- (Rupees One hundred) each. - - ,

{b) The Company may by & specia1 resolution increase the capital of the company by
issue of new shares (preference Of otherwise) of such respective amount and
yalue and on such terms and conditions as may be specified in such resolution.

(c) Any capital so created, except s0 for as is otherwise provided by subject to these
regulations in the same manner, as if it had been part of the original capital.

SHARES -

5. (a) The shares shall be under control of the Directors who may allot or otherwise
dispose of the same. '

(b) If any member desires to sell his shares, he/she shall first offer the same to the

’ other share holders through the directors of the company on the valuation fixed

by the company’s auditors at that time, In the event of their refusal to buy the .
game, he can dispose of the same to an Outsider.

" 6. (a) Every pefrson whose name s entered as a member in the register of members

shall, wlthou‘t(paymem, be entitled to a shares certificate under the common seal
of the company specifying the number of the shares held by him and amount paid
up thereon; provided that, In respect of a share of shares heid jointly by several
persons, the company shall not be bound to issue more than one certificate, and
delivery of a'ceﬁﬂficate, for a share to one Of several jolnt holders shall be
sufficient delivery to all, .

(b) 1t a share certificate ls defaced, lost of destroyed, it may be renewed on payrnent
of such fee, if any, not exceeding Rs 2/- (Two) and such terms, if any, as to
evidence and indemnity as the Directors think fit..

LIEN

Y A O The company st)all have a 'fi}st and paramount lien i—

(a) On every shate (not ._being a fully paid share) for all moneys, (whether
persently payable. of not) called or payable at a fixed time in respect of
that share, and ' :

(b) On all shares (not being 8 fully pald shares) standing registered in the name

of a single person, for all money persently paysble by him of his estete &

declere any share 10 be wholly or in part oxempt from the proviéion of
this clause. ‘

(1) The company's lten, it any, on a share shall extend to all dividends thereon,

2



9.

- 10,

11.

12,

13.

14,

The company may sell, in such manner as the Board thinks fit, any shares on which
the company has lien. 2

Provided that no sale shall be made :—
] (a) Unless a sum in respect of which the lien exists is ;;resehtly payable or

(b). Until the expiry of fourteen days after a notice in writing stating and demand-
ing payment of such part of the amount in respect of which the lien exists
as is presently payable, has been given to the registersd holder for the time
belng of the share or the person entitled (here to by reason of his death or

insolvency).

To give effect to any such sale. (i) The Board may authorise one person to transfer
the share sale to the purchaser there of.

(i) The purchaser shall be registered as the holder of the shares comprised in any
such transfer.

(ili) . The purchaser shall not be bound to see to the 'applicatlon of the purchase monéy
nor shall his title to the shares be effected by any Irregularity or invalidity in the
proceedings in reference to this sale. PR '

(i) The proceeds of the sale shall be received by the company and applied In payment
of such part of the amountin respect of which the lien exists as Is presently
payable,

(i) The residuse, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the persons entitled to the
shares on the date of the sale.

The Directors may, from time to time, make calls upon the members in respect of any
moneys unpald on their shares, provided that no call shall exceed on fourth of the
normal amount of the share, or be payable at less than one month from the last call
and each member shall (subject to receiving at least fourteen days notice specifying
the time of payment) pay to the Company at the time or times specified the amount

called on his shares.

The joint holders of a share shall be jointly and severally liable to pay the calls in
respect thersof,

Ifa sum called in respect of ashare is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the
sum at the rate of 12 per cent par annum from the day appointed for the payment
thereof to the time of the actual payment but the Directors shall be at liberty to waive
paymant of that interest wholly or in part,

The provision of these regulations as to payment of Interest shall apply in the case of
non-payment of any sum which, by the terms of Issue, becomes payable at a fixed time

3




whether on account of the amount of the share, or by way permium as if the same
had become payable by virtue of a call duly made and noticed.

16. The Directors may, it they think fit receive from any member willing to advance the
same all or any part of the moneys uncalled and unpald upon any shares held by him
and upon all or any other moneys 0 advanced msay untile the same would, but for
such advance become presently payable, pay interest at such rate not exceeding,
without the sanction of the Company In General Meeting, 12% as may be agreed upon
between the members paying the sum in advance and the Directors.

TRANSFER OF SHARES

16. The instrument of transter of any share in the Company shall be executed both by
transferor and transferee. The transferor shall be deemed to remain holder of the
ghare untile the name of the transferee is entered in the Register of members in
respect thereof,

47. Shares in the ‘Company shall be t'-ransferred in the torm which may be prescribed by
the Central Government on his behalf. -

18, Subject to Section 111 of the Act, the Directors may, decline to register any transfer of
shares not being fully paid shate, to a person of whom they do not approve and may
also decline to register any transfer of shares on which the company has lien. The
Directors may also suspend the registration of transfers during the fourteen days
immediataly preceding the Annual General Meeting in each year, The Directors may
also decline to recognise any instrument of transfer rules unless :

(a) A fee not exceeding Rs, 2[- (Two) is paid to the Company in respect thereof and

(b) The instrument of transfer is accompanied by the ‘certificate of the shares to
which it relates, and such other evidence as the Directors may reasonably require
to show the right of the transfer or make the transfer

19, M the Directors refuse to register transfer of any share, they shall, within two months
after the date of which the transfer was lodged with the Company and to the
transferee and the transferor, give notice of the refusal. '

TRANSMISSION OF SHARES :

20. The executors or administrators of deceased share holder of a share shall be the only
person recognised by the Company as having any title to the share, In the case ofa
share registered in the names of two or more holders the survivor or the executors or
administrators of the deqeasad survivor, or the survivors, shall be the only person
recognised by the company &s having any title to the share. .

4




21,

22,

23,

Any person becoming entitled to a share in conssquence of the death: or insolvency ot
a member shall, upon evidence being produced as may from time to time be required
by the Directors, have the right elther to be registered as a member In respect of the
share or instead of being registered himself to make such transfer of the share as the
deceased or Insolvent person couid have made; but the Directors shall In either case
have the same right.to decline or suspend registration as they would have had in the
case of a transfer of the share by the deceased or insolvent person before the death
or insolvency.

A person becoming entitled to a sharg by reason of the death or insolvency of the
holder, shall be entitled to the same dividends and other advantage to which he
would be entitled as registered hojder of the share, except that he shall not before
it to belng reglstered as a member in respect of the shares, be entitled in respect of
exercise any right conferred by membership in relation to meetings of the Company,

FORFEITURE OF SHARES

If a member falls to pay any call, or instalment of call, on tlie day appointed for

~ payment thereof, the Dirgctors may, at any time there after during such time asany

24

25.

part of the call or instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or Instalmants as Is unpaid together with any interest which
may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days
trom-the date of the notice) on or before which the payment required by the notice
isto be made and shall state that in the event of non-payment on or before the day so
named the. shares in respect of which the call was made will be llable to be forfieted,

If the requlrements of any such notice ss aforesald are not complied with, any share
in respect of which the notice has been glven may, at any time there after before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to the effect.

. A forefeited share may be sold or otherwise disposed of on such terms and in such_ _

manner as the Directors think fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, not withstanding, remain llable to pay to the
company all moneys which at the date of forfeiture presently payable by him

‘to the company in respect of the shares but this liability shall cease if and when the

company shall have recelved payment in full of all such money in respect of the
shares, ' :




28.

29.

a1

A duly verified declaration in writing that- ths declarant Is a director of the Company
and that a share in the Company has been duly forefited on a date stated as against
that all persons clelming to be entitled to the share and that declaration, and the
receipt of the company for the consideratiom if any given for the share on the sale of
disposition there of, shall constltute & good title to the share and the persoh to whom
the share is sold of disposed of shall be registered as tha holder of share and shall
not be bound to see to the application of the purchase money, if any nor shall his
title to the share be affected by any irragularity in the proceeding in reference to the

forfeiture, sale of disposal of the share,

The provisions of these regulations as 10 the foreiture shall apply in the case of non
payment of any sum which by the terms of jssus, of the share becomes payable at 8
fixed tim2, whether on account of the nominal value of the share Of by way of

“premium as if the some had becomse payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

_The Directors may from time to time, by ordlnafy resolution, increase the share capital

by such sum to be divided into shares of such amount, as may be specified in the
resolution, - : (o il , . .

“ gubject to any direction to the contrar? that may be given by the re-solution sanction-

ing the increase of share capital, all new shares calls, before |ssue, be offered to such
persons as at the date of the offer are entitled to recelve notice of the Company of
General mesting in proportion, as nearly as the circumstances admit to the amount of

* exlisting shares 10 which they are entitled. The offer shal) be made by notice specifying

_ the number of shares which they are offered and limiting 2 time within which the offer,

32.

if not accepted, will be deemed to be declined, After the, expiration of that time of on
the person to whom the offer is made that he declines to accept the shares offered the
Directors, may dispose of the same in such mannef as they think most beneficial to the
Company. The Directors may like-wise dispose off the new shares which (by reason of
ihe relation which the new shares bear to shares held by parsons entitled to an offer
of new shares) cannot, in the opinion of Directors, be conveniently oftered under this
article.

The new shares shall ba subject to the same provislons with reference 10 the payment
of calls, len transter, transmission, foreiture and otherwise as the shares in the
original ghare.capltal. % . .

The Company, may be ordinaty resolution.

(a) Csnsolidate aad divide all or 8nY of its share capital into ghares of largerf amount
{han its existing shares. : :

(b) Sub-divide its existing shares Of and of them iMo ghares of smaller amount than
is fixed by the Memoranduny of subject. '

(c) Gaﬁcel any shareé whieh, at the date of the paééing of the resolutien, have not
been taken of agreed to be taken by any person. |
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33, The company may, by special resolution, reduce its share capital in any manner and
with subject to any Incident authorised and consent required by law;

GENERAL MEETINGS

34, All general mestings other than annual general meeting shall be called extra:or'vd;i'né_ry‘
general meetings.

35, (a) The Board may whenaver it thinks fit call.an extra-ordinary general meeting.

(b) If at any time there are not within India’ Directors capable of acting who are
- sufficlent in number to form & quorum, any Director or any two members “of the
Company may call an extra-ordinary general meeting in the same manner as nearly
as that in which such a meeting may be called by the Board,

PROCEEDINGS AT GENERAL MEETING

36, (8) No busine-ss shall be transacted at any general meeting unless a quarum of
members Is present at the time when the_meeting proceeds to business, j

. (b) Save as hersin otherwise provided, two members presen~f in person, sha“ be a
quorum. : ' : TN : ‘

37. The Chairman, if any. of the Board shall preside @s Chairman at every Qenera,ll mesting
of the Company. . : . foey oM

38, if there is no such Chalrman or if he is not present within fifteen minutes -after the
. time appointed for holding the general meeting the members will appoint one of the
" members present to act as chairman of the' meeting. - -

39, (1) The Chalrman may, with the consent of any meeting at which. a quorum Is
presence and shall,.if so directed by the mesting adjourn the meeting from time
to time and from place to place. ‘ ‘

(2) No business shall be transacted at any ad]ou}ned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

3) When a meeting is édjournod for thirty days or more, notice of thé adjour'néd
meeting shall be given as in the case of an orlginal meeting, ) - S

) ‘(4)' Same as aforpsaid,‘ it sha]l not be necessary to give any nbtlce of an adjournment
or of the business to be transacted at an adjourned meeting. e

40. In case of an equality of votes, whether or a show of hands or on a poll, the chairman

of .t_he meeting at which the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.

7




41.

42,

Aﬂ‘y business either than that upon which a poll has been demanded may be proceed
with, pending the taking of poll. ' ‘

VOTES OF MEMBERS -

On a show of hands, every member present in person shall have one vote and on &

" poll the voting rights of members shall be as laid down in Section 87 of the Com-

- 43.

44,

45.

46.

panies Act, 1966

in the case of joint holder, the votes of the senlor who tenders a vote, whether in
person Of by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, For this purposse, Senioritly shall be determinad by the order in which the
names stand in the register of members, R

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdication in lunacy. may vote. whether on 8 show of hands or on &
poll, by his committee or other legal guardian, and such committee of guardian may
on a.poll, vote by proxy. ‘ ’ "5

No member shall be entitled to vote at any general feeting unless all calls or other -
gums presently _payable by him In respect of shares in the company have been paid,

The Instrument appointing a proxy shall be in writing under the hand of the appointer
or his attorney duly authorised in writing, or if the appointeris 3 corpotation elther

~under the common seal, or under the hand of an officer, or attorney. SO authorised.

47.

No person shall act as proxy unless heis @ member of the company.

The instrument appointing 8 proxy and the power of attorney of other authority, if any,

. under which it is signed or & notarially certified copy of that power or authority,

shall be deposited at the registered oftice of the company not less than 48 hours
bafore tha time of holding the mesting which the perscn named in the iInstrument

* proposes to vote and in default the instrument of proxy shall not be treated as valid,

48.

49,

50,

61.

An instrument appointing a proxy shall be in either of the form in schedule IX to the
Act or a form as near there to as circumstances admit,

DIRECTOR

The number of Oirectors shall not be lass than 2 (two) and more than 10 (ten).

Each Director including the Managing Director shill. be paid out of the funds of the
Company, a fee gettled by the Board of the Directors from time to time but not
exceeding Rs. 260 (Two hundred and Fifty) for each meeting of the Board of
Directors attended by him/her Directors not residing in Delhi shall also be entitled to,
receive actual travelling expenses. *

The q'ualification,of a Director shall be the holding of at least equity . shares of,the'
face value of Rs, 6000/ —(five thousand) in the Company. The share qualification
shall be acquired within two months from the date of application. :

8



62,

63

64,

66.

66,

POWER AND DUTIES OF DIRECTORS

The Business of the Company shall be managed by the Directors who may pay all’
expenses incurred in setting up and reglistaring the company and may excise all such
powers of the Companv as are required by the Companies Act. 1966, or any statutory
powars modification thereof for time being in force, or by General Mesting, subject
nevertheless to any regulation of these articles to the provisions, as may be prescribed
by the Company in General Meeting shall invalidate any prior act of the Directors
which would have bsen valid if that regulation had not been mads

The Directors shall duly comply with the provisions of the Companies Act, 1956, or
any stauttory modification thereof for the time being in force and in particular with the " -
provisions in regard to the registration of the particulars of mortgage and charge
affecting the property of the Company ot created by it, and to ‘keep Register of the
Directors and a summary of particulars relating there to and hptice of any consolidation
or increase of shares capital, or conversion of shares into stock and copies of special
rasohinion and a copy of the register of Diractors and notifications of any changes
therein. ' : it :

MANAGING DIRECTOR

The Directors may from time to time appoint one -of thelr body to the office of
Minaging Director on such terms (whether by way of Remuneration or Commission)
as they may think fitbut his appointment shall be subject to determination ipsofacto, .
it he ceases from any cause to be a Director or If the Company in. General Meeting
resolves that his tenure of the office of Managing Director-is determined. ' :

Managing Director shall, in addition to the remuneration payable to him as a Director
of the Comyany under these Articles, recelve such additional remuneration or

commission or both as may from {ime to time, be sanctioned by the Board of incor-
porated in the agreement.‘ : :

Subject to the provisions of the Act, In partléulér to the prohibitlons and restrictions
containad in section 292 thereof, the Board may, from time to time, entrust to and

~confer upon the Managing Director for the time being such of the powers exerclsable: -
_ under these presents by the Director as it may think fit, and may confer such powers
* for such time and to be exercised for such objects and purposes and upon such terms

67.

and conditions and .with such restrictions as it thinks fit, and it may confef such
powers, elther collaterally with, or to the exclusion of and in substitution ‘for all or .
any of the powers of the Directors in that behalf; and may from time to time revoke
withdraw, alter or vary ell or any of such powers. ;

PROCEEDING OF DIRECTORS

“Subject to section 286 of the Companies Act. 1956, the ‘Directors may meet together
for despatch of business adjourn and dtherwise regulate their meetings as they think
fit. Question @rising at any meeting shall"be decided by & majority or votes. ‘A
Director may, and a.Secretary on the requisition of a Director shall, at any time,
summon a meeting of Directors,

&



euanséction of the business of the Directors shall be

8. The quorum necessary fof th :
two Oroné third of its tota! streenth whichever is higher subject 10 the provisions of

Sect\bn .87 of the Compani®s Act, 1966.

continuing Directors may. act not whhsland‘.ng any vacancy in thelr body, but ¥’
and so long 8s thelr number is reduced pelow the number fixed by or” pursuant to
the regulations of the company &8 the necessary quorum of Directors t0 that number
eral Meeting of the Company. put for no other purpose.

g0. The Ditectors may elect @ Chaliman tor thelr meeting and determine the perlod for
which he is to hold otfice, put if no such chaitman is elected, Of if at any meeting the

Chairman is not present within fifteen minutes after the time sppolnted for holding

the same the Directors present may choose one of their number to be chaiiman of

il the meeting.

|1

| I|:|I' || i )

| |’| !'-,'i:'f-\, g1. The Directors M8y delegate any: of their powers to committees consisting of such
AR © members of their pody as they think ﬂtﬂand the committees of formed shall in the
ki oxercise of the conform 10 any regulations that may be imposed on

RN ‘
'- \ * them by the pirectors-
| )

|I||ll

| o . i

\5 i 62. A committe® may elect 8 chairman of their meeting. 1{ no such’ Chatrman s elected
oting the Chairman s not present within fifteen minutes after the time -

| ll x b
| \ ap! ointed for holding the same, the members present M3y choose one of theitr membets

\\ 63.. ACdmmittee may meet and adjourn as It thinks. proper. Question arising at ahny

1 0 be determined by @ majority of votes of the members present, and in

ity of votes, the Chairman shall have 8 gecond of casting vote.

| . A ny meeting of the Directors orofa Committee of Dlrectdrs, or by

b gny person acting as Directors ghall not with stahaing that it be aftorward discovered
RUR _ that thete was 80mMe defect in the appointment of anY such directors of persons actii @
' ’ -gs’ ‘or any of them were disqualiﬂad, be as if any such pe;son‘

!. '-||- I
| i had been duly appointed and was qualified 10
; | i : | THE SEAL
|: | .! ..I I'. & y

it : { y shall pe affixed 10 any instrument except by the authowity
‘ T of & resolution of the goard of Directors and in the presence of at lesst WO directo¥

e ch the seal of the company is so affixed inthelr
ubject 10 rule 6 of companies (issue of ghare certifica tes)

| \\\ E 10



686.

67

63.

89.

70.

71.

72,

73,

DIVIDENDS

The Company in ganeral meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Directors.

.- The Directors may from time to time pay to the members. such Interim dividends as

sppear to the Ditectors to be justified by the profits of the company.,

No dividends shall be paid otherwise than out of the profit of the year or any other
undistributed profits,

Subject to the rights of persons (if any) entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amount paid on
the shares, but if and so long as nothing is pald upon any of the shares In the
Company, dividends may be declarad and paid according to the amount of the shares,
No amount paid on a share in advance of calls shall while carring interest be treated
purpose of this articles as pald on share :

The Directors may before recommending any dividend, set aside out of the. proflts of
the Company such sums as they think proper as reserve or reserves which shall at the
discreation of the Directors be applicable for meeting contingencies or for equelising
dividends, or any purpose to which the profits of the Company may be properly
applled and pending such application may, at the like discretion, either be employed
in the business of the company or be invested In such investments (other than shares
in the Company) as the Directors may from time to time think fit.

If several persons are registered as joint holders of any shates, one of them may give
effectual receipts for any dividend payable on the shares,

Notice of any dividend whether interim or otherwise, shall be given to the persons
entitled to share therein, in the manner mentioned in the Act

No dividend shall bear Interest against the Company,
ACCOUNTS

(1) The Board shall from time determine whether and to what extent and at what
time and places and under what conditions or regulations the accounts and books

of the Company or any of them shall be open to the inspection of the members.
not being directors. 3

(2) No member (not being a director) shall have any right of inspecting any account
on bogk or document of the Company expect as conferred by law or authorlsed
by the boardsa or by the Company In General Meeting.

11

TR T R S e S



AUDIT

74, (a) Once at jeast in evary year the books of account of the company shail be examined -
by one Of more auditor or auditors.

(b) The {irst auditor or auditors of the Company shalt be appointed by the Board of

Directors within one month of the Registration of the Company. and the auditor

" or auditofs SO appointe_d shall hold office till the conchusion of the first annual
general meeting of the Company.

I
|
¥
i

(c) The Company at each eannual general meeting shall appoint auditor or auditors
to hold office untll the next annual general meeting and their appointment
remuneration, rights, and duties shall be regulated by Section 224 of the Act.

s

\ 3 20 b | GENERAL

76. Evefv Director, Managing Director, Manager, Auditor, Trustee, Member of a Committee
Offlcer, Servant, Agent, Accountant, oF other persons employed in the business of the
Company shall obseive & strict secrecy respecting all transaction of the company

with the customers and the state of accounts with individuals and in the matters’
relating thereto and shall not reveal any of the mattefs which may come to hisjher |
or thelr knowledge of his/het of their duties except when required to do so by the
Directors or bya meeting or by a court of law and except so for as may be necessary
in order to comply with any of the provisions in these presents contaired.

' WINDING UP

76. (\) I the company shall be wound up, the liquidator may with the sanction of a
speclal resotution of the company and other sanction required by the Act, divide
amongst the members, in $pecie of kind, the whole or and part of the assets of -

the company, whether they shall consist of property of the same kind or not '

(2-)=;:F.or.1he purpose aforesaid the liguidator may set such value as he deems fair
upon any property to be divide as aloresald and may determine how such division
shall be carried out &8s between the members of different classes of members.,

(3) The Jiquidator may, with the like sanction, vest the whole or any part of such

assets in such trusts for the benefit of the contributories as the liquidator shall,

with_ like sanction, think fit. but no member shall be compelled to accept any.
shere of other securitles whereon there is any liability.

INDEMNITY

77. Subject to gection 201 of the Act, every officer or agent for the time being for the
company shall be indemnified out of the assets of the Company sgainst any Hablity
incurred by him in defending any proceedings whether civil or criminal, in which g
judgement is given in his favour or in which heis acquitted or in connection with
any application under section 633 of the Act in which' relief is granted to him by

the Court. GOENIA ENGG AND i (F) RTL-




We, the several persons whose names address and descriptions are subscribed
and desiroug of being formed Into a company in pursuance of this articles of Assoclation
and we respectively agree to take the number of shares in the capital of the Company set

opposite our respective names :

L

Name, address occupation and

Signature of

Name, address and Description of

description of the Subscribers Subscribers Wetness
Arun Kumar Goenka _
S/o Shri S, N. Goenkg §d/-
20, Anand Lok, New Delhi Arun Kumar
Goenka

(Business)

Vindu Goenks

W/o Sh Aryn Kumar Goenka
20, Anand Lok, New Delhl
(Business)

Sd/
Vindu
Goenka

|
:

9
g
]
®
a.
L
=]
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=
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£
7]
2
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nd
1]

I witness both the signature
Sd/-
(S. S. PATHANIA)

9, D. D. A. Market, South Extn,

Part-I, New Delhi

New Dslhi

Dated 26th  day of August
13




