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FORE

Export business is a specialised and complex asctivity.
Success in foreign markets calls for proper understanding
of market and marketing conditions abrosd, speciasl marketing
skills and organisational set-up in order to meet world wigde
competition, There are various procedural formalities and
problems in regard to documentation, transportation, shipping,
pricing etec which all exporters ~ large or small - have tc
reckon with. BSmall manufacturers in particular fing if more
difficult to deal with all these procedﬁres aﬁd formalities
‘because of their insdequate resources.

The handicaps of small industries in relation to
exports can be overcome to a large extent by promoting the
concept of collective functioning among them. The collective
functioning can be in the form of export marketing grours
in which a number of small enterprises operate together
either in the forn of a formalised enterprise or a loose
combination for a variety of pre-determined purposes, Because
of their larger turn-over and wider product range the
combined groups would be able to function in a more effec-
tive mammer.

Export marketing groups or export consortia have
reportedly been operating successfully in cowmtries like
France, Netherlsnds, Sweden, Singapore, U.S.A. etc,

Sporadic efforts have been made in India for the establish-
ment of export marketing groups and export consortia, Besildes
the orgenisation of export consortia of manufacturers in

the large-scale sector, some efforts have been made to
orpanise export marketing groups by the small manufacturers.
The small manufacturers are, however, handicapped in their
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efforts on account of lack of knowledge abous tke form
vhich these groups couvld adoepte In order to overcone this
handicep, the Standing Committee on Expcrt Promotion of.
Small Scale Industries constituted by the Ministry of
Industrial Development, Compzny Affairs and Intermal Supply,
of which I have the privilege of being Chaiman, set vp a
Sub-Committee to study and prepare the model constitutions
of export marketing groups. The Sub-Committee consisted of
the following: '

1) Dr. Nau Nihal Singh Convener
Director (IMT)
Cffice of the Development
Cormissioner
Small Scale Industries
New Delhi.

2) Shri M.w.K. Yusufzai Member
Director of Industries
Delhi.

%) Shri M.S. Parthasarthi Memher
Standard Pencil Factory
Guindy Industrial Ectate
Mzadras.

4) Shri G.P. Bhuteni Membe r
Emplre Trading Company
3778, Netaji Subhas Marg
Telhi,

5) Shri Psras Rem Membe r
Resesrch Officer
Indian Institute of Foreign Trade
H-24, Green Park Extension
New Delhi,
The ccnstitution of export marketing groups would
devend uvpon the objectives for which they are formed,
If the ijectives are limited to the collection of

export market information and its dissemination among
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the member—firms, the appropriate form couvld be a Registered
Society under the Societies Registration Act., In case the
group 1is prcposed to be established for dealing with the
entire range of operations involved in export marketing,

it might be advantageous to constitute the group as a
Private Company or Public Company under the Companies Act,
If the export marketing group is proposed to be constituted
fcr an ad hoc purpose, 1t can be a loose ccmbine as a
partnership firm, The Sub-Committee has attempted to pre-
pare three model constitutions which can be adopted by
small manufacturers in accordance with their requirement.

The three model constitutions are for: (1) Registered
Society, (ii) Public Company Limited by Shares and (1ii)
Private Company Limited by Shares, The model constitution
of a Registered Society consists of two parte: (1) Memorarndum
of Association and (ii) Rules and Regulations. Similarly,
each constitution of a private company as well as public
company consists of two parts, viz., (1) Memorandum of
Association and (ii) Articles of Associstion., According
to Section 26 of the Companies Act., 1956, there may in the
case of "a public company limited by shares" snd there shall
in the cssge of "a private company 1limited by shares" te
registered with the "Memorandum", "Articles of Association®
gigned by the subscribers of the "liemorandum", prescribing
regulations of the Company. Although the views of the
concerned Government departments, nemely, the Registrar
of Sccieties, Delhi, and the Company Law Boerd have been
secured in preparing the three model constitutions, it
would be eszentlial to secure legal guidance while framing
the constitution of an export marketing groupe.
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Beaides the prepvaration of three ccnstitutions, the
Sub-Committee has attempted to explain the scope and feasi-
bility of collective functioning in the export field in
the introductory chapter "Export Marketing Groups for
Expcrt Promotion of Small Industry Products", This in-
formation would help in generating thinking smong the small
manufacturers to examine the feasibility of éetting up
export marketing groups. A beginning in the formation of
suwch groups could be advantageously made in the indusiries
ixdicated in the Report. |

I convey my grateful thanks to the converer and
members of the Sub-Committee for their contridution in
promoting the concept of coilective functioning among the
small manufacturers in the field of export marketing. We
are deeply grateful to Shri J.K. Lal, Registrar of Companies,
Delhi, Shri C.R, Mehta, Under Secretary, Company Law Board,
Shri K.D, Dutta, Registrar of Societies, Delhi, the Registrar
of Cooperative Soceitels, Delhi, and the officers of the
Central Small Industries Qrganisation, State Directors of
Industries, Export Promotion Councils, Commodity Beards ete.
for the help and cooperation which they extended to the
Sub-Committee,

The model constitutions of export marketing groups
were drafted by Shri Paras Ram, Research Officer of the
Indian Institute of Foreign Trade. I record my appreciaticn
of the work done by the members of the Sub-Committee in
preparing the constitutions,

H.D. SHOURIE
DIRECTOR GENERAL

New Delhi Indian Institute of Foreign Trade
M2y, 1969 Chel_ld
alrman

Stending Committee on Exrort Pro—
motion of Smail Scale Industries.
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EYPORT MADRRETING CRCUPS TCR EXPO“T
PROMCTION OF SHALL INDUSTRY PROD.GA

Prom the stage 2 product is conceived to the time
it is consumed, a wide range of operations are involved, nct
the least important of which is marketing. In fact, in the
present day trends of buyers! market economies, the market-
ing activities, responsibilities and difficulties are multi-
plying, making it more and more difficult for the “lone hand®
marketers to survive., These facts operate in the case of
export marketing to a more acute degree owing to more in-
tense competition and a grester number of wnknown factors
to be reckoned with,

It, thevefore, takes extra resources, larger expe-
rimmoe, greater know-how and a strengih of cheer numbers to.
undertake such activities as identification of markets,
oversecas market research, product develcrment, packing and
packaging, export pricing, negotiation of sctual sales,
quality control, publicity and sales promoticn, export
finance, transpeortation, insurance of cargo, export docu-
mentation end after-sales service., These functicns are
very difficult to be carried out efficiently by the swall
scale exporting umits because of their small establishments
and lack of resources, The problems of sssessing, bresking
into, sustaining and developing markets abroad are compars-
tively complicated than selling at home.

Bxport Marketing Groups

The handiceps of small induwtries in relation to
exports can be overcome to a large extent by promoting the
concept of collective functioning smong them. This would
enable the small enterprises to combine together for wnder-
taking the variouws activities of selling abroad. The



collective functioning can b in the fomm of export marzet-
ing groups in which a number of small enterprises operste
together either in the form of a formslised eaterprise or

a loose combination for a variety of pre-determined purpcses.
The combination of functions of various units as one gfoup
con result in lowering of costs involved in various marke -
ing operstions, facilitate procurement of finance and credit,
procurement and fulfilling of bulk export crders, etc. The
cormbined groups, through their larger turncver and wider
rroduct range, would commend more economic and efficient
functioning., The members of the groups, by entrusting the
various functions of expcrt marketing to the grouprs, would

be in a position to devete greater attention to the probiems
of designc, quality, cost and producticn programme., The
export marketing groups will, mcréover, be abls to wean the
member uwnits away from the govermnmental assistance and
institutional facilities for export over a period of time.
This is necessary in view of the fact that such subventicns
and props are essentislly temporary in nature and, ultimately,
the exporting units will have to stand on fheir own feet and
survive by nature 'oftheir inherent strength against the
ever~growing competition in internationsl markets.

The concept of collective fuhcticning is not new,
In a number of countries, export marketing groups or export
consorstla have been cperating successfully. Thelr function-
ing has demonstrated what can be achieved by the development
of specislisation of the export work at the central/group
level relieving the individusl units from the complexities
of export marketing and yet making aveilable to the parti~
cipating uvnits all the benefits accruing from the combined
or centralised cperations. Though instances of Exvort Market-
ing Groups opereting abroad can be multiplied, a few of them
arc discussed below: '



The General Export Associztion o f Sweden

There is a General Export Association in Sweden which
is a centrasl organisation for promoting country's exports.
It is a private orgenisation, founded in 1387, and based on
individual membership by private enterprisesi{ The activi-
ties of this Associaticn are of varied types, one of which
is to 'find buyers sbroad fer individual Swedish exporters,
to enlighten them on market conditions including such matters
as customs duties, licence arrangements, sales possibilities
and distribution metheods; and to provide them with oppertuni-
ties to show their products at international trode fairsg{
The Association attempts to provide stimulus to its members
to become more active in their export business.

The Zeta Groups in Netherlands

About 500 industrial art firms in Ketherlands have
joined %o form a group known as the Zeta Group. It was
established in its presmet form in 1948 for the purpose of
building up an export trade in industriel srt products.
Its members are divided into two categories; the largest
one consists of small familly companies with five to ten
employees, the other category ccmprises largcer factories
mass-producing industrial art productsé{

Since few members could handle export trade on thelr
ovn, Zeta perfomms these functions for mest of them. Products

l/Manual of Export Promotion Techniques - Geneva, 1966, Page 1¢

g/Ibid.

2/ﬁxport Marketing Organisations, Document No.ID/CQNF.1/B¢24,
July 4, 1967 pages 23~24, United Nations Industrial Develop-
ment Crganisstiors,



are exported in Zeta's name and its trade marks. Since
export orders are often executed with products manufactursd
by several members, and careful packing of industrial arx?i
”py5éucts is important,; all exports sre packed at a Central
"Plant under Zeta's supervision. The group prepares all
shipping documents and collects payments—4.

Large Secale Export Associations

These Associations have been set up in the United
States under the Webb-Pomerene Act, Some of these Assd—
ciations are limited to specific products or specified
markets; others provide for shipment to any foreign cowmtry.
Most of the groups were formed to develop a regular expoxt
business, year in end year out. .In certain cases, an
Asgociation may be organised to meet a special need or
temporary situations. Occasionally, an Association operates
only when there is surplus to.be disposed of in foreigm
markets. Membership agreements may be permanent or drafted
for a 1imited pesricd with provision for extension; in the
latter case, they have usually been extended for longer
peri0682{

Other Examvples

In France, an export group for bicycles and bicycle
parts has been operating successfully. 'It consists of twelve
medim~sized manufacturers of motor cycles, bicycles and
bicycle parts. It is registered as Cooperative Society

|

~ Tbid

Q

Export Marketing QOrganisations, op. cite.



and has a central ssles office in Psris, where practically
all export work, including the issue of quotatioms, takiag
of orders, completion of shipping documents and receiving
of payments, is undertaken. Out of s tctal rangs of sinut
600 different prcducts manufactured by the perticipating
members of the grouvp, sbout half have been selected D
eipart marketing, These are non~comrotitive producise Tor
ezemple, bicycle spokes of only one selected mamufacturer
are offereé, The individusl brand nemes are rermitted,
though there is joint participation in advertising, ezhibi-
tions and sales effortsss ! |

In Singapore, small manufacturers have promoted an
export consortium with a view to pooling their resources
for better selling abroad., In Israel, there are three
central marketing organisations which export greater part
of the bye-products cof citrus industry., In Teiwan, the
Wood and Bamhoo Marketing Development Centre exports wood
craft and fumiture on cooperative basis,

Export Marketing Grouns in India

Sporadic efforis have been/are being made in India
for the estsblishment of export merketing groups/expert
conscertia., Another medium adopted for providing the common
facility of export marketing to small and medium industries
is the setting up of States Export Corporations, opening of
Export Wings in the State Small Industries Ccrporstions and
the operation of a Export Aid to Small Tnduwstrizs (EASI)
Scheme by the State Trading Corporation of India. Several

-w

E/Shourie, HeDeos Export Marketing Groups - L lfeasure for
Greater Export Effort, "Foreign Trade Review", Juiy-
September, 1967,



of the atltempts made in the directicn cf collective effort
in tue sphere of export marketing have been guite stuccessiul,

Tnege are discusscd below:

Export Aid for Smzll “nivstries (EASI) Schems

This Scheme being operated by the Sfia%te Trading
Corpcration is basically designed to furction as a, group
seivicer for the small industries, The manufacturers can
join the scheme voluntarily and derive the btenefits of ita
agg.Livance on variould aspects of export marketing, The
Scherne provides assistance in finding customers, seslection
of »roducts for exports, export pricing, credit, sempling,
decumentation, Shipping, marine insurance etc, The signi-
ficant feature of the EASI Scheme i1s that the participating
manufocturers even when they expoert throuvgh it, continue
to get all the benefits under the various export promoticn/
incent ive schemes. The Scheme also provides a liaison
service to assist participating units to cbtain export in-
centives to which they are entitled. The Scheme charges a
small commnlssion of 3% to 5% for all the services rendered.

The Scheme has been opersting successfully., Its
total exports since its inception in 1962 to 1967-68, have
been reported to be about B 1.40 crores. These exports
have been effected cn behalf of 84 participant manufacturers
in the Scheme. The number of products exported is placed
ot 67. Over 1,000 vnits khave heen sssisted on different
aspects of export marketing., EASI's target of expert of
ma jor items during 1968-69 has been Iixed.at Bs 1.27 croresz{

Ezport Development in Industrial Estates, Annexure XI1IT,
I1FT, 1568, ' -

7,



Bxpart Gorporations
Another instance of group effort for the prometicm
of exports from the smdll scale sector, is the estsblishment
of Export Corporations in seversl States of India, Theso
Corporations have slready been established in Gujarst, Punjsdb
tnnd Uttar Pradesh. The Governmment of Kerala i3 &lso reported
to have sancticned the setting up of Kersla Commercial Cor-
pcration. A provision of B 50 lakhs has been nmade in the
State's Pourth Five Year Plan, arnd a special officer has
already been appointed to attend to preliminary woik. The
Government of Madras has also plens to set up sn Engineering
Export Corporation during the Fourth Plan period. The
Stete Govemment has tentatively provided & cne creore in
the Fourth Plan for the proposed corporation., Under ibs
auspices, a consortium of engineering wnits based in Madras
will be formed for the preparation of feasibility ond leca-
tion studies and to design, engineer and erect plants in the
developing countries of Africea and South East Azia,

The functions of the Export Corporations ineclule
the procurement of orders from abroad and their fulfillment
by purchasing the goods from their associates most of whom
are small scale manufacturers. The Corporations also render
sgsistance to organise production more efficiently with a
view to gearing it towards exports. The essisiance rendered
by the Corporations include (1) technical assistance,
(ii) rew materials assistence, (1iii) finencisl assistance,
(iv) packaging assistance, (v) production adaptation assis-
tance and such other assistance which may further the objec-
tives of enlarging exports from the small scale sector.



To help organise exports from the cmall scale sccier,
gome of the State Small Induvstries Cecrporations have alsc
gtarted w:dertsking expcrts., These Coxporaticns include the
Maharashtra State Small Industries Developmerni Corporation
(MSSIDC), the Harysnaz State Small Industries and Export
Corporation and the Fgjasthan Small Indusiries Corporation.,

hey are, by and large, functioning on the lines of the
State Expoxrt Corporations discussed earlier. Among all
these Corporations, the performsnce cf the MSSIDC has
prcbably been more creditable., It has during a pericd of
three years from April, 1965 to February, 1968 effected
exporte/booked export orders for Rs 24 1akhs§{

In addition 10 the effort of collective fumectioning
in regard to exports through the State Export Corpcrstion
and State Small Tmdustries Corporstions, made through the
initative and participation of State Governments, attempts
have also been/are being made to organise export marketing
groups by the industry itself, Besides the comsortia cf
1argegzmanufacturers lik%e the Imndisn Censcrtivm. for wder-
taking Transmission Line Projects, the Indiam Conscriium
for Alwminivm Conductors end the Consortium for Pover Cables,
efforts a2re also being made to orgenise export marketing
groups /consortia of the small manufscturers.

Pl s

-@’prort Development in Industrial Estates, cp; cit.
o)

4/These Congortia are congidered to be of large msnufecturers
because minimum sales tumover and exports have been pres-
cribed to become their members., For instance, Indian Consor-
tium for Aluminium Conductors stipulstes that to join the
consortium, the menufacturers should have en annual export
verformance of s 1 lakh (fob) and local sales turnover of
Bs 25 lskhs or 400 tonnes of conductors.
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The manufzcturers of hardware items like locks and
electricel goods etc in Aligarh (U.P.) are reported to hove
decided to formam export consortiwm. The cotton hosiery
manufacturers in Bslgaum (Mysore), have also reportedly
agreed to fomm an export marketing society to channelice
their production towards export. Similsry, it is proposed
to form a consortiwm of handloom goods exporters consisting
of all those exporters who have a substantial tumowr., This
is planned to avoid competition smong the exporters. As a
promotional measure, the Government of India is likely %o
allow the consortitm to appoint a2 representative, with
adeguate commercisl/technical knowiedge end comgpetence, in
Europe. To help increase the export of solvent extracted
groundnut oil cakes, a central agency known as Croundnut
Exporters! Development Association has aleo been formed,

The Indien Machine Tocl Manufacturers' Associstion (IMTiA)

has chalked out plan to form an export consortium of machine
tool manufacturers., It would help an export drive and estatlish
an crganisation to look after sales and after sales service,

Functions of the Groups

The successful functioning of an export marketing
group necegsitates that its scope and functions and the
procducts that it will hendle are determined very carefully
in the beginning itslef., PFunctions will vary from product
to product, depending upon the needs of the member-firms and
their products. The cooperative effort can iritially be
limited to the areas cf collection amd dissemination of
narket infommation from abread, participation in exhibitions
and trade fairs, joint market surveys and market research.
Purther fields of cooperative endesvour after initial
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exploration of the scope, can include the common utilisation
of foreign sales personnsl, sales tours sdroazd, procduct
dewelopment, common sales policies, packaging seirvice, joint
publicity and sales promction progranmes, eic. The uluimate
gcal can be the entrustment to the group of all the proviems
involved in orgasnising a2 compiete marketing survey, inclui-
irg the determinstion of distribution chsnneis, appointment
of agents, procurement of orders, shippirng the supplies,
prcviding after-sales service ete. The group, thus, has to
be vaillored to the requirements of its members. Small
industries will need more centralised group export effort
right from the very beginning, whereas the larger fiimms,
which pcsseas their own rescurces and expertise, can bene-
fit from initial poocling togeiher in reletion to limited and
specific functions, The various furnections which can be
rerformed by the groups frr the collective bexnefit of th

. 10
comporent members are discussed hereunder—e

(1) Collection and Disseminstion o f ¥arket Information.
Collection, interpretation and dissemination of market informa-
tion is a function which is very well suited for being carried
out Jjointly. Information regarding the mariksis weuld be of
intercst to all members of the group who have a common range
of nroducts to offer snd is, thercfore, cne of the basic
functicns which almest all export grbups can uncdertake.

(i1) Merkst Survews 2nd Marketing Research. Field
studies comprising market surveys and marketing research are
expensive operations. They constitute a basic requirement:
for determining the action which Would need to be taken for

1&78hour¢e, I.Dsy Expert Marketing Geoups ~ A lleasure for
Greater Export Effort, op, cit,



export of sslected products and comnodities. Whereas it

may not be possivle for individuel companies to undertake
market surveys and rerketing research in the sxpert marksis,
this requirement could be met through joint operations of the
group. In wdertsking the surveys it can “e prescribed that
the objective should be to sccure information which would be
useful to all the members and simulteneously to collect

more detailed infornation which would be required in relation
to the products of individual members of the group.

(iii) Selectior of Products. On the hasis of data
ccllected through merket surveys snd marketing research, the

group can identify snd select the range of products out of
those manufectured by the ccaponent members,. The group of
biscuit manuracturers of Switzerland has selacled the best
products of the individual members for joint export eflort.
In making selection of the products there would inevitably
be some difficulties. Some of the firmms may nct have
exported their goods and may not be aware of the pstentiol
of their products., The requirements of forsign morkets

may call for adasptation of the existing prciucts which would
involve expenditure without any definite guarantee of return,
Iritially, the firms may be reluctant to incur the expendi-
ture, and accordingly it would be better to maske selection
out of existing products of the fimms, gradually meking
attempts to effect adaptation of the products. An appro-
priate selection of the products will determine whether

the group would be able to successfully function. In some
csses the groups may have to deal with the seme or sinilar
products of their members and in other cases, the products
may have to be snalogous, complementary ond non-competitive,
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(iv) 3Brend Nemes. An export greup can either mein-
tain the individusl brand names of the manufacturers and
sell the products under these names or it may dezide to
market the products under a Jjoint brend name. The chnoice
will vary with the reputaticn of the brands of the individual
manvfacturers . If these are well-established, tne firsT
slternztive might be better. On the other hond, if the
brand names are not wellaXizowm, it may be better to have
comnen brand name for the product. This would also facilitate
Supply where large quantity oxders are secured by the group.
The disadwvantage and danger in this procedure would be that
if sny of the manufacturers produces sub-étandard products,
the brand name of the group can be Jecparidsed., The biscuit
manufacturers of Switzerlsnd and industrial art fims of
Netherlands market their products under a comrmen .brand nsme,
while the French bicycle manufacturers prefer tc market under

individusl brand nsmes.

(v) Designing"éﬁd:gggkaging. The importance of
designing and packaging for the purpose of exports carnot be
over-emphasised. These functions necessitate investment and
cculd be advantsgeously handled under a system of collective
fuactioning. As distinet from the individuwal manufacturers,
the group would be in a better position to employ competent
degsigners for adepting the products to the export markets,
It would a21lso be in a position to provide the packaging
services to the comstitutent units for ensurirng high standards
of packaging and pecking., The Jewellery group in Austria
erploys competent designers for continuously evclving new
designs of Jewellery for the export markets,




- 1% -

(vi) BSsales Titeratvre. Designing, preparation eni

printing of sales literstwre is a specialised function In~
volving considerable expeniditure, DNor sale of the geods
sbroad, the sales literature and promoticnal work are indis-
pensable, Through the group, it may be possible to brin=z
out jcint catalogues and salzs litverature for the prodects
cf the group, thereby reducing the cost, The sales litera-
ture can project the common brand of the group or publicise
irdividual brsnds of the member-firms. The ticycle group of
France has a common catalogue mertioning ingividusl
brands, while Austrian Jewellery group publicises a Joint
catalogue with common brand.

(vii) Pricine Policy. If the ranze of products of
the group comprises complementary produwts, which do not

compete in prices, pricing can be left to the individusl
firms, However, even in this case a wniform pricing policy
-would be necessary so that the discount and credit structure -
remain unifcirm. If the group's products include caapeting
preducts, the pricing policy has to be baged on a uniform
fomula which takes into account the different levels of manu
facturing costs, A uniform price will have to be mutuolly
agreed upon by the group., In determining the export prices,
the group will necessarily take into account the various
facilities, concessions and benefits available in relation

to exports of individual products,

(viii) Participation in Ty2de Pairs and Exhibitions,
An important operation of the greup can be collective parti-
cipation in exhibitions and trade fairs abrcad, TFacilities
cen be provided by the group to enable individual memb2rs
to display their procducts in a common stand, alternatively
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the group can exhibit its piodvets direetly. The industrial
art fims of Netherlaads maintain a permanent exhibition at
homs, while the Danisn grouv o f textile manufacturers have

estvablished one in New York.

(ix) Sples Tours and Foreisn Offices. Group func-
tioning enables greater concentration of sales tours abroad
by competent ssles personnel employed by it. The range of
rroducts marketed by a group would provide a convenience for
buying in foreign markets. Whereas it would normally be
difficult for individual firms to establish offices abroad,
it would be more feasible for a grouvp to explore the possi-
bility of setting up such offices, The group would also be
entitled to receive assistance from the government for the

purpose of setting up foreign offices,

(x) Execution of Orders. The group Sales office
may elther procure the products from the members or divide
the crders 1f they are to be executed individually by the
constituent members. It would be necessary for the group,
however, to maintain strict watch by laying down the quality
stindards, production schedules, packaging specificaticns
and the movements of gaods to the ports in time for catching
selected vessels, It may also be possible to have a common
chipping agent so that the products of different menufacturers

can be shipped together.

(xi) Quality Contrel, Control on quality of the
products and the stondards of packaging will necessarily
have to be ensured in the interest of maintenance of reputa-
tiwn of the group. Centralised operation would facilitate
tle inspection of guality end packaging., Services can be
provided by the group for conducting inspections in the
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factories of the wembers whare exports are effzcted directly
by then,

(xii) Docvmentation and Praedring Paymaoents, Exports

necessitate prepsration ¢f a numher of export documents znd
their negotiations through banks, Pieparaticn of export docu-
ments is a specialised task as the documerts have to mee’

the requiremsnts of exchange control and custems regulationg
of the exporting snd importing countries. It will, therefure,
be advantageous to centralise the functions of documentation
and negotiations even though shipments may be made individuall;
by the member firms, There the sales are effected directly

by the group, the Cocuments will bec prepore? and payments
received by the group itself.,

(xiii) ZEzport Pinsrce., The group can render positive

assistance by providing finance to the mewnber-firms, by arrange-
ment with the banks where necessary, Arrangcments fer check-
irg of credit references, securing of expert credit risk .
insuvrance cover snd arranging the finance would be undertaken
by the group where the selling functions are centralised.
There the firms export and receive payments dirsctly, they
would need to make their own arrangements for securing

credit.

(xiv) Benefits of Government Concessions ang
Tocilities. The group can render invalusble assistance to
the member-units in securing the benefit of various conces-
sions and facilities which are given by th~ govermment and
which beccme difficult for individual merbers to secure with-
out considerable time and effort. These benefits cen then
be psssed on to the members. Where the exports take place
direccly from the group, these benefits would help tc reduce
the export prices and the cost of group operations.




(xv) After-Ssles Service., It pleys a very important
rele in maintaining exports to overseas merkets, In the
case of consumer products the sfter-sales service may
merely comprise the processing of complaints and their
expeditious settlement, In the case of technical prodw ts,
it may be necessary to provide after-sales service in the
shope of maintenance of spare parts in the overseas countries
elther through the group's own crganisaticn cr by employing
an agent for the range of prcducts,

Constitution of the Groups

The constitution of am export marketing group would
depend upon the objectives for which fhey are estatblished,
If the objectives are limited to the collection of market
information and its dissemination among the member-firms,
the best form would be a Registered Society wder the
Sccieties Registration Act. Such a society would be ncn-
trading and non-profit making body. It is easy to constitute
a 'Society! then a 'Company' because there are lesser legal
and other formalities that have to be observed under thue
Societies Registraticn Acgt than under the Companies Act,

A mcdel constitution of an export markeving group to be
formed as a "Registered Society" has been prepared by the
Sub-Committee, This Constitution contains two parts, viz.,
(1) "Memorandum of Association™ and (ii) "Rules ard Regu-
lations",

In case the group 1is proposed to be established for
dealing with the entire range of operations involved in
export marketing, it may be advantageous to constitute it
either as a Private Ltd Co. or Public Ltvd. Co. under the
Companies Aqt, The company would be & separate entity with
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its own seal and perpetual succession. The major adveniag
in constituting an export mark:ting group as a Public Cowmpsny
is that the group so constituted can also raise capital by
inviting the public to subseribe to its shares or debentures,
According to the Companies Act, 1956 "Public Company" meang
a company which is not a private companjl-f The Act de;xnaql-/
"Private Company" as a company which, by its articles,

(a) restricts the right to transfer its sharcs,

| if any;
(b) 1limits the number of its members to fifty
not including-

(i) persons who are in the employment
of the compsny, and

(ii) persons who, having been formerly
in the employmext of the comneny,
were members of the company while
in the employment and have continued
to be members after the employment
cessed; and

(1ii) prohibits any invitation Zo the
pvblic for any shares in or deben-
tures of, the ccmpany;
Provided that where two or more perscms hold cne
or more shares in a company Jointly, they shall for the

purposes c¢f this definition, be treated as a single member,

FPorther, it has been stipulated in the Ac 15 that any
seven or more persons, or where the company to be formed
will be a private company, any two or more persons, associated

-Jj&he Companies Act, 1956, Section 3 (i) (iii) (div)
10/5he Companies Act, 1956, Section 3(i) (1ii) (a, b & ¢)
3% e Companies Act, 1956, Section 12 (1)
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for ammy loawful purpose may, by subscribing their names to
a memorandum of associstiocn and otherwisz complying with
the requiremonts of this Act in resypect of registration,
fcrm an” incorporated company, with or without limited 1ia-
bility., Such a compeny may be either "a company limited
by shares" or "a company limited by guarantee" or "zn um-
limited company" as defined in Section 12(2) of the Act
mentioned above,

The Sub-Cormittee has drafted two model constitutions
oxe each for "a public company limited by shares" end "a
private company limited by shares", Each of these consti~
tutions containg two parts, viz; (i) "Wemorandum of Associa-
tion" and (ii) "Articles of Association', According to the
Acﬁ%ﬁ/there may in the case of "a public company limited by
shares" and there shall in the case of "a rrivate company
limited by shares", be registered with the "Memorandum",
"Articles of Association® signed by the subscribers of the

"Memorandum", prescribing regulations for the company,

If the expcrt marketing group is proposed to be con-
stituted for an ad hoc'purpose, it can be a loose combine
a9 a partnership firm, Such a group may, however, bes
possible and operate successfully only when the firms either
mubually know each other or are sister-concerns and wish
to combine for collective functioning in defined spheres.

In a1l the export marketing groups whether constituted
as a "Registered Society" or "Private/Public Ltd. Co." or
"Partnership Concern®, the basic essential is that some firms,
small or large, combine together their export activities on

1=/ phe Companies Act, Op; cit, Section 25,
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a volutary basis in order to develop greater strength for
the ir merkeving effort abroad., The firms coordinating in
this manner remain legally and financizlly independant.
Export marketing functicns, to the extent mutually sgreed
upon, are combined and carrled cut centrally by the group.

Promotion of Groups

In certain parts of the country there is concentra-
tion of small scele wnits manufacturing similar or allied
items., Some of these items have been found to have export
potential and are non-traditional items, exvort of which
needs to be encouraged. A beginming in fomation of the
export marketing groups can, therefore, be mads in the
feillowing industries:~ o

I, Mechanical Engineering Productss

Builders ! Herdwares

Cycles and Cycle Parts

Hand Tcols and Small Tools
Industrial Machinery and 2arts
Machine Tools and Accessories
Scientific and other Instrumenta
Steel Furmiture

Sewing Machines and Parts

Wire Producis.

II. Electrical Products

a) Electrical Household Appliances
bz Electrical Instrumentvs

[

M HOL o'W

St N’

¢) Electricsl Light Fittings and Accessories
d) Wireless and Radio Receiver Sets.

III, Chemicals egnd Allied Procducts

a) Psints and Varnishes
b% Batteries

Adhegives

Colours

e; Pharmaceuticals and Drugs
Plastic Products

g} Rubber Procducts

h) Toilet Articles and Cosmetics
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IV, Footvear and Teather Goods

a' Rubber and ILieathe r FPootwear
b) Leather Bags, Suitceses, etec, .

Ve Sports Goods

To help the speedy orgenisaticn of Groups and
thelr successful functioning, the reccmmendaticns of thz
Sub-Committeelz/of the Pirst Standing Committee oz Expors
Promotion of Smell Scele Inmdustries need to be considesred
fer implementation., These recommendations ars given belows:

i) The officer-incharge of export promotion
work in the Directorates of Induutries
should endeaveur and exhort the smelli manu-
facturers to organise themselves into
export marketing growps., The Sub-Committee
considers that this concept cer b2 immediately
prcmoted among the 41 unite manufacturing
gports goods in the QOkhla Tndustrial Estate,
Some of thcee units are already engaged in
etport business, and others can be initiated
with a 1ittle effort.

ii) Stete Governments may provide matching
capital to the expor¥ ms rxeting groups.
This step will immsdiately heln in organis—
ing the spoxts goods manufacturers of Okhla
Egtate, in an export rmarketing grovp as most
of them are not presently working even %o
half of their capacity due to financia
problems, :

1i3) A1l export marketing groups organised in
the small scale sector should be recognised
2s 'Export House' irrespective of their
export performance,

iv) A4 hoc grants/subsidies mey be provided
from the Mairketing Development Funds for
the period the groups sre not avle to
egtatlish themselves well.

- :
lh/Export Development in Industrisl Estatzs, op; ciz,



MOIEL MEMORANDW OF ASSCCIATICN
AND
MODEL RULES AND REGULATICNS TFOR
THE FORIATICIT
OF
EXPORT MARKETING GROUP
AS
A REGISTERED SOCIETY

(Under the Socleties Registration Act, 1950 (21 of 1960)



Note:

The Model Memorandum of Association
and Model Rules améd Ragulations have
been prepared having due regard to
the provigionz of the Socicties
Rezistration Act, 1960 (21 of 1960)
and vetted by the Registrar of
Societies, Delhi, Despite these
facts, it is essential to secure
legal guidance while framing the
Memorandum snd Rules and Regulations
of @ Export Marketing CGroup to be
constituted as a Registered Scciety.

—D0..



MOIEL NMEMORANDIM OF ASSOCTATION

&

LN TYPORT MARZETING GROTUP

To be Comstituted a8
A Regisiered Society

I. The name of the Society shall be "Theueesseosseonacs

1
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II: The Pegistered Office of the Society shall be
Sltuated j'nthe s—bate Of............ﬁ.tﬁ?......Ol‘l.l.....'

ITI. The objects for which the Society is established are
to organise, support, protect, mairtain, increasse and
promote export from India 0f..eeevessesss by such methods

~ as may be necessary or expedient and without prejudice
to the generality of the above by:

(1)

(i1)

(1i1)

(iv)

(v)

(vi)

acting as a coordinating body for facilitsting
the exports of products menulectwed or traded
by the members of the Socieys;

asgsisting the members of the Society by such
methods and manners as may promote, protect,
maintsin and increase the exports of the

products msnufactured/traded by the members;

providing information and assistance on
procduct-development in the fi=lds of designing,
pricing, packaging etcs

maintaining a common facility centre for
the produict manufectured by the members of
the Society frcm where they get drawings,
dies, tools etc.;

wmdertsking or assisting research in methods
designs etc; and schemes of technological
noture designed to improve the efficiency of
the products manufactured by the memdbers of
the Society and/or traded by the Society;

establishing or assisting thz maintenance of
research bureaus, instituticns or laborastories
for conducting research and for growth of
knowledge and technique in tlhe msnufzcture/
trade of the products handled by the members
of the Socletys
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(x)

(x1)

(xii)

(xiil)

(xiv)
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providing snd sccuring information snd assistance of
all sorts and on all aspects for the members of the
Society which may help them to undertake exports,
through correspondence, personal discussions, lectures,
brochures, magazines or in any other manner g8 may be
necessary or expedient;

colleqgting, analysing and disseminating infomation
on various aspects of trade including foreign trade
of the products of interest to the Societys

unde rtaking end/or commissioning specialised agencies,

Indicit or foreign, to undertake market studies, market

Strveys, area surveys etc; on regular as well as ad hoc
bazis abroad:;

gending out and sponsoring trade missions, study-cum-
sales teams, delegations etc., composed of the members
cf the Scociety or any such person as the Society may
decide from time to time to foreign countries ox

to different centres in India;

appointing representatives, agents or correspondents

in foreign markets for the purpose of continuously

and regulsarly reporting the prices, market preferences,
designs, packaging, or any other aspect, reacticn of
foreign. customers to products exported by the members
of the Society;

gselecting in foreign countries, firms, persons etc,.
who might serve as agents of the manufacturers and
exporters of the products manufactured/traded by the
members of this Society;

adopting such mesns of making known sbroad the articles,
goods, products, appliances manufactured or dealt in
by the menbers of the Society as may seem expedient;

encouraging, organising, promoting and participating
in exhibitions, competitions and demecnsirations of
any kind or variety, cinema, dramstic perfomances,
clubs, associations, organisations, merchants or
assoclate activities of any kind or variety likely to
promote the interest of the Society and to sdopt such
means of making known abroad the predwts traded/
manufactured by members of the Society as may seem
expedient and, in particular, by advertising in all
possible ways;



(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)
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purchasing, hiring, or otherwise acquiring
and maintaining suitable buildings, apart-
ments, furmmiture and other fittings in any
country for the establishment of showrooms,
émporia, or other agencies for publicity in
regard to products of interest to members of
the Society for the purpose of achieving any
of the objects for which the Society is
established;

organising publicity work in foreign countries
through different advertisement media, and
appointing advertising agents;

preparing sales literature, price lists etc,
for the members of the Society in relation
to the exports of their products;

arranging combined participation of the
members of the Society in trade fairs and
exhibitions abroad;

deputing the representatives of the
Society to witness the inspection of goods
exported by the members of the Society
where such inspection is being conducted
by the authorities in the importing
countries;

deputing the representatives of the
Scciety to witness the survey of the
products exported or imported for exports
by the members of the Scciety ir. foreign
countries or in India, as a result of any
Gispute or differences between the parties
to a contract for sale and purchase of
products;

enquiring and investigating into complaints
received from foreign importers or Indian
exporters in respect of quall! -, descrip-
tion or other particulars of pivéucts
handled by the members of the Society

or the non-performance or non-observance
of the terms and conditions of contract



(xxii)

(xxiii)

(xxiv)

- (xxv)
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relating to such exports and other connected
mstters and advising the manufscturers,

dealers or tradesrs of products hsndled by

the members regarding the methods to be

adopt d to obviate such comrlaints or of a
Similar nature;

Making such recommendations as may be neces-
8ary - or expedient to Government and public
bodies like Associations or Chambers of Commerce

- where the Soclizty, on investigation of a

cemplaint received by it, is saiizfied about
its genuiaresns and that the same has been
caused by the wilful or negligent act or
acts of menufacturers, dealers. or traders
of the products handled by the members of
the Societys - :

acting as arbitrators or nomiunting arbitra-
tors or valuers in the settlement of disputes
and differerces arising out of the transac—
tions relsting to exports of prcducts handled
by the members of this Society between parties
who agree to refer the disputes to the Society;

securing various benefits such as import
repienishment/entitlement licences, and obtain-
ing drawback of customs duty and refund of
exclse duty, claiming railway freicht and
postal concessions, cash subsidies, and all
other assistances that may be aveilable on the
exporte of the products of the members for

and on behsalf of the members of the Societys

arranging supply of liquid finance to members
ogainst confirmed export ordsrs to enable them
to execute the orders: :

2. To enwnciate just and equitable principles to
govern the export trade in products handled bty the members
of the Society and to set up a code or codes of practices
for the general guidance  ¢f exporters and menufscturers

of these procducts and further to simplify transactions
relating to their exports,
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3. To advise or represent to Central snd State deernments,
Local Bodies and Public Bodies on:

(1) +the policies and other measures including
direct and indirect taxation adopted by
them in relation to their effeat on industry
or commerce of the products handgled by the
members of the Society;

(i1) the steps to be taken by them to prevent
any contravention of the codes of practices
laid down by this Society by any person,
where such contravention would affect the
vxport of products of interest to this
Bociety;

Provided thet such advice on representation shall
be only -insofar as such policies or measures have a bearing
directly or otherwise on the exports of products of the
members of thils Societys

4, To act as 2 single body for negotiating matters of
cormon interest with the government and other organisations,

5, To acquire by purchase, lease, or otherwise, lands
and buildings and all other property, movable and immovable
which the Society may from time to time think proper to
acquire,

6. To sell, improve, menage, develop, exchange, lease

or let under lease, sublet, mortgage, dispose of, turn to
accomt or otherwise seal with all or any part of the property
of the Society;

T To construct upon any premises acquired for the
purposes of the Society and to alter, add to or remowve any
building upon such premises;

8. To borrow and raise moneys with or without security
or on the security of 2 mortgsge, charge or hypothecation
or pledge of all or any of the movable or jmmovable proper-
ties belonging to the Society or in any other marmmer as
decided by the Society from time to time subject to the
provisions of the Societies Registration Act;
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9. To tcke or otherwise acquire and hold shares in
sny other company having objects altogetier or in part
gimilar to tuose of tais Society,

10. To accept grents of mouney, securities and preperty
of any kind on such temms as mey seem expedivnt.

11, To draw, make, accept, endorse, discount, execute
end issue cheques, promizsory notes, bills of sxchange and
other negotiable or transferable . instruments,

12, To create administrative, technical, ministerial
and other posts in the Society, snd to make appointments
thereto in accordance with the Rules and Regulations of
the Society.

13, To create any Reserve Fund, Sinking Fund, Insurance
Fund, Provident Fund or any other specisl Pund whether £0r
depreciation or for repairs, improving, extending or main-
taining any of the properties or rights of the Society and/
or for recoupment of wasting assets and/or for benefits

of the employees and for any other purposes for which the
soclety deems it expedient or proper to create or maintain
any such Fud or Funds,

14, To establish and support or aid in the establishmen%t
of associsticns, institutions, trusts and conveniences cal-
culated 1o benefit employees or ex-employees of the Society
. ¢r dependents or connections of such perscws amd to grant
pension and sllowance ‘end to make payment towards insurance
and to subscribe or guarantee money for charitable or
benevolent object or for any public, general or useful
object.

15. To ﬁay all costs, charges, and expenses inci-
dental to the promotion, formetion, registration and
establishment of the Society,

15, To apply for, purchase cor otherwise acquire, any
patents, inventions, licences, concesgsions and like con-
fessing on exclusive or mnon-exclusive or limited right
to use any secret or other infomastion as to any invention
or process, which may seem capable of being used for sny

of the purposes of the Society or ascquisition of which
may directly or indirectly benefit the members of the
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Socirty and to use, exercise, develop or grent licence
in resyect of or o*herwise tum to accounv the progerty,
right and iaformaticn so acquired.

17. To do all other things as are incidental or
conducive. to the attairment of the above objeet or
any of *hem.,

Iv, The nemes, addresses, occupations and designations
of the present members of the Executive Commitdee to whom
the management of the affairs of the Society is enitrusted
as required under Section 2 of the Societies Registration
Act, 1860 (21 of 1860) are as follows:

SW.No. Name Address Occupation Designa-
tion

1.
2.
3.
4,
54
6.
Te

V. We, the undersigned, are desirous of forming a Socie?y
mder the Societies Registration Act, 1860 (21 of 1860), in
pursuance of the Memorandum of Association,

(Next Page)
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5, Neme Designaticon Sig-  £d= Occu~ Name &
No. h nature dress pation adress
of the

witness

Signed this day of 19




MODEL FUIES AND BRCULATIONS
[
AY TpOnR™ MERYETTING GROUP
To be Lon-tifutcd sg

- r— e -.—-—-—-r-

A Registered °Oﬂ1etv

DEFINITICES

1, In these Rules and Regulations, wnless the context
cthzrwise reguires,

{a) ‘'Society' mesns the

(b) T'Bxecutive Ccrmittee! means the
Executive Committee of the Suciety.

(¢) 'Choirman' 2nd 'Vice~Chairman' means the
Chalrwon ane Vico~Cheoirmin ¢f the IJeodety.

(@) ‘'Secretary' means the Secretary and
Jcint Secretary of the Society.

(e) WMember means a member of the Sxiety or
- r-mhsr of the Executive Comxittsec ag the
case may be.

(f) 'Goverrment' means the Central cr State
Government as the case may b2,

(g) !'Year! means the year-cnding on
318t day of March,

The Socety

2e The Socicty shall consist of all the members who
are admitted by the Executive Ccmmittee.

Members
5 Executive Committee may admit any manufacturer
of sy who is intferesved In <he

objecta or e Socicuvy as a member of the Society,

4, Persons desirous of becoming the memboers of the
Society shall send an applicstion in the prescribed form
to the Society.

- 3] -
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5. A1l arplications for membewshin shall be placed Ty
the Seenrntary befors the next weeting of the Executive
Cormivtee iwr considerstion, whicn may be ~ccspved oI
rcjected by the Committec wilhout assigning a2y reasons
thereof,

w

6. Every member c¢n admission shall pay an snnual
subscriptica of fs .

Te The wsubscription payatle by o member who takes

Up the membezrenip of the Soclety between ist October to
318t larcn whall be only cne~half of the total subscrip-—
tion payable fur the year,

8. The subscription shall be payable upte 30th April
of every year,

9. Every member on admission shzll sign the Register
of Membe re maintained by the Sociely.

10, If there is any change in the address of a member
of the Society, the member shall novify tec the Secretary
hiz new adlress, and the Secretary snall therevpon enter
euch new address in the Register of Members. If member
faile to notify any chonge in his address, the address in
the Register ¢f Members shall be deemed te Dz his address,

11, A member of the Society shall cease to be a member
if he (a) feils to pay the subscription as and when due,
(b) regings (c) is expelled from membership by the Society.

12, A member may resign his membership ¢f the Society
by sending his resignation to the Secrevary wiio shall place
1t before the Executive Committee for acceptance.

13, A member may be expelled from the membership of the
Society by a majority of 2th of the members present and
voting at an ennusl General Meeting or at an extra-ordinary
General Meeting of tue Soclety, notice of wiidi has been
rreperly given and where not less then fth of ilhe total
members of the Society are present znd envitled to vote,

14 . A member may be expelled in 2 mavner as provided
in clause 13 ahove if hex?i) intentionally dces any act
likely te injjure the credit  of the Socievy or fails to
obsevve proper discipline in regard to ths work of the
Socieby, {(p) does any act which is contrary to the cbjects
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of the Society. (c) persistently defaults or feils to
carry out the obligations of the Society.

15. Before the expulsion, the member to be expelled
will be given an opportunity to explain his position,
After the explanation has been considered, the member

may be suspendéed by the Executive Committee, The Execu-
tive Committee would, then, put up the matter to the Annual
General lMeetving or am Extra-ordinary meeting called for

the purpcse.

16. The termination of membership shall take effect
from the date of suspension.

Executive Committee

17 The Executive Committee of the Society shall con-
gist of net less than ¢ and not more than
members of whichh there shall bde

(2) not less than members elected by the
general meeting,

(b) nct more than persons nominated by
the Executive Committee, having aay specialised
experience which may be cf benefis to the
Society in its working for a period not
exceeding one year or election of the next
Executive Committee which-so-ever is earlier,
Such persons shall be eligible for recoop-
tion after the end of their term,

Provided thst the nominated Directors shall have no right
to vote.

1€, The members cf the Executive Ccmmittee shall elect

rom themselvés s Cheirman and a Vice-Chaiman who will
hold office till their successors are elected. The
Chairmsn, when present shall preside at sll weetings of
the Board end General Meetings. In his abserce, the
Vice-Chairmen shsll preside, and in the abseunce of both,
the members present shall elect one from amongst themselves
as tne Chairmen of the meeting.
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19. The Lxocubive Committee shell meet wasn neccesary
but not leess than once evary g 81 M3y be celled
at any timo by the Secretary, and shall ¢iso pe called
by hix on reccipt of a requisiticn fron
menbers of the Executive Committee and fror
members of tne Society, The views of the Ixecuiive
Cormnittee may alco be obtained by circulation and
decltiona be taken on the basis of the majority wvisws
£0 expressed, Such deciszicns shall have the same bind-
ine force 23 any other declsion of the EBxecutive Committee.
Trese decisions would be confirmed by the Executive
Cermittee in the next neeting,

20, e membeyrs snsll form a quorum,

Each membéy of the Lxecltiive Cormittee shall have one

vote, but the Chairmen shall have a cesting vote in the
event of equslity of votes,

21. The members of the Lxecutive Comri*tee shall hold
office for_ years and shsll be eligibles for re-clection
provided that one-third of the elected mcmbors of the first
Executive Cormitvtee shall retire at the end of the first
year an¢ another one-~third at the end of +the zecond year,
The names of the members who so retire shall be drawn by
lots,

22, A membrer of the Execcutive Committee shall cease to
held office 1if he,

(a) resigns and his resignation is accepted by
the Conmittee, and

(b) fails without showing satisfactory reasons
to the Board to atitend four consecutive
mectings cof the Committee.

2%. Any vanancy csused in the Executive Committee shall
be filled by the Committee by cocption. A cocpted member
ghell hold oirfice for the duration of the term of the
originai memer,

Powers_and Tvnctions of the Executive Committee

24, The Exccutive Committee shell exercise all the
powers of the Scciety except those reserved for the



- 35 -

General Body subject to such regulstions or restrictions
39 are laid down by the General Body or in the Rules and
Regulations, In particular, the Committee shall have the
following powers and dutbies:-

(1)

(i1)
(ii1)
(iv)
(v)

(x)

(xi)

to msintain true and accurate accounts of
all money received and expended, all stock
bought or sold and of assets end liabilities
of the Soclety;

t0 maintain a 1list of members;
to sanction contingent and other expenditures
to admit and suspend members;

to fix the date and time of General Body
lieetings in accordance with the Rules and
Regulstions;

to contract loans;

to decide the terms on the period for and
the rates of interest at which deposits are
to be received, and to arrange for the pay-
ment of such deposits;

to appoint, suspend, punish and dismiss
employees under the Rules and Regulations
framed for the purpose;

through any member or employee of the Socilety
or any other person especially suthorised,

to institute, conduct, defend, compromise,
refer to arbitration or sbandon legal pro-
ceedings by or against the Society or the
Executive Committee or the emplojees concern-
ing the affairs of the Society;

to invest surplus funds of the Society in
accordance with the Rules and Regulstions;

to purchase, sell, hire cr otherw:lse.acquire
and dispose of property of the Society;
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(xi1) 1o accept or rejeect the resimaticn from
the Executive Ccmmittee, and in cose of
anceptance to coopt any othex member in his
place ©ill the election of the substituve
by the Gerieral EBody;

(xi1i) +to consider and approve the snmuzl budget
cf the Society;

(x1iv) pgenerally to carry on the buziness of the
corliety.

25 . In the cnduet of the affairs of the Sceciety,
the Executive Committee snall exercise the nrudence and
d1ligence of ordinsry men of business and zhall be res-
ponsible for any loss su3ltained through acts contrary
to the law, end these Rules and Regulations,

&
26, A1l buiness discussed or Gecided at 3 meeting
cf the Z.ecutive Coomittee shall be recorded In a
"nrocecdinezs book" which skall be signed by the Chairmen
¢f the meeting and the Secretary.

27, The Exccutive Committee may appoint one: or more
Cormittecs constituted out of its members, and wnere
necegsary of persons having sny specialised experience
vhich may he of benefit to the Socicty. These Cormittees
ghall excrcise such functions, e2nd powers a3 are dslegated
to them by tne Executive Committee,

2C. The Executive Committee may delegote any of its
powers to the Chairman, Secretary or any otiir member.

SLCRETARY

29, The Beard of Directors may appolint a Secretary on
guch terms and conditions and for such period as it may
dceide,

30 The Secretary shall act as the Chisf Executive
Officer of the Scciety arnd exercise control cver the Staff
cf the Society.
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51 l1e duties of the Secretery shall te:

(1) to ensure the mointensnce of tue prescribed
Tapers and regisieras

(ii) +to ensure the prepsrastion of receipts,
veuchers and other dezuvments iequired by
the Rules ard Regulaticnsg

(1ii) +to gisn on tehalf of the Society and
conduct its business;

(iv) to summon on behalf of the Executive
Committee and attend the meeting cof
General Bedy as well as Executive Committce;

(v) to recerd proceedings of all meetin g

(vi) to certify entries in the bocks of the
Society;

vii) to incur contingent expenéitu:.z subject to
1 2 g L] .
the sanction of the Ixeccutiva Cormittee;

(viii) +to l=ep in ssfe custody all the registers
- end other papers in the use o f the Socisty
and other property of the Society;

(ix) +to take charge of all money veceived by the
Scciety, and to meke the disburscrent in
accordance with the deciszion of tae Executive
Cormittee or the person suthorised by it.

The Secretary shall sign the cash beok ina
token of its correctuess and shall produce
the cash balance whenever called upcn
do so by the Committee or any other person
autheorised by it in this behalf;

(x) +the Secretary shall ordinarily hold a cash
baleonce not exceedingz a 1imit to be fixed by
the Committee., All cash in o2xcees of the
1imit so fixed shall be deros’tzd in a Bank
to be selectied by the Commitice. The with-
diawsls frcm the Benk chall Te signed by such
persons as are suthcrised by the Ccmmittee;

(xi) <o act and sign, to sue or e sued on btenaif
of the Scciety.



GTITERAL MEETING

32, The first General Body meeting of ibe members shall
hove the sars powers as are here given to the Ammual
General lMeeting,

33. (a) The Annual General Meeting of the Members
shall be called within a period of _
after the dates fixed fcr meking up 1its
cccovnuts for the yesr under the rules for
tre timc being in force. 4 sp=cial General
lMczting may be cslled at sany time by the
Executive Committee and shali Ve called by
tle Secretsry on receipt of a requisition
from of the total number of members.

(b) In the case of Annusl Genersl MMeeting the
date, tize and place of the Mesting shall be

announced a3t leaost ¢nys clearly in
advapnce and in that of a special General
Meeting at least in advaxnce by a8 wirtten

notice published on the nctice bosrd of the
Society end circulated to the members,

(¢) The presence of at least _of the
members shall be necessary for vhe disposal
of any business at a Genersl lMeeting provided
that when the toltal number of members exceeds
o ~members shall form a gworam,
1T tncre 1s no quorum the meeting shall be
adjourned to such date and time as the members
prescnt may decide, No quorum shall be

necezgary for the adjourned mszeting.

(A) Tach member shall hsve one vote, The Chairman
ghall have a casting vote in the event of
¢quality of votes in the meeting. No proxies
shall be allowed.

(c) The members present at the first Genersl
Ifecting shall elect ore amongst them to act
as the Chaiman. He will held office till
his successor is eclected by the Executive
Committece., The Chairman, thus elected shall
presidc over subsequent Genersl Meetings., "In
his absence the Vice-Chairman elected by the
Executive Committee shszll preside., In the
absence of both, the members present shall
elect one amongst them to preside c¢ver the
meeting.
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(£) TUnless otherwise provided in these Rules
a1d Regwlations the ultimste awtacrity in
all matters reloting to the acministration
of the Scciety shall vest in the Genersl
Meeting.

34, Without prejudice to the gereral provisions ef
the preceding Rules srd Regulations, the dusties and
powers of the Genersl lMceting shall te:

i) to elect, suspend or remove the members
cf the Execcutive Committecy

ii) +to consider the annual report of the Society,
its audited balance sheet and profiv end loss
account angd the sudit report.

iii) +o fix the meximum borrowing limit of the
Societys '

iv) +to omend the Rules and Regulations of the
Society;

v) to expel members:

vi) +to consider any other business with the
pernission of the Chairmman.

A1l business discussed or decided et the General
Neeting shail be recorded in a proccedings ULcok which ghall
bc signed by the Chalrman of the meeting,

35 The anendments of the Rules and Regulations shall
be adopted by a resolution passed by net less than two
thirds of the members present in s General Meeting at
vaich the nctice of the intenticn to discuss such amend-
ments has been previously given. Such amendmeuts shall be
forwarded to the Registrar of Societies for registration
within a period of thrce menths from tne date of the
meeting, A1l other questions before the general mceting
gliall be decided by a majority of votes,



%25, The funds of the Socilety shall consist of the
following:

(1) Annusl membership fee of the members of
© the Society;

(ii) grents made by or through the Central or
any Stste Gevernment;

(ii1) donstiong snd contributions fron other
sourcuss

(iv) other income snd receipts of the Society.

37, The Society shell have power to enver into arrange-
neats with the Central and Stave Coverumenta, and other
public cor privale organisations or individuzls for securing
and eccepting endovments, grants-in-aid, Jdonations or

gifts to the Society on mutually zgreed *erms and conditions
provided that the conditions of such granis-in-aicd or
gonaticns or gifts shsll not be inconsistent or in con-
flict with the netv-e and objects of the Sociestye.

30 The Society shall have pewer to tagke over and

acquire by purchase, gift or otherwise from the Centrel

or 3tate Govermmenta or other public or private organisa-
tions cor individuszls willing to ftransfer ths same, libraries,
laboratorics, demonstration equipment, immovable properties,
endovwnents or fuuds together with any altendamt obligstions
and eagugements not inccensistent with the nuature and

objects of the Bociety.

%9, The bankers of the Society shall be any Scheduled
Bank of TndiIa., All funds received shall be peid into the
Society's accomt with the Scheduied Bank of India and
shall not be withdrawn except on 2 cheque signed by the
Sccretary and countersigned by the Chaiiman or any
aubhority authorised by the Chaimsan in this behalf,

ACCCUNTS AND AUDIT

40, The Society shall maintain proper accownts including
a balance sheet in such form as may be prescribed.
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41, The fccounte of the Society shall be avcited anvu=lly
by a2 qualirfizd auditer cr au’ Ltors appointed f:r the PrY 0ge
by the Soc_eay end any expenuiuure incurred in coimection
with the aucit of accounts of the Society shell e paysbis
by the Society. The aud*tors shall have the right to dmﬁn
preduction of books, accoumts, vouchers, and cothor deciment
snd papers and 1o inspect the offices of the Society.

REGISTERS

2. The following registers and papera shzll be mointained
and shall be open to the inspection of any cne irterssied in
the funds except that no one shall be sllowed to sec the
deposit account of any perscen without that perscn’s ccensent
in writing:-

i) Tiet of VMembers, showing the nome, oddregs
ané occUpavion of’every'member, the nunber
cf shares held by 1iv, tne davte of terminaticon
of ite membership if any;

ii) Cash book, showing the income, expenditure
and balance on each day cn which bveiness ias
done ;

iii) Tedger Accownt for each member, dencaitor,
creditor, miscellaneous incecrie, expconditure
etec.s :

iv) Stock Register;
v) Purchase & Sale Register;

vi) Separate minute book for ths proceedings of
- the Meeting of the General Bpdy and those of
the Bpard of Directors and the Executive
Connmittees

vii) Any other register prescribed bty the
Society:

43, Coples of the bye~laws and the Balance Sk2et be
supolied free on demamd to eny member, Tie lant Bslance
Shecet be open to public inspecvion during ail office
hours.
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11ICOLTs AMD PRCPERTY

44, The property, movable and immovetle, ltelenging to
the Society shasll vest in the Executive Comaittee,

45, Tie income and property of thc Society, however,
dcrived shail be applicd towards the promoticn of the
cvj.ecta thereol, gubjret nevertheless in recpeet of the
expenditure of grants made by the Centrzl Govermment to
sucih limiisti.ng as that Government may from time to tixe
inpere, Mo portion of the incomc and propervy of the
Sociaty shall be paid or transferred, direcily or indirectly,
by way cf dividends, bonus or otherwise however by way of
rrofits to any persons or organissticns who at any tine
are or hzve been members of the Society or to any of them
provided that nothing herein contained shall prevent the
rayment in good faith of remwmeration of any member there-
of, or other persons, in retum for any service rendered
to the Society.

TISSOLUTION

46, Any nuaber not less than threc-fiths of the members
of the Society may determine that it shall be dissolved,
and thereupon it shall be dissolved forthwith or at the
tine then agreed uron, and all necescery steps shall be
taken for the disposal end settlement of the property of
the Society, ils claims and liatilities, according to the
rules of the Society applicable thereto, if suy, and if
not, then as the Exccutive Committee shall find expedient,
provided that in the event of any dispuve srising esmong the
gald Dxzcutive Commitice or the mcmbers of the Society, the
ad justment of its affairs shall be referred to the principal
Gourt of original civil jurisdiction of the districet in
which the rcgistered office of the Society is situated, and
the Court shall make such order in the matter as it shall
decm requisite,

Provided thst the Society shzll not be dissolved
unlcss threce-fifths of the membcrs shall have expressed
o wish for such dissolution by their votes delivered in
person, or by proxy, at a genersl meeting convened for
the purpoce.
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Provided that (wienever any governnent) is a member
of, cr a2 contridbutor %c, or ctherwise injercs==d in sny
gociety registered wndéer this Act, sueh society shall now

be dissolved (without thc consent of the Govcrndent of the
Btate. Qf Regr’o) i

47 If upon the dissolution of the Society, there shall
remain after the satisfaction of all its debtd any liabili-
ties, any property whatscever, the same skall not be pzid
to or distributed among the members of the society or any
cf them, dbut shall be given to scme other snciety, to be
determined by the votes of not less than three-~-fifths of the
members present personally or by proxy at tke time or the
¢isselution, or, in default thereof, by such Court as
aforesald,

NCTICE TO MEMBERS

48, (i) A notice may be served upon any memter of the
Society either persorally or tursugh the post
in an envelope addressed to such member at
the address menticned in the rcll of members,

(i1) Any notice so served by post shsll be decmed
to have been served on the day following that
on vhich the letter, envelope or wrapper
containing the same is posted and in providing
such service it shall be sufficient To prove
that the cover containing such notice was
properly addressed ang put into the post
office.

TTERPEETATION AND CLARIFICATIONS

49. The Executive Committee shall have full powers to
interpret the provisions of this constitution. It shall
have full powers also to frame byc-laws wherevel necessary
censistent with the provisions of this comstitution setiing
down detailed procedures wnder each Article of the consti-
ticn.
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ATLTERATION CR EXTEESICN OF THE FPURPOSES OF
TES SOCIETY AMD ATTERATICN CF THE RULLES

50. The Scciety moy alter or extend the purposes for
which 1t i3 estsblished,

(1) 4if the proposition for such alteration or
extensicen as aforesaid is sutmiited bty the
Executive Committee to the members of the
society in a written report;

(1i) 47 2 special meeting of the members of the
society according to Rules is convened for
the consideration of such propositions

(111) 1if such report is delivered by post to
every member of the society 14 days prior
to such special meeting of the society;

(iv) 1f such proposition is agreed to by the
votes of three-fifths of the members of
the society recorded in person at such
meeting cs aforesaid;

(v) 1if such proposition is confimed by the votes
of three-fifths of the members of the Society
pregent at the second special meeting convened
2t an interval of one month after the former
meeting,

51. These Rules, save and except Rule 49 qay be altered
at any time by a Eesoluticn passed by not less than one-half
of the totsl number of the members of the Sceclety voting

in favour of the- Resolution at any meeting of the Society
which shall have been duly convencd for the purpose.

GENERAL

52, A1l contracts shall be exccuted on btehalf of the
Society by the Sccretary and countersigned by the Chairman
or any other person authorised by the Chairman in this
behalf,

53 No act or prroceeding of the Society or of the Executive
Coemmittee shell be deemed to be invslid by reason merely of

any vacancy in or any defect in the constitution of the Society
cr of the Executive Cormittee a2s the case may be,

54. The Scciety may sue or be sued in the name of the
Sccretary.



MODEL MEMCRANDUM OF ASSCCIATICN
AND
MODEL ARTICLES OF ASSCCIATICN TOR
THE FORMATICN
CF
EXPORT WARKETING GROUP
AS

A PUBLIC CCMPANY IIMITED BY SIHARES

(Under the Companies act, 1956 { 1 of 7956)



Tote:

The Model Memorzndum of Asscciation
ad the Model Articles of Assoclgtion
have becen prepzred having due rarard
to the provisions of the Companics
Act, 1656 (1 of 1956) =nd vetted by
the Compeny Law Board, Degpite these
facts, it is essential to secure
legal guidance waile framing the
Memorandun ard Articles of 4sscocietion
of an Export Marketing Group to te
constituted as a Public Company
Limited by shares.
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(a) Main

IT.

ITI.

1

MODEL, MEYORANTUM OF ASSOCTATICN
vy '
AN FXPCRT MPRXETING GROUP
To re Congtituted as '
A PUBLIC CoOwFiay LISITa0 BY SHAPTS

The name of the Company shall be Theiesseeccsses
LA BN BN B A B B N I R BN BN B BE B B B R N NN B RN B N R N NN R N N N N RN Public Ltd.

The Registered ©ffice of the Compeny will be
Situatea in the State Ofo.-ocoooooooono

The objects for which the Company is established
are to:-

organise, support, protect, maintsin, increase,

Chjects: promote ané effect exports from India ofieiceceessoens
by such methods as mgy be necesssry or exnedient and
without prejudice to the generality of ilhe above by:

(1) Carrying on the business and functioning
gs merchats, traders, commission agents,
carriers or in any other capacity, «d to
import, export, buy, sell, barter, sxchange,
pledge, make advances upon or otherwise deal
in goods, produce, articles and mercnandise
handled/manufactured by the members of the
Company;

(1i) adopting and registering trademarks, brand
names, where necessary for various products
marufactured/traded/merketed by members of
this company, and to permit their uses to

such persons, firms, companies or corporations
which adhrre to such terms and conditions as
laid down by the Company and mgking such bye-
laws as are necessary from time to time in
that regard;

(iii) plerhasing..-‘..........'.ll....; arrarlge
for thelr conversion, storage, inspection,
packing and resale either directly or through
the medium of other exporters or through persons,
firms and corporatims;

- AT -
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(iv) recuring orders for export salesg and to
wndersske export gsles of the produsts manuiac
traded by the mambars of the Compay elther
wifier individuval brand nsme or conmen or
specifie brand name; '

tured/

(v) negotiating amd finalising the sales orders
received frot feoreien countries,”sand dealing
vith forelgn visitors for negotimting sales;

(vi) executing sales orders either by distributing
the same among all the members or certain
specifi ed members or individuasl member, and
executing the order in any other mmner, as

per the existing rules and regulations framed by
the Company;

(vi1) aecting as a coordihating body for facilitae-
ting the exyorts of products manufactured or
traded by the members of the Company;

(viii) assisting the members of the Jompany by such
nethods and manners as may promote, protect,
maintain and increage the exports of the

products manufactured/traded by the members;

(ix) providing information and assistance on
product+development in the fields of designing,
pricing, packing etc;

(x) mainteining a common facility centre for the
products manufactured by the members of the
Company from where they get drawings, dies, tools
etes .

(x1) uvndertaking or assisting in research in
methods, designs etec; and schemes of technelo-
glcal nature designed to improve the efficiency
of the products manufactured by the members of
the Cempany and/or traded by the Company;

(x1i) establishing or assisting the maintenance
of research bureaus, institutions or
laboratories for conducting resezrch znd for
growlh of kmowledge and technique in the
monufacture/trade of the products handled by
the Company or members of the Company;
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(zx1i1) providing and securing infermation and
agsisteonce of all sorts smd on all ~grects

Tor the members of ths company which may

help them to undertake exports, tircugh corres-
pondence, personal discugsicns, lectures,
brochures, magazines or in any other manner

as mgy be necessary or expedient;

(xiv) collecting, 2nalysing and disserinating
information on various aspects of trade
including foreign trade relating to tiae precdunts
ol nterest to the Company or members of the
Comp anys

(xv) undertsking and/or commissioning specialised
agencies, Indian or foresign, to vtnderitake market
stuiles, market surveys, avrea surveys etc; on
regular as well ag on adhoc basis abread;

(xv1) sending out and sponsoring trzde missicns,
gtudy-cum—-salies teams, delegations et~., ccmnposecd
of the menbzrs of the Company or any such perscn
an the Company may decide from time to time to
Toreign countries or to different con*res in
indiag

(xvii) appointing representatives, agents or
correspondents abroad for the purpose of
continuously and regularly reprriing the prices,
market preferences, designs, packaging etc;
reactim of foreign customers to the preducts
exported by the Sompany or members of the
Company;

(xviii) opening foreign offices, branches and ware-
louses for the purpose of export development, after
saleg service and ex-stock scles, znd appointing
seles officers in those places;

(xix) selecting in forelgn countries, firms,
persong ete, who night serve as agente of the
mgnufacturers and exporters of the products
msnutfactured/traded by this Compaay cor
nemberg of this €ompany;

(xx) adopting such mesns of makiing kncwn abroad

the ar—icles, goods, products, appliances
menufactured or deslt in, by or st the disposal

of the Company as may seem expedient snd, in parti-~-
cular, through orgernising test marketing.,



(xx1) encoursging, organising, promoting and
participating in exhibitions, compeuiticns
end demonstrationg of any kind or varisvy,
orguulcatims, merchants or associate
activities of any Irind or variety likely to
promote the interest of the €ompary and fo
adupt swch means of making kuown the products
of the lompeny as may seem expedicnt ang, in
particular, by advertising in all pogsible
ways;

(xxii) purchasing, hiring or otherwise acquiring
and mainteining suitable buildings, zpartments,
furniture and other fittings in any country for
the establishment of show-rooms, emporia, Or

other agenries for publicity in regard to predurts
of interest to this company and/or membters of
the C ompany for the purpose of achieving any of
the objects for which the Company is established;

(xxiii) carrying out publicity work in foreignm
countrizg tonrough different media, snd appointing
aévertising agents;

(xxlv) preparing sales literature, price lists
ete. for the members of the Company in relation
to the exports cf their products;

(xxv) participating or srranging combined
participation of the members of the Company
in trade fairs gnd exhibitims atrcad;

(xxvi) deputing the representatives of the Company
to witness the inspection of goods exported by

the Compeny and/or members of the Company, where
guch inspection is being conducted by the
authorities in the importing countries;

(xxvii) deputing to representatives of the

Company to witness the survey of the products
exported or imported for exports by the compay

and /or members of the €ompany, in foreign countries
or in India, as a result of any Jdispute or
differences between the parties 1o a contract

for sale and purchase of products;
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Exzviii¥ enguiringand. investigatinininto comrlaints
received  freh foreign importers cr Indism exportors
in respect-of quality,rdescription oriother particulars
of producis handled by the Company or its members

or the non-performance or nun-observance of the
terms and conditions of contract relating to

such eyports and =dvising the manufacturers,
deslers or traders of products handled bty the
€ompany or its members regarding the metheds

to be adopted to obviate such coanpiaints or

of a similar nature;

(xxi<) making such recommendati as as may ba
necessary or expedient to Governnent and public
budies like Associations or Chombers of Commerce
where the Company, ~n investigatica of a
complaint received by it is satisfied about its
genuirmess and that the same has b3en caused

by the wilful or negligent act or scts of manu-
facturcrs, deaslers, or traders of thz producis
handled by this Compay or by its mombers;

(xxx) acting as arbitrators or necminating
arbitrators or valuers in the settlement of
disputes and differences arising out of the
transactions relating to exports of products
handled by the Company and/or its members
between parties who agree to refer thaz disputes
to the Company:

(xxx1) securing various benefits en~h as import
replenishment/entitlement liceuces and obtaining
drawback of customs duty and refund of exrise

duty, claining railway freight znd wostzal

coitessionsg, cash subsidies, and 212 other assistances
thzt may be available on the exports of the

products of the Company or members thereof for

and on behalf of the Company and members of

the Company;

(xxxii) arranging supply of liquid finance to
members against confirmed export orvers to
enable them to execute the orders.
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24 To enumciate just and equitable principles %o
govern the export trade in produsts handled by the
Company znd or members of the Company, and to set

up a code or codes of praectices for the general
gridance of exporters zad manufachurers of these
products znd further to simpliify transactions relst-
ing to their exports.

3 To advise or rerresent to Central and State
Governments, Lorzl Bodies and Public Bodies ons

(1) the policies =nd other measures including
direct and indirect taxation =donted Dby

them in relatien to their effect or industry
or commerce of the products handled by this
Gomp.my and/or members of this Company;

(11) the steps to be taken by them to prevent
eny contravention of the codes ¢f praciices
laid dovm by this fompany by any porson, where
sucn contraventim would affect the export of
products of interest to this Compeary;

Provided that such advice or representation shall
be only insofar as- such poiicies cr measurss have a
barring directly or otherwise on the exports of produnt
of the Company or menbers of this company;

4, Tc sct as g single body for negotiatiﬁg matters of
comnen intorest with the government and other organisa-
tion..

(M) Ancillary 1. To arquire by purchase, lesase, cr ctherwise, lands
Cbiervs:s end burildings and all other preperty, movable and immovable
which the Company msgy from time to time trirk proper to
acquire, _ :

2, To sell, improve, manage, develop, exchange, lease
or let under lease, sub-let, msrtgage dispese of, turn
to actoun’s or otherwise deal with 21l cr any part of the
property ¢f the Company.

% To construct upon any premises scculred for the
purposz of the Company and to alter, add to or remove
any building upon such premiscs. '



4., To receive meney on deposit end to lend meoney md

to give euch help wuether monetary or otherwise and on
such torms and conditions with or withou® iaterest to
such persons or compaunies end on suech teims as may seem
expedient and in particular wmanufactirers, Gealers and
experters of goods of interest to Coarany mnd others
having dealings with the Couwpany and to gtarantee the
performance of contracts by any such persons or comparies.

5e To borrow or raise or secure the peyment of money
in such menner as tle Jompany shall think fit, and in
particular by issue of debenture or debenture stock,
perpetusl or otherwise charges upon all or eny of the
Company's property, both present and futuvre, including
1ts tncslled capitel and to purchase, redeem or pay off
any such securities,

6. To take or otherwise acquire and hold shares in
eny other company having ohjects zltogether or in part
similar to those of this fompeny v» carrying on any
business capabdle of being conducted Ly ihis Company so
as directly or indirectly to benefit +this Comnany.

Te To draw,. make, accept, endorse, discount, execute,
and issue chegues, promissory notes, bille ¢ exchange
gnd other negotiable or transferrable insiruments,

8e To accept grants of money, secrcrities and property
of aay kind on such terms as mey secm expedient,

9. To create administrative, terhmical ministerial
and other posts in the oapany, and to make appoint-
ments thereto in acrordance with the Rules and
Regulations of the Company.

10. To remunerate any person or company for servieces
rendered or to be rendered in placing or asgisting to
place or guersnteeing the placing of any of the siuares
in the Company's capital or any debentures, debenture
stock or other securities of the Company, or the cendunrt
of this business.

11. To undertake and execute any trusts the under-
taking whereof may seem desirable either gratuitously cr
othervise.



(c)
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12, To creste any Reserve Fund:, Sinking Tumd, Insurance
Fund, Provident Fund or any cther specisl Fund whether for
depreciztion or for repairs, improving, extending or
maintairing any of the properties or rights of the Company
and/or for recoupment of wasting assets and/or for benefits
of the employees and@ for any other purposes for which the
Company deem3 it expedient or proper tec create or maintain
sny such Fund or Funds.

15. To establish and support or zid in the establish-
ment of associations, institutions, trusts and conveniences
calculated to benefit 2mployees or ex-—employees of the
Company oxr dependents or connections of such persons and to
grant pengicn and sllowance and to mske payment tcowards
insursnce and to subscribe or guarsntee meoney for charit-
able or benevolent object or for any public, general or
useful object,

14, To pay all costs, charges, and expenses incidental
to the promction, formation,*registration and establish-
ment of the Company, and issue of its capiltel including any
underwriting cr other cormission, brckers fees and charges
in connection therewith and to remunerate or make donations
by cash or other assets or by allotment of fully or partly
paid shares or by a call or option on shares, debentures,
debenture stock or securities of this or aay other Company,
or in eny other manner whether out of the Company's capitsl
profits, or introducing any property or business to the
Company placing or in assisting to place or guaranteeing
the subscription of any shares, debentures, debenture stock
or other securities of the Company or for any other reason
which the Company may think proper.

15. To smalgamate with any other Compsny or Companies,
1e To apply for, purchase or otherwise acquire, any

patents, inventicns, licences, concessions and like con-
ferring an exclusive or non-exclusive or limited right

te use ony secret or other informstion as to any inven-

tion or process, which may geem capable of being used
for any of the purposes of the Comepny, or acguisition
cf which may seem calculated directly or indirectly to
benefit the Company and to use, exercise, develop or
grant lieence in respect of or otherwise turn to account
the property, right and information so acquired,
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2e To digtribute as divident or bonus gamomgst the
members or to place to reserve or otherwise to spply

as the Company may from timz to time determine, any

moneys received in psynment of dividend accrued on forfeited
shares and money arising from the sale bty the Company

of forfeited shares or unclaimed dividends or any meoneys
Tecelved by way of premium m shares or debentures issued
at a premium by the Company.

Be To do all other things as are incidental or
conductive to the attainment of the above objectives or
any of them,

IV, The liebility of the members is limited.

V. The authorised share capital of the company

1s Rupees (Tse
) divided into
shares of Rupees (. ' )

each with the rights, privileges and conditicns
attaching theret> as are provided by the Articles
of Association cf the Corpany for the time being
with power-to increase and reducs the capi tal

of the Company and to divide the shares in the
capital for the time being into several classes _
and to attach thereto respectively such preferentidl,
gualified or special rights, privileges or
conditions as msy be determined by or in accordeance
with the Articles of Association cf the Company

and to vary, modify or abrogate emy such rights,
privileges or conditims.

We, the several persons whose names and addresses
are subscribed, are desirous of being fomed into a company
in purcsuance of this Memorandum of gssociation; and we
respectively agree to take the number of shares in the
capltal of the Company set out opposite respective nanes

(see next page)
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Dated the day cof 19




MODEL ARTICLES OF ASSOCIATICH
OF
AN EYPORT MARLETING GROUP
: d'o_Be Couastituted as
A PURLIC COMPLNY Liwi LD be SFARTES

INTERPRETATICNS 1. (1) In these Articles unless there be

The Act

The Compaay

The Articles

Alter and
Alteration

something in the subject of contex
inconsistent therewith:

"The Act? or "the szid Act" means the
Companies Act (1 of 1956) or the Act or
Acts for tke +time being in forece ceoncerning
Joint Stock Companies and affecting the
Conmpany.

"The Company" means "Theeseeecssccssossssccas”

"Airticles" means the Articles of Assocla-
tim of the Company as originally Ifremwd
or a3 altered from time {o itime.

"Alter and Alteratiom® shzll include the
making of additions and omissions and
recasting®.

——

Board of "Board of Directors" or "Board" mezans

Directors the Board of Directors.

or Board

Director "DMrector mesng and includss any person
occupying the pcsition of a Tirectcr by
whatever name cdlled.

Document "Document?” inclndes Summons, Notice,
Requisition, Order, Other lsgcl precess
end Registers, vhether isvued, seni or
kept in pursuance of the Companies Act,
1656 or any other Act or ctherwise,

Dividend "Dividend" includes baus.

Pinancial
anr.

"Pinancial year" mesns in relatiom to

the Company the period in remmeect cf which
eny profit and loss account of the Company
12id before it in the Ammuzl Genersl
Meeting is made up, whether that period

is a year or not.
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"0ffice" means the Registered Cffice for
the time being of the Company.

"The Regigter" means the Register o?
Members to be kept pursvant to Section 150
of the Compsnies Act, 1956,

"Seal" means the Common Seal of the
Company.

"Secretary" means the person, if any, who is
appointed to perform the duties which may
te performed by a Secretary uader the
Companies Act. 3
“Share" means share in the share capital
of the Company =nd includes stock, except
where a distinetion between stock and
ghares is expressed or implied.

NGovernment" means the Government of India.

Words ilmporting the singular number shall
include the plural and vice versa

OR

Words importing the masculine gender also
include the feminire gender.

Words signifying persons shall include
the Company.

"In writing or written” meamms and includes
printing, lithography, typewriting and
other modes of representing words or
reproducing words in a visible form,

"Variation" shall include abrogation and
"Vary" shall include abrogate.

"Year" means the calendar year and
"Pinancial Year" shall hzve thz me aning
assigned thereto by Section 2(17) of the
Act.



Expressions in
these Articles
bear the same
mezning as in
the Act.

2,

D

4.
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(2) The regulations rontained in Table 'A!
Schedule I of the Companies Ant 1556 as
amended from time to time, subjent to
cdaptations and modifications ewpressly or
impliedly hereinafter made, s2all be deemed
to be applicable to this Company.

SHARE CAPITAL AND VARIATICY (P RIGHTS
(1) The authorised capital of the Company

is Bs, divided into
shares of Rs, each,

(2) The Company shall have power to issua
preference shares and such preferenne chares
may, subject to the provisios of Section 80
of the Act, with the sanction ¢f an Crdinaxy
Resolution, be issued on the terms that taey
are, or at the option of the Comvany are to
be 1liable to be redeemed. on su~h terms end
in such manner as the Conpany befere the
issue of the shares may, Ly Speecial
Resnlution, determine.

(1) If at any time the share capital is
divided into different classeg of shares,
the rigats attached to any class (unless
otherwise provided by the terms of issue
of the shares of the cleaas) msy subdject to
the provisims of Section 1C5 and 107 of
the Act, and whether or not the Company is
being wound up, be varied wita the consent
in writing of the holders of three-fourths
of the issued shares of that elasz, or with
the sanction of a fpecial Rescluticen passed
at a separate General Meeting cf the
holders of the shares of that class.

(2) To every such separate General lleeting
the provisions of these Regulaticns relating
to General Meetings shall mutatis mutemdis
apply, but so that the neceesary ruorum

shall te two persons at least holding or
revresenting by proxy one-third of the issued
shares of the class in question,

The rights conferred upon the holders of the
ghares of any cless lsgsued with preferred

or other rights shall not, unless othervise
expressly proviced by the terms of igsue of
the sinares of that class, b= dezmed to be
varied, by the creation or issue c¢f further
stzres ranking pari paszsu thercwith.
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(1) The Company may exercise the powers of
paying commission conferred by Section 76
of the Act provided that the rate per cent
or the zmount of the commissiom paid or
agreed to be paid shall be disrlosed in the
manner required by that Section.

(2) The rate of the commission shall not
exceed the rate of 5% of the price at which
the shares in respect whereof the same is
paid are issued or an amount egual tr 5% of
such prices as the case mgy be.

(3) The commission may be satisfied by the
payment of cash or the allotment of fully or
partly paid up shares or partly in the cne way
and partly in the other.

(4) The Company may also cn any issue of
shares pay such brokerage as may be lawful.

Except as required by law no person shall
be recognised by the Company as holding
any share upon any trust, and the Compzny
shall not be bound by cor be ccmpelled in
any way to recognise (even when having
notice thereof) any equitable, cmiingent,
future, or partial interest in any share,
or any interest in any fractional part of
a share, or (except only as by these
Regulations or by law otherwise provided)
any other rights in respect of any share
except an absolute right to the entirevy
thereof in the registered holder,

ISSUE CF SHARE CTRTIFICATE

Certificate of title to any share or
shares in the capital shall be issued in
accordance with the Provision of the
Corporatims (Issue of Share Certificates)
Rules 1960,

(1) Every person whose name is entered ag
a member in the register of members shall
be entitled to receive within three
months after allotment or registration
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of transfer (or within such pericd as the
conditims of issue shall provide)

(a) One certificate for all his shares
without payment for;

(b) Several certificates, each for one
or more of his shares, upon payment of
one rupee for every certificate after
the first,

(2) Every certificate shall be under the
seal and shall specify the shares to which
it relates and the asmount paid up thereon.

(3) In respect of any share or shares held
jointly by several perscns, the Company
shall not be bound to issue more than one
certificate, and delivery of a rertificate
for a share to one of several Joint
holders shall be sufficient delivery to
all such holders.

Renewal of Share 8, If a share certificate is defaced, lost

Certificate on cr destroyed, it may be renewed on

payment of fee payment of a fee of fifty Paise and
on such terms, if any, as to evidence any
indemnity and the payment of out-of-pocket
expenses incurred by the Company in
investing evidence as the Direntor mzy

think fit.
_ LIEV
Company!s 9. (1) The Company shall have a first and
Lien paramount lien -~

Paramount
(ag On every share (not being a fully-paild
share), for all moneys (whether presently
payable cr not) called, or payable at a
fixed time, in respect of that share; and

(b) On 211 sheres (not being fully-paid
ghares) standing registered in the nome of
a gingle person, for all meoneys presently
payable by him or his estate to the Company;
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Provided that the Board of Directors may
at any time declare any share to be wholly
or in part exempt from the provisions of
this clause.

(2) The Company's lien, if any, on a share
shall extend to all dividends payable
thereon.

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

Provided that no sale shall be made -

’ (a) unless a sum in respect cof which the
lien exists ims presently payable; or '

(b) Until the expiration cf fourteen days
after a notice in writing stating and
demanding payment of such part of the amount
in respect of which the lien exists as is
presently payable, has been given to the
regigtered holder for the time being of the
share or the person entitled thereto by
reason of his death or insclvency.

(1) To give effect to any such sale, the
Board may authorise some person to
transfer the shares sold to the purchaser
thereof.

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

(3) The purchaser shgll not be bound to see
to the applicgtion of the purchase money, nor
shall his title to the shares be affected by
eny irregularity or invalidity in the
proceedings in reference to +the sale,

(1) The proceeds of the sale shall be received
by the Company and applied in payment of such
part of the gmount in respect of which the
lien exists as is presently payable.
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(2) The residue, if any, shall, subject to e
like lien for sums not presently payable as
existed upon the shares before the ssle, be
pald to the person entitled to the shares at
the date of the sale. )

CALLS ON SHARES

The Board may, from time to time, make c¢als
upon the mcmbers in respect of any meys
unpsid on their shares (whether cn accotnt of
the nominal value of the shares or by wey cf
premium} and not by the conditions of allod-
ment thereof made payeble at fixed times;
Provided that no c¢sall shall exceed one-fouria
of the nominal value of the share er be
payable atv less than one month f{rom the datce
fixed for the payment of the last precedirg

call.

(2) Bach member shall, subjest to receiving

at least fourteen day’'s novice specifying ihe
time or times end place of payment, pay to the
Compary, at the time or times and place so
specified, the amount called on his sheres,

(3) 4 call may be revoked or postponed at the
discretion of the Boaurd.

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

The joint holders of a ghare shall be Jolntly
and geverally liable to pay all callg in
regpect thereof.

(1) If a sum called in respect of a share is
not paid before or on the day appointed for
payment thereof, the verson from whom the sum
is due shall pay interest thereon from the
dgy appointed for rayment thereof to the

time of actual pgyment at five per cexnt

per snnum or at such lower rate, if eny, as
the Board may determine.



— 64 -

Walver of (2) The Board shall be at liberty to waive
intercst payment of any such interest wholly or in
’ ' : P&I‘t-

Sum payeble on 17. (1) Any sum which by the terms of issue of

allotment a share becomes payable on allotment or at
any fixed date, whether on acrount of the
nominal value of the share or by way of
premium, shall, for the purposes of these
regulations, be deemed to be a call duly
made and payable on the date on which by
the terms of issue sunh sum becomes payable.

Interest on (2) In case of non-payment of such sum, all

non~-peyment the relevant provisions of these regulations
as to payment of interest and expenses,
forfeiture or otherwise shall apply as if
such sum had become psyable by virtwe of a
call duly made and notified.

Voluntary 18. The Board -

advencaes of

wnecalled (a) may, if it thinks fit, receive from any
ghare member willing to advance the same, all or
capital any part of the moneys uncelled and unpaid

upon any shares held by him; and

(b) upon all or any of the moneys so
advanced, mgy (until the same would, but
for such advance, become presently payable)
pey interest at such rate not exceeding,
unless the Company in general meeting shall
otherwise direet, six per cent, per amnnum,
as may be sgreed upon between the Board and
the member paying the sum advance,

TRANSFER OF SHARES

Trensfer to . 19. (1) The instrument of transfer of any share
be executed in the Company shall be executed by or on

by both behalf of both the transferer and transferee.
parties '

(2) T™e trasferer shall be deemed 1o
remain a holder of the share until the name
of the transferee is entered in the
register of members in respect thereof.
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Forn of 20. Shares 1n the Company shall be transferred
trangfer in the following form, or in any usual or
common form which the Board shall spprove:-

"y, of in
consideration of tihae sum of rupees
pald to me by of
(hereinafter called "the transteree™) Qo
hereby transfer to the transferee the share
(or shares) numbered to
Inclusive, in the undertaking ralled the
¢ to hold unto the
sg.d iransteree, his executors, ad.ainistre-
tors and assignees, subject to the seversl
congitims on which I held the same immne-
dlately before the execution hereof; and I,
the transferee, do hereby agree to take the
said share (or shares) subject to the
conditions aforesaid;

As witness our hand, the dgy cof

Witness to signature of etc.

Board may 2. The Board may, subject to the right of appeal

deciine to conferred by Section III of the Act, decline
register to register -

the frans-

fer of share (a) The trmsfer of a share, not being fully

pald share, to a person of whom they do not
approve; or

(b) any transfer of shares on which the’
Company has a iien.

In such cases where the Board derlines to
register, the Board is not bound to assigm
any reasons for such refusal to register.

Board may 22, The Board may also decline to renognise any
decline to ingtrument of transfer or transmissim
recognise mless -

instriunrents

of tramsfer (a) A fee of B @35 per share cubject to a

meximum of %.,2,00 on one transfcr is peid
to the Compsany.
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(b) the instrument of transfer is accompanied

. by the certificate of the share to which it

relates, and such other evidence as the Board
may ressonably require to show the right of
the trensferer to make the transfer; and

(¢) the instrument of transfer is in respect
of only one class of shares,

In g1l the cases where the Board denlines to
register the transfer of a share or shares,
znd in agll the cases where the Board refuses
to recognise zn instrument of treusfer, the
Loard shall in intimating their refusal to
the applicant for transfer, return the
instrument of transfer znd share certificate
to the party from whom they receive it. 1In
cases where the Board is satigfied that the
proposed transfer of share is fictitious, not
containing the genuine signature of the
transferer, the Board shall be entitled in
returning the share certificates relating to
stch transfers to deface the instruments cof
transfer effectively so as to prevent such
Ingtrument of transfer from teing musused or
atused,

The registration of transfers mway be suspended
at such times and for such periods as the
Board may from time to time determine,

Provlided that such registraticn shall not be
suspended feor more than forty-five.days in
eny year.

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

TRANSMISSICN CF SHARES

(1) On the death of a member, the surviver or
survivors where the member was a joint holder,
aid his legal representatives where he was a sole
holder, shall be the only perswm reccgnised by
the Company as having any title to his nearest

in the shares.
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(2) Nothing in clause (1) shall relesse the
estate of the deceased joint holder from any
1l1ability in respect of any share which had
been jointly held by him with other persms.

(1) Any person becoming entltled to a share

In consequence of the death or insolvency of

a member msay, upon such evidence being

produced as may from time to time properly

be required by the Board and subjert as herein-
after provided elect, either

{(a) to be registered himself as helder of the
ghare; or

(b) to make such transfer of the share as the
deceased cor insolvent member could nave made.

(2) The Board shall, in either case have the

game right to decline or suspend registratim
as it would have had, if the deceaosed cor
insolvent menber had transferred the share
before his death or insolveacy.

(1) If the person so becoming entitlcd shall
elect to be registered as holder of the share
himgelf, he shall deliver or send to the
Company a notice in writing signed by him
stating that he so elects.

(2) If the person aforesaid ghall elect to
transfer the share, he shall testify his
election by executing a transfer of the shars,

(3) A11 the limitations, restrictions md
provisions of these regulations relating to
the right to transfer and the registration of
transfers of shares shall be applircatle to
ary such notice or transfer as aforesaid as
if the death or insolvency of the member had
not occurred and the notice or transfer were

a transfer signed by that member.

4 person becoming entitled to a share by reasson
of the death or insolivency of the holder shall
be entitled to the same dividends ond other
advantages to which he would be entitled if he
were the registered holder of the share,

except that he shall not, befcre being
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registered as a member in respect of the share
be entitled in respect of it to exercilse any
right conferred by membership in relation to
meetings of the Company.

Provided that the Board may, at any time,
give notice requiring any such person to
elect elther to be registered himself or to
transfer the share, and if the notice is not
complied with within ninety days, the Board
nzy thereafter withhold payment of all :
dividends, bonuses or other moneys payable
in respect of the share, until the require-
ments of the notice have been complied with,

FORFEITURE OF SHARES

If 2 member fails to pay emy call, or
Instaluent of a call, on the dgy appointed
for pgyment thereof, the Board may, at any
time thereafter during such time as any
part of the czll or instalment remains
mpald, serve a notice on him requiring
payment of so much of the call or instal-
ment as is unpaid with any interest which
may have accrued.

The notice aforesaid shall -

(a) name a further day (not being eerlier
then the expiry of fourteen days from the
date of service of the notice) on or before
which the payment reguired by the notice
is to be made; and

(b) 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
1liable to be forfelted.

If the requirements of sny such notice as
aforesaid are not complied with, any share
in respect of which the notice has been
given may, at any time thereafter, befeore
the payment required by the notice has beem
made, be forfeited by a resoluticn of the
Board to that effect.
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(1) A forfeited share may be sold or other-
wise disposed of on such terms and in such
manner as the Board thinks fit.

(2) At any time before a sale or disposal as
aforesald, the Board may cancel the forfeiture
on such terms ag it thinks fit,

(1) A person whose shares have been forfeited
shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding
the forfeiture, remsgin liable to pay to the
Company all moneys which, at the date of
forfeiture, were presently payable by him to
the Ccmpany in respect of the shares.

(2) The 1iability of such perscns shall
cease 1f and when the Company shall have
recelved pzyment in full of g1l such moncys
in respect of the shares,

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

man aging agent, the secretaries and
treasurers, the manager or the Secretary

of the Company, and that a share in the
Company has peen duly forfeited on a date
stated in the declaration, shell be con-
clusive evidence of the facts therein stated
as agalnst all persons claiming to be
entitled to the share.

(2) The Company may receive the emsideratim,
if any, given for the share on any sale or
disposal thereof and may execute a transfer

of the share in favour of the person to whom
the share is sold or disposed of,

(3) The transferee shll thereupon be
reglistered as the holder of the share.

(4) The transferee shall not be bound to sce
to the application of the purchase money, if
any, nor shall his title to the share be
affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture,
sale or disposal of the share.
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The provisions of these regulatims as to
forfeiture shall apply in the case of non-
payment of eny sum which, by the terms of
issue of a share, becomes payable at a fixed
time, whether on account of fhe nominal value
of the share or by wey of premium, as if the
same had been payable by virtue of a call
duly made =nd notified.

CONVERSICN CF SHARES INTO STCCK

The Company may, by ordinary resolution -

(a) convert any paid up shsres into stoek; and

(b) reconvert any stock into paid-up shares
of any denomination,

The holders of stock may transfer the sane
or any part thereof in the szme manner as,
end subject to the same regulations under
whnich, vhe shares from which the stock arose
might before the conversion, have been
transferred, or as near thereto as circum-
stances admit.

Provided that the Board may, from time to
time, fix the minimum amowmt of stock trans-
ferable, so that such minimum shsll no%
exceed the nominal agmount of the shares from
which the stock arose.

The holders of stock shall, according to the
amoumt of stock held by them, have the same
rights, privileges and advantages as regards
dividends, voting at meetings of the Company,
and other matters, as if they held the shares
from which the stock arose; but no such
privilege or advantage (except participation
in the dividends and profits of the Company
and in the assets on winding up) shall be
conferred by an amowmt of stoeck which would
not, if existing in shares, have conferred
that privilege or advantage.
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Articles 40. Such of the regulations of the Company
applicable (other than those relating to share warrants),
to pald-up as are applicable to paid-up shares shall
share %o apply to stock end the words "ghare" and

apply to "sharetolder" in these regulatims shall

stock _ include "stock" and stockholder" respectively.

SHARE WARRANTS

Issue of 41. The Company may issue share warrants subject
share to, and in accordance with, the provisions
warrants of Sections 114 and 113; end accordingly the

Bozsrd may in its discretion, with respect to
any share which is fully paid up, on appli-
cation in writing signed by the person
registered as holder cf the shere, gnd
authenticated by such evidence (if any) as
the Board may, from iime to time, require os
to the identity of the persom signing the
appiication, and on receivirg the certificate
(1t eny) of the share, £:d the amount of the
stamp duty on the wartrant and sunh fee as the
Board may from time to time require, iscue 1
ghare warrant,

Rights of 42, (1) The tezrer of a share warrant may at any
the share time depozit the warrsunt at the OGffine of the
besarer Company, and so lcng as the warrant remains

8o deposited, the depcaitor shall have the

seme right of signing a reguisition for ealling
or meeting of the Compeny, and of attending,
and voting and exercising the olher privilcgeu
of 2 member at eny meeting held after the
expiry of two clear days fron the time of
deposit, as if his name were inserted in the
register of members as the holder cf the

shares included in the deposited warrant,

(2) Not more than one person shall be
recognised as depositor of the share warrant,

(3) The Company shsll, on two days' written
notice, return the deposived share worrant
to the depositor.



.-.'(2-

43, (1) Subject as herein otherwise expressly
provided, no person shall, as bearer of
a share warrant, sign a requisition for
calling a meeting of the Company, OI
attend, or vcie or exercise any other
privilege of a member at a meeting of the
Company or be entitled to receive any
notices from the Company.

(2) The beasrer of a share warrant shall be
entitled in all other respects to the

same privileges and advantages as if he
were named in the register of members as
the holder of the shares included in the
warrarnb, and he shall be a member of the
Compeny.

44, The Board, may, from time to time, make rules
as to the terms on which (if it shell think
fit) a new share warxant or coupcn may be
issued by way of rengval in case of deface-
ment, lcss or destructim,

ALTERATICIN OF CAPITAL

Increase of 45. The Company, may, from time to time, by

Capital crdinary resolutiom inersase the share
capital Ly such sum, to be divided invo
shares of such amownmt, 23 may be sperified
in the resolution,

Sub-division 46, The Company may, by ordinary resolutim -

and congoli-

dation of (a) consolidate and divide gll or any of its

shares share capital into shares of larger amount than
its existing shares;

(t) sub-divide its existing shares or any
of them into shares of smaller zsmount than is
fixed by the memorandum, subject, nevertheless,
to the provisions of clause 2&) of sub-section

(1) of Sectim 94

(e) cancel any shares which, at the date of
the passing of the resolution, have nct heen
teken or agreed to be taxen by any person.
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The Company may, by specidl resoluticn,
reduce in any manner snd with, and subject
to, any incident suthorised and consent
required by law -

a) i1s share capitalj
b) any capital redemption ressrve fund;
c) any share premium account

GENTRAL MEETINGS

A1l general meetings other than annual
general meeting shall be called extra-
ordinary general meetings.

(1) T™e Board may, whenever it thinks fit,
czll an extra-crdinary general meeting.

(2) If at any time there sre not wit'in
India directors capable of acting who are
gufficient in nuvmber tec fo™m a quorunm,
eny director or any two mzmbers of the
Company may call an extracrdinsry general
meeting in the same menner, as nearly as
possible, as that in which such g
meeting may be called by tie Board.

PROCEEDINGS AT GENZERAL MEETINGS

(1) ¥o business shall be trensacted at any
general meeting unless a quorun of
nembers 1s present atv the time when the
Leceting proceeds to business.

(2) Save as herein otherwise provided, five
members present in persor ghall be a
qucTum,.

The Chgirmen, if any, of the Bozrd shall
preside as Chairman at every general necting
of the Company.

If there is no sveh chzirman, or if he ia not
pregent within fifteen minutes after the time
eppointed for holding the mzeting, or is
unwilling to act as clhairman c¢f the meeting
the directors present skall elect cne of
their members as the chairmsm of the m2eting,
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If at any meeting no director is will@ng
to act as chairman or if ne director 1s
present within fifteen minutes affer the
time appointed for holding the meeting,

the members present shall choose one of_
their number to be chairman of the meeting.

(1) The Chairmen, may with the consent of
any meeting at which a quorum is present,
and shall, if so directed by the meeting,
adjourn the meeting from time to time
and from place to place.

(2) No business shall be transacted at any
adjourned meeting other than the business
left unfinished at the meeting from which
the adjournment took place.

(3) When a meeting is adjourned for %0 days
or more, notice of the adjourned meeting
shall be given as in the case of an
original meeting.

(4) Save as aforesaid, it shall not be

necesgssary to give any riovice of am

ad journmznt or of the business tc be
transacted at an adjourned meeting.

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

Any business other than that upon which a
poll has been demanded may be proceeded with,
pending the te&king of the poll,

VOTE CF MEMBERS

Subject to any rights or restrictioms for the
tlme being attached to any class or classes
of shares,

(1) On a show of hands, every member present
in person shall have one vote; angd

(11) On a poll, the voting rights of members

shall be as lald down in Sectiom 87,
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In the case of joint helders, the vote of
the senior whe tenders a vote, whether in
person or by proxy, shall be sccepted tr the
exclugim of the votes of the otler joint
holders.

. For this purpose, seniority shall be

determined by the order in whirh the nanles
gtand in the register of members.

A member of unsound mind, or in respent of
whom an order has been made by any Court
having jurisdiction in lumacy, may vote,
whether on a show of hands or on a poll, by
his committee or other legal guardias, =md
any such comnittee or guardian may, on a
poll, vote by proxy.

No member shall be entitled to vote at any
general meeting unless all calls or other
sums presently payable by bim in respect of
shares in the Company have becn paid.

(1) No objection shall be raised to the
qualification of any voter except at the
meeting or adjourned meeting at wvhich
the vote objected to is given o tendered,
and every vote not disallowed at such
neeting shall be vglid for all purposes.

(2) Any such objectim made in due time shall
" be referred to the Chairmem of the meeting,
whose decision shall be final and
conclugive.

The instrument appointing a proxy and the
power of attorney or other authcrity, if ey,
under which it is signed or a notarially
certified copy of that power of authority,
shall be deposited at the registered office
of the Company not less than 48 hours before
the time for holding the meeting of adjnurned
meeting at which person named in the instru-
ment propcses to vote or in the case of a
poll, not less than 24 hours before the time
appointed for the taking of the noll; and in
default the instrument of proxy shall not be
treated as valid.
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L8 instrument appointing a proxy shall be in
the following form or as near thereto as
clrcumstances permit.

FCRM OF PROXY

I/“-Ie..............Ol.son Of....'l-....l'ﬂ...
TeS18eNt Ofeeceseasessesbelng member/members
of the above-named Company hereby appoint
ShriceeeeessaceseseeasSOnl Of Shri,eeeececocee
reSiden.b Of..I'.Ot..lIO.-..DI.Or failing him
Shri'.0.‘0.0.....0...8011 Of Snﬂld..llll'lll
reSident Of.-.ooon.oocoooocncoas m.‘]/our prox'-y
to vote for me/us on my/our behalf at the
ennual general meeting/extra-ordinary general
meeting (not being an Annusl General Meeting)
of the Company to be held on theieiieeeesares
day Of.........-.....al’ld a-t my adjOU.I'nme‘n‘b
'theI‘GOf........Signed 'this...............day

...C.....ll..'.Of.'....'l.l..l..ll.

A vote given in accoriance with the terms of
an Instrument of proxy shall be valid, nofi—
withstanding the previous death or insanity
of the principal or the revocaztion of the
proxy or of the authority under which the
proxy was executing, or the transfer cof the
shares in respect of which the proxy is given.

Provided that no intimation in writing .
of such death, insanity, revocation cr transfer
shall have been received by the Company at

its office before the commencement of the
meeting or adjourned meeting at which the
pProxy is used,

BCARD (T DIRECTCRS

The number of the Directors of the Company
shall be not less than 10 and not more than
cosssases Wless otherwise determined by a
resolution in the general meeting.

At every annual general meeting of the
Compeny.sess...embers of the Board of
Directors will retire by rotatiom and
shall be eligible for re-election,



Share quali- 67,
fication of
a Director

Directors may 768,
pay expenses

of registra-

tim

Remunerations 69.
of a Director

- T =

The share qualification of a Director of the
Company shall be the holding of equity
shares to the minimum value o0f Bevesescsos
in the Company.

Subject to the provisions of the Aect, the
Company shall be managed by the Dlreotors

who may pay all expenses incurred in getting
up and registering the Company and who may
exercise zll such powers and do all surh acts
and things as the Company is authorised

to exerrise and do.

Provided that the Directors shall not
exercise any power or do any act or thing
which is directed or required, whether by

the Act or any other Act or by the Memorandum
or Articles of the Company or otherwise, to
be exercised or done by the Company in
genersl meeting. -

Provided further that In exercising any

such power or doing any such act or thing,
the Directors shall be subject to the pro-
visions contained in that behalf in the Act
or any other Act, or in the Memorandum or
Articles of the Company or in any regula-
tions made by the Company in general meeting.

No regulation made by the Company in

general meeting shall invalidate any prior
act of the Directors which would have been
valid if that regulation had not bsen made.

(1) The sitting fee of a Director shall be
such amount a2s the Company in general
meeting may from time to time fix for
every meeting of the Board of Direntors
attended by him,

(2) In 2ddition to the fee pavable to them in
pursuance of clause (1) above, the
Directors may be paid all travelling,
hotel and other expenses properly incurred
by them -

a) In attending and returning from
meetings of the Board of Direntors or
any committee thereof or general
meeting of the Company; or
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b) In connection with the business of
the Company. -

APPOINTMENT OF MANAGING DIRECTOR

Bubjeet to the provisions of the Companies

Act, 1956, the Board of Directors shall from
smongst themselves appoint a managing directar,
in 2 manner as decided by the Board.

The Managing Director shall -
a) be a whole-time officer 0f theeeeeeccosas

b) perform such duties as the Company may )
by regulations, entrust or delegate to him;

¢) subject to the provisioms of the Companies
Act, 1956 znd subject to the regulatiors
made by the Compeny in this behalf, the
Managing Director so appointed shall,
subject to the supervision of other
directors, have the engagement, dismissal
of....'..CO.....I'.I.‘... and -the geIleral
menagement snd superintendence of the
business of the Company with full powers
to do all acts, matters and things deemed
by him necessary, power or expedient for
carrying on the business of the Company
and to make and sign and negotiate on
behalf of the Company all such bills of
exchange, Govermment asnd other premissory
notes, hundies, cheques, drafts and other
instruments as shsll be necessary, proper
or expedient for carrying on the business
of the Company and to make, conduct, defend,
compound or gbandon any legal proreeding
by or against the Company ard also to
compound or allow time for the payment or
satisfactiom of any debts due and of any
claims, demands by or agsinst the Company,
refer to arbitratim and observe and perform
the awards and to exercise such of the
powers, as may fron time to time, be dele-
gated to him., All moneys belonging to the
Company shall be retained by the Managing
Director, or his authorised agent cr agents
whoge recelipts shall be an effectual
dlscharge for the moneys therein stated to
have been received,
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d) receive such salary @nd allowances as the
Board may, from time to time determine
subject to the approval of the Government.

The Company may exercise the powers conferred
by Sectlon 50 of the Act with regard to having
an offleial seal for use abtroad and such
powers shall be vested in the Board.

The Company may exercise the powers conferred
on 1t by Sectlon 157 and 158 with regard ¥o
the keepvlcr of a foreign register; and the
Board ma subaect to the provisions of those
sections) make and vary such regulations as
it may thirk fit respecting the keeplng of
any such register,

A1l cheques, pronisaary notes, drafts, hundies,
bllls of exchange and other negotiable instru-
ments, and all receipts for monevspaid to the
Company shall be signed, drawm, accepnted,
endorsed or otherwlise executed, as the case
may be, by such person and in such manner as
the Board shall from time to time by reso-
lution determine,

Every director present at any meeting of the
Board or of a commitiee thereof shall sign
his name in a book to be kept for that
purpose,

(1) The Board shall have power at any time,
and from time to time, to appoint a
person as an additiomal director who
shall hold office until the next follow-
ing general meeting provided the number
of directors and additional dircctors
together shall not at any time exreed
the maximum strength fixed for the Board
by the Articles.

(2) Such person shall hold office mly up to
the date of the next general meeting of
the Company but shall be eligible for
appointment by the Company as a director
at that meeting subject to the provisiocns
of the Act.
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MEETING OF DIRECTORS AND QUCRUM

(1) Subject to the provisions of Sention 285
of the Act, the Board of Directors may
meet for the despetch of business, adgou;n
and otherwise regulate its meetings, as i+%
thinks fit, provided that the Directors
shall hold a meeting, at least once in
every three calendar months and not more
than two months shall intervene between
the last day of the calendar month in
vhich such meeting is held and the date
of the next meeting,

(2) The quorum necessary for the transaction
of the business of the Board shall be
cne-third of its total strength or two
Directors, whichever is higher as
provided in Section 287 of the Act,

(3) The Director may and the Secretary shall,
cn the requisition of a Director, at any
time, convene a meeting of the Beard.

(1) Save as otherwise expressly provided in
the Act, question arising at any meeting
cf the Board shall be Aecided by a majori-
ty of votes.

(2) In case of an equelity of votes, the
Chairman of +the Board shall have a
gecond or casting vote.

The continuing directors may act notwi th-
standing any vacancy in the Board; but, if
and so long g8 their number is reduced
below the quorum fixed by tThe Act for a
meeting of the Board, the continuing
8irectors may act for the purpose of
increasing the number of directors to

that fixed for the quorum, or of summon-
ing a general meeting of the Company, but
for no other purpose. '

If at any meeting the Chairmen is not
present after the time appointed for the
holding of the meeting, the Directoers
present may clhoose one of their members
to be Chairman of the meeting,
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(1) The Board may, sudbject to the provisions
of the Act, delegate any of its powers
to committees consisting of surh member
or members of its body as it thinks
fit.

(2) Any committee so formed shall, in the

exercise of the powers so d:zlegated,

conform to any regulations that may be

imposed on it by the Board. .

(1) A comnittee mgy elect a choirman of its

meeting.

If no such chairmsm is elected, or if at

any meeting the Chairmzn is not presert
within five minutes after the time appninted
for holding the meeting, the manbers present
may choose one of their number to be
chairman of the meeting.

(2)

A committee may meet and adjourn as it
thinlts proper.

(1)

Questions arising at any meeting of a
comnittee shall be determined dy a msjority
of votes of the members present, and in
case of an equality of votes, the chairmem
shall have a second cr castiing vote,

(2)

A1l zcts done by any meeting of the Board or of
a comnittee thereof or by any person acting as
director, shall, notwithstanding that it may

be afterwards discovered that there was some
defect in the appointment of any cne cr more of
such directors or of any person anting as afore-~
said, or that they or any of them were 4is-
qualified, be as valid as if every such direcvor
or such percon had been duly appointed and

was qualified to be a director,

Subject to the restrictions placed under Sectlion
292 of the Act =amd subject to compliance of the
prevision of Section 289 of the Act, a resolution
in vriting, signed by all the members cf the
Board or of a committee thereof, for the time
belirng entitled to receive notice of a meeting
of the Board or committee shall te as valid
and effectual as if it hed been pasced 2t a
meeting of the Board or commitiee duly
convened and held.
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The Chairman shall reserve for approva} of.the
Government any proposal or decision which in the
opinion of the Chairman or the Board requires
consultation with or approval of the government
and no action shall be taken in respect of any
such proposal or decision reserved as aforesaid
mtil the consultation with or approval of the
government has been secured.

DIRECTORS

The office of Director shall become varant as
provided under section 283 of the Act.

Subject to provisions of Section 292 of the Act,
the Diiectors may, from time to time, berrow and
or secure the payment of any sum ox sums of
money for the purroses of the Company, by means
of a resolution passed at a meeting of the
Board.

The Directors may secure the rengyment of such
money in such manner and upcn such ferms and
conditions in gll respects as they think fit
and in particular by the issue of bonds,
perpetual or redeemable debentures cr debenture
stock or any mortgage, charge or other security
on the wndertaking of the whole or any part of
the property of the Company (both present and
future) including its wmcalled capitsl for the
time being.

Debentures, debenture-stock, bonds or other
gecurities, may be made agsignable free from any
equities between the Company and the person to
whom the same may be issued.

Subject to the provisions of sections 76 and

117 of the Act, debentures,debenture-stock,

bonds or other securities may be issuved at a
discount, premium or otherwise, and with any
special privileges as to redemption, surrender,
drawings, allotment of shares, attending general
meetings of the company, eppointment of Directors
and otherwise.
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Whenever any uncalled capital of the Company is
charged all persons taking any subsequent charge
thereon shall take the same subjert to suen
prior charge 2nd shgll not be entitled by notice
to the shareholders or othcrwise, tc cbtain
priority over such prior charge,

MINUTES

The Directors shall cause the minutes to be
duly entered in bocks provided for the purpese:

(a) of all appointments of officers

(b) of the names of Directors present at
each meeting of the Directmrs and of
any committee ¢f Directors.

(c) of all orders mede by the Dircecters and
Committee of Directers.

(d) of all resolutions and procecdinzs of
General Meetings and of m=etings of the
Directors and Commlttees.

Any such minutes of any Generzl Meetinrss of the
Company or of such Directors or of sunh
Cormittees if purporting to be signed by the
Chairman of such meeting cr by the Chairman cf
the next succeeding meeting shall be prima facle
evidence of the matters siated at such minutes,

The books containing the minutes of the

General Meetings of the Company shall be kept at
the Reglstered Cffice of the Companv and shall be
open to inspeection by members of the Compamy
between the hours of

and on all working days.

SPCRETARY

(1) A Secretary may be appointed by the Board for
sunh term, at such remuwneration and upon such
conditions ag it mgy think fi:, and any
gecretary so appointed may be remo ved by the
Board,

(2) A Director may be appointed as Secretary,
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A provision of the Act or these regulations re-
quiring or authorising a thing to be done by.or
to a director and secretary shall not be satis-
fied by its being done by or to the same person
acting both as director and as, or in place ol
secretary. :

THE SEAL

(1) The Board shall provide for the safe custody
of the seal.

(2) The seal of the Company shall not be affixed
to eny instrument except by the autherity of
a regolution of the Bozrd, or of a Crumitiee
of the Board authorised by it in that
behalf, and except in the presence of at
least two directors and of the secretary or
such other persm as the BRoard may appoint
for the purposz; and those two directors and
the secretary or other person aforesaid
shall sign every institment to which the
geal of the Company 1s so affixed in their
presence.

DIVIDENDS AND RESFERVE

The Company in general meeting may derlare
dividends, but no dividend shall exceed the amomt
recommended by the Board.

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

(1) The Board may, before recommending any
dividend, set aside out of the profits of the
Company such sums as it thinks proper as a
reserve or reserves which shiall, at the diseretion
of the Board, be applicable for any purpose to
which the profits of the Company may be properly
applied, including provision for meeting con- :
tingencies or for equalising dividends; and
pending such applicatio, mgyr, 2t the 1liké
discretio, either be employed in the business
of the Company or be invested in suech investments
(other than shares of the Company) as the

Board may, from time to time, think fit,
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(2) The Board may carry forward eny profits which

it may think prudent net to divide, without
setting them aside 2s 2 reserve,

Dividends 100, (1) Subject to the rights of person if any,

to be paid entitled to shares with special rights as
according to . to dividends, all dividends shall be declarsd
the amounts paid and paid according to the amownts paid or

or credited in the credited as paid on the shares in respect
shares whereof the dividend is pald, but if and

g0 long as nothing is rid upon any of the
thares in the Company dividends may bs
declared and paid according to the amounts
of the shares. '

(2) Yo amount paid or credited as paid on a ehare
in advance of calls shall te treated for the
purposes of this regulation and paid on the
share. '

(3) 311 dividends shall be apportioned and paid
proportiomately to the amountis paid or credite
a3 pAid on the shares during any portion of
tha period in respect of which the dividend is
paid; but if any share i3 issved cn terms
providing that it shall rank for dividend as
from a particular date such shire shmll ranik
for dividend accordingly.

Moneys payable 101. The Board may deduct from any dividend payable

to Company may be 10 any member all sums of money, if any, present
deducted from payable by him to the Company on account cf calls
dividend or otherwise in relation to the shares of the

- Company.
Dividend ete. 102, (1) Any dividend, interest or other money payable
may be paid by in cash in respect of shares may be paid by
che que cheque or warrant sent through the pocst

directed to the registered address of the
holder or, in the case of joint holders, to
the registered address of that one cf the
joint holders who is first named on the regils-
ter of the mewbers, or 4o such person and to
such address as the holder or Jjoint holders
may in writing direct.

(2)Every such cheque or warrant shall be made
payable to the order of the person to vhom

it is sent.
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Receipt 103. Any one of two or more joint holders of a share
by Joint may give effectusl receipts for any dividends,

holders bonuses or other moneys payable in respect of
such shars.

Notice of 104, Notice of any dividend that may have been declar-

dividends ed shall be given to the persons entitled to
share therein in the manner mentioned in the
Act, .

Dividend 105, No dividend shall bear interest against the

not to bear Company.

interest

ACCOUNTS A ND AUDIT

Books of 106, The Company shall in 211 respects comply with
accounts gection 209 of Act 2nd cause to be kept and

maintained proper books of accounts with
respect toi~-

(2) 811 sums of money received and expended by
the Company and the matters in respect of

which the receipt and expenditure takes -
place,

(b) A11 sales and purchases of goods by the Company.
(c) The assets and liabilities of the Company.
A ccount 107« The books of account shall be kept at the re-

books to glstered office of the Company or at such

be kept at other place in India as the Directors shall
registered think fit and shall be npen to inspection by
affice. - the Directors during business hours.

Account 108, (1) The Board shall from time to time determine
books to be whether and to what extent and at what times
kept open and places and under what conditions or regula-
for inspection tions, the accounts and books of the Company

cr any of them shall be open to the inspection
of members not being directors.,

(2) No member (not being a director) shall have
any right of inspecting any account or book or
document of the Company except as conferred by
Law or authorised by the Board or by the Company
in gereral meetings.
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The directors shall at some date not later
than after the incorporation of the Comzany
and subsequently once at least in every
financial year lay before the Company in
Amual General Meeting a balance sheet and
profit and loss account in case of the first
account since the incorporation of the Company
and iIn any other case since the preceding
account made up to 2 date not earlier than the
date of the meeting by more than six morths in
accordance with the provisions of section 166
and section 210 of the Act.

The Directors shall as per section 217 of

the Act make out and attach to every balancs
sheet a report with respect to the state of

the Company affairs, the amount if any, which
they recommend should be tid by way of dividend
and the amount, if any, which they proposs 1o
carry to the reserve fund, general Teserve or
reserve account shown specifically on the
balance sheet. The report shall bte signed by the
Chairman of the Directors on behalf of tne
Directors if authorised in that behalf by

the Directors, 2ard when he is not so authorised,
shall be signed by such member of dlrectors

as sre required to si/m the balance sheet

and theé.profit snd loss acceunt by virtue

of sub-sections (1) andr(2) of sectidn 215

of the Act. . :

The protit and loss account shall subject to the
provisions as 1laid down in section 271 of the
Act and Schedule VI referred to therein, show,
arranged under the most convenient heads the
amount of gross income, distinguishing tihe
sevaeral sources from which it has been derived
and the amount of gross expenditure, distin-
guishing the expenses of the establishrent,
salaries and other like matters. Every item
of expenditure fairly chargeable againct the
year's income shall be brought into account

so that a just balance of profit and loss may
be 1aid before the meeting, and in casce where
any item of expenditure which may in fairness
be distributed over several years has been
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incurred in any one year, the whole amount of

such item shall be stated, with the addition of
the reasons why only a portion of such expendi-
ture is charged against the incrme of the year.

Balance 112+ The Company shall send a copy of such balance

gsheet ete, sheet and profit and 1lnss account together

to be gent with 2 copy of the aunditor's report and every
to every other document raquired by law to be anuexed
member cr attached, as ths case may be to the balance

sheet to the registored address of every member
of the Company in the marner in which notices

are to be given hereunder at least 21 days before
the meeting at which it is to be laid before the
mewmbers of the C ompany and shall deposit a copy
at the Registered 0Office of the Ccmpeny fer
inspection of the members, Guring a period of at
leacst twenty-one days before that meetixzz.

Directors 113, The Diractors shall in all respscts comply with
to comply with +the provisions of Sections 209 to 211 and 215 to
the provisions 222 if the Act or any statutory modification

cf dect in the thereof for the time being in force.

matter of

Accounts.

Audit at 114. Once at least in every year the books of account
leagt once of the Company shall he examined by one or more
a year Lvditor or Auditors.

115, The first auditor or auditors of the Company
£hall be appointed by the Brard within one
month of the registration of the Company and
the Auditor or auditors so appointed shall
hold office until the conclusion of vhe first
ammual Gensral Meeting:

Provided thati-

(a) The Company my, at a General Meeting, remove
any such auditor or all or any of such auditors
and appoint in his or their places any other
person or persons who have been nominated for
appointment by any member of the Company and
of whose nomination notice has been given to
the members of the Company not less than four—
teen days before the date of the meeting; and



Appointmentiic,
and duties -~
of- guditors

117,

Notice to
Auditors to
attend general

meet ing

118,

Audit Report
to be open 119.
for inspec-
tion

Audit
Accownt to
be conclusive

129,

Capitali- 121,
gation of

profits

(b) 1f the Board fails to exercise its powers under
this Art?cle the Company in General Meeting
Iay appoint the first Auvditor or Auditors.

The Company at each Annual General Meeting shall
appoint an fuditor or Auditors to hold office
wntil the next Armual General Meeting and their
appointment, remuneration, rights and duties

shall be regulated by Sections 224 to 227 of
the Act,

Where the Company has branch office the provisions
of section 228 of the Act shall apply.

All notices of, and other communications relating
to any general meeting of the Company which any
member of the Company is entitled to have sent

to him shall also be forwarded to the Auditor

of the Company and the Auditor shall be entitled
to attend general meeting and to be heard at any
general meeting which he attends on any part of
the business which concerns him as Auditors.

The Auditors' Report shall be read before the
Company. in general meeting and shall be open ta
inspection by any member of the Compzny.

Every account of the Company when audited and
adopted by the Company in general meeting shall
be conclusive except as regards any errsr dis-
covered therein within three months next after

the adoption thereof. Whenever any such errsr

is discovered within that perind the account shall
forthwith be corrected and thenceforth shall be
conclusive.

CAPITALISATION OF PROFIT

(1) The Company in gereral meeting may, upon the
recommendation of the Board, resolve:

. {2) that it is-desirable to capitalise any part of

the amount for the time being standing to the
credit of any of the Company's reserve accounts,
or to the credit of the profits and loss ace.
rout, cr otherwise available for distribution;
and
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() that such sum be accordingly sct free for distributiom
in the manner specified in clause 97 amengct the
members who would have been entitled t@ereto,
if distributed by way of dividend and in the same
proporti mas,

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

(1) paying up any smdwmts fer the Hime being-uppaid
ofi any shares held by such members respectively;

(11) paying up in full, unissued shares or debentures
of the Company to be allotted and distributed;
credited as fully paid up, to and amongst such
members in the propertiong aforesaid;

(1i1) partly in the way spercified in sub-clause Ei)
and partly in that specified in sub-clause(ii)

(3) A share premium account and capital redemption
reserve fund may, for the purposes of this
regulatien, only be applied in the paying up of
tnissued shares 1o be issued to members of the
Company as fully paid bonus shares.

(4) The Board shall give effect to the resolutiom
passed by the Company in pursusnce of this
regulation.

122,
(1) Whenever such a resolutim as aforesaid shall have
been passed, the Board shall

(a) make 21l avpropriatims and applications of the
undivided profits resolved to be cepitalised thereby,
and ell allotments and issues of fully paid shares
or debentures, if any; and

(b) senerally do all acts and things required to give
effect thereto.

(2) The Board shall have full power

(a) to make such provision by the issue of fractional
certificates or by payment in cash or otherwise
as 1t thinks fit, for the case of sharecs or
dibontures beceming distributable in fractions; and
also

(b) to autherise any person to enter, on behalf of
all the members entitled thereto, into an agreement
with the Company providing for the allotment to
them respectively, credited as fully paid up, of any
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(1)

(2)

(3)
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further shares or debentures to which they may

be entitled upen suech capitalisatim or (as the

cage may require) for the pavment up by the Company

on their behalf, by the application thereto of

their respective vrevertierns of the preofits resclved
to be capitalised, of the snmounts or any ports of

the smounts remaining unpaid on their existing shares.

Any agreement made under such autheority shall be
effective and binding on all such members.

WINDING TP

If the Company shall be wowmnd up, the liquidator
may, with the sanctim of a special resolutim

of the Company snd any other sanction required

by the Act, divide amongst the menhoers, in gpecie
or kind, the whele or any part of ithe assets of the
Company whether they shall conzist of proeperty

of the same kind or not.

For the purpese aforesaid, the liquidator may sct
such value as he deems fair unon my prcp=rity to

be divided as aforesald and may determinc how such
division shall be carried out z2s between the members
or different c2lasses of members.

The liquidator may, with the like ssmectiom, vest

the whole or any part of such assets in trustecs

upen such trusts for the bemefit £ the econtribuvteries
as the liquidator, with the lilke saneticn, shall think
fit, but so that no member shall be compelled to
accept any shares or other securities whereon there

is zny liability.

124.Bvery officer or agent for the time belng of the Comnany
shall be indemnified of the assets of the Compeny nagainst
any liability incurred by him in defending any procccedinga,
viether civil or eriminal, in which judignent is given in
his favour or in waiech he is arcquitted or in commsetion
with any applicatimn under section 673 of the Act in
wniew relief is graented te him by the Court.



125. The following shall be the subscription of capital:

Names, addresses, Nunber of Signature of
deseription and shares taken witnesses
occupatirn of by each

subseribrrs subgcriber

— B Sran S e B i e Aol Sy

Dated th day of 19




MCDEL MEMOFRANLUM OF 4 SSOCIATION
AWD

MODEL ARTICILES OF ASSOCTATION

“FOR FURNATICN
CF

EXPCHD MARKETING GRCUP
AS
£ PRIVATE COMPANY LIMITED BY SHARES

( Under the Companies Act, 1956 (1 of 1956)



Note: The Model Memorandum of Acsgociation
and the lModel Articles of Acsociationm
have been prcpared having due regerd
to the provisicns of the Ccmvpanies
Act, 1956 (1 of 1955) and veited by
thae Company Iaw Beard. DTespite thece
facts, it is essential to securs legal
guidance while framing ths Memerandinm
and Articles of Association of am
Export Marketing Grouv to be constituted
as a Private Company Limited by shares.
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MODEL MEIMORANDUM OF 4 SSOSTATIOX
0
AN EXPORT MARKETING GRQUP
) To Be Consvituted as
A PRIVATE COMIANY LTMITED RY SIm RES

The name of the Company shall be "Th9 seveccnsccccs

.'..l....‘.......I...‘..-.'.I"..Privqte L-td

The Registered Cifice of the Company will be
sltuited in the State 0fceesssscsotessoes

The gbjects for which the company is established
ara to:-

Te organise, support, protect, maintain,
increase, promote and effect exports from
Indi” Ofeeeseseses by such methods 38 may he
necessary or expedient and without prejudice
to the generality of the above by:

(1) carrying on the business and functioring
ag merchants, traders, commission agents,
carriers or in any other capacity, and to
import, export, buy, sell, barter, exchange,
pledge, make advances upon or otherwise deal
in goods, produce, articles and merchandise
handled/manufactured by the msmbers of the
Company;

(1i) 2dopting and registerng trademarks, brand
names, where necassary for various products
mamufactured/traded/marketed by mewmbers of
this Company, and to permit their uses to
such persons, firms, companlies or corporaticns
which adhere to such terms 2nd conditions as
1aid Gown by the Company ard making such bye-
laws as are necessary from time to time in
that regard;

(111) purchaBingececsscesescaasenseesj ATTANLE
for their conversion, storage, inspeciion,
p2cking and resale either directly or through

the medium cf other exporters nr through persons,
firms and corporations;
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(iv) securing orders for expnrrt sales and tn

undertake export sales of the products manu-

factured/traded by the members of the Company
either under individual brand name or common

or specific brand name; '

(v) negotiating and finalising the sales orders
received from foreign countries, and dealing
with foreign visitors for negotiating sales;

(vi) executing sales orders either by distributing
the same 2mong all the members nr certain
specified members nr individual member, and
executing the order in any other manner, as

per the existing rules and regulations framed by -
the Company; : '

(vii) acting as a coordinating body for facilitating
the exports of products manufactured or traded
by the members of the Company; '

(viii) assisting the members of the Company by
such methods and manners as my prcmote, protect,
rmaintain and increase the exports of the
products manufactured/traded by the members;

(1%) providing information and assistance on
product-development in the fields of designing,
pricing, packing etc;

(x) maintaining a common facility centre for the
products manufactured by the members of the
Company from where they get drawings, dies, tools
etcs

(x1) undertaking or assisting in research in
methods, designs etec; and schemes of technolo-
gical nature designed to improve the efficiency
of the products manufactured by the members of
the Company and/nr traded by the Company;

(xii) establishing or assisting the maintenance
of research, bureaus, institutions or
laboratories for conducting research and for
growth of knowledge and technique in the
manufacture/trade of the products handled by
the Company or members of the Company;
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(x1ii) providing and securing infeormation and
assistance cf all sorts ara un all aspacts

fer the nembers of ths Company which mey

help them to wndertake exporte, thraugh
corraspondence, persoral diccussions, Zectures,
brochures, magarzines or In any cther manner

A8 MAY be necessary or expedient;

(xiv) collecting, amlysing and disseminating
inform tion on various aspects of trads
including foreign trade relating to %ha2
products of interest to the “Jompsny or members
of the Company;

(xv) undertaking and/or commissioning specinlisad
agencies, Indian or foreign, tn uhdertake market
gtulies, market surveys, areca survgaate; on
regular as well as ¢n adhoc bersig abronad;

(xvi) sending out and sponscring tmdée missions,
study—-cun-sales teams, delegations etc., composed
of tue members c¢f the Company Oor any such peraon
as the company may decids from time to time to
foreign countries or to diflerent centres in
Iinciag

(xvil) appointing representatives, agents or
correspondents abroad for the purpose of
continuously and regularly rsportinz the prices,
market preferences, designs, packaging etc;
reaction of foreign customers to the products
exported by the Company or members cf the
Companys;

(xviii) opening foreign offices, bronches and
warehouses for tha purpose of ezport devalnpment,
after sales service and ex-stock sales, and
appointing sales officers in those places;

(xix) selecting in foreign countries, firms,
persons etc. who might serve as agents of the
manufacturers and exporters of the prodacts
manufactured/traded by this Company or
membars of this Companys

(xx) 2dopting such means of mrking known abroad
the articles, goods, products, appliancss
manufactured or dealt in, by or at the disposal
of the Company as may seem expedient and, in
parsicular, through organising test marksting.
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(xx%) erncouraging, crganising, promoting and
participating in exhibitions, competitions
and dceicenatrations of any kind or variety,
nrganisatione, merchants cr asscciate
actlvitlies of any kind or variety likely to
promiote the interest of the Company and to
adopt such means of making known the products
of the Company as may seem expedient and, in
particular, by advertising in all possible
ways;

(x¥1i) purchasing, hiring or otherwise accuiring
and waintaining suitable buildings, apartments,
furniture and other fittings ia any ccuntry fox
the establishment of show-rooms, emporia, or
other agencies for publicity in regard to products
nf interest to this €rmpany and/cr members of

the Company for the purpcse of achieving any of
the otjects for which the Company is esitablished;

(xx1ii) earrying out publicity work in foreign
countries through different media, and appointing
advertising agents;

(xxilv) prevaring sales literaturs, price lists
evc, for the members of the Company in relation
to the exports of thelr products;

(xxv)} participating or arranging combined
rarticipation of the members of the Company
in trade fairs and exhibitions =eabroad;

(xxvi) deputing the representatives of the Company
tc witness the inspection of gords exportzd by

the Cempany and/or members of the Company, where
such inspection is heing conducted by the
authorities in the importing countries;

(xxvii) deputing the representatives of the
Company to witness the survey of the products
exported orf imported for exports by the Company
and/or members of the Company, in foreign
countries or in India, as a result of any dispute
or differences betwsen the parties to a contract
for sale and purchass of products;

(xxviii) enquiring and investigating into -
complaints, received from. foreign importers
o Indisxr: exporters in respect of quality
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description or other particulars ¢f precducts
handled by the Company or its membere cr

ths non-performance or non-—observanca of ths
terms and conditions ~f conitract relating to
such exports Aand advising the manufacturers,
dealers or traders c¢f products handled by the
Company or its members regarding the methods
to be adoptcd to rbviate such complaints or
nf 2 similar nmature;

(xxix) making such recommendations as may be
necessary or expedient to Government and publie
bodies like Associations or Chambers c¢f Ccmmerce
where the Company, on investigation of a
Complaint received by it is satisfied about its
genuieness and that the same has been caused

by the wilful or negligent act or acts cf mnu-
facturers, dealers or traders of the prcducts
handled by this Company nr by its msmbers.

(xxx) acting as arbitrators or ncainiting
arbitrators or valuers in the settlemens of
disputes and differsnces arising out of the
transactions relating to exports of products
handled by the Company and/or its members
between parties who 2gree to refer the dieputes
to the Oompany;

(xxxi) securing various benefits such As impo;t
replenishment/entitlement liceznces and obt?inLng
drawbaclk of customs duty and refund of sxcise
duty, claiming railway freight And Postal
concesgions, cash subsidies, and ali other
assistances that m=y be available on the exports
of the products of the Company or members
thereof for and on behalf of the Company and
membars of the Company;

(xxxil) arranging supply of liguid finance %o
members agsinst confirmed evport orders 1o
erable them to execute the orders.

2, To enunciate just 2nd equitable prin01p1esgzo
govern the export trade in prcdvets hqndled+by ute
Cenpany and/or members cf ihs Cogpany; and to ie

up a code cor codes of practices Zor tha geni;a
guidance of exporters and manufacturers 2% ;e?§]q+inp
products and further to simplify transactions relating
to their exports.
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De To advise or represent to Central ard State
Governrmrits, Local Bodies and Public Bndies on:

(1) the poizies 3nd other measures includin
direct and indirect trxation adopted by them
in relation to tneir effect on industry or
commerce of the products handled by this
Company and/or members of this Company;

(11} the steps to be taken by them to prevent Any
contravention of the codes of practices laid

down by this Company by any persol, where such
contravention would affect the export of

products of interest to this Company;

Provided that such advics or representation shall
be only in so far as such policies or measures h2ve A
bearing directly or othsrwise cn the exports of prcducts
¢f the €ompany or members of this Company;

4. To act as a gingle body for negotiating mmtversof
common interest with the government and other rrganisa-
tions.
(b) Ancii~ 1. To acquire by purchase, lease, or ctherwise,
daxy lands and buildings and all other prcperty, movible and

Objects: fmrovable which the Company may from time to time think
proper to acquire.

2o To sell, improve, manage, develop, exchange,
lease or let under lease, sub-lel, mortgaga disposse
of, turn to account or otherwiss dcal with all or
any part of the property of the Company.

Se To construct upon any premises acquired for the
purpose of the Company and to alter, a2dd to or remocwve
ainy bpuilding upon such premises.

4, To receive money on depcsit and to lend monesy

and to give such help whether monetary or otherwise

and cn such terms and conditions with or without interest
to such persons or companies and on such terms Aas may
seem expedient and in particular manufacturers, dealers
ard exporters of goods of interest to Company and

cthers having dealings with the Company and to guarantes
the performance of contracts by any such persons or
companies,
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S To borrow or raise or secure the payment of
money in such manner as the Company shall think fit,
and in particular by lssue of debenture or debenturs
stock, perpetual or otherwise charses upon =1l or

any cf the Company'!'s propzrty, both presaat and future,
including its wnecalled catital and +to purchase, redeem
nr pay off any such securities.

6, To take or otherwise acquire and hold skares in
any other company having objects altogether or in part
gimilar to those of this Company or carrying on any
businees capable of being conducted by this Crmpany so
ag directly or indirectly to benefit this Company.

Te To draw, make, accept, endorss, discount, exscute,
and issue cheques, promiseory notes, bills of exchange
and other negotiable or transferrable instruments,

8 To accept grants of money, secwrities and preperty
of any kind on such terms as may scem expedisnt.

9. To create administrative, technical minister-
ial and othsr posts in the Company, and to make sppoint-
ments thereto in acsordance with the Rules and
Regulations of the Ccmpany.

10, To remunerate any person or company for servicss
rendered or to be rendered in placing or assisting to
place or guaranteeing the placing of any of the sharec
in the Company's capital or any debentures, dcbenture
stock or other securities:of the Crmpany, or the conduct
of this business.

1, To undertake and execute any trusts the wndertaking
whereof may ssem desirable either gratuitously or other-
wige,

12, To create any Reserve Fund, Sinking Tund,
Tasurance Furnd, Provident Fund or any other special
Fund whether for depreciation or for repairs, improving,
extending or maintaining any of the propertics or
rights of the Company and/or for reccupment of w2sting
asgets and/or for benefits of the employees and for any
cther purposes for which the Company deems it cxpedient
. or proper to create or maintain any such Fund or Funds.

13, To establish and support or aid in the esta-
blishment of associations, institutions, trusts and
conveniences calculated to benefit employeeg or €X-
employees of the Company or dependenis or conpectlons
of such persons and to grant pension and allowance and
to make poyment towards insurance and to supscribe or
guarantee money for charitable or benevqlant chject
cr for any public, general or ugeful object.
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14, Tn pay all costs, charges, and expenses

incidental to the promotion, formation, regist-ration

and establishment of the Company, and issue of 1ts

capital including any underwriting or other commission,
brokers fees and charges in connection therewith and to
remunerate or make donations by c¢ash or other assets or

by 2llotment of fully or partly paid sheres or by a call or
optien on shares, debentures, debenture stoclr or securitiecs
of this or any other Company, or in any other manner
whether out of the Company's capital profite, or introduc-
ing any property or business to the Compary placing or

In assisting to place or guarantecing the subscription of
any emres, debsntures, debenture stock or nther securities
of the Company or for any other reason which the Company
my think proper.

15, To amalgamate with any other company or companies,

1a To apply for, purchazse or otherwise acaquire,

any patents, inventions, licences, concessions and

llke confrrring an exclusive or non-exclusive or limited
right to use any secret.or other information as to any
invention or process, which may seem capable of being

used rfor any of the purposes of the Cempany, or acquisition
of which may seem calculated directly or indirectly to

bene fit the CJompany and +to use, exercise, develcp or

grant licence in respect of or otherwise turn to account
the property, right and informmtion so acquired.

2o To distribute as dividend or bonus amongst the
membexrs or to place to reserve or otherwise to apply

As the company may from time to time determine, any
moneys recelved in payment nf dividend accrued on for-
feited shrres and money arising from the sale by the
Company of forfeited shares cr unclaimed dividends or any
moneys received by way of premium on shares nr debentures
issued at 2 premium by the Zompany.

B To do all other things as are incidental or
conduclve. to the attainment of the above nbjectives of
al‘ly Of themo

IV. The liability of the members is limited.

V. The authorised shnre capital of the Compzny
is Rupees (Bse

) divided into

shares of Rupses (Bs, )
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each vith the rights, privileges and conditions
atlaching thoreto as are proviizd by the Articl:s
cf Association of the Company for the *iwa bein:
with power to increase and rsduce the capital

of the Company and to divide the shares in Sh3a
capital for the time being into several classes
and to attach thereto respectively such preferertial,
qulified or special rights, privileges or
conditions as may be determined by nr in accordance
witvh the Articles of Associaticn of tre Company
and to vary, modify or abrogate any such rights,
privileges or conditions.

We, the serveral persons whose names and adiresses

are subscribed, are desircus cf being form=d in%o a ccapany

inp

"‘1'!4 [}
't gt

uance of this Memorandum ci Assceiatior; =nd we

respactively agree to takz thas number cof ghares in the
capital of the {cumany set out oppnsite respeciive names

Names, addresses, Number of pviZnature of
description and shares taken witnessges
occuration of " by sach

cubgcribers subscriber

1,

Dnted the day of 19




MODTL ARTICLFS CF ASTOCTIATICN
O
ALY EXE_QPT MYRKETITNG GROJP
To k3 Conztivuced as

A PRIVATE CCMPANY LIMITED BY SEARES

INTERPRETA TTIONS 1o (1) In these Articles unless there be
something in the subject of contex
inconsistent therewith:

The Act "The Act" or "the said Act" means the
Companies Act (1 of 1956) or the Act
or Acts for the time being in force
concerning Joint Stock Ccmpanies
and affecting the Cempany.

The Ccmpany "The Company" means "Theoesoenesscss

The Articles "Articles™ means the Articles of
Association of the Company ae originall;
framed or as altered from time to time.

Alzer and "Alter and Alteration™ shall include

Alteration the making ~f additions snd omissions
and recastings.”

Board of "Board of Directors" or "Board"

Directors means the RBoard of Directors.

cr* Board

Director "Directer" means and includes any

person occupying the position of
a Director by whatever name
called,

Document "Document" includes Summons, Notiee,
Requisition, Order, Othner legsl
process and Registers, whether
issued, sent cr kept in pursuance
of the Companies Act, 1956 or any
other Act or otherwise.

Dividend "Dividend® includes bonus.
Financial "Financial year" means in relation
Year to the €ompany the period in respect

of which any profit and locss account
~ of the Company laid bsfore it in

the Annual General Meeting is made

up, whether that period is a year

or not.
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Office

The Register
Seal

Secretary

Share

Government
Words

In writing
or written

Variations

Year

Expressions in
these Articles

bear the same

meaning as in

the Act
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"Offige" means the Registered Office for
the time being of the Comp2ny.

"The Register" means the Register of

- Members to be kept pursuant to Section

150 of the Companies Act, 1956,

"Seal" means the Common Ssal of the
Company.

"Secretary" means the person if any who is
appointed to perform the dutiss which may
be performed by a Secretary under the
Companies Act.

"Share" means share in the shAre capital
of the Company and includes stock, except
where a distinction bstween stock and
shares is expressed or implied.

"Government™ means the Govsrnment of India.

Words importing the eingular number shall
include the plural and vice versa

OR

Vords importing the masculine gendsr also
include the feminine gender

Vords signifying persons shall include
the Company.

"In writing or written" means and includes
printing, lithography, typewriting and
other mndes of representing words or
reproducing words in a visible form.

"yariation" shall includs atrogation and
"yary" shall include abrogate.

"Year" means the calendar year and
"Financial Year" shall have the
meaning assigned thereto by Section
2(17) of the Act.

(2) The regulations contained in Table 'Af
Schedule I of the Companies 8ct 1955 as
amended from time to time, subject to
adaptations and modifications expressly or
impliedly hereinafter made, shall bs
deemed to be applicable to this Company.
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SHARE CAPITAL AFD VARIATION OF RIGHTS

2. (1) The authorised capital of the Compan
is Bs, divided into __
ghares oI I, eact,

(2) The Company shall have power to lssuve
preference skareg and such praference shares

may, subject to the provisions of Section o0

of the Act, with the Sanction of an Ordinary
Resolution, bhe issued on the terms that they

are, or at the option of the Ccmpany are to

be liable to be redcemed on such terms and

in such mrmner as the Company bsfore the issue of
the shares may, by Special Resolution, determine,

(3) The Company shalls:

(a) restrict the right to transfer its
its shares; if any

(b) 1im4it the number -of its members {o
fiftyinot including:-—

(i) persons who are in the employment
nf the Ccmpany, and

(ii) persons who, having bsen formerly
in the employment of the Ccmpany,
were members of the Sompany while
in that employment and have
continued to be nembers after the
employment ceased; and

(¢) prohibit any invitation to the pubdblic
to subscribe for any shares in or
debentures of, the €ompany:

Provided thmt where two or more persons hold
ore or more shares in a company Jjointly,
they shall, for the purpose of tais
definition, be treated 2as a single member,

3. (1) If at any time the share capital is
divided into different classes of shares,
the rights attached to any c¢lass (unless
otherwise provided by the terms of issue
of the shares of the class) mry subject to
the provisions of Section 106 and 107 of
the Act, and whether or not the Yompany is
being wound up, be varied with the ccnsent
in writing of the holders of three-~fourths
of the lssued shares of that class, or with
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the sanction of a Special Resolution passed

At a separate Jeneral Meeting of the holders
of the shares of that class,

\2) To every such separate General Meeting
the provisions of these Regulations relating
to Gere ral Meetings shall wutetis nmutandis
apply, but so thrt the necessary quorum
shall be two persons at least holding or
representing by proxy one-third of the issued
shares of the class in question.

The rights conferred upon the holders of the
shares of any class issued with preferred
or other rights shall not, unless othervwise
expressly provided by the terms of issue of
the shares of that c¢lass, be deemed to be
varied, by the creation or issue of further
shares ranking psri passu therewith.

(1) .The Company may exercise the powers of
p2ying cormission conferred by Secticn 76

of the Act provided that the rate per cent
or tae amount of the commission paid cor

-agreed to be p3id shall be disclcsed in the

manrer required by that Section.

(2) The rate of the commission shall not
exceed the rate of 5% nf the price at which
the shares in respect whereof the s-me is
paid are issued-or an amount equal to 5%
of such prices as the case may be.

(3) The commission may be satisfied by the
payment of cash or the allotment of fully or
partly p2id up shares or partly in the one
way and partly in the other.

(4) The CompAny may also on any issue of
shares pay such brokerage as may be lawiul.

Except as regquired by law no person §h211
be recognised by the Company as holding
any share upon any trust, and the Company
shall not be bound by or be compelled 1in
any way to recognise (even when having
notice thereof) any equitable, contingent,
future, or partial interest in any share,
or any interest in any fractiomal part of
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a share, or (except only 2s by these Regulations

or by law otherwise prOVIGGG) eny other rights in
reapec* of sny share except an absolute right to the
entirety thercef in the registered hclder.

ISESUE OF SHARE CERTIFICATE

Certificate of title to any share or shares
In the capital shall be issued in accordance
with the Provision of the Corporations
(Issue of Share Certificates) Rules 1960,

(1) Every person whose name is entered as

a member in the register of members shall

bo entitled to receive within trhree

ronths after allotnent cr regigtration of
transfer {(or within such period a2s the condi-
tions of issue shall provide)

(a) One certificate for all hlS shares
vithout payment for;

(b) Several certificates, each for one or
more of his shares, upon payment of one rupes
tor every certificate after the first.

(2) Every certificate shall bs wnder the seal
and shall specify the shares to vwhich it relates
and the amount paid up thereon.

(3) In respect of any share or shares held jointly
by several persons, the Company shall not be

bound t6 issue more than one certificate, and de-
livery of a certificate for-a share to one of
several joint holders shall be sufficient delivery
t0 2ll such holders.

If 2 smre certificate is defaced, lost or
destroyed, 1t may be renewed on payment of a
fes, of fifty paise and on such terms, if any,
as to evidence any indemnity arnd the payment of
out-of-pocket expenses incurred by the Company
in investing GV1dence ag the Director may think -
fit. \

LIEN

9.,(1) The Company shall have a flrst and paramount
lien =
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(a) On every share (nnt being a fally-paid
share), for all moneys (whether presently
payable or nnt) called, or payable at a

fixed time, in respect of that share; anl

(b) On all shares (not being fully-paid
sha?es) standing registered in the name of
a single person, for all moneys presenvly
payable by him or his estate to the Company;

Provided that the Beoard of Directors may
at any time declare any share %o be wholly
nr in part exempt from the provisions of
this clause.

(2) The Company's lien, if any, on a share
shall extend to all dividends payable ilhereon.

The Company may sell, 1in such manner A8
the Board thinks rit, any shares on which
itha company s a lien:~—

Provided that no snle shall be made -

(2) unless a sum in respecl cf which the
lien exists is presently payable; or

(b) uwmtil the expiration of fourteen days
after a nntice in writing stating and
damand ing payment of such pari of the amommt
in raspect of which the lien exists =8 18
presently pzyable, has been given to the
registered holder for thse time beirg of the
share or the psrson entitled thersto by
reason of hig death or insolvency.

(1) To give effect to any such gale, the
Board may authorise some persOIl to
transfer the shares sold to the purchasger

thereof.

(2) The purchaser shall be registered as
the holder of the shares comprised 1in any
such transfer.

(3) The purchaser shall not be bound to ses
to the application of the purchase money, noT
sp21l his title to the shAres bg affected by
any irregularity or jnvalidity in the
proceedings in reference to the sale.
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Applicationi2. (1) The proceeds of the sale shall be received

of proceeds
of sale.

"The Board
mAy mike
calls.

€21l when
made.,

Joint and
several
1liability
on calls
Interest.

13,

4.

16.

by the Company and applied in payment of such
part of the amount in respect of which the
lien exists as is presently payable.

(2) The residue, if any, shall, subject to A
like lien for sume not presently payable as
existed upon the shares before the sale, be
paid to the person entitled to the shares
At the date of the sale, -

CATLS ON SHA RES

The Board may, from time to time, make calls
upon the members in respect of any moneys
uppaid on their shares (whether on account of
the nominal value of the shares or by way of
premium) and not by the conditions of allot-
ment thereof made payable at fixed times;

Provided that no call shall exceed one-forth
of the nominal value of the share or be

payable at less than one month from the date
fixed for the payment of the last preceding-
call, _

(2) Each member shall, subject to receiving

At least fourteen day's notice specifying the
time or times =2nd place of payment, pay to the
Company, At the time or times and place so
specified, the amount called on his shares.

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

A call shall be deemed to have been made at
the time when the resolution of the Brard
Authorising the call was passed and may be
required to be paid by instalments.

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

(1) If a2 sum called in respsct of a share is
not paid before or on the day appointed for
payment thereof, the person from whom the sum
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is due shall pay interest therecn from the
day appointed for payxent thereof to the
time of actval payment at five per cent
per annunt or At sucn lnwer rate, if any, as
the Board may determins.

(2) The Board shall be at liberty to waive
payment of any such interest wholly or in
PRTri, :

(1) Any sum which by the terms of issus of
a ghara becomes pryabls on allntment or at
any fixed date, whether on account of the
nominal wvalue of the share or by way of
premium, shall, for the purposes of these
regulations, be deemed to be a call duly
made and payable on the date on which by
the terms of issue such sum becomes payable,

(2) In case of non-payment of such sum, all
the relevant provisions of these regulations
ag to payment of interest and expenses,
forfeiture or otherwise shall apply 2s if
such sum had become payable by virtue of a
call duly made and notified.

The Board -

(2) may, if it thinks fit, recsive from any
member willing to advance the s me, all or

any part of the moneys uncalled and unpaid

upon 2ny shares hsld by aim; and

(b) vnon all or any of the money so advansed,
may (tntil the same would, but for euch
advance, become presantly pa;able) pay
interest at such rate not exceeding, unless
the Company in general meeting shall other-
wise direct, six per cent, per annum, 28 DAY
be agreed upon between the Board and

the member paying the sum advance.

TRANSFZR OF SHARES
(1) The instrument of transfer of any share

in the Company shall be cxccuved by or Gr
behzlf of both the trrmnferer ahd tron3fercc.
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(2) The transferor shall be deemed to remain
a hclder of the share wntil the name of the
transferee iz entered in the register of
members in respect thereof.

Form of 20, Shares in the Company shall be transferred
transfer, in the follewing form, or in any usuwal or
common form which the Board shall Aapprove:i:-—
", nf in
consideration of the sum cof rupees
aild to me by of

hareirafter callied nthe transfexss®) 4o
hereby transfer to the transferee the sinrTe
(or shares) numbered %o __
inclusive, in the undertaking called the
—_— , to hold unto the
s118 iransieres, nhis executors, administra-
tors and assignees, subject Yo the several
conditions on which I held the same imme-
diately before the execution hereof; and I,
the transferse, do hereby agree to take the
s21d share (or shares) subject to the
conditions aforesaid; '

As -witness our hand, the day of

Witness to signature of etc.
Board may 21. The Board may, subject to the right of appeal

decline to conferred by Section 111 of the Act, decline
register to register -
the trans-

(a) the transfer of a share, not being fully
paid share, to 2 person of whom they do not
approva; or

fer of shars.

(b) any transfer of shares on which the
Company has a lien.

In such cases where the Board declines to
register, thne Board is not bound to assign
any reasons for such refusal to register.

Board may 22. The Board way also decline to recognise any

decline to - instrument of transfer or transmission
recognise unless =—

instruments

of transfer (2) a fee of Bs0.25 P per share subject to a

maxXimum of & 2.00 on one transfer is paid
to the Company.
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(b) the instrument of transfer is accomnanied
by tlia certificate of the share to which it
relates, and such other evidence a2s the Bonrd
eay reasonably require to show the right of
the transferor to make the transfer; and

(c) the instrument of transfer is in respect

- of only one class of shares.

of transfer,

and my

Cofzrna such

G e -
jUELYuUmenu
4o
L:. T

Suspen~-
sion of
registra-
tion

Fees on
instru-
mants

Death of
o7na or
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sktares.

if

same Are
fictitious.

In all the cases where the Board declines to
regloter the trarsfer of a share or shares,
and in all the cases where the Board refuses
to recognise an instrument of transfer, the
Board shall in intimating their refusal to
the applicant for transfer, return the
instrument of transfer and share certificate
to the party from whom they receive it. In

- cases where the Board is satisfied that the

24 .

25.

26.

proposed transfer of share is fictitious, not
containing the genuine signature of the
transferer, the Board shall be entitled in
returning the share certificates relating to
such transfers to deface the instruments of
transfer effectively so as to prevent such
irctrument of transfer from being misused or
abused,

The registration of transfers may bte
suspended at such timss and for such perigds
as the Board may from time to time determine.

Provided that such registration shall no? be
suspended for more than forty-five days in
any year.

The Company shall be entitled to charge a fee
not exceeding two rupees on the registrn?ion
of every probate, letters of administration,
certificate of death or marriage, power cf
attorney, or other instrument.

TPANSMISSION OF SHARES

(1) On the death »f a member, the survivor or
survivors where the member-was a Joint holder,
and his legnl representatives whore he was 2
sole holder, shall be the only person rqcognised
by the Company as having any title to his
nearest in the shares.
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(2) Nothing in clause (1) shall rclease the
estate of the deceased Jjoint holder from any
1iability in respect cf any share which had
been jointly held by him with other persors.

Registra~ 27. (1) 8ny person becoming entitled to @ share

tion of in consequence of the dsath or insolvency of
sh=re on a member may, upon such evidence being
death or produced as may from time to time prcperly
insolvency be required by the Board and subject as hersin-
of holder. after provided elect, either
(a) to be registered himself as holder of the
ghare; or

(b) to make such transfer of the share as the
deccased or insolvent member could have mads.

(2) The Board shall, in either case have the
samo right to decline or suspend registration
ag it would have had, if the deceased or
insclvent member had transferred the share
before his death or insolvency.

Notice by 28. (1) If the person so becoming entitled sh1l

prTacm elect to be registered as holder of tha shars
en.ititled to himself, he shall deliver or send to the
skare on Company a notice in writing signed by him
death or gtating that he so elects.

g}sggzency (2) If the person aforesaid shall elect to

transfer the share, he shall testify his

holder. election by executing a transfer of thes share.

(3) 411 the limitationms, restrictions and
provisions of these regulations relating to
the right to transfer and the registration of
transfers of shares rhall be applicable to
any such notice or transfer as aforesaid as
if the death or insolvency of the member had
nosv occumred and the notice or transfer were

a transfer signed by that member.

Rirht of 29, 4 person becoming entitled to a share by reason

person of the death or insolvency of the holder shall
entitled to be entitled to the same dividends and other
share on advantages to which he would be entitled if he
death or were the registered holder of the share,
insolvency expect that he shall not, before beins

registered as a member in respect of the share,
be entitled in respect of it to exercise any
right conferred by membership in relation 1o
meetings of the Company.
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Provided that the Board may, at any time,
glve notice requiring any such person %o
elect either to be registered himzelf or to
transfer the share, and if the notice is
not complied with within ninety days, the
Board miy thersafter withhold payment of all
dividends, bonuses or other moneys payable
in respect of the share, until the require-
ments of the notice have been complied with.

FORFFITURE OF ST RES

If a member fails to pay any call, or
instalment of a call, on the day appointed
for payment thereof, the Board may, at any
time thereafter during such time as any
part of the c¢all or instalment remains
unpaid, serve a notice on him rsquiring
payment of so much of the call or instal-
ment as is unpaid with any interest which
may have accrued.

The notice afbresaid shall -

(2} name a further éay (not being earlier
than the expiry of fourteen days from the

“date of service of ths notice) on cr befers

Porfeiture o2,
shares in

- default of
paynent

which the payment required by the notice
is t0 be mrde; and

(p) state that, in the event of non-payment
on or before the day go nAamed, the share in
respect of which the call was made will be
liable to be forfeitcd.

If the requirements of any such notice as
aforesaid are not complied with, any shnare
in respect of which the notice has been
given may, 2t any time thereafter, before
the payment required by the notice has been
made, be forfeited by a resolution of the

- Board to that effect.

Disposal ~f 335,
forfeited
share.

(1) A forfeited share may be sold or other-
wise disposed of on such terms and in guch
manner as the Board thinks fit.
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(2) At 2ny time before a sale or disposal as
aforesaid, the Board may cancel the forfeil-

- ture on such terms as it thinks fit.

Liability 34.
to pay '
money due

at the

time of
forfelture

(1) A person whose shares have been forfeited
shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding
the forfeiture, remain liable. to pay to the
Company all moneys which, at the date of
forfeiture, were presently payable by him to
the Company in respect of ine shares.

(2) The 1liability of such persons shall
cease if and when the Company shall have
received payment in full of all such moneys .

. In respect of the shares.

Declaration 35,
¢f forfei-
ture

(1) 8 duly verified declaration in writing
that the declarant is a direstor. the
mAnaging agent, the secretaries and
treasurers, the manager or the Secretary of
the Company, and thkAt 2 share in the
Company has been duly forfeited on a date
stated in the declaration, shall be con-
clusive evidence of the facts therein stated
a3 against all persons claiming to he
entitled to the share.

(2) The Company may receive the consideration,
if any, given for the share on any sale or
disposal thereof and may execute a transfer
of the share in favour of the person to whom
the share is s0ld er disposed of.

(3) The transferee shAall thereupon be
registored as the holder of the share.

(4) The transferce shall net be bound to ses
to the application of the purchase money, if
any, nor shall his title to the share be
affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture,
sale or disposal of the share.
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Previsions 36, The provisions of these regulations as to

c¢ci forfeiture
te apply in
case of non-
payment of
sums payable
at a fixed
time.

Conversion 37.
of shares
into stock

or vice

versa

Transfer of38,
atornikk sub--
ject to same
Articles as
toanefer of
shares

Rights and 39.
privileges

of hclders

of stock

forfeiture shall apply in the case of non-
Payment of any sum wnich, by the terms of
issus of a share, becomes payable at a fived
time, whether on account of the nominal valuas
of the shnre cr by way of premium, as if the
same had been payable by virtue of a call
duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may, by ordinmary resolution -
(2) convert any paid up shares into stock; and

(b) reconvert any stock into paid-up shares
- 0of any denomination. :

The holders of stock may transfer the sams
or any part thereof in the same marmer asg,
and subject to the same regulations under
whieh, the shares from which the stock aross
might before tle conversion, have been
transfsrred, or as near thereto as circum-
stances admit.

Provided that the Board may, from tims to
time, fix the minimum amnunt of stock trans-
feraple, so that such minimum shall not
excaed the nominal amount of the shares from
which the stock arose.

The holders of stock shall, according to the
anount of stock held by them, have the same
rights, privileges and advantages as regards
dividends, votirg at meetings of the Company,
and other matters, as if they held the shtares
from which the stock arose; but no such
privilegs or advaniage (except participation
in the dividends and profits of the Company
and in the assets on winding up) shall be
conferred by an amount of stock whicn weuld
not, if existing in shares, kve cnnferred
that privilege or advantage.
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Articles 40, Such of the regulations of the Company

applicable (other than thors relating to skre warrants),
to paid~up A8 are applicable %o paid-up shares shall

shre 4n atply to stock and the words "share" and

apply to "shareholder" in these reg:lations shall

gtock. include "stock!" and "stockholder" respectively.

ATTERATION OF CAPITAL

Increase of 41. The Company, may, from time to time, by

Capital ordirmary resolution increasse the share
capital by such sum, to be divided into
shares of such amount, as may be specified
in the resolution.

Svb-divi-  42. The Company may, by ordimary resolution -
S ol tion (8) consolidate and divide all er any of its

share capital into shares of larger

of shares R
amount than its existing shares;

(b) sub-divide its existing shares or any
of them into shares of smaller amcunt
than is fixed by the memorandum, subject,
nevcrtheless, to the provisions of
clause (d) of sub-section (1) of Section 94;

(c) cancel any shares which, a2t the date of
the passing of the resolution, have nct
been taken or agreed to be taken by any
person. '

Reduction of 45, The Company may, by special resolution,

share capital reduce in 2ny manner and with, and subjsct,
to any incident authorised and consent
required by law -

a) its skare capitél;
b) any capital redemption reserve fund;
¢) any share premium account

GENEFAL MEETINGS

Evtraordi- 44. 811 general meetings other than anmal
nAry general general meeting shall be called extra-
meetings crdinary general meetings.
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Convening 45. (1) The Board mey, whenever it thirks fit,

0% Extraordi- call an extra-oriinary genaral nasviag.
ﬁi:ii;Z?urml (2) 1r at any time there are not within
' Indir directors capable of acting who are
sufficient in number to form 2 quorum,
any director or any two members of the
' Company may call an extraordinary general
meeting in-the same manner, as nearly as
pcseible as that in which such a
meeting may be called by the Beard
-PROCEEDIKGS AT GENERAL MEETILEGS
Quorum, 46. (1) No business shall be trarsacted a% any
general meeting unless a quorwn of
memoers is present at the time when the
meeting proceeds to bueiness.
(2) Save a3 herein otherwise provided, five
members prentnirilr person shall be a
quoxrum.,
Chairman 47, The Chairmen, if any, of the Bo2rd shall
£ tis preside as Chairman at every general mseting
general of the Company.
1i2eting, s -
482, If there is ro such chairman, cr if he is not
Election presens within fifteen minutes after the 1ime
of Director appointed for hnlding the meeting, or is

18 Cn3airman, wawilling to act as chairman of the meeting
the directors present skall elect one ol
their members as the chairman of the meeting.

Election of 49. If at any meeting no director is willing
members a3 to act 25 chairman or if no director is
Chalrman, - present within fifteen minutes after the
' time appointed for holding the meeting,
the members present shall chocse cne of
their rumber to bs chairman of the mseting.

Adjourn- 50, (1) The Chairman m2y vwith the consent of

ments any nmeeting at which a querum is presgnt,
and shall, if so directed by theo meeting,
adjourn the meeting from time to time
and from place 1o place.
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(2) No business shall be transacted at any
adjourned mesting other than the business
left unfinished at the mseting from which
the ad jourument took place.

(3) When » meeting is adjourned for 30 days
or more, .notice of the adjourned meeting
shall be given as in the case of an
original meeting.

(4) Save as afnresaid, it shall not be
necessary to give any notice of an
a jdournment or of the business to be
transacted a2t an adjournsed meeting.

In the case of an equality of votes, whether
on 2 show of hands or on a poll, the chairman
of the meeting at which the show of hands
takes place, n> at which the pnll is demanded,
shall be entitled tn a second or casting vcis,

Any busiress other than that upon which a
P21l bas been demanded may be proceeded with,
pending the taking of the poll.

VOTE CF MEMBERS

Subject to any rights or restrictions for +the
time being attached to any class or classes
of shares,

(1) On a show of bkands, every member present
in person shall have one vote; and

(ii) On a poll, the voting rights of members
shall be as 1laid down in Section 87.

In the case of joint holders, the vote of
the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the
exclusion of the votes of the other joint
holders.

For this purpose, seniority shall dbe
determined by the order in which the names
stand in the register of members,
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A member of unsound mind, or in respect of
whon an oxder has been made by any Court
having jurisdiction in lumey, ray vote,
Whether on a show cf hands or on 2 poll, by
his committee or other legal gurardian, and
any such committee or guardian may, on a
poll, vote by proxy.

No member shall be entitled to vote at any
general meeting unless all calls or other
sums presently payable by him in raspect of
shares in the Company have been paid.

(1) No objection shall ba raised to the
qualification of any voter except at the
meeting or adjourned meeting at which
the vote objected to is given or terdered,
and every vote not disallowed at such
meeting shall be valid for all purposes.

(2) Any such objection made in due time shall
e referred to the Chairman of the meeting,
whose decision chall be final and
conalusive.

Deposgit of 58. The instrument appointing a proxy and the

instrument
of proxy.

Form of
ProxXye.

59.

power of attorney or other authority, if any,
under which it is signed or a notarially
certified copy of that power of authority,
shall be deposited at the registered nffice
of the Company not less than 48 hours before
the time for holding the meeting of adjourned
meeting at which person mamed in the instru-
ment proposes to vote or in the case of a
poll, not les than 24 hours before the time
appointed for the taking of the poll; a2nd in
default the instrument of proxy shall not be
treated as valid.

An instrument appointing a proxy shall be in
the following form or as near thereto as circumstances
permit.

FORM OF PROXY

I/WG.-.o.....-......Son Ofa--t--c TN EEEREENR NN NN N
resident 0f.ese...s..being member/members of ths
ahove-mamed Company hereby appoint Shriceececesss
SON OF SHYL eeecscecsesaseecs resident of eeceoene
or failing him Shri,eeceeccescscsccavess EON of
th‘i...-.....--..-.....-.. 1’881681’11: Of.oocooo-ooco
as my/our proxy to vote for me/us on my/our behalf
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at the annual general meeting/extra-ovdinary
general meeting (not being an Annual General
Mesting) of the Company to be held on the ..
ceercsnsas 397 Of vueseeeese ANd a2t 20y

adjourmment thereof .......8igned this .....

day.onooiol..oo-oto.toofolOoaoonott--0900.I.

A vote given in accordance with the terms of
an instrument of proxy shall be valid, not-
withstanding the previous .death or insanity
oX the principal or the revocation of thsa
proxy or of the authority under which tase
proxy wag executing, or the transfer of the
shares in respect of which the prozy is given.

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

BOARD OF DIRECTORS

The number of the Directors of the Company

shall be not less than 10 and not more “han
ssssessse Unless otherwise determined by a
recolution in the general meeting.

At every annual general meeting of the
COMpANYosesesso.members of the Board of
Directors will retire by rotation and
shall be eligible for re-election.

The share qualification of a Director of the
Company shall be the holding of equity
shares to the minimum value of R
in the Company.

Subject to the provisions of the ct, the
Company shall be managed by the Directors

who may pay all expenses incurred in getting
up and registering the Company and who may
exercise all such powers and do all such acts

and things as the Company is authorised to
exercise and do.

T ss sy eea
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Provided that the Directors shall not
exercise any power or do any act or thing
which is directed cr required, whether bty

the Act or any other Act or by the Meworandum
or Articles of the Company or otherwise, to
be exercised or done by the Company in
general meeting.

Provided further that in exercising any

such power or doing any such act or thing,
the Directors shall be subject to the pro-
visions contained in that behalf in the Act
or any other Act, or in the Memorandum or
Articles of the Company or in any regula-
tions made by the Company in general meeting.

No regulation made by the Company in general
neeting shall invalidate any prior act of
the Directors which would have been valid
if that regulation had not been made.

Remunera- 65. (1) The sitting fee of a Director shall be
ticns of a2 such amount as the Company in general
Directon meeting may from time to time fix for

every meeting of the Board of Directors
attended by him.

(2) In addition to the fee payable to them 1n
pursuance of clause (1) above, the
Directors may be paid all travelling,
hotel and other expenses properly incurred
by them -

a) In attending and returning from
meetings of the Board of Directors or
any committee thereof or general
meeting of the Company; or

b) in comnection with the business of
the Company.

APPOINTMENT OF MiMAGING DIRECTOR

1 i isi Companies Act,
Managing 66. Subject to the provisions of the
Director 1956, the Board of Directors shﬁil from imo:gst
themselves appoint A managing director, in
manner ag decided by the Board.



67. The lManaging Director shall -
A) be a whole-time officer of the seceeecces

b) perform such duties as the Ccmpany may
by regulations, entrust cr delegate to him;

¢) subject to the provisions of the Companies
Act, 1956 and subject to the regulations
made by the Company in this behalf, the
Managing Directnr so appointed shall,
subject to the suvervision of othsr
directors, have the engagement, dismissal
Of...............ll..l.. and the geneml
wana gement And superintendence of the
business of the Company with full powers
to do all acts, matters arnd things deened
by him necessary, power or expedient for
carrying on ths business of the Company
and to make and 9ign ard negotiate on
behalf of the Company all such tills of
exchange, Government and other promissory
netes, hundies, cheques, drafts and other
instruments as shall be nscegsary, proper
cr expadient for carrying on the business
of the Company and to make, conduct, defend,
compound or abandon any legal proceeding
by or agrinst the Company and also to
compound nr allow time for the payment or
satisfaction of any debts due and of Any
claims, demands by or against the Company,
refer to arbitration and observe and perform
the awards and to exercise such of the
powers, as may from tims to time, be dele-
gated to him. A1l moneys belonging to ths
Company shall be retained by the Managing
Director, or his authorised agent or agents
whose receipts shall be an effectual
discharge for the moneys therein stated to
have been received,

d) receive such salary and allowances as the
Board may, from time to timeg determine
subject to the approval of the Government.

Official
seal for 68.
vse abroad

The Company may exercise the powers conferred
by Section 50 of the Act with regard to having
an official seal for use abroad 2rd such .
powers shall be vested in the Board.
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The Company may exerecise the owWers co

on it oy.Section 157 and 158 gith regaggeiged
the keepln% of a foreign register; and the
Boarq ma subject to the provisinns of those
sections ke and vary such regulaticns as
it may think fit respecting the keeping of
any such register.

.A}l chegques, promEsory notes, drafts, hundies,
bills of exchange and other negotiadble instru~-
ments, and all receipts for moneys paid %o the
Company shall be signed, drawn, accepted,
_endorsed or otherwise executed, as ths case
m2y be, by sach person and in such manner as
the Board shall from time +to time by reso-
lution determine.

Every director present at any meeting of the
Board or of a committee thereof shall sigm
his name in a book to be kept for that
purpose.

(1) The Board shall have power at any time,
and from time to time, to appoint a
person as an additioml director who
shall hnld office until the next follow-
ing general meeting provided the numbver
of directors and additional directors
together shall not at any time exceed
the maximum strength fixed for the Board
by the frticles.

Such person shall held office orly up t»
the date of the next general meeting of
the Ccmpany but shall be eligible for
appointment by the Company as a director
at that meeting subject to the provisions
of the Act. :

(2)

MEETING OF DIRECTORS A ND QUORUM

Subject to the pravisions ef Section 285
of the Act, the Board of Directors may
meet for the despatch ef business, adjourn
and otherwise regulate its meetings, 28 it
thinks fit, provided that the Directors
shall hold a meeting, at least omce:in
every three calendar months and not more
than two months shall intervene beiween
the last day of the calendar month In
which such meeting is held and the date

nf the next meeting.

(1)



Quorum (2) The quorum necessary for the transaction
of the business of the Board shall he
one~third of its total strength or two
Directors, whichever is higher as
provided in Section 287 of the Act.

Gonvening a (3) The Director may and the Secretary shall
-meeting on the requisition nf a Birector, at any
time, convene a meeting of the Board.

Decision by 74.7¢1) Save as otherwise expressly provided in

ma jority the Act, question arising at any meet%ng_
ef the Bnard shall be decided by a ma jority
of votes. : -

(2) In cmse of 2n equality of votes, the
Cha irman of the Brnard shall have a
second or casging vnte.

gontinuing 75, The continuing directors may act notwith-

irectors standing any vacancy in the Board; but, if
ms y act not- and so long as their number is reduced
withstanding below the quorum fixed by the Act for a
ary vacancy maeting of the Board, the continuing

directors may act for the purposse of
increasing the rumber of directors tn
that fixed for the quorum, or 2f summon-
inz a general meeting of the Company, but
for no nther purpose.

Chairman of 76, If at any meeting the Chairmen is not

the meeting pregsent after the time appointed for the

af the Brard holding of the meeting, the Directosrs
present may choose one of their members
to be Chalrman of the meeting.

Board may 77« (1) The Board may, smabject to the provisions

delegate of the Act, delegate any of its powers
its power to committees consisting of such member
to a or members of its body as it thinks
cocnmittes fit.

(2) Any committee 85 formed shall, in the
exercise of the powers so delegated,
conform to any regulations tlat may be
imposed on it by the Board.



Cemmittee T8
may elect”

its Chair-

man

Meeting of 79.
the Committee

Acts of 80.
Committee

not to be
irvalidated

for disqualifi-
cation discove~
red afterwards

Resolution 81.
by signature
of the members
of Board or a
committes

Chﬁirman 82-
mAy reserve
Any proposal

- 127 -

(1) 4 committee may elect a chairman of its
nmeeting.

(2) If no such chairman is elected, or if at any
meeting the Chairman is not present wituin five
minutes after the time sppointed for holding
the meeting, the members presert may chooss

one of their number to be ch2irman of the
meeting,

(1) 8 committee may meet and adjourn as it thinks
proper |

(2) Questions arising at any meeting of a cormittee
Shall bs determined by a majority of votes of
the members present, and in case of an eguality

of votes, the chrirman shall have a sacond or
casting vote.

A11 acts done by any meeting of the Board or of

a committee thereof or by any person acting as
director, shall, notwithstanding that it may

be afterwards discovered that there was come

delfect in the appointment of any one or more of
such directors or of any person acting as «forg-
said, or that they or any of them wcre disqurlified,
be as vilid as if every such director or such
rerson bad been duly appointed and was qualified

to be a director.

Subject to the restrictions placed under Section
292 of the Act and subject to compliance of the
provision of Section 289 of the 8c¢t, a resolution

“in writing, signed by all the members of the Board

or of a-ccmmittee thereof, for the time being
entitled to receive notice of a meeting of the
Board or committee shall be as valid and effectusl
as if it had been passed at a meeting of the
Board or committee duly comvened and held.

The Chairman sha2ll reserve for approval of the
Government any proposal or decision Which.in the
opinion of the Chairman or the EBoAard requires
consultation with or approval of the government
and no action shall be taken in respect of any
such proposal or dscision reserved as aforesaid
until the consultation with or approval of the
government has been secured.
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" DIRECTORS

Vaoation €%, The office of a Director shall become vacant

of office - ag provided under secticn 283 of the Act,

of Directolyy = supject to provisions of Section 292 of the

Directors Act, the Directors may, from time to tims,

may borrow berrow and or secure the payment of any sum
o sums of money for the purposes of ths
Company, by means of a8 resolution passed at a
meeting of the Board.

Repaymant 85, Tho Dircctors may secure the repayment of

of borrowed such money in such manner and upon such terms

money And conditions in all respects 2s they think
fit and in particular by the issue of bonds,
perpetual or redeemable debentures or debenture
stock or any mortgage, charge or other security
on the undertaking of the whole or any part
of the property of the Company (both present
and future? including ites uncalled capital for
the time being,:

Stock and 86, Debentures, debenture-stock, bonds or other
securities may securitiec, may be madae assignable free from

be made assig— any equities between the Company and the person
rable free to whom the same mry be issued.

from equities

. s 87, Bubject to the provisions of sections 76 and
gggméizion 117 of the Act, debentures, debenture-stock,
counts bonds or other securities may be issued at a

discount, premium or otherwise, and with any
special privileges as to redemption, surrender,
drawings, allotment of shares, attending

general meetings of the Company, appointment
of Directors and otherwise.

Charge on 88, Whenever any uncalled capital of the Company is
uncalled charged all persons taking any subsequent charge
capital thereon shall take the same subject to such prior

charge and shall not be entitled by notice to

the shareholders or otherwise, to obtain

priority over such prior charge.
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MINUTES

. ey p———

89, The Directors shall cause the minutes to be
duly entered in books provided for the purposs:

(a) of all appointments of officers

(b) of the names of Directors present at
each meeting of the Directors and of
any comuittee of Directors

(o) of all orders made by the Directors and
Committee of Directors.

(8) of 211 resolutions and proceedings of
General Meetings and of meetings of
the Directors and Committess.

Any such minutes of any General Meetings of
the Company or of such Directors or of such
Committees if purporting to be signed by *the
Chairman of such meeting or by the Chairman of
the next succeeding meeting shall be prima
facie evidence of the matters stated at such
minutes.

90, The books comtaining the minutes of the
General Meetings of the Company shall be kept
at the Registered Office of the Company and
shall Le open to inspection by memtrrs of the
Company between the hours of

on all working days.

SECRETS RY

Secretary 91. (1) & Secretary may be appointed by the Board
. for such term, at such remuneration and
upon such conditions as i? may think fit,
and any secretary so appointed may be
removed by the Board.

(2) & Director may be appointed as Secretdaxy,
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The same 92, 4 provision of the Act or these regwlations
requiring or authorising a thing to be dens
by or to a director and secretary shall not
be satisfied by its beirg dcone by cr to the
sare person acting both as dirsctor and as,
or in place of secrstary.

THE ML

e ———

Safe cus~ 93%. (1) The Board shall provide for the safe ..
tody anid affixing custody of the seal,

J .

of the seal (2) The seal of the Company shall not be affixed
t0 any instrument except by the authority
of a resolution of the 3oard, or of =2
Committes of the Board autherised by it in
that behalf, and except in the presence of at
least two directors and of ths secrstary or
such other person ag the Board my eppoint
for the purpose; and those two directors and
the secretary or othsr person aforesaid shall
sign every instrument to which tha seal of
the Company is so affixed in thelr presencs.

DIVIDENDS A ND RESERVE

Declara- 2%+ The Company in general meeting may declare

tion of dividends, but no dividend shall exceed the

Tividand amount recommended by the Board.

Interim 95. The Board may from time to time pay to the

Dividend members such interim dividends as appear to it
to be justified by the profits of the Company.

Reserve 96, (1) The Board may, before recommending any

dividend, set aside out of the profits of
the Company such sums as it thinks proper
88 a reserve or reserves which shall, at
the discretion of the Board, be applicable
for any purpose to which the profits of

the Company may be properly applied, in-
cluding provision for meeting con*tingencies
or for equalising dividends: and pending
such application, may, at the like



- 131 -

discrotion, cither be omyployead

n the businiess of the Company or te
invested in such investmerts (other
than shares of the Company) 2s tha Board
2y, from time to time, think fit,

(2) The Board may carry forward any profits
which it may think prudent not to
divide, without setting them aside as
a reserve.

Dividends  97. (1) Subject to the rights of person if any,

to be p=aid entitled to shares with special rights as to
according to dividends, all dividends shall be declared
tne amonunts paid and paid according to the amounts paid or
or credited In tue credited as paid on the shares in respect
shares whereof the dividend is paid, but if and

so long as nothing is paid upon any of the
Shares in the Company dividends may ba
declared and paid according to the amounts
of the shares,

(2) Mo amount p2id or cresdited as paid on =
share in advance of calls shall be +treated
for ths purposes of this regulation as
pald on the share,

(3) 8411 dividends shall be appcrtioned and paid
proportionately to the amounts paid or
credited as paild on the shares during any
portion of the period in respect of Whl?h
the dividend is paid; but if any share 1s
issued on terms providing that it shall
rank for dividend as irom a particular
date such share shall rank for dividend

accordingly.
Meney pay- 98, The Board may deduct from any dividend p2yable
atle to to sam y member all sume of money, if any, presently

Company may be payable by him-to the Company on account of class
deducted from or otherwise in relation to the shares of the
dividend - Company,

Dividend 99. (1) Any dividend, interest or other money payable
etc. may in cash in respect of shares may be pald by
be paig cheque or warrant sent through the poat

by cheque directed +to the registered address of the

holder or, in the case ef joint holders, to



the registered address of that cne of the
joint holders who is first named on thae
register of the mermbers, or i suca person
ard to such addrecs as the holder or joint
holders may in writing direct.

(2) Every such cheque or warrant shall be made
payable to the crder of the pergoan to whom
it 1s sent.

Receipt by 100, Any one of two or more joint holders vf a2 share

joint may give effactual receipts for asny dividends,

holders bonuses or other moneys payable in respect of
such share,

Notice of 101, Notice of any dividend that may have been declar-

dividends ed shall be given to the persons entitled to
srre therein in the mammer menticnzd in the
AC't. "

Di.idend not No dividend shall bear interest against the

t0 toar 102, Company.

interest

ACCOUNTS AND AUDIT

—v—

Books of 103, The Coapeny shall in all respects comply with

accounts " gection 209 of 8ct and cause to be kept and
m3 intained proper books of zccounts wish
respect to:~

(a) 311 sums of money received and expended by
tne Ccmpany and the matters in respect of

which the receipt and expenditure takes
place.

(b) A1l sales and purchases of goods by the Company.
(c) The assets and liabilities of the Company.

Acxount 104, The books of account shall be kept at the

be ks to be registered office of the Company or at such
kcot at other place in India as the Directors shall
rezistersd think fit and shall be open to inspection by

office the Directors during business hours.,
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(1) The Board shall from time to time determine
whether and to what extent and a4 what times
and plages and under what conditions or
regulations, the accounts and books of the
Company or any of them shall be open to the
inspection of members not being directors.

(2) No member (not being a director) shall have
anyrright of inspeoting an account or book
or document of the Company except as oon-
ferred by Iaw or authorised by the Board or
by the Company in general meetings.

The directors shall at some date not later tken
after the incorporation of the Company and subse-
ouently once at least in every finmancial year lay
before the Company in Annual General Meeting a
balance sheet and profit and loss account in case
of the first account since the incorporation of
the Company and in any other case since ths
preceding aoccount made upto a date not earlier
than ‘the date of the meeting by more than six
months in accordsance with the provisions of
section 166 and section 210 of the Act. .

The Directors shall as per section 217 of the
Act make out and attach to every balance sheet a
report with respect to the state of the Company
affairs, the amount if any, which they recommend
should be paild by way of dividend and the amount,
if any, which they propose to carry to the
reserve fund, general reserve or reserve account
shown specifically on the balance sheet. The
report shall be signed by the Chairman of the
Directors on behalf of the Directors if suthorised
in that behslf by the Directors, and when he is
not so authorised, shall be signed by such member
of directors as are required to sign the balance
sheet and the profit and loss account by virtue
of sub-sections (1) and (2) of section 215 of
the Acto

The profit and loss account shall subject o the
provisions as 1aid down in section 211 of the
Act apd Schedule VI referred to therein, show,
arranged under the mest cenvenient heads the
amount of gross income, distinguishing the
several sources from which it has been derived
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and the amount of gross expenditure, distin-—
guishing the expenses of the esthlisnmegt,
salaries and other like matters. Every item

of expenditure fairly chargeable against the
year's income shall be brought into account

so that a just balance of profit and loss may
be 1laid before the meeting, and in cases Whers
any item of expenditure which ay in fairness
be distributed over several years has been
incurred .in any one yesr, the whole amount of
such item shall be stated, with the addition of
the reasons why only a portion of such expendi-
ture is charged against the income « the year,

Balonce 109 The Company shall send a copy of such balance

sheet etc. sheet and profit and loss account togedner
to be sent with a copy of the avditor's report’ and every
to every other document required %y law to be annsxed
member or attached, as the case may be, to the balance

sheet to the registered address of every member
cf the Company in the manner in which notices
" are t0 De given hereunder 2t least 21 days before

the meeting at which it is to be 1l2id before the
members of the Compzny and shall deposit a ccpy
at the Registered O0ffice of the Company for
inspection of the members, during a period of
at least twenty-one days before that meeting.

Dirasctors 110, The Directors shall in 2ll respects comply with

to comply the provisions of Sections 209 to 211 and 215
+ith the to 222 of the Act or any statutory modification
rrovisions thereof for the time being in force.

oi Act in

the matter of

Accounts. .
Audit at 111, Once at least in every year the books of accowmt
least once of the Company shall be examined by one or mare
a year Auditor or Auditors.

Apvoint- 112, The first auditor or auditors of the Company
ment of shall be appointed by the Board within one
first month of the registration of the Company and
guditors the Aucitor or auditors so appointed shall

hold office until the conclusion of the
first anmmual General Meeting:
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Provided that:-

(2) The Company my, at a General Meeting, remove
any such auditor or a1l or any of such auditors
and appoint in his or their Places any other
PeIrson or persons who have been nomirated for
appointment by any member of the Company and
of whose nomination notice has been given to
the members of the Company not less than fosr-
teen days before the date of the meeting; and

(b) If the Board fails to exercise its powers under
this Article the Company in General Meeting
may appoint the first Auditor or Auditors.

The Company at each Annual General Meeting shall

-appoint an Auditor or Auditors +to hold offics

until the next Annual General Meeting and their
appointment, remuneration, rights and duties
shall be regulated by sectiomw 224 to 227 of the
Act,

Where the Company has branch effice the provisions
of section 228 of the Act shall apply.

411 notices ef, and other commumnications relating
10 any general meeting of the Company which any
member of the Company is entitled to have sent to
him shill also be forwarded to the Auditor of the
Company and the Auditor shall bs entitled to
attend general meeting and to be heard at any
general meeting which he attends c¢n any part of the
business which concerns him asg Luditors.

The Auditors' Report shall be read before the
Company in general meeting and shall be open
to inspection by any member of the Company.

Every account of the Company when audited and
adapted by the Company in general meeting shall
be conclusive except @s regards any errcr dis-
covered therein within three months mext after
the adoption trereof. Whenever any such error
is discovered within that period the account shall
forthwith be corrected and thenceforth shall be

conclusive.,
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CAPITATLISATION OF PROFIT

The Company in general meeting may, upon
the recommendation of the Board, resolve:

that it 1s desirable to capitalise anylpart
of the amount for the time being standing to
the credit of any of the Company's reserve
accounts, or to the credit of the profits and
1o0ss account, or otherwise available Ior
distribution; and

that such sum be accordingly set free for
distribution in the manmer cpecified in
clause amongst the members who would have
been entitls d thereto, if distribuved by
way of dividenrnd and in the same proportions.

The sum aforesaid shall not be pald in cash
but shall be avplied, subject to the provision
conta ined in clause (3), either in or towards

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

paying up in full, unissued shares or debertures
of the Company to be allotted and distributed:
credited as fully paid up, tc and amongst

such membsrs in the proportions aforssaid;

Partly in the way specified in sub-clause (i)
and partly in that specified in sub~clause (ii)

(3) 4 share premium account and capital redemption

(4)

119. (1)
(2)

reserve fund may, for the purpoges of this
regulation, only be applied in the paying up of
unisssued shares to be issued to members of the
Company as fully paid bonus shares,

The Board shall give effect to the resulution
passed by the Company in pursuance of this
regulation.

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

make All approprisations and applications of the
undivided profits resolved to be capitalised
thereby, and all allotments and issue of

fully paid shares or debentures, if any; ang



(b)

(2)
(2)

(b)
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generally do all acts and things required to
give effect thersto.

The Board shall hove full power

to make such provision by the issue of fractional
certificates or by payment in cash or otherwiza
as 1t thinks fit, for the case of smres or
debentures becoming distributable in fractions;
and also

to authorise any person to enter, on behalf of
all the members entitled thereto, irto an
agrgement with the Company providing for the
allotment to them respsctively, credited 2s
fully paid up, of any further shkares or deben-
tures to which they may Ps entiitled upon such
capitalisation or (‘&s the cass mry require)
for the payment up by the Company on their
behalf, by the application thereto ci their

respective proportions of the profits resolved

to be capitalised, of the amounts or any .
parts of +the amounts remaining urpaid on their
existing shares

(3} Any agreement made under such authority ehall

Winding up 120. (1)

(2)

be effective and binding on all such members,

WINDING UP

If the Company shell be wound tp, the lignidator
my, with the sanction of A specia} resolution
of the Company and any other sanction required

by the Act, divide amongst the members, ia

specie or kind, the whoie or any part of *the
assets of the Company whether they shall consist
of propsrty of the same kind or not.

Tor the purpcse aforesaid, the liquidator may

set such valus as he deems falr upon any property
to be divided as aforesaid and may determine how
gsuch division shall be carried out as between
the members or different classes of meubers.
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(3) The liquidator may, with the like sanction,
ves the whole or any part of such assets
in trustees upon such trusts for the benefit

- of the contributories as the liguidator, with
the like sanction, shall think fit, but so
that f©o member shall be compelled to accepd
any shares or other securities whereon
there 1s any liability. '

Every officer or agent for the time being of the
Company shall be indemmified of the assevs of the
Company 2gainst any liability incurred by him in
defending any proceedings, whether civil or criminal,
in which judgement is given in his favour ox in
which he is acquitted or in connection with any
application under section 633 of the Act in which
relief 1s granted to him by the Court.

The following shall be the subscription of capital:

N~mes, addresses, " Number of Sigrature of
description and shares taken witnesses
occupation of by each °

gubscribers subscriber

1o
Ce
3
4.
5.
6o
Te

3,

Dated the day of 19




