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Memorandum of Assoriation
OF

THE INDIAN STEEL & WIRE PRODUCTS LIMITED

The name of the Company is The Indian Steel &

Wire Products Limited.

The Registered office of the Company wilf be situated

in the Province of Bengal.

(1)

(2)

3)

The object for which the Company is established are :-

To acquire and take over as a going concern the
Steel and Wire Products Manufacturing business
together with their trade marks and goodwill now
carried on by Mr. Indra Singh at Jamshedpur in the
District of Singhbhoom under the name and style of
the “Indian Steel & Wire Products’’ and all or any
of the assets or liabilities of the proprietors of that
business in connection therewith at or for the sum
of Rs. 32 lacs out of which five lacs (being the
value of the goodwill) will be paid by the issue of
20,000 fully paid up deferred shares of Rs. 26 each
and seventeen lacs will be paid by the issue of 17,000
fully paid-up ordinary shares in the capital of the
Company and the balance of 10 lacs will be paid by
the issue of 739, first mortgage debentures of the
Company and with a view thereto to enter into the
Agreement referred to in clause (3) of the Company's
Articles of Association and to carry the same into
effect with or without modification,

To carry on the business of manufactures of and
dealers in all kinds of wire produects.

To conduct and carry on in India and elsewhere
the business of metal founders, casters, spinners,
drawers, rollers, workers and producers, mechanical,
structural, electrical, automobile, aeronautical, radio
sanitary, gas. water and general technical engineers,

Name.

Domicile.

Objects.
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(5)

(6)

(N

(8)

®

(2)

welders and braziers, manufacturers of hardware,
agricultural implements and other machinery, tool-
makers, smiths, galvanisers and plasters, woodwaorks,
builders and contractors, painters, metallurgists,
printers, farmers, ship-owners, ship-builders, carriers,
and merchants, importers and exporters and to buy,
sell, manufacture, repair, convert, alter, let on hire
and deal in machinery, implements, rolling stock,
hardware and properties of all kinds.

To search for, get, work, raise, make merchantable,
sell, and deal inlron, coal, ironstone, brickearth,
bricks and other metals, minerals and substances,
and to manufacture and sell patent fuel.

To carry on business as manufactures of chemicals
and manures, distillers, dye makers, gas makers
metallurgists, and mechanical engineers.

To construct, execute, carry out, equip, improve
work, develop, administer, manage, or control in Indija
and elsewhere, as public works and conveniences
for general public utility or as work calculated
directly or indirectly to benefit the interest of the
Company, any roads, ways, railways, tramways, docks,
harbours, piers, wharves, bridges, canals, reservoirs,
embankments, irrigations, reclamation, improvement,
sewage, drainage, sanitary, water, gas, electric light,
telephonic, telegraphic, and power supply works, and
hotels, waterhouses, markets and all other works or
conveniences and to subsidise or otherwise assist
or take part in the construction, execution, equipment,

improvement, development, management or control
thereof,

To apply for, purchase, or otherwise acquire any
contracts, decrees and concessions, for or in relation
to the construction, execution, carrying out, equip-
ment, improvement, management, administration, or
control of public works and conveniences, and to

undertake, execute, carry out, dispose of, or otherwise
turn to account the same.

To do all kinds of agency business and to act as
manufacturers  representatives, insurance agents,
commission agents, managers or managing agents of
companies registered in British India.

To acquire lands or other immovable properties by
purchase or otherwise and to develop and turn to
account any land or properties so acquired by the
Company or in which it is interested and in particular
by laying out and prepating the same for building



(10)

(11)

(3)

purposes, constructing, altering, pulling down, deco-
rating, maintaining, fitting up, and improving buildings
and conveniences, and by planting, paving, draining,
farming, cultivating, letting on building lease or
building agreement, and by advancing money to and
entering into contracts and arrangements of all kinds
with builders, tenants and others.

To carry on the business of spinning, weaving, manu-
facturing or dealing in Jute, Sugar, Hemp, Cotton,
Wool, Sitk, Flex or any other substances and the
cultivation thereof and the business of buyers and
sellers of any such fibrous substances or manufactured
products thereof and to transact ail manufacturing,
curing, preparing dyeing or colouring processes and
mercantile business that may be necessary or expe-
dient and to purchase and vend raw materials and
manufactured articles and to carry on or be interested
in the business of flour mill proprietors, pressing and
ginning mill proprietors, oil mill proprietors, paper
mill proprietors and ice manufacturers in all their
branches.

To carry on the business of Motor cars, Taxi-cab,
Motor bus, Motor van and Lorry proprietors and
carriers of passengers and goods of manufacturers of
and deatlers in and hirers of motor vehicles of every
deecription and of accumulators, dynamos and other
chattels, effects and accessories and conveniences
requisite or necessary for the purposes of the Com-
pany or any of them.

(12) To carrty on the business of electricians, electrical

engineers and contractors and manufacturers, workers
and dealers in electricity, motive power and light and
any business in which the application of elsctricity or
any like power or any power that can be used as
substitute therefor or is or may be useful, convenient
or ornamental or any other business of a like nature.

(13) To carry on the business of chemical, physical and

other anslysis, examination of ores, minerals, oils
drugs, chemicals, soils and other products and the
business of purifications, distiliations, standardization
etc., of natural products and essentiel oils, chemicals
and drugs.

(14) To manufacture and produce either as principals or

as agents, trade and deal in any anticles belonging to
aRy such business snd ail apparatus appliances and
things used in connection therein or with any inven-
tiens patents or privileges for the time being
belonging to the Company.
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( 4)

To make experiments in and public exhibitions of all
sorts of machineries, appliances, finished goods and
raw materials.

To let out or hire all or any of the properties of the
Company including every description of apparatus or
appliances of the Company.

To carry on the business of the cultivation, manufac-
turing, and selling of tea, tobacco and its allied
products.

To carry on the business of suppliers of light, heat
and other power and carriers of passengers and
goods.

To acquire the right to use or manufacture and put up '
telephones, telegraph, phonographs, dynamos motors,

lighting sets, accumulators, lamps and all apparatus

now known or that hereafter may be invented connec-

ted with the generation, or accumulative distribution,

supply and employment of electricity or any power

that can be used as a substitute therefor including

all cables wires or appliances for connecting appa-

ratus at a distance with other apparatus and including

the formation of exchanges and centres.

To buy, sell, manufacture, repair, convert, lease out
on hire and deal in any or all of the abovementioned
articles or things.

To erect factories and workshops, garages and were-
houses on lands belonging to the Company for all or
any of the Company‘s purposes.

To obtain provisional order or Act of Legislature or
Parliament for enabling the Company to obtain ajl
powers and authorities necessary or expendient to
carry out or extend any of the objects of the Company
or for any other purpose which may seem expedient
and to oppose any proceedings or applications which
seem calculated directly or indirectly to prejudice the
Company‘s interest.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation and
joint adventure, reciprocal concession or otherwise,
with any person or association of persons or Company
carrying on or engaged in, or about to carry on or
engage in, any business or transaction which this
Company is authorised to carry on or engage in of
any business or transaction capable of being con-
ducted so as, directly or indirectly, to benefit this
Company.



( 5)

(24) To take or otherwise acquire and hold shares, stocks

(25)

(26)

(27)

(28)

(29)

(30)

and securities in any Company having objects
altogether or in part similar to this Compeany, or
carrying on any business capable of being conducted
so as, directly or indirectly, to benefit this Company,
and to sell, hold, re issue, with or without guarantee
or otherwise deal with the same.

To buy or acquire all or any part of the business,
property or undertaking of any other company or
partnership or individual carrying on, any business
which the Company may legally carry on, and to pay
for such business, or undertaking in whole or in
part, in cash or in shares, stocks or debentures of the
Company.

To apply for, purchase, or otherwise acquire any
patents brevets d'invention, licenses, concessions, and
the like, conferring an exclusive or non-exclusive
or limited right to use any secret or other information
as to any invention which may seem capable of
being used for any of the purposes of the Company
or tha acquisition of which may seem calculated
directly or indirectly to benefit the Company, and
to use, exercise, develop, grant licenses in respect
of or otherwise turn to account the property,
rights and information so acquired.

To apply for, obtain, or acquire by purchase, grant
or otherwise for the whole or any part of the term,
and either alone or jointly with others, copyrights,
protections, and licenses and liberties of printing and
multiplying copies of all books, prints, sculptures,
casts, dramatic pieces, photographs, literary works
and works of art in respect of which any copyright or
protection may be granted or exist and to use, grant
licenses in respect of, sell or otherwise turn the same
to account.

To manufacture any articles or things used for or in
connection with the company’s business and to buy,
sel and deal in the same both wholesale and retail.

Yo adopt such means of making known the products
of or articles dealt with the Company as may seem
expedient and in particular by advertising in the press,
by circulars, by purchase and exhibition of works of
Art or interest, by publication of books and periodi-
cats and by granting prizes, rewards and donations.

Generally to purchase, take on lease or on exchange,
hire or otherwise acquire any movable or immova-
ble property and any rights or privileges which the
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(31)

(32)

(6 )

Company may ' think necessary or tonvenient with
reference to any of these objects, and capable of
being profitably dealt with in connection with any of
the Company’'s property, or rights for the time being
and in particular any land, easements, buildings,
machinery, plant and stock in trade.

To invest and deal with the moneys of the Company
not immediately required for the Company's business
upon such securities and in such manner as may
from time to time be determined.

To receive money on deposit at interest or otherwise
and to lend money to such persons and on such
terms as may seem expedient and in particular to
customers and others having dealings with the
Company and to guarantee the performance of
contracts by any such persons.

(33} To draw, meake, accept, endorse and execute and

(34)

(35)

(36}

to discount and sell promissory notes, bills of
exchange, cheques, bills of lading, warrants, Governe
ment and other securities and other negotiable
instruments.

To issue any shares or securities which the Company
has power to issue by way of security to any person
or by way of indemnity to any person whom the
company has agreed or is bound to indemnify and to

“indemnify any debt or liability or zgainst any costs,

losses or expenses out of the funds of the Company.

To sell, dispose of and transfer the business, property,
assets and undertaking of the Company, or any
branch or part thereof for such consideration as the
Company may think fit, and in particular for payment
in cash or in shares or stock or in debentures or other
securities of any other compsany or partly in one and
partly in another or others of such modes of payment.

To remunerate the officials or servant of the Company,
or any other person or Company, for services rendered
or to be rendered, in placing or assisting to place or
guaranteeing the placing of any of the shares in the
Company's capital or any debentures or other
securities of the Company or in or about the formation
or promotion of this Company or which this Company
may promotion or which may be promoted in connec-
tion therewith or for services rendered or to be
rendered in connection with the conduct of the
Company's business out of orin proportion to the
returns or profit of the Company or otherwise.



(7))

(37) {a) To establish and support or to aid in the establish-

(38)

(39)

(40)

ment and support of associations, institutions,
funds, profit sharing schemes, or other trusts or
conveniences calculated to benefit or to provide
for the welfare of the employees or ex-employees
of the company and the wives, and children or the
dependants or connections of such persons. and to
build or contribute towards the building of or
otherwise provide or maintain houses, quarters,
places of instructions and recreation, hospitals and
dispensaries, medical and other attendance and
assistance, and to grant pensions, gratuities, allow-
ances, bonuses and to make payments towards
insurances ;

(b) And to subscribe or contribute or to make dona-
tions or guarantee money for charitable, benevo-
lent, religious, educational, scientific, national,
political object or for public general or useful
objects, or for any exhibition.

To amalgamate with any other Company in India or
elsewhere established or objects similar to any of
those for which the Company is estabished.

To borrow or raise or secure the payment of money in
such manner as the Company shall think fit and in
particular by the issue of Debentures or Debenture
stocks, perpetual or otherwise charged upon all or any
of the Company's property (both present and future)
including its uncalled capital and to purchase, redeem,
or pay off any such securities.

To enter into contracts giving any person or Company
the sole and exclusive right to supply the Company
with any articles or commodities used or sold by the
Company, on such terms and conditions and for such
period or periods as may be determined from time to
time and to enter into any other contract for the

purpose of carrying into effect any of the objects of
the Company herein stated.

[ Paragraphs 37 (2} and (b) of clause 11l of this Memorandum of Assoclation
fhave been substituted for paragraph (37) thereof and the said alteration passed
by a special resolution at an extraordinary geners! mesting of the Company held
on the 29th Dscember 1956 was confirmed by an order of the Calcutta High
Court dated the 17th June 1957 subject, as regards the ssid paragraph 37 (b).
to the conditions contained in the said order. a certified copy whereof together
with 2 printed copy of the Memorandum so altered were on the 8th August
1967 filed with the Registrar of Companies, West Bengal. ]
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(8)

(41) To promote eny Company or Companies for the
purpose of acquiring ali or any of the property and
liabilities of the Company or for any other purposes
which may seem directly or indirectly calculated to
benefit this Company and generally to form, promote,
subsidise and assist Companies, syndicates and
partrerships of all kinds,

(42) To do ail or any of the above things as principals, agents,
contractors, trustees or otherwise and by or through
trustees, agents, or otherwise and either alone or in
conjunction with others.

(43) To carry on the business of banking in all its branches.

(44) To distribute any of the property of the Company in
specis or in kind among the members.

(45) To procure the Company to be registered or recoghised
in the United Kingdom or in any foreign country or place
and to sell, improve, manage, develop, exchange, lease,
mortgage. enfranchise, dispose of, turn to account or
otherwise deal with all or any part of the properties
and rights of the Company.

(46) Todo ali such other things as are incidental or conducive
to the attainment of the above objects. And it is
hereby declared that the objects specified in each
paragraph of this clause shall, unless otherwise ex-
pressed in such paragraph, be regarded as independent
objects and shall be in nowise limited or restricted by
reference to or inference from the terms of any other
paragraph or from the name of the Company.

4. The liability of the members is limited.

*5. The Authorised Share Capital of the Company is
Rs. 26,00,00,000/- (Rupees Twenty-six Crore) divided into
2,60,00,000 (Two crore and Sixty lakh) equity shares of
Rs.10/- each with power to increase or reduce the capital and
to divide the shares in the Capital for the time being into
several classes and to attach thereto any preferential,
deferred or special rights, privileges and conditions.”

[ Capital of the Company was .creased from Rs.2,00,00,000/- to
Rs. 7,00,00,000/-by the Company is pursuance to BIFR order dated 21.11.2003}

*Substituted for the original clause 5 by a Special Resolution passed at the
Extraordinary General Meeting of the Company held on June 21,2023



( 9)

We the several persons whose names and addresses_are subscribed are
desirous of being formed intc a Company in pursuance of this Memorandum
of Association and we respectively agree to take the number of shares in the
capital of the Company set opposite to our respective names.

Names, addresses and descriptions s::::te:k‘fn Names, address and |[description
of subscribres. by each subscriber, of witness
1. INDRA SINGH,
Merchant, Jamshedpur One
2. SAMPURAN SINGH,
MoL.C-.
Bar-at-law, Lyallpur One
3. A.T.GANGULI, M.A.
Merchant,
10, Clive Row, Calcutta One
4. R.V.KAPADIA, 8. Com. B. B. GHOSH,
Service Solicitor
Burma Mines, Calcuttsa.
Tatanagar Cne
5. BALDEV SINGH
Merchant, Jamshedpur One
6. AJAIB SINGH,
Merchant, Jamshedpur One
7. ARJAN SINGH,
Service,
Howrah, E. I. Ry. One
Total ... | Seven Shares

Dated the 2nd day of Decembef, 1935






THE COMPANIES ACT 1956
COMPANY LIMITED BY SHARES

Articles of Association
OFr
THE INDIAN STEEL & WIRE PRODUCTS LIMITED

[ Adopted by Special Rosolution passed at an extra-
ordinary General Meeting of the Company heid on the 29th
day of December, 1956. ] (Further alterations made therein
by Special Resolution passed on 14. 2. 70).

PRELIMINARY

1. The marginal notes hereto shall not affect the  Interpretation.

construction hereof, and in these presents, unless the context
otherwise requires, words or expressions shall bear the same
meaning as in the Companies Act J956 or any statutory
modification thereof in force at the date at which this presents
become binding on the company and—

“the company” means the abovenamed Company.
“the Act” means the Companies Act, 1956.
“the Office” means the registered office for the
time being of the Company.

“the Seal” means the common seal of the
Company.

“In writing’” or “written” means and includes
words printed, lithographed, represented or
reproduced in any mode in a visible form.
“Board” or “Board of Directors’”” means the
directors of the company for the time being
collectively.

“Dividend” includes bonus.

Words importing the singuilar number only include
the plural number and vice versa.

Words importing the masculine gender also
include the feminine gender.

Words importing persons include corporations.



Table A" pot
to epply.

Capital,

(2)

2. The regulations contained in Table “A* in the first
schedule to the Indian Companies Act 1913 shall not apply
to the conpany.

SHARES

*3.  The Authorised Share Capital of the Company is

. Rs. 26,00,00,000/- (Rupees Twenty-six Crore) divided into 2,60,00,000
- (Two crore and Sixty lakh) equity shares of Rs. 10/- each.”

Company's
ghares not to be
purchased.

Power to issue
preference
ghares.

Restriction on
allotment.

Amount payable
on application,

fesue and
allotment of
shares.

Instaiments on
share to be
duly pald.

4. ¥y companyﬁ’sh;ii"not, except as authoused by
section 77 of the Act, buy its own shares, or give any financial
assistance by way of loan, guarantee or otherwise, for the
purpose of, or in connection with, any purchase of or subs-

cription for any shares in the company, or in its holding
company,

5. The company shall have power to issue preference
shares carrying a right to redemption out of profit or out of
the proceeds of a fresh issue of shares, or lisble to be so
redeemed at the option of the company, and the directors
may, subject to the provisions of section 80 of the Act,
exercise such power on such terms and in such manner as
may be provided by the articles.

6. No allotment shall be made of any share capital of
the company until the beginning of the fifth day after the
first issue of the prospectus or such later time as may be
specified in the prospectus or after the giving of a public
notice by some person jresponsible under section 62 of the

Act baving the effect of limiting. excluding or diminishing h|s
responsibility.

7. The amount payable on application on each share of
the company shall not be less than 5 per cent of the nominal
amount of the shares.

8. Subject as aforesaid, and subject to the provisions of
section 81 of the Act, and save as herein otherwise provided,
the shares shall be under the control of the board of directors
who may issue and allot or otherwise dispose of the shares
of the company to such persons, on such terms and condi-
tions, and either ata premium or at par, or (subject to the

- provisions of section 79 of the Act) at a discount and at

such times. as the directors think fit, and with full
power to give to any person the call of any shares either at

per or ata premium, during such time, and for such consi-
deration as the directors think fit.

9. If, by the conditions of allotment of any share, the
whole or part of the amount or issue price thereof shall be
payable by instalments, every such instalment shall, when
due, be paid to the company by the person who for the time

being and from timé to time shall be the registered holder of
the share, or his legal representative.

*Substituted for the original clause 3 by a Special Resolution passed at the
Extraordinary General Meeting of the Company held on June 21,2023



(3)

10. The company at any time may pay a commission to
any person for subséribing or agreeing to subscribe (whether
absolutely or conditionaily ) for any shares, debentures or
debenture stock of the compsny, or procuring or agreeing to
procure subscriptions (whether absoluts or conditional) for
any shares, debentures or debenture stock of the company, but
so that if the commission in respect of shares shall be paid or
payable out of capital the statutory condition and requirements
shall be obse:rved and complied with, and the amou: - -r rate of
commission shall not exceed 21 per cent of the price at which
the shares, debentures or debenture stock are issued. The
commisshon mey be paid or satisfied in cash or in shartes,
debentures or debenture stock of the company. The company
may, on any issue of shares, pay such brokerage as may be
lawful.

11. The company shall not make arraggements on the
issue of shares for any difference between the holders of such
shares of the same class in the amount of calls to be paid and
the time of payment of such calis. Shares of the same nomi-
nal value on which different amounts have been paid shall not
be deemed to be of the same class.

12. Shares shall not be allotted to a minor or a lunatic or
a firm or more than four persons jointly.

13. The joint-holders of a share shall be severally as wall
as jointly liable for the payment of all instaiments and calls due
in respect of such share.

14. Save as herein otherwise provided, the company shall
be entitled to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall net, except as
ordered by a Court of competent jurisdiction, or as by statute
required, by bound by, or be compelied (even when having
notice thereof) to recognise, any equitable, contingent, future
or partial or other claim to or interest in such share orin any
part or fraction thereof on the part of any other person.

CERTIFICATES

15. The certtficates of title to shares shall be issued under
the seal of the company, and shall bear the signature of one
director and the managing agents or some other person appoin-
ted by the directors.

16. Every member shall be entitled to one certificate for
the shares or debentures registered in his name, or if the board
so spprove (upon paying such fee as the beard or directers
may from time to time determine), to several certificates, eech
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( 4)

for one or mors of such shares, and the company shall complete
such certificates within 3 months after allotment or after the
application for the registration of the transfer thereof in compli-
ance with section 113 of the Act unless the conditions of issue
otherwise provide. Every certificate of shares shall specify the
denoting numbers of the shares in respecr of which it is issued
and the amount paid up thereon.

17. If a share ctrtificate be defaced, worn out, lost or
destroyed it may be renewed on payment of a sum of Rs. 1/-
for each certificate and on such terms, if any, as to evidence
and indemnity and the payment of out-of-pocket expenses
incurred by the company in investigating evidence as the
directors think fit.

18. For the purpose of reorganisation and consolidation
of shares of diferent classes or divisior of shares into shares
of different classes, the board may settle any difficulty that
may arise in regard to distribution as it thinks expedient and
may issue fractional certificates on such terms and conditions
as it thinks fit.

19. The certificates of shares registered in the name of
two or more persons shall be delivered to the person first

named on the register,

19A, The manner of issue or renewal of a certificate or
issue of a duplicate thereof, the form of a certificate (original
or renewed) or of a duplicate thereof, the particulars in the regis-
ter of members or the register of renewed or duplicate certi-
ficates, the form of such registers, the fee on payment of
which the terms and conditions, if any, (including terms and
conditions as to evidence and indemnity and the payment of
out of pocket expenses incurred by the Company in investi-
gating evidence) on which a certificate may be renewed or a
duplicate thereof issued, shall be such as may be prescribed.

REGISTER OF MEMBERS.

20. The company shall keep in one or more books a
register of its members and enter therein the particulars pres-
cribed in section 150 of the Act, and shall, in case the number
of members exceeds fifty, keep an index of members as laid

down in section 151 of the Act.

CALLS

21. The board may, from time to time, make such calls as it
thinks fit upon the members in respect of all moneys unpaid on
the shares held by them respectively and not by the conditions of
allotment thereof made payable at fixed times and each member
shall Pay the amount of every call so made on him to the company



(5)

at the times and places appointed by the board. A call may be
made psyable by instalments, and shall be deemed to have
been made when the resolution of the board authorising such
call was passed.

22. Fourteen days’ notice of any call shall be given
specifying the time and place of payment, and to whom such
call shall be paid, provided that before the time for payment
of such call the board may, by notice in writing to the mem-
bers, revoke the same or extend the time for payment thereof.

23. i by the terms of issue of any share or otherwise any
amount is made payable on allotment or at any fixed time or
by instalments at fixed times, whether on account of the
amount of the share or by way of premium, every such amount
or instalment shall be payabie as if it were a call duly made
by the board and of which due notice had been given, and all
the provisions herein contained in respect of calls or forfeiture

or otherwise shalli relate to such amount or instalment
accordingly.

24. If the sum payable io respect of any call or allotment
or instalment be not paid on or before the day appointed for
payment thereof the holder for the time being of the share in
respect of which the call or allotment shall have been made,
or the instalment shall be due, shall pay interest for the same
at the rate of 9 per cent per annum from the day appointed for
the payment thersof to the time of the actual payment or at
such other rate as the board may determined. But the directors
shall be at liberty to waive payment of interest wholly orin
part.

25. On the trial or hearing of any action for the recevery
of any money due for allotment or any call, it shall be sufficient
to prove that the name of the member sued is entered in the
register as the holder, or one of the holders, or the shares in
respect of which such debt accrued; that the resolution making
the call is duly recorded in the minute book ; and that notice
of such call was duly given to the member sued, in pursuance
of these presents ; and it shall not be necessary to prove the
appointment of the directors who made such call, nor any
other metters whatsover but the proof of the matters afforesaid
shall be canclusive evidence of the debt.

26. The board may, if it thinks fit, receive from any mem-
ber willing to advance the same, all or any part of the sum
unpaid upon the shares held by him beyond the sums
actually called for; and upon the amount so paid ot satisfied
in advance, or so much thereof as from time to time exceed
the amount of the calis then made upon the shares in respect
of which such advance has been made, the company may pay
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interest at such rate (not exceeding, without the sanction of
the company in general meeting. 6 per cent per annum) as
the member paying such sum in advance and the board agree
upon. Moneys so paid in excess of the amount of calls shall
not rank for dividend or confer any voting power until the
sum so paid or satisfied in advance would, but for such
advance, become presently payable. And the board may at
any time repay the amount so advanced upon giving to such
member three months’ notice in writing.

27. The company may, by special resclution, determine
that any portion of its share capital which has not been already
called up, shall not be capable of being called up except in the
event and for the purpose of winding up.

FORFEITURE AND LIEN

28, If any member fails to pay any call or allotment or
instalment on or before the day appointed for the payment of
the same, the board may at any time thereafter, during such
time as the call or allotment or instalment remains unpaid,
serve a noiice on such member requiring him to pay the same,
together with any interest that may have accured and all
expenses that may have been incurred by the company by
reason of such non-payment.

29. The notice shall name a day (not being less than
fourteen days from the date of the notice), and a place or
places, on and at which such call or allotment or instalment
and such interest and expenses as aforesaid are to ba paid.
The notice shall also state that in the event of non-payment
at or before the time and at the place appointed, the shares in
respect of which the call was made or instalment is payable
will be liable to be farfeited.

30. M the requisitions of any such notice as aforesaid are
not complied with, any shares in respect of which such notice
has been given may, at any time thereafter, before payment of
all calls or instalments, interest and expenses, due in respect
thereof, be forfeited by a resolution of the board to that effect.
Such forfeiture shall include a dividends declared in respect of
the forfeited shares nnd not actually paid before the forfeiture.

3l. When any share shall have bsen so forfeited notice
of the resolution shall be given to the member in whose name
it stood immediately prior to the {forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in
tha register.

32, Any share so forfeited shall be deemed to be the
property of the company, and the board may sell, re-allot and
otherwisedispose of the same on such terms and in such
manner as it thinks fit.
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33. The board may, at any time before any share so
forfeited shall have been sold, re-allotted, or otherwise
disposed of, annul the forfeiture thereof upon such conditions
as it thinks fit.

34. Any member whose shares shall have been forfeited
shall cease to be a member in respect of the forfeited shares,
but shall notwithstanding, be liable to pay the company all
calls, instalments, interest and expenses or other moneys owing
upon or in respect of such shares at the time of the forfeiture,
together with interest thereon, from the time of forfeiture until
payment at the rate of 9 per cent per annum or at such rate as
may be fixed by the board and the board may enforce the
payment of such moneys or any part thereof if it thinks fit, but
shall not be under any obligation so to do.

35. A duly verified deciaration in writing that the
declarant is a director, managing agent, secretaries and trea-
surers, manager or secretary, of the company, and that a share
in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share, and that declaration, and the receipt of the company for
the consideration, if any, given for the share on the sale or
disposition thereof shall constitute a good title to the share,
and the person to whom the share is sold or disposed of shall
be registered as the holder of the share and shall not be bound
to see to the application of the purchase money ( if any ), nor
shall his title to the share be affected by any irregularity ot

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

36. The company shall have a first and paramount lien
upon all the shares registered in the name of each member,
whether solely or jointly with others, and upon the proceeds of
sale thereof for his debts, liabilities, and engagements, solely or
jointly with any other person, to or with the company, whether
the period for the payment, fulfilment, or discharge thereof shall
have actually arrived or not, and no equitable interest in any
shares shall be created except upon the footing and condition
that clause 14 hereof is to have full effect. And such lien shall
extend to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a

transfer of shares shall operate as a waiver of the company's
lien, if any, on such shares.

37. The company may sell, in such manner as the board
thinks fit, any shares on which the company has a lien, but no
sale shall be made unless a certain sum in respect of which
the lien exists is presently payable, nor until default has been
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made in the payment for fourteen days after a notice in writing,
stating and demanding payment of such part of amount in
respect of which the lien exists as 15 presently payable, has
been given to the registered holder for the time being of the

share, or the person entitled by reason of his death or insol-
vency to the share,

38. The net proceeds of any such sale after payment of
the cosis of such sale shall be applisd in or towards satisfac-
tion of the debts, liabilities, or engagement of such member

and the residue ( if any ) paid to him, his executors, adminis-
trators, or assigns.

39. Upon any sale after forfeiture or for enforcing a lien
in purported exercise of the powers hereinbefore given, the
board may authorise some person to transfer the shares sold to
the purchaser thereof and cause the purchaser’'s name to be
entered in the register in respect of the shares sold and the
purchaser shall not be bound to see to the regularity of the
proceedings., or to ths application of the purchase money, and
after his name has been entered in the register in respect of
such shares, the validity of the sale shall not be impeached by
any person, and the remedy of any person aggrisved by the

sale shall bs in damages only and against the company
exclusively.

TRANSFER AND TRANSMISSION

40, Every membar of the company, and every other
person entitled under the transmission clause to be either
registered as a member or to transfer the shares, may transfer
the shares of the company in the manner and subject to the
restrictions hereinafter mentioned.

4]. The instrument of transfer of any share shall be duly
stamped and signed both by the transferor and transferee, and
the transferor shall be deemed to remain the holder of such
share until the name of the transfaree is entered in the register
of members in respact thereof.

42, Every instrument of transfer of shares shall be in the
prescribed form and presented to the prescribed authority
before it is signed by the transferor and shall bear the stamp or
other endorsement of such authority showing the date of such
presentment and shall be delivered to the Company within the
time prescribed in Sub-section (1A) of Section 108 of the Act.

43. No. transfer shall be registered unless a proper instru-
ment of transfer duly stamped and executed as aforesaid shall
be delivered to the company at its registered office for
registration, accompanied by the certificate or scrip of the
shares mentioned in the instrument and such other evidence as
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the company may require to prove the title of the transferor
or his right to transfer the shares. All insttuments of transfer
which shall be registered shall be retzined by the company,
but any instrument of transfer which the board may decline to
register shall be returned to the person depositing the same.

44. An application for the registration of the transfer of
shares in the company may be made either by the transferor or
the transferee, provided that where such application is mads
by the transferor, no registration shall, in the case of partly paid
shares, be effected unless the company gives notice of the
application to the transferee and the transferee makes no
objection to the transfer within two weeks from the date of
receipt of the notice.

45, The board may decline to register any transfer of
shares upon which the company has a lien; and in the case
of shares not fully paid up, may refuse to register a transfer
to a transferee of whom they do not approve or who objects to
the registration of the transfer within the time mentioned in
clause 44 hereof or to a person not resident in India or which
fails to comply with the roreign Exchange Regulation Act,
1947 or other statutory requirements. The board may also
in its absolute discretion refuse to register a transfer of shares
whether fully paid up or not without assigning any reason

therefor and that inspite of the fact that the transferee is
already a member of the company.

46, f the board refuse 1o register a transfer of shares it
shall within two months from the date on which the instrument
of transfer was lodged with the company send to the transferor
and transferee notice of such refusal.

47. No transfer shall be made toan infant or person of
unsound mind.

48. A fee not exceeding Rs. 2/- may be charged for each
lot of hundred or part of hundred shares transferred or for the
registration of every Probate, Letters of Administration, Succ-
ession Centificate, Certificate of death or marriage, Power of
Attorney or other instrument, and shall, if required by the
board, be paid before the registration thereof.

49. The transfer books and registers of members may, on
giving at least seven days’ previous notice in some newspaper
circulating in the district in which the registered office is
situate, be closed during such time as the board thinks fit,

not exceeding in the aggregate 45 days in each year, but not
exceeding thirty days at a time.
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TRANSMISSION OF SHMARES

80. The executors or administrators of a deceased holder
of a share ( not being one of the joint holders ) shall bs the
only persons recognised by the company as having any title to
the share registered in the name of such member, and in case
of death of any one or more of the joint regist-red holders of
any registered shares, the survivor or survivors shall ba the

only person or persons recognised by the company as having
any title to or interest in such shares.

51. Any person becoming entitled to shares in conse-
quence of the death or insolvency of any member, upon
producing proper evidence of the grant of probate or letters of
administration or such other evidence that he sustains the
character in respect of which he proposes to act under this
clauge, or of his title, as the board thinks sufficient may, with
the consent of the board (which it shall not be under any
obligation to give), be registered as a member in respect of
such shares, or may subject to the regulations as to transfers
hereinbefore contained, trensfer such shares. 1his clause is
herein referred 1o as ““the transmission clause.”

52. The board shall have the same right to refusa to
register a person entitled by transmission to any shares or his
nominee, as if he wera the transferee named in an ordinary
transfer presented for registration.

INVESTMENT

63. Save as otherwise provided in sub sections (2) to ()
of section 49 of the Act and subject to the provisions of sub-
sections (6) to (8) of the said section all investments made by
the company on its own behalf shall be made and held by it
in its own name ; and the certificates or letters of allotment
relating to the shares or securities in which investments have
been made by the company shall, except in the case referred
to in the said sub-sections (4) and (5), be with the company
of with a scheduled bank, being the bankers of the company ;
and the company shali maintain a register in respect of the
shares or securities that are invested in by it but are not held
in its own name in persuance of sub sections (2) to ( 5)
aforesaid and shall enter therein the Particulars required by
sub-section (7) of the said section.

SHARE WARRANTS

54. The company with the previous approval of the
Central Government may, with respect to fully paid up shares,
Issue under its common seal a warrant (hereinafter calied share
warrant) stating that the bearer is entitled to the shares therein



( 1)

specified, and may provide, by coupons or otherwise, for the
payment of future dividends on the shares included in such
warrant. A share warrant so issued will entitie the holder to
transfer the shares specified therein by delivery of the warrant.

65. The directors may determine. and from time to time
vary, the conditions upon which share warrants shall be issued,
and, in particular, the conditions upon which a new share
warrant of coupon will be issued in the place of one worn out,
dofaced, lost, or destroyed, or upon which the bearer of a
share warrant shall be entitled to sign a requisition for calling
a meeting of the company or to attend or vote or exercise any
other privileges of a member at general meetings or to receive
any notices from the company, or upon wthich a share watrant
may be surrendered, and the name of the bearer entered in the
register in respact of the shares therein specified. The bearer
of a share warrant shall be subject to the conditions for the
time being in force whether made before or after the issue of
such warrant. Share warrants shall not be taken into account
as constituting or contributing to the qualifications of a
director.

~ 56. On the issue of a share warrant the company shall
strike out of its register of members the name of the member
then entered therein as holding the shares specified in the
warrant as if he has ceased to be a member, and shall enter in

the register the particulars mentioned in section 115 of the
Act.

CONVERSION OF SHARES INTO STOCKS ETC.

57. The company by a resolution in general meeting may
convert any fully paid up shares into stock, and may convert
any stock into fully paid up shares of any denomination.
When any shares have been converted into stock, the several
holders of such stock may, thenceforth, transfer their respec-
tive interest therein, or any part of such interest, in the same
manner and subject to the same regulations as and subject to
which fully paid up shares in the company’s capital may be
transferred, or as near thereto as circumstances will admit.
But the direcrors may from time to time, if they think fit, fix
the minimum amount of stock transferable, and direct that
fractions of a rupee shall not be dealt with, but with power,
nevertheless, at their discretion to waive such rules in any
particular case. ‘

58. The stock shall confer cin the holders thereof respec-
tively the same privileges and advantages, as regards participa-
tion in profits and voting at meetings of the company, and for
other purposes, as would have been conferred by shares of
equal amount in the capital of the company of the same class
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as the shares from which such stock was converted, but so
that none of such privileges or advantages, except the partici-
pation in profits of the company, or in the assets of the
company on a winding up, shall be conferred by any such
aliquot part of stock as would not, if existing in shares, have
conferred such privileges or advantages. Ne such conversion
shall affect or prejudice any preference or other special privi-
lege attached to the shares so converted. Save as aforesaid
all the provisions herein contained shall, so far as circums-
tances will admit, apply to stock as well as to shares.

INCREASE, REDUCTION & ALTERATION OF CAPITAL

59. The company in general meeting may, from time to
time by an ordinary resolution, increase the share capital by the
creation of new shares either equity or preference of such
amount as may be deemed expedient.

60. The new shares shall be issued upon such terms and
conditions, and with such rights and privileges annexed
thersto, as the general mesting, resolving upon the creation
thereof, shall direct, and if no direction be given, as the ditec-
tors shall determine; and in particular such shares may be
issued with a prefersntial right to dividends, and in the distri-
bution of assets of the company. |

61. Subject to any directions to the contrary that may be
given by the company in general meeting by the resolution
sanctioning the increase of share capital, ali new shares shall
be offered to such persons as, at the date of the offer are
holders of the equity shares of the company in propottion, as
nearly asthe circumstances admit, to the capital paid up on
those shares at that date. The offer shall be made by notice
specifying the number of shares offered, and limiting a time not
being less than fifteen days from the date of the offer within
which the offer, if not accepted, will be deemed on be
declined, and after the expiration of that time, or on the receipt
of an intimation from the person to whom the offer is made
that he declines to accept the shares offered, the directors may
dispose of the same in such manner as they think most bene-
ficial to the company. The directors may likewise so dispose
of any neéw shares which by reason of the ratio which the new
shares bear to the capital paid upon shares held by pergsons en«
titled to an offer of new shares cannot, in the opinian of the
ditectors, be conveniently offered under this article.

62. Except so far as otherwise provided by the condi-
tions of issue, or by these preésents, any capital raised by the
creation of new shares shall be considered part of the original
capital, and shell be subject to the provisions herein contained
with reference to the payment of calls and instalments, transfer
and transrission, forfeiture, fien, surrender and otherwise.
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63. The company may, by ordinary resolution,—

(a) consolidate and divide its share capital into shares
of larger amount than its existing shares ;

(b) sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
Memorandum of Association, subject, neverthelss,
to the provisions of paragraph (d) of sub-section
(1) of section 94 of the Act ;

(c) cancel any shares which at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person.

64. The company may, by special resolution, reduce in any
manner and with, and subject to, any incident authorised and
consent required by law, (a) its share capital, (b} any capital
redemption reserve fund or {c) any share premium account.

MODIFICATION OF RIGHTS

65. [If at any time the share capital is divided into different
classes of shares, all or any of the rights and previleges attached
to any class uniless otherwise provided by the terms ot issue of
the shares of that class may be varied, abrogated or dealt with,
subject to the provisions of sections 106 and 107 of the Act,
either with the consent in writing of the holders of three-fourths
of the issued shares of that class, or with the sanction of a reso-
lution pased at a seperate general meeting of the holders of the
shares of that class by the votes of three-fourths of the holders
of those shares. To every such seperate general meeting the
provisions of these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall
be two persons at least holding or representing by proxy
one-tenth of the issued shares of the class.

BORROWING POWERS

66. The dircctors may, fromtime to time, at their discretion,
borrow, ot secure the payment of, any sum or sums of money
for the purpose of the company, provided that the board of
directors shall not, without the consent of the company in
general meeting, so borrow any sum of money which will,
together with the moneys already botrowed by the company and
then outstanding (apart from tempo ary loans obtained from the
company’s bankers in the ordinary course of business) exceed
the aggregate of the paidup capital of the company and its fres
reserves not set apart for any specific purpose.

Power to con -
solidate and
subdivide shares,

Reduction of
capital

Rights of differ-
ent classes of
sharsholders,
how to ba inodi-
fied, atc,

Power to
borrow.



Conditions on
which money
may be borrow-
ed.

Securities may
be assignable
free from
equities.

Issue at dis-

count etc. or
with special

privileges.

Ragister of
mortgages to
be kept.

Inspection of
copies and of
register of
mortgages.

Inspection of
reg ster of
mortgages.

Register of
holders of
debenture.

Snpplying copies
of register of
nolders of
debentires.

( 14 )

67. The directors may raise or secure the repayment of
such sum or sums in such manner and upon such terms and
conditions in all respects as they think fit, and, in particular, by
the issue of bonds, perpetual or redeemable debentures or
debenture stock, or any mortgage, charge, or other securities on
the undertaking or the whole or any part of the property of the
company (both present and future) including its uncalled capital
for the time being.

68. Debentures, debenture stock, bonds, or other securities,
may be made assignable free from any equities between the
company and the person to whom the same may be issued.

69. Any debentures, debenture stock, bonds; or other
securities may be issued at a discount, premium or otherwise,
and with any special privileges as to redemption, surrender, dra-
wings, allotment of shares, attending at general meetings of the
company, appointment of directors, and otherwise.

70. The directors shall cause a proper register to be kept,
in accordance with section 143 of the Act, of all mortgages and
charges specifically affecting the property of the company and all
floating charges on the undertaking or property of the company,
and shall duly comply with the requirements of sections 133,
134, 135 and 136 of the Act, in regard to the registration of
mortgages and charges therein specified and otherwise.

71. The company shnil comply with the provisions of the
Act, as to aliowing inspection of copies of the instruments crea-
ting mortgages and charges and, of the register of mortgages to
be kept at the office in pursuance of the said Act.

72.  The sum of Rupee One shall be the sum payable by all
persons other than creditors or members of the company for each
inspection of the copies of the mortgages and charges and the
register thereof under section 144 of the Act.

73. Every register of holders of debentures of the company
may be closed for any period not exceeding in the whole forty-five
days in any year but not exceeding thirty days at any one time.
Subject as aforesaid every such register shall be open to the ins-
pection of the debenture holders or any member free of charge
and of any other person on payment of Re 1/- for each inspection,
but the company may in general meeting impose any reasonable
restrictions so that at least two hours in each day, when such
register is open, are appointed for inspection.

74. The comany shall comply with the provisions of the
Act, as to supplying copies of any register of holders of deben-
tures or any trust deed for securing any issue of debentures.
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75. Every holder of debentures and every trustee for
debenture holders shall have the same right to receive and ins-
pect the balance sheet of the company including the profit and
loss account, the reports of the auditors and other reports as are
possessed by members of the company.

76. If any uncalled capital of the company is included in or
charged by any mortgage or other security, the directors may, by
instrument under the company’s seal, authorise the person in
whose favour such mortgage or security is executed, or any
other person in trust for him, to make calls on the members in
respect of such uncalled capital, and the provisions herein before
cantained in regard to calls shall, mutatis mutandis, apply to
calls made under such authority, and such authority may be
made excerciseable either conditionally or unconditionally and
either presently or contigently, and either to the exclusion of the
directors’ power or otherwise, and shall be assignable if expre-
ssed so to be.

77. Where any uncalled capital of the company is charged,
all persons taking any subsequent charge thereon shall take the
same subject to such prio = charge, and shall not be entitled, by
notice to the shareholders or otherwise, to obtain priority over
such prior charge.

GENERAL MEETINGS

78. A general meetings of the members of the company to
be styled annual general meeting shall be held, within nine
months after the expiry of each financial year, on such day other
than a public holiday, not being more than fifteen months after
the holding of the last preceding general meeting, or within such
extended time as may be allowed by the registrar of Joint Stock
Companies, West Bengal, at such time during business hours, and
at the registered office of the company or at such other place in
the town where the registered office may be situated as may be
determined by the board. All other general meetings of the
company shall be called “‘extraordinary general meetings.”

79, The directors may, whenever they think fit, convene an
exiraordinary general meeting, and they shall, on the requisition
of such number of members as hold at the date of deposit of the
requisition not less than one-tenth of such of the paid-up capital
of the company as at that date carries the right of voting in regard
to the matters set out in the requisition, forthwith proceed to
convene extraordinary general meeting of the company, and in
the case of such requisition the provisions of section 169 of the
Act shall apply.
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80. The directors shall, on the requisition in writing of
members representing not less than one-twentieth of the total

“voting power of all the members having at the date of the

requisition a right to vote on the resolution or busmess to which
the requisition relates or being not less than 100 members having
the right aforesaid and holding shares on which there has been
paid up an aggregate sum of not less than Rupees One Lakh in
all, give notice to the members entitled to receive notlce of the
next annual general meeting of any resolution which may
properly be moved and is intended to be moved at that meeting
and circulate any statement supplied by the requisitionists in
accordance with the provisions of section 188 of the Act.

81. (a) A general meeting of the company shall be calied
by giving not less than twenty-one days’ notice in writing speci-
fying the place, day and hour of meeting amd stating the
business to be transacted thereat, and in case of special business,
there shall be annexed to the notice an explanatory statement in
compliance with the provisions of section 173 of the Act. Every
notice shall state that every member entitled to attend and vote
is entitled to appoint a proxy to attend and vote instead of
himself and that a proxy need not be a member. '

(b) The notice of a general meeting shall be served

on every member of the company, and on the persons entitled

to a share in consejquence of the death or insolvency of a
member and the auditors of the company in the manner herein-
after provided. :

(c) Where it is proposed to pass a special resolu-
tion, the notice shall in addition to the above particulars specify
the intention to propose the resolution as special resolution.

82, The accidental omission to give notice of any meeting
to, or the non-receipt of any such notice by, any member or
other person to whom it should be given shall not invalidate any
resolution passed at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

83. All business transacted at an extraordinary general
meeting, and all business transacted at an annual general
meeting, except the business to receive and consider the profit
and loss account, the balance sheet, and the reports of the
directors and of the auditors, to elect directors in the place of
those retiring by rotation, and to appoint auditors, and fix their
remunerations and to declare dividends, shall be deemed special.

84, Five members personally present shall be a quorum for a
general meeting, and no business shall be transacted at any general
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meeting unless the quorum requisite be present at the com-
mencement of the business.

85. The chairman of the board of directors or in his
absence the deputy chairman (if any) shall be entitled to take
the chair at every general meeting. |f there is no chairman or
deputy chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding such
meeting, or is unwilling to act, the directors present may choose
a chairman, and in defauit of their doing so the members present
shall choose one of the directors to be chairman, and if no
director present be willing o take the chair, shall choose one of
their number to be chairman.

86. |f within half an hour from the time appointed for the
meeiing a quorum is not present, the meeting, if convened upon
such requisition as aforesaid, shail be dissolved ; but in any other
case it shall stand adjourned to the same day in the next week at
the same time and place, or to such other day, time and place as
the directors may by notice to the shareholders appoint. if at
such adjourned meeting a quorum is not present within the time
aforesaid any two members who are personally present shall be
a quorum, and may transact the business for which the meeting
was called.

87. In the case of an equality of votes at any general
meeting the chairman shall, both on a show of hands and on a
poll, have a casting vote in addition to the vote or votes to
which he may be entitled as a member.

88. At any general meeting a resolution put to the vote of
the meeting shall be decided, in the first instance, on a show of
hands unless a poll is, before or on the declaration of the result of
the voting on a show of hands, demanded by five members
having the right to vote and present in person or by proxy, or by
the chairman of the meeting, or by any member or members
present in person or by proxy and holding not less than
one-tenth of the total voting power in respect of the resolution,
or by any member or members present in person or by proxy
and holding shares conferring a right to vote on the resolution
and on which shares the aggregate sum paid up is not less than
one-tenth of the total sum paid up on all the shares conferring
that right ; and unless a poll is demanded, a declaration by the
chairman that a resolution has, on a show of hands, been carriad,
or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
book of the proceedings of the company, shall be conclusive
evidence of the fact, without proof of the number or proportion
of the votes cast in favour of, or against, that resolution.
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89. If a poll is demanded as aforesaid, it shall, subject to
articles 90 and 92, be taken in such manner and at such time
(not being later than forty-eight hours from the time the demand
was made) and place as the chairman of the meeting directs and
the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The demand of a
poll may be withdrawn. In case of any dispute as to the
admission or rejection of a vote, the chairman shall determine the
same, and such determination made in good faith shall be final
and conclusive. '

90. The chairman shall appoint two scrutineers to scruti-
nise the votes given on the poll and to report thereon.to him,
and the chairman shall have power, at any time before the result
of the poll is declared, to remove a scrutineer from office and to
fill the vacanctes arising from such removal or from any other
cause. Of the two scrutineers, one shall always be a member
(not being an officer or employee of the company) present at the
meeting, provided such a member is available and willing to be
appointed.

91. The chairman of a general meeting may, with the con-
sent of the meeting, adjourn the same from time to time and
from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

92. The demand of poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which a poll has been demanded. A poll demanded
on the election of a chairman of a meeting and a poll demanded
on a question of adjournment shall be taken at the meeting
without adjournment.

93. A copy of every special and other resolutions or agree-
ments menticned in section 192 of the Act shall be sent to the
Registrar of Companies as required by that section,

VOTES OF MEMBERS

94. On a show of hands every member present in person
shall have one vote, and upon a poll every member present in
person or by proxy shall have votes in proportion to his share of
the paid-up equity capital of the company. ’

.95, No member not personally present shall be entitled to
vote on a show of hands, uniess such member is a company or

'body corporate present by a proxy or by a representative duly

authorised under section 187 of the Act, in which case such
proxy or representative may vote on the show of hands as if he
were a member of the company.
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96. Any person entitled under the transmission clause to
transfar any shares may vote at any general meeting in respect
thereof in the same manner as if he were the registered holder
of such shares, provided that forty-eight hours at least before
the time of holding the mesting or adjourned meeting, as the
case may be, at which he proposes to vote, he shall satisfy the
directors of his right to transfer such shares, unless the direc-
tors shall have previously admitted his right to vote at such
meseting in respect thereof.

97. Where there are joint registered holders of any share,
any ane of such persons may vote at any meeting, either perso-
nally or by proxy, in respect of such share as if he were solely
entitled thereto ; and if more than one of such joint holders be
praesent at the meeting, personally or by proxy, that one ot the
said persons so present whose name stands first on the
register, and no other shall be entitled to vote in respect of
such shares ; but the other or others of the joint holders shall
be antitied to be present at the general meeting.

98. Votes may be given either personally or by proxy or
by a constituted attorney or in the case of a company by

representative duly authorised as mentioned in article 95 of
these presents.

98. The instrument appointing a proxy shall be in writing,
under the hand of the appointer or of his attorney duly autho-
rised in writing, or if such appointer is a body corporate under
its common seal or the hand of its officer or attorney, A
person may be appointed a proxy though he is not a member
of the company. Every notice convening a meeting of the
company shall state that a member entitled to attend and vote
at the meeting is entitled to appoint a proxy to attend and vote

instead of him and that a proxy need not be @ member of the
company.

100. The instrument appointing a proxy and the power of
attorney or other authority (if any ) under which it is signed
of a notarially certified copy of that power or authority, shall
ba depasited at the registered office of the company not jess
than forty-eight hous before the time for holding the meeting
at which the person named in the instrument proposss to vote,
and in default the instrument of proxy shall not be treated as
valid. But no instrument appointing a proxy shall be valid

after the expiration of twelve months from the date of jts
execution.

101. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous
death, lunacy or insolvency of the principal, or revocation of
the proxy or of the authority under which the proxy was execu-
ted, or transfer of the share in respect of which the vote is
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given, provided no intimation in writing of the death, lunacy,
insolvency, revocation, or transfer shall have been received at

the office ar by the chairman of the meating before the vote
is given.

102. Every instrument of proxy whether for a specified
meeting or otherwise, shall, as nearly as circumstances will
admit, be in either of the forms set out in schedule IX to the
Act or in the form or to the effect following ;—~

“The Indian Steel & Wire Products Limited
1/We of
being a member/members of The Indian
Steel & Wire Products Limited hereby appoint

of in the District
of or failing him

of in the District
of as myfour proxy to vote

tor me/us and on my/our behalf at the annual or extra-ordinary
general meeting of the company to be held on the

day of and at any
adjournment thereof.
Signed this day of "

103. No member shall be entitied to ba present, or to vote
on any question, either personally, or by proxy at any genetsl!
meeting, orupon a poll, or be reckoned in a quorum, whilst
any cali or other sum shall be due and payable to the company
in respect of any of the shares of such member, or in regard 1o
which the company has and has exercised any right of lien.

DIRECTORS

104. Until otherwise determined by a general mesting the
number of the directors shall not be less than three or more
than twelve.

105. The directors may, at any time, and from time to
time, appoint any other persons as additional directors but so
that the total number of directors shall not at any time exceed
the maximum number fixed. But any director so appointed
shall hold office only until the conclusion of the next following
annual general mesting of the company and shall then be
eligible for re-slection at such meeting.

105A. (a) Notwithstanding anything to the contrary conta-
ined in these Articles, so long as any moneys
remain owing by the Company to the
Industrial Development Bank of India ( IDBI),
industrial Finance Corporation of India ({FCI),
Industrial Credit & Investment Corporation of
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India Limited (ICICI), Industrial Reconstruction
Bank of India (IRB}) and Life Insurance Corpora-
tion of India (LIC) or to any other Finance
Corporation or Credit Corporation or to any other
Financing Company or Body out of any loans
granted by them to the Company or so long as
1D8I, IFCH, ICICI, IRBI, LIC and Unit Trust of
India (UT1) or any other Financing Corporation or
Credit Corporation or any other Financing Com-
pany ot Body (each of which 1DBI, IFCI, ICICi,
LIC and UT! or any other Finance Corporation or
Credit Corporation or any other Financing Com-
pany or Body is hereinafter in this Article refaerred
to as ““the Corporation”’) continue to hold deben-
tures in the Company by direct subscription or
private placement, or so long as the Corporation
holds shares in the Company as a result of
underwriting or direct subscription or so long as
any liability of the Company arising out of any
Guarantee furnished by the Corporation on behalf
of the Company remains outstanding, the Corpo-
ration shall have a right to appoint from time to
time, any person or persons as a Director or
Directors, whole time or non-whole time, (which
Director or Directors is/ are hereinafter referred
to as ‘“Nominee Director/s’’) on the Board of
the Company and to remove from such office
any person or persons so appointed and to

appoint any person or persans in his or their
place/s.

(b) The Board of Directors of the Company shail

(c)

have no power to remove from office the Nomi-
nee Directorfs. At the option of the Corporation
such Nominee Director/s shall not be required to
hold any share qualification in the Company.
Also at the option of the Corporation such Nomi-
nee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the
Nominee Director/s shall be entitled to the same
rights and privileges and be subject to the same
obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold
the said office only so long as any moneys
remain owing by the Company to the Corporation
or so long as the Corporation holds Debantures
in the Company as a result of direct subscription
or private placement or so long as the Corpora-
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tion holds thares in the Company as a result of
underwriting or direct -subscription or the liability
of the Company arising out of the Guarantee is
outstanding and the Nominee Directorfs so
appointed in exercise of the said power shall
ipso facto vacate such office immediately the
moneys owing by the Company to the Corpora-
tion are paid off or on the Corporation ceasing
to hold Debentures/Shares in the Company or on
the satisfaction of the liability of the Company
arising out of the Guarantee furnished by the
Corporation.

The Nominee Directot/s appointed under this
Article shall be entitled to receive all notices of
and attend all General Meetings, Board Meetings
and of the Meatings of the Committes of which
the Nominee Director/s isfare member/s sas also
the minutes of such meetings. The Corparation
shall also bs entitled to receive all such notices
and minutes.

The company shall pay to the nominee Director/s
sitting fees and expenses to which the other
Directors of the company ara entitled, but if any
other fees, commission, monies or remuneration
in any form is payable to the Directors of the

-Company, the fees, commission, monies and

remuneration in relation to such Nominee Direc-
tor/s shall accrue to the Corporation and the
same shall accordingly be paid by the Company
directly to the Corporation. Any expenses that

~may be incurred by the Corparation or such

Nominee Director/s. in connection with their
appointment or Directorship shall aiso be paid or

reimbursed by the Company to the Corporation or,
as the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is

®

in an officer of the Corporation the sitting fees,
in relation to such Nominee Director/s shall also
accrue to the Corporation and the same shall
accordingly be paid by the Company directly to
the Corporation,

In the avent of the Nominee Director/s being
appointed as whole time Director/s, such Nomi-
nee Director/s shall exercise such powers and
have such rights as are usually exercised or
available to a whole time Director in the manage-
ment of the affairs of the Company. Such whole
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time Director/s shall be entitled to receive such
remunaeration, fees, commission and monies as
may be approved by the corporation.

106. Any casua! vacancy occurring on the board otherwise
than by retirement in rotation may be filled up by the board, but
the person so appointed shall hold office only up to the date
up to which the director in whose place he is appointed would
have held office if it held not been vacated, provided that a
director who was removed from office shall not be te-
appointed.

107. The board of directors may appoint any person to be
an alternate director to act for a director during his absence for
a period of not less than three months from the State of West
Bengal in which meetings of the board are ordinarily held.
Such alternate director shall not require any share qualification,
and shall ipso facto vacate office if and when the original
director for whom the alternate director has been acting returns
to the said State of West Bengal or vacates office as a director.

108. The qualification of a director other than ex-officio
directors, or a lawyer, banker or technical director, shall be the
holding of shares in the company of the nominal value of
Rs. 1000/-. A director may act before acquiring his qualifica-
tion. but must acquire the same within two months after his
appointment or election.

109. Unless otherwise determined by a resolutiéf’
passed by the company in general meeting each
of the directors other than managing director or a
whole time director shall be paid out of the funds
of the Company as sitting fee by way of
remuneration, such amount as may be prescribed
by the Act or by the Central Government from time
to time for each meeting of the Board or of dne or
more Committee of Board attended by him or such
lesser amount as the directors may agree to
accept from time to time.

110. If any director, being willing, shall be called upan to
perform extra services, or to make any special exertion in going
or residing abroad, or otherwise for any of the purposes of the
company, the company may, subject to the provisions of
section 309 of the Act, remunerate such director by such
percentage of the net profits of the company computed in the
manner referred to in section 198 of the Act as may be deter-
mined by a special resolution passed by the company in
general meeting, and such remuneration may be either in
addition to or in substitution for his share in the remuneration
above provied.
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The continuing directors may act notwithstanding

any vacancy in their body ; but so that if the number falls below
the minimum above fixed the ‘directors shall not, except in
emergencies or for the purpose of filling up vacancies or

covening

a general meeting of the company, act so long as the

number is below the minimum.

112.

(b)

(c) |
(d)
(e)

(1)

()

()

0

The office of a director shall ipso facto be vacated if :

(a) he fails to obtain within two months after his
appointment or at any time thereafter ceases to
hold the number of shares, if any, required to
qualify him for his appointment : or

he is found to be of unsound mind by a court of
competent jurisdiction ; or

he applies to be adjudicated an insolvent ; or
he is adjudged an insolvent ; or

he is convicted by a court in India of any offence
and is sentenced in respect thereof to imprisonment
for not less than six months ; or

he fails to pay calls made on him in respect of
shares held by him within six months from the last
date fixed for the payment of the calis ; or

he or his partner or relative as defined in the Act, or
any firm in which be or his relative is a partner, or
any private company of which he is a director or
member, and a director, secretaries and treasurers,
or manager of such private company, holds any
office or place of profit under the company, other
than that of a managing director, secretaries and
treasurers, manager, or legal or technical adviser, or
a banker, or trustee for the holders of debentures of
the company without the previous consent of the
company by a special resolution ; or

he absents himself from three consecutive meetings
of the board of directors or from all meetings of the
board for a continuous period of three months,
whichever is longer, without leave of absence from
the board of directors ; or

he or any firm of which he is a partner or any private
company of which he is a director, accepts a:loan,
or any guarantee or secufity for aloan, from the
company in contravention of section 295 of the
Act; or '
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(j) he acts in contravention of section 289 of the Act;
ot

(k) he bscomes disqualified by an order of court under
section 203 of the Act ; or

(I) he resigns his office by notice in writing to the
company ; or

(m) heis removed, by ordinary resolution of the com-
pany under section 284 of the Act.

The disqualifications referred to in clauses (d), (e) and (k)
shall be subject to sub-section (2) of section 283 of the Act.

113. Except as otherwise expressly provided in sections
297 and 314 of the Act and in these articles, no director shall
be disqualified by his office from holding any oftice or place
of profit under the company or under any company in which
this company shall be a shareholder or otherwise interested,
or from contracting with the company either as vendor, pur-
chaser or otherwise, nor shall any such contract, or any con-
tract, or arrangement entered into by or on behalf of the com-
pany in which any director shall be in any way interested, be
avoided, nor shall any director be liable to account to the
company for any profit arising from any such office or place
of profit or realised by any such contract or arrangement by
reason only of such director holding that office or of the
fiduciary relations thereby established, but it is declared that
the nature of his interest or concern must be disclosed by him
at the meeting of the directors at which tha contract or
arrangement is first taken into consideration, if his interest
then exists, or in any other case atthe first meeting of the
directors after the acquisition of his interest. No director
shall, as a director, take any part in the discussion, or vote in
respect of any contract or arrangement in which he is so
interested or concernde as aforesaid, nor shall his presence be
counted for the purpose of forming a quorum at the time of
such discussion or vote and if he does vote his vote shall not
be counted. A general notice that a director is a member or
director of any specified body corporate or a member of a
specified firm and is to be regarded as interested in all transac-
tions with that firm or body corporate shall be a suificient
disclosure of concern or interest as regards such director in
relation to any transaction. Any such general notice shall
expire at the end of the financial year in which it is given, but
may be renewed for further periods of one financial, year at a
time, by fresh notice given in the last month of the said year
at a meeting of the board.
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" RETIREMENT AND REMOVAL OF DIRECTORS

114. At every annual general meeting of the company,

~ one-third of the directors for the time being as are liable to

retire by rotation or, if their number is not a multiple of three,
then the number nearest to one-third, shall retire from office.

115. The directors to retire by rotation at every annual
general meeting shall be those who have been longest in office
since their last election, but as between persons who become
directors on the same day, those to retire shall, in default of
and subject to any agreement among themselves, be deter-
mined by lot. '

116. The company in general meeting may, subject to
the provisions of sections 255 and 269 of the Act, from time
to time appoint new directors, and may increase or reduce the
number of the directors within the limits fixed by the articles.

117. A retiring director shall be eligible for re-election

118. The company, at the annual general meeting at which
a director retires in manner aforesaid, may subject to the provi-
sions of sections 261 and 264 of the Act, fiil up the vacancy
by electing the retiring director or some other person there'o
and without notice may fill up any other vacancies.

119. Every resolution of a general meeting for the appoint-
ment of a director shall relate to one named person only,

120. If, at any general meeting at which an election of
directors ought to take place, the places of the retiring direc-
tors are not filled up and the meeting has not expressly
resolved not to fili the vacancy, the meeting shall stand adjour-
ned till the same day in the next week and if that day is a
public holiday, till the next succeeding day which is nota
public holiday, at the same time and place, and if at the
adjourned meeting the places of the retiring directors are not
filled up and the adjourned meeting also has not resolved not
to fill up the vacancy, the retiting directors or such of them as
have not had their places filled up shall be deemed to have
been re-elected at the adjourned meeting, unless at any of the
said meetings a resolution for the re-election of such directors
shall have been putto the meeting and lost, or the retiring
directors have expressed their unwillingness, or are not quali-
fied or are disqualified for election, or a resolution is required
tor their appointment by any provision of the Act, or the
provison to sub-section (2) of section 263 of the Act or sub-

" gection (3) of section 280 of the Act is applicable to them.

121. Deleted by Spl. Resolution d/ 14.2.70,
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122. Subject to the provision of section 284 of the Act
the company may, by ordinary resolution, remove a director
(other then a director appointed by the Central Government
under section 408) before the expiration of his period of office,
and may, by ordinary resolution, appoint another person in his
stead : the person so appointed shall hold office during such
time only as the director in whose place he is appointed would
have held the same, if he had not been removed. Special
notice of any resolution to remove or appoint a director shall
be given as provided in that section.

123. No person, not being a retiring director, shall, subect
to the provisions of the Act, be eligible for election to the
office of director at any general meeting. uniess he, or some
other member intending to propose him has, not less than
fourteen days before the meeting, left at the office notice in
writing under his hand, signifying his candidature for the
office of director, or the intention of such member to propose
him as a candidate for that office.

124. The company shall not, without the previous appro-
val of the Central Government, msake any loan to or give any
guarantee or security in connection with a loan made by any
other person to, or to any other person by, (a) any director of
the company. or its holding company, or any partner or relative
of any such director or (b) any firm in which any such director
or relative is a partner, or (c) any private company of which
any such director is a director or member or (d) any body
corporate at a general meeting of which not less than twenty-
five per cent of the total voting power may be exercised or
controlled by any such director, or by two or more such
directors or (e) any body corporate the directors, managing
agents, secretaries and treasurers or manager whereof are
accustomed to act in accordance with the directions or instruc-
tions of the board, or of any director or directors of the
company.

125. The directors shall keep at the office a register of the
directors, managing director, managing agents, secretaries and
treasurers, manager and secretary of the company containing
with respect to each of them the particulars specified in
section 303 of the Act, and shall sznd to the Registrar of Joint
Stock Companies a return in the prescribed form and a notifi-
cation of any change among them within 28 days from the
appointment or change as required by the said section.

126. The directors shall also keep at the office a register of
directors’ shareholdings as required by section 307 of the Act
and the said register shall be open during business hours
{subject to such reasonable restrictions as the directors may
impose 50 that not less than two hours in each day are allowed
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for inspection) to the inspection of any member or holder of
debentures of the company during the period beginning
fourteen days before the date of annual general meeting and
ending three days after the date of its conclusijon.

MANAGING OR WHOLE-TIME DIRECTOR(S)

126A. Subject to the provisions of Sections 197A and 316
of the Act, the Directors may, from time to time. appoint one or
more of their body to be Managing Director or Managing
Directors or whole-time director or whole-time directors of the
company, for such term not exceeding five years at a time, to
manage the affairs and business of the company as and when
Messrs Indra Singh & Sons Private Limited cease to be the
managing agents of the company, and may from time to time
(subject to the provisions of any contract between him or them
and the company) remove or dismiss him or them from office
and appoint another or others in his or their place or places.

126B. A managing director or a whole-time director shall
not, while he continuas to hold that office, be subject to retire-
ment by rotation, and he shall not be reckoned as a director for
the purpose of determinig the rotation of retirement of directors
or in fixing the number of directorss to retire, but subject to the
provisions of any contract between him and the company, he
should be subject to the same provisions as to resignation and
removal as the other directors of the company, and he shall
ipso facto and immediately, cease to be a managing director or
whole-time director if he ceases to hold the office of director
from any cause.

126C. The remuneration af a managing ditector or a whole-
time director shall, subject to the provisions of section 309 of
the Act and of any contact between him and the company,
from time to time, be fixed by the directors and may be by way
of fixed salary, or commission on profits of the company or
by participation in any such profits, or by any or all of those
modes.

126D0. The Directors may from time to time entrust to and
confer upon a managing director or whole-time director for the
time being, save as prohibited in the Act, such of the powers
exercisable under these presents by the directors as they may

“think fit and may confer such powaers for such time, and to be

exercised for such objects and purposes, and upon such terms
any conditions. and with such restrictions as they think expi-
dient ; and they may confer such powers, either collfaterally
with, or to the exclusion of or in substitution for, all or any of
the powers of the directors in that behalf; and may from time to
time revoke, withdraw, alter, or vary all or any such powers,
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PROCEEDINGS OF DIRECTORS

127. The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings and

proceedings, as they think fit, but they shall meet once at least
in every three calendar months,

128. The quorum for a meeting of the board of directors
shall be one-third of its total strength as defined in section 287
(1) (a) of the Act (any fraction contained in that one-third
being rounded off as one) or two directors. whichever is higher,
provided that where the number of interested directors at any
time exceeds or is equal to two-thirds of the total strength the
number of the remaining non interested directors shall be the
quorum during such time.

129. The managing agent or managing or whole-time
directors (or a director) may, whenever necessary, and the
managing agents or the secratary or manager upon the request
ot a director shall, convene a meeting of the board.

130. Questions arising at any meeting shali be decided by
a majority of votes, and in case of an equality of votes the
chairman shall have a second or casting vote.

131. The board may elect a chairman of its meetings and
determine the period for which he is to hold office, and unless
otherwise determined, the chairman shalf be elected annually.
If no chairman is elected or if at any meating the chairman is
not present within fifteen minutes of the time appointed for
holding the same, the directors present shall choose some one
of their number to be chairman of such meeting.

132. A meeting of the board for the time being at which a
quorum is present shall be competent to exercise all or any of
the authorities, powers, and discretions by or under tte reguls-
tions of the company for the time being vested in or exerci-
sable by the board of directors generaily.

133. The board of directors may, subject to the provisions
of sections 292 of the Act, delegate all or any of its powers to
managing agents - or committees consisting of such member or
- members of their body as they think fit, and may from time to
time revoke such delegation. Any committee so formed shall,
in the exercise of the powers so delegated, conform to any
regulatians framed by the board. The meetings and procee-
dings of any such committee consisting of two or more mem-
bers shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the directors, so
far as the same are applicable theretoc and are not superseded
by any regulations made by th board under this dlause.
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134. All acts done at any meeting of the board or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it may afterwards be discovered
that there was some defect in the appointment of any one or
more of such directors or persons acting as aforesaid, or that
they, or any of them were disqualified or had ceased to be a
director by virtue of any provision in the Act or articles, be as
valid as if every such director or such person had been duly
appointed and was qualified to be a director,

135. A resolution in draft together with the necessary
papers circulated to all the directors, or to all the members of
the committes, then in India ( not being less in number than
the quorum fixed for a meeting ) and to all other directors or
members at their usual address in India and approved and
signed by such of the directors as are then in India orbya
majority of such of them, as are entitled to vote on the resolu-
tion shall be asvalid and effectual as if it had been passed at
a meeting of the board or committee duly cailed and
constituted.

MINUTES

136. The directors shall cause minutes to ba duly entered
in books provided for the purpose—

(a) of all appointments of officers :

(b) of the names of the directors present at each
meeting of the directors and of any committee of
directors, and the names of the directors, if any,
dissenting from, or not concurting in, each
resolution ;

(c) of all orders made by the directors and commi-
ttee of directors ;

(d) of all resolutions and proceedings of general
meetings and of meetings of the directors and

committee of directors ;

Any such minutes of any meeting of the directors, or of
any committee, or of the company in general meetings, if
purporting to be signed by the chairman of such meeting, or
by the chairman of the next succeeding meeting, shall be
receivable as prima facie evidence of the matters stated in

~ such minutes.

POWERS OF DIRECTORS

137. The board may exercise all such powers and do all
such acts and things as the company, is, by its memorandum of
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association or by the Act or any other statute, or otherwise,
directed or required to be made, exercised or done by the com-
pany in general meeting, but subject nevertheless to the provi-
sions of the Act, of any other statue and of tha memorandum
or articles of association of the company, and to any regula-
tions not being inconsistent therewith from time to time made
by the company in general meeting, provided that no such
regulations shall invalidate any prior act of the board which
would have been valid if such regulation had not been made.

138. Without prejudice to and in any way limiting the
general powers conferred by the last preceding clause, and the
other powers conferred by these presents, it is hereby expressly
declared that the directors shall have the following powers,
that is to say, power :

(1) To draw, accept, endorse and negotiate bilis of ex-
change, promissory notes, hundies, cheques, drafts,
government securitias, municipal and port trust
debentures. and to receive deposits and discount
hundies on behaif of the company.

(2) To purchase or otherwise acquire for the company
any property, rights or privileges, which the com-
pany is authorised to acquire, at such price, and
generally on such terms and conditions, as they
think fit.

(3) At their discretion, to pay for any property, rights
of privileges acquired by, .or services rendered to
the company, either wholly or partially in cash, in
shares, bonds, debentures, or other sscurities of the
company, and any such shares may be issued
either as fully paid up or with such amount credited
as paid up thereon as may be agreed upon; and
any such bonds, debentures or other securities may
be either specifically charged upan all ot any of the
property of the company or not so charged,

(4) To appoint, and at their discretion removed or
suspend such managers, secretaties, engineers,
experts, technicians, mechanics, officers, clerks,
agents, and servants for permanent, temporary,
or special services, as they may from time to time
think fit, and to determine their powers and duties,
and fix their salaries or emoiuments, and to require
security in such instances and to such amount as
they think fit.

(5) To accept from any member, on such terms and
conditions as shall be agreed, a surrender of his
shares or stock or any part thereof.
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To secure the fulfilment of any contracts or agree-
ments entered into by the company, by mortgage or
charge of all or any of the property of the company
or in such other manner as they may think fit.

To appoint any person or persons (whether incorpo-
rated or not), to accept and hold in trust for the
company any property beflonging to the company or
in which it is interested, or for any other purposes,
and to execute and do all such deed. and things as
may be requisite in relation to any such trust, and to

provide for the remuneration of such trustee or
trustees.

To institute, conduct, defend, compound or abandon
any legal proceedings by or against the company, or
its officars. or otherwise concerning the affairs of
the compay, and also to compound and allow time
for payment or satisfaction of any debts due and of
any claims or demands by or against the company.

To refer any claims or demands by or against the
company to arbitration, and observe and perform the
awards.

To make and give receipts, releases and other
dischatges for money payable to the company and
for the claims and demands of the company.

To determe who shall be entitled to sign to on the
company's behalf bills of exchange, pronotes,
cheques and other negotiable instruments, receipts,

acceptances, endotsements, releases contracts
deeds and documents,

From time to time to provide for the management o
the affairs of the company abroad in such manner as
they think fit, and in particuiar to appoint any persor
to be the attorneys or agents of the company eithe
abroad or in India with such powers including
power to sub-delegate and upon such terms as may
be thought fit.

To invest and deal with any of the moneys of the
company not immediately required for the purpose
thereof upon such securities (not being shares i
this company) and in such manner as they think fi
and from time to time to vary or realise sucl
investments.
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(14) To execute in the name and on behalf of the company
i favour of any director or other person who may
incur or be about to incur any personal liability for
the benefit of the company, such mortgages of the
company’s property ( present and future ) as they think
fit, and any such mortgage may contain such powaers,
convensnts and provisions as shall be agreed on.

(15) TYo give to any person employed by the company a
commission on the profits of any psrticular business
or transaction, or a share inthe general profits ot
the company, and such commission, of share of
profits, shall be treated as part of the working expen-
ses of the company.

(16) From time to time to make, very and repeal bye-laws
tor the regulstion of the business of the company,
its officers and servants.

(17) To enter into all such negotiations and contracts,
and rescind and vary ali such contracts, and execute
and do all such acts, deeds and things in the neme
and on behalf of the company as they may consider
expedient for or in relation to any of the matters
aforesaid, or otherwise for the purpose of the
company.

LOCAL MANAGEMENT

133, The directors may from time to time provide for the
management and transaction of the affairs of the company
in any specified locality whether in India or abroad, in such
manner as they may think fit, and the provisions contained
in the four next following articles shall be without prejudice
to the general powers conferred by this paragraph.

140. The directors from time to time, and at any time
may establish any local boards or agencies for managing any
of the affairs of the company in any such specified locality and
may appoint any persons to be members of such local board.
Or any managers or agants and may fix their remuneration.

141. And the directors from time to time, and at any time,
may subject to the provisions of section 292 of the Act,
delegate to any person so appointed any of the powers,
authorities and discretions for the time being vested in the
directors, and may suthorise members for the time being of
any such local board or any of them, to fil up any vacancies
therein, and to act notwithstanding vacancies ; and any such
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appointment or delegation may be made on such terms and
subject to such conditions as the board may think fit, and
the board may at any time remove any person so appointed
and may annul or vary any such delegation.

142, ihe board may at any time, and from time to time
by power of attorney under the company’s seal, appoint any
person or persons to be the attorney or attorneys of the
company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercis-
able by the board under these presents) and for such period
and subject to such conditions as the board may from time
to time think fit; and any such appointment may (if the
board thinks fit) be made in favour of the members of any
jocal board established as aforesaid, or in favour of any
company or of the members, directors, nominees or manager
of any company or firm, or in favour of any fluctuating body
of persons whether nominated directly or indirectly by the
board ; and any such power of attorney may contain such
provisions for the protection or convenience of person
dealing with such attorney or attorneys as the board may
think fit,

143. Any such delegatés or attorneys as aforesaid may
be authorised by the board to sub-delegate all or 'any of the
powers, authorities and discretions for the time being vested
in them.,

Articles 144 to 165, both inclusive, dsleted by Special Reso-
jution dated 14-2-70,

THE SEAL

166. The board of directors shall provide for the safe
custody of the seal and the seal shall never be used except
by the authority of the directors or a committee of directors,
previously given, and in the presence of one director at least
who shall sign every instrument to which the seal is fixed and
every such instrument shall be countersigned by the managing
agents if any or the managing director or whole-time director
or some other person appointed by the directors.

167. The company may have for use abroad official seal
which shall be a facsimile of the common seal of the company
and may exercise the power mentioned in section 50 of the
Act and such power shall accordingly be vested in the
directors. '

ANNUAL RETURNS

168. - The company shali make the requisite énnu_al returns
in accordance with sections 159 to 161 of the Act.
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RESERVE FUND

169. The directors may, before recommending and divi-
dend, set aside, out of the profits of the company, such sums
as they think proper as a reserve fund to meet contingencies,
or for equalizing dividends, or for special dividends, or for
repairing, improving and maintaining any of the property of
the company, and for such other purposes as the directors shall
in their absolute discretion think conducive to the interests of
the company ; and may invest the several sums set aside upon
such investments (other than shares of the company) as they
may think fit, and from time to time deal with and vary such
investments, and dispose of all or any part thereof for the
benefit of the company, and may divide the reserve fund into
such special funds as they think fit and employ the reserve
fund or any pary thereof in the business of the company, and
that without being bound to keep the same separate from the
other assats.

DIVIDENDS

170. The profits of the company, subject to any special
rights relating thereto created authorised to be created by
these presents, and subject to the provisions of article 168 of
these presents, shall be divisible among the members in propor-
tion to the amount of capital paid up or credited as paid up on
the shares held by them respectively at the date of the
declaration of the dividend,

Provided always that (subject as aforesaid), any capital
paid up or credited as paid up on a share during the period in
respect of which a dividend is declardd shall only entitle the
holder of such share to an apportioned amount of such
dividend as from the date of payment.

171. Provided that where capital is paid up on any shares
in advance of calls, such capital shall not rank for dividend or
confer a right to participate in profits until the sum so paid or
satisfisd in advance wouid, but for such payment, become
presently payable.

172. The company in general meeting may declare a
dividend to be paid to the members according to their rights
and interests in the profits, and may fix the time for payment.
No larger dividend shall be declared than is recommended by
the directors, but the company in general meeting may declare
a smaller dividend.

173. No dividend shall be payable except out of the
profits of the company and no dividend shall carty interest as
against the company.
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174. The declaration of the directors as to the amount of
the net profits of the company shall be conclusive.

175. The directors may from time to time pay to the mem-
bers such interim dividends asin their judgment the position
of the company justifies.

176. The directors may retain any dividends on which the
company has a lien. and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect
of which the lien exists.

177. Any general meeting declaring a dividend may make
a call on the members of such amount as the meeting fixes,
but so that the call on each member shall not exceed the divi-
dend payable to him, and so that the call be made payable at
the same time as the dividend, and the dividend may, if so
arranged between the company and the members, be set off
against the call. The making of a call under the clause shail
be deemed ordinary business of an annual general meeting
which declares a dividend.

178.  Any general meeting declaring a dividend may resolve
that such dividend be paid wholly or in part by the distribution
of specific assets, and in particular of paid up shares, deben-
tures, or debenture stock of the company, or paid-up shares,
debentures, or debenture stock of any other company, or in
any one or more of such ways.

179. Any general maeeting may tesolve that any moneys,
investments or other assets forming part of the undivided
profits of the company standing to the credit of the reserve
fund or any capital redemption reserve fund, or in the hands
of the company and available for dividends ( or representing
premiums received on the issue of shares and standing to the
credit of the share premium account) be capitalised, paid or
distributed amongst such of the shareholders in such manner
or proportion as may be decided by the company on the
footing that they become entitled thereto as capital and that all
or any part of such capitalised fund be applied on behalf or
such sharsholders in paying up in full or in part either at par or
at such premium as the resolution may provide, any unissued
shares or debentures or debenture stock of the company which
shall be distributed accordingly or in or towards payment of
the uncalled liability on any issued shares or debentures or
debenture stock and that such distribution or payment shall be
accepted by such shareholders in full satisfaction of their
interest in the said capitalised sum,
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180. For the purpose of giving effect to any rdsolution
under two last preceding articles, the directors may settle any
difticulty which may arise in regard to the distribution as
they think expedient, and in particular may issue fractional
certificates, and may fix the value for distribution of any specific
assets, and may determine that cash payments shall be made to
any members upon the footing of the value so fixed or that
fractions of less value than Re. 1/- may be disregarded in order
to adjust the rights of all parties, and may vest any such cash
or specific assets in trustees upon such trust for the persons
entitled to the dividend or capitalised fund as may seem
expsedient to the directors. Where requisite, a proper contract
shall be filed in accordance with section 75 of the Act, and the
directors may appoint any person to sign such contract on
behalf of the persons entitled to the dividend or capitalised
fund, and such appointment shall be effective.

181. A transfer of shares shall not pass the right to any
dividend declared thereon after such transfer and before the
registration of the transfer. No dividend shall be paid except
to the registered holder of shares or to his order or to his
bankers or to the becrers of a share warrant or his bankers.

182. The directors may pay interest on capitzl raised for
the construction of any works or building or the provision of
any plant, when and so far as they shall be authorised to do
by section 208 of the Act.

183. The directors may retain the dividends payable upon
shares in respect of which any person is under the transmission
clause (clause 51) entitled to become a member, or which any
patson under the clause in entitled to transfer until such person
shall become a member in respect of such shares or shall duly
transfer the same.

184. Any one of several persons who are register as the
joint holders of any shares may give effectual receipts for all
dividends and payments on account of dividends in respect of
such share.

185. Unless otherwise directed any dividend or interest on
capital may be paid by cheque or warrent sent through the post
to the registered address of the member or person entitled, or
in the case of joint holders, to the registered address of that
one whose name stands first in the register in respect of the
joint holding and every cheque or warrant so sent shall be
made payable to the order of the person to whom it is sent.
A dividend declared shall be psid or the chegue or warrant in
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respect thereof shall be posted within three months from the
date of declaration. '

186. Notice of the declaration of any dividend, whether
interim or otherwise, shall be given to the holders of registered
shares (and registerad stock) in manner hereinafter provided.

187. Al dividends unclaimed for one year after having
been declared may be invested or otherwise made use of by the
directors for the benefit of the company until claimed and all
dividends unclaimed tor three years after having been declared
may be forfeted by the directors for the benefit of the
company.

ACCOUNTS

188. The directors shall cause to be kept proper books of
account with respect to (a) all sums of money received and
expended by the company and the matters in respect of which
the receipts and expenditure take place, (b) ail sales and
purchases of goods by the company and (c) the assets and
liabilities of the company. The books so kept shall be such as
are necessary to give a true and feir view of the state of the
affairs of the company and to explain its transactions.

189. The books of accounts shall be kept at the registered
office of tne company or at such other piace in India as the
directors shall think fit and shall be open to inspection by any
director during business hours.

190. The directors shall from time to time determine
whether and to what extent, and at what times and places, and
under what conditions or regulations the accounts and  books
of the company or any of them shall be open to the inspection
of members not being directors, and 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 directors or by the company in general
meeting,

191. At the annual general meeting in every year the
directors shall lay before the company a balance sheet and
profit and loss account made up to a date not earlier than the
date of the meeting by more than nine months and the exten-
sion granted under section 166 (1) (c) of the Act, from the date
of last preceding accounts. Every such balance sheet and the
profit and loss account shall.comply with the provisions of

.sections of sections 211 to 214 of the Act as far as they are

applicable and shall be audited by the auditors of the
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company as hereinafter provided and shall be accompanied by
the auditors’ report and the directors’ report and shall be signed
by the managing agents, manager or secretary, if any, and by
not less than two directors of the company, one of whom shali
be a managing director where there is one and when there is
only one director in India, by such director with a statement as
required by section 215 of the Act. The auditors’ report shail
bs read before the meeting and shall be open to inspection by
any member of the company.

192. The directors shall make out a report with respect to
the state of the company's affairs, the amount (if any) which
they recommend to be paid out of the profits by way of
dividend. and the amount (if any) which they propose to carry
to the reserve fund according to the provision in that behalf
hereinbefore contained ; and the said report may be stgned by
the chairman of the directors if authorised in that behalf by the
board, or if not so authorised by such number of directors as
are required to sign balance sheet. and the directors shall
comply with section 417 of the Act.

193. A copy of every such balance sheet and profit and
loss account, the auditors’ and directors’ reports and every
other document required by law to be annexed thereto, shall, as
provided in section 219 of the Act, not less than twenty-one
days before the meeting, be sent to (i) every member of the
company, (ii) to every holder of debentures issued by the
company and (iii) to every trustee for the holder of debentures
and (iv) the auditors of the company, and to ali other persons
entited to receive notices of general meetings in the manner in
which notices are hereinafter directed to be served.

194, After the balance sheet and profit and loss account
have been laid before the annual general meeting, three copies
of the balance sheet and the profit and loss account signed by
the managing agent or managing director, manager or secretary
or if there be none of these, by a director of the company
together with three copies of all documents requrred to be
annexed or attached to such balance sheet shall be filed with
the Registrar of Joint Stock Companies within thirty days from
the date on which tne balance sheat and profit & loss account
were so laid. If annual general meeting before which a
balance sheet is laid does not adopt the balance sheeet, a state-
‘ment of the fact and of the reasons thereof should be annexed

to the balance sheet and to the copies thereof required to be
filed with the Registrar.
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AUDIT

195, Once at least in every year the accounts of the com-
pany shali be examined, and the correctness of the the profit
and loss account and balance sheet ascertained by one or
more auditor or audtors.

186, The company at each annual general meeting shall
appoint an auditor or auditors to hold office until the conclu-
sion of the next annual general meeting, and their appointment,
removal, qualification, remuneration, rights and duties shall be
regulated by seetions 224 to 23] of the Act or any statutory
modifications thereof for the time being in force.

NOTICES

197. (1) A notice or document may be given by the
company to any member, either personally or by sending it by
post to him to his registered address, or if he has no registered
address in India, to the address, if any, within India supplied
by him to the company for the giving of notices to him.

(2) Where a notica or document is sent by post, service of
the notice or document shall be deemed to be eifected by
properly addressing, prepaying and posting a letter containing
the notice or document, provided that where a member has
intimated to the company in advance that notice or documents
should be sent to him under a certicate of posting or by
registered post with or without acknowledgement due and has
deposited with the company a sum sufficient to defray the
expenses of doing so, service of the notice or documents shall
not be deemed to be effected unles it is sent in the manner
intimated by the member, and unless the contrary is proved
such service shall be deemed to have been effected in the case
of notice of meeting, at the expiration of fortyeight hours after
the letter containing the same is posted, and in any other case
at the time at which the letter would be delivered in the
ordinary course of post.

198. if a member has no registered address in India, and
has not supplied to the company an address within india for
the giving of notices or documents to him, a notice or docue
ment advertised in a newspaper circulating in the neighbour-
hood of the registered office of 1he company shall deemed to
be duly served on him on the day on which the advertisement
appears.

. 199. A notice or document may be given by the company

" to the joint-holders of a share by giving the notice or docu=
‘menl to the jointsholder named first in the register.in respect

of the share.
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200. A notice or document may be given by the company
to the persons entitled to a share in consequence of the death
or insolvency of a member, by sending it thorugh the post in
a prepaid letter nddressed to them by name, or by the title of
representatives of the deceased, or assignee of the insolvent,
or by any like description, at the address ( if any) in India
supplied for the purpose by the persons claiming to be so
entitled, or until such an address has been so supplied, by
giving the notice or document in any manner in which the
same might have been given if the death or insolvency had
not occurred.

201. Any notice by a court of law, or otherwise required or
allowed to be given by the company to the membere or any of
them by advertisement, shall, unless otherwise directed, be
sufficienty advertised once in English a vernacular daily news-
paper in Calcutta.

202. Every person, who by operation of law, transfer or
other means whatsoever, shail become entitled to any share or
stock, shall be bound hy every notice in respect of such share
which, previously to his name and address being entered on
the register, shall be duly given to the person from whom he
derives his title to such share or stock.

203, The signature to any notice to be given by the com-
pany may be written or printed.

WINDING UP

204. If the compay shall be wound up, and the assels
avagilable for distribution among the members as such shall be
insufficiant to repay the whole of the paid-np capital, such
assets shall be distributed so that, as may be, the losses shall
borne by the members in proporation to the capital paid up, or
which ought to have been paid up, at the commencement of
the windingup on the shares heid by them respectively. And
if in a windingup, the assets availabie for distribution among
the members shall be more than sufticient to repay the whole
of the capital paid up at the commencement of the winding-
u, the excess shall be distri uted among the members in
proporation to the capital at the commencement of the
winding-up paid up or which ought to have been paid up on
the shares held by them respectively. But the clause is to be
without prejudice to the rights of the holders of shares issued
upon special terms and conditions.

205. (1) {f the company shall be wound up, whether
voluntarily or otherwise, the liquidators may, with the sanction
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of a special resolution, divide among the contributories, in
specie or kind, any part of the company, and may. with the
like sanction, vest any part of the assets of the company in
trustees upon such trusts for the benefit of the contiibutories,
or any of them, as the liquidators, with the like sanction, shall
think fit.

(2) 1§ thought expedient any such division may be
otherwise than in accordance with the legal rights of the
contributories ( except where unalterably fixed by the memo-
randum of association), and in particular any class may be
given preferential or special rights or may be excluded alto-
gether orin part; butin case any division otherwise than in
accordance with the legal rights of the contributories shall
he determined on any, contributory who would be prejudiced
thereby shall have a right to dissent and ancillary rights as if
such determination were a special resolution passed pursuant
to sub-section (3) of section 494 of the Act.

(3) In case any shares to be divided as aforesaid
involve a fiability to calls or otherwise any person entitled
under such division to any of the said shares may, within ten
days after the passing of the special resolution, by notice in
writing, direct the liquidators to sell his proportion and pay
him the net proceeds, and the liquidators shall, if practicable,
act accordingy.

INDEMNITY

206. (a) Every director, manager, managing agent, secre-
taries and treasurers, auditor, secretare, and other officer or
servant of the company shall be indemnified by the company
against all costs, losses, expenses, (not arising from his
negligence, delauit, breach of duty, or breach of trust in
relation to the company ) which any such director, manager,
managing agent, secretaries and treasurers, auditors, secretary,
or other officer or servant may incur or become liable to by
reason of any contract entered into, or act or thing done by
him as such officer or servent, or in any way in the discharge
of his duties.

(b) Every director, manager. managing agent, secre-
taries and treasurers, or officer of the company or any person
( whether an officer of the company or not) employed by the
company as auditor shall be indemnified out of the funds of
the company against all liability incurred by him as such
director, manager, managing agent, secretaries & treasurers,
officer or auditor in defending any proceedings, whether civil
or ctiminal, in which judgement is givin in his favour or in
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which he is acquitted or in connection with any application
under section 633 of the Act in which relief is granted to him
by the Court.

SECRECY CLAUSES

207. Every director, managing agents, secretaries and
treasurers, manager, auditor, trustee, member, member of a
committee, officer, servant, agent, accountant, or other person
employed in the business of the company shall, if so required
by the board or managing agents, before entering upon his
duties, sign a declaration pledging himself to observe a strict
sectecy respecting all transactions of the company with the
customers and the state of accounts with individuals, and in
matters relating thereoto, and shall by such declaration pjedge
himself not to reveal any of the matters which may come to
his knowledge in tha discharge of his duties except when
required so to do by the directors or by any meeting, or by a
court of faw, or by the persons to whom such matters relate,
and except so far as may be necessary in order to comply with
any of the provisions in these presents or the Act contained.

208. No member shall be entitled to require discovery of
or any information respecting any detail of the company’s
trading, or any matter which is or may be in the nature of a
trade secret, mystery of trade, or secret process which may
relate to the conduct of the business of the company, and
which, in the opinion of the directors, it will be inexpedient
in the interests of the members of the company to communi-
cate to the public.

Secretary clause.
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Names, addresses and descriptions
of subscribres.

Number of
shares taken
by each subscriber.

Names, address and descriptien
of witness

INDRA SINGH,
Maerchant, Jamshedpur

SAMPURAN SINGH,
M.L.C.,
Bar-at-law, Lyallpur

A T. GANGULI, M.A,

Merchant,
10, Clive Row, Calcutta

R. V. KAPADIA, B. Com.
Service
Burma Mines,
Tatanagar

5. BALDEV SINGH
Marchant, Jamshadpur

AJAIB SINGH,
Merchant, Jamshedpur

ARJAN SINGH,
Service,
Howrah, E. |. Ry

Total ...

Oﬁe

One

One

Cne

One

One

One

Seven Shares

B. B, GHOSH,
Solicitor
Calcuttz.,

Dated the 2nd day of December, 1935
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Special Resoluations passed on the 28th day of September, 1961.

At the Twenty Sixth Annual General Meeting of the share-
holders of the Indian Steel & Wire Products Ltd., duly convened
and held at the Registered office of the Company on Friday the
29th September, 1961 the sub-joined Resolutions were duly
passed as Special Resolutions.

RESOLUTIONS

(a) Resolved that in lieu of the Directors’” monthly remunera-
tion of Rs. 125/- provided in clause 109 of the Articles
of Association of the Company, the existing fee of
Rs. 200/- peyable to a Director for each meeting of the

oard or a committee thereof, attended by him be
increased to Rs, 500)-with effect from 1st October, 1961
subject to the approval of the Central Government.

(b) Resolved that necessary application for obtaining the
approval of the Central Gevernment be made.

(c) Resolved that the Articles of Association of the Com-
pany be altered or ammended by substituting the follow-
ing clause for clause 109 ;

#109—Unless otherwise determined by a resolution
passed by the Company in General Maeeting
each of the Directors shall with effect from
the 1st October, 1961, be paid out of the
funds of the Company by way of remuneration,
a fes of Rs. 500/~ for each meeting of the
Board or a Committee thereof, attended by
him. A Director shall be paid all travelling,
hotel and other expenses properly incurred by
him in attending and returning from meeting
of the Board of Directors or any Committee
thereof or in connection with the business of
the Company’.
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No. 1 (535)-C. 1/61.
GOVERNMENT OF INDIA
MINISTRY OF COMMERCE & INDUSTRY
DEPARTMENT OF COMPANY LAW ADMINISTRATION
. RESERVE BANK BUILDING, PARLIAMENT STREET.

New Delhi-t, the 30th March 1962,

From

Shri Balbir Singh,

Under Secretary to the Govt. of India.
To -

The Indian Steel & Wire Products Ltd.

7. Wellesly Place,

CALCUTTA-L.

Sub :—Approval of the Central Govt. under
Section 310 of the Companies Act, 1856,
Gentlemen,

In continuation of this Dapartment’s letter of even number dated the
23rd February, 1962, | am directed to say that the Central Government has
been pleased to approve under Section 310 of the Companies Act, 1956, the
amendment of Article 109 of the Articles of Association of the Company so
as to increase the sitting fees payable to the Directors of the Company from
Rs. 125/- p. m. plus Rs. 200/- to each Director for every meeting of the
Board attended as at present to Rs. 250/- (Rupees two hundred fifty only)
to each Director for every meeting of the Board or a Committee thereof

attended, with effect from the 1st October, 1961, as against 500/- proposed
by Company.

2. The above approval has been accorded without prejudice to eny
changes in Government's policy or any action that may be taken in pursu-
ance of the provisions of the Companies Act, 1956, or of any amendments
thereto that may be enacted by Parliament from time to time.

3. This approval is issued by otder and in the name of the President of
India.

Yours faithfully,
$d/- B. Singh

(Balbir Singh)
Under Secretary to the Government of India.
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Special Resolutions passed on We 20tk September, 1968.

At the thirty-third Annual General Meeting of the shareholders of the
indan Steel & Wire Products Limited duly convened ant weid at its Registered
Office, No. 7, Wellesiey Plere, Talectea-l an Pitiay, 20th September, 1968,
the subjoined raswhi¥ions wewe pamsdd as Spacial Resviutions :—

(a) Resolved that the exiting fee of Rs. 250/- payable to a Diresser
for sash Mesting of the Board or a Committee thereof attended
by him be increased to Rs. 500/- with effect from 1st October,
1968, subject to the approval of the Central Government.

(b) Resolved that the necessary applications for ebteining the
approval of the Central Government be made.

(c) Resslved that the Asticles of Association ef the Company be
altered in the manner followlng :-

(i) = Arsiclo 108, ths figure “1000/-** shall be
substisuted for the figure “'5000/-“.

(i} In Article 109, the tigure “5007- shall be
substituted for the figure “250)->,
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. No. 1 (324)-CL. VIIf68.

GOVERNMENT OF INDIA
MINISTRY OF INDUSTRIAL DEVLOPMENT AND
COMPANY AFFAIRS, |
DEPARTMENT OF COMPANY AFFAIRS,

( Company Law Board )

SHASTRI BHAWAN ( 5th Floor ‘A" Wing )

DR. RAJENDRA PRASAD ROAD,

New Delhi-1, the 10th December 1968.
To ' :
The Indian Steel & Wire Products Ltd.

7, Wellesley Place,
CALCUTTA-1,

Sub :—Approval of the Company Law Board under
Section 310 of the Companies Act, 19586,

Gentlemen,

With reference to your letter No. WP: CG: 737 dated the 27th
September, 1968, | am directed to say that subject to the conditions limi-
tations or restrictions hereinafter imposed, the Company Law Board has
been pleased to approve under Section 310 thereof, read with the Govern-
ment of India, Ministry of Finance Department of Company Affairs &
Insurance, Notification No. G.S.R. 72 dated the Ist January, 1966 the
amendment of Article 109 of the Articles of Association of the Company
so as to provide for the increase in the sitting fee payable to the Directors
of the Company from Rs. 250/- to Rs. 400/- (Rupees four hundred only)
per director for every meeting of the Board or committee thereof attended
with effect from 1st October, 1868, subject to the eondition that no director

shall be paid more than Rs. 4,800/- (Rupees four thousand & eipht hundred
only) by way of sitting fee in any year.

2. | am to add that the Company Law Board regrets its inability to agree
to the increase in the sitting fee to Rs. 500/- as propased by the company.

3. The above approval has been accorded without prejudice to any
changes in the Government’s or Board's policy or any action that may be
taken in pursuance of the provisions of the Companies Act, 1956, or of any
amendments thereto that may be enactied by Farliament frcm time to time.

4., This latter is issued by Order of the Company Law Board-

Yours faithfully,
Sd/- A. Souri Raj,
( A. Suri Raj)

Under Sectetary to the Company Law Board.
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THE INDIAN STEEL & WIRE PRODUCTS LIMITED

CALCUTTA

Special Resolution passed on 14.2.70.

At the Extra-ordinary General Meeting of the Shareholders of the Indian
Steel & Wire Products Limited, duly convened and held at the Registered
Office No. 7, Woellesley Place, Calcutta 1, on Saturday, the 14th February.

1970, the subjoined resolution was passed as Special Resolution :

RESQLVED that the Articles of Association of the Company be altered

in manner following :—

~a) After Artigle 19 the following new Articie shall be
inserted —

19A. The manner of issue or renewal of a certificate or
isstte of a duplicete thereof, the form of a certificate (original
or renewed) or of a duplicate thereof. the particulars in the
register of members or the register of renewed or duplicate
certificates, the form such registers, the fee on payment of
which, the terms and conditions, if any, (including terms and
conditions as to evidence and indemnity and the payment of
out of pocket expenses incurred by the Company in investi-
gating evidence) on which a certificate may be renewed or a
duplicate thereof iseued, shall be such as may be prescribed.

b) Article 42 shall be deleted and in its place the follow-
ing Article shall be substituted—

42. Every .instrument of transfer of shares shaill be in the
prescribed form and prescribed to the prescribed authority
before it is signed by the transferor and shall bear the stamp
or other endorsemsent of such authority showing the date of
“such presentment and shall be delivered to the Company
“within the time prescribed in “Sub-section (1A) of Seetion 108
~ of the Act.

c) In Article 104 the word “twelve” shali be substituted
for the word “‘nine”’.

d) In Article 108 the words "other than a Managing Direc-
tor or” a ‘“Whole-time Director’ shall be inserted between
the words “each of the Directors” and the words “shall with
effect from™ in line 2 thereof,

Manner of issue
or renewal of
certificate otc.
shal’ be such as
prescribed.
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(Vi)
e) Articles 121 shall be deleted.

f) After Article 126 the heading “Managing or whole-time
Director(s)’” and the following Atrticles and marginal notes
shall be inserted —

“MANAGING OR WHOLE-TIME DIRECTOR(S)"

126A. Subject to the provisions of Section 197A and 316
of the Act, the Directors may, from time to time, appoint one
or more of their body to be Managing Director or Managing
Directors or Whole-time Director or Whole-time Directors of
the Company, for uch terms not exceeding five year at a

- time, to manage the affairs and business of the Company as

and when Messrs. Indra Singh & Sons Private Ltd. cease
to be the Managing Agents of the Company, and may from
time to time (subject to the provisions of any contract between
him or them and the Company) remove or dissmiss him or
them from Office and appoint another or others in his or
their place or places.

126B. A Managing Director or a Whole-time Director
shall not, while he continues to hold that office, be subject
to retirement by rotation, and he shall not be reckoned as a
Director for the purpose of determining the rotation of retire-
ment of Directors or in fixing the number of Directors to
retire, but subject to the provisions of any contract between
him and the Company, he should be subject to the same
provisions as to resignation and removal as the other Directors
of the Company, and he shall ipso facte and immediately cease
to be a Managing Director or Whole-time Director if he cease
to hold the office of Director from any cause.

126C. The remuneration of a Managing Director or Whole-
time Director shall, subject to the provision of Section 309 of
the Act and of any contract between him and the Company,
from time to time, be fixed by the Directors and may be by
way of fixed salary, or commission on profits of the Company
or by participation in any such profits, or by any or all of
those modes.

126D. The Dirsctors may from time to time entrust to and
confer upon a Managing Director or a Whole-time __Diicctbr for
the time being save as prohibited in the Act, such of _the”po"wers
exercisable under these presents by the Directors as they may
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think fit and may confer such powers for such time, and to be
exercised for such objects and purposes, and upon such
terms and conditions, and with such restrictions as they think
expedient and they may confer such powers, either collaterally
with, orto the exelusion of or in substruction for, all or any
of the powers of the directors in that behalf ; and may
from time to time revoke, withdraw, alter, or vary all or any
of such powers.

g) In Article 129 the words “or Managing or Whole-
time Directors”” shall be inserted between the words “the
Managing Agents” and the words “‘or a director may".

h) The heading ‘“Managing Agents” and the Articles 144
to 166 (both inclusive) and the words “Managing Agents”
wherever these words appear, shall be deleted with effect
from the date of expiry of the terms of the Managing Agents,
Messrs. Indra Singh & Sons Private Limited on the 3tst
day of March, 1970.

1) In Article 186 the words “if any or Managing Director
or Whole-time Director”” shall be inserted between the words,
“Managing Agents” and the words “or some other person”.

i) In Article 191 the foffowing words shali be substituted
for the words “of the Company and by two Directors of the
Company”’ appearing in lines 11 and 12 thereof :—

“Manager or Secretary, if any, and by not less than two
Directors of the Company, one of whom shall be a
Managing Oirector where there is one.”

k) In Article 194 the words “or Managing Director,
Manager or Secretary or if there be none of these, by a
Director’” shall be inserted between the words ‘‘Managing
Agents’’ and the words “of the Company” ! and he words
“within thirty days from the date on which the balance-sheet
and profit and loss account were so laid’’ shall be substituted
for the words ‘at the same time as the annual return has to
be filed under section 181 of the Act”.
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