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Menwrandum of Association
oF

WEST BENGAL TRANSPORT CORPORATION LIMITED

. The name of the company shall be "West Bengal Transport Corporation Limited".

IL. The registered office of the Company shall be situated within the
State of West Bengal,

HI. The objects for which the Company is established are ~—

A _MAIN OBJECTS TO BE PURSUED ON INCORPORATION

I. To acquire and take over as a going concern from the Government
of West Bengal the undertaking of the Calcutia Tramways Company
Limited which have been transferred to and vested in the Government of
West Bengal under the Calcuita Tramways Company (Acquisition of under-
taking) Act, 1976.

2. To purchase or otherwise acquire concessions of agreements for laying
of tramways tracks and running of trams from the Corporation of Calcutta,
Commissioners of Behala and Howrah Municipalities, Commissioner of
the Port of Calcutta, Hooghly Bridge Commissioners and from any local
authority in West Bengal or from the Government of West Bengal relative
to the construction, maintenance and use of tramways and trolley buses
in or near Calcutta, Twenty four Pargatas, Behala and Howrah and the
rights, powers, privileges granted or conferred by the Acts called The
Calcutta Tramways Act 1880, The Bengal Tramways Act 1883, The Calcutta
Tramways (Electrification) Act 1900, The Caleutta Tramways Company
Act 1951 and other Acts enacted hercinbefore relating to Tramways in
Calcutta & its suburbs,

3. To construct any tramways tracks and works respectively authorised
by the said concessions or contracts and the said Act, or which the
Company may be hereaflter authorised or required to be constructed under
the powers or provisions of the said and future CONCESSIONS OF contracts
~and Act.




4. To construet, purchase or take on lease or otherwise acquide any other
tramways in West Bengal or the right to use or work or exercise all powers
for runnifng tramways over any such acquired tracks.

5. To equip, maintain and work the tramways belonging to or leased to
the Company, or which the Company may have rhe right to use, work OF
run tramways and to carry ©Omn, upon Ot in connection with any such
tramways the business usually carried on by the tramways companies and
to carry on, in connection therewith, the business of other transport and
general carriers of passengers and goods.

6. To acquire powers to construct, mainfain tracks and powers to run
such tracks and any extensions or variations thereof or to execute any works:
in connection therewith,

7. To carry on the business of mechanical engineers and to underiake
and carry out the overhaul and repair of tramcars, trolley buses, motors,
motorears, motor vehicles of all kinds,

B. INCIDENTAL OR ANCILLARY OBJECTS TO THE
ATTAINMENT OF MAIN OBJECTS

. To purchase, take on lease, or otherwise acqure of builld of
construct, repair or improve, any lands, buildings, rolling stock, motor
vehicles, tramcars, trolley buses or other property, which may be deemed
necessary or advisable to carrying on the business of the Company.

2. To make arrangements with any company, persons or Corporations
as to running powers over or joint working and runnmg or tramcars andf
or any other vehicles of the Company or any other tramways Or other
vehicles or as to through or joint traffic or as to any other matters with &%
view to increasing or facilitating any business of the Company.

3. To maintain, purchase, overhaul or repair and run trams, trolley buses
or other kinds of vehicles for carrying passenger and goods.

4. To uacquire, establish, construct, provide, maintain and administer
factories, substations, estates, buildings, yards, water reservoirs, pumping
installations, garages, storage sheds and accommodations of all descriptions.
connected with the busingss of the Company

5. To obtain, acquire from any Government, o any other authority, any
licence, concessions, grants, rights, powers and privileges whatsoever which
may be beneficial to the company and capable of being turned lo account
and to work, develop and turn to account the same,

6. To ser up Research centres (0 carry om research work on transport
systern and purchase materials, plants and machineries and products

conducting researches in such centres.
|




Objects Clause NLA of the Memorandum af Assoclaticn of tha Company was altered by
special Resalution passad in aceordance with Section 185 of the Companies ACL 19%4
at Its Extra Ordinary Genaral Mesting held on Sth August, 1992 by Insertion of the
following sub-clauses viz. 8 1o 15 after existing sub—clause 7 theranf and the same was
confirmed by tha Company Law Board, Eastern Reglon Banch vide its letber o, CLBICE
BACAL/4 (302)) 96 daved Zth May, 1997 containing its order dated 26th Fehruary, 1997

8. To construct, overhaul, equip, maintain and operate buses and other
transport vehicles, motor coaches, omnibuses or other vehicles appropriate
for the carriage of passengers or goods, and to carry on the business
carriers of passengers and goods in Calcutta and other intra State and inter
state routes and in such other places and on such lines as may from time to
time thought fit.

9. To construct depots, workshop and store-house and other building for
the housing or repair of such vehicles, the storage of fuel, lubricants and
other oils and spare parts and float machineries required for the working of
the said vehicles, the warchousing of the goods carried and the accommoda-
tion of the persons intending to be passengers.

10, To repair and overhaul and maintain all such vehicles.

I1. To purchase, construct, take on hire or employ and to equip and load
any bus or any other vehicles and sell, purchase or hire any vehicle, engine,
machinery, plant, tools, implements required or convenient for the purpose
of or in relation to, road transport business.

12. To let out, hire and to trade with any such buses or any part thereof,
when not required by the company’s business, at such rate of fare and on
such terms as may be considered advantageous to the company.

13. To carry on the business of importers and dealers in fuel and other oils,
petroleum of every kind and the business of refiners of such oils and petro-
leun and the manufacture of lubricating oils and all accessories required
for the equipment and operation of the said vehicles.

14. To purchase, construct, sell, hire or let buses, motor coaches, motor
cars, vehicles bodies, engine, machinery and other chattals and things used
for any of the above purposes.

15. To enter into contracts with any person or company as to inter-change
of traffic, running powers or otherwise.
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7. To take over the management of such transport uonjts as the Govern-
ment of West Bengal may from time to time entrust to the Company,

8. To acquire by purchase or by ltase of or olhérwise in any manner,
lands, in any place within Caleutta and its suburbs with or without buildings,
therecn and another of free-hold lease-hold, under lease-hold or other
tenure whatsoever, for all or any of the purpos¢ of the Company including
accommodation of officers, clerks, workmen and other employees of the
Company, office or offices, warehouse or warchouses, depot or depots.

9. To acquire and to take over the whole of any part of the business
property and liabilities of any person, firm or Company, body corporate or
other organisation, institutions, or agency carrying on any business which
this company is authorised to carry on or 10 acguire any property or rights
suitable for the purpose of the Company.

0. Subject to the approval of the Governor to [rame from time to time
Rules and Regulations providing for retirement bencfit and other welfare
measures for employees or ex-employees of the Company or their relatives,
connéctions Or dependents or the families or any such persons and to
establish, provide, maintain and support or contribute to the establishment
provision, maintenance and support of associations, institutions, libraries,
creches, clubs and canteens for the benefit of any such persons and to
amend, add to and alter such Rules and Regulation with such approval.

11. To create depreciation fund, reserve fund, msurance fund, sinking
fund or any other special fund whether for depreciation or repairs,
replacement, improving. extending or maintaining any of the property of
the Company.

i2. To borrow and raise money for any of the purposes of the Company
i any mannei and on any terms as the Company may think fit, if necessary
to secure the due repayment of such loans,

13, For any purpose and in any manner and from time 10 time to
maortgage or charge the whole or any part of the Undertaking, property and
rights (including property and rights 1o be subsequently acquired) of the
Company and uncalled share capital (original or increased) of the Company.

i4. Subject to the approval of the Government of West Bengal to fix
and refix from time to time the rates of fares for carrying passenger and
goods 1 the cars carriages run by the company to demand and realise
the same from every person travelling upon any such cars or carriages or
availing the same for carriage of goods.

|3. To enter into contracts for exhibiting advertising boards and adver-
tisement and display on and the tramcars carriages and other vehicles and
premises of the Company and for advertisement on the tickets and other
forms issued by the Company to the public.
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16. To provide facilities for consignment, stOrage and delivery of goods.

17. To sell, let, exchange or otherwise dispose of, absolutely or condi-
tionally or for any limited interest, all or any of the Tramways or other
property, tights or powers of the Company or any right or interesl in or
OVEr the Same.

1%. Tolend money on morgage of immovable property or on hypotheca-
tion or pledge of moveable property or without security to such persons or
companies and on such terms as may seem expedient, and in particular to
its employees and others having dealing with the company and to guaraniee
the performance of contracts by any such parsons or companics.

19. To obtain loans from scheduled banks or any other financial institu-
tions for the purpose of working capital of the company 45 to secure the
repayment of same and the interest thereon.

0. To raise finance for the above purpose by 1ssuc of debentures or by
accepting deposits with or without guarantes of the Government of West
Bengal.

21. Tocarry on all kinds of agency business relating to the objects of the
Company.

27 Ta undertake the study and preparation of projects reporls, leasibility
studies and to act as general consultant in transport business.

23, To sell for cash or on credit or to contract for the sale for the future
delivery of or to send for sale to any part of the world all or any ol the
p:-uductsmmanufaﬂtured by this Company or materials helonging to the
Company.

24. To ax&haihge,sell, convey, lease, assign or grant any lease or leases of
any land or lands, whether free hold, lease hold or of other tenure and
whether with or without buildings thereon or any other part of the immova-
ble property of the Company, for other lands or for cash, Government
security or securities guaranteed by Government or for shares in companics
or for partly’, for one and partly for another or for such other properties as
may be determined by the Company.

75 To add to, alist or enlarge, from time to time all or any of the buil-
dings, premises and machinery, wheresoever situate, for the time being the
property of the Company and also to expend from time to time such sums
of money as may be necessary or expedient for the purposes of the impro-
ving, adding to, altering, repairing and maintaining the buildings, machinery
and property of theicompany.

26. To retain as pai‘-_ll. or the Company's assets any stock, shares, bonds or
debentures which it fay have to take up in fulfilment of its undertaking
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CERTIFICATE OF INCORPORATION
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| hereby certify that ThE Calcutta TI"ﬂl'ﬁWﬂ.}r'5|

is this day incorporated under the Companies Act. 1356 ( No. 1
of 1956 ) and that the Company s limited.

Given under my hand at..Calcutta..... this.. Fifteenth
oroin.day of ...October......0ne thousand nine hundred

Sdf. e

( M. L. Sah)

Beplztear. of  Comipanies,
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liabilities so however that it disposes of the stocks, shares, bonds or deben-
tures so acquired as clearly as practicable.

27. For all or any of the purposes aforesaid, and for all other purposes of
the Company to make, draw, accept, endorse negotiate and sell Bills of
Exchange, with or without security, also to draw and endorse Promissory
notes, cheques, dock and other instruments, negotiable or otherwise and
negotiable the same ; also to take and receive advance of any sum or sums
of money, with or without giving any security upon such terms and condi-
tions as the directors may deem expedient.

28. To remunerale any persem, firm or Company, whether by cash pay-
ment of the allotment to him or them or shares or securitics of the

Company credited as paid up in full or part or otherwise.

29. To purchase, take on lease or in exchange, hire or otherwise acquire
any moveable property and any rights or privileges which the Company
may think necessary or expedient for the purposes ol its business, and in
particular invention, privileges, monopolies, licences, concessions or proces—
ses and the like, and any other rights or powers conferring any exclusive or
non-exclusive or limited rights to use any secret or other information as to
any invention available for the use in connection with any of the objects of
the Company.

30. To enter into arrangements with any authority municipal, local or
otherwise or any corporations, companies, firms or persons that may seem
conducive to the Company's objeets or any of them and to obtain from any
such authority, corporation, company, firm or person any contracts, rights,
privileges and concessions which the Company may think desirable.

31. To refer any claim of demands by and against the Company to
arbitration.

32. And generally to do all such other thinks as are incidental or condu-

cive to the attainment of the above subjects or any of them,

C. Otherobjects............... Nil.
IV. The liability of the members is limited.

¥. The share capital of the Company is Rupees Twenty Five Crores divi-
ded into two lacs and fifty thousand equity shares of Rupees One thousand
each, with the power to increase or reduce the share capital in accordance
with provisions of law,




We, the several persons whose Names and addresses are
subscribed  below  are desirous of being formed mto A
Company, in pursuance of this Memorandum of Association, and
we respectively agree lo take the number of shares in the capital
of the Company et opposite our respective names

Mame, addresses, | Mutnber of shares Signature of
and descriptions | taken by cach witnesses and
of subscribers. | subscriber. deseription,
Y : | 2 3
el VIRt e e e e
For and on behall of the Giover- | 204,012 ( Two lacks §. P, Roychowdhury
nor of West Bengal four thousands and Shri Sripati Prasanna Roy
twelve ) Chowdhury, Son of Late
1. Sdj- | Kalimohan Roy Chowdhury,
Chief Accountant, Underta-
(D, Rudra) king of the Calcutta Tram-
Seoretary, ways Company Limited,
Home (Transport) Deptt. 12, R. M. Mukherjee Road,
Govl. of West Bengal Calcutia-700 001,
4 Shei Dipak Rudra, Son of the
Late Padmini Bhushan Rudra,
l Secretary, Home (Transport)
Depariment, Government of
West Bengal, Writers' Buil-
I dings, Cnlﬁlnaa?l:l] 0ol
2. Sd[- 1 (Cae) Ashim Kuomar Banerjee
{ Ashim Kumar Baneriee )
(K. R. Biswas)

| 9on of Lawe Mohidhar

Deputy Sccretary, Banerjes, Law and Claims

Hom (et Be Officer, Undertaking of the
LA e Calcutta Tramways Com-
Shri Kumud Hanjan Biswas, pany Limited.

12, R.N. Mukherjee Road,

Son of Late Bicharan Biswas | Calcutta-700 001

Deputy Secretary, Home
{ Transport y  Department, \
Government of West Bengal,

Writers' Buildings, |
Calentta- 700 0UL. |

Dated this 28th day of September, 1981.
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ANMNEXURE 1V

Articles of Association

0OF 4

- WEST BENGAL TRANSPORT CORPORATION EMITEL

Preliminary

Definitions. I. (i) The marginal notes shall not affect the construction
he:rn::uf In thnse. .-'!Lrtu:I:s unles& lhem be something in 1!1::

e S e AL~ AT ey sy

mean, WEST BENGAL THANSPORT CORPOHATION LIMITED

mmpames Act 1956 (1 of 1956) or anj,' statutory modification
thereof for the time being in force,

“The office” means the registered office for the time
being of the Company.

“Governor” means the Governor of West Bengal.
“Government” means the Government of West Bengal.

The *“Chairman”™ means the Chairman of the Board of
Directors for the time being of the Company.

“Directors” means the Directors for the time being of
the Company or the Directors assembled at a meeting of the
Board of Directors.

“Beard™ means a meeting of the Directors duly called and
constituted or, as the case may be, the Directors assembled at
a meeting.

“Scal” means the common seal for the time being of the
Company.
“Davidend” includes bonus.

“Capital” means the capital for the time being raised or
duthorised to be raised for the purposes of the Company.

“*Shares” means the shares or stock into which the capital
of the company is divided and the interest corresponding to
such shares or stock.

“In writing” or “written’” means and includes words
printed, typed, lithographed, represented or reproduced in
any visible form.

“Month” means a Calendar month.

e



Expression in
in Lhe Act Lo
hear same
mERning in
Articies,
Compaily 1o
be g Private
Company.

Tahle "A" naot
te apply,

“Financial year'" means, in rclation 1o any body corporate
the period in respect of which any profit and loss account of
the body corporate laid before it in annual general meeting is
made up, whether that period is a vear or not. “Register™
means the Register of Members to be kept pursuant to the
provisions of the Act.

“Regulations of the Company’ means the regulation for
the time being in force for the management of the
Company.

“Persons” includes Companies, corporations and firms
as well as individuals.

(i) Words in the singular shall include the plural, and
VICE VETSil.

(iii) Words importing males shall include female.

{iv) Subject as aforesaid, any words or expression
defined in the Act shall, except where the subject or context
forbids, bear the same meaning in these Articles.

2. (1} The Company is to be a “‘Private Company™” and
accordingly :—

(a) The number of members for the time being of the
Company is not to exceed fifty excluding—

(i} persons who are for the time being in the employment
of the Company.
(ii} persons who, having been [ormerly in the employ-

ment of the Company, were members of the Company while
in that employment ; and have continued to be members afler

such employment has ceased.

(b) Where two or more persons hold one or more shares
in the Company jointly, they shall, for the purpose of this
Article, be treated as a single member.

(e} Any invitation to the public to subscribe for any
shares in, or debentures or debentures stock of, the Company
is hereby prohibited.

(d) The right of transfer of shares shall he restricted as
hereinafter provided.

(¢) The Company will be a Government Company within
the meaning of Section 617 of the said Act.

3. {a) The regulations contained in Table 'A’ in the
first schedule to the Act shall not apply tothe Company

2
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Company (o

i

Copies of
Memarandum
and Articles
of Association
ta be furnsh-
ed by
Directors.

Registér of
Members.

Register of
Members
open 1o
Inspection.

Ta Company
Lax semd
extrace of
Fegisior eio.

Allotmeat of
sflares.

except 5o far as the same are expressly made applicable by
these Articles or by the Act.

4. The regulations for the managément of the Company
and for the observance, by the members thereol and their
representatives, shall subject to any exercise of the stalotory
powers of the Company in reference to the repeal or alteration
of or addition to its Articles of Association by special resolu-
tiom, as preseribed or permitted by the Act, be such as are
containld in these Articles.

3. Copies of the Memorandum and Articles of Associa-
tion of the Company shall be furnished by the Directors to
every member at his request on payment of the sum of Rupee
one for each copy.

6. The authorised share capital of the Company is
Rs. 2500,00000 (Rupees twenty five crores) divided into
2,350,000 (two lakhs fifty thousand) equity shares of Rs. 1,000
(Rupees one thousand) each, provided that the Company may
alter the conditions of its Memorandum so as to increase its
share capital by such amount as it thinks expedient by issuing
new shares in the manner prescribed by secticn 94 of the Act,
subject to the approval by the Governor.

1. The Company shall cause 1o be kept a Register of
Members and an Index of Members in accordance with the
At

8. The Register of Members and the Index of Members
shall be open Lo inspection of members without any payment
and to inspection of any other person on payment of Rupee
one or such lesser sum as the Company mayv prescribe for each
such inspsetion.  Any member or person duly authorised by
him may take extracts therefrom.

9. The Company shall send to anv member on request
extracts of the Register of Members or of the list and summary
required under the Act on payment of six annas {thirty-seven
paise} for every hundred words or fractional part thereof,
The extract shall be sent within a period of ten days, exclusive
of non-working days and days on which the transfer books of
the Company are closed, commencing on the day next after
the day on which the member’s request is received by the
Company.

10. Subject to the provisions of the Act and these
Articles and to the rights of the Governor, the shares shall be
under the control of the Directors, who may allot or otherwise
dispose of the same to such persons on such terms and condi-

3



MNew shares
{1 be first
offered to
EXislmy
share-hol-
dhers.

Suhject to
sub-clause (i)
power of
Gieneral
Messing to
affer shares
[ ANy pee-
50,

[Drirectors may
allot shares
a8 fully paid
ap,

tions and for such consideration cash or otherwise and at such
times as they think fit. The directors shall also have the
power to give to any person the call of any shares either at
par or at a premimum or subject to the provisions of the Act
at a discount. Return of allotment should be submitted as
provided under Sec. 75 of the Act.

i1. (i) All pew shares (whether forming part of the
original capital or of any increased capital of the Company)
shall be offered in the first instance to the members in  propor-
ion to the existing shares held by them (irrespective of class)
and such offers shall be made by notice specifying the number
of shares to which the member is entitled and limiting a time
within which the offer, if not accepied. will be deemed to be
declined ; and after the expiration of such time or on receipt
of an intimation from the member to whom such notice is
given that he declines to accept the shares offered, such new
shares may be issued or disposed ol by the Company in
general meeting in accordance with the provisions of sub-
clause (i) below or by the Directors under their powers
under Article 10.

(i1} Subject to the provisions of the Fforegoing sub-
clause (i) but without derogating from the powers conferred
on the Directors under Article 10, any shares (whether
forming part of the onginal capital or of any increased capital
of the Company) may be offered to any persons (whether
members or holders of debentures of the Company or not) in
such proportion and on such terms and conditions and cither
at a premium or at par or subject 1o compliance with the
provisions of the Act at a discount as the Company i general
metting may determine. The Company shall also have the
power to give to any such persons (whether a member or
holder of debentures of the Company or not) the option to
call for or be allotted shares of any class of the Company
either at a premium or at par or (subject to compliance with
the provisions of the Act) at a discount such option being
exercisable at such times and for such consideration as the
Company may direct in such general meeting.

12. Subject to the provision of the Act and these Articles
the Directors may allot and issue shares in the capital of the
Company in payment orf part payment for any property
(including goodwill of any business) sold or transferred, goods
or machinery supplied or services rendered to the Company
in connection with or about the formation or promotion of
the Company or the conduct of its business. Any shares so

L
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Acceplance
of shares,

Deposit and
calls etc. to
be a dehi
payable
immediately,

Instalment on
shares to he
duly paid.

Share may be
issned

subiject to
different
conditions as
to calls ete.

Company oot
bound Lo
Fecognise

any inberest
in shares
ather than
that of the
registered
holders,

Company’s
funds may
not ba
applied in
purchase of
or leat on
shares of the
Company.

Share
Certificates.

allotted may be issued as fully paid or partly paid-up other-
wise than in cash, and, if so issued, shall be deemed to be full
or partly paid-up shares as the case may be.

13, An application signed by or on behalf of an
applicant for shares in the Company, followed by an allotment
of any share therein, shall be an acceptance of shares within
the meaning of these Articles ; and every person who thus or
otherwise accepts any share and whose name is entered in the
Register shall for the purpose of the Articles be a member.

14, The money (if any}) which the Directors shall, on
l[rI:u allotment of any shares being made by them, require or
direct to be paid by way of call or otherwise, in respect of any
:I-:hal'es allotted by them shail, if’ the name of the alloitee be
inserted in the register of members as the name of the holder
of such shares, become immediately upon such insertion in the
register a debt due to and recoverable by the Company, from
the allotees thereof and shall be paid by them accordingly.

15, 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 1o the Company by the person whe for the time being
shall be the registered holder of the share of his legal
representative.

16. Subject to the provision of the Act, the Company
may on the issue of more than one class of shares differentiate
between the holders of shares of different classes as to the
amount of calls to be paid and the times of payment.

17. Save as herein otherwise provided, the Company
shall be enutled to treai the person whose name appears on
the register of members as the holder of any share as the
absolute owner thereof and accordingly shall not (except as
ordered by a Court of competent jurisdiction or as by law
required) be bound to recognise any benami, trust, equity or
other claim to or interest in such share on the power of any
other person whether or not the Company has express or
implied notice thereof.

18. Except to the extent allowed by the Act no part of
the funds of the Company shall be employed in the purchase
of or in loans vpon the security of the shares of the Company.

Certificates

19. Every person whose name is entered as a member
in the Register of Members shall, without payment, be entitled

5
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Issne of new
share certifi=
cate in plage
of one
defaced ,
lost or

deatroyed.

Calls on
shares,

When intercst
an call
payahle,

to receive, within three months after allotment and within two
months after the application for registration of transfer, a
certificate under the common seal of the Company, in such
form as the Directors shall preseribe or approve, specifying
the share or shares held by him and the amount paid thereof :

Provided thal, in respect of a share or shares held jointly
by several persons the Company shall not be bound to issue
more than one certificate and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery
to all.

20. 1 a share certificate is defaced, lost or destroyed,
it may be renewed on payment of such fee, if any, not
exceeding Rupees two, and on such terms if any, as to evidence
of the defacement, loss or destruction of the certificate and
mdemnity and the payment of out-of-pocket expenses incurred
by the Company in making investigation about the same, as
the Directors may think fit.

Calls

21. The Directors may, from time to time, make such
calls as they think fit upon the members in respect of all
moneys unpaid on the share hold by them respectively, and
not made payable at fixed times by the conditions of allotment
thereol and each member shall pay the amount of every
cill so made on him to the persons and at the times and places
appointed by the Directors. A call may be made pavable
by instalments, and shall be deemed to have been made when
the resolution of the Directors authorising such call is
passed. Thirty days’ notice of any call shall be given speci-
fying the ome and place of payment and to whom such call
shall be paid :

Provided, however, that the Directors may from time to
time at their discretion extend the time fixed for the payment
of any call.

22. If the sum payable in respect of anv call or
instalmeént be not paid on or before the day appointed for

payment thereof, the holder for the time being or allottees of

the share in respect of which a call shall have been made or
the instalment shall be due shall pay interest on the same at
such rate not exceeding 6 per cent per annum as the Directors
shall fix, from the day appointed for the payment thereof to
the time of actual payment, but the directors may waive
payment of such interest wholly or in part or reduce the rate
of interest,
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23. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the
moneys due upon the shares held by him beyvond the sums
actually called for : and upen the amount so paid or satisfied
in advance or so much thereof as from time o time exceeds
the amount of the calis then made upon the shares in respect
of which such advance has been made, the Company may pay
interest at such rate (not according, subject to sanction of the
Company in general meeting) 6 per cenl, per annum to the
member paying such sum in advance as the Directors agree
upon and the Directors may at any time repay the amount so
advanced upon giving to such member three months’ notice
m writing,

24. Any money due from the Company to sharcholder
may without the consent of such sharcholder be applied and
appropriated by the Company in or towards payment of any
money due from him to the Company for calls or otherwise,

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

Forfeiture, Surrender and Lien

26, (i) If any member fails Lo pay any call or instalment
of a call on or hefore the any appointed for the payment of
the same, the Directors may, at any time thereafter during
such time as the call or instalment or any part thereol remains
unpaid, serve a notice on him as prescribed under Sec. 53 of
the Act requiring payment of so much of the call or instalment
as is unpaid together with any interest that may have accrued
and all expenses that may have been incurred by the Company
by reason of such non-payment.

(ii) The notice aforesaid shall—

(a) name a furtherday (not being earlier than the expiry
of fourteen days from the date of service of the notice) on or
before which the payment reguired by the notice 15 to be
made : and

(b) State that, in the event of non-payment on or before
the day so named the shares in respect of which the call was
made will be liable to be forfeited.

(i) If the requirements of any such notice as aforesaid
are not complied with, any of the shares in respect of which
such notice has been given may, at any time thereafter, before
the payment re-required by the notice has been made, be
forfeited by a resolution of the Directors to that effect,
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(iv) When any share has been so forfeited, an entry of
the forfeiture with the date thereof shall be made in the
Regisier of Members and the share so foreited shall become
the property of the Company,

(v) Subject to the provisions of Sec. 79 and Sec. 100 of
the Act a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Directors
think fit.

27. (i) A person whose share has been forfeited shall
cease Lo be a member in respect of the forfeited shares, but
shall, notwithstanding the forfeiture, remain liable 1o pay to the
Company and shall forthwith pay to the Company all calls,
instalments, interest and expenses, Owing upon or in respect
of such shares at the time of forfeiture together with interest
thereon from the time of forfeiture until payment at the rate
of 6 per cent, per annum and the Directors may enforce the
payment of such moneys or any part thereof il they think fit,
but shall be under no obligation so to do.

(i) The liability of such person shall cease if and when
the Company shall have received payment in [ull of all such
meoneys in respect of the shares,

28. (i) A duly verified declaration in writing that the
declarant is a Director, the Manager, the Secretary or
Treasurer of the Company, and that a share in the Company
has been duly forfeited on a date statedin the declaration, shall
be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

(iiy The Company may receive the consideration, if any,
given for the share so forfeited on any sule or disposal thereol
and may exccute a transfer of the share in favour of the person
to whom the share is sold or disposed of.

(iii) The transferce shall thereupon be registered as the
holder of the share in place of the member who held the share
so forfeited.

{iv) The transferee shall not be bound to seeto the
application of the purchase money, if any, nor shall his title 1o
the share be alfected by any irregularity in or invalidity of the
proceedings in reference to the forfeiture, sale or disposal of
the share,

29. The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any such sum which, by
the terms of issue of a share becomes payable at a fixed time,
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whether on account of the nominal value of the share or by
way of premium, as il the same had been payable by virtue of
a call duly made and notified.

30, The Company shall have a first and |paramount licn
upon all the shares (other than fully paid-up shares) for all
moneys {(whether presently payable or pot) called or payable
at a fixed time in respect of that share, and the Company shall
also have a lien on all shares {other than fully paid up shares)
standing repistered in the name of a single person, for all
moneys presently payable by him or his estate to the Comp-
any : such lien shall extend upon the proceeds of sale thereof,
fer the debts, liahilities and engagements of the member solely
or jointly with any person, to wit, the Company and shall be
irrespective  of whether the period for the payment, fulfilment
or discharge thereof shall have actually arrived or not :

Provided, however, that the Directors may, at any time,
declare a share to be wholly or in part cxempt from the
provisions of this Article, The Company’s lien, if any, on a
share shall extend to all dividends payable thereon. Unless
otherwise agreed, the registration of a transfer of shares shall
operate as a waiver of the Company's lien, of any, on such
shares.

3l.. The Company may sell, in such manner as the
Directors think fit, any share on which the Company has a lien
but no sale shall be made unless any money in respect of
which the lien exists is presently payable, not until the expira-
tion of fourteen days sfter a notice in writing stating and
demanding payment of such part of the amount in respect of
which the hien exists have given to the registered holder for
the time being of the share or the person entitled by reason of
his death or insolvency to the share.

32, The proceeds of the sale shali be applied towards
payment. of such part of the amount in respect of which the
lien exists as is presently pavable and the residue shall {subject
to a like lien for sums not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the
shares at the date of the sale. The purchaser shall be register-
ed as the holder of the shares and he shall not be bound to
see to the application of the purchase money nor shall his title
to the shares be affected by any irregularity or invalidity of the
proceedings in reference to the sale.

Transfer and Transmission of Sharas

33. The Company shall keepa bookto be called the
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“Register of Transfers” and thercin shall fairly and distinetly
enter the particulars of every transfer or transmission of any
share. _

34, (i) The instrument of transfer of any share shall be
in writing in the form as prescribed be the Act.

(i1} The Directors may from time to time aller or vary
the form of transfer.

35. The instrument of transfer or any share in the
Company shall be executed both by the transfer or and the
transferee in the presence of witnesses and the transferor shall
be deemed to remain the holder of such share until the name
of the transferee is entered in the register of members in
respect thereof in the place and stead of the transferor.

36, The ﬁgiﬂ of members to transfer their shares shall
be restricted as follows :—

(@) A share may be translerred by a member or other
person entitled to trapsfer only to a person approved by the
(overnor ;

(b) Subject as aforesaid, the Director may, in their
absolute and uncontrolled discretion, refuse io register any
proposed transfer of shares.

37. If the Directors refuse to register the transfer of any
shares they shall, within two months of the date on which the
instrument of transfer is delivered to the Company, send to
the transferee and transferor notice of the refusal.

38, MNothing contained in Article 36 shall prejudice any
power ol the Company to register as sharcholders any person
lo whom the right to any shares in the Company has been
transmitted by operation of law.

39. Every instrument of transfer shall be left at the office
for registration, accompanied by the certificate of the shares
to be transferred and such evidence as the Company may
reguire to prove the title of the transferor, or his right to
transfer the shares. All instruments of transfer shall afier
registration be retained by the Company and shall remain in
its custody.  All instruments of transler which the Directors
may decline to register shall, on demand be returned to the
persons depositing the same. The Directors may cause to be
destroyed all transfer deeds lying with the Company after such
period as they may determine.

40. (i) A fee not exceeding two rupees may be charged
for each transfer and shall, if required by the Directors, be
paid before the registration thercof.
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(i) On the death of a member, the survivor or survivors
where the member was a joint holder, and his legal representa-
tive where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his interest
on the shares.

(iii' MNothing in sub-clause (ii) hereof shall release the
estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other
persons.  Any person becoming entitled to a share in conse-
quence of death or insolvancy of a member may upon such
evidence being produced as may from time to time be reason-
ably required by the Board elect either to be registered as the
holder of the share or subject to the conditions relating to the
transfer of a share by a member transfer such share of the
deceased or insolvent member.

41. The Directors shall have power, on giving not less
than seven days' motice by advertisement as required by
section 154 of the Act, to close the Register of Members or
debenture holders of the Company for such pericd or periods
of time not exceeding in the whele forty-five days in each year
but not exceeding thirty days at a time as them may deem fit.

42. Subject 10 the provisions of section 111 of the Act,
the Directors shail have the same right to refuse to register a
person entitled by transmission to any shares or his nominees,
as if he were the transferec named in an ordinary transfer
presented for registration.

'43. The Company shall incur no liability or responsibi-
lity whatsoever in consequence of their registering or giving
effect to any transfer of shares made or purporting to be made
by any apparent legal owner thereof (as shown or appearing
in the Register of Members) to the prejudice of persons having
or claiming any equitable right, title or interest to or in such
shares notwithstanding that the Company may have had notice
of such equitable right, title or interest or notice prohibit,
registration ol such transfer, and may have entered such notice
or referred thereol in any book of the Company and the
Company shall not be bound or required to regard or attend
or give effect to any notice which may be given to them of
any equitable right, title or interest or be under any liability
whatsoever for refusing or neglecting so to do though it may
have been entered or referred to in some book of the Company
but the Company shall nevertheless be at liberty to regard and
attend 1o any such notice and give cffect thereto, if the
Directors shall so think fit.
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44. Subject to the approval of the Governor, the
Directors may, with the sanction of the Company in general
meeting, increase the share capital by such sum, to be divided
into such shares of such amount, as the resolution shall
prescribe.

45, Subject to such directions as may be issued by the
Governor in this behalf, new shares shall be issued upon such
terms and conditions and with such rights and privileges
annexed thereto as the general meeling resolving upon the
creation thereof shall direct and if no direction be given, as
the Directors shall determine and in particular such shares may
be preference shares :

Provided that no shares (not being preference shares )
shall be issued carrying voting right or rights in the Company
as to dividend, capital or otherwise which are disproportionate
to the rights attaching to the holders of other shares ( not
being preference shares ).

46. Fxcept so far as otherwise provided by the condi-
tions of issue or by these articles, any capital raised by the
creation of new shares shall be considered part of the original
capital and shall be subject to the provisions herein contained
with reference to the pavment of calls and instalments, transfer
and transmission, forfeiture, lien, voting, surrender and other-
Wwise.

47. The new shares (resulting from an increase of capital
as aforesaid) may beissued or disposed of in accordance with
the provisions of Article 1L

48, Subject to the approval of the Governor, the
Company may from time to time in general meeting alter the
conditions of its Memorandum as follows :

{a) Consolidate and divide all or any of its share capital
into shares of larger amounts than its existing shares,

(b} Convert all or any of its fully paid-up shares into
stock, and reconvert that steck into fully paid-up shares of any
denomination.

(c) Sub-divide shares or any of them into shares of
smaller amount thin is fixed by the Memorandum of Associa-
tion subject nevertheless to the provisions of Section 94 of
the Act in that behalf, Subject to these Articles the reasolu-
tion by which any shares are sub-divided may determine that
as between the holders of the shares resulting from such sub-
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(d) Cancel shares which at the date of the passing of the
resolution in that behalf have not been taken or agreed to be
taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

49. Subject to the provisions of Sections 100-104 of the
Aet and to such directions as may be issued by the Governor
in this behalf, the Company may, for time to time, by special
resolution reduce its share capital (including the capital
redemption reserve fund, if any) in any way authorised by law
and in particular may pay off any paid-up share capital or
cancel capital, which has been lost or is unrepresented by
available assets, or is superfluous or reduce the liability on
the shares or otherwise as may seem expedient, and capital
may be paid off upon the footing that it mav be called up
again or otherwise and may, if and so far as is NECESSATY,
alter its Memorandum of Association by reducing the amount
of its share capital and of its shares accordingly.

Modification of Rights

50. Ifat any time the capital of the Company, by reason
of the issue of preference shares or otherwise, is divided into
different classes of shares, all or any of the rights and privi-
leges attached to each class may subject 1o the provisions of
Sections 106 and 107 of the Act be modified, abrogated or
dealt with by agreement between the company and any person
purporling to contract on behalf of that class, provided such
agréement is :

(a) ratified in writing by the holders of at least three-
fourth of the nominal value of the issued shares of that class,
or

(b) confirmed by an Extra-ordinary Resolution passed at
4 separate general meeting of the holders of shares of that
class and supported by the votes of the holder of not less
than three-fourth of the nominal value of those shares, and all
the provisions hercinafter contained as to general meeting
shall, mutatis mutandis, apply fo every such meeting, except
that the quorum thereol shall consist of members holding or
representing by proxy one-lifth of the nominal amount of the
tssued shares of that elass.  This Article is not by implication
to curtail the power of medification which the Company
would have if the Article were omitted.
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51, Subject to the approval of the Governor, the
Directors may, after passing a resolution of the Board, from
time to time, borrow and/or secure the payment of any sum
or sums of money for the purposes of the Company.

52, The Directors may, subject to the approval of the
Governor, raise and secure the payment of such sum or sums
in such manner and upon such terms and conditions in all res-
pects 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 security on the undertaking of the
whole or any part of the property of the Company (both
present and future) including its uncalled capital for the time
being.

53. Bonds, debentures, debenture stock or other
securities issued or to be issued by the Company shall be under
the control of the Directors, who may with the approval of
the Governor, issue them upon such terms and conditions and
in such manner and for such consideration as they shall
consider to be for the benefit of the Company.

54. Debentures, debenture stock, bonds or other
securitics may be made assignable free from any equities
between the Company and the person to whom the same may
be 1ssued.

55, Subject to the approval of the Governor, any bonds,
debentures, debenture stock or other securities may be issued
at a discount, premium or otherwise and with any special
privileges as to redemption, surrender, drawings, allotment of
shares,

56, 1f any uncalled capital of the Company s included
in or charged by any mortgage or other security, the Directors
may by an instrument under the seal authorise the person In
whose favour such mortgage Or secutily is executed or any
other person in trust for him to make calls on thcl Encmhv:rs jn
respect of such uncalled capital and the provisions herein
before contained in regard to calls shall mutatis mutandis
apply to calls made under such authority and such authority
may be made exercisable either conditionlly or unc:}nditiﬂngll}.ﬂ
and either presently or contingently and either to the exclusion
of the Dirertors’ power or otherwise and shall be assignable
il expressed so to be.
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57. Where any uncalled capital of the Company is
charged, all persons taking any subsequent charge thereon
shall take the same subject to such prior charge and shall not
be entitled, by notice to the sharcholders or otherwise, to
obtain priority over such prior charge,

38, If the Directors or any of them or any other person
shall become personally liable for the payment of any sum
primarily due from the Company, the Directors may with the
approval of the Governor execute or cause to be executed any
mortgage, charge or security over or affecting the whoele or
any part of the assets of, the Company by way of indemnity
e accure the Director or persons so becoming liahle as
aloresaid from any loss in respect of such liability.

39. The Directors shall cause a proper register to be kept
in accordance with the provisions of Section 143 of the Act
of all morigages, debentures and charges specifically affecting
the property of the Company and shall cause the requirements
of Section 124-144 of the said Act in that behalf to be duly
complied with so far as they are required to be complied wilh
by the Company.

Convening Meetings

60. The first Annual General Meeting of the Company
shall be held by the Company within eighteen months of its
incorporation and thereafter the Annual General Meeting of
the Company shall be held within six months after the expiry
of each financial year. Except in the case when for any
special reason the time for holding any Annual General
Meeting (not being the first Annual General Meeting) is
extended by the & ‘Central Government no
greater interval than fifteen months shall be allowed to elapse
between the date of such annual general meeting and that of
the next. Every Annual General Meeting shall be held during
business hours on a day other than a public holiday either at
the registered office of the Company or at some other place
within the town of Calcutta in which the registered office of
the Company will be situated and the notice calling the meet-
ing shall specify it as the Annual General Meeting. The other
general meetings which may be called at such time and place
as may be determined by the Directors shall be called extra-
ordinary general meeting. The Annual General Meeting of
the Company shall be held within time mentioned in this
Article and before any extension of time is applied for under
Sec. 166 of the Companies Act, 1956 (Act 1 of 1956), the State
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Government in its Home (Transport Department shall be
informed sufficiently in advance of the special reason referred
to in the said Article which prevents the Company from hold-
ing the meeting within the prescribed time and action should
be taken according to the direction of the Government.

61. The Directors may, whenever they think fit, and
shall when required by the Governor, call any extra ordinary
peneral meeting.

62. The Directors shall on the requisition of the holders
of not less than one-tenth of the issued share capital of the
Company upon which all ealls or other sums than due have
been paid forthwith proceed to convene an extraordinary
general meeting of the Company and in case of such requisi-
tion the following provisions shall have effect :

(i} The requisition must state the objects for which
meeting is desired to be convened and must be signed by the
requisitionists and deposited at the registered office of the
Company and may consist of several documents in like form,
each signed by one or more requisitionists. In case of joint
holders of shares all such holders shall sign the requisition.

(ii) If the Directors do not within twenty-one days from
the date of the requisition being so deposited at the office
proceed to convene a meeting on a day not later than forty-
five days from the date of deposit of the requisition, the
requisitionists or any of them representing more than one-half
of the voting rightsof all of them may themselves convene the
meeting, but any meecting so convened shall not be held after
three months from the date of such deposit of the requisition.

(iiiy Any meeting convened under this Article by the
requisitionists shall be convened in the same manner as nearly
as possible as that in which meetings are to be convened by
the Directors,

(iv) Any reasonable expense incurred by the requisi-
tionists in calling a meeting as aforesaid shall be repaid to the
requisifionists by the Company and any sum - so repaid shall
be realised by the Company out of any sums due or to become
due from the Company by way of fees or other remunerations
for their services to such of the Directors as are indefault,

(v) If, after a requisition has been received, it is not
possible for a sufficient number of Directors to meet in time 50
as to form. a guorum, any Director may COMvEDe an extra-
ordinary general meeting in the same manner as nearly as
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63. Subject to the provisions relating to special resolu-
tions hereinafter contained, at least twentyone clear days’
netice in writing specifving the place, day and hour of meeting,
with a statement of the business to be transacted at the
meeting, shall be served on every member in the manner here-
inafter provided, but with the consent in writing of all the
members entitled to receive such notice or to attend and vote
at any such meeling, any particular meeting may be convened
by such shorter notice and in such manner as the members
may think fit :

Provided, however, that where any resolution is intended
to be passed as a special resolution of any general meeling as
required by section 169

(2) of the Act not less than twentyv-one days’ notice of
such meetings specifying the intention to propose the resolu-
tion as a special resolution shall be served :

Provided, further, that if all the members entitled to
attend and vote at such meeting so agree, a resolution may he
proposed and passed as a special resolulion at a meeting of
which not less than twentyone days’ notice has been given.

64, The accidental omission to give notice to or the
non-receipt thereol by any member shall not invalidate any
reselution passed at such meeting.

63. Two members present in person or by proxy or by
duly authorised representatives of whom one shall be a
representative of the Governor, shall be a quorum for a
general meeting.

66. The busipess of an annual general meeting shall be
to receive and consider the profit and loss account, the balance
sheet and the report of the Directors and of the Auditors, to
declare dividends and to transact any other business which
under these Articles ought to be transacted at an annual
general meeting.  All other business transacted at an ordinary
general meeting and all business transacted at an extraordinary
general meeting shall be deemed special.

67. (i} The Governor, so long as he is a sharcholder of
the Company, may from time to time, appoint one or more
persons (who need not be: a member or members of the
Company) 10 represent him at all or any meetings of the
Company.
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() Any of the persons appointed under sub-Clause (1
of the this Article who is personally present at the meeting
shall be deemed to be a member entitled to vote and be present
in person and shall be entitled to represent the Governor at all
or any such meetings and to vote on her/his behalf whether
on a show of hands or on a pell.

(3) The Governor may, from time to time, cancel any
appointment made under sub-clause {l) of this Article and
make fresh appointments.

(4) The production at the meeting of an order of the
Governor which conforms to the provisions of Article 166 of
the Constitution of India shall be accepted by the Company
as sufficient evidence of any such appointment of cancellation
as aforesaid.

{5) Any person so appointed by the Governor may, if
so authorised by such order; appoint a proxy, whether as a
special or a general proxy.

6%. When there is no Chairman, no business shall be
discussed at any general meeting until the election of a
Chairman of such meeting.

9. The Chairman of the Board or in his absence Deputy
Chairman of the Board shall beentitled to take the chair at
every general mecting. 1T there be no Chariman or Deputy
Chairman or if at any meeting a Chairman or Depuly
Chairman is not present within fifteen minutes after the time
appointed for holding such meeting or is unable to be present
due to illness or any other cause or is unwilling to acl as
Chairman of the meeting, the Directors present may choose
another Director as Chairman and in default of their doing 50,
the members present shall choose one of the Dhreclors 1o be
Chairman of the meeting and if no Director present be willing
to take the chair, the members present shall choose one of
their members to be such Chairman.

90. If within half an hour after the time appointed for
the holding of a general meeting a quorum be not present,
the meeting, if convened on lhe requisition of shareholders,
shall be dissolved and in every other case shall stand
adjourned to the same day in the nexl week at the same
time and place or to such other day, time and place as the
Directors may be notice to be members appoint. 1T at such
adjourned meeting a quorum be not present those members
present shall be a gquorum and may fransact the business
for which the meeting was called.
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71. The Chairman of a general meeting, may, with the
consent of the members present, adjourn the same from time
to-time and from place to place but no business shall be trans-
acted at any adjourned meeting other than the business which
might have been transacted but left unfinished at the meeting
from which the adjournment took place.

72. Every question submitted to a meeting shall be
decided, in the first instance, by a show of hands, and in the
case of an equality of votes the Chairman of the meeting shall,
both on a show of hands and on a poll {if called), have a
casting vote in addition to his own vote or votes to which he
may be enlitled as a member.

73. Al any peneral meeting a resolution put 1o the wvote
at the meeting shall be decided on a show of hands, unless a
poll 15 before or immediately on the declaration of the resuli
on the show of hands, demanded by a member present in
person or by proxy or by duly authorised representative, and
unless a poll is so demanded, a declaration by the Chairman
that a resolution has, on a show of hands been carried or
carried unamimously or by a particular majority or lost, and
an entry to that cffect in the books of the proceedings of the
Company shall be conclusive evedence of the fact, without
proof of the number or proportion of the votes recorded in
favour of or against that resolution.

74, If a poll s duly demanded, it shall be taken in such
manner and at such time and place as the Chairman of the
meeting shall direct and either at once or afler an interval or
adjournment and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demand-
ed. The demand of a poll may be withdrawn at any time
before the pell s taken.

75. Any poll duly demanded on the eclection of a
Chairman of a meeting or any question of adjournment
shall be taken at the meeting and without adjournment.

76. The demand for a poll shall not prevent the con-
tinuance of & meeting for the transaction of any business other
than the question on which the poll has been demanded.

77. The Chairman of any meeting shall be the sole judge
of the validity of every vole tendered at such meeting. The
Chairman present at the taking of a poll shall be the sole judge
of the validity of every vote tendered at such poll.

78. Minutes shall be made, in accordance with section
193 of the Act as amended by the Company (Amendment)
Act, 1960 within fourtcen days of conclusion of every meeting

9
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in books prescribed for the purpose, of all reselutions and
proceedings at general meeting and any person purporting to
have been the Chairman of the meeting in which it relates or
by the person who shall preside as Chairman at the next
succedding mesting shall be receivable as evidence of the facts
therein stated without further proof.

79. The books containing minutes of proceedings of
general meetings of the Company and shall during business
hours (subject to such reasonable restrictions as the Company
in general meeting may from time to time impose so that not
less than two hours in each day be allowed for inspection) be
open lo inspection of any member without charge.

80. Any member shall at any time after seven days
from the date of the meeting be entitled to be furnished within
seven days after he has made a request in that behalf to the
Company with a copy of any minutes referred to above at a
charge not exceeding thirty-seven paise for every 100 words

Votes of Members

8l. Upon a show of hands, every member entitled to
vole and present in person shall have one vote, and upon a
poll every member entitled to vote and present in person ot by
proxy or by duly authorised representative shall have one  vote
for every share held by the meeting.

Provided that no member shall vote by proxy as long as a
resolution of the Directors of a Company authorising any
person to act as its representative at any meeting of the
Company passed in accordance with the provisions of the Act
15 in foree.

82, Subject to the provisions of Article 85, no member
not personally present or present by duly awthorised repre-
sentative shall be entitled to vote on show of hands.

£3, Any member who isa company present by a repre-
sentative duly authorised by a resolution of the directors of
such Company in accordance with the provisions of section
127 of the Act may votes on a show of hands as if hewasa
member of the Company. The preduction at the meeting of
a copy of such resolution duty signed by cne of the directors
of such company and certified by him as being & true copy
of such resolution shall at the meesting be accepted by the
Company as sufficient evidence of the validity of his appoint-
ment.

84. MNo member shall be eniitled 1o be present of to
vote on any question either personally or by proxy or as proxy
for another member at any general meeting or upen a poll or
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be reckoned in a guoram while any call or other sum shall be
due and payable to the Company in respect of any of the
shares ol such member.

85. Any person entitled under the Transmission clause
{Article 38 hereof) to any shares may vote at any gencral
meeting in respect thereof in the same manner as il he were
the registered holder of such shares, provided that at least
seventy-two hours before the time of holding the meeling or
adjourned meeting, as the case may be, ai which he propesed
to vote he shall satisfy the Directors of his right to such shares
unless the Directors shall have previcusly sdmitted His nght
to such shares or his right fo vote at such meeting In respect
thereot.

86. Where there are joint registered holders ol any share
any on¢ of such persons may vote at any a mecting, either
personally or by proxy in respect of such share as if he were
solely entitied thereto : and if more than one of such joint
holders be present at any meeting, personally or by proxy, that
one of the said persons present whose name stands first in the
order of names in the regisier in respect of such share or his
proxy shall alone be entitled to wote in respect thereof,
Several executors or administrators of a deceased member n
whose sole name any share stapds shall for the purposes of
this Article be deemed joint holders thereof.

87. A member who is of unsound mind, or in respect of
whom an order has been madeé by any Court having jurisdic-
tion in lupacy, may vote whether on a show of hands or on
poll, by his committee or pguardian may on a poll voie by
Proxy.

88. On a poll, votes may be given either personally or
by his Attorney or by proxy or in the case of o Company by
a representative duly authorised as aboresaid,

89. (Mo person shall be appointed proxy who is nota
member of the Company and qualified to vote save that a
corporation being a member of the Company may appoint as
its proxy one of its Directors or officers though 1ot a member
of the Company}. No attorney shall be entitied to be present
or vote on behalf of a member of the Company unless at least
seventy-two hours before such meeting such attorney was and
at the date of such meecting 14 3 member of the Company but
this prohibition shall not apply to an attorney whoisa
Director or an officer of a Company or Corporation,

Q0. No member shall appoinl more than one proxy to
attend on the some occasion, A proxy shall not be entitled
to speak al a meeting or to vote except on a poll. The instru-
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ment appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing
or if such appointer is a company or corporation under is
commaon seal or under the hand of its attorney.

91. The instrument appointing a proxy and the power of
attorney, il any, under which it is signed or a notarially
certified copy thereof shall be deposited at the office of the
Company not less than seventy two hours before the time for
holding the meeting at which the person named in the instru-
ment proposes to vole in default of which any of the aforesaid
documents shall be treated as invalid. No instrument appoint-
ing a proxy shall be valid after the expiration of twelve months
from the date of its execution except in the case of adjournment

of any meeting first beld previously to the expiration of such
time.

Notwithstanding that a power of attorney or other
authority has been registered in the records of the Company,
the Company may be notice in writing addressed to the mem-
ber or the attorney require him to produce the otiginal power of
attorney or authority and unless the same is the reupon deposit-
ed with the Company the Attorney shall not be entitled to vote
at such meeting unless the Directors in their absolute discretion
excuse such non-production and deposit.

92. Ifany such mstrument of appointment be confined
1o the subject of appointing a proxy for voting at meetings of
the Company it shall permanently or for such time as the
Directors may determine be in the custody of the Company
and il embracing other objects, a true copy thercof, with the
original, shall be delivered to the Company. Such copy shall
remain in the custedy of the Company.

93, Every instrument of proxy for a specified meeting or
otherwise shall, as nearly as circumstances will admit, be in
the form or to the effect following -

The Calcutta Tramways Company (1978) Limited

g ol in the
district of being a member of the abovénemed
Company, do hereby appoint of , or
failing him of as my proxy to attend and vorte
l'or me and on my behalf at the ordinary/extraordinary General
Meeting of the Company to be held on the day
of 19 and at any adjournment thereof.”
As witnzss my hand this day of i
19
Signature of the member,

Pk
I
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94, A vote given in accordance with the terms of an
instrument of proxy shall bevalid notwithstanding the previous
death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed
or the transfer of the shares in respect of which the proxy is
givern, provided that no intimation in writing of such death,
msanity, revocation or transfer or transmission shall have
been received at the office of the Company or by the Chairman
of the meeting before the vote is given.

95. No objection shall be made as to the validity of any
vote except atl the meeting or poll at which such vote is tende-
red, and every vote whether given personally or by proxy, not
disallowed at such meeting or poll, shall be deemed to be valid
for all purposes of such meeting or poll.

6. Any member whose name is entered in the Register
of Members of the Company shall enjoy the same rights and
be subject to the same Labilities as all other members of the
same class,

Directors

97. The Governor shall from time to time determine in
writing the number of Directors of the Company which shall
not be less than two and not more than nine.  Directors shall
not be required to hold any gualification shares. For attending
of the Board non-official members may be paid a fee @ Rs. 50/-
{Rupees fifty) per meeting.

98. (a) The Directors shall be appointed by the Gover-
nor and shall be paid such salary andjor allowance as the
Governor may from time to time determine.

(b) The Governor shail have the power to remove any Dire-
ctor including the Chairman and the Deputy Chairman, from
office at any time at the absolute discretion of the Governor.

{c) The Governor shall have the right to fill any vacancy
in the office of a Director caused by retirement, removal, resig-
nation, death or otherwise.

{d) The Chairman, the Deputy Chairman and the Direc-
tor appointed under Articles 108 and 121 and other Directors
shall hold their offices for such period as may be decided by
the Governor from time to time,

99, Subject to the provisions of the Act and the Direc-
tives and instructions, if any, that the Governor may issue
from time 10 time, the business of the Company shall be
managed by the Directors who may pay all costs, charges and
expenses prelimmary and incidental to the promotion, forma-
tuon and registration of the Company and who may exercise
all such powers and do all such acts and things as the Com-
pany is authorise to exercise and do -

Provided that the Directors shall not exercise any power
or do any act or thing which is directed or required, whether
by the Act or any other law or by the Memorandum or Arti-
cles of this Company or otherwise, to be exercised or doneby
the Company n general meeting :

Provided further that in exercising any such power or
doing apy such act or thing the Directors shall be subject to
the provisions contained in that behalf in the Act or any other
law, or in the Memorandum or Articles of Association of the
Company or in any regulations made by the Company in
general mecting.
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No regulation made by the Company in general meeting
shall invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.

100. In place of a Director who is out of India or is
about to go out of India or who expeets to be absent for not
less than three months from the State of West Bengal in which
meetings of the Directors are ordinarily held, the Board, with
prior approval of the Governor. may appoint any person to be
an Alternate Director during his absence out of India or his
absence for not less than three months from the State of West
Bengal in which mectings of the Directors are ordmarily held
and such appointment shall have effect, and such appointee
whilst he holds office as an Alternate Director shall be entitled
to notice of meetings of the Directors and to attend and to
vote and exercise all the functions of a Director. Such Alter-
nate Director shall not hold office for a period longer than
that permissible to the original Director in whose place he has
been so appointed and shall also facts vacate office if and
when the Director in whose place he was appointed rejoins or
vacates office as a Director,

101. The office of a Director shall be vacated if

() he is found to be of unsound mind by a court of
competent junsdiction, or

(b} he applies to be adjudicated as insolvent, or

(c) he commitsany act of bankruptcy or is adjudged an
insolvent, or

{d) he is convicted by any Court in India or any offence
involving moral turpitude and is sentenced in respect thereof
to imprisonment for not less than six months, or

() he absents himself if from three consecutive meetings
of Dircetars or from all meefings of Directors for a continuous
period of three months, whichever 1s longer, without obtain-
ing leave of absence from the Directors, or

(f) he; whether by himself or by any person for his benefit
or on his account Of ana,' firm of which he is a partner or
private Company of which he is a member or Director, accepts
a loan, or any quarantee or security for a loan, from the
Company in contravention of section 295 of the Act, or

(g} without the consent of the Company accorded by
a special resolution as required by Sec. 314, a Director or any

riner or relative of his or any firm in which he or his relative

1 a partner, of a private company in which heis a Director
or Member or any Director or Manager, of such privale
Company holds any office or place of profit as specified therein
other than that of Managing Dircctor or Manager, Banker or
Trustee for the holders of Debentures of the Company or any
subsidiary of the Company

(h) he fails to disclose the nature of his concern or
interest in any contract or arrangments or pl'ﬂpnscd contract or
arrangements entered into or to be entered into by or on behalf
of the Company as required under section 229 of the Act, or

(i} he becomes disqualified by an order ol Court under
section 203 of the Act, or

(i) he is removed in pursuance of section 284 of the Act, or

(k) he acts in contravention of section 297 of the Act, or

() he is concerned or participates in the profits of any
contract with the Company, or

(m) he rasigns office by notice in writing addressed to the
Company or to the Directors provided, however, no Director
shall vacate his office by reason of his becoming a member of
any company which has entered into centract with or done
any work for the Company of which he isa Direclor but a
Director shall not vote in respect of any such contract or work
and if he does so vote, his vote shall not be counted.
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Disqualifications referred to in sub-articles (c), (d) and
(1) above shall not take effect (a) for thirty days from the date
of adjudication ; seatence or order :

(b} where any appeal or petition is preferred within the thirty
days aforesaid against the adjudication, sentence or con-
viction resulting in the sentence or order until the expiry
or seven days from the date on which such appeal or
petition is disposed of ; or

(c) where within the seven days aforesaid any further appeal
or petition is preferred in respect of the adjudication,
sentence, convietion or order, and the appeal or petition
if allowed, would resuit in the removal of the disqualifica-
tion, until such further appeal or petition is disposed of,

102, A Director of this Company may be, or become a
director of any other company promoted by this Company or
in which it may be interested as a vendor, member or other-
wise and no such Director shall be accountable for any benefits
received as Director or member of such Company.

103. The Company shall not make any loan or guarantes any
loan made to a Director of the Company or to a firm of which
such Director 15 a partner or to private company of which such
Director is 4 member or Director.

104, The Directors may meet together for the m of the
Company’s business and adjourn and otherwise regulate their
meetings and proceeding, they think fit, provided that the
Directors shall hold a meeting at least once in every three
calendar months, but not more than two months shall inter-
vene between the last day of the calendar month in which such
meeting is held and the date of the next meeting. A Lirector
may, and the Secretary on the requistion of a Director shall, at
any time convene a meeting of the Directors.

Unless otherwise provided in the Act, questions arising at
any meeting of the Directors shall be decided by a majority of
votes. In case of an cquality of votes, the Chairman of the

meeting shall have a second or casting vote.
Until otherwise determined, one-third of the total number

of Directors ( any fraction contained in that one-third being
rounded off as one ), or two Directors whichever is higher

shall be a quorum,

The Government shall be informed sufficiently in advance
of every meeting of the Board of Directors to be beld under
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this Article along with agenda fo the meeting and agenda notes
thereon and the Board shall also furnish the Government
immediately after the meeting with a copy of the proceedings
of such meeting.

105. The continuing Directors may act notwithstanding any
vacancy in their body, but, if anso long as their number is
reduced below the number fixed by these Articles as the
necessary quorum of Directors the continuing Directors may
only act for the purpose of summoning a general meeting of
the Company, but for no other purpose.

106. A meeting of the Direclors 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 the Articles
of the Company for the time being vested in or to be excrcised
by the Directors generally.

107.  The Governor may from time to time appoint from the
Directors a Chairman and Deputy Chairman of the Board of
Directors and determine the period for which they shall
hold such respective offices and fix their remuncration and
allowances. All meetings of the Directors shall be presided
over by the Chairman, if present, and if at any
meeting the Chairman is not presents the Deputy Chairman if
any.shall preside. Ifno such Chairman or Deputy Chairmrn
are appinted by the Governor or if at any meeting the
Chairman and Deputy Chairman are not present within five
minutes after the time for holding the same, the Directors
present may choose one of their members (o be Chairman of
the meeting. -

108. The Directors may, subjecl to the provisicns of the Act,
delegate any of their powers to committee consisting of such
members of their body as they think fit and on such remunera-
tion as may be determind and they may from time to time
revoke such delegation. The Directors may alse appoeint
committee for certain purposes in which member or members of
their body, officers of the Company and also outsiders may be
included on such remuneration as may be determined. Any
commitiee so constituled shall, in  the exércise of the powers
delegated to it, conform to any regulations or directions that
may from time to time be imposed on it by the Directors,

109. The meetings and proceedings of any such commitice
consisting of two or more members shall be governed by
the: provisions herein contained for regulating the meetings and
proceedings of the Directors, so far as the same are applicable
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therein and are not superseded by any regulations made by
the Directors under the last proceeding Ariticle,

110.  All acts done by any mecting of the Directors or of a
committee of Directors or by any person acting as a Director
shall netwithstanding that it shall afterwards be discoverd that
there was some defect in the appointment of such Directors or
persons acting as aforesaid on that they or any of them were
disquailified be as valid as if every person had been duly
appointed and was qualified to be Director *

Provided that nothing in this article shall be deemed to give
validity to acts done by a Director after his appointment
has been found by the Company to be invalid or to have
terminated,

ITL.  The accidental omission to give notice of any meeting of
the Directors to a Director shall not invalidate any resolution
passed at any meeting.

112. A Director who is at any time outside India shall not
during such time be entitled to notice of any meeting.

113. Subject to the provisions of sections 289 and 292 of the
Act, resolutions of the Directors can be passed by circulation
and they shall beas valid and effectusl as if they had heen
passed at a meeting of the Directors doly called and consti-
tuted. Mo resolution shall, however.be deemed to have been
duly passed by the Board, or by a Committee thereof bycircula-
tion, unless the resolution has been circulated in draft, together
with the necessary papers, if any, to all the Directors, or to all
the members of the Committee, then in India (not being less in
number than the guorum fixed for a meeting of the Board or
Committee, as the case may be ) and to gll other Directors or
members at their usal address in India, and has been approved
by such of the Director’s as are then in India, or by a majority
of such of them as are entitled to vole on the resolution.

114. {1} The Directors shall cause minutes to be made in
books provided for the purpose in accordance with the. provi-
stons of section 193 of the Act—

(2) of all apponitments of officers made by the Directors or
of any Committee of Directors -

(b} of the names of the Directars presentat each meeling
of the Directors and of any Committee of the Direc-
Lors ;
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ic)  of all resolutions and proceedings at all meeting of the
Company and of the Directors and of any Committee
of Dircctoss  and

(d) in the case of each resolution passed at such meeting of
the names of the Directors, if any, dissenting from or
not eonsenting 1o the resolution,

{2) Every Director present at any meeting  of Direclors or
Committee of Directors shall sign his name in a book
to be kept for the purpose.

115. All minutes shall be signed by the Chairman of the
meeting as recorded, or by the person who shall perside as
Chairman at the next succeeding meeting and all the minules
purposes whatsoever be prima facie cvidence of the actual
passing of the resolutions recorded and the actual and regular
transaction of occurrence of the proceedings as recorded and of
the regularity of the meeting at which the =a .e shall appeur 10
have taken placs.

116. The common seal of the Company shall not be affixed to
any instrument excepl by the authority of a resolution of the
Directors, and in the presence of at least one Director of such
other person as the Director may appoint for the purpose and
any such Director or other person authorised as aforesaid shall
sign every instrument to which the seal of the Company is so
affixed in his presence.

117. Subiject to the restrictions imposed by these Articles or
by the Act, no Director shall be disqualified by his office from
contracting with the Cempany either asa vendor, purchaser,
agent, broker or otherwise. nor shall any such contract, or
any contract or arrangement entered into by or on
behalf of the Company in which any Director shall be in any
way inlerested be aveided nor shall any Directors, so contrac-
ting or being so interested, be liable to account to the Company
for any profit realised by any such contract or arrangement by
reason only of such Director holding that office, of the fiduciary
relation thereby established, provided that the nature of his
interest must be disclosed by him at the meeting of the Diréctors
at which the contract or arrangement is determined on, if his
interest then exisis or in any other case at the first meeting of
the Directors after the acquisition of his interest, and that no
Director shall. as a Director, vote in respect of any contract or
arrangement in which he 15 so interested, and if he does so vote
his vote shall not be counted. Provided that the Directors or
any of them, may vole on any contract of indemnity against
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any lose which they or any one or more of them may sulier by
reason of becoming or being suretics or a surety for the
Company. A general notice that any Direclor is a member of
any specified firm or a Director or member of any specified
Company and is to be regarded as interested in any subsequent
transaction which such firm or company may have with the
Company shall be sufficient disclosure under this Article. and
after such general notice it shall not be necessary to give any
special notice relating to any particular transaction with such
firm or Company.

118. The Company shall keep a register in which shall be
cotered particulars of all contracts or arrangement in which
any Director is concerned or interested directly or indirectly.

L9, (&) The revision of face structure shall be reserved for
decision of the State Government,

{b) The Chairman il he so thinks fit and necessary
shall reserve for the decision of the Government any
proposals or decisions of the Board or any matter
breught betore the Board which, in his opinion is of
such importance as to be reserved for the decision of
the Government. No action shall be taken by the
Company in respect of any matter reserved  for
decision of the State Government as aforesaid until
the decision of the Government on the same hag
besn obtained.

(e} In respect of matters teserved by the Board for
decision of the Government, if the Government's
views be not received within forty five day. the
Directors shall be entitled to act in accordance with
the proposal or decision without further reference to
the Government, Without prejudice to the generality
of the above provisions, the Chairman shail reserve
for the decision of the State Governmeni—

1) The Undertaking of works of a capital nature
involving a capital expenditure exceeding Rupees
five lakhs in case of a scheme already approved
by the State Government and of amount excee-
ding Rupees filty thousand in case of any new
scheme, provided, however, that the power of the
Board shall not be restricted in any way for
purchase of raw materials and incurring other
operational expenditure required for the purpose
of operation, maintenance and replacement subject
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to the condition that expenditure for such
purposes can be met by the Company from its
own funds ; if, however, any additional finaacial
assistance from the Government for such purpose
be required, the Company will obtain prior
approval of the Government in Home ( Transport)
Department before incurring such financial

liability.

i1} Any matter whichin the opinion of the Chairman,
is of such importance as shall be reserved for
approval of the State Government.

| iii) Motwithstanding anythirg contained in Art. 119
(b) hereinbefore no revision of pay and
allowances of workmen and stall in terms of any
agreement with them or by way of implemention
of any awardforder applicable generally to such
undertaking shall be given eflect to without the
prior approval of the Government.

{d) The Chairman of the Board, shall in accordance with
the provisions of clanse (a) and (b) of this Article
forward a list showing the important matters,
proposals or decisions of the Board reserved by him
for the prior decision of the Government within a
week from the date those matters come to his notice.

120. (a) The Governor may from time to lime appoint [from

Appoiniment ; : .
M?leinulzaii.ng among Directors a Managing Director, who shall be
RS a whole time employee of the Company or a Board

Management consisting of two or more Directors,
{or the conduct or management of the business of the
Company subject tothe control and supervision of the
Board of Directors. The Managing Director or the
Board of Mansgement so appointed may be
authorised by the Board to exercise such powers and
diseretions in relation to the affair of the Company
as are specifically delegated to him or it by the
Board and are not required to be done by the Board
of Directors or the Company at the general meeting
under the Act.

by The Managing Director shall be paid such salary and
allowance: as may be fixed by the Government,
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121. Without prejudice to the general powers conferred by
Article 100 and the other powers conferred by these Articles
and subject to the provisions of sections 292 to 294 and 297 of
the Act, the Directors shall have the following powers, that is
to say, power—

(1) from tme to time to make, vary and repeal by-laws for
regulation of the business of the Company and the conduct,
duties and obligations of its officers and employvees, subject
o the provisions of any Law for the time being in force,

{11) to pay charge to the capital account of the company
any interest lawfully payable out of the capital under the
provisions of the Act as mentioned in Article 123 ;

(i1} To purchase, take on lease or otherwise acquire for
the Company any property, rights or privileges which the
company is authorised to acquire at such price and generally
on such terms and conditions as they think fit, subject to the
approval of the Governor.

(1¥) to pay for any property, rights and privileges acquired
by or services rendered to the Company, either wholly or
partially in cash, or in shares, bonds, debentures, or deben-
ture stock or other securities 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 updn
and any such bonds, debentures, debenture stock or other
securities may be either specifically charged upon all or any
part of the property of the Company and its uncalled capital
or not charged

(v) To authorise the undertaking of works of a capital
nature, subject to the condition all such works involving a
capital expenditure excluding Rupees five lakhs on schemes
already approved by the State Government and rupees fifty
thousand on new schemes shall be referred to the State
Govt. for its approval before being undertaken.

(¥i) to open accounts with any nationalised bank or
bankers and to pay money into and draw money from any

such account from time to time as the Directors may think
fit ;

(vil} to investand deal with any of the moneys of the
Company not immediately required for the purposes thereof
in every nationalised Bank or in such securities as may be
approved by the Governor and deal with any of the
moneys of the Company upon such inversiments authorised
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by the Memorandum or the  Articles of Association of the
Company (not being shares in the Company) and in such
manner as they think fit and from tme to time, vary,
convert or realise such investments |

(viii} to secure the fulfilment of any contracts or engage-
ments entered into by the Company by morigage or charge
or pledge of all or any of the property ol the Company and
its uncalled capital for the time being or in such other
manner as they think fit ;

(ixy to enterintoall such negotiations and contracts and
rescind and vary all such contracts, and execute and do all
such acts, deeds and things, in the name of and on behalf of
the Company, as they may consider expedient, for or i
relation to any of the matters aforesaid or otherwise for
the purposes of the Company |

() to attach to any such shares to be issued as the
consideration or part of the consideration for any contract
with or property acquired by the Company or in payment
for services rendered to the Company such conditions as lo
the transfer thereof as they think fit |

(xiy to accepl from any member on such terms and condi-
tions as shall be agreed upona surrender of his shares or
stock or any part thereof ;

(xii} to appoint any person or persons (whether incor-
porated or not) to accept and hold in trust for the Company
any property belonging 1o the Company or in which 1t 15
interested, or of any other purpose and to execute and do
all such acts and things as may be requisite in relation to
any such trust and to provide for the remuneration of such
trustee or rosices

{(xiii) to institute, conduct, defend, compound, or abandon
any legal proceedings by or against the Company or its
officers or otherwise concerning the affairs of the Company,
and also to compound and allow time for payment or satis-
faction of any debt due, or of any claims or demands by
or against the Company ;

(xiv) torefer any claims or demands by or against the
Company to arbitration, and observe and perform  the
awards ;

{xv) toact on behalf of the Company i all matiers relating
Lo bankrupts and insolvents ;
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(xvi) to make, pive and grant receipts, releases and other
discharges for moneys payable to the Company and for the
claims and demands of the Company ;

(xvii) to determine from time to time the person who shall
be entitled to sign on the Company’s behalf bills, rotes,
receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts and documents ;

(xviii) from time to time to provide for the management of
the affairs of the Company in such manner as they think fit,
and in particular to appoint with prior approval of the
Governor any person or persons (o be the atiorney or
alloning or agents of the Company with such powers
(including power to subdelegate) and upon such terms as
may be thought fit ;

(xix) to execute in the name and on behalf of the Company
in favour of any Director or other person who may incur of
be about to incur any personal liability: for the benefit of
the Company such bonds of indemnity or mortgages of Lhe
Company’s property (present and future) as they think fit,
and any such mortgages may contain a power of sale and
such other powers convenants and provisions as shall
be agreed on ;

(xx) subject to the approval of the Governer, 1o give to any
Director, officer or other person employed by the Company
any interest in any particular business or transaction
sither by way of commission on the gross expenditure
thereon or otherwise or a share in the general profits of the
Company, and such interest, commission or share of profit
shall be treated as a part of the working expenses of the
Company.

(xxi) subject to the approvalol the Governor to provide
for the welfare of employees of the Company or its
predecessors in business and the wives, widows and famailies
or the dependents or connections ol such emplovees or
ex-emplovees, by building ol houses, dwellings or tenements
or by grants or money, compensation, pensions, gratmty,
allowances bonuses, profit-sharing bonuses or benefit of any
other kind : or by creating and from time to time sub-
scribing or contributing to provident and other associations,
institutions, funds profit, profit-sharing or other schemes or
trusts or by providing or subscribing or contribuiting
towards places of instruction, education, vocational training
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and recrestion, hospitals and dispensaries, medical and
other attendances and any other form of assistances, welfare
or reliet as the Director shall think fit :

(xxi1) to subscribe or otherwise to assist or to guarantce
meney to chairtable, benevolent, religious, scientific,
mational, public or any other institutions or objects, or for
any exhibition with prior approval of the Government.

(xxi11) to comply with the requirements of any local law
which in their opinion it shall in the interest of the
company be necessary or expedient to comply with :

(xxiv) from time to time and at any time to establish any
local “‘s or agencies for managing any of the affairs of
the Company in any specified locality in India or elsewhere
and to appoint any persons to be members of such local
beard or agencies to fix their remuneration and from time
to time and at any time to delegate to any person so
appointed any of the powers, authorities and discretions for
the time being vested in the Directors, other than their
powers to make call ; and to authorjse the members for the
time being of any such local m Of agency or any of
them, to fill up any vacancies therein and to act notwith-
standing vacancies and any such appointment, or delegation
may be made on such terms and subject to such conditions
as the Directors may think fit, and the Directors may, at
dny time, remove any person so appointed and may annul
or vary any such delegation.  Any such delegates may he
authorised by the Directors to sub-delegate all or any of the
powers, authorities and discretion for the time being
vested in them ;

Provided that prier approval of the Government shall be
obtained in all such matters.

(xxv) to sub-delegate subject to sections 292 and 297 of
the Act, all or any of the powers, authorities and discretions
for the time being vested in the Directors, subject, however
to the ultimate control and authority being retained by
them. Any such delegate or attorney as aforesaid, may be
authorised by the Direclors to sub-delegate all or any of
the powers, authorities and discretions for the time being
vested in them ;

(xxvi) To appeint. and at their discretion remove or
suspend such peneral managers, managers, superintendents
of production units, financial advisers, Chief Accounts
Officers, accounts officers, secretaries, Officers, Engineers,
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Overseers, Operators, Chemists, Filters, Chargemen,
Formen, process controllers, clerks, storekeepers, agents,
drivers, Conduoctors, inspectors, and employees of all
categories (whether monthly-rated or daily rated), from
permanent, temporary or special services, as they may
from time to time, think fit, and to determine their powers
and duties and fix their pay-scales, pay, salaries, or emolu-
ments, and to require security in such instances and to such
amount as they think fit provided no appointment by direct
recruitment from open market, the maximum pay of which
i the time scale exceeds Rs. 1,500{- per mensem shall be
made without prior approval of the Government and that
prior approval of the Government shall be obtained in the
matter of fixation and revision of pay scales and allowances
payable to them.
ixxvil) Todispose or authorise the disposal of condemned
cars, vehicles carriages and other defective old and used
matérials and any other stores of scrap value,
{xxviil) Subject to the approval of the Governer to frame
Rules and Regulations governing the conditions of the
services of the Company Emplovees  and Olfiicers and for
that purpose to adopt, amend, alter or otherwise deal with
the Standing Orders and other conditions of service.
122, Where any shares are issned for the purpose of raising
money to defray the expenses of the construction of any works
or buildings, or the provisions of any plant, which cannot be
made profitable for a lengthy period, the Company may pay
mlerest on so much of that share capital as s for the time
being paid up for the period and subject to the conditions and
restriction provided by section 208 of the Act, and may charge
the same to capital as part of the cost of consiruction of the
work or building of the provisions of plants,
123. Subject to such directions as may, from time to time, be
1ssued by the Governor in this behalf, the Directors, may,
before recommending any dividend, set aside out of the profits
of the Company such sum -as they may think proper for
depreciation or to Depreciation Fund, or to Reserve Fund or
o Reserve Fund or Sinking Fund, Taxation Reserve Fund,
Insurance Fund or any special other fund 1o meet contipencies
or to repay redeemable preference shares, debentures or
debenture stock, and for special dividends and for equalising
dividends and for repairing, improving, extending and maintai-
ning any part of the property of the Company, and for such
other purposes (including the purposesreferred to in sub-article
jxx) of Article 121 as the Directors may, in their absolute
discrelion, think conducive to the interest of the Company ;
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and to invest the several sums so set aside or so much thereof
as required to be invested upon such investments (subject to
the restrictions imposed by the Acty as the Directors may think
fit ; and from time to time deal with and very such investments
and dispose of and apply and expend all or any patt thereof
{or the benefit of the Company, in such manner and for such
purposes as the Directors (sul ject 1o such restrictions as afore-
said) in their absolute discreton may think conducive to the
interest of the Company potwithstanding that the matters 1o
which the Directors apply or upon which they expend the same
orany part thereof may be matters to or upon which the
capital money of the company might rightly be applied or
expended and to divide the Reserve Fund into such special
funds as the Directors may think fit, and to employ the assets
constituting all or any of the above fund, including the
Depreciation Fund, in the business of the Company or in the
purchase or repayment of redeemable preference shares deben-
tures or debentare stock and that without being bound to keep
the same separate from the other assets, and without being
bound to pay or allow interest on the same with power, how-
ever, to the Directors at their discretion to day or allow to
the credit of such fund interest at such rate as the Directors
may think proper, not exceeding six per cent, per annum.

124. The profits of the Company available for payment
of dividend subject to any restrictions and limitations or
special rights relating thereto created or authorised to be
created by the Memorandum or by these Articles and subject
to the provision of these presents as to the Reserve Fund shall
with the approval of the Governor be divisible among the
members in proportion to the ameunt of capital paid up or
credited as paid up on the shares held by them respectively.
Provided always that ( subject as aforesaid ) any capital paid
up on a share during the peried in respect of which a dividend
is declared, unless the Directors otherwise determine, shall only
entitle the holder of such share to an apportioned amount of
such dividend from the date of payment.

125 Where capital is paid up on any shares in advance of
calls upon the footing that the same shall carry interest such
capital shall not, whilst carrying interest, confer a right to
participants in profits,

126. 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 Gx the time for payment, but

no dividend shall exceed the amount recommended by the
Directors.
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127. No larger dividends shall be declared than s
recommended by the Directors but the Company in gencral
meeting may declare a smaller dividend. Mo dividend shall be
payable otherwise than out of the profits for the vear or other
period of any other undistributed profits of the Company and
no dividend shall carry interest as against the Company. The
declaration of the Directors as to the amount of the net profits
of the Company shall be conclusive,

128. The Directors may. from time to time, pay to the
members such interitn dividends as in their judgement the
the financial position of the Company justifies.

179. The Directors may retain any dividends on which the
Company has a lien, and may apply the same in or towards
saticfaction of the debts, liabilities or engagement in respect of
which the lien exists.

130. Directors may retain the dividends payable upon shares
in respect of which any person is under the Transmission
clause entitled to become a member, or which any person
under that Article is entitled to transfer, until such person shall
become a member in respect of such shares or shall duly
transfer the same.

131. A transfer of shares shall not pass the right to any
dividend declared thereon after such transfer and before
registration of the transfer.

132. Any general meeting declaring a dividend may make a call
on the members of such amount as the meeting fixes, but the
call on each member shall not exceed the dividends payable to .
him and the call be madé 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 calls. The
making of a call under this article shall be deemed to be an
ordinary business at an ordinary general meeting in which
dividend is declared.

133, Subiect to the provisions of the Act no member shall be
entitled to receive payment of any interest or dividend in
respect of his share or shires, whilst any money may be duoe or
owing from his to the Company In respect of such share or
shares or otherwise howsoever, either alone or jointly with any
other person or persons ; and the Directors may deduct from
the interest or dividend payable toany member all sums of
money so due from him to the Company.

134, Any one of the several persons, who are registered as
the joint holder of any share, may give effzctual receipts for
all dividends and payment on account of dividends in respect
of such shares.

135. Unless otherwise dirccted any dividend may be paid by
cheque or warrant sent.through post to the registered address
of the member or person entitled or in case of joint holders,
o the registered address of that holder whosc name stands first
on the register in respect of the joint holding ; and every
cheque or warrani so sent shall be made payable to the order
of the person to whom it is sent. The Company shall not be
liable or responsible for any cheque or warrant lost on trans-
mission or for any dividend lust to the member or person
aftitled thereto by the forged endorsement of any cheque or
warrant or the fradulent or improper recovery thereof by any
other means.

136. Wotice of the declaration of any dividend, whether
interim or otherwise, shall be given to the holders of registered
shares in the manner hersinafter provided for service of notices.
137. Unclaimed dividends will be disposed of by the
Company after obtaining the approval of the Governor,
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ACCOUNTS
138. The Company shall in compliance with section 209 of the
Act cause to be kept and maintained proper books of accounts
with respect to—

(ay all sumsof money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place.

(b all sales and purchase of goods, tickets; etc. by the
Company.

ey the assets and liabilities of the Company. The books
of accounts shall be kept at the registered office of the
Company or at such other place or places as the
Directors shall think fit, and shall be open to inspec-
tion by the Directors during business hours.

139, The Directors shall from time to time determine whether
and to what extend and at what times and places and under
what conditions or regulation 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) have any right of inspection any account or book or
document of the Company except as conferred by the Act or
authorised by the Directors or by the Company in general
meeting.
140, The Directors shall at some date not later than eighteen
months after the incorporation of the Company and subs-
equently omce at least in every financial year lay before the
Company in annual general meeting a balance sheet and profit
and loss account, in the case of the first account since the
incorporation of the Company and in any other case since the
preceding account made up to a date not earlier than the date
of the meeting by more than six months in accordance with the
provisions of section 166 of the Act.
141, The Directors shall according to the provisions of
section 217 of the Act make out and attach to every balance
sheet a report with respect to the state of the Company's
affairs, the amount, if any, which they recommend, should be
paid by way of dividend and the amount, if any, which they
ropose to carry forward to the Reserve Fund, General
Eescrv: of Reserve Account shown specifically on the balance
sheet or to a Reserve Fund, General Reserve or Reserve
Account to be shown specifically in a subsequent balance sheet.
The report shall be signed by the Chairman of the Board of
Directors on behalf of the Directors if authorised in that behalf
by the Directors, and when he is not so authorised shall be
signed by such number of Directors as are required to sign
the balance sheet and the profit and loss account under sub-
section (1) and 2) of section 215 of the Act, A
142. The profit and loss account shall, subject to the provisions
of section 211 of the Act and Schedule ¥1 referred to therein
show, arrange under the most convenient heads, the amount
gross income, distinguishing the several sources from which it
has been derived and the amount of gross expenditure
distinguishing the expensecs of the establishment, salaries and
other like matters, Every item of expenditure fairly chargeable
against the year’s income shall be brought into account, so that
a just balance of profit and loss may be laid before the meeting
and in cases where any item of expenditure which in fairness
be distributed over several years has been incurred in any one
year, the whole amount of such item shall be staied, together
with a statement of the reasons why only a portion of such
expenditure is charged against the income of the year.
143, The Company shall send a copy of such balance sheet and
profit & loss account together with a copy of the auditors’ report
to the registered address of every member of the Company in
manner in which notices are to be given as provided bereunder
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s of 144.  After the balance sheet and profit and loss account have
ance sheet,  heen laid before the Company at general mecting, three copies
E.Iéﬂ.f:”fnf*" of bilance sheet and profit and loss account certified to be
auditor’s report  1TUC COpies by t.‘q:: Company's auditors and the suditor’s report
shall he filed 10 50 far as it reiates 10 the balance sheet shall be filed with the

with the registrar of companics together with the annual list of members
Registrar and summary prepared in accordance with the requirements
of the Act.

Directors 1o 145. With regard to the accounts of the Company the

comply woh, Directors shall comply with the provisions of sections 200 to |
222 of the 222 of the Act orany statutory modification thereof for the
Act, time being in force.

Annual budget  146. The Directors shall prepare an annual budget estimate
for each financial year and submit it to the Government at
least forty-five days before the close of each financial vear for

3 . approval and it should be passed on the recommendation of
the Government.

146A. Quarterly progress report relating to the working of
| the Company embodying therein generally ali important
details about the administrative and financial aspects of such
working and referring in particalar 1o all employments and
terminations given during the quarter and the nature of rela-
s tionship maintained between the employees and the manage-

' ment shall be submitted to the State Government.

AUDIT
Aceount to be 147, Once at least in every financial year the accounts of the
audited annu-  Company shall be balanced and audited and the correctness of
ally. the profit and loss account and balance sheet ascertained hy
one or more auditor or auditors, and the anditors shall be paid
such of fees or remuneration as may be prescribed or agreed
upon.

{ Appointment 148, (a) The auditor or auditors of the Company shall be
l:rfpsludilum appointed or reappointed by the Central Government on
the advice of the Comptroller and Auditor-General of
India and his or their remuneration, rights and duties shall

be regulated by sections 224 to 233 of the Act.
(o) The said Comptroller and Auditor-General shall have

power 1 —

(1) todirect the manner in which the Company accounts
. shall be audited by the auditor or auditors and to give such
auditor or auditors instructions in regard to any matter
» relating to the performance of his or their functions as such,
] Bt i (i) to conduct an supplementary or test audit of the
¢ Comptroller Company's accounts by such person or persons as he may
and Auditer- authorise in that behalf and for the purpose of such audit,
Vi General, to have access, at all reasonable times, to all accounts,
voucher, documents and other papers of the Company and
to require information or additional information to be
furnished to an}bpcrscln or persons on such matters and in

. such form as the Comptroller and Auditor-General may, by
general or special order, direct.

(1111 The auditor or anditors aforesaid shall submit a copy
of his or their audit report to the Comptroller and Auditor-
- General who shall have the right to comment upon or

supplement the audit report in such manner as he may
think fit.

(ivi Any such comment upon or supplement to the audit
report shall be placed before the annual general meeting of
the Company at the same time and in the same manner as
the audit report.

Anditor's 149. The auditor or auditors of the Company shall be entitled
rivhis to-attend Loy receive nolice of and attend anw censeal  frosiina wf #la
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Rights of the
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izsue directive.

Annual report
o be placed
before Lepis-
Tature,

Haw notices
to be served
oo maembers,

Motification
of address by
a holder of
registared
shares having
o registerad
address,

When notice
may be given
by adwvertise-
menk.

Motice to
joint: holders,

Motice on
persons
acquiring
shares on death
or imsolvensy
of members,

Persons cotitled
to motice of

general mesting

‘When accounts  [50. Every account of the Directors,
approved al a general

;;!‘ statement or expl .

ey Jesird witn
| _ , when audited and
meecting, shall be conclusive except as
regards any error discovered therein within three months next

after the approval thereof. Whenever any such error is dis-

covered within the period, the account shall forthwith be

corrected and thenceforth shall be conclusive.

151. MNotwithstanding anything contained in any of these
Articles, the Governor may, from time to time, issuc such
directives as he may consider necessary in regard to the
finance, conduct of the business, and affairs of the Company
or Directors thereof and in hke manner, vary and annul any
such directive, The Company shall give immediate effect to
the directives or instructions so issued.

152. The annual report on the working and affairs of the
Company, the audit report and the comments upon, or supple-
ment to, the audit report made by the (."ump!m]ﬁ:r and Auditor
General of India shall be placed by the Government before
West Bengal Legislative Assembly within three months of the

annual general meeting before which the andit report is placed-

under sub-scction (5) of section 619,

NOTICES
153. {i) A notice (which expression shall be deemed to include
and shall include any summons, notice, process. order, judg-
ment or any other document in relation to or in the winding up
of the Company) may be given by the Company to any metmber
either personally or by sending it by post to him at his regis-
tered address or (if he has no registered address) to the
address, if any supplied by him to the Company for the giving
of notices to him.
(ii) Where a notice is sent by post, service of the notice shall
be decemed to be effected by properly addressing, prepaying
and posting a letter containing the: notice and unless the
contrary is proved, service shall be deemed 1o have been
effected at the time at which the letter would be delivered in
the ordinary course of post.

154. A holder of registered shares, who has neo registered
place or address, may, ‘from time to time, notify in wriling to
the Company an address, which shall be deemed his registered
place of address, within the meaning of article 153.

155, If a member has no registered address and has not
supplied to the Company an address for the giving of notice
addressed 1o him and advertised in a newspaper circulating in
the neighbourhood of the registered office of the Company
shall be deemed to by duly given to him on the day on which
the advertisement appears .

156. A notice may be given by the Company to the joint
holders of a share by giving the notice to the joint holder
named first in the register of members in respect of the share,

157. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or insolvency of
4 memher by sending it through the post in a prepaid letter
addressed to them by name or by title of representatives of the
deceased or assignee of the insolvent or by any like description
at the address (if any) supplied for the purposc by the persons
claiming to be so entitled or until such an address has been so
supplied by giving the notice in any manner in which the same
might have been given if the death or insolvency had not
oceurred.

158. Motice of every general meeting shall be given in the
same nanner herein before authorised o—

(a) every member of the Company except those members who
havine no reeistered address have not supplied to the Company
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Notice by
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nature thereto

How time to
be counted,

DHsiribution
of assais,

159, Every person who by cleration of law, transfer or
other mens whatsoever, shall become entitled to any share
shall be bound by every notice, in respect of such share, which
previously to his name and address and title to the share
being notified to and registered by the Company, was duly
given to the person from whom he derives his title to such
share.

160.  Subject to the provisions of the Act any notice or
document delivered or sent by post to or left at the registered
address of any member in pursuance of these articles shall
notwithstanding that such member is then dead and whether
or not the Company has notice of his death be deemed to have
been duly served in respect of any registered share whether
held solely or jointly with other persons by such member until
some other person be registered in his stead as the holder
thereol and such service shall for all purposes be deemed to be
2 sufficient service on his or her heirs, executors, administrators
and all persons, il any, jointly interested with him or her in
any such shares.

161.  Any notice to be given by the Company shall be
signed by such Director or officersas the Directors may appoint
and such signature may be written, printed or lithographed.

162, Where a given number of days’ notice or notices
extending over any other period is required to be given, Lhe
day of service shall, unless it is otherwise provided be counted
n such number of days or other period,

Winding up

163. If the Company shall be wind up, and the assetsavail-
able for distribution among the membersas such shall be insuffi-
cient to repay the whole of the paid up capital, such assets
shall be distributed so that, as nearly as may be, the Josses
shall be borne by the members in proportion to the capital
paid up, or which ought to have heen paid-up, at the com-
mencement of the winding up, on the shares held by them
respectively. And if in a winding up the assets available for
distribution among the members shall be more than sufficient
to repay the whole of the Capital paid-up at the commence-
ment of the winding up the excess shall be distributed amongst
the members in proportion to the Capital at the commence-
ment of the winding up, paid-up or which ought to have been
paid-up on the shares held by them respectively. But this
clause is to be without prejudice to the rights of holders of
shares issued upon special terms and conditions.
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Sgorecy Clause

164, No member shall be entitled to visit or inspect the.
Company’s works without the permission of a Directors or
to require discovery of or any ‘oformation Tespecting any
detail of the Company's trading or any matier which is of
may be in the nature of a trade secret, mysiery of trade or
secrel process which may relate to the conduct of the business
of the Company, and which, in the opimion of the 1irectors,
1t will be inexpedient in the interest of the members of the
Company 1o communicate to the public,

164 A, Decisions or metiers concerning the management
of the Company should not be communicated Lo the Press of
outsiders except through or by the Government.

Indemnity and Responsibility

165. (1) Subject to the provisions of seetion 201 of the
Act, every Director, manager, auditor, Secretary any other
afficer or employee of the Company shall be indemnified by
the Company against and it shall be the duty of the Directors
oyt of the funds of the Company to pay all costs, losses and
expenses {including iravelling expenses) which any such
Director, Manager, guditor, secretary and other officer of
employee may incur or become liable to by reason of any
contract entered 10to OT act or deed by him or them as such
Director, MANAEET, auditor, Secretary and other officer oF

employee 0T in any other way in the discharge of his duties

and the amount for which such indemnily is provided shall
mmediately attach as a lien on the Company and have priority
as between the mcmbers over all other claims.

(iiy Subject as aforesaid  every Director, MAanagen
secretary and other officer or employee of the Company Or
{with the consent of the Directors) the auditor of the Company
shall be indemnified against any liability incurred by him or
them in defending any procecdings whether civil or criminal,
in which judgment is given In his or their foravour OF in which
he or they arc acquitted of i connection with any application
under section 633 of the Act in which ralief is piven to him of
them by the Court.

166, Subject to the provisions of section 201 of the Ach
o Director, Manager, of officer or employes of the Company
shall be liable for the acts, receipts, negiects of default of any
other Director, managet, or officer or employee or fior joining

42

re———



- —

_—— e —

e ——— e e ———

in any receipt or other act of conformity or for any loss for
expense happening to the Company through insufficiency or
deficiency of title to any property acquired by order of the
Directors for or on behalf of the Company or lor the insuffi-
ciency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptey insolvency or
tortucus act of any person or Company or Corporation with
whom any moneys, securities or effects shall be entrusted or
deposited or for any loss occasioned by an error of judgement
or oversight his or their part, or for any other loss or damage

or misfortune whatever which shall happen in the execution of'

the duties of his or their office or in relation thereto, unless
the same happens through his own dishonesty, ncgligence,
default, misfeasance, breach of duty or breach of trust.
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subscribed  below are duafma& of hmng ﬁ}rﬂ:ﬁ& mm a
Company, in pursuance of this Articles of | 1
we respectively agree to take the number of shares in tﬁﬂ capital -
of the Company set opposite our respective names -

IM

Mame, addresses, -
:'ﬂnﬂ‘.dﬂﬂﬁpﬁqﬂ
Al hsactiate:

Mumber of shares
mhm by each
mbwnhzr

Signature of
witnesses and » "
description, n
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(Fﬁl"i.nd on behalf of the Gover-

of West Bengal.
ESﬂlf...'

(D Rudra)
, Secretary,
Hnmmﬂrmpnm Depit,
‘Govt. of West Rengal

~ Shri Dipak Rudra, Son of the
Late Padmini Blhushan Rudea,

Secretary, Home {Transport)
Department, Government of
West Bengal, Writers' Buil.
dings, Caleutta-700 00

Sdf-

(K. R. Biswas)
Deputy Secretary,
Govit. of West Bengal

Shri Kumud Ranjan Biswas,
Son of Late Bwh.ura_u Hiswas
Deputy Sectetary, Home
& Tranzport | Depariment,
Government of West ‘Bengal,
Writers' Buildings,

Caleutta- 700001,

204012 | Two lacks

four thousands and
twelve |

1 { Ome )

3 "

5. P Roychowdhury
shri Sripati Prasannz Roy
Chowdhury, Son of Late
Kalimohan Roy Chowdhury,
Chief Accountant, Underta-
king of the Calcutta Tram-
ways Company  Limited,
12, R N. Mukherjee Road,
Caleutta-700 001,

Ashim Kumar Banerjee s

{ Ashim Km:mrlluem] v
-8on of Laie Mohiﬂhu L :
Banerjee, Law and Eimm
Officer, Undertaking of the
Calentta Tramways Com- e
pany Limited. N
12, R. N. Mukherjee Road,
Calcutta-700 DO,

~ Dated this 28th day of September, 1981,
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