(THE COMPANIES ACT,1956)
-0-
(COMPANY LIMITED BY SHARES)

-o-
"ARTICLES OF ASSOCIATION
OF

FRUITION VENTURE LIMITED ,\,MO‘“’

TABLE 'A' EXCLUDED
The Regulations contained in the Table ‘A’ in the First Schedule of
the Companies Act, 1956 shall not apply to this Company but the

regulations for the management of the company and for
observance of the members and their representatives shall, subject

- to any exercise of the statutory powers of company in reference

to the repeal or alterations of or additions to its regulations by
special resolution as prescribed by the said Companies Act, 1956
be such as are contained in these Articles.

INTERPRETATION

In these Articles unless there be something in the subject or context -
inconsistent therewith the following words or expressions shall:

_have the following meanings :-

"The Company” means FRUITION VENTURE LIMITED ,)\]r

“The Act" means the Companies Act, 1956 and includes any
statutory modification or re-enactment thereof for the time being
in force.

“Board" means a meeting of the Directors duly called and
constituted or as the case may be, the Directors assembled at a
Board or the requisite number of Directors entitled to pass a
resolution passed by circulation in accordance with these Articles.

“The Managing Director* means the Managing Director or
Managing Directors of the Company for the time being.
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“Month" means calendar month.

'Dividéqd' includes Bonus.

"These presents” means the Memorandum of Association and

these Articles of Associationas originally framed or the regulations
of the Company for the time being in force.

»Seal” means the Common Seal for the time being of the Company.
“"Ordinary Resolution® and "Special Resolution" shal have the
meanings assigned thereto respectively by Section 189 of the
Act. o .

"Paid up" includes credited as paid-up. - .

“In writing" and "written” shall include pfinting, lithography or part

printing and part lithography and any other mode or modes of

representing or reproducing words in visible form.

The words importing "singular number” shall include the plural
number and vice versa. -

The words importing "masculine gendei"" shall include the feminine
gender and vice versa. 2 s

The words impqrting “person” shéll include Corporation.

+The Office" meansthe Registered Office of the Company forthe
time being. gow 3 bl » ‘

The word "debenture” include debenture-stock.

Subject ‘as ‘aforesaid and except where the subject or context,
otherwise requires words or expressions contained in these

"~ regulations shall bear the same meaning as in the Companies

Act as‘in force at the date on which these regulations become
“binding on the company. " " |

| The mérginal notes hereto shall not affect the construction hereof.

CAPITAL

3. The/Authorised Capital of the Company is Rs.4,00,00,000/-

~ (Rs. Four Crores only) divided into 40,00,000 (Forty Lacs)
Equity Shares of Rs.10/- (Rs. Ten) each. The Company
shall have power 1o increase, consolidate, sub-divide,
reduce or otherwise alter its share capital, subject to the
provisions of the Act.
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The shares in the capital shall be numbered progressively
according to their several denominations. Every forfeited or
surrendered share shall, continue to bear the number by which
the same was originally distinguished.

The Board shall observe the restriction as to allotment of shares
to the public contained in Sections 69 and 70 of the Act and shall
cause to be made the return as to allotment provided for in Section
750fthe Act. A

M
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Subject to the provisions of the Act, where at any time after
the expiry of two years from the formation of the company
or at any time after the expiry of one year from the allotment
of shares in the Company made for the first time after its

formation (which ever is earlier) the Board decides to -

increase the capital of the Company by the issue of new
shares, then subject to any directions to the contrary which
may be given by the Company in General Meeting and
subject only to those directions, such further shares shall

be offered to the persons who, at the date of the offer, are
holders of the equity shares of the Company, in proportion

as nearly as circumstances admit to the capital upon those

shares at that date and such offer shall be made by a notice
- specifying the number of shares offered and_liniiting atime
. ot being less than fifteen days from the date of the offer
‘within which the offer, if not accepted, will be deemed to °
have been declined. After the expiry of the time specified -

in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given, if he declines to
accept the shares offered, the Board may dispose of them
in such manner as it thinks most beneficial to the Company.

NOtwﬂhétanding anything contaiinéd inclause (1) hereof the
further shares therein referred to may be offered to
any persons whether or not those persons include the

persons referred to in clause (1) in any manner whatever

either: -

(@)  If a special resolution to that effect is passed by the
Company in general meeting or

Restriction on
allotment

Further issue to
capital




Shares under control
of Directors

Acceptance of shares

Deposit and calis
etc. to be a debt
payable immediately

4

(b)  Where no such special resolution is passed, if votes
cast (whether on a show of hands or on a poll, as
the case may be) in favour of the proposal (contained
in the resolution moved in that general meeting
(including the casting vote, if any, of the Chairman)
by members who being entitled as to do, vote in)
person or, where proxies are allowed, by proxies -
exceed the votes, if any, cast against the proposal
by members so entitled and voting and the Central
Government is satisfied, on an appliaction made by
the Board in this behalf that the proposal is most
beneficaial to the Company.

(3) Nothing in clauses (1) and (2) of this Article shall apply to
the increase of the subscribed capital caused by exercise
of option attached to debenturers issued or loans raised by
the Company or to subscribe for shares in the company in
the cases permitted by sub-clause (b) of sub-section (3) of
Section 81 of the Act. | :

Subject to the provisions of these Articles and of the Act, the shares
shall be under the control of Directors, who may allot or otherwise
dispose of the same at such terms and conditions and at such
times as the Directors thinks fit and (subject to the provisions of
Sections 78 and 79 of the Act) either at a premium or at par or
discount. ' !

provided that option or right to call of shares shall not be givento
any person or persons without the sanction of the Company in

‘General Meeting.

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

(1)  The Money (if any) which the Board shall on the allotment
of any shares being made by them, require or direct to be
paid by way of deposit, call or otherwise in respect of any
shares allotted by them, shall immediately on the inscription
of the name of the allottee in the Register of Members as
the name of the holder of such shares becomes a bebt due
to and recoverable by the Company from the allottee thereof
and shall be paid by him accordingly.
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(2)  Every member or his heirs, executors or administrators
shall pay to the Company the portion of the capital
represented by his share or shares which may, for time
being, remain unpaid thereon, in such amounts, at such
time or times and in such manner, as the Board shall,
from time to time, in accordance with the Company's
regulations, require or fix for the payment thereof.

Except as required by law or order by a court of competent
jurisdiction no person shall be recognised by the Company
as holding any share upon any trust and the Company shall
not be bound by or be compelled in any way to recognise
(even when havig notice thereof) any benami, equitable
contingent future or partial interest in any share or any interest
in any fractional part of a share (except only by these presents
or by law otherwise provided) or any other rights in respect
of any share, other than an absolute right thereto, in
accordance with these presents in the person reglstered
holder.

None of the funds of the Company shall be applied in the

_purchase of any shars of the Company and it shall not give
_ anyfinancial assitance for or in connection with the purchase

or subscription of any shares in the Company or in its holding
Company save as provnded by section 77 of the Act.

12.(a) The certlflcates of titles to shares and duphcate thereof when

13.
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“necessary shall be issued under the seal of the Company.

Every member shall be entitled to one or more certificates in
the marketable lot for all the shares registered in his name,
or if the Directors so approve to séeveral certificates each for

one or more of such shares, butin respect of each additional

certificate, there shall be-paid to the Company.a:fee-of
Rs 2/- (Rupees Two) or such.less sum as the Directors may
determine. Every certificate of shares shall specify .the
number-and denoting numbers of the:shares in respect of

- which it is issued and the amount paid up thereon. The
Directors may in any case or generally waive the charging of

such fees.

If any certificate be worn out or defaced, then,
upon production thereof to the Directors they may
order the same to be cancelied 'and may issue
a new certificate in lieu thereof and if any certificate
be lost or destroyed, then, upon proof thereof

. Liability of members
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to the satisfaction of the directors and on such indemnity as
the directors deem adequate being given a new certificate in
lieu thereof shall be given to the registered holder of the shares
to which such lost or destroyed certificate shall relate, "Provided

~ that no fee shall be charged for sub-division or consolidation

of shares into lots of the market unit of trading or for issue of
share certificates in replacement of those that are old, decrepit
or worn out or where the cages on the reverse for recording

~ transfer have been fully utilised”

Subject to the provisions of Section 76 of the Act, the Company

. may at any time pay a commission to any person in

consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditional) for any shares or

‘debentures in the Company, or procuring or agreeing to procure

subscriptions (whether absolute or conditional) for any share
or debentures in the Company, but the commission shall not
exceed in the case of shares 5 (five) per cent of the price at
which the shares are issued, and in the case of debentures
2% (two and a half) per cent of the price at which the
debentures are issued. Such commission may be satisfied
by payment of cash or by allotment of fully or partly paid shares
or partly paid shares or debentures or partly in one way and
partly.in the other. The Company may also pay on any issue
of shares or debentures such brokerage as may be lawful and
reasonable. ’

CALLS

The Directors may, from time to time, subject to the terms on
which any shares may have been issued, make such calls as
they think fit upon the members in respect of all moneys unpaid
on the shares held by them respectively and not by the
conditions of allotments, thereof made payable at fixed times
and each member shall pay the amount of every call so made
by him to the person and at the time and place appointed by
the Directors. A call may be made payable by instaiments.

A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was
passed, not less than fourteen days notice of any call shall be
given specifying the time and place of payment and to whom
such call be paid. #
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The Board may, from timeto time and at its discretion, extand
the time fixed for the payment of any call and may extend
such time as to call of any of the members who owing to
residence at a distance or other cause, the Board may deem
fairly entitled to such extension; but no member shall be
entitled to such extension save as a matter of grace and
favour. '

If any member fails to pay any call, due from him on the day

appointed for payment thereof, or any such extension thereof- -

as aforesaid, he shall be liable to pay interest on the same
from the pay appointed for the payment thereof to the time
of actual payment at such rate as shall, from time totime, be
fixed by the Board but nothing in this Article shall render it
obligatory for the Board to demand or recover from any such
member and the Board shall be at liability to waive payment
of such interest either wholly or in part.

ifby the terms of issue of any shares or otherwise any amount
is made payable on allotment or at any fixed date or
instaiments at fixed times, whether on account of the amount

of share or by way of premium every such amount or

instalment shall be payable as if it were a call duly made by
the Directors and on which due notice had been given and
all provisions and on which due notice had been given and
all provisions herein contained in respect of call shall relate

. to such amount or instalment accordingly. o s

On the trial or" hearing of any action or suit brought by the
Company against any shareholder or his representatives to
recover any debt or money claimed to be due to the Company
in respect of his shares, it shall be sufficient to prove that the
name of the defendant is or was when the calim arose on
the Register of shareholder of the Company as a holder or
one of the _holders of the number of shares in respect of
which such claim is made and that the amount claimed is
not entered as paid in the books of the Company and it shall
not be necessary to prove the appoint of the Directors who
made any call, nor that a quorum of Directors was present
at the Board at which any call was made nor that the meeting
at which any call was made dully convened or constituted

* nor any other matter whatsoever but the proof of matters

aforesaid shall be conclusive evidence of the debt.
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The Board of 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 beyond the sums
“actually called for and upon the money so paid in advance, or

so much thereof as, from time to time, exceeds the amount of
the calls then made upon the shares in respect of which such
advance has been made, the Company may pay interest at
such rate as the members paying such sum in advance and
the Directors agree upon Moneys so paid in excess of the
amount of calls shall not rank for dividends to participate in
profits. The directors may at any time repay the amouunt so
advance upon giving to such member three months' notice in
writing.

JOINT HOLDERS

Where two or more persons are registered as holders of any
shares, they shall be deemed to hold the same as joint-tenants

. with benefits of survivorship subject to the following and other

provisions contained in these Articles :

;(_a)‘ Shares may be registered in the name of any person,

company or other body corporate but not more than
three persons shall be registered jointly as members in
respect of any shares.

(b) The certificate of shares registered in the names of two
or more persons shall be delivered to the person first
named on the Register. ;

(c) - The joint holders of a share shall be jointly and severally
liable to pay any calls in respect thereof.

(d) Ifany shares stands in the names of two or more persons
the persons first named in the register shall as regards
receipt of share certificates, dividends or bonus or
service of notices and all or any other matter connected
with the company, except voting at meetings, and the
transfer of the shares, be deemed as sole holder thereof
but the joint holders of share shall be severally as well
as joitly liable for the payment of all instaiment and calls
due in respect of such share and for all incidents thereof
according to the Company's regulations.
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(e) Inthe case of the.death of any one or more of the
~ persons named in the register of members as the

joint holders of any share, the survivors shall be -

the only persons recognised by the Company as

having any titleto or-interest in such share, but-

nothing herein contained shall be taken to release

the estate of ‘a deceased jointholder from any
liability on shares held by him jointly with any other
person. : ou o '

(f)  If there be joint registered holders of any shares
any one of such persons may vote at any meeting
either personally or by proxy in respect of such
shares, as if he were solely entitled thereto,
provided that if more than one of such joint holders

_ be persent at any meeting either personally or by
proxy, then one of the said persons so present
whose name stands on the register of members
shall alone be entitled to vote in respect of such
shares, but the other or others joint holders shall
be entitled to be present; at the meeting. Several
executers or administrators of a deceased
members in whose names shares stand shall for
the purpose of these articles be deemed joint
holders thereof. B

(@) A document or notice may be served or given by
the Company on or to joint holders of a share by
" serving or giving the document or notice on the
joint holder named first in the register of members

-in respect of the share.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or
before the day appointed for the payment of the same,
the directors may at any time thereafter during such time
as the call or instalment remains unpaid, serve a notice
on such member requiring him to pay the same, 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.

The notifce shall name a day (not being less than

thirty days from the date of the notice) and a place
‘or places on and at which such call or instaiment

and such interest and expenses as aforesaid are
tc be paid. The notice shall also state that in the
even of non-payment. at. or before the time and at
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