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"Alter and Altsratlon"
*Alter" and'Alteration" shall include the making of additions and omissions'

'Annual General ileeting'
"Annual General Meeting' means a general meeting of the members held

in accordance with the provisions of Section 166 of the Act and any adiourned

holding thereof.

"Article€'
"Articles" means the Artictes of Association of the Company as originally

framed or as altered from time to time'

"Auditors"
'Auditors" means and includes those persons appointed as such for the time

being of the Company.

'Board' or "Board of Directors"

"Board" or 'Board of Directors" means a meeting of the Directols 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 circular resolution in

accordance with these Articles, or the Directors of the comPany collectively.

"Body Corporate" or "CorPoration"

"Body Corporate" or "Corporation' includes a Company incorPorated outside

lndia but does not include :

a corporation sole;

a co-operative society registered under any law relating to co-operative

societies; and

any other body corporate (not being a Company as defined in the Act)

which the Central Government may, by notification in the Official

Gazette, specify in this behalf.

"Capital"
"Capital" means the share capital for the time being ralsed or authorised to
be raised, for the purposes of the Company'

"Company"
"Company' shall include a Company as defined in Section 3 of the Act.

'Debenture'
'Debenture' includes debenture-stock, bonds and other securities of thE

Company, whether constituting a charge on the assets of the Company or
not.

(D

(ii)

(iii)
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"Directors"
'Directors' means the Directors for th6 time being of the Company or, as
the case may be, the Diractors assembled at a meeting of the Board or acting
by circular resolution under these Articles.

"Dividend"
'Dividend' includes bonus unless otherwise stated.

"Document"
'Document' includes summons, notice, requisition, order, other legal process
and registers, whether issued, sent or kept in pursuance of this or any other
Act or otherwise.

"Extraordinary General Meeting"
'Extraordinary General Meeting' means general meeting of the members other
than Annual General Meeting duly called and constituted and any adiourned
holding thereof.

"Gender"
Words imparting the masculine gender also include, where the context requires
or admits, the feminine gender.

"Managing Direclor"
'Managing Director" means a Director who by virtue of an agreement with
the Company or of a resolution passed by the Company in general meeting
or by its Board of Directors or by virtue of its Menlorandum or Articles of
Association is entrusted with substantial powers of management.

"Meeting" or "General Meeting"
"Meeting' means and includes a meeting of the members whether annual
or extraordinary general meeting duly called and convened as per these Articles
of Association and in accordance with these provisions of the Companies Act,
1956.

"Member"
"Member" means the duly registered holder from time to time of the Shares
of the Company and includes the subscribers to the Memorandum of the
Company.

"Mem orandu m"
'Memorandum' means the Memorandum of Association of the Company as
originally framed or as altered from time to time.

'Month "
'Month' means a calendar month.

"Office"
'Office' means ths Registered Office for the time being of the Company.



"Ordinary Resolution"
A Resolution shall be an ordinary resolution when at a general meeting ofwhich. the notice required under ihe Act has been dury given, the votes Lst(whether on a show of hands, or on a poll, as the case may be) in favourof the resolution (lncluding.the casting voie, if any, ot tne' Cnairman; Uy
membe_rs. who, being enti ed so to do, vote in person, or where proxies areallowed, by proxy, exceed the votes, if any, cast against the ,"'ioirti* oVmembers so entitled and voting.

"Paid up"
'Paid up Capital' or "Capital paid up, includes Capital credited as paid up.

"Persons"
'Persons" include firms and corporations as well as individuals.

"Plural Number,,

Words imparting 
. 
the plural number also include, where the context requiresor admits, the singular number, and vice versa.

"Proxy"
'Proxy' includes altorney duly constituted under the power of attorney.

"Public Holiday,'
'Public Horiday' means a pubric Horiday within the meeting of the Negotiabre

lT:r.r.T"j:.j:!-1-gq1 gxvlof 1881); provided thar no diy dectareo-uy tl,"uenrrat Government to be such a holiday shall be deemed to be such a nofiaayin relation to any meeting unless the declaration was notified before the issueof the notice convening such meeting.

"Register of Members,,
'Begister of Members' means the Begister of Members to be kept pursuantto the Act.

"Registrar"
'Begistrar' means the Flegistrar of companies of the state in which theRegistered Office of the Company is for the time being situate.

'Seal' means the Common Seal of the Company for the time being.

"Secretary"
'secretary' means any individuar. possessing the prescribed quarifications
appolnted to perform the duties which may be ierformed UV a S""iei"r, ,nO"ithe Act and any other ministerial or ad;inisirative Outies.

"Section"
"section" or "sections' means a section of the Act for the time being inforce.

Y
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"Share"
'share' means share in the share capitar of the company, and incrudes stock
except where a distinction between stock and share is expressed or implied.

"Special Resolution"
A Resolution shall be a Special Resolution when

(4 the intention to propose the resolution as a speciir resorution has been
duly specified in the notice caling the generar meeti\€ or other intimation
given to the members of the resolution;

(B) the notice required under the Act has been duly giverr 9f the general
meeting; and

(C) the votes cast In favour of the resolution (whether on a show d( hands,
or on a poll as the case may be) by members who, being enti ed so
to do vote in person, or where proxies are allowed, by proxy, dre qot
less than three times the number of the votes, if any, cast against tfr!
resolution by members so entitled and voting.

"These Presents"
'These Presents' means the Memorandum of Association and the Articles
of Association as originally framed or as altered from time to time by special
Resoulation.

"Variation" and "Varyt,
'Variation' sharr incrude abrogation and 'Vary' shal incrude abrogate.

"Written" and "ln writing"
'Written' and "ln writing' include printing, lithography and any other mode
or. modes or reproducing words in a visible forrn or par y one ind par y the
other.

"Year" and "Financial year"
'Year" means a carendar year and "Financiar year" shafl have the meaning
assigned thereto by Section 2(17) of the Act.

Expression in the Act to bear the same meaning in Articles
(b) Save as aforesaid, any words or expressions defined in the Act shal, except

where lhe subiect or contex forbids, bear the same meaning in these Articles.

Copies of Memorandum and Articles to be furnished by the Company
Pursuant to Section 39 of the Act, the Company shall, on being so required bya member, send to him within 7 (seven) days of the requiremeit and subject to
the payment of a prescribed fee, a copy of each of the iolowing documents, as
in force for the time being

0 the Memorandum;

(ii) the Articles, if any;

\*-
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(iii) every other -agreement and every resolution relened to in Section 192, of the
Act, if and in so far as they have not been embolied in the Memorandum
or Articles.

Company'e funds may not be applied in purchase of or lent for shares of the Company
4. (i) The Company shall not have power to buy its own shares, unless the

consequent reduction of capital is effected and sanctioned in pursuance of
Sections 100 to I04 or Section 402 of the Act.

(iD The Company shall not give whether directly or indirectly and whether by means
of a loan, guarantee, the provision of security or otherwise, any financial
assistance for lhe purpose of or in connection with a purchase or subscription
made or to be made by any person of or for any shares in the Company
or in its holding Company.

Provided that nothing in this clause shall be taken to prohibit :

(a) the provision by the Company, in accordance with any scheme for the time
being in force, of money for the purchase ot, or subscription for fully paid
shares in the Company or its holding company, being a purchase or subscription
by trustees of or for shares to be held by or for the benefit of employees
of the Company, including any Director holding a salaried office or employment
in the Company; o.

(b) the making by the Company of loans, within the limit laid down in sub-section
(3) of Section 77 of lhe Act, to persons (other than Oirectors or Managers)
bonafide in the employment of the Company, with a view to enabling those
persons to purchase or subscribe for fully paid shares in th'e Company or its
holding Company to be held by themselves by way of beneficial ownership.

(c) No loan made to any person in pursuance of clause (b) of the foregoing proviso
shall exceed in amount, his salary or wages at that time for a period of six
months.

(d) Nothing in this Article shall affect the right of the Company to redeem any
shares issued under Section 80 of the Act.

SHARE CAPITAL AND VABIATION OF RIGHTS

5. (a) The Authorised Share Capital of the Company shall be as per paragraph V
of the Memorandum of Association of the Company with rights to alter the
same in whatever way as deemed fit by the Company. The Company may
increase the Authorised Capital which may consist of Equity and/or Preference
Shares as the Company in General Meeting may determine in accordance with
the law for the time being in force relating to Companies with power to increase
or reduce such capital from time to time in accordance with the Regulations
of the Company and the legislative provisions for the time being in force in
this behalf and with power to divide the shares in the Capital for the time
being into Equity Share Capital or Preference Share Capital and to attach
lhereto respectively any preferential, qualified or special rights, privileges or
conditions and to vary, modify and abrogate the same in such manner as may
be determined by or in accordance with these presents.
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(b) Subiect to the rights of the holders of any other shares entitled by the terms' 
of issue to preferential repayment over the equity shares in the event of
winding up of the Company, the holders of the equity shares shall be entitled
to be repaid the amounts of capital paid up or credited as paid up on such
equity shares and all surplus assets thereafter shall belong to the holders
of the equity shares in proportion to the amount paid up or credited as paid

up on such equity shares respectively at the commencement of the winding

up.

INCREASE REDUCTION ANO ALTERATION OF CAPITAL

The Company may from time to time in general meeting increase its share capital
by the issue of new shares of such amounts as it thinks expedient.

On what conditions lhe new shares may be issued

(a) Subject to the provisions of sections 80, 81 and 85 to 90 of the Act, the
new shares shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto by the general meeting creating the same
as shall be directed and if no direction be given as the Directors shall determine
and in particular such shares may be issued subject to the provisions of the
said sections with a preferential or qualified right to dividends and in distribution
of assets of the Company and subject to the provisions of the said sections
with special or without any right of voting and subiect to the provisions of
Section 80 of the Act any preference shares may be issued on the terms' that they are or at the option of the Company are liable to be redeemed.

Further issue of capital
(b) 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, whichever
is earlier, it is proposed to increase the subscribed capital ol the Company
by allotment of further shares, whether out of unissued share capital or out

' of the increased share capital.

(i) such further shares shall be offered to the persons who at the date of
offer, are holders of the equity shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid up on those shares
at that date.

(iD the offer aloresaid shall be made by a notice specifying the number of
shares offered and limiting a time not being less than one month from
the date of the otfer within which the offer, if not accepted, will be deemed
to have been declined.

(ii| the offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them

\-

d
..d



{

in. favour of any other person and the notice shall contain a statementof this right.

(iv) after the expiry of the time specified in the notice aforesaid or on receiptof earrier intimation from the person lo whom such notice is given that
he declines to accept .the shares offered, the Board may disposie oi tn",in such manner as they think most beneficiaf to ttre' Coriparr. 

' -

(c) Notwithstanding anything contained in the preceding sub-clause the company
may:

(0 by a special resolution; or

(ii) where no such, speciar resorution is passed if the votes cast (whetheron a show of hands or on a poll, as the case may be) in favour ofthe proposar contained in the resorution moved in that generar meeting(inctuding the casting. vote, if any, of the Chairmant OV-r"rU"o *n",being entitled so .to do, vote in person, or where proxies are allowed,by proxy, exce€d the votes, if any, cast against the proposal Uy memOersso entiUed and voting and the bentrar 6overnment is satisfied, on anapprication made by the Board of Directors in rhis beharf, tn"t in" ir"pt*ris most beneficial to the Company.

. offer further shares to any.person or persons, and such person or persons
may or may not. include the person/s who at the date of the ott"r, 

"r"the holders of the equity shares of the Company.

(d) Notwithstanding anything contained in sub-crause (a) above, but subiect,however, to Section 81 (3) of the Act, the Comparfi may increase its subscribedcapitar on exercise of an option attached to'ttre' oeuentures issued or loansraised by.the Company to convert such debentures or loans into shares, orto subscribe for shares in the Company.

Directors may a ot shares as fully paid up
(e) subject to the provisions of the Act and these Articres, the Direc{ors may issueand allot shares in ,n: 

-9?P|1"t 
of the Company on payment or part payment,or any property or assets of any kind *tat.o6r", soto or transLir"i,-61"a,or machinery suppried or for services rendered to the companv in tte 

"o-naraof its business and any shares which may Oe so allotted may Ue i";;;"tully paid up or parfly paid up otherwise ttian in casn, and if io b"r"c-"n"xbe. deemed to be fully paid up or par y p"iJ ,p shares as tf,e case may

Same as orlginal capital
0 Except so far as oth€Mise 

.provided by the conditions of issue or by thesepresents, any capital raised by the creaiion of new shares shall be 
"on'"iJ"i"Jas part of the originar capitar and sha[ be subiect to the provisions herein

\
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contained with reference to the payment of calls, installments, transfers,
transmission, forfeiture, lien, surrender, voting and otherwise.

Power io issue Redeemable Preference Shareg
(a) Subiect to the provisions ol Section 80 of the Act and sublect to the provisions

on which any shares may have been issued, the Company may issue
preference shares which are or at the option of the Company are liable to
be redeemed;

Provided that :

0 no such shares shall be redeemed except out of the profits of the
Company which would otherwise be available for dividend or out of the
proceeds of a fresh issue of Shares made for the purpose of redemption;

(iD no such shares shall be redeemed unless they are fully paid;

(iii) the premium, if any, payable on redemption shall have been provided
for out of the profits of the Company or out of the Company's share
premium account before the shares are redeemed;

(iv) where any such shares are redeemed otheruise than out ol the proceeds
of a fresh issue, there shall, out of profits which would otherwise have
been available for dividend, be transferred to a reserye fund, to be called

. 'the capital redemption reserve account', a sum equal to the nominal
amount of the shares redeemed; and the provisions of the Act relating
to the reduction of the share capital of the Company shall, except as
provided in Section 80 of the Act, apply as if the capital redemption
reserye account were paid up share capital of the Company.

Subiect to the provisions of Section 80 of the Act and subiect to the provisions
on which any shares may have been issued, the redemption of preference
shares may be effected on such terms and in such manner as may be provided
in these Articles or by the terms and conditions of their issue and subiect
thereto in such manner as the Directors may think fit.

The redemption of preference shares under these provisions by the Company
shall not be taken as reducing" the amount of its authorised Share Capital.

Where in pursuance of this Article, the Company has redeemed or is about
Io redeem any preference shares, it shall have power to issue shares upto
the nominal amount of the shares redeemed or to be redeemed as if those
shares had never been issued; and accordingly the Share Capital of the
Company shall not, for the purpose of calculating the fees payable under
Section 61 1 of the Act, be deemed to be increased by the issue of shares
in pursuance of this clause.

Provided that where new shares are issued before the redemption of the old
shares, the new shares shall not so far as relates lo slamp duty be deemed
to have been issued in pursuance of this clause unless the old shares are
redeemed within one month after the issue of the new shares.

(b)

\,< (c)

(d)



(e) The capitar Redemption Reserve Account may, notwithstanding any{hing in
this Article, be appried by the company, in paying up unissued itrar& ot-ttre
company to be issued to members of the company as fufly paid bonus shares.

Provleion in case of Redemption of preference Shareo
The company shall be at liberty at any time, either at one time or from time to
time as the company sha think fit, by giving not less than six months, previous
notice in writing to the holders of the preferenCe shares to redeem at par the whole
or part of the preference shares for the time being outstanding, by payment of
the nominal amount thereof with dividend calculated 

-upto 
the date or datei notifed

for payment (and for this purpose the dividend shali be deemed to accrue and
due from day to day) and. in the case of redemplion of part of the preference
shares the following provisions shall take effect:

(a) The shares to be redeemed shalr be determined by drawing of lots which the
company sharr cause to be made at its registered office i-n the presence of
one Director at least; and

(b) Forthwith after every such drawing, the company shall notify lhe shareholders
whose shares have been drawn for redemption its intentioh to redeem such
shares by payment at the registered office of the company at the time ana
on rhe date to be named against surrender of the ceriificates in respect ofthe shares to be so redeemed and at the time and date so notified eactl
such shareholder shall be bound to surrgnder to the Company the Sharecertificates in respect of the shares to be redeemed' and' thereupon ttre
company shafl pay the amount payabre to such sharehorders in respect of
such redemption. The shares ro be redeemed shal cease to carry oivioena
from the date named for payment as aforesaid. where any 

"rcn'""rfiti""i"comprises any shares which have not been drawn for redemption, the Co;pa;y
shall issue to the holder thereof a fresh certificate therefor.

Reductlon of capltsl
The. company may from time to time by speciar resorution, subiect to confirmation
by the court and subiect to the provisions of sections 78, 80 and 1oo to 104 0fthe Act, reduce its share capitar and any capital Redemption Reserve Account orpremium account in any manner for the time being authorised by law *o i" parti"rrai
without preiudice to the generality of the forejoing power may be:

(a) extinguishing or reducing the liability on any of its shares in rospect of shareCapital not paid up;

(b) either with or without extinguishing or reducing riability on any of its shar6s,cancer paid up share capilar which is rost or is unrepresented by avairabreassets; or

(c) either wirh or without extingubHng or reduclng riability on any of ns shares,
?sy off any paid up share capital which ii i-n excess ol th! wants of the
Gompany;

.t

9.

10



10.

and may, if and so far as is necessary, alter its Memorandum, by reducing the
amount of its share capital and of its shares accordingly.

Division, Sub-Divislon, Consolidation, Conversion and Cancellation of Shareg
subiect to the provisions of section 94 of the Act, the company in general meeting
may by an ordinary resolution alter the conditions of its Memorandum as follows,
that is to say, it may:

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

(b) sub-divide its shar€s or any of them into shares of smaller amount than
originally fixed by the Memorandum subiect nevertheless to the provisions of
the Act in that behalf and so however that in the sub-division the proportion
between the amount paid and lhe amount if any, unpaid on each reduced
share shall be the same as it was in the case of the share from which the
reduced share is derived and so that as between the holders of the shares
resulting from such sub-division one or more of such shares may, subiect to
the provisions of the Act, be given any preference or advantage over the others
or any other such shares.

(c) convert, all or any of its fulty paid up shares into stock, and re-convert that
stock into fully paid up shares of any denomination.

(di cancel, shares which at the date of such general meeting 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.

Notice to Registrar of consolidstion ol sharc capitat, converslon of sharea
into stocks ctc.
(a) lf the Company has :

(i) consolidated and divided its share capital into shares of larger amount
than its existing shares;

(ii) converted any shares into stock;

(iiD reconverted any stock into shares;

(iv) sub-divided its share or any of them;

(v) redeemed any redeemable preference shares; or

(vD cancelled any shar€s otherwise than in connection with a reduction of
Share Capital under Sections lOO to tO4 of the Act,

the compary shafl within one month aftor doing so, gi\,€ notice th€roof to
the Regisrrar specfyins as the case mav be, the ihares conso[dated, divided,
clnverted, sub-divided, redeemed or cancelled or the stocks reconvertgd.

\--

11.
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(b) The company shal thereupon request the Registrar lo record the notice and
make any arterations which may be necessary in the company's Memorandum
or Articles or both.

Modificatlons of rlghts
12. lt at any time the share capitar, by reason of the issue of preference shares or

otherwise, is divided into different classes of shares, all or any of the rights and
privileges attached to any class (unless otheMise provided by the terms of issue
of the shares of that class) may, sublect to the provisions of sections 106 and
107 0f the Act and whether or not the company is being wound up, be varied,
modified, commuted, affected or abrogated with thi conseniin writing of the holdersof three-fourths in nominal value of the issued shares of that cla-ss or with the
sanction of a special Resolution. passed at a separate general meeting ofthe holdersof the shares of that crass. This Articre shail not deiogate trom an'y io*Li *ni"n
the Company would have if this Article were omitted. Thi provisions oi tiese nrtictes
rerating to generar meetings shafl mutatis mutandis appiy to 

"r"ry 
rr.t 

"efarateme.ting but so that if at any adjourned meeting of such holders 
" 

qror* as dltineoin Articre 102 is not present, those personJ who are present ;hal be quorum.

SHARES AND CERTIFICATES

lsaue of further sharee not to aftect right ot existing share hordera
13. The rights or privireges conferred upon the horders of the shares of any crass issuedwith preference or other rights, shall not unless otherwise be deemed lo be variedor modified or affected by the creation or issue of further snarei ranr,ing-p"ii f""",therewith.

Provisions of Sections g5 to gg of the Act to apply
The provisions of sections 85 to 88 0f the Act in so far as the same may beapplicable shall be observed by the Company.

Reglster of Members and Debenture hotders
(a) The company shall cause to be kept a Register of Members and an lndexof Members in accordance with sections lsdand 15.r of the Act and i"gi.tl,and lndex of Debenture horders in accordance with section 152 of th; Act.

The. Company may also keep a foreign Regist,er of Members and Debenture
holders in accordance with Section isZ oi ttre eA.

(b) The company shall also comply with the provisions of sections 159 and 161of the Act as to filling of Annual Returns.

(c) The company shatl duly comply with the provisions of seclion i6s of the Actin regard to keeping of the Registers, rndexes, copies of Annuat Returns anogiving inspection thereof and furnishing copies thereof.

Commencement of business
The Company shall comply with the provisions ot Section 149 of the Act_

\

14.

'15.

16.
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17.

18.

19.

20.

21.

Restriction on allotment

The Boaraj 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 75 of the Act.

Shares to be numbered progressively and no shares to be Bubdivlded

The shares in the Capital shall be numbered progressively according to the several
denominations and except in the manner hereinbefore mentioned no share shall
be subdivided. Every forfeited or surrendered share shall continue to bear the
number by which the same was originally distinguished.

Shares at the disposal of the Directors
Subiect to the provisions of Section 81 of the Act and these Articles the shares
in the Capital of the Company for the time being shall be under the control of
the Directors who may issue, allot or olherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and conditions and
either at a premium or at par or (subject to compliance with the provisions of Section
79 of the Act) at a discount and at such time as they may from time to time think
fit and with the sanction of the Company in general meeting to give to any person
the option to call for any shares either at par or al a premium during such time
and for such consideration as the Directors think fit, and may issue and allot shares
in the capital of the Company on payment in full or part for any property sold and
transferred or for services rendered to the Company in the conduc-t of its business
and any shares which may be so allotted may be issued as fully paid up shares
and if so issued, shall be deemed to be fully paid shares.

Every ahare transterable etc
(i) The shares or other interest of any member in the Company shall be a movable

property, transferable in the manner provided by the Articles.

(iD Each share in the Company shall be distinguished by its appropriate number.

(ii} A Certificate under the Common Seal of the Company, specifying any shares
held by any member shall be prima facie, evidence of the title of the member
of such shares.

Application ot premium received on issue of shares
(a) Where the Company issues shares at a premium, whether for cash or

otherwise, a sum equal to the aggregate amount or value of the premium
on those shares shall be transferred to an account to be called 'the share
premium account" and the provisions of the Act relating to the reduction of
the Share Capital of the Company shall except as provided in this Article,
apply as if the share premium account were paid-up share capital of the
Company.

(b) The share premium account may, notwithstanding, anything in clause (a) above,
be applied by the Company.

*'
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in paying up unissued shares of the Company to be issued lo members
of the Company as fully paid bonus shares;

in writing off the preliminary expenses of the Company;

in writing off the expenses of, or the commission paid or discount allowed
on, any issue of shares or debentures of the Company; or

in providing for the premium payable on the redemption of any redeemable
preference shares or of any debenture of the Company.

Sale ot tractlonal shares
lf and whenever, as the result of issue of new or further shares or any consolidation
or sub-division of shares, any shares are held by members in fractions, the Directors
shall, subiect to the provisions of the Act and these Articles and to the directions
of the Company in general meeting, if any, sell those shares, which members hold
in fractions, for the best price reasonably obtainable and shall pay and distribute
to and amongst the members entitled to such shares in due proportion, the net
proceeds of the sale thereof. For the purpose of giving effect to any such sale
the Directors may authorise any person to transfer the shares sold to the purchaser
thereof, comprised in any such transfer 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 in the proceedings in reference to the sale.

Acceptance of Shares
An application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any shar€s therein 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 of Members shall for the purpose
of these Articles be a member. The Director shall comply with the provisions of
Sections 69, 70, 71, 72 and 73 of the Act in so far as they are applicable.

Deposlts and calls etc. to be a debt payabts immediately
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 ol any shares allotted by them, immedlately, on the insertion of the name
ot the allotteo in the Register of Membs,s as the name ol the holder of sudl shares,
become a debt, due to and recowrable by the Gompany from the afiAtee thereof,
an., shall be paid by him accordingly.

Truats not reccgnl$d
Save as herein provided, the Company shall be entiiled to treat the person whose
namE appeats on the Register of Members as the holder of any share as lhe
absolute owner thereot, and accordingly shall not (except as ordered by a Court
of competent iurisdiction or as by law required) be bound to recognise any benami,
trust of equity or equitable, contingent, future, partial or other claim or claims
or right to or interest in such share on the part of any other person whether or

(i)

(iv)

(iD

(iii)

22.

24.

25.
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not it shall have express or implied notice thereof and the provisions of Section
153 of thb Act shall apply.

lseue of Certificates of Shares to be governed by Section 84 of the Act etc.
26. (a) The issue of certificates of shares or of duplicate or renewal of certificates

of Shares shall be governed by the provisions of Section 84 and other
provisions of the Act, as may be applicable and by the Rules or notifications
or orders, if any, which may be prescribed or made by competent authority
under the Act or Rules or any other law. The Directors may also comply with
lhe provisions of such rules or regulations of any stock exchange where the
shares of the Company may be listed for the time being.

Cortificate of Sharea

The certificate of title to shares shall be issued under lhe Seal of the Company
and shall be signed by such Directors or Officers or other authorised persons
as may be prescribed by the Rules made under the Act from time to time
and subject thereto shall be signed in such manner and by such persons as
the Directors may determine from time to time.

The Company shall comply with all rules and regulations and other directions
which may be made by any competent authority under Seclion g4 of the Act.

Limitatlon of time for issue of cerlificate
27. (a)

(b)

(c)

(b)

(c)

Every member shall be entitled, without payment, to one Certificate for all the
shares of each class or denomination registered in his name, or if the Directors
so approve (upon paying such fee as the Directorg may from time to time
determine) to several certificates, each for one or more of such shares and
the Company shall complete and have ready lor delivery such Certificates within
the time provided by Sectlon 1 1 g of the Act unless the conditions of issue
thereof otherwise provide. Every certificate of shares shall be under the seal
of the Company and shall specify the number and distinctive numbers of the
shares in respect ol which it is issued and the amount paid up thereon and
shall be in such form as the Director shall prescribe or approve provided that
in respect of a Share or shares held .iointly by several persons, the Company
shall not be bound to issue more than one certificate and delivery of a
certificate of shares to one of several loint holders shall be sufficient delivery
to all such holders.

The company shall not entertain any application for split of share/debenture
certificate for less than 10 CIen) Equity shares / iO (Ien) debentures (all
relating to the same series) in market lots as the case may be.

Provided however this restriction shall not apply to an application made by
the existing member or debenture holder for split of share/debenture certificatel
with a view to make an odd lot holding into a marketable lot subiect to
verification by the Company.

Notwithstanding anything contained in clause (a) above the Directors shall,
however, comply with such requirements of the Stock Exchange where Shares

15



28.

of the Company may be listed or such requirements of any rules made under
the Act or such requirements of the Securities Contracts (Hegulation) Act, 1956
as may be applicable.

lseue of new certificate in place of one defaced lost or destroyed

lf any certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back thereof for endorsement of transfer, then upon production and

surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and if any Certificate be lost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity as the Company deem

adequate, being given, a new Certificate in lieu thereof shall be given to the party
entitled to such lost or destroyed Certificate. Every Certificates under this Article
shall be issued without payment of fees if the Directors so decide, or on payment

of such fees (not exceeding Re.1/- for each Certificate) as the Directors shall
prescribe. Out of pocket expenses incurred by the Company in investigating the
evidence as to the loss or destruction shall be paid to the Company if demanded
by the Directors.

Provided that notwithstanding what is stated above the Directors shall comply with
such Rules or Regulation or requirements of any Stock Exchange or the Rules
made under the Act or the Rules made under Securities Contracts (Regulation)
Act, 1956 or any other Act, or Rules applicable in this behalf.

The provisions of the Articles under this heading shall mutatis mutandis apply to
debentures of the Company.

UNDERWR]TING COMM]SSION AND BROKERAGE

Power to pay certain commission and prohibition of payment of all other
commisslons discounts etc,

30. (A) The Company may pay a commission to any person in consideration of :

(i) his subscribing or agreeing to subscribe whether absolutely or conditionally,
for any shares in or debentures of the Company, sublect to the restrictions
sp€cified in sub-section (4A) of Section 76 of the Act, or

(ii) his procuring or agreeing to procure subscriptions, whether absolute or
conditional for any shares in or debentures of the Company, if the
following conditions are fulfilled, namely :

the commission paid or agreed to be paid does not exceed in the
case of shares, five percent of the price at which the shares are
issued and in the case of debentures, two and half percent of the
price at which the debentures are issued;

the amount or rate percent of the commission paid or agreed to
be paid on shares or debentures offered to the public for subscription,
is disclosed in the Prospectus, and in the case of shares or
debentures not offered to the public for subscription, is disclosed
in the Statement in lieu of Prospectus and filed before the payment

29.

(a)

t6

(b)



S-

. of the commission with the Registrar, and where a circular or notice,
not being a Prospectus inviting subscription for the shares or
debentures is issued is also disclosed in that circular or notice;

(c) the number of shares or debentures which such persons have
agreed for a commission to subscribe, absolutely or conditionally
is disclosed in the manner aforesaid and

(d) a copy of the contract for the payment of commission is delivered
to the Registrar at the time of delivery of the prospectus or the
statement in lieu of prospectus for registration.

(B) Save as aforesaid and save as provided in Section 75 of the Act, the Company
shall not allot any of its shares or debentures or apply any of its moneys,
either directly or indirectly, in payment of any commission, discount or
allowance, to any person in consideration of :

(i) his subscribing or agreeing to subscribe, whether absolutely or conditionally,
for any shares in, or debentures of the Company or;

(ii) his procuring or agreeing to procure subscriptions, whether absolutely or
conditionally, for any shares in, or debentures of the Company whether
the shares, debentures or money be so allotted or applied by, being added
to the purchase money of any property acquired by the Company or to' the contract price of any work to be executed for the Company or the
money be paid out of the nominal purchase moiey or contract price, or
otherwise.

(C) Nothing in this Article shall affect the power of the Company to pay such
brokerage as it has hereto before been lawful for the Company to pay.

(D) A vendor to, promoter of, or other person who receives payment in shares,
debentures or money from the Company shall have and shall be deemed always
to have had power to apply any part of the shares, debentures or money so
received for payment of any commission, the payment of which, if made direcfly
by the Company would have been legal under Section 76 of the Act.

(E) The commission may be paid or satisfied (subiect to the provisions of the
Act and these Articles) in cash, or in shares, debentures or debenture-stocks
of the Company.

CALLS

Directors may make calls
31 . The Directors may from time to time and subject to section gl of the Act and

subiect to the terms on which any shares/debentures may have been issued and
subiect to the conditions of allotment, by a resolution passed at a meeting of the
Board (and not by circular resolution) make such calls as they think fit upon the

\-
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32.

members/debenture holders in respect of all moneys unpaid on the shares/
debentures feld by them respectively and such member/debenture holders shall
pay the amount of every call so made on him to lhe persons and at the times
and places appointed by the Directors. A call may be made payable by installments.
A call may be postponed or revoked as the Board may determine.

Calls to date from resolution
A call shall be deemed lo have been made at the time when the resolution of
the Directors authorising such call was passed and may be made payable by
members/debenlure holders on a subsequent date to be specified by the Oirectors.

Notice of call

Thirty days notice in writing shall be given by the Company of every calls made
payable otherwise than on allotment specifying the time and place of payment
provided that before the time of payment of such call, the Directors may by notice
in writing to the members/debenture holders revoke the same.

Directors may extend time
The Directors may, from time to time, at their discretion, extend the time fixed for
the payment of any call, and may extend such time as to all or any of the members/
debenturE holders who from residence at a distance or other cause, the Directors
may deem fairly entitled to such extension, but no member/debenture holder shall
be entitled to such extension, save as a matter of grace and favour.

Sums deemed to be calle
Any'sum, which by the terms of issue of a share/debenlure becomes payable on
allotment or at any fixed date whether on account of the nomidal value of the share/
debenture or by way of premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by the terms of issue
the same becomes payable, and in case of non-payment, all the relevant provisions
of these Articles as to payment of interest and expenses, forfeiture or otherwise,
shall apply as if such sum had become payable by virtue of a call duly made and
notified.

lnstalments on aharea to be duly paid
lf by the condition of allotment of any shares the whole or part of the amount
of issue price thereof shall be payable by instalments, every such instalment shall,
when due, be paid to the Company by the person who, for the time being and
from time to time, shall be the registered holder of the share or his legal
representative.

Calla on ehares of the aame class to be made on uniform basie
where any calls for further share capital are made on shares, such calls shall
be made on a uniform basis on all shares falling under the same elass.

Explanation : For the purpose of this provision, shares of the same nominal value
on which ditferent amounts have been paid up shall not be deemed to fall under
the same class.

33.

34.

37.

I

35.

36.
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38.

39.

40.

41 .

Liability .of ioint holders of shares
The joint holders of a share shall be severally as well as ioin y liable for the payment
of all instalment and calls due in respect of such shares.

When lnterest on call or lnstalment payable

lf the sum payable in respect of any call or instalment be not paid on or before
the day appointed for payment thereof or any such extension thereof, the holder
for the time being or allottee of the share in respect of which a call shall have
been made or the instalment shall be due, shall pay interest as shall be fixed by
the Board from the day appointed for the payment thereof or any such extension
thereof to time of actual payment but the Directors may waive payment of such
interest wholly or in part.

Partlal payment not io preclude forfeiture
Neither a iudgement nor a decree in favour of the company for calls or other moneys
due in respect of any shares nor any part payment or satisfaction thereof nor the
receipt by the Company of a portion of any money which shall from time to time
be due from any member in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of payment of any
such money shall preclude the forfeiture of such shares as herein provided.

Proot on trial of 3uits for money due on shares
On the kial or hearing of any action or suit brought by the Company against any
member or his legal representative Ior the recovery of any money claimeo to be
due to the company in respect of any shares it shall be sufficient to prove that
the name of the member in respect of whose shares the money is sought to be
recovered appears in the Register of Members as the holder or one of the holders,
at or subsequent to the date at which the money sought to be recovered is alleged
to have become due, of the shares in respect of which such money is sought to
be recovered, and that the resolution making the call is duly recorded in the Mi'nutes
Book; and that the notice of such call was duly given to the member or his
representatives, sued in pursuance of these presents; and it shall not be necessary
to prove the appointment of the Directors who made such calls nbr 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 was duly convened or constituted nor any
other matters whatsoever, but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

Paymeni in anticlpation o, calls may carry lnterest
(a) The Directors may, if they think fit, subiect to the provisions of section 92

of the Act, agree to and receive from any member willing to advance the same
whole or any part of the moneys due upon the shares held by him beyond
the sums actually called for, and upon the amount so paid or satisfied 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, to the member paying
such sum in advance and the Directors agree upon provided that money paid
in advance of calls shall not confer a right to participate in profits or dividends.
The Directors may at any time repay the amount so advanced.

\,
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44.

(b) The member shall not however be entitled to any voting rights in respect of
the moneys so paid by him until the same would but for such payment, become
presently payable.

43. The provisions of these Articles shall mutatis mutandis apply to the calls on
debentures of the Company.

LIEN

Company's lien on Shares/Debentures

The Company shall have first and paramount lien upon all the shares/debenture
(other than fully paid up shares/debentures) registered in the name of each member/
debenture holder (whether solely or jointly with others) and upon the proceeds of
sale thereof for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of such shares/debentures and no equitable interest in
any shares/debenture shall be created except upon the footing and condition that
Article 25 hereof will have full effect. And such lien shall extend to all dividends
and bonuses from time to time declared in respect of such shares/debentures.
Unless otherwise agreed the registration of a transfer of shares/debentures shall
opcrate as a waiver of the Company's lien if any on such shares/debentures. The
Directors may at any time declare any shares/debentures wholly or in part to be
exempt from the provisions of this Clause.

As to enforclng llen by sale

For the purpose of enforcing such lien, the Board may sell the shares/debentures
subiect thereto in such manner as they shall think fit, and for that purpose may
cause to be issued a duplicate certificate in respect of suih shares and/or
debentures and may authorise one of their member or appoint any officer or agent
to execute a transfer thereof on behalf of and in the name of such member/
debenture holder. No sale shall be made until such period, as may be stipulated
by the Board from time to time, and until notice in writing of the intention to sell
shall have been served on such member and/or debenture holder or his legal
representatives and default shall have been made by him or them in payment,
fullfilment, or discharge of such debts, liabilities or engagements for fourteen days
after such notice.

Application o, proceeds of sale
(a) The net proceeds of any such sale shall be received by the Company and

applied in or towards payment of such part of the amount in respect of which
the lien exists as is presently payable and the residue if any, shall (subiect
to a like lien for sums not presently payable as existed upon the shares before
the sale) be paid to the persons entitled to the shares and/or debentures at
the date of the sale.

Outsidere lien not to affect Company's lien
(b) The Company shall be entitled to treat the registered holder of any share or

debenture as the absolute owner thereof and accordingly shall not (except
as ordered by a court of competent jurisdiction or by statute required) be bound
to recognise equitable or other claim to, or interest in, such shares or

45.

-1.

46.
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47.

debentures on the part of any other person. The Company's lien shall prevail
notwithstanding that it has received notice of any such claims.

FORFEITURE

ll call or instalment not paid notice must be given
(a) lf any member or debenture holder fails to pay the whole or any part of any

call or instalment or any money due in respect of any share or debentures
either by way of principal or interest on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Directors
may at any time thereafter, during such time as the call or any instalment
or any part thereof or other moneys remain unpaid or a iudgement or decree
in respect thereof remains unsatisfied in whole or in part, serve a notice on
such member or debentureholder or on the person (if any) entitled to the share
by transmission requiring him to pay such call or instalment or such part thereof
or other moneys as remain 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.

Form o, Notlce
(b) The notice shall name a day not being less than One Month from the date

of the notice and a place or places, on and at which such call, or instalment
or such part or other moneys as aforesaid and such interest and expenses
as aforesaid are lo be paid. The notice shall also state that in the event of
non payment of call amount with interest at or before the time and at the
placE appointed, the shares or debentures in respgct of which the call was
made or instalment or such part or other moneys is or are payable will be
liable lo be forfeited.

!n default ot payment shares or debentures to be forfeited
lf the requirements of any such notice as aforesaid are not complied with any share/
debenture in respect of which such notice has been given, may at any time thereafter
before payment of all calls or instalments, interest and expenses or other moneys
due in respect thereof, be forfeited by a resolution of the Directors to that effect.
Neither the receipt by the Company of a portion of any money which shall from
time to time be due from any member of the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the company,
in respect of the payment of any such money, shall preclude the company from
thereafter proceeding to enforce a forfeiture of such shares as herein provided.
Such forfeiture shall include all dividends declared or interest paid or any other
moneys payable in respect of the forfeited shares or debentures and not actually
paid before the forfeiture.

Entry of torfelture ln Fegister of members/debenture holders
When any shares/debenture shall have been so forfeited, notice of the forfeiture
shall be given to the member or debenture holder in whose name it stood
immediately prior to the forfeiture and an entry of the forfeiture with the date thereof,
shall forthwith be made in the Register of members or debenture holders but no
forfeiture shall be invalidated by any omission or neglect or any failure to give such
notice or make such entry as aforesaid.

L
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Forfeited share/debenture to be property of ComPany and may be sold

50.AnyshareordebenturesoforfeitedshallbedeemedtobetheProPertyofthe-- 
co'rnp"nv, and may be sold, re-alloued or otherwise disposed of either to the original

nora6, oi io any othe, person upon such terms and in such manner as the Directors

shall think fit.

Power to annul torleiture

TheDirectorsmay,atanytime,beforeanyshareordebenturesolorfeitedshall
n"r" U"Ln sold, re-allotted or oiherwise diiposed of, annul forfeiture thereof uPon

such conditions as they think fit'

Shareholdere or Debenture holders still liable to pay money owing at time of

lorlelture and lnterest

Anymemberordebentuleholderwhosesharesordebentureshavebeenforfeited
r'niff , notrritfr.tanding the forfeiture, be liable to pay and shall forthwith pay to the

c;;";t, dt catts, lnstalments, interest exPenses and other money owing uPon

oi in'r".ir""t of such shares or debentures at ttre time of the forfeiture togetherwith

interest ihereon from the time of the forfeiture until payment at such l1t" "t, 
tl"

Oirectors may determine, and the Directors may enforce the payment of the whole

"i " 
p"rti"" inereof, if they think fit, but shall not be under any obligation to do

so.

Effect ol forfeiture
The forfeiture of a share or debenture shall involve sxtinction at the time of forfeiture,

of all interest in and all claims and demands against the Company, in respect of

the share or debenture and all other rights incidental to the share or debenture,

ercept onfy such of those rights as b, these Articles are expressly saved'

Certlficate of forfeiture

AcertificateinwritingUnderthehandotoneDirectorandcountersignedbythe's""r"t"rv 
or any otnei officer authorised by the Directors for the purpose,. that the

a"ri in ,6.p""t of . share or debenture was made and notice thereof given and

itot a"i"rii in payment of the call was made and that the forfeiture of the share

or debenture wai made by the resolution of Directors to that effect shall be

conclusive evidence of the iaas stated therein as against all persons entitled to

such share oI debenture.

Validlty of sates under Articles tls and 50

Uponanysaleaflerforfeitureorforenforcingalieninpurported.exerciseofthe
pJ'rers tierein.bove given, the Directors may., if necessary, appoint some 

. 
person

io execute an instrument of transfer ol the shares or debentures sold and cause

ine furcnaser,s name to be entered in the Register of members or Register of

debenture holders in respect of the shares or debentures sold' and the Purchaser

shallnotbeboundtoseeto,theregularityoftheproceedings,ortothe€pplication
of the purchase money and afier 6r n"re has begn entered in the Begister of

a"ru"i" or debenture'hoiders in respect of such shares or debenture the validity

51 .

52.

53.

54.

55.
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of the sale shall not be impeached by any person, and the .emedy of any person

aggrieved by the sale shall be for damages only and against the Company
exclusively.

cancella on of share/debenluro certlflcato ln respect of lorfelted shares/
debentures

56. Upon any sale, re-allotment or other disposal under the provisions of_the preceding

Articles, the certificate/s originally issued in respect of the relative shares or

debenlures shall (unless the same shall on demand by the Company has been
previously surrendered to it by the defaulting member or debentureholder) stand

cancelled and become null and void and be of no effect, and lhe dir€ctors shall
be entitled to issue a duplicate certificate/s in respect of the said share or debentures
to the person/s entitled thereto.

Tiile of purchaser and allottee of forleited shares/debentures

57. The Company may receive the consideration, if any, given for the share oI debenlure
on any. sals, re-allotment or other disposition ther€of, and the person to whom such

share or debenture is sold, re-allotted or disposed of may be registered as the
holder of the share or debenture and shall not be bound to see to the application
of the consideration, if any, nor shall his title to the share or debenture be affected
by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale, re-allotment or other disposal of the share or debenture.

Surrender of Shares or Debenlures

58. The Directors may, subiect to the provisions of the Act, accePt a surrender of any
share or debenture lrorn or by any member or debenture holder desirous of
surendering them on such terms as they think fit.

TRANSFER AND TRANSMISSION OF
SHARES AND DEBENTURES

Register of transfers

59. The company shall keep a book to be called the'Register of transfers' and therein
shall be fairly and distinctly entered the particulars of every transfer or transmission
of any share.

Form ol transfer
The instrument of transfer shall be in writing and all the provisions of Saction 108
of the Act, shall be duly complied with in respect of all transfer of shares and
registration thereof.

lnstrument of translel to be executed by transferor and transferee

Every such instlument of transfer shall be signed both by the transferor and

transferee and the transferor shall be deemed to remain the holder ol such share

until the name of the iransferee is entered in the Registel of members in respect

thereof.

60.

61.
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Dlrsctors may rsfuse to r€glster iranster
62. (a) Subject to the provisions of Section 111 of the Act, the Directors may, at

their own absolute and uncontrolled disclelion and by giving reasons, decline
to register or acknowledge any transfer of shares whether fully paid or not
and the right of refusal, shall not be affected by the circumstances thal the
proposed transferee is already a member of the Company but in such cases
Directors shall within one month from the date on which the instrument of
transfer was lodged with the Company, send to the transferee and transferor
notice of the refusal to register such transfer provided that registration of a
transfer shall not be refused on the ground of the transferor being either alone
or jointly with any olher person or persons indebted to the Company on any
account whatsoever except when the Company has a lien on the shares.

(b) Nothing in Sections 108, 1 09 and 1 1 0 ol the Act shall prejudice this power
to refuse to register the transfer of, or the transmission on legal documents
by operation of law of the rights to, any shares or interest of a member in,
any shares or debentures of the Company.

Transfer of shares
63. (a) An application of registration of the transfer of shares may be made either

by the transferor or the transferee provided that where such application is
made by the transferor, no registration shall in the case of partly paid shares
be effected unless the Company gives notice of the application to the transferee
and subiect to the provisions of Clause (d) of this Article, the Company shall
unless obiection is made by the transferee within two weeks from the date
of receipt of the notice, enter in the Register of members the name ol the
transferee in the same manner and subiect to the same conditions as if the
application for registration was made by the transferee.

(b) For the purpose of clause (a) above notice to the transferee shall be deemed
to have been duly given il sent by prepaid registered post to the transferee
at the address given in the instrument of transfer and shall be deemed to
have been duly delivered at the time at which it would have been delivered
to him in lhe ordinary course of post.

(c) lt shall not be lawful for the Company to register a transfer of any shares
unless a proper instrument of transfer duly stamped and executed by or on
behalf of the transferor and by or on behalf of the transferee and specifying
the name, address and occupation if any, of the transferee has been delivered
to the Company alongwith the Certificate relating to the shares and if no such
Certificate is in existence, alongwith the letter of allotment of shares. The
Directors may also call for such other evidence as may reasonably be required
lo show the right of the transferor to make the transfer provided that where
it is proved to the satislaction of lhe Directors of the Company that an
instrument of transfer signed by the transferor and the transferee has been
lost, the Company may, if the Directors think fit, on an application in writing
made by the transferee and bearing the stamp required by an instrument of
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transfer register the transrer on such terms as to indemnity as the Directors
may think fit.

(d) Nothing in clause (c) above shall preiudice any power of the company to
register as share holder any person to whom the right to any share has been
transmitted by operation of law.

(e) The company shall accept all applications for transfer of shares/debentures,
however, this condition shall not apply to requests received by the company:

(4 for sptitting of a share or debenture certificate into several scripts of very
small denominations;

(B) proposals for transfer of shares/debentures comprised in a share/
debenture certificate to several parties involving, splitting of a share/
debenture certificate into small denominations and that such split^ransfer
appears to be unreasonable or without any genuine need.

(D transfer of Equity shares/debentures made in pursuance of any
statutory provision or an order of a competent court of law;

(iD the transfer of the entire Equity shares/debentures by an existing
shareholder/debenture holder of the Company holding under one folio
less than 10 (ten) Equity Shares or 10 (ten) debentures (all relating
to the same series) less than in market lots by a single transfer
to a single or ioint transferee.

(iiD the transfer of not less than 10 (ten) Equity shares or 10 (ten)
debentures (all relating to the same series) in favour of the same
transferee(s) under two or more transfet deeds, out of which one
or more relate(s) to the transfer of less than 10 (ten) Equity Shares/
10 (ten) debentures.

(iv) the lransfer of less than 10 (ten) Equity shares or 10 (ten) debentures
(all relating to the same series) to the existing share holder/debenture
holder subiect to verification by lhe Company.

Provided that the Board may in its absolute discretion waive the
aforesaid conditions in a fit and proper case(s) and the decision of
the Board shall be final in such case(s).

0 Nothing in thls Article shall prejudice any power of the Company to refuse
to register the transfer of any share.

Custody of instrument of transfer
64. The instrument of lransfer shall after registration be retained by the Company and

shall remain in their custody. All instruments of transfer 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 hansfer deeds lying with the Company
after such period as they may determine.



65.

66.

67.

Transfer books and Regiater ol members when closed
The Board shall have power on giving not less than seven days' previous notice
by advertisement in some newspaper ckculating in the diskict in which the office
of the Company is situate, to close the Transfer books, the Register of members
or Register of debEnture holders at such time or times and for such period or periods,
not exceeding thirty days at a lime and not exceeding in the aggregate forty five
days in each year.

Transfer to Minors etc.
Only fully paid shares or debentures shall be transferred to a minor acting through
his/her legal or natural guardian. Under no circumslances, shares or debentures
be transferred to any insolvent or a person of unsound mind.

Title to shares of deceaaed holder
The executors or administrators of a deceased member (not being one or two or
more loint holders) or the holder of a deceased member (not being one or lwo
or more ioint holders) shall be the only persons whom the company will be bound
to recognise as having any title to the shares registered in the name of such member,
and the company shall not be bound to recognise such executors or administrators
or the legal representatives unless they shall have first obtained probate or Letters
of Administration or a Succession Certificate, as the case may be, from a duly

- constituted competent court in lndia, provided that in any case where the Directors
in their absolute discretion think fit, the Directors may dispense with the production
of probate or Letters of Administration or a succession certificate upon such terms
as to indemnity or otherwise as the Directors in their absolute discretion may think
necessary and under Article 70 register the name of any person who clalms to
be absolutely entitled to the shares standing in the name of L deceased member,
as a member.

Registration ol persons entitled lo Bhare otherwise than by transfer
68. (a) subject to the provisions of Articles 6z and z7(d), any person becoming entiiled

to any share in consequence of the death, lunacy, bankruptry or iniolvency
of any member or by any rawful means other than by a transfei in accordance
with these presents, may with th6 consent of the Directors (which they shall
not be under any obligation to give) upon producing such evidence tirat he
sustains the character in respect of which he proposes to act under this Article
or of such titles as the Dilectors shall think sufficient, either be registered
himself as a member in respect ol such shares or elect to have some person
nominated by him and approved by the Directors registered as a member in
respect ot such shares. provided nevertheless that if such person shall elect
lo have his nominee registered he shall testify his election by executing in
favour of his nominee an instrument oI transfer in accordince with the
provisions herein contained and until he does so, he shall not be free from
any liability in respect of such shares.

(b) A transfer of the shares or other interest in rhe company of a deceased
member thereof made by his legal representative shall, although the legal
representative is not himself a member be as valid as if he had been a member
at the time of the execution ot the instrument of transfer.

%
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Claimant to be entitled to same advantage

69. The person becoming entitled to a share by reason of the death, lunacy, bankruptcy
or insolvency of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled as if he were registered holder of the
shares except that he shall not before being registered as a member in respect
of the share, be entitled in respect of it, to exercise any right conferred by
membership in relation to the meeting of the Company provided that the Board
may at any time give notice requiring any such persons to elect either to be
registered himself or to transfer shares and if the notice is not complied within
sixty days, the Board may thereafter withhold payment of all dividends, interests,
bonuses or other moneys payable in respect of the share until the requirements
of the notice have been complied with.

Persons entitled may receive dividend without being registered as member

70. A person entitled to a share by transmission shall, subject to the right of the Directors
to retain such dividends, bonuses or moneys as hereinafter provided be entitled
to receive, and may give a discharge for any dividends, bonuses or other moneys
payable in respect of the share/debenture.

71 . Article 70 shall not preiudice the provisions of Articles 44 and 55.

Refusal to register nominee

72. The Directors shall have the same right lo refuse on legal ground to register a
person entitled by transmission to any shares or his nohinee as if he were the
transferee named in an ordinary transfer presented for registration.

Directors may requlre evidence ol transmission

73. Every transmission of a share shall be verified in such manner as the Directors
may require, and the Company may refuse to register any such transmission until
the same be so verified or until or unless an indemnity be given to the Company
with regard to such registration which the Directors at their discretion shall consider
sufficient, provided nevertheless that there shall not be any obligation on the
Company or the Directors to accept any indemnity.

No Fees on transfer or tranSmlsslon

74. No fees shall be charged for registration of transfer, probate, succession certificate
and letters of administration, certificate of death or marriage, power o, attorney or
similar other documents.

The Company not liable for disregard of a notice prohibiling registration of
transfer

75. The Company shall incur no liability or rosponsibility whatsoover in consequence
of its registering or giving effect to any transfer of shares made or purporting to



be made by any apparent legar owner thereof (as shown or appearing in the Register
of. members) to the preludice of persons having or claiming any equitable iight,
title or interest to or in the said shares, notwilhstanding that the company may
have had notibe of such equitable right, tiile or inteiest or notice proniuitiniy
registration of such transfer and may have entered such notice referred thereto
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 it 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 to any such notice and give effect thereto if the Directors shall so think
fit.

76. The provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operation of law, of debentures of the Company.

JOINT HOLDERS

Joint.holders
77. where two or more persons are registered as the holders of any share/debentures,

they shall be deemed (so far as the company is concernedl to hold the same
as ioint tenants with benefits of survivorship, sublect to the following and other
provisions contained in these Articles.

No transfer to more than ,our persons as ioint holders
(a) The joint holders of any share/debenture shall be liable severally four persons

as the holders of any share/debenture.

Transfer by lolnt holdere
(b) ln the case of a transfer of shares/debentures held by joint holders, the transfer

will be effective only if it is made by alt the ioint holders.

Liability ot Joint holders
(c) The loint holders of any share/debenture shall be liable severally as well as

iointly for and in respect of a[ calls or instalments and other payments which
ought to be made in respect of such share/debenture.

Death of one or more toint holders
(d) on the death of any one or more of such ioint holders the survivor/survivors

shall be the only person or persons recognised by the Company as having
any title to the share/debenture, but the Directors may require such evidence

.of death as they may deem fit, and nothing herein contained shafl be taken
'io release the estate of a deceased joint holder from any liability on shares/
debentures held by him ioinfly with any other person.
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Recelpt of one sufficlent
(e) Any one of such,oint holders may give effectual receipts of any dividends,

interests or other moneys payable in respect of such share/debsnture.

Dellvery of certilicate and giving of notices to flrst named holder
(0 Only the person whose name stands first in the Register of Members/debenture

holders as one of the ioint holder of any shares/debentures shall be entitled
to the delivery of the certificate relating to such share/debenture or to receive
notice (which expression shall be deemed to include all documents as defined
in Article (2)(a) hereof and any document served on or sent to such person
shall be deemed service on all the joint holders.

Vote of ioint holders
(S) (i) Any one of two or more joint holders may vote at any meeting either

personally or by attorney or by proxy in respect of such shares as if
he were solely entitled thereto and if more than one of such loint holders
be present at any meeting personally or by proxy or by attorney then
that one of such persons so present whose name stands first or higher
(as the case may be) on the Register in respect of such share shall
alone be entitled to vote in respect thereof but the other or others of
the ioint holders shall be entitled to be present at the meeting provided
always that a joint holder present at any meeting personally shall be
entitled to vote in preference to a joint holder present by Attorney or
by proxy although the name of such ioint holder present by an Attorney' or proxy stands first or higher (as the case m3y be) in the Register in
respect of such shares.

(i0 Several executors or administrators of a deceased member in whose
(deceased member) sole name any share stands shall for the purpose
of this clause be deemed joint holders.

BORROWTNG POWERS

Restrlctlon on powers of the Board
78. The Board of Directors shall not, except with the consent of the Company in general

meeting and subiect to Article 172 of the Articles of Association of the Company:

(a) sell, lease or otherwise dispose ol the whole or substantially the whole, of
the unde.taking of the Company, or where the Company owns more than one
undertaking of the whole, or substantially the whole, of any such undertaking.

(b) remit, or give time for the repayment of any debt due by a Director.

(c) invest, otherwise than in trust securities the amount of compensation received
by the Company in respect of the compulsory acquisition alter the commencement
of this Act, of any such undertaking as is referred to in clause (a) or of any
premises or properties used for any such undertaking and without which it
can not be carried on or can be carried on only with difficulty or only afier
a considerable time.
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(d) borrow monies where ihe moneys to be borrowed, together with the moneys

already borrowed by the company (apart from temPorary loans obtained Irom

the company's bankers in the ordinary course of business) will exceed the

aggregate of the paid-up capital of the company and its free reserves, that

is io say, reserves not set apart for any specific purpose'

(e) contribute, to charitable and other funds not directly relating to.the business

oftheComPanyorthewelfareofitsemployees,anyamountstheaggregate
ol which wili, in-any financial year, exceed fifty thousand rupees or five percent,

of its average net prolits as determined in accordance with the provisions of

sections 34-9 and 350 of the Act during the three financial years immediately

preceding, whichever is greater.

ExPlanation:EveryresolutionpassedbytheCompanyingeneralmeeting
in ielation to the exercise of the power referred to in clause (d) or in clause

(e) shall sPecify the total amount upto which money may be borrowed by the

Board of Directors under clause (d) or as the case may be; the total amount

which may be contributed to charitable and other funds in any financial year

under clause (e).

Conditions on which money may be borrowed

The Directors may raise and secure the payment of such sum or sums in such

manner and upon such terms and conditions in all respects as they think fit, and

in particular bythe issue of bonds, perpetual or redeemable, debenture or debenture

stocks or any mortgage or charge or other security on the undertaking of the whole

or any part ;f the pr;perty of the company (both present and future) including its

uncalled capital for the time being.

Bonds, debentures etc. to be subieci to the control of directors

Any bonds, debenlures, debenture stocks or other securities issued or to be issued

by the company shall be under the control of the Directors who may issue them

uion such ierms and conditions and in such manner and for such consideration

as they shall consider to be for the benefit of the Company.

Provided that bonds, debentures, debenture stock or olher securities so issued or

to be issued by the company with the right to allotment of or conversion into shares

shall not be iisued except with the sanction of the Company in general meeting

by a special resolution.

Securlties may be assignable free from equities

Debentures, debenture stocks, bonds or other securities may be made assignable

free from any equities between the company and the person to whom the same

may be issued.

lssue at discount etc. or with sPeeial privileges

Any bonds, debenture stocks, or other securities may be issued, subiect to the

provisions of the Act, at a discount premium or otherwise and with any special

irivileges as to redemption, surrender, drawings, appointment of Directors and

otherwise and subiect to the following:

79.

80.

81 .

82.
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Debenturss wlth votang rlghis not io be Issued

(a) The Company shall not issue any debentures calrying voting rights at any
meeting of the Company whether generally or in resPect of particular classes
of business.

(b) The Company shall have powe. to reissue redeemed debentures in certain
casEs in accordance with Sec'tion 121 of the Act.

(c) Payments of certain debts out of assets subiect to floating charge in priority

to claims under the charge may be made in accordance with the provisions
of Section 123 of the Act.

(d) Certain charges mentioned in Section 125 of the Act shall be void against the
liquidators or creditors unless Iegistered as provided in section 125 of the Act'

(e) The term 'charge'.shall include mortgage in these Articles.

0 A contract with the Company to take up and pay for any debentures of the
Company may be enfotced by a decree for specific performance.

Llmltation of time for issue of certificate
(g) The Company shall, within three months after the allotment of any of its

debentures or debenture stock, and within one month after the application for
the registration of the lransfer of any such debentures or debenture stocks have

' complete and have ready for delivery the Certificate of all the debentures and
the Certificates of all debenture stocks allotted or transferred unless the
eonditions of issue of the debentures or debenture stocks otherwise provide.

The expression 'transfer' for the purpose of this clause means a transfer duly
stamped and otherwise valid and does not include any transfer which the
Company is for any reason entitled to refuse to register and does not register.

Right to obtain coples of and inspect Trust Deed

(h) (i) A copy of any Trusi Deed for securing any issue of debentures shall be
forwarded to the holder of any such debentures or any member of the
Company at his request and within seven days of the making thereof on
payment.

(1) ln the case of a printed Trust Deed of the sum of Rupee One and

(2) in the case of a Trust Deed which has not been printed of thirty
seven paise for every one hundred words or fractional part thereof
required to be copied.

(iD The Trust Deed referred to in item (i) above shall also be oPen to
inspection by any member or debenture holder of the Company in the
same manner, to the same extent, and on payment of the same fees,
as if it were the Begister of members ol the Company.

.i
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irortgage of uncalled caPltal

33.lfanyuncalledcapitalofthecompanyisincludedinorchargedbyanymortgage--' 
o, oi'n"r security tire Oiieciors strait, suOlect to the provisions of.the Act.and these

Articles, make calls on itre memuirs in respect of such uncalled capital in trust

ioi in"'p"t.on in whose lavour such mortgage or security is executed'

lndemnity maY be given

84. lf the Directors or any ol them or any other person shall become personally liable
- 

ioi the payment of any sum primarily due lrom .the Company' the Directors may

execute or cause to oJ executeo any mortgage charge or security. over.or. atf,ecting

the whole or any Part of the assets of the Company by way of indemnity.to secure

theDirectorso,p",.on-sobecomingliableasaforesaidlromanylossinrespect
of such liabilitY.

Registration of chargea

85'(a)TheprovisionsoltheActrelatingtoregistrationofchargesshallbecomplied
with.

(b) ln the case of a charge created. out of lndia and comPrising solely property

situated outside lndia,-the provisions of section 125 of the Act shall also be

comPlied with.

(c) Where a charge is created in lndia but comprises property. outside. lndia' the

instrument creating or purporting to create ihe charge under Section-125 of

the Act or a copy-trreieot verifiel in the Prescribed manner' may be filed for

registration, notwithstanding that further.. proceedings may be necessary to

make the charge valid or eiectual according to the law of the country in which

the property iJ situate, as provided by Sectign 125 of the Act'

(d) Where any charge on any property of the Company required to be registered

under Section t"ZS ot tn6 Rcf nai been so registered any person acquiring

such property or any Part thereof or any 
-share 

or interest therein shall be

deemed to have notice of the charge as from the date of such registration.

(e) ln respect of registration of charg-es- on properties acquired subiect to charge'

the piovisions 6f Section 127 of the Act shall be complied with'

0Thecompanyshallcomplywiththeprovisionsofseclionl2SoftheActrelating
toparticula,sincaseof-seriesotdebenturesentitlingholdersParipassu.

(S) The Company shall comply with the- provisions ol Section 129 of the Act in

regard to regisrration of particulars of commission, allowance or discount paid

ormade,diiectlyorind'irectly,inconnectionwiththedebentures.

(h)Theprovisionsofsectionls3oftheActastoendorsementofcertificate
ofregistrationondebentureorcertificateofdebenturestockshallbecomplied
with bY the ComPanY'
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ThecompanyshallcomPlywiththEPlovisionsofsectionl34oftheAct.as
regards regijtration of particulars of every charge and of every series of

debentures.

As to modification of charges, the company shall comply with the Provisions
of Section 135 of the Act'

ThecompanyshallcomplywiththeprovisionsofsectionlS6oftheAct
regarding ieeping a copy oiinstrument creating charge_at the registered officer

otine iompiny-ano t6mpty with the provisions of section 137 of the Act

in regard to eniering in the iegister of charges any appointment of Receiver

or Manager as therein Provided.

The company shall also comply with the Provisions of section 138 of the Act

as to reporting satisfaction of any charge and procedure thereafter'

The Company shall keep at its registered office a Register of charges and

enter theiein all charges specifically affecting any proPerty of the Company

and all floating charges on the undertaking or on any property of the company

giving in each case:

(i) a short descriPtion of the property charged;

(ii) the amount of the charge; and

(iii) except in the case of securities to bearer, the names of persons entitled

to the charge.

Any creditor or member of the Company and any other person shall have

the right to inspect copies of instruments creating charges and the Company's

Regisier of charges in accordance with and subiect to the provisions of Seclion

144 of the Act.

Trust not recognised

86. No notice of any trust, express or implied or constructive, shall be entered on the

Registgr of Debenture holders.

SHARE WARMNTS

Powera to issue share warrants

87. The company may issue share warrants subiect to and in accordance with the

provisions of Sections 114 and 115 of the Act and accordingly, the Board. may,

in its discretion, with respect to any share which is lully paid upon application in

writing signed by the persons registered as holder of the share and authenticated

Uy su-ctr lviOence (if any) as the Board may, from time to time require as to the

identity of the person signing the application, and on receiving the certificate (if

any) 6t the share, and the imount of the stamp duty on the warrant and such

fee'astheBoardmay,fromtimetotime,require,issueasharewarrant'

!

(k)

(m)

(n)
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88. (a) Th€ bearer of a sharE war.ant may at any time deposit the warrant at the

office of the Company and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a meeting
of the Company, and of attending, and voting, and exercising the other
privileges of a Member at any meeting held after the expiry of two clear days
irom ttre time of deposit, as if his name were inserted in the Register of

members as the holder of the share included in the deposited warrant.

(b) Not more than one person shall be recognised as depositor of the Share

Warrant.

(c) The Company shall on two days' written notice return the deposited share
warrant to the depositor.

Prlvileges and disabilities of the holders of share warrani.

89. (a) Subject as herein otherwise expressly provided, no person shall, as bearer
of a share warrant, sign a requisition for calling a meeting of the Company,
or attend, or vote or exelcise any of the privileges of a member at a meeting
of the Company, or be entitled to receive any notice from the Company.

(b) The bearer of a share warrant shall be entitled in all other resPects to the
same privileges and advantages as if he were named in the Register of
members as the holder of the shares included in the warrant and he shall
be a member of the Company.

.,

90.

lssu€ of new share warrant or coupon

The Board may, from time to time, make rules as to the terms on which (if it shall
think fit) a new share warrant or coupon may be issued by way of renewal in case
of defacement, loss or destruclion.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may b€ converled into stock
The Company in general meeting may convert any paid uP shares into stock and 'r
when any shares shall have been converted into stock, the several holders of such
stock may thenceforth transfer their respective int€rest therein or any Part of such
interests, in the sam€ manner and subiect to the same regulations as, and subiect
to which shares from which the stock arise might have bgen transfelred, if no such
conversion had taken place, or as near thereto as circumstances will admit. The
Company may at any time leconvert any stock into paid up shares of any
denomination.

Rlghts of Stock holders

The holders of stock shall, according to the amount of stock, held by them have
the same light, plivileges and advantages as regards dividends, voling at meeting
of the Company and other mattefs, as if they held the share from which the stock

91.

92.
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arose, but. no such privilege or advantage (except participation in the dividends
and profits of the Company and the assets on winding up) shall be conferred by
an amount of stock which would not if existing in shares, have conferred that
privilege or advantage.

GENERAL MEETINGS

Annual Gen€ral Meeting

Sublect to the provisions contained in Sections 166 and 210 of the Act, as far
as applicable, the Company shall in each year hold, in addition to any other
meetings, a general meeting as its annual general meeting, and shall specify, the
m€eting as such in the Notice calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the Company and that
of the next.

Provided that if the Registrar for any special reason, extends the time within which
any annual general meeting shall be held, then such annual general meeting may
be held within such extended period.

Summary ol Annual General Meetlng
The Company may in any one general meeting fix the place for its any annual
general meetings. Every member of the Company shall be entitled to attend either
in person or by proxy and the Auditor of the Company shall have the right to attend
and to be heard at any general meeting which he attends on any. part of the business
which concerns him as Auditor. At every annual general nieeting of the Company,
there shall be laid orr the table, the Director's report, the audited statements of
accounts and auditor's report (if any, not already incorporated in the audited
statements of accounts). The proxy registered with the Company and Register of
Director's Share holdings of which latter register shall remain open and accessible
during the continuance of the meeting. The Board shall cause to prepare the Annual
list of members, summary of Share Capital, Balance Sheet and Profit and Loss
Account and forward the same to the Registrar in accordance with Sections 1 59,
161 and 220 of the Act.

Time and place ot Annual General Meetlng
Every annual general meeting shall be called at any time during business hours,
on a day that is not a public holiday, and shall be held either at the registered
office of the Company or at some other place within the city, town or village in
which the registered office of the Company is situate, and the notice calling the
meeting shall specify it as the annual general meeting.

Sections 171 to 186 of the Act shall apply to meetings
Sections 1 71 to 186 of the Act with such adaptations and modifications, if any,
as may be prescribed shall apply with respect to meetings of any class of members
or debentureholders of the Company in like manner as they apply with respoct
to general meetings of the Company.

93.

94.

95.
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96.

97.

Powers ol Director's to call Extraordinary General Meeting
The Directors may call an extraordinary general meeting of the Company whenever
they think fit.

Calling of Extra Ordlnary General Meeting on requisition
(a) The Board of Directors of the Company shall on the requisition of such number

of members of the Company as is specified in clause (d) of this Article, forthwith
proceed duly to call an Extraordinary general meeting of the Company.

(b) The requisition shall set out the matters for the consideration of which the
meeting is to be called, shall be signed by the requisitionists, and shall be
deposited at the registered office of the Company.

(c) The requisition may consist of several documents in like form, each signed
by one or more requisitionists.

The number of members entitled to requisition a meeting in regard to any
matter shall be such number of them as hold at the date of the deposit of
the requisition not less than one tenth of such of the paid up share capital
of the Company as at that date carried the right of voting in regard to that
matter.

Where two or more distinct matters are specified in the requisition the
provisions of clause (d) above, shall apply separately in regard to each sucfi
matter; and the requisition shall accordingly be valid only in respecl of t los€
matters in regard to which the condition specified in that clause is firfifi€d.

lf the Board does not, within twenty one days from the date of the depcit
of a_valid requisition in regard to any matters, proceed duly to call a meeting
for the consideration of those matters then on a day not later than fo.ty frve
days from the date of the deposit of the requisition, the meeting may be caled:

0 by the requisitionists themselves;

(i0 by such of the requisitionists as represent either a maiority in vdue of
the paid up share capital held by all of them or not less than one tenth
of such of the paid-up share capital of the Company as is refened to
in clause (d) above, whichever is less.

Explanation : For the purpose of this ctause, the Board shall in the case of
a meeting at which resolution is to be proposed as a Special Resoluiion, be
deemed not to have duly convened the meeting if they do not give such nolice
thereof as is required by sub-section 189 of the Act.

A meeting, called under clause (f) above, by the requisitionists or any of them:

(i) shall be called in the same manner, as nearly as possible, as that in
which meelings are to be called by the Board; but

(d)

a

(e)

(0

L
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{ii'l shall not be held after the exPiration of three months from the date of

the deposit of the requisition'

Explanation : Nothing in clause (g) (ii) above'.tl."ll f" deemed to prevent

" r-""ti"g duly comrienceJi"rotJ'tde expiry of the period ot three months

aforesaid, from adiourning to some Oay itter the expiry of that period'

where two or more persons hold any shares or interest in the company iointly'

"' 

'r"qritiit", 
or a notice calling a heeting' signed by one or some of them

;;'il6 ih; purposes ot tnis 
-Rrticte, 

have thL same force and effect as if

it had been signed bY all of them'

Any reasonable expenses incurred by the requisitionlsJ: by reason of the.failure

oi in" io"ro duly to call a meetini shall be repaid to the requisitionists by

the Company; and any 
"rm 

so t"piid shall be retained by the company out

;f";y.';;'due or io become due lrom the company by way oJ fees or

iin", i"rrn"r"tion for their services to such of the Directors as were in default'

Length of notice for calling meeting

98. (a) A general meeting of the Company may be called by giving not less than

twentY one daYs' notice in writing'

(b) A general meeting of the Company.may q: called after giving shorter notice

tnin tnat specifie-d in clause (a; Luove, if consent is accorded thereto;

(i) in the cass of an annual general meeting by all the members entitled

to vote thereat: and

(ii) in the case of any other meeting' by members of the Company holding

not less than 95 (ninety five) peicent of such part of the paid up capital

of the Company'as gives a right to vote at the meeting;

Providedthatwhereanymembersofthecompanyareentitledtovoteonly
on some resolution or iesolutions to be moved at the meeting and not on

theothers,thosemembersshallbetakenintoaccountforthepurposesof
this clause in ,"sp"ci of the former resolution or resolutions and not in respect

of the latter.

Gontents and manner ol service of notice and persons on whom it is to be

' served

99. (a) Every notice of a meeting of the Company shall specify the place and the

day and hour of-the ,""iing and shall contain a slatement of the business

to be transacted thereat'

(b) Notice of every meeting of the Company shall be given:

(i) to every member of the Company' in any manner authorised by sub-
" seaioni (1) to (4) ot Section s3 of the Act:

(h)
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(ii) to the persons entitled to a share in consequence of the death or

insolvency of a member, by sending it through the post in a plePaid letter

addressed to them by name, or by the title or representatives ol the

deceased or assignEee of the insolvent, or by any like description, at

the addross, if any, in lndia supplied for the purpose by the persons

claiming to be so entitled, or until such an address has been so supPlied,

by giving the notice in any manner in which it might have been given

if the death or insolvency had not occurred:

0ii)totheAuditororAudilorsforthetimebeingofthecompanyinanymanner
authorised by Section 53 of the Act in the case of any member of

members of the ComPanY and

(iv) to all the Directors of the Company

Provided that where the notice of a meeting is given by advertising the same

in a newspaper circulating in the neighborhood of the registered office of the

Company under sub-sEction (3) of Section 53 of the Act, the statement of

material facts referred to in section 173 0f the Act need not be annexed to
thenoticeasrequiredbythatSectionbutitshallbementionedinthe

. advertisement that the statement has been forwarded to the members of the

Company.

(c) The accidental omission to give notice to, or the non-receipt of notice by any

member or other person to whom it should be given shall not invalidate the
proceedings at the meeting

Explanatory statement to be annexed to notice

1oo. (A) For the purpose of this Article :

(i) in the case of an annual general meeting, all business to be transacted
at the meeting shall be deemed sPecial with the exception of business

relating to

(a) the consideration of the accounts, balance sheet and the reports
of lhe Board of Directors and auditors.

(b) the declaration of a dividend;

(c) lhe appointment of Directors in the place of those retifing, and

(d) the appoint of and the fixing of the remuneration of the auditors,
and

(ii) in lhe case of any other meetings, all business shall be deemed special'

(B) Where any items of business to be transac{ed at the meeting are deemed
to b6 speCial as aforesaid, ther€ shall be annexed to the notice of the meeting

a statement setting out all matertial facts concerning Each item of business
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including in particular the nature of the concern or interest, if any, therein
of every Director, and the manager, if any.

Provided that where any item of special business as aforesaid to be transacted
at a meeting of the Company relates, to or affects, any other company, the
extent of shareholding interest in that other Company of any such Person shall
be set out in lhe circumstances specified in the proviso to sub-section (2)

of Section 173 of the Ac{.

(C) Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the documents can be
inspected shall be specified in the statement aforesaid.

Quorum for meeting

101 . (a) Five members personally present shall be the quorum for a general meeting
of the company.

lf quorum not present meeting to be dissolved or adjourned

(b) (i) lf within half an hour from the time appointed for holding a meeting of
the Company, a quorum is not present, the meeting, if called upon by
requisition of members, shall stand dissolved.

(iD ln any other case, the meeting shall stand adiourned to the same day
in the next week, at the same time and place or to such other day and' at such other time and place, as the Board r.nay determine.

Adiourned meeting to transact business
(c) lf at the adiourned meeting also, a quorum is not pr€sent within half an hour

from the time appointed for holding the meeting, the members present shall
be the quorum.

Presence of quorum

102. (a) No business shall be transacted at any general meeting unless the requisite
quorum be present at the commencement of the business.

Businesa conflned to election of chairman whilest chair vacant
(b) No business shall be discussed or fansac-ted at any general meeting except

the election of a Chairman whilst the Chair is vacant.

Chairman
(c) (i)

of general meoting

The Chairman of the Board of Directors shall b€ entitled to take the chair
at every general meeting. lf there be no Chairman or if at any meeting
he shall not be present within 15 (fifieen) minutes after the time appoint€d
for holding such meeting or is unwilling to act, the Directors present may
choose one of themselves to be the Chairman and in default of their
doing so, the members present shall choose one of the Directors to be
Chairman and if no Directors present be willing to take the chair, the
members present shall choose one of themselves to be the Chairman.

.i

39



0i) ll at any meetlng a quorum ol members -shatl 
be pr€sent'-and the Chair

shall not oe tar;n by the chairman or vice chalrmen ot the Board or

by a Director at the expiration ot 1-5. (fifte€n) minutes- from- the. time

appointed for holding the moeting or if before the expkation ol that time

all the Directots sh;l decline to take the Chak' the members plesent

shallchooseoneoflheirmembe]stobotheChairmanofthemeeting.

Chairman with conscnt may adlourn th' mcctlng

/dt The Chairman with the consent of the meeting may adiourn any meeting fromlu/ 
Ui" i"li." "ni 

fro, plac€ to ptace in the clty, town ol viltage where the

registered office ol the Company is situate'

Buelness at adlourned moetlng

(e)Nobusinessshallbet.ansactedatanyadiournedmeetingothe'thanthe
business which might have been transicted at the meeting from which the

adlournment took Place.

Notlce of adiourned meeting

(0 When a meeting is adiourned only for thirty days or f9re.' notic€ of the

adiourned meetiig shali be given as in the case of original meeting'

tn what casee poll taken with or without adiournment

(S) Any poll duly demanded on the election ol a Chairman of a meeting or any

qr""iion of adjournment shall be. taken at the meeting forthwith,_ save as

aforesaid, any business other than ihat upon which a poll haS been demanded

may be proceeded with pending the taking of the Poll'

Proxies

103. (a) Any member of the Company entitled to attend and vote at a meeting of the

Company shall be entitleA to apPoint any other person (whelher a 
. 
member

or not) ;s his prory ro attend anO vote instead of himself' A member (and

inthecaseof|ointholdersallholders)shallnotapPointmorethan.onePerson
as proxy. A Proxy so appointed shall not have any right to sPeak at the meeting'

Provided that unless where the proxy is appointed by a body corporate a proxy

shall not be entitled to vote except on a poll'

(b) ln every notice calling a meeting of the Company there.shall appear with

,""ronibl" prominenc6 a statement that a member entitled to attend and vote

isentitledtoappointaProxytoattendandvoteinsteadofhimself,andthat
a Proxy need not be a member'

(c) The instrument apPointing a proxy or any other document necessary to show

the validity or othliwise ,-"f"tii.rg t6 the appointment of a proxy shall be lodged

with the Company not less thin +e (foiy eighQ hours before the meeting in

order that the appointment may be eflective thereat'
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(d) The ln3trumenl appointine a prory 3hall :

fi) be in writing, and

0D be rlgned by the appointer or his atlorn€y duly authori3ed ln writing or,
if th6 appoinler ls a body @rporat€, b€ under its seal or be signed by
an o ficer or an attorney duly authoiis€d by it.

Form of pro:<y

(e) Every instrument of prory whether for a specified meeting or otherwise shall,
as nearly as circumstan@s will admit, be in usual common form.

0 An lnstrum€nt appointing a proxy, il in any of the forms set out in Schedule
lX to the Act shall not be quostioned on the ground that it fails to comply
with any special requirements specified for such instrument by these Articles.

(S) Every member entitled to vote at a meeting ol the Company, or on any
resolution to be moved thereat, shall be entitled during the period beginning
24 (twenty four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspec{ the proxies
lodged at any time during the business hours of the Company, provided not
less than 3 (three) days' notice in writing of the intention so to inspect is
given to the Company.

VOTES OF MEMBERS

Restrlctions on exerciso of votinE rlghte of members who have not paid calls
104. (a) No member shall exercise any voting right in respect of any shares registered

in his name on which any calls or other sums presently payable by him have
not been paid or in regard to which the Company has and has exercised any
right of lien.

(b) Where the shares of the Company are held in trust, the voting power in respect
of such shares shall be regulated by the provisions of Section 187 B of the
Act.

Restriction on exercise of voting right in other cases to be void
'105. A member is not prohibited from exercising his voting right on the ground that he

has not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being
a ground set out in Article 1 04.

Equal rlghta ot share holders
106. Any shareholder whose name is entered in the Register of members of the Company

shall enloy the same rights and be subject to the same liabilities as all other
shareholders of the same class,
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Voting to be by show ol hands in lirst instance

107. At any general meeting a resolution- pyt t9 Yole 
at the meeting shall unless a poll

- 
is oeiranoed und6r sLction 179 0f the Act be decided on a show of hands.

108'(a)subiecttotheprovisionsoftheAct,Uponshowofhandseverymemberentitled
to vote and pr"r"nt in person shall' have one vote' and upon a poll every

member entitled to vote and present in person or by proxy shall have one

vote, for every share held bY him'

No voiing bY ProxY on show of hands

(b) No member not personally present. shall be entitled to vote on a show of hands

unlesssuchmemberis.abodycorporatepresentby-proxy.orbya
representative Oiy auinoriseO under Seciions 1 87 or 187A of the Act, in which

case such prory ti representative may vote on a show of hands as if he

were a member of the ComPanY'

How members non compos minutes and minor may vote

(c) A member of unsound mind or in resPect of whom an order has been made

by any court traving iurisOiction in lunacy, .may 
vote' whether on.a show of

hancls or on " 
pofi Uy his committee or other legal guardian. and any such

committee o, gr"idl",; may on poll vote by proxy; if any. member..be a minor

the vote in re-pect of his share or shares shall be by his guardians or any

one of his guardians, if more than one, to be selected in case of dispute

bY the Chairman of the meeting'

Votes in rospect of shares of d€ceased or insolvent members etc'

(d)SubiecttotheprovisionsoftheActandotherprovisionsoftheseArticles,
any Person entitled under the transmission clause to any shares may vote

atanygeneralmeetinginrespectthereofasifhewastheregisteredholdel
of such shares, provided that at least 48 (forty eight) hours belorE the time

of holding the meeting or adioulned meeling as the.case .T1 !"-:t *hith
he proposes to vote, f,e shall satisfy the Directors of his right to such shares

unlesstheDirectors,shallhavepreviouslyadmittedhisrighttovoteatSuch
meeting in respect thefeof.

CustodY of lnstrument

(e)lfanysuchinstrumentofappointmentbeconfinedtotheobiectofappointing
pro*y o, substitute for voting at meelings of the Company' it shall remain

permanenfly or for such timi as the Diractors may determine in the custody

ofthecompany;ifembracingotherobjectsacopythereofexamined.withthe
originat, snir ue detivered t6 the company to remain in the custody of the

ComPanY.

Valldityofvotesgivonbypro)rynotwlthsiandlngdeatholmembcrrotc.
0Avotegiveninaccordancewiththetermsofaninstrumentofproxyshall

bevalidnomithstandingthepfeviousdeathofthepfincipalorl€vocationof
th6 prory or the tranafir of tirc rhare in r$p€ct of which the v.ot€ i8 given,

prouided that no intimetlon in htritlng of th€ death, revocation or transfe:-shdl
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have been received at the registered office of the Company before the
meeting.

Time for obiection8 for vote

(s) No objection shall be made to the validity of any vote except at the meeting

or poli at which such vote shall be tendered and every vote whether given

personallyorbyanagentorProxyorrepresentativenotdisallowedatsuch
meeting or poll shall be deemed valid for all purpose of such meeting oI poll

whatsoever.

Chairman of any meetlng to be the iudge ol any vote

(h) The Chairman of any meeting shall be the sole iudge of the validity of every

vote tendered at such meeting. The Chairman present at the taking of a poll

shall be the sole iudge of the validity of every vote tendered at such poll'

Ghairman's declaration of result of voting by show of hands to be conclusive

109. A declaration by the chairman in pursuance of section 177 ol the Act that on

a show of hands, a resolution has or has not been carried, either unanimously
or by a particular maiority, and an entry to that effect in the books containing the

minutes of the procesdings of the company, shall be conclusive evidence of the

fact, without proof of the number or proportion of the votes cast in favour of or
against such resolution.

Demand for poll

110. (a) Before or on the declaration of the result of the voting on any resolution of
: a show of hands, a poll may be ordered to be taken by the Chairman of

the meeting of his own motion and shall be ordered to be taken by him on

a demand made in that behalf by any member or members Present in person

or by proxy and holding shares in the Company which conler a power to vote
on the resolution not being less than one-tsnth of the total voting power in
respect of the resolution or on which an aggregate sum of not l€ss than lifty
thousand rupees has been Paid uP.

(b) The demand for a poll may be withdrawn at any time by the person or persons

who made the demand.

Time ot taklng poll

1 1 1 . (a) A poll demanded on a question of adiournment shall be taken forthwith.

(b) A poll demanded on any othel guestion (not being a question relating to the
election of a Chairman which is provided for in Section 175 of the Act) shall
be taken at such time not being later than 48 (forty eight) hours from the
time when the demand was made, as the Chairman may dlrect.

Rlght of a member to usc hit Yoles dlfftr.ntly
1 12. On a poll taken at a me€ting of the Company a member of other potson entitled

to \rote for him as the cas€ may b€, need not, if h€ vot€s, use, .ll his votes or
cast in the aeme way all the votos he uscs.



Scrut3neer3 at poll

113. (a) Where a poll is to be taken, the Chairman of the meeting shall appoint two
scrutineers to scrutinise the votes given on the poll and to report thereon to
him.

The Chairman shall have power, at any time before the result of the poll is
declared, to remove a scrutineer from office and to fill vacancies in the office
of scrutineer arising from such removal or from any other caus€.

Of the two scrutineers appointed under this article, one shall always be a
member (not being an officer or employee of the Company) present at the
meeting, provided such a member is available and willing to be appointed.

Manner of taklng poll and result thereof
114. (a) Subiect to the provisions of the Act, the Chairman of the meeting shall have

power to regulate the manner in which a poll shall be taken.

(b) The result of the poll shall be deemed to b€ the decision of the meeting on
the resolution on which the poll was taken.

Casting Vote
'1 15. ln the case of an equality of votes, whether on a show of hands or on a poll,

the Chairman of the meeting at which the show of hands takes place or at which
the polls is demanded shall be sntitled to a casting vote in addition to his own
vote or votes to which he may be entitled as a member.

Representation of Body Corporate
116. A body corporate (whether a Company within the meaning of the Act or not) if

it is a member or creditor (including a holder of debentures) of the Company may
in accordance with the provisions of Section 187 of the Act authorise such person
by a resolution of its Board of Directors as it thinks fit, to act as its representative
at any meeting of the Company or of any class of members of the Company or
at any meeting of creditors of the Company.

Representatlon of the President of lndia or Governors

117. (a) The President of lndia or lhe Governor of a State if he is a member of the
Company may appoint such person as he thinks fit to act as his representative
at any meeting of the Company or at any meeting of any class of members
of the Company in accordance with provisions of Section 1874 of the Act
or any other statutory provision governing the same.

(b) A person appointed to act as aforesaid shall for the purposes of the Act be
deemed to be a member of such a Company and shall be entitled to exercise
lhe same rights and powers (including the right to vote by proxy) as the
President or as the case may be the Governor could exercise, as a member
of the Company.
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public Trustcc
(c) The ComPany shall obserye the provislons of Section 1 878 of the Act, in regardto the public Trustee.

Circulation of member,s reaolution
r. 1 I 8' The company shall comply with provisions of Section 1BB of the Act, relating to

circulation of member's resolutions.

Resolution requiring Special notice
119. The Company shall comply with provisions of Section

resolution requiring special nolice.

Resolutions passed at adjourned meeting
'120. The provisions of section 1 91 of the Act shafi appry to resorutions passed at anadiourned meeting of the company, or of the holders of any class oi 

"n"r"a 
inthe.company and of the Board of Directors of the companr and the ,""orution.sharr be deemed for a[ purposes as having been passed on the date on whichin fact they were passed and sha, not be;eemed to riave o""n p""""J on .nyearlier date.

Registration of resolutions and agreementg
12 1 . The company sha[ compry with the provisions of section 1 92 of the Act reratingto registration of certain resolutions and agreements.

Minutes of proceedings of generar meeting and of Board and other meetings.
122' (a) The company shafl cause minutes of aI proceedings of generar meetings,and of a[ proceedin€s of every meeting of its Board-of DirEctors o, of-"r"ryCommittee of the Board to be kept iy making witnin ttrirty OayJ'oi tn"concrusion of every.such meeting concerned, eritries thereof in ulois reptfor that purposs with their pageJ consecutively numbered.

(b) Each page of ev€ry such book shall be initialled or signed and the last pageof the record of proceedings of each meeting in.r"ri u*[",n"l J"'i","uand signed:

(r) in the case of rninutes of proceedings of the Board or of a committeethereof by the chairman of the said rireeting or the chairman otlt 
" 

n"rtsucceeding meeting.

(ii) in the case of minutes of proc.edings of the generar meeting by chairmanof the said meeting within the afoiesaid peiioa, of *rirty iay's oiln tn"event of the death 
. 
or inabirity of that cirairman *i*riri tnai peiioi, uya Director duly authorised by the Board for the purpos;.-- 

.- --

(c) ln no case the minutes 
_of 

proceedings of a meeting shall be attached to anysuch book as aforesaid by pasting Lr otherwise.

(d) The minutes of each meeting shalr contain a fair and correct summary of thaproceedings thereat.

1 90 of the Act relating to

!

\*
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All appointments of officers made at any of the meetings aforesaid shall be
included.in the minutes of the meeting.

ln the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes shall also contain:

(i) the names of the Directors present at the meetings, and

(iD in the case of each resolution passed at the meeting, the names of the
Directors, if any dissenting from or not concurring in the resolution.

Nothing contained in Clauses (a) to (d) hereof shall be deemed to require
the inclusion in any such minutes of any matter which in the opinion of the
Chairman of the meeting:

(i) is or could reasonably be regarded, as defamatory of any person

(iD is irrelevant or immaterial to the proceedings; or

(iiD is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion
or non-inclusion of any matter in the minules on the grounds specified in this
clause.

iilinutes to be considered to be evidence
(h) The minutes of meetings kept in accordance with the provisions of Section

'193 of the Act shall be evidence of the proceedings recorded therein.

Preaumptions to be drawn where minutes duly drawn and signed
123. Where minutes of the proceedings of any general meeting of the Company or of

any meeting of its Board of Directors or of a Committee of the Board have been
kept in accordance with the provisions of Section 193 of the Act then, until the
contrary is proved, the meeting shall be deemed to have been duly called and
held, and all proceedings thereat to have duly taken place and in particular all
appointments of Directors or Liquidators made at the meeting shall be deemed to
be valid and the minutes shall be evidence of the proceedings recorded therein.

lnspcctlon ol inutcr Books ot Gcncral ilortlnga
124. (a) The books containing the minutes of the proceedings of any general meeting

of the Company shall;

(D be kept at the registered office of the Company, and

(iD be open, during the business hours to the inspection of any member
without charge sublect such reasonablE restrictions as the Company may,
in general meeting impose so however that not less than two hours in
each day are allowed for inspection.

(e)

(0

(s)
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(b) Any member shafl be entifled to be furnished, within seven days after h6 hasmade a request in that.beharf of the company, with a copy 6r any'minutesreferred to in Clau_se, 
!a.) 

a?9vel on payrent of thirty seven paise for everyone hundred words or frsctional pari tnereof requireo t; b; ;;;fu.-'
Publication of reports of proceeding of general meefings

125 No document purporting to. be a report of the proceedings of any generar meetingof the company sha, be circurated or advertis;d at the ixp"nsei ir tn" borp"nvunless it incrudes the matters required by section 1gg or ihe ect io Le c-o-niaineoin the Minutes of the proceedings of suih ,..iing.

MANAGERIAL PERSONNEL

Managerial personnel
126. The company shal dury observe the provisions of section 1g7A of the Act regardangprohibition of simurtaneous appointment of different categories or manag"ri"i plisonnerthereln referred to.

BOARD OF DIRECTORS

Board of Directors
127. Unless otheMise determined by

Directors shall not be less than
the Company in General Meeting the number of
three and not more than twelve.

The Present Directors of the Company are:
Mn, Keusxlx M. Vonl

Mn, Krnrrxurr,ran L. Snrn

Mn. KaNJrsxa Slv.rrgxl Aven

1.

2.

3.

Appointment of Senior Executives as Wholetime Directors
128. (a) subject to the provisions of the Act and within the overaI rimit prescribedunder these Articres for the number of Directors on, the Board, the Boaromay appoint any Senior Executive of the corf,panv 

"r-r'wi,or"tir"Director of the Company for such period and ipon ,r"f, i"ir, 
"nOconditions as the Board may decide. rne senioi ei*rtirlr"'"ppiint"oshall be governed by the iollowing provrstons :

(i) He shat be riabre to retire by rotation as provided in the Act but sha,be etigible for reappointmeni. His reappoinlr;;i 
". a Director shall notconstitute a break in his appointmeni'as Wnoiltime Director.

(ii) He shall be reckoned as Director for the purpose of determining and fixingthe number of Directors to retire Uy rdtation. 
- -'

(iii) He shall cease to be a^Director 
-of 

the Company on the happening ofany event specified in sections 283 and 314(2c) of the Aci.'He s'trart
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cease to be a Oirectot of the Company, if for any reason whatsoever,
he beases to hold the position of SEnior Executive in tho Company or
c€ases to be in th6 employment of the Company.

(iv) Sublect to what is stated hereinabove he shall carry out and Perform
all such duties and responsibilities as may, from time lo time, be
conferrEd upon o. Entrusted to him by the Managing Dirgctor/s and/
or the Board, shall exercise such powers and authorities subroct to such
restrlc'tions and conditions and/or stipulations as the Managlng DkectorA
and/or the Board may, from time to lime determine.

(b) Nothing contained in this Article shall be deemed to lestrict or prevent the
right ot tho Board to rEvoke, withdraw, alter, vary or modify all or any of
such powers, aulhorities, duties and responsibilities conferred upon or vested
ln or entrusted to such wholetime directors.

Debenturc Dlr€ctol
129. Any trust Deed for seculing debentures or debentute stocks, may, il so arranged,

provide for the appointment, from time to timE by the TrustEes thereof or by the
holders of debentures or debenture stocks, of some person or persons to be a
DirEc{or or Directors of the Company and may emPower such Trustees or holders
of debentures or debenture stocks from time to time, to remove and reappoint any
DirectorA so appointed. The Director/s so appointed under this Article is herein
relerred to as 'Debenture Dilector' and the term 'Debenture Director' means the
Director lor the timE being in office under this Article. The DEbenture Difector(s)
shall not be bound to hold any qualification shares and shall not be liable to retire
by rotation o. be removed by the ComPany, The Trust Deed may contain such
ancillary provisions as may be arranged between the ComPany and the Trustees
and all such provisions shall have effect nohrvithstanding any ofthe other provisions
herein contained.

Nomlnee Olrector
1 30. Notwithstanding anything to the contrary conlained in these Articles, so long as

any moneys remain owing by the Company to the lndustrial Development Bank
of lndia (lDBl), ThE lndustrial Credit and lnvestment Corporation of lndia Ltd. (lClCl),
lndustrial Finance Corporation of lndia (lFCl) and Ufe lnsurance Corporation of lndia
(LlC) or to any othe. Finance Corporation or Credit Corporation or to any othgr
Finance .Company or Boc,y out o, any loans granted by them to the Company or
so long as :nBl, lFCl, lolol, LIC and Unit Trust of lndia (UTl) or any other Financing
Corporation or L,]ed.it Corporation oI any other Financing Company or Body (each
of which lOBl, lFCl, iclOl, LIC and UTI oI any other Finance Corporation oI Credit
Corporation or any other -Financing Company or Body is hereinafter in this Article
referred to as 'thg Corporation") continue to hold debentures in the Company as
a result of underwriting or by direct subscription or private placement, or so long
as the Corporation holds shares in the Company as a result of underwriting or
direct subscription or so long as any llability of the Company arising out of any
guarantee furnished by the Corporation on behalf of the Company remains
outstanding, the Corporation shall have a right to appoint from time to time any
person or persons as a Director or Directors wholetime ot non-wholetime (which
Director or Directors is/are hereinafter referre.d to as "Nominee Director/s") on the
Board of the Company and to remove from such office any person or persons
so appointed and to appoint any person or persons in his or their place/s.
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The Boafd of Directors of the Gompany shall have no power to Iemove from office

the Nominee Director/s. At the opiion of the Corporation such Nominee Director/s

.n"fi n"i be required to hold any share qualification in the Company. Also at the

ootion of the Corporation such Nominee Director/s shall not be liable to retirement

ui'ioi"tion ot Direttors. Subiect as aforesaid, the Nominee Director/s shall be entitled

t tt" ""r. 
rights and privileges and be subiect to the same obligations as any

other Director ol the ComPanY.

TheNomineeDirectorAsoappointedshallholdthesaidofficeonlysolongas
;;y ;;;;t remain owing bv ihe companv to the corporation or so.long as the

Co'rpor"tio'n holds debentures in the Company as a result of direct subscriPtion or

private ptacement or so long as the corporation. holds shares in the company as

a result'of underwriting or direct subscription or the liability of the Company arising

out of any guarantee is outstanding and the Nominee Director/s so appointed in

exercise of itre saia power shall ipso facto vacate such office immediately the

*on"y. owing by the bompany to the corporation is paid off or on the corporation

ceasing to h;ld debentures/shares in the Company or on the satisfaction of the

liabilitf of the Company arising out of any guarantee furnished by the Corporation.

The Nominee Director/s aPPointed under this Article shatl bE entitled to receive all

notices of and attend all General Meetings, Board Meetings and of the Meetings

of thE CommitteE of which the Nominee Director's is/are member/s as also the

minutes of such meetings. The corporation shall also be entitled to receive all such

notices ana minutes. Th1 Company shall pay to the Nominee Director/s sitting fees

and expenses which the other Directors of the company are entitled but 
_if 

any

other fees, commission, monies or remuneration in any form is payable to the

Directors oi the Company, the fees, commission, monies and remuneration in relation

to such Nominee DirectorA shall accrue to the Corporation and same shall

accordingly be paid by the company directly to the co.rporation. Any exPenses that

may be IncurreU by t'he Corporation or by such Nominee Director/s in connection

wittr their appointment of Directorship, shall also be paid or Ieimbursed. by the

Corprn, to ihe Corporation or as tie case may be to such Nominee Dkecior/s'

Provided that if any such Nominee Director/s is an officer ol the corporation the

sitting fee in relation to such Nominee Director/s shall also accrue to the corporation

and i'he same shalt accordingly be paicl by the Company directly to the Corporation.

Provided further that il such Nominee Director/s is an officer of the Reserve Bank

of lndia the sitting fees in relation to such Nominee Director/s shall also accrue

to lDBl and the slme shall accordingly be paid by the Company directly to lOBl.

Provided also that in the event of the Nominee Director/s being appointed as

wholetime Director/s such Nominee Director/s shall exercise such powers and duties

as may be approved by the Lenders and have such rights as are usually exercised

o, 
"r.il.bl" 

lo'a wholetime Director in the management of the affairs of the Borrower.

such Nominee Director/s shall be entitled to receive such remuneration, ,ees,

commission and monies as may be approved by the Lenders'

l-
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Speclal Director.
131' (a) rn connection- with any coraboration arrangement with any company orcorPoration or firm or p€rson for supply of technicat t norn-iio*lioJr-r""r,in"ryor technical advice, the Directors mav authorise .r.n c"rpi"i]-corporation,firm or person (hereinafter in ttris rrause rererred to 

""'.b&i"uirator,) toappoint from time to time any person or persons as Direcror or Directors ofthe Company (hereinater reieri.a-io ."..sp""i"r rirr""i.r,f '.iliir, 
"gr""that such speciar Director sha, not oe riaote to retire by rotation ancr.,.neednot possess any qualification shares to_qualify him Ior the offics bf suchDirector, so however, rhat such speciai-oiiectoi ,n"ir r''"ri'"m]" i ,ong 

".such co'aboration arrangement remains in torce unress orherwise agreed upon
::Yi"*fi,:y,i}I#:,:*n corraoorator under the couaborarion ariangements

(b) The collaborator may.at any time and from time to time remove any suchspeciar Director app-ointed riv it anJ ,rv 
-at the time of such removar andalso in rhe case of aeattr or-resifnala, 

,:y 
y,3.n.q"* 

"o-"-pioini"o., ., "nv
time, appoint 

?y_9th"l p"r.on 
"! a Speciat Director in his ptace anc, suchappointmenr or removar sha, be maae in writing 

"-.;iti'u;'"JJi?ir"ny o,.corporation or-any 
.partner or such person and sha, be derivered to theCompany at its registered office.

(c) rt is crarified that every coraborator entired to appolnt a Director uncrer thisArticre may appoint one or more rr.tr p"ilon or persons as a Director(s) andso that if more than one Collaboraloiis io. entitteo tt"re ,a/ ut.lny time
!!#,ftTI special Directo" 

""'it"-corr"o"ii,"' "iiiiiiliJ'ri,,",n"
132' Subject to the pro\rrsions 

-of sec-tion 255 0f rhe Act, the number of Directorsappointed under Artictes 130 and f3f ,h"lf iot'oi'the totar 
"rr6"i'or oireaors r", d"1il;'b:;f,;"in'lffi."rn'"sare one-rhird

Appolntmcnt of Alternatc Dlrcctor
133' (a) The Board of Directors of the company may appoint an arternate Director toact for a Director (hereinafier in trris erti;e'caled -rlg o-riginar Director") duringhis absence for aperiod or not tess il;; ;;" months from the state in whichmeetings of the Board are orOinarily treia.

(b) An arternate Director appointed under this Articre sha, not hord office as suchfor a period ronger than inut permi"siote iJ itre.originar Director in whose pracehe has been appoinred and sharr ,";;i; ;il; if and when rhe originar Directorreturns to the State in wirich ,u"tint oi'in, eo"ra are ordinarity held.

(c) lf the term o, office of the original Director is determined before he returnsto the statE aroresaid 
"ny 

proriiion t* t-n-"-irtor"ti" ,""pp"rtrlit o-t rerringdirectors in defaurr or_another appoinimeni !n"rr upprv-ro"inl'"iigii"i"io 
",to the alternate director.
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Appolntment of Additlonal Directors
'134. subiect to the provislons of section 260 of the Act, the Board ot Directors shall

have power at any time to appoint any person as an additional Director to the
Board, but so that the total number of Directors shall not exceed the maximum
number fixed by th€se Articles. Any Director so appointed shall hold the office only
upto the next annual general meeting of the Company and shall then be eligible
for re-appointment.

Appolntment of Dlrector to flll the casual vacancy
135. (a) subject to the provisions of seclion 262 of the Act, if the office of any Director

appointed by the Company in general meeting is vacated belore his term of
office expires in the normal course, the resulting casual vacancy may in default
of and subiect to any regulation in the Articles of the Company be filled by
the Board of Directors at the meeting of the Board and the Director so
appointed shall hold otfice only upto the date upto which the Director in whose
place he is appointed would have held office if it had not been vacated as
aforesaid but he shall then be eligible tor re-election.

lndividual Resolution for Dlrectorc appolntment
(b) At a general meeting of the Company a motion shall not be made for the

appointment of two or more persons as Director of the Company by a single
resolution unless a resolution that it shall be so made has first 

'been 
agreLd

to by the meeflng without any vote being glven against it. Resolution moved
in contravention of this Article shall be void whethei o, not obiection was taken
at the time of its being so moved. provided that where a resolution so moved

. is passed no provision for the automatic reappointment of retiring director by
virtue of these Articles and the Act in default of another appointment shall apply.

Appointment ot chairman
136. The directors may from time to time elect among themselves a chairman of the

Board and determine the period for which he is to hold office if at any meeting
of the Board, the chairman is not present within fifteen minutes aftei the time
appointgd for holding the same, thE directors present may choose one of their
members to be chairman of the meeting.

Qualification ot Director
137. A Director need not hold any shares in the company to qualify him for lhe office

of a Director of the Company.

Remuneration of Directore
138. (a) subiect to the provisions of the Act, a Managing Director or a Director wno

is in the whoretime employment of the company may be paid remuneration
either by way of a monthry payment or at a'specifiei percentage of the net
profits of the Company or partly by one way and partly by the other.

(b, subiect to the provisions of the Act, a Director, who is neither in the wholetime
employment nor a Managing Director may be paid remuneration either :

0 by way o, monthly, quarterty or annual payment with the approval o, the
Central Governrnent, or



0i) by way of commission lf the Company by a special resolution has

authorised such Payment'

(c) The fee payable to Directors (other than Managing "t Yl"]":g:-^?irector' 
if

any) for ittLnaing each meeting of the Board or committee thereof shall be

ar"l, am as may be prescribed by thE Act or the Central Government from

time to time.

Travelling and other exPensea

lsg.TheBoardmayallowandpaytoanyDirectorforthepurposeofattendingameeting
such sum either as tixeO'attowance and/or actual as the Board may consider fair

compensationfortravelling,boardandl?dgingandincidentaland/orsuchactual
out of pocket expenses inciirea by such Direltor in addition to his fees, for attending

sr"n ;,.re"ting io and from the place at which the meetings of the Board or

committees ihereof or general meetings of the company are held from time to

timeoranyotherplaceatwhichtheDirectorexecuteshisduties.
Remuneratlon for extra servicea

r +0. ii any Director, being willing shall be_ called upon to perform extra services or to

take'any special exertions ior any of the purposes of the Company and in that

event the bompany may, subiect to the provisions of the Act' remunerate such

Dir".to, either Ly i fixe'd surn or by a percentage of profit or otherwise,.3s may

[e Oeterminea by the Dkectors but not exceeding that Permitted under Section 309

of the Act and iuch remuneration may be either in addition to or in substitution

for his share in the remuneration above provided'

lncreaselnremunerationo'DirectorstorequlreGovernmentsanction
141 . 

-(ai -nny 
provision relating to the remuneration oi any Director including a Managing

or loint Managing J, whol"ti." Director or any amendment thereof, which

purports to in-creise or has the efiect of increasing, whether directly or

indirecdy, the amount thereof, whether that provision is contained in the

company'sMemorandumorthereAIticles,orinanagreemententeredinto
by it, or any resolution, passed by the C-omPany in ggneral .meetinq^or 

by

ilie Board of Directors, siritt not have any effect unless approved by the central

Governmentandth€amgndmentshallbecomevoidif,andinsofaras,it
is disapProved bY the Government'

lncleaaoinremuneratlonofllanagingDirectoronre.appointmentoraPPointment
tol lf the terms ol any re-appointment of a Managing or Joint Managing or

Wholetime Director, purport to increase or have the effect of increasing'

whetherdirectlyorin.oirectty,theremunerationwhichtheManagingorJoint
Managing or w-holetime Direttor, as the case may be was receiving immediately

beforesuchreaPPointmentoraPPointmentShallnothaveanyeffectunless
approved by the'Central Government, and shall become void if' and in so

far as, it is disapproved by the Government'

Dlrectors not to act when number talls bolow mlnlmum
t+2. When the numbe. of Directors in office falls bElow the minimum above fixed, the

Directors, shall not ac{ except ln emergencies or for the pulpose of filling up

vacancies or for summoning a general meeting of the Company and so long as

the number is below the m'inimum they may so act notwithstanding the absence

of the necessary quorum.
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Etigibiilty
1rtr}' A pers.on '.shall not be capable of being appointed a Director if he has thedisqualifications referrEd to in Section ZZ-+ it' tne Act. 

- -

Directore vacating officeF- 
_ _144. (a) The Office of a Director shall become vacant if:

-- 
i::--':-7-'-

(i) he is fouhd to be of unsound mind by a Court of competent jurisdiction;

(iD he applies to be adiudicated an insolvent;
- 

(iiD he is adiudged an insotvent;

(iv) he is convicted by a Court,_ of any offence involving moral turpitude andsentenced in respect thereof to imprisonment for notless than six months;

S

(v) he fails to pay any call in respect of shares of the Company held byhim, whether alone or iointly with others, within six months from tne-fastdate fixed for the payment of the ca[ unress the centrar cou"rnr"nt
by Notification in the officiar Gazette removes the disquarification in"rir"aby such failure;

(vD he absents himserf from three consecutive meetings of the Board ofDirectors, or from a, meetings of the Board of Direct6rs ro, 
" "oniin*r"period of three months, whichever is longer, without obtaining i""r; ot. absence from the Board;

(vii) he, whether by himserf or by any person for his benefit or on his accountor any firm in which he is a partner or any private company oi *nrcnhe is a director, accepts a loan or any guaranteo or security for a loan,trom the Company in contravention ot tection 29S of the n"t; 
- -- '

(viii) he acts in contravention of Section 299 of the Act;

(ix) he becomes disqualified by an order of court under section 20s of theAct;

(x) he is removed in pursuance of Section 284 of the Act;

(xi) having been appointed a Director by virtue of his hording any office orother emproyment in the company, hL ceases to hord such office or otheremployment in the Company;

(xii) he resigns his office by notice in writing given to the Company.

(b) Noh,vithstanding anything in sub-ctauses (iii), (iv) and (v) of clause (a) above,the disquarirications referr€d to in these iub'-ciauses shal not taio etect;'
(i) for thirty days from the date of the adjudication, sentence or order;



0i) where any appeal or petition ls preferred within the thirty days aforesaid
against the adjudication, sentence or conviction resulting in the sentence
or. ordet until lhe expiry of seven days from the date on which such
appeal or petition is disposed off, or

(iii) where within the seven days aforesaid, any further appeal, or petition
is preferred in respect of the adludication, sentence, conviction or ordei
and the appeal or petition, if allowed, would result in thg remov..l ot the
disqualification, until such fudher appeal or petition is etis'fosed off.

. Removal of Directors
1a5. (a) The company may (subject to the provisions of section 284 and other

applicable provisions of the Act and these Articles) remove any director other
than ex-officio direc{ors or special directors or debenture directois or a nominee
director or a dir€ctor appointed by the central Government in pursuance of
Section 408 of the Aet, belore the expiry of his period of office.

(b) special notice as provided by section 190 of the Act shafl be required of
any resolution to remove a Director under this Article or to appoint some other
person in place of a Director so removed at the meeting at which he is removed.

(c) On receiPt of notice of a resolulion to remove a Director under this Article,
the company shall forthwith send a copy thereof to the Director concerned
and the Director (whether or not he is a member of the company) shal be
entitled to be heard on the resolution at the meeting.

(d) Where notice is given of a resolution to remove a Direclbr under this Article
and the Director concerned makes with respect thereto representations in
writing to the company (not exceeding a reasonable length) and requests their
notification to members of the Company, the Company shall unless the
tepresentations are received by it too late for it do so,

(i) in the noticE of ihE resolution given to members of the Company state
the ,act of the representations having been made, and

(iD send a copy of the representation to every member of the Company to
whom notice of the meeting is sent (whether before or after receipt of
the representations by the Company) and if a copy of the representations,
is not sent as aforesaid because they were received too late or because
of the Company's default, the Director may (without prejudice to his right
to be heard orally) require that the representations be read out at the
meeting, provided that copies of the representations need not be sent
or read out at the meeting if so directed by the Court.

(e) A vacancy created by the removal of a Director under this Article may, if he
had been appointed in pursuance of Section 262 of the Act be filled by the
appointment ol another Director in his stead by the meeting at which he is

5/3
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removed, provided special notice of the intended appointment has been given
undei clause (b) hereof. A Director so appointed shall hold office until the
date upto which his predecessor would have herd office if he had not been
removed as aforesaid.

(0 lf the vacancy is not tilled under clause (e), it may be filled as a casual vacancy
\ in accordance with the provisions, in so far as they may be applicable, of

\)eaion 262 of the Act, and ail the provisions of ihat Section' sha[ appry
accordingly;

Provided that the Director who was removed from office under this Article shall
not be re-appointed as a Director by the Board of Directors.

(S) Nothing contained in this Article shall be taken:

(i) as depriving a person removed thereunder of any compensation or
damages payabre to him in respect of the termination of his appointment
as Director or of any appointment terminating with that as director; or

(iD as derogating from any power to remove a Director which may exist apart
from this Article.

Directors may contract with Company
146' (a) subiect to the restricrions imposed by these Articles and by sections 292,

293, 294, 295, 292, 900, 01 i, S70 and 373 and any other jrovisions of theAct, no Oirector, Managing Director, or other Officer or employee of thecompany shafl be disquarified ,rom hording his office uy contraaii! witn tne
company eithe. as vendor, purchaser, ag6nt, broker oi otherwise,-nor shafl
arry such contrac{ or afrang€ment entered into by or on beharf of the company
in which any Director, Managing Director, Joint Managing okector, gxecutive
Director other officq or emproyee sha[ be in any way interested, be avoided,nor shafl the Director, Managing Director or any officer or emproyee so
contracting or being so intorEsted be riabre to aciount to the company ror
any profit realised by any such contracl or arrangemenr by reason oniy ofsuch Director, Managing Direclor, otficer or emptJyee hording that om." o,of the ftduciary relation thereby established, but tire nature 

-of 
his or tneir

interest must be discrosed by him or them in accordance with the provisions
of Section 299 of the Act where that section be applicable.

(b) ln accordance with section 3oo of the Act, no oirector shafl, as a Director,
vote or take part in any discussion in respect of any contrac_t 

'o, 

"rr"ng"r"ntin which he is interested and if he does so vote, his vote shalr be v6id norshall his presence count ror the purpose of forming the quorum * ihr-ti."
of any such discussion or vote.

Provided that the above prohibition or restriction sha[ not appry to the extentor under the circumstances mentioned in sub-section (2) oi 5eaion 3oo of
the Act.

L
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(c)AGeneralnoticesuchaSisreferredtoinsub.section(3)ofSection299of
the Act shafl be lrttitrl"t'ii".ii"ure under this Article as Provided in that

Section.

Directors may be directors of companies promoted by the company

147. A Director, Managing Director' OfficEr or em.Ployee of the Company may be' or

become a director, "t 
;il;ilp*v p":l:i ?lthe 

companv or in which i' inav

be interested "t " 
u"iol'' member'or othe ise' and no such directcf shall be

accountable for 
"ny 

O"nttio received as director or member of such company- except

to the extent anO unAei tn" eircumstances as may be provided in the Act'

Duty ol Directors etc' to make disclosure

148. (a) Every Director (including a person deemed- to be a Director by virtue of the

explanation . "rl"]l;"l'"^-(ii';iiJ;; 
303 of the Act), Manasins Director'

Manager o, s"t'iu'v*'oJ'tiJ company' who is appointed to or relinquishes

the office ot oi'"liiil r"ii"Jr'g-bii""t'or' Manaoei or Secretary of anv other

body corporate.n"ij'rilini"i"Enty clays oI his iooointment or relinquishment

of such 
"m"", "t1lj"'J# 

;;; l"' ll'ao"" to' ihe companv aforesaid the

particulars ,ul"ti;; i;ih"-;iit" ii' tn6 otner booy corporate which are required

to be specified';";";'il-;;;ttn (1) of Section 303 of the Act'

(b) Every Director of the Company and every. oerson deemed to be a Director

of the companf 
'uv''ittt* [i tlb-section it 6t ot Section 307 of the Act and

every other p""# #i'[o'L-li t'u-"""ti"n (rr) ot Section 307 oJ^the Act'

shall give not'"""io 
'iiJ' 

Companv ot suctr maiteis as may be necessary for

the purpose 
"t 

L""ufi"S in" 'Cotitp"nv to comply with lhe provisions of that

Sealon and Section 3oB of the Act'

Directors etc' not to hold office or place of profit

149. The provisions of Section 31 4 of the Act shall be complied with when applicable

in regard to noroing liiirl"'oi pi"t" of profit under the company or under anv

subsidiary or tne comialv ;;;;v"r;;"! leilf; in the said section' rhe words

office or place of p'oi'n 
'h"ri 

have the meaning assignea to them by Section 314

of the Act.

Loans tO Directors 
--^1.:^ri^-6 i,y regard

150. The Company shall observe the restrictions imoosed on the ComPany in

to granting of loans io- oi'e"to'" and other. p"i"ont as provided in Section 295

"nA"'oitt"i"pplicable 
provisions' if any ol the Act'

Appoitrtment of Sole Selling Agents

151 . (a) The appointment' re-appointment and €-xtension of the term of a Sole Selling

Agent, shall o""l"g'dtLa in accordance with the provisions of Section 294

ot the Act # :r.il';; 
'o, 

Iotiti""tionr- issueo by competent authoritv in

accordance "ii, 
il"lt ;;*"-';;,h; oirectois anoloi tne io.panv in seneral

meeting rn"V t"ii" in" appointment'. re-apoointment or extension of the term

of office in "."ii-"n"" "it'n-""0 
suuiect io'tne provisions of the said section

and such n,rei' *' r'r"tiii""tion' if any as may be applicable'
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(b) The payment of any compen:atioll^ 1o. 
a Sole Selling Agent shall be subiect

to tnl irovisions undet Section 294A of the Act'

Board reeolutlon at a meeting necossary for certain Gontract

152.(a)ExceptwiththeconsentoftheBoardofDiroc}torsoftheCompanyandwith
theprevious"pp,o,"tofthecentralGovernmentaDirectorofthecompany
orhisrelative,"ti,,inwhichsuchaDirec-tororrelativeisapartner'any
other Partner in such a firm, or a private company of which the Director is

a member or oirecioi, 
- 
snall 

' 
not enter into any contract with the comPany;

('r) for the sale, purchase or supply of any goods materials or serviceg' or

(ii) for underuriting the subscription of any shares in' or debentures of the

ComPanY.

(b) Nothing contained in the foregoing sub-clause (a) shall affect:

the Durchase of goods and materials from the Company or the sale of

;;;i. ;;d ;;i"i"r. to the companv, bv anv Director' relative' firm'

iartner or private company as aforejaid ior cash at prevailing market

prices; or

any contract or contracts between the Company on one side and any

"rin 
Oir""tor, relative, firm, partner or private comPany on the other side

tor sale, purchase' or suppiy of any goods, 
.mate.rials 

and services in

*t i"tr 
"itnlt 

the Company o, ine Oit""tot, relative, firm' partner or private

company as the case may be, regularly trades or does business:

Provided that such contract or contracts do not relate to goods and

materials the value of which, or service cost of which' exceeds five

thousand rupees in the aggregate in any year comprised in the period

of the contract or contracts.

Notwithstanding anything contained in the foregoing sub-clause (a) and (b)

a Director, relative, firm, Partner of private company as aforesaid' may in

circumstances of urgent necessity, enrcr, without obtaining the consent of the

d";;d i"i; any con-tract with the Company for the sale' purchase or supply

ot- 
"nV 

Sooa", materials or services even if ihe value of such goods' materials

o, a"rria", exceeds five thousand rupees in the aggregate in any year

""rpri."J-i" 
in" period of the contracl but in such a case' the consent of

G 'aoara shall be obtained at a meeting within three months of the date

on which the contract was entered into'

Every consent of the Board required under this. clause shatl be accorded by

a re3olution passed at a meeting of the Board .an9 
not otherwise; and the

.on."nt of the Board required und-er sub-clause (a) above shall not be deemed

t" ;;;; been given within the meaning of that sub-clause unless the consent

is accorded before the contract is enGred into or within three months of the

date on which it was entered into'

(iD

(c)

(d)

57



lf consent is not accorded to any contract under this clause, anything done
in pursuance of thE contrac-t shall bE voidable at th6 option of the Board.

The Directors, so contracling or being so interested shall not be liable to the
Company for any profit realised by any such contract or the fiduciary relation
thereby established.

The Company shall also comply with such other provision of Section 297 of
the Act, as may be applicable.

ROTANON OF DIRECTORS

Rotation of Directors
153. Not less than two thirds of the total number of Directors shall

(a) be persons whose period of office is liable to determination by retirement of
Directors by rotation, and

(b) save as otherwise expressly provided in the Act, be appointed by the Company

-in general meeting.

The remaining Directors shall, in default of and subject to any regulations in
the Articles of the Company, also be appointed by the Company, in general
meeting.

Ascertainment ot Directors retiring by rotation and filling up vacancies
15a. (a) At every annual general meeting one{hird of such of the Directors for the

time being as are liable to retire by rotation, or if their number is not three
or a multiple of three, then the number nearer to onelhird, shall retire lrom
office.

The Directors to retire by rotation at every annual general meeting shall be
those who have been longest in office since their last appointment, but as
between persons who became Directors on the same day, those who are to
retire shall, in default of and sublect to any agrsoment amongst themselves,
be determined by lot.

At the annual general meeting at which a Director retires as aforesaid, the
Company may fill up the vacancy by appointing the retiring Director or some
other person thereto.

(i) lf the place of the retiring Director is not so filled up and that meeting
has not expressly resolved not to fill the vacancy, the meeting shall stand
adiourned till the same day in the next week, at the same time and
place, or if that day is a public holiday, till the succeeding day which
is not a public holiday, at the same time and place.

(ir) lf at the adjourned meeting also, the place of the retiring Director is not
filled up and that meeting also has not expressly resolved not to fill the

(e)

0

(s)

(b)

(c)

(d)
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vacancy, the retiring Director shall be deemed to have been re-appointed
at the adlourned meeting, unless

(1) at that meeting or at the previous meeting a resolution for the re-
appointment of such Director has been Put to the meeting and lost;

tho r€tiring Director has, by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwillingness to
be so re-appointed;

he is not qualified or is disqualified for appointment;

a resolution, whether special or ordinary, is required for his
appointment or re-appointment in virtue of any provisions of the Act;
or

(e) The proviso to sub-section (2) of Section 263 of the Act is applicable to the
case.

Explanation: ln this Article and Article 156 the expression 'Retiring Director' means
Director retiring by rotation.

Right ot persons other than retiring Directors to stand for Directorship
155. (a) A person who is not a retiring Director shall, in accordance with Section 257

' of the Act and subject to the provisions of the Act, be eligible for appointment
to the office of Director at any general meeting if he or some member or
members intending to propose him has, not less than fourteen days before
the meeting, left at the registered office of the Company a notice in writing
under his hand signifying his candidature for the office of director or the
intention of such member or members to propose him as a candidate for that
office, as the case may be alongwith a deposit of such sum as may be
prescribed by the Act, or the central government from time to time which shall
be refunded to such person or, as the case may be, to such member, if the
person succeeds in getting elected as a Director.

(b) The Company shall inform its members of the candidature of a person for
the office of director or the intention of a member(s) to propose a person
as a candidate for that office by serving individual notices on the members
not less than seven days before the meeting in the manner provided under
Section 257 of the Act.

Consent of candidate tor Directorship to be filed with the Registrar
156. Every person who is proposed as a candidate for the office of Director of the

Company shall sign and file with the Company and with the Registrar, his consent
in writing to act as a Director, if appointed, in accordance with the provisions of
Section 264 of the Act in so far as they may be applicable.

(2t

(3)

(4)
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PROCEEDINGS OF DIRECTORS

lleeting of Directors
157. The Directors may meet together as a Board for the despatch of business from

time to time and shall so meet at least once in every three months and at least
four such meetings shall be held in every year and they may adjourn and otherwise
regulate theil meetings and proceedings as they deem fit. The provisions of this
Article shall not be deemed to be contravened merely by reason of the fact that
meetings of the Board, which had been called in compliance with the terms herein
mentioned could not be held for want of quorum.

When meeting to be convened
158. Any Director of thE Company may and the Manager or Secretary on the requisition

of a Director shall, at any time, summon a meeting of the Board.

Directors entitled to notice
159. Notice of every meeting of the Board of the Company shall be given in writing

to every Director tor the time being in lndia and at his usual address in lndia.

Ouestlons at Board meeting how declded
160. Question arising at any time at a meeting of the Board shall be decided by majority

of votes and in case of equality of votes, the Chairman, in his absence the Vice
Chairman or the Director presiding shall have a second or casting vote.

Who to preslde at meetlngs of the Board
161 . (a) The Directors may elect a Chairman of their meetings and determine the period

for which he is to hold otfice. The Directors may also appoint a Vice Chairman
of the Board of Directors to preside at the meetings of the Board of Directors
at which the Chairman shall not be present and determine the period for which
he is to hold office.

(b) All the meetings of the Directors shall be presided over by the Chairman, if
present, but if at any meeting of Directors the Chairman be not prosent at
the time appointed for holding the same, the Vice Chairman, if present, shall
preside and if he be not present at such time then and in that case the Directors
shall choose one of the Dlrectors then present to preside at the meeting.

Quorum at Board Meetlng
162. (a) The quorum at a meeting of the Directors shall be as prescribed by Section

287 of the Act.

Quorum competent to exercise power
(b) A meeting of the Directors lor 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 regulations or the Articles of the Company for the
time being vested in or exercisable by ihe Directors generally.
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Procedure ln case of want of quorum
(c) lf a meeting of the Board courd not be herd lor want of quorum, then the

meeting shall automatically stand adjourned till thg same day in the next week,
at the same time and prace, or if that day is a pubric Horiday, ti[ the next
succeeding day which is not a public holiday, at the same time and place.

olrectors may appolnt commlttee
163. Subject to the provisions of Section 292 and other provisions of the Act and Article

165 the Directors may delegate all or any of their powers to committees consisting
of such member or members of their body as they think fit, and they may, trom
lime to time revoke and discharge any such committee either who[y or in prrt,
and either as to persons or purposes, but every committee so formed shall in the
exercise of the powers so delegated, conform to any regulations that may from
time to time be imposed on it by the Directors. All acts donJby any such committeein conformity with such regulations and in fulfilment of tire prrposes of their
appointments but not otherwise, shall have the like force and effect as if done
by the Board. sub,ect to the provisions of the Act the Board may from time to
tim€ fix the remuneration to be paid to any member or members of that body
constituting a committee appointed by the Board in terms of these Articles, and
may pay lhe same.

Resolution by circular
164. subject to the provisions of section 289 of the Act, a resolution passed without

any meeting of Directors, or of a committee of Directors appointed under these
Articles and evidenced by writing under the hands of all the birectors or members
of such committee as aforesaid, for the time being in lndia, be as varid and effectual
as.. a .resolution duly passed at a meeting of the Directors or of such committee
called and held in accordance with the provisions of these Articles.

Provided that the resolution has been circulated in draft, together with the necessary
papers, if any, to such Directors, or members of the committee, then in lndia (not
being less in number than the quorum fixed for a meeting of the Board or the
committee as the case may be) and all other Directors or members at their usual
address in lndia and has been approved by such Directors as are lhen in lndiaor by majority of such of them, as are entifled to vote on the resorution.

Limit of Dlrectore' numbers
165. Subiect to the provisions of sections 252, 255 and 259 0f the Act, the company

in general meeting may, by ordinary resorution, increase or reduce the number of
Directors within the limits fixed in that behalf by these Articles.

Acts o, Board or committee yarid notwithstanding defect of appointment
166. All acts done by any meeting of the Directors or by a comm;ttee of Directors, or

by any person acting as a Director, shall notwithsianding that it shall afterwards
be discovered that ther6 was som6 defec.t in the appointment of such Directors
or persons acting as aforesaid, or they or any of them were or was c,isqualitied
or that their or his appointment had terminated by virtue of any provisions contained
in these Articles or the Act, be as valid as if every such peison has been dury
appointed and was qualified to be a Diroctor.
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lillnuteE of proceedlngs o, the Board and the Committees to be valid
167. The Directors shall cause minutes to be duly entered in a book or books provided

for the purpose in accordance with these Articles and Section 1 93 of the Act.

Board lllnutee to be evidence

168. Minutes of any meeting of the Board of Directors or of any Committees of the
Board if purporting to be signed by the Chairman of such meeting or by the Chairman
of the next succeeding meeting shall be for all purposes whatsoever prima facie
evidence of the actual passing of the resolution recorded and the actual and regular
transaction or occurrence of the proceedings so recorded and the regularity of the
meeting at which the same shall appear to have taken place.

Reglster of Dlrectors and Managing Directors etc.
169. The Directors shall cause to be kept at the registered office of the Company:

(a) (i) A Register of the Directors, Managing Direclors, Manager and Secretary
of the Company containing the particulars required by Section 303 of
the Act.

(iD A Register of Contracts with companies and lirms in which the Directors
are interested, containing the particulars required by Section 301 of the
Act, and

(iiD A Register of Directors shareholding containing the parliculars required
by Section 307 of the Act. They shall also cause to be kept other registers
and indexes as required by the Act.

(b) The Company shall comply with the provisions of Sections 301, 303 and 307
and other Section of the Act with regard to the inspection of registers and
furnishing copies or extracts so far as the same be applicable to the Company.

POWERS OF DIRECTORS

Certain powers to be exercised by the Board only at meeting
170. (a) Without derogating from the powers vested in the Board of Directors under

these Articles, the Board shall exercise the following powers on behalf of the
Company and they shall do so only by means of resolutions passed at meetings
of the Board.

The power to make calls on shareholders in respect of money unpaid
on their shares;

The power to issue debenture;

The power to borrow moneys otherwise than on debentures;

The power to invest the funds of the Company, and

(iD

(iii)

(iv)
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(v) The power to make loans.

Provided that the Board may be resolution passed at the meeting, delegate
to any Committee of Directors, the Managing Director, the Manager or 1ny
other principal officer of the company or in the case of a branch oftice of
the Company, a principal officer of the branch office, the powers specified
in. sub-clauses (iii), (iv) and (v) to the extent specified in clauses (b), (c) and
(d) respectively on such condition as the Board may prescribe.

Every resolution delegating the power referred to in sub-clause (iii) of crause
(a) shall specify the total amount outstanding at any one lime upto which
moneys may be borrowed by the delegate.

Every resolution delegating the power referred lo in sub-clause (iv) of crause
(a) shall specify the totat amount upto which the funds of the Company may
be invested and the nature of tho investments which may be maae Uy the
delegate.

Every resolution deregating the power referred to in sub-crause (v) of crause
(a) shall specify the total amount upto which loans may be made by the
delegates, the purpose for which the loans may be made and thE maxlmum
amount upto which loans may be made for each such purpose in individual
cases-

(e) Nothing in this Articr. shafl be deemed to affect the right of the company
in generar meeting to impose restrictions and conditionJ on the exercise by
the Board of any of the powers referred to in sub_ctauses (i), (ii), (iii), (iv)
and (v) of clause (a) above.

Rostriclion on powers of Board
171. (a) The Board of Directors of the company sha not except with the consent of

the Company in general meeting:

(i) sell, lease or otherwise dispose of the whore, or substantialy the whore,
oJ the undertaking of the Company, or where the Companyi owns more
than one_ und€rtaking of the whole or substantially the wiiole of any such
undertaking;

(i0 remit, ff give time for the repayment of any debt, due by a Director;

(iii) invest, otherwise than in trust securities, the amount of compensation
received by the Company in respect of the compulsory acquisition of any
such. undertaking as is referred to in sub_clause (ii above, or of any
premises or properties used for any such undertaking ancr without which
it cannot be carried on or can be carried on only with difficulty or only
after a considerable time;

(iv) borrow moneys, where the money to be borrowed, together with the
monEys already borrowed- by the Company (apart from the temporary
loans obtained from the Company,s bankers 

'in 
the ordinary corise of

(b)

(c)

(d)



business) will exceed the aggregate ol the paid-up capital of the Company

and its treo rese;;Jfi; i"-io j"y' reserves not set apart for any spectttc

purpose; or

(v) contlibute to charitable and other 
'funds 'not 

directly relating to the

business ot tne 8'o"iia-nv "r 
tt 

" 
wElfare ot its employees any amounts

the aggregate "ii'iiln"i''il "i 
anv tinancial vear' ixc'eeo fiftv thousand

rupees or ti'" 
" p"i"ent of its average nei orofits as determined in

accoldance *itn fni?*iitti-"t st91it-11 34e and 3so of the Act durins

tho three financiar years, immediatery proceeding, whichever is greater'

(b) Nothing contained in sub-clause (a) above shall affect:

(i) the title of a.buysr or other person' who^buvs or takes a lease ol any

sucn,noenaxrii'"t-it?i"u!otointhat-srlb-clauseingoodlaithand
Itter exercising 

-d'" 
""t" 

and caution' or

fiil the selling or leasing of any Property ol the ComPany where the ordinary

business of the Company consists of' or comprises such selling or leaslng'

(c) Any resorution. passed bv th.e. qPmqlnv- p:'Ilnj[:"i'J,:'f""'ff:i::":','i,i:
is referred to tn sub-clause (a) (i) above" may

permission",,"vi''i-"'ioJ71i't19':1"1*i"^l;['J::']t:"T*tIJ?J:,1i11ffi

i[: li:':sn:' ;: J[H' fr :ifl":;,:'1""f, :i";; u i; ; * 
" 
d t o autho r i se

the companv to "il"i"Iiv''tto'"itn 
in its ctiiiai except in accordance with

il; ;;;ilont containeo in that behalr in the Act'

(d)Node.bt,incurre-dT,'I"":3ffiill'l"ix'::'"?:ff "l:'rligiliiiJiiiiiil::(iv) of clause (a) aDove' '":l' :-"^-:::;*- -., *,itt'.',,r knowledqe that the I

that he advanc* iill"i,j"^'r'i*iluitn uno *itnout knowledge that the limit

irp"."a by that clause had been exceeded'

Prohibition regarding making of political contributions

(e) Due resard ano compti'nce shall be'observ:9"1i;"ffi"J""T;[1"r3:":tiil:\.,' 
[iij"]T""=;$1tT:'fl?5'ffi: [" 

"inH;' 
"i' 

inl' io"' p"nv co ntai ne d

in Section 293A of the Act'

General Powers of the Company vested in Dlrectors

172. Subiect to the provisions of the Act' the manaoement of the business ot the

company shalt be *"ilo"i,iit "''oireJor" 
ana tn."6ii""itt. may exercise all such

powers and oo arr su'i"aa"'"-nJining' * lt1,:J:::"1"''":l T; H:[il"::'f,
#;J#tt"; or otherwise authorised to exercrs'

the statute o, ott rr*ir" Iir'"-ali'oi i"qrir"o to be.exercised or done by the company

inGeneralMeeting,o*1,"0-i""Ji"ulin"t","to.tne-piovisionsoftheActandother
Act and of tne Memoral;;';l;;;;i"tion'and tn"'"'Rtti"t"t and to anv regulations'

not being inconsistentl,,iiii,i.#.M-"-il;;dum 
of Association and these Articles or
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the Act, lrom time to time made by the company in general meeting provided that
no such regulation shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made,

Specific powers given to Directors

173. Without preiudice to the general powers conferred by Article 172 and the other
powers conferred by these presents and so as not in any way to limit any or all
of those powers, it is hereby expressly declared that the Directors shall have the
following powers :

To pay registration expense

(i) to pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the ComPany;

(iD to pay and charge to the capital account of the Company any interest lawfully
payable thereon under the provisions of Sections 76 and 20E of the Act;

To acquire property

(iiD Subject to the provisions of the Act and these Articles to purchase or otherwise
acquire any lands, buildings, machinery, premises, hereditaments, property
effects, assets, rights, credits, royalties, bounties and goodwill of any Person,
firm or Company carrying on the business which this Company is authorised
to carry on, at or for such price or consideration and generally on such terms
and conditions as they may think fiU and in any such purchase or acquisition
to accept such title as the Board may believe or may be advised to be
reasonably satisfactory;

To purchaae lands, buildings etc.

(iv) Subject to the provisions of the Act to purchase, or take on lease for any
term or terms of years, or otherwise acquire any mills or factories or any
land or lands, with or without buildings and outhouses thereon, situate in any
part of lndia, at such price or rent and under and subiect to such terms and
conditions as the Directors may think fit; and in any such purchase, lease
or other acquisition to accept such title as the Directors may believe or may
be advised to be reasonably satisfactory;

To construct buildings
(v) To erect, construct, enlarge, improve, alter, maintain, pull down rebuild or

reconstruct any buildings, factorles, offices, workshops or other structures,
necessary or convenient for the purposes of the Company and to acquire lands
for the purposes of the Company;

To mortgage, charge property

(vi) To let, mortgage, charge, sell or otherwise dispose of subiect to the provisions
of Section 293 of the Act, any property of the Company either absolutely or
conditionally and in such manner and upon such terms and conditions in all
respects as they think fit and to accept payment or satisfaction for the same
in cash or otherwise, as they may think ,it;



To pay tor property etc.
(viD At their dibcretion to pay for any property, rights or privileges acquired by or

servicss rendered to the Company, either wholly or partially, in cash or in
shares, bonds, debentures, debenture stock or othet securities ofthe Company,
and any such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and any such bonds,
debentures, 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 so charged;

To lnsure
(viii) To insure and keep insured against loss or damage by fire or otherwise, for

such period and to such extent as they may think proper, all or any part of
the building, machinery, goods, stores, produce and other moveable property
of the Company either separately or co-jointly; also to insure all or any portion
of the goods, produce, machinery and other articles imported or exported by
the Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power;

To open accounts
(ix) Subiect to Section 292 of the Act, to open accounts with any bank or bankers

or with any Company, firm, or individual and to pay money into and draw
money from any account from time to time as the Directors may think fit;

To aecure contracts
(x) To secure the lulfilment of any contracts or engagements 'entered into by the

Company by mortgage or charge of all or any of the properties of the Company
and its unpaid capital for the time being or in such other manner as they
may think fit;

To attach to Shares euch conditions
(xi) To attach to any shares to be issued as the consideration for any contract

with or property acquired by the Company, or in payment for services renderred
to the Company, such conditions, subiect to the provisions of the Act, as to
the transfe. thereof as they may think fit;

To accept aurronder, of ghares

(xii) To accept from any member on such terms and conditions as shall be agreed,
a surrender of his shares or stock or any part thereof subiect to the provisions
of thE Act;

To appolnt lrustees
(xiii) To appoint any person or persons (whether incorporated or not) to accept

and hold in trust ,or the Company any property belonging to the Company
or in which it is interested or for any other purposes and to execute and do
all such deeds and things as may be requisite in relation to any such trusts
and to provide for the remuneration of such trustee or trustees;

\!
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To brlng and defand aclions
(xiv) 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 subiect to the provisions of Section 293 of the Act
to compound and allow time lor payment or satisfaction of any debts due,
or of any claims or demands by or against the Company;

To reter to arbltratlon
(tor) To refer, subiect to the provisions of Section 293 of the Act, any claims or

demands by or against the Company to arbitration and observe and perform
the awards;

To act on ineolvency mattera
(xvi) To act on behalf of the Company in all matters relating to bankrupts and

insolvents;

To glve recelptg
(xvii) To make and give receipts, releases and other discharges for moneys payable

to the Company and for the claims and demands of the Company subject
to the provisions of Section 293 of the Act.

To authorise acceptances
(xviii)To determina from time to time as to who shall be entitled to sign bills, notes,

receipts, acbeptances, endorsements, cheques, dividend warrants, releases,
contracts and documents on the Company's behalf;

To Invest moneys
(xix) Subject to the provisions of Sections 292, 293, 37O, 372 of the Act, invest

and deal with any of the moneys of the Company, not immediately required
tor the purpose thereof, upon such shares, securities, or investments (not being
shares in this Company) and in such manner as they may think fit, and from
time to time to vary or realise such investments;

To provide for personal liabilities
(xx) To execute in the name and on behalt ofthe Company in favour of any Director

or other person who may incur or be about to incur any personal liability for
the benefit of the Company, such mortgages of the Company's property
(present and futule) as they may think fit and any such mortgage may contain
a power of sale and such other powers, convenants and provisions as shall
be agreed upon;

To give to Directors etc. an interest in business
(xxi) Subject to such sanction as may be necessary under the Act or these Articles,

to give to any Director, Officer, or other person employed by the Company,
an interest in any particulal business or transaction either by way of commission
on the gross Expenditure thereon or otherwise or a share in the general profits
of lhe Company, and such interest, commission or share of prorits shall be
treatgd as part of the rvorking expenses of the Company.
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To provlde for welfare of employees

(xxi'r) To provide for the welfare of employees or ex-employees of the Company

and their wives, widows, families, dependants or connections of such persons

bybuildingorcontributingtothebuildingofhouses,dwelling,orchawlsor
Oy grants 

-ot 
money, peniions, allowances, gratuities, bonus or payments by

"i""-ting 
and from 

-time 
to time subscribing or contributing to provident and

other f;ds, institutions, or trusts and by providing or subscribing or contributing

towaras places of instruction and recreation, hospitals and dispensaries'

medical and other attendances and other assistance as the Directors shall

think fit:

To subscribe to charitable and other funds

(xxiii)To subscribe, or contribute or otherwise to assist or to guarantee money lo
charitable, benevolent, religious, scientific, national Public or any other useful

institutions, obiect or purposes for any exhibition;

To maintaln pension funds

(xxiv)To establish and maintain or procure the establishment and maintenance of

anycontributoryornoncontributorypensionorsuperannuation.lundsforthe
benefit of, and give or procure the giving of donations, gratuities, pensions,

allowances or emoluments, to any persons who are or were at any time in
the employment or services of the Company, or of any Company which is
a subsidiaiy of th€ Company or is allied to or associated with the Company

or with any such subsidiary company, or who are or were at any time Directors

oi Officeri of the Company or of any such other Company as aforesaid, and

the wives, widows, families and dependants of any sucff persons and, also

to establish and subsidise and subscribe to any institutions, associations, clubs

or funds collected to be for the benefit of or to advance the interests and

well being of the Company or of any such other Company as aforesaid, and

make payments to or iowards the insurance of any such person as aforesaid

and do any of the matters aforesaid, either alone or in conjunction with any

such other ComPanY as aforesaid;

(xxv) To decide and allocate the expenditure on capital and revenue account either

for the year or period or spread over the years.

To create Reserve Fund

(xxvi)Before recommending any dividend, to set a side out of profits of the company

suchsumsastheymaythinkproperfordePreciationortoDepreciationFund
or Reserve Fund or Sinking Fund or any other special fund to meet

contingenciesortorepayredeemablepreferenceshares,debentures,or
debenlure stock or for special dividends or for equalising dividend or for

repairing, improving, extending and maintaining any Part of the Property of

tnb coirpani, and for such other purposes as the Directors may, in their

absolute discretion, think conducive to the interests of the Company and to
invest the several sums so set aside or so much thereof as required to be

investeduponsuchinvestments(subjecttotherestrictionsimposedbySections
Zg2 and igg anO other provisions of the Act) as the directors may think fit,

€,
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and from time to time, to deal with and vary such investments and dispose
of and apply and expend ail or any part thereof for the benefit of the Company
in such manner and for such purposes as the Directors (subject to such
restrictions as aforesaid) in their absolute discretion think conducive to the
interests of the Company notwithstanding that the matters to which the
Directors apply or upon which they may expend the same or any part thereof
may be matters to or upon which the Capital moneys of the Company might
rightly be applied or expended; and to divide the Reserve Fund into such
special funds as the Directors think fit, and to employ the assets constituting
all or any of the above funds, including the Depreciation Fund, in the business
of the Company or in repayment or redemption or redeemable preference
shares, debentures or debenture stock and that without being bound to keep
the same separate from other assets or to pay interest on the same, with
power, however to the Directors at their discretion, to pay or allow to the credit
of such fund interest at such rate as the Directors may think proper.

To appolnt Managers etc.
(xxvii)To appoint and at their discretion to remove or suspend such Managers,

Secretaries, Officers, Clerks, Agents and servants for permanent, temporary
or special service as they may from time to time think fit, and to determine
their powers and duties, and tix their salaries or emoluments and require
security in such instances and to such amounts as they may think fit, and
from time to time to provide for the management and transactions of the affairs
of the Company in any special locality in lndia in such manner as they may
think fit. The provisions contained in the clause following shall be without
prejudice to the general powers conferred by this cJause.

To authorise by power of attorney
(xxviii) At any time and from time to time by power of attorney to appoint any person

or persons to be the Attorney or Attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these presents) and for such period
and subiect to such conditions as the Directors may from time to time think
fit and any such appointment (if the Directors may think fit) be made in favour
of any Company or the members, directors nominees or managers of any
Company or firm or otherwise in favour of any fluctuating body or person
whether nominated, directly or indirecfly by the Directors and any such power
of attorney may contain any such powers for the protection or convenience
of persons dealing with such Attorneys as the Directors may think fit; and
may contain powers enabling any such delegates or Attorneys as aforesaid
to sub-delegate all or any of the powers, authorities, and discretions for the
time being vested in them.

To authorise, delegate
(xxix)subiect to the provisions of the Act, generally and from time to lime and at

any time to authorise, empower or delegate lo (with or without powers of sub-
delegation) any Director, Officer or Officers or Employee for the time being
of the Company andlot any other person, firm or Company all or any of the
powers, authorities and discretions for the time being vested in the Directors
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bythesepresents,subiecttosuchlestrictionsandconditions'ifanyasthe
Directors may think ProPer'

To Negotiaie
(xxx)Toenterintoallsuchnegotiations,.contractsandrescindand/orvaryallsuch

contracts and to eiecuteind do all such acts, deeds, and things in the name

of on behalf of tne Company as they may consider expedient for.or in relation

to any of the mattlrs #r"riid o, oih"rr,,i"e for the purposes of the Gompany.

MANAGING DIRECTORS

Power to appolnt Managlng or Wholetime Dlrectors

174.(a|subiecttotheprovisionsoftheActandoftheseArticlgstheBoardshallhave" ': r? 
po*'", to appoint'trom time to time any of its members as Managing Director

or Managing oir".torj and/or wholetime Directors and/or special Director like

Technical Directoi, Financial Director, etc' of the Company for a fixed term

not exceeding five years at a time and upon such terms and conditions as

the Board ttrinr<s tit,'anJ tne goard may by resolution vest in such Managing

Directof o, rrr"nuging Directors/wholetime Directorls), Technical Director(s)

Financial oir.aoGi' inJ speciai oirector(s) such of the powers hereby vested

in the Board geiiiratty as it thinks fit, and such powers. may be made

exercisablerorsucnperioaorperiods,andUponsuchconditionsandsubject
tosuchrestrictionsasitmaydetermine.theremunerationofSUchDirectors
may be uy way ol monthly'remuneration..and/or fee for each meeting and/

o, p"rti.ipltion in profits, or Oy any or -all 
of those modqs' or of any other

mode not expressly prohibited by the Act'

(b) The Directors may whenever they apPoint more than one Managing Director'

designate ona oi ,or" of them as .Joint Managing Directof or "Joint

Managing Directors'i or 'DePuty Managing Directors' as the case may be'

APPolntmentandPaymentofremuneratlontoManagingorwholetlmeoirector
(c) Subiect to the provisions of Sections 198, 269' 309' 310 and 31 1 of the Act'

the appointment "ni 
p"y,"nt of remuneration to the above Director shall be

subiect to aPProval of ine members in general meeting and of the Central

. Government'

: THE SECRETARY

SecretarY

175. Sublect to the provisions of section 383A of the Act, the Directors may, from time

totime,aPpointand,attheirdiscretionremoveanyindividual(hereinafiercalled
,the secretary,) *no 

'"n"ri'n.u" such qualifications as the authority under the Act

may prescribe to perf;rm any functions, which by the Act or these Articles are

to be performeO, oy itre Secretary, and to execute any other purely .ministerial 
or

administrative duties whicn may iio, time to time be assigned to the secretary

by the Director. The Directors may also at any time appoint some persons (who

o

\,
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nged not be the Secretary) to keeP the registers required to be kePt by the

ComPanY.

SEAL

The ceal its custodY and use

176. (a) ThE Directors shall provid€ a- Co1m9n Seal lor the purpose of thE Company

and shall nave power from time to time to destroy the same and .substitute
a new seal in lieu iirereot, and the Directors shall provide for the safe custody

ot the Seal tor tn"'tire Leing and the Seal shall never be used except by

or undEr me auitrority of th-e Directors or a committee of thE Directors

previously giren, anJ in the presence- of.one Director at the least' who shall

sign every 
-instrument to which the Seal is so affixed in his presence'

Seal abroad
(b)ThecomPanyshallalsobeatlibertytohaveanofficialsealinaccordance

with section 50 of the Act for use in any territory, district oI. place outside

lndiaandsuchpowersshallaccordinglybevestedintheDirectors'

INTEREST OUT OF CAPITAL

lnterest may be Paid out of CaPital

177. Where any shares in the Company are is$red for the purpo-se of raising money

to defray the expenses of the const;uction of any work or building, oI the provisions

ot any ilant, which cannot be made profitable for a lengttry Period' the. Company

may idy interest on so much of that share capitat as is for the time being paid

up,'for ihe period and at the rate and subiect to the conditions and restrictions

pi6riA"O by Section 208 of the Act, and miy charge the same to.capital as part

of the cosi of construction of the work or building, or the Provisions of planl'

a

I

IlL'

\>

DlVlDENDS

Dlvision of Profits

lTE.Theprolitsofthecompanysubiecttoanyspecialrightsrelatingtheretocreated
or authorised to be creaied 

'Uy 
tnese presenls shall be divisible among the members

inproportiontotheamountotcapitatpaiduporcreditedaspaidupontheshares
held by them resPoctivEly.

Dlvldend payable to registered holder

lTg.NodividendShallbepaidbythecomPanyinrespectofanyshareexcepttothe" - 
registerred holder of such jhare or to his order or to his banker'

Time lor Payment of divldend

lSo.whereadividendhasbeendeclaredbythecompanyitshallbepaidwithinthg
period provided in Section 207 of the Act'
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CaPital paid uP ln advance and inierest not to earn dlvidend

181 . Where the CaPital is paid up in advance ot c3f!s. upon the .footing 
that.the-same

shall carry interest, t'Jn iipit"f thall not' whilst carrying interest confer a right

L aiuia"na or to participato in profits'

Dlvldends in Proportion to amount paid up

182. (a) The Company shall pay dividends in Proportion to the amounts paid up or

creditedaspaiou[orie,achshare,whenalaroeramountispaidUporcredited
as paid ,p o" .ii,l'.ilr"r-t'i"i'"" "tn"r".- 

ttothing in this_Article .shall 
be

deemed to "f"ti"in "ny 
t"nn"t the operation of Section 208 of the Act'

(b) Provided always that any Capital na]d up on a share during the period in

respectofwnlcna-aivi6encl.isdlclared,shallunlessthetermsolissue
otherwise Provide, i"ly 

""titr" 
the hold€r .of 

such share to an aPportioned

amount of sucn iiviJe'no fioportionate to the capital trom time to time paid

during such Period on such share'

Company in General Meeting may declare dividends

183. The Company in general meeting may declare a dividend to be paid to the members

according to tneir resilci.;;;iltd ;d interests in the profits and may lix the time

tor Payment.

Power of Director8 to limit dividends

ls4.NolargerdividendshallbedeclaredthanisrecommendedbytheDirectorsbut
the Company in general meeting may declare a smaller dividend'

Divldends only to be paid out of proflts

1E5. No dividend shall be declared or paid by the company otherwise than out-of profits

ol the financial V""r 
-"iririJ 

J'aher prlviaing foi depreciation in accordance with

the provisions of sub:;;;6; (z) of 
'section zo5 of the Act or out of the profits

of the companv ro, 
"nv 

pi""idul tnanciat year.or years arrived at after providing

for depreciation in "Illri"n." 
with these provisions and remaining undistributed

or out ol Uotn o, ort--oli-,ioi"y" proria"O ty the Central Government or a State

Government ro, tn"'pu:vr"ni t oivioeno in pursuance of the guaranlee given by

that Gov€rnment Provided that:

lf the Company has not provided for depreciation lor any previous financial

;";"r-;;Jrs, it ,t"tt u"tbrl-aecraring oi paying a dividend for anv linancial

waar nrovide for such depieciation o'ut oi t-ne 
-profits of that financial year

li olioi tn" profits ol any other previous financial year or years;

lf thg company has incurred any loss in any. previous. financial year or years

the amount of the loss ot 
"=n ",i1ornt 

wnicn ii equal to lhe amount provided

for deprociation for that V""i oi ittot" years.whithever is less' shall be set

lii iiii.iln" profits of tn" 6omp"nv'ror the. year ror which the dividend
:"'#;;;;;; je aeaareo"Jr IJJ'oi i's"in"t lh.6 Plglio 

or the companv lor

"nI 
pl"rior. linancial y""t ot y""tt arr-ived at in both cases after providing

(a)

(b)
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lor depreciation in accordance with the plovisions of sub-section (2) of section

205 of the Act or against both.

Provided further that, no dividend shall b6 dectared or paid for any financial

y6ar out ot the profits of the company for that year arrived at after providing

ior depreciation as above, except after the transfer to ths reserves of the

company of such perceirtage of its profits for that year as may be prescribed

in accordance wilh section 205 of the Act or such higher Percentage of its
profits as may be allowed in accordance with that Section'

Nothing contained in this Article shall be deemed to affect in any manner

the operation ol Section 208 of the Act.

Direclors' declaration aa to net profits conclusive

186. The declaration of the Directors as to the amount of the net profits of the Company

shall be conclusive.

lnterim Dividends
187. The Directors may, from time to time, Pay to the members such interim dividends

as in their iudgement the position of the Company iustifies.

Retention of Dlvidend until completion of transfer under Article

188. The Directors may retain the Dividends payable upon shares in respect of which

any person is under the Transmission clause of these Articles entitled to become

a member or which any person under that clause is entitl'ed to transfer until such

person shall become a member in fespect of such shares or shall duly transfer

the same.

No mgmber to receive Dividend whilst indebted to the company and company's
right to reimbursement therefrom

189. subiect to the provisions of the Act, no member shall be entitled to receive payment

of any interesi or dividend in respect of his share(s) whilst any money may be

due or owing from him to the company in respect of such share(s) or debenture(s)

or otherwise however either alone or |ointly with any other person or persons and

the Directors may deduct from the interest or dividend payable to any member,

all sums of moneys so due from him to the Company'

Transferred shares must be registered
't90. A transfer of shares shall not pass the right to any dividend declared thereon before

the registration of the transter.

Dividend how remitted
191 . Unless otherwise directed any dividend may bo paid by cheque or warrant or a

pay-slip or receipt having the lorce of a cheque or warrant sent through ordinary
poit to ttre registered address of the member or person entitled or in the case

ol ioint holders to that one of them tirsl named in the Register of Members in

res-pect of the ioint holding. Every such cheque or warrant so sent shall be made

payable to the registered holder of shares or to his order or to his bankers. The

\-'

-l
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company rhrlr not bc il.br6 or rerponribb for rny ohoqua or wrrrrnt lort in
tr.nrmisllon or for any dlvldond lo3t, to thr m.mbcr or pcrion cniltled thcreto by
thc foro.d rndorlemrnt ol rny chcquc or wlr.nt or the fnilulrnt or tmfropjr iicovery. thirlof by rny other meant,

Unp.id Dlvlctsnd or Olvldrnd Wrrnnt po.ttd
192. (a) Whor6 tho company hlr drclrruct r dlvldend but whlch hlr not been prtd

0r th6 dlvldend warrlnt In resplct thrr.of her not be.n port.d wlthln 42 iayr
from the dere o, decleratlon to rny rhlr.holdrr ontlilcd io the prym.nt of tho
dtvtdond, thc comprny rhrll wlthln 7 dayr from thc drtt ot rxitri ot thc llld
perrod of 42 d!y-!, open r sp.crar rccouni ln thrt blh.rt tn rny ichiautia rrnt
cailed "unpatd Dlvidcnd Account ol "oMt(AR PHARMAoIIEM LlutiED', rna
tranlfar to th6 seld account, tha total rmount ot dlvldcnd which rcmrlni unprld
or ln relatlon to whlch no divldend wtmrnt h.r be.n poltcd.

(b) Any money transforrod to the unpald dlvidond rccount of the company whlch
remains unpaid or unclaimcd for a pcriod of three yearu from the dlte Lr euch
fansfer, shall ba transferrcd by the company to thc ganeral ravenur lccount
ol tha central Government. A claim to any m6ncy ro tiangfencd to th6 e€nlral
revenuo account may be prefoned to the Central Gov.rnmlnl by ihe rharcholdcre
to whom th€ money is due.

(c) . No unpaid or unclaimed divld€nd shall be forfeitod by the Boerd,

Divldend and call together
193. Any general meeting declaring a dividend may on the recommendation of the Dir€ctors

make a call on the members for such amount as th€ meeting fixes, bui so that
the call on each member shall not exceed the dividend payablJ to him so that the
call be made payable at the same time as the dividend and the divictend may, if
so arranged between the company and the members, be set off against the calls.

Dividend to be payable in cash
'194. No dividend sh.ail be payable except in cash. provided that nothing in this Article

shall be deemed to prohrbit the capitarisation of profit or reseryes o-f the Company
for the purpose of issuing fuly paid up bonus shares or paying up any amount forthe time being unpaid on any shares herd by the mem6eis 6r ine iompany.

CAPITALISATION

Capitalisation

195. (a) Any general meeting may resolve that any amount standing to the credit of
the share premium Account or the capitir Redemption Reierve Account or
any money's investments or other assets forming part of the undivided profits
(incruding profits or surprus moneys arising from the rearisation and where
permitted by raw, from the appreciation in value of any capital assets of the
company) standing to the credit of the Generar Reserve, Reserve or any
Reserve Fund or any other fund of the company or in the hands of the
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(b)

Company and available for dividend may be capitalised. Any such amount
(excepting thE amount standing to the credit of the Share Premium Account
and/or the Capital Redemption Reserve Account) may be capitalised:

(D by the issue and distribution as fully paid shares, debentures, debentule
stock, bonds or obligations of the Company or

(iD by crediting the shares of the Company which may have been issued
and are not fully paid up, with lhe whole or any part of the sum remaining
unpaid thereon.

Provided that any amounts standing to the credit of the Share Premium Account
may be applied in;

(1) paying up unissued shares of the Company to be issued to members
of the Company as fully paid bonus shares;

(2) in writing off the preliminary expenses of the Company;

(3) in writing off the expenses of, or the commission paid or discount allowed
on any issue of shares or debentures of the Company; or

(4) in providing for the premium payable on the redemption of any redeemable
preference shares or of any debentures of the Company. Provided further
that any amount standing to the credit of the Capital Redemption Reserve
Account shall be applied only in paying up unissued shares of the
Company to be issued to thE members of the Company as fully paid
bonus shares.

Such issue and distribution under sub-clause (a)(i) above and such payment
to the credit of unpaid share capital under sub-clause (a)(ii) abovE shall be
made to, among and in lavour of the members of any class o, them or any
of th€m entitled thereto and in accordance wilh their respective rights and
interests and in proportion to the amount of capital paid up on the shares
held by them respectively in respect of which such distribution undel sub-clause
(a) (i) or payment under sub-clause (a)(ii) above shall b€ made on the footing
that such members become entitled' thereto as capital.

The Directors shall give effect to any such reso[ution and apply portion of
the profits, General Reserve Fund or any other fund or account as aforesaid
as may be required foI the purpose ol making payment in full for the shares,
debentures or deber*ure stock, bonds or other obligations of the Company
so distributed under sub-clause (a)(i) above or (as the case may be) for the
purpose of paying, in wholE or in part, thg amount remaining unpaid on the
shares which may have been issued and are not tully paid-up under sub-
clause (a)(ii) above provided that no such distribution or peyment shall be made
unless recommended by Directors and if so recommended such distribution
and payment shall be accepted by such members as aforesaid in full
satisfaclion ol their Interest in the said capltalised sum.

(c)



(d)ForthePurPoseofgivingeffecttoanysuchresolutiontheDirectorsmaysettle\-, 
any Oinicutiy wntcfi ma-y arise in regard to.the distribution or payment as

atoresaid as they i'ttinf, !'ptai"nt ani in particular they may issue-Jractional

certilicates o, aorpona and fix tne value for distribution of any specific assets

and may a"termineiiat eucn payments be made to any members on the.f-ooting

ofthevaluesolixedandmayvestanysuchcash,shafes,fractional.certificates
or coupons, O"u"nt,i"t, i"bentula stock' bonds' or other obligations in

trustees upon such trusts tor the persons entitled thereto as may seem

lrpioi""t io $te oit"ciors-and generi[y may make such arrangemenl for the

acceptance, urrot*"ni 
"no 

sale-of such shaies' debentures' debenture stock'

bonds or other ouiigations and fractional certificates or coupons or otherwise

as they may think fit'

lel Subiect to the provisions of the Act and these Articles in cases where some\s, ;ili,;;h;,;;di in" corp"nv are fuily paid and others are partly paid only,

suchcapitalisationm"ybeeffectedbytheclistributionoffurthersharesin
i..p.a br the fulty paif snares, anct by crediting the partly paid.shares with

the whole or part'oi the unpaid liability thereon but so that as between the

holders of tulty paid .r,"r"r,' and the pirtly paid shares the sums so applied

in tn" p"y."ni 6t *"h f,ttf'"' shares and-in the extinguishment or diminution

ot tt 
" 

ti"6irity on the fartly paid shares shall be so applied pro lata.in p{oportion

to the amount ur"n ;i""oi paid or credited as paid on the existing fully paid

and partly paid shares respectively'

lg6.whendeemedrequisiteapropercontractshallbefileclwiththeBegistrarof'-- g;il1* in accordance rittr itte Ac{ and the Board may appoint any Person to

sign.sucncontractonbehalfofthemembersentitledasaforesaidandsuch
appointment shall be effective.

ACCOUNTS

Accountg
'197. The provisions of Sections 2Og lo 222 of the Act shall be complied with in so

fal as the same be applicable to the Compan)''

Books ol Accounts to be kePt

198. (a) The Company shall keep at its Registered..Office ProPer books of accounts

as required 6y Section 209 of the Ac{ with respect to:

{i} all sums of money received and expended by the Company and the
" ,"ti"t. in t""p".t of which the receipt and expenditure take place;

0D all sales and purchases of goods by the Company; and

(iii) the assets and liabilities of the Company;

Provided that all or any of the books of account aforesaid may be kept at

;;h'"th";;i; in lniia as the Board of Directors may decide and when

the Board of Directors so decide, the comPany shall, within seven days of

a
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the decision file with the Rogistrar e notico in writing giving the lull addresE

of that othsr Place.

o) lf th-g company shall have a blanch office, whether in or outsido lndia' proper

book3 of accouni relating to the transactions effected at lhat office shall be

kept at that office and proper summarised retutns made upto date at intervals

oI not mole than thleo months, shall be sgnt by the branch offico to ths

company at lts Registered ffice or other place in lndia, as the Board thinks

fit, wher€ the said books of the Company arE kePt.

Books to glve tatr and true vlew of the Company's affalr8

199. (a) All the aforesaid books shall give a fair and true view of the affairs of the

company or of its branch office, as the case may be with respect to the matters

aforesaid, and explain the transactions.

(b) The books of account shall be open to insPection by any Director during

business hours as provided by Soction 209 of th€ Act.

(c) The books of account of the company relating to a Period ot nol less than

eight years immEdiately preceding th€ current year together with the vouchgrs
relevant to any €ntry in such books of accounts shall be preserved in good

order.

lnspectlon by members

2OO. The Directors shall from time to time determine whether and to what extent and

at what times and places and under whal conditions oI regulations the accounts,

books and documents of the Company or any of them, shall be open to the
inspeclion of the members, and no member (not being a Directo0 shall have any

right of inspecting any account or books or documents of the Company excePt as

conferred by staiute oi authorised by the Dkectols or by a tesolution of the Company

in general meeting,

Statements of Accounts to be turnlshed to General iileetlng

201. The Board of Directors shall lay before each annual general meeting a Profit and

Loss Account for the financial year of the company and a Balanca sheet made

up as at the end of the financial year which shall be a date, which shall not precede

the day of the meeting by more than six months or such Extended period as shall

have been granted by the Registrar of companies under the provisions of the Act.

Balanca sheet and Profit and Loss Account

2O2. (al subiect to the provisions of section 211 of the Act, every Balance sheet and

Profit and Loss Account of the Company shall be in the forms set out in parts

I and ll respectlvely of Schedule Vl of the Act' or as neal thereto as

citcumstances admit. There shall bE annexed to every Balance Sheet a
statement showing the bodies corporate (indicatlng separately the bodies
corporate in the same group) in the shares of which investments have been

made by it (including all Investments, whether existing or not, made subsequent

:



to the date ari at which the previous Balance Sheet was made out) and the
nature and extent of the invEstmenls so made in each body corporate.

(b) So long as the Company is a holding Company having a subsidiary the
Gompany shall conform to Section 212 and other applicable provisions ot the
Act.

(c) lf in the opinlon of the Board, any of the current assets of the Company have
not a valug on realisation in the ordinary course of business at least equal
to the amount at which they are stated, the fact that the Board is of that
opinion shall be stated.

Authentlcation ot Balance Sheet and Prollt & Loss Account
203. (a) (i) Save as provided by item (ii) of this sub-clause every Balance Sheet

and every Profit and Loss Account of the Company shall be signed on
behalf of the Board of Directors by the Manager or Secretary, if any,
and by not less than two Directors of the Company, one of whom shall
be a Managing Director, if any.

(iD When only one of the DirEctors of the Company is for the time being
in lndia, the Balance Sheet and the Profit and Loss Account shall be
signed by such Director, but in such a case, there shall be attached to
the Balance Sheet and the Profit and Loss Account a statement signed
by him explaining the reason for non compliance with the provisions of

. the above item (D.

(b) The Balance Sheet, and the Profit and Loss Account, snall be approved by
the Board o, Directors before they are signed on behalf of the Board in
accordance with the provisions of this Article and before they are submitted
to the auditors for their report thereon.

Profit and Loss Account to be annexed and Auditors' Report to be attiched
to the Balance Sheet

204. The Profit and Loss Account shall be annexed to the Balance Sheet and the
Auditors' Report including the Auditors' separate, special or supplementary report,
if any, shall be attached thereto.

Board's Beport to be attached to Balance Sheet
205. (a) Every Balance Sheet laid beforE the Company in general meeting shall have

attached to it a Report by the Board of Directors with respect to the state
of the Company's affairs; the amounts, if any which it proposes to carry to
any reserves in such Balance Sheet, the amount, if any, which it recommends
to be paid by way of dividends and material changes and commitments, if
any, affecting the ffnancial position of the Company which have occurred
belween the ond of the financial year of the Company to which lhE Balance
Sheet relates and the date of the Report.

(b) The Report shall, so far as it is material for th€ apprEciation of the statg of
the Company's atfairs by its members and will not in the Board's opinion be

7a
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harmlul to the business of the Company or ol any of its subsidiaries' deal

;id;;y-;h*ges which have occured during the financial year jn the nature

oi-tn" bomp"ny's business, in the Company's subsidiaries or in the nature

oi ifr" Ursine"i in which the ComPany has an interest'

The Board shall also give the fullest information and explanations in its.Report

oi in-""."" falling under the proviso to Section 222 ot lhe Act in an addendum

to that Report, on every resJrvation, qualification or adverse remark contained

in the Auditor's RePort.

The Board's Report and addendum (if any) thereto-shall be signed by its

dnuirr"n it he is authorised in that behati' by the, Board; and where he is

noGo autnorised shall be signed by such number ol Directors as are requirod

to sion the Balance Sneet alnct tha Profit and Loss Account of the Company

Uy v'irtue of sub-clause (a) and (b) of Article 203'

The Board shall have the right to charge any person not being a Director

"ittr 
tn" duty of seeing that i-he provisions ol sub-clauses (a) and (c) of this

Article are comPlied with.

0 Every Balance Sheet and Prolit and Loss Account of the Company when

audited and approved and adoPted by the.members in the annual general

meeting shall be concirsi," except as iegards any matters- in respect of 
.which

modifications are made thereto as may from time to time be considered

necessary Uy tne Aoard of Directors ani or considered proper by reason of

any prorLion" of relevant aPplicable statutes and approved by shareholders

at a subsequent general meeting'

Right of Members to copies of Balance Sheet and Auditor's Report

206'AcopyofeveryBalancesheet(includingtheProfitandLossAccount'
the Auditor's RePort and every other'document required by Law to be.annexed

orattachedasthecasemayue,totheBalanceSheet)whichistobelaidbefore
the company in Geneial lrieeting shall be made available for inspection at the

Registered cittice ot the compant during working hours for a period of twenty one

days before of the meeting.

Three copies of Balance Sheet etc' to be filed with Registrar

207. Allet tho Balance sheet and Profit and Loss Account have been laid before the

companyattheannualgeneralmeeting,three.copies.ofthe.BalanceSheetand
profii and Loss Account duly signed as provided under section 220 of the Act

together with three copies of ali- documents, which are required to be annexed

thlreto shall be filed with the Registraf, so far as the same be applicable to the

ComPanY.

AUDIT

Accounta to be auditod

2os.EveryBalancesheetandProfitandLossAccountsha|lbeauditedbyoneofmole
Audiiors to be apPointed' as heieinaftEr mEntionEd'

(c)

(d)

(e)

s.



Appointmont and quallflcallons ol auditors
209. (a) Th€ Company at the annual general meeting oach year shall appoint an Auditor

or Auditols to hold office from the conclusion of lhat meeting until the
conclusion of the next annual general meeting, and shall, within ieVen days
of th6 appointment, give intimation thereof to every auditor so appointed.

(b) At any annual general meeting, a retiring Auditor, by whatever authority
appointed, shall be reappointed unless:

(D he ls not gualified for reappointment;

(iD he has given the Company notice in writing of his unwillingness to be
reappointed;

(iiD a resolution has been passed at that meeting appointing somebody
instead of him or providing expressly that he shall not be reappointed,
or

(iv) where notice has been given of an intended resolution to appoint some
person or persons in the place of retiring Auditor, and by reason of the
death, incapacity or disqualification of that person or of all those persons,
as the casE may be, the resolution cannot be proceeded with.

Wheg at an annual general meeting no auditors are appointed or re-appointed,
,the Cenual Government may appoint a person to fill the vacancy.

The Company shall, within seven days of th€ Central Government,s power
under sub-clause (c) becoming exercisable give notice of that fact to the
Government.

The Directors may fill any casual vacancy in the office of Auditor, but while
any such vacancy continues the surviving or continuing Auditor or Auditors
(if any) may act, but where such vacancy be caused by the resignation of
an auditor, the vacancy shall only be lilled by the Company in general meeting.

A person, othEr than a retiring Auditor, shall not be capable of being appointed
at an annual general meeting unless special notice of the Resolution for
appointmeni of that person to the officg of Auditor has been given by a member
to the Company not less than fourteen days before the meeting in accordance
with Section 19O of the Act, and the Company shall send a copy of any such
notice to the retiring Auditor and shall give notice thereof to the members
in accordance with S€ction 190 of the Act, and the provisions of Section 22S
of the Act shall apply in the matter. The provision of this sub-clause shafl
also apply to a Resolution that a retiring Auditor shall not be ro-appointed.

The persons qualified for appointment as Auditors shall be only those rctened
to ln Section 226 of the Act.

(c)

(d)

(e)

0
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(h) None ot the Persons mentioned in Section 226 of the Act as being not qualified

for appointment ". 
aroiiiiir' .nall be appointed as Auditors oI the company.

Audit of Branch Office

2.l0.TheCompanyshallcomplywiththeprovisionsofSection22EofthgActinrelation
to the audit ot tne accotinis of branch offices ol-the Gompany except to'the'extent

to which any "t"mptioiffi 
i" gi;;t"d ;y the central Goveinment' in that behalf'

Remuneratlon of Audltors

21 1. The remuneration ot the Auditors shall be fixed by the Company in general meeting

in such manner as tne iompany may in.gen-eral meeting determine except that

the ,emuneration or unl ir-iiilil'"pp;i"tedio rirt any casuil vacancy may be fixed

by the Directors.

Auditor to have access to the books of the ComPany

212. lal The Auditor/s of the Company shall have a right of access at all times to

the books and vouchers oi p," co*pany and shall be entitled to require from

theDirectorsand-officersofthecompanysuchinformationandexplanation
as may o" n"."r*ty for the performance of the duties of the Auditor/s'

(b) All notice of, and other communications relating to' any general meeting of

the company *#i;;t '"'u"t 
ot tne co'p"ny is entitled to-have sent.to him

shall also ne torwaiJei to the Auditors of ttre Cbmpany; and the Auclitor/s shall

be entitled t" .,i"iJ tiy t"n"ttr meeting and to be heard at any general

meeting wnicn ne attend. 
-to 

uny part oathe business which concerns him

as Auditor'

(c) ThE Auditors shall make a Report to the members. of the company on- the

;;;;1; examined by him and on every Balance Sheet and Profit and Loss

A;;;;;i, and on every other document declared by the Act to be part of or

;;il to inoedanc6 Sneet or profit and Loss Account, which are laid before

tti; C;;;;"t in annual general meeting during his tenure of office' and the

heport sh"rf'.tate wheth;r, in his opini6n and to the best of his information

"ii ..""tOi"S to the explanation given to him, the accounts give the information

lqrirlJ ov t-ne nct in ine mannEr so required and give a true and fair view:

(i) in the case of the Balance Sheet, of the state of the Company's affairs

as at the end of its financial year: and

(ii) in the case of thE Profit and Loss Account' of the Profit and Loss for

that financial Year.

The Auditor's Report shall also state :

ril whether he has obtained all the information and explanations which to* ii" L""t A tris t<nowteage ancl belief were necessary for the purpose

of his audit;

(

\-'

(d)



( D 

ill"iirtr*.i,l'*i{#sl*q,* tt'rd:!:[:il]*11
have been te(

) 
i"*!:[ti iff i.lhh:ff tT& ;q#];;q[{*it#
"nJ 

no* he has dealt with the same in

r',r;iifl i!ili",""o's':3;::3EH'":iiilil:[::x'"T0"::::^t'":T[':iil

(e)H'il.,i.":';tj jil,imf [:"';lEf"]i'HS:f t;::""'e!';i;'""i::i::'T"n'"'il:
answer'

AccountE ruhen audited and approved to b6 concluslve except as to errorg

?i""i,rJi"a within threo months

2l3Everyaccount-pdj* j$:1xt5:g;';l;r',ffi?'h':ffi:i:j":iii:ll:
''- !"."ii"" regards anv error thereln,orslo;::t il"""r"ilJ*rtnin th. said period'

Iiilliii"'";.t ry6il#;' #'i,',:HX"i"5 fi ;;A; "ii.rr 
u" concrusive'

th€ accountg shall lor

DOCUMENTS AND NOTICES

Service of Notice by member 
^-!--- rk^ra^l xv sendin(

,.ilJ"J'ffi ,:;I::;nJ;l*r;;p,:1lftli:?I["J3"ffiid!;T3il"1":1
a certificate of postin! or by registered po.t o, uy rJiuin! [at iit RLgistered office'

Tho term 'Notice' in this and the following 
-clauses 

shall include summons' notice'

requisition, o,o"r, irJJ'J*ilI ii ",rc, 
r"sal papers and anv document'

Servibc ol Notice on Reglstrar

,,ilr,JiiJ?ffi *r;:["lm::u"iiffi::l'"';:J""1'&i'ili""'i'll"i'?
;;;iil it tor him at his orrice'

Servloc ot Nottce on member by the ComPany

216 (a) 
^ T*r-T:1,-;jt* g l3; llmUr"?9.::[,!!ii'1*f:l"ll
or bY senotng
reolstered "oo'X*l'"ijiii" 

t" t''1 319t:fl-r';t' "'itnin 
tnoit supplied bv

HH"i;;";;;nj ioi sivins Notice to him'

e
(b) Where a Notice is sent bY Post :



i

\-

(i) service rhereof shail be deemed to be effected by properry addressingprepaying and posting a retter containing the aocu;eni,-piorillo tt"t,where a member has intimated to the company in' Lovance ttratdocuments should be sent to him unde.r a 
""rtiii""i" "t 

p""trg * uVregistered post with or without acknowredgement due, and f,as'olpositeawith the Company a sum sufficient to deiray *re exienses it iiing ,o,service of the document sha, not be deemed to oL 
"n".t"a 

-rnt"." 
itis sent in the manner intimated by the member; and

(iD Such service shall be deemed to have been effecled:

(1) in the case of a Notice of a meeting at the expiration of forty eighthours after the letter containing thl same i"-p;.i"d,-";;'
(2) in any other case, at the time at which the retter wourd be deriveredin the ordinary course of post.

By Advertisement
(c) A Notice advertised. in^a newspaper circurating in neighbourhood of theregistered office of the company shail be deemeld to o" 

-Jriy 

""ili on tn"day on which the advertisemen[ appears on every member of the companywho has no registered address in lndia and. has not suppried io it" corp"nyan address within lndia for the giving of Notices to irim.

On Joint holder
(d) Any Notice may-!: :.T"0 by. rhe Company on the Joint_hotders of a Share/debenture by serving 

. 
it on ihe joint horder named tirst in tne n"gi"ter otmember/debenture holders in respect of the share/debenture. 

e:

On personal Representative
(e) A Notice may be served by the company on the persons entifled to a sharein consequenc" g1lhg.d:?!h or insotvincy or a memu"i uy;;;;i;s.; lrrrousnthe post in a prepaid retter addressed to them uy nare,- oi iy"tne titrerepresentatives of the. deceased or assignees of the'insorvent or 6y any rixedescription, at the. address, if any in lniia supplied for the purpose by thepersons. craiming. to be so entifled, or untir such 

"n "oar".5 

-ri-"r--u"-"n 
.osuppried, bv serving the documenr in any manner in which it mid;ih; o""nserved if the death or insolvency had not occurred.

Notice by Company,and slgnatures thereto
217. Any..Notice given by the company.shail be signed by a Director, or by such officeras the Directors may appoint and the signaiures thereto may' U" 

-riritt-"n' 
p]rint"Uor lithographed.

Authentication ot documents and proceedings
218' Save as orherwise €xpressry provided in rh€ Act, a document or proceedingsrequiring authentication 

. 
by the comp-any may be sign.d ov ine riii""tor, u"Managing Director, the 

.Manager, tne 
'sed'etary 

oi otner authorised officEr of theCompany and need not be under its Commoir ieaf.

t



WNDING UP

Distribution of Assets

219. (a) subiect to the provisions of the Act, if the company shall be wound. uP and

the assets available for distribuiion among the members as such shall be less

thansufficienttorepaythewholeofthePaidupcapitalsuchassetsshall
be distributed so that,.as nearly, as may be, the losses shall be borne by

the members in prop<irtion to the Capital paid up, or which ought to have

beenPaidup,atthecommencementofwindingup,onthesharesheldby
them iespeciively. And if in winding up, the assets available for distribution

amongthemem-bersshallbemorethansufficienttorepaythewhole.ofthe
capitil paid up at the commencement of the winding up the excess shall be

disiributed amongst the members in ploportion to the Capital paid-up at the

commencementofthewindinguporwhichoughttohavebeenPaidupon
the shares held by them respectively.

(b) But this clause will not preiudice the rights of the holders of shares issued

upon special terms and conditions'

220. Sublect to the provisions of the Act.

Distribution in sPecie or kind

(a) lf the Company shall be wound up whether voluntarily or otherwise, the

liquidators may witn the sanction of a special resolution and any other sanction

required by the Act, divide amongst the contributories, in specie or kind the

whole or any part of the assets of the company, and may, with the like sanction

vest any part of tne assets of the company in trustees upon such trusts for

the benetit of the contributories or any of them as the liquidators with the

like sanction shall think fit.

(b)lfthoughtexpedient,anysuchdivisionmay,subiecttotheprovision.softhe
Act, b€;otherwise than in accordance with the legal rights of the contributories

(except where unalterably fixed by the Memorandum of Association) and in

particularanyclassmayuegiven(SubiecttotheprovisionsoftheAct)
preferentialorspecialrightsormaybeexcludedaltogetherorin.Partbutin
case any division otherwise than in accordance with the legal rights of the

contributories shall be determined or any contributory who would be preiudiced

thereby shall have the right, if any to dissent and ancillary rights as if such

determinationwereaspecialresolutionpassedpursuanttoSection494of
the Act.

(c) in case any shares to be divided as aforesaid involved a liability to calls or

othen/vise, any person entitled under such division to any of the said shares

may within ten days after the passing of the special resolution, by notice in

writing direct the liquidators to sell his proportion ahd pay him the net proceeds

and the Liquidators shall, if practicable act accoldingly'

Rights of shareholders in case of sale

221 . subiect tO the provisions of ther Act, a special resolution sanctioning a sale to-- 
any'other company duly passed may, in like manner as aforesaid, determine that

84
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any shares or other-consideration t"""'"1':-':lrry$'ffij:$:fll:m

1p;l*l+r*,1,*,tf fl:tr:,f 
:iiff 

^"
SECRECY CI.AUSE

222(a\Elig,?:s""'ihliiTid:l[fi ilirdlffi ;t';!*;*"ffi
of the ComPanY

ls"'i:'i;;;,.'g*;gti,':fl fl 
i5;53:;[ffi 

ry,.p[[3'kffi i31the state of the

x",*q*lqhjgi3""sf j;fl :#,i'"';'#1"'";lr*-s*:-q';':
.o io oo bv the Directors: :'.Jt[.u;;lttii in ota"t to complv with anv

relate and excePt so far as may P" lT::j
of the provisiont in-tn"t" presents contained'

b 

[l1l+it*l*lir*[+t*ffi*#',lii*:;;i"ffiopi;ion of the D

to disclose' 

'NDEMN'TY 
AND REsPoNslBlLtTY

Directora and others rights to indemniiy

,,.?i""ffi,;tgn5qgf,:l 
#,ff',"1,iffi

ff*fi.mm-w*'*Hmrmw

*ff#firuff$T*Hruffffi
such indemr
ol the ComPanY 
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Directors and oth€r officers not responsrbre tor the acts of othere
224' subiect to the provisions of section 201 of the Act, no Director, Managing Director,' wholetime Director or other officer of the company shall be liable for tne acis,

receipts, neglects or defaults of any other Direcior or officer or tor loining 
-in 

anyreceipt or other act for-.conformity or for any ross or expense trappeninl to ttrecompany through insufficiency oi deficiency'of title to 
"i.,,y 

p.p"riy 
"cqiireo 

oyorder of the Directors for or on beharf of ihe company irr' toi tn6 in"i,tri"i"ncyor deficiency of any security in or upon which any of the monies of the company
sharr be invested or for any ross or damage arising from the bankruptcy, insorvencyor torthos act of any.p:ls:n, company or corpo-ration, with whom iny ,on"y",
securities or effects shall be entrusted or deposited or for any toss Jccasionea
by any enor of iudgement-or. oversight on his part or for any othlr ross or damageor misfortune whatever which shafl happen in the execution of the duties of theoffice or in reration thereto, unless the same happens through his own dishonesty.

SOCIAL OBJECTIVE

225. The company sha[ have 
_ 

among its obiectives the promotion and growth of thenational economy through increased productivity, effeitive utilisation oi maleriat and
manpower resources and.c-ontinued application of modern scientific and managerial
f:gi:ri: I keeqils wirh the nationat aspirarions, and rhe Corp"ny 

"r,rrr 
o"mrndtur of its sociar and morar responsibirities to the consumers, emproyees,

shareholdbrs, society and the local Jorrrni-ty.-

GENERAL POWER

226. wherever in the companies Act, it has been provided that the companv shal haveany right privirege or a,thority or that the company courd carry 5rt Lny' tians""tion
only 

. 
if .the company if so authorised by its Articles, then ani in ttrai case rnese 'regurations hereby authorise and empower the company to n"u" .r"n-,ignt",privilege or authority and to carry such transactions as have been permitted bythe Act.

86
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We, the several persons whose names and addresses are subscribed below are desirous of being
formed into a company in pursuance of this Article of Association and respectively agree to take
the number of shares in the capital of the company set opposite our respective names:

SI.
No.

Name, Description, Occupation
and

Address of Subscribers

Number of
Equity Shares
taken by each

Subscriber

Signature of Witness with
Address and Occupation

1.

2.

3

Kaushik Mulchandbhai Vora
S/o Mulchandbhai Vora
21, Rajgiri Society,
Narayan Nagar Road, Paldi
Ahmedabad
Occupation : Business

Sd/-

Kirtikumar Laxmichand Shah
S/o Laxmichand Shah
B/309 Sai Darshan Opp. Mulji
Nagar, S.V. Road, Boriwali (west),
Bombay - 400092
Occupation : Business

Sd/-

Kanjibhai Savjibhai Ayer
S/o Savjibhai Ayer
3, Parmeshwari Society, Behind
Vasuki Society, Vasna Society,
Vasna, Ahmedabad - 380007
Occupation : Business

Sd/-

100
(One Hundred)

100
(One Hundred)

100
(One Hundred) C

om
m

on
 W

it
ne

ss
fo

r 
al

l s
ub

sc
ri

be
rs

M
it

es
h 

P
. V

or
a

S
/o

 P
ri

ya
ch

an
dr

a 
V

or
a

M
it

es
h 

P
. V

or
a 

&
 C

o.
C

ha
rt

er
ed

 A
cc

ou
nt

an
t

L
-1

6,
 B

us
in

es
s 

C
en

tr
e 

P
at

ha
nb

uv
a,

 R
el

ie
f 

R
oa

d
A

hm
ed

ab
ad

–
38

00
01

O
cc

up
at

io
n

–
C

ha
rt

er
ed

 A
cc

ou
nt

an
ts

M
em

be
rs

hi
p 

N
o.

 3
75

30

S
d/

-

300
(Three

Hundred)

Place: Ahmedabad Dated this 28th day of March, 1995
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