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"llogis:er" m0ans t:,e neglste; ot Members to be i,epl pu;suani 10 
Section 150 of t11e Act. 

"Seal" means the Common Seal for !he Ume being of the Company. 

"Month" means a calendar month. 

"Dividend" includes Bonus. 

"Person" includes body corporate, firm, association of firms and 
society registered under the Societies Registration Ac!. 

"Proxy" Includes Attorney duly constituted under a Power of 
Attorney. 

"In writing" and "Written" includes printing, lithography and any 
other m~ des of representing or reproducing words !n a visible form. 

"Debenture" includes debenture stocks. 

"Special Resolution" and "Ordinary Resolution" have the same 
meanings assigned thereto by Section 189 of the Act. 

"These Presents" means the Memorandum of Association and 
these Artfcles of Association of the Company for the time being in 
force. 

Words Importing the singular number shall Include tho plural number 
and vice versa. 

"Articles" means these Articles of Association or as altered and 
modified from time to time ·according to law. 

The regulation contained in Table 'A' In the flrst Schedule to the 
Companies Act, 1956, shall not apply to the Company, except ir. so 
far as they are embodied !n the following Article which shall be the 
mgulatiMs for the management of the Company. 

Save as permitted by Section 77 of the Act, the funds of tho 
Company shall not be employed in the purchase of, or Jent on the 
security of shares of the Company and the Company shall not give 
directly or- lndfrectly, any financial assistance whether by way of 
loan, guarantee, the provision of security or otherwise any financia l 
assistance for the purposes of or In connection with any purchase 
of, or subscription for any shams of the Company or In Its holding 
Company. 

Copies of Memorandum and Articles of Association of tl1e Company 
shall be furnished to every shareholder of the Company at his 
request on payment of Rs. 2/· (Two). 
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5. .. ........ The Authorized Share Capital of the Company is Rs. 800,000,000/- (Rupees Eighty 
Crore Only) divided into 400,000,000 (Forty Crore) Equity shares of Rs. 2/- (Rupees Two Only) 
each. 

The Company has power from time to time to increase or reduce its capital. Any of the said 
shares and any new shares thereafter to be created may from time to time be divided into shares 
of several classes in such manner as may be provided hereinafter and the company may allow 
and so that the shares of each class may have or confer such preferred or other special rights 
and privileges as may be issued under such restrictions and conditions whether in regard to 
dividend, voting, return of capital or otherwise as shall have been assigned thereto by or under 
provisions of the Articles of Association but so that the special rights or privileges belonging to 
holders of any shares issued with preferred or other rights shall not be varied or abrogated or 
affected except with sanction as is provided for hereafter. 

6. Subject to the provisions of Section 80 of the Companies Act, the Company may Issue Preference 
Shares which are, or at the option of the Company are liable to be redeemed on such terms and 
in such manner, as the Board may determine. 

7. Subject to the provisions of these Articles, the shares shall be under the control of the Board 
who may allot or otherwise dispose of the same to such persons, on such terms and conditions, 
at such time, either at par or at a premium and for such consideration as the Board thinks fit. 
Provided that, where at any time it Is proposed to increase the Subscribed Capital of the 
Company by the allotment of further shares, then, subject to the provisions of Section 81 {1 A} of 
the Act, the Board shall issue such shares In the manner set out in Section- 81 (1) of the Act. 
Provided that option or right to call of shares shall not be given to any person or persons without 
the sanction of the Company in general meet ing. 

8. The Directors may allot and Issue shares in the Capital of the Company as partly or fully paid In 
consideration of any property sold or goods transferred or machinery supplied or for services 
rendered to the Company In the conduct of its business and any shares which may be so allotted, 
may be issued as fully or partly paid up shares. 

9. The shares in the Capital shall be numbered progressively be according to their several 
denominations. 

10. As regards all allotments made from t ime to time the Company shall duly comply with Section 
75 of the Act. 

• The Authorized Share Capital is increased from Rs. 2,500,000/- to Rs. 50,000,000/- vide Extra Ordinary General 
Meeting held On 10-04-2000. 

•'The Authorized Share Capital is increased from 50,000,000/- lo 120,000,000/- vide special resolution passed in the 
Extra Ordinary General Meeting held on 15-12-2003. 

•••The Authorized Share Capital was reclas:;ified vide special resolution passed in Extra Ordinary General Meeting 
held on15-05-2006 . 

.... The Authorized Share Capital is increased from 120,000,000/- lo 150,000,000/- vide special resolution passed in 
Extra Ordinary general meeting held on 30-09-2006 . 

..... The Authorized Share Capital is increased from Rs. 150,000,000/- to Rs. 250,000,000/- vide Scheme of 
Amalgamation approved by the High Court through their order dated 16-06-2009 . 

...... The Authorized Share Capital is increased from Rs. 250,000,000/- to Rs. 320,000,000/- vide Scheme of 
Amalgamation approved by the High Court through their order dated 29-09-2012. 

••••·•• The Authorized Share Capital is increased from Rs. 320,000,000/- lo Rs. 400,000,000/- vide Extra Ordinary general 
meeting held On 21-05-2014 . 

........ The Authorized Share Capital is increased from Rs. 400,000,000/- to Rs. 500,000,000/- vide Extra Ordinary general 
meeting held On 02-08-2014. 

•••••••••The Authorized Share Capital of the Company is Rs. 500,000,000/- (Rupees Fifty Crore Only) consisting of 
50,000,000 (Five Crore) Equity Shares of Rs 10/- each is sub divided into Rs 500,000,000/- (Rupees Fifty Crore Only) 
consisting of 250,000,000 (Twenty Five Crore) equity shares of Rs. 2/- (Rupees Two Only) each vide resolution 
passed by the members through postal ballot on January 28, 2016 . 

.......... The Authorized Share Capital of the Company is increased from Rs. 500,000,000/- (Rupees Fifty Crore 
Only) divided into 250,000,000 (Twenty Frve Crore) equity shares of Rs. 2/- (Rupees Two Only) each to 
Rs. 800,000,000/- (Rupees Eighty Crore Only) divided into 400,000,000 (Forty Crore) equity shares of Rs. 2/­
(Rupees Two Only) vide resolution passed by the members through postal ballot on January 17, 2021. 
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11. If any Company shall oflor any ot its shares to the public for 
subscrlplion : 

12. 

13. 

14. 

15. 

16. 

:t'l., 

18. 

{1) no allotment thereof shall be made, unless the amount stated 
in the prospectus as tile minimum subscription has been 
subscribed, and tile sum payable on application !hereof has 
been paid to and received by the Company. 

(2) lhe amount payable on application on each share shall not 
be less than 5 per cent of the nominal amount of the share; 
and 

{3) the Company shall comply wifh the provisions of sub-section 
(4) of Section 69 or the Act. •• . .. .. ··· ... : :-:-- :· : ·. .. . •. 

The Company may exercise the P,owers. of paying commission 
confer-~d by Section 76 of the Act'}Hovlao'i:J 1hal tho ra10 per cent or 
the amount of the commlssion:·il~lFoi-l a"i1reeo to be paid shall be 
disclosed in tho manne.r roqu\r_Q'f-S·1( lho -said section and the 
commission shall not exc.eed 5 p,q/.-c,e_iit_'of ti;J& price al which any 
shares In respect where of the same Is p:ad, are issuod or 2½ per 
cent of the price at which any debentures ar_e Issued (as the case 
may be). Such commission may be satisfied by tho payment of cash 
or tho allotment of fully or partly pald shares or partly In ono way 
and partly in· the other. The Company may also on any Issue of 
shares 9r debentures pay such brokerage as may bo lawful. i . . 
With the previous authority of the Company in general meeting and 
the sanction of the Court and upon otherwise complying with 
Section 79 of the Act, UlC Board "inay"'issue ·al discount shares of a 
class already Issued. 

If, by tho conditions of Issue of any shares, tho whole or part ol tho 
amount or ls$UO price thereof shall be payab!e by Instalments, every 
such ins1alment shall, when oue; --be--paid to the Company, by the 
person, ·who for the·'iimo being shall b& the registered holder of the 
sham or by his executor or admin!sfralor. 

Tho Joint-holders of a share shalt be sevorally as well as Jointly tlablr. 
for the payment ..of all instalments and calls due in respect of such 
~-~Aro/,; .. · .. ..... . 

Save as -herein otherwise provided, the company shall bo entlllod to 
treat the registered t1older of any share as the absolute owner 
tlloreof and accordingly shall not excapt as ordP,red by ttio court of 
competent Jurisdiction, or as by any statue required, be bound to 
recognise nny equitable or other claim to or Interest In such st1are in 
tho part of any other person. 

Sharo __ msy be_registered _in the name of any person, company or 
other body corporate. Not moro than 1ourp1Yfso-ns-·!l"ha.ll be 
registered as Joint-holders of any share. 

INCREASE.AND REDUCTION OF CAPITAL 

The Company In general meeting may, from tlmo to time, by 
ordi;iary resolution Increase_ the share capltal by the creation of new 
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shares by such sum, ma~, be divided into shares ot such· amount, as 
may be deemed expedient. 

Subject to any special rights or privileges for the t!me being al1ached 
to any shares in the. capital of the Company, then Issued, the new 
shares may be issued upon such terms and condition and with such 
preferential, qualified or such rights and priv!leges or conditions 
thereto as t11e genera! meeting resolving upon the creation thereof, 
shall direct, and lf no direction be given, as the Board shall 
determine and in particular such shares may be issued with a 
preferential or qualliied right to dividends and in the distribution of 
assets of the Company. 

Before the Issue of any new shares, the Company In general 
meeting may make provisions as to the allotment and Issue of the 
new shares and in particular may determine to whom the shares be 
offered in the flrst instance and whether at par or premium or subject 
to provisions of Section 79 of the Act at a discount. In default of any 
such provlslon or so far the same shall not extend, the new shares 
may be dealt with In conforml!y with the provlslons of these Articles. 

On whul 
condlrlons new 
sharos may bo 
Issued 

Provisions 
relating to tho 
lssuo 

20. Except so far as otherwise provided by the conditions of issue or by 
these presents, any capital raised by the creation of new shares 
shafl be considered part of the then existing capita! of the Company 
and shall be subject to the provisions herein contained with 
reference to the payment of dividends, calls and Instalments, 
transfer and transmission, forfeiture, lien, surrender and otherwise. 

How far new 
shares lo rank 
with GXlst/ng 
shares 

21. If, owing to any inequality In the number of new shares to be Issued, Jnoquaflty 

and the number of shams held by member entitled to have the offer numbor of Miw 

of such new shares, any difficulty arising in the allotment' of such, sharos 

new sl1ares, or any of them amongst the members such difficulty 
shall, in the absence of any direction In the resolution creating the 
shares for by tile company in general meeting, be determined by the 
Board. 

22, The Company, may, from time to lime by special resolution, reduce Radue/Jon of 

its any manner and with subject to any incident Capital authorised Capital 

23. 

and consent required by law : 

(a) Its share capital; 

(b) Any capital redemption reserve account or 

(c) Any share premium account. 

ALTERA'flON OF SHARE CAPITAL 

The Company by ordinary resolution may from time to time : 

(a} Consolidate and divide all or any of Its share capital in shares 
of larger amount than its existing shares. 

(b) Sub-divide Its shares or any of them into sl1ar0s of smaller 
amount than ls fixed by !110 Memorandum, so however, that 
in the sub-division the proportion between the amount paid 

P0W9{ lo sub· 
divide and 
conso/ldalo 
sh11rss 

and the arnount If any, unpaid on Bach reduced shares shall ¥✓ 
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be the ~arne as it was in me case of !he share rrom whlcl1 tile 
reduced share Is derived, 

(c) Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken by any 
person and diminish the amount its share capital by the 
amount of the shares so cc1-ncelled. 

Rights In 24, Where any share capital is sub-divided, the Company In general 
meeting subject to the provisions of Sections 85, 87, 88 and 106 of 
the Act, may determine that, as between the holders of the shares 
resulting from such sub-division, one or more of such shares shall 
have some preferential or special nghts as regards dividend, 
payment of Capita!, voting or otherwise. 

rosp0ct of 
shares on sub• 
division 

Sumindor of 25. Subject to the provisions of Sections 100 to 1 OS (inclusive) of the 
Act, tr9 Board may expect from any member to surrender, on such 
terms and conditions as shalt be agreed of all or any of his shares. 

~ham 

Powor to va,y 
righls 

VARIATION or- SHARE-HOLDER'S RIGHTS 

26. ff any time the share capital is divided into different classes of 
shares al! or any of the rights and privileges attached to any class 
(unless otherwise prohibited by the terms of issue cf !he shares of 
!hat class) may, subjecl to the provisions of Sections 106 and 107 of 
the Act wheii1er or not the Company being wound up, be modified, 
commuted, affected, abrogated, varied or dealt with by the consent 
In writing of the holders of three-fourths of the issued shares of that 
class or with the sanction of a special resolution passed al the 
separate meeting of the holders of the issued shares of that class. 
To every such separate meeting the provisions of these regulations 
relating to general meeting sllall mu!atls apply but so that the 
necessary quorum shall be two persons at least holding or 
representing by proxy one-third of the issued shares of the class in 
questions. The Article is not by Jmpl!cation to curtail the power of 
modlffcalfon wl1lch the Company would have If this Article was 
omitted. The Company shall comply with the provisions of Section 
192 of the Act as to forwarding a copy of any such agreement or 
resolution to the Registrar. 

SHARE CERTIFICATES 

/ssuo of cortlf/. 27. The cer1ificate of title to the shares, shall be issued within three 
months al.ter allotment (or within such other period as the conditions 
of tho issue shall provide). 

cates 

Member's right 28. (1) Every person whoso name is entered as member in the 
Register shall be entitled to receive within three months after 
allotment, one certificate for afl the shares registered in his 
name or if the Directors so approve to several certificates 
each for one or more ot' such sl1ares. 

lo corl//fcatos 

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

(3) In respect of any share held Jointly by several persons, the 
Company shall not be boun·d to issue more than one 
certificate, and delivery of a certificate to the first person 
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named in the Register shall be sufficient delivery to all such 
holders. 

Tl)e certificate of shares registered in the names of ·1wo or more 
persons shall be delivered to the person first named in the Register. 
No fee shall be charged tor issue of new Certificate !n lots of trading 
unit. 

If any certificate be old, decrfpt, worn out tom or defaced or where 
the cages on its reverse side for recording transfers have been fully 
utillsed, then upon surrender thereof to the Company the Board 
shall, order the same to be cancelled and Issue a new certificate in 
lieu thereof without any payment. ll any certificate be lost or 
destroyed then upon proof of such loss or destruction to the 
salfsfaction of t11e Board and on such Indemnity and the payment of 
out-of-pocket expenses Incurred by the Company In Investigating 
evidence, as the Board th!nks flt, a new certificate In lieu thereof 
shall be given to the person entltfed to such lost or destroyed 
certificate on a fee of two rupees for each certificate or such smaller 
tee as the Board may determine. 

CALLS 

ISSU{J of cortifi­
catos to Jolnt­
holdors 

Rop/acomont of 
sharo c91tifi­
c.,tos 

31. The Board may, from time to time, subject to the terms on which any ca.11s 
shares may have been Issued, and subject to the provisions ol 
Section 91 oi tr1e Act, rnake such calls as the Board thinks fit upon 
the members in respect of all moneys un-pald on the shares held by 
them resp~ctively and not by the conditions of aHotrnent the reof 
made payable at fixed times, and each member shall pay the 
amount of every ca!! so made on him to the persons and at the 
times and places appointed by the Board. A cal l may be made 
payable by instalment and shall be deemed to have been made at 
the time when the resolution of the Board authorising such calf was 
passed at the meeting· of the Board. • 

32. • I · • fourth of th - amoun 

33. 

34. 

a paya e n css an one mon rom e paymen o . e as 
preceding call. Not less than fourteen days' notice of any call shall 
be given specifying the time and place of payment and the person 
or persons to whom such call shall be paid. Provided that, before 
the !!me of payment of such call, the Directors may, by notice in 
writing to t11e members, revoke the same or extend t11e time for 
payment thereat. 

lf by t11e terms of Issue of any share or otherwise any amount is 
made payable at any fixed time or by instalments at fixed tim·es 
whether on account of llie nominal amount of the share or by way of 
premium every such amount or instalment shall be payabl8 as ii ii 
were a carr duly made by the Board and of which due notice has 
been given and all the provisions !1erein contained In respect of 
calls, forfeiture or otherwise shall relate to such amount or 
lnstafment accordlngly. 

ff the sum payable In respect of any cafl or instalment be not paid on 
or before the day appointed for payment, the holder for thG tim<➔ 
being of the sl1ares In respect of wlllct1 the call sha.11 11ave been 
made or t!1e instalment shall be due, sJ-Jall pay Interest for tile same 

calls and notloe 

Whon amount 
payabfo 

When lntorosr 
on c,1// or 
fnsta/monl • 
payab/o 
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a: tl,G rate of 12 pc:- c0:i! per anr:urn from !he de.y appointed for the 
payment hereof to the time of the actual payment or at such O!11er 
rate as l11e Directors may determine. The Directors may in Uleir 
absolute discretion waive the payment of interest, wholly, or in part, 
in the case of any person liable to pay such call or instalment. 

Subject 10 the provisions of tile law of Evidence and procedure, on 
the trial or hearing of any action or suit brought by the Company 
against any shareholder or his representatives to recoyer any debt 
or money claimed to be due, the Compnny in respect of his shares it 
shall be sufficient to prove that the name of the defendant Is or was, 
when the claim arose on the Register of the Company as a holder or 
one of the holders, of the number of shares in respect of which such 
clalm is made, and the amount claimed is not entered as paid in the 
books of the Company and It shall not be necessary to prove the 
appointment of the Directors who made any call nor that a quorum 
of Directors was present at the Board at which any call was made 
nor that the meeting at which any call was made was duly convened 
a constituted, nor any other matter whatsoever, but the proof of the 
matters aforesaid shall be conclusive evidence of the de!Jt. 

The Board may, if It thinks fit, receive from any member willing to 
advance the same, and either the money or money's worth, all or 
any part of money due upon his shares held by him beyond the 
sums actu;;: lly called for and upon the money so paid or satisfied In 
advance, or so much thereof as from time exceeds the amount of 
the calls then made upon the shares In respect of which su·ch 
advance has been made the Company may pay interest at such rate 
as determined by the Board from time to time, unless the Company 
in General Meeting shall otherwise direct. The Directors may, at any 
time, repay tho amount so advanced upon giving to such member 
one montlls' notice in writing. The member shall not. however, be 
entitled to any vo!in9 rights or to participate in the profits of the 
Company or. dividend in respect of !he moneys so paid by him until 
the same would put for such payment presently payable. 

No member shall be entitled to exercise any voting rights either 
personally or by proxy at any meeting of the Company in respect of 
any share· registered In his name on wl1ich an·y 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. 

A call ni°ay be revoked or postponed at the discretion of the Board. 

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 whO on account of residence at a 
distance or some other cause may be deemed fairly entitled to such 
extension, but no member shall, as a matter of right be entitled to 
such extension (save as a matter of grace and favour}. 

Every member, his executors or administrators shall pay to the 
Company the proportion to the capital represented by his sl1are or 
shares which may, for the time being, remain unpaid thereon in such 
amount at such time or times ond in such manner as the Directors 
shall, from time to time in accordance with the Company's 
regu!al!ons, require or fix for the payment thereof. 
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FORFEITURE or: SHARES 

If a member fails to pay any sum payable In respect of any call or 
any instalment of a call on or before the day appointed for payment 
thereof, the Board may at any time thereafter during such time as 
any part of the sald call or instalment.remains unpaid. serve a notice 
on such member requiring payment of such of ihe call or Instalment 
as Is unpaid together with any interest which may have accrued and 
all expenses tt1at may have been Incurred by the Company by 
reason of such non-payment. 

The notice aforesaid shall name a further day, not being earlier than 
the expiry of fourteen days from the date of the seNlce of notice, on 
or before whlcl1 the payment required by the notice, Is to be made 
and a place at whicl1 such call or Instalment and such Interest and 
expenses as aforesaid am to be paid. The notice shalf state in the 
event of non-payment on or before the date so named, the.shares in 
respect of which such call or Instalment was payable sha!I be liable 
to be forfeited. 

If the requirements of any such notice as aforesaid be not compiled 
with, any shares In ·respect of whict1 such notice has been given 
may at any time thereafter, before the payment ot calls or 
Instalments, interest and expenses due In respect has b.een made, 
be forfeited by a resolution of the Board to that effect Such 
forfeiture shall includG all dividends declared in respecl of the 
forfeited shares and not aclually pald before the forfeiture. 

When any share shall have been so forlelted, notice of the forfeiture 
shall be given to the member in whose name l! ·stood immediately 
prior to the folieiture and an entry of the forfeiture with the date 
thereof, shall forthwith be made in the Register of member but no 
for{ eiture shall in any manner be Invalidated by any occasion or 
failure lo give such notice or to make such entry as aforesaid. 

Any share so forfeited shall be deemed to be the property of the 
Company, and may be sold, malloted or otherwise disposed of on 
such terms and in such manner as the Board thinks flt. 

The Board may at any time before any shares so forfeited shall llave 
been sold, re-allotted or otherwise disposed of, annul the torfeiture 
thereof upon such conditions as it thinks fit. . 

(i) A person whose shares have been forfeited sr1all cease to be 
a member· In respect of forfe ited shares but shall 
notwithstanding forfeiture remain liable to pay end shall 
forthwith pay to the Company all cal)s, lns.talrnents, lnteresi 
and expenses owing upon or In respect of such shares at the 
lime of forfeiture, together with inte.rest thereon from t11G time 
of forleiture unlll payment thereof without any deduction or 
alrowance !or the value of !11e shares at the time of forleiture. 

(ii) The forfeiture of a share shall lnvolvo the extinction of all 
interest in and also al! claims and demand against the 
Company In respect of the shares and all other rights 
incidental to the shares except anv suc11 of those rights as by 
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4!L Subject to th0 prov!sfcns of !he !av~1 cf Evidence and Procedure, 2 

duly verified declaration in writing t11at the declarant is a Director of 
the Company, and the certain shares in the Company tiave been 
duly forieited on a date stated In the declaration shall !)e conclusive 
evidence of the facts therein stated as against all persons claiming 
to be ent!Ued to the share. Such declaration and the receipt of the 
Company for the consideration, if any, glven for the shares on the 
sale or disposition thereof shall constitute a good title to such 
shares, and the person to whom the shares are sold shall be 
rngist0md as the holder of sucl1 shares and the purchaser shal! not 
be bound to see to the application of the purchase money nor shall 
his title to such shares be effected by any irregularity or invalidity in 
the proceedings ln reference to such forfeiture, sale or disposition. 

49. The provisions of these regulation as to forfeiture shall apply in the 
case of non-payment of any sum which, by the terms of issue a 
share become payable al a fixed time whether on account of the 
nominal value of the share or by way of premium, as if the same has 
been payable by virtue of a call duly made and notified. 

50. When any shares under the powers on that behalf being contained 
are sold br the Directors and th0 certificate thereof has not been . 
delivered to that Company by the former holder of the said shares, 
the Directors may issue a new certificate for such shares 
distinguishing it in such manner as they may think fit from the 
certificate n0t so delivered. 

51 . Neither the receipt of the Company of a portion of any money which 
shall, from time to lime be due from any member to the Company in 
respect of his share, either by way of principal or Interest, not any 
Indulgence granted by t11e Company in respect of the payment of 
any such money shall preclude the Di rectors from thereafter 
proceeding to enfqrce a forfeiture of such share as provided in these 
regulations for non-payrnent of the whole or any balance due in 
respect of the shares. 

COMPANY'S LIEN ON SHARES 

Company's lien 52. The Company shall have a first and paramount lien upon all the 
shares (other than fully paid-up shares) registered in the name of 
each member (whether solely or Jointly with others) and upon the 
proceeds of sale thereof for all moneys (whether presently payable 
or not) called or payable al a fixed time in respect of such shares 
and no equitable interest in any sham shall be created except upon 
the tooting and condition that Article 16 hereof wm have full effect. 
And such lien shall extend to all dividends from time to time 
declared !n respect of such shares. Unless otherwise agreed 
registration of a transfer of st1arn shall operate as a waiver of tile 
Company's Hen If any on such sl1ares. The Directors may at any 
time declare any shares wholly or in part to be exempted from the 
provisions of this clause. 

on sharos 

Enforcsmont of 53. 
/Ion by sales 

For the purpose of enforcing such lien t11e Board may sell t11e shares 
subJect thereto in such manner as lt thinks fit, but no sales shall be 
made unless a sum in respect of wh!ch the lien exlsts Is presently 
payable and until notice in writing of the intention to sell shall have 
been served on each members, his executor or administrator, 



54, 

55. 

56. 
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committee curator boots or other legal representative as the case 
may be, and default shall have made by him or them in the payment 
of the sum payable as aforesaid in respect of such share for fourteen 
days after the date of such notice. 

The net proceeds of the any such sale shall bo roceived by the 
Company and after payment. of the cost of such sale, be applied in 
or ·towards the payment of such part of the amount in respect of 
which the lien exists as Is presently payable and the residue, If any, 
shall subject to like lien for sums not pre$ently payable as existed 
upon the shares before the sale be paid to the parson entitled to the 
share at the date of the sale. 

Upon any sale after torf ei!ure or surrender or for enforcing a lien In 
purported exercise of the powers herelnbefore conferred, the Board 
may appoint some persons to execute an instrument of transfer the 
s~are sold and cause the· purchaser's name to be entered In the 
Register In respect of share sold, and the purchaser shall not be 
bound to see to the regularity of the proceedings nor to the 
application of the purchase money, and after his name has been 
entered into the Register in respect of such share the valldity of the 
sale shall not be Impeached by any person on any person on any 
ground whatsoever, and the remedy of any person aggrieved by 
such sale shall be In damages only and against the Company 
exclusfvely. 

Where any share has ·hen sold by. the Board pursuant to these 
Arttc!es and the certHlcate in mspect there'of has not been dellvered 
to the Company by the fonner- holder of such shares the Board may 
Issue a new certificate for such share, d!sHnguish!ng It in such 
manner as It may think flt from the certificate not so delivered 
wherein any such case the certificate in respect of the shares 
forfeited any/or sold in not de!lvernd and new certificate for such 
share has been issued, the original certificate shall be treated as 
cancelled and no claim or tile based on such certificate shall be 
binding on the Company. 

TRANSFER AND TRANSMISSION 

Appl/cal/on of 
proc69ds of 
sal0s 

Vaf/dlly of Sil/BS 
In Gxorclso of 
lion and alto; 
forfo/luro 

Board may 
lssuo nc,w 
cor//flcatos 

57. . Save as provided In Section 108 of the Act, no transfer of a share E:xocurion of 
. shall be registered unless a proper instrument duly stamped and trans(or Ole. 

executed by or on behalf of the transferor and by or on behalf of the 
transferee and specifying th_e name address and occupation of the 
transferee has been dellvered .to the Company along with the 
certificate relating to the shares, or if no such certificate Is In 
existence along with the· fetter of allotment of the sharos, in 
accordance with the provfslons of Section 108 of the Act. The 
transferor shall be deeme.d to remain a member In respect of such 
share until the name of the transferee Is entered Jn the Register in 
respect I hereof. Each signature to such transfer shall be duly 
attested by the signature of one credible witness who shall add his 
address. 

Provided that, · vmere an application !n writing made to the Company 
by the transfor00, and bearing the stamp required for an Instrument 
to transfer, It is proved to the satisfaction of tho Board that the 
Instrument of transfer signed by or on behalf of the transferor o.nd by 

;¥ 



App/lea/Ion 58. 
roglstr11/lon of 
lran6{9f 

Directors ·mny 59. 
u1/uso to 
roglslsr trans/or 

-12-

or on bei1aif of ihe transferee has been rost, tr.a Company m:::y 
register thQ transfer on such terms as to Indemnity as the Board 
may think Ht. 

AppHcatlon for the registration of the transfer of a share may e 
made either by the transferee or the transferor, no registratlon shall, 
In the case of partly paid share be effected unless the Company 
gives notice of the appllcatron to tho transferee In the manner 
prescribed by Section 11 O of tho Act and subject to the provisions of 
those Articles, the Company shall, unless objection is made by the 
transferee within two weeks from the date of receipt of the notice, 
enter !n the Register the name of transferee In the same manner 
and subject to the same conditions as If the appllcation for 
registration of the tra.nsfer was made by the transferee. 

The Board, wltho•Jt assigning any reason for such refusal may, 
subject to right of appeal conferred by Section 111, decline to 
regis!~, : 

(a) the transfer of a share not being a fully paid share, to a 
person of whom ii does not approve, or 

(b) any transfer of shares on which the Company has a lien; 

Provided that registration of transfer shall not be refused on the 
ground of transferor being either alone or Jointly with any othor 
person on persons Indebted to the Company or any account 
whatsoever except a Hen on the shares. If the Directors decline to 
register any transfer, they shall give notice of such refusal to the 
transferee and the transferor ·as required by Section 111 of the Act. 

Form of tron$!or 60. Every instrument of shares shall be in the form prescribed under the 
Act or· as near thereto as the circumstances may admit and shall be 
Jn accordance with the provisions of Section 108 of the Act, from 
time to t!me. 

No fea to be­
chargod for 
raglstr~llon of 
trans/orao 

Foos for sp/1/tlng 
or consollda//¢n 
otc. 

61. No fee may be charged for registration of transfer and transmission. 

62. No fee will be charged :-

(a) 

(b) 

(c} 

{d) 

For splitting up, sub-division and consolidation of shares and 
debenture certificates and for splitting-up and sub-division of 
Letters of allotment and splltting, consolidation, renewal Into 
denomination corresponding to the market units of trading as 
per Rules of Stock Exchange concerned. 

For sub-division of renunciation letters of rights. 

For Issue of new certificates li1 replacement of 1hose which 
are old, de·crepll or worn out or where the cages on the 
revers for recording transfer have been fully utilised. 

For registration of any power of Attorney, Probate of Wfll, 
Letters of Administration on similar other documentn; 

Provided that In case of splitt!ng up and/or sub-division of 
shares other than the. market units of trading as detennlned 

c¥ 
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or as per prevailing Rules of Stock Exchange concerned, a 
fee of Rs. 2/- (two) per share certificate may be charged. 

63. Every Instrument of transfer shall be felt at the office of tile 
Company for ·registration, accompanied by the certificate of the 
shares to -be transferred or if there ls no certificate, tho Leiter of 
Allotment thereto and sucll other evidence as the Board may require 
to prove the title of the transferor or his right to transfer the share. 
The Board may waive the production of any cenlflcate upon 
evidence of them of Its having lost or destruction. Every instrument 
of transfe r which shall be retained by the Company, but any 
Instrument of transfer which the Board _may refuse to register shall 
be returned to the person depositing the same. 

lnstrumonls of 
r;ansfor to be 
/of/ st off/co 

64. Subject to the Provislons of Section 154 of the Act, the registration 
of transfer may be s·uspended at such times and foi- such periods as 
the Board may from time to time detem1lne; 

65. 

66. 

67. 

Provided that, such registration shall not be suspended for more 
than thirty days at any one time or more than forty-five days !n the 
aggregate In any year. 

If the Board refuse, whether In pursuance of the Article 59 or 
otherwise, to regist er the transfer of, or. the transmission by 
operation of law of the right to any share, the Company shall, within 
one month from the dale on whicf1 the instrument of transfer or the 
lntlma!fon of such tram.mission as the case may be, was lodged with 
the Company, send to the transferee and the transferor" or to the 
person giving Intimation of such transmission as the case may be, 
notice of such refusal. • 

The executors or admlnlstratQrs of a deceased member (not being 
one of several joint holders) shall be the only persons recognised by 
the Company as having any litre to the shares registered In the 
name of such member and fn case of the death of any one or more 
of the Jolntholders of any registered shares, the survlvors shall be 
the only persons recognised by the Company as having any title to 
or Interest In such shares, but nothing herein contained shall be 
taken to release the estate of a deceased joint-holder from any 
liability on shares held by him jointly with any other person. Before 
recogn1s1ng,any executor or administrator, Board may require him to 
obtain a grant of Probate or Letters ol Administration or other legal 
representation as the case may be from some competent Court. 
Probate or Letter of Administration or such other legal 
representation upon such terms as to lndemnlly or otherwise as the 
Board In Its absolute discretion may consider necessary. 

Any committee or guardian of a lunatic or lnlant member or any 
person becoming entitled to transfer share in consequence of the 
death or bankrupt, Insolvency of any member upon producing such 
evidence that he sustains the character In respect of which he 
proposes to act under this Article, or of the his U!!e as the Board 
thinks sufficient may with consent of the Board (which It shall not be 
under any obligation to give) be registered as a member In respect 
of such shams or may sub/eel to the regulations as to transfer 
herelnbefore contained, transfor such shares. This /l.rtlclo Is 
hereinafter referred to as "The Transmlsslon Article". 

susponslon of 
trenslors 

Not/co of refuse/ 
to re9/sllatlon 

0 /ransfor 

Persons entlflod 
to sharas by 
transmission 

Transfor of 
sharos of 
fn:iane, minor, 
docsasod or 
bankrupt 
mambsr 
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R/ghl.o, of 68. Any Director may r0tuin the dividend pa~1ab!e U[)On sl1ares !o wr,ich 
parsons vn////od any person becomes entitled under Article 67 until suc!1 person or 
to sharos by 

his iransfcree shall become a member in respecl of shares. raason of dc,ath 
ate. 

69. (n} If tllo person becoming entitled to share under Article 67 
shall elect lo be rngistered as a member in respect of tf-le 
share himself, he shall deliver or send to the Company a 
notice in writing signed by him stating that he so elects. 

{b) If the person aforesaid shall elect to transfer the sllare, he 
shall tes!if>1 his election b>' executing an lnstrumeni of 
transfer of shares. 

(c) All !he limitations, restrictions and provisions of these Articles 
relating to the right to transfer and the r<,gistrat!on of transfer 
as aforesaid as If ti1e death, lunacy, bankrupt or Insolvency 
of the member !lad not occurred and the notice of transfer 
·vere a transferred signed by that member. 

70. A person so becoming entitled under the Transmission Articles to a 
share by reason of the death, lunacy, bankruptcy or insolvency of 
the member shall, subject to the provisions of Article 106 or Section 
206 of the Act, be entitled to the same dividends and other 
advantages to which he would be entitled If he was the member 
registered in respect of the share. 

Provided that the Board may at any time give notice requiring any 
such person to elect either to be registered himself or to transfer the 
shares and if the notice is not compiled with within ninety days, the 
Board may thereafter withhold payment of all dividends, bonuses or 
other moneys payable in respect of the share, until ll1e requirements 
of the notice have been complied with. 

Company not 71. The Company shall inc!Jr no I/ability or responsibility whatever in 
I/able for consequence of registering or to giving effect to any transfer of 
d/suJgard of a shares made or purporting to be made by any apparent legal owner nollco purporting 
prohibit reglstre. - thereof (as shown or appearing in the Register) to the prejudicG of 
tlon of tran${er persons having or claiming any equitable right, title or Interest to or 

In tha paid shares notw!ll1standing that the Company may have had 
notice of such equitable right, title or interest or notice purporting to 
prohibit registration of such transfer, and may have entered sucl1 
notice or referred thereto in any book of the Company and the 
Company shaff not be bound or required to regard or attend or given 
effect io a notice which may have been given to It of any equitable 
right or interest or be under any liability whatsoever for refusing or 
neglecting to do so, though it may have been entered or referred to 
In some books of the Company but the Company shall nevertheless 
be at ffberty to regard and attend to any such noUce and give effect 
thereto if the Directors so tl1in!< fit. 

No tran$(or lo 72. No transfer shall be made to an Infant or person of unsound mind. 
an Infant or to 
unsound mind SHARE WARRANTS TO BEARER ; 

' 

Issue of tho 73. The Company may issue share warrants subject to, and in 
share warrants accordance with, the provisions of Sections 114 and 115 of the Act, 

and accordingly the Board may In its discretion, wit!1 respect to any 
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share which Is fully paid-up on application In writing signed by the 
person registered as holder of the share and authenticated by such 
evidence (if any} as the Board may, from time to time require as to 
the ldenllficatlon of the person signing the application, and on 
receiving the certificates (if any} of the share and the amount on 
stamp duty on the warrant and such fee as the Goard may from time 
to time require, issue a share warrant. 

74. (1 ) The bearer of a share warrant may al any time deposit the 
warrant at the ofllce of the Company, and so tong as the 
warrant remains so deposited, the depositor shall have the 
same right of slgn!ng a requisition for camng 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 the two clear days from the time of deposit, as if his 
name were Inserted In the Register as the liolder of the 
shares Included In the deposited warrant. 

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

(3) The Company shall, on seven days' written notice, return the 
deposited share warrant to the depositor. 

75, (1) Subject as herein otherwise provided, no person shall as 
bearer of a sh;:i.re warrant, sign a requisition for calling a 
meeting of ~he Company or attend or vote or exercise any 
other privilege of a member at meeting of the Company or be 
entitleq to receive any notices from the Company. 

(2} The bearer of a share warrant shall be entitled in aff other 
respects to the same privileges and advantages as if they 
were named in the Regisle·r of members as the holder of the 
shares Included in the warrant and he shall.be a member of 
the Company. 

76. The Board may, from time to lime, make rules as lo the terms on 
which (if ii slla/1 think fit) a new share warrant or coupon may be 
Issued by way of renewal in case of defacement, toss or destruction. 

77. 

78. 

CON VERSION OF SHARE INTO STOCK 

The Company may by ordinary resolution : 

(a} Convert.any paid-up shares into stock; and 

(b) Re-convert any stock Into pald-up shares of any 
denomination. 

The holders of stock may transfer the same or any part thereof In 
tile same manner as, and subject 10 the same regulations, under 
which the shar"es from which the stock arose might before the 
conversion have been transferred or · as near thereto as 
circumstances admit. 

Provided !hat the Board may, from time to Hme, fix the minimum 
amount of stock transferable, so however, that suc1·1 minimum shall 

ConVtm/on of 
paid-up sharo 
Into stock 

Trans/or of 
stock~ 
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nol exceed !he nomin:-il ~mount of !he shares from wl)ich !he stock 
arose. 

Power and 79. The holders of stoc!< shall, according to the amount of stock held by 
them, have the same righls, privilege:, and advantages as regards 
dividends, voting at meeting ol the Company and other matters, as if 
they held the shares from which the stock arose, but no such 
privilege or advanta·ge {except participation in the dividend and 
profits of the Company and In 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. 

rights of stock-
holdGrs 

Rogu/alfons to 80, Such of the regu lations of tile Company (olher than those re fating to 
share warrants) as are applicable to paid-up shares shall apply to 
stock and the words, "Share" and "Share-holder" in those 
regulations shall Include "stock'' and "stock-holder" respectively. 

apply to stock 

BORROWING POWERS 

Power to borrow 81. The Directors may from lime lo time at their discretion raise or 
borrow any sum or sum of money fro the purpose of tl1e Company 
subject to the provisions of Section 292 & 270 of the Act and may 
secure payment or repayment of same in such manner and upon 
such terms and conditions in all respects as may be prescribed by 
the board In part icular by Hie creation of any mortgage, 
hypothecation; pledge or charge in and over tl1e Company's stocks; 
boot< debts and other movable properties. 

Condiflons on 
ivhkh moneys 
may be bor-
1owod by tho 
Dir6ctors 

Do/sgatlon of 
power 

Issue 81 dis• 
couf/t ore. or 
wllh spec/al 
pr/vl/ogos 

82. The Directors may raise or secure the repayment of such sum or 
sums In such manner and upon such terms and conditions in all 
respects as they think fit and in particular, by the Issue of bonds, 
perpetual or redeemable debentures, or debenture-stock, or any 
mortgage, charge or other security on the undertaking of the whole 
or any part of !he Company, both present and future, including its 
uncalled capital for tl1e time being or by giving, accepting or 
endorsing on behalf of the Company and promissory notes, bllls of 
exchange or other negotiable Instruments and no debenture shall 
carry any voting rights whether generally or In respect of a particular 
class of shares of business. 

83. ff any uncalled capital of the Company Is included in or charged by 
any mortgage or other security, the Board may, by instrument under 
the Company's sea!, delegate the power under Section 292 of the 
Act to the person in whose favour such mortgage or security is 
executed_ or any other person In trust for him. 

84. Any debentures, debenture-stock, bonds or other securities may be 
issued al a discount, premium or other.vise and with any special 
privileges, as to redemption, surrender, drawings, allotment of 
shares, attending at General Meetings of Company, appointment of 
Directors and other.-vise debenture, debenture-stock, bonds or the 
securttles may be made assignable free from any equities between 
the Company and the person to whom the same may be Issued, 
provided that debentures, debenture-stock, bonds or other 
securities with a right to allotment of or conversion into shares shall 
not be Issued except with the sanction of the Company in General 
Meeting. 
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85. Save as provided in Section 108 of the Act no transfer of 
debentures shall be registered unless a proper Instrument of 
transfer duly stamped and executed by the transferor and transferee 
has been delivered to the Company together w!!h the certificates of 
the debentures. 

86. Jf the Board refuse to register the transfer of any dobentures of the 
Company It shall within one month from· the date on which the 

• Instrument of transfer was lodged with the Company, send to the 
transferee and to the transferor the notice of the refusal. 

87. If any Of rector or any other person shall become person·a11y liable for 
the payment of"any sum preliminary due from the Company, the 
Board may execute or cause to be executed any mortgage, charge 
or security over or affecting the whole or any part of the assets of . 
the Company by way of indemnity to secure the Director or person 

• so be.comlng llable, as aforesaid, from any loss In respect of such 
liability. 

88. The Directors may receive deposits on such terms and conditions 
and bearing interest at such rates as they may decide and fix and 
which may be made _payable monthly, quarterly, half-yearly or yearly, 
subject to the notifications Issued from time to time by the 
Department of non-Banking Companies, Rese1Ve ban of India, if any. 

89. The Company may subject lo the provisions of Section 208 of the 
Act pay interest on so much of the share capita! as Is for the time 
being paid up as was Issued for the purpose of raising money to 
defray the expenses of the construction of any work or building or 
the provisions of any plant, which cannot be made profitable for a 
lengthy period. 

90. 

PROCEEDINGS AT GENERAL MEETINGS 

fn addition to any other meetings, a general meeting of the 
Company shall be held within such lnteNal one ·specified In Section 
166 (1 ) of the Act and, subject to the provisions of Section 166 (2) of 
the Act, at such times and places as may be determin0d by the 
Board. Each such general meeting shall be called an • Annual 
General Meeting" and shall be specified as such In the notice 
convening the meeting. Any other meeting of the Company shall be 
calfed as "Extra-ordinary General Meeting", 

lnstwmonl of 
tr.insfar for 
Oobontures 

Notice or the 
refusal to 
register transfer 

Exacvtlon of 
chargas or 
mortgagos by 
Board 

Powers to 
race/vo depos/1s 

Paymonts of 
Interest on 
Cap/la/ 

When Annval 
Gen0ra/ Mao/Ing 
to be hl!ld 

91. The Board may, whenever it thinks fit, call an Extra-ordinary Goneral 
Meeting. If at any ·time, there are not within India, Directors capable 
of acting who are sufficient in number to form a qucrum, the 
Directors present in lndla ·may call an Extra-ordinary General 
Meeting in the ~ame manner as nearly as possible as that in which 
such a meeting may be called by the Board. 

Cal/Ing of Extra­
ord/n11.ry Gl!Mua/ 
Mooting 

92. 

93. 

The ace/dental omission to give notice of any meeting to or the non­
receipt of any such notice by any of the members or other persons 
entitled to receive such notice shall not Invalidate any resofut!on 
passed at any such meeting. 

The Company shall comply with !he provisions of Section 188 of the 
Act as to giving notice of resolutions and circulating statements on 
the requlsltlon of members. • 

As to omission 
to g/vo notko 

Clrcutallon of 
M11mbers 
,oso/ut/ons 
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t'-!o bus!ness s!la!! be tr2nsac!ed a! a General Meeting of the 
Company unless a quorum of members is present at \t)e !ime when 
t11e meeting proceeds to business. Save as herein otherwise 
provided, five members present in person shall l)e the quorum for 
the meeting of the Company. 

Passing of 95. Any act or resolution which, under these articles or the Act Is 
permitted or required to be done or passed by .the Company in 
General Meeting, shall be sufficiently so done or passed If affected 
by an ordinary resolution as defined in Section 189 {1) or the Ac! 
u_nless either the Act or thG Articles specifically require such act to 
be done or resolution to be passed by a speciflc majorlty or by 
special resolution as defined in Seclion i 89 (2) of the Act. 

Reso/u//ons 

ChiJ.lrman or the 96. 
Gonoral Mee/-

The Chairman of the Board shall be entitled to take the chair at 
every General Meeting. If !here be no such chairman or if at any 
meeting he shall not be presGnt within fifteen minutes after tho time 
appointed for holding sucl1 meeting or is unwilling to act, the 
members present shall choose another director as cl1aim1an, and if 
no director be present or if all the directors present decline to take 
the cl1air, then the members present shall choose one of their 
number Gnti!led to vote to be !he chairman of the meeting. 

lngs 

D!ssolutlons and 97, 
adjournment of 
Gonera/ Meat-

If wtthfn ha!! an hour from the time appointed for the rneel!ng, a 
quorum be not present, the meeting if convened upon the requisition 
of members shall be dissolved but in any ot11er case, It shall stand 
adjourned to the same day in the next week at the same time and 
place, and if at such adjourned meeting, a quorum be not present, 
those members who are present. not being less than two shall be a 
quorum and may transact the business for which the meeting was 
called. 

lngs 

\lore by show of 98. 
hands 

Every question submitted to meeting shall be decided in the first 
Instance, by a show of l1ands and in the caso of an equality of 
votes, whether en a show of hands or on a poll the Chairman of the 
meeting shall be entitled to a second or casting vote In addition to 
the vote to which he may be entitled as a member. 

Adjournment of 
tho Gener11.I 
Moetlngs 

What Is to be 
av!donc9 of t/lo 
passing ol a 
resolution whore 
poll not do• 
mandod 

A declaration by the Chairman that the resolution has on a show of 
hands, been carried unanimously or by particular majority or fosl 
and an entry to that effect in the minutes shall be conclusive 
evidence of the fact without further prooL 

99. The Chairman of the General Meeting may adjourn the same from 
time to lime and from place to place bu! no business shall be 
transacted to any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. 
When a meeting ls adjourned it shall not be necessary to give any 
notice of an adfoumment or of the business to be transacted at an 
adjourned meeting. 

1 oo. At any General Meeting unless a poll Is (before or on the declaration 
of the result of tile voting on any resolution and on the show of 
hands) demanded by the Chai rman or by at least five members 
present in person or by proxy or by any member or members, 
present In person or by proxy and having not less than one-tenth of 
total voting power in respect of the resolution or by any member or 
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members present In person or by proxy and holding shares in the 
Company conferring a right to vote on the resolution being shares 
on which aggregate sum has been paid up wl1lch Is not less than 
one-tenth of the total sum paid-up on all the shares conferring that 
right, a declaration by !he Chairman that a ·resolution has been 
carried unanimously or by a particular majority or lost_ or not carried 
by a partlcular majority and an entry to that effect in the book 
containing minutes of the proceedings of the meeting of the 
Company shall be conclusive evidence of the fact without proof of 
the number or proportion of the votes recorded in favour or against 
the resolution. 

101. (a) If a poll be demanded as aforesaid, It shall be taken forthwith 

'102. 

103. 

on a question of adjournment or election of a Chairman of 
the meeting. 

(b) The demand of a poll may be withdrawn at any time by the 
person or persons who made the demand. 

{c} Whereas poll !s to be taken, the Chalnnan of lhe rneet!ng 
shall appoint two scrutineers, at least one qf whom shafl be a 
member {not being an officer employee of the Company) 
present at the meeting, provided such a member is available 
and w!llfng to be appointed, to scrutinise the votes on !t1e poll 
and to report thereon to him. 

{d) The result of the poll shall be deemed ii:, be the decision of 
the meeting on the resolution on which the poll was taken. 
On poll, a member entitled to more than one vote or his 
proxy or other persons entitled to vote for him, as the case 
may be, need not, If he votes, use all his votes or casts ln the 
same way all the votes·he uses. 

{o) - The demand of -a poll sh.all not prevent tho meeting from 
transacting any business other than the business In respect 
of which a poll has been demanded. 

VOTES OF MEMBERS 

Subject to any rights or restrict!ons for the time being· attached to 
any class or classes of shares :-

(a) On a show of hands, every member present In person, shall 
have one vote; and 

(b) On a polf, the voting rights of members shall be as la!d down 
In Section 87 of the Act. 

Except as conferred by Section 87 of the Act, the holders of 
preference shares shall have no voting right.. Where th~ holder of 
any preference share has a right to vote on any resol1.11lon !n 
accordance w!tt1 the provisions of sub-section (2) of the Section 87 
of the Act, his voting right on a poll as the holder of such share shall 
subject to tt1e provisions of Section of 89 and sub-section 92) of 
Section 92 of the Act be In the same proportion as the Capita! paid 
up fn respect of tho preference ·share bears to the total paid-up 
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104. Where a compani1 or bod~1-corporate (hereinafier called "mernb&r 
cornpuny") is a member of tl,e Company a person duly appointed by 
resolution in accordance with Section 187 of the Act to represent 
such member company at a meeting of the Company, shall not by 
reason of such appointment, be deemed to be a proxy and the 
production at the meeting of a copy of such resolution duly s!gned 
by one Director of such member company and certified by him as a 
true copy of the resolution shall on production at the meeting be 
accepted by the Company as sufficient evidence of the validity of his 
appointment. Such a person shall be entitled to exercise the_ same 
rights and powers, including the right to vote by proxy on behalf of 
the member company or body-corporate which he represents, as 
that member company or body-corporate could exercise If it were an 
Individual member. 

105. Where there are joint-registered holders of any shares, any one of 
such person may vote at _any meeting either personally or by proxy 
In respect of such share as If he were solely entitled thereto and if 
more than one of such .joint-holders be present at any meeling 
either personaUy or by proxy, then one of said persons so present 
whose name stands first in the Register In respect of such share 
shall alone be entitled to vote In respect thereof. Several executors 
or admln!strators of a deceased member In whose name any share 
stands, shall for the purpose of this Article be deemed Joint-holder 
thereof. 

106. Any person entitled under the Transmission Article 67 to transfer 
any shares may vote at any General Meeting in respect thereof in 
the same manner as If he were the registered holder of such shares, 
provided that forty-eight hours at !east before the Hme holdlng the 
meeting or adjourned meeting as the case may be, at which he 
proposes to vote, he shall satis!y the Directors of the right to transfer 
such shares or the Directors shall have previously admitted his right 
to vote at such meeting in respect 1hereor. If any member be a 
lunatic, idiot or non compos-mentis, he may vot0 whether on a show 
of hands or at a poll by his committee, curator banls or other legal 
curator and such last-ment!oned persons may give their votes by 
proxy on a poll. If any member ls a minor, the vote In respect of his 
share t11ay be given by his guardian. If more than one person claim 
to exercise the right of vote under this clause, the Chairman of the 
meeting may elect In his absolute discretion any one person and will 
accept his vole. 

107. No member not present !n person shall be entitled to vote on a show 
of hands, .unless such member is a company or corporation present 
by proxy or by a representative duly authorised un~er Section 187 
of the Act, In which case such proxy or representative may vote on 
t11e show of hands, as If he were a member of the Company. 

108. On a poll, votes may be given either, personally or by proxy or in the 
case of a company, by a representative duly authorised as 
aforesaid. 

109. Any member of a Company entitled to attend and vote at meeting of 
the Company shall be entitled to appoint another- person (Whether a 
member or not), as his proxy to attend and vote Instead of himself 
but Urn proxy so appointed shall not have any right to speak at the 
meeting and shall not be entitled to vote except on a poll. 
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110. The instrument of appolnting a prex~, shafl be in writlng, under the 

1 i 1, 

1 i2 . 

113. 

114. 

115. 

hand of the appointer or his attorney duly authorlsed in writing or If 
such appo!ntor is a body-corporate under its common sea! or the 
hand of its attorney duly authorised. A proxy who is appointed for a 
specified meeting onl}' shall be called a special proxy, Any other 
proxy shall be called a general proxy. 

The Instrument appointing a proxy and the Power of Attorney or 
other authority (if any) under which ii is signed or a notarial certified 
copy of that power or authority, shall be deposited at the office not 
less than forty-eight hours before the time tor holding the meeting at 
which the person named In the instrument proposes to vote and In 
default, the Instrument of proxy shall no! be treated as valid. 

. A vote given In accordance wltf1 the tenns of an instrument of proxy 
shall be valid notwithstanding the previous death or insariity of the 
principal or revocation of the Instruments or transfer of the shares In 
respect' of which the vote is given, provided no Intimation In writing 
of the death, Insanity, revocation or transfer shall have been 
received by the Company at the office before the meeting provided 
nevertheless, that the Cha!m,an of any meeting shall be entitled to 
require such evidence as he may In h!s dlscr~t!on think fit of the due 
execution of an Instrument of proxy and that the same has not been 
revoked. 

Every Instrument appointing a speclal proxy shall be nearly as 
circumstances admit, be in any of the forms as set out In Schedule 
IX to the Act. 

No member shall be entitled to exercise any voting righ!s, eittwr 
person?,lly or by proxy, at any meeting of the Company in respect of 
any shar1::s registered In llis name on which any calls or other sums 
presently payable by hirn have not been paid or in regard to which 
lllo Company has and has exef'cis0d any rfght of lien. 

(1) Any objection as to the admission or rejection of a vote, on a 
sJ1ow of l1ands or on a poll mo.de in due time shall bo referred 
to the meetlng who shall forthwith determine the same and 
c;uch decision shall be; final and conclusive, 

(2) No objection shall be raised to Iha qualification of any voter 
except at lhe mee!lng or adjourned mcotlng ut wt•1icl\ the voto 
objected to Is given or tendered and every vote not 
dlsallowed at such meeting shall be valid for all purposes. 

DIRECTORS 
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116. UntH otherwise determined by Company In General Meeting, tho Numbor of 
number of Directors of the Company shalf not be less than three and Dtrecto~ 
not more than twelve. 

117. The Firs! Directors of the Company are : 

(1) SRI SHYAM SUNDAR JAJOO 
{2) SRf SHY.AM RATAN AGARWAL 
(3) SRI TARUN KUMAR SHARMA 
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1 l 8. Subjac! to the Lipprc'.:a! of H1c Government under the provisions of 
Section 268 of the Act : 

119. 

(a) While any money remains duo by the Company under or by 
virtue of any mortgage, hypothecatlon, pledge or otherwise 
or underwriting agreements executed by the Company in 
favour of .the Government Central and/or State and or of the 
Industrial Finance Corporation of India, Industrial 
Development Bank of India, Industrial Credit Corporation, 
Life Insurance Corporation of India or any other Corporation 
sponsored by the Government, Central or State and so long 
as long the loan and or guarantee given by the said 
GovemmenVCorporation in respect of financial commitments 
of the Company remain outstanding the said corporaiions 
shall be entitled to appoint from time to time any person or 
persons to be their nominees as Directors of the Company. 
The Directors so appointed shall have the same powers and 
privileges as other Directors of the Company. Such Directors 
appointed by the said Govarnmenl/Corporation shall not be 
required to possess any share qualificat!on and the 
provisions of Articles or Association as to retirement of 
Director shall not apply to them. The said Director shaU hold 
office at the pleasure of the said Corporation who shall have 
the full power to remove all or any of the Directors appointed 
by them under this Article, and to appoint any othor or others 
In 111s or their places as and when they shall deem rt 
necessary. Such appointment or removal shall be by notice 
In writing to the Company. 

(b) Any Trust Deed for securing debentures or stocks may if so 
arranged, provide for the appointment from time to time by 
the trustees thereof or by the holders of the debentures or 
debenture-stock of some persons to be Director or the 
Company and may empower such trustees or holder of 
debentures or debenture-stocks from time to time to remove 
any Director so appointed. The Director appointed under this 
Article is herein referred to as "The Debenture Director" and 
the term "Debenture Director" means the Director for the 
time being in office under this Article. The Debenture Director 
shall not be bound to hold any qualification shares and shall 
not be liable to retire by rotation or 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 offect 
notwithstanding other provisions herein contained. 

Not less than two-third of total number of Directors of the Company 
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. 

120. The Company in the General Meeting may subject to provisions of 
the Article 116 and Section 259 of the Act by ordinary resolution 
Increase or reduce the number of the Directors. 
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121. The Directors shall have powers at any time and from time to time to 
appoint any other person as a Director either to fill up a casual 
vacancy or as an addition to the Board but so that the total number 
of Directors shall not at any lime exceed !hi? maximum number fixed 
by the Articles. Any Dfrec\or so appointed shall hold office only until 
the conclusive .of the next followlng Annual General Meeting oi the 
Company but shall not be ellglble for re-election at such meeting. 

122. Subject to the provisions of Section 3i 3 of the Act or any statutory 
modifications thereof, the Board shall have power to appoint an>' 
person to act as alternate director for a director during the latter's 
absence for a period of not less than three months from tho stale In 
which meetings of the directors arn ordinarily t1eld and such 
appointment shall have effect and such appointee, whilst he holds 
office as an alternate director, shall be entitled to nollce of meetings 
of the Board and to attend and note thereat accordlngly; but-he shall 
not requlre any qualification and shall "Ipso facto'.' vacate office if 
and when the absent Director returns to the stale in which meetings 
of the Board are ordinarily held or the absent director vacates ollice 
as a director. 

i23. A Director need not hold any $hare In the Company in his name as 
his qualification, but nevertheless shall be entitled to attend, speak 
and preside at any general meeting of the Company and at any 
separate meeting of the holders of any class of shares in the 
Company. 

124. Unless otherwise determined by the Company In 'General Meeting, 
each Director, other than the whlle-lime paid Directors, shall be paid 
Rs. 250/- or (as may be decided by Board from time to time) for 
each meeting of the Board of Directors or a Committee thereof 
attended by him. The Directors may also be paid all the expenses 
as decided by the Board from time lo time in allending the meeting 
of the Board or a Committee of the Board. 
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125. In addition to the remuneration payable to the Directors under Exponst1s of 
Article 124 thereof, the Directors may be paid all reasonable Directors 

traveillng, flotel and other expenses Jn at~endlng and re turnlng from 
the meeting of the Board of. Directors or any Committee thereof or ln 
connection with !he business of the Company. 

126. Subject to Section 198, 301, 310 and 314, of the Act; ii any Director Extra romunora­
or Dr rectors being w11llng shall be called upon to perform extra //on ot Dlroctors 
services or to make any special exertion In going or residing outside 

127. 

the office for any of the purposes of the Company or In giving 
special attention tci the business of the Company, the Board may 
remunerate sucl1 Direc!ors either by fixed sum or by a perc(mtage of 
profit or .otherwise and such remuneration may be either in addition 
to or substitutfon for any remuneration to which he.may be ordinarily 
enlftled. 

The continuing Directors may act notwithstanding any vacancy in 
the Board but, If and so long as their number is reduced below the 
qu_orum fixed by these presents for a meeting of the Board, the 
continuing directors or director may act ro, the purpose of Increasing 
tt1e number of directo,s to that fixed !or !110 quorum or of summoning 
ol general meeting of thB Company, bu! for no other pu,pose. 
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T!1e Office of a Director shall "ipso tacw" becomes vacan\ ii : 

(a) tie Is found to be of unsound mind by a Court of 
competent jurisdiction; or 

(b) he applies to be adjudicated an insolvent; or 

(c) he Is adjudged an insolvent; or 

(d) he is convicted by a Court of any offence involvfng 
moral _ turpitude and sentenced in respoct thereof to 
imprisonment for not less than six months; or 

(e) he fails to pay any calf in respect of shares in the 
Company held by him whether alone or Jointly with 
others within six months from the fast date fixed for 
the payment of the call unless the Central 
Government has by notification In the Official 
Gazette, removed t11e disqualification Incurred by 
such failure; or 

(f) he absents himself from three consecutive meetings _ 
of the Board or from all meetings of the Board for a 
con tinuous period of three months, whichever Is 
longer without obtaining leave of absence from the 
Bourd; or 

(g) he (whether by himself or by any person for his 
benefit of his account) or any firm of which he Is a 
partner or any private company of which he Is a 
director, accepts a loan or any guarantee or security 
for a loan from the Company in contravention of 
Section 295 of the Act; or 

(h) he acts in contravention of Section 299 of tho Act: or 

{i) he becomes disqualified by an order of the Court 
under Section 203 of the Act; or 

(j) he Is removed in pursuance of Section 284 of tho Act; 
or 

(k) having been appointed a Director by virtue of his 
holding any office or any other employment in the 
Company he ceases to hold such oi'flce or other 
employment In the Company; or 

(f) by notice In writing to tho Company he resigns his 
office; or 

{m) any office or place of profit under the Company or 
under any subsidiary of lhe Company ls held In 
contravention of the provisions of sub-section ( 1) of 
Section 314 of the Act and by operation of that 
Section he Is deemed to vacate office. 
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(2) Notwithstanding anything In clauses (c), (d) and (I} the 
dlsqualfflcation referred in those clauses shall not take effect: 

{a) for thirty days from the da te of the adjudication or 
sentence; 

(b) where any appeal or petition Id preferred within the 
thirty days aforesaid against the adjudication, 
sentence or conviction resulting In the sentence, until 
the expiry of seven days from the date on which such 
appeal or petl!ion Is disposed of; or 

{c) where within the seven days aforesaid, any further 
appeal or petition is preferred In respect of the 
adjudication, sentence or conviction, and the appeal 
or petition, Is allowed, would result ln the removal of 
the disqualiflcatlon, until such further appeal or 
petition ls disposed of. 

129. A Dlrector of the Company may be or become _a director of any 
company promoted by this Company or In which ll may be Interested 
as vendor, shareholdEir or otherwise, and no such directors shall be 
accountable for any benefits received as director or member of such 
company. · 

130. Subject to the provis{ons of Section 297, 299 to 301 of the Act, a 
director shall not be disqualified from contracting with the company 
either as vendor, purchaser or otherwise for _goods, materials or 
services or for underwriting the subscription or any shares ln or 
debentures of the Company nor shall any such contract or 
arrangement entered Into by or on behalf of the Company with a 
relative of such:dlrector, or a firm In which such director or relative Is 
a partner or which any other partner In such firm or with a private 
Company of which such Director Is a member or director be void, 
nor shall any Dire·c1or so contracting, or being such. member or so 
Interested be liable to account to the Company for any profit realised 
by such contract or arrangement by reason of such director holding 
that offlct:J or of the· fiduciary mlation thereby establishnd, 

131. 

APPOlN"s"MENT, REMOVAL & ROTATION OF DIRECTORS 

(a) 

(b) 

At an Annual General Me.eting at which a Director retires by 
rotation, the Company may 1111 up the vacancy by appointing 

-·the retiring Director or some other person thereto. If the place 
of the retiring Directors Is not so filled and the meeting has 
not expressly resolved not to fill the vacancy, the meeting 
shall stand adjourned till the same day In th.e next week, at 
the same time and place, or If that day is a·public holiday, tlll 
the next succeeding day which Is not a pu\)IIG holiday, at the 
same Ume and place. 

ff at the adjourned meeting also the place of the retiring 
Director ls not flfled up and that meeting also has nor 
expressly resolved not to fill up the vacancy, tile retiring 
Director shall be deemed to have been re-nppolntad at tl)e 
adjourned meeting unless ; 
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(i} at that meeting or at t11e previous meeting, a 
resolution for the re-appointment of such Oirecior has 
been put and {ost; or 

{ii} the retiring Director has by a notice in writing, 
addressed to the Company or the Board, expressed 
his unwillingness to be so re-appoin'ted; or 

(iii) he is not qualified or is disqualified for appointment; 
or 

(iv) a resolution, whether special or ordinary is required 
for his appointment or re-appointment in virtue of any 
provisions of the Act; or 

(v) the proviso to sub-section (2) of Section 263 of the 
Act, Is applicable to the case. 

132. The Company may, subject to the provisions of Section 284 of the 
Act by ordlnar~, resolution of which special notice according to 
Section 190 of the Act has been given, remove any Director before 
the expiry of his period of office and may by ordinary resolution of 
which special notice has been given, appoint another person in his 
stead. A Director so appointed shall hold office until the date upon 
which his predecessor would have held office if he had not been so 
removed. Of !he vacancy created by !he removal of a Director under 
the provisions of this Article is not so filled by the meeting a! which 
he Is removed the Board may at any time thereafter fill such 
vacancy under the provisions of Article 133. 

133. If the office of any Director appointed by t11e Company In General 
Meeting Is vacated before his term of office will expire, In the normal 
course, the resulting vacancy may be filled by the Board al a 
meeting of the Board, but any person so appointed shall hold office 
only upto the date upto which the Director In whose place tie is 
appointed would have hold office If he had not been so vacated, 
provided that the Board shall not fill such a vacancy by appointing 
thereto any person who has been removed from the office of the 
Director under Artlcle 132. 

134. (a) At every Annual General Meeting one-third .of such O!rector 
for the time being as are liable to retire by rotation or, lf their 
number Is. no! three or mul!iple of throe than the member 
nearest to one~third shall retire from office. The retiring 
Directors shall retain his office until dissolution of the meeting 
al which his successor Is elected. An ex-officio Director shall 
not be liabte to retire by rotation within the meaning of this 
Ar1lc!e. 

(b) Ttie Directors to retire in every year shall be those who have 
been longest in office since their last election, but as 
between persons who become Directors on the same day 
those to retire shall unless they otherwise agree amongst 
themselves be determined by lot. . 

135. A retiring Director shall b0 eligiblo tor re-election. 
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136. No person not being a retiring Director shall be eligible for election 
to the ofllce of Director at an~, General Meeting, unless he or some 
other member lntendlng to propose him has, not less than-fourteen 
days and not more than two months before the meeting left at the 
oltice .a notice in writing duly signed, signifying hls candfdature for 
the office of Director or the Intention of such member to propose him 
as a candidate for that office, as the case may be. 
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PROCEEDINGS OF DIRECTORS 

137. (a) The Directors may meet together for the despatch of Moot111gs of 
business, and may .adjourn and otherwise regulate their Directors 
meetings and proceedings as they may think flt. 

(b) The Chairman, Director or any other Officer autt1orised by 
Directors may call a meeting of the Board of O!rectors. 

(c) Subject to the provisions of Section 316, 372 (5) and 336 of 
the Act, questions arising at any meeting shall be decided by 
a majority of votes and In case of. any equality of votes the 
Chairman shall have a second or casting vote. 

138. (a) Notice of every meeting of the Board or a Commitiee thereof Noi1ca 
shall ordinarily be given ln writing to every Director for the 
time being at l1is usual address. 

(b) It shall not be necessary to give notice of a meeting of 
Directors to any Director for tl1e time being away from lnd!a. 

139. (a) A quorum for the meeting of the Board of Directors shall be Quorum 
one-third of Its total strength (any fraction contained in that 

140. 

141 . 

142. 

one third being rounded off as one) or two Directors 
whichever is higher. Provided that where .at any time thH 
number of interested Directors exceed or is equal to two-
thirds of tM total strer:igth, the number of the remaining 
Directors that is to say !he number of the Directors who are 
not interested, present at the meeting being not less than two 
shall be the quorum during such lime. 

(b) If a quorum shall not be present within fifteen minutes from 
the time.appointed for holding a meeting of the Board, it shall 
be adjourned until such date and Ume as .the Chairman shall 
appoint. 

The Chairman may and on the requisition of a Director shall a! any 
time, summon a meeiing of the Board. 

The Directors may choose some one of their number lo be 
Chairman and the Director so chosen shall continue as Chairman 
until otherwlse determined by the Board, If at any meeting of the 
Board the Chairman be not present within five minutes after the time 
appointed for holding tile same t11e Directors present stial/ cl1oose 
somo one of their number to be Chairman of such meeting. 

A meeting of Board at wllicl1 a quorum is present shall be compG!ent 
to exercise all or any of t11e autl1orities, powers and discretions by or 

D/rocrors may 
Summon 
moatlngs 

Powor to 
appoint Chair­
man 

POIV()(S of /ho 
Board Mooring 



Po,vor to 
appoint commit· 
tse end ro 
d11/egaro 

r,oso!ullon 
111/thour Bos rrJ 
MMtlng valld 

Resoturlon 
without Bosrd 
M0otlng Vs/Id 

- 2H ... 

under ihe Articles or tl1e /,cl for the lime being vested in or 
exe1·cisable by the Board. 

143. Subject _to the provisions of Section 292 of tt1e Act, 1110 Board may 
from time to time delegate any of lls powers to committee consisting 
of such member or members of their body, managers and other 
officers of the Company as It may think fit, and may from time to 
time revoke such delegation. Any committee so formed shall, in 
exercise of the powers so delegated, conform to any regulations 
that may from time to time be imposed upon ii by the Board. The 
Meetings and proceedings of any such committGe, consis!ing of iwo 
or more members shall be governed by the provisions hereinafter 
contained regulating the meeting and proceedings of the Directors 
so far as the same are applicable thereto and are not superseded 
by any regufations made by the Directors under this Clause. 

144. All acts done at any meeting of the Directors or or a Committee or 
by any person acting as a Director, sl1all notwithstanding that it may 
afterwards be discovered them was some defect in the appointment 
of such Directors or person acting as aforesaid or that they or any of 
thorn were disqualified, be as valid as if every sucl1 Director or 
person had been duly appointed and was qualified to be a Director 
or a member of a committee. 

145. Save for the purposes of Sections 262, 292, 297, 316, 372 (5) and 
386 of the .Act a resofution shall be valid and effectual if it had been 
passed at a Meeting of the Directors or of the Commitlee thereof 
duly called and constituted If it is circulated in draft together with the 
necessary papers, if any, to all the Directors or to all the members of 
the Committee, then in India (not being less in number than the 
quorum fixed for a meeting of the Board or Committee, as the case 
may be) and to all other Directors or members at their usual address 
In India and has been approved by sucl1 of the Directors "Or 
members as are then in India or by a majority of such of them as are 
entitled to vote on ll1e resolution. 

POWERS OF THE BOARD 

146. .:iubject to the provisions of the Act, control of the Company shall be 
vested ln the Board who shall be entitled to exercise all such powers 
and to do all such acts and thlnQs as the Company Is authorised to 
exercise and do; provided that the Board shall not exercise any 
power or do any act or thing which is directed or required whether by 
the act or any other statuto or by Ifie Memorandum of the Company 
or by these Ar!lcles or ott1erwise, to be exercised or done by the 
Company in General Meeting. Provided, further, that in exercising 
any such powers or doing an~>' such act or thing, the Board shall be 
subject to the provisions in that behalf contalnad in the Act or any 
other statute or in the Memorandum of Association of \he Company 
or In these Article or in any regulations made by the Company in 
General Meeting but no nrnulatlons made by the Company In 
General Meeting shall Invalidate any piior act of the Directors which 
would have been valid if that regulation has not been made. 

Powor to koep 147. The company may exercise the powers conferred on it by Section 
foreign register 157 and 158 of the Act with regard to keeping of a foreign Register; 

and the Board may {subject to the provisions of t11ose sections) 
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made and vary such regulation as it may think fit in respect of the 
keeping of any such register. 

148. Every debenture or other instrument issued by the Company for Oobonruros 
securing the payment of the money may be so framed that the 
moneys t11ereby secured shall be assigned free from any equities 
between the Company and the person to whom the same may be 
issued. Any debentures debenture-stock, bonds or other 
Instruments or securities rriay be issued at a discount, pmmium or 
other.vise and may be Issued on a condition that they shall be 
convertible Into any shares of any denomination and with any • 
special prfv/leges as to redemption,· surrender, drawing and 
allotment"of shares or othenv!se, provided that the debentures with 
right to conversion Into or allotment of shares shall not be Issued 
without consent of the Compan~, In Genera! Meeting. 

149. The Dlrectors may at any time pay or agree to pay commission to Directors may 
any person In consideration of subscribing, underv,riting or agreeing • pay commission 

to subscribe or underwrite (whether absolutely or conditlonally) any 
debentures of the Company, but so that if the commission shall be 
paid or be payable out or the cap!tal the statutory conditions and 
requirements shall be observed and comp!led with and tho 
comm!sslon shall not exceed two and a hall per cent of the face 
va!ue of the debentures. 

150. All cheques, promissory notes, drafts, hundles, bills of exchange 
-and other negotiable instruments and all receipts for the monies 
paid to the Company, shall be signed, draw, accepted, endorsed or 
otherwise executed, as !he case may be, by the Managing Director 
or by such person and In such manner as the Board shall from time 
to time by resolution detennlne. 

151. The Board may make such arrangements as may be thought m for 
the management of the Company's affairs abroad and may for this 
purpose (without prejudice to the generallty of their powers) appoint 
local boards and agents and fix their remuneration and delegate 
them such powers s may be deemed requisite or expedient. The 
foreign seal shall be affixed by the aut11ority and In the presence of 
any Instruments sealed therein shall be signed by such persons as 
the Board shall from time to !!me by writing under the seal appoint. 
The Company ma>' also exerc;fse !he powers of keeping Foreign 
-Register. • 

152. Without prejudice to the General powers conferred by these 
presents but, subject however to Sections 292, 293, 294, 295, 297 
and 314 of the Act, It ls hereby expressly declared that the Directors 
shall have the following powers that is : 

(1) To pay the costs, charges, preliminary and lncidentaf to tho 
promotion, fonnation, establishment and registration of lhe 
Company. 

(2) To pay for any prope1iy, rights or p1ivlleges acquired by or 
services rendered to the Company elifler wholly or partially in 
cash or in shares, bonds, debentures or other securities of 
the Company and any such shares may be !ssuod either as 
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as mGy be agreed upon, arid any such llonds, debentures or 
other securities may be eith0r speci!lcalfy c!,arged upon all or 
any part of the property of Company and its uncalled capital 
or not so charged. 

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

(4} To secure t11e fulfllment of any contracts or engagements 
entered Into by the Company by mortgage or charge of all or 
any of the property of the Company or in such other manner 
as they think flt. 

(5) To appoint and at their discretion remove or suspend such 
managers, secretaries, exports and other officers, clerks, 
agents and servants for permanent, temporary or special 
seNices as they may from tfme to llme think fit and determine 
their powers and duties and /ix their salaries or emoluments 
and to requim security In such instances and of such amount 
as they think fit. 

(6) To appoint any person {whether Incorporated or no!) to 
accept and t1old in trust for the Company any property 
belonging to the Company or In which it is Interested or for 
any otller purposes and to execute and do all such deeds 
and things as may .be requisite In relation to any such trust 
and to provide for l h? remuneration of such trustee or 
trustees. 

(7) To institute, conduct, defend, compound, refer to arbitration 
or abandon any legal proceed ings by or against the 
Company or its officers or otherwise concerning the affairs of 
the Company and also to compound and allow time for 
payment In satisfaction of any debts, due and of any claims 
or demands by or against the Company and act on behalf of 
the Company In all matters lo bankrupts and Insolvents and 
apply and obtain letters of administration, provided that the 
Board shall not except with the consent of the General 
Meeting remit or give time for the repayment of any debt due 
by a Director. 

(8) To refer any claims or demands by or against the Company 
or to enter into any contract or agreement for reference to 
arbitration and to observe, enforce, perlonn, compound or 
challenge such awards and to take proceedings for the 
reversal of the same. 

(9) To make and give receipts, releases and other discharges for 
money payable to the Company and · tor the claims and 
demands of the Company. 

(10} To act as trustees In composition ol the Company's debtors. 

{11) To make, vary and repeal bye-laws for regulation of busil)ess 
of tt1e Company and the duties of officers and servants. 
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Subject to the provisions of the Act and In paiticular, subject 
to Section 309 and 310 of the Act, to give a Director or any 
officer or any other person whether employed or not by the 
Company a commission on the profits of any particular 
business or transaction or a share in the general profit of the 
Company and such commission or share of profit shafl be 
treated as part of working expenses of the Company. 

At any time and from time to time by power of Attorney under 
the seal of the Company, to appoint any person or persons to 
be the attorney to the Company In lnd!a or abroad for such 
purposes and with such powers, authorities and discretion 
and for such period and subject to such conditions as the 

.Directors may from time to time thi_nk fit; and any such 
appointment may be made In favour of any company or the 
Members, Directors, Nominees or Managers of any company 
or firm or otherwise In favour of fluctuating body of persons 
whether nominated d!rectly or Indirectly by the directors any 
and such power of attorney may contain such powers 
enabling any such delegates or attorneys as aforesaid sub­
delegate all or any of the powers, authorities and discretion 
for the time being vested in them. • 

With the sanction of 1119 Board to execute in tJ1e name and 
on behalf of the Company, in favour of any Director or other 
person who may incur o, be about to incur any persona! 
liabllity for the benefit of the Company such mortgages of the 
Company's property (present and future) as they !hink fit and 
any -such mortgage may contain a power of sale and such 
powers, convenients and provisions as shall be agreed upon 
or other agreements as may be thought fit. 

In conformity with Sections 293 (1) (c) and 372 of the Act to 
invest and deal with any of ·the monies of the Company In 
such manner as they think fit and from time to time to vary or 
raallse such Investments. 

To enter into all such negotiations and contracts, rescind and 
vary all such contracts and execute and do all such acts, 
deeds and things_ in the name· and on behalf of the Company 
as they may consider expedient for or In mlation to any of the 
matters aforesafd or otherwise for the purpose of the 
Company. 

To act jolntly or severally In all or any of the powers 
conferred on them. • 

(18) To comply with !he requirements of the Act or any other local 
law which In tlleir opinion shall, in the Interests of the 
Company be necessary or expedient to comply wittl. 

(19} To delegate all or any of the powers, auttwrities and 
discretions for the time belng vested in them and In 
purtlcular, from time to time to provide by the appointment of 
an attorney or attorneys for the management and transaction 
of the affairs of the Company in any specifled loc-.afily In such 
manner as they think fit. ~ 
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(20} To provide for the welfare of employees or ex-emp!oyees of 
the Company and the wives, widows and families or the 
dependents or connections of such persons by building or 
contributing to tt1e building of houses, dwellings or chawls or 
by grants of money, pensions, allowances, bonuses or other 
payment or by creating and from time to time subscribing or 
contributing to provident fund and other associations, 
Institutions, funds or trusts and by providing or subscribing or 
contributing towards places of instructions, recreations, 
hospitals and dispensaries and all othe r kinds of medical 
relief. 

(21) Subject to Section 293 (1) of the Act to subscribe or 
contribute or otherwise to assist or to guarantee money to 
charitable, benevolent, religious, national, social, scientific, 
literary, educational, medical or other Institutions the objects 
of which shall have any moral or other claim for support or 
said by the Company either by reason of localfty of operation 
or of public and general ullllty or otherwise. 

(22} To open and deal wit11 the current accounts, overdraft 
accounts with any bank er banks for carrying on . any 
business of the Company. 

(23) Subject to S_ectlon 293 {1) (a) of the Act to sell or dispose 
any of properties of the Company to any person in 
consideratron of cash payment In lump sum or b}1 instalment 
or In return for any other s~rvice rendered to the Company. 

(24) To get Insured any or all the properties of the Company and 
any or all the employees and their dependants against any or 
all risks. 

(25) To appoint and nominate any person or persons to act as 
proxy or proxies for the purpose of attending or voting on 
behalf of the Company al a meeting of· any company or 
association. 

(26} Subject to Section ·294 of the Act to appoint purchasing and 
selling agents for the purchase and the sale of Company's 
requirement and products respectively. 

(27) Subject to Section 293 (1) {e) of the Act to give away !n 
charity monies received from any sources whatever or form 
any assets of the Company for any charitable purposes. 

(28) Before 'declaring any dividend to set aside such portion of the 
profit of the Company as they think fit to form a fund to 
provide for the pension, gratuities or compensation or create 
a provided fund or beneflt fund in such manner as the 
Directors deem flt. 

(29) To realise, compound and allow time for the payment or 
satisfaction of any debts due to or by the Company and any 
claims or demands by or against the Company to arbllratlon 
and observe and perform the awards. 
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(30) To borrow or raise or secure the payment of money in such 
manner as the Company shall think 111 and in particular by the 
issue of debenture or debenture-stock, pe rpelual or 
otherwise, ct1arged upon all or any of the Company's property 
{both present and future) including its uncalled capital and to 
purchase, redeem or pay olf an;• such securities. 

LOCAL MANAGEMENT 

153. The Directors may from time to time provide ·tor the 'Management' 
and transaction of the affairs of the Company in the specified 
location whether al home or abroad In such manner as s they think 
flt and the provlslons contained ln the thre·e next following Articles 
shall be without prejudice to the general powers conferred by this 
Article but subject to the provisions of Section ·292 to 297 of the Act. 

154, The Directors may from time to time, and at any time establish any 
local· office or agencies for managing any of the affairs of the 
Company in such specified locality and may appoint any persons to 
be members of such local offices or any managers or agents and 
may fix their remunerallon. And the Directors from time to lime, and 
at any time, may subject to the provisions of Section 292 and 297 of 
the Act delegate to any person so appointed any of the powers and 
authorities and discretions tor the time being vested In them and 
may authorise the members for the time being of any such local 
office or any of them to ff!! up any vacancies therein and to act 
notwithstanding vacancies and any such appointment or delegation 
may be made on such terms and conditions as the Diwctors may 
think flt and the Directors may at any time remove any person so 
appointed, and may annul or vary any such deleg'allon ... 

155. The Director may at any time and from time lo time by power of 
attorney under the Company's· seal, appoint any person or persons 
to be -the attorneys or the Company for such purposes and subject 

. to the provisions of Sections 292 to 297 of the Act with such powers, 
authorities and discretion not exceeding those vested In or 
exercisable by the Directors under these presents and for such 
period and subject to such condltions as the Directors may l rom time 
to time think fit, and any such appointment may if the Directors may 
think fit, be made In favour of the members or any Company, or of 
the members, directors, nominees, or mangers of the Company or 
firm or In favour of any fluctuating body persons whether nominated 
dlrectly or lndlroctly. by the Directors, and any such powers of 
attorney may contain such provisions tor the protection of persons 
dealing with such attorneys as-the Dimctors think fit. 
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156, Any such delegates or attorneys aforesai_d may be aut11oris0d by tile S11b-do/9gat1on 
Directors. to sub-delogate all or any of the powers, authorities and 

157. 

discretion for the time being vested in them. 

MANAGING/WHOLE-TIME DIRECTORS· 

The Company by ordinary resolution or the Directors may s·ubject to 
me provisions of Sections 268 and 269 of the Act, from tlm0 to time 
appoint one· or more of lt1e Directors to be Managing Director or 
Managing Directors or other whol0-time Directors of Company for a 
term not exceeding five years at a time and may ·rrom time to tlrno 
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subjeei io the p;ovisions cf ~ny contract botween t1lrn or them and 
the Company remove or dismiss him or them from oflice and appoin1 
another or others in his or their place or places. 

What provisions 
he w/11 subjt1ct 
to rori,ement 

158. A Managing or other whole-lime Director shall not, while he 
continues to hold that office, be subject to retirement by rotation, 
and Ile shall not be reckoned as a Director for the purpose of 
determining the rotation of refiremer,t of Director or In fixing the 
number of Directors In retire, but subject to the provisions of any 
contract between him and the Company he shall be subject to the 
provisions as to resignation and removal as removal as the Director5 
of the Company and he shall 'ipso facto' and immediately, cease to 
be a Managing Director or whole-time Director if he ceases to be a 
Director from any cause. 

Director me.y bo 
appo/ntt1d ;is 
Mansgor 

Socrfll8ry 

159. Subject to the provisions of Sections 309, 310 and 311 of tile Act a 
Managing Director or whole time Director shall, In addition to the 
usual remuneration payable to him as a Director of the Company 
under these articles, receive such additional remuneration as may 
from time to time be sanctioned by the Company and may be by 
way of fixed salary or at a specified percentage of the net profits of 
the Company or both provided that such percentage shall not 
exceed five per cent for any one Managing or whole-time Director 
and ten per cent for all of them together. 

160. The Directors may, subject to the provisions of Sections 291 to 297 
of the Act, .from time to time entrust to and confer upon a Managing 
Director or whole-time Director for the time being such of lhe powers 
exercisable under these presents by the Directors as they may think 
fit, and may confer such powers for such time and to be exercised 
for such objects and purposes, and upon such terms and condltions 
and with such restrictions. as they think expedient; and they may 
confer such powers either collaterally with or to the exclusion of, and 
substitution for all or any of the powers of tho Directors in that behalf 
and may from time to time revoke, withdraw, alter or vary ail or any 
of such powers. 

MANAGER 

161. Subject to the provisions of the Act, the Board shall have powers to 
appoint or employ any person. to be the manager of the Company 
upon such terms and conditions as the Board thinks fit and the 
Board may, subject to the provisions of Section 291 of the Act, vest 
In such manager such of the powers, vested In the Board generally, 
as it thinks flt, and such powers may be made exercisable for such 
periods, and upon such conditions and subject to such restrictions 
as It may determine, and at such remuneration as It may think fit. 

162. . A Director may be appointed as Manager. 

SECRETARY 

163. The Board may from time to time appoint or employ and person to 
be the secretary of the Company upon such terms and conditions 
and remuneration as It thinks fit to perform any functions which by 
the Act or t11e Articles tor the time being of the Company are to be 
performed by the Secretary, and to execute any other purely 
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ministerial or admlnistrative duties which may from time to time be 
assigned to tt)e Secretary by the Board. The Board may also at any 
time appoint some persons (who need not to be the Secretary) to 
keep the register required to be kept by-the Company. 

Subject to the provisions of the Act, a Director may be appointed as 
Secretary. 

(a) 

{b) 

{c) 

SEAL 

The Directors shall provide a common seal for the purpose of 
the Company and shall have power from time to time to 
destroy the same and substitute a new seal ln lieu thereof 
and the Directors shall provide for the safe custody of the 
sear for the time being. 

The_ seal shall not be affixed to any Instrument except in the 
presence of Director· or an officer duly authorised who shall 

. sign every instrument which seal shall be affixed. Provided 
nevertheless, that any instrument other than a share 
certificate bearing the seal of the Company and Issued for 
valuable consideration shall be binding on tile Company 
notwithstanding any irregularity touching the authority of the 
Board to issue Ille same. Provided further that In respect of 
Issue of share certificates the provisions of the Companies 
(issue of share Certificates) Rules, 1960 shall apply. 

The Directors may provide for use In any terri tory outside 
India unofllclal sear subject to the provisions of Section 50 of 
the Act. 

ANNUAL RETURNS 
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166. The Company shall make the··requlslte Annual returns in accordance Annual Roturns 

with Section 159 and 160 of the Act. 

RESERVES 

i67. The Board may from time to time, belo.re recommending any 
dividend set apart any such portion of the profits of the Company as 
it thinks fit as reseNes to meet contingencies or for t11e liquidation of 
any debentures, debts or the llal:lilities of the Company or for 
equalfsation of ·dividends or for repairing, Improving or maintaining 
any of the property of the Company and for such other purposes of 
the Company as the Board in !Is absolute discretion thinks 
conduclve to the interest of the Company, and may subject to the 
provisions of Section 372 of U1e Act, Invest the several sums so set 
aside upon such Investments (other than shares Jn the Company} as 
Jt may think fit, and may from time to tJme deal with and vary such 
investments and dispose of all or any part thereof for the benefit of 
the Company, and may divide the reserves Into such special funds 
as It thinks flt, wltt) full power to employ the reseNes or any part 
thereo f In the business of !he Company, and that without being 
bound to keep separate from the other assets. The Board may also 
carry forward any profits which it may thtnl< prudent not to divide 
without setting them aside as a reserve. ~.,Jf 
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I G8. AH JT,onGy carr:od tc :he re~e1vos shaU nevertheJess remain and be 
the profit of the Company applicable, subj0ct to due provisions 
being made for actual loss or depreciation, lor the payment of 
dividends and such moneys and all the other moneys of the 
Company not Immediately required tor t11e purposes of t11e Company 
may subject to the provisions of Sections 370 and 372 of the Act, be 
Invested by the Board in or upon such investments or securities as it 
may select or may be used as working capital or be kept at any 
Bank as deposit or otherwise as the Board may from time to time 
thin!< proper. 

169. (1} 

CAPITALISATION OF PROFITS 

The Company In General Meeting may, upon the 
recommendation of the Board, resolve :-

(a) to capitalise whole or any part of the amount for the 
t1me being standing to the credit of any of the 
Company's reserve accounts, or to the credit of the 
profit and foss account or othe,wise available for 
distribution; and 

(b) that such sum be accordingly set free for distribution 
in the manner specified In cfause {2) amongst the 
members who would have been enti tled thereto if 
distributed by way of dividend and in the same 
proportions. 

(2) The sum aforesaid shall not be paid In cash, but shall be 
applied, subject to the provisions contained in clause (3), 
either In or towards :-

(3) 

(4) 

170. (1) 

(i) Paying up any amounts for the time being on any 
sl1ares held by such members mspectively; 

(ii) Paying up in full, un-lssued shares, of the Company 
to be allotted and distributed, credited as fully paid 
up, to be and amongst such members In the 
proportion aforesaid; or 

(iii) Partly In the way specified in. sub-clause (1) and 
pQ.rtry in that specified In sub-clause (2). 

A share premium account and a capital redemption reserve 
fund may, for the purposes of this Article, only be applied In 
paying up of un-issued shares to be issued to members of 
the Company as fully paid bonus shares. 

The Board shall give effect to the resolution passed by the 
Company In pursuance to this Article. 

Whenever such a resolution as specified shall have been 
passed the Board shall :-

(a) make all appropriations and appllc<1tlons of the 
undivided profits resolved to be capitalised thereby, 
and all aflotments and Issues of fully P?ld shares if 
any; a~d 



-37 -

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

(2) The Board shall have full power :-

{a) to make such provision by the Issue of fractional 
cert!ilcates or by payment in cash or otherwise as !t 
thinks flt, for the case of shares becoming 
distributable In fractions; and also 

(b) to authorise any person to enter, on behalf of all the 
mombeIS entitled thereto, into an agreement with the 
Company providing for the allotment to them 
respectively credited as fully paid-up, of any further 
shares or debentures to which they may be entitled 
upon such capltalisatlon of (as the case may require) 
for the payment by the Company on their behalf by 
the application thereto of their respective proportions 
of the profits resolved to be cap italised of the 
amounts or any part of the amounts remaining unpaid 
on therr exlstlng shares. 

(3) Any agreement made under such authority shall be effectlve 
and binding on all such members. 

INTEREST OUT OF CAPITAL 

171. Where any shares qre issued for the purpose of raising money to lnterost out ol 

defruy the expenses of the construction of any work or buildings, or capita! 

tho provisions of any plant, which cannot be made profitable for a 
lengthy perlod the Company may pay interest on so much of that 
share capllal as Is for U10 Hine !)clog paid up, !or the period and nt 
the rate and subject to the conditions and the restrlctions Imposed 
by Section 208 of the Act and may charge the sum so paid by way 
of interest to Capital as part of the cost of construction of the work or 
building or the provisions of plant. 

DIVIDENDS 

172, Subject to the rights of members entit!ed to a share {if ~ny) with How profit shall 
preferential or speclal rights attached thereto the profits of the b11 dlvlslb/11 

Company which shall from time to time be· determined to divide in 
respect of any year or other period shall be applied In the payment 
0·1 a dividend on the Equity shares ·of the Company, but so that 
holder of partly pa!d-up share shall be only entitled to such a 
proportion of the distribution upon· a fully paid-up share 
proportionately to the amount paid or crediied therein during any 
portion or portions of the period ln respect of which the dividend Is 
paid, but lf any share ls Issued on terms of providing that l1 shall 
rank for dividend as from a particular dale, such share shall ran!< for 
dividend accordingly. Where capital Is paid In advance of calls upon 
the footfng that the same shall ¢any interest such capital shall not 
whflst carrying Interest confer a right to dividend or lo participate in 
profits. 

i 73. The profits of the Company, subject to any special rights relating 
thereto created or autho1ised to be created by th ese presents and 
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subject to !he provisions of these Articles, shall be divisible among 
t11e members in propo,iion to the amount ot capital paid-up or the 
shares held by them respectively. 

174, Tt1e Company in general meeting may declare a dividend to be paid 
to the members according to their rights and interests in the profits 
and may subject to the provisions of Section 207 of t11e Act, fix time 
for payment. 

175, No larger dividend shall be declared than is recommended by the 
Board, but the Company in general meeting may declare a smaller 
dividend. 

176. No dividend shall be payable except out of the profits of the 
Company or out of monies provided by the Central or State 
Government for the payment of dividend In pursuance of any 
guarantee given by such Government and no divid0nd shall carry 
interest against the Company. 

i 77. The declaration of the Board as to the amount of the net profits of 
the Company shail be conclusive, subject to the provisions of the 
Act. 

178. The Directors, It In their opinion, the p_ositfon of the Company 
justifies may from time to time withou t the sanction of a general 
meeting pay Interim dividends to one or more crass of shares to the 
exclusion of others at rates which may be dlffering from class to 
class and when declaring such dividend they should satisfy 
themselves 1hat the preference shares which have prior claim in 
respect of payment of dividend shall have their entire rated dividend 
at the time of final preparation of the accounts for the period. 

179. No member shall be entitled to receive payment of and dividend in 
respect of his share or sl1ares whilst any money may be due or 
owing from him as Is presently payable to the Company in respect of 
such share or shares or otherwise on account of any debts, liabilities 
or engagements of the members of the Company, either alone or 
jointly with any other person or persons and tile Directors may 
deduct from the dividend or interest payable to any member all sums 
of money so due from him to the Company. 

180. Any General meeting declaring a dividend may make a call on lt)e 
members for such amount as the meeting fixes, but so that the call 
on each member shal! not exceed the dividend payable to him and 
so that. the call made earlier be payable al the same time as the 
dividend and the dividend may if so arranged between the Company 
and the member, be set off against the ca!!. The making of a call 
under this Article shall be deemed ordinary business of an ordinary 
meeting which declares dividend. 

18i. A tr,msfer of shares shall not pass the right to any dividend declared 
thereon before the rcriistration of the Company. 

182. The Directors may retain the dividends payable upon shares in 
respect of which any person is under tha Transmission Article 
entitled to u~Gunit:: 1:t member or which any person undor thst Article 
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ls entitled to transfer until such person shall become a member In 
respect thereof or shall transfer the same. 

183. The Directors may retain any dividend on which the Company has a 
llen and may apply the same in or towards satisfaction of the debts, 
liabllitles or engagements In respect of which the lien exists. 

184. Any one of several persons who are members registered Jointly in 
respect of any share may give effectual receipts for au dividends, 
bonuses and other payments in respect of such shares. 

185. Notice of any dividend whether Interim or otherwise, shall be given 
to the person entitled to share therein the manner hereinafter 
provided. 

186. Unless otherwise directed in accordance wlth Section 206 of. the 
Act, any dividend may be paid by cheque or warrant sent through 
the post to the registered address of the member or person entitled 
thereto, or In the case of joint-holders to the registered address of 
that one whose name stands first on the register In respect of the 
joint-holding or to such person and at such address as the member 
or person entitled or such other joint-holder as the case may be, 
may direct and every cheque or warrant so sent shall be made 
payable to the order of the person to whom It ls sent or to the order 
of such other person as the member or pe.rson or such joint-holders, 
as the case may be, may direct. 

187. No unclaimed dividend shall be forfeited by the Board unless the 
claim thereto becomes barred by law and the Company shall comply 
with al! the provisions of Section 205 of the Act in respect or any 
unclaimed or unpaid dividend. 

188. The Company shall not be responsible for the loss of any cheque, 
dividend warrant or postal order sent by post In respect of dividends, 

189. 

190, 

. whether by request or otherwise, at the registered address or the 
address commonicated to the office beforehand by tho member or • 
for any dividend lost to the member or person entlt_led thereto by the 
forged endorsement of any cheque or warrant or to the fraudulent 
recovery thereof by any other means. 

BOOKS AND DOCUMENTS 

The Director shall cause to pe kept in accordance with Section 209 
of the Act proper books of accounts with respect to ::-

(a). all sums of money received and spent by the Company and 
the matters In respect of which the receipt and expenditure 
take place. 

{b) • all sales and purchases of goods by the Company. 

(c) the assets and liabilities of the Company. 

The books of accounts shall be kept at me office or at suet) other 
place as the Board tt1inks fit and shall be open to inspection by the 
Directors during business !lours. 
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i 9i. The Directors shaii irom time lo tim&, subje0t lo lt"iG µro;;islon:; cf 
Sections 163, 194 and 219 of the Act determine whether and to 
what extent and what time and places and under what conditions, 
the documents and register or any of t hem maintained by the 
Company In which inspection is allowed by the Act shall be kept 
open for the Inspection of the members. Till decided otherwise by 
the Board, such documents and registers shall be kept open for 
inspection to the persons entitled thereto between 11 A.M. and 1 
P.M. on all working days. No member (not being a Director) shall 
have any righi for Inspection of any account or" book or documents 
of tile Company except as confer;ed by law or by Act or authorised 
by the Directors, or by resolution of the Company in general meeting 
and no member, not being a Director shall be entitled to receive any 
information concerning the business, trading or customers of the 
Company or any trade secret or secret process of or used by the 
Company. 

• AUDIT 

192. Once at least fn every year the books or accounts of the Company 
shall be examined by one or more Auditor or Auditors. 

193. The Company at each Annual General Meeting shall appoint an 
auditor or auditors to hold office until the next Annual General 
Meeting and their appointment, remuneration, rights and duties shall 
be regulated by Sectfons 224 to 227 of the Act. 

194. V..'here the company has a branch office, and provisions of Section 
228 of the Act shall apply. 

195. All notice of, and other communication rela ting to any General 
Meel!ng of the Company which any member of the Company is 
entitled to have been sent to l1im shall also be forwarded to the 
Auditor of the Company, and the Auditor shall be entitled to attend 
any General Meeting and to be heard at any Genera! Meeting which 
he attends to any part of the business which concerns him as an 
auditor. 

196. The Audilo,s' Report shall be read before the Company In General 
Meeting and shall be open to inspection by any member of the 
Company. 

197. Every Balance Sheet and Profit and Loss Account of the Company 
when audited ·and adopted by the Company in General Meeting 
shall be conclusive in respect of transactions of the Company for the 
relevant year. 

SERVICE OF NOTICE AND DOCUMENTS 

198, The Company shall comply with the provisions of Sections 53, 172 
and 190 of the Act as to the serving of notices. 

199. The accldental omission to give notice to, or tile non-receipt to 
notice by any member or other person to whom it should be given 
shall not invalidate the proceedings at the meeting. 
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200. Every person who by operation of law, transfer or oth0r means 
whatsoever shall become 0ntitled to any share shall be bound by 
every notice in respect of such share which previously to his name 
and address being entered on the Register, shall be duly given to 
the person from whom he derives hls title to such share. 

201. The signature to any notice to be given by the Company may be 
written, printed, or lithographe~. 

202. Any notice or document delivered or sent by post to or felt at the 
registered address of any member Jn pursuance of these Artlcles 
shall, notwithstanding such member be then · deceased, be and 
whether or not the Company has have whether registered solely or 
Jointly wlth other persons, until some ott1er person be registered In 
his stead as the ·member in respect thereof and such service for aH 
purposes of the member In respect thereof and sucti service for all 
purposes of the Article be deemed a sufficient service of such notice 
or document on his or her heirs, executors, administrators and all 
persons, If any, joinUy Interested with him or her In any such share. 

203. Any notice required to be given by the Company to the members or 
any of them and not expressly provided for these Articles or by the 
Act shall be sufficiently given by advertisement. 

204, Any notice required to be ·or which may be given by advertisemeot 
shall be advertised in :one or more newspapers circulating In the 
neighbourhood of the registered office. 

205. Any notice given by advertisement shall be deemed to have ·been 
given on the day on which the advertfsement shall first appear. 

206. 

RECONSTRUCTION 

On an~, sale or any part of the undertaking ot the Company the 
Board or the liquidators on -:a winding up may, if authorised by 
special resolution, -accept fully paid or partly paid-up shares, 
debentures or securities of any other company, whether 
Incorporated in India or not either then existing or to be formed for 
the purchase In whole or In the part of the property of the Company, 
and the Board (If the profits of the Company permit) or the 
Liquidators (!n a winding-up) may distribute such shares or 
securftles, or any other property of the Company amongst the 
members wlthout realisation, or vest the same In trustees for them, 
and any Special Resolution may provide for the distribution or 
appropriation of the-cash shares or other securities, benefits or 
property, otherwise· than In accordance with the strict legal rights of 
the member, contributories of the Company, and for the valuation of 
any such securities or property at such price and Jn such manner at 
the meeting may approve and all holders of shares shall subject to 
the provisions of Section 395 of the Act, be bound to accept and 
shall be bound by any valuation or dlsttibutlon so authorised, and 
waive al! n'ghts In relation there to save only in case the Company is 
proposed to be or Is in the course of being wound up and subject to 
the provisions of Section 484 of the Act as are incapable of being 
varied or excluded by these Articles. 
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W!MDING UP 

207. On winding Preference Shares shal! rnnl< as regards Capital in 
prtority to Equity Shares, to tho extent of the paid-up value of the 
said shares but to no other rights participating in Its assets. 

Distribution of 208. (1) Subject to the provisions of the Act, if the Company shall be 
oss0ts In Spac/o wound up, the liquidator may with !he sanction of a special 

resolution of the Company and any other sanction required 
by the Act divide amongst contributories In specie or kind the 
wt1ole or any part of the assets of the Compan~1 whether they 
shall consist of property of the same kind or not. 

Distribution pf 
assors 

Secrecy 

(2) For the purpose aforesaid, tile liquidator may set such value 
as he deems fair upon any property to be divided as aforesaid 
and may determine how such division shall be carried out as 
between !he members or different classes of members. 

{3) The liquidator may, with the like sanction of a special 
resolutlon, vest the whole or any part of such assets in 
trustees upon such trusts for the benefit of the contributories 
or any of them as tl)e liquidator shall think fit. 

209. (1) In the vent of tt1e Company being wound up, the holder of 
preference shares, It any, shall be entitled to have the 
surplus assets available for distribution amongst members as 
such applled In the first place in repaying to them the amount 
paid -up to the preference shares held by them respectively 
and any arrears of dividend upto the commencement of the 
wtnding up, whether declared or no't. lf the surplus assets 
available as aforesaid shall be tnsufflclent to repay the whole 
of the amount paid-up on the preference shares and any 
arrears of dividend, such assets shal! be distributed amongst 
the holders of preference shares tliat the losses shall be 
bourne by the holders of preference snares as nearly as may 
be In proportion to the capital paid-up which ought to have 
been paid-up on the shares held by them at the 
commencement of the winding-up and the arrears of dividend 
as aforesaid. 

(2) The assets, if any, available for distribution after payment to 
tl1e preference share-holders as aforesaid sh'all be distributed 
amongst the holde·rs of Equity Shares in proportion to the 
capita! at the commencement of the winding-up, paid-up or 
w~lch ought to have been paid-up on the shares In respect of 
which they were respectively registered. 

• (3) This article Is to be without prnjudlce to the right and privileges 
amongst holders of preference shares of different series. 

SECRECY 

210. Subject to provisions of Section 6358 of the Act, every Director, 
Manager, Audi tor, Trustee, Member of a committee, Officer, 
Servant, Agent, Accountant or other person employed in business of 
the Company shall It so required by the Board before entering upon 
his duties, sign a declaration pledging himself to observe a strict 
secrecy respecting all transactions of the Company with its 
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customers and t11e st,ate of accounts with individuals and in matters 
relating thereto and shall by such declaration pledge himself not to 
reveal any of the matiers which may come to his knowledge !n the 
discharge of t1is duties excephvl1en required so to do by the Board 
or by a court of law and except so far as may be necessary In order 
to comply with any of the provisions ln these presents contained. 

No metnber or other person {no! being a Director) shall be entitled 
to visit or inspect any works of the Company or to enter upon the 
property of the Company or to inspect or examine the Company's 
premises or properties of the Company without the permission of the 
Board or subject to Article 191 to requfre discovery of or any 
lnformat/6n rnspecting any detall of the Company's trading or any 
matter which ls or may be In the nature of a trade secret, mystery of 
trade of secret process or of any matter whatsoever whlch· niay 
relate to the conduct of the business of the Company and within the 
opinion of the Directors it w!II be Inexpedient in the Interest of the 
Company to communicate. 

INDEMNITY 
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212. Every Director, Managing Director, Manager, Secretary or Officer of tndamntty 
the Company or any person (whether an qfflcer of the Company or 

213. 

not) employed by the Company and any person appointed by the 
Company as Auditor shall .be Indemnified out of the assets of the 
Company against a!I liabilities Incurred by him as sue~ Director, 
Managing Director, : rv.anager, Secretary, Offlcer or Au.ditor in 
defending any proceedings, whethe·r clvll or crim inal, Jn which 
judgement ls given Is his favour or in which he Is acquitted or In 
connection w1th any application under Section 633 of the Act In 
which relief Is granted to him by the Court. 

Save and except so far as the provis1ons of these articles st1all be➔ 
avoided by _Section 201 of the Act, the Board Managers, Auditors, 
Secretary and other Offfcers or servants for the time being of the 
Company and trustees (If any) for the time being acting In relation to 
any of the affairs ·of the Company and every one of them and every 
on.e of their executors and aciminlstrators shall be lndemnilled and 
secured harm!ess out ot the assets and profits of the Company from 
and against al! actions, costs, charges, losses, damagos and 
expenses which they or any of them, their executors or 
administrators shaf! sustain by reason any act done, concurred in or 
committed In or about the execution of their duty fn their respective 
officers or trusts, except such (if any) as they shall Incur or sustain 
through or by their own wilful neglect of default respecUvely and 
none of them shall be answerable for the act, receipts, negiec!s or 
default of the other or others of them or for joining In any receipt for 
the sake of conformity or for any bankers or other ·persons with 
whom any moneys or effects belonging to the Company shall be 
deposited or for Insufficiency or deficiency of any security upon 
which any moneys of or belonging to the Company shall be placed 
or Invested or for any other loss, misfortune or damages which may 
happen In the 0xecution of their respective offieers or trusts or In 
relation thereto unless the same shall happen by or througt1 their 
own w11ful neglect or delaull respectively. 
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SiiYAM RATAN AG/\R\-VAL 
Sir. Shri Manoi:! Ch!m:i Ago!wal 
:cir, 8itf;ls:1wor f;ancrjc,~ Sln;ot, 
P. 0 . Bn~drnto.!:, I.Ji::;t. Hc:..--gl·,!r 
SERVICE 

2 TNWN KUMAR Sr.AR:M< 
S/o. Sri Dhur.osh Shanna 
59, J. fl. N:.1gar, 
/>.r.dhor/ (Ens!), Bcmbny - 400 059. 
SERVICE 

3 SHY AM SUN!>AR JAJOO 
S/o. l.nf(1 Flom Gopol Jnjoo 
C!o. -!05, S3!~1anur.1y2n Bhc.v1an, 
7/!, R. G. 811.'.!nd::,I Roud, 
Bom'.mv - •100 023. 
SERVICE 

10 

I 
{1 Oil) 

EqU/:)" 

i 
10 I (TG11j ! 

Sd!-

Equll1• I 
I 
I 
; 

i O Sd/-
(Tor,) 
EqWly 

4 K, GOPINATHAN 10 
(fort) 
EQl!IIY 

Sc!/-

5 

6 

7 

S/o. Loto SrJ K. Gopabn 
Goat;; Ohnwan. 1st r-!oor. 
N. S. Road, Dc:rnblvll, Tt1:mG. 
SERVICE. 

PRAKASH PETER 
Slo. s. rotor 
8/30, find Floor, Mr, M 
Krish:1.1 l\'.:iQar, Bombay - 400 06G. 
SERVlClS 

VISHWANATH SHARMA 
S/o. Sri Ram Gopal Sfl(Jnn!I 
S, No. 7, B, No. 120, 
R No. 4606, Bombay - AOO 037. 
SERVICS 

£3/:lfJ BlliARi SHARMA 
Sic. Puranmal Sha,mr.t 
29. Bonk Slr.161, Borro:;y - 400 '.)2~ 
SE!WIGE 

TOTAL 

i 

10 
(Ton) 
Equtty 

iO 
(Ton) 
Equity 

10 
(/"on) 
1:quhy 

I Sn:ir.ty) 
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Sd/ .. 
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Sd1-

------ - --- --- ------'-- - --'------

Dated the 1 O!h day ol June, ; 985 


