
THE COr.1P.D.l\ll ES ACT, 1956 

COMPANY LIMITEO OY SHARES 

Af-<TfCLES OF A$SOCl.�T!ON 

OF 

VIYASH SCIENTIFIC L!MITED 

1. Unless lho context a111erwis• :equlres, words or oxr,roi;s,0111; 
co111alneo in t11oto Articles shall bea: lh• camu mounlno nu In 1110 
/lcl or uny statutory rnocillco.\ion thereof.

Tho Mc.,ginal note!; hOrcto i;hall net alloct tho oomaructlon hereol 
f.;nd In lhese prc-sem unl(lss \lu�re bl.J somo:111110 In 1110 i;,ib)ocl or
concaxt inco1sisten1 th•rewilh. 

"Th!l Company'• means VJY ASH SCIENTIFIC lJl,ttrEO',

'•T11a Act" mouns tho Companies !')c!, 19:iO and Includes ,rny ru• 
enaclment or s\elutory modification lhc,roof for the tlmr. !>clr.9 In
fow<.1.

"1Jiroc101s'' means ltJC: Directors lor Ill•: tlmo bolng oi tho Cr:mpnnr·

··rt)� Sonrau rntH!n!; lih.-: l1or:ftj :Jt D1'uctors for u�o ti!nP. :J(;inf; c-:f U10
Ccmpany. 

"'TiiC: f-.,,'cana!Jin9 Oirc�to:·· ;near:$ UlU l'r�Unl!!Jrng Qjrec:o: lo, u,� tiHliO 
oerng or 111e Co:npany appointed. 

"Olflca" means the Reglstored Ollica for tho tlmll --�eJr..9 of thn 
Company, (··,..-.rtjfj,:,d T .. , •-�- ,-·-.-.•• ••• ••
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.. ! tu; i,!af�t;p,:;,• 
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2:. 

3. 

4, 

"fl0gis:0r" means Hie neglster oi Membel'S to be kept pursuani to 
Section 150 of the Act. 

"Seal" means the Common Seal for the time 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 Re�istration Act. 

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

''In writing" and "Written" includes printing, lithography and any 
other m:..,;les of representing or reproducing words In 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 Articles of Association of the Company for the lime being In 
rorce. 

Words Importing the singular number shall Include tho plural number 
and v!co versa. 

"Art!cles" means these Articles of Association or as a!tored and 
modified from time to time according to law. 

The regulation contained in Table 'A' in the first Schedule to the 
Companies Act, 1956, shall no! apply to the Company, except in so 
far as they are embodied In the following Article whlch sliaU be the 
regulatiC"11S for the management of the Company. 

Save as permitted by Section 77 of the Act, the funds of the 
Company shall no! be em,loyed in the purchase of, or lent on the 
security of shares of the Company and the Company shall not give 
directly or- lndlrecl!y, any financial assistance whether by way of 
loan, guarantee, the provision of security or other-Nise any financial 
assistance for the purposes of or In connection with any purchase 
of, or subscription for any shares of the Company or In Its holding 
Company. 

Coples of Memorandum and Articles of Association of tile Company 
shall be furnished to every shareholder of the Company at his 
mquest on payment of Rs. 2/· (Two). 
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.3. 

5. ***********The Authorised Share Capital of the Company is Rs. 8,86,14,70,000 (Rupees 
Eight Hundred Eighty Six Crore Fourteen Lakh Seventy Thousand) divided into 
4,43,07,35,000 (Four Hundred Forty Three Crore Seven Lakh Thirty Five Thousand) 
equity shares of Rs. 2 (Rupees Two Only) each.  

6. The Company has power from time to time to increase or reduce its capital. Any of the 
said shares and any news 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 the 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. 

7. Subject to theprovisions 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. 

 
8. 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 {1A) 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 meeting. 

 
9. 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. 

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

denominations. 
 

11. As regards all allotments made from time 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/- to 120,000,000/- vide special resolution passed in the 
Extra Ordinary General Meeting held on 15-12-2003. 

***The Authorized Share Capital was reclassified vide special resolution passed in Extra Ordinary General Meeting 
held on15-05-2006. 

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

*****The Authorized Share Capital is increased from As. 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/· to 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 FIVe 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 postalballot on January 17, 2021. 

*********** The Authorized Share Capital increased from 40,00,00,000 (Forty Crore) equity shares of Rs. 2/- 
(Rupees Two Only) each to 443,07,35,000 (Four Hundred Forty Three Crore Seven Lakh Thirty Five 
Thousand) equity shares of Rs. 2/- (Rupees Two Only) each vide Composite Scheme of Amalgamation 
approved by the NCLT through their order dated 18-11-2025. 
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1 'I. If any Company shall of/or any of its shares to tho public lor 
subscription : 

(1) no allotment thereo/ shall be made, unless the amount stated
in the prospectus as tile minimum subscription has been
subscribed, and Ille sum payable on application thereof 11as
been paid to and received by the Company.

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

(3) the Company shall comply with U1e provisions of sub-section
(4) of Section 69 or lhe Act.

• 
• ··- .. :-· •■ ._ 

-- • • 

12. The Company may exerci.�e ltl.�.,t?P..W�(s. or paying commission
confer':!d by Section 76 or the Acf'i�rovldod that tho rafe per cent or
the amount of tha commission:ia;I.tFQr-'.egreed to be paid shall be
disclosed in tho manner reqoV�f6{"(hc -sal<f �ection and the
commission shall not exc.eed 5 r,e.f·<;:e�t of t�e pnce at which any
shares In respect where of the same Is p_ad, are issuod or 2¼ per
cent of the price al which any debentures are Issued (as the case
may be}. Such commission may be satisfied by tho payment of cash
or tho allotment of fully or partly paid shares or partly In ono way
and partly in· the ether. The Company may also on any Issue or
shares or debentures pay such brokerage as may bo lawful.

1S. 

14 

15. 

i
-
. 

With tha prcvlovs authority of the Company in general meeting and

tho sanction or the Court anq .. l:JPC>_n _C?thorwlse complying with 
Section 79 ot the Act, me Board may ·issue al discount shares of a 
class already Issued. 

If, by the cond!!!ons of Issue of any shares, tho whole or part o! the 
amount or ls_l:lUO price theroof shall be payable by Instalments, every 
such in�lalment shall, when due;--be--pald to the Company, by tho 
person, who for the·'umo being shall be the registered holdor of the 
sham or by his axecutor or administrator. 

Tho Joint-holders of a share shall be severally as well as Jointly llablo 
tor the payment .of all instalments and calls due in respect of such 
sharo 
. •  -·•· ·· .. · ...... ··.

16. Save o.s -t1croln otherwise provided, U1e company shall bo enlllled to
treat the r�gistercd holder of any share as the absoluto owner
lhoreof anll accordingly snall not cxcopl as ordP.red by t11e court or
competent Jurisdiction, or as by any statve required, be bound to
recognise nny equilable or other claim to or Interest In such share in
the part of any other person.

1.7, Sharo __ m_sy be registorecl in the name of any person, company or 
other body corporato, Not morn tlian fouf perscffof-shfi.11 be 
registered as Joint-holders of any snare. 

INCREASE.AND REDUCTION OF CAPITAL 

Povm 10 18. The Company In general meeting may, from tlnrn to time, by
tnc,easr; Csp11,1 ordinary resolution Increase_ the share capita! by the creation of new

j· 

l 
j·. 

' 
' 

l 

I I 
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be the �ame as it was in me case of the share from Which t11e 
reduced share Is derived. 

(c} Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed te be taken by any 
person and diminish the amount its share capital by the 
amount of the shares so cancelled. 

Rfght.s In 24. Where any share capital is sub-divided, the Company In general
meeting subject to 1he provisions of Sections 85, 87. 88 and 106 tf
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 rights as regards dividend,
payment of Capita!, voting or otherwise.

rospru;t of 
shares on svb• 
divJslon 

Summdor of 25. Subject to the provisions of Sectrons 100 to 105 (inclusive) of the
Act, ti""� Board may expect from any member to surrender, on such
terms and conditions as stiall be agreed of all or any ol his shares.

$hare 

Powa, to vary 
ri9h1s 

VARIATION OF SHARE•HOL0ER'S RIGHTS 

26. If any time the sf1are capital is dlvldea into different classes of
shares all or any of lhe rights and privileges attached to any class
(unless otherwise prohibited by the terms of issue cf the shares of
that class) may, subject to !he provisions of Sections 106 and 107 of
the Act wheiMr 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 at the
separa1e meeting of the h•liers of the issued shares of that class.
To every such separate meeting the pr•visions of these regulations
relating to general meeting shall mutatis 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 Jrnplicalion to curtail the power of
modlflcatlon w/1lch 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
resolutfon to the Registrar.

SHARE CERTIFICATES 

/ssuD ol cart/fl. 27. The certificate of title to the shares, shall be issued within three 
months af,ter allotment (or within such otller period as the conditions 
of tho issue shall provide). 

cares 

Member's rlghl 28. {i} Every person whose name is entered as member in the
10 cet1ltlc1Jta$ Register sl1all be entitled to receive within three months after

allotment, one certificate for al/ the shares registered in his
name or if ihe Directors so approve 10 several certificates
each for one or more ot'such s11ares.

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

(3} In respect of any i.;hare held Jointly by several persons, the
Company shall not be bound to issue more than one
certificate, and delivery of a certificate to tho n,st person



29. 

30. 

31. 

32. 

33. 

34. 

named in the Register shall be sutficisnt delivery to all such 
holders. 

Tl1e certificate of sl1ares registered in the names •f ·two or more 
persons shall be delivered to the parson first named in the Register. 
No fee shall be charged !or issue of new Certificate !n lots of trading 
unit. 

If any certmcate be old, decrlpt, worn out torn 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 
Heu thereof without any payment. If any certificate be lost or 
destroyed then upon proof of such loss or destruction to the 
sat1srac1ion of t11e Board and on such Indemnity and the payment ef 
out-of-pocket expenses Incurred by the Company In Investigating 
evidence, as the Board thinks flt, a new certificate In lieu thereof 
shall be given to the person entlt!ed to such lost or destroyed 
certificate on a fee of two rupees for each certificate or such smaller 
ree as the Board may determine. 

CALLS 

The Boari may, trom time to time, subject to the terms on which any 
shares may have been Issued, and subject to the provisions of 
Section 91 oi t�,e Act, make such calls as the Board thinks lit upon 
the members in respect of all moneys un-pa!d on the shares held by 
them respl:)ctively and not by the conditions of allotment thereof 
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 call may be made 
payable by Instalment and shall be deemed to have been made at 
the trme when tile resolution of the Board authorising such cal: was 
passed at the moeling· of the Board. 

No call shall exceed ·one fourth of the nominal amount of a share be 
, aW paya�e of less than one monlfiTr'om tfie payment ol ff,e fasf 

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 t!me of payment of such call, the Directors may, by notice in 
writing to the members, revoke the same or extend the time for 
payment thereof. 

If by l11e terms of Issue of any share or otherwise any amount is 
made payable at any fixed time o, by instalments at fixed tim·es 
whether on account of U1e nominal amount of the share or by way of 
premium every such amount or Instalment shall be payable as if ii 
were a calf duly made by !he Board and of which due notice has 
been given and all the provisions !1erein contained ln respect of 
calls, forfeiture or otherwise shall relate to such amount or 
Instalment accordingly. 

If the sum payable ln respect of any call or instalment be not paid on 
or before 111G day appointed for payment, 1he holder for tha 1imc1 
being of tM shares In respect of wl1icn me call shall have been 
made or the instalment shall be due, shall pay lnternst for the same 

Issue of cortill• 
ca res to Jolnt­
holdor5 

Roplacomon/ of 
5haro co1tili­
c.it1Js 

AostrfcUon • on 
J)b@BP 18 MAW& 
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a: H,G rated 12 pe:· c0:i! per anr.um frcm !he day appointed for the 
payment hereof lo the time ol the actual payment or a! suet, o!l1er 
rate as t11e Directors may determine. The Directors may in their 
absolute discretion waive the payment of interest, wholly, or in part, 
in the case ol any person liable to pay such call or instalment. 

Subject 10 the provisions ol the Jaw 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 
claim 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 IJirectors was present at the Board at which any call was made 
nor that the meeting al which any call was made was duly convened 
a consmuted, nor any other matter whatsoever, but the proof of the 
matters aforesaid shall be conclusive evidence of the debt. 

The Board may, if II thinks fit, receive from any member willing to 
advance the same, and either the money or money's worth, au or 
any part of money due upon his shares held by him beyond the 
sums actu, Hy calfed 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 lime 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 months' notice in writing. The member shall not, however, be 
entitled to any voting 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 lo 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 m·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 sJ.are or 
shares which may, for the time being, remain unpaid thereon in such 
amount at such time or times and in such manner as the Directors 
shall, from time to time in accordance with the Company's 
regulaHons, require or fix for the payment thereof. 
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FORFEITURE OF SHARES 

If a member fails to pay any sum payable ln respect of any call or 
any instalment of a call on or before the day appointed for payment 
themof, the Board may at any time thereafter during such time as 
any part of the said cal! or instalment .remains unpaid. serve a notice 
on such member requiring payment of such of the call or Instalment 
as Is unpaid together with any interest which may t1ave 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 earl/er !han 
the expiry of fourteen days from the date of tile service of notice, on 
or before wlllcl1 the payment required by the notice, Is to be made 
and a place at wllicl1 such call or Instalment and such Interest and 
expenses as aforesaid are to be paid. The notice shall 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!! be liable 
to be forfeited. 

It the requirements of any such notice as aforesaid be not compiled 
with, any shares In ·respect or which such notice has been given 
may at any time thereafter, before the payment of calls or
lnstalments, interest and expenses due in respect has b_een rnade, 
be forfeit ed by a resolutlon of the ·Board to that effect, Such 
forfeiture shall include air dividends declared in respect of the 
forfeited shares and not actually paid before the forteiture. 

When any share shall have been zo forfelted, notice of the forfeiture 
shall ·be given to tile member in whose name lt ·stood immediately 
prior to the forteiture and an entry of the forfeiture wllh the date 
thereof, shall forthwith be made in the Register of member but no 
forfeiture shall in any manner be Invalidated by any occasion or 
failure lo give such notice or to make such ent,y as aforesaid. 

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

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

(i) A person wl1ose shares have been forfeited st1all cease to be
a member· In respect of forfeited shares but sllall
notwithstanding forfeiture remain liable to pay �nd shall
forthwith pay to the Company all call�, lns.talments, interesi
and expenses owing upon or In respect ot such shares at the
time of forfeiture, together wm-, inte"rest thereon from ttw time
of forleiture unt/1 payment thereof without any deduction or
allowance !or the value of 1!1e shares at the time of forfeiture.

{ii) The forfeiture of a share slw.H Involve the extinction of all
interest in and also all claims and demand against tile
Company In respect of tl1e shares and all other rights
incid0nta! to the shares except anv sucl1 of those rights as by
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4!?. Sub]ec! to the prov!s!ons of !he !av/ cf Evidcr.ce and Procedure, a 
duly verilied declam!ion in writing that the declarant is a Director of

the Company, and the certain shares in the Company t1ave baen 
duly forfoi!ed on a date stated In the declaration Shafi he conclusive 
evidence of the faces therein stated as against all persons claiming 
to be en!IUed to the share. Such declaration and the receipt of the 
Company for the consideration, if any, g!ven for the shares on the 
sale or disposition thereof shall constitute a good title 10 such 
shares, and the person to whom the shares are sold shall be 
rngistercd as the holder of such shares and the purcha$er shal! no! 
be bound to see to the Dpplication of the purchase money nor shall 
his title to such shares be effected by any irregularity or invalidity in 
the proceedings In reference to such forfeiture, sale or disposition. 

49. The provisions of these regulation as to forieilure shaH appl}1 in the
case of non-payment of any sum which, by the terms of issue a
share become payable at 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 the 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 not so delivered.

51. Neither the receipt of the Company of a portion of any money which
shall, from time to time 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 the Company in respect of the payment of
any such money shall preclude the Directors from thereafter
proceeding to enforce a forfeiture of such share as provided in these
regulations for non-payment of the whole or any balance due in
respect of the shares.

COMP ANY'S LI EN ON SHARES 

Company's I/on 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 share shall be created except upon
the footing and condition that Article 16 hereof wlll 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 st1are shall operate as a waiver of the
Company's Hen If any on such sf1ares. The Directors may at any
time declare any shares wholly or in part to be exempted from the
provisions of this clause.

on sharos 

Enforc11mont of 53. 
/Ion by SD.l9S 

For the purpose of enforcing such lien l11e Board may sell tl1e shares
subject thereto in such manner as It thinks fit, but no sales shall be
made unless a sum in respect of which 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 o r  administrator,



54. 

55. 

56. 
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committee curator bonls or oilier legal representallve as the case 
may be, and default shall have made by him or them In the payment 
of the sum payable as aforesaid in respecl of such share for fourteen 
days after !he date of such notice. 

Tt1e net proceeds of the any such sale shall ba 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 llen for sums not pre�enUy payable as existed 
upon 1he shares before the sale be paid to the person entitled to the 
share at the date of the sale. 

Upon any sale after forfeiture or surrender or for enforcing a lien In 
purponed exercise of the powers herelnbefore conferred, the Board 
may appoint some persons to execute an instrument of transfer the 
sl)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 
appllcation of the purchase money, and aller 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 Compan�, 
exclus!vely. 

Where any share has ·ben sold by th e Board pursuant to these 
Articles and the certificate in respect there'of nas not been delivered 
to the Company by the former- holder of such shares the Board may 
!ssue a new certificate tor such share, distinguishing 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 delivered and new cenificate for such
share has been issued, the odg!nal certificate shall be treated as
cancelled and no clalm or tile based on such certificate shall be
binding on the Company.

TRANSFER AND TRANSMISSION 

Appl/cation of 
proos0ds of 
sal0s 

Validity of sales 
In Gxorc/so of 
lion and aflo; 
forlo//urs 

Board may 
lssuo nc,w 
cort/llcatos 

57. . Save as provided In Section 108 of !he Act, no transfer of a. share Exocurion ot
shall be registered unless a proper instrument duly stamped and transfor (l/C. 

executed by or on behalf of the transferor and by or on beha!i or the
transferee and specifying th_e name address and occupation of the
transferee has been delivered _to !he Company along with the
cerllffcate relating io the shares, or if no such certificate Is In
exislence along with the· fetter of allotment of the shares, in
accordance with the provi"slons of Sectlon 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 ls entered In the Reglstor in 
resp ect thereof. Each signature to such transfer shall be duty
al!ested by the signature of one credible witness who shall add his
address.

Provided that,·where an application In writing made lo the Company
by the transfor00, and bearing the stamp required for an Instrument
lo transfer, It is proved to the satisfaction of the Board that the
Instrument of transfer signed by or on behalf of the transferor 0.110 by

 



Appl/ca/Ion 58. 
rog/stra/lon of 
tran&/9f 

O/rootors ·may 59. 
roluso to 
rog/stsr transfer 
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or on behaii or ihe transfefee i1as been rost, tha Compar:y m�y
register the transfer on such terms as to Indemnity as the Board 
may thfnk flt. 

AppHcatlon for the registration of the transfer of a share may 15 
made either by the transferee or the transferor, no r!,!gislra!lon shall, 
In the case of partly paid share be effected unless the Company 
gives notice of the application to tho transferee Jn the manner 
prescribed by Section 110 of 1ho Act and subject to the provisions of 
these Articles, lhe Company shall, unless objection is made by the 
transferee within two weeks from the date of receipt of the notice, 
enter In the Register the name of transferee In the same manner 
and subject to the same condllions as If the application for 
registration of the transfer was made by the transferee. 

The Board, wltho•JI assigning any reason for such refusal may, 
subject to right of appeal conferred by Section 111, decline to 
regist�,: 

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

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

Provlded that registration of transfer shall not be refused on the 
ground of transferor being elther alone or Jointly with any othor 
person on persons Indebted to the Company or any account 
whatsoever ex<;:ept a Hen on the shares. If the Directors decline to 
register any transfer, they shall give notice of such refusal to the 
transferee and 1he transferor ·as required by Section 111 of the Act. 

Form of tronsfor 60. Every instrument of shares shall be in the fom1 prescribed under the 
Act or· as near thereto as the clrcumstances may admit and shall be 
In accordance with the provisions of Section 108 of the Acl, from 
time to Ume. 

No feo to be 
chargod for 
reglstr�llon of 
trans!tJroo 

Foes for spf/tt/ng 
or consollda/Jon 
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-dlvls!on and consolido.t!on of shares and 
debenture certificates and for splitting-up and sub-division of 
Letters of allotment and splllling, 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 rigt1ts. 

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

For registration 0·1 any power of Attorney, Probate of WIii, 
Letters of Administration on similar other documents; 

Provided that In case of splitt!ng up and/or sub-division of 
shares other than the. market unlls of trading as determined 
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or as per prevailing Rules of Stock Exchange concerned, a 
fee of Rs. 2/· {two) per share certificate may be ct1arged. 

63. Every Instrument of transfer shall be tell at the office of tt1e
Company for ·registration, accompanied by the certificate of the
shares to be transferred or if there Is no certificate, tho Leiter of

Allotment thereto and such 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 an�, certificate upon
evidence of them of Its having lost or destruction. Every instrument
of transfer which shall be retained by the Company, but any
Instrument of transfer which the Board _may refuse to reglsler shall
be returned to the person depositing the same.

Instruments of 
rransfor to b9 
Iott st off/co 

64. 

65. 

66. 

67. 

Subject to the Provisions of Section 154 of the Aci, the registration
of transfer may be s·uspended at such times and for such periods as
the Board may from time to time detemilne;

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

If the Board refuse, whether In pursuance of Hie Article 59 or
otherwise, to register 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 which the instrument of transfer or the
lntlmatfon 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 Qf such transmission as the case may be,
notice of such refusal.

The executors or administrators of a deceased member (not being
one of several joint holders) sl1all be the oniy persons recognised by
the Company as having any title to the shares registered In the
name of such member and In case or the death of any one or more
of the Jolnt11olders ol any registered shares, the survivors shall be
the only persons recognised by the Company as having any titre to
or Interest In such shares, but nothing herein contained shall be
taken to release the estate of a deceased Joint-holder from any
llabillty on shares held by him jointly with any ott1er person. Before
recognlsfng,any executor or administrator, Board may require him to
obtain a grant of Probate or letlers of Adm!nistratlon 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 lndemnlty or otherwise as the
Board In Its absolute discretion may consider necessaiy.

Any committee or guardian of a lunatic or lnfant 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 whlch he
proposes to act under this Article, or of the his tilie as the Board
thinks sufficient may with consent of the Board {which It shall not be
under any obHgatlon to give) be registered as a member In respect
of such shares or may subject to tile regulations as to transfer
hereinbefore contained, transfar sucll shares. This Mtlcle Is
herelnaf1er referred to as "The Transmission Article".

susponslon of 
lranslors 

Not/co of refuse/ 
to ro9/stratlon 

-trans/or

P9rsons ontltlad 
to 3haros by 
transmission 

Transfor of 
sharos of 
lnsan91 minor, 
doooasod or 
bankrupt 
momber 



Rlgh/.r, of 68. 
parsons 0ntil/0d 
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69. 
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Any Director rnav retain tM dividend payab!e upon sl1ares 10 wr,ic!1 
any person becomes entitled under Article 67 until such person or 
his iransfcree shall bl':Jcome a member in respect of shares. 

(n} !f tho person becoming entitled to share under Article 67
shall elect lo be rngistered as a member in respect of the
share himself, tie shall deliver or senc! to the Company a
notice in writing signed by him stating that he so elects.

(b) If the person aforesa.ld shall elect to transfer the sflare, he
shall testify his election by 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 registration of transfer
as aforesaid as If ti1e death, lunacy, bankrupt or Insolvency
of the member had not occurred and the notice of transfer
·vere a transferred signed by that member.

70. A person so becoming entltled 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 Artlcle 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.

Company not 71. 
1/ablo for 
d/sr8gard of a 
not/co purporting 
prohibit reglstre.-
tlon of transfer 

No tran�for to 72. 
an Infant or to 
unsound mind 

/ssuo of tho 73. 
share warrants 

Provided that the Board may at any time give notice requiring any
such person to elect either to be registered himself or to transfer !he
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 the requirements
of th0 notice have been complied with.

The Company shall incur no !!ability or responsibility whatever in
consequence of registering or to giving effect to any transfer of
shares made or purpo1t!ng to be made by any apparent regal owner
thereof (as shown or appearing in the Register) to the prejudice of
persons having or claiming any equitable rlght, title or rnterest to or
In the paid shares notw!lhstanding that the Company may have had
notice of such oquitable right, title or interest or notice purporting to
prohibit registration of such transfer, and may have entered sucll
notice or referred thereto in any book of the Company and the
Company shall no! be bound or required to regard or attend or given
effect io a nolice whlch may have been glven to It of any equitable
right or interest or be under any liability whatsoever for refusing or
neg!ect!ng 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 llberty lo regard and attend to any such notice and give ellect
thereto H the Directors so tllinl< fit.

No transfer shall be made to an Infant or person of unsound mind.

SHARE WARRANTS TO BEARER 

The Company may issue share warrants subject to, and in 
accordance with, the provisions of Sections 114 and 115 of the Act, 
and accordingly the Board may In its discretion, with respect to any 
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share whlch Is fully paid-up on application In writing signed by the 
person registered as hoider of the share and authenticated by such 
evidence (if any) as the Board may, from lime to time require as \o 
the ldenllficallon of the person signing the application, and on 
receiving the certificates (if any) of the share and the amount 0:1 
stamp duly on the warrant and such fee as the Board may from time 
to 1irne require, issue a share warrant. 

74. (1) The bearer of a share warrant may at any time deposit the 
warrant at the ofllce of the Company, and so long as !he 
warrant remains so deposited, the depositor shall have the 
same right of signing a requisition for calling a meeting of the

Company, and of attending and voting and exercising the 
other privileges of a member at any meeting held after .the 
expiry of the two clear days from iho time of deposit, as H his 
name were Inserted In the Register as the holder 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 otheiwfse provided, no person shall as
bearer of a Sh{;lre warrant, sign a requisition for calling a
meetlng of �he Company or attend or vote or exerclse any
other privilege of a member at meeting of the Company or be
entltleq to receive any notices from the Company.

(2) The bearer of a share warrant shall be entitled in all other
respects to the same privileges and advantages as if they
were named in the Register of members as the ilolder of the
shares Included in !he warrant and he shall.be a member of
the Company.

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

77. 

78, 

CONVERSION 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 paid-up shares of any
denomination.

The holders of stock may transfer the same or any part thereof In 
the same manner as, and subject to the same regulations, under 
which the shares from which the stock arose might before !he 
conversion have been transferred or· as near thereto as 
circumstances admit. 

Provided that the Board may, from time to time, fix the minimum 
amount of stock transferable, so however, that sucl1 minimum shall 

Conve,s/on of 
paid-up sharo 
Into stock 

Transfer of 
srocks 
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nol exceed the norninBf ;imount of Hm sharns from wt1ich the stock 
arose. 

Power ancf 79. The holders of stocl< shall. according to the amount of stock held by
them, have the samo rights. privilege:; and advantages as regards
dividends, voting at meeting of the Company and other matters, as if
they held the shares from which the stock arose, but no such
privilege or advantage (except participation In the dividend and 
proflls of tile Company and In the assets on winding-up) shall be
conferred by an amounl of stock which would not. if existing in
shares, have conferred that privilege or advantage.

right& of stock• 
holders 

Rogu/alfons to BO. Such of the regulations of !he Company (other lhan those relating to
share warrants) as are applicable to pafd-up shares shall apply to
stock and the words, "Share" and "Share-holder" in those
regulations shall lncfude "stock" and "stock-holder" respectively.

appf/ to stock 

BORHOWING POWERS 

PowM to borrow 81. The Directors may from time to time at their discretion raise or 
borrow any sum or sum of money fro the purpose or the 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 fn particular by Lile creation ot any mortgage, 
hypothecation; pledge or charge In and over ll)e Company's stocks, 
bool< debts and other movable properties. 

Condit.Ions on 
which moneys 
mlly be bor-
1owod by tho 
Di,sctors 

Delsgatlon of 
power 

lssu& Bl dis• 
count 01c. or 
with spoc/al 
pr/v//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 securily on the undertaking of the whole
or ;iny part of the Company, both present and future, including its
uncalled capital for the time being or by giving, accepting or
endorsing on behalf of the Company and promissory notes, bills of
exchange or other negotiable instruments and no debenture shall
carry any voling rights whether generally or In respect of a particular
class of shares of business.

83. If 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 seal, delegate the power under Section 292 or the
Act to the person in whose favour such mortgage or securily 1s
executed_ or any other person fn trust for him.

84. Any debentures, debenture-stock, bonds or other securities may be
issued at a discount, premium or otherwise and with any special
privileges, as to redemption, surrender, drawings, aflotmenl of
shares, attending at General Meetings or Company, appointment of
Directors and otherwise debenture, debenture-stock, bonds or the
securities may be made assignable free from any equities between
the Company and !he 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 lnstrumenl of 
transfer duly stamped and executed by the transferor and transferee 
has been delivered to the Company togGther wl!h the certificates of 
the debentures. 

86. lf the Board refuse to register the transfer of any debentures of the
Company ft shall within one month from·the date on which the- Instrument of transfer was lodged with the Company, send lo the
transleree and to the transferor the notice of the refusal.

87. If any Director or any other person shall become personally 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.coming Hable, as aforesaid, from any loss In respect of such 
llabillty. 

88. The Directors may receive deposits on such terms and conditions
and bearing interest at such rates as they may dec!de and fix and
which may be made _payable monthly, quarterly, half-yearly or yearty,
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 to the provisions of Section 208 ol 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 addltlon to any other meetings, a general meeting of the 
Company shall be held wlthln such lnteNal one ·specified Jn 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 o/ the Company shall be 
called as •Extra-ordinary General Meeting", 

lnstwmonf of 
lr1Jnsfer for 
Doboncures 

Notice of t//9 
refusal to 
register transfGr 

Exr,cvtlon of 
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rr,co/vo d9posils 

Paymonts or 
Interest on 
Capital 

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

Cs/ling ol Extra­
ordinary GoMna/ 
Mooting 

92. 

93, 

The accidental omission to give notice of any meellng 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 resolution
passed at any such meeting,

The Company shall comply with the provisions of Section 188 of !ho
Act as to giving notice of resolutions and circulating sta10ments on
tho requlslllon of members.

As to omission 
to give not/c� 

Clrcufatlon of 
Mombers 
IOSO/Ut/o/1$ 
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No b:.is!�ess !>Ila!! be transacted a! a Generol Mealing of the 
Company unless a quorum of members is present al ll)e !ime when 
1110 meeting proceeds to business. Save as herein o!herwis0 
provided, five members presGnt in person shall be the quorum for 
the meeting of Iha Company. 

Passing of 95. Any act or resolution which, under these articles or the Act Is
permitted or required 10 be done or passed by !he 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!
unless either the Ac! or the Articles specifically require such act to
be done or resolutlon to be passed by a specific majority or by
special resolution as defined in Section 189 (2) of the Act.

Resolutions 

Cha./rman or tho 96. 
Gonoral Meet• 

The Chairman of the Board shall be entitled to take the chair at
every General Meeting. If !here he no such chairman or if at any
meeting he shaU not be presGnt within filleen minutes after the time
appointed for holding such mealing or is unwilling to act, the
members present shall choose another director as chaim1an, and if
no director be present or if all tile directors present decline to take
the cl1air, then the members present shall choose one of their
number entitled to vote to be !he chairman of the meeting.

/ngs 

Dissolutions and 97. 
�djournmonl of 
Gonarnl Moot-

II wHhfn hall an hour from the time appointed for the meeting, a
quorum be not present, the meeting if convened upon the requisition
of members shall be dissolved but in any ot11er case, lt 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 equallty 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 ln addition to 
the vote to which he may be entitled as a member. 

Ad/oummont of 
tho Gano,11/ 
Moetlngs 

Whal Is to bo 
evldonco of tho 
passing of a 
roso/utlon whoro 
poll not do• 
mandsd 

A declaralion by the Chairman that U1e resolution has on a show of 
hands, been carried unanimously or by particular majority or lost 
and an entry to that effect in the minutes shall be conclusive 
evidence of the fact without further proof. 

99. The Chairman of the General Meeting may adjourn the same from

time to lime and lrom place to place but 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 Is adjourned ii shall not be necessary to give any
notice of an adJoumment or or 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 the voting on any resolution and on the show of 
hands) demanded by the Chairman 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 which 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 unanimous ly or by a particular majority or lost_ or not carried
by a particular majority and an entry to that effect in the book 
containing minutes of th(il proceedings of the meeting of the 
Company shall be conclusive evidence of the tact w ithout 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 elec!lon of a Chairman of
the meellng. 

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

(c} Whereas poll Is to be taken, the Chairman of the meeting
shall appo int two scrutineers, at least one qt whom shall be a
member (not belng an officer employee of the Company)
present at the meeting, provided such a member is available
and wllllng to be appointed, to scrutinise the votes on !tie poll
and to report thereon to him.

{d) The result of the poll shall be deemed tc:i" 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 tor hlm, as the case
may be, need not, If he votes, use all his votes or casts In the
same way all the votes·he uses.

{c)- The demand of -a poll sh_all not prevent tho meeting from
transacting any business other than the buslness 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, evory member present In person, shall
have one vote; and

(b) On a poll, the voting rights of members shall be as lald down
In Section 87 of the Act.

Except as conferred by Section 87 of the Act, the holders of 
preference shares shall have no voling right.. Where th'3 holder of 
any preference share has a right to vote on any resolution In 
accordance wlth the provisions of sub-secUon (2) of the Section 87 
of the Act, his voting right on a poll as the holder of such share shall 
subject to the provlslons of Section of 89 and sub-section 92) of 
Section 92 of tho Act be In the same proportion as the Capita! paid 
up in respect of tho preference share bears to the totul paid-up 
equity capital or the Company. 
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104. Where a compani1 or body-corporate (hereinafier called "mernbH
company") Is a member of 11,e Companv 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 prox�• and the
production at the meeting of a copy of such resolution duly signed
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 rigl11 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.

i 05. 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 
mere than one of such .joint-holders be present at any mee!ing 
el!her personally or by proxy, then one of said persons so present 
whose name stands first in the Register in respect ol such share 
shall alone be entltled to vote In respect thereof. Several executors 
or admlnlstrators 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 r egistered holder of such shares,
provided that forty-elgllt hours at least before the time holding the
meeting or adjourned meeting as the case may be, at which he
proposes to vote, he shall satisfy the Directors of the right to transfer
such shares or lhe Directors shall have previously admitted his right
to vote at such meeting in respect thereof. If any member be a
lunatic, idiot or non compos-mentis, he may vote whether on a show
of hands or at a poU by his committee, curator banls or other legal
curator and such last-mentioned persons may give their votes by 
proxy on a poll. If any member is a minor, 11,e vote ln respect of his 
share may be given by !lis 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 vote,

107. No member not present In 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 unqer 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 or the Company.

Proxtos permit- 108. On a poll, votes may be given either, personally or by proxy or in the
tod case of a c ompany, by a representative duly authorised as

aforesaid.

Appolntmont of 109, Any member of a Company entitled to atiend and vote al meeting of 
proxtos the Company shall be entitled to appoint another- person (Whell1er a 

member or not), as his proxy to attend and vote Instead of himself 
but the proxy so appointed shall not have any right to speak at lhe 
meeting and shall not be entilled to vote except on a poll. 
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110. The instrument of appolnling a prex), shafl be in writing, under the

1 ii, 

112 

i 13. 

114. 

115. 

hand of the appointer or his attorney duly authorised in writing or If
such appo!ntor is a bod'.)1-corporate under its common seal or the
hand of its attorney duly authorised. A proxy who is appointed for a
specified meeting on!}' 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 it is slgned or a notarial certified
copy of that power or authority, shaU be deposited at the office not
less than forty-eight hours before the time for holding the meeting at
which the person named In the instrument proposes to vote and In
default, the Instrument of proxy shall not be treated as valid.

. A vote given In accordance witl1 the tenns of an instrum�nt of proxy 
shall be valid notwl(hstanding lhe previous death or insanity of the 
prtnclpal 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 deatt1, Insanity, revocation or transfer shall have been 
received by the Company at the office before the meeting provided 
nevertheless, that the Chairman of any meeting shall be entitled to 
require such evidence as he may In h!s dlscni3tlon think fit of the due 
execution of an Instrument of proxy and that the same has not been 
rovoked. 

Every Instrument appolntlng a special 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 rights, eitt10r 
person�lly or by proxy, at any meeting of the Company in respect of 
any sl1ari::s registered In llis name on which any calls or other sums 
presently payable by him have not beon paid or in regard to which 
!Jiu Company has and has exel'Ci$13d any right of /Jen.

(1) Any objection as to the admission or rejection of a voto, on a
show of hands or on a poll made in due time shall bo referred
to the meetlng who shall forthwith determine t11e same and
:,uch decision shall be final and conclusive.

(2) No objection shall be raised to the qualification of any voter
except at Lha rneeHog or adjourned meeting ul wt•iich \l'lc voto
objected to Is given or tendered and every vote not
d!sallowed at such meeting shall be valid for all purposes.
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116. UnUI otherwise determined by Company In General Meeting, the Numbor of

number of Directors of the Company shall not bo less than three and Dlrectoro 

not more than twelve.

117. The First Directors of the Company are :

(i) SRI SHYAM SUNDAR JAJOO
(2) SRI SHYAM RATAN AGARWAL
(3) SRI TARUN KUMAR SHARMA
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, , 13. SubJ&c: :o t:10 apprcva! of !11c Government under thr. provisions of 
Section 268 of the Act :

119. 

(a} While any money rnmains duo by the Company under or by 
virtue of any mortgage, hypothecatlon, pledge or otherwise 
or underwriting agreements executed by the Company i n  
favour of !ha Government Central and/or State and or of the 
Industrial Finance Corporation o f  India, lndustrra! 
Development Bank of India, Industrial Credit Corporation, 
Life Insurance Ccrporalion 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 
Government/Corporation 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 olher Directors of the Company. Such Directors 
appointed by the said Governmenl/Corporation shall not be 
required to possess any share qual ification and !he 
provisions of Articles of Association as to retirement of 
Director shall not apply to them. The said Director shall hold 
offlcs at the pleasure of the said Corporation who shall have 
the full power to remove all or any of the Directors appointed 
by lllem under this Artlcle, and to appoint any other or others 
In his or their places as and when thoy shall deem It 
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 tile holders of the debentures or
debenture-stock of some persons to be Director of the
Company and may empower such trustees or holder of
debentures or debenture-stocks from time to time lo 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 offlce under this Article. The Debenture Director
shall not be bound to hold any qualification shares and shall
not be Hable to retire by ro tation or removed by the
Company. The Trust Deed ma y contain such ancillary
provisions as may be arranged between the Company and
the Trustees and all such provisions shal! have effect
notwithstanding other provisions herein contained.

Nol 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 expressl y 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 Secllon 259 of !he Act by ordinary resolution
increase or reduce the number of the Directors.
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121. The Directors shall have powers al 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 shafl not at any lime exceed th� maximum number fixed
by the Articles. Any Director so appointed shall hold office only until
the conclusive .of the next followlng Annual General Meeting oi the
Company but shall not be el/glble for re-election at such rneetiny.

122, Subject to the provisions of Section 3i 3 of the Act or any statutory 
modifications thereof, the Board shall have power to appoint any 
person to act as alternate director for a director d·uring the latter's 
absence for a period of not less than three months from the state In 
which meetings of the directors are ordinarily held and such 
appointment shall have effect and such appointee, whilst he holds 
office as an alternate director, shall be entitled to notice of meetings 
of the Board and to attend and note thereat accordingly; but he shall 
not require 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 office 
as a director. 

123. A Director need not hold any share In the Company in his name as
his qualification, but nevertheless shall be entitled to attend, speak
and preside o.t any general meeting of the Company and at any
separate meeting of the holders of any class of sllares in the
Company.

i24. Unless otherwise determined by the Company" In 'General Meeting, 
each Director, other than the while-time paid Directors, shall be paid 
Rs. 250/- or (as may be decided by Board from time lo time) for 
each meeting of the Board of Directors or a Committee thereof 
attended by him. The Directors may also be paid all lhe expenses 
as decided by the Board from time lo time in atlending the meeting 
of the Board or a Commi!lee of the Board. 
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125. In addition to the remuneration payable to the Directors under Exponsos or

Art!cle 124 thereof, the Directors may be paid all reasonable Directors 
traveiUng, f1otel and other expenses ln attending and returning from
the meeting of the Board of. Directors or any Commlltee t11ereof or ln
connection with the business of the Company.

126, Subject to Section 198, 301, 310 and 314, of the Act; if any Director Extra romunors­
or Directors being willing shall be called upon to perform extra lion of 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 to the business ol the Company, the Board may 
remunerate such Directors either by fixed sum or by a percentage of 
profit or .otherwise and such remuneration may be either in addition 
to or substitution for any remuneration to which he.may be ordinarily 
entllled. 

The continuing Directors may act no twithstanding any vacancy in 
the Board but, rt and so long as their number is reduced below the 
quprum fixed by these presents for a meeting of the Board, the 
continuing directors or director may act for the purpose of lncrnasing 
the number of directors to that fixed tor t11e quorum or of summoning 
of general mel➔ting of the Company, but for no other puipose. 
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T!ie Office of a Director shall "ipso tacw" becomes vacant ii 

(a) tie Is found to be of unsound mind by a Court o!
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 involvlng
moral. turpitude and sentenced in respect thereof to
imprisonment for not less than six months; or

(e) he fails to pay any call in respect of shares in the
Company held by him whether alone or jointly wilh
others wi!hin six months from the last date fixed for
the payment of the call unless the Central
Government has by notification In the Official
Gazette, removed 1110 disqualification incurred by
such failure; or

(t) he absents himself from three consecutive meetings
of the Board or from all meetings of the Board for a
continuous period of three months, whichever Is
longer wlthout obtaining leave of absence from the
Board; or

(g) he (whether by himself or by any person ror his
benefit of his account) or any firm of whlch he Is a
partner or any prlvate 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 dlsqualifled 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
Compa ny he ceases to hold such office or other
employment ln the Company; or

(I) by notice In writing to the Company he resigns his
of fice; or

(m) any office or place of profit under the Company or
under any subsidiary of the 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 
dlsquallflcation referred in those clauses shall not take effect: 

{a) for ti1i11y days from the date 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, untll
the expiry of seven days from the dale on which such
appeal or petltion Is disposed of; or

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

petition ·Is disposed of.

129. A Director of tbe Company may be or become ;:i director of any
company promoted by this Company or In which lt may be Interested
as vendor, sharehold�r or otherwise, and no such directors shall be
accountable for any benefits received as director or member of such
company.

130. Subject to the provisions of Section 297, 299 to 301 of the Acl, a
director shall not be disquafilied from contracting with the company
either as vendor, purchaser or otherwise for _goods, materials or
services or for underwriting the subscription or any shares In or

debentures of the Company nor shall any such contract or
arrangoment entered Into by or on behalf of lhe Company with a
relative of such ·director, or a finn In which such director or relative Is
a partner or which any other partner In such firm or with a privale
Company of which such Director Is a member or director be void,
nor shall any Dlre·ctor so contracting, or being such. member or sp
Interested be liable to account to the Company for any profit realised
by such contract or arrangement by reason of  such director hOiding
that offlct1 or of lhc fiduciary relation thereby established.

131. 

APPOIN's"MENT, REMOVAL & ROTATION OF DIRECTORS

(a) 

(b) 

At an Annual General Meeting 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 fiff the vacancy, the meeting
shall stand adjourned ti!! the same day In tl)e next week, at
the same time and place, or If that day is a·public holiday, Ill!
the next succeeding day which Is not a publlG holiday, at the
same Um� and place.

If at the adjourned meeting also the place ot th0 retiring
Director ls not Wied up and that meeting aiso has nor
expressly resolved not to fill up the vacancy, the retiring
Director shall bo deemed lo have been re-appointed at the
adjourned meeting unless ;
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(i) at that meeting or at t11e previous meeting, a
resolution for the re-appointment of sucn Director has
been put and lost; 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 appllcable 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 11e had not been so
removed. Of the vacancy created by the removal of a Director under
the provisions of this A1iicle is not so filled by the meeting at 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 the Company In General
Meeting Is vacated before his term of or-fice 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 tho Director In whose place he is
appointed would have held office If he had no! been so vacated,
provided that the Board shall not fill such a vacancy by appointing
thereto any person who has been removed from the otfice of the
Director under Article 132.

134. (a) At every Annual General Meeting one-third .of such Director 
for the time being as are liable to retire by rotation or, if their 
number Is. not three or multiple of thrno than the member 
nearest to on(Hhlrd shall retire from office. The retiring 
Directors shall retain his office until dissolution of the meeting 
at which his successor Is elected. An ex-officio Director shall 
not be liable to retire by rotation \\�thin the meaning of this 
Article. 

(b} Tt1e 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 shalt be eligibla for re-election.
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136. No person not being a retiring Director shall be eligible for election
to the office oi Director at any General Meeting, unless he or some
other member Intending to propose him has, not fess than fourteen
days and not more than two months before the meeting left at the
olfice .a notice in writing duly signed, signifying his candidature for
the office of Director or the Intention of such member lo propose him
as a candidate for that office, as the case may be.

When candid«IB 
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PROCEEDINGS OF DIRECTORS 

137. (a) The Dlrectors may meet together for the despatch of Mootlngs of 

business, and may .adjourn and otherwise regulate their Directors 
meetings and proceedings as they may think flt. 

(b) The Cha!rman, Director or any other Officer authorised by
Directors may call a meeting of the Board of Directors.

(c) Subject to the provisions of Section 316, 372 (5) and 336 of
the Act, questions arising at any meeting shall b0 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 Noi1c11 
shall ordinarily be given In writing to every Dlrector for the
time being at his usual address.

(b) It shall not be necessary to give notice of a meeting of
Directors lo any Director for the time being away from India.

139. (a) A quorum for the meeting of the Board of Directors shall be ouo,um 
one-third ot Hs total slrengm (any fraction contained in that

140. 

14i. 

142. 

one third being rounded off as one} or two Directors
whichever is higher. Provided that where .at any time the
number of interested Directors exceed or is equal to two-
thirds of !110 total strength, the number ol the remaining
Directors that is to say lhe number of the Directors who are
not interested, present at the meeting being not less than two
shall be the quorum during such flme.

(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 !!me 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 to be 
Chairman and the Director so chosen shail continue as Chairman 
un!i! otheiwlse determined by ttie Board, If at any meeting ol the 
Board the Chairman be not present within five minutes after the time 
appointed for holding the same Ille Diroctors present shall cMose 
somo one of their number to be Chairman of such meeting. 

A meeting of Board al which a quorum is present shall be competent 
to exercise all or any of me authorities, powers and discretions by or 
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und<H the Articles or ll1e Act for ihe lime being vested in or 
exercisable by lho Board. 

143. Subject _to the provisions of Section 292 of H1e Act, t11e Board may
from time to time delegate any of its powers to committee consisting
of such member or members of their body, managers and other
officers or the Company as It may think fit, and may from time lo
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 committee, consisting of iwo
or more members shall be governed by the provisions hereinafter
contained regulating the meeting and proceedings of the Directors
so far as t11e same are applicable thereto and are not superseded
by any regulations made by the Directors under this Clause.

144. All acts done at any meeting of the Directors or of a Committee or
by any person acting as a Director. shall notwithstanding !hat it may
aftervvards be discovered them was some defect in the appointment
of such Directors or person acting as aforesaid or that they or any of
them were disqua liffed, be as valid as if every such 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 resolution shall be valid and effectual if it had been
passed at a Meeting of the Directors or of the Commillee thereof
dul�1 called and constituted If it i s  circulated in draft together with the
necessary papers, if any, lo 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 er members at their usual address
In India and has been approved by sucl1 of the Directors N
membors as are then in India or by a majority of such o! them as are
entitled to vote on the resolution.

POWERS OF THE BOARD 

146. dubject to the provisions of the Act, control of the Company shall be
vested In the Board who shall be entitled to exercise all such powers
and to do all such acts and things as the Company Is authorised to
exercise and do; provided t11at 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 statutc:l or by 1f1e Memorandum of the Company
or by these Articles or ot11envise, 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 contained in the Act or any
other statute or in the Memorandum of Association of the Company
or In these Article or in any regu lations made by the Company in
General Meeting but no nrnulatlons made by the Company In
General Meeting shal l Invalidate any ptior act of the Directors which
would have been valid if that regulation has not been made.

Power to koep 147. The company may exercise the powers conferred on it by Section
for0Jgn register 157 and 158 of the Act with regard to keeping of a foreign Register;

and the Board may (subject to the provisions of tllose 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 Oobrmturos 
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 may be issued at a discount, premium or
otherwise and may be Issued on a condition that they shall be
convertible !nto any shares of any deno_mlnation and with any
special privileges as to rndomptlon,· surrender, drawing and
allotment of shares or otherwise, provided that the debentures with
right to conversion Into or allotment of shares shafl not be Issued
without consent of the Company In Genera! Meeting.

149. The Directors may at any time pay or agree to pay commission to Directors may
any person In consideration of subscribing, underwriting or agreeing • pay commission 
to subscribe or underwrite (whether absolutely or conditlonally) any
debentures of !he Company, but so t�at if the commission shall be
paid or be payable out ol the capita! the statutory conditions and
requirements shall be observed and complied with and the
commission shall not exceed two and a half per cent of the face
va!ue of the debentures.

150. All cheques, promissory notes, drafts, hundles, bills of exchange
- arid other negotiable instruments and all receipts for the monies
paid to the Company, sl1all be signed, draw, accepted, endorsed or

otherwise executed, as the case may be, by the M�naglng Director
or by such person and In such manner as the Board shall from time
to time by resolution determine.

151. The Board may make such arrangements as may be thought flt for
the management of the Company's affairs abroad and may for this
purpose (without prejudice to the genera!lly of their powe1S) appoint
local boards and agents and fix their remuneration and delegate
them such powers s may be deemed requisite or expedient. The
foreign sea! shall be affixed by the aut11ority and In the presence of
any fnstrumenls sealed therein shall be signed by such persons as
the Board shall from time to time by writing under the seal appoint.
The Company may also exercise the 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 t11e Act, lt Is hereby expressly declared that the Directors
shall have the following powers that is :

(1) To pay the costs, charges, preliminary and Incidental to the
promotion, fonnatlon, establishment and registration of the
Company.

(2) To pay for any prope1iy, 1ights or privHeges acquired by or
services rendered to the Compan�• ellher wholly or panially in
cash or in shares, bonds, debentures or other securities of
the Company and any such shares may be lssuod eltl1er as
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fully paid up or wllh such amouni credited as paid up therf  



- 30 -

as m.::y be agree::! upo:1, and 2n�, suc!1 tionds, debentures or 
other securities may bo either specifically charged 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
tenns and conditions as they think fit.

(4) To secure Ille fulf!lment 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 specla!
services as they may from time to time 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 not) lo
accept and t1old in !rust for lhe Company any property
belonging to the Company or In which ii is Interested or for
any otl1er 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 the remuneratlon of such trustee or
trustees.

(7) To institute, conduct, defend, compound, refer to arbitration 
or abandon any legal proceedings by or against th e
Company or its officers or otherwise concerning the affairs of
the Company and also to compound and allow time for
payment In satisfacti on 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 to bankrupts and Insolvents and
apply and obtain letters of administration, provided that the
Board shall not except with tho consent of the General
Meel1ng remit or give lime 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 tor reference to
arbitration and to observe, enforc e, perionn, compound or
chaflenge 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 composllion of the Company's debtors.

{11) To make, vary and repeal bye-taws for regulation of busiress 
of t11e Company and the duties of officers and servants. 
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(12) Subject to the provisions of the Act and In pa1ticular, 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 shaff be
treated as part of working expenses of the Company.

{13) 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 dlscretion 
and for such period and subject to such conditions as the 

.Directors may from time to Hme thi_nk tit; and any such 
appointment may be made !n 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 directly or Indirectly by the directors any 
and such power of attorney may cqntain such powers 
enabling any such delegates or attorneys as aforesaid sub­
delegate all or any of the power.:;, authorities and discretion 
for the time being vested in them. 

(14) With the sanction ol t11e Board to execute In tlie name and
on behalf of the Company, in favour of any Director or other
person who may incur or be about to incur any personal
liabllity for the benefit of the Company such mortgages of the
Company's property (present and future) as they think fit and
any ·such mortgage may contain a power of sale and such
powers, convenients and provisions as shall be agreed upon
or other agreements as may be thought lit.

(15) In conformity with Sections 2_93 (1) (c) and 372 of the Act to
invest and deal with any of the monies of the Company Jn
such manner as they think fit and from time to time to vary or
reallse such Investments.

(16) To enter into all such negotiations and contracts, n:iscind 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 mlalion to any of the
mailers aforesaid or otherwise for the purpose of the
Company.

(17) 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 their opinion shalf, in the Interests of the 
Company be necessary or expedient to comply witt1. 

(19} To delegate all or any of the powers, autl10ritles and 
discrelfons for the time being vested in them and In 
partlcular, from time to time to provide by the appointment of 
an attorney or attorneys for tho management and transaction 
of the affairs of the Company in any specifled !oc-.afily In such 
manner as they think fit. 
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{20) To provide for !!1e welfare of omployoes or ex-Gmployees of 
the Company and the wives, widows and families or the 
dependents or connections of such persons by building or 
contributing to the 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 p-ovldent 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 other kinds of medical 
rellef. 

(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 locauty of operation
or of public and general u!lllty or 0U1erwise.

{22} To open and deal with lhe 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
consideratfon of cash payment In lump sum or by instalment
or In return for any other service rendered to the Company.

(24) To get Insured any or all the properties of th·e Company and
any or all tile 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 or attending or voting on 
behalf of the Company at 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 In 
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 rea!lse, 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 arbltratlon
and l:>bserve and perform the awards.
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(30) To borrow or raise or secure !he payment of money in such
manner as the Company shall think fil and in particular by the
issue of debenture or debenture-stock, perpetual or
otherwise, charged upon all or any of the Company's property
{both present and fulure) including its uncalled capital and to
purchase, redeem or pay off any such securities.

LOCAL MANAGEMENT 

153. The Directors may from lime to time provide ·ror the 'Management'
and transaclion of the affairs of the Company in the specified
location whether a! home or abroad In such manner as s they tt1lnk
fit and the provisions contained In the three next following Articles
shall be withoul prejudice to the general powers conferred by this
Articie 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 remuneration. 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 for the time being vested In them and 
may authorise !he members for the time being of any such local
office or any of them to ffll up any vacancies tt1erein and to act
notwithstanding vacancies and any such appointment or delegation
may be made on such terms and conditions as the Dir-eclors may
think lit and the Directors may at aoy time remove any person so 
appointed, and may annul or vary any such delegation .. 

155. The Director m·ay at any time. and from lime 10 ti_me by power of
attorney· under the Company's seal, appoint any person or persons
to be ·!he attorneys of 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 conditions as the Directors may lrom time
to time think fit, and any such appointment may if the Oimctors 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 peisons whether nominated
directly or lndlroctly. by the Directors, and any ·such powers of
attorney may contain such provisions for the protection of persons
dealing with such attorneys as- the Dimctors think fit.
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156. Any such delegates or attorneys aforesatd may be authorised by l11e Svb-dafogatlon
Dlrec.tor., to sub-delogate all or any of the powers, authorities and

157. 

dlscretion for the time being vested in them.

MANAGING/WHOLE-TIME DIRECTORS· 

The Company by ordinary resolution or the Directors may subject to 
me provisions of Sections 268 and 269 of the Act, from llm0 to time 
appoint one or more of the Directors to be Managing Director or 
Managing Directors or other whole-time Directors of Company for a 
term not exceeding five years at a time and may ·trom time to tlmo 
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subjeei io tho pmvisio:,s cf �ny contract between 11lrn or them anci 
the Company remove or dismiss him or them from officci and appoint 
another or others in his or their place or places. 

Wha, provisions 
he will subjsct 
to rn1/1emenr 

158. A Managing or other wlio le-tirne Director shal l 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 or retlremer.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 ar.d removal as removal as the Directors
of the Company and he shall 'ipso fac!o' and immedlately, cease to
be a Managing Director or whole-time Director if he ceases to be a
Director from any cause.

Director may blJ 
eppofnl11d 2s 
Mansgor 

Socrotery 

159. Subject to the provisions of Sections 309, 310 and 311 of the Act a
Managing Director or whole time Director shall, In addition to the
usual remuneration payable to him as a Director of the Compan>'
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 the 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 conditions
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 the Directors in that behalf
and may from time to time revoke, withdraw, alter or vary all 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 rastrictions
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 lime to tlme 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 for the time being of the Company are to be
performed by the Secretary, and to execute any other pur�!y
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ministerial or administrative duties which may from time to time be 
assigned to tile Secretary by tile 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. 

SubJecl to the provisions of the Act, a Director rnay be appointed as 
Secretary. 

(a) 

(b) 

{c) 

SEAL 

The Directors shall provide a common seal for Urn purpose of 
the Company and shall have power from time to time to 
destroy the same and substitute a new seal In lieu thereof 
and the Directors shall provide for the safe custody of the 
seal for the lime 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 afffxed. Provided 
nevertheless, that any instrument other than a share 
certificate bearing the seal of the Cornpany and Issued for 
valuable consideration shall be binding on the Company 
notwithstanding any irregulariiy touching the authority of the 
Board to issue tile same. Provided further that In respect of 
Issue of share certlliC8.tes the provisions of the Companies 
(issue of share Certificates) Rules, 1960 shall apply. 

The Directors may provide for use In any territory outside 
India unofficial seal subject to the provislor:is of Section 50 of 
the Act. 

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

with Section 159 and 160 of the Act.

RESERVES 

i67. The Board may from time to time, bolo.re recommending any 
dividend set apart any such portion of the profits of the Company as 
ii thinks lit as reseNes to meet contingencies or for tile liquidation of 
any debentures, debts or the lJapiiities of the Company or for 
equalfsat!on of ·dividends or for repairing, lmprovlng or maintaining 
anYot 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 U1& Act, Invest the several surns so set 
aside upon such Investments (other than shares ln the Company} as 
It may think fit, and may rrom time to time deal with and vary such 
investments and dispose of all or any part thereof tor the benefit of 
the Company, and may divide the reserves Into such speclal funds 
as lt thinks flt, w1tt1 fu!I power to employ the reserves or any part 
thereof In the business of the Company, and that without being 
bound to keep separate from the other assets. The Board may also 
carry forward any profits which it may thin!< prudent not to divid0 
without selling lhem aside as a resmo. 

.,,.Y' 
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1 GS. AU money ca;r:od to the :-eservcs shaU nevertheJess remain and be 
the profit of the Company applicable, subjocl to due provisions 
being made for actual toss or depreciation, lor the payment of 
dividends and such moneys and all the other moneys of the 
Company not Immediately required for t11e purpoi,es 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 capita.I or be kept at any 
Bank as deposit or otherwise as the Board may from time to time 
lhinl< proper. 

169. (1)

CAPITALISATION OF PROFITS 

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

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

(b) that such sum be accordingly set free for distribution
in the manner specified In clause {2) amongst the
members who would have been entltled thereto if
distributed b�, 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),
e!ther In or towards :-

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

(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 wa y specifiod ln sub-clause {1) and
partly in that specified In sub-clause (2).

(3) A share premium account and a capital redernpl!on 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.

(4) 

170. (1)

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 tne Board shall :-

(a} make all appropriations and appllc�tlons of the
undivided profits resotved to be capitalised thereby,
and all allotments and Issues of fully p�ld shares if
any; and
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{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 
certlilcates or by payment in cash or otherwise as It 
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
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively credited as fu!fy paid-up, of any further
shares or debentures to which they may be entitled
upon such capitalisation 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 capitalised of the
amounts or any part of the amounts remaining unpaid
on their existing shares.

{3) Any agreement made under such aµthority shall be effective 
and binding on all such members. 

INTEREST OUT OF CAPITAL

171. Where any shares <!re issued for the purpose of raising money to ln1oros1 out of
defray the expenses of the construction of any work or buildings, or cap/tat

tho provisions of any plant, which canriot be made profitable for a
lengthy period the Company may pay interest on so much of that
shure Gapllul as Is !or o,o !hne being paid up, tor U1e period and at
the rate and subject to the conditions and the restrictions Imposed
by Section 208 of the Act and may charge the sum so paid by way
of interest to Capital as part of me cost of construction of the work or
building or the provisions of plant.

DIVIDENDS 

17.2, Subject to the rights of mer.ibers �mliHed to a share (if �ny) with How profit shall
preferentla! or special rights attached thereto the proflts of the ve divlslblrJ 
Company which shall from time to time be· determined to divide in 
respect of any year or other period shall be appl!ed In the payment 
o"f a dividend on the Eqully shares ·of the Company, but so that 
holder of partly paid-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 crediieci therein during any 
portion or porlions of the period In respect of which the dividend Is 
paid, but ff any share ls Issued on terms of providing that It shall 
rank for dlvidend as from a particular date, such share shall rank for 
dividend accordingly. Where capital fs paid In advance of calls upon 
the footing that the same shall ¢any interest such capital shall not 
whilst carrying Interest confer a right to dividend or to participate in 
profits. 

173. The profits of the Company, subject to any special rights relating
thereto created or autho1ised to be creatod bf these presents and



Doc/am :Jon of 
Dividends 

Amount of 
Dividends 

Dividends out of 
profits only 

- 38-

subject to !he provisions of these Articles, shall be divisible among 
the members in propo1iion to the amounl of capital paid-up or 1!10 
shares held by lhem respectively. 

174. Tl1e Company in general meeting may declare a dlvidcnc 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 tile Act, fix lime
for payment.

175, No larger dividend shall be declared than is recommended by the 
Board, bul 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 dividend shall carry
interest against the Company.

177. The declaration of the Board as to the amount of the net profits of
tho Company shall be conclusive, subject to the provisions of the
Act.

lntortm dlvldond 178. The Directors, lf In their opinion, the position of the Company 
justifies may from time to time without the sanction of a general 
meeting pay lnterlm dividends to one or more class of shares to the 
exciuslon of others at rates which may be dlflering from class to 
class and when declaring such dividend they should satisfy 
themselves that the preference shares which have prior claim in 
respect of payment of dividend shall have th0ir entire rated dividend 
at the time or final preparation of the accounts for the period. 
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179. No member shall be entitled to receive payment of and dividend in
respect of his share or s11ares 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 othervvlse 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 the 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 the
members for such amount as the meeting fixes, but so that the call
on each member shall not exceed t11e 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 call. The making of a call
under tllis Article shall bo deemed ordinary business of an ordinary
meeting which declar�s dividend.

18i. A tr,insfer of shares shall not pass the rigl1t lo any dividend declared 
thereon before the rcriistration of the Company. 

182. The Directors may retain the dividends payable upon shares in
respect or which any person is under the Transmission Article
entitled to l>eGomt: 11 in�mber or which any person under that Article
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Is entitled to transfer until such person shall become a rnernbor In 
respect thereof or shall transfer the same. 

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

184. Any one of several persons who are members registered Jolntly 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 otheiw!se, shall be given
lo 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 ol
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 JI 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 fonelted by the Board unless the
claim thereto becomes barred by law and the Company shall comply
with all the provisions of Section 205 of the Act in respect of 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, 
whether by request or otherwise, at the registered address or the 
address cornmonicaled to the office beforehand by the member or
for any dividend lost to the member or person entitled thereto by the 
forged endorsement of any cheque or warrant or to the fraudulent 
recovery thereof by any other means. 

189. 

190, 

BOOKS AND DOCUMENTS 

The Director shall cause to pe kept in accordance with Section 209 
of the Act proper b?oks 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 liabilltles of the Company.

The books of accounts shall be kepl at tl1e office or at sucl1 other 
place as the Board tt1inks fit and shall be open to Inspection by the 
Directors durlng business flours. 
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i 91. The Directors shaii from iirne to lime, subjevt to ,h& pro;;islons o! 
Sections 163, r94 and 219 of !he Act determine whether and to 
what extent and what time and places and under what conditions. 
the documonts and register or any of them maintained by the 
Compan�, In which inspection is allowad by the Act shall be kept 
open for the Inspection of the members. Till decided other.vise 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 1vorking days. No member (not being a Director) shall
have any righi for Inspection of any account 01 book or docum,mts
of tile Company except as conf!med 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 bo entllled 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 of 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 Sections 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 relating to any General
Meeting of the Company which any member of the Company is
entitled to have been sent to llim 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 Auditors' Report shall be read before the Company In General
Meeting and shall be open to inspoclion 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 ol the Company for the
relevant year.

SERVICE OF NOTICE AND DOCUMENTS 

i 98. The Company sha!f comply with the provisions of Sections 53, 172 
and 190 of the Act as lo the serving of notices. 

199, The acc/dentar omission to give notice to, or !lie 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 other means
whatsoever shall become entitled to any share shall be bound by
every notice in respect of such share which previously to his name
and address being entered on the Register, shall be duly given to
the person from whom he derives his title to such share.

201. The signature 10 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 left at the
reglstered address of any member In pursuance of these Articles
shall, notwithstanding such member be then· deceased, be and
whether or not the Company has have whether registered solely or
Jointly with other persons, until some other person be registered In
his stead as the m?mber in respect thereof and such service for all
purposes of the member In respect thereof and sucti service for all
purposes of the Article be deemed a sufficient servlce of such notice
or document on his or her heirs, executors, administrators and all
persons, If any, jointly 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 shalf be sufficienlfy given by advertisement.

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

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

206. 

RECONSTRUCTION 

On any safe or any part of the undertaking ol 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 proflts of the Company permit} or the 
Liquidators (In a winding-up) may distribute such shares or 
secur!tfes, or any other property of the Company amongst the 
members without reallsatlon, 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 ln accordance with the strict legal rights of 
the member, contributories of the Company, and for the valuation of 
any such securilfes or property at such price and Jn such manner at 
the meeting may approve. and al: 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 distribution so authorised, and 
waive all rights 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!NDING UP 

Right of profor­
t;nco Shfl(O· 
holdors 

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

Dlslrlbu//on of 208. (1) s·ubject to the provisions of the Act, if the Company shall be 
wound up, the liquidator may with the sanction of a special 
resolution of the Company and any other sanction required 
by the Act divide amongst contributories In specie or kind the 
whole or any part of the assets of the Company whether they 
shall consist of property of the same kind or not. 

ass0ts Jr, Spac/o 

DJstr/bullon pf 
8$S0/S 

Secr0cy 

(2) For the purpose aforesaid, tile liquidator may set svch 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 the members or different classes of members.

(3) The l!qu!dator may, with 1he like sanction of a special
resolution, vest the wt1ole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
or any or them as tl)e liquidator shall think fit.

209. (1) In the vent of tho Company being wound up, the holder of
preference shares, If 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 shams held by them respectively
and any arrears of dividend upto the commencement of the
winding up, whether declared or no't. If the surplus assets
available as aforesaid sh ail be Insufficient to repay the whole
of the amount paid-up on the prefernnce shares and any
arrears of dividend, such assets shall be distributed amongst
the holders of preference shares tllat the losses st1all be
bourne by the holders of preference shares 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
the preference share-holders as aforesaid sh'an be distributed
amongst the ho!de·rs of Eqully Shares in proportion to the
capllal 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) Thls artic!o Is to be without prejudice 10 the right and privileges
amongst holders of preference shares of different series.

SECRECY 

210. Subject lo provisions of Section 6358 of the Act, every Director,
Manager, Auditor, Trustee, Member of a committee, Officer,
Servant, Agent, Accountant or other person employed in business of
the Company shall If so required by the Board before entering upon
h!s dut!es, sign a declaration pledging himself to observe a strict
secrecy respecting all transactions of the Company with its
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customers and tl1e state of accounts with indlv/duafs and in matters 
relating thereto and shall by such declaration pledge himself not to 
reveal any of the mat1ers which may come to his knowledge In the 
discharge of his duties except·w11en 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. 

211. No member or other person (not being a Director) shall be entitled
to vislt or inspect any works of the Company or to enter upon the
property of the Company or to inspect or examfne Jhe Company's
premises or properties ofthe Company without the permission of the
Board or subject to Article 191 to require discovery of or any
lnforrnation respecting any detalf 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 which· may
relate to the conduct oi the business of the Company and within the
opinion of the Directors ii wlll be Inexpedient in the Interest of the
Company to communicate.

INDEMNITY 

No mombor 10 
ontor tho 

prom/sos of tho 
company without 
pormlsslon 

212. Every Director, Managing Director, Manager, Secretary or Officer of tndsmnlry 

the Company or any person (whether an officer 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 all li�bllities Incurred by him as suet) Director,
Managing Director,: w.anager, Secretary, Offlcer or .A.u.ditor ln
defending any proceedings, whether civil or criminal, In which
judgement ls given Is his favour or in which he Is acquitted or In 
connection with any application under Section 633 of the Act In
which relief Is granted to him by the Court.

Save and except so far as the provis1ons of these articl0s st1all be
avoided by Section 201 o( the Act, the Board Managers, Auditors,
Secretary and other Officers 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 administrators shall be lndemni/led and
secured harm!ess out ot the assets and profits of the Company from
and against all actions, costs, charges, losses, damages and
expenses which they or any of them, their executors or
adm!nlstrators shall sustain by reason any act done, concurred In or
committed fn or about the execution of their duty In their respective
officers or _trusts, except such (if any} as they shall Incur or sustain
through or by their own wilfvl neglect of default respectively and
none of them shall be answerable for the act, receipts, neg1ects or
default of the other or others of ihem 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
deposlted or for lnsuft!clency 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 execution of their respective offieers or trusts or In
relation thereto unless the same shall happen by or througtl their
own w11ful neglect or delaull respectively.
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SHYAM RATAN ACi/\HWAL 
Sir. Shtl Mt<r.gel Ch!m:i Ag11!w2.I 
: elf, Blrus:w:or 8ancrjc,1 Stro.it, 
f>. 0, 6:10.dr:,f:.:.E, o,�1. H(;�'gl;lr 
SERVICE 

2 TMWN KUMAR S!-:AR/J1A 
S/o. Sri Dlmnosh Shanna 
59, J. !1. N3gar, 
/1.r,cihcr/ (Eas!), Bcmb:iy - •100 059. 
SERVICE 

3 SHY AM SUN!)AA JAJOO 
S/o. l.n!(I Rom Gopnl Jnjoo 
Clo . . �o5, Sa!�1anur.:.y2n Bhc.wc:n. 
7/!, R. G. Bll.:,nd::rl Re>n<J, 
Borro!my - •100 023. 
SC:HVICC: 

� K. GOPIN/\THAN 
$/o ! lllO Srl K. Gopnbn 
Cio�ta Ohnwan, i!it Floor. 
N. S. Roa<!, Dc:mblvll, Tii:,nc;, 
SEB\'ICE 

PRAKASH P!�TEA 
Sic. S. Potor 
8/30, find Floor. M l', M 
Krish:ia N.:iQar, Borr.bay - '100 065. 
SERVICE 

G VISHWANATH SHARh�A 
S/o, Sri Ram Gopal Sh.:irm!I 
S. No. 7, B, No. 120, 
R. No. 4G0G, 13omb2y - AOO 037. 
SERVICS 

7 flfllJ OiliARi SHARMA 
S/o. Furanmal Sharmr! 
29. Ronk S1n1c,t, Borro:,y - 400 n:i 
SEiWICE 
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