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CERTIFICATE OF INCOHPORATION

No. 21-57984 of 1993

I hereby certify that BEEyU OVERSEAS
LIMITED is this day incorporated underthe Companies Act,
1956 (No. 1 of 1956) and that the Company is timited.

Given under my hand at CALCUTTA this
FOUFTH day of MARCH One thousand nine hundred
and NINETYTHREE.

sd/-
( D. K. BTSWAS )

Registrar of Companies

. West Bengal

The Seal ot
The Fleglstrar of

Companles,

West Bengal



CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant of Section 149(3) of the Companies Act, 1956

No. 21-57984 of 1993

I hereby certify that BEEYU OVERSEAS
LIMITED, which was lncorporated under the Companies
Act, 1956 on the 4th day of MARCH, 1993 and whlch has
this day flled a duly verified declaration in thls prescribed
form that the conditlons of section 149(1 Xa) to (d)/149(2)(a)
to (c) of the said Act, have been complied with is entitled to
commence business,

Glven under my
FOURTEENTH day of MAY
and NINETY THREE.

hand at CALCUTTA this
One thousand nine hundred

sd/-
( D. K. BTSWAS )

Registrar of Companies
West Bengal

The Seal of

The Reglstrar ol
Companles,

West Bengal



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

t.

il.

ilt.

A.

BEEYU OVERSEAS LIMITED
The name of the Company is BEEYU OVERSEAS LIMITED.

The Registered Office of the Company shall be situated in the State of West Bengal.

The objects for which the Company is established are :

Main obiects to be pursued on incorporation :

a. To act as liaison offlcer, representatives in any capacity, consignees, commission
agent, arhatiyas, middleman, brokers, factors or contract agents for any
govemment, government body, statutory body, body corporate, firm, individuals
or any other entity, legal or olherwise whether in lndia or outside.

b. To export and import whether as principal agent, representative or otherwise any
goods, article, commodity, machinery, agricultural produce item, document,
service, technical know-ho,rr', patent, software or the like.

c. To grow, raise, tend, cultivate tea, coffee, cinchona, rubber and other produce
and to establish, acquire, maintain and carry on the business of planters,
cultivators, manufacturers, producers, gro ers, processors, re-processors,
sellers, retailers, whole-sellers, suppliers, indenters, packers, movers,
preservers, stockists, aagents, suFagents, merchants, consignors, jobbers,
brokers, concessionaries and dealers in and with all kinds of tea, tea seeds, tea
leaves, tea plants, coffee, cotfee beans, coffee plants,coffee seeds, chinchona,
rubber, vegetable, oil seeds, cotton sugar, jute, vegelabie oil, edible oil, minerals,
petrol chemicals and other produce of the soil in all or any of its branch* to
prepare, manufacture and render marketable any such produce and to sell,
export, dispose otf and deal in any such produce either, in its prepared,
manufactured or rem/ state and to manufacture and sell tea boxes, seed boxes,
tea machineries and spare parts, insecticides, germicides, fungicides, pesticides,
general stores, traclors, trailors, po\,vertillers, inigation equipments all kinds of
farm and agricultural machinery, imple-ments and other articles in connection with
the cultivation, manufacture, packing and sale of tea, coffee and other produce of
the soil.

Objects incidental or ancillary to the attainment of main object8 :

1. To acquire by fabrication, purchase, lease, exchange, hire or otheMise any
immoveable property including lands, buildings, offlceq godoflns, store
houses, establishments, hereditaments and any estate or interest therein or
rights connected herq ith or any moveable property, in particular, machinery,
plant, stock-in-trade, boats, vessels, ships, aircrafts, vehicles.

2. fo apply for, purchase or otherwise acquire and protect, prolong, improve
and renew whether in lndia or outside, any patent, patent rights, Iicences,
protections, concesslons and the like, conferring any exclusive or limited
rights useful or likely to be useful to the Company, directly or indirectly and to
use, exercise, develop or grant licenses or privileges in respect of, or
otherwise tum to account the property, such rights and to expend money for
testing, experimenting and researching regarding acquisiton or improvement
of any patents, patent rights, inventions and such other rights.



3. To apply for, tender, purchase or otherwise acquire any contracts, sub-
contracts, licences and concessions for or in relation to the objects or
business hereto mentioned or any of them and to undertake, execute, carry
out, dispose otf or otherwise turn the same to account

4. To lend money or property with or without s€curity to such person or entitles
and on such terms as may seem expedient, and in particular to customers of,
and other persons having dealing with the Company and to guarantee the
payment of moneys or performance of contracts and obligations in
connection with Company's business, but not amounting to banking
business.

5. To raise money by issue of bonds or as loans and deposits from
shareholders, directors, banks, state financial corporations, public financial
institutions and others either secured or unsecured but not amounting to
banking busaness.

6. To issue debentures, secured or unsecured and with our without an option to
the debenture holder to convert full or a part of debenture money into shares
in a specified manner.

7. To invest moneys of the Company in share, debentures, debenture stocks
and securities issued by other companies, corporation statutory bodies,
governments and entities.

8. To send money on research and development and to give donation and
scholarship for research and development to any research agency including
schools, colleges, centers and institutions.

9. To promote and sponsor activities for national welfare or social, economic or
moral upliftment of any section of the public in lndia or abroad and to give
donation or scholarship for any welfare work including for welfare of
employees, ex-employees and their dependents with po$/er to the Directors
to transfer, with or without consideration, or divest the ownership of the
property of the Company to or in favour of any Public Body or Authority,
lnstitution, Trust or Government engaged in such activities.

'10, To amalgamate or merge with or absorb or promote any other company,
corporation or any other legal entity, incorporated or otherwis€.

11. To enter into partnership, joint venture, financial and/or technic€l
collaboratjon or technical know-how agreement with any local, state or
central government other country or any other entity, incorporated or
otherwise.

12. Io do all other acts incidental, necessary or conducive to attainment of any
of the objects of the Company.

13. To let out on hire, lease or otheMise, any of the Company's properfles not
immediately required for company's business.

14. To do all ot any of the objects of the Company in any part of the llodd
whether as principal, agent, trustee, contractor or otherwise anJ either alone
or in conjunction with others or by agents sub-contractors, trustees or
otherwis€.

.
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C. Other obiects not indicated in (A) and (B) above :

1. a)

b)

To develop, buy, imporl or otherwise acquire, sell, export or olherv/ise
dispose compuler software and hardware.

To carry on the business ol all types of dala processing services and to
sell compuler time and services relating to syslem designing and
programming and cuslomer education in the area relaling to dala
processinq, feasibilily sludies requirement survey and cosl bcnelil
analysis lor selection ol compuler syslems and olher allied services.

To impart educalion and lrain people in dala processing services,

compuler programming, system designing and allied services including

compuler hardware.

To prepare, process, spin, weave, knil, comb, dye, manufaclure, buy,

sell, imporl, exporl, exchange and deal in colton, wool, silk, art silk,

rayon, llex, hemp, jute and olher synlhetic & non-synlhelic librous

subslances, as well as in linen cloth and other goods and fabrics whether

lextile, felted, netted or looped.

To carry on lhe business ol manufaclurers. dealers, agenls. {aclors,

imporlers. exporters, merchanls and linanciers of all kinds, Iibre cords

ol all kinds and fabrics ol all kinds mixed with orwithout mixing, materials

like wool, cotlon. metallic, synthelic or olher libres of vegelable, mineral

or animal origin, manufacluring such fibres and cotlon and synthelic
fibre producls of all descriplions and kinds with or without mixing fibres

ol other origin as described above by any process using pelrochemicals
ol all descripllon or by using vegelable or mineral oils or producls ol all

description required to produce such man made llbre or producls.

To carry on the business ol spinners, doublers, weavers, knilters.
processors, fabricalors and manulacturers ol collon wool, silk. arl silk.

rayon, llax, hemp, linen, iute and olher synlhetic and non-synthelic

fibrous materials and lo transact all manulacturing, curing, plinling,

dyeing, colouring and bleaching processes and to purchase and to lend

llre raw malerials and manutactured arlicles.

To carry on lhe business of yaln and clolh merchanls, carpet, rug. linen

and cloth manufacturels, worsted slulf manufaclurers' bleaching,
printing, imporling, exporting and otherwise dealing in yarn' linen, cloth

and olher goods and fabrics made lrom raw cotton wool, silk' art silk,

rayon, flax, kemp, linen, jule and olher synlhetic & non-synlhetic fibrous

subslances and lealher.

c)

2. al

b)

e) To carry on the business of manufacturers, importers, exporters,

wholesale and retaildealers of in men's, women's and children's clothing

and wearing apparel of every kind' nature and ciescrlptlon and all kinds

of lhreads, carpels, durries, mats, rugs, namdas, blankels, shawls,

tweeds, Iinens. llannels and all olher allicles of woolen and worsted

materials.

3. To carry on the business ol financiers, guarantors, investors in shares, hire-

purchase, securilies, claims, licences, obligations, decrees, book-debls and

properlies and righls of all kinCs and lo receive and lend or deal in tnoney
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(4)

wllh or without securily bul not amounling to banking business as defined

by lhe Banking Regulalions Act, 1949.

4. To carry on business as timber merchants, sawmill proprietors and timber

growers and to buy, sell, grow, prepare lor nrarkel, manipulate' imporl' export

ind deat in artlcles of all klnds ln the manufacture ol whlch timber' ply-wood

or other wood is used and to buy, clear plant and work timber eslate or

plantations.

5. To tnanu(aclure and deal in renewable energy dovices and energy saving

devlces and allernate enelgy devices, in parlicular solar powered cookers

and equipment and devices Lsing gobar gas technology and also including

boilers, lurnaces, energy tlow moniloring inslrumenls and control systems'

6. To carry on the business ol carriers ol goods' animals and people on land'

sea or in air and lo act as lransporl conlractors' operators and tour operalors'

7, fo carrl on the business of manulacturers' importers' exPorters wholesale

andrelaildealersofinmen's,women'sandchildren'sclothingandwearing
apparelof every kird, nature and descriplion and all kjnds.ol lhreads' carpets'

tlurries, mals, iugs, namdas, blankels, shawls' lweeds' linens llannels and

all other arlicles ol woolen and worsted materials

8. To supply to and provide, maintain and operale service lacilities'

conveniences' bureaus and the like for the benefit of any company' persons

and entitled vrhelher incorporated or otherwise and generally to acl as a

serviceorganisationorbureauadvisorSandc!nsultantslorprovidinggeneral
administrltive, secretarial, advisory, commercial' financial' technical'

marketing, accounfancy, quality control, legal and olher services including

services of transler ageni, registrar and manager to companies, persons

and entities here incorporated or otherwise'

L a) To invest in defaulted hire purchase documents for the purpose of revival

and recovery, to take over leasing documents' business of any defaulling

comPany lor the purpose ol re'linancing and revival' lo re-linance' re'

discouni any type ol supply, bills of exclrange' purchase bills' promissory

notes, to hypothecate and to lake under pledge equitable mortgage or

legal morlgage any stock ol raw malerials' lixed assets' movables and

immovables.

b) To cany on business of buying, selling' leasing and letting on hire or

ltire purclrase or easy payment inslalmenls syslem' planl' machinery'

equipmenl, appliances, vehicles' properties and other goods'

10. To act as eleclrical conlraclors and engineers and suppiy eleclrical and

eleclroniccomponenls,itemsmachinetooIs,powerhoUses,equipmentSand
lhelikeandtoenterinloreChnicalcoIlaboration,Parlnership'jointventurecl
otherwise for the transler for lechnology and knowhow and lo execule erection

or commissioning ol lines, powerhouses' lransmission and distribulion net

worksandsimilarworkanddoallactsincidentalorancillarythereto.

11. To establish or acquire or IUn as manulacturer' producer' conslructor' trader'

imporrer, exporter, agent, prirtcipal, contracior' manager' owner' hirer' lessor'

lessee, weaver, spinner, processor, designer, labricalor' repairer' storer'



(5)

packer, transporter, distributor or general dealer (as the case may be) of Chemic€ls,drugs, soaps, creaning asents, i"irt", *"rn"iiJl, ;;ffi", oirs, arcohor, rubber,prasrrc and qases for use bv industries, ;.r;";;i;;i;;, "health 
centers, hospitats,househotds and public at lJrge.

12. To establish or acquire or-_ln. r" manufacture, producer, constructor, trader,rmporter, exporter, agent. principar, contracior, ,"n"g!r, #"r, hirer, ressor, ressee.vveaver, spinner, processor. designer, fabricator, iup"lr"i,ltor"r, packer, transporter,distributor or generat deater (as t[e case may'oJ1 ;iI" - ' "."
a) Construction material including cement, limestone, sanatary ware, pipes,building hard\^/are and steel/iron rod". 

-' " --'-"'.

b) Fumiture fittings, glass and electrical goods.

13. To- establish or acquire or run as manufacturer. orod
:mporter, ",po't",, 

Lg.nr .flTriir . 
il;;;ili'' ;5##f '#:li?ll II*il,ressee, weaver, spinner. processor, designer, fabricatoi repairer, storer, packer,transporter, disrriburor or qenerat de;tei(;ile Jilfrl"v,o.l or ,

4 
lfJl;:,lllrflrlroduce 

and any product by-product or derivatins thereof pouttry

b) Aerated water, fruit juices, squashes, drinks and eatables.

c) Oil se€ds, edible oils, ghee and other cooking medium.

d) Hay, straw, seeds, grains, grass and trees.

e) Sugar, khandsari, sugar,. gur, bura, mollases, syrup, sugar derivatives andany by-product of derivativL thereof.

'14. To manufacture, buy, sell. im.port, export or othe*ise deal in apparatus, machinesand instruments for use of ctinics, ireaitn ;;il,';;;dr, docrors, gara medicatteams and medical field and purpor". 
"i 

i"rs"'"v' 
irveu'€'

15. To act as contractors, advisors, consultants, mnstituted attomeys and authorizedagents to any company or entity wtretner incorporatJoi-ot-r,"*i...

16. To carry on the business of 
.manufacluring, 

producing, buying selling. exporting,

Xlf#j]n; "t"ntn, 
packins. transportins. i"iriortirg,"ii"poing orf and senrail-y

a) All sorts of metallic both fenous & nonJerrous, plastic, asbestos, reinforcedconcrete cement and rubber tubes, pipes, tuOe ittings, pipe fittings, tubularpoles, vales and cocks.

b) All sorts of casings and forgings.

c) AII sorts of boiler spares, components, mountings & fiitings.
. d) All sorts of industrial instrumentation including pressure gauge, vacuumgauge, volt meter, meter, thermomenter, tacf,om"etli



(6)

ti,,If"."J,,1:1ffi '""#".111i5;'fr li;,Tff 'l'ffi ":i?ff 
illii' tll''#

iiJtlil,-in"Jrtttirl lears, spur wheels and pinions'

All sorts of fabrication, machining and galvanizing'

All sorts of packing and jointing material' abrasives' grinding wheels and

grinding shaft.

All sorts of ferrous and non-ferrous materials'

All kinds of PumPS and motors'

lV. LiabilitY Limited

The liability of the members is limited

V. Capital

The authonzed share capital of the Company is-Rs 15'00'O!'OOO/- (Rupees fifteen crores

;ryi&il t;t" t,so,oo,ooo equity shares of Rs'10/- each'

e)

0

s)

h)

i)

17. To conduct, carry on and manage the business and distillers' brerrcrs'

manufaclurers, i'por.t"'l' i']potiul"l'i'ri t*o"o'^rottlers' coopers' merchants'

traders. agents, oistrioutrsl' larr<eiers and to generallv deal in portable alcohol'

industriat alcohot and rpirii. i"J,ioi"g beer, s-pent,. wrnes' liquors' aerated and

mineral wagters a"a 
"u 

plJ'i#i"i'& tto''tnt 
"urtivation 

of molasses' malt hop'

'pi,[t" iri'ilv oi-ptoo,ci rnii oi o"tivative of anv or the foresoing'

18. a) To purchase, develop' construct' take in exchange or on lease hire or

otheruse ""q'''", 
'J[' o]'ori"n' gi'" in.exchanoe or on otherwse dispose

whether as 
'**fiJ"i""'-'""it<'-in-traoe'. 

or io act as agent' broker'

commission 'g""iiJ"*# 
tti *v 

""t"t" 
land or building and of materials

o,ro'Il"jnil"ii" business of a water work of a \Mork company in all its bfanches
"' ' iGllrv 

"ini 
*urrt-"ii "n"tti' 

*n9try"t' ,lay 
down and maintain reservorrs'

water works, cisterns, culverts and filler beds'

18. To design, forge, manufacture' assemble' import' exoort buy' sell' distribute'

service repair' 
"to"r' 

iJi'-t'-"oe 
-in' 

"r-iou" 
parts' comoonents' apparatus and

assemblies requireo oy"ffi jli"tJ'drr"' it-Joi' n"a'y earth moving dumer and

crance industries.

19 To manufacture, trade, purchase' sell' import,:1ryrt^paper' pulp and q"f-:"f-lll
kinds lncluding n"'"p'iit' wall and ceiling papers' card board' hard board' mlll

board, craft p,p"', "n"t''pi[;'*;;;;i; 
i1"-iioi91 corrusated board and also

items and articres mao?'i-iJpe, oi plrp and by-products and waste of paper and

pulp
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THF" COMPANIES ACT, 1956

COMPAI.IY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

OF

j BEEYTI OYERSEAS LIiVtrTED

TheseNewArticleswereadopledbySpecialResolrrtionpassedatlhe2ndAnnual
General Meeiing of lhe Company held on 7.1 2.1994 :

, TABLE 'A' EXCLUDED

1. The regulations contained in Table'A'in the First Schedule to the Companies

Act, 1d56 except so far as they are herein embodied sl,all not apply to the

Company, bul ihe regulations lor lhe management of the Company and for

lheirobservancebythemembersthereotandtheirrepresentativesshall'subiect
lo any exelcise oi tha slattrtory powers of the Company ln relerence to the

repealoraltemtionoforadditionsto,ilsregulationsbySpeclalRegulatlon'as
prescribed by tho sald Companies Acl, 1956' as amended upto'date or any

other statutoi modilicatlons thereot be such as are conlained in these Arlicles.

2. ln the interpretation of these Articles, the lollowing words and expresslons

shall have the lollowing meanings, unless repugnant to the subiecl or contexl

lhereof :-

'The Act" or "lhe said Acl" means 'The Companies Act, 1956'as amended

upto-date or any statutory modificalion thereof or other Acl or Acts for the time

beinginlorcelnlndiacontainingtheprovisionsoftheLegislatureinrelationto
Companies.

'TheBoard'orthe'BoardofDirectors"meansameetingollheDlrectorsduly
called and constituted or as the case may be, the Directors assembled al a

Board, or the requisite number of Directors entitled to pass a circular resolution

inaccordancewiththeArticles,ortheDirectorsofthgcompanycoiiectively.

lThe Company" or 'This Company' means "BEEYU OVERSEAS LIMITED"'

'Directors' means lhe Dlrectors tor the time being ol the Company or' as the

case may be, lhe Dhectors assembled at a Board'

Tade 'A not
to aPPl'), bot
Company lo be
gov6rned by
lh6so Arucles

lnlerp(etadon
Claus6

'The Act' or
'tlo said Act'

'Tha Board'
or 'Board ol
Dlreclo,s'

'The ComPanY'
or 'Thls
Company'

.i



Gond6t

'l,4onlhs'

'Olflco'

'Person'

Plurol Numb€r

'The3o Pro36nt9'
or'Regirlaton'

'RogisloI'

'Secrotary'

'Seal'

'Y€ar'and
'FlnanclaJ Y€ar'

'Wriling'

Exprosslon ln lho
Act to bear lhe
garno moarlng ln
ho Arliclos

Caple3 ol
Momorandum
and futicl65 to bo

given to mombsr!

Auhorised Share
Capital

Boslrictions on

sllolrnent €to.

Furlher l39uo
o, rharos

\2)

'Dividend' includes bonus'

Words importing the masculine gender also include, where the conte)d requires

or admits. the feminine gender.

'Month' means a calendar month.

'Office' means the Registered Office for lhe time being of the Company'

'Persons' lncludes firms and corporations as well as individuals'

Words importlng the plural number also include, lvhere the context requlres or

admils, lhe singular number and vice versa'

'These Present-s' or 'The Company's Begulations' means' these Articles of

Association as originally lramed or altered lrom time to time and includes the

Memorandum where the contexl so requires'

'Register' means the Register ol Members lo be kept under lhe Act'

'Secretary' means any individual appointed to per{orm the duties which may

be perlormed by a Secretary underihe Act and any other purely ministerial or

adminislrative iuries, and where two or more persons are appointed to act as

Joint Secretaries shall mean and include any one of these persons'

'Seal' means the common seal lor the time being of the Company'

'Year' means calendar year and "Financial year' shall have the meaning

assigned thereto by Seclion 2(17) of the Act'

'Writing' shall include lyPe-writing, prinling and lithography and any other mod€

or modis ol representing or reproducing words ln a visible lorm'

Subject as aloresaid, any words or expressions delined in the Act shall' except

where the subiect or contexl forbids, bear the same meaning in lhese articles'

3. Copies of the Memorandum and Articles of Association and other documents

mentioned in Section 39 ot the Act, shall be lurnished by ths Company to any

member at his request within seven days of the requirement subiecl to the

fayment of a lee (ii any) as may be required by the Direclors and 'rts permitted

under the Act.

4.

SHARES

The Authorised Share Capital ot the Company shall be such amount and be

divided into sucll shares as may from lime to time be provided under Clause

No. V of the Memorandum of Association of lhe Company'

The Board shall observe any restriclions as to allotment contained in Sections

69 and 70 of the Acf, as the case may be' and shall cause to be mads lhe

return as to altotment according to Section 75 ol tho Act'

Subiect lo the provisions contained in Article 60 hereof' any shares (whether

[irNg pril"nn. orlginalcaphal or of any lncreased capital ol the company)

may bJ issued either with lhe sanction of the Company in General Meeting or

Uy in. go"ra wilh such rights and privileges annexed.lhereto and upon such

terms and condilions as by the General Meeting sanctioning the issue of such

shares be directed, and if no such direction be given and in all other cases' as
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the Board shall determine and in particular such shares may be issued wilh a
prelerential or qualilied right to dividends and in distribution of assets of Ihe
Company, without preiudice, however, to any righls and privileges already
conferred on the holders of any shares or class of shares for the lime being
issued by the Company, Provided, however, that where it is proposed to increase
lhe subscribed capital of the Company by allotment of further shares, then,
such furlher shares shall be offered to the persons who, at the date of the offer,
are holders ol the equity shares ol the Company, in proportion, as nearly as
circumslances admit, to the capital paid-up on lhose shares at that dale and
such offer shall be made in accordance wilh lhe provisions ot Seclion 6.1 ol lhe
Act. Provided further that, notwithstanding anlhing hereinbelore conlained,
lhe further shares a[oresaid may be otfered lo any persons, whelher or nol
those persons include lhe persons, vrho, at lhe date of lhe oller. are holders ot
lhe Equily Shares o[ lh6 Company, in any manner whalsoever :-

(a) lf a Special Besolution to that etfect is passed by th8 Company in General
Meeting, or

(b) Where no such Special Resolulion is passed if lhe voles casl (whelher on
show of hands or on a poll, as lhe case may be), in tavour of lhe proposal
contalned ln the Besolutlon moved In lhat General Meetlng (lncluding the
casling vole, if any, ol the Chairman) by the members who, being entl ed so
lo do, vole in person, or where proxies are allowed, by proxy, exceed the
voles, if any, cast againsl lhe proposal by members so entitled and voting
and the Central Government is satisfied, on an application made by lhe
Board of Directors in that behalf, that the proposal ls most beneflclalto the
Company.

Subiect to the provisions ot the Acl and lhese Articles, lha shares in the capilal
of lhe Company for the time being (including any shares formlng part of any
increased capital ot the Company) shall be under the control o, lhe Directors
who may issue, allot or otherwise dispose of the same or any of them to such
persons in srch proport'ons and on such terms and condilions and either (subject
to the provisions of Section 78 of the Act) at a premium or at par or (subiect to
the provisions of Section 79 ot the Act) at a discount and al such times as they
may from time lo time think fil and proper, and with lull power, sublect to the
Sanction of the Company in General Meeting, to give lo any person the option
to call for or be alloted shares of any class of lhe Company either at par or a
premium orsubject as aforesaid al a discount, such option being exercisable at
such limes and for such consideration as the Directors think lit_

ln addition to and without derogation from the powers lorthat purpose conferred
on lhe Directors under Articles 6 and 7 and on the Company under Articlo 6
and subject lo those Articles the Company in General Meellng rnay determine
lo issus further shares oul of ths authorised capital ot the Company and may
delermine that any shares (whether lorming part of the original oapital or of any
increased capital of the Company) shall be offerod lo such persons (whether
members or holders ol debentures of lhe Company or not) ln such proportion
and no such lerms and conditions and either subiect of the provislons of seclion
78 ol the Act) at a premium or at par or (subiect to the provlsion of secllon 79 of
the Act) at a dlscount as such General Meetlng shall determlne, and with full
power to give to any persons (whether a member or holder of debentures ol the
Company or not) the option to call for or be alloled shares ol any class of lhe
Company either (subject to the provisions of Seclion 78 of the Acl) at a premium
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or at par, or (subject to the provisions ol Section 79 ol the Act) at a discount,
such optlon being exercisable al such times and lor such consideration as may
be directed by such General Meeting, or the Company in General Meetlng may
make any other provisions whalsoever for lhe issue, allolment or disposal of
any shares.

Subject to the provisions ol the Act and these Articles, lhe Directors may allot
and issue shares in capilal ol the Company as payment or parl paymenl tor
any property or assels ol any kind whalsoever sold or lransferred, goods or
machinery supplied or Ior services rendered to thB cdmpany either in or aboul
ths formatlon or promotlon ol the Company or the conduct of its business and

any shares which may be so alloted may be issued as tully paid up or parlly
paid up othemise than in cash, and if so lssued, shall be deemed to be fully
paid up or partly paid up shares as aforesaid.

The shares in lhe capital of the Company shall be numbered progressively
according lo their several denominations, and except in the manner hereinafter
mentioned, no shares shall bs sub-divlded.

An application signed by or on behalf of an applicant lor shares in lhe company
tollowed by an allotment o, any share lhereln, shall be an acceplance of any

share within the meaning of these articles, and evory person who thus or
otherwise accepts any shar8s and whoss name ls on the Register shall for ths
purposs ol these Arlicles be a member.

The money (if any) which the Directors shall, on the allotment of any shares
being made by them, require or direcl to be paid by way ol deposit, call or
otherwise, in respecl ol any shares alloted by them, shall immediately on tho
lns€rtlon of tho name of lhe allotss ln ths Reglst€r ol Membors as ths nam6 ol
the holder ol such shares, become a debl due to and recoverable by the
Company from the allotee thereol and shall be paid by him accordingly.

ll by the conditlon of allotment ol any share, the whole or part ol the amount or
issus prico thereot shall be payable by instalmsnt, svery such inslalments shall

when duo bo paid to lhs Company by ths persons who lor ths time being and

from time to lime shall be the registered holder ol tho share or his legal

representative.

Excepl as required by law, no person shall be recognised by lhe ComPany as

holding any share upon any trust and the Company shall not be bound by, or be

compelled in any ways, lo recognise (even when having notice thereof) any

equitable, contingent, future or partial interest in any share or any interest in

any fractional part ol a share, or (except only as by these Articles or as ordered
by a Courl ot competent jurisdiclion or by law otheruise provided), any other
rights in respect of any share excepl an absolute right to the entkely thereof in

the registered holder.

UNDEHWRITING AND BROKEFAGE

The Company may, subject to the provisions of Section 76 and other applicable

provisions (if any) of the Act, at any time pay a commission to any person in

consideration ol his subscribing or agreeing to subscribe, whether absolutely
or conditionally, lor any shares in or debenlures of lhe Company or his procuring

or agreeing to procure subscriptions, finelher absolute or conditional, tor any
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shares in, or debentures of the company, but so that the amount or rare of commissiondoes not exceed in the case of shares, tiue percent ;ith";; at which the shares areissued and in case of the debentures, tuo ind a nalr peic[ni or the price at wtli;h th;debentures are issued. The commission may be satisfi& ry iire payment of cash or theallotment of furry or parfly paid shares or debentures or partiy in tn!6n" *ry ,.a p"rtry i^
l*,$:: ^^4"- ?f.?"iy, may atso on any issue or'srraiei or debentuies, p"y si,"noroKeEge as may be lawful and usual or reasonable.

CERTIFICATES

16. (a) The certificates of tifle of shares shall be issued under the seal of the comoanv
which shall be affixed in the presence of and signed OV til tr,,o Oir"Ao;;;;;;;l
acting on beharf of the Direclors under a dury reg-istereo'pJ'rer of attorney; ,n[iiilin"
9_ecrelay or some other person appointed uy tie aoard for the purpoj eRoni6ED
that at l€st one of the aforesaid tv,o Dir*tors sha[ be a person other than theManaging Director or hole Time_ Director, if any of the Company; Director may sign'ashare certificate by affixing his signature t'hereon by means or any machine,
equipment or other mechanicar 

.means such as engraring in metar or'riffrogiapn-v
PROVTDED ALWAYS that notwithstanding anythiig 

"o,it 
in"o rn tne nrticie, in6certificates of tifle of shares may be issued-'and exiuted in accordance *itu;h

other provisions of the Act or the rures made thereunder, as may be in force for thetime being and from time to time
(b) Every member shal be entifled without payment to one ce ftificlle lor all the shar6 ofeach class or denomination registered in his name or it the Directois;6;;;;

(upon paying such fee or fees oi at the discretion of the Direclorc witnotrt paym6ni oifees as the Directors may from time to time determine) to several ceniricates'eacn rorone or more shares of each class. Every certific€te of shares snaft specity tnenumber and denote numbers of share in res-pect of wfrich it is issued ano tre ariounipaid thereon and shall be in such form as the Directors shall prescribe or approve.

17. The Company sha , within three months after the a[otment or any ol its shares or
debentures and within t\,vo months after the apprication tor ttre riryistration oilne
transfer or any such shares and debentures deliv'er the certific€tes o-r alt snares anodebentures arlotted or transfened, unress the conditions of issue of tn.,n"r* oi
debentures otherwise provide and the company sha[ otherwise m.pry-"itn 1r,"
requirements of Section 113 and other appticabte provisions, iit any1, ot thd na.
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DEMATERIALISATION OF SECTruTIES
17A.(1) For the purpose of this article : De,tinftiqls

(i) 'Beneficiar ow.er means the beneficiar o,vner as defined in crause (a) of sub-.
section (1) of Section 2 of the Depositories Act 1996 :

(ii) 'Depositories Act, means the Depositories Act, .lgg6 and includes any
statutory modification (s) or re€nactment thereof for the time being in force;

(iii) 'Depository' means a Depository as defined under ctause (c ) of suEsection
(1) of Section 2 of the Depositories Acl; and

(iv) 'securities' mean such securities as may be specified by the securities and
Exchange Board of lndia from time to time;

f
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!?1,):Y11.!nding anything mntained in these Adctes, the Company shail be
enuueo to demateriarize or remateriarize its securities and to offe;securities indemateriatized form pursuant to tne OepositorieiActl -"- '- 

|

17A.(3) Northing contained in Section 1Og of the Act or these Artictes shall apply toany transfer of securities effecled by a transferor ano i transreree both of whom ,
are entered as Beneficial Owners in the recorOs of a Depoiitory anO tneprovisions of the Depositories Act sha appty to 

"u"n "n!iu..'l78 The remateriarisation of shares herd in demateriarized form in whatever rot shabe.permitted but the company.may in its auJut;;;i;;, refuse the remateri_-atisation,.if 
.it is required io sitit tti" ,.un,,'"t"riiiLuo-"I""i"rinto ..rurrt scripts ofvery small denomination or itappears to Oe unreasonrOt" or without neea.

Provided that no fee shall be charged for issue of new certificates in replacement ofl[-,,yi:! are otd, decrepit 
-oiworn out wh-e,;-;;;;; on the reverse forrecordrng transfers have been fully utilized. '- - n'v wyl

(b) when a dupricate share certificate has been issued in pursuance of crause(a) of this Articte it sha, 
"tr,. ?1-tl9 fr"" "f 

ii;;J;;;;;;J stub or counter-foit forthe effect that it is'Dupricate issued rn rieu of .share 
certificate No.I he u6rd 'Dupricare" shar be stamped 

"r; il;;; il[l"",tl"i r.ro", the face ofthe share certiricate. r-- Y-' rv,,vrrvs Ir r.A/u re

(c ) AII blank forms to be issued. for. share certificates shall be printed and theljllls .sl'ill, be done onrv on the authoritv o;;-,"#ffi; 
"j 

lhe Board. rhe BrankIorms sha, be consecutivelv machine _'numier"J'"ii'ti",r"rrs of the blocks,engravings, facsimiles and hires retating to tt" pririi"g-;i.r.i forms shall be kept inthe custody of the Secretarv or such oiher puri" 
".'tn" 

Eo"rd may appoint for thepurpose, and the Secretary or the othei plrso" 
"-r"r"a"io"""i",r 

be responsible forrenoeflng an account of these forms to the board.

(ol The Managing Director of the Company for the time being or, if the Companynas no Managing Director. every, Director Jr tii! c",iip"#,lrf,ri'u" responsibte for themarnrenance, preservation ana irre sate.cusiJv?;ii-bti:l;d documents reratinoto tne issue of share certificates except tn. ol"ir,-ion Jlj's"nlre certiRcates retenel.to ln sub.clause (c )above. 
rvrrrr' \Jr srrall

8rr""jll;* 
books referred to in sub-clause (d) shail be preserved ,n no- o"uj'

3:i?,j.ili""i#, l9J:] ,-1?.-Trt,ficates of anv share or shares or debenture or debentures shalt issued
o.,u oaJ'r.*, - ertner rn exchange for those which are suHivided or. *n*ria"tJ oi ii-rIpi"*r"ntdor'cryua. of those which ire defaced, torn oi Jo-,-J"cr"prt, worn out, or rendered useress forany cause lvhatsoever' or where the cages on the reverse ror 

-rdrl-ini-tr"n.t"r"
have been utilized, unless the certincates in f ie, of *t 

"n 
tt "i "iu 

ffi#; 
.

su,endered to the company, provided that rhe compa;t-il"v 
"n"-"i!'i"r"n 

r*, itany' not exce€ding Rupees tuo per certificate issued or iprittii,g oifin*iilation ofcertificate or in replacement ot cdrtiticates tnat are defaced or tom as the Board thinkrit' No duplicate iertificates rnirr o"l*riJ'i" rieu or tnose inai 
"i" 

io"iiii!"tr"y"owithour the prior consent or tn" eoiJ ,no- itn"rt-pjy."1i'Ji llln"r*]'iil"y, 
".,exceeding Rupees tv1/o per certific€te, anJ on such reasonable terms, if any, as toevidence of such ross oi oestruction-ino inioJmnity ano tne pavi"ni'oi oltt_p..r.utexpenses incurred by the Company ln investr'gating evidence, as the Board thinks fit.

lffi*tr,31";x?il-in.trreir otscreion, *"ir"u,p"yr"nt or sucir ree in il "_I* or 
"ny

B@rd rnay rn*e
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CALLS

1g.The Board of Directors may, from time to time by a resolution passed at a
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meetinq of lh9 Board and nol bv a circular resoltllion but subiect to the condilions

hereiniter menlioned, make such calls as lhey think lit upon lhe membeis in

respect of all moneys unpaid on the shares held by them resPectively (whether

onaccountofthenominalvalueolthesharesorbywayofpremium)andnotby
the conditions of allotment thereof made payable at lixed times' and each

member shall pay lhe amount of every call so made on him to the Company or

where payable lo a person olher than the ComPany to the person and at lhe

time ortimes appoinied by the Directors A call may be Payable by instalments'

Joint.ho|derSofashareshallbejoinllyandseverallyliabteiopayallcallsin
respect thereof.

20. Whsre any calls for share capital are made on shares' such call shall be made ca e oi shares

on a uniform basis on all shares falling under the same class' For lhe.PUrposes i'j i:l"'L*;
ol lhese Article, shares of the same nominal value on which dif{erent amounts unitorm ba3i3

have been paid uP shall not deemed to fall under the same class'

21'Atleastfifteendaysnoticeofeverycallotherwisethanonallotmentsha||beNoticoo,cal- 
given specifying lhe fime ot paymeni and il payable to any person olher lhan

ih" co.prny rt'," name of the ierson to whom lhe calls shall be paid provided

thatbeforethetimelorpaymentotsuchcalltheDirectorsmaybynoticein
wriling to the members revoke the same'

22. A ca|shar be deemed lo have made at lhe time when the, resolulion 
:1 :l: 33I':'f,J;""

Board authorising such calls was passed and may be. made payable 0y lne

members whose nu*tt uppt" on ihe Register of Members on such date or at

the discretion of the aoari on such subsequenl date as shall be fixed by lhe

Board.

23. The Board may from time to time at thejr discretion extend the time f ixed for the aoa'ct mav

payment of any caf f ' ""0 
rn"V 

"*t""J 
t-"n tl*" as lo all or any of the members exlend time

whom for residence at a distance or other cause' the Board may deem entitled

to such extension, but no member shall be entitled to such exlension as a

matter of grace and favour'

24. lf by the terms ot issue of any shares or otherwise any amount is made payable Anount Palauo- 
"Gny 

tir. or oy instatments at rixed times (whsther on ""nT:il:|i:flifl *h,**l'
ot the shares oi by way ol premium) every such amounl o

p"V"tr" * it it were cart Auty made'by tha Board andof which due nolice has

been given and alt the ptif"l""t herein contained in respect of calls shall

relate io such amount or instalment accordingly -

25. lf the sum payabte in respect of any call or inslalment.be not paid on or before vlhon lnlor€3l

-- 
the day 

"ppoint"d 
ro' puv*"nt tt'"'"or or anv extension t!|::i:ffi1fi?ij,i i;illli'},'

ttre troiOei ior tfre time being or allollee of the share' in re

shallhave been maoe or thJ instalments shall be due' shall pay interest on lhe

same at such rate as the Board shall lix from lha date appointed for tho payment

rhereottothetimeof".t,,tp"ym.nt,burthsBoardmayintheirabsolute
discretion waive payment ol such interest wholly or in part'

26.subiecttothsprovlslonsofthoactandlhes€Articles.onlrialorhearlngofanyPloolonlllal
action or suit brought by the Company against any rn:'b.tt.,"|,llt-|"-g:l :::"ji':'tn:'
representative for the recovery ol any mgleJ cl.a:me,q lo-be due to the Company

in respect of any shares it iall be sulliclent to prove lhat the name of llre

,"aU", in respect of whose shares money is sought to be recovered appears

entered on tne neglster oit',lirnnt" tt lhe holder ol the shares in respect of

which such money is souglrt to be recovered' that the resolution making the
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call is duly recorded in the minule book ;and that notice of such callwas posted
to lhe member or his represenlalive in pursuance of these presenls;and it shall
nol be necessary to prove the appointment of the Direclors, who made such
carl nor that the meeling at which any caI was made dury convened or constituted
nor any other matter whatsoever but the proo, of lhe marters aforesaid shal be
conclusive evidence ot the debt.

27. Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect ol any shares nor any part payment or satisfaction
thereunder nor the receipt by-the Company of'a portion of any mon"y wnicn
shall f rom time to time be due f rom any member in iespect of any shares, either
by way of principal or interest. nor any indutgence grinted Uy tLe Comiany in
respect o, the payment o, any money shall preclude the f;rfeitu;b ;f s;c;
shares as herein provided.

28. The Direclors may, if think fil, receive from any member willing to advance the
same, all or any pa, ot the moneys due upon the shares held by him beyond
the sums actually called for; and upon the moneys so paid in advance or so
much lhereof as rrom time to lime exceeds the amount of the cals then made
upon the shares in respect ol which such advanco has been made, the Company
may pay interest al such rals to ths membBr paying such sum in advance as
the Directors agree upon and lhe Company may at iny time repay lhe amount
so advanced upon giving to such member three months notice in writing. No
member paying any sum in advance shall be enti ed to participate in proiit or
dividend or to voting rights in respect ol the moneys so paid by him until fhe
same would, but ,or such payment become presen(y payable

FORFEITURE, SURRENDER AND LIEN

29. ll any member fails to pay the whole or any part of any call or instalmenl of any
money due in respecl of any shares either by way of principal or interesl on oi
beforo the day appointed for the payment of ihe sama or any extension thereo,
as aforesaid, the Directors may at any timB theroafter during such lime as the
call or inslalment or any part thereot or olher moneys remain unpaid or ajudgement of decree ln respect thereof remain unsalisiied in whole or in part,
serve a notice on such member, or on the person (if any) entitlecj to lhs share
by transmission requiring him to pay such call or insialment or such part thereof
or olher moneys as remain unpaid togelher with any interost that may have
accrued and all expenses (lsgal or otherwise) that miy have been incuned by
the Company by reason ot such non-payment.

30. The Notics shall nams a day (not being less then fourteen days ,rom the dats
o, the notice) and a place or places on and al which tho money is lo be paid,
and the notice shall also state that in the event of the non-payment of such
money al the time and place appoinled, lhe shares in respect of which the
same is ovring be liable to be forfeited.

31. lf. lhe requiremenl ol an1, sgsS notice shall not be complied with, every or any
share in respect ot which tho notice is givon, may at any timB thereatter before
paymenl of all calls or instalments, Inlerest and 6xpensei due in respect thereol,
forfeited by a resolution ot the Directors.

32. when any share is so decrared ro be forleited notice of the forfeiture shall be
given to lhe holder of the share, and an entry o, the forfeiture with the date
thereof, shall forthwith be made in the Register ol Member, but no forfeiture
shall bs in any manner invalidated by any omission or neglect to give such
notice or lo make any such entry as aforesaid
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33. Every share whlch shall be so declared forleited shall thereupon be lhe properly
ol the.company any may be sord, re-alored or olhe*ise disposed of either to
the original holder thereof, or lo any other person, upon such lerms and in such
manner as Board shall lhink fit.

34. The Directors, may al any lime betore any share so lorreiled shall have been
sold, re-allotted or otherwise disposed of, annual the forleiture thereof upon
such conditions as they think tit.

35. Any member whose share may be forfeiled shall, notwithstanding the forfe,ture,
be liable to pay and shall torthwith pay to the Company all calls and other
moneys owing upon lhe shares at lhe time of forreiture togerher with inleresr
thereon from tlme of the forleiture until paymenl as such ralL as the Board may
delermine and lhe Directors may enforce the payment lherecf il they think fii,
but shall nol be under any obligation lo do so.

36. The forfeiture of a share shafi invorve rhe e]iinclion of a[ inreresr in. and arso of
all claims and demands against the Company in respecl of lhe share, ancl all
other rights incidental to lhe share, excepl only such of those righls as by lhese
articles are expressly saved.

37. A certificale in writing under the hand ot the Direcror or re secretary lhar lhe
call or olher moneys in respect of a share was or were due and payable ancl
nolice thereof given and that delaull in payment ot the call or olher moneys was
made, and that the forfeilure of the shares was made by the resolution of the
Directors to that effect, shal be concrusive evidence of the facrs stated therein
as againsl all persons entilled lo such shares.

38. The Company may receive the consideralion, i, any, given lor the share on the
sale, re-allotment or olher disposition thereof and the person lo whom such
shares is sold, re'aloted or disposed or may be regisrered as the horder of lhe
shars and shalr not be bound to see lo rhe appflcition of the consideralion, ir
any nor shall hls title to the share bs atfected by any inegularity or invalldity ln
lhe proceedings in reference lo the forfeilure, sale, re-allotment oi share disposal
of the same.

39. The Directors may at any time, subiecl to the provislons of the Acl, accept the
surrender of any share lrom or by any member desirous of surrendering on
such terms as the Directors may think f it.

40. The Company shall have a first and paramount lien upon all the shares (olher
then fully paid up shares) registered in the name of each member (whether
solely or jointly with others) and upon lhe proceeds o(sale thereof for all moneys
(whether presently payable or not) called or payable at a fixed time in respect of
such shares and no equitable interest in any share shall be created axcept
upon lhe footing and condition that Article 14 hereof is lo have full etfect. And
such lien shall extend to all dividends and bonuses from time to lime declared
in respect of such shares. Unless otherwise agreed lhe registration of a lransler
of shares shall operate as a waiver of the Company,s lien, if any, on such
shares. The Directors may at any time declare any share lo be wholly or in par i
exempt from the provisions o[ this clause.

41. For lhe purpose of enforcing such lien, the Board ol Directors may sell the
shares subiect thereto ln such manner as thsy think lit, bul no eale ba made
unless the sum in respect of which the lien exlsts is presenuy payable and unlil
notice in writing of the lntenlion to sell shall have been served on such member,
his executors or administrators or his committee, curalor bonis or other legal
representatives as lhe case may be, and defaull shall have been made by him

Fo.teiled shargs to
b6 prop6rh/ ol Iho
Canp.\ny and
rnay ba 3old €tc.

Poytq lo annual
lotlaik$a

l,4embers sh6ll b9
liablo to pay
mond/ owing at
the tm6 o,
lorlailurg and
inleresl

Elleclol torlorture

Cerlrlical€ o,
,orleilure

Iiljo ol purchoso
and allotto6 ol
,ortailod sharos

Olroclo13 mE/
accept surandor
ol shareg

Uen on ghares

As to gnlorcing

Iien by lale



( 10 )

or them in the payment of the sum payable as aforesaid for seven days atterthe
dale ol such notice. To grve effect loany such sale, the Board may authorise
some person to transFer the shares sold to the purchaser thereof and thepurchaser shall be registered as lhe holder ol the shares comprlsed in any
such lransfer. Upon any such sale as aloresaid, the cerrificates in respect ofthe shares sold shall sland cancelled and become null and void and of no
et,ect, and lhe Direclors shal be enrifled to issue a new certrficate or certiricates
in lieu thereof to lhe purchaser or purchasers concerned.

42. The net proceeds of lhe sale after payment of lhe costs of the sale shall be
received by the Company and applied in or lowards payment o[ such part of the
amounl in respect of which lhe lien exisls as is presenlly payable and the residue,
if any, shall (subject lo a like for debts or liabililies not presentty payable as
existed upon the shares before the sale) be paid to the person enli ed lo the
shares al lhe date of lhe sale.

TRANSFER AND TRANSMISSION OF SHA,RES

43. The gompany shall keep a book, to be called the ,Flegister 
o, Transfers" and

lherein.shall be fairly and distinclly entered lhe parlicuLrs of every transfer orlransmission of any share,

44. The Shares in the Company shall betransferred byan instrument inwritingandjn such form as shall from lime to time be prescribej under lhe relevant proviiions
ol the Act or rhe rujes made rhereunder or any other provisions of raw in that
behalf. The Direclors may time to lime alter or viry the iorm oF such transfer but
so as lo comply wirh the provisions of law in that behalf. shares of diflerent
classes shall not be included in the same inslrument of transfer.

a5. (1) The Company shall not register a transfer o, shares in the Company unless
a proper inslrument of lransfer duly stamped and executed by or on behalf
ot lhe transferor and by or on behalf of ihe transferee and ipecifying the
name, address and occupation, if any, of lhe transferee, has been delivered
lo the company arong wirh rhe certif icars reraring to the shares, or it no such
share cerlificale is in existence, along with th-e letter of allotment of the
shares ; Provided lhat where on an application in writing made to Company
by lhe transferee and bearing the stamp requked for an in-strument of transfer,
it is proved lo the satisfaction of lhe Board of Direclors that the instrumenr
o[ lransfer signed by or on behalf of the lransleror and by or on behali of the
transferee has been lost, lhe Company may register the transfer on such
terms as to indemnity as the Board may think fit ; provided further that
nothing in this Article shall prejudice any power of the Cornpany to regisler
as shareholder any person lo whom the right to any shares in the Com-pany
has been transmitted by operalion of law.

(2) subject to the provisions of the Act, every such instrument of lransfer of
share shall be presenled to lhe prescribed authority before it is signed by or
on behail ol the lrarrsfer lor an endorsameni therein in accordance with the
relevanl provisions of the Acl.

46 subject to the provisions or secrion lr of lhe Act or any stalutory moditication
oF lhe said provisions lor the time being in lorce the Dir;ctors may, at lheir own,
absolute and uncontroiled discretion decline lo register or acknowledge any
transfer of shares and in parlicular may so declinj in an; case in which theCompany has a lien upon the shares oi any ot them o, *hil"l 

"ny 
moneys ln

respect of the shares desired lo be transfened or any of them remain unpaid or
unless th€ lransferee is approved by the Directors and such refusar shafl not bs
elfected by the fact that lhe proposed lransleree is already a member. provided
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the registration of a transfer sha, nol be refused on the ground of the lransterorbeing eilher along or ioin y with any other person i" inj.Ot.O fo lhe Companyon any account whatsoever excepl a lien. The regislration of a transfer shall b;conclusive evidence of the approval by the Direciors of the Transferee.

47' lf the. company refuses to register the transfer of any share or transmission of Noriceorrarusar
any right therein, the company shafi within rwo monihs tiom tre ciate on whi.h ro bE sivan ro
the insrrumenl of transrer or lransmission was roagea with t#;;;;;;"il |iilfl::*.notice of refusal giving reasons for such refusalto t"he lransferee and transferororto the person giving intimation of the transmisslon, as the case may be andlhereupon the provisions of Section lll ol the Act o, 

"ny 
,t"frtory modificalion

of the said provisions for the time being forco shall apply.

48. (1) An applicalion for the registration of a transfer of lhe shares in lhe company Appricarion ror
may be made either by the transferor or lhe transferee, - 

rrans,er

.- (2) Where application is made by lhe transferor and relates to par y paid shares,
ths transler shall not be registered unless lhe Company gives nolice of lhej, . application to the lransferee and the trans,eree makes no obiection lo the
transfer within two weeks from lhe receipl of lhe notice-

(3) For lhe purposes of sub.clause (2) above, nolice to the transleree shall bedeemed to have been duly given if it is despatched by prepaid regislered
post to lhe lransferee al lhe address given in the instrument ot transler and
shall be deemed lo have been duly delivered at the time at which it would
have been delivered in the ordinary course of post.

49' Every instrument of transfer shall be signed both by or on behalf ot the trarsferor ro b€ exacur.d ryand the lransferee and rhe transferor shal be deemeo to remain lhe horrter or rans,eror and
such share unrirthe name of the transferee is enrered in rne negister oiMe-' 

- r'anveree

in respect thereol.

50. A-transfer ol a share in the Company of a deceased membet thereol made by Transtor by tegat.: 
his legal representative shall although the legal representative is not himself a r6pre5enraw6

' member, be as valid as if he had been a member al the time ol the execulion of,'-' lhe instruction of lransfer.

51. The instrument of transfer shafl atler registration be retarned by rhe company cusroay or'' and shall remain in its custody. AI insrrumenrs of transfer whici t6, Dir""gori r,"nsr",' may declins to regisler shall on demand be returned to the persons depositing
lho same. The Directors may cause to be destroyed-all lransler deeds lyini
with the Company lor a period of len years or more.

52. The Directors shall have power on going not ress than seven day,s previous crosure o,uansr.r
notice by advertisement as required by Section 154 o, the Rct io cjose lhe basrs

lransfer books of the Company lor any such period or periods of lime not'- exceeding in the whole 45 days in each year buf not exceeding 30 days at a: tims as they may seem f it.

Ths executor or administrator of a deceased member or holder of a succession Ttljo to share ot
certificate (whether European, Hindu, Mohammedan, parsi or otherwise nol deceaeodhordo.

being one of two or more joinl-holders) shall be the only person recognised by
ths Company as having any li e to his shares, and thj iompany shall nol be
bound lo recognise such executor or administraror or hordei of a succession
cerlificate unless such executor or adminislrator shall have first obtained probate
or Letters o, Administralion or other legal representalion, as the case may be,
from a duly constituted Court in India ;or from any authority empowered by any

]..:

53.
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law lo grant such other legal representalion; Provided that in any case, vrhere
the Board in their absolute discr€tion think fit, the Board may dispense with the
production of Probate or Letters of Administration or other legal representation
and under the nexl article, register the name of any parson who claims to be
absolutely entitled to the shares slanding in the name of a deceased member
as a member upon such terms as lo indemnity or otherwise as the Directors
may deem fil,

Subject to the provisions of the Act and these Articles, any person becoming
entitled to a shars holder in consequence of the death, bankruptcy or insolvency
ol any member or by any lavr4ul means other than by a transfer in accordance
with these presents, may with lhe consent of ths Directors (which lhey shall not
be under any obligation to give), upon adducing such evidence thal he sustains
the character ln respect of which he proposes to act under lhis Clause, or of his
title, as the Board think sutficient and upon giving such holder. Provided,
nevertheless, that.iF such person shall elect to have his nominee registered, he
shall teslily eleclion by executlng to is nomlnee an instrument of transler of the
share in accordance with the provisions herein contalned, and, until he does
so, shall not be freed lrom any liability in respecl of the share. This clause is
herein referred to as "The Transmission Clause".

Subject to the provisions of the Act and these Articles, the Directors shall have
lhs same right to refuse, to register a person entitled by lransmission to any
shares or his nominee as if were the lransferee named in an ordinary lransfer
presenled for registration.

Every transmission ol a share shall be verified in such manner as lhe Direclors
may require, and lhe Company may refuse to register any such lransmission
until the same be so verified, or until or unless an indemnity be given to the
Company with regard lo such regislration which the Board at their discretion
shall consider sufficient ;Provided neverlheless that there shall not be any
obligation on the Company or the Board to accept any indemnity.

A fee nol exceeding Rupees one per Share may be charged in respect of the
transfer or transmission to the same party of any number of shares of any class
or denominalion subject to such maximum on any one transfer or lransmission
as may from time to time be ,ixed by the Directors. Such maximum may be a
single fee payable on any ona lransfer or on transmission of any number of
shares of ono class or denomination or may be on a graduat€d scalo varying
with thB number ol shares o[ any one class comprised in ons transfer or
transmission or may be fixed in any other manner as lhe Directors in lheir
discretion determine, provided however that ths Board of Direclors shall be
entitled trom time to lime to resolve at their discretion lhat no fee for transfer or
transmission of any shares be charged generally or in case of particular transler
or lransmission and thereupon no such fee shall be charged in such cases.

The Company shall incur no liabilily or responsibility whatever in consequence
of lheir registering or giving effect lo any lransfer of shares made or purporting
to be made, by any apparent legat owner thereof (as shown or appearing in the
Register of Members) to the prejudice of persons having or claiming any equitable
right, title or interest lo or in the same shares, notwithstanding tMt the Company
may have had notice ol such equilable title or interest or nolice, prohibiting
regislration o[ such transfer, and may havg sntered such notice or referred
thereto, in any book of the Company ; and ths Company shall not be bound or
required to regard or attend or give effect to any notics which may be given to
them of any equitable right, title or interest or be under any liability whatsoever
for refusing or neglecting so to do though it may have been entered or relerred
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to in some books ol the Colnpany; bul the Company shall, neverlheless, be al
liberty to regard and allend lo any such notice and give elfecl thereto, if the
Direclors shall so think fit.

58. A. where any inslrument of rransfer or shares has been derivered to the
Company for registration of the transfer of such shares and lhe same has
not been registered by lhe Company, il shall, notwithstanding anything in
other provisions of the Act, transrer lhe Dividend in reration lo sucir shares
to the Special Accounl referred lo in Seclion 2O5A of lhe Act, unless the
Company is authorised in y/riling, by the Registered holder of such shares
to pay such dividend to the transferee specified in such insrrumenl or lransfer.. 

INCREASE, REDUCTION AND ALTEBATION IN CAPITAL

59. The Company may f rom time to time by a special resol,llion passedin General
Meeling increase its share Capital by the creation and issue of new shares ol
such amount as il lhinks expedient. Subject lo the provisions ol lhe Acl and
lhese Arlicles, the new shares shall be issued upon such lerms and condilions
and wilh such rights and privileges annexed lherelo as by lhe General Meeting
creating the same sharr be direcred and if no clirecrion be given, as the Direcrori
shall determine. such shares may be issued wirh a preferenliar or quarified
right to dividends, and in the distrjbulion of assets of the Company, ancj with a
righl ol voting at Generat Meeting of the Company in conformity wilh Section
87 and 88 of the Act. Wltenever lhe capltal of th6 Company has been increasec,
under the provisions or this Arricle, the Directors shaI comply wilh the provisions
of Section 97 of lhe Acl.

60. Subject to the provisions of Section g.t and olher applicable provisions (il any)
of the Act, whe16 it ls proposed to increase the subscribed capilal of the Company
by the issue of new shares, the subject to any directions to the conlrary which
may be given by the Company in General i,4eeling and subjecl only to those
direction:-

(a) Such new shares shall be offered to the persons who at the date of the off er,
are holders of equity shares of the Company, in proportion, as nearly as
circumslances admit, to the capital paid up on lhese shares at the date i

(b) The offer aforesaid shall be made by notice specifying lhe number of shares
offered and limiling a time not being less lhan fiFteen days from the date of
the offer within which lhe otfer, il not accepted, wifl be deemed to have been
declined;

(c) The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares otfered to him or any of them in
favour of any other person ; and the notice referred to in sub-clause (b) shall
contain a slatement of this righl :bul so thal lhe person in whose favour any
such shares may be renounced shall be such as the Directors may in their
absolute discretion approve oi, and in case lhe Directors may noi so approve
of any such person, the renouncialion of any such share in his tavour shall
nol lake eFfect ;

(d) Atterthe expiryof the tim e specilied in. the notice aforesaid or on rece jpt of
earlier intimation from lhe person lo whom such notice is given that he
declines to accepl lhe shares oftered, lhe Board ol Directors may dispose ol
them in such manner as lhey think most beneficial to the company;

(e) Where any inslrumenl of Transfer oF Shares has been deliverecJ to lhe
Company lor registration of lhe Transier of such shares and lhe same has
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nol been registered by lhe Company, it shall, notwithstanding anylhing
contained in any other provisions in any other provisions of lhe Act, keep in
abeyance in relalion to such shares any ofler of Bights shares under clause
(a) of Sub-section (i) ol Section 81 of the Act, and any issue of fully paid-up
Bonus shares in pursuance of sub-section (3) of Section 205 of the Act.

Except so lar as otherwise provided by the conditions of issue by these presents

any capital raised by the creation of new shares shall be considered part of the
original equity and shall be subject to the provisions herein contained with
reference to the payment of calls and instalments, transfer and lransmissions,
forfeiture, lien, surrender, voling and otherwise.

(1) The Company shall not have lhe power lo buy its own shares unless the
consequent reduction ol capital is eflected and sanctioned in pursuance of
Article g in pursuance of Sections 100 to 104 or Section 402 or other
applicable provisions (if any) of the Act.

(2) Except io ihe exleni perm;lied by Seciion 77 orother appiicable plovisicns
(if any) of the Act, the Company shall not give whether directly or indirectly
and whether by means of a loans, guarantee, the provision of security or
otherv/ise any linancial assislance for lhe purpose of or in connection with

the purchase ol subscriplion made or to be made by any person of or any

shares in the Company.

The Company may (subject to the provisions of Sections 78, 80, 100 to 105 of

the Act) from time to time by Special Resolution reduce its share capital or any
Capital Redemption Reserve Account or Share Premium Account in anyway

authorised by law and in particular may pay off any paid up share capital upon
lhe footing that it may be called up again or otherwise and may if and so far as

is necessary, alter its Memorandum by reducing the amount of its share capital
and of its shares accordingly.

The Company may in General Meeting after the conditions of its Memorandum
as follows :-

(a) Consolidale and divide all or any of ils share capital shares of larger amounts
than its exisling shares.

(b) Sub-divide its shares or any of them inlo shares of smaller amounts than

originally lixed by the N4emorandum, subject neverlheless to il'le provisions

of lhe Act and tltese Articles.

(c) Cancel shares which at lhe date of such General Meeting have not been
taken or agreed to be laken by any person and diminish the amounts of s

share capital by the amount of the shares so cancelled.

The rights conferred upon the holders ol the shares of any class issued with

pre{ered or other rights shall not unless olheMise expressly provided by the
terms of issue ol the shares ol that class, be deemed lo be varied by the

creation or issue of lurlher shares ranking paripassu therewilh bul in no respect

in priority lherelo.

MODIFICATION OF CLASS BIGHTS

66. lf at any time the capital by reason of the issue of preference shares or otherwise

is divided into ditlerent classes of shares, ali or any of the rights and privileges
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altached to each class may, subiect to lhe provisions of Seclions 106 and 1 07
of the Act, be modified, abrogated or dealt wilh subjecr to :-

(a) lhe consent in writing of the holders of nol less than lhree-Fourths ol lhe
issued shares of thal class. or

(b) the sanction of a speclal resolu on passed at a separate meeling of the
holders of the issued shares of that class.

JOINT-HOLDEBS

67, Where two or more persons are tegistered as thg holders ol any share they
shall be deemed to hold the same as joint tenants with benerits survivorship
sublect to lhe foflowing and other provisions contained in these Arlicles :-

(a) The Company shall be enti ed to decline to register more than three persons
as the ioint-holders of any shares.

(b) The joint-horders ot any share shafl be riabre severafly as wefl as jointry for
and in respect of all calls and other payments whictr ought to be made in

. respect of such share.

' (c) On the death of any such.ioint-holders, I he survivor or survivors shall be the
only person or persons recognlsed by the Company as having any title to
the share but the Directors may require such evidence of death as they may
deem fit and nothing herein contained shall be taken to rerease the estate of
a deceased joint-holder from any liability on shares held by him joinlly wilh
any oiher person.

(d) Only the person whose name slands ,irsl in the Regisler may give effectual
receipts of any dividends or other moneys payable in respecl of such shares.

(e) Only the person whose name stands first in the Register of Members as
one of the joint-holders of any share shall be entitled to deliver of lhe
Certificate relaling to such share or to receive documents (which expression
shall be deemed to include all documenls referred to in Artlcle 209) from the
Company and any document served on or sent lo such person shall be
deemed service on all the ioint-holders.

(f) Anyone or two or more ioint.holders may vote alany meeting eilher personally
or by altorney or by proxy in respect of such siares as it he was solely
entitled therelo and if more than one of such ioint-holders be present at any
meeting personally or by proxy or by attorney then that one of such persons
so present whose names slands first or highest (as the case may be) on the
Register in respect of such share shall alone be entitled to vota in respect
thereof but the olher or olhers of lhe joint-holders shall be enti ed to be
present at the meeting provided always that a joint-holder prosenl at any
meeting personally shall be enti ed to vote in prersrencs to a loint-holde.
present by attorney or proxy stands first or highest (as the caso may be) in
the Register in respect of such shares. Saveral executors or administrators
of a deceas6d memb6r ln whos6 (Deceassd Msmber,a) sols nams any 6ha16
stands shall for lhe purposes of the sub-clause be deemed joint-holders.

BORROWING POWEBS

68. Subiect to the provisions of the Act ancl lhese Articles and without prejudice to
the other powers conferred by these Articles, the Direclors shall have power
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from lime to tlme al their discrelion to accept deposils from members of lhe
Company either in advance of calls or olherwise and generally lo raise or bonou,
or securo the paymenl of any sum or sums ol money lor lhe purpose of lhe
Company; Provided that lhe aggregate of the amount raLed borrowed or secured
at any lime togelher with lhe money already borrowed by the Company (Apart
from lemporary loans obtained from the Company,s bankers in the orciinary
course of business) and remaining outstanding and undischarged at that fim;
shall nol without lhe consent ot the Company in General Meeiing exceed the
aggregale of the paid up capitar of the company and its free reserves that ls to
say, reserves not set apart lor any specific purpose.

Subject to the provisions o, the Act and these Articles, lhe Directors rrray be a
resolution at a meeting of the Board (and not by circular resolution) raise and
secure lhe paymenl o[ such sum or sums ln 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, convertible debenlure, debenture
stock, or any mortgage or charge or other security on lhe underlaking or on the
whole or any part of the property ol the Company (both present and future)
including its uncalled capital for the time beiig

Any bond, debenture stock or other securilies issued or to be issued by the
Company shall be under lhe conlrol of the Directors who may issue them upon
such lerms and conditions and in such manner and for such consideration as
they shall consider to be for the benefit of the Company,

Debentures, debenture slock, bonds or olher securities may be made assignable
free from any equilies between the Company and.the person lo whom lhe
same may be issued.

Subject to the provisions of the Act and these Articles, any bonds, debentures,
debenture slock or other securilies may be issued at a discount, premium or
olherwise and with any special privileges and conditions as to redemption,
surrender, drawings, allotment of shares, attending and voting at General
Meeting, appointment of Directors and otherwise. provided that debentures
with the righl ro arrotment or or conversion into shares shafi not be issued except
with the sanction of the Company in ceneral ldeeting.

lf an.uncalled capilal of the Company is included in or charged by any mongage
or other securily by ths Directors, the Directors shatt, suOjea to the proviiions
ot the Act and these Articles, make calls on the membeis in respect of such
uncalled capital in trusl for the person in whose favour such rnortgage or securily
is executed or if permitted by the Act, may by instrument under thJseal, authorise
the person in whose favour such mortgage or securily is execuled or any other
person in lrusl for him, lo receive monies on calls on lhe members in respect of
such uncalled capilal and lhe provisions hereinbefore conlained in regard to
calls shall mutatis apply to calls made under such authority and such authority
may be made exercisable eilher conditionally or unconditionally and eithe;
presently or contingen y and either to lhe exclusion of the Directors, powers or
otherwise and shall be assignable if expressed so to be.

Subject lo lhe provisions of the Act and these Articles, if the Directors or any ot
them or any other person shall incur or be aboul to incui. any liabilily whether as
principal or surety lor lhe payment of any sum primarily due from the Company
the Direclors may execule or cause lo be executed any mortgage, charga or
securily over or effecting lhe whole or any part of the assets of ihe Company by
way of indemnity to secure the Directors or person to becoming liable as aforesaid
from any loss in respecl ol such liabllity.
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A proper Register of mortgages and charges shall be kept by ths Company
under Seclion 143 of the Act, and lhe provisions ot Seclions 1 66, 125 and 1 27
to 144 shall be duly complied with in respect of all mortgages and charges and
lhe satisfaction thereof.The Company shall if at any time it issue Debenlures,
keep a Register and lndex of Debenture holders in accordance with Section
152 of the Act.

GENERAL MEETINGS

The Statutory meeting of the Company shall be held at such place and time
(being not less lhan one month nor more than six monlhs from the date on
which the Company is entitled to commence business) as the Directors may
determine, and in conneclion therewilh, the Directors shall comply with lhe
provisions of Section 165 of the Act.

CONVENING GENEHAL MEETING

(1) The Company shall, in addition to any other meetings, hold a General Meeting
(herein called as 'Annual General Meeting") at the intervals and in accordance
with the provisions herein speci{ied. The Company shall hold its first Annual
General Meeting wilhin eighteen months from the date of the incorporation
of the Company and ff such ceneral Meeting is held within that period it

shall nol be necessary for lhe Company lo hold an Annual General Meeting
in the year of ils incorporation or in the lollowing years, but subject to the
aforesaid provisions the Annual General Meetings shall be so held at least
once in every calender year and/or within six months afler lhe expiry of such
financial year and that not more than fifteen months shall elapse between
the date of one Annual General Meeling and the nexl ;Provided however
that if the Reglstrar of Companies shall have, for any special reason, extended
the time within which any Annual General Meeting shall be held by a further
period not exceeding three monlhs, the Annual General Meeting may be
held wilhin the additional time f ixed by the Registrar.

(2) Every Annual General Meeting shall be called lor a time during business
hours and on such day (not being a public holiday) as the Directors may
from time to time determine and it shall be held either at the Reglstered
Office of the Company or at such other place within lhe city, town or village
in which the Registered Office of the Company is situated. The Company
may by a resolution passed at one Annual General Meeting, fix the tlme for
ils subsequent Annual General Meeting.The notice calling the meetlng shall

specify it as the Annual General Meeting.

All General lvleeting other than Annual general Meetings shall be called Extra-
ordinary General N,,leetings.
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78.

79. The Board of Directors may call an Exlra-ordinary General Meeling whenever Dkoclors may c6.ll

they think f it. :*ili}ffi},",
80. (1) The Board of Directors shall, on the requisition of such nurlber of members calling ol

of lhe Companyas hold in regard lo any matter at the date of deposit of lhe lxuaotgtla1, .

requisition, not less than onelenth ot such of the paid-up capllal ol rn" ;t""i""{il$i"i"n
Company upon which all calls or other moneys lhen due have been paid as

at that date canies the right of voting in regard to the matter, forthwith proceed

duly lo call an Extra-ordinary General Meeting of the Company and the

n.
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i

provisions of Secljon 169 of the Act (including the provisions below) shall beapplicable.

The requisition shall set oul tlte mallers lor lhe consideralion of wlrich uremeeting is to be called, shall be signed Uy ft," ,.qri.itior:"f", unO 
"fluff 

U"deposited al the Registered Office of the'Compuny.

The requisition may conslst of several documents in like form, each signedby one or more requisitionists.

(4) Where two or more distincl matters are specitied in the requisition, theprovislons of clause (1) above shal appty separar"ly i;;gr;; ro each suchmalter ; and the requisilion shall accoidingly Ue vafiO o"Jf in respect oflhose malters in regard lo which rhe .onoiiion .p..iiLJ iri tna ctause isfullilled.

(5) ll lhe Board of-Directors does not, within twenty.one days from lhe date ofthe deposit ot a valid requisilion.in regards to uny ,utt.i., pioceed duly tocall a meeting lor lhe consideration oitnose matters on 
" 

dJV 
""f 

later thanfortyJive days from the date of the deposit of tn" r.uqriritro'n, lhe meeting
may be called by the requisitionlsts themselves or by suc'h oiine requisif ionisf s

::,:.::":_.ll::""r.a maioriry in value of rhe paid_up share capirat herd by atror rnem or nol less than one,tenth of such of the paid up share capital of theCompany as relerred to in clause (.1) above whicheve; is Ie;;.
(6) A meeting called under clause (S) above by lhe requisitionists or any ofthem shall be called in the same manner, as nearly as possible, as lhat inwhich meeiing are io be ca ed by the aoaro, but strart irliu" h"u un", tt uexpiration ot three months from lhe deposit ot tne requisiiion.

(7) Any reasonable expenses incured by lhe requlsl[onlsts by reason of tho
fallure ol the Board duly to call a meering shalt be rep;iJiL rn" ,"qri.iti"^i.i"
by the Company ; and any sum so repaid shall be retained by the Company
out of any sums due or to become due from lhe Company by way of fees orolher remuneration, for their services, of the Directois as were in default.

81. (1) AGeneral Meeting ol the Company may be called by giving not less than 21
days notice in writing.

(2) However a General Meeting may be called after giving shorter notice lhan
21 days, if the consenl is accorded thereto :

(i) in the case oF Annual ceneral Meeting by all the members enti ed to
vote thereon ;and

'(ii) in the case of any olher meeling, by members of lhe Company holding
not less lhan 95 percsnl o, such part of the paid-.up sharo capilalor lhe
Company as given a right lo vote at thal meeling.

82. (1) Every notice of a meeting of the Company shall specify the place, lhe daysand hour of lhe meeling, and shaI conlaina sralemenititne ousiness to betransacled thereon.

(2) ln every notice there shall appear wilh reasonable prominence, a slatement
lhat a member enlitled to allend and vote is entitied to appoint a proxy toattend and vole instead of himselt, and that a proxy need nol be a member
of the Company.

f'
!:,

Nouco o,
MeeUng
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l. (1) ln the case of an Annual General Meeting all business to be transacled al sp€ciar
the meeting shallbe deemed special, with lhe exception of business relating Bu'ines"

(i) the conslderation ol the Accounts, Balance Sheet and prolil and Loss
Account and lhe Report of the Board ol Direclors and the Auditors ;

' (ii) the declaration of dividend:

(iii) the appointmenl of Directors in the place ot those retiring i

(iv) the appointment of and the fixing of the remuneralion of the Auditors.

(2) ln the case of any olher meeting all business shall be deemed special.

(3) Where any ilem of business to be transacted at the meeling ls deemed to
be special as aforesaid, there shall be annexed to the nolice of the meelinq
a statement setting out materialfacts concerning each such ilenl of business
including in particular, the nature of the concern or interesl if any, therein ot
every Director and of the Manager. provided that where any item of special
business as aforesaid to be transacted at a Meeting of the Company relates
lo, or affecls any other company, the extent of shareholding interest in that
other company of every Director and Manager of the Company shall also be
set out in the explanatory statement, if the eXent of such shareholding interest
is not less than 20 percenl of the paid-up share capital of the Company.

(4) Whereanyitemof business to be lransacted at the meeting of theCompany
consists of according the approval of the meeting to any documenls, the
time and place where the document can be inspected shall be specified in
the explanatory slatemenl.

Notice of every meeting shall be given to every member of the Company in any
manner authorised by Sub.section (1) to (4) ot Seclion 53 of the Act and by
these Arlicles,it shall be given to the persons entitled lo a share in consequence
of the death or insolvency of a member by sending it through lho post in a
prepaid letter addressed to them by name, or by the title of the representatives
of a deceased or assignees of the insolvent or by any like description, at the
address, if any, in lndia supplied for lhe purpose by the persons claiming lo be
so entitled, or until such an address has been so supplied by giving the notice
in any manner in which it might have been given if the death or insofuency had
nol occured. Provided that where notice ol a meeting is given by advertising
lhe same in a newspaper circulating in the neighborhood of lhe registered oflice
of the Company under Sub-seclion (3) of Section 53 of the Act, the explanatory
statement need nol be annexed to the nollce as required by Seclion 173 of the
said Act, but it shall be mentioned in the advertisement that lhe slatemenl has
been forwarded to the members of ihe Company.

Notice of every meeting o[ lhe Company and olher communications relaling lo
any general meeting of lhB Company which any member of the Company is
entitled to havo sent to him shall be given to the Audilor or Auditors tor lhe lime
being of the Company, in any manner aulhorised by Section 53 of the Act, in
lhe case of any rnember or members of lhe Company.

The accidental omlssion lo give nolice ol any meeting to or the non-receipt of
any notice by any member or other person to whom it should be given shall not
invalidate the proceedings at the meeting or the resolulion passed thereon.

Servlie ol
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87. (1) Where by any provision contained in the Act or in these Articles, Special

nolice is required of any resolulion, notice of the intention lo move the

resolution shall be given to the ComPany not Iess than lourteen days before

the meeting at which it is to be moved exclusive of the day on which the

notice is served deemed to be served and the day ol the meeting'

(2) The Company shall, immediately after lhe notice of the intention to move

any such resolution has been received by it, give its members notice of the

resolution in the same manner as its gives notice of the meeting, or if that is

not practicable, shall give them notice thereof, either by advertisement in a

newspaper having an appropriale circulalion or in any other mode allowed

by the Articles, nol less than seven days belore the meeting'

oo.

89.

PROCEEDINGS AT GENEHAL MEETING

AtleastlivemembersenlilledtoVoleandpresentinpersonshallbeaquorum
lor a General N4eeling. No business shall be transacled at any General Meeting

unless lhe quorum requisite be present at the commencement ol the business'

lf within half an hour from the time appointed for holding a meeting of fhe 
;

Company, a quorum is not present the meeling if called upon the requisition ol I
,u.U.r., shall sland dissolved. ln any other case lhe meeting shall stand :i

adjourned to the same day in lhe next week al lhe lime and place or to such

other day and at such other time and place as the Board may deiermine'

Chalrman ol 91,
Board oa Vice-
Chairman or a
Dir6clor lo be
Chairman o,
GeneralMeeting

ln caso ol Lheir 92,

relusal a member
ma/ acl

Buslnoss confinod
to slecUon o,

Chairman whilst
chair vacanl

lf at any adjourned meeting also a quorum is not present within half an hour of

fhe time appointed lor holding the meeting, the members Present' whatever '

their number or the amount of the shares held by them shall be a quorum and :1

shall have power to decide upon all the matters which could properly have been '

disposed of at the meeting from which lhe adiournment look place l'
The Chairman (it any) ol the Board of Directors shall, if willing'.preside as I
Chairman at every General Meeting' whether Annual or Extra'ordinary b-ut if 

l;
there be no such Chairman, or in case of his absence or refusal' the Vice'*t

Chairman (if any) ol the Board of Directors shall' if willing, pres:de as.Chairmanff

at such meeting'and if there be no such V'rce-Chairnran, or in case of his absence$

or refusal, .orri. on. of the Directors (if any be presenl) shall be chosen to be$

Chairman of the meeting. 
$

lf at any meeting a quorum of members shallbe present, and the chair shall notj

be taken by the Chairman ol tne Board or by Vice-Chairman or by a Direclor ath.

the expiration of half an hour lrom the time apPointed lor holding lhe meeting.ori"

lf before the expiration of that time all the Directors shall declins to take ths;'

chair, the members present shallchoose one of theirown numberto be chairrnanl'

of the meeting.

93. (1) No business shall be discusses at any General Meeting excepl the

of a Chairman whilst the Chair is vacant'

(2) lf a poll is demanded on the election of the Chairman it shall be laken

in accordance with the provisions of lhe Act and these Articles' the (

so elected on a show oI hands exercising all lhe powers of lhe

under lhe Act and lhese Articles.

(3) lf some other person is elected Chairman as result of the poll he shall

Chairman for the rest of the meeting.

:

i
i:
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The Chairman may wlth the consent of any meeting at which quorum ls present,
and shall if so directed by the meeting adjourn any meeting from time to time
and from place to place but no business shall be lransacted al any adiourned
nreeting olher than the business left untinished al the meeling from which lhe
adjournment taken place.

When a meeling is adjourned for thirty days or more, nolico of the adjourned
meeting shall be given as in the case of an original meeting. Save as aloresaid
it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adiourned meeling.

Al any General Meeting a resolution pul to the vote of the meeting shall, unless

a poll ls demanded be decided on a show of hands. A declaratlon by the
Chairman thal on a show of hands lhe resolulion has or has not been carried or
has or has not been canied either unanimously or by a particular majority and

an entry to that effect in the books containing the minutes of the proceedings of

lhe Company, shall be conclusive evidence of the fact, without proof of the

number or proportion of the votes cast in favour of or againsl such resolution.

Before or on the declaration of the result of the voting of any resolution on a
show of hands, a poll may be ordered to be laken by the Chairman o, the

meeting of his own motion and shall be ordered to be taken by him on a demand
made in thal behalf by any member or members present in persons or by prory
and holding not less than one-lenth of the total voting power in respect ol the

resolution or any member or members presenl in person or by prory and holding

shares in the Company confening a right to vote on the resolution being shares
on which an aggregate sum of not less than Fts. 50,000/- (Rupees Fifly Thousand

only) has been paid up and unless a poll is so demanded declaralion by lhe
Chairman lhat a resolution has, on a show ol hands, been carriad, or carried
unanimously or by a parlicular majority or lost and an entry to that effect in the
Minute Book of the Company shall be conclusive evidence of the fact, without
proot of the number or proportion ol the votes recorded in favour of or against

that resolullon.The demand for a poll may be withdrawn at any time by a person

or persons who shall make the demand.

(1) Except on the question of the election of a Chairman or ot adiournment

aforesaid, a poll demanded on any olher question shall ba taken at such

time not being later than forty-eight hours from the time when the demand

was made as the Chairman may direct.

(2) Subiect lo the provisions ot the Act, the Chaiiman of the meeting shall

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

(3) The result of lhe poll shall be deemed to be the decision of the meeling on

the resolulion on which the poll was taken.

Where a poll is to be taken, the Chairman of the meelinq shall appoint two

scrulineers to scrutinise the votes given on the poll and to report thereon to

him.The Chairman shall have power, at any lime betore the result of the poll is

dectared. to remove a scrutineer from otfice and to fillvacancies in the office ol

scrullneers arislng from such removal, or rrom any other cause, ot the two

scrutineers, appointed under this Article. One shall always be a member (not

being an officer or employee of the Company) present at the meeting provided

such a member is available and willing to be appointed.
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100. The demand for a poll shall not preveni the continuance of a meeting for the
transaclion of any business other than the question on which the poll has been

demanded.

10'1. ln the case of an equality of votes, whether on a show of hands oron a poll, the

Chairman ol the meeting at which lhe show of hands takes places or al which

lhe poll is demanded shall be entitled to a casling vote or voles to which he may

be entitled as member.

'102. At every Annual Meeting of the Company there shall be laid on the table the

Directors' Report and Audlted Slalemenl of Accounts, Auditors'Beport (if not
already incorporaled in the audited Staternent of Accounts) lhe Proxy Register

with proxies and the Begisler of Directors' holding maintained under Section

307 of the Act. The Auditors' Reporl shall be read before lhe Company in General

Meeting and shall be open to inspection by any member of lhe Company.

'103. A copy ol each ol the following Resolrltions (together with a copy of the Statement

ol material facls annexed under Seclion 173 to the notice of the meeting in

which such Resolulion has been passed) or Agreements shall within thirty days

alter the passing or making lhereof, be printed or typewritten and duly certified
under lhe signalure of an Otficer of lhe Company and filed with the Registrar
viz. -
(a) Special Besolr,'lion :

(b) resolution which have been agreed to by all members of the Company but

which, if not so agreed to would not have been eFfeclive for their purpose

unless they had been passed as special resolutions;

resolulion ol the Board or Agreement relating to lhe appointment, re'
appointment or the renewal of the appointment or variations o{ ihe terms

o, appointment ol a Managing Director;

resolutions or agreements which have been agreed to by all the members

of any class of shareholders but which, if not so agreed to, would nol have

been etfeclive lor their purpose unless they had been passed by some

particular malority or olheMise in some particular manner ; and all

resolutions or agreements which etfeclively bind all lhe members ol any

class of shareholders though not agreed to by all those members ;

resolutions requiring the Company to be wound uP voluntarily passed in

pursuance of sub-section (1) of seclion 484 ol the Act :

resolutions passed by a Company according lhe consent to lhe exercise

by ils Board ol Directors of any of the powers under clause (a) clause (d)

and clause (e) ol sub-section (1) Section 293 of the Act ; and

resolutions passed by a Company approving the appointmenl of sole Selling

Agenls under Sectlon 294 of the Act.

A copy of every Resolution which has effect of altering the Articles oi

Associalion of the Company and a copy of everv Agreement referred lo in

the above ilems (c) and (d) shall be embodied in the annexed to

copy ol the Arlicles issued atter the passing ot the Resolulion of tlre

of lhe Agreement.
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104. The Company shallcause Minules of all proceedings ol every General lvleeting
.. and of all proceedings ol every Meeling ot its Board of Directors or of every

Commitlee of the Board, to be kept by making within thirly days of the conclusion
,i . of every such meeting concerned entries thereof in books kept for that purpose

with thek pages consecutively numbered. Each page ol every such book shall
be initialed or signed and the last page of the record of proceedings each meelingrlr' ln such books shall be dated and slgned (a) in lhe case on Minutes of proceedings

i I of a Meeting of lhe Board or ol a Committee thereof, by the Chairman of said; : meeling or the Chairman of the next succeeding meeling and (b) in lhe case of
Minutes of proceedings of a General Meeling by the Chairman of the same
meeting within the aforesaid period oF 30 days or in the evenl of dealh or

' inability of that Chairman wilh that period, by a Director duly authorised by the
Board rorlhat purpose. ln no case the Minutes of the proceedings of a mee{ing
shall be attached to any suclt books as aioresaid by pasiing or othery/ise.

'105. The Book containing the minules ol lhe General Meeling of the Company shall
be kepl at the office of the Company and be open during business hours to the
inspeclion of any member wilhout charge subject to such reasonable testrictions
as the Company may by these Arlicles or in General Meeting impose in

accordance with section 196 ot the Act. Any member shall be entitled to be
furnished wilhin the period prescribed by the Act atler he has made a request
in that behalf to lhe Company with a copy of the minutes referred lo on paymenl
ol such sum as may be prescribed by the Act.

106. No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expense of the Company unless il includes the
malters required by these Articles or Section 193 ot lhe Acl lo be conlained in

lhe minutes of the proceedings ot such meeling.

VOTES OF MEMBERS
!

i107. Subject to.the provisions of the Act and lhese Articles, votes may be given

, either personally or byan attorney orby proxy or in the case of a bodycorporate
also by a representative duly authorised under Section 187 of the Act and

: . Article 110.
i
108. Subject to the provisions of the Act (and particularly or Sections 87, 88 and
| 92(2) thereoO and of the Articles :-

(1) upon a show of hands every member holding equity shares entilled to vote
and present in person (including an attorney or proxy of a corporation or a
reDresentatives of a company as menlioned in Article 1 10) shall have one
vote:

, (2) upon a poll the voling right of every member holding equity shares and
entitled to vote and present in persons including a corporalion or company
present as aforesaid) or by attorney or by proxy shall be in the same
proportion as the capital paid on the equity share or shares (whether fully

;,:-. . paid or partly paid) held by him bears to the total paid up equity capital of
the Company.

(3) upon a show of hands or upon a poll, the voting rlght of every member

holding preference shares shall be subject to the provisions, limitalions
and restriclions laid down in Section 87 of the Acl.
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'109. No member nol personally present shall be entilled to vole on show or hands i

unless such member is a corporation present by attorney or proxy or a Company *i
present by represenlative duly authorised under Seclion 187 of lhe Act in which ii
case such atlorney, proxy or represenlative may vote on a show of hands as if t
lre were an individual member o[ the Company. f

1 10. Subject to the provisions of the Act, no member shall be enlitled to be present l'
or to vote at any General Meeting eilher personally by proxy or attorney or be |r
reckoned in a quorum or to exercise any other privilege a member unless all i'
calls or olher sums presently payable by him in respect of shares in the Company 

,

had been paid.

1 '1 1. Any person enlitleci under the Transmission Clause (Article 54 thereoq to transfer 
i

any shares vote at any General i\,4eeting in respect lhereof as if he was th€

registered holder ol such shares, provided that at least forly-eight hours belore

the time ol holding the meeting or adiourned meeting, as the case may be, at

which he proposes to vote, he shall satisfy the Board of his right to transfer,

such shares unless the Board shall have previously admitted his right to vote at 
i.-

such meeling in respecl thereof. t
t

112. On a poll taken at a meeling of lhe Company, member entitled to more than ft
one vole or his proxy, or other person enlitled to vote for him, as lhe case may 9.:'

be, need nol if he voles all his votes or cast in the same v/ay all the voles he;r
USES.

113. lf any shareholder be a lunatic, idiol or non compos mentis, lhe vote in respect. ,

of his share or shares shall be by his commitlee or other legal guardian and if ..
any shareholder be a minor, lhe vote only in respect of his share or shares shalli
be by his guardian or any one of his guardians if more than one, lo be selecled l'

in case ol dispute by the Chairman of the meeting. ;..

Proxle3 114. (1) Any member entitled to atlend and vole at a meeting of lhe Company shall'

be entitled lo appoint another person (whether a member or not) as his

proxy to attend and vote on a poll instead of himself ; but proxy so appointed

shall not have any right to speak at the meeting.

(2) Every proxy shall be appointed by a instrument in utriting signed by

appoinled or his attorney duly authorised in writing or, if the apPointer is

t ody corporate, be under its Seal or be signed by an officer or an

duly authorised by it.

1 15. Tl]e inslrument appointing prory and the power of altorney or other authority il

any under which it is signed or a notarially certified copy thereof shall be

deposited at the oflice ol the Company or such place or places (if any) as

be specilied Ior lhat purpose in lhe notice convening lhe meeting not less I

forty-eight hours belore the time for holding the meeting at which the

named in lhe instrumenl proposes to vole, and in default lhe instrument
proxy shall not be treated as valid. No instrument appoinling a proxy shall

valid after lhe expiration of twelve months from the date of its execution

in case ol the adjournmenl of any meeting Iirst held previously tolhe
of such time.

An inslrumenl appointing a proxy shall be in the following form, or may be

any olher form, which the Directors may accept or shall contain rvords lo
following eflect :-
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BEEYU OVERSEAS LIMITED

lMe

ot in the district of

being a member/members of the above named Company hereby

appoint of

in the district of

of

my/our behalf at the

day of

adjournment thereof.

signed this

or failing him

as may/our proxy to vole for mey'us on

Annual General Meetingy'

Exraordinary General Maeting of the Company to be held on the

19

day of

and at any

19

117. Any such instrument appointing a proxy, shall remain permanenlly or for such

time as the Directors may determine, in lhe custody of the Company.

l l8. Every member entrtled to vote at a meeting of the ComPany accordlng lo the

provisions of these Articles on any resoltnion to be moved thereon shall be

enlilled during the period beginning twenty-four hours before the time lixed lor

lhe commencement of the meeting and ending with lhe conclusion ol the

meeting, to lnspect tho proxles lodgsd at any tlme during the buslness hours of

the Company provided not less than lhree days notice in writing of tho intention

so as io inspect is given to the Company.

119. A vole given in accordance wilh the terms of an inslrument or proxy or by an

attorney shall be valid, notwithstanding the previous insanity or lunacy or death

' of th6 principal or revocalion ol the prory or power of atlorney, as the case may

, be, or of any power of attorney under which such proxy was slgned or the

transler of the share in respect of which the vots is given provided that no

intimation in writing of insanity or lunacy, death, revocation or transfer shall

have received at the oflice before the meeting.

120. Subject to the provisions of the Act and these Articles, no objection shall be

made to the validily of any vota except at the meeting or poll at which such vote

1. ' shall be tendered and every vote, whether given personally or by proxy or by

.' any means hereby authorised and not disallowed at such meeting or poll, shall

be deemed valid for all purposes of such meeting or poll whatsoever.

121. Subjecf to the provisions of the Act and these Articles, the Chairman ol any

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

meeting. Subject as aforesaid lhe Chairman presenl at the taklng ol a poll shall

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

DIRECTORS

122. until otherwise determined by a General Meeting the number of Direclors shall

nol be less than three nor more lhan twelve.

Cuslod/ ol lhe
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Dir6clors 123. The following shall be lhe tirst Direclors of lhe Company:

Mr. B. P Singh

N4r. S. K. hralhotra

Mrs. Usha Singh

124.(a) The Company shallsubjecl to the provisions of the Act, be entltled to agree
with any person, firm or corporalion lhal he or it shall have the right to
appoint his or ils nominee on the Board ot Direclors of lhe Company upon
such lerms and conditlons as the Company may de6m f it. Such nominsos
and their sr.lccessors in office appointed under this Article shall be called
Special Directors of lhe Company.

(b) The Special Directors appointed under sub-clause (a) about shall be entilled :

to hold ol{ice unlil requesled to retire by the person, firm or corporation .

who may have appointed them and v,,ill not be bound to retire by rotalion or
be subject to Arlicles 141 an() 142 of the Articles ol Association of the
Company. A Special Director shall also not require to hold any qualif ication
shares. As and whenever a Special Direclor vacates cffice vrhether upon
reque$t as aforesaid or by dealh, resignation or otherwise, the person, firm
or corporation v/ho appointed such Special Director may appoint any other &i
Direclor in his place. The Special Director may appoint any other Director i.
in his place. The Special Director may at any time by notice in writing lo the i.
Company resign his office. Subject as aforesaid, a Special Director shall ;
be entitled to the same rights and privileges and be subject to the same
obligalion as any oli)er Direclor o[ lhe Company.

1 25. The Company may agree with any financial inslitution or any authority or person
or State that in consideration of any loan or financial assistance ol any kind
whalsoever which may be rendered by il lo the Company, it shall till such lime
as lhe loan or financial assistance is outstanding, have power to nominate one
or more Direclors on lhe Board of the Company. As and whenever such nominee :
Director vacates oflice by removal, death, resignallon or othenyise the Financial
lnstitulion or any authorily or person or Stale who appointed such Director may
appoint any other Dlrector in his place such nominee Director shall not be

required to hold any share and shall not be liable to retire by rotation.

126. The Board of Directors of the Company may appoint an Alternate Director to
act for a Director (hereinafter called "Original Director') during his absence

Special
0{r6clors

Oiroclors
nominaled
ry Financial
lnstitution

Appoinlrnent o,
Allernal€ Direclor

a period of not less than lhree monlhs from lhe State in which the meetings ol
the Board are ordinarlly held and such appointment shall have effect and such
appoinlee, whilst he hold office as an Allernale Director, shall be entitled to
notice of meetings ol lhe Directors and to attend and vote thereon accordingly.
An Alternate Director appoinled under lhis Article shall vaiate office if

when the Original Director returns to the said State. ll the term of office of
Original Director is determined before he so returns lo the said Stale
provision in lhe Act or in these Arlicles for lhe automatic reapoointment
relurning Dlroctors in defaull ol anolhsr appointm6nl shall apply to ths Orig
Direclor and not lo the Alternate Director.



(27 )

127. Subject to the provisions of Sections 262 and 2M(6) and other applicable casualvacancv

pro;isions, if any, of lhe Act, any causal vacancy occuning in the office of a

iiir.Jot*h*. p.riod of otfice is iiable to determinatlon by retlrement by rotation

may be filled up by the Directors but the person so chosen shall be subject to

retiremenl at lhe same time as if he had become a Director on the day on which

ihe Oirector in wtrose place he is appoinled was last elected a Director'

128. Subject to the provisions ol Section 260 and other applicable provisions' i[ any'
'-- 

offn. Act, the Directors shall have power at any time and from time to time' to

uppo,n, u'puoon as an additional Director' The additional Director shall hold

"if[. ""ti 
upto the noxt following Annual General Meeling of ths Company

held next after the date of his appointment but shall be eligible for re-appointment

as Director by the Company at that meeting

l29.ADirectoroftheCompanyshallnotbereqUiredloholdanyqualificationshares.

Appointrnont ol
AddiUonal
Direcot

t:

.',,

oualiticalicn ol
Dirsctor

F6munetaUon ot

Direclor9130.(1) The remuneration of a Direclor or his services shall be the sum equivalent

to the maximum permissible amount under Section 310 of the Acl for each

meeling of the Board or ol the Committee of the Board attended by him or

such lesser amount as the Direciors may agree lo accept lrom time to

lime, subiect to lhe limitation Provided by ths Act' additional remuneration

as may be lixed by the Direciors may bs paid to any one or more of lhe

Directors for Servjces rendered by him or them by way ol sahry commission,

lees or any other benefil or amenity subiect to the provisions of the Act'

(2) The Board of Directors may allow and pay to 
-any 

Director who is not a

bonatideresidentottneptacewherethemeetingsof.theBoardareheld
and who shall come to t;e place for the purpose ot attending a meeting'

such sum as the Board may consider lair comPensation for his travelling'

boarding, loOging anO ottrei exPenses in addition to his lees for attending

such meeting as above sPeci{ied'

(3) Subiect to the limilations provided by lhe Company and these Articles' il

anv Director snatt be catteo upon to for or reside oul of hls usual place of

;"#"n..l.;; il 
";;;;nv's 

buslness or olherwise perform exlra servlces

oulside the scope ol nis orOin'ary Outies' the Board may arrange with such

Director for such 
"peciat 

remunlration for such services' ellher by way of

salary commission ot'n" f"l'"nt of such sum.ol i"l:l "" 
lhev shall

think fit, in addltion to or in ihe subslittnion of his remuneralion above

provided and all the Directors shall be entitled to be paid or reimbursed or

repaid any travelllng or other;xpenses incurred or to be in connection with

the business of the ComPanY

131.The continuing Directors may act notwithstanding any vacancy in their body bul

sothat subject to tn" p'ouitJri ot ine Rct' it tne numuer lalls below the minimum

above fixed and notwithstanding lhe absenc€ of 
" 1Y:l',1]T::::Iil:ff:

Ollgotors mal act

notv/itlElanding
vac6ncy

::il1"fffi;:,l,.J ;ffi ;; ;"'"unJ" o' ro""monrns a Generar Meetins

' 
of the ComPanY'

F) Subiect ro Section 283(2) ol the Acl' the olfice of a Direclor shall become

vacant il :

(a) he ls tound to be ot unsound mind by a Court ol competent lurisdiclion :or

wh€n ollice
Oiroclor to be

vacated
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(b)

(c)

(d)

(e)

(f)

(h)

(r)

0)

(k)

(l)

(28)

he applies to be adiudicated an insolvenl ; or

he is adjudged an insolvent ;or

he fails lo pay any call made on him in respect ot shares of shares of lhe
Company held by him, whether alone or joinfly with others, within six months
trom lhe last date fixed for the payment of the call : untess the Central
Government has by nolification in the official Gazelte, removed the
disquallfication incurred by such failure;or

any oflice or place of protit under lhe Company or any subsidiary thereof is
Iteld in conlravcnlion ol Arlicle 140 or Seclion 31a(1) ol lhe Act and lhe
Director shall have been deemed to have vacated office in terms oF the
said Article or Seclion ;or

hB (whether-by himself or by any person for his benelit or on his account)
or any tirm in which he is a partner or any private company of which he is
a Dlrector, accepls a loan or any guarantee or security for a loan from the
Company in contravenlion of section 295 of the Act ;or

he absenls himself from three conseculive meetings of tho Board oi
Directors or from all meetings oF lhe Board of Directors lor a conljnuous
period of lhree monlhs whichever is Ionger, without oblaining leave of
absence from lhe Board of Directors ; or

he becomes disqualilied by an order ol Court (as defined in the Act) undei.
Section 203 of the Act ; or

he is removed in pursuance of Article 151 of Sectlon 284 of the Act ; or

he acts in conlravention ol Section 299 of the Act and by virlue of such
contravenlion shall have been deemed under the Act to have vacated office
:or

he is punished with imprisonment fora term of not less lhan six months in
respect o[ an ofience involving moral turpitude lor which he is convicted by
a Courl : or

he having been appointed a Djrector by virtue of his holding otfice or other
employment in lhe Company or as a nominee of the Managing Agent ol
the Company, he ceases to hold such otfice or other employment in lhe
Company or as the case may be, the Managing Agency to an end.

Subject to ths provisions of the Act, a Director may resign his otfice at any
time by notice in writing addressed to the Company or lo the Board of
Directors.

Subject to the provisions of sub-clauses (2) (3) (4) (5) and (6) of this Articlo
and tho reslrictions imposed by Article 140 and lhe other Articles hereof
and the Acl and the observance and lul,ilment thereof no Diteclor shall bs
disqualilied by his olf ice lrom contracling with the Company ellher as vendor,
purchaser, agenl broker or othenvise nor shall any such conlract of any
contracl or arrangement entered inlo by on behalt ol the company in which
any Direclor shall be in any way inleresled, be arroided nor shall any Director,
so conlracting or being so interested be liable to account to the Company
,or any profil realised by any suclt conlract or arrangemenl by reason only
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of such Director holdino thal office or of lhe fiduciary relalion lherebyesrabrished, bur ir is dectaied rhar rhe .r,r* 
"irr,.'iroi.inlu'lt n. os.ro."oby him as provided by sub-crauses (r) (t-";; i;;tu,"lio"r..pr in rn.case referred to in sub_clause (S) hereof.

(2) Every Director, who is in an\. 
o,- ini"r".t"o ; 

,; 
:";;,;;,1 

*.y, whelher direc y or indireclly concerned s;s61o,,,o o1

into uy o, on n"r,""tt;;;;;; jt 
arrangement entered into or lo be entered rnreiesl- 

- "'

or lnleresl al a meeljno oF tmpany, 
shalldisclose tho nature of his concern

clause (4) hereof. - 
he Board of Directors or as provided by sub-iis

h::
l1\

(3) (a) ln the case of proposed conlracl orarrangemenl, the disclosure requiredto be made by a Direcror under sub.ctaule i;; ;;;;;';*,, be made arthe meeling of the Board.at *ni.n rn" que-Jrlo-n"oi,""nrering inro rneconlracl or arrangemeni is lirst laken lnto ao*iO"r"f ,:on-ol if lhe Direclorwas not at the dale of the meeting concerned 
"ri.i.*",*, al the firslMeerins of rhe Board herd arrer heie""r;.;; ;;;;;;;;d or inreresrecl,

(b) ln the case oF any olher conlracl or arrangement, lhe required disclosuresha, be made at lhe first.meerins 
"f 

rh;;;;; ;; 
"1., 

lhe Direcrorbecomes concerned or inreresrej in,;;;;i ;.'?1nn"..n,.
(4) For the purpose of this Article,.a general nolice given to the Board ofDirectors by a Director to the eftecl rnr .t" i. Oirl.r", or r".o", or 

"
speciFied body corporale or.is a panner;,;";;;;; 

f"r.Jm ano rs ro beregarded as concerned or interested in ,ny 
"on,o.ioi rirangement whichmay after date of the nolice be.e.nlered ,,"," *i,r, in",i"Jy corporale orfirm shal be deemed ro be suf,icient,ti.";;r;;;;;llln or inrere"t inrelation to any contracl or arrangement so made. Any suJ general no ceshal expire ar rhe end of rhe. finincid t; i;;;ifr'iiii"gllj"n, ort ,"y u"renewed for further period of one finr*i.l y."i 

"i" ,)revbia tresh noricegiven in rhe tast monrh or rhe ,inanct.iy."i ii *ii"ii *olilrnrr. o,n"*i.,exphed. The senerat notice a[oresaidand .r;;;;;;il;reor shalt begiven ar a meerins of lhe Board or oire.ror. Jr'rtl;;;r:i:, concernedshalllake reasonable steps lo secure thal it i, Urorgif-rp 
"nd 

read at firstmeeting of the Board after il is given. - - '-v'.i'l vt/ s'|,

(5) Nothing in the above sub-cla
or arransement 

"n, ",uo,n,o'j,"L(i).,:iiltJ1i., 
jil",i:yJ?#t:il:Xl

and any olher Company where any o,r. or roi" oiri. oir".ror" or rn.Company logether held not
capital in the other compan;ore 

than lwo percenl ol lhe paid-up share

ri)
is

cf
rS

)l
Ganoral notic6
ol lnt€rost

(6) An interested Director shall nottakeanyparl in the discusskon anv conlract or arransement enter"i inro, o,, to b" "ilJ}ilffi".]i gru;ffi;:rJ,
behalf of the compuny, ir i,. is in any way, dkecfly or indirecgy concerned or voro rn Boa,.d!sor intorested in the contract

l:tlhepyrpo;e;ffi ;;;:;i,::lTiiili',1;?",1,?.11'J:fl:'""ff":"'.""'ll"**n*
vole;and if he does vote, his votes shall be void:

Provided thai this prohibition shall not apply to :_

(i) any contract of indemnity against any loss which lhe Direclors or any oneor more of them any sulfer by reason of Uecoming oibeing sureties or asurety for the Company.
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(ii) any conlracl or arrangemenl entered lo with a public company or a private
company which is a subsidiary ol a public company in which the interest of
the Direclor consists solely (a) in his being a Director of such company and
the holder of not more than shares o[ such number or value therein as is
requisile to qualily him for appoinlment as a Direclor thereof, he having
been nominated as such Director by the Company or ; (b) in his being a
member holding nol more than lwo percent of lhe paid,up Share Capital of
lhe Company.

in case a notilicalion is issued under sub-seclion (3) of Section 300 of the
Act to the e)ilent specified in the modilication.

ln no case shall a Director, either by himselt or through his relatives or a
firm in which he or his relalives are partners ora Company in which he or
hjs relatives hold at least 100% of ils total equity enter into any business
direclly compeling wilh lhe business of the Company unless permitted by
the Board oF'Directors ot lhe Company, and if he does so he shall ipso
facto vacate his office as a Director of the Company. A business shall be
deemed to be competing with the business of the Company, if the lormer
manufaclurers the same or similar type of producls as are manufactured
and sold by the Company.

The Company shall keep one or more Registers in accordance with Section
301 of the Acl in which shall be entered separately particulars o, all
contracts or arrangements to which Section 297 or 299 of the Act applies,
including the following parliculars to the enent they are applicable in each
case, namely :-

the date of lhe contract or arrangement ;

lhe names ol the parties lhereto ,

lhe principal terms and condilions lhereof ;

ln the case of a contracl to which Seclion 297 oF the Act applies or in the
case of conlract or arrangement to which sub-section (2) of the Section
299 of the Acl applies the date on which it was placed before the Board ;

the names ol the Directors voting for and against the conlract or arrangement
and lhe names o[ those remaining neutral.

Parliculars of every such contracl or arrangement to which Seclion 297 of
lhe Act or, as lhe case may be sub-section (2) ot Section 299 of the Act
applies, shall be enlered in lhe relevant Register aforesaid :

in lhe case ol a conlract or arrangement requiring the Eoard's approval,
within seven days (exclusive of public holidays) of lhe meeting of the Board
at which the contract or arrangement is approved ;

(b) in the case of any other contract or arrangemsnt, within seven days ol lhe
receipt al the registered otfice of the Company of the particulars of such'
other contract or arrangement or within thirly days ol the date o, such
olher contracl or arrangemenl whichever is later;

and the Register shall be placed before the next meeting of the Board and shall
sthen be signed by all the Directors present at the meeting.

(iii)

(7)

Pogister ol '134.(1)
Conuact in which
Directors are
interostgd

(a)

(b)

(c)

(d)

(e)

(2)

(a)

a

t
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The Reglster aforesaid shall also specify in relallon lo each Direclor ol llre
Company, the names ol lhe firms and bodies corporale of which nolice
has been given by him under sub-section (3) of Section 299 of the Act.

Nolhing in the foregoing clauses (1) (2) and (3) shalt app,y to any contract
or arTangement lor lhe sale, purchass or supply of any goods, malerials
and services, if lhe value of such goods and lhe materiats or the cost ol
such services does nol exceed one thousand rupeec ln tho aggregate ln

any year.The Registers as aforesaid shall be kept at the registered office
and exlracts may be laken from any ot them and lhe coples thereol may be
requked by any member of the Company to the same exlent ln lh8 same
mannerand on the payment of lhe same fee as in ths case of Register of
Members.

135. A Dkector may become a Director of any Company promoled by the Company
or in which il may be inlerested as a vendor, shareholder or otherwise and
subiect to the provisions ol the Acl and these Articles, no such Director shali be

accountable for any benefit received as Direclor or shareholder of such Company.

136. A Director, Managing Director, Manager or Secrelary ot lhe Company shall
wllhln twentydays ot hls appolntment to or rellnqulshment ol hls otllce as Dlraclor,
Managlng Dlrector, Manager or Secrelary ln any other body corporal6 dlsclose
lo lhe Company the parliculars relaling to his otflce in tha other body corporate
which are required to bs specllled under Sectlon 303(1) ol lha Acl.The Company

shall enter the aforesaid particulars in a register kept for thal purpose in confor-

mity wilh Soction 303 of th6 Acl.

137. A Director or Manager of the Company shall give notice in wriling lo lhe Company

of hls holding of shares and debenlures of the Company or its subsldiary together

with such particulars as may be necessary to enabls tho Company to comply
wllh lhe provlslons of Sectlon 307 of th6 Act, lr such notlce bs nol givsn al a

, meeting o, lhs Board, the Director or Manager shall taks all reasonable steps
to assure lhat it ls brought up and read at the meellng ol th6 Board ne':t atter il
ls given. The Company shall enter partlculars ol a Dlrector's and Manager's
holding of shares and debentures as aforesaid in a reglsler kepl lor the purpos6

in conlormity with section 307 of lhe Act.

138.(a) No director or olher persons mentioned in sub.section (1) and (1-b) of

Sectlon 314 of lhe Act shall hold any otflce or place ol profit under lhe
Company or any subsidiary ol th6 Company excepl in accordancs with lhe
provisions ol thal Sectlon which shall be lully complied wilh ln all respects.

lf any otfice or place of profil under the Company or any subsldiary thereof

ls held ln contravention of Section 3.l4 of the Act, tho Director concerned

shallbe deemed lo have vacated hls ofllce as Dlrector wllh etlect lrom lhe

lkst day on which lhe rontravenllon occurs:and shall also be llable lo

retund lo the Company any remuneralion received, or the monelary

equivalent of any perquisites or advanlage enloyed by him in respecl o[

such o[fice or place of prolil.

(3)

(4)

Dlrcctor! mery bo
Directo0 ol
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appolntn nb

Dlsclo!ure ol
holdngp

Dlrector' may
nol lo hold ofrlcc
ol prorl
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Lornr lo
Directors

BoardR€solution 140.(1)
hecessary lor
certaln conlracts

1 39. The Company shall observe lhe restricl ions imposed on the Company in regard
to grant of loans to Directors and orher persons as provided in section 29s and
other applicable provisions (it any) of the Act.

Except wilh the consent oI the Board of Directors of the Company, a Director
ot lhe Company or his relative, a firm in which such a Director or relative is
a partner any other partner in such firm, private company which lhe Director
is a member or director shall nol enler into any conlract with the Company
(a) for th8 sal6, purchase or supply of any goods, malerials or s€rvices, or
(b) lor undenvritlng the subscription of any shares ln, or debentures of lhe
Company.

(2) Nothing conlalned in the,oregoing sub-clause (.1) shall affect :

the purch-ase of goods and malerials from the company or the sale of
goods and malerials lo the Company, by any Director, ,elalive. firm
partner or privale company as aforesaid for cash at pr6vailing market
prices;or

any contracl or conlracls between lhe Company on one side and any
such Director, relative firm, partner or privats compa y on ths other
for sale, purchase or supply of any goods, materials and services in
which either the Company or lhe Direclor, relative, f irm, parlner or
pri',ele company as lhs case nlay be, regularly trads oi doos business.

Provided that such conlract or contracls do not relate to goods and
malerials ths valus of which, or services lha cost of which exce6ds
five thousand rupees ln the agglogale ln any year comprised in the
period ol lhe contract or contracts.

Notwilhstanding any4hing contained in the foregoing sub-clauses (l) and
(2) a Direclor, relalive, firm, partner or private company as aloresaid may,
in circumslance of urgent necessily enter, wilhout obtaining the consent ot
the Board into any conlract with the Company for the sale, purchase or
supply of any goods, malerials or services even il the value of goods or
cost of such services exceeds five thousands rupees in ths aggregale in
any yeat comprised in the period ot the contract; but in such a case the
consent ol the Board shall be obtained at a meeting within three months ol
the date on which the conlracl was entered into.

Every consenl ol lhe Board required under this clause shall be accorded
by a Resolution pas.sed at a meeting of the Board and not othenr'r'ise :and
the consent of the Board requked under sub-clause (1) above shall not be
deemed to hava been given withln the meaning of that sub_clause unloss
the consent is accorded before the contract is entered into or wilhin lhreo
monlhs ol lhe dale on which il was enlered into.

(a)

(b)

(3)

(4)

(5) lf consent is not accorded to any contract under this clause, anything done
in purchases name of lhe contract shall be voidable at the option of ths
Board.
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The Directors so conlracting or belng so lnterested shall not ba llable to
th6 Company tor any profh reallssd by any euch contract or th6 llduclary
rglatlons thereby establlshed. ,

RETIREMENT AND ROTATION OF DIRECTORS

Not less than two.thirds of the total number of Dlrectors of lhs Company
shall be persons whose perlod of offica ls llable to d6termlna on by
r€tll€menl of Dlrectors by rotauon and, sav6 es, otherwlss oxpressly
provided ln the Act and these Artlcles, be appolnted by tha Company ln
General Meetlng,

The remalnlng Dlreclors shall bs appolnt6d ln accordance wlth lh6 provlslon
of th€s6 Artlcles.

At every Annual Ganoral Mestlng ono-thlrd of such of tha Dlrector for lhs
tlma b6lng as ars llablo lo rsllre by rota on or, ll thelr numbet ls not three
ot a mulllplo of thre6, th€n the number naaresl to one.thkd, shall rellrs
from office.

142. Sublect to lhs provlslons of the Act and thes€ Arllclgs, tho Dlrsctors lo r8llre by
rolatlon undsr ths foregolng Arllcles at ovsry Annual Gsneral Meellng shall bs
lhoso who have been longesl ln offlce slnca lhelr last appolnlm€nt, but as
beiween persons who becams Dlrectors on ths Bams day, lhose who ars to
rEtke shall, ln default ol and subject lo any agrosmsnt among themselves, ba
determlned by lot. Sublecl to the provlslons of tha Act, a ratklng Dlrector shall
relaln offlcs untll ths dlssolutlon of ths meetlng at whlch hls rs.appolntmsnt ls
declded or hls succossor ls appolnted.

143. Sublsct to lllo provlslons ot lhe ncl and llreee Arllclos, a rellrlng Dlroclor Bhall
be ellglble for re.appolntment.

1,14. The Company at the Annual General Meellng at whlch a Dlrector re res ln
manner aforesald may f lll up the vacaled of'llc6 by elecllng th6 16llrlng Dlrsctor
or somo othsr pBrson lhersto.

14s.(1) ll the place of the retlrlng Dlrector ls not ao flllad up and tho mostlng hag
not eprossly r6solv6d not flll th6 vacancy, tho mee ng shallstand adlournod
tlll tha same day ln the next week, at the sam6 llme and plac6 or ll that day
ls a publlc hollday tlll lhe n€xt succasdlng day whlch ls not a publlc hollday,
at tha sam6 tlme and place.

lf at the adjourned meelino also, the place of lhe rellring Director ls nol
filled up and thal meellng also has nol expressly resolved not lo flll the
vacancy ths rBllrlng Direclor shall b6 deemed to havs boon re-appointed
at ihe ad,ourned meeling unless :-

(a) At that meeting or al the prevlous meellng a resolution lor lhe re-
appointmenl of such Director has been put lo thB meetiirg and lost ;

(b) The retiring Direclor has, by a notice In wriling aCCressed to the
Company or its Board of Direclors, expressed his unwillingness lo be
so re-appointed ;

i
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(34)

he is nol qualitied or is disqualilied for appointment ;

a resolulion, whether special or ordinary is required for the appointment

or re-appoinlment by virtue ol any provisions of the Act ;

Article 149 or sub-section (2) ot Section 263 of the Acl is applicable to

tlle case.

146.('l) Subjecl to lhe provisions of lhe Act and these Arlicles, any person who is

not a retiring Director shall be eligible for appointment lo the oftice ot a
Direclor at any General Meeting iF he or some member intending to propose

him has atleast fourleen clear days before the meeting left at the office of

(c)

(d)

(e)

Nolrce ol calrir-
datur€ ,or ollice
ol Olreclor

lnrlivlduaJ
rasolut on ,or
Oii6clor3
!ppqinlrn€nt

the Company a nolice in wriling under hls lrand signifying his candidalure 
F

lor the otfige ol the Direclor or lhe lntention of such member lo propose

him as a canciidale for the off ice, as the case may be along with a Oeposit f,:

ol Rs. 5001 (Rs. Five Hundred only) or such sum as may be prescribed by :

the Act or the Cenlral Government from lime to time, which shall be refunded l-
10 such person, or as the case may be, to such member if the person f
succeed in getling elected as a Director as per provisions of Section 257 ol S
lhe Act. 

;
i4

(2) Every person (other than a Director retiring by rotation or otherwise or lhe i'
person who has lefl at the otf ice of the Company a notice under sub-clause l"

(1)above or Section 257 signifying his candidature forlhe otFice o[ a Director] ''
proposed as a candidale for the office ol Director shall sign and file with :'
the Company, his consenl in writing to act as a Direclor, if appointed. 

L'

1:

(3) A person other than :- &

- 
1"; A Dire"to, re-appointed af ler relirement by rotalion immedialely on

lhe explry of his term of office ; or

(b) An additional or allernate Director or a person filling a casualvacancy

in the oFfice ol a Direclor under Seclion 262 ot the Act, appointed as a

Direclor or re-appoinled as an additional or alternale Direclor,
immedialely on the expiry of his term of office;or

(c) A person named as a Director of the Compan;, under the Articles as 
lr'

firsl regislered shall not act as a Direclor ol the Company unless he;
1

has wilhin thirty days of his appointment signed and filed wlth thei

Registrar his consenl in writing to act as such Director.

147. Al a General Meeting of lhe Company a motion shall not be made for

appointment of lwo or more persons as Dlrectors of the Company by a

resolution unless a resolution lhal il shall bs so made has first been agreed

by meeting without any vole being given against it. A resolution moved

contravenlion o[ lhis Article shall be void whether or not ob.iection was taken

the time to its being so moved ;provided that where a resolulion so moved

passed no provision for the automalic re-appointment of retiring Direclors

vktue of lhese Articles or the Act in default of anolhsr appointment shall
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(3s)

REMOVAL OF DIRECTOBS

148.(1) The company may (subJect to the provlslons of sectlon 284 and other R.rno/d or
applicabls provisions ol the Act and rhess Artlcles) removo any Dlrector Dk.cbrt
betoro the expiry of his perlod ol offlce.

(2) Speclal Nolica, as provlded by Ar cles gB or Sectlon .l90 
of tha Act, Bhalt

bs given of any resorution to remov' a Director under this Artrcro or to
appoint some other person In place of a Director so removed at the msellng
at which hs ls removed.

(3) on recelpt ot notlc€ of a resorution lo romovs a Drrecror under thrs Arflcrs,
the Company shall lorlhwlth send a copy thereof to lhe Dlrector concerned
and the Director (whether or not he is a membsr of the Company) shall bs
entitled to be heard on lhe resolu on al lho meellng.

(4) where notlce is given of a resolu on to removs a Dirscror under thrs Arflcre
and th6 Direclor concerned makss with respect thereto represenraUons rn
wrltlng to tho Company (not €xceedlng a reasonable length) and roquosls
thelr notificatlon to mambors of tha Company, the Company shall, unlesg
ths represenlallons aro received by it too lalo lor lt do so (a) ln lho no c6 o,
the resolutlon glven to members of the Company stata lhe facl o, lha
representallons havlng been made, and (b) send a copy of tha
ropresenlatlons to evary member ol the Company, and It a copy of the
toprgsentatlon ls not sent as aforesald because lhey waro recelved loo
lats or b€causg of lh6 Comparry,s detaull, the Dlreclormay (wlthou prejudlce
to hls rlghl lo b6 heard orally) requlre that thE repressntatlons shall ba read
oul at tho msstlng ;provlded that coples ol ths reprasenlallons need not
bs sent or read oul at th6 meetlng ll on tho appllca on elther ol the Company
or of any othsr person who claims to be aggrieved, the Courl ls satlslled
lhat tho rlghls conferred by lhls sub.clause are b-elng abusad to eecure
nogdless publicity for delamatory matter.

(5) A vacancy created by the removal of a Dlrector under thls Arllclo may, it he
had been appolnted by the Company ln General Meellng or by tha Board ln
pursuance ol Article 129 or Sectlon 262 ot tha Act, be flllsd by lha
appointment of another Dkector ln hls stead by tha mee ng at whlch he ls
removed ; provlded speclal nollcs ot tha lnlended appolntment has besn
glvon under sub-clauso (2) hersof. A Dkector so appolnted shall hold otflco
until ths dato upon which his predecassor would have held offlce ll he had
not been removed as aloresald.

(6) lt lhe vacancyis not filled undsr sub-clause (S) ll maybstilladasa casual
vacancy ln accordancs wilh tho provisions ln so far as lhey ara appllcable,
ol Artlcls 129 or Sectlon 262 of the Acl, and all lhe provislons of that
Sectlon shall apply accordingly.

CA A Dlrector who was removed lrom otflca under lhls Arucle shall not ba ra-
appolnted as a Director by the Board of Dlrectors.

(8) niolhlng contalned ln lhls Artlcls shall be taken -

(a) As deprlving a person lhereunder of any compensa on or damagos
payable lo him in respect ol the lermlnation of hls appolnlment as a



Notice ot M66rrns 151 . Notice of every meeling oF the Board of Direclors of the company shafl be
given in writing to every Director for lhe time being in lndia and at his usual
address in lndia to every olher Director. Subject as aloresaid notice of every
such meeting shall be given to any Direclor not for the time being in India by
teregram or cable ar his address registered with the company. Th-e accidentar
omission lo give notice of any meeling of lh8 Board of Directors lo a Director
shall not invalidato any resolulion passed al any such meeling.

ouorum 152. subject to the provisions o, section 287 0f rhe Act, lhe quorum ror a meeting o,
the Board or Direcrors sha, be one-rhird or the torarslrength, (excruding Dkectlrs,
if any, whose praces may be vacant at the time and any fiaclron cJntained in
rhat one'third being rounded otf as one) or two Directors, whicrrever is nigtrer;
provided that where al any time the number of interested Dkectora ,*..i. o,
is equar ro two-thirds or lhe totar strength the number of the remaining Directors
lhat is to say, the number of Directors who are not inrerested and are-present at
the meeting, not being less than ty/o shalt be lhe quorum during such time. A
meering or the Directors ror the time being at which a quorum is presenr sha,
be compelenl to exercise ar or any ot the authorities, powers and discretion by
or under the Act or the Articres of the company, for lhe rime being vested in or
exercisable by the Board ol Directors generally.

ffii#""*nto 153. T,he Managing Direclor/ whote-time Director / secretary shar, as and when
direcled by any Director to do so, convene a meeling of ihe Board by giving a
notice in writing lo every other Director.

l'#;?:ifl, 154 11, a meeling of the Board cannot be held for wanl of quorum, rhen lhe meel ingorquor-um shall stand adjourned to such day, time and prace as the Director or Directors
present at the meeting may f ix.

(36)

Director or of any appointment terminating with that as Director;or

(b) as derogating from any power to remove a Director which may exist
apart f rom lhis Article,

INCREASE OR REDUCTION INTHE NUMBER OF DIRECTORS
'149. Subjecl to the provisions ot lhe Act and lhese Articles, the Company may by

ordinary Besolution from time to time increase or reduce the nurnber of Directors
within the limits f ixed by Arlicle 1 23.

PROCEEOINGS OF DIRECTORS

150. The Directors may meet together as a Board for the despatch of business rrom
time to tlme and shall so meel at alleast once in every three months and at. least ,our such meetlngs shall be held in every year. Ths Directors may adjourn
and otheruise regulate their meetings and proceedings as they think fit. The
Managing Director or lhe Secretary may at any time and at the request of a
Direclor shall convene a meeting of lhe Board.

155. The Dhectors may f rom lime to time elect one of lheir number to be the chairrnan
of the Board or Direcrors and determine th8 period for which he is to hord oFfico.
The Directors may likewise appoint a Vice-Chairman of the Board of Direclors
to preside at meetings of the Directors at which the chairman sha not be
presenl' lf ar any rime at lhe meeting of the Board of Directors the chairman

The Comparry
may incroa5o oa

roduce number
ol Dkoctor

Me9[nge ol
Dlrgctor!

Chalrman



(37)

and/or the vice-chairman are nol presenl within titteen minutes ol the lime
appointed for holding tha same, the Directors present shal choosa one ot lheir
number to be the Chairman of such meeting.

'156. All meetings of the Directors shaI be presrded over by the chairman, it pres6nt,' but rf at any meetrng of orrectors the chairman be not present ar the trm6
appolnt€d for holdlng the sam€ the Vlce.Chakman, lf pres€nt, shall pr6slda and
it he be not present at such tims then and rn rhat case the Dlrsctors sha
choose one of lhe Dlrectors then presenl to preslde at the meetlng..

157. Questlons arlsing at any meeting shal be decrded by a majority of vores and rn
caso of an equarity of votes rha chairman or the meetrng (whether rhe chakman
orVice-chalrman) appoinled by virtue of these Articres of the Direclors presrding
al such meeling shall have a second or casting vote.

conformity with such regulatlons and in fultillmenl of ths purposes of lheir
appointment but not othon{ise shall havs lhe llka force and eflect as if done by
the Board. Subject lo the provisions of the Act the BoarJ may lrom tima to llms

. tlx lhe remunetatlon to be pald to any member or members ot their body
clnslitutlng a Commlttee appoinled by tho Board ln terms ot these Artlcles and
nny pay the same.

'158' A meeting ol rhe Board for the time being ar which a quorum ls present shafl be
compelenl to exercise all or any of the authorities, powers and discretions which
by or under the Act or the Articres of the company are for the trms berng vested
ln or exerclsable by the Board generally.

159. Sublect to the provlsions of section 292 of the Act and Articre 168, the Dkectors
may delegate any of their powers, to Commiltees consisting of such member or
members of thek body as they think tit, and they may lrom llme lo lime revoke
and discharge any such committee either wholly or ln parl and either as lo
petsons or purposes but every Committea so formed shall in tho exercise of
tho powers so delegated conlorm lo any regulations that may from time lo tlma. bs imposed on lt by lhe Directors. All acts dona by any such Commlttee ln
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t60. Ths meetlngs and proceedings ot any such Committe€ ol lwo or mors m€mbers
shallbe governed by the provisions herein contained for regulating th6 meetings
and proceedings of the Directors so far as the same arg applicabl6 thersto. and
are not superseded by any regulations made by the Directors under the last
pteceding Articles.

.(l) A resolution passed by circular, withoul a meeting of tha Board or a Roloruflon by
Commiltee of the Board appointed under Article 161 shall subject lo lhe chcurar

provisions ol sub-clause (2) hereot and the Act be as valid and irffectual as
a resolution duly passed at a meeting ol the Dkectors or of a Committee
duly called and held.

(2) A resolulion shall be deemed to have been duly passed by lhe Board or by
a Commiltee thereof by circulation, if the resolution has beerr clrculateC in
drafl together with lhe necessary papers, if any, to all the Directors or lo all
the members of the Committee al lheir respective acldress reglstered wilh
the Company and has been approved by a majority of lhe Directors or
Members of the Cornmittee as are entilled lo vole on the resolulion.
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162. Subject to the provisions of the Act and these Articles, all acts done by any
meeting of the Direclors or a Committee of Directors or by any person acting as
a Directorshalr, notwithstanding that it shal atteMards be discovered that thers
was some delect ln the appoinlment of such Ditectors or persons acting as
aforesaid, or that they or any o, them were or was disqualified, be as valid as lt
every such person has been duly appointed, and was qualitied to be Director.

163. Ths Company shall cause Minutes of the msetings of the Board of Directors
and ol Committees of the Board duly entored in a book or books provided for
the purpose in accordance whh tho provisions of Articlo 104 hereof.Ths Minutes
shall contain a lair and correct summary ol the proceedings at thB meeting
lncluding the following :-

i) the names of the Direclors present at the meeting of the Board of Directors
or of any Commillee o[ the Board :

ii) all orders made by the Board of Directors and Committee of the Board and
all appointments of off icers and committees ot Director ;

iii) all resolutions and proceedings of meetings of the Board o, Directors and
the Commillees of the Board ;

iv) in the cas6 ot each resolution passed at a meeting of the Board ol Directors
or Committees of the Board, lhe names of the Directors, il any, dissenting "i
from or not concurring in lhe resolutlon. S

*
Any mlnutes of any meeling of lhe Board o[ Dlrectors or of any Committeos ol$.
the Eoard if purporling lo be signed by lhe Chairman of such meetlng or by the {i
Chairman of the next succeeding meeting shall bo for allpurposes whatsoeverii
prima facle evidenco of lhe actual passing of lhB resolution recorded and lhs
aclual and regular transaction or occurrencs ot the proceedings recorded and
the regularity ol the meeting at which the same shall appear to have taken
placs.

POWER OF DIRECTORS

Subject to th€ provisions of the Act and these Articles, the Board of Dirsctors .iGenoral Power!
ol lho Diroctors

16s.(1)
of the Company shall be entitled to exercise all such powers, and to do a[,1
such acls and things as the Company is aulhorised to exercise and do; :

Provided that the Board shall not exercise any power or do any act or thingi
which is directed or required whether by the Act or any other Act or by the;
Memorandum or these Articles or olherwise, to be exercised or done by:|.
the Company in General Meeling ; Provided further that in exercising
such power or doing any such act or thing the Board shall be sub,iect to
provisions contained in that behalf in the Act or in the Memorandum or
these Articles or in any regulations not inconsistent therewith duly
thereunder including regulations made by the Comoany in General

(2) No ,egulation made by the Company in Generai l,4eeting shall
any prior acl of the Eoard which would have been valid if that
had not been made.



(3e)

166. Tho Board ol Directors shall nol except with the consenl of the Company in
General Mebling ;

r87.(1)

sell, leasa or otherwise dispose of the whole or substantially the whole, of

lhe underlaklng of the Company or where the Company owns more than
one undertaking, of the whole or substantially the whole of any such
undertaking.

remil or give time for the repayment of any debt due by a Director.

lnvest otherwise than ln lrusl securilies the sale proceeds resulling lrom
lhg acquisition, wilhorrt lhe consent of the Company of any such undertaking

as ls referred lo in sub-clause (a) above, or ol any premises or properties

used for any such underlaking and withoui which it cannol bo carried on or
can ba carried only with difliculty or only atler a conslderable lime.

borrow moneys ln excess of the limits provided in Arllcle 69.

contributa to charilable and other funds not directly relating to the business

of the Company or the welfare of its employees ; any arnounts the aggregale

of whlch will ln any linancial year exceed litly thousand rupees or five percent

ol its average net profils as determined in accordance with the Act during

lhs thres linancial years immediately preceeding whichever is greater.

Without derogating from the powers vested ln the Board of Directors under
th6ss ArticleB th6 Board shall exerciso the followlng powers on behalf of
tho Company and they shall do so only by means of resolriions passed al
me€ting ol the Board :-

a) The power to make calls on shareholders in respect of money unpaid

on thelr share :

b) The power lo lssue debentures;

c) Ths power to borrow moneys otheruiss lhan on debentures ;

d) The power to invest the lunds ot the Company;

e) The power to make loans.

Provided that tha Board may by resolution passed al a meeting delegate to

any committea of Directors or th6 Managing Director or lhe Manager or

any other prlncipal oflicer of the Company or to a princlpal oflicer or any of

ils branch ofticer, the powers specified ln (c) (d) and (e) o[ this sub-clause

to ths extenl specified below on such conditions as the Board may prescribe.

Every resolution delegating the power refened to in clause (1)(c) shall

specify that lotal amount outstanding at any one time upto which mone'/s

may bo borrowed by the delegates, provlded howaver, lhat whers tha

Company has made an arangement with its bankers lor the borrowing of

moneys by way ol overdrafl, cash-credil orothenvise, lhe actual day to day

operalion of the overdraFt, cash-credit or other accounts by means of which
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the anangemenl so made is actually availed of, shall not require the sanction
of the Board.

(3) Every resolution delegaling the power reterred to in sub-clause (1)(d) shall
specify the lolal amount upto which the lunds may be invested and the
nature of the investments which may be made by the delegate.

(4) Every resolution delegaling the power referred lo in sub-clause (1)(e) shall
specity lhe lotal amount upto which loans may be made by the delegate
the purpose lor which the loans may be made and the maximum amount ol
laons which may be made for each such purpose in individual cases.

(5) Nothing in this Arlicle contained shall be deemed to affect the right of ths
Company in General Meeting lo impose restrictions and conditions on ths
exercisa by the Board of any of lhe powers relerred to in (a) (b) (c) (d) and
(e) ol Cliuse (1)above.

168. Without prejudice to the powers conferred by Article 167 and so as not in any
way to limil or restrict those powers and without preludice to the other powers
conferred by these Articles, but subject to the restrictions conlained in the last
preceeding two Articles, it is hereby declared that the Directors shall have tho
following powers, that is to say power :

(1) To pay all costs, charges and expenses preliminary and incidental to the
. promolion, eslablishment and registration of th6 Company.

(2) To pay and charge to the capital of the Company any commission or interest
lawlul payable thereout under the provisions ot section 76 and 208 of the
Acl and Articls 15.

(3) Subject to lhe provisions of lhe Act and these Articles, to purchass or::"
otherwise acquire for the Company any property rights or privileges which

the Company is authorised lo acquire at or for such price or consideration L

and generally on such lerms and condilions as they may think fit ;and in

any such purchase or other acquisition to accept such title as the Director
may believe or may be advised lo be reasonably satisfactory. i

(4) Subiect to lhe provisions of the Act. to purchase, to laka on lease for any

term or terms ol years, or otherwiso acquire any laclories or any land
lands with or without buildings and out-houses lhereon, situated ln
part ol lndia, at such price or renl and under and subiecl lo such terms
conditions as the Direclors may think fit ; and in any such purchase, leass

or olher acquisilion proceedings to accept such title as the Directors
believe or may be advised to be reasonably satisfactory

(5) To erecl and conslrucl, on the said land and lands, buildings, houseq
warehouses and sheds and to alter, extend and improve the same to let

lease the properly of the Company in part or in whole lor such rent,

subiect to such condilions a may be thought advisable, to sell such
of the lands or buildings ol the Company as may rrot be required lor the

purposes ol the Company, to mortgage the whole or any portion of the

property ol the Company;to sell all or any portion of the machinery 0I

To oroct boildngs,
etc-

stoles belonging to lhe Company.
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(6) At their discretion and subject to lho provisions of the Act to pay for any ro pa/.'or

property rights or privileges acqulred by or servlces rendered to tne !ffifl,[ -,
Company, either wholly or parlly, in cash or in shares, bonds, debentures, olherwlso

mortgages or other securities ol the Company, and any such shares may

be lssued elther as lully paid up or wlth such amounl credlted as paid up

thereon as may be agreed upon i and any such bonds, debenturee,
mortgages or other securitles may be either specillod charges upon all or

any part of the property of the ComPany and ils uncalled caPltal or not so

charged.

(7) To insure and keep lnsured against loss or damage by llre or otherwise for ro Inture

such period and to such extent as they may thlnk proper all or any part of

lhe buildlngs, machlnery goods, stores, poducs and other movable property

of the Company either separately or iointly, also to lnsure all or any portlon

ol the goods, produce, machlnery and olher artlcles imporled or exported

by the Company and to sell, asslgn, surrender or dlscontinue any policy of

assurance eflected ln pursuancs of this power,

(8) To open accounts with any bank or bankers or with any company, firm or ro opon accornt

individual and to pay money into and draw money from any such n6ssunl wltr Bank

from time lo time as the Directors may think f il.

(9) To securs th6 lulfillmenl of any contracts, agreements or engagements ro s€curo

enlered into by the Company by mortgage or charge ol all or any ol the conta-cts bv

property of the Company and its uncailed capital for lhe tlme being or. in 'o"sF
such manner as they may thlnk f it.

(10) To purchase or otheMlse acquirs for the Company any property (movable l1ry'jli'' 
or lmmovable) rights or prlvilages, at or for such prlce or conslderallon ano i]"ii]""y"j
generally on such lerms and conditions as lhey may think f it. proportv el4'

(11) To accept lrom any member, so far as may be permissible by law, a sunender To-accounl 
,

of his shares, or ;ny part thereof, on such lerms and conditions as snatt be ll["ff' 
o'

' agreed.

(12) To appoint any person orpersons (whether incorporated or not) loaccept ro appolnt

and hold ln trust for the Company any property belonglng to tho company, nu3l'os

or in whlch it ls interested or lor any other purposos ;and to executs and

do all such deeds and thlngs as may bo raqukEd ln relatlon to any such

trust, and lo provlde for the remuneralion of such trustee or trustoes.

(13) To institute, conducl, defend, compound, or abandon any legal proceedings rotrtng and

by or against of the Company or its otlicers or otherwiss concerning th" frff;"o.
alfairs of tho Company and also to compound and allow limo lor paymenl

or satislaclion ol any debts, or of any claims or demands by or against the

Company and to refer any clalms or demands by or against the comparly

or any difterence to arbilration and observe and perlorm any awards made

thereon.

(14) To act on behalf of ths Company in all matters relatlng to bankruPts and

lnsolvents.

(.l5) To make and give receipts, releases, and other discharges lor moneys Toactln

payable to ths Company and for the claims and demands of the Company Insolvencv manor
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06) Subiecl to the provisions ol the Acl and \hese Ar\icles, to \nves\ and dea\

with any money ol lhe Company not immediately required for the purposes

thereof, upon such security (not being shares oi this Company), or wilhout

security and in such manner as they lhink f il, and lrom lime to time to vary

or realise such investments, provided that same as permitted by Section

49 ot ths Act, all investments shall be made and held in the Comparly's

own nalre.

('17) To execute in the name and on behalf of the Company in favour of

Director or other persons who may incur or be about to incur any personal

liability whelher as principal of surety, tor the benefit of lhe Company, such

mortgages of the Company's properly (present and future) as they think fit

; and any such mortgage may contain a power of sale and such
powers, provisions, covenants and agreemenls as shall be agreed upon.

(18) To determine from time to time who shall be entitled lo sign on ths

Company's behalf bills, notes, receipls, acceptances, endorsements,

cheques, dividend warrants, release, contracts and documents and to give

the necessary authority ,or such purpose.

(1 9) To distribute by way of bonds amongst lhe staff of the Company a share

(21) To provide forlhe welfare of Direclors or ex-Dilectors or emPloyees or

employees of the Company or its predecessor in business and the

widows and families or the dependenls or connections of such persons

building or contributing to the building ol houses or dwellings or quarlers

by grants of money, pensions, gratuities, allowances, bonuses, profit

bonuses or benelits or any other payments or by creating and from time

time subscribing or contributing to provident and other associat

instilutions, furds, prolit sharing or other schemes, or lrusts and by

or subscribing or contributing towards place of instruction and

hospitals and dispensaries medical and olher attendances and

assistance as the Directors shall think fit.

(22]. Belore recommending any dividend to set aside out ol profits ol

Company such sums as lhey think proper for deprecialion lo a Dep

Fund, General Reserve, Reserve Fund, Sinking Fund or any special

olher fund or lunds or accounls lo meet conlingencies to repay

Preference Shares, debentuaes or debentures siock, tor sPecial

for equalising dividends, for repairing, improving, extending and

any part of th6 property o[ lhe Company, and/or for such other p

To 6r6cul9
mortgag63

To autlorls€
accoptanco

shares in lhe profits ot the Company, and to give to any otficer or ot

persons employed by the Company a commission on the prolits of
particular business or transaction ; and to charge such bonus or
a part of lhe working expenses of the Company.

Shorihg Prolit (20) Subiect to the provisions of lhe Acl, to give to any otficer or other

employed by lhe Company an interest in any particular business

transaclion by way of a share in the general prolits of the Company,

such sharo of profits shall be treated as part ol the working expenses

the Company.

To dislribut€
bonug

To provlde ,or
w€lrarg ol
emplcyess

To creato
d€precistion and
olh€r lundg

(including the purposes referred to in the last preceding sub-clause) as
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Directors may, in their absolute discretion lhink conducive lo the inlerests
of the Company and to invest the several sums so set aside or so much
lhereof as required to be invested upon such inveslments (subjecl lo the
reslrictions imposed by the Act) as the Directors may think lit ;and from
time to time to deal with and vary such investmenls and dispose of and
apply and extend all or any part thereof in tho benefit of lho Company, in

such manner and lor such purposes as the Direclors (subject to such
restrietions as a[oresaid) in lheir absolule discretion think conducive lo the

Interests of the Company notwithstanding that the matters to which the

Dkectors apply or upon u/hich they expend the same or any part thereol
may be matters to or upon which the capital moneys of the Company might

right be applied or expended and to divide the Beserve, General Beserve,

or the Reserve Fund into such special Funds as the Directors may lhink fit,
and to employ the assets constituting all or any ol above lunds or accounls,
including the Deprecialion Fund, in the business ol the Company or in the
purchase or repaymenl or Redeemable Preference Shares, debenlures or

debenture stock and that without being bound to keep the sarne separate

from the other assels, and withoul being bound to pay or allov/ interesl on

lhe same, with power however to lhe Direclors al their discretion to pay or
allowto lhe credit of such fund interest at such rate lhe Directors may think
proper.

(23) To appoint and of the their discretion remove or suspend such managers,

secretaries, execulives, consultants, advisors, of[icers, assistanls, clerks,

agents and servants tor permanent, temporary or speclal services as they

may lrom time to time lhink lit and to determine thek powers and duties

and fix their salaries emolum€nts or remuneration and to requiro security

. ln such lnslances and such amounts as they may think fit.

(24) From time lo lime and at any time to establish any Local Board for managing

any of the affairs of the Company in any special locality in lndia or elsewhere

and to appoint any persons to be members of such Local Boards or any

managers or agents and lo lix lhelr remuneratlon.

. (25) Subject 1o the provisions of Section 292 of the Act and Article 1 69, lrom
time to time and at any time to delegale to any such Local Board or any

member or members thereot or any managers or agents so appointed,

any of lhe powers, aulhorilies and discretions for tho tima being vested in

lhe Board of Direclors, and to authoriss the members for the time belng ol

any such Local Board or any of them to lill up any vacancies therein and to

act nolwithstanding vacancies; and any such appointmenl or delegation

under sub-clause (23) or this sub-clause may be made on such terms and

subject lo such condilions as the Board of Directors may think fit, and lhe

Board of Directors may at any time remove any person so appointed and

may annual or vary any such delegation.

(26) At any linro and lror lirno to tirne by power o[ allollrey lo aPt]oint aily
person or persons lo be llle allorney or altorneys of the Company' for such

purposes and witlt stlch powers, authorities and discrelions not Dxceeding

those vesled ln exercisable by the Board ol Directors under lheso Presents
anrJ excludirig the Powers whlch may be exercised only by the Board of

Direclors under llre Acl or these Arlicles and for such period and subject to

such conditions as the Board of Directors may from timo to tlmo lhink fit ;

and any such appointment may (if the Board ot Direclors think fit) be made

To appolnt
omploye€3

L-ocEl goud

Do!lgnaton

Allorney
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in favour o[ the members or any of lhe members of any Local Board, estab-
lished as aforesaid or in favour of any Company or the members, directors,
nominees or managers of any Company or lirm or olherwice in favour ot
any lluctuating body o[ persons whelher nominated direcfly or indirectly by
the Board of Directors and any such power ol altorney may conlain such
powers for the protection or convenience ol persons dealing with such
attorneys as the goard ol Directors may think lit and may conlain powers
enabling any such delegates or Attorneys as aforesaid to sub-delegate all
or any ol the powers, authorities and discretions for the time being vested
in lhem

Generally subject to the provisions of lhe Act and lhese Articles, lo delegato
lhe powers, authorities and discretions vested in the Directors to any person
Iirm, company or fluctualing body of persons.

Subiect to the provisions of the Act and these Articles for or in relation to
any of the matters aforesaid or otherwise lor lhe purposes ol the Company,
to enter into all such negotiations and contracts and rescind and vary all
such contracts and execule and do all such acts, deeds and things in the
name and on behalf o, lhe Company as they may consider expedient for in
relation to any of the matters aforesaid or otherwise for the purpose of lhs
Company.

From timo to time lo make, vary and repeal bye-laws for the regulation of
the business of the Company, ils otlicers and seryants.

REGISTER BOOKS AND DOCUMENTS

The Company shall maintain Registers, Books and Documents as required
by ths Acl or thes6 Arlicles including tho following namely :-

(a) Begister ot investment not held in Company's name according to section
49 ol the Act,

(b) Register of Mortgages, Debenlures and Charges according to Section i
143 ot the Act,

(c) Register ol Members and an lndex of Members according to Section
150 and '151 o, the Act,

(d) Register and lndex ol Debenlure-holders according to Section 152 ol
the Acl,

(e) Regisler of Conlracts, Companies and Firms in which Directors are
interesled to Section 301 of ths Acl,

(f) Regisler of Directors and Managing Directors according to Section
303 of lhe Act,

(g) Register of Directors, Shareholdings and Debenture holdings according
to Section 307 of the Act,

(h) Regisl er of lnvestments in shares and debentures of bodies corporate
according lo Section 372 oF the Act,

(i) tsooks of Accouill in accor(jli1i 4 \,r'i i ' r ,i.rsi-

i,:-

1i.
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Copies of lnstruments creating any charge requiring registration
according to Section 136 of lhe Acl,

(k) Copies of Annual Returns prepared under Section 159 o, lhe Act,
together with the copies of Certificales required under Section 161 of
the Acl.

(l) Register of Renewat and Duplicate cerllflcates according to Rula 7(Z)
of the Companies (lssue of Share Certificates) Rules, 1960.

The said Registers, Books aM Documents shall be maintained in conlormily
with the applicable provisions of the Act and shallbe kept open for lnspection
by such persons as may be entilled thereto respeclively under lhe Act, on
such days and durlng such buslness hours as may, in that behalf or
determined in accordance with tho provisions of the Acl, or theso Articles
and extracts shall be supplled to the persons entilled lhereto in accordanco
with lhe provisions of lhe Act or lhese Articles.

The Company may keep a Foreign Fegister of members in accordance
wilh Soclion 157 and 1 SB ol the Act, Subiocl lo lhe provlslor)s 157 and 158
of ths Act, th6 Directors may from time to time make such provisions as
they may thlnk fit in respecl of lhe keeping of such Branch peoislers of
Members and/or Debenlure-holders.

MANAGING DIRECTOR, MANAGING DIRECTORS OR WHOLE TIME
DIRECTOR OR WHOLE TIME DIHECTORS

_'170. Subfect to lh6 provislons of Section 197A, 1 98, 267 , 266,269, 309, A.t O, 31 1 ,
316 and 317 and other appllcable provisions of the Act and of these Articles,
tha Dkectors may from time to time appoint one or more of lhelr body to be a
Managing Director or Managing Directors or wholelime Director or wholetime

(2)

(3)

' Dkeclors of the Company for such lerm nol exceeding five years al a time and
subiect to such contract as lhey may lhlnk tit.

!71. Subiect to the provisions ol the Act and these Articles, the Managing Direclor
or Managing Directors or ,,vholelime Director or wholetime Directors shall nol,
while he or they conlinue lo hold thal otfice be subject to rellrement by rotation
uMer Article 143 but he or they shall subject to the provisions of any contracl
between him or them and lhe Company and be subiect to the sams provisions
as lo resignation and removal as lhe other Directors of the Company and he or
they shall ipso facto antJ immediately cease to be a Managing Dlreclors or

. Managing Directors or wholelime Director or wholetime Directors if he or they
cease to hold the office ol Direclor from any cause.

172. The remuneration o{ lhe Managing Direclor or Managing Direclors or wholelime
Dkector or wholetimo Direclors (subl€ct to Ssction 3OO and other appllcable
provisions the Act and of these Articles a.nd of any conlract bet\,/een him and

' lhe Company) shall be in accordance wilh the terms of the contract with the
Company.

Powor lo appolnl
maraging Dl.ectol

Whal ptovlslons
he ehall ba
8ubject to

BgmunerelJon
o, Managing
Dlroctot
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Subject to the provisions of the Acl and lo the lerms of any contract wilh himlhe Managing Directors or Managing Directors o,, *rroi.iir" Director oryrholelime Direclors shall have the whole o, .rUriun,iuffy-ff,e wtrole ol themanagemenl of lhe aflairs of lhe Company subiect lo the suf"rri.-ion anO controto[ lhe Board ot Directors.

Socr6tary

Th€ Sea,. its
cuslody 6hd u3€

174 The Direclors may appoint a s ecretary of the company for such l erm, al suchremuneration and upon such,condjtions as lhey may lhint< fif ; any S"cret"ry soappoinled may be removed OI 
ln"r: 

,.1: Oir""r"ri ,"V'"Pp"", a temporary

:;,:"":*::,,f:,:"_r^e-crerary, 
who sharr ror tne furpoS"]'1, ,nu"" presenrsresnonsjbiliry,or mainraining registers required ; irffi ilff$:i:

I::::li:::::*ary rerurns ro the Regisrrar of compun[.ini", m"e"t,for getting the iiecessary documents registered wirh the 
"";,;i;;il";#jliiil:.j:: adminisrrarive and minisreiial acrs, duries uno"i-rnltion" *ni"nrulls \ rnl(secretary ol a Company is normalty suppo""o,o 

"urf ori, 
"Jcl 

as giving

f :,::::,i:":::: jl"_i::o."", r.,"Jarins asendas oim""ting",'i*,,ing nolo Direclors, preparing minules of oi*"t"^ 
".J ,"il;ilnffi:#[:

i:*:"j::1i:.,TI:,.:"1: "i, ne snarr carry our ano jn.iur.n" 
"u.n 

o,nofunctions and duties as the Directors 
", 

,;";;rg;;';ffiffir,,;::;
lo lime require lo do.
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177. The Company may exercise lhe powers conferred by Section 60 of the Actsuch powers shall accordingly be vested in the goarO.

INTEFEST OUT OF CAPITAL
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DIVIDENDS

179. The prolit of lhe Company, subject to any special righls il any relating thereto

created orauthorlsed to be crealed by ths Memorandum or theso Articles and

sublect to lhe provisions of lhese Arlicles, shall be divlsible among lhe members

ln proportlon lo lhs amount of capital pald up on the shares held by them

rEspectlvely. Provlded always that (sublact as aforesald) any capilal pald up on
I 

a share durlng tho perlod ln respect ol whlch a dlvidend thall, unless tha Board

otherwlse determlne, only enlitle the holder ol such share to an aPportloned

amounl of such dlvidend as from the date ol payment.

1g). Wh6ro capital is paid up ln advance of calls upon the loollng lhat ths sams shall

carry interest, such capital shall nol whllst carrying interest conler a right to

parlicipate ln prorit.

The Company may pay dividends in proportlon to the amount paid up or credited

as pald up on each share, where a large amount is paid up or credited as paid

up on some shares than on olhers.

The Company in General Meeting may subject to Section 206 of tho Act

declare a divldend to be pald to members according to thelr rospectlva

rights and tnteresls in the profits, and subject lo tha provislons of lhe Act

may tlx the time for payment. When a dividend has been so declared the

warrant in respect thereof shall be posted within forty'two days lrom the

date of the declaration to the shareholder entitled to the payment of the

same.

(2) No longer dividend shall be declared than is recommeMed by the Direclors,

but the Company ln General Meeting may declare a smaller dividend. No

dividend shall be payable except out of the Profits ol the year or any other

undistributed profits of the ComPany, or otherwise than in accordance with

lhe provlslons of sectlons 205, 206, and 207 ot tho Act, and no divldends

shall carry lnterest as against thB Company and the declaratlon of the

Directors as to the amounl o[ the net prolits of ths company shall be

conclusive.

.183, Subiect to the provisions ol the Acl, the Directors may from llme to tlme pay to

msmbers csn accounl ol the next forthcoming dividend such interlm dividonds

as lhek Judgement the posilion ol the Company iustifies.

' 184. Subject lo the provisions ot the Acl, tha Direclors may retain the dividends

payable upon share in respect of which any person ls, under Articl€ 50 hereof'

enlilled to become a member, or which any person und6rlhat Articlg ls entitled

lo lransfer, until such person shall become a member in resPect of such shares

or shall duly transfer the same. The provisions of the Article shall apply to any

lnterest created in a share eilher by reason ot transmission by oPelalion ol lavr'

or otherwise.

185, No member shall be entitled to receive payment ol any inlerest or dividend ln
'' rssp€ct of his share or shares whllst any money may be due or owlng flom hlm

lo the Company ln tespect of such share or shares ol olherwisa howsoever

eilher alone or iointly wilh any olher person or persons ;and the Directors may
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deducl from lhe interest or dividend payable to any member allsums of money
so due from him to the Company.

'186. Unless otherwise direcled by any member and dividend may be paid by cheque
or warrant sent through the post to the reglstered address ol lhs member or
person entilled, or in cas6 of joint-holdsrs to thal ono o, them lirst named in the
Register in respecl ot the ioint-holding. Every such cheque siull be made payaUe
to the order of lhe person to whom it is sent. The Company shall not be liable or

. responsible for any cheque or wanant losl in transmission or for any dividend
lost to the member or person entilled thereof, by lhe forged endorsemont ol
any cheque or warrant or the fraudulenl recovery lhereof by any olher means.

187. Any General Meeting declaring a dividend may call on the members lor such
amounl as the meeting lixes, but so that the call on such members shall not
exceed the dividend and lhat lhe call be made payable at the same time as the
dividend, and that the dividend may, if so arranged between the Company and
the members be set o, against lhs calls.

CAPITALISATION

188.(1) Any ceneral Meeting may resolvo that any amounts standing to ths credit
o[ the Shar€ Premium Accounl or the Capilal Redemption Reserve Account
or any moneys, investments or other assels lorming part of the undivided
profits (including prolils or surplus moneys arising from realisation and
(where permitted by law) f rom the +precialion in value of any capitalassets
of lhe Company) standing to the credit of ths General Reservs, RBserve or
any Reserve Fund or any other lund of lhe Company or in the hands ol the
Company and available for dividend be capilalised :-

(a) By the issue and distribution, as fully paid up shares, debentures,
debenlure stock, bonds or other obligations of the Company, or

(b) By crediting share of lhe Company which may have been issued to
and are not iully paid up, with tho whole orany part of tho sum remaining
unpaid thereon.

Provided that any amounls standing to the credit ol the Share premium

Accounl or the Capilal Redempllon Reserve Accounl shall be applied only
in crediting the payment of capital on shares ot lhe Company to be issued
to members as herein provided, as fully paid bonus shares.

(2) Strh issue and distribution under subclause (l )(a) above and such payment
to credit ot unpaid share capital under sub-clauss (l) (b) abovs shall be
made lo among and in favour of tha members or any class of them entilled
thereto and in accordance wilh thek respective righls an interests and in
proportion lo lhe amount ot capital paid up on lhe shares held by him
respectively in respecl o[ which such distribution under sub.clause (1) (a)
or paymenl under sub-clause (1)(b) above shall be rnade on the looting
that such members entitled thereto as capilal.

(S) The Dhector shall give effect to any such resolution and apply such portion
of the profits, General Reservo or Reservs FuM oranyotherrurd oraccount

CgpltaiisaUon
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aforesaid as may be required for the purposs ol making payment in full for

lhe shares, debentures or debenlure slock, bonds or other obllgations ol
the Comi)any as dislribuled under sub-clause (1) (a) above or (as lhe case

may be) foi the purpose of paylng, in whole or ln part the amounl remainlng

unpaid on tho shares ,,,rhich may have been lssued and are not fully paid

up under sub clause (1) (b) above provided that no such dlstribution or
payment shall be ;nade unless recommended by the Directors and if so

recommended such dislribution and paymenl shall be accepled by such
members as aforesaid in lull satisfaction of thelr intGrest in the said
capilalised sum.

For the purpose ol giving ellecl to any such resolulion lho Directors may
setlle an! dilllc.rili' ',','l)ch may arise in regard lo the dislribulion or paymenl

as atores.rid as they think expedlenl and in parllcular th6y may issue
fraclional certilic.ltr.r afd nray lix the value lor dislribution ol any specific

e6r€16 aRd may detBrmlne that oa6h peymonl6 bo mado lo any momborE
on th6 footlng ol lh6 velu6 so flx€d and may vo6t any 0uoh oa6h, 6her66,

deb6Rlu16s, debenlure slook, bonds or olhor obllgatlonr ln tru!loo! upoR

ruoh lruslq tor lh€ perEono entltled lhereto a! may !€am exp3dlont io tho

Dlraoto16 and g€nerally may makg luoh affanEsment for tho aoosplanoo,
allotmont and !nlo ol !uoh lhare!, dcbsnlurco, deb.nture.look, boRd0 or
olh6r obllgallons end fraollonal oertllloalBr or oth€rwbe as thoy may lhlnk
flr,

Bublgot to the provlalona of lhB Aoi and th€ee Arlloles, ln oeses whers

some ot the Bhare! of thE Company are lully pald and olh€r aro partly pald

only €uoh oapltell!atlon may be eHooted by th0 dlltrlbutbn ol lurlhcr rharao
In raepeot ol th€ fully pald !harc!, and by oredltlng tho partly pald rharc!
wlth tho whole or parl of lhc unpald llablllty lhoroon bd !o thal as belwcen
the holdcrs ot lhe lully pald aharor, and lhc parlly pald rharcr lhc .umr ro
applled ln tha payment ol suoh funh.r lher0r and ln thc c)dlngulrhmcnl or

dlmlnutlon ol th6 llablllty on tho panly pald lharc. lhall bc .o appllcd ln

proportlon to th6 amount lhsn alroady Pald or orodhod al pald on lhe rxltllng
lully pald and partly pald ohars, rerpaollvoly,

(6) Whon deamad requloltE a proplr oontraolrhall bc tllcd ln aooordanoc wlth

the Act and the Board may appolnt aRy porlon lo olgn ouoh conlraol on

bchallolthE m€mbe16 6nlltlcd a! aforc!ald and !uoh apPolntm0nt !hall bc

cffeellvo,

ACCOUNTE

189,(1) Tho company shall kcepat lto Roghtorod Ot lc.prop€rbook! ot account 800k. or

wrth rsopocr to | [T:Ili'

all sums ol mon6y r€celvcd and axpondod by tho Company and tho

maltors ln rospoct of whlch the recolpt and oxpondlluro tak€ plaoo ;

all salca and purchasoo ol ooods by lhe Company i

lhe a8set8 and llabllltl€s ol th6 Company ; and

(4)

(6)

(a)

(b)

(c)
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Provided that all or any of the books of account aforesaid may be kept at

such other place ln lndia as the Board of Direclors may decide and when
the Board of Directors so decides, lhe Company shall, rvithin seven days
of the decision, file with the Registrar a notice in writing giving the full
address of the olher place.

(2) lf lhe Company shall have a branch olfice, whether in or oulside lndia
. proper books ol account relating to the transactions effected at thal office

shall be kept at lhat office, and proper summarised returns, made up-to-

date at intervals ol nol more lhan three morrths, shallbe sent by the branch
ollice to the Company at ils Registered Office or other place in lndia, as

the Board lhinks fit, where the main books of the Company are kept.

.I90.(1) All lhe aforesaid books shall give a lair and true view of the affairs ol lhe
Company or of its branch olflce, as the case may be, wlth respect to lhe
matlers aforesaid and explain its transactions.

(2) The books of account and other books and papers shall be open to
inspection by any Director during business hours.

(3) The books of account of the Company relating to pBriod of not less than
eighl years together with the vouchers relevant to any entry in such books

ol account immedlately preceding lhe current year shall be preserved in
good order.

191.The Directors shall lrom lime lo time determine whether and to whal extent and
at what times and places and under what conditiong or regulations lhe accounts
and books and documenls of the Company or any of them, shall be open lo lhe
inspection of lhe members, and no member (not being a Directo| shall have

any right of inspection any account or books or documents of the Company
except as conferred by stalute or aulhorised by the Directors or by a resolution
of the Company in General Meeting,

'l92.The Board ol Directors shall lay belore each Annual General Meeting a Prolit &
Loss Account lor lhe financial year of the Company and a Balance Sheet made

up as at the end o, the linancial year which shall bs a date which shall not
precede the day of the meeting by more than six months or such exlended
period as shall have been granted by the Registrar under ths provisions of the

Act.

1 93. (1) Subject to the provisions of Section 21 1 of the Act, every Balance Sheet

and Profit & Loss Account of the Company shall be in the Forms set out in

Parts 1 and ll respectively of Schedule Vl of the Act or as neal thereto as

circumslances admil.

(2) So long as the Company is a holding company having a subsidiary the

Company shallconform to Seclion 212 and other applicable provisions of

the Acl.

(3) lf in the oplnion ol lhe Board, any ol the current assets of the Company

have nol a value on realisalion in the ordinary course of business at least

lnsp€ctjon t /
membors

S[alement ol
accounlng lo bo
lurnlshed to
Genoral Meeting

Balanco Sh€el
A Profil a Loss
Accounl
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equal to the amount at which they are stated, the fact that the Board is ol
that opinion shall be stated.

't94.(1) Every Balance Shoet and every Protil & Loss Account ot tho Company
shall be signed on behalf of lhe Board ot Directors by not less lhan two
Dlrectors of the Company one of whom shallbs ths Managlng Dlrector.

(2) The Balance Sheet and the Proflt & Loss Account shall be approved by

the Board ol Directors before they are signed on behalt of the Board ln

accordance with the provlsions ol this Arllcle and beloro lhey are submltted

to lhe Auditors for their reporl thereon.

lO5. The Profit & Loss Accounl shall be annexed to tha Balanca Sheet and the

Auditors' Reporl including the Audilors' separate special or supplementary
Report, it any shall be altached thereto.

1e6.(1) Every Balance Sheet laid before the Company in General Meeting shall

hav6 attached to it a Report by the Board ot Directors with tespect to the

state of the Company's affaks ;the amounts, ll any, whlch it proposes to

carry to any Fleserve either in such Balance Sheel the amount, il any,

whlch it recommends to be pald by way ol dividend and material charges

and commitments, i{ any, affecting the linanclal posilion ol the Company

whlch have occurred between the end of the linancial year ol the Company

to which the Balance Sheel relates and the date ot the Report and lre
conservation of energy, lechnology absorption, foreign exchange earnings

and outgo, in such manner prescribed under Section 217 of the Act.

Ths Rsport shall, so far as it ls materlal for the apprecialion of lho state ot

the Company's affairs by ils members and will not In the Board's oplnlon

be harmful to the buslness of the Company or of any of its subsidiarr:s
dealwith any changes whlch hav6 occuned duringlhe flnancialyearln tha

nature of the Company's business ; in the Company's Bubsidiariee or ln lha
nature of business carried on by them and generally ln the classes ol

business in which the Company has an interest.

The Board shall also give the f ull informalion and exPlanatlons ln the Report

or in cases lalling under the proviso to Section 222 of lhe Act, in an

addendum to the Report on every reseNalion qualiflcation or adverse

remark contained ln lhe Auditors' Reporl.

The Board's Report and addendum (ff any) thereto shall bs slgned by its

Chairman if he is authorised in that behalt by the Board;and where he is

not so authorised shall be signed by such number of Directors as are

required to sign the Balance Sheet and the Profit & Loss A.count ol the

Company by virtua of sub-clauss (1) and (2) of Artlcles 198.

(5) The Board shall have the right to charge any person not being a Director

with the duty of seeing that the Provislons of sub'clause (1) to (3) ol this

Article are complied with.

197. The Company shall comply with the requirements of Section 21 I of the Act.

Authenllcaton ol
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ANNUAL BETURNS

198. The company sharr maks th. rsqursit. annuar rsturns rn accordance with
secllons 159 and 161 or rho Act and shal firo wrth lhe Regrsrra r three copres or
the BalancE sheet and profrt & Lose Account rn accordance with ssclron 2oS
ot the Act.

AUDIT

199. Every Balance Shoet and proflt & Loss Accounl shall b6 audited by one or
more audltors lo be appolnt6d as herelnafter men oned,

200.(1) The Company at lhe Annual G€neral Mee ng ln each year shall appolnt an
Audltor or Auditors to hold oFflce from lhe concluslon of that m.eting until
th€ concluslon ot the nexr Annual Ggnerar MBetrng and shafl withrn seven
days of the appolntment glve lnllmatlon lhe16of to 6very auditor so appoint6d
unless hs ls a re rlng Auditor.

(2) At anyAnnual General Msetlnga retlrlng Auditor by whatsoever authority
appointed shall ba re.appolnted, unless :.

(a) he Is not quallflod for re-appolntment ;

(b) ha has given lha Company nolice in wrlting of hls un-willingness to be
re-appolnted ;

(c) a BEsolutlon has bsen passsd at tha m6e ng appoln ng somebody
lnst6ad ol hlm or provldlng expressly that he shall not bs re.appointed
:or

(d) wh€revEr notlce has been glven ol an lntendod Rssolutlon to appoint
soms petson or pErsons ln thB placs of a rotklng Auditor, and by reason
ol the death, lncapability or dlsqualiflca on of that person or all ot
lhose pereone, ae thg caee may be, the Basolutlon can not be
proceeded with,

Where at an Annual General Meeting no Audltors are appointed or rs-
appolntad, th6 Csntral Government may appoint a person to fill ths
vacancy.

The Company shall, within seven days of the Cenlral Gove;nments power
under sub-clause (3) becoming exerclsable givs notlce o, thal to lhat
Government.

The first Auditor or Auditors of the Company shall be appointed by the
Board of Directors within one month of th6 date of registralion of the
Company i and the Audilor or Auditors so appointed shall hold otfice until
the conclusion cf the lirst annual general meeting; provided thai ths
Company may at a general meeting remove any such auditor or all or any
ol such auditors and sppolnt ln hls orlhelr phce any other porson or persons
who have been nominated for appointment by any member ol the Company
and ot whose nomination notica has been given to the members of the
Company not less than lourleen days before ths date of lhs rneoting.

Accountr lo ba
Audllod

(3)

(4)

(5)
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(6) The Dirsclors may fill any casual vacancy ln lhe otflce o[ Auditor, bul

whila any such vacancy continues the survfuing or conllnulng Auditor or

Auditors (it any) may act, but whBre such vacancy ls caused by the
reslgnatlon of an Auditor, the vacancy shall only b6 filled by tha Company

ln Gsneral Meetlng.

(4 Except as provided ln the provlso to clausa (6) abovs, any Audilor appolnted

undsr this Articlo may be removed from otflca bstora tho expiry ot hls term
only by lho Company ln Gensral Moetlng atler oblalnlng the provlous

approval of lhe Cenlral Govornmenl ln that behalf.

. (8) A person, olher lhan a rotlrlng Audllor, shall not bs capabls ol belng

appolnted al an Annual General Meetlng unless speclal notlce of a

Resolullon for appointm€nt ol that person to lhe otllc6 of Auditor has been

glven by a member to the Company not less than lourteen days betore ths

mEetlng ln accordance wllh secllon 190 ol tha Acl, and tha Company shall

sgnd a copy ol any such nollce to th6 rstlrlng Audltor and shall glv6 notlcs

lhoreot to lha members ln accordancg wlth ssctlon 190 o, lhe Act and all

othEr provlslons ol sBctlon 225 of tho Act shall apply ln thg matter, Tho
provlslons of thls sub-clause shallalso apply to a Resolullon that a retlring

Auditor shall not be re-appolnted.

(9) The persons qualified lor appolntment as Auditors shall bs only lhose

refened to ln Sectlon 226 of tho Act.

(10) Non6 ot the porsons mentloned In sectlon 226 ot tho Acl as ars not quallrled

for appolntm6nt as.Audltors, shall ba appolnted Audltore of the Company.

201.The Company shall comply wlth lh6 provlsions ol Sectlon 228 of the Act ln

16latlon to ths audit of tho accounls ol branch oflices of ths Company, excopt to

tho exlent to whlch any exemptlon may be granted by lhe Central Govalnment

In lhat behalf.

2O2.The remuneration of the Auditors shall ba fixed by the Company in Genaral

Meeting except lhat remuneratlon ol any Audhors appointed to flll any casual

vacancy may be fixed by the Dlroctors.

203.( l) EvEry Auditor of the Company shall havo a rlght to access al all llme to the

books and vouchers ol the company and shall bo entltlgd to requlro from

the Dlrectors and Otflcers of the Company lnformatlon and explanatlon as

may bs nocsssary tor the performanco o, the dutles ol tho Audltors

(2) All notlces of and other communlcatlons relatlng to any General Meatlng of

ths Company whlch any member of tho Company ls sntitlecj to have sent

to him shall also be forwarded to the Audltors ol the Companyi and ths

Audltor shall be enlilled to attend any General Meellng and to be hear at

any General Meeting whlch he attends on any part of the buslness concerns

hlm as Audltors.

(3) The Auditor shall maks a RePort lo lhe members ol the Company on the

accounts examined by him and on every Balance Sheel and Protit & Loss

Ouallficaton and
disquallllcauon
ol Audllor!

Audlt ot B.rnch
Otlc.t

Remun€laUon
o, Ardltort

Blght! md
du[c. ol
Audltoll
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Account, and on every other documsnt dsclared by this act lo be part of or
annexed to the Balance ShBel or Profit & Loss Account, which are laid
belore tho Company ln Goneral Meetlng during hls tenure of oflice and tho
Report shall stats wh€ther, ln hls oplnlon and to the be6t of his ln,ormalion
and accordlng to the explanations glvsn lo hlm, the sald accounts give the
lnlormatlon requlred by the Act ln ths manner so required and give a lrue
and talr vlBw :-

(l) ln the cass of tho Balanco Shset of the state ol the Company's atfairs
as at tho end ol lls llnanclal year and

(ll) in the case ol ths Prollt & Loss Account of the profit or loss for its
financial year.

Tho Auditors' Report shall also state :-

(a) Whether he has obtainsd all the lnformation and explanations whlch
to th€ bsst of hls knowledge and belief were necessary tor the purposa
of hls audit :

(b) Whether in hls opinion, proper books of accounl as required by law,
have been kept bythe Company so far as appears from his examination
of those books and proper returns adequats for the purposes ol his
audit have been received from branches not vlsited by him.

(c) Whather the report on ths accounts of any branch office audited under
SEctlon 226 by a psrson other than lhe Company,6 auditor has be6n
torwarded lo hlm as requlred by clause (c) sub-section (3) ol lhat
Sectlon and how hs has dsalt wilh tho same ln preparing the Auditor,s
Report.

(d) Whether the Company's Balance Sheet and profit & Loss Account
dealt with by ths Fleporl are ln agreement with the books of account
and returns,

Where any of lhe matters referred to in sub-clause 3(i) and g(ii) or sub-
clause 4(a) to (d) ol thls Article is answersd ln lhe negative or with a
qualilicallon the Auditor's Beporl shall state lhs reason for ths answer.

The accounls of the Company shall not be deemed as not having been,
and the Auditor's Report shall not stale lhat thoss accounts have not been
properly drawn up on the ground merely lhal th6 Company has not disclosed
certain mallers i[ :

these matlers ars such as the Company is not required to disclose by
virtue of any provisions conlained in the Act or any other Act ; and

these provision are specilied in the Balance Sheet and profit & Loss
Account of the Company,

204. Every accounl when audited and approved by a General Meeting shall be
conclusivs excepl as regards any error discovered therein within three months

(4)

(5)

(6)

(a)

(b)
Accounb wh€n
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next atter the approval thereof. Whenever any such error is discovered within

that period the account shall forthwilh be corrected and thenceforth shall be

conclusive and a copy of the accounts as correcied should ba liled wilh the

Registrar.

DOCUMENTS AND SERVICE OF DOCUMENTS

205.(1) A documents (which expression for lhis purpose shall be deemed to include

and shall include any summons, notice, requisillon, proceeds, order,

iudgement or any other documents in relalion to or ln the winding up ol the

Company) may bs served or sent by the ComPany on or to any member
' either personally or by sending it by Post to him at his regislered address,

if any, supplied by him to the Company lor the giving of notice to him.

(2) Where a document is sent by posl, service thereof shall be deemed lo be

effected :-

by properly addressing, prepaying and posting a letter containing the

nolice, provided that where a member has lntimated to tha Company

in advance lhat document should be sent lo him under a certificate of

posting or by registered post with.or without acknowledgement due

and has deposited with the Company a sum sutlicient to delray the

expenses of doing such service of the document shall not be deemed

to be ef fected unless it is sent in the manner intimated by lhe member

;and

such service shall te deemed to have been eflected :

(i) in the casa of a notica ot a meeling at lhe expiration of forty'eight

hours after the lelter consisting the notice is posted, to any place

in lndia and one hundred and twenty hours atler such letler ls

posted by air mail to any place outside lndia'

(ii) in any other case, at the time al which lha letter would be delivered

in the ordinary course ol Post

206. lf a member has no registered arJdress in lndia, and has not supplied to the

Company an address within lndia for the giving ol notice lo him a documenl

advertjsed in a newspaper circulaling in the neighborhood of lhe otlice of the

Company shall be deemed to be duly servd on him on the day on which the

advertisement aPPears.

207. A document may be served by the ComPany to the Persons entitled to a share

in consequences ol the death or insolvency ol a member by sending it through

the post in a prepaid letter address to them ry name orbyths legal representative

ofthedeceasedorassigneesoftheinsolventorbyanylikedescrlptlonatthe
acidress (lf any) In lndla suPplled tor lhs PurPose by ihs Person clalmlng to be

so entitled, or (until such an address has been so supplied) by serving the

document in any manner in which the sams might havs been served if the

death or insolvency had not occurred.

Hov/ documont
ls to bo lorved
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ffi::x1*nU;,"'' 2Os.SubjecttothsprovrsronsortheActandthesoArtrcrss,noticoofcenerar 
r!4eerrngM€etng! shall be glven i

(r) to m6mbe_r8 0f tha company as provrded by Artrcre 85 rn any manner
authorlsgd by Article 2Og ot 210 as the case may be or as auttroriseO Uy
the Act ;

(ri) to lhs p8r60ns snutred ro a share rn consequence ot rhs death or insorvency. ol a member as provldEd by Artlcls 211 or as authorlsed Uy tf.,. e.i ;-

(rir) to the Audrtor or Audrtors tor the trma berng of the company in any manner
authorlsEd by Ar cle 209 o, tho Act,

Advortilemgnl 
. 209, subl.ct to ths provrsrons of thE Act, any document rgqurr€d to be servsd or

sent by the Company on or to ths mombers or any of them, and not exprEsslyprovided for by these presents, sha, be d€emsd to ue ouiy servea "i.".,radverlls€d.once ln one dally Engllsh and one dally vernacular n"*.p.p.,
clrculatjng in the neighborhood ol th6 oflicB of lhe Company,

["*"J#lt 210. Every person, who by operation o, law, transfer or other means whalsoever,
,tucn ro prevrou! sharr bscome en,lrod to any share, shal be bound by every documenr in ,"apaaholdcr! ot euch share whrch, prevrousry to hrs name and address berng snt.red on thsreglster, shall have been duly served on or s6nl to ths parson lrom whom hsderlves hls li e to such shars.

ff:lT;'"I;"T' ", :l,Tl:-.,. 
lo be slven on lhs parr of sharehotders shail bo teft at or sent by

regrsrored post to the otflce of the Company.

lfl ?rlr,, 212 
IrJ lollc: 

t: be glven by the company shalt be stgned by rhe Managtng Direcror
or by such 0hector or sscrstary or ofricer as the Dkectors ,ry 

"pp-oint. 
tn.

srgnaturs to_any notrce to be given by the company may be written orprinted or
lithographed.

AUTHENTICATION OF DOCUMENTS

3Ir53*', 2'13' Save or otherwrse expressry provided in lhe Act or these articres, a documentptocoednst or proceeding requrrrng aurhenrrcarion by the company may be signed by the
Dlrector or Secretary or an authorised of,icer of the Company and iera not Uu
under its Seal.

Dbt ibqUon o,
docum€nb

WINDING UP

214. ll ths Company shall be wound up, and the assets availablo for distribution
among lhe members as such shallbe insuff icient to repay ths wholo o, the paid
up capital, such assels shall be distributed so that, as nearly as may bs ths
losses shall be borne by the members in proportion to the Capital paid up, or
which ought to havo been paid up, at the commencement o, the winding up, on
the shares held by them respectivsly. And it in a winding up, tha assets availablelor dlslrlbu on among the memberi ghall be more tha'n 

"uttt"f"nt 
to repay the

whole ol the Caphalpald up al the commencemenl of the winding up, lhe excess
shall be distributed amongst the members in proportion to lhe capital at ths
commoncement of the wlnding up, pald up or which ought to have been paid on
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the sharE held by them respectively. Bul this clause is lo be without preludice to

tho rlghts of the holders of shares lssued upon special terms and conditions.

215.0) ll the Company shall be wound up, whether voluniarlly or otheMlse, the

llquldators maywilh ths sanctlon of a Speclal Rasolutlon but subiect to tha

rlght attached to any preference sharo capital, divided amongst the

contrhutories, in specle or klnd, any part of the assets of the Company

and may, wilh tha like sanctlon, vest any part of lhe assets of the Company

ln Truslees uPon such lrusts for tho benelil of contributories, or any of

lham, as lhe liquldalors with lhe like sanction, shall think fit.

. (2) lf thought epedient any such decislon may subJect to the provlslons of the

Acl, be othorwlse lhan ln accordance wlth lhe legal rights ol the

contributorles (except whers unalterably llxed by iha Memorandum of

Assoclatlon) and in parlicular any class may be given prelerentlal or special

rlghts or may be excluded atlogether or ln part but ln case any divislon

shallbo dstermined on, any contributory who would be preiudiced thereby

shall havo a right to dissent and ancillary tlghts as it such determination

were a Spsclal Resolution Passed pursuant to Sectlon 494 ol tho Act.

Ol!t lb{{on ol
as!ett ln lpecle
or klnd

(3) ln case any shara to be divlded as aforesaid involve a liability to calls or

otherwise, any person entitled under such divislon of any of the said shares

may, withln ten days atter the passing ol the Speclal Resolutlon by notlce

in writing requlre the llquidators to sell his Proportlon and Pay hlm the net

procaeds and lha llquldators shall, il pracilcable, act accordingly'

218. A SPeclal Rssoltllon sanctloning a sala to any other company duly passed

pursuanl lo Sectlon 494 ol ths Act' may sublect to thE provlslons o' ths Act, ln

llkemannerasaloresalddelermlnethatanyEharaorotherconslderation
recelvablo by the liquldators bo dlstributed amongst the members otherwlsa

than ln accordanco wllh lhalr exlstlng rlghts and any such determlnatlon shall

be blndlng upon all the members subiect to the rlghts ol dlssent and

subsequentlal rlghts conlerred by the said Sectlon'

SECRECY CLAUSE

2.l7.(a) Every Dirsclor, fiEnager, auditor, tr€asurer, trustee, member of a commitles'

omcsr, senanl; agent, accountanl or other person employed in lho buslness

ol the Company shall ll so roqulred by ths Dkectors beloro enlerlng upon

hls dutias, slgn a declarallon pledging hlmself to obssrve a strlct sacrecy

respectlng all transactlons and aflalrs ol the Company wlth ths customarg

and tho state ot lhs accounls with lndivlduals and ln matters thereto' and

shall by such declarallon pledgs himself not lo reveal any of lha malters

whlch may come to his knowledge ln the dlscharge o! his dulles except

when required so to do by Dlrectors or by law or by tho porsons to whom

such matters relate and excePt so far as may be necessary ln order to

comply with any of ths provlsions ln these presBnts contalned'

(b)NomembershallbeentitledtoVlsitorinspecttheCompany,sworkswithout
the permisslon ol the Directors or tho Managing Director or to requlra

discovery of or any lntormation respecting any detail of the Company's

Rhfit! ot
!h6reholder!

Sgcrgcy Claule
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trading or any malter which is or may be ln the nature of a trade secret,

mystery ol trade or secret process which may relats to the conduct ot lhe
business o[ th6 Company and which in lhe opinion of the Director, it will be

lnexpedient ln the inlerest of tho members ol the Company to communicate

to the publlc.

INDEMNITY OF RESPONSIBILITY

2,18, Save and sxcepl so lar as tlre provisiotrs of this Article shall be avoided by

Section 201 of the Act, lhe Oirectors, Managers, Managing Directors, deputy

Managing Dlrectors, Auditors, Secretary or olher officers or servanls for the

tlme belng and the Trustees (il any) lor the time being acting in relation to any of

the atfairs of the Company and evaryone of them and everyone of their heirs,

executors and adminlstrators shall be indemnified and secured harmless out of

lhe assets and prolits of the Company from and against all actions, costs,

charges, losses, damages and expenses whlch they or any of them or any of

thelr executors or administrators shall or may incur or sustain by or by reasons

of any act done concurred in or omitted in or about the execulion of their duty

in their respective otlices or trusts except such if any, as they shall incur or

sustain through or by their own wilful neglect or delault ol the other or others of

them or for joining in any receipt for the sake ot conformity or for any bankers or

other persons with whom any moneys or effects belonging to the Company

shall or may be lodged or deposited for sale custody or lor lhe insufficiency or

deficiency ot any security upon which any moneys of or belonging to the

Company shall be placed out or invested or for any other loss, misfortune or

damage may happen in the execution of their respective otfice or trusts or in
relation thereto, except lhe same shall happen by or through lheir own wilful

neglecl or default respeclively.

219. SubJect lo the provisions ol Section 201 of the Acl, no Director or other officer

of the Company shall be liable lor the acts, receipts, neglects or delaults of any

other Director or otficer, or for joining in any receipt or other act oF conformity or

for any loss or expenses happening to the Company through insufficiency or

deliciency of litle any properly required by order ot the Directors for and on

behall ol tha Company or ror the insutliency or deficiency of any security in or
upon which any of the moneys of the Company shall be invested, or lor any
loss or damage arlsing from the bankruptcy, insolvency or tortious act of any
person, company or corporation with whom any money, securities or etfects

shall b6 entrusted or deposlted or ror any loss occasioned by any error of
government, over sight on his part, or tor any olher loss or damages or misfortune

whatever which shall happen ln the execution of ths duties of his oflice or in
relation thereto, unless the sams happens through willul misconduct or neglect

or dishonesty.
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We, the several porsons, whose namas,
'below, are deshous of being formed into the
Association and we respectively agros to take
Company sBt opposite to our respsctivo names.

addrssses and descriDtion ara subgcribed
Company in pursuance of thls Articlos ot
the number of shares in tha capital ol the

Names, addresses and descriptlons
of lha Subscribers

l.lame, sddress, descrlp-
tlon and occupatlon of

vvllnoeg

Shlv Kumar Malhotra
1 , Park Lane, Srd Floor
Calcutta - 700 016
Company Dlrector

Blr6ndra Pratap Slngh
1F, Meghdoot Building
12, Rowland Boad
Calcutta - 700 020
Buslnessman

Flallnle Verma
30, Shakesp€ars Saranl
Calcutta - 700 017
Company Executlve - Bata lndia Lld.

Usha SIngh
'lF, Msghdoot Bulldlng
12, Rowland Road

Calcuua - 700 020

Business Woman

H6nu Malhotra
1, Park Lane, 3rd Floor
Calculta - 700 016
Teacher

Michelle Wales
122A, Karaya Road
Calcutla - 700 017
Servlce

Suparna Chakrabartl
17l15,KPRoyLane
Calcutta - 700 03'l
Service
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Number of Equity
Shares taken by
each Subscrlber

100
(One hundred)

.100

(One hundred)

100
(One hundred)

100

(One hundred)

100
(One hundred)

100

(one hundred)

100
(One hundred)

Calcutta, Dated the 4th day of March, 1993
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