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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

JAYSHREE NIRMAN LIMITED

L The name of the Company is JAYSHREE NIRMAN LIMITED.

It. The Registered Office of the Company will be situated in the State of West Bengal'

lll. The objects for which the Company is established are:

A. Main objects to be pursued by the Company on its incorporation:

l.Toacquirebypurchase,sales,lease,exchange,hireorotherwisedeveloporoperateland'buildings'and
hereditaments of any tenure or description including agricultural land, mines, quarries, tea or coffee gardens,

farms,gardens,orchards,groves,plantationsandanyestateorinteresttherein'andrightoverorconnected
with land and buildings so situated and develop or to turn the same to account as may seem expedient and In

particu|arbypreparingbui|dingsitesandbyconstructing,reconstructing,a|tering,improving,decorating,

furnishingandmaintaininghotels,rooms,flats,houses,restaurants,markets,shops,workshops,mills'
factories, warehouses, cold storages, wharves, godowns, offices' hostels' gardens swimming pools'

playgrounds, buildings, works, ano conveniences of all kinds and by leasing' hiring or disposing off the same

and do the flnancing business for above puposes'

2. To own, purchase, take on lease, hire or exchange or otherwise acquire any estate' land' tea garden'

orchads,groves,plantationsandfarmsandtocarryonbusinessascultivators'growers'producers'planters'
manufacturers, buyers, sellers, dealers, importers, exporters' agents' brokers' traders or stockists of tea'

coffee,co-coa,cinchona,rubber,bamboo,tlmber,fruits'vegetables'cocoanut'spices'cardamom'jute'
hemp,cotton,sugarcane,linseed,oil-seeds,wheatandothergrainsandanykindofhorticulture'agriculture'
food or beverage product or products'

3. To carry on the business as manufacturers, producers, importers, exporters, buyers, sellers, distributors,

stockists, traders, agents and brokers of lime, lime- stone, coke' charcoal' copper' iron ore' bauxite' kyanite'

salt, brass, silica sand, bentonlte, quartz, zinc, lead, tin, mercury' silicon' dolomite' ferro alloys' manganese'

mica, silver, gold, platinum, diamond, sapphire, ruby, topax' garnet' emerald' pearl and other precious and

semi-preciousorcommerciaImineraIsstonesandtomanufacture,deaIortradeincoiIs,wires,rods,p|ates,
metal foils, pipes utensrls, ornaments, decorative and art materials and jewellery made wholly or partly from

any one of more of the metals and materials mentioned herein'

4.,,locafiyonthebusinessotconsu|tantsina|lfie|ds,inc|udingthebusinessof|ega|,indUstria|,business
management, financial, taxation, accounting, recruitment personnel management' inventory control' import

andexportandothertechnica|ornon-technica|consu|tantsoranyotheritemsorthingsrequiredbyany
person or persons, firm, company, corporation, business' society' association' government' local body and

educational institutions in India and other parts of the world"'



B.

l.
Objcctt bcldcltal or s.rcllhry to thc rttalatneDt of Matn Objccts :

To lend. lnvest or dcal wtth the moncy etther wlth or wtthout lnterest or
security, lncludl.ng ln current or deposlt account wlth t"l'e Bank or Banks
other person or perrions upon such terms, condluons and nanner as may
from ttme to Ume be deterrnined and to recelve money on deposlt subject
to provlslon ofsectlon 58A ofthe Companles Act, I 956 and dtrecuon lssued
by Reserve Bank of Indta or loar upon suctr terms and condlttons as the
Company nxry approve, subJect to the provlslons of Companles Acts.
Provtded the Company shall not do any banktng buslncas as deflned under
the banldng Regulatton Act, 1949.

To borrow or ralae or sccurc ttte pa)rmcnt or money from any Bank or Banks
or any Flnartclal lrutltutlon or any otttcr pcrson or pcr8ons NRI. NRO &
Foretgn Banks and InsUtudons for thc purpose of thc Company's matn
buslness ln such manner and on such terms and wlth such rfghts, powers
and privleges as the Company may thtnk flt and partlcularly by tssue of or
upon bonds, deb€nturea, bllls of exchange, prornlssory notes or other
obllgatton or securlues of the Company and wlth a vlew to hypothecat€ and /
or lrt any qray encumbcr or create charge on the undcrtaklng and all or any
of the lmmovable and movable propcttlcs, prescnt or future, and all or any
of the uncalled capltal for the Ume belng of the Company and to purchase,
redeem or pay off arty such securlues.

To enter lnto partnershJp or arrangement for sharing the proJlts orJolnt
ventur€ wlth any pcrson or persons. company carrylng on or about to carry
on any bustness capable of betrtg conducted so as dlrectly or tndlrectly to
beneflt t-lxts Company and to acqulre orjoln ln acqulrlngany such buslness,
as covered by ttre obJect clause (Al above.

To sell, tmprove, manage, develop, exchange, lease, mortgage, dispose off
turn to account or ottrerwtsc dcd wtth all or any part ofttte undertaklng.
property, tnvestments and rlghts of thc Company.

To apply for, purchase or otherwlse acqulre any patent, trade mark.
brevete'd lrrvenuon, Icences, conceaslons, protectlon, rtghts, prlvUegcs,

and the ltke conferrlng any excluslvc or non-cxcluslve or llmlted rlghts to
any secret or other lnformatlon as to any lnvenuon whlch may seem capable
of belng used for any of the purposes of the Company or the acqulsltlon of
urhlch may seem dlrecUy or lndtrectly of use or benctlt to the Company or
may appear llkcly to be advantageous or useful to thc Company bnd to use,
exerclse, develop orgrant license, prtvllFges in the respect or ottrerMse turn
to account the property, rlght or fnf6rinatlon so acqulred and to asslst
encourage, and spend money ln maldng experlments tests, lmprovements
of all lnventlon patent and rtght, whlch the Company may acqulre or
propose to acqulre.

To establlsh and aupport or ald ln the establlshment and sup'portJof
assoclatlons, lnsUtuuons, clubs, soclctles, fund9, trust and convaenlences
calculatcd to bcne0t cmployccs or cx-crnployccs of ttte Company or
dependants or thc connecuons ofsuctrpersons: orsubjectto the provlstons
of the CompantcsAct, 1956 to subscrlbc or grant moncy for any charttable,
nauonal, rellglous, benevolent. obJect or fundi or for any purpose whlch
may ltkely. dlrccuy or tndtrecuy, further the rnatn objects provlslons of
Sectlon 293A of thc Companles Act, 1956.

,
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To dlstrlbute among the membera of the Company dtvtdends tncludlng
bonus shares (lndudfng fracUonal Share Cer ffcates) out of prollts,
acumulated prollts. or funds and resources of the Company ln any manner
permlsslble under La,w tn the \dndlng up.

To allot sharcs ln the Company to be consldered as fully or partty patd up
ln payment or conalderauon ofany servlce or propcrty ofwhatever descrtp_
tlon whlch the Company may acqulre.

To amalgamate wlth any company or compantes havtng obJects altogether
or ln part shtlar to those of thls Company or any other Company, subject
to the provlslons ofSccuons 391 to 394 ofthe Compantes Act, 1956.

To open branches ln Indla and elsewhere and to get the Company regtstered
tn any forelgn country and adopt such means of makhg know to the publlc
tl.e buslneas or thc products of the Company as may seem expedtent and
tn partlculars by adverttslng tn the press, by clrculars and publlcatton of
books and perlodlcals.

To pay out of the funds of the Company all costs, charges and expenses
prellmtnarjr and hcfdental to the promotlon, formatlon. establtshment and
reglstrauon of the Company.

To provlde for the wclfare ofemployees orex-employees (tncludtng Dlrectors
and ex-Dlrcctors) of thc Company and the wlves and famllles or the
dependents or connectlons of suctr persons by buudlng or contrlbuttng to
the bu dtng or dwelllng houscs or quarters, to grant money, penslons.
gratulttes, allo\rrances, bonuses, proflt sharlng bonuses or benellts or any
other pa)rments, by creaung and from ume to Ume aubscrlblng or contrlb-
utlng to provtdent fund, trtsutuuons, funds, prollts sharlng or other
schemes, or trusts and by provldtng or subscrlblng or contrlbutlng towards
place of tnstructlon and recreauon, hospttals and dlspensarles medtcals
and other attendance or asslstant as the Company shall thlnk nt.

To undertake, carryout. promote and sponsor rural development lncludlng
and programme for promotlng economlc wclfarc of or the uplllltnclrt of tlre
publtc ln any rural area and to lncur any expendtture or any programme of
rural development and to arsstst executlon and promouon thereof etther
dtrectly or thiough an lndependent agency or ln any other manner and
dlvbit the owncrshlp of any property ofthe Company to or ln favour ofany
publtc or local Body or Auttrorlty or State Government or any Publlc
Insututlon brTtustorFund or Organtsatlon orperson as ttre Dlrectors may
approve to establtsh and support or atd tn the establlshment and support
of assoclauons. lnstrtrcuons, clubs, socletles, funds, trusts and conve-
nlences constltuted to bene0t employees or cx-employees of the Company
or the dependents or thc connectlons of suctr persons or subjcct to the
provlslons of Companles Act, to subscribe or guarantee money for any
charttable, naUonal, rellglous, benevolent, general or useful obJect or fund,
or for any purpose whlch may llkely. dlrectly, or lndlrectly, further the
obJects of Company or the Interest of lts memb€rs of buslness.

To guarantee the payment of money. unsecured or secured by or payable
under or ln respect of bonds, debentures, contracts, mortgages, charges,
obltgattons and other securltlca of any Company or of any Authortty,

8.
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Central, State, Munlctpal, Local or ourerwlsc or ol' arry pcr.soDs whom
soever, wtrether tncorporated or not for the purpose ofthe bustness ofthe
Company,

To promote, from or acqdlre any companyand to take, purchase, oracqulre
shares or lnterest tn any company and to transfer to any such company any
property of thts Company and to take or otierwlse acqutre, hotd and
dlspose offor otherwtse deal tn and lnvest ln any shares, debentures and
ottrer securltles ln or of any company or companles elther out of lts own
funds or out of funds that tt mtght borrow by lssue of debentures or from
bankers or otherwlse howsoever or tn any other manner whatsoever and to
subsldlse or ottrerwlse asslst any sucli company.

Other Objects :

To carry on buslness as producers, manufacturers, proccssors converters,
reflners, makers, botuers,.gtocklsts, dealers, lmporters, exportcrs, traders,
retallers, agents, buyers or sellers ofor<ygen, acetylene, ammonta, carbon
dlo:dde, nltrogen, hydrogen, heltum, and other types and ktnds of gases
requlred for or used lrr lndustrles, agrlculture, cllnlcs, hospttals, refrlgera-
tlon, avlatlon, transport vehlcles, space rocket and crafts communlcauon.
objects and medta, power plants domes c or publtc llghUng, hea ng,
cooltng or cooklng purposes ltghters, plant produclng, water, chemtcats or
fuels, pestlclde. defence or war fare establlshments. hor$culture, forest or
plant protectlon and growth and other allted purposes and to servlce.
repalr, manufacture, market or deal ln machlnery, plants, spares, cylln-
ders, contalners, gadgets, appliances and accessortes requlred forworklng
or ustng or produchg any of such gases and products.

To carry on tl.e buslness as prlnters, publlshers.,.stattoners, ltthographers,
stereotypers, electrotypers, photographers, prlnters, ltthographers and
engravers, dle slnkers, book blnders, deslgners, draftsman, paper and lnk
manufacturers, envelop manufacturers, account book manufacturers,
machlne rulers, numerical printers, bag-makers, cardboard manufactur-
ers, tlcket manufacturers, calendars and book-sellers, dlary prihters,
dealers ln playlng, vlslting, rallway, festtve, compllmentary, weddlng or
other ceremonial cards or fancy cirds or valentlnes.

To produce, manufacture, reflne. prepare, process, purchase, sell, tmport,
export or generally deal ln brlcks, aand, stone, marble, ttles, rcfractorles,
ctrlna wares, sanltaDr materlals, ptpes, tubes, tubular structures, cement,
palnts, adheslves, sheets, rooflngs, glass furrtlture, flttfngs. elcctrtcal
goods, water supply or storaga. equlpments. lloor pollsh, door ctosers
concrete mlxers, elevators, palnts, hardware, ptpe fttungs, lubrlcant oll,
buudlng materlals forest products, and any other bulldlng or decorauve
materlals made of ccmcnt, stone, clay, Umber, tcak, board, tlber, paper,
glass, rubber, plasuc or other natural or syntheuc substance or chemlcal,

To manufacture, export, tmport, buy, sell and deal ln bags. contalners,
cans, boxes, drums, cyllnders, botue tops. crov,rn corks, packages, packlng
materlals, pressed netwares, utenstls, cutlery, table wares and ar cles
made of hesslan, th, metal, plates, sheets, glass, Ilbre, paper, board, cloth,
leather, plas c or other synthe c compound or materlals, fimber or
plywood and to deal ln ttnplates, wlre, sheets and to undertake elther on
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or n account or on cosrmlsslon basls or ottrerwlse prlnung, palnung,
deslgntng, enamelllng, electroplaung, engravtng or otherwlse decorattng
the aforesatd products or any of such products or ar cles and to act as
packers.

To manufacture, export, buy, sell. htre. tease out and deal ln GI,s lamps,
electrtc bulbs, tube ltghts and other types of bulbs, lamps or tub€ and
voltalc battery cells, power pack or storagc batterles and battery contalners
and battcry ellmlnators of dllferent types requtred for or used ln domesuc.
household, lndustrtal commerclal, agrtcultural, mtnlng, hospttal, surgtcal
or sclenullc appllances, machlnery, apparatus or accessorles and ratlways,
tramway automoblle and other vehlcles, defence establlshments army.
navy and alrforce for wlreless, radlos, torches, toys, electrtc ind electronlc
equlpments or otherwlse and also to carrlr on buslness as manufacturers
ofand dealers tn torches, toys. personal alds and other appllances worklng
on such battcrles and such ltcms and goods whtctr may be useful. aktn or
otl.erwlse connected wtth any one or more of the aforesald ltems or
products.

To carry on buslness as manufacturers, producers, dealers, lmporters,
exporters, atocklsts, agents, brokers, traders. retatlers, ofall ktnds ofpaper
and packages, board, sheets, statlorrery goods, wrappers, tapes, lllms
'sheets, larnlnates and other packlng matertals made ofpaper, card-board,
corrugated sheets, cloth hesslan tlmber, teak, ply-wood metal, plasuc p.v.c.
or other synthettc chemtcal, flbrous or natural products for domestlc,
housetrold educational, commerclal. lndustrlal Government or publlc use.

To carry on business as advertlslng and publlclty agents and contractors
ln varlous ways and manners tncludlng outdoor and ln newspapers,
magazlnes, books, screens, slides, walls, buses, rallways, other transport
vehtcles and pubuc places, audlo-vlsual dlsplay and to prepare, advlse,
manufacture and construct advertlslng devtces and to publlsh or advertlse
the same through any medla whatsoever.

To carry on buslness as traders. dcalers, wholesa-lers, retallers. makers,
deslgners, combers, scourers, splnners, weaversr Ilnlshers, dyers and
manufacturers of readymade garments, yarns and fabrlc of wool, cotton,
Jute, sllk, rayon, nylon, terellne and other natural, synthetlc and/orflbrous
substances and./or manufacturers of materlals from the waste reallsed
from ttre above menUoned products elther on lts own account or on
commlsslon and to carrJr on buslness as drapers and dealers offurnlshlng
fabrlcs tn all tts brancl'res as customers, readymade dress and mantle
makers, sllk mercers, makers and guppllers of clothlng, ltngerle and
trimml.ngs of every klnd furrters, draper haberdashers mllllners, hoslers,
glovers, lace makers, feather dresses, felt makers dealers ln and manufac-
turcrs ofyarns, fabrlcs and also Io nran(ifircl r r rc, derrl fir rlr pro<:r:ss rr:rl trr:rl
starch and othcr slzlng rnaterlals. substanccs of all klnds and cornpounds
and other substances, elther baslc or Intermedlate requlred for the above
menUoned product or products.

-fo carry on buslness as trtanufacturers, repaircrs, assenrbters oi hllers,
agents, lmporters, exporters, dealers, traders, stocktsts, brokers, buyers,
sellers of plants. machlnery, englneertng goods, spare parts, accessories,

rr.
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lo.

equlpments, Inachlne tools. apparatus. components parts, ntthgs lmpte-
mctxts, acccrsorlca rcqutrcd by workshops, transportcrs. rallwaya or for
agrlcultural, plantauons, handlhg, €xcavauon, domesuc, fabrtcauon or
lrrlgauon pulposes and to acqulre,. construct. htre, decorate, decorate,
malntaln or own land work shops, factodes, shop, show rooms, oIIIce rtghts.
or agen'cles rcqutred for or ln connecuon wlth arly such buslness.

To purclusc. acqulre, hold and dlsposc offor othcrwlse deal and lnveat ln
any shares. debentures and other securl es in orbny company or compa-
nles and to act as lnvestora, guarantors. underwrtters, financlera to
lndustrlal eoterprtses etther out of lta owrr funds or out of funds that thc
company mlght borrow by lssue ofdebentures from bankers or otherwtse
howsoever ln any other manner,

The Uab ity of the m€mbers ls llmlted.

TheAuthorlsedShare Capltal ofthe CompanytsRs. 5,SO,OO,OOO/- (Rupees
Flve Crores llfty lacs) dlvlded tnto 55.OO,OOO Equlty shares ofRs. lol- each
with power to lncrease or reduce ttte same ln accordance wlth the provlslons
of t"l.e Companles Act. 1956 and to classfy or reclassfry the Share Capttal,

ry.
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wc. tltc gevcral Pcraons wborc natnes and addncagcs arc subscrtH, are dcslroug
ofbcrng formed tnto a ComPany ln pursuance oftlrlr Mcrnorandum ofAssoclatton.

and we respectivcly egrcc to take the numbcr of shares ln the Capltal of the
Compeny sct opposltc our rcslrccthte narnc*l :

Calcutta, datcd tl.e lSth Day ofJanuary. 1992'

Sunaturc, Namcs, Addrcsscs
Dcscrlptlonr end Oocupatloti

of thc WltncaE

Equlty Numbcr of
Sh8rc5 tahcn by
csch Sublcdbcr

Slgnature, Namcr, Mdrcslc!
Dcacrlpuons and OcqrPatlon

of sublsrlbeE

loo
(One hundredl

100
(One hundrc{)

g

€ -E*$ g EiE -

ED::€IE
E"Et
!

sd/-
JAGAT SINGH DUCAR
S/o, Santok Ch, Dugat
196, Old Chtna Bazar Street
Calcutta-?OO O0l
Bulslncaa.

sd/-
ANrIADUGAR
w/o. Jagat Slngh Dugar
196. old Chlna Bazar Strcct
Cdcutta-7oo 0Ol -
Houseqtlfe.



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

JAYSHREE NIRMAN LIMITED

Interpretation.
1.    Unless the context otherwise requires, words or expressions contained In

these Articles shall bear the same meaning as In the Act or any statutory

modification thereof.

The marginal notes hereto shall not affect the construction hereof and in

these presents, Unless there be something in the subject or context

inconsistent therewith.

The Company means JAYSHREE NIRMAN LIMITED.

The Act1 means the Companies Act, 1956 and includes any re-enactment or

statutory modification thereof for the time being In force.

'Directors' means the Directors for the time being of the Company.

The Board' means the Board of Directors for the time being of the Company.

The Managing Director1 means the Managing Director for the time being of

the Company so appointed.

The Secretary' means The Secretary of the Company for the time being So

appointed.

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

'Register' means the Register of Members to be kept pursuant to Section 150

of the Act.

The Registrar means The Registrar of Companies, West Bengal.

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

'Month' means calender month.

'Dividend' Includes Bonus.

'Person' includes body corporate, firm, association of firms and society

registered under the Societies Registration Act.

'Proxy' includes Attorney duly constituted under a power of attorney.

'In writing' and "Written' Include printing, lithography and any other modes

of representing or reproducing words In a visible form.

'Debenture' Includes debenture stocks.

"Special Resolution" and 'Ordinary Resolution' have the same meanings as

assigned thereto by Section 189 of the Act.

These 'Presents' means the Memorandum of Association and these Articles

of Association of the Company for the time being in force.



Words importing the singular number shall include the plural number and

vice versa.|

Word Importing masculine gender shall Include feminine gender and vice
versa.

'Articles' means these Articles of Association or as altered and modified from

time to time according to law.

Table'A'not to Apply.

2.The regulations contained til table 'A' In the first Schedule to the Companies

Act, 1956, shall not apply to the Company, save and except In so far as they

are embodied in the following Articles, which shall be the regulations of the

Company.

Company not to purchase its own shares.

3.Save as permitted by Section 77 of the Act, the funds of the Company shall

not be employed In the purchase of, or lent on the security of shares of the

Company and the Company shall not give directly or indirectly, any financial
assistance whether by way of loan guarantee, the provision of security or

otherwise any financial assistance for the purpose of or in connection with

the purchase of, or subscription for any shares In the Company or in Us

holding Company.

Availability of Memorandum of Articles of Association.
4.Copies of Memorandum of Articles of Association of the Company shall be

furnished to every shareholder of the Company at his request on payment

of Rs. 2/- (Rupees Two).

Commencement of New Business.

5.Subject to the provisions of Sub-section (2A) of the Section 149 of the
Companies Act the Company may from time to time commence new business

as germance to Its object as stated in Clause III of Memorandum by a Special

Resolution.

SHARES
Diuislon of Share Capital
6.The Authorised Share Capital of the Company Is Rs.5.50,00,000 (Rupees

Five crores fifty lacs) divided into 55,00,000 Equity Shares ofRs.10/- each.

Redeemable Preference Shares.

7.Subject to the provisions of Section 80 of the Companies Act, the Company

may issue Preference Shares which are, or at the option of the Company are

liable to be redeemed on such terms and in such manner, as the Board may

determine.

Control & Allotment of Shares.
8.Subject to the provision of these Articles, the shares shall be under the

control of the Board who may allot or otherwise dispose of the same to such

persons, on such terms and conditions, at such time, either at par or at a

premium and for such consideration as the Board thinks fit. Provided that,

where at any time it is proposed to increase the Subscribed Capital of the .

Company by the allotment of further shares, then, subject to the provisions
of Section 81(1) of the Board shall lssVe such shares in the manner set out

in Section 81(1) of the Act. Provided that option or right to make call on

shares shall not be given to any person without the sanction of the Company
in General Meeting.



Directors may allot shares for consideration other than cash.

9. The Directors may allot and Issue shares In the Capital of the Company as
partly or fully paid In consideration of any property sold or goods transferred

or machinery supplied or for services rendered to the Company In the

conduct of Its business and any shares which may be so allotted, may be

Issued as fully or partly paid up shares.

Shares to be Numbered.
10.Ttee shares in the capital shall be numbered progressively according to their

several denominations.

Return of Allotment
11.As regards all allotments made from time to time the Company shall duly

comply with Section 75 of the Act.

Restriction on Allotment.
12.If at any time the Company offer any of Its shares to the public for

subscription.

I)no allotment thereof shall be made, unless the amount stated in the
prospectus as the minimum subscription has been subscribed; and

II)the amount payable on application on each share shall not be less than

5 per cent of the nominal amount of the share; and,

ill)  the Company shall comply with the provisions of sub-section(4) of

Section 69 of the Act.

Payment of Commission & Brokerage.
13 The Company may exercise Ihe powers of paying commission conferred by

Section 76 of the Act provided that the rate present or the amount of Ihe

commission paid or agreed to the paid shall be disclosed in the manner

required by the said section and the commission shall not exceed 5 percent

of the price at which any shares In respect where of the same Is paid, are
issued (as the case may be). Such commission may be satisfied by the

payment of cash on the allotment of fully or partly paid shares or partly in
one way and partly In the other. The Company may also on any Issue of
shares or debentures pay such brokerage as may be lawful.

Issue of Shares at a Discount,,,„•
14With the previous authority of the Company In general meeting and the

sanction of the Company Law Board Bench and upon otherwise complying
with Section 79 of the Act. the Board may Issue at discount, shares ora class

already Issued.

Instalments on Shares be duly paid.-
15if bythecondltlonsofissueofanyshares.thewholeorpartoftheamount

orlssueprlcethereofshallbepayablebyinstalments.everysuchlnst^^menis

shall, when due. be paid to the Company, by the person who for the time

being shall be the registered holder of the shares or by his executor or

administrator as the case may be.

Liability oflolnt-holders of Shares.
16 Ttee joint-holders of,a share shall be severally as well as jointly liable for the

payment of all instalments and calls due In respect of shares in their name

and they shall be so liable even after forfeiture of such sh^res.



Registered holder to be treated as absolute owner.

17.Save as herein otherwise provided, the Company shall be entitled to treat the

registered holder of tiny share as the absolute owner thereof-and accordingly
shall not except as ordered by a Iburt of competent Jurisdiction, or as by
statute required, be bound to recognise any equitable or other claim to or
interest In such share in the part of any other person.

W7to mat; be registered.

18.Share may be registered In the name of any person. Company or other body

corporate, but more than four persons shall not be registered as Joint-
holders of any shares.

INCREASE AND REDUCTION OF CAPITAL,

Pouter to increase Authorised Capital
19.The Company In General Meeting may, from time to time, by ordinary

resolution Increase the share capital by the creation of new shares by such
sum, be divided into shares of such amount, as may be deemed expedient.

On what conditions new shares may be Issued.

20.Subject to any special rights or privileges for the time being attached to any

\shares in the capital of the Company then issued, the new shares may be

Issued upon such terms and conditions and with such preferential, qualified
) or such rights and privileges or conditions thereto as the general meeting

resolving upon the creation thereof, shall direct, and If no direction be given.

the Board shall determine, and In particular, such shares may be Issued

with a preferential or qualified right to dividends and in the distribution of
assets of the Company.

Proulstons relating to the Issue.

20A Before the Issue of any new shares, the Company in general meeting, may

make provisions as to the allotment and issue of the new shares and In

particular, may determine to whom the shares be offered in the first Instance

and whether at par or premium or subject to provisions of Section 79 of the
Act at a discount. In default of any such provision or so far as the same shall
not extend, the new shares may be dealt with in conformity with the
provisions of these Articles.

20B. Where at the time after the expire of two years from the formation of the

company or at any time after the expiry of one year from the allotment of
shares in the Company made for the first time after Its formation, whichever
Is earlier. It Is proposed to Increase the subscribed capital of the Company
by allotment of further shares whether out of the unissued capital or out of
the increased share capital then :

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

(b)Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not less than thirty days from the date of

the offer and the offer if not accepted, will be deemed to have been
declined.

(c)The offer aforesaid shall be deemed to Include a right exerclsable by
the person concerned to renounce the shares offered to them In
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favour of any other person and the notice referred to in sub clause (b)

hereof shall contain a statement of this right. PROVIDED THAT the
Directors may decline, without assigning any reason to allotment any

shares to any person in whose favour any member may renounce the

share offered to him.

(d) After expiry of the time specified in the aforesaid notice or on receipt

of earlier Intimation from the person to whom such notice Is given that

he declines to accept the shares offered, the Board of Directors may

dispose off them in such manner and to such personls) as they may

think, in their sole discretion, fit.

20C. Notwithstanding anything contained in sub-clause (1) thereof, the further

shares aforesaid may be offered to any persons (whether or nol Ihosc persons

Include the persons referred to In clause (a) of sub-clause (1) hereof) In any

manner whatsoever :

(a)If a Special Resolution to that effect Is passed by the Company In

General Meeting, or

(b)Where no such Special Resolution Is passed. If the votes cast (whether
on a show of hands or on a poll as the case may be) in favour of the

proposal contained In the resolution moved the general meeting

(Including the casting vote. If any, of the Chairman) by the members
who, being entitled to do so, vote in person, or where proxies are

allowed, by proxy, exceed the votes, if any, cast against the proposal

by members, so entitled and voting and the Central Government is

satisfied, on an application made by the Board of Directors in this

behalf, that the proposal Is most beneficial to the Company.

20D. Nothing in sub-clause (c) of (1) hereof shall be deemed :

(a)To extend the time within which the offer should be accepted; or

(b)To authorise any person to exercise the right of renunciation for a

second time on the ground that the person In whose favour the

renunciation was first made has declined to take the shares com

prised In the renunciation.• •,

20E, Nothing In this Article shall apply to the increase of the subscribed capital
of the company caused by the exercise of an option attached to the debenture

Issued or loans raised by the Company :

(I)To convert such debentures.or loans Into shares In the Company; or

(II)To subscribe for shares In the Company (whether such option Is
conferred In these Articles or otherwise).

PROVIDED THAT the terms of issue of such debentures or the terms of such
loans Include a term providing for such option and such term :

(a)Either has been approved by the Central Government before the Issue

of the debentures or the raising of the loans or Is in conformity with
the Rules, if any, made by the Government In this behalf; and

(b)In the case of debentures or loans or other than debentures Issued to

or loans obtained from Government or any Institution specified by the

Central Government In this behalf, has also been approved by a

Special Resolution passed by the Company in General Meeting before
the Issue of the debentures or raising of the loans.
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New shares to rankparipassu with existing shares.
21.Except so far as otherwise provided by the conditions of issue, newly issued

share capital shall be considered part of the then existing capital of the
Company and shall be subject to the provisions herein contained with
reference to the payment of dividends, calls and Instalments, transfer and

transmission, forfeiture, lien, surrender and otherwise.

Inequal in number of new shares.
22.If, owing to any Inequality In the number of new shares to be issued, and the

number of shares held by members entitled to have the offer of such new

shares, any difficulty arising In the allotment of such new shares, or any of

them amongst the members such difficulty shall. In the absence of any

direction in the resolution creating the shares for, by the Company in general

meeting be determined by the Board.

Reduction of Capital
23.The Company, may subject to the provisions contained In Section lOOto 105

of the Act, from time to time, by special resolution, reduce In any manner and

with, and subject to, any Incident Capital authorised and consent required

by law and in particular may pay off any paid up share capital upon the
footing their It may be called up again, and may. If and so far is necessary,
alter its memorandum by reducing the amount of Its share capital and

shares accordingly..

a)Its share capital;

b)any capital redemption reserve account: or

c)any share premium account.

ALTERATION OF SHARE CAPITAL

Power to sub-diolde and consolidate shares.
24.The Company, by ordinary resolution may from time to time :

a)Consolidate and divide all or any of Its share capital Into shares of large

amount than Its existing shares.

b)Sub-dlvlde Its shares or any of them Into shares of smaller amount than

is fixed by the Memorandum, so however, that In the sub-division the
proportion between the amount paid and the amount, if any, unpaid on

each reduced share shall be the same as it was In the case of the share

from which the reduced share is derived.

c)Cancel any shares which, at the date of the passing of the resolution,

have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of the shares so cancelled.

Rights In respect of shares on Sub-division.
25.Where any share capital Is sub-divided, the Company In General Meeting

and subject to the provisions of Sections 85, 87. 88 and 106 of the Act, may

determine that, as between the holders of the shares resulting from such

sub-division, one or more of such shares shall have some preferential or

special rights as regards dividend, payment of capital voting or otherwise.

Surrender qf Share.'

26.Subject to the provisions of Section 100 to 105 of the Act, the Board may
accept from any member, the surrender of shares, on such terms and

conditions as shall be agreed, of all or any of his shares.
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VARIATION OF SHARE HOLDER'S RIGHTS

Power to vary rights.

27.If at any time the share capital Is divided into different classes of shares, all

or any of the rights and privileges attached to any class (unless otherwise

prohibited by the terms of issue of the shares of that class) may, subject to

the provisions of Sections 106 and 107 of the Act, whether or not the
Company being wound up, be modified, commuted, affect, abrogated, varied

or dealt with by the consent In writing of the holders of three-fourth of the

Issued shares of that class or with the sanction of a special resolution passed

at the separate meeting of holders of the Issued shares of that class. To every

such separate meeting the provisions of these regulations relating to general

meeting shall mutatis mutandis apply, but so that the necessary quorum

shall be two persons, at least, holding or representing by proxy one third of

the Issued shares of the class in question. This Article is by Implication to

curtail the power of modification which the Company would have If this
Article was omitted. The Company shall comply with the provisions of
Section 192 of the Act as to forwarding a copy of such agreement or

resolution to the Registrar.

SHARE CERTIFICATES
Issue of Certificate-
28.Itee Certificate of title to shares, shall be Issued within two months after

allotment (or within such other period as the conditions of the Issue shall

provide).

Member's Rights to Certificates.
29.(1)  Every person whose name Is entered as member In the Register of

Members shall be entitled to receive within two months after allotment

one certificate or more certificates on the marketable lot for all the
shares registered in his name or if the Directors so approve to several

certificates each for one or more of such shares.

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

a share certificate by affixing his signature thereon by means of any

machine, equipment or by engraving In metal or by lithography.

(3)In respect of any share held Jointly by several persons, the Company
shall not be bound to Issue more than one certificate, and delivery of

certificate to the first person named in the register shall be sufficient

delivery to all such holders.

Issue of Certificates to Joint Holders.
30.The Certificate of shares registered in the names of two or more persons shall

be delivered to the person first named In the Register.

Replacement of Share Certificates.*

32. If any certificate be old, decrepit, worn-out, torn or mutllated.or defaced or

where the cages on its reverse side for recording transfers have been duly

utilised, then upon surrender thereof to the Company, the Board shall order

the same to be cancelled and issue a new certificate in lieu thereof without

any payment. If any certificate be lost or destroyed, then upon proof to such
loss or destruction of the satisfaction to the Board and on such indemnity

and the payment of out-of-pocket expenses Incurred by the company in

investigating evidence, as the Board thinks fit, a new certificate In lieu

thereof shall be given to the person entitled to such lost or destroyed
certificate on a fee of two rupees for each certificate or such smaller fee as

the Board may determine.



CALLS
Calls.
32.Ttee Board may, from time to time, subject to the terms on which any shares

may have been Issued, and subj ect to the provisions of Section 91 of the Act,

made such calls as the Board thinks fit upon the members in respect of all

moneys unpaid on the shares held by them respectively, and not by the

conditions of allotment thereof made payable at fixed times, and each

member shall pay the amount of every calls so made on him to the persons
and at the times and places appointed by the Board. A call may be made

payable by Instalment and shall be deemed to have been made at the time

when the resolution of the Board authorising such call was passed In

meeting of the Board.

Restriction on power to malce calls and notices.
33.No call shall exceed one-fourth of the nominal amount of a share, be made

payable at less than one month from the payment of the last preceding call.

Not less than fourteen days notice of any call shall be given specifying the
time and place of payment and the person or persons to whom such call, the

Directors may, by notice In writing to the members revoke the same or extend

the time for payment thereof.

Calls on shares of same class to be made on uniform basis.
34.Where any calls for share capital are made on shares such calls shall be

made on a uniform basis on all shares falling under the same class. For the

purpose of this Article, shares of the same nominal value on which different

amounts have been paid up shall not be deemed to fall under the same class.

When amount payable at fixed times or by instalments as calls.
35.If by the terms of issue of any share or otherwise any amount is made payable

at any fixed time or by Instalments at fixed times, whether on account of the

nominal amount of the share or by way of premium every such amount or

instalment shall be payable as if it were a call dully made by the Board and
of which due notice has been given and all the provisions herein contained

In respect of calls, forfeiture or otherwise shall relate to such amount or

instalment accordingly.

When Interest on call or instalment payable.
36.If the sum payable In respect of any call or Instalment not paid on or before

the day appointed for payment, the holder for the time being of the shares
in respect of which the call shall have been made, or the instalment shall be

due, shall pay interest for the same at the rate of 12 percent per annum from
the day appointed for the payment thereof to the time of the actual payment

or at such other rate as the Directors may determine. The Company may In

their absolute discretion waive the payment of Interest, wholly or In part In

the case of any person liable to pay such call or Instalment.

Eutdence in action for call
37.Subject to the provisions of the law of Evidence and procedure, on the trial

or hearing of any action or suit brought by the Company against any

shareholder or his representatives to recover any debt or money claimed to

be due to the Company in respect of his shares, ft shall be sufficient to prove
that the name of the defendant Is or was, when the claim arose on the register

of the Company as a holder or one of the holders, of the number of shares

In respect of which such claim Is made, and amount claimed is not entered

as paid in the books of the Company and It shall not be necessary to prove

the appointment of the Directors who made any call nor that a quorum of

Directors was present at the Board at which any call was made nor that the

meeting at which any call was made was duly convened or constituted, nor



any other matter whatsoever, but the proorof the matters aforesaid shall be

conclusive evidence of the debt.

Payment of Calls In Advance .
38.The Board may, if It thinks fit. receive from any member willing to advance

the same, and either the money or money's worth, all or any part of money

due upon the shares held by him beyond the sums actually called for upon

the money so paid or satisfied In advance, or so much thereof as from time

exceeds the amount of the calls then made upon the shares In respect of

which such advance has been made, the Company may pay interest at such

rate as determined by the Board from lime to (line, unless the Company In

General Meeting shall otherwise direct. The Company may at any time repay
the amount so advanced upon giving to such member one month's notice In .

writing. The member shall not. however, be entitled to any voting rights or

dividend or to participate in the profits of the moneys so paid by him until
the same would, but for such payment become presently payable.

No voting rights wlven calls In arrears.
39.No member shall be entitled to exercise any voting rights either personally

or by proxy at any meeting of the Company in respect of any share registered

In his name on which any calls or other sums presently payable by him have

not been paid or In regard to which the Company has. and has exercised any

right of lien.

Revocation of calls.
40.A call may be revoked or postponed at the discretion of the Board.

Directors may extend time for payment of a Call
41.TheDlrectorsmay.fromtiinetoUme.attheirdlscreUonextendtheUmenxed

for the payment of any call and may extend such time as to all or any of the
members who on account of residence at a distance or some other cause,

may be deemed fairly entitled to such extension (save as a matter of grace

favour).

Every member to pay the proportion of the capital represented by the Share.
42 Every member, his executors or administrators shall pay to the Company the

proportion of the Capital represented by his share or shares which may. for

the time being, remain unpaid thereon In such amount at such time or times

and in such manner as the Directors shall, from time to time In accordance
with the Company's regulation, require or fix for the payment thereof.

FORFEITURE OF SHARES

Noticefor payment of call or instalment
43. If a member fails to pay asum payable In respect of any call or any

Instalment of a caU on or before the day appointed for payment thereof, the
' Board may at any time thereafter, during such time as any part of the said

call or instalment of so much of the call or Instalment or any part thereof
remains unsatisfied In whole or In part, serve a notice on such member or

on the person, if any, entitled to shares by transmission, requiring him to

pay the same, together with any Interest that may have accrued and all

expenses that may have been incurred by the Company by reason of such

non-payment.

Mode of Notice.
44. The notice aforesaid shall name a further day, not being earlier than the

expiry of fourteen days from the date of service of notice, on or before which
the payment required by the notice, is to be made and a place at which such
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call or instalment and such interest and expenses as aforesaid are to be

paid. The notice shall also state that In the event of non-payment on or

before the date so named, the shares In respect of which such call or

Instalment was payable, shall be liable to forfeiture.

Forfeiture of Shares.

45.If the requirements of any such notice as aforesaid are not complied with,

any shares In respect of which such notice has been given may at any time

thereafter, before the payment of calls or Instalments, Interest and ex

penses due in respect has been made, be forfeited by a resolution of the

Board to that effect. Such forfeiture shall include all dividends declared In

respect of the forfeited shares and not actually paid before the forfeiture.

Notice of forfeiture.
46.When any share shall have been so forfeited, notice of the forfeiture shall

be given to the member In whose name It stood immediately prior to the

forfeiture and an entry of the forfeiture with the date thereof, shall forthwith

be made in the Register of members but no forfeiture shall In any manner

be invalidated by any omission or failure to give such notice or to make such

entry as aforesaid.

Forfeited shares to become property of the Company.

47.Any share so forfeited shall be deemed to be the property of the Company,

and may be sold, rc-allotted or otherwise disposed of on such terms and In

such manner as the Board thinks fit.

Board may annulforfeiture.

48.The Board may at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of annul the forfeiture thereof upon

such conditions as it thinks fit.

Effects onforfelture.

49.1)  A person whose shares have been forfeited shall cease to be a member

in respect of forfeited shares but shall notwithstanding forfeiture

remain liable to pay and shall forthwith pay to the Company all calls, .

instalments. Interest and expenses owing upon or in respect of such

shares at the time of forfeiture, together with interest thereon from Lhe

time of forfeiture until, payment at the rate of 12 percent per annum

or at such other rate as the Directors may determine and the Directors

any enforce payment thereof or any part thereof "without any deduction

or allowance for the value of the Shares at the time of forfeiture. ,

Forfeiture involves extinction of all interests, claims, demand against the Company.

11)   The forfeiture of a share shall involve the extinction of all interest In
and also of all claims and demand against the Company in respect of
the shares and all other rights incidental to the share except any such

of those rights as by these Articles are expressly saved.

Evidence of forfeiture and title of purchase and allottee offorfelted share.
50.Subject to the provisions of the Law of Evidence and Procedure, a duly

verified declaration in writing that the declarant is a Director of the
Company, and that certain shares in the Company have been duly forfeited

on a date stated in the declaration shall be conclusive evidence of the facts-

there in stated as against all persons claiming to be entitled to the share.

Such declaration and the receipt of the Company for the consideration. If

any, given for the shares on the sale or disposition thereof shall constitute

a good title to such shares, and the person to whom the shares are sold shall

be registered as the holder of such shares and the purchaser shall not be



Enforcement of lien by sales.
55.For the purpose of enforcing such Hen the Board may sell the shares subject

thereto in such manner as it thinks fit, but no sale shall be made unless a

sum In respect of which the lien exists is presently payable and until notice

in writing of the Intention to sell shall have been served on  such member,

his executor, administrator, committee, curator, bonts or other legal

representative as the case may be, and default shall have been made by him

or them tn payment of the sum payable as aforesaid In respect of such share

for fourteen days after the date of such notice.

Application of proceeds of sales.
56.The net proceeds of any such sale shall be received by the Company and

after payment of the cost of such sale, be applied in or towards payment of

such part of the amount In respect of which the lien exists as is presently

11
bound to see to the application of the purchase money nor shall his title to

such shares be effected by any Irregularity or Invalidity In the proceedings

In reference to such forfeiture, sale or disposition.

Forfeiture provision to apply to non-payment tn terms of Issue:

51.The provisions of these regulations as the forfeiture shall apply In the case

of non-payment of any such which, by the terms of issue a share become

payable at a fixed time whether on account of the nominal value of the share

or by way of premium, as If the same has been payable by virtue of a call

duly made and notified.

Pouter to Issue nets certificate.
52.When any shares under the powers on that behalf being contained are sold

by the Directors and the certificate thereof has not been delivered to that

Company by the former holder of the said shares, the Directors may Issue
a new certificate for such shares distinguishing it is such manner as they

may think fit from the certificate not so delivered.

Partial payment or any Indulgence show not to preclude forfeiture.
53.Neither the Judgment nor a decree In favour of the Company for calls or

other moneys due In respect of any shares nor any part payment or

satisfaction nor the receipt by the Company of a portion of any money which

shall from time to time, be due from any member to the Company In respect
of his share, either by way of principal or Interest, nor any Indulgence

granted by the Company In respect of the payment of any such money shall

preclude the Directors from thereafter proceeding to enforce a forfeiture of

such share as provided In these regulations for non-payment of the whole

or any balance due in respect of the shares.

COMPANY'S LIEN ON SHARES

Company's Lien on Shares.
54.The Company shall have first and paramount Hen upon all the shares (other

than fully paid-up shares) registered In the name of eachmember (whether

solely or jointly with others) and upon the proceeds of sale thereof for all

moneys (whether presently payable or not) called or payable at a fixed time

In respect of such shares and no equitable Interest In any share shall be
created except upon the footing and condition that Article 16 hereof will

have full effect. And such lien shall extend to all dividends and bonuses

from time to time declared In respect of such shares. Unless otherwise

agreed the registration of a transfer 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 shares wholly or in part to be exempt from the provisions of this

clause.



12
payable and the residue. If any, shall (subject to like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the
person entitled to the share at the date of the sale.

Validity of Sales in exercise of lien and after forfeiture.
57.Upon any sale after forfeiture or surrender or for enforcing a lien In

purported exercise of the powers herein before conferred, the Board may

appoint some person to execute an instrument of transfer the share sold

and cause the purchaser's name to be entered In the Register In respect of

share sold, and the purchaser shall not be bound to see the regularity of
the proceedings, nor to the application of the purchase money, and after his

name has been entered Into the Register In respect of such share the validity
of the sale shall not be Impeached by any person on any ground whatsoever,

and the remedy of any person aggrieved by such sale shall be In damages
only and against the Company exclusively.

Original Certificate offorfelted shares to be treated cancelled even if not delivered
to the Company.
58.Where any share has been sold by the Board pursuant to these Articles and

the certificate in respect thereof has not been delivered to the Company by
the former holder of such share the Board may Issue a new certificate for

such share, distinguishing It In such manner as it may think fit from the
certificate so delivered, wherein any such case the certificate In respect of

the share forfeited and/or sold is not delivered and new certificate for such
share has been issued, the original certificate shall be treated as cancelled
and no claim or title based on such certificate shall be binding on the
Company.

TRANSFER AND TRANSMISSION

Execution of transfer etc.

59.Save as provided in Section 108 of the Act, no transfer of a share shall be

registered unless a proper instrument duly stamped and executed by or on
behalf of the transferor and by or on behalf of the transferee and specifying

the name, address and occupation of the transferee has been delivered to

the Company along with the certificate relating to the shares, or If no such
certificate is In existence along with the letter of allotment of the shares. In
accordance with the provisions of SecUon 108 of the Act. The transferor
shall be deemed to remain a member in respect of such share until the name
of the transferee Is entered In the Register In respect thereof. Each signature
to such transfer shall be duly attested by the signature of one credible

-witness, who shall add his address.

Provided that, whereon an application In writing made to the Company by
the transferee, and bearing the stamp required for an Instrument of

transfer, it Is proved to the satisfaction of the Board that the instrument of

transfer signed by on behalf of the transferor and by or on behalf of the
transferee has been lost, the Company may register the transfer on such
terms as to Indemnify as the Board may think fit.

Application/or registration of transfer.
60.Application for the registration of the transfer of a share may be made either

by the transferee or the transferor. No registration shall. In the case of the

partly paid share, be affected unless the Company gives notice of the
application to the transferee In the manner prescribed by SecUon 110 of the

Act and subject to the provision of these Articles, the Company shall unless
objection is made by the transferee within four weeks from the date of
receipt of the notice, enter inthe Register the name of transferee In the same
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^^!2 ^^ fran^re"^!! he left at the office of the Company for
re^ation, accompanied by the certificate of the shares to ^transferred

or if there is no certificate, the Letter of Allotment thereto and such other
ertdence as the Board may require to prove the title of the transferor or his

^Stock Exchange concerned, a fee or Rs. 2/-(two) per share certificate

may be charged.

^^
corresponding to the market units of trading as per Rules of Stock

Exchange on concerned,

c)   For Sub-division of renunciation letters of rights.
d,For issue of new certificates In replacement of those which are old

decrepit or worn out or where the cages on the reverse for recording

transfer have been fully utilised.
e,For registration of any Power of Attorney. Probate or will, Letters of

Administration or similar other documents.

Fees for splitting or consolidation etc.
64.   No fee will be charged :—

a)  For issue of share certificates In marketable lots.

*.

the Directors of the
shares shall not be refused on the ground of the *^\^
along or jointly wlthany other person or persons Indebted to the Company

on any account whatsoever except a lien on shares.

61A. Change In share holding pattern whould have prior approval from the

exchange.

manner and subject to the same conditions as if the application for

registration of the transfer was made by the transferee.

Directors may refuse to register transfer.
61. Subject to the provision of Section U1 of the Act and Section 22A of the

Securities Contracts (Regulation) Act 1956. the Board may at its own

absolute and uncontrolled discretion and without assigning any reasons
decline or to Register or acknowledge any transfer of shares^ andMn

particular mayso decline In any case In which theCompanyhasallenupon

the shares or any of them or whfist any moneys in *^>* ^^Z
desired to be transferred or any of them remain unpaid or unless the

transfer Is approved bythe Board whether fully paid or not (not withstand
ing that the proposed transferee be already a member) but in such cases it

shall within one month from the date on which the Instrument of transfer
was iodged wlththe Company send to the transferee and the transferor
notice of therefusal to reglstersuch transfer givingreasonsforsuchreusal.

The Registration of transfer shall be conclusive evidence of the approval by
the Directors of the Transfer. Provided that registration of ^ transfer^of

hd of the *^^\^^

13



14
right to transfer the share. The Board may waive the production of any

certificate upon evidence to them of Its having lost or destruction. Every
instrument of transfer which shall be registered, shall be retained by the

Company, but any Instrument of transfer which the Board may refuse to

register shall be returned to the person depositing the same.

Suspension of transfers.

66.Subject to the provisions of SecUon 154 of the Act, the registration of
transfers may be suspended at such times and for such periods as the

Board may from time to time determine.

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

year.

Notice of refusal to registration of transfer.
67.If the Board refuse, whether in pursuance of the Article 59 or otherwise, to

register the transfer of, or the transmission by operation of law of the right
to any share, the Company-shall, within one month from the date on which

the Instrument of transfer or the intimation of such transmission as the

case may be was lodged with the Company, send to the transferee and the
transferor or to the person giving intimation of such transmission as the

case may be. notice of such refusal.

Persons entitled to shares by transmission.

68.The executors or administrators of a deceased member (not being one of

several Joint-holders) shall be the only persons recognised by the
Company as having any title to the shares registered In the name of such

member and In case of the death of any one or more of the Joint-holders of
any registered shares, the survivors shall be the only persons recognised by
the Company as having any title to or interest in such shares, but nothing

herein contained shall be taken to release the estate of a deceased joint-

holder from any liability on shares held by him Jointly with any other
person. Before recognising any executor or administrator. Board may

require him to obtain a Grant of Probate or Letters of Administration or
other legal representation as the case may be from some competent Court.

Probate or Letter of Administration or such other legal representation up In
such terms as to Indemnify or otherwise as the Board in Its absolute
discretion may consider necessary.

Transfer of shares of insane, minor, deceased or bankrupt member.

69.Any committee or guardian of a lunatic Infant member or any person

becoming entitled to transfer share In consequence of the death of bank

rupt. Insolvency of any member upon producing stielt evidence ttmt lie
sustains the character in respect of which he proposes to act under this

Article, or of the title as the Board thinks sufficient may with consent of the

Board (which it shall not be under any obligation to give) be registered as
a member in respect of such shares or may subject to the regulations as to

transfer hereinbefore contained, transfer such shares. This article is

hereinafter referred to as The Transmission Article".

Rights of Persons entitled to shares by reason of death etc.
70.Any Director may retain the dividend payable upon shares to which any

person becomes entitled under Article 68 & 69 until such person or his
transferee shall become a member in respect of shares.

Election under the Transmission Article.

71.a) If the person becoming entitled to a share under Article 68 shall elect
to be registered as a member in respect of the share himself, he shall



76   The Company shall have power to keep Foreign Register of members and
^reSn Register of debenture-holders in any country or state outside India

75.   No transter snau oe mau= to person of unsound mind, exceptas required

by law.

notice and give effect thereto if the Directors shall so think fit.

if the notice is nui uuui^*^-^ *••—-

been complied with.

Company not liable for disregard of a notice purport** to prohibit registration of

whatsoever for refusing or neglecting to do s0- ^^

If he was the member registered in respect of the share.

Dire^tors may require, and the Cpy y^

transmission until the name be so verified or until or unless an
be given to the Company with regard to such transmission which theBoard
ast their discretion shall consider sufficient, provided nevertheless tha

. ^ere shaU not be any obligation on the Company or the Board to accept

Indemnity.
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deliver or send to the Company a notice In writing signed by him

stating that he so elects,

b)  If the person aforesaid that elect to transfer the share, he shall testify

his election by executing an instrument of transfer of shares,

c)   All the limitations, restrictions, and provisions of these Articles

relating to the right to transfer and the registration of transfer as
aforesaid as If the death, insanity, bankruptcy or insolvency of the

member had not accrued and the notice of transfer were signed by that

member.

Board may require evidence of transmission.^^
72   Every transmission of a share shall be verified in such manner as the
1%  Dire^tors may require, and the Company may refuse to register any such
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as may be decided by the Board from time to time. If any shares are to be

registered in any such register the Instrument of transfer shall be In a form

reconglzed under the law of such country or state or In such form as may
be approved by the Board.

Regulations as to transfer of shares to apply to stock.

77.When any shares have been converted Into stock the several holders of such

stock may henceforth transfer their respective interests therein, or any part

of such Interests In the same manner as and subject to the same regulations

under which shares with Company's Capital may be transferred, or as near

thereto as circumstances will admit and the Director's may from time to
•> time, if they think fit, fix the minimum amount of stock transferable and

direct the amounts of stock shall be rounded off to the nearest Rs. 10/- with
power nevertheless, at their discretion to waive such rules In any particular

case..'

SHARE WARRANT TO BEARER

Issue of the Share warrants.

78.The Company may Issue share warrants subject to, and in accordance with,

the provisions of SecUon 114 and 115 of the Act, and accordingly the Board
may in Its discretion, with respect to any share which Is fully paid-up on

application In writing signed by the person registered as holder of the share,,

and authenticated by such evidence (if any) as the Board may. from time to

time require as the identification of the person signing the application, and
on receiving the certificates (If any) of the share, and the amount or stamp

duty on the warrant and such fee as the Board may from time to time
require, issue a share warrant.

Deposit of share warrant at the office of the company.
79.(1)  The bearer of a share warrant may at any time deposit the warrant the

office of the Company, and so long as the warrant remains so

deposited, the depositor shall haye the same right of signing a
requisition for calling meeting of the Company, and of attending and

voting and exercising the other privileges of a member at any meeting

held after the expiry of the two clear days from the time of deposit, as

if his name were Inserted in the Register as the holder of the shares

included In the deposited warrant.

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

(3)The Company shall, on seven day's written notice, return the depos

ited share warrant to the depositor.

Bearer of share warrant shall not attend or vote at the meeting.

80.(1)   Subject as herein otherwise provided, no person shall as bearer of a
share warrant, sign a requisition for calling a meeting of the Company
or attend, orvote or exercise any other privilege of member at meeting

of the Company or be en titled to receive any notices from the Company.

(2) The bearer of a share warrant shall be entitled In all other respects to
the same privileges and advantages as if they were named in the
Register of Members as the holder of the shares included In the
warrant, and he shall be a member of the Company.

81.The Board may, from time to time, make rules as to the terms on which (If

It shall think fit) anew share warrant or coupon my be Issued by way of

renewal in case of defacement, loss or destruction.



of shares of business.

ney for the purpose of the Company subject to the provisions

oi Mcuuu= ^3A 292, 293 and 370 of the Act and may secure payment or
repayment of same In such manner and upon such terms and conditions

inallrespectasmaybeprescrlbedbytheBoardinparticularbyttiecreation

of anymortgage. hypothecation, pledge or charge In and over theCompanys

stocks, book debts and other movable properties.

Debentures. Bonds under the control of the Board.
87Any Bonds or debentures or other securities Issued or to be issued bythe

Company, shall be under the control of the Directors who may Issue them

upon such terms and conditions and In such manner and for such consi

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

Conditions on which moneys may be borroroed by the Directors.
88The Directors may raise or secure the repayment of such sum or sums is

such manner and upon such terms and conditions in all respects as they

think fit and In particular, by the issue of bonds, perpetual or redeemable

debentures or debenture-stock or any mortgage, charge or other security

on the undertaking of the whole or any part of the Company, both present

and future. Including its uncalled capital- for the time being or by giving,

accepting or endorsing on behalf of the Company and promissory notes
bills of exchange or other negotiable instruments and no debenture shall

carry any voting right whether generally or in respect of a particular class

r _i^-.^ ^%f* 1-v* -#-,  t-^ a*^

BORROWING POWERS

erto borrow.

86.
or sums of mo:
of Sections 58A 292

^ZT^^nZsoftheCompanyCotherthanthoserelatingtoshare

warrants, as are applicable to paid-up shares shall apply to stock and the

words "Share" and "Share-holder" in those regulations shall Include

"Stock" and "Stock-holder" respectively.

have the same rights, privileges and advantages as regards dhdd<mds.

voting at meeting of the Company, and other matters, as if they held the
shares from which the stock arose, but no such privilege or advantage
(except participation in the dividend and profits of the Company and in he
assets on windlng-up) shall be conferred by an amount of stock which

would not. If existing In shares, have conferred that privilege or advantage.

^fhofoe^s of stock may transfer the same or any part thereof in tiie same

manners, and subject to the same regulations, under which, the shares

from which the stock arose might before the conversion have been trans

ferred, or as near thereto as circumstances admit.

Provided that the Board may. from time to time fix the minimum amount

of stock transferable, so however, that such minimum shall not exceed the

nominal amount or the shares from which the stock arose.

Conversion of paid-up share Into stock.

82.  The Company may, by ordinary resolution :
a)Convert any paid-up shares into stock; and
b)Re-convert any stock into paid-up shares of any denomination.

17
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C •••._ ; ,.:-.: :.- .-.•• vo ^-'finable free from equities.

89.Debentures, debenture stock, bonds, or other securities may be made

assignable free from any equities between the Company and the person to
'whom the same may be Issued.

Delegation of Powers.
90.If any uncalled capital of the Company be Included In or charged by any

mortgage or other security, the Board may. by Instrument under the
Company's seal, delegate the power under SecUon 292 of the Act to the

person In whose favour such mortgage or security is executed or any other
person In trust for him.

Issue at discount etc. or with special privileges.
91.Any debentures, debenture-stock, bonds or other security my be Issued at

a discount, premium or otherwise and with any special privileges, as to

redemption, surrender, drawings, allotment of shares attending at General

Meetings of Company, appointment of Directors and otherwise debenture,
debenture-stock, bonds or the securities may be made assignable free from

any equities between the Company and the person to whom the same
maybe Issued. Debentures/Bonds, Debenture Stock Bonds or other secu
rities with the right to conversion Into or allotment of shares shall be issued
only with the consent of the Company In General Meeting.

Instrument of transfer for Debentures.
92.Save as provided In SecUon 108 of the Act no transfer of debentures shall

be registered unless a proper Instrument of transfer duly stamped and

executed by the transferor and transferee has been delivered to the
Company together with the certificate of the debentures.

Notice of refusal to register transfer.
93.If the Board refuse to register the transfer of any debentures of the Company

it shall within one month from the date on which the Instrument of transfer
was lodged with the Company, send to the transferee and to the transferor
notice of the refusal.

Execution of charges or mortgages by Board.

. 94. If any Director or any other person shall become personally liable for the

payment of any sum preliminary due from the Company, the Board may
execute or cause to be executed any mortgage, charge or security over of
affecting the whole or any part of the assets of the Company by way of

Indemnity to secure the Director or person so becoming liable, as aforesaid,
from any loss In respect of such liability.

Powers to receive deposits.

95.The Directors may receive deposits on such terms and condition and

bearing Interest at such rates as they may decide and fix. and which may
be made payable monthly, quarterly, half-yearly or yearly, subject to the

provisions of Section 58A and any notifications issued from time to time by
the Department of Non-Banking Companies, Reserve Bank of India, any.

Payment of Interest on Capttcd.
96.The Company may subject to the provisions of Section 2O8 of the Act pay

interest on so much of theshare capital as Is for the time being paid-up, was
Issued for the purpose of raising money to defray the expenses of the

construction of any work or building or the provision of any plant, which

cannot be made profitable for a lengthy period.
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PROCEEDINGS AT GENERAL MEETING

When Annual General Meeting to be held.
97.(a)  In addition to any other meetings, a general meeting of the Company

shall be held within such Interval as Is specified In Section 166(1) of
the Act and, subject to the provision of Section 166(2) of the Act. at

such times and places as may be determined by the Board. Each such

general Meeting shall be called an "Annual General Meeting " and shall

be specified as such in the notice convening the mceUng. Any other

meeting of the Company shall be called an Extra-Ordinary General

Meeting.

Time and place of Annual General Meeting.

(b) Every Annual General Meeting shall be called for a time during
business hours, and on such day, not being a, public holiday within

the meaning of Negotiable Instrument Act. as the Directors of the
Company may from lime to time determine and It shall be held either
as the Registered Office of the Company or some at other places with
In the city, town or village In which the Registered Office of the

Company Is situated.

Caltfng of Extra ordinary General Meeting.
98.(a)  The Board may, when ever It thinks fit. call an Extra-Ordinary General

Meeting. If at any time there are not within India Directors capable of

acting who are sufficient in member to form a quorum, the Directors

present In India may call an Extra-Ordinary General Meeting In the

same manner and as nearly as possible as that In which such a

meeting may be called by the Board.

Notice of Meeting.
(b)Save as permitted under SecUon 171(2) of the Act, a General Meeting

of the Company may be called by giving not less than twenty one clear

days notice In writing.

Contents and Service of notice.
(c)Notice of every meeting shall be given to the members and to such

other person or persons as required and In accordance with Section

172 and 173 of the Act and It shall be served In the manner laid In

SecUon 53 of the Act.

As to commission to give notice.
99. (a) The accidental Commission to give notice of any meeting to or the non-

receipt of any such notice by any of the members or other persons

entitled to receive such notice shall not Invalidate any resolution

passed at any such meeting.

Postponement of any General Meeting.
(b) The Board of Directors may If. deemed fit and proper, pospone any

General Meeting already called, and may hold the same afresh by Issue

of proper noUce.

Circulation of Members Resolutions.
100. The Company shall comply with the provisions of Section 188 of the Act as

to giving notice of resolutions and circulating statements on the requisition

of member...-.•-.
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Quorum.

101.No business shall be transacted at a General Meeting of the Company

unless a quorum of members Is present at the time when the meeting

proceeds to business, save as herein otherwise provided, five members

present In person shall be the quorum for the meeting of the Company.

Passing of Resolutions.

102.Any act or resolution which, under these articles or the Act Is permitted or

required to be done or passed by the Company In General Meeting, shall be

sufficiently so done or passed if affected by an Ordinary Resolution as

defined In SecUon 189(1) of the Act unless either the Act or the Articles
specifically require such act to be done or resolution to be passed by a

specific majority or by special resolution as defined In Section 189(2) of the
Act.

Chairman of the General Meetings.
103.The Chairman of the Board shall be entitled to take the chair at every

General Meeting. If there be no such Chairman or if at any meeting he shall
not be present within fifteen minutes after the time appointed for holding

such meeting or is unwilling to act. the members present shall choose
another Director as Chairman, and if no Director be present on if all the
Directors present decline to take the chair then the members present shall
choose one of their number entitled to vote to be the Chairman of the

meeting.

Dissolution and adjournment of General Meetings

104.If within haff-an hour from the time appointed for the meeting a quorum be
not present, the meeting If convened upon the requisition of members shall

be dissolved, but In any other case. It shall stand adjourned to the same day

In the next week at the same time and place, and. If at such adjourned

meeting, a quorum be not present, those members who are present not

being less than two shall be a quorum and may transact the business for

which the meeting was called.

Votes by show ofhandsand casting vote by Chairman.
105.Every question submitted to meeting shall be decided, in the first Instance,

by a show of hands and In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the meting shall be entitled to
a second or casting vote in addition to the vote to which he may be entitled
as a member.

A declaration by the Chairman that the resolution has on a show of hands

been carried unanimously or by particular majority or lost and an entry to

that effect In the minutes shall be conclusive evidence of the fact without
further proof.

Adjournments of the General Meetings and business In such adjourned meeting.

106.(a)  The Chairman of a General Meeting may adjourn the same from time
to time and from place to place, but no business shall be transacted

at any adjourned meeting other than the business left unfinished t the
meeting from which the adjournment took place. When a meeting Is

adjourned It shall not be necessary to give any notice of an adjourn
ment or of the business to be transacted at an adjourned meeting.

Notice to be gfuen where a meeting Is adjourned for more than 30 days.
(b)  Where a meeting is adjourned for thirty days or more, notice of the

adjourned meeting shall be given as in the case of original meeting.
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What Is to be evidence of the passing of a resolution where poll not demanded

107.At any General Meeting unless a poll Is (before or on the declaration of the

result of the voting on any voting on any resolution and on the show of
hands) demanded by the Chairman of by at least five members present In
person or by proxy or by any member or members present in person or by
proxy and having not less thanone-tenth of total voting power In respect of
the resolution or by any member or members present In person or by proxy

and holding shares in the Company conferring a right to vote on the

resolution being shares on which an aggregate sum of not less than fifty

thousand rupees has been paid up. a declaration by the Chairman that a

resolution has been carried unanimously or by a particular maj ority or lost

or not carried by a particular majority, and an entry to that effect In the book
containing the minutes of the proceedings of the meeting of the Company

shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour or against the resolution.

Poll
108.(a)  If a poll Is demanded as aforesaid It shall be taken forth-wlth on a

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

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

(c)Where a poll is to be taken, the Chairman of the meeting shall appoint

two scrutineers, at least one of whom shall be a member (not being an

officer, employee of the Company) present at the meeting, provided

such a member is available, and willing to be appointed, to scrutinise

the votes given on the poll and to report thereon to him.

(d)The result of the poll shall be deemed to be the decision of the meeting
on the resolution on which the poll was taken. On poll, a member

entitied to more than one vote or his proxy or other persons entitled

to vote for him, as the case may be, need not. If he votes, use all his

votes or cast In the same way all the votes he uses.

(e)The demand for a poll shall not prevent the meeting from transacting
any business other than the business in respect of which a poll has

been demanded.

VOTES OF MEMBERS
Votes of members.
109.Subject to any rights or restrictions for the time being attached to any class

or classes of shares ;

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

vote; and

(b)On a Poll, the voting rights of members shall be as laid dovfn in Section

187 of the Act.

Voting Rights of Preferential Shareholders.
110.Except as conferred by Section 187 of the Act the holders of Preference

Shares shall have no right. Where the holder of any preference share has

a right to vote on any resolution In accordance with provisions of Sub-

Section 2oftheSectionl87 of the Act, his voting right on a poll as the holder
of such share shall subject to the provision of SecUon 189 and Sub-section
(2) of Section 92 of the Act be In the same proportion as the Capital paid-

up equity capital of the Company.

Procedure where a Company Is a member of the Company.

110. (a) Where a Company or body-corporate (hereinafter called "Member
Company") is a member of the Company a person duly appointed by

resolution in accordance with SecUon 187 of the Act to represent such
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member Company at a meeting of the Company, shall not by reason
of such appointment, be deemed to be proxy, and the production at the

meeting of a copy of such resolution duly signed by the one Director

of such member Company and certified by him as a true copy of the
resolution shall, on production at the meeting be accepted by the

Company as sufficient evidence of the validity of his appointment.
Such a person shall be entitled to exercise the same rights and powers.

Including the right to vote by proxy on behalf of the member Company
or body corporate which he represents, as that member Company or

body-corporate could exercise If It were an Individual member.

Procedure where the President of India or the Governor of a State Is a member of the

Company.
(b) Where the President of India or the Governor of a State Is a member

of the Company, the President or, as the case may be, the Governor

may appoint such person as he thinks fit to act as his representative

at any meeting of the Company and such a person shall be deemed to
be a member of the Company and shall be untitled to exercise the same

rights and powers, including the right to vote by proxy, as the
President or, as the case maybe, the Governor could exercise as a

member of the Company.

Vote by Joint-holders.
112.Where there are Joint-registered holders of any shares any one of such

person may vote at any meeting either personally or by Proxy in respect of

such share as if he were solely entitled thereof; and If more than one of such

Joint-holders be present at any meeting either personally or by proxy then
one of the said persons so present whose name stands first In the Register

in respect of such shares shall alone be entitled to vote In respect thereof.

Several executors or administrator of a deceased member In whose name

any share stands shall for the purpose of this Article be deemed Joint-
holders thereof.

Vote In respect of deceased, insolvent & minor members.

113.Any person entitled under the Transmission Article 68 to transfer any

shares, may vote at any General Meeting In respect thereof In the same

manner, as If he were the Registered holder of such shares, provided that

at least forty-eight hours before the time of holding the meeting or
adjourned meeting, as the case may beat which he proposes to vote he shall

satisfy the Directors, of the right to transfer such shares, or the Director

shall have previously admitted his right to vote at such meeting in respect
thereof. If any member be a lunatic. Idiot or non-composmentls he may vote

whether on a show of hands or at a poll by his committee, curator, bonis

or other legal curator and such last mentioned persons may give their votes

by proxy on a poll. If any member Is a minor, the vote in respect of his share

may be given by his guardian. If niore than one person claim to exercise the
right of vote under this clause, the Chairman of the meeting may elect In
his absolute discretion any one person and will accept his vote.

Voting rights on show of hands.
114.No member not present in person shall be entitled to vote on a show of

hands, unless such member Is a Company or corporation present by proxy

or by a representative duly authorised under SecUon 187 of the Act, in

which case such proxy or representative may vote on the show of hands as

if he were member of the Company.
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Voting at Meeting.
115.On a poll, votes may be given either personally or by proxy or In the case

of a Company, by a representative duly authorised as aforesaid.

Appointment of Proxies.

116.Any member of a Company entitled to attend and vote at meeting of the
Company shall be entitled to appoint another person (whether a member
or not). as his proxy to attend and vote Instead of himself but the proxy so

appointed shall not have any right to speak at the meeting and shall not be
entitled to vote except on a poll and such proxy need not be a member of the
Company.

Instrument appointing proxy to be tn writing.
117.The Instrument of appointing a proxy shall be In writing, under the hand

of the appointor or his attorney duly authorised In writing or, If such
appolntor Is a body corporate under its common seal or the hand of Its

attorney duly authorised. A proxy who Is appointed for a specified meeting

only shall be called a special proxy. Any other proxy, shall be called a
general proxy.

Proxies to be deposited at the Office.
118.The instrument appointing a proxy and the power of Attorney or other

authority (if any) under which it is signed or a notarial certified copy of that
power or authority shall be deposited at the office not less than forty-eight
hours before the time for holding the meeting at which the person named
in the Instrument proposes to vote, and in default, the Instrument of proxy

shall not be treated as valid.

When vote by proxy valid through Authority revoked.
119.A vote given In accordance with the terms of an instrument of proxy shall

be valid notwithstanding the previous death or Insanity of the principal or
revocation of the instrument or transfer of the shares in respect of which

the vote Is given, provided Intimation In writing of the death, insanity
revocation or transfer shall have been received by the Company at the office
before the meeting provided nevertheless, that the Chairman of any
meeting shall be entitled to require such evidence as he may In his
discretion think fit of the due execution of an instrument of proxy and that
the same has not been revoked.

From of Proxy.

120.Every Instrument appointing a special proxy shall as nearly as circum

stances admit, be in any of the forms as set out In Schedule IX to the Act.

Restrictions on Voting.

121.No member shall be entitled to exercise any voting rights, either personally
or by proxy, at any meeting of the Company In respect of any shares
registered in his name on which any calls or other sums presently payable
by him have not been paid or in regard to which the Company has, and has
exercised any right of lien.

Admission or rejection of votes.
122.a) Any objection as to the admission or rejection of a vote, on a show of

hands or on a poll made In due time shall be referred to the Chairman
of the meeting who shall forthwith determine the same and such
decision shall be final and conclusive.

b) No objection shall be raised to the qualification of any voter except at

the meeting or adjourned meeting at which the vote objected to Is given

or tendered and every vote not disallowed at such meeting shall be

valid for all purposes.
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DIRECTORS

Number of Directors.
123.Until otherwise determined by the Company In General Meeting, th^

number of Directors of the Company shall not be less than three and not

more than twelve.

124.The first Directors of the Company at the time of adoption these Articles

are :—
1.Jagat Singh Dugar
2.Anita Dugar

3.Sanjay Raweri

Non-rotattonal Directors.
125.Subject to the approval of the Government under provisions of Section 268

of the Act:—
a)While any money remaining due by the Company under or by virtue

or any mortgage, hypothecation, pledge or otherwise or underwriting

agreements executed by the Company In favour of the Government
Central and/or State and or of the Industrial Finance Corporation of

India, Industrial Credit Corporation, Life Insurance Corporation of

India or any other Corporation sponsored by the Government, Centred

or State, and so long as the loan and or guarantee given by the said

Government/Corporation In respect of financial commitments of the

Company remain outstanding the said corporations shall be entitled

to appoint from time to time any person or persons to be their,

nominees as Directors of the Company. The Directors so appointed

shall have the same powers and privileges as other Directors of the

Company. Such Directors appointed by the said Government/Corpo

rations shall not be required to posses any qualification shares and the
provisions of Articles of Association as to retirement of Director shall

not apply to them. The said Director shall hold office at the pleasure
of the said Corporation who shall have the full power to remove all or

any of Directors appointed by them under this Article and to appoint

any others in his or their places as and when they shall deem it

necessary. Such appointment or removal shall be by notice In writing

to the Company.

Director appointed by trustees of the Debenture-holders.
b)Any Trust Deed for securing debentures or stocks may if so arranged

provide for the appointment from time to time by the trustees thereof,

by the holders of the debentures or debenture-stocks of some persons

to be Director of the Company and may empower such trustees or

holder of debentures or debenture-stocks from time to time remove

any Director so appointed. The Director appointed under this Article
is herein referred to as "The Debenture Director" and the term,

"Debenture Director" means the Director for the time being In office

under this Article. The Debenture Director shall not be bound to hold

any qualification shares and shall not be liable to retire by rotaUon or

removed by the Company. The Trust Deed may contain such ancillary

provisions as may be arranged between the Company and the Trustees

and all such provisions shall have effect notwithstanding any other

provisions herein contained.

Appointment of Directors of the Company and proportion of those who retire by

rotation.
126. Not less than two-third of total number of Directors of the Company shall:—

a)  Subject to the provisions of the Act, be persons whose period of office

is liable to determination by retirement of Directors by rotation; and
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b)  save as otherwise expressly provided in the Act, be appointed by the
Company In General Meeting.

Increase or decrease number of Directors.

127.The Company in the General Meeting may subject to provisions of the

Articles 116 and Section 259 of the Act by ordinary resolution increase or

reduce the number of its Directors.

Power to appoint additional Directors.

128.The Directors shall have powers at any time and from time to time, appoint

any other person as a Director either to fill up a casual vacancy or as an

addition to the Board but so that the total number of Directors shall not at

any time exceed the maximum number fixed by the Articles. Any Director

so appointed shall hold office only until the conclusion of the next following
Annual General Meeting of the Company, but shall be eligible for re-election

at such meeting.

Alternate Directors.

129.Subject to the provisions of Section 313 of the Actor any statutory
. modifications thereof, the Board shall have power to appoint any person to

act as alternate director for a director during the latter's absence for a

period of not less than three months from the state In which meetings of the
Directors are ordinarily held and such appointment shall have effect and

such appointee, whilst he hold office as an alternate director, shall be

entitled to notice of meetings of the Board and to attend and vote thereat

accordingly; but he shall not f equire any qualification and shall "ipso facto"

vacate office if and when the absent Director returns to the state in which

meetings of the Board are ordinarily held or the absent Director vacates

office as a Director.

Directors need not hold any qualification shares.

130.A Director need not hold any share In the Company In his name as his

qualification, but nevertheless shall be entitled to attend, speak and

preside at any general meeting of the Company and at any separate meeting

of the holders of any class of shares in the Company.

Remuneration of Directors.
131.Unless otherwise determined by the Company In General Meeting, each

Director, other than the wholetime paid Director, shall be paid Rs.500/- or

(as may be decided by Board or a Committee thereof) attended by him. The

Directors may also be paid all the expenses as decided by the Board from

lime to time In attending the meeting of the Board or a Committee of Board.

Expenses of Directors.

132.In addition to the remuneration payable to the Directors under Article 131

hereof. Directors may be paid all reasonable travelling, hotel and other

expenses In attending and returning from the meetings of the Board of

Directors or any Committee thereof or In connection with the business of

the Company.

Extra Remuneration of Directors.

133.Subject to Sections 198, 309, 310 and 314 of the Act, if any Director or

Directors being willing, shall be called upon to perform extra service or to

make any special exertion in going or residing outside the office for any of

the purposes of the Company or In giving special attention to the business

of the Company, the Board may remunerate such Director either by fixed

sum or by a percentage of profit or otherwise and such remuneration may

by either In addition to or substitution for any remuneration to which he

may be ordinarily entitled.



(2)   Notwithstanding anything In clause (c). (d) and (1) the disqualification
referred In those clauses shall not take effect:

a)   for thirty days from the date of the adjudication or sentence or
order; or
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Directors may act notwithstanding vacancy.

134.The continuing Directors may act notwithstanding any vacancy in the
Board but. If and so long as their number is reduced below the quorum fixed

by these presents for a meeting of the Board, the continuing director may

act for the purpose of Increasing the number of directors to that fixed for
the quorum, or of summoning of general meeting of the Company, but for

no other purpose.

Vacation of Office of Director.
135.(1)  The office of Director shall "lpso facto' become vacant If:

a)he Is found to be of unsound mind by a Court of Competent
Jurisdiction; or'

b)he applies to be adjudicated as an insolvent; or• '." •

c)he Is adjudged an Insolvent; or

d)he Is convicted by a Court of any offence involving moral
turpitude and sentenced In respect thereof to Imprisonment for

not less than six months; or

e)he falls to pay any call In respect of shares In the Company held
by him whether alone or Jointly with others within six months

• from the last date fixed for the payment of the call unless the
Central Government has by notification In the Official Gazette,
removed the disqualification Incurred by such failure; or

1) he absents himself form three consecutive meetings of the Board
or from all meetings of the Board for a continuous period of three

months, whichever Is the longer without obtaining leave of

absence from the Board; or

g) he (whether by himself or by any person for his benefit of his
account) or any firm of which he Is a partner, or any private

company of which he is a director, accepts a loan, or any

guarantee or security for a loan from the Company In contraven
tion of SecUon 295 of the Act; or

h)   he acts in contravention of SecUon 299 of the Act; or  ,

1) he becomes disqualified by an order of the Court under SecUon
203 of the Act; or

J)     he Is removed In pursuance of SecUon 284 of the Act; or

k) having been appointed a Director by virtue of his holding any
office or other employment In the Company he ceases to hold

such office or other employment In the Company ; or

1)   by notice In writing to the Company he resigns his office : or

m) any office or place of profit under the Company or under any
subsidiary of the Company Is held In contravention of the

provisions of sub-section (1) of SecUon 314 of the Act and by
operation of that SecUon he is deemed to vacate office.
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b)where any appeal or petition Is preferred within the thirty days

aforesaid against the adjudication sentence or conviction result-

Ing in the sentence, until the expiry of seven days from the date

on which such appeal or petition is deposed of; or

c)where within the seven days aforesaid, any further appeal or

petition Is preferred In respect of the adjudication, sentence or

conviction and the appeal or petition. If allowed, would result In
the removal of the disqualification, until such further appeal or

petition is disposed of.

Directors may be Directors of Companies promoted by the Company.

136.A Director of the Company may be or become a Director of any Company

promoted by this Company or In which It may be Interested as vendor,
shareholder or otherwise, and no such Directors shall be accountable for

any benefits received as Director or member of such Company.

Conditions under which Directors may contract with the Company.

137.Subject to the provisions of Section 297, 299 to 301 of the Act, a Director

shall not be disqualified from contracting with the Company either as
vendor, purchaser or otherwise for goods, materials or services or for

underwriting the subscription of any shares In or debentures of the

Company nor shall any such contract or arrangement entered Into by or on

behalf of the Company with a relative of such Director, or a firm In which

such Director or relative is a partner or with any other partner In such firm

or with a Private Company of which such Director Is a member or Director

be void, nor shall any Director so contracting, or being such member so

interested be liable to account to the Company for any profit realised by

such contract or arrangement by reason of such director holding that office

or of the fiduciary relation thereby established.

APPOINTMENT, REMOVAL & ROTATION OF DIRECTORS

Vacancies to be filled in Annual General Meeting.

138.(a)   At an Annual General Meeting at which a Director retires by rotation

the Company may fill up the vacancy by appointing the retiring
Director or some other person thereto. If the place of the retiring

Director Is not so filled and the meeting has not expressly resolved not

to fill the vacancy, the meeting shall stand adjourned till the same day
In the next week, at the same time and place, or If that day is a public

holiday, till the next succeeding day which Is not a public holiday, at
the same Ume and place.

(b) If at the adjourned meeting also the place of the retiring Director is
not filled up and that meeting also has not expressly resolve not to fill

up the vacancy, the retiring Director shall deemed to have been re-

appolnted at the adjourned meeting, unless :

(i) at that meeting or at the previous meeting a resolution for the

re-appointment of such Directors has been put and lost; or

(11) the retiring Director has. by a notice In writing addressed to the

Company or the Board, expressed his unwillingness to be so re-

appointed; or

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

(iv) a resolution, whether special or ordinary is required for his

appointment or re-appolntment in virtue or any provisions of

the Act; or
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(v)   the provision to Sub-section (2) of Section 263 of the Act Is
applicable of the case.

Power to remoi>e Directors.

139.The Company may. subject to the provisions of Section 284 of the Act by

Ordinary Resolution of which special notice according to SecUon 190 of the
Act has been given, remove any Director before the expiry of his period of

office and may by Ordinary Resolution of which special notice has been
given, appoint another person in his stead. A Directors so appointed shall

hold office until the date upto which his predecessor would have held office
if he had not been so removed. If the vacancy created by the removal of a
Director under the provisions of this Article Is not so filled by the meeting

at which he Is removed the Board may at any time, thereafter, fill such

vacancy under the provisions of Article 140.

Board may Jill casual vacancies.

140.If the office of any Director appointed by the Company In General Meeting
Is vacated before his term of office will expire, in the normal course, the

resulting vacancy may be filled by the Board at a meeting of the Board, but
any person so appointed shall hold office only upto the date upto which the

Director in whose place he Is appointed would have held office If It had not
been so vacated, provided that the Board shall not fill such a vacancy by

appointing thereto any person who has been removed from the office of

Director under Article 135.

Rotation & Retirement of Directors.

141.(a)   At every Annual General Meeting one-third of such Director for the

time being as are liable to retire by rotation or, if their number Is not

three or a multiple of three, then the member nearest to one-third -

shall retire from office. The retiring Director shall retain his office
until dissolution of meeting at which his successor Is elected. An ex-

office Director shall not be liable to retire by rotation within the
meaning of this Article..

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

142.A retiring Director shall be eligible for re-elecUon.

When candidate for office of Director must glue notice.
143.No person not being a retiring Director shall be eligible for election to the

office of Director at any General Meeting, unless he or some other member

Intending to propose him has. not less than fourteen days and not more

than two months before the meeting left at the office a notice In writing duly

signed, signifying his candidature for the office of Director or the Intention

of such member to propose him as a candidate for that office, as the case
may be.

PROCEEDINGS OF DIRECTORS

Meetings of Directors.

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

(b) The Chairman. Director or any Officer authorised by the Directors
may call a meeting of the Board of Directors.
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Director may summon meetings
147.The Chairman may and on the requisition of a Director shall at any time,

summon a meeting of the Board.

Powers to appoint Chairman.
148.The Directors may choose one of their number to be Chairman and the

Director so chosen shall continue as Chairman until otherwise determined

by the Board, If at gny meeting of the Board, the Chairman be not present

within five minutes after the time appointed for holding the same the

Directors present shall choose one of their number to be Chairman of such

meeting.

Powers of the Board Meetings.
149.A meeting of Board at which a quorum is present shall be competent to

exercise all or any of the authorities, powers and discretions by or under the

Articles or the Act for the time being vested In or exerclsable by the Board.

Power to appoint Committee and to delegate powers.
150.Subject to the provision of Section 292 of the Act. the Board may from time

to time delegate any of its powers to committee consisting of such member

or members of their body, managers and other officers of the Company as

It may think fit, and may from time to time revoke such delegation. Any
committee so formed shall, in exercise of the powers so delegated, conform

to any regulations that may from time to time be Imposed upon it by the
Board. The meetings and proceedings of any such committee, consisting

of two or more members shall be governed by the provisions hereinafter
contained regulating the meeting and proceedings of the Directors, so far as
the same are applicable thereto and are not superseded by any regulations

made by the Directors under this Clause.

A quorum for the meeting of the Board of Directors shall be one-third

of Its total strength (any fraction contained In that one-third being
rounded off as one) or two Directors whichever Is higher. Provided

that where at any time the number of Interested Directors exceed or

Is equal to two-third of the total strength, the number of remaining

Directors that Is to say the number of Directors who are not

interested, present at the meeting being not less than two shall be the

quorum during such time.

If a quorum shall not be present within fifteen minutes from the time

appointed for holding a meeting of the Board, it shall be adjourned

until such date and time as the Chairman shall appoint.

(b)

Quorum

146. (a)

Notice of every meeting of the Board or a Committee thereof shall

ordinarily be given In writing to every Director for the time being at
his usual address.

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

Notice.

145. (a)
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(c) Subject to the provisions of SecUon 316, 372 (5) and 386 of the Act.
questions arising at any meeting shall be decided by a majority of

votes and in case of any equality of votes the Chairman shall have a

second or casting vote.
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Resolution of Meeting of Directors or a Committee valid.
151.All acts done at any meetings of the Directors or of a Committee or by any

person acting as a Director, shall notwithstanding that It may afterwards be
discovered that there was some defect In the appointment of such Directors"

or person acting as aforesaid, or that they or any of them were disqualified, •
be as valid as in every such Director or person had been duly appointed and

was qualified to be a Director or a member of a Committee.

Resolution by circulation, without Board Meeting valid.
152.Save for the purposes of Sections 262, 292, 297, 316, 372(5) and 386 and

subject to the provisions of SecUon 289 of the Act, a resolution shall be as
valid and effectual, as If, It had been pas^ed at a Meeting of the Directors or
of the Committee thereof duly called and constituted, If, It Is circulated in
draft together with the necessary papers. If any, to all the Directors or to all
the members of the committee, than in India (not being less In member

than the quorum fixed for a meeting of the Board or Committee, as the
case may be) and to all other Directors or members at their usual address

In India and has been approved by such of the Directors or members as are

then in India or by a majority of such of them, as are entitled to vote on the

resolution.

POWERS OF THE BOARD

General Powers of the Board.
153.Subject to the provisions of the Act, control ofthe Company shall be vested

in the Board, who shall be entitled to exercise all such powers and to do all
such acts and things, as the Company Is authorised to exercise and do;
provided that the Board shall not exercise any power or do any act or thing
which is directed or required whether by the Act or any other statue or by

the Memorandum of the Company or by these Articles or otherwise, to be
exercised or done by the Company in General Meeting. Provided, further,

that in exercising any such powers or doing any such act or thing, the Board

shall be subject to the provisions in that behalf contained in the Act or any
other statue, or In the Memorandum of Association of the Company or in

these Articles, or in any regulations made by the Company in General
Meeting but no regulations made by the Company In General Meeting shall
invalidate any prior act ofthe Directors which would have been valid if that
regulation has not been made.

Power to keep Foreign Register.

154.The Company may exercise the powers conferred on It by Sections 157 and

158 of the Act with regard to keeping of a Foreign Register; and the Board

may (subject to the provisions of those sections) vary such regulation as It
may think fit In respect of the keeping of any such register.

Power to Issue Debentures.

155.Every debenture or other instrument Issued by the Company for securing
the payment of the money may be so framed that the moneys thereby
secured shall be assigned free from any equlUes between the Company and
the person to whom the same may be issued. Any debentures, debenture
stock, bonds or other Ins truments or securities maybe issued at a discount,

premium or otherwise and may be Issued on a condition that they shall be

convertible Into any shares of any denomination, and with any special

privileges as to redemption, surrender, drawing and allotment of shares or

otherwise provided that the debentures with right to conversion Into or
allotment of shares shall not be Issued without consent of the Company In
General Meeting.
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(4) To secure the fulfilment of any contracts or engagements entered Into

by the Company by mortgage or charge of all or any of the property
of the Company or In such other manner as they may think fit.

To pay for property In shares, debentures etc.

(2)To pay for any property, rights or privileges acquired by or services
rendered to the Company either wholly or partly In cash or in shares,
bonds, debentures or other securities of the Company and any such

shares may be issued either as fully paid-up or with such amount
credited as paid-up thereon as may be agreed upon, and any such
bonds, debenture or other securities maybe either specifically charged
upon all or any part of the property of Company and Its uncalled
capital or not so charged.

To acquire property, rights etc.

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

To pay the costs charges, preliminary and Incidental to the promo
tion, formation, establishment and registration of the Company.

(l)
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Directors may pay commission.
156.The Directors may at any time pay or agree to pay commission to any person

In consideration ofthe subscribing underwriting or agreeing to subscribe or
underwrite (whether absolutely or conditionally) and debentures of the
Company, but so that If the commission shall be paid or be payable out of
the capital the statutory conditions and requirements shall be observed and
complied with and the commission shall not exceed two and a half percent
of the face value of the debentures.

Drawing etc. of negotiable and other Instruments.

157.All cheques, promissory notes, drafts hundies, bills of exchange and other

negotiable Instruments and all receipts for the moneys paid to the Com
pany, shall be signed, drawn, accepted, endorsed or otherwise executed,

as the case may be, by the Managing Director or by such person in such as

the Board shall from time to time by resolution determine.

Management of Company's Affairs abroad.

158.The Board may make such arrangements as may be thought fit for the

management of the Company's affairs abroad and may for this purpose
(without prejudice to the generality of their powers) appoint local officers
and fix their remuneration, and delegate to them such powers as may be

deemed requisite or expedient.  The foreign seal shall be affixed by the
authority and In the presence of, any Instruments sealed therein shall be
signed by such persons as the Board shall from time to time by writing under
the seal appoint The Company may also exercise the powers of keeping
Foreign Register.

Specific powers glvert to the Directors.  '
159.Without prejudice to the General powers conferred by these presents but,

subject, however to Sections 292, 293, 294, 295. 297 and 314 of the Act it
Is hereby expressly declared that the Directors shall have the following
powers that Is :
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To appoint officers etc.
(5)To appoint and at their discretion remove or suspend such manag

ers, secretaries, experts and other officers, clerks, agents, and

servants for permanent, temporary or special services at they may

from time to time think fit and determine their powers and duties and

fix their salaries or emoluments and to require security In such

Instances and to such amount as they think fit.

To appoint trustee's.
(6)To appoint any person (whether Incorporated or not) to accept, and

to hold In trust for the Company any property belonging to the
Company or in which It Is Interested or for any other purposes and

to execute and do all such deeds and things as may be requisite In
relation to any such trust and to provide for the remuneration of such

trustee or trustees.

To bring and defend actions act
(7)Subject to the provisions of SecUon 293(l)(b) of the Act, to Institute,

conduct, defend, compound, refer to arbitration or abandon any legal

proceedings by or against the Company or its offices or otherwise
concerning the affairs of the Company and also to compound and

allow time for payment In satisfaction of any debts, dues and of any
claims or demands by or against the Company and act on behalf of
the Company In all matters to bankrupts and Insolvents and apply
and obtain letters of administration, provided that the Board shall
not except with the consent of the general meeting remit or give time

for the repayment of any debt due by a Director.

To refer to atbltrallon.
(8)To refer any claims or demands by or agalns t the Company or to enter

Into any contract or agreement for reference to arbitration and to

observe, enforce, perform, compound or challenge such awards and

to take proceedings for the reversal of the same.

To Issue receipts.
(9)To make and give receipt, releases and other discharges for money

payable to the Company and for the claims and demands of the

Company.

To act as trustee's.
(10)To act as trustees in composition ofthe Company's debtors.

To make and may bye laws.
(11)To make, vary and repeal bye-laws for regulation of business ofthe

Company and the duties of officers and servants.

To glue commission on profits.
(12)Subject to the provisions of the Act and In particular subject to

Sections 309 and 310 of the Act, to give a Director or any officer or
any other person whether employed by the Company or a Commis

sion on the profits' of any particular business or transaction or a

share In the general profits of the Company, and such commission
or share of profit shall be treated as part of the working expenses of

the Company.

To appoint attorney's.
(13)At any time and form time to time by Power of Attorney under the seal

of the company, to appoint any person or persons to be the attorney
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ofthe Company in India or abroad for such purposes and with such

powers, authorities and discretions and for such period and subject
to such conditions as the Directors may be from time to time think

fit; and any such appointment may be made In favour of any
Company or the Members, Directors, Nominees or Managers of any

Company or firm or otherwise In favour of fluctuating body persons

whether nominated directly or Indirectly by the Directors and any

such Power of Attorney may contain such powers enabling any such

delegates or attorneys as aforesaid sub-delegate all or any of the

powers, authorities and discretion for the time being vested In them.

To execute mortgage.

(14)With the sanction ofthe Board to execute in the name and on behalf
of the Company, in favour of any Director or other person who may

Incur or be about to incur any personal liability for the benefit of the
Company such mortgages of the company's property (present and
future) as they think fit, and any such mortgage may contain a power
of sale and any such owners, convenient and provisions as shall be

agreed upon or other agreements as may thought fit.
To Invest money.
(15)In conformity with Section 293(l)(c) and 372 of the Act to invest and

deal with any of .the moneys ofthe Company in such manner as they
may think fit and from time to time to vary or realise such invest
ments.

To enter, rescind and vary contracts.

(16)To enter Into all such negotiations and contracts, rescind and vaiy

^      all such contracts and execute and do all such-acts, deeds and tilings

In the name and on behalf of the Company as they may consider
expedient for or In relation to any of the matters aforesaid or

otherwise for the purpose of the Company.

(17)To act Jointly or severally in all or any of the powers conferred on
them.

(18)To comply with the requirements of the Act or any other local law
which In their opinion shall, In the Interests of the Company be

necessary or expedient to comply with.

To delegate powers discretions.

(19)To delegate all or any of the powers, authorities and discretions for
the time being vested In them and in particular, from time to time to

provide by the appointment of an attorney or attorneys for the
management and transaction of the affairs of the Company in any
specified locality in such manners as they may think it.

To provide for welfare of employees & their spouses.
(20)To provide for the welfare of employees or ex-employees of the

Company and the wives, widows and families of the dependants or

connections of such persons by building or contributing to the
building of houses, dwelling or chawls or by grants of money,

pensions, allowances, bonuses or other payment by creating and

from time to time subscribing or contributing to provident fund, and
other associations/Institutions, funds or trusts and by providing or
subscribing or contributing towards places of instructions, recre
ation, hospitals and dispensaries and all other kinds of medical

relief.



To secure the payment
(30) To borrow or raise or secure the payment of money In such manner

as the Company shall think fit and in particular by the Issue of

debentures or debenture-stock, perpetual or otherwise, charged
upon all or any ofthe Company's property (both present and future)
Including its uncalled capital and to purchase, redeem or pay off any

such securities.
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To establish subscribe to charitable trusts.
(21)Subject to SecUon 293(l)(e) of the Act to subscribe or contribute or

otherwise to assist or to guarantee money to charitable, benevolent,

religious, national social, scientific, literary, educational, medical or

other institutions the object of which shaU have any normal or other

claim for support or aid by the Company either by reason of locality

of operation.or of public and General utility or otherwise. But not

Intended to serve any political cause or purpose.

To open &. operate Banks Accounts.
(22)To open and deal with the current accounts, overdraft accounts and

any other accounts with any bank or banks for carrying on any
business ofthe Company.

To dispose of property of Company.
(23)Subject to SecUon 293(l)(a) of the Act to sell or dispose any of

properties of the Company to any person In consideration of cash
payment In lump sum or by Instalments or In return for any other

service rendered to the Company.

To Insure the property.
(24)To get insured any or all the properties of the Company and any or

all the employees and their dependants against any or all risks.

To appoint Proxy.'
(25)To appoint and nominate any person or persons to act as proxy or

proxies for the purpose of attending or voting on behalf of the

Company at a meeting of any Company or Association.

To appoint Agents.
(26)Subject to SecUon 294 of the Act to appoint purchasing and selling

agents for the purchase and the sale of Company's requirement and

products respectively.

To gftte charity.
(27)Subject to Section 293(l)(e) of the Act to give away In charity money

received from any sources whatever or from any assets of the

Company for any charitable purposes.

To set aside Profits for Provident Fund.
(28)Subject to the provisions of SecUon 417 & 418 of the Act, before

declaring any dividend to set aside such portion of the profit of the
Company as they may think fit, to form a fund to provide for the

pension, gratuities or compensation or create a provident fund or

benefit fund in such manner as the Directors may deem fit.

To compound a alloui time for debts.
(29)To realise, compound and allow time or the payment or satisfaction

of any debts due to or by the Company and any claims or demands
by or against the Company to arbitration and observe and perform

the awards.
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LOCAL MANAGEMENT
Local Management
160.The Directors may from time to time provide of the Management and

transaction of the affairs of the Company in any specified locality whether
at home or abroad In such manner as they think fit, and the provisions

contained in the three next following Articles shall be without prejudice to
the general powers conferred by this Article but subject to the provisions of

the Section 292 to 297 of the Act.

Local Board Delegation.
161.The Directors from time to time, and at any time may establish any local

offices for managing any ofthe affairs ofthe Company In any such specified
locality and may appoint any persons to be officers of such local offices, or
any mangers of agents, and may fix their remuneration. And the Directors

from time to time, and at any time may subject to the provisions of Section

292 to 297 of theAct delegate to any person so appointed any ofthe powers
and authorities the members for the time being of any such local offices or

any of them to fill up any vacancies therein and to act notwithstanding,
vacancies and any such appointment or delegation may be made on s_ch

terms and conditions as the Directors may think fit and the Directors may
at any time remove any person so appointed, and may annul or vary any

such delegation.

Pouter of Attorney.
162.The Director may at any time, and from time to time by powers of attorney

under the Company's seal, appoint any person or persons to be the

attorneys ofthe Company for such purposes and subject to the provisions
of Sections 292 to 297 of the Act, with such powers, authorities and
discretion not exceeding those vested in or exerclsable by the Directors
under these presents and for such period and subject to such conditions as
the Directors may from time to time think fit, and any such appointment
may, if the Directors think fit, be made In favour ofthe members or of any

Company or of the members, directors, nominees or managers of the

Company, firm or In favour of any fluctuating body persons, whether

nominated directly or indirectly by the Directors, and any such power of
attorney may contain such provisions for the protection or conveniences of

• persons dealing with such attorneys as the Directors think fit.

Sub-de legation.
163.Any such delegates or attorneys aforesaid may be authorised by the

Directors to sub-delegate all or any ofthe powers, authorities and discretion

for the time being vested In them.

MANAGING/WHOLETIME DIRECTORS

Term of Managing and Wholetlme Directors.
164.The Company by ordinary resolution or the Directors may. subject to the

provisions of Sections 268 and 269 of the Act, from time to time appoint one

or more ofthe Directors to be Managing Director or Managing Directors or

other Wholetime Directors of the Company for a term not exceeding five

years at a time and may from time to time subject to the provisions of any
contract between him or them and the Company remove or dismiss him or

them from office and appoint another or others In his or their place or places.

Exemption/rom retirement by rotation ofManaging /Wholetlme Director.
165.AManaglng or Whoietlme Director shall not. "while he continues to hold that

office, be subject to retirement by rotation, and he shall not be reckoned as

a Director for the purpose of determining the rotation of retirement of
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Director or in fixing the number of directors to retire, but subject to. the

provisions of any contract between him and the Company he shall be
subject to the provisions as to resignation and removal as the other

Directors or the Company and he shall "lpso facto' and Immediately, cease

to be a Managing Director or Wholetime Director If he ceases to be Director
from any cause.

Remuneration payable to Wholetlme/Managing Director.

166.Subject to the provisions of Sections 309. 310 and 311 of the Act, a
Managing Director or Wholetlme Director shall. In addition to the usual
remuneration payable to him as a Director of the company under these

Articles, receive such additional remuneration as may from time to time be

sanctioned by the Company and may be by way of fixed salary or at a
specified percentage ofthe net profit ofthe Company or both provided that,
such percentage shall not exceed five per cent for any one Managing or
Wholetime Director and ten per cent for all of them together.

Power & Duties of Managing or Wholetlme Director.

167.The Directors may, subject to the provisions of Sections 291 to 197 ofthe

Act from time to time entrust to and confer a Managing Director or

Wholetlme Director for the time being such of the powers exerclsable under

these presents by the Directors as they may think fit, and may confer such

powers for such time and to be exercised for such objects and purposes, and
upon such terms and conditions, and with such restrictions as they think

expedient; and they may confer such powers either collaterally with or to the
exclusion of. and substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all

or any of such powers.

MANAGER

Appointment and Power of Manager.

168.Subject to the provisions of Sections 197A. 269 and 317 of the Act, the
Board shall have powers to appoint or employ any person to be the Manager
ofthe Company upon such terms and conditions as the Board think fit, and
the Board may. subject to the provisions of SecUon 291 of the Act, vest In
such manager such ofthe power, vested in the Board generally, as it thinks
fit. and such powers may be made exercisable for such periods, and upon

such conditions and subject to such restrictions as it may determine, and

such remuneration as it may think fit.

Directors may be appointed as Manager.

169.A Director may be appointed as Manager.

SECRETARY
Secretary.

170.The board may from time to time appoint or employ any person to be the
Secretary of the Company upon such terms conditions and remuneration

as It thinks fit to perform any functions which by the Act or the Articles for
the time being of the Company are to be performed by the Secretary, and
to execute any ottier purely ministerial or administrative duties -which may'
from time to time be assigned to the Secretary by the Board. The Board may

also at any time appoint some person (who need not be the Secretary) to

keep the registers required to be kept by the Company.

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

Secretary.
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THE SEAL

Directors to provide a Common Seal and Its custody.
172.(a)   The Directors shall provide a Common Seal for the purpose of the

Company and shall have power from time to time to destroy the same
and substitute a new Seal in lleuthereof and the Directors shall
provide for the safe custody of the Seal for the time being.

Use of Seed.

(b)The Seal shall not be affixed to any instrument, except In the
presence of two Directors or an officer duly authorised who shall sign

every Instrument on which seal shall be affixed. Provided, neverthe

less that any Instrument other than a Share Certificate bearing the
Seal of the Company and Issued for valuable consideration shall be

binding on the Company notwithstanding any irregularity touching
the authority of the Board to issue the same. Provided further that

In respect of Issue of Share Certificates the provisions of the
Companies (Issue of Share Certificates) Rules. 1960. shall apply.

Office Seal for use outside India.
(c)The Directors may provide for use In any territory outside India an

official seal subject to the provisions of SecUon 50 of the Act.

ANNUAL RETURNS

Annual Returns

173.The Company shall make the requisite Annual Return in accordance with
Sections 159 and 161 of the Act.

•.•'•'   RESERVES

174.Subject to the provisions of the Act the Board may from time to time, before
recommending any dividend set apart any such portion ofthe profits of the
Company as It thinks fit, as reserves to meet contingencies or for the

liquidation of any debentures, debts or the liabilities ofthe Company or for
equalisation of dividends or for repairing. Improving or maintaining any of

the property of the Company and for such other purposes of the Company

as the Board In its absolute discretion thinks conducive to the Interest ofthe

Company, and may. subject to the provisions of SecUon 372 of the Act,

Invest the several sums so set aside upon such investments (other than

shares In the Company) as it may think fit. and may from time to time deal

with and vaiy such Investments and dispose of all or any part thereof for the

,benefit ofthe Company, and may divide the reserve Into such special funds
as it thinks fit, with full power to employ the reserves or any part thereof In
the business of the Company, and that without being bound to keep the
same separated from the other assets. The Board may also carry forward

any profits which It may think prudent not to divide without setting them
aside as a reserve.

Investment ofthe money.

175.All money carried to the reserves shall nevertheless remain and be the profit

ofthe Company applicable, subject to due provisions being made for actual
loss or depreciation, for the payment of dividends and such moneys and all
other moneys ofthe Company not immediately required for the purposes of

the Company may subject to the provisions ofSections37Oand372 ofthe
Act, be invested by the Board In or upon such Investments or securities as

It may select or may be used as working capital or be kept at any Bank as

deposit or otherwise as the Board may from time to time think proper.
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CAPITALISATION OF PROFIT8

Capitalisation qf Reserves.
176. (1)   The Company in General-Meeting may, upon the recommendation of

the Board, resolve.

(a)to capitalise whole or any part ofthe amount for the time being
standing to the credit of any ofthe Company's reserve accounts,

or to the credit of the profit and loss account, otherwise

available for distribution;

(b)that such sum be accordingly set free, for distribution In the
manner specified In Clause (2) amongst these members who
would have been entitled thereto tf distributed byway of divi
dend and in the same proportions.

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

wards :—

(I)Paying up any amounts for the Ume being unpaid on any shares
held by such members respectively.

(II)Paying up In full, unissued shares, debentures or debenture
stock ofthe Company to be allocated and distributed, credited
as fully paid-up, to be and amongst such members In Ihe

proportion aforesaid; or

(III)Partly In the way specified In sub-clause (1) and partly In the
specified in sub-clause (11).

(3)A Share premium account and a capital redemption reserve fund
may, for the purposes of this Article, only be applied in the paying up
to unissued shares to be issued to members of the Company as fully

paid bonus shares.

(4)The Board shall give effect to the resolution passed by the Company
' In pursuance of this Article.

Su^plus moneys.

(5)In case of liquidation, a general meeting may resolve that any surplus
moneys arising from the realisation of any capital assets of the
Company or any Investments representing the same, or any other

undistributed profits of the Company not subject to charges for
income tax, be distributed among the members on the footing that
they receive the same as capital.

Fractional Certificates.
(6)For the purpose of giving effect to any resolutionunder the two last

preceedlng/Sub-Articles hereof the Board may settle anydlfflculty *
which may arise In regard to the distribution as It thinks expedient
and Issue freactloned certificates.

Board may malce appointment etc.
177. (1)   Whenever such a resolution as aforesaid shall have been passed, the

Board shall :—

(a)make all appropriation and applications of the undivided
profits resolved to be capitalised thereby and all allotments and
Issues of fully paid shares if any; and

(b)generally do all acts and things Is required to give effect hereto.
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(2)The Board shall have full power :—

(a)to make such provisions, by the issue of fractional certificates
or by payment In cash or otherwise as It thinks fit, for the case
of shares becoming distributable in fractions: and also

(b)to authorise any person to enter, on behalf of all the members

entitled thereto, Into an agreement with the Company providing

for the allotment to them respectively, credited as fully paid-up,

of any further shares or debentures to which they may be
entitled upon such capitalisation of (as the case may require)

for the payment by the Company on their behalf by the
application thereof of their respective proportions of the profits

resolved to be capitalised of the amounts or any part of the

amounts remaining unpaid on their existing shares.

(3)Any agreement made under such authority shall be effective and

binding on all such members.

INTEREST OUT OF CAPITAL

Interest out ofCapitcd.
178.Where any shares are issued for the purposes of raising money to defray the

expenses ofthe construction of any work or buildings, or the provisions of

any plant, which cannot be made profitable for a lengthy period, the

Company may pay Interest on so much of that share capital as Is for the time

being paid up. for the period, at the rate and subject to the conditions and

the restrictions Imposed by SecUon 208 of the Act and may charge the sum

so paid byway of Interest to Capital as part ofthe cost of construction ofthe

work or building or the provisions of plant.

Hoto profit shall be divisible.
179.Subject to the rights of members entitled to a share (If any) with preferential

or special rights attached thereto the profits of the Company which shall
from time to time determined todlvideinrespectof any year or other period

shall be applied In the payment of a dividend on the Equity Shares of the

Company, but so that holder of partly paid-up share shall be only entitled

to such a proportion ofthe distribution upon a fully paid-up share propor

tionately to the amount paid or credited thereon during any portion or

portions ofthe period In respect of which the dividend Is paid, but if any
share Is Issued on terms of providing that It shall rank for dividend

accordingly. Where capital Is paid up In advance of calls upon the footing
that the same shall carry Interest such capital shall not whilst carrying

Interest confer a right to dividend or to participate In profits.

Dividends.
180.The profits of the Company, subject to any special rights relating thereto

created or authorised to be created by these presents and subject to the

provisions of these Articles, shall be divisible among the members In

proportion to the amount of capital paid up on the shares held by them

respectively.

Declaration of Dividends.
181.The Company In General Meeting may declare a dividend to be paid to the

members according to their rights and interests In the-profits and may.

subject to the provisions of SecUon 207 or the Act, fix the Ume for payment.

Amount of Dividends.
182.No larger dividend shall be declared than Is recommended by the Board, but

the Company In General Meeting may declare a smaller dividend.
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Dividends out of profits only.
183.Subject to the provisions of Section of 205 of the Act. no dividend shall be

payable except out of the profits ofllic Company or out of moneys provided
by the Central or State Government for the payment of dividend in
pursuance of any guarantee given by such Government and no dividend

shall carry interest against the Company.

Net Profits for dividend.
184.(a)  The declaration of the Board as the amount of net profits of the

Company shall be conclusive, subject to the provisions of the Act.

To whome dividends payable.
(b)No dividend shall be paid In respect of any share except to the

registered holder of such share or to his order or to his bankers but

nothing contained In this article shall be deemed to require the

bankers from a registered shareholder to make a separate application
to the Company for the payment of dividend. Nothing in this article
shall be deemed to affect In anymanner the operation of Article 188.

Dividend In Cash.
(c)No dividend shall be payable except In cash, provided that nothing in

foregoing shall be deemed to prohibit the capitalisation of profits or
reserves ofthe Company for the purpose of issuing fully paid up bonus
shares or paying up any amount for the time being unpaid on
anyshares held by the members ofthe Company.

Interim Dividends.
185.The Directors, if in their opinion, the position ofthe Companyjustifies may

from time to time, without the sancUon of a General Meeting pay Interim
dividends to one or more classes of shares to the exclusion of others at rates

which may be differing from class to class and when declaring such
dividend, they should satisfy themselves that the preference shares which

have prior claim In respect of payment of dividend shall have their entire
rated dividend at the time of final preparation ofthe accounts for the period.

Debits may be deducted.
186.No member shall be entitled to receive payment of any dividend in respect

of his share or shares, whilst any money may be due or owing from him as

Is presently payable to the Company in respect of such share or shares or
otherwise on account of any debts, liabilities or engagements of the
members ofthe Company, either alone or Jointly with any other person or
persons, and the Directors may deduct from the dividend orlnterest payable

to any member all sums of money so due from him to the Company.

Dividend call together.
187.Any General Meeting declaring a dividend may adjust a call on the members

of such amount as the meeting fixes, but so that the call on each member
shall not exceed the dividend payable to him and so that the call be made
payable at the same time as the dividend and the dividend may If so
arranged between the Company and the member, be set off against the debt.
The making of a call under this Article shall be deemed ordinary business
of an ordinary meeting which declares dividend.

Effect of transfer.
188.A transfer of share shall not pass the right to any dividend declared thereon

before the registration of the Company.
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Retaining of dividend under Transmission Clause.

189.The Directors may retain In the dividends payable upon shares in respect

of which any person Is under the T^ansmission Article entitled to become
a member or which any person under that Article Is entitled to transfer until

such person shall become a member in respect thereof or shall duly transfer

the same.

Retaining of dividend on which the Company has Uen.

190.The Directors may retain any dividend on which the Company has a lien and

. may apply the same In or towards satisfaction of the debts, liabilities or

engagements In respect of which the lien exists.

Joint-holders.

191.Any one of several persons who are members registered Jointly In respect of

any share may give effectual receipts for all dividends, bonuses and other

payments in respect of such shares. Debentures/Bonds, Debenture Stock

Bonds or other securities with the right to conversion Into or allotment of

shares shall be Issued only with the consent of the Company in General

Meeting.

Notice of any Dividend.
192.Notice of any dividend whether Interim or otherwise shall be given to the

person entitled to share therein the manner hereinafter provided.

Payment by Post.
193.Unless otherwise directed in accordance with SecUon 206 of the Act. any

dividend may be paid by cheque or warrant sent through the post to the

registered address ofthe member or person entitled thereto, or in the case

ofJointholders to the registered address of that one whose name stands first

in the register In respect of the joint-holding or to such person and at such

address as the member or person entitled or such Joint-holders, as the case

may be, may direct, and every cheque or warrant so sent shall be made

payable to the order of the person to whom It is sent or to the order of such

other person as the member or person entitled or such Joint-holders as the

case may be, may direct.

Unclaimed dividends.
194.No unclaimed or unpaid dividend shall be forfeited by the Board and the

Company shall comply with all the provisions of Section 205A of the Act In
respect of unclaimed or unpaid dividend.

No liability for lost In transit
195.The Company shall not be responsible for the loss of any cheque, dividend

warrant or postal order sent by post In respect of dividends, whether by

request or otherwise, at the registered address or the address communi

cated to the office before hand by the member or for any dividend lost to the

member or person entitled thereto by the forged endorsement of any cheque

or warrant of the fraudulent recovery thereof by any other means.

BOOKS AND DOCUMENTS

Books of Account to be kept
196.(1) The Director shafi cause to be kept In accordance with SecUon 208 of

the Act proper books of account with respect to :



Balance Sheet and Pro/it & Loss Account.
199.At every Annual General Meeting the Board shall lay before the Company

a Balance Sheet and Profit & Loss Account made up in accordancewlth the

provisions of SecUon 210 ofthe Act and such Balance Sheet and Profit &

Loss Account shall comply with the requirements of Sections 210,211,212.

215 and 216 and of Schedule VI to the Act so far as they are applicable to

the Company but, save as aforesaid, the Board shall not be bound to

disclose greater details of the result or extent of the trading and transac

tions of the Company than it may deem expedient.

Annual Report of Directors.
200.There shall be attached to every Balance Sheet laid before the Company a

Report bythe Board complying with SecUon 217 of the Act.

Books of Account to be preserved.(b) The books of account of the Company relating to a period of not less
than eight years Immediately preceding the current year shall be

preserved In good order.

BALANCE SHEET AND ACCOUNTS

42
(a)all sums of money received and spent by the Company and the

matters In respect of which the receipt and expenditure take

place.
(b)all sales and purchases of goods by the Company.

(c)the assets and liabilities of the Company.
(d)any other particulars as may be required by the Central Govern

ment.

Where to be kept(2)  The books of account shall be kept at the registered office or subject

to SecUon 209 of the Act at such other place In India as the Board may

•    decide and when the Board so decides, the Company shall within

seven days of decision file with the Registrar notice tnwrltlng giving the

full address of that place.

Inspection by Directors.197.The books of accounts shall be open to Inspection by the Directors during

business hours.

Inspection by Member.198.(a)  The Directors shall from time to time, subject to the provisions of
SecUon 163. 196 and 219 of the Act determine whether and to what

extent and at what time and place and under what conditions, the

documents and registers or any of them maintained by the Company

of which Inspection Is allowed by the Act shall be kept open for the
inspection ofthe members. Till decided otherwise by the Board, such

documents and registers shall be kept open, for inspection to the

persons entitled thereto between 11 a.m. to 1 p.m. on all working

days. No member (not being a Director) shall have and right for
Inspection of any account or book or documents ofthe Company except
as conferred by law or by Act or authorised by the Directors, or by
resolution of the Company In General Meeting and no member, not

being a Director shall beentitled to require or receive any Information
concerning the business, trading or customers of the Company or

any trade, secret process of or used by the Company.
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Copies to be sent to members and others.

201.A copy of every Balance Sheet (Including the Profit & Loss Account, the

Auditors' Report and every document required by law to be annexed or

attached to the Balance Sheet) shall, as provided by SecUon 219 of the Act.
not less than twenty-one days before the meeting be sent to every such

member, debenture-holder, trustee and other person to whom the same Is

required to be sent by the said Section.

Copies of Balance Sheet, etc. to be filed.

202.The Company shall comply with Section 220 of the Act as to filing copies of
the Balance Sheet and Profit & Loss Account and documents required to be

annexed or attached thereto with the Registrar.

MINUTES
Minutes to be made.

203.(1)   The Board shall, in accordance with the provisions of Section 193of

the Act, cause minutes to be kept by making within thirty days of the
conclusion of every general meeting and of every meeting ofthe Board
or of every Committee ofthe Board, entries thereof in books provided

for the purpose with their pages consecutively numbered, each page

of every such book being initialled or signed and the last page of the
record of proceedings of each meeting ofthe Board or of a committee

thereof, by the Chairman of the said meeting or the Chairman of the
next succeeding meeting, and. In the case of minutes of proceedings

of a general meeting, by the Chairman ofthe same meeting within the

aforesaid period of thirty days or. In the event ofthe death or inability
of that Chairman with In that period, by a Director duly authorised
by the Board for the purpose, provided that In no case shall the

minutes of proceedings of a meeting by attached to any such books

as aforesaid by pasting or otherwise.

The minutes shall contain particulars —

(a)of the name of the Directors present at each meeting of the
Board and of any Committee ofthe Board and of any Committee
of the Board and in the case of each resolution passed at the
meeting, the names ofthe Directors, if any. dissenting from or
not concurring In, the resolution;

(b)of all orders made by the Board and Committees ofthe Board;

(c)of all appointments of Directors and other officers of the
Company; and

(d)of all proceedings of General Meetings of the Company and of
meetings of the Board and Committees of the Board.

The Minutes of each meeting shall contain a fair and correct

summary of the proceedings thereat.

PROVIDED THAT ho matter need be Included In any such Minutes

which the Chairman ofthe meeting, in his absolute discretion, is of

opinion —

(a)Is, or could reasonably be regarded as, defamatory of any
person;

(b)is Irrelevant or immaterial to the proceedings; or

(c)is detrimental to the Interest of the Company.
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(2) Any such Minutes of any meeting of the Board or of any Committee
of the Board or of the Company In General Meeting, If kept In
accordance with the provisions of Section 193 of the Act. shall be

evidence of the matters stated In such Minutes. The Minute Books

of Directors and General Meetings ofthe company shall be kept at the

Registered Office and shall be open to Inspection by members during
the hours of 10 a.m. and 12 noon on such business days as the Act

requires them to be open for Inspection.

AUDIT

Audit
204.Once at least in every year the books of account of the Company shall be

examined by one or more Auditor or Auditors.

Appointment of Auditors etc.
205.The Company at each Annual General Meeting shall appoint an auditor or

auditors to hold office until the next Annual General Meeting and their
appointment, remuneration, rights and duties shall be regulated by SecUon

224 to 227 of the Act.

Branch Audit
206.Where the Company has branch oillce, the provisions of SecUon 228 of the

Act shall apply.

Rights qf Auditor to attend General Meeting.
207.All notices of. and other communication relating to any General Meeting of

the Company which any member of the Company Is entitled to have been
sent to him shall also be forwarded to the Auditor of the Company, and the
Auditor shall be entitled to attend any General Meeting and to be heard at
any General Meeting which he attends on any part of the business which

concerns him as an Auditors.

Auditors'Report to be read.
208.The Auditors' Report shall be read before the Company in General Meeting

and shall be open to Inspection by any member of the Company.

When account be deemed to be settled.
209.Every Balance Sheet and Profit and Loss Account of the Company when

audited and adopted by the Company In General Meeting shall be conclu
sive In respect of transactions of Company for the relevant year.

SERVICE OF NOTICE AND DOCUMENTS

Serutce qf documents and notice to members.

210.The Company shall comply with the provisions of SecUon 53. 172and 190
of the Act as to the serving of notices.

Accidental commission not to (noalidate the proceeding.
211.The accidental omission to give to, or the non-receipt of notice, by any

member or other person to whom It should be given shall not Invalidate the
proceeding at the meeting.

Transferees etc. bound by prior notice.

212.Every person who by operation of law. transfer or other means whatsoever
shall become entitled to any share, shall be bound by every notice In respect
of such share which previously to his name and address being entered In
the Register, shall be duly given to the person from whom he derives his title
to such share.
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Mode qf Signature.
213.Any notice to be given by the Company shall be signed by such Director or

Secretary or Officer as the Board may appoint. The signature to any notice

to be given by the Company may be written, printed or lithographed.

Notice valid though Member deceased.
214.Any notice or document delivered or sent by post to or left at the registered

address of any member in pursuance of these Articles shall, notwithstand

ing such member be then deceased be and whether or not the Company has
share whether registered solely or Jointly with other persons, until some
other person be registered in his stead as the member In respect thereof and
such service for all purposes of the Articles be deemed a sufficient service
of such notice or document on his or her heirs executors or administrators

and all persons. If any. Jointly Interested with him or her in any such share.

When notice may be given by advertisement.

215.Any notice required to be given by the Company to the members or any of

them and not expressly provided for these Articles or by the Act shall be
sufficiently given if given by advertisement.

How to be advertised.

216.Any notice required to be or which may be given by advertisement shall be
advertised In one or more newspapers circulating In the neighbourhood of
the registered office.

When notice by advertisement deemed to be served.

217.(a)  Any notice by advertisement shall be deemed to have been given on the
day on which the advertisement shall first appear.

Service of Notice by Members.
(b)  All notices to be given on the part of the members shall be left or sent

by registered post to the Company.

KEEPING OF REGISTERS AND INSPECTION

Registers, etc.. to be maintained by Company.

218.The Company shall keep and maintain at his Registered Ofilce all the
registers In accordance with the requirements of the Act In that behalf.

Supply of copies ofRegtsters. etc.

219.The Company shall comply with the provisions of Sections 39. 118. 163y

192. 196. 219. 301. 302. 307. 362. 370 and 372 of the Act as to the

supplying of copies of the Registers, deeds, documents, instruments,
returns, certificates and books therein mentioned to the persons therein

specified when so required by such persons, on payment of the charges. If
any, prescribed by the said Sections.

Inspection of Registers, etc.

220.Where under any provision of the Act any person, whether a member of the
Company or not, is entitled to inspect any Register, return, certificate, deed,

Instrument or document required to be kept or maintained by the Company,

the person so entitled to inspection shall be permitted to inspect the same
during the hours of 10 a.m and 12 noon on such business days as the Act
requires them to be open for Inspection, on payment of charges. If any,
prescribed by the Act.

When Registers of Members and Debenture-holders may be closed.

221.The Company may. after giving not less than seven days' previous notice by
advertisement in some newspaper circulating in the district in which the
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holders, as the case may be, for any period or periods not exceeding In the
aggregate forty-five days * each year but not exceeding thirty days at any
one time.

RECONSTRUCTION
Reconstruction.
222.On any sale of the whole or any part of the undertaking of the Company the

Board or the Liquidators on a winding up may. If authorised by special

resolution, accept fully paid or partly paid-up shares, debentures or

securities of any other Company, whether incorporated In India or not
either than existing or to be formed for the purchase In the whole or In the
part of the property of the Company, and the Board (If the profits of the
Company permit) or the Liquidators tin a winding up) may distribute such
shares or securities, or may other property of the Company amongst the

members without realisation, orvest the same In trustees for them, and any

. Special Resolution may provide for the distribution or appropriation of cash

shares or other securities, benefits or property, otherwise than * accor
dance with the strict legal rights of the member, contributorles of the
Company, and for the valuation of any such securities or property at such

price and In such manner as the meting may approve and all holders of
shares shall subject to the provisions of SecUon 395 of the Act, be bound

to accept and shall be bound by any valuation or distribution so authorised,

and waive all rights In relation thereto save only In case the Company is

proposed to be or is in course of being wound up and subject to the provision
of section 494 of Act as are In capable of being varied or excluded by these

Articles.

WINDING UP

Right of Pr^ference Shareholders.
223.On winding Preference Shares will rank as regards Capital In priority to

Equity Shares, to the extent of the paid up value of the said shares but to
no other rights of participating in Its assets.

Distribution of assets in specie.
224.(1)   Subjectto the provisions of the Act, If the Company shall be wound

up. the liquidator may with the sanction of a Special Resolution of the
Company and any other sanction required by the Act divide amongst
contributors In specie or kind the whole or any part of the assets of
the Company whether they shall consist of property ofthe same kind
or not.

(2)For the purpose aforesaid, the liquidator may set such value as he

deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the

members of different classes of members.

(3)The liquidator may, with the like sancUon of a special resolution, vest
the whole or any part of such assets In trustees upon such trusts for
the benefit ofthe contributorles or any of them as the liquidator shall

think fit.

Dfstrtbutton of assets.
225.(1)   In the event ofthe Company being wound up the holder of preference

shares. If any, shall be entitled to have the surplus assets available

for distribution amongst members as such applied in the first place

In repaying to them the amount paid up to the preference shares held
by them respectively and any areas of dividend upto the commence

ment of the winding up, whether declared or not. If the surplus

assets available as aforesaid shall be Insufficient to repay the whole
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of the amount paid up on the preference shares and arrears of
dividend, such assets shall be distributed amongst the holders of
preference shares that the losses shall be borne by the holders of
preference shares as nearly as may be In proportion to the capital
paid up which ought to have been paid up on the shares held by them
at the commencement ofthe winding up and the arrears of dividend

as aforesaid.

(2)The assets. If any, available for distribution after payment to the
preference shareholders as aforesaid shall be distributed amongst
the holders of Equity Shares In proportion to the capital at the
commencement of the winding up, paid up or which ought to have
been paid up on the shares In respect of which they were respectively

registered.

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

SECRECY
Secrecy.

226.Subject to provisions of Section 635B of the Act, every Director, Manager,

Auditor, Trustee, Member of a Committee, Officer, Servant, Agent, Account,

or other person employed in business of the Company shall If so required
by the Board before entering upon his duties, sign a declaration pledging
himself to observe a strict secrecy respecting all transactions of the
Company with Its customers and the state of accounts with Individuals and
In matters relating thereto, and shall by such declaration pledge himself not
to reveal any of the matters which may come to his knowledge In the

discharge of his duties except when required so to do by the Board or by any
meeting or by a court of law and except so far as may be necessary In order

to comply with any of the provisions In these presents contained.

No member to enter the premises ofthe Company without permission.

227.No member or other person (not being a Director) shall be entitled to visit
or inspect any works of the Company or to enter upon the property of the
Company or to Inspect or examine the Company's premises or properties of

the Company without the permission of the Board or subject to Article 193
to require discovery of or any information respecting any deal of the

Company's trading or any matter which Is or may be in the nature of a trade
secret, mystery of trade or secret process or of any matter whatsoever which

may relate to the conduct of the business of the Company and within the
opinion ofthe Directors it will be expedient In the Interest ofthe members
ofthe Company to communicate.

INDE^NITY
Indemnity.

228.Every Director, Managing Director, Manager, Secretary or Officer of the

Company or any person (whether an officer ofthe Company or not) employed

by the Company and any person appointed by the Company as Auditor shall
be Indemnified out of the assets of the Company against all liabilities
Incurred by him as such Director, Managing Director. Manager, Secretary,

Officer or Auditor in defending and proceedings, whether civil or criminal,

in which Judgement is given In his favour or in which he Is acquitted, or In

connection with any application under SecUon 633 of the Act In which relief

Is granted to him by the court.

229.Save and except so far as the provisions of these arUcles shall be avoided
by SecUon 201 of the Act, the Board Managers. Auditors. Secretary and

other Officers or Servants for the time being of the Company and Trustees
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(If any) for the time being acting in relation to any of there executor* and
administrator* shall be indemnified and secured harmless out of the assets•
and profit* of the Company from and against aU actions, costs charges,
losses, damages and expenses which they or any of them, their executors
or administrators shall sustain by reason of any act done, concurred In or
committed In or about the execution of their duty or supposed duty in their •>
respective officers or trusts, except such (if any) as they shall inc^r or'
sustain through or by their own wilful neglect of default respectively, and
none of them shall be answerable for the act, receipts neglects or defaults
of the other or others of them or for Joining in any receipt for the sake of
conformity or for any bankers or other persons with whom any moneys or      •
effects belonging to the Company shall be deposited or for insufficiency or' ,
deficiency of any security upon whloh any moneys of or belonging to the
Company shall be placed or Invested or far any other loss, misfortune or
damage which may happen tn the execution of their respective offloera or
trust* or tn relation thereto unless the same shall happen by or through •
their own wilful neglect or default respectively.

......-•".--.:.'"' , • '    '  , •   •*
1'.



Signature, Names, Addresses

Descriptions and Occupation
of the Witness

200
(Two hundred)

100
(One hundred)

100
(One hundred)

Equity Number of
Shares taken by
each Subscriber

TOTAL

Sd/-
ANITA DUGAR
W/o. Jagat Singh Dugar
196, Old China Bazar Street
Calcutta-700 001
Housewife.

Sd/-
JAGAT SINGH DUGAR
S/o. Santok Ch. Dugar
196, Old China Bazar Street
Calcutta-700 001
Buislness.

Signature, Nantes, Addresses

Descriptions and OccupaUon
of Subscribers

t'^

We, the several persons whose names and addresses are subscribed, are desirous

ofbeing formed Into a Company in pursuance of thisArticles of Association,

and we respectively agree to take the number of shares In the Capital of the
Company set opposite our respective names :
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