
THE COIIPANIES ACT, 1 956

ICOMPANY LIM]TED BY SHARESI

ARTICLES OF ASSOCIATION
OF

KIFS FINANCIAL SERVICES LIMITED
TABLE'A EXCLUDED

1 . (a) The regulations contained in the Table marked 'A" in Schedule I of the Companies Ac't, 1956
(hereinaffer called the Act orthe said Ac{) shall not apply to the Company, except in so far as the
same are repeated, contained or expressly made applicable in lhese Articles or by the said Act.

Company to be governed by these Artacles
(b) The regulations for the management of the Company and forthe observance ofthe members

thereto and their representatives shall, subjed to any exercise of the statutory powers of the
Company with reference to the repeal or alteration of or addition to its regulations by Special
Resolulion as prescribed or permitted by Section 31 of the Act, be such as are contained in
theseArticles.

INTERPRETATION

Headings authoritative
2. The headings used in theseArticles shall not affect the construction hereof:

Interpretation Glause
(A) In the interpretation of these Articles, the following expressions shall have the following

meanings, unless repugnantto the subject or context:

"The Company" or "This Company"
"The Company" or'This Company' means "KIFS FINANCIAL SERVICES LIMITED'.

"Chairman"
'The Chairman' means the Chairman of the Board of Direc{ors for the time being of the Com-
pany.

"Gharge"
"Charge" includes a mortgage.

"Secretary in Whole-time Practice"
.Secretary in Wholetime Practice' means a Secretiary who shall be deemed to be in practice
within the meaning of sub-.section (2) of Sec{ion 2 of the Company Secretaries Act, t 980 and who
is not in full time employment.

"The Act"
'The Acf' or "The said Act' means the Companies Ac,t, 1956 (Act 1 of 1956) and subsequent
amendments thereto or any statutory modifications or re-enactments thereof for the time being
in force.

"Alter and Alteration"
?lte/ and ?lteration" shall include the making of additions and omissions.

"Annual General illeeting"
?nnual General Meeting' means a general meeting of the members held in accordance with the
provisions of Section 166 of the Act and any adjourned holding thereof.

"Articles"' 
'Articles' means the Articles oJ Association of the Company as originally framed or as altered
from time to time.

"Auditors"
"Auditors" means and includes those Bersons appointed as such for the time being of the
Company.
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"Beneficlal Owner"
'Beneficial Owner" means a persons as defined by section 2(1) (a) of Depository Act, 1996.

or "Board of Directors"
"Board" or "Board of Directors" means a meeting of the Directors duly called and constituted, or
as the case may be. the Directors assembled at a Board, or the requisite number of Directors
entitled to pass a circular resolution in accordance with these Articles, or lhe Directors of the
Company collectively.

"Body Corporate" or Corporation
"Body Corporate" or "Corporalion' includes a Coftpany incorporated outside India bul does not
include i

(i) a corporation sole:

(ii) a co-operative society registered under any law relating to co-operalive societies; and

. (iii) any other body corporqte (not being a Company as delined in the Act) which the Central
Government.may, by n'otification in the Of{icial Gazette, specify in lhis behalf.

"Bye-Laws"
'Bye-Laws" means "Bye-Laws" as defined under Section 26 of Depository Act, 1996.

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

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

"Depository Act, 1996"
"Deposltory Act, 1 996" means Depository Act, 1996 and include any statutory modification or re-
enactment thereof the time being in force

"Debenture"
"Debenture" includes debenture-stock, bonds and other securities ofthe Company, whelher con-
stituting a charge on lhe assets of the Company or not.

"Depository"
"Depository" means and include a company as defined under section 2(1) (e) ofthe Depositories
Act.

"Oirectors"
"Directors" means the Directors for lhe time being of the Company or, as lhe case may be, the
Directors assembled al a meeting of the Board or acting by circular resolution under these Ar-
licles.

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

"Oocument"
"Document" includes summons notice,lrequisition, order, legal process and regtsters, whether
issued, sent or kepl in pursuance of this or any other Act or olherwise.

"Extraordinary General Meeting"
''Extraordinary General Meeting" means general meeting of lhe members other lhan Annual
General Meeting duly called and constituted and any adiourned hoiding thereof.

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

"tulanaging Oirector"
"Managing Direclor" means a Director who by virlue of an agrcelnent w'lh the Company or of a
resolulaon passed by the Company in general meelrng or by its lSoard of Drrectors or by virlue of
its Memorandum or Articles of Association is entrusted with subst?ntral po ,v:rs of management.



"mceting" or "General tleetlng"
"riaJ.tini; ,!ini and includes a-meeting of the.members-whether annual or extraordinary gen-

eral meeting duly ca ed ano civenJ is per.lhese Articles of Association and in accordance

wlttr tnese p-roris-ions of the Companies Ac't, 1956'

"ilembe/'.Membefmeansthedu|yregistefedho|d€rfromtimetotimeoftheSharesoftheCompanyand

iniru,ili $rJ suuscribersio the Memorandum of the company'

"lllemorandum".ili;;;;il;; reans the Memorandum of Association of the Company as originally framed or

as ahered from time to time.

'Month" means a calendar month.

"Office""dfii; means ttre Registered O'ffice for the time being of the company'

"Odinary Resolutlon"
ntElir;ton !r,al be an ordinary resolution when at a gensal meeting of which.the notice. re-

quired under the Act n". Oeen Oiril glnJn, ifre uotes cast (iltrether on a shorv of hands, or on a poll,

lliiJcasdrii ue) inravouroiiiie%Joiullon(incrudingthe castinsvote, if any, oJthechairman)

il ;il;. ili", being ent1led-so to do, votein person, or where oroxie6 are alld'ed' by proxy'

;il; fr;;;6, nl"i, 
"""t "g;t;ii# 

i"Ja'''tio" uv members do entitled and votins'

"Paid up"
'PaiJrilCapital'or'Capital paid up" indlJdes Capital credited as paid up'

"Partlcipant".iJrt[iilnilh""ns a indMduayinstitutions as defines Under Section 2(1) (g) of the Depository

Act, 1996.

"Persons"
'iJtsoni; inctuO" firms and corporations as well a ; individuals'

"Plural Numbe/'
Vir;i;h;;;iirg the ptural number also include, wl.ete the contexl requires or admits, lhe singu-

lar number, and vice versa.

"Proxv"
'iro$ incluoes attomey duly constituted under the Pcryver of Attomey'

"Public Hollday ,-^.-.-^-.^ 
^"pJinil riiriiliy'means a Pubtic Holiday within the meeting of the Nqgotiabb Inslruments Act'

ieii' iixvi # reei); pE,ioedii,ii no iay dectared.by rhe central Govemm€nt to be such a

h;ild"i;;i.r;l-# AeeiireO to U" suJrt i nOUaV in relatb-n to any meeting unbss the declaration

r"" n6tm"a u.tot" the issue of lhe notice convening such meeting'

"Regbter of llembo]s"
.neglJter oi llembers" means lhe Register of Members to be kept puBuant to the Act.

"Registrar"
"Reoist6f means the Registrar of Companies of ihe state in which thi Registered Office of the

Coripany is for the time being situate'

"Reoulatlons"
'Regiulations' means a made ry SEBI.

"Seal means the Common Seal of the Company fur the time being'

'sEBl"
"SEel" means Secudties and Exchange Board of lndia'

"secretary" qualifications appointed to perform'Sectetat/ m"ans any individual possessing the prescliDed,

tfre dutlcxi wn6r mav'Oe periJiln'eaE 
" 

SEcretirv under thi Act and any other ministerial or

administrative duties' !
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"Section"
'Section" or "Sections' means a Section of the Act for the time being in force.

"Secudty"
"Security' means such security as may be specified by SEBI from time to time.

"Share"
"Share" means share in the Share Capital of the Company, and includes stock except where a
distinction between stock and share is expressed or implied.

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

(a) the intention to propose the resolution as a special resolution has been duly specifted in the
notice calling the general meeting or other intimation given to the members of the resolution;

(b) the notice required under the Act has been duly given of the general meeting; and

(c) the votes cast in favour of the resolution (whether on a shou, of hands, or on a poll as the
case may be) by members who, being entitled so to do vote in person, or where.proxies are
allowed, by proxy, are not less than three times the number of the votes, if any, cast against
the resolution by members so entitled and voting.

"The3e Presenb"
These Presents" means the Memorandum of Association and the Articles of Association as
originally framed or as altered from time to time by Special Resolution.

'Variatlon"
'Variation' shall include abrogation and "Var/ shall include abrogate.

"Wrltten" and "ln writing"
V/riften'.and "ln writing" include printing, lithography and any other mode or modes or reproduc-
Ing or reproducing words in a visible form or partly one and parfly the other.

"Year" and "Financial Yead'
Yead means a calendar year and 'Financial Year'' shall have the meaning assigned thereto by
Section 2(14 ofthe Act. I I

Expression ln the Act to bear the same meaning in Artictes
(B) Save as€foresaid, any words or expressions defined in the Act shall, except where the subject or

conlext forbids, bear the same meaning in these Articles.

Copies of llemorandum and Articles to be fumbhed by the Company
Pusuanl to Section 39 of the Act, the Company shall, on being so requiredby a member, send to him
within 7 (seven) days of the requirement and subject to the payment of a prescribed fee, a copy of
each of the following documents, as in force for the time being.

(i) the Memorandum;

(ii) the Articles, if any; 
I

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

,. Company's funds may not be apptied in purchase of or lent for shrrcs of the Company(i) The- Company shall not have pourer lo buy its crrivn shares, unless lhe cqnsequent reduaion of
capital is efiecled and sanctioned in pursuance of Sec{ions 100 to 104 or Section 402 of the Act.

(ii) The company shall not give whether directly or indirec$y and whether by means of a loan, guar-
antee, the provision of security or othen,ise, any financial assislance lor the purpose ofbr in
connection with a purchase or subscription made or to be made by any person of or for any
shares in the Company or in its hotding Company.

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

(a) the provision by the company, in accordance with any scheme for the time being in force, of
money for the purchase ol or subscription for fully paid shares in the Conrpany or its holding
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comDanv. beinq a purchase or subscription by trustees of or for shares to be held by or for the

Gnifrt cit empt6ye6s of the Company, ihcluding any Director holding a salaried oftice or employ-

ment in the ComPanY; or

(b) the makino bv the Company of loans, within the limit laid down in suFsec'tion (3) of Section-77 of*' 
i'ri" n"tli""p.rsonJlottie, rh"n Direciors or Managers) bonafide in the employment of the Com-
panv. with i view to enabling those persons to purchase or subscribe for fully paid shares in the

boribini or its nolding Cofipany td be neld by themselves by way of beneficial ownership.

(c) No loan made to any person in pursuance of clause (b) of the foregoing proviso shall exceed in

amount, his salary or wages at that time for a period of six months'

(d) Nothing in this Article shall, affect the right of the company to redeem any shares issued under

Section S0oftheAct. j

SHARE CAPITAL AND VARIATION OF RIGHTS

(a) The Authorised share capital of the company shall be as per paragraph v oJ th,e Memor€ndum
-' of Assciiation of the Com'pany with rights io aiter the same in whatever way as deemed ftt by the

Company. fne Company inay increaae the Authorised_Gapital which may consist of Equity and/

or prbferance Sharei as the Company in General Meeting may determine in a@ordance_with the

tarv ior itre time Oeing in force relating tb Companies with po{er to increase or redUce such capital

from time to time in Jccordance with ihe Regulations of the Company and the legislative provisions

for the time being in force in this behalf and with poriler to divide the shares in the capital for the time

being into Equit/Share Capitral or Preference Share Oapital and to attach thereto respectively any

prefjrentiat, iuitified or sp6cial rights, privileges or conditions and to vary, modiry and abrogate the

bame in sucfr manner as may be determined by or in accordance with these presents.

(b) Subiectto the rights ofthe holders of any other shares entitled by the terms ofissue to preferential
' ' rep6yment oveithe equity shares in th6 event of winding up ofthe Company, the-.holders of the

edui[r shares shall be'eniitted to be repaid the amounts of capital paid up or credited as paid up

ori stich equity shares and all surplus 
'assets 

thereafter shall belong to the holders of the equity

shares in irofortion to the amount paid up or credited as paid up in such equity shares respeg
tively at the commencement of the winding up.

INCREASE REDUCTION AND ALTERATION OF CAPITAL

The Company may from time to time in general meeting increase its share capital by the issue of new

shares of such amour s as it thinks expedient.

on what conditlons,the new shsres may be lssued
(a) Subject to the provisions of Sections 80,81 and 85to 90 ofthe Act, the nelv sharesshallbe issued' ' 

upoit such terms and conditions and with such rights and.-privileges annexed thereto by_the gen-

eial meeling creating the same as shall be direc{ed and if no direction be given as the Directors

shall deteniine andin particular such shares may be issued subjec,t to the provisions ofthe said

sections with a prefereirtial or qualified right to dividends and in distribution of assets of the Com-

pany and subje;t to the provisions of the said sections with 
-special 

or without any right of voting

indluOjeAtdthe provisions of Section 80 of the Act any.preference shares may be issued on the

terms that they arA or at the option of the Company are liable to be redeemed.

Further issue of Shares
(b) Where at anytimeafrertheexpiryoftrrt/oyeaFfiomlheformation ofthe Comparryoratanytime derthe" 

otpiry of one-yearftom the albfirbntof shares in tre comparry made furthefis{time after its fomation,
I'rtiicttarer is 

'eartler, 
it b proposed to increase the subscdbed capital of the Company by_alMment of

further shses, whether out of urrissued share capital or or.rt of the increased share caribl.

(l) such furthershares shall b€ offered to the persons who at the date of offer, are holders ofthe' 
equity shares of the company, in proportion, as nearly as circumstanc6s admit, to the capi-

tal paid up on those shares at that date.

(iD the offer aforesaid shall be made by a notice specirying the_number of.shares.offered and

limiting atime not being less than on-e month from the date of the offerwithin which the offer,
if not accepted, will be deemed to have been declined.

(iii) the offer aforesaid shall be deemed to include a right exercisable by the peron concemed

5
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to renounce the shares offered to him or any of lhem in favour of any other person and the
notice shall contain a statement of this right.

PROVIDED THAT the Directors may decline, without assigning any reason to allot any shares to
any person in whose favour any member may renounce the shares offered to him.

(iv) afier the expiry of the specified in the notice aforesaid or on receipt of eartier intimation from
the person to whom such notice is given that he declines to accept the shares offered, the
Board may dispose of them in such manner as they think most beneficial to the Company.

(c) Notwithstanding anything contained in sub'clause (1) thereof, the further shares aforesaid may
be offered to any persons (whether or not those persons include the persons referred to in clause
(a) of subclause (1) hereof in any manner whatsoever.

(D lf a special resolution to that effec,t is passed by the Company in ceneral Meeting, or

(iD Where no such special resolution is passed if the votes cast (whether on a shoiv of hands or
on a poll, as lhe case may be) in favour ofthe proposalcontained in the resolution moved in
that general meeting (including the casting vote, if any, of the Chairman) by members who,
being entitled so to do, vote in person, orwhere proxies are allovyed, by proxy, exceed the
votes, if any, cast against the poposal by members so entitled and voting and the Centrat
Government is satisfied, on an application made.by the Board of Directors in this behalf,
lhat the proposal is most beneficial to the Company.

(d) Nothing in sub-clause (c) of (1) hereof shall be deemed:

(i) To extend the time within which the ofier should be accepted; or

(ii) 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 comprised in the renunciation.

(e) Nothing in this Article shallapplytothe increase of the subscribed capital ol the companycaused
by the exercise of an option attiached 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 forshares in the Company (whethersuch option is conferred in theseArlicles or
otheryvise).

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;

(i) 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 that Govemment in
this behalf; and

(ii) in the case of debentures or loans or other than debentures issued to or loans obtained from
Govemment or any institution specmed by the Cenhal Govemment 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.

Dlrectons may allot shares as fully paid up
(f) Subject to the provisions of the Act and these Articles, the Directors may issue and allot shares in

the capital of the Company on payment or part payment for any property or assets of any kind
whatsoe\rer sold or transfened, goods or machinery supdied or for services Endered to he
company in the conduct of its business and any shares which may be so allotted may be issued
asfully paid up or partially paid up otheMise than in cash, and if so issued, shallbe deemed to be
fully paid up or partly paid up shares as the case may be.

Same as original capital
(g) Except so far as otheMise provided by the conditions of issue oi by these presents, any capitial

raised bythe creation of newshares shall be considered as part ofthe originalcapitaland shallbe
subjeci to the provisions herein contalned with reference to the payment of calls, installments,
transfers, transmission, forfeiture, lien, surrender, voting and otherwise.
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Power to lssue Redeemable Prefetence Shares

t"l b"ijii,t:t" itte provisions oi S"ction 80 of the Act and subject to the. provisions.on gich anv

'-' JrrailJ mav nale been issreO, tne Company may issue preference shares, wttich are or at the

option of th'e Company are liable to be redeemed;

Provided that :

(Dnosuchsharessha||beredeemedexcept-outoftheprofitsofthecompanylivhichwou|d:' ot 
"mrtse 

ue avairaure tor oiv-iOenO oi oui of the proceids of a fresh i*sue of Shares made

for the purpose of redemption;

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

(iii)Thepremium,ifany,payableonredemption.sha||iavebeenprovidedforoutoftheprofits' ' of th'e Company oi oli'oi ttre Companls share premium account before the shares are

redeemed.

(iv)Whereanysuchsharesarercdeemedotherwisethanoutoftheproceedsofafreshissue'''-' tttere itrafi, out of profitJwhicft wouH otherwise have been available for dividend' be trans-

feneO to a reserve t na, 6 G c"rcO 'ttte capital rcdemption reserye acmunf , a sum equal io the

nominal amount of tre i'trares reOeemed; ind the prods'ons of the Ac't relating to the reduc'tion

otne Jtri* capruf of in" Corpa"V st an, except abprovided in Sec{ion 80 of the Act, appy is if

tnJ"apitjf ,"Obrption reserve a6count were paid up share capital of the Company.

(b) subject to the prorisions of section 80 of the Act and subjec{.to the prorisions on which any
'-' s6if,J'.ii ft*e Ueen isJueO, itre redemption o{ preference shares may be effec{ed on sucft

terms and in sucn manner as ilai be provii'ed in thbse Articles or by the terms and conditions of

ifreirissui anO suhrject thereto inlucli manner as the Directors may think fit.

(c) The redemption of preference shares under these provisions by the company shall nol be taken
' 

as reducind the amount of its Authorised Share Capital'

(d) Where in oursuance of this Article, the Company has redeemed or is about to red€em any prefer-
*'J"J'Jr,"i"".itJliaffrtiu"por,"rtoissueshdresuplothenominalamountofthesharesredeemed

;6;.;;;;;J "iliiri*i ir,"res had never tieen issued; and accordinglythe shaqcapital
. ii i6Jforp"ny 

"tratt 
not, tor ttre pumose of calculating the fees payable under Seciion 61 1 of the

n"i, GOerir"il to be inireaseO by ihe issue of shares in pursuance of this clause'

Provided that where new shares are issued before redemptionof the.old shares, the new shares

itriff not so far as retates iJ Jtamp duty be deemed to liave been issued in pursuance of this

ciausJ unless tne oH shares are r6dee;ed within one monlh affer the issue of the new shares'

(e) The CaDital Redemption Reserve Account may, not\ivithstanding anything.in this Article' be ap
'-' ;rt;;tiil;'ci.pliv, in'p"vtng up un_issued shares of rhe companyto be issued to member of

ihe Company as fully paid bonus shares.

Provislon is case ot Redemptlon of Preference Shares
ii..; C;;;;iffir ueairiuer&atanvtime, eitheratonelimeorftomiimetotimeastheCompanyshall
ililk fit; b!, CM1S not tess thari sii ni,rntns prwious- notice in writing to the.holders of the preference

lnjres io ie?een at par the whote or part oi the preference siares for the lime being outstianding , by

oament of the nominal amount theriof with dividend calculated upto the date or dates notified for

iliiiiJlii ri"'J#iii. putpo."it 
" 

aiviriend shall be deemed to accrue and due from dav to dav) and in

ffi ;; ;i*d;mptd oi patt ot ttre preteren@ shares the following provisions shall take effec't:

(a) The sha.es to be redeemed shall be determined by drawing of lots which the company shall

causetobemadeatitsregisteredofficeinthepresen@ofoneD|rectorat|easuano

(b) Forthwith afler every such drawing, the cornpany shall notiry the shareholders wiose shares*' ;;;;;;; d;"*nloti"O".ption iintention to red-eem such shares by payment at the registered

omce of tnc Company at t't[ tmJ and on the date to be named againsi sunender of the CerlifF

caiei in respea ot ttre srrjrreiio G so redeemed and at the time and date so notified each such

sfrlienofOdi snafl be bound to sunender to the Company the Share Certificates in respec't of the

Strires to Ue reaeemed and thereupon the Company shall pay the amount payable to such share'

niiO-ersin respea 64 such redempiion. The sha'res io be red&med shall cease to carry dividend

8.
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\
from the date named for payment as aforesaid. Wherd anysuch ceftlficate comprises any shares
which have not been drawn for redemption, the Company shall issue to the holderthereof a fresh
certificate therefore. 

,

Power to lssue Sweat Equity Shares
(c) The Board shall have a power to issue sweat equity shares in manner and subject to conditions

contained in section 79 (A) of the Act.

Reduction of capital
The Company may from time to time by special resolution, subject to confirmation by the Court and
qubjectlo the provisions of Sections 78, 80 and 100 to 104 ofthe Act, reduce its share capital and any
CapitalRedemption Reserve Account or premium accountin any mannerforthe time being authorised
by law and in particular without prejudice to the generality of the foregoing power may be:

(a) extinguishing or reducing the liability on any of its shares in respect of Share Capital not paid up;

(b) either with or without extinguishing or reducing liability on any of its shares, cancel paid up share
capital which is lost or is unrepresented by available assets; or

(c) either with or without extinguishing or reducing liability on any of its shares, pay off any paid up
share capitalwhich is in excess of the wants of the Company;

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

Dlvision, Sub-Division, Consolidatlon, Gonversion and Cancetlation of shares
Subjectto the provisions of Section g4 of the Act, the Company in general meeting may by an ordinary
resolution alter the conditions of its Memorandum as follows, that is to say, it mat:

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

(b) subdivide its shares or any of them into shares of smaller amount than originally fixed by the
Memorandum subject nevertheless to the provisions ofthe Act in that behalfand so howevei 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 ofthe share from which the reduced share
is derived and so that as between the holders ofthe shares resulting from such sub{ivision one
or more of such shares may, subject to the provisions of the Act, be given any preference or
advantage over the others or any other such shares.

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

(d) cancel, shares which at the date of such general meeting have not been taken or agreed to be taken
by any person, and diminish the amount of its share capital by the amount of the shares so cancelled.

Notice to Registrar of Consolidation of Share Capital, Conversion of shares lnto stocks
etc,

(a) lf the Company has :

0 consolidated and divided its Share Capital into shares of larger amount than its existing
shares:

(iD converted any shares into stock;

(iii) reconverted any stock into shares;

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

(v) redeemed any redeemable preference shares; or.
(vi) cancelled any shares othenivise than in connection with a reduction of Share Caoital under

Sections 100 to 104 of the Act.

the C.-ompany shall within one month afier doing so, give notice thereof to the Registrar
specirying as the case may be, the shares consolidated, divided, converted, sutsdi'rided,
redeemed or cancelled or the stocks reconverted.

10.
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(b) the Company shall thereupon request the Registrar to record the notice and make any
alterations which may be necessary in the Company's Memorandum or Articles or both.

Modifications of rights
lf at any time the share capital by reason of the issue of Preference Share or otheruise,
is divided into different classes of shares, all or any of the rights and privileges attached
to any class (unless otherwise provided by the terms of issue of the shares of that class)
may, subject to the provisions ot Sections 106 and 107 of the Act and whether or not the
Company is being wound up, be varied, modified, commuted, affected or abrogated with the
consent in writing of the holders of threefourths in nominal value of the issued shares of
that class or with the sanction of a Special Resolution passed at a separate general meeting
of the holders of the shares of that class. This Article shall not derogate from any power
which the Company would have if this Article is omitted. The provisions of these Articles relating
to general meetings shall mutais mutandis apply to every such separate meeting but so that
if at any adjoumed meeting of such holders a quorum as defined in Articles 102 is not present,
those persons who are present shall be quorum.

SHARES AND CERTIFICATES

lssue of further shares not to affect rlght of exbdng shareholders
The rights or privileges confened upon the holders of the shares of any class issued with
preference or other rights, shall not unless otherwise be deemed to be varied or modified
or affected by the creation or issue of further shares ranking pari passu therervith.

Provisions of Sections 85 to 88 of the Act to apply
The provisions of Sections 85 to 88 of the Act in so far as the same may be applicable
shall be observed by the Company.

Register of Members and Debenture holders
(a) The Company shall cause to be kept a Register of Members and an Index of

Members in accordance with Sec{ions 150 and 151 of the Act and Register and Index
of Debenture holders in accordance with Section 152 of the Act. The Company may also
keep a foreign Register of Members and Debenlure holderc in accordance with Seciion
157 of the Act.

(b) The Company shall also comply with provisions of Sections 159 and 161 of the Act as
to filling of Annual Retums.

(c) The Company shall duly comply with the provisions of Section 163 of the Act in regard
to keeping of the Registers, Indexes, copies of Annual Retums and giving inspection thereof
and fumishing copies thereof.

Gommencement of business
The Company shall comply with the provisions of Section 149 of the Act.

Restriction on allotment
The Board shall observe the restridion as to allofnent of shares to the public contained in Seciions
69 and 70 of the Act and shall cause to be made the retum as to alk tment prwided for in
Section 75 of the AcL

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

Share at the disposal of the Directors
Subject to the provisions of Section 81 of the Act and these Articles the shares in the Capital
of the Gompany for the time being shall be under the control of the Directors who may issue,
allot or otherwise dispose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par or (subject to compliance
with the provisions of Section 79 of the Act) at a discount and at such time as they may
from time to time think fit and with the sanction of the Company in general meeting to give
to any person the option to call for any shares either at par or at a premium during such
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time and for such consideration as the DirectoB think fit, and may issue and allot shares
in the capital of the Company on payment in full or part for any property sold and. transfened
or for services rendered to tlie Co'miany in the conduct of its business and any shares which

may be so allotted may be issued ds fully paid up shares and if so issued, shall be deemed

to be fully paid shares.

Every share transferable etc
(i) The. ihares or other interest of any member in the Company shall be a movable property,

transferable in the manner provided by the Ariicles.

(ii) Each share in the Company shall be distinguished by its appropdate number.

(iii) A Certificate under the Common Seal of the Company, specirying any shares held by' 
any member shall be prima facie, evidence of the title of the member of such shares.

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

equal to the aggregate amount or value of the premium on those shares shall be

transfened to an account to be called the share premium account' and the provisions

of the Act relating to the reduction of the share capital of the company shall except
as provided in this Article, apply as if the share premium account were paid up share
capital of the Company.

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

(i) in paying up un-issued shares of the Company to be issued to members of the

company as fully paid bonus shares;

(iD in writing off the preliminary expenses of the Company;

(iii) in writing off the expenses ol or the commission paid or discount allowed on, any
issue of shares or debentures of the company; or

. (iv) in providing for the premium payable on the redemption of any redeemable preference

shares or of any debenture of the Company.

Sale of fractional shares
lf and whenever, as the result of issue of new or further shares or any consolidation or sub-
division of shares, any share are held by members in fractions, the Directors shall, subject
to the provisions of the Act and the Articles and to the directions of the Company in general
meeting, if any, sell those shares, which members hold in fractions, for the best price reasonably
obtainable and shall pay and distribute to and amongst the members entitled to such shares
in due proportion, the net proceeds of the sale thereof. For the purpose of giving effect
to any such sale the Directors may authorise any person to transfer the shares sold to the
purchlser thereof, comprised in any such. transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by any inegularity
or invalidity in the proceedings in reference to the sale.

Acceptance of Shares
An application signed by or on behalf of an applicant for shares in the Company, followed

by an allotment of any shares therein shall be an acceptance of shares within the meaning

of these Articles and every pelson who thus or otheMise accepts any shares and whose name
is on the Register of Members shall for the purpose of these Articles be a member. The Director
shaff compfy with the provisions of Sections 69,70,71,72 and 73 of the Act in so far as
they are applicable.

Deposits and calls etc, to be a debt payable immediately
The money (if any) which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise in respect of any
shares allotted by them, immediately, on the insertion of the name of the allotlee in the Register
of Members as the name of the holder of such shares become a debt, due to and recoverable
by the Company from the allottee thereof, and shall be paid by him accordingly.

22.
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24.
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26.

Trusts not recognlsed
Save as herein provided, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share as the absolute orvner thereof,
and accordingly shall not (excepl as ordered by a Court of competent jurisdiction or as by
law required) be bound to recognise any benami, trust of equity or equitiable, contingent,
future, or partial or other claim or claims or right to or interest in such share on the part
of any other person whether or not it shall have express or implied notice thereof and the
provisions of Section 153 of the Act shall apply.

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

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

, Certificate of Shares
(b) The certificate of title to shares shall be issued under the Seal of the Company and

shall be signed by such Directors or Officers or olher authorised persons as may be
prescribed by the Rules made under the Act from time to time and subject thereto shall
be signed in such manner. and by such p€rsons as the Directors may determine from
time to time.

(c) The Company shall comply with all rules and regulations and other directions which may
be made by any competent authority under Sec{ion 84 of the Act.

Limitation of time of issue of certificate
(a) Every member shall be entitled, without payment, to one Certificate for all the Shares

of each class or denomination registered in his name, or if the Directors so approve
(upon paying such fee as the Direclors may from time to time determine) to several
certificates, each for one or more of such shares and the Company shall complete and
have ready for delivery such Certiticates within the time provided by Sec{ion 1.|3 of the
Act unless the conditions of issue thereof otheruise provide. Every certificate of shares
shall be under the seal of the Company and shall speciry the number and distinctive
numbers of the shares in respect of whir*r il is issued and the amount paid up thereon
and shall be in such form as the Director shall prescribe or appro\re prwided that in respec{
of a Share or shares held jointly ry several persons, the Comparry shall not be bound b
issue more than one certificate and delivery of a certificate of shares to one of several
joint hdders shall be sufficient delivery to all such holders.

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

(c) Notwithstanding anything contained in Clause (a) above the Directors shall, however,
comply with such requirements of the Stock Exchange where Shares of the Company
may be listed or such requirements of any rules made under the Act or such requiremenb
of the Securities Contracts (Regulation) Act, 1956 as may. be applicable.

lssue of new certificate in place of one defaced, lost or destroyed
lf any certificate be worn out, defaced, mutilated or torn or if there be no further space:on
the back thereof for endorsement of transfer, then upon production and sunender thereof
to the Company, a new certificate may be issued in lieu thereof, and if any Certilicate oe
lost or destroyed then upon proof thereof to the satisfaction of the Company and on execution
of such indemnity as the Company deem adequate, being given, a new Certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed Certificate. Every certificates
under this Article shall be issued without payment of fees if the Directors so decide, or on
payment of such fees (not exceeding Re.1l for each certificate) as the Directors shall prescribe.
Out-of-pocket expenses incuned by the Company in investigating the evidence as to the loss
or destruction shall be paid lo the Company lf demanded by the Directors.

27.
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Provided that notwithstanding what is stated above the Directors shall comply wilh such Rules

or 
-Regulations 

or requireme-nb of any $ock Exchangg or_ the Rules made under the Ac't or

tne nles made under Securities Contra6 (Reguhtid) Act, 1956 or any other Ac{, or Rules

applicable in this behalf.

, INTEREST OUT OF CAPITAL

Interest out of Capital
Where 

"ny 
shares aie issued for the purposes of raisjng money lo defray the .expensg,s 

ol

the constirction of any works or build'ing or the provisions of any plant, which- gannol be

,"Oe p.f,t"Of" for len'gthy period, the C6mpany Tqy pay interest on so much of that share

.pitif 
-"r 

iJ ior tne tim6 Uling paid up, for 1ne period, at. tire rate and subject to lhe conditions

anl iistriclons provided Uy Sdction ZbA of tn6 Act and may charge the saTe..to capdal as

Dart of the cosi of construction of the work or building or the provision of the planl'

UNDERWRITING COTI{ISSIO}.I AND BROKERAGE

power to pay certeln commlgsion and prohibition of paymcnt of all other commb3ions'
discounts etc.
fni 

-i[" 
c"mp"ny may pay a commission to any person in consideration of :

(i) his subscribing or agreeing to subscribe whether absolutely or conditionally,. for any

shares in or debentu-res oi the company, qubject to the restrictions specifted in sub-

section (4A) of Section 76 of the Act, or

(iDhisprocuringoragreeingtoprocuresubscriptions,whetherabsoluteorconditional
for any shar6s in oi deOe-nturei of the Company, if the following conditions are fulfilled,

namely :

(a)thecommissionpaidoragreedtobe.paiddoesnotexceedinthecaseof
shares, five percint oI thj price at which the shares are issued and in the

caseofdebentures,twoand'ha|fpercentofthepriceatwhichthedebentures
are issued;

.(b) the amount or rate percent of the commission paid or agreed 
. 
to be .paid on

shares or debenturis offered to the public for subscription, is disclosed. 
_ 
in

theProspectus'andinthecaseofsharesordebenturesnotofferedlothe
public foi subscription, is disclosed in the 

_ 
statement in lieu of Prospectus and

iiled before the pavment of the commission with the Registrar, and where a

circular or notice, not being a Prospectus inviting subscription fof the shares

or debentures is issued ij abo disclosed in that circular or notice;

(c) the number of shares or debentures which such persons have- agreed tor a
commissiontosubscribe,abso|ute|yorconditiona||yisdisc|osedinthemanner

", 
l:T':t;::.r", ror the pavment or commission is delivered to the Resistrar' ' at the time of detivery of the-prospectus or the statement in lieu of prospectus

for registration.

[Bt save as aforesaid and save as provided in section 75 of the Act, the company shall
' ' not allot any of its shares or debentures or apply any of its moneys, either.directly or

indirectly, in payment of any crmmission' discount or allowance, to any person ln

consideration of :

(i) his subscribing or agreeing to subscribe, whether absolutely or conditionally, for any

shares in, or debentures of the Company or;

(ii) his procuring or agreeing to procure subscriptions, whether absolutely or conditionalty,
'. ' for 'any 

shaires in, or dLbentures of the company whether the .shares, debentures

oi moiey be so allotted or applied by, being added to the purchas€ money of any

property Lcquired by the company or to the contract price of any. work to be executed

ior ihe bompany oithe money be paid out of the nominal purchase mon€y or contract

price, or otherwise

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

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

The commission may be paid or satisfted (subject to lhe provisions of the Act and these Articles)
in cash, or in shares, debenturcs or debenfurs.stocks of the Company.

CALLS

Director may make calls
The Directors may from time to time and subject lo Section 91 of the Act and subject to the terms on
which any shares/debentures may have been issued and subject to the conditions of allotment, by a
resolution passed at a me€ting of the Board (and not by circular resolulion) make such calls * {hey\
think fit upon the members/debenture holders in respect of all moneys unpaid on the shares/deben:
tures held by them respectively and such memberldebenture holdeF shall pay the amount of ev€ry
call so made on-him to the peFons and at the limes and places appointed by the Directors. A call ma!
be made payable by installments. A call may be postponed or revoked as the Board may determine.

Calls to dab frcm r€3oluton
A call shall be deemed to have been made at the time when the resolution of the Directors authorising
such call was passed and may be made payable by members/debenture holders on a subsequent
date to be specified by the Directors.

Notice of call
Thidy days notice in writingl shall be given by the Company of every calls mde pqEble otheMise than
on allotment specirying he time and place of pay[€nt provided that before the time of payment of such
call, the Dircc'tors mey by notice in wdting to the members/debenture holders revoke the same.

Dlrectorr may erdend Ume
Th-e Directors may, from time to time, at their discretbn, extend the time fixed for the payment of any
call, and may extend such time as to allor any of the membels/debenture holders who fiom resioence
at a distance or other cause, the Directors may d€em fairly entitled to such extension, but no member/
debenture holder shall be entifled to such extension, save as a matter of grace and favour.

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

lnstallments on shares to be duly pald
lf by the condition of allotnent of any shares the rivhole or part ofthe amount of issue price thereof shall
be payable by ingtallments, every such installment shall, when due, be paid to the Company by the
person who, for the time being and from time to time, shall be the registered holder of the shaie 6t tris
legal representative. I I

Calb on shares of the same cla$ to be made on uniform basis
Where any calls for further Share Capitalare made on shares, such calls shall be made on a uniform
basis on all shares falling under the same class.

Explsnaton : Forthe purpose of this provisions, shares ofthe same nominal value on which different
amounts have been paid up shall not be deemed to fall under the same class.

Llabllity of joint holder3 ot shere
The joint holders of a share shall be severatly as well as jointly liable for the payment of all instiallment
and calls due in respect of such shares.

When interest on call or lnstallment payable
lf the sum payable in respec{ of any call or installment be not paid on or before the day appointed for
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41.

payment thereof or any such extension thereof, the holderforthe time being or allottee ofthe.share in

ieipea oiwni"n a call;hallhave been made orthe instaltment shall be due, shall pay interest as shall

UJfxeO Oy tne goard from the day appointed for the payment thereof or any such extension lhereof to ,

time of aciuat payment but the Direiiors may waive payment of such interest wholly or in part.

Partlal payment not to prcclude forfeiture
t,teittrerL jidgment nor adecree in favour of the Companyfor calls or other moneys due in respect of
any shares n6r any part payment or satisfaction there6f n6r the receipt by the Company of a portion of
any money which Liatt ;iom time to time be due from any member in respect of any-shares either by

wiy of priicipat or interest nor any indutgence granted by the Company. in resfect of payment of any

suih money'shall preclude the forfeiture of such shares as herein provided.

Proof on trlal of suits for money due on shares
On ffieGaioinearing of any acti6n or suit brought by the Company against any member or his legal

reptJsentaive for thE recoriery of any money claim6d to be due to the Company in respect of any

stiares it ihall be sufficient to prove ihat the name of ihe member in respect oJ whose shares the

money is sought to be recovered appears in the Register of Members as the holder or one of the

holders, at oriubsequent to the date at which the money sought to be recovered is alleged to have

Oecome Oue, of the ihares in respect of which such money is sought to be recgvere-d' and that the

resolution making the call is duly iecorded in the Minutes Book; and that the notice of such call was

duly given to the irember or his ;epresentiatives, sued in pursuance of these pJesents; and it shall not

be h6cessary to prove the appoiritment of the Directors who made such calls nor that a quorum of
DireAors wai prdsent at the bbard at which any callwas_ made, northat the meeting at which any call

was made wai duly convened or constituted nbr any other mafters whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

Payment ln antieipatlon of calls may carry interest
(a) Th6 Directors may,'if they think fit, subiect to the provision of Section 92 of the Act, agree to ard' ' 

rcceive fem any membei willing to advance the same whole or any part of.the moneys due upon

the sharei hetd Uy trim beyond the sums ac{ually called for, and upon the amount so paid or

satisfied in advance, or so much thereof as from timeto time exceeds the amount of the calls then

made upon the shares in respect of which such advance has been made, the Company may pay

interest at such rate, to the member paying such sum in advance and the Directors agree upon
provided that money paid in advance of calls not confer a dght to participate in prolits or dividends.

The Directors may at any time repay the amount sb advanced'

(b) The member shall not however be entitled to any voting rights in respect cil the moneys so paid by

, 

- ' 
him until the same would but for such payment, become presently payable'

(c) The provisions of these Articles shall mutatis mutandis apply to the calls on debentures of the

Company.

Term of issue of Debenture
Any debentures, debenturs.stock or olher securities may be issued at a discount, premium or.olher-

wise and may be issued on condition that they shall be convertible into shares of.any denonination
and with anyprivileges and conditions as to redemption, surender, drawing, allotment_ of shares,

attending (Uiri not v6ting) at the General Meeting, a.ppointment of Directors and otherwise Deben-

tures wti the right to conlersion into or allotment of shares shall be issued only with ihe consent of the
Companfln the General Meeting by a Special Resolution.

LIEN

Company's lien on Shares/Debentures
44. The Company shall have first and paramount lien upon all the sharesy'debentures (other than fully

paid up sliareS/debenlures) registerbd in the name of each member/debenture holder (whether solely
brpinity wittr otners) and uponlhe proceeds of sale thereof for all moneys (whether presently payable

or-not) iatteO or payable at a fixed time in respect of such shares,/debentures and no equit?ble interest
in anyshares/dibdntures shall be created eicept upon the footing and condjtion that Articb 25 hereof
wiU hive fullpffect. And such lien shall extend to alt dividends and bonuses from time to time dedared
in respect of such shares/debentures. Unless otherwise agreed the registration of a transfer of share/
debentures shall operate as a waiver of the Company's lien if any on such shares/debentures. The
Directors may at any time declare any shares/debentures wholly or in part to be exempt from the
prwisions of fthis Cljuse. l I

42.
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47.

As to enforclng lien by sale

fTIEryPo*.oJenPqlp.syg! lien the Board may sell the shares/debentures subject rhereto in
:_t=rcl 

maT|e.r as pey shall lhink fit, and for lhat purpose may cause to be issued a duplidate certilicate
n resped ol such shares and/or debentures and may authorise one of their memb6r or appoint any
officer or agent to execute a transfer thereof on behali of and in the name of such memGiiOLOenture
holder. No sab shall be made unul such period, as may be stipulated by the Board ftom time to time, ana
until rptice in vt riting of the intention to sell shall havebeen ierved on such member and/or deGnture
holder or'his legal tep-resentatives and default shall have been made by him or them in pawnent. futfill-
ment' or discharge of such debts, liabilities or engagements for fourtden days after sdcti noticl.

Appllcation of proceeds of sale
(a) The net_ proceeds of any such sale shalt be rcceived b/ the company and applbJ in or tomds

paymentof such part of lhe amount in resped of which th6 fien existd as is presenity paya6te anO ttre
res-itue.if arry, shall (subjec't to a like lien for sums not presenfly papbb ai exsted up6n G snaresffire the sale) be pail to the persons entitled to the shbres and/6r debentures at ure dae of tri sale.

Outslde]3 llen not to affect Gompany's lien
(b) The Company shall be entitled to ireai the registered holder of any share or debenture as the

absolute owner thereof and €cc€dingly shall not (except as orderbd by a court of competent
iurisdiction or by statute required) be bound to recognise i4uitable or oth5r cbim to, or inteiest in,
such shares or debentures on lhe_pad of any other persbn. The compan/s lien.shall prevail
notwithstanding that it has received iotice of iny such claims.

FORFEITURE

. . lf call or installment not paid notice must be glven
(a) lf any member or debenture-holder fails to pay the whole or any part of any call or installment or

any moneydue in respect ofany share or debentures either by way of pridcipal or interest on or
Detore the day appointed for the payment of the same or any such exten.ion thereof as aforesaid,
the Direc{orc may atanytime thereafler, during such time al the callorany installment orany part
thereoJ orother moneys remain unpaid or ajudgment or decree in respect'thereof remains unsat-
isfied in whole or in part, serve a notice on iuch member or debenturi holcler oron the person (if
?ry]:$bq,!9the share bytransmission requiring himto paysuchcallorinstalknentorbuch part
mereot or other moneys as remain unpaid together with any interest that may have accrued bnd
allexpenses lhat may have been incunec oytne company by reason ofsuih non-payment.

Form of Notice
(b) The. notice shall name. a day nol being less than one month from the date of the notice and a place

or plaoes, on and at wttich such call, or installment orsuch part or other moneys as aforesaiit and
such interest and expenses as aforesaid are to be paid. The notice shall al'so strate that in the
evenl of non payment of call amount with interest at d before the time and at the place appointed,
the shares ordebenlures in respect of which the callwas made or installment or ductr pihbr othei
moneys is or are payable wilt be liabte to be forfeited.

In default of payment shar€s or debenfur€ to be forfelted
lf the requirements of any.such notbe as aforesaid are not complied with any share/debenture in
respect of which such notice has been given, may at any time thereafter b6fore paymeni of all
calls or installments, interest and expenles or oth-er mon-eys due in respect there6f, G torteiteo
by a resolution of the Directors to that effect. Neither the r6ceipt by the'company oi a portion of
any money which shall from timelo time be due from any menibeiof the compa'ny in respect of
his shares,.either by way-of principal or interest, nor any-indulgence granted oy ttr6 complny, in
respect of the payment of any such money, shall preclude the companyfrom thlreafter p'roc6ea-
Ing to enforoe a forfeiture of such shares as herein provided. Such iorfeiture shall include all
dividends declared or interest paid or any other moneys payable in respect ofthe forfeited ihares
or debenlures and not actually paid before the forbiture.

Entry of fodeifure ln Register of member/debenture holders
When any shates/debenture shall have beenso forfeited, notice ofthe forfeiture shall be given to the
member or debenture holder in whose name in stood, immediately prior to the forfe jturs;d ;n entry
of the forfeitue with the date thereol shatl forthwith be made in the iegister ot memOers oi aeOenture
holders but no forfeiture shall be invalidated by any omission or neg-lect or any ranure io tve sucn
notice or make such entry as aforesaid.

48.
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Forfeited share/debenture to be property of company and may be sold

;;;Jr;;il;-b;nture so torreitJsnil u6 oeemeoio bb the property of the company, and mav be

;ilH;t;td;;;;il;;;H;;;i oieittrertothe.originalh6lder orto anyother person upon such

terms and in such manner as the Directors shall think lit'

Power to annul fofeitute
The Directors may, at any time, before any share or debenture so forfeited sha|t have been so|d' re'

allotted or otherwise disposed ot, 
"nnufloiteitJre 

thereof upon such conditions as they think f6.

Shareholders or Debenture holders still llable to pay money owing at time of forfeiture and

interest
sz. i',ii'i".,'tuer or debenture holder whose.sharg: oJ dg.Pelll:tl^":1l11.f:lfff,"ti3Lg!llT

]ll',lii'1i'it'"'d'r"jil;:'|-eidft t ; d"v ano ir'irito'tnwithpav to the compary,1i.3l3*l'jfl1,li*'"1-rarrun's '- 
uch sharis oi debentures at the time

interest expenses and other money owing upo-n or in respe"t 9l,s ..-^ar 6+ 6' '^h ..ra

"ifll"iirr"',trr" 
togetnerwitn inteidsiiii"ieohlror tt"time of rheforfeitu*y4lfTl"^rllLt:lj1:

"!ii1l 
Oir""t"rs il"V Aetermine, ai-O'tire Oi*"iot" tay 

"nforce 
the payment of the whole or a portion

Greof, if they thinkfit, but shall not be under any obligation to do so'

Effect of forfeiture
53. The forfieiture of a share or debenture sha invoh/e extinction at the iime of forfeihrre, of a inter.est in and all

o"i""'jra- o"ri"os againstffi C;;pani,in respeautne share or debenture and allother rights inciJental

to the share or debertu*, 
"r."pt -v .u*t of thdse righb as by these Articles are expressv sa\€d.

Certlfi cate of forfeiture
S+. Abertmcate in writing underthe hand of one Director and counter signed by the.Secretary or any other- 

;ff'c"i;rihorised byihe Directors for the purpose, that the call in respect of a Share or deienture was

made and nolice thereot given and that d;fault in payment of the call was made and that the forfeiture

of the share or debenture wls;J; ttih; ,"aoiution of Directors to that effect shallbe conclusive

evidence of the facis stated iherein as igainst all persons entitled to such share or debenture'

Validlty of sales under Articles 45 and 50
s5. upi}'l"v'.areirtiitorteituiJoi tor enforcing a lien in purported exercise of the powers hereinabove

given, the Directoo ray,'it n"c"J.ary, appoint some perion to execute an instrument of transfer of

the shares or debentrr"" soiJ"nA oriieine purcnasefs name to be entered in the Register of mem-

Grs oi negisfer ot UeUeniwe nofOers in respbct ofthe shares or debentures sold, andthe purchaser

shall not be bound to 
""" 

io ttr" regutarity it the proceedings, or to the application of the purchase

money anO after his n"me n"" o"En eniered in itre Register.of.m"Ib"f 9l-d:l^"iture 
holder in

respe6t of such shares or debentures the validity of the _sale 
shall not be impeached by any person'

and tne remeAy ot an' person iggrieved by the iale shall be for damages only and against the Com-

pany exclusively.

Gancellation of sharerdebenture Gertificate in respect of forfeited sharesrdebentures

s6. upon a"i$r", r*attotment oi oftr disposal under.th'e provisions of the preceding Ar1cles, the cer-

iiricatelsbdginirry issueo'in respea of tlie relative shareb or debentures shall(unless the same shall

;nd;;Ad-by th''e Company his been previously sunendered to it by the defaulting member or de-

Gnturi nouer) stand d;ibJ;d Leiome nultlnd void and be of nb effect, and the Directors shall

G enmeU to iisu" a Orpfl.aie 
""rtmoi"lr 

in r""p"A of the said shares or debentures to the person/

s entitled thereto.

Titli of purchaser and allottee of forfeited shares/debentures
ST.TheCompanymayreceivetheconsideraiion,ifany,given.fortheshare.ordebenture

on iny site, 're-aitotment oi other disposition therLof-, .alrd tlte pe,rson to^whom such

share 6r debenture is sold, re-allotted or disiosed of may be registered as the-holder of the share or

debenture and shatt not Ue'UounO to Jee to the applicatioi ofthe consideration, if any, norshallhis title

to the share or debenture be affected by any inegnrlarity or invalidity in the proceedings in reference to

the forfeiture, sale, re-allotment or other disposal of the share or debenturc'

Sunender of Shares or Debentures
Sg. inJOirectors may, subject to the provisions of the Act, accept a sunender of any share or debenture

from or by any m'embe-r or deUeriture holder desirous of sunendering them on such tems as they

think fit.
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TRANSFER AND TMNSUISSTON OF SHARES AND DEBENTURES

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

Firrm of transfer
The instrument of transfer shall be in writing and all the provisions of Section 108 oftheAct, shall be
duty complied with in respect of all transfer of shares and registration thereof.

Instrument of transfer to be executed by transferor and ttansferee
Everysuch instrument oftransfershallbe signed both bythetransferorand transferee and the transferor
shall be deemed to remain the holderofsuch share untilthe name of the transferee is entered in the
Register of Members in respect thereof.

Dlrectors may refuse to reglster transfer
(a) Subject to the provisions of Section 1 1 1 of the Act, the Directors may, at their own absolute and

uncontrolled discretion and by giving reasons, decline lo register or acknowledge any transfer of
shares whetherfully paid or not and ihe right ofrefusal, shall not be affected byt6'e cir6umstances
that the proposed transferee is already a member of the Company but in such cases Directors
shall within one month from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and transferor notice of the refusal to register such transfer
provided that registration of a transfer shall not be refused on the ground ofthe transferor being
either alone or jointly with any other person or persons indebted to the Company on any account
whatsoever except when the Company has a lien on the shares. Transfer of shares/debentures
inlvhatever lot shall not be refused..

(b) Nothing in Sections 108, 109 and 110 ofthe Act shall prejudice this power to refuse to register the
transfer ol orthe transmission on legaldocuments by operation of law oflhe rights to, any shares
or interest of a member in, any shares or debentures of the Company.

Transfer of shares
(a) An application of registration of the transfer of shares may be made either by the transferor or lhe

transferee provided that where such application is made by the transferor, no registration shall in
the case of partly paid shares be effected unless the Company gives notice ofthe appllcation to
the transferee and subject to the provisions of Clause (d) of thisArticle, the Companyshall unless
objection is made by the transferee within two weeks from the date of receipt ofthe notic€. enter
in the Regisler of members the name of the transferee in the same manner and subjecl to the
same conditions as if the application for registration was made by the transferee.

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

(c) lt shall not be lawful for the Company to register a transfer of any shares unless a proper inslru-
ment oftransfer duly stamped and executed by or on behalf ofthe transferor and by or on behalf
of the transferee and specifoing the name, address and occupation if any, of the transferee has
been delivered to the Company alongwith the Certificate relating to the shares and if no such
Certificate is in existence, alongwith the letter of allotment of shares. The Directors may also call
for such other evidence as may reasonably be required to show the right ofthe tra nsferor to make
the transfer provided that where il is proved to the satisfaction of the Directors of the Company
that an instrument oftransfer signed by the transferor and the transferee has been lost, the iom-
pany may, if the Directors think fit, on an application in writing made bythe transferee and bearing
the stamp required by an instrument of transfer register the transfer on such ternts as to indem-
nity as the Directors may think fit.

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

(e) The ccmpany shall accept all applications for transfer of shares/debentures, however, this con-
dition shall not apply to requesls received by the company;

(A) for splitting of a share or debenture certificate into several scripts of very stnall denomtna-
tions;
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(B. proposals for transfer of shares/debentures cornprised in a share/debenture certiticate to
several parties involving, splitting of a share/debenture certificate into smalldenominalions
and that such spliUtransfer appears to be unreasonable orwithout any genuine need.

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

(ii) the transfer of the entire Equity shares/debentures b! an existing shareholder/deben-
ture holder of the Company holding under one folio less than 10 (ten) Equity Shares or
10 (ten) debentures (all relating to the same series) less than in market lots by a single
transfer to a single orjoint transferee.

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

(iv) the transfer of less than 10 (ten) Equity shares or ,10 (ten) debentures (all relating to the
same series) to-the existing share holder/delrenture holder subject to verification by the
Company.

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

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

Gustody of lnstrument of transfer
The instrument of transfer shallafter registration be retained by the Company and shallremain in
their custody. All instruments of transfer which the Directors may decline to register, shall on
demand be returned to lhe persons depositing the same. The Directors may cause to be de-
stroyed all transfer deeds lying with the Company after such period as they may determine.

Dematerialisation/Rematerialisatlon
Notwithstanding anything contained in these Articles the Companyshallbe entitled to dematerialise
its secudties and to offer securities in a dematerialised from pursuantto the Depository Act, 1996.

Option for lnvestors
Every holder of or subscriber to securities ofthe Company shall have the option to receive gecu-
rity certificates or to hold the securities with a depository- Such a person who is the beneficial
owner of the Securities can at any time option out of a Depository, if permitted, by the law, in
respect of any security in the manner provided by the Depositories Act, 1996 and the Company
shall in the manner and within the time prescribed, issued to the beneficial own6r the required
Cerlificates firr the Securities. I r 1

lf a person options to hold its Security with Depositary, the Company shall intimate such deposi-
tory the details of allotment of the Secudty.

Securltles in Depository to be In fungible form
All securities of the Company held by the Depository shall be dematerialised and be in fungible form.

Nothlng contained in Sections 153, 153A, 1538, 187C and 372A of the Act shall apply to a De-
pository in tespect ofthe Securities of the Company held by it on behalf ofthe beneficial owners.

Rights of Depositorles and Beneficial Owners
(i) Notwithstanding any thing to the contrary contained in the Act a Depository shall be deemed

to bethe registered ownerforthe purpose of effecting transfer ofownership of Security ofthe
Company on behalf of the beneficial owner.

(ii) Save as otherwise provided in (i) above, the depository as the registered owner ofthe Secu-
rities shall not have any voting rights or any other rights in respect of the Securities held by it.

(iii) Every person holding Securities of the Company and whose name is entered as the benefi-
cial owner in the record of the depository shall be deemed to be a member of the Company.
The beneficialowner of Securities shall be entitled to allthe rights and benefits and be sub-
iect to all the liabilities in respect of his Securities which are held by a depository.
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Service of Documents
IFI Nolwithstanding anything contained in the Ac't to the contrary, where Securitbs of the Company

are held in depository, the records ofthe benelicial ownership may b€ served by such depository
to the Company by means of elecdronic mode or by delivery of floppies or discs.

Transfer or Securities
lGl Nothing contained in Section 108 oftheAct, shallapdyto a transferofsecuritieseffect by a transferor

and transferee boh of whom are entered as benefichl orvners in the record of a depository,

Allotment of Securl$es dealt with in a depoeitory
IHI Notwithstanding anything contained in the Act, where Secudties are dealt with ry a depository the

Company shall intimab tte detaib thereofb the depcitory immediately on dument of such secudties.

Register and lndex of membcrc.
[] The company shall cause to be kepl at its Registered Office or at such other place as may be

decided, Register and Index of Members in accordance with Sections 150 and 151 and other
applicable provisions of the Act and the Depositories Act. 1996 with the details of Shares held in
physicaland dematerialised forms in any media as my be permitted by law including in any form
of electronic media. The Register and Index of beneficial owneni maintained by a-depository
under Section I 1 of the Depositories Act, '1996 shall be deemed to be the Register and Index of
Members for the purpose of this Act. The Company shall have the power to keep in any state or
country outside India, a Register of Members for the residents in that state or Country.

Applicablllty of the depositories Act
U] ln case of transfer of shares, debentures and drer marketable securitbs, where the Company has

not issued any certificab and where such shares, debentures or securities are being held in an elec.
tonic ard fungittle form wih a Depository, the prwisions ot tle Depositories Acl, 1996 shall apply.

Buy - Back of Shares
[Kl Subject to and in full compliance of the requirements of Section 77 A,77Mand77Bof the

Companies Act, 1956 or conesponding provisions of any re-enactment lhereof and any Rules
and regulations that may be prescribed by the Central Govemment; the Securities and Exchange
Board of India {SEBI} or any other appropriate authority in this regard, the Company, upon a
resolution at the Board or a Special Resolution al a General Meeting authorize Buy Back of any
part of the Share Capital of the Company fully paid on that date.

Transfer books and Reglster of membeF when closed
The Board shall have porver on giving not less han seven days' previous notice by advertisement in
some nerFpaper circulating in the district in which the office of the Company is situate, to close lhe
Transfer books, the Register of membeF or Register of debenture holder at such lime or times and for
sucfr perind or periods, not exceeding thirty days at a time and not exa:eeding in the aggregate forty five
days in 6ach year.

Transfer to flinorc etc.
Only fully paid shares or debentures shall b€ transferred to a minor acting through his/her legal or .

natural guardian. Under no circumstances, shares or debentures be transfened to any insolvent or a
person of unsound mind.

Tltle to shates of decea3ed holder
The executors or administrators of a deceased member (not being one or two or more joint holders) or

. the holder of a deceased memb€r (not being one or two or more joint holders) shall be the only per-
sons whom the Company will be bound to recognise as having any title to the shares registered in the
name of such member, and the company shall not be bound to recognise such executors or adminis-
trators or the legal representatives unless they shall have first obtained Probate or Lefters of Admin-
istration or a Succession Certificate, as the case may be, from a duly constituted competent Court in
India, provided that in any case where the Directors in theh absolute discretion think fit, the Directors
may dispene with the production of Probate or Letter of Administration or a Succ,ession Certificate
upon such terms as to indemnity or otherwise as the Directors in their absolute discretion may think
ne@ssary and under Article 70 register the nane of any person who claims to be absolutely entitled
to the shares standing in the name of a deceased member, as a member.

Reglstratlon of persong entitled to share otherwise than by transfer
(a) Subjecl to the provisions of Articles 67 and 77 (d), any person becoming entitled to any share in

@nsequence of the death, lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by a transfer in accordance with these presents, may with the consent of the
Directors (which they shall not be under any obligation to give) upon producing such evidence
that he sustains the character in respect of which he proposes to act under this A|ticle or of such

68.

19



69.

tifles as the Directors shall think suffic|ent, either be registered himself as a member in respect of

iucir strares or elect to trave iomJ pers'on nominatSd by him and apProvgg by the Directors

reoiitereO as a member in respect df such shares. Provided nevertheless that af sucn person

J;iE.e'ci t" h;* nld notineJiesistered he shalttestiry his election byexecuting in favour of his

ilmil;il iilir"menf ot tEnsie?in accordance with prwisions herbin contained and until he

does so, he shall noi be free from any liability in respect of such shares'

(b) A t€nsfer of the shares or other interest in the Company of a deceased memberthereof made by
'-' 'hi" 6il r"pieJeniitiul snjl, although the leg-al repre-sentative is not himself a member be as

valid is if hb nad been a member at i-he time df ttre bxecution of the inslrument of transfer.

Nomlnation6
tcl til Ei6'ni'Snfiiihoher or Debenture.holder oldeposit holder of the Company, may at any time'
'-"'nominateapersontoufiomniiStrarelorOeb'enturesorDepositshalivestin,theer,entofhis

death in suih mann"r ai-rjyG pi"scribed underthe Act, ;nd shall have all por/ers vested

under Section 1098 of the Depository Act' 1996.

{ii) where the shares of Debentures or deposits of the company are. held by_ more.than one*' ;;;; ilittly,Jiini t'oto"iJ t"v- togethtr nominate.a pgrlgniq ylgt l!L!l"t'g!!:'h th"
birares'or O6u6nture" 6i'oepoditi altne case may be'shall vest in the event of death of all

the joint holders.

(iii) Notwithstandinq anvthinq contained in any othe. law for the time being in force or in any' disposition, wh6thei tes6mentary or otherwise, yfgre a nomination made In me manner

iioiJJa'iO liuipose to confer on airy person _theright to vest the Shares or Debentures or
Deoosits. ihe homineelnif f , on tiie'd6ath of the Sh-areholder or Debenture holder or deposit

[of'6"i, iiit 
" "ise 

miv Ue irn tne death of the joint holders become entitled to allthe rights

in-iuiri Sniies6ioeuehtureJ oi oeposits as th6 case may be, allthe joint holders' in.relation

to lucn Snares or Debeniures or Dilposits, to the exchisibn of all olher.persons, _unless 
the

iominitlon iJvarled or cancelled in the manner as may prescribed under the Act.

(iv) Where the nominee is a minor, it shall be lawful forthe holder of ihe Shares or Debentures or
"-' bdooJni. to miie ttrL nomindtion to appoint any person to become entitled to Share in' or

olE"tiiiielt 6ile-posns or, ttre Compiny' in thir hanner prescribed under the Acl, in the

event of his death, during the minority.

Claimant to be entitted to same advantage
iE Der;n Gcominq entitted toi snlie Uireason ot the death, lunacy, bankruplcy or insolvenc.y of
t'd;-ttlii;;h"ti# llnTiGri io tne sime divkien<ts and others advantagei to which hewould be entitled

iiiinJfiiJresiJtei6O troioer ot the shares except that he shall not before being registered as a

ri,il6erj-n iJ"pl?iiitre inaE, teentitled in respeitolit,lo exercise any rightconfenedby,lember-
shio in relatiori to the meeting 6i ttre Company irovided that the Board'may at any time give notice
6'"i;ilffi;" ;r;n oeisoni ttltJa eitnei to'Ui: registered himsetf or to trbnsfer shares and if the
;;i# i;ndicoffiii5Jwirtrin !i*ty aayi, tne Board riay-thereafter withhold payment of alldividends'
inteiesS, Oonusel orotner moneys piyible in respea 6fthe share untilthe requirements of the notice

have been complied with.

Perrons entltled may receive dlvidend without being legistered as member
Aiers6n eiiii1ea tijiiniie Uf tiansmission shall, subjeict to-the right of the Direclors^to.retain such

dhiidends, bonuses or moneys'a! nereinatter pr6vided be eniitleii to.receive,. and,may giv€ a dis-

charge foi any dividends, boiuses or other moneys payable in respect of the share/ debentule.

Ailicle 70 shall not prejudice the provisions of Articles 44 and 55.

Refusal to reglEter nominee
ini-OirlAors-snal have the same right to refuse on legal ground to register a person entitled by

11a;sm$[|6any str-res or nis nominee as if he were the tEnsferee named in an ordinarytransfer
presented for regisfation.

Dlrectors mav require evidence of transmission
EG-w tA;ili6s6i of a snare stratt be verified in such manner as the Direc{ors may require, and the
Cimiinv miv reiuse to ieqister anv such transmission until lhe same be so verified or until or unless
in lnie#niV'Ue oiven to tfie Cor,rdany with regard to such registration which the Directors at their
aisdiJton iiiatt colsider sufficient, broiidr 'heless that there shall not be any obligation on the
Company or the Directors to accept any i|' .rr,.. rlty.

No Fee on transfer or transmbsion
trio iees lttiii G cttarged for registration of transfer, probate, succession certificate and leters :f
administralion, certifictte of .raath or marriage, power of attorney or similar other documents.
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75.
The Company not liable for disregard of a notice prohibitlng registration of transfer
The Company shall incur no liability or responsibility whatsoever in consequence of its registering or
giving effect to any transfer of shares made or purporting to be made by any apparent legal owner
thereof (as shovyn or appearing in the Register of Members) to the prejudice of persons having or
claiming anyequitable right, title or interest to or in the said shares, notwithstanding that the Company
may haye had notice of such equitable right, title or interest or notice prohibiting registration of such
transfer and may have entered such notice refened thereto in any book of the Company and the
Company shall not be bound or required to regard or attend or give effect to any notice which may be
given to it of any equitable right, title or interest or be under any liability whatsoever for refusing or
neglecting so to do, though it may have been entered or refened to in some book ofthe Company, but
the Company shall nevertheless be at liberty to regard and attend to any such notice and give effect
thereto if the Directors shall so think fit.

The provisions of these Articles shall mutatis mutandis apply to the transfer ortransmission by opera-
tion of law, of debentures of the Company.

JOINT HOLDERS

Joint-holders
77. Where two or more persons are registered as the holders of any share€/debentures, they shall be

deemed (so far as the Company is concemed) to hold the same as joint tenants with benetits of
survivorship subject to the folloMng and other provisions contiained in these Artbles.

No Fansfer to more than four persons as joint-holderc
(a) The joint holders of any share/debenture shall be liable severally four persons as the holders of

any share/debenture

Transfer by joint holderc
(b) In the case of a transfer of shares/ debentures held by joint holders, the transfer will be effeciive

. only if it is made by allthe joint holders.

Liabllity of joint holders
(c) The joint holders of any share/debenture shall be liable severally as well as jointly for and in respect

of all calls or installmenls and other payments which ought to be made in respect of such shae,/
debenture.

Death of one or more joint holdeE
(d) On the death of any one or more of such joinl holders the survivor/ survivors shall be the only

person or persons recognised by thb company as having any title to the share/dobenture, butthe
Directors may require such evidence ofdeath as they maydeem frt, and nothing herein contained
shall be tiaken to release the estate ot a deceased joint holder from any liability on shares/deben-
tures held by him jointly with any other person.

Receipt of one sufficient
(e) Any one of such joint holders may gve effectual receipts of any dividends, interests or other

moneys payable in respect of such share/debenture.

Delivery of certificate and giving of notices to firt named holder
(0 Only the person whose name stands first in the Registei of Members/debenture holdeG as one

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

Vote ofjoint holders
(g) (i) Anyone of two or morc joint holders may vote at any meeting either personally or by attorney

or by proxy in respect of such shares as if he were solely entitled thereto aM if more than one
ofsuchjoint hobers be present at any meeting personallyor by prory or by attorney then that
one of such persons so present whose name stands first or higher (as the.case may be) on
the Register in respect of such share shall alone be entitled to vole in respect thereof but the
other or others of the joint holders shall be entitled to be present at the meeting provided
ahMays that a joint holder present at any meeting personalty shall be entitled to vote in prefer-
ence to a joint holder present by Attorney or by proxy although the name of such joint holder
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present by an Attor ney or proxy although the name of such joint holder present by an Atomey
or prory stands first or higher (as the case may be) in the Register in resped of such shares.

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

BORROWING POWERS

Restriction on powers of the Board
The Board,of Directors shall not, except with the consent of the Company in general meeting and
subject to Article 172 of articles of the Agsociation of the Company:

(a) sell, lease or olherwise dispose of the whole or substantially the whole, of the undertaking of the
Company, or where the Company ovrrns more than one undertiaking of the whole, or substantially. the whole, of any such undertaking.

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

(c) invest, otheMise than in trust securities the amountof compensa"-. , , cceived by the Company in
respect ofthe compulsory acquisition alterthe commencement of this Act, of any such undertak-
ing as is refened to in clause (a) or of any premises or properties used for any such undertaking
and without which it can not b€ carried on or can be carried on only with difficulty or only after a
considerable time.

(d) borrow monies where the moneys to be borrowed , together with the moneys already borrowed by
the company (apart from temporary loans obtained from the Companys banker in the ordinary
course of business) will exceed the aggregate of the paid-up capital of the company and its free
reserves, that is to say, reserves not set apart for any specific purpose.

(e) contribute to charitable and other funds not directly relating to the business of the Company or the
weffare of its employees, any amounts the aggregate of which will, in any financial year, exceed
fifty thousand rupees or five percent, of its average net protits as dete.mined in a@ordance with
the provisions of Sections 349 and 350 of the Act during the three financial years immediately
preceding whichever is greater.

Explanafion : Every resolution passed by the Company in general meeting in relation to the exercise
of the power referred to in clause (d) or in clause (e) shall speciry the total amount upto which money
may be bonowed by the Board of Directors under clause (d) or as the case may be, the to.tal amount
which may be contributed to charitable and other funds ih any financial year under clause (e).

Condltions on which money may de borrowed
The Directors may raise and secure the paymentofsuch sum orsums in such mannerand upon such
terms and conditions in all respec{s as they think fit, and in particular by the issue of bonds, perpetual
or redeemable; debenture or debenture stocks or any mortgage or charge or other security on lhe
undertaking ofthe whole or any part ofthe property ofthe Company (both present and future) includ-
ing its uncalled capital for the time being.

Bonds, debentures etc. to be subiect to controt of Directors
Any bonds, debentures, debenture stocks or other securities. issued or to be issued by the Company
shall be under the control ofthe Directors who may issue them upon such terms and conditions and in
such manner and for such consideration as they shall consider to be for the benefit of the Company.
Provided that bonds, debentures, debenture stock or other securities so issued orto be issued by the
Company with the right to allotment of or conversion into shares shall not be issued excepl with the
sanction of the Company in general meeting by a special resolution.

Securities may be assignable free from equities
Debentures, debenlure stocks, bonds or other securities may be made assignable free from any
equities between the company and the person to whom the same may be issued.

lssue at discount etc. or with special privilegeg
Any bonds, debenture stoclG, or other securilies may be issued, subjed to the provisions of the Act,
at a discount premium orotherwise and with any specialprivileges as to redemption, sunender, draw
ings, appointment of Directors and otheMise and subject to the following :

Oebentures wlth voting rights not to be issued
(a) The Company shall not issue any debentures carrying voting rights at any meeting of the Co, n-

pany whether generally or in respect of particular classes of business.
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(b) The Company shall have power to reissue redeemed debentures in certain cases in accordance
with Section 121 of the Act.

(c) Payment of cerlain debts out of assets subject to floating charge in priority to claims under the
charge may be made in accordance with the provisions of Section 123 of the Act.

(d) Certain charges mentioned in Section 125 of the Act shallbe void against the liquidators or credi-
lors unless registered as provided in Section 125 of the Act.

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

(f) A contract with the Company to take up and pay for any debentures of the Company may be
enforced by a decree for specific performance.

Limitation of time for issue of certificate
(g) The Company shall, within three months afterthe allotment of any of its debentures or debenture

slock, and within one month afier the application for the registration of the transfer of any such
debentures or debenture stocks have complete and have ready for delivery the Certificate of all
the debentures and the Certificates of all debenture stocks allotted or transferred unless the
conditions of issue of the debentures or debenture stocks otherwise provide.

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

Rlght to obtaln coples of and inspect Trust Deed
(h) (i) A copy of any Trust Deed for securing any issue of debentures shall be foMarded to the

holder of any such debentures or any member of the Company at his request and within
seven days of the making thereof on payment.

(1) Inthecase.of a printed Trust Deed of the sum of Rupee Oneand

(2) In lhe case ofaTrust Deed which hqs not been printed ofthirty seven paise forevery one
hundred words or fractional part thereof required to be copied.

(ii) The Trust Deed referred to in item (i) above shall also be open to inspection by any member
or debenture holder of the Company in the same manner, to the same eltent, and on pay-
ment of the same fees, as if it were the Register of Members of the Company.

Mortgage of uncalled capital
lf any uncalled capital of the Company is included in or charged by any morlgage or other security the
Direclors shall, subject to the provisions cf the Act and these Articles, make calls on the members in
respect of such uncalled capital in trust for lhe p-erson in whose favoul such mortgage cr security is
executed.

Indemnity may be glven
lf the Directors or any of them or any other person shall become personally liable for the payment of
any sum primarily due from the Company, the Directors may execute or cause to be executed any
mortgage charge or security over or affecting the u/hole or any part of the assets of the Company by
way of indemnity to secure the Directors or per5on so becoming liable as aforesaid from any loss in
respect of such liability.

Registratlon of charges
(a) The provisions of the Act relating to registration of charges shall be complied with.

(b) In the case of a charge created out of India ancl r:omprising solely property snuated outside India,
the provisions of Section 125 of the Act shall also be complied with.

(c) Where a charge is creeted in India but comprises property outside India, the instrument creating
or purporting to create the charge under Section 125 of the Act or a copy thereof verified in lhe
prescribed manner, may be filed for registration, notwithstanding that further proceedings may
be necessary to make the charge valid or effectualaccording to the law of the country in which the
property is situate, as provided by Section 125 of lhe Act.

(d) Where any charge on any property of the Company required to be registered under Section 125
of the Act has been so re$istered any person acquiring such property or any part thereof or any



share or interest therein shall be deemed to have notice of the charge as from the date of such
registration.

(e) In respect of registratibn of charges on properties acquired subject to charge, the provisions of
Section 127 of the Act shall be comolied with.

(0 The Company shall comply with the provisions of Section 128 of the Act relating to particulars in
case of series of debentures entitling holders pari passu.

(g) The Company shall comply with the provisions of Section 129 of the Act in regard to registration
of particulars of commission, allowance or discount paid or made, directly or indirectly, in con-
nection with the debentures.

(h) The provisions of Section 133 of the Act as to endorsement of Certificate of registration on de-
benture or Certificate of debenture stock shall be complied with by the Company.

(i) The Company shallcomply with the provisions of Section 134 of the Act as regards registration of
particulars of every charge and of every series of debentures.

(i) As to modification of charges the Company shallcomplywith the provisions of Section 135of the Act.

(k) The Company shallcomplywith the provisions of Section 136 of the Act regarding keeping a copy
of instrument creating charge at the registered officer of the company and comply with the provi-' sions of Section 137 ofthe Act in regard to entering in the register ofcharges any appointment of
Receiver or Manager as therein provided.

(l) The Company shall also comply With the provisions of Section 138 of the Act as to reporting
satisfaction of any charge and procedure thereafter.

(m) The Companyshallkeepat its registered office a Registerofcharges andentertherein allcharges
specifically affecting any property of the Company and all floating charges on the undertaking or
on any property ofthe company giving in each case.

(D a short description of the property charged.

(ii) the amount ofthe charge; and

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

(n) Any creditor or member of the Company and any other person shall have the right to inspect
copies of instruments creating charges and the Company's Register of charges in accordance
with and subject to the provisions of Section 144 ofthe Act.

Trust not recognised
86. No notice of any trust, express or implied or constructive, shall be entered on the Register of Deben-

ture holders.

87.

SHARE WARRANTS

Powers to issue share warrants
The Company may issue share warrants subject to and in accordance with the provisions of Sections
114 and 115 of the Act and accordingly, the Board may, in its discretion, with respect to any share
which is fully paid upon application in writing signed by the persons registered as holder of thil share
and authenticated by such evidence (if any) as the Board may, from time to time require as to the
identity of the-person signing the application, and on receiving the certificate (if any) of t-he share, and
the amountof the stamp dutyon thewarrant and such fee as the Board may, from time totime, require,
issue a share warrant.

Deposit of share warrants
(a) The bearer of a share warrant may at any time deposit the warrant at the office of the Company

dnd so long as the warrant remains so deposited, the depositor shall have the same right oi
signing a requisition for calling a meeting of the Company, and of aftending, and voting, and
exercising the other privileges of a Member at any meeting held after the expiry of two cleai days
from the time of deposit, as if his name were inserted in the Register of Members as the holderbf
the share included in the deposited warrant.

88.
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(b) Not more than one peson shall be recognised as depositor of the share wanant'

(c) The Company shall on two days' written notice retum the deposited share wanant to tbe depositor.

Prlvlleges and disabilities of the holders of share warrant
(a) Subjec[as herein otherwise expressly provided, no person shall, as bearer of a share wanant sign" 

a reluisition for calling a meeting of thb Company, or attend, or vote or exercise any of the privileges

of a member at a meeting of the company, or be entitled to receive any notice from the company.

(b) The bearer of a share wanant shall be entitled in all other respects to.the same.privileges and" 
advantages as if he were named in the Register of membeF as the holderofthe sharesincluded
in the wananl and he shall be a member of the Company.

bsue of new share warrant or couPon
The Board may, from time to time, mdke rules as to the terms on which (if it shallthinkfit) a nerv share

wanant or cou-pon may be issued by way of renewal in case of defacement, loss or dgstruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Sharcs may be converted Into stock
The compdny in general meeting may convert any paid up thares into stock and when any shares

strall havi Ue6n cSnverted into st6ck, t-he several holders of s[rch stock may thenceforth transfer their
respective interest therein or any part of such interesls, in the same manner and subject to the_same

reoi.rlations as. and subiect to wirich shares from which the stock arise might have been transfened,
if io such conversion h;d taken place, or as near thereto as circumstances will admit. The Company

may at any time reconvert any stock into paid up sharps of any denomination.

Rights of stock holderc
Th; hoHers of stock shall, according to the amount of stock, held by them have the same right, pr ivi-

leqes and advantages as regards dMidends, voting at meeting of the Company and olher matters, as

if tiey hetd the shaie from which the stock arose, but no such privilege or advantage (except participa-

tion i; the dividdnds and profils of the Company and the assets on winding up) shall be confened by

an amount of stock which would not if existing in shares, have confened that privilege or advantage.

GENERAL IIEETINGS

Annual General [eeting
Subject to the provisionJ contained in Sections 166 and 210 of the Ac1, as far as applicable, the

Company shall'in each year hold, in addilion to any other meetings, a geng.ral meeting as its annual

oeneral meetinq, and shall specifi, the meeting as such in the Notice calling it; and not more than

irfteen months sJiall elapse b6twe;n the date ofbne annual general meeting of the company and that

of the next.
provided that ifthe Reg istrar for any specialreason, extends thetime within which any annualgeneral
meeting shall be heH;then such ahniral general meeting may be held within such extended period.

Summary of Annual General llleeting
The com'pany may in any one general meeting fix the place for its any annual general meetings.

Every meinUei of tne Conifuny snail be entitled tb attend either in person Or by prory qn! Jhe 
Auditor of

the iompany shall have th; right to attend and to be heard at any general meeting which he attends on

any part i* Uie Uusiness whbli concems him as Auditor. At every annual Sleneral meeting of the Com-

pairy, tnere shall be laid on the table, the Dhector's repolt, !h9 audited statements of ac(Funls and

iudfto/s repon (if any, not already incorporated in the audited statements of accounts)' The prory rci,-

etereO wnn tne bom'pany and R6gistei of Director's Share holdings of which lattej register shall re-

main open and acceisibie during lhe continuance of the meeting. The Board shall cause to ltrepare
the Annual list of members, sumhary of Share Capitial, Balance Sheet and Profit and Loss Ac:ount
and forward the sameb thi Registrdr in accordance with Sections 159, 161 and 220 ofthe Act.

fime and place of Annual General ileeting
Every annrial general meeting shall be called at anytime q-uring business hours, on a day that is not a

puOtfi trotiOayiand shall be h;H either at the registbred office ofthe Company or at some other place

i,vimin ttre clv, to,vn or village in which the registered oflice of the Company is situate, and the notice

calling the meeling shall speciry it as the annual general meeting'

Sectlons {71 to {86 of the Act shall apply to meetings
Sections 171 to 186 of the nA with such ddiptations and modifications, if any, as may be prescribed

t5
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shall apply with respect to meetings of any class ol members or debenture holders of the Company in
like manner as they apply with respecl togeneral meetings of the Company.

Powerc of Directo/s to catt Extraordinary General meeting
The Directors may call an extraordinary gen-erat meeting of thjcompany whenever they think fit.

. . Calllng of Extra Ordlnary General Meeting on requbition
(a) The Board of Direc'tors of the Companyshallon the rdquisition of such numberof members of the

Company as is specified in clausi (diof this Article, fbrtnwitn proceed duly to catt an ExraorOi. nary general meeting of the Company.

(b) The requisition shall set out the matters forthe @nsideration of which the meeting is to be called, shall
be signed by the requisitionisb, and shall be deposibd d the rcgistered office o:rrc company.

(c) T]r: Ifluis.rtion may consist of several documents in the like form, each signed by one or more
requisitionists.

(d) The number of members entitled to requisition a meeting in regard to any matter shall be such
number of them as hold at the date of the deposit of the re{uisitio-n not tess ihan on+tenth of sucfi
of the paid up share capital o{ the company as at that daG canied tfre right oivotinjin regard o
that mafter.

(e) Where two or more distinci matters are specified in the requisition the provisions of clause (d)
abole, shallapply.separately in regard t6 each such matt6r; and the rbquisition snari jccora-
Ingry be valld_only in respect of those matters in regard to which the condition specified in that
clause is fumlled.

(f) lf the Board does not, within twen$ one days from the.date of the deposit of a valid requisition in
regard to any mafters, proceed duiy to call 

'a 
meeting for the consideiation of trose mitters then

on a day not later than forty five days from the date of the deposit of the requisition, the meeting
may be called:

(i) by the requisitionisls themselves:

(iD UV :y+.| ol.tl 
" 

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

F:t!,llP.l ll^lr-tlr9 purpo:e ofrhis ctause, the Board shal in the case of a meering ar which reso_

lfl:.i':l^P:,.p.f"f99{ T3:o*,"t Resolution, bedeemed nortohavedutyconvenithe meeting if
rney oo nor gve such notice thereof as is required by sub_section 1g9 of th; Act.
(g) A meeting called under clause (0 apove, by the requisitionists or any of them:

o shall be called in the same manner, as nearly as possibre, as that in which meerings are to
be called by the Board; but

(ii) 'shall not be held after the expiration of lhree months from the date of the deposit of the
requisition.

Explanatlon : Nothing in crause (g) (ii) above, shafl be deemed to prevent a meetinq durv com-menced before the expiry of the period of three months aforesaid, fr"rlo]"rii.ring ii i6ri," o"y
after the expiry of that pedod.

(h) wlrgre tw-g or more persons hold any shares or interest in the company joinfly, a requisition, ora
Plt$gli_s 9,.*tins' signed by bne or some of them shalt-foi tnd b,jri6l"i 

"-i-tr,iJ 
lirtict",

nave rhe same force and effect as if it had been signed by all of them.
(i) Any re. asonable expenses incuned b_y the requisitionists by reason ofthe failure ofthe Board duly

to call a m€eting shafl be repaid to the. requisitionists by ine comp.nv; 
"na "ni"r,n "o 

iep"io
:f ll}:"-"9,i1"_d-^bltle Company our of any sums due td become <iqe irom the iompany Oy way
oT rees or oher remuneration for their services to such of the Dhectbrs as were in d6farilt.

- . length oJ notic'e for calllng meeting
(a) A general meeting of the company miy be called by giving not less than twenty one days' notice

in writing.
98.



(b) A general meeting of the Company may be called aftergiving shorter notice than ihat specified in
clause (a) above, if consent is accorded thereto;

(D in the case of an annual general me€ting by all the members entitled to vote thereat; and

(ii) in the case of any other meeting, by members of the Company holding not less than 95' 
(ninev five) per cent of such part of the paid up capital of the Cbmpany as gives a right to
vote at the meeting;

Provided that where any members of the Company are entitled to vote only on some resolution or
resolutions to be moved at the meeting and not on the others, those members shall be taken into
account for the purposes of this clause in respect of the former resolution or resolutions and Rot

in respect of the latter.

Contents and manner of service of notice and peFons on whom it is to be served
99. (a) Every notice of a meeting of the Company shall speciry the place and the day and hour of the

meeting and shall contain a statEmenl of the busineqs to be transacted thereat.

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

(D to every member of the Cornpany, in any manner authorised by sub-sections (1) tp (4) of
Sec{ion 53 of the Act:

(iD to the persons entitled to a sha|e in consequence of the death or insolvency of a member, by
sending it through the post in a prepaid letter addressed to them by name, or by the title or
representatives of the deceased or assignees of the insofuent, or by any like desqiption , at
the address, if any, in India supplied for the purpose by the persons claiming to be so en'
titled, or until such an addFss has been so supplied, by giving the notice in any manner in

which it might have been liven if the death or insolvency had not occuned;

(iii) to the Auditor or Auditors for the time being of the Company in any manner authorised by
Section 53 of the Act in the case of any member or members of the Company and

(iv) to all the Directors of the Company.

Provided that rrvhere the notice of a rneeting is given by advertising the same in a ne$Apaper
circulating in the neighboftood of the registered office of the Company under suFsection (3) of
Sec{ion 53 of the Ac{, the statement of material facts retened to in Section 1 73 of the Act need not
be annexed to the notice as required by that Section but it shall be mentioned in the advertise-
ment that the statement has been forwarded to the members of the Company'

(c) The accidental omission to give notice to, or lhe non-receipt of nolice by any member or other
person to whom it should be given shall not invalidate the proceedings at the meeting.

Explanatory sbtemGnt to be annexe{ to notice
100. (A) For the purpose ol this Article :

(D inthe casc ofan annualgeneralmeeting, allbusiness to be transacted at the meeting shall
be deemed special with exception of business relating to:

(a) the con$ideration of the accounts, balance sheet and the reports of the Board of
Directors and auditors.

(b) the declaration of a dividend;

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

(d) the appoint of and the fixing of the remuneration of the auditors, and
' (ii) in the case of any c her meetings, all business shall be deemed special.

(B) Where any items ot business to be transacted at the meeting are deemed to be specialas afor+
said . there shall be annexed to the notice of th€ meeting a statement setting oUt all material facts

' conceming each item of business including in particuhr the nature of the concern or interest, if
any, therein of every Director, and the manager, if any.

Provided that where any item of.special business as atoresaid to be transacted at a meeting of .
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the Company relates, to or affects, any other company, the extent of shareholding interest in that
other Company ofany such person shall be set out in the circumstances specified in the proviso
to sub-section (2) of Section 173 of the Act.

(C) Where any item of business consists of the according of approval to any document by the meet-
ing, the time and piace where the.documents can be insp6cted shall lie specified in the strate.
menls aforesaid.

euorum 1o, 6afting
101. (a) Five members personally present shall bethequorum fora general meeting of the company.

lf quorum not present meeting to be dissolved or adiourned
(b) (i) lf within half an hour from the time appointed for hotding a meeting of the Company, a quo-

rum is not present, the meeting, if called upon by requisition of members, shall stand dis-
solved.

(ii) In any other case, the meeting shall stand adjoumed to the same day in the next week, at
,the same time and place or to such other day and al such other time and plac€, as the/Board may determtne.

Adjourned meeting to transact business
(c) lf at the adjourned meeting also, a quorum is not present within half an hour from the time ap-

pointed for holding the meeting, the members present shall be the quorum.

Presence of quorum
1O2. (a) No business shall b€ transacted at any general meeting unless the requisite quorum be present

at the commencement of the business.

Business confined to election of chairman whilst chair is vacant
(b) No business shall be discussed or transacted at any general meeting except the election of a

Chairman whilst the Chair is vacant.

Chalrman of general meeting
(c) (i) The Chairman of the Board of Directors shall be entitled to take the chair at every General

Meeting. lf there be no Chairmanorif at any meeting he shall not be present within 15 (fifteen)
minutes after the time appointed for holding such meeting or is unwilling to act, the Dhectors
present may choose one of themselves to be the Chairman and in default of their doing so,
the members present shall choose one of the Drectors to be Chairman and if no Dircdors
present be willing to take the chair, the members piesent shall choose one of themselves to
be the Chairman

(iD lf atanymeetinga quorum of members shall be present, and the Chairshall not be tiaken by
the Chairman orVice Chairman of the Board or by a Director at the expiration of 15 (fifteen)
minutes from the time appointed for holding the meeting or if before the expiration of that
time all the Directors shall decline to take the Chair, the members present shall choose one
of their members to be the Chairman of the meeting.

Chairman with consent may adjoum the meeting
(d) The Chairman with the consent of the meeting may adjourn any meeting from time to time and

from place to place in the city, town or village where ihe regiitered ofice of the Company is
situate,

Business at adjourned meeting
(e) No business shall be transacted at any adjoumed meeting other than the business which might

have been transacted at the meeting from which the adjoumment took place.

Notice of adjoumed mee$ng
(D When a meeting is adjoumed only for thirty days or more, notice of the adjoumed meeting sh;ll

be given as in the case of original meeting.

ln what cases poll taken with or without adjournment
(9) Any poll duly demanded on the election of a Chairman of a meeting or any question of adjourn-

ment shall be taken at the meeting forthwith, save as aforesaid, -ny buiiness other thait that
upon which a poll has been demanded may be proceeded with pendiirg the taking of the poll.



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

entitled to appoint any other person (whether a member or nol) as his prorv to attend and vote
instead of himself. A member (and in the case of joint holders all holders) shall not appoint more
than one person as prory. A prory so appointed shall not have any right to speak at the meeting.

Provided that unless where the proxy is appointed by a body corporate a proxy shall not be en-
titled to vote except on a poll.

(b) In every notice calling a meeting of the Company there shall appear with reasonable prominence
a stiatement that a member entitled to attend and vote is entitled to appoint a proxy to attend and
vote instead of himself, and that a prory need not be a member.

(c) The instrument appointing a.proxy or any other dogument necessary to shcn , the validig or oth-
erwise relating to the appointment of a prory shall be lodged with the Company not less than 48
(fourty eight) hours before the meeting in order that the appointment may be effective thereat.

(d) The instrument appointing a proxy shall :

(D be in writing and

(iD be signed by the appointer or his attomey duv authorised in writing or, if the appointer is a body
corporate, be under its seal or be signed by an offcer or an attomey duly authorised by it.

Form of Proxy
(e) Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly as circurn-

stiances wi admit, be in usual common form.

(f) An instrument appointing a prory, if in any of the forms set out in Schedule lX to the Act shall not
be questioned on the ground that it fails to comply with any special requirements specified for
such instrument by these Articles.

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

VOTES OF MEMBERS

Restriction on exerclse of voting rights of members who have not paid calls
10a. (a) No member shall exercise any voting right in respect of any shares registered in his name on

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

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

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

share or other interest in the Company for any specified period preceding the date on which the vote
is taken, or on any other ground not being a ground set out in Article 104.

Equal rights of share holders
106. Any shareholder whose name is entered in the Register of Members of the Company shall enjoy the

same rights and be subject to the same'liabilities as all other shareholders of the same class.

Votlng to be by show of hands in ftrst instance
107. At any general meeting a resolution put to vote at the meeting shall unless a poll is demanded under

Section 'l79 of the Act be decided on a show of hands.

108. (a) Subject to the provisions of the Act, upon show of hands every member entitled to vote and
, present in person shallhave one vote, and upona pollevery member entitled to vote and prescnt

in person or by proxy shall have one vote, for every share held by him.



No voting by proxy on show of hands
(b) No member not personally present shall be entitled to vote on a show of hands unless such

member is a body corporate present by proxy or by a representative duly authorised under Sec-
tions 'l87 or 'l87A of the Act, in which case such proxy or representative may vote on a shor,v of
hands as if he were a member of the Company.

How members non-compos, minutes and minor may vote
(c) A member of unsound mind or in respect of whom an order has been made by any Court having

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll by his committee orother
legal guardian and any such committee or guardian may on poll vote by prory; if any member be
a minor the vote in respect of his share or shares shall be by his guardians or any one'of his
guardians, it more than one, to be selected in case of dispute by the Chai.man of lhe meeting.

Votes in respect of sbares of deceased or lnsolvent members etc.
(d) Subject to the provisions of the Act and other provisions of these Articles, any person entitled

under the transmission clause to any shares may vote at any general meeting in respect thereof
as if he was the registered holder of such shares, provided that at least 48 (forty eight) hours. before the time of holding the meeting or adjourned meeting as the case may be at which he
proposes to vote, he shall satisff the Directors of his right to such shares unless the Directors
shall have previously admitted his right to vote at such meeting in respect thereof.

Gustody of Instrument
(e) lf anysuch instrument of appointment be confined to the objec't of appointing prory or substitute for

voting at meetings of the Company, it shall remain permanently or tor such iime as the Directors
may determine in the custody of the Company; if embracing other objects a copJ thereot examined
with the original, shall be delivered to the Company to remain in the custody of the Company.

. Validlty of votes given by prory notwithstanding death of membors etc.
(f) A vote given in accordance with the terms of an instrument of prory shall be valid notwithstanding

the previous death of the principal or revocation ofthe prory or the transfer of the share in respect
of which the vote is given, provided that no intimation in writing of the death, revocation or transfer
shall have been received at the registered office of the Company before the meeting.

Tlme for objections for yote
(g) No objection shall be made to the validity of any vote except at the meeting or poll at which srch

vote shall be tendered and every vote whether given personally or by an agent or proxy or repre-
sentative not disallowed at such meeting or poll shall be deemed valid for all purpose of such
meeting of poll whatsoever.

Chairman of any meeting to be thejudge of any vote
(h) TheChairman of any meetiqg shall be the solejudge of the validity of every vote tendered at suc-tl

meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

Chairman's declaration of result of voting by show of hands to be concluslve
109. A dec{aration by the Chairman in pursuance of Section 177 of the Act that on a show of hands, a

resolution has or has not been caried, either unanimously or by a particular majority, and an entry to
that effect in the books containing the minutes of the proceedings of the Comp'any, shall be con;lu-
sive evidefice of the fact, withoufproof of the numbe; or propoiion of the votis cast In favour of or
against such resolution.

Demand for poll
110. (a) Before or on the declaration ofthe result of the voting on any resolution ofa show of hands, a poll

may be ordered to be taken by thd Chairman of the meeting of his own motion and shal[be
ordered to be taken by him on a demand made in that behalf by any member or members present
in person or by proxy and holding shares in the Company which confer a power to vote on the
resolution not being less than one-tenth ofthe totalvoting power in respect ofthe resolution oron
which an aggregate sum of not less than fifty thousand rupees has b6en paid up.

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

Time of taking poll
111. (a) A poll demanded on a question of adjournment shall be taken forthwith.
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(b) A poll demanded on any other question (not being a question relating to the election of a Chair-
man which is provided for in Section 175 of the Act) shallbe taken at such time not being laterthan
48 (fourty eight) hours from ihe time when the demand was made, as the Chairman mav direct.

Rlght of a member to use hb votes dlffercnUy
112. On a polltaken at a meeting of the Company a member or other person entitled to vgb for him as the

case may be, need not, it he votes, use, all his votes or cast in the same way allthe votes ne uses.

Scrutinizers at poll
113. (a) Where a pollis to betaken, theChairman ofthe meeting shallappointtwo scrutinizers to scrutinise

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

(b) The Chairman shall have powef, at any time before the result of the poll is declared, to remove a' scrutinizerfrom office and to fillvacancies in the ofiice ofscrutinizer arising from such removal or
from any olher cause.

(c) Of the lwo scrutinizers appointed under thiq Article, one shall always be a member (not being an
. oflicer or employee of the Company) present at the meeting, prwideO such a member is aiail-

able and willhg to be appointed.

Manner of taklng poll and result thereof
114. (a) Subject to the provisions ofthe Act, the Chairman ofthe meeting shallhave power to regulate the

manner in which a poll shall be taken.

(b) The resuh of the pollshallbe deemed to bethe decision of the meeting on the resolution on which
the poll was taken.

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

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

Representation of Body Corporate
116. A bodycorporate (whether a Companywithin the meaning of the Act or not) if it is a member or creditor

(including a holder of debentures) of the Company may in accordance with the provisions of Section
187 ofthe Act authorise such person b!, a resolutin of its Board of Directors as it thinks iit, to act as its
representative at any meeting of the Company or of any cla,ss of members of the Company or at any
meeting of creditors of the Company.' 

Representatlon of the Presldent of lndla or Govemors
117. (a) The President of India or the Govemor of a State if he is a member of the Companymay appoint

such person as he thinks fit to act as his representative at any meeting ofthe Company or at any
meeting of any class of members of ihe Company in accordance with provisions of Section 187A
of the Act or any other statutory provision governing the same.

(b) A person appointed to act as aforesaid shatl for the purposes of the Act be deemed to be a member
of such a Company and shall be entitled to exercise the same rights and powers (including the right to
vote by proxy) as the President oras the case may be the Govemorcould exercise, as a member ofthe
Company.

Public Trustee
(c) The Company shall observe the provisions of Section 1878 of the Act, in regard to the Public

Trustee.

Clrculatlon of member's resolutlon
118. The Conipanyshallcomplywith provisionsof Section'188 of the Act, relating to circulation of membe/s

resolutions.

Resolutlon requlrlng speclal notice
119. The Company shall comply with provisions of Section t90of the Act relating to resolution requiring

sDecial notice.

Resolutlons passed at adloumed meeting
120. The provisions of Section 191 of the Act shall apply to resolutions passed at an adjoumed meeting of

lhe Company, orofthe holders ofany class ofshares in the Company and ofthe Board of Directors of
the Companyand the resolutions shallbe deemed forall purposes as having been passed on the date
on which in fact they were passed and shall not be deemed to have been passed on any earlier date.
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Registration of resolutions and agreements
121 . Thd Company shall comply the provisions of Section 192 of the Act relating to registration of certain

resolutions and agreements.

Minutes of proceedings of general meeting and of Board and other meetings
122. (a) The Company shallcause minutes of all proceedings of general meetings, and of allproceedings' 

of every meeting of its Board of Directors orof every Committee of the Board to be kept by making
within trhirty dayl of the conclusion of every such meeting concerned, entries thereof in books
kept for that purpose with their pages consecutively numbered.

(b) Each page of every such book shall be initialed or signed and the last page of the record of
proceedings of each meeting in such books shall be dated and signed:

(D in the case of minutes ot proceedings of the Board or of a Committee thereof by the Chair-
man of the said meeting or the Chaiman of lhe next succeeding meeting.

(ii) in the case of minutes of proceedings of the general meeting by Chairman oflhe said meet-
ing within the aforesaid period, of thirty days or in the event of the death or inability of that
Chairman within that period, by a Director duly authorised by the Board for the purpose.

(c) In no case the minutes of proceedings of a meeting shall be attached to any such book as afore-
said by pasting or otherwise.

. (d) The minutes ofeach meeting shall contain a fair and conect summary ofthe proceedings thereat.

(e) Allappointment of officers made at any of the meetings aforesaid shall be included in the minutes
of the meeting.

(0 In the case of a meeting of the Board of Directors or of a Committee of the Board, the minutes
shall also contain:

(D the names ofthe Directors present at the meetings, and

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

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

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

(ii) is irrelevant or immaterial to the proceedings; or

(iii) is detrimental to the interests of the Company.

The Chairman shall qxercise an absolute discretion in regard to the inclusion or no-inclusion of
any matter in the minutes on the grounds specified in this clause.

Minut$ to be considered to be evidence
(h) The minutes of meetings kept in accordance with the provisions of Section 193 of the Act shall be

evidence of the proceedings recorded lherein.

Presumptions to be drawn where minutes duly drawn and signed
123. Where minutes of the proceedings of any general meeting of the Company or of a,ny meeting of its

Bbard of Directors or of a Committee of the Board have been kept in accordance with the provisions
of Section 193 of the Act then untilthe contrary is proved, the meeting shall be deemed to have been
duly called and held, and all proceedings thereat to have dulytaken place and in particular all appoint-
ments of Director or Liquidators made at the meeting shall be deemed to be valid and the minutes
shall be evidence of the proceedings recorded therein.

. lnspection of Minute Books of General Meetings
'124. (al The books containing the minutes ofthe proceedings of any general meeting of the Company shall;

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

(ii) be open, during the business hours to the inspection of any member without charge subject
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suchreasonab|erestrictionsaSthecompanymay,ingenera|meetingimposesohoweverthat
not less than two hours in each day are allowed for inspection'

(b) Any member shall be entitled to be furnished, within seven days after he has made a request
' ' 

in itrat behalf of the Company, with a copy of any minutes referred to in Clause (a) above, on

payment of thirty seven paise for every one hundred words or fractional part thereof required to

be coDied.

Publication of reports of proceeding of general meetings
125. No document purporting to be a report of the proceedings of any general meeting of the company

shall be circulated or advertised at the expenses of the Company unless it includes the matters

required by Section 193 of the Act to be contained in the Minutes of the proceedings of such

meetng 
MANAGER'AL PER'.NNEL

Managerial Personnel
126. The C-ompany shall duly observe the provisions of Section 197A of the Act regarding prohibition of

simultanebusappointment of different categories of managerial personnel therein referred to.

BOARD OF DIRECTORS
Board of Directors

127 . fne present Directors of the Company are:

1. Rajesh P. Khandwala
2. Atul N. Parikh
3. Dharmendra N. Soni
4. Devang M. Shah

Appointment of Senior Executive as Wholetime Directors
12g. (a) S'ubect to the provisions.of the Act and within the overall limit prescribed under these Articles' ' 

for the number of Directors on the Board, the Board may appoint any Senior Executive of the

Company as a Wholetime Director of the Company for such period and upon such terms and

conditions as the Board may decide. The Senior Executive so appointed shall be governed by

the following Provisions:

(i) He shall be liable to retire by rotation as provided in the Act but shall be eligible for

reappointment. His reappointment as a Director shall not constitute a break in his

appointment as Wholetime Director.

(ii) He shall be reckoned as Director for the purpose of determining and fixing the number of
Directors to retire bY rotation.

(iii) He shall cease to be a Director of the Company on the happening of any event specified

in Sections 283 and 314(2C\ of the Act. He shall cease to be a Director of the Company,

if for any reason whatsoever, he ceases to hold the position of Senior Executive in the

Company or ceases to be in the employment of the Company.

(iv) Subject to what is stated hereinabove he shall carry out and perform all such duties and

responsibilities as may, from time to time, be conferred upon or entrusted to him by the

Mahaging Director/s and/or the Board, shall exercise such powers and authorities sublect

to such restrictions and conditions and/or stipulations as the Managing Director/s and/or

the Board may, from time to time determine.

(b) Nothing contained in this Article shall be deemed to restrict or prevent the right of the Board to'' 
revoke, withdraw, alter, vary or modify all or any of such powers, authorities, duties and

responsibilities conferred upon or vested in or entrusted to such Wholetime Directors.

Debenture Director
129. Any Trust Deed for securing debentures or debenture stocks, may, if so arranged, Fovide for the

appointment, from time to time by the Trustees thereof or by the holders of debentures or

debenture stocks, of some person or persons to be a Director or Directors of the Company and may

emoower such Trustees or holders of debentures or debenture stocks from time to time, to remove

and reappoint any Director/s so appointed. The Director /s so appointed under this Article is herein

referred io as "Debenture Directof'and the term "Debenture Director'means the Director for the

time being in
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office under this Artjcle. The Debenture Directo(s) shall not be bound to hold any qualification shares and
shall not be liable to retire by rotation or be removed by the Company. The Trust Deed may contain such
ancillary provisions as may be ananged between the Company and the Trustees and all such provisions
shall have effect notwithstanding any of the other provisions herein contained.

Nominee Ditector
130. Notwithstanding anything to the contrary contained in these Articles, so long as any moneys remain owing

by the Company to the Industrial Development Bank of India (lDBl), The Industrial Credit and Investment
Corporation of India Ltd. (lclcl), Industrial Finance Corporation of India (lFCl) and Life Insurance
Corporation of India (LlC) or to any other Finance Corporation or Credit Corporation or to any orner
Finance Company or Body out of any loans granted by them to the Company or so tong as lDBt, tFCt,
lClCl, LIC and Unit Trust of India (UTl) or any other Financing Corporation or Credit Corporation or any
other Financing Company or Body (each of which lDBl, lFCl, lclcl, LIC and UTI or any other Finance
Corporation or Credit Corporation or any other Financing Company or Body is hereinafter in this Article
refened to as'the Corporation") continue to hold debentures in the Company as a result of underwriting or
by direct subscription or private placement, or so long as the Corporation holds shares in the Company as
a result of undeMriting or direct subscription or so long as any liability of the Company arising out of any
guarantee furnished by the Corporation on behalf of the Company remains outstanding, the Corporation
shall have a right to appoint from time to time any person or persons as a Director or Directors whole time
or non-whole time (which Director or Directors ivare hereinafter referred to as "Nominee DirectorH') on the
Board of the Company and to remove from such office any peFon or persons so appointed and to appoint
any person or persons in his or their placds.

The Board of Directors of the Company shall have no power to remove from office the Nominee Director/s.
At the option of the Corlporation such Nominee Director/s shall not be required to hold any share
qualification in the Company. Also at the option of the Corporation such Nominee Director/s shall not be
liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be entitled to
the same righb and privileges and be subject to the same obligations as any other Director of the
Company.

The Nominee Director/s so appointed shall hold the said office only so long as any money remain owing by
the Company to the Corporation or so long as the Corporation holds debentures in the Company as a
result of direct subscription or private placement or so long as the Corporation holds shares in the
Company as a result of underwriting or direct subscription or the liability of the Company arising out of any
guaEntee is outstanding and the Nominee Director/s so appointed in exercise of the said power shall ipso
bcto vacate such offce immediately the moneys owing by the Company to the Corporation is paid off or
on the Corporation ceasing to hold debenturevshares in the Company or on the satisfaction of the liability
of he Company arising out of any guarantee fumished by the Corporation.

The Nominee Director/s appointed under this Article shall be entitled to receive all nolices of and afrend all
General Meetings, Board Meetings and of the Meetings of the Committee of which the Nominee Directo/s
is/are member/s as also the minutes of such meetings. The Corporation shall also be entifled to receive all
such notices and mlnutes. The Company shall pay to the Nominee Director/s sifting fees and expenses
which the other Directors of the Company are entitled but if any other fees, commission, monies or
remuneErtion in any ficrm is payable to the Directors of the Company, the fees, commission, monies and
remuneration in relation to such Nominee Director/s shall accrue to the Corporation and same shall
accordingly be paid by the Company directly to the Corporation. Any expenses that may be incuned by the
Corporation or by such Nominee Director/s in connection with their appointrnent or Directorship, shall also
be paid or reimbursed by the Company to the Corporation or as the case may be to such Nominee
Director/s.

Provided that if any such Nominee Director/s is an officer of the Corporation the sitting fee in relation to
such Nominee Dkectoris shall also accrue to the Corporation and the same shall accordingly be paid by
the Company direcfly to the Corporation.

Provided furiher that if such Nominee Director/s is an officer of the Reserve Bank of India the sitting fees in
relation to such Nominee Director/s shall also accrue to lDBl and the same shall accordingly be paid by the
Company directly to lDBl.

Provided also that in the event of the Nominee Director/s being appointed as Wholetime Director/s such
Nominee Director/s shall exercise such powers and duties as may be approved by he Lenders and have
such righb as are usually exercised or available to a Wholetime Director in the manag+
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ment of the affairs of the Borrower. Such Nominee Director/s shall be entitled to receive such remu-

neration, fees, commission and monies as may be approved by the Lenders.

Special Director
131. (a) In connection with any collaboration arrangement with any company or corporation or firm or

person for supply oftechnical know-how and/or machinery ortechnical advice, the Directors may
buthorise such Company, Corporation, firm or person (hereinafter in this clause referred to as
"Collaboratof) to appoint from time to time any person or persons as Director or Directors of the
Company (hereinafter referred to as "special Directof) and may agree that such Special Direc-
tor shall irot be liable to retire by rotation and need not possess any qualification share to quali!
him forthe office ofsuch Director, so however, that such Special Director shall hold office so long

as such collaboration arrangement remains in force unless otherwise agreed upon between the
Company and such Gollaborator under collaboration arrangements or at any time thereafter.

(b) The collaborator may at any time and from time to time remove any such Special Director ap-
pointed by it and mai at the'time of such removal and also in the case of death or resignation of
the person so appointed, at any time, appoint any other person as a Special Director in his place

and such appointment or removal shall be made in writing signed by such company or corpora-
tion or any partner or such person and shall be delivered to the Company at its registered offce.

(c) lt is clarified that every collaborator entitled to appoint a Director underthis Article may appoint one
or more such person or persons as Directo(s) and so that if more than one Collaborator is so
entitled there may at any time be as many Special Directors as the Collaborators eligible to make
the appointment.

132. Subjecttothe provisions of Section 255 oftheAct, the numberof Directors appointed underArticles 130

and 131 shallnot exceed in the aggregate one-third ofthe total numberof Directors forthetime being in

office.

Appointment of Altemate Director
133. (a) The Board of Directors of the Company may appoint an Alternate Director to act for a Director

(hereinafter in this Article called "the Original Director'') during his absence for a period of not less
than three months from the State in which me€tings of the Board are ordinarily held'

(b) An Altemate Director appointed under this Article shall not hold office as such for a period longer
than that pemissible to the Original Director in whose place he has been appointed and shall
vacate office if and when the Original Director retums to the State in which meeting of the Board are

ordinarily held.

(c) lf the term of office of the Original Director is determined before he retums to the State aforesaid
any provision for the automatic reappointment of retiring Direcfors in default of another appoint-
ment shall apply to the original and not to the Alternate Director.

Appointment of Additional Directors
134. Subject to the provisions of Sec{ion 260 of the Act, the Board of Directors shall have po^,er at any time to

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

Appointment of Dir€ctor to fill the casual vacancy
135. (a) Subject to the provisions of Section 262 of the Act, if the office of any Director appointed by the

Company in general meeting is vacated before his term of office expires in the normal course, the

resulting casual vacancy may in default of and subject to any regulation in the Articles of the
Company be filled by the Board of Directors at the meeting of the Board and the Director so
appointed shall hold ofiice only upto the date upto whiah the Director in whose place he is ap-
oointed would have held office if it had not been vacated as aforesaid but he shallthen be eligible
for re-election,

Individual Resolution for Directors' appointment
(b) At a general meeting of the Company a motion shall not be made for the appointment of two or

more persons as Directorof the Company by a single resolution unless a resolution that it shall be
sqmade has first been agreed to by ihe meeting without any vote being given against it. Resdu-
tioh moved in contravention of this Article shall be void whether or not objection was taken at the
time of its being so moved. Provided that where a resolution so moved is passed no provision for
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the automatic reappointmentof retiring Director byvirtue of these Articles and the Act in default of
another appointment shall apply.

Appointnent of chairman
1 36 . The directors may from time to time elect among themselves a chairman of the Board and determine

the period for which he is to hold ofiice if at any meeting of the Board, the chairman is not present
within fifteen minutes afterthe time appointed for holding the same, the directors present may choose
one of their members to be chairman of the meeting.

Qualification of Director
137. A Director need not hold any shares in the Company to qualify him for the office of a Director of

the Company.

Remuneration of Dlrectors
138. (a) Subject to the provisions of the Act, a Managing Director or a Director who is in the whole time

employrnent of the Company may be paid remuneration either by way of a monthly payment or
at a specified percentage of the net profits of the Company or parfly by one way and parfly by
the other.

(b) Subject to the provisions of the Act, a Director, who is neither in the whole time employment nor
a Managing Director may be paid remuneratlon either :

(i) by way of monthly, quarterly or annual payment with the approval of the Central Govern-
ment, or

(iD byway of commission if the Company by a special resolution has authorised such payment.

(c) the fee payable to Directors (olher'than Managing or Wholetime Director, if any) for attending
each meeting of the Board or Committee thereof shall be such sum as may be prescribed by the
Act or the Central Government from time tqtime.

Traveling and other cxpenses
139. The_ Board may allow and pay to any Director for the purpose of attending a meeting such sum either

as fixed allowance and/or actual as the Board may consider fair compensation foi traveling, board
and lodging and incidental and/or such actual out of pocket expensei incurred by such Diiec{or in
addition to his fees, for aftending such meeting to and from the place at which thL meetings of the
Board or Committees lhereof or general meetings of the Company are held from time to time or any
other place at which the Director executes his duties.

Remuneration for extra services
140. lf any Director, being willing shall be called upon to perform extra sewices or to take any special

exertions for any of the purposes of the company and in that event the company may, subject to
provision of the Act, remunerate such Director either by a fixed sum or by a percentage of profit or
otheMise, as may be determined by the Directors but not exceeding that p6rmitted undei Section 309
of the Act and such remuneration may be either in addition to or in substitution for his share in the
remunerdtion above provided.

Increase in remuneration of Directors
141. (a) Any provisions relating to the remuneration of any Eirector including a Managing orJoint Manag-

ing orWholetime Director or any amendment thereof, which purports to increase or has the efiect
of increasing, whether directly or indirectly, lhe amount thereol whether that provision is con-
tained in the Company's Memorandum or its Articles, or in an agreement entered into by it orany
re_sllution, passed by the Company in general meeting or by the Board of Dire4ors, shill require
310, 311 Schedule Xlll and other applicable provisions of the Companies Aci, 1956, and iheir
amendment from time to time.

Increase in remuneration of Managing Director on re-appolntment or appoinfnent
(b) lf the terms of any re-appointment of a Managing or Joint Managing or Wholetime Director, pur-

port to increase or have the effs>t of increasing, whetherdheclly oi indirectly, the remuneration
which the Managing or Joint Managing or Wholetime Director, as the case mly be was receiving
immediately before such reappointnlent or appointment shall require the approval ofthe Central
Govemment unless they are in accordance with Seclions 198, 269, 309, 3i1 Schedule Xlll and
other applicable provisions of the Companies Act, 1956, and their amendment from time to time.
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DirectoB not to act when number falls below minimum
142. When the number of Directors in ffice falls below the minimum above fixed, the Directors, shall not

act except in emergencies or for the purpose of filling up vacancies or for summoning a general
meeting of the Company and so long as the number is below the minimum they may so act notwith-
standing the absence of the necessary quorum.

Eligiblllty
143. A person shall not be capable of being appointed a Director if he has the disqualifications refened to

in Section 274 of the Act.

Directors vacating offlce
'144. (a) The Office of a Director shall become vacant if;

(D he is found to be of unsound mind by a Court of competent jurisdic'tion;

(iD he applied to be adjudicated an insotvent;

(iii) he is adjudged an insolvent;

(iv) he is convicted by a Court, of ay offence involving moral turpitude and sentenced in respect
thereof the imprisonment for not less than six months;

(v) he fails to pay any call in respect of shares of the Company held by him, whether alone or
iointly with others, within six months from the last date fixed for the payment of the call
unless the Cenbal Government by Notification in the O,fiicial Gazette removes the disquali-
tication incuned by such failure;

(vi) he absents himself from three consecutive meetings of the Board of Directors, or from all
meetings ot the Board of Directors for a continuous period of three months, lvhichever is
longer, wilhout obtraining leave of absence from the Board;

(vii) he, whether by himself or by any person for his benefit or on his account or any fim in which
he is a partner or any private company of which he is a Director, accepts a loan or any guaran-
tee or security for a loan, from the Company in contravention of Section 295 ofthe Ac{;

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

(ix) he becomes disqualified by an order of Court under Section 203 of the Act;

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

(xi) having been appointed a Director by virtue of his holding any ofiice or other employment in
lhe Company, he ceases to hold such office or:other employment in the Company;

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

(b) Notwithstanding anything in sub-clauses (iii), (iv) and (v) ofclause (a) above, the disqualifications
refened to in these sub-clauses shall not take effect;

0 for thirty days from the date of the adjudication, sentence or order;
(iD where any appeal or petition is prefened within the thirty days aforesaid against the adjudi-

cation, sentence or conviction resulting in the sentence or order until the expiry of seven
days from the date on which such appeal or petition is disposed off, or

(iii) where within the seven days aforesaid, any further appeal, or petition is prefened in respect
of the adjudication, sentence, convic{ion or order and the appeat or petition, if allovved,
would result in the removal of the disqualification, until such further appeal or petition is
disposed off.

Removal of Dir€ctorB
145. (a) The Company may subject to the provisions of Section 284 and other applicable provisions ofthe

Act and these Articles) remove any Director other than ex-officio Directors or special Directors or
debenture Direclors or a nominee Director or a Director appointed by the CentEl Government in
puFuance of Section 408 of the Act, before the expiry of his period of oflice.

(b) Special notice as provided by Section 190 of the Act shall be iequired of any resolution to remove
a Direclor under this Article or to appdnt some other person in place of a Director so remov€d at
the meeting at which he is removed.
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(c) On receipt of notice of a resolution to remove a Director under this Article, the Company shall

forthwith send a copy thereof to the Director concemed and the Director (whether or not he is a

member of the Company) shall be entitled to be heard on lhe resolution at the meeting.

(d) Where notice is given of a resolution to remove a Director under this Article and the Director

concemed makei with respect thereto representations in writing to the Company not exceeding
a reasonable length) and requests their notification to members of the Company, the Company
shall unless the representations are received by it too late for it do so,

(D in the notice ofthe resolution given to members ofthe Company states the fact ofthe repre-
sentations having been made, and

. (ii) send a copy of the representation to every member of the Company to whom notice of the
meeting is ient (whether before or after receipt of the representations by the Company) and

if a copy of the representations, is nol sent as aforesaid because they were received too late

or because of the Companys default, the Director may (without prejudice to his right to be

heard orally) require that the represenlations be read out at the meeting provided that copies
ofthe representations need not be sent or read out atthe meeting ifBo directed bythe Court.

(e) A vacancy created by the removal of a Director under this Article may, if he had been appointed
in pursuance of Section 262 ofthe Act be filled bythe appointment ofanother Director in his stead
bythe meeting at which he is remoried, provided special notice of the intended appointment has
been given under clause (b) hereof. A Director so appointed shall hold office until the date upto
which his predecessor would have held office if he had not been removed as aforesaid.

(0 lfthevacancy is notfilled underclause (e), it may be filled as a casualvacancy in accordance with

the provisions, in so faras they may be applicable, of Section 262 ofthe Act, and allthe provisions

of that Section shall apply accordinor'"

Provided that the Director who was oved from office under this Article shall not be re-ap-
pointed as a Director by the Board of L,. dors.

(g) Nothing contained in this Article shall be taken;

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

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

Directors may contract with Gompany
i46. (a) Subject to the restrie,tions imposed,by these Articles and by Sections 292,293, ?94,295,29=.

300, 3'l 1 , 370 and 373 and any other provisions of the Act, Do Director, Managing Director. or

other Officer or employee of the Conlpany shall be disqualified from holding his ofiice by con-
tracting with the Company either as vendor, purchaser, agenl, broker or otheNvise, nor shall any
such contract or arrangement entered into by or on behalfofthe Company in which any DirectoI,
Managing Director, Joint Managing Director, Executive Director, other officer or employee shall
be in any way interested. be avoided, nor shall the Director, Managing Director or any officer or
employee so contracting or being so interested be liable to account to the Companyfor any profit
realised by any such contract or arrangement by reason only of such Director, Managing Direc-
tor, Officer or employee holding that office or of the fiduciary ielation thereby established, but the
nature of his or their interest must be disclosed by him or them in accordance with the provisions
of Section 299 of the Act where that seclion be applicable.

(b) In accordance with Section 3OO of the Act, no Director shall, as a Director, vote or take part in any
discussion in respect of any contract or arrangement in which he is interested anil if he does so
vote, his vote shall be void nor shall his presence count for the purpose of forming the quorurn at
the time of any such discussion or vote.

Provided that above prohibition or restriction shall not apply to the extent or under the circum-
stances mentiohed in sub-section (2) of Section 300 of the Act.

(c) A General notice such as is refened to in suFsection (3) of Section 299 of the Act shall be suffi-
cient disclosure under this Article as provided in that Section.
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_ ._ 9rlectgrs may be Directors of companies promoted by the company
147. A Director, Managing Director, of{icei or emp'loyee of the company may 6e, or become a Director, of

any Company promoted by the Company oi inwhich it may de iritereitea.as a vendor, member or
olheMise, and no such Directorshallbe accountable forany benefrts received as Director or member
of such company except lo the extent and under the circumstrances as may be provided in the Act.

Duty of Directors etc. to make disclogure
148. (a) Every Director (including a person deemed to be a Director by virtue of the explanation to sub-

section (1) of section 303 of the Act), Man€ging Director, Maniger or secretary ofthe company,
who is appointed to or relinquishes the office of Director, Managing Director, Manager or S'ecri
tary.of any other body corporate shalt, within twenty days of his ippointm'ent or relin!uishmert of
such office, as the case may be, disclose to the Compiny aforesbid the particulars r;bting to the. office in the other body corporate which are required to be specified lnder sutsseaioi (1) of
Section 303 of the Act.

(b) Every Director of the Gompany and every person deemed to be a Drec{or ofthe Company by Mrtue
of sub-section (10) of Secfion 307 of the Ac{ and every other person refened to in sub-iectibn-(1 1) of
Section 307 ofthe Act, shall give notice to the Company of subh matters as may be necessary ior itre
purpose of enabling the Compa ny to complywith the provisions of that Sectidn and Sectio; 3OB of
the Act.

DhectoF etc. not to hold offlce or place of profit
149. The provisions of Section 314 oJ the Act shallbe complied with when applicabte in regard to holding of

office or place of profit under the comparry or under any subsidiary oi tne compaiy ly any. person
mentioned in the said section. The words office or place bf profrt shill have the meanin! asdilnea o
them by Section 314 of the Act.

Loans to Directorc
150. The Company shall observe the restriclions imposed on the Company in regard to granting of loans to

Directors and other persons as provided in Sec{ion 295 and other applitable provisiois, if anr-y of the Act.
Appointnent of Sole Selting Agents

151. (a) The appointment, re-appointment and extension of the term of a Sole Selling Agent, shall be
regulated in accordance with the provision of Sectbn 294 of the Act and any rules oi Notifications
issued by competent authority in accordance with that sec.tion and the DirebtoF and/or the Com-
pany in general meeting may make the appointment, re-appointment or extension of the term of
office in accordance with and subject to the provisions of the said Section and such Rules or
Notification, if any, as may be applicable.

(b) The paym€nt of any compensation to a Sole Selling Agent shall be subjec{ to the provisions
under Section 294 A ofthe Act.

Board resolution at a meedng necessary for certaln contract
152. (a) Except with the consent ofthe Board of Directors ofthe Company and with the previous approval

of the Central Govelnment a Director of the Company or his ielative, a Rrm in which'such a
Director or relative is a partner, any other partner in such a firm, or a private company of which the
Director is a member or Director, shall not enler into any mntract uiith the Conipariy;

0 for the sale, purchase or supply of any goods, materials or services, or

(iD for underwdting the subscription of any shares in, or debentures of the Company;

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

(i) the purchdse of goods and materials from the Company or the sale of goods and materials
to the Company, by any Director, relative, firm"partner or private company as aforesaid for
cash at prevailing market prices; or

(ii) any contract or contracts between the Company on one side and any such Director, rela-
tive, tirm, partner or private company on the other side of sale, purchase, or supply of any
goods, materhls and services in which either the Company or the Directors, relative firm,
partner or private company ai the case may be, regularly trades or does business;

Provided that such contract or contracts do not relate to goods and materials the value of which,
or seryice cost of which, exceeds five thousand rupees in the aggregate in any year comprised in
the period of the contract or contracts.



(c) Notwithstanding anything contained in the foregoing sub-clause (a) and (b) a.Director, relative,
' ' 

flrm, partner of-privite dmpany as aforesaid, may in circumstances of urgent necessity, enter'

without oftainiig the consint 6f the Board, into any dontract with the Company for the sale'

purchase or sup[ly ofany goods, materials or seruice's even if the value ofsuch goods, materids

or services exceeds five ih-ousand rupees in the aggregate in any year comprised in the period of
the contract: but in such a case, the consent of the Board shall be obtained at a meeting wthin
three months of the date on which the contract was entered into.

(d) Every consent of the Board required under this clause shall b€ accorded by a resolulion passed' ' 
at a meeting of the Board and hot otherwise; and the consent of the Board required under sub'
clause (a) aiove shall not be deemed to have been given within the meaning of that sub-clause
unless ihe consent is accorded before the contract is entered into or Within three months of tle
date on which it was entered into.

(e) lf consent is not accorded to any contract under this clause, anything done in pursuance of the
contract shall be voidable at the option of the Board.

(D The DirectoF, so contrac'ting or being so interested shall not be liable to the Company for any
profit realised by any such contract or the fiduciary relation thereby established.

(g) The Company shall also comply with such other provision of Section 297 of the Ac'L as may be
applicable.

ROTATION OF DIRECTORS

Rotation of Directors
153. Not less than two thirds of the total number of Directors shall:

(a) be persons whose perind of ofiice is liable to determination by retirernent of DirectoF by rotation, and

(b) save as othenvise expressly provided in the Act, be appointed by the Company in general meeting.

The remaining Directors shall, in default of and subject to any regulations in the Articl$ of the
Company, also be appointed by the Company, in general meeting.

Ascertainment of Directors retiring by rotation and filllng up vacancles
154. (a) At every annual general meeting one-third of such of the Directors for the time being as are.liable

to retirc by rotation, or if their number is not three or a multiple of three, then the number nean'.r to
one-thi.d, shall retire from office.

(b) The Directors to retire by rotation at every annual general meeting shall be those who have been
longest in ofiice since their last appointment, but as between persons who became Directors on
the same day, those who are to retire shall, in default of and subject to any agreement amongst
themselves, be determined by lot.

(c) At the annual general meeting at which a Director retires as aforesaid, the Company may fill up
the vacancy by appointing the retiring Director or some other person thereto.

(d) (D lf the place of the retiring Director is nol so filled up and that meeting has not expressly
resolved not to fill lhe vacancy, the meeting shall stand adjourned till the same day in the
nextweek, atthe same time and place, or ifthat day is a public holiday, tillthe next succeed-
ing day which is not a public holiday, at the same time and place.

(ii) lf at the adjourned meeting also, the place of the retiring Director is not filled up and that
meeting alio has not expressly resolved not to fill the vacancy, the retiring Director shall be
deemed to have been reappointed at the adjourned meeting, unless:

(1) at that meeting or at the previous meeting a resolution for the reappointment of such
Director has been put to the meeting and lost;

(2) the retiring Director has, by a notice in writing addressed to th€ Company or its Board
of Directors, expressed his unwillingness to be so re-appointed;

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

(4) a resolution, whether special or ordinary, is required for his appointment or re-appoint-
ment in virtue of any provisions of the Act; or
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(e) The proviso to sub-section (2) of Seclion 263 of the Act is applicable to the case'

Explanation : In this Article and Article 156 the expression 'Retiring Director' means Director retiring

by rotation.

Right of persons other than retiring Directors to stand for DirectorsltiP
155. (a) A plerson who is not a retiring Directorshall, in accordance with Section 257 of theActand subject' 

to the provisions of the Act, be eligible.for appointment to the office of Director at any general

meeting if he or some member or members intending to propose him has,.not less.than fourteen
days bdfore the meeting, lefi at the registered office of the Company a notice.in writing under his
ha;td signifying his candidature for the office of Director orthe intention of such member or mem-
bers to proiosl him as a candidate forthat office, as the case may be alongwith a deposit of live
hundred rupees which shall be refunded to such person or as the case may be, to such member,
if the person succeeds in getting elected as a Director.

(b) The Company shall inform its members of the candidature of a person for the-office of Director or' ' 
the intention 6f a membe(s) to propose a person as a candidate for that office by serving indi-

vidual notices on the members not less than seven days before the meeting in the manner pro'
vided under Section 257 of the Act.

Consent of candidate for Directorship to be filed with the Registrar
156. Every person who is proposed as a candidate forthe office of Director of the Company.shallsign and

fite r,riitir ttre Compan! anh with the Registrar, his consent in writing to act as a Director, if appointed, in
accordance with the orovisions of Seation 264 of the Act in so far as they may be applicable.

PROCEEDINGS OF DIRECTORS

Meetlng of Dlrectors
i 57. The Directors may meet together as a Board for the dispatch of business from time to time and shall

so meet at least oirce in every three months and at least four such meetings shall be heldin every year

and they may adjourn and oihenrvise regulate their meetings and proceedings aslhey-deem fit. The
orovisio'ns of this Article shall not be deemed to be contravened merely by reason of the fact that mee!
ings of the Board, which had been called in compliance with the terms herein mentioned could not be
held for want of quorum.

When meeting to be convened
158. Any Director oithe Company may and the Manager or Secretary on the requisition of a Director shall,

at any time, summon a meeting of the Board.

Directors entitled to notice
159. Notice of every meeting of the Board of the Company shall be given in writing to every Director forthe

time being in India and at his usual address in India.

Questions at Board meeting how decided
160. Question arising atanytime aaa meeting of the Board shall be decided by majority of votes and in case

of equality of votes, the Chairman, in his absence the Vice Chairman or the Director presiding shall
have a second or casting vote.

Who to preside at meetings of the Board
161. (a) The Directors may elecl a Chairman of their meetings anq determine the period forwhich he isto

hold office. The Directors may also appoint a Vice Chairman of the Board of Directors to preside

at the meetings of the Board of Directors at which the Chairman shall not be present and deter-

mine the period for which he is to hold office.

(b) All the meetings of the Directors shall be presided over by the Chairman, if present, but if at any
meeting of Directors the Chairman be not present at the time appointed for holding the same, the
Vice Chairman, if present, shall preside and if.he be not present at such time then and in that case
the Directors shall choose one of the Directors then present to preside at the meeting.

Quorum at Board ileeting
162. (a\ The quorum at a meeting of the Director shall be as prescribed by Section 287 of the Act.

Quorum competent to exercise Power
(b) A meeting of the Directors for the time being at which a quorum is presenl shall be competent to' 

exercise ill or any of the authorities, powers and discretions by or under the regulations or the
Articles of the Company for the time being vested in or exercisable by the Directors generally.
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Procedure in case of want of quorum
(c) lf a meeting of the Board could not be held forwantof quorum,lhen the meeting shallautomatically

sland adjourned till the same day in the next week, at the same time and place, or if that day is a
Public Holiday, tillthe next succeeding daywhich is not a public holiday, at the sametime and place.

Directors may appoint committee
163. Subject to the provisions of Section 292 and other provisions of the Act and Article 165 the Directors

may delegate allor any of their powers to committees consisting of such member or members of their
body as they think fit, and they may, from time to time revoke and discharge any such Committee
either wholly or in part, and either as to persons or purposes, but every Committee so formed shall in
the exercise of the powers so delegated, conform to any regulations that may from time to time be
imposed on it by the Directors. All acts done by any such Committee in conformity with such regula-
tions and in fulfillment of the purposes'of their appointments but not otherwise, shall have the like
force and effect as if done by the Board. Subject to the provisions ofthe Act the Board may from time
to time fix the remuneration to be paid to any memberor members of that body constituting a Commit-
tee appointed by the Board in terms of these Articles, and may pay the same.

Resolution by circular
164. Subject to the provisions of Section 289 of the Act, a resolution passed without any meeting of Direc-

tors, orof a Committee of Directors appointed underthese A icles and evidenced bywriting underthe
hands of all the Directors or members of such Commiftee as aforesaid, for the time being in India, be
as valid and effectual as a resolution dully passed at a meeting of the Directors or of such committee
called and held in accordance with the provisions of these Articles.

Provided that the resolution has been circulated in draft, togetherwith the necessary papers, if any, to
such Directors, or members of the Committee, then in India (not being less in numberthan the quorum
fixed for a meeting of the Board or the Committee as the case may be) and all other Directors or
members at their usual address in lndia and has been approved by such Directors as are then in India
or by majority of such of them, as are enlitled to vote on the resolution.

Limit of DirectoE' nnmbers
165. Subject to the provisions of Sections 252, 255 and 259 of the Act, the Company in general meeting

may, by ordinary resolution, ihcrease or reduce the number of Directors wittiin tire limits fixed in thtt
behalf by these Articles.

Acts of Board or Committee valid notwithstanding defect of appointment
166. All acts done by any meeting of the Directors or by a Commiftee of Directors or by any person acting

as a Director, shall notwithstanding that it shall aftenvards be discovered that there was some defect
in the appointment of such Dir€ctors or persons acting as aforesaid, or they or any of them were or
was disqualified or that their or his appointment had terminated by virtue of any provisions contained
in these Articles or the Act, be as valid as if every such person has been duly appointed and was
qualified to be a Director.

Minutes of proceedings of the Board and the Committees to be valid
167. The Directors shall cause minutes to be duly entered in a book or books provided for the purpose in

accordance with these Articles and Section 193 of the Act.

Board Minutes to bb evidence
168. Minutes of any meeting of the Board of Directors or of any Committees of the Board if purpo'ting to be

signed by the Chairman of such meeting or by the Chairman of the nexl succeeding meeting shall be
for all purposes whatsoever prima facie evidence ofthe actual passing ofthe resolution recorded and
the actual and regular transaction or occurrence ofthe proceedings so recorded and the regularity of
the meeting at which the same shall appear to have taken place.

Register of Directors and Managing Directors etc.
169. The Directors shall cause to be kept at the registere<l office of the Company:

(a) (i) A Register of the Directors, Managing Directors, Manager and Secretary of the Company
containing lhe particulars required by Section 303 of the Act.

.(iD A Register of Contracts with companies and firms in which the Directors are interested,
containing the particulars required by Section 301 of the Act, and

(iii) A Register of Directors shareholding containing the particulars required by Section 307 of
the Act. They shall also cause to be kept other registers and indexes as required 6y the Act.
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(b) The Company shall comply with the provisions of Sections 301 , 303 and 307 and other Section of
the Act with regard to lhe inspection of registers and furnishing copies or extracts so far as the
same be applicable to the Company.

POWERS OF DIRECTORS

Certain powers to be exercised by the Board only at meeting
170. (a) Without derogating from the powers vested in the Board of Directors under these Articles, the

Board shall exercise the following po$,ers on behalf of the Company and they shall do so only by
means of resolutions passed at meetings of the Board.

0 The power to make calls on shareholders in respect of money unpaid on their shares;

(iD The power to issue debenture;

(iii) The power to borrow moneys othenivise than on debentures;

(iv) The power to invest the funds of the Company, and

(v) The power to make loans.

Provided that the Board may by resolution passed at the meeting, delegate to any Committee of
Director, the Managing Director, the Manager or any other principal officer of the Company or in
the case of a branch office of the Company, a principal officer of the branch office, the powers
specified in sub-clause (iii), (iv) and (v) to the extent specified in clauses (b), (c) and (d) respec-
tively on such condition as the Board may prescribe.

(b) Every resolution delegating the power refened to in sub-clause (iii) of clause (a) shall speciry he
total amount outstanding at any one time upto which moneys may be borrowed by the delegate.

(c) Every resolution delegating the power refened to in sub-clause (iv) of clause (a) shall speciry the
total amount upto which the funds ofthe Company may be invested and the nature of the invest-
ments which may be made by the delegate.

(d) Every resolution delegating the power referred to in sub-clause (v) of clause (a) shall speciry the
total amount upto which loans may be made by the delegates, the purpose for which the loans
may be and the maximum amount upto which loans may be made for each such purpose in
individual cases.

(e) Nothing in this Article shall be deemed to affect the right of the Company in general meeting to
impose restrictions and conditions on the exercise bythe Board of any other powers refened to in
sub-clauses (i), (ii), (iii), (iv) and (v) of clause (a) above.

Restriction on poweF of Board
171 . (a) The Board of Directors of the Company shall not except with lhe consent of the Company in

general meeting:

0 sell, lease or otherwise dispose of the whole, or substantially the whole, of the undertaking
of the Company, or where the Company owns more than one undertaking of the whole or
substantially the whole of any such undertaking.;

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

(iii) invest, otherwise than in trust securities, the amount of compensation received by the Com-
pany in respect of the compulsory acquisition of any such undertaking as is referred to in
subclause (i) above, or of any premises or properties used for any such undertaking and
without which it cannot be canied on or can be carried on only with difficulty or only after a
considerable time;

(iv) bonow moneys, where the money to be borrowed, together with the moneys already bor-
rowed by the Company (apart from the temporary loans obtained rronr the Company's
bankers in the ordinary course of business) will exceed the aggregate ofthe paid-up capF
talofthe Company and its free reserves that is to say, reserves not set apartforany specific
pu.pose; or

(v) contribute to charitable and other funds not directly relating to the business of the Company
or the welfare of its employees any amounts the aggregate of which will in any financial
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year, exceed fitty thousand rupees or five percent of its average net profits as determined in

iccordance with the provisions ofSections 349 and 350 of the Act dudng the three financial
years, immediately proceedings, whichever is greater.

(b) Nothing contained in sub.clause (a) above shall affect:

(i) the title of a buyer or other persen who buys or takes a lease of any such undertaking as is
refened to in that suFclause in good faith and affer exercising due care and caution, o.

(ii) the selling or leasing of any property of the Company where the ordinary business of the
Company consists of, or comprises such selling or leasing.

(c) Any resolution passed.by the Company permifting any transaction such as is refened to in sub-
clause (a) (i) above, may attach such conditions to the permission as may be specified in the resG
lution, including conditions regarding the use, disposal or investment of the sale proceeds which
may result from the transaction. Provided that this clause shall not be deemed to authorise the
Company to effecl any reduction in its capital except in accordance with the proviQions conlained
in that behalf in the Act.

(d) No debt ircuned bythe Company in excess of the timit imposed by sub-clause (iv) of clause (a)
above, shall be valid or effectual, unlesslhe lender proves that he advanced the loan in good faih
and without knowledge that lhe limit imposed by that clause had been exceeded.

Prohibition regarding making of polltical contributions
(e) Due regard and compliance shall be observed in regard to matters dealt with by or in the Explan+

tion contained in sutssection (1) of Section 293 of the Act and in regard to the limitiations on the
pourer of the Company contained in Section 2934 of the Act.

Ganeral powers ot the Company vested in Ditectors
172. Subject to the provisions of the Act, the rhanagement of the business of the Company shall be vested

in the Directors and the Directors may exercise all such powers and do all such acts and things as the
Company is by the Memorandum of Association or otherwise authorised to exercise and do and not
hereby or by the statute or otheMise directed or required to be ex.rrcised or done by the Company in
GeneralMeeting, but subject nevertheless to the provisions ofthe Act and other Act and ofthe Memo-
randum of Association and these Articles and to any regulations, not being inconsistent with the
Memorandum of Association and these Adicles orthe Act, from time to time made by the company in
gendral meeting provided that no such regulation shall invalidate any prior act of the Drectors which
would have been valid if such regulation had not been made.

Speclfic powers glven to Directors
1 73. Without prejudice to the general powers conferred by Article 172 and the other poweF confened by

these preqents and so as not in any way to linlit any or all of those po\irers, it is hereby expressly
declared that ihe Direclors shall have the following powerc :

To pay reg istratlon expense
(D to paythe costs, charges and expenses preliminary and incidentialto the promotion, formation,

establishment and registration of the Company;

(iD to pay and charge to the capital accouni of the Company any interest lawfully payable thereon
under the provisions of Sections 76 and 208 of the Act

To acqulre property
(iiD Subject to the provisions of the Act and these Articles to purchase or otherwise acquire aoy

lands, buildings, machirrery, prernises, hereditaments, property effects, assets, rights, oed-
its, royaliies, bounties and goodwill of any person, firm or Company carrying on the business
which this Company is authorised to carry on, at or for such price or consideration and gener-
allyon such terms and conditions as they maythink fit; and in any such purchase oracquisition
to accept such title as lhe Board may believe or may be advised to be reasonably satisfac{ory;

To purchase lands, buildings etc.
(iv) Subject to the provisions ofthe Act to purchase, ortiake on lease for any term orJerms of years,

or otherwise acquire any mills or tactories or any land or lands, with or without buildings and
outhouses thereon, situate in any part of India, atsuch price or rentand underand subject to sucfl
terms and conditions as the Directors may think fit; and in any such purchase, lease or other
acquisition to accept such title as the Directors may believe or may be advised to be reason-
ably satisfactory;



(v)

(vi)

To construct buildings
To erect, construct, enlarge, improve, alter, maintain, pull down, rebuild or reconstruct any
buildings, factories, offices, workshops or other structures, necess€rry or convenient for the
purposes of the Company and to acquire lands for the purposes of the Company;

To mortgage, charge property
To let; mortgage, charge, sellor otherwise dispose ofsubjecttothe provisions of Section 293 of
the Act, any property of the Company either absolutely or conditionally and in such manner
and upon such terms and conditiohs in all respects as they think fit and to accept payment or .

satisfaction for the same in cash or otherwise, as they may think fit;

To pay for property etc.
At thei. discrdtion to pay for any property, rights or privileges acquired by or services rendered
to the Company, either wholly or partially, in cash or in shares, bonds, debentures, debenture
stock or other securities of the Company, and any such shates may be i{lued either as fully
paid up or with such amount credited as paid up thereon as may be agreed upon; and any such
bonds, debentures, debenture-stock or oiher securities may be either specifically charged
upon all or any part ofthe property ofthe Company and its uncalled capital or not so charged;

To lnsure
To insure and keep insured against loss or damage by fire or otherwise for such period and to
such extent as they may think proper, all or any part of the building, machinery, goods, stores,
produce and other moveable property of the Company either separately or co-jointly; also to
insure all or any portion of the goods, produce, machinery and other articles imported or ex-
ported by the Company and to sell, assign, surrender or discontinue any policies of assurance
effected in pursuance of this power;

To open accounts
Subject to Section 292 of the Act, to open accounts with any bank or bankers or with any
Company, firm, or individual and to pay money into and draw money from any account from
time to time as the Directors may think fit;

To secure contracts
To secure the fulfillment of any contracts or engagements entered into by the Company by
mortgage or charge of all or any ofthe properties ofthe Company and its unpaid capitalforthe
time being or in such other manner as they may think fit;

To attach to Shares such conditions
To attach to any shares to be issued as the consideration for any contract with or property
acquired by the Company, or in payment for services rendered to the Company, such condi-
tions, subject to the provisions ofthe Act, as to the transfer thereof as they may think fit;

To accept surrender of shares
To accept from any member on such terms and conditions as shallbe agreed a sunenderof his
shares or stock or any part thereof subject to the provisions ofthe Act;

To appoint trustees
To appoint any person or persons (whether incorporated or not) to accept and hold in trust for
th€ Company any property belonging to the Company or in which it is interested or for any
other purposes and to execute and do all such deeds and things as may be requisite in relation
to any such trusts and to provide for the remuneration of such trustee or trustees;

To bring and defend actions
To institute, conduct, defend, compound or abandon any legal proceedings by or against the
Company or its Officers or otherwise concerning the affairs of the Company and also subject
to the provisions of Section 293 ofthe Act to compound and allow time for payrnent or satisfac-
tion of any debts due, or of any claims or demands by or against the Company;

To refer to arbitration
To refer, subjectto the provisionsof Section 293 ofthe Act, any claims ordemands byordgainst
the Company to arbitration and observe and perform the awards;

To act on insolvency matteF
To act on behalf of the Company in all matters relating to bankrupts and insofuents;

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)



To give recelpts
(xvii) To make and give receipts, releases and other discharges for mone),s pqEble to the Company

and for the claims and demands of.the Company subjec{ to the provisions of Sec'tion 293 of he Act.

To authorise acceptances
(n/iii) To detemine from time to time as to who shall be entitled to sign bills, notes, receipts, accep-

tances, endorsements, cheques, dividend warrants, releases, contracts and documents on
the Company's behalf;

To invest moneys
(xix) Subject to the provisions of Sections 292, 293, 370, 372 of the Act, invest and deal with any of

the moneys of the Company, not immediately required for the purpose thereol upon such
shares, securities, or investments (not being shares in this Company) and in such manner as
they may think fit, and from time to time to vary or realise such investments;

To provlde for personal liabilities
(xx) To execute inthe name and on behalfofthe Company in favour of any Direclor or other person
. who may incur or be about to incur any personal liability for the for benefit of the Company,

such mongages of the Company's property (present and future) as they may think fit and any
such mortgage may contain a power ofsale and such other powers, covenants and provisions
as shall be agreed on:

To give to Directors etc. an interest in business
(n<i) Subject to such sanction as may be necessary under the Act or these Articl€s, to give to any

Director, Officer, or other person employed bythe Company, an interest in any particular busi-
ness or lransaction either by way of commission on the gross expenditure thereon or other-
wise or a share in the general profits of the Company, and such interest, commission or share
of profits shall be treated as part of the working expenses ofthe Company.

To provlde for welfare of employees
(xxii) To provide for the welfare of employees or ex-employees of the Company and their wives,

widows, families, dependants or connections of such persons by building orcontributing to the
building of houses, dwelling, or chaws or by grants of money, pensions, allowances, gratuities,
bonus or payments by creating and from time to time subscribing or contributng to provident
and other funds, institutions or trusts and by providing or subscribing or contributing towards
places of instruction and recreation, hospitalsand dispensaries, medicaland otherattendances
and other assistance as the Directors shall think fit.

To subscribe to charitable and other funds
(xxiii) To subscribe or contribute or otherwise to assist or to guarantee money to charitiable benevo-

lent, religious, scientific, national public or any other useful institutions, object or purposes for
any exhihition;

To maintain pension funds
(xxiv) To establish and maintain or procure the establishment and maintenance ofany contributory or

non-contributory pension or superannuation funds for the benefit ol and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments, to any persons who are
or were at any time in the employment or services of the Company, or of any Company which
is a subsidiary of the Company or is allied to or associated with the Company or with any such
subsidiary Company, orwho are or were at anytime Directors or Officers of the Companyor of
any such other Company as aforesaid, and the wives, widows, families and dependants of any
such persons and, also to establish and subsidies and subscribe to any institutions, associa-
tions, clubs orfunds collected to be forthe benefit ofor to advance the interests and well being
ofthe Companyorofany such otherCompanyas aforesaid, and make payments to or t@nards
the insuratrce of any such person as aforesaid and do any of the matters aforesaid, either
alone or in conjunction with any such other company as aforesaid;

(n<v) To decide and allocate the expenditure on capital and revenue account either for the year or
period or spread over the years.

To create Reserve Fund
(xxvi) Before recommending any dividend, to set aside out of protits of the Company such sums as

they may think proper for depreciation or to Depreciation Fund or Reserve Fund or Sinking
Fund or any other special fund to meet contingencies or to repay redeemable preference
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shares, debentures, or debenture stock or for special dividends or for equalising dividend or
for repairing, improving, elitending and maintaining any part of the property of the Company,
and for such other purposes as the Directors may, in their absolute discretion, think conducive
to the interests of the Company and to investthe severalsums so set aside orso much thereof

, as required to be invested upon such investments (subject to the restrictions imposed by Sec-
tions 292 and 293 and other provisions ofthe Act) as the Directors may think fit, and from time
to time, to dealwith and vary such investments and dispose ofand apply and expend allor any
part thereof for the benefit of the Company in such manner and for such purposes as the
Directors (subject to such restrictions as aforesaid) in theirabsolute discretion think conducive
to the interests of the Company notwithstanding that the matters to which the Directors apply
or upon which they may expend the same or any part thereof may be matters to or upon lvhich
the Capital moneys of the Company might rightly be applied or expended; and to divide the
Reserve Fund into such special funds as the Directors think fil, and to employ the assets
constituting all or any of the above funds, including the Depreciation Fund, in the business of
the Company or in repayment or redemption or redeemable preference shares, debentures or
debenture stock and thatwithout being bound to keep the same separate from other assets or
to pay interest on the same, with power, however to the Directors at their discretion, lo pay or
allow to the credit of such fund interest at such rate as the Directors may think proper.

To appoint lllanagers etc.
(xxvii) To appoint and at their discretion to remove or suspend such Managers, Secretaries, Officers,

Clerks, Agents and servants for permanent, temporary or special service as they may from time
to time think fit, and to determine their powers and duties, and fix their salaries or emoluments
and require security in such instances and to such amounts as they may think fit, and frgm time
to time to provide for the management and transac'tions of the affairs of the Company in any
special locality in lndia in such manner as they may think fit. the provisions contained in the
clause following shall be without prejudice to the general powers confened by this clause.

To authorise by Power of Attorney
(xxviii) At any time and from time to time by Polver of Attomey to appoint any person or persons to be

the Attorney or Attorneys ofthe Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Directors under these
presents) and forsuch period and subject to such conditions as the Directors may from time to
time think fit and any such appointment (if the Directors may think fit) be made in favour of any
Company or the members, Directors, nominees or managers of any Company orfirm or other-
wise in favour ofany fluctuating body or person whether nominated, directly or indirectly by the
Directors and any such power of attorney may contain any such powers for the protection or
convenience of persons dealing with such Attorneys as the Directors may think fit; and may
contiain powers enabling any such delegates or Attomeys as aforesaid to suFdelegate all or
any of the powers, authorities, and discretions forthe time being vested in them.

To authorise, delegate
(uix) Subjecttothe provisions ofthe Act, generally and from timetotime and atanytimeto authorise,

empower or delegate to (with or without powers of Sub-delegation) any Director, Officer or
Officers or Employee for the time being of the Company and/or any other person, firm or
Company allor any of the powers, authorities and discretions forthe time being vested in the
Directors by these presents, subject to such r€slrictions and conditions, if any, as the Direc-
tors may think proper.

To Negotiate
(xxx) To enter into all such negotiations, contracts and rescind and/or vary all such contracts and to

execute and do all such acts, deeds, and things in the name of on b€half of the Company as
they may consider expedient for or in relation to any of the matters aforesaid or otherwise for
the purposes of the Company.

MANAGING DIRECTORS

Power to appoint Managing or wholetime Directors
174. (a) Subject to the provisions of the Act and of these Articles the Board shall have power to appoint

from timetotime anyof its members as Managing DirectororManaging Directors and/orWholetime
Directors and/or Special Directors like Technical Director, Financial Director, etc. of the Company
for a fixed term not exceeding five years at a time and upon such terms and conditions as the
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Board thinks fit, and the Board may.by resolution vest in such Managing Director or Managing
Directors/Wholetime Director(s), Technical Directo(s) FinancialDirecto(s) and Special Directo(s)
such of the polvers hereby vested in the Board generally as it thinks fit, and such powers may be
made exercisable for such period or periods, and upon such condilions and subject to such
restrictions as it may determine, the remuneration of such Directors may be by way of monthly
remuneration and/or fee for each meeting and/or participation in profits, or by any or all of those
modes, or of any other mode not expressly prohibited by the Act.

(b) The Directors may whenever they appoint more than one Managing Director, designate one or
more of them as "Joint Managing Directof or "Joint Managing Directors" or 'Deputy Managing
Directors" as the case may be.

Appointment and payment of remuneration to Managlng or Wholetime Director
(c) Subject to the provisions of Sections 198, 269, 309, 310 and 311 of the Act, the appointnent and

payment of remuneration to the above Director shall be subject to approval of the members in
general meeting and of the Central Government.

THE SECRETARY

Secretary
175. Subject tothe provisions of Section 383A of the Act, the Directors may, from time to time, appoint and,

at their discretion remove any individual(hereinafter called 'the Secretary') who shall have such quall
fications as the authority under the Act may prescribe to perform any functions, which by the Ac{ or
these Articles are to be performed, by the Secretary, and to dxecute any other purely ministerial or
administrative duties which may from time to time be assigned to the Secretary by the Director. The
Directors may also at any time appoint some persons (who need not be the Secretary) to keep the
registers required to be kept by the Company.

SEAL

The seal, its custody and use
176. (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 lieu thereof, and the
Directors shall provide forthe safe custody ofthe Sealfor the time being and the Seal shall never
be used except by or under the authority of the Directors or a Commiftee of the Director previ-
ously given, and in the presence of one Director at the least, who shall sign every instrument to
which the Seal is so affixed in his pr,esence.

. Seal abroad
(b) The Company shall also be at liberty to have an official seal in accordance with Section 50 of the

Act for use in any tenitory, district or place outside India and such powers shall accordingly be
vested in the Directors.

INTEREST OUT OF CAPITAL

Interest may be pald out of Capital
177. Where any shareg in the Company are issued for the purpose of raising money to defray the ex-

penses of the construction of any work or building, 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 and at the rate and subject to the conditions and restric-
tions provided by Section 208 ofthe Act, and may charge the same to capital as part of the cost of
construction of the work or building, or the provisions of plant.

DIVIDENDS

Divlsion of Protits
178. The proftts of the Company subject to any special rights relating thereto created or authorised to be

created by these presents shall be divisible among the members in proportion to the amount of Capi-
tal paid up or credited as paid up on the shares held bythem respectively.

Dividend payable to registered holder
179. No dividend shall be paid by the Company in respect of any share except to the registered holder of

such.share or to his order or to his banker.



Time for payment of dividend
180. Where a dividend has been declared by the Company it shall be paid within the period provided in

Section 207 of the Act.

. _ . Capital paid up in advance and Inter€t not to earn dividend
181 

Yfr:ll?^^91p'1?ll:]o"ig.l.,?inadvanceofcaflsuponrhefootingrharrhesameshalcarryrnrerest,sucn uaplEll snall not' whilst carrying interest @nfer a right to dfuidend or to participate in profrts.
Dividends in proportion to amount Daid uD

182. (al The. Company shall pay dividends in.pro'portion to tne amounts paid up or oedited as paid up on
each share, when a.larger.amount is paid up or credited as p'aia ui on some-Jnlres ttran on
others. Nothing in this Article shall be deemed to afiect in any mann'er tne operatiJn of SeAion
208 of the Act.

(b) 
frovfded always that.anyCapitat paid up 9n a share during the period in respect of which a divi-
dend is declared, shall unless the terms of issue otherwise-proviile, onlyentitie the holder of such
share.to an apportioned amounl of such dividend proportionate t6 thd capital ftom time to time
paid during such period on such share shall rank ior iividend accordingly.

. ^ - Cgmtany in Annual General Meeting may declare divjdends
183. The. Company in Annual generat meeting may declare a dividend to be paid to the members accord-

Ing ro merr resp€crNe nghts and interests in the profits and may fix the limetor payment.
Power of Directors to limit divldends

184. No largerdividend shall be declared than is recommended bythe Directors butthe Company in gen-
eral meeting may declare a smaller dividend.

. - Dlvidends only to be paid out of profits
185. No dividend shall be declared-or paiil by the company othenvise than out of profrts of the financial

yearanived a?fter providing for deprettion in accordance,with the provision's of sub-.section (2) of
Section 205 of the Act orout.of the profits of the Company for any pievious frnanciat yea, or y."rs
arived.at after providing for depreciition in accordancb wiin ineiti firo"iso"i ino'ierLining rindi+
tributed or out of both or out of moneys provided by the Central Govemment or a $ate [overnment
for the payment of dividend in pursuince of the gJarantee given by thal Govemmeni proviOeU fnar
(a) lf the Company has not provided for depreciation for any previous financial year or years, it shall

before declaring o_r paying a dividend for any financial ybhr, provide for sucfi deprei:iation out of
the profits of that linancial year or out of the profits of ahy other previous financiil year or years;

(b) lf the Company has incurred any loss in any previous financial year or years the amount of the
loss or an amount which is equal to the amount provided for de'preciati6n for that year or those
y€ars whichever is less, shall be set off against the profits of thebompany for the year for which
the divide-nd is proposed to be declared-or paid oi against the ptor'tlof tne Coripany tor any
previous financialye.ar or years anived at in both cases afier proiiding for depreciation in accarl
dance with the povisions of subsection (2) of section 205 of the Acior against both.

Provided further that, no dividehd shall be declared or paid for any financial year out of the prof-
its oJ the gompany for that year arived at afie-r providirig for oepr6cbtion ii'aoove, Licept iter
the transfer to the reserves of th_e Company oI such percentage of its profits for thai year as may
be prescribed in accordance with Section 205 of the Act or such high'er percentagebt its profit6
as may be allowed in accordance with that Section.

N_othing contained in thisArticle shall be deemed to afiecl in any manner the operation of Section
208 of the Act.

Directorc' declaration as to net profits conclusive
186. The declaration of the Directors as to the amount of the net profits of the Company shall be conctu-

sive.

lnterim Dividends
1 87. The Directors may, from timeto time, pay to the members such interim dividends as in their judgment

the position of the Company justifies.

Retention of Dlvidend untll completion of transfer under Article
188. The Directors may retain the DMdends upon shares in respec{ of which any person is under the Trans-

mission clause of these Articles entitled to become a member or which any person under that clause is
entitled to transfer until such person shall become a member in respectbi such shares or shall duly
transfer lhe same.
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No member to receive Dividend whilst indebted to the Company and Company's right to
reimbursement there from

189. Subject to the provisions of theAc{, no member shall be entitled to receive payment ofany interest or
dividend in respect of his share(s) whilst any money may be due or owing from him to the Company in
respect of such share(s) or debenture(s) or otheruise however eilher alone or jointly with any other
person or persons and the Directors may deduct from the interest or dividend payable to any mem-

. ber, all sums of moneys so due from him to the Company.

Transferred shares must be registered
190. A transfer of shares shall not pass the right to any dividend declared thereon before the registration

of the transfer.

Divldend how remitted
1 91 . Unless otherwise directed any dividend may be paid by cheque or warrant or a pay-slip or receipt

having the force of a cheque or warrant sent through ordinary post to the registered address of the
member or person entitled or in the case ofjoint holders to that one of them first named in the Register
of Members in respect ofthe joint holding. Every such cheque or wanant so sent shall be made pay'
able to the registered holder of shares or to his order or to his bankers. The Company shall not be
liable or responsible for any cheque or warrant lost in transmission or for any dividend lost, to the
member or person entitled thereto bythe forged endorsement ofany cheque orwanant orthetraudu-
lent or improper recovery thereof by any other means.

Unpaid Dividend or Dividend Warrant posted
1 92. (a) Where the Company has declared a dividend but which has not been paid or the dividend war-

rant in respect thereof has not been posted within 42 days from the date of declaration to any
shareholder entitled to the payment of the dividend, the Company shall within 7 days from the
date of expiry of the said period of 42 days, open a special account in that behalf in any sched-
uled bankcalled "UnDaid DividendAccount of "KIFS FINANCIAL SERVICES LIMITED" and hans-
fer to the said account, the total amount of dividend which remains unoaid or in relation to which
nb dividend warrant has been posted.

. (b) Any money transterred to the unpaid dividend account of the Companywhich remains unpaid or
. unclaimed for a period of three years from the date of such transfer, shall be transfened by the

Company to the general revenue account of the Central Government. A claim to any money so
transfered to the general revenue account may be prefened to the Central Government by the' shareholders to whom the money is due.

(c) No unpaid or unclaimed dividend shall be forfeited by the Board.

Dividend and call together
193. Any generaf meeting declaring a dividend may on the recommendation of the Directors make a call

on the members for such amount as the meeting fixes, but so that the call on each member shall not
exceed the dividend payable to him so that the call be made payable at the same time as the divi-
dend and thedividend may, if so aranged between the Companyand the members, be setoffagainst
the calls.

Dividend to be payable in cash
194. No dividend shall be payable except in cash. Provided that nothing in this Article shall be deemed to

prohibit the capitalisation of profit or reserves of the Company for the purpose of issuing fully paid up
bonus shares or paying up any amount forthe time being unpaid on any shares held bythe members
of the Company.

cAPtTAL|SAT|gN

Capitalisation
195. (a) Any general meeting may resolve that any amount standing to the credit of the Share Premium

Account or the Capital Redemption Reserve Account or any moneys' investments or other as-
sets forming part of the undivided profits (including profits or surplus moneys arising from the
realisation and where permitted by law, from the appreciation in value of any capital assets of the
Company) standing to the credit of the General Reserve, Reserve or any Reserve Fund or any
other fund of the Company or in the hands of the Company and available for dividend may be
capitalised. Any such amount (excepting the amount standing to the Share Premium Account
and/or the Capital Redemption Reserve Account) may be capitalised :

. (i) by the issue and distribution as fully paid shares, debentures, debenture stock, bonds or
obtigations of the Company or
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(iD by crediting the shares of the Company which may have been issued and are not fully paid

up, with the whole or any part of the sum remaining unpaid thereon.

Provided that any amounts standing to the credit of the Share Premium Account may be applied
in:

(1) paying up un-issued shares of the Company to be issued to members of the Company
as fully paid bonus shares;

(2) in writing off the preliminary expenses of the Company;

(3) in writing ofi the expenses of, or the commission paid or discount allou/ed on any issue
of shares or debentures ofthe Company; or

(4) in providing forthe premium payable on the redemption of any redeemable preference
shares or of any debentures of the Company. Provided further that any amount stand-
ing to the credit of the Capital Redemption Reserve Account shall be applied only in
paying up un-issued shares of the Company to be issued to the members of the Com-
pany as fully paid bonus shares.

(b) Such issue and distribution under sub-clause (a) (i) above and such payment to the credit of unpaid
share capital under suFclause (a) (ii) above shallbe madeto, among and in favour of the membeE
of any class of them or any of them entitled thereto and in accordance with their respective rights
and interests and in proportion to the amount of capital paid up on the shares held by them respec-
tively in respect of which such distribution under suFclause (a) (i) or payment under sub-clause (a)
(ii) above shall be made on the footing that such members become entitled thereto as capital.

(c) The Directors shall give effect to any such resolution and apply portion of the Profits, General
Reserve Fund or any other fund or account as aforesaid as may be required for the purpose of
making payment in full for the shares, debentures or debenture stock, bonds or other obligations
of the Company so distributed under sub-clause (axi) above or (as the case may be) for the
purpose of paying, in whole or in part, the amount remaining unpaid on the shares which may
have been issued and are not fully paid-up under suFclause (axii) above provided that no such
distribution or payment shall be made unless recommended by Directors and if so recommended
such distribution and payment shall be accepted by such members as aforesaid in full satisfae
tion of their interest in the said capitalised sum.

(d) Forthe purpose of giving effect to any such resolution the Directors may settle€ny difficultywhich
may arise in regard to the distribution or payment as aforesaid as they think expedient and in
particular they may issue fractional certificates or coupons and fix value for distribution of any
specific assets and may determine that such payments be made to any members on the footing of
the value so fixed and may vest any such cash, shares, fractional cedmcates or coupons, deben-
tures, debenture stock, bonds, or other obligations in trustees upon such trusts for the persons
entitled thereto as may seem expedient to the Directors and generally may make such alrang+
ment for the a@eptance, allotment and sale of such shares, debentures, debenture stock, bonds
or other obligations and fractional certificates or coupons or otherwise as they may think fit.

(e) Subject to the provisions of the Act and these Articles in cases where some of the shares of lhe
Company are fully paid and others are partly paid only, such capilalisation may be effected bythe
distribution of further shares in respecl ofthe fully paid shares, and by crediting the partly paid shares
with the whote or part of the unpaid liability thereon but so that as between the holders of fully paid

shares and the pardy paid shares the sums so applied in the payment of such furtpr shares and in the

extinguishment of diminution of the tiability on the partly paid shares shall be so applied pro rata in
proportion to the amount then already paid or credited as paid on the existing fully paid and partly
paid shares respectively.

196. When deemed requisite a proper contract shall be filed with the Registrar of Companies in accor-
dance with the Act and the Board may appoint any person to sign such contract on behalf of the
members entitled as atoresaid and such appointment shall be effective.

ACCOUNTS

Accounts
197. The provisions of Sections 2Og to 222 of the Act shall be complied with in so far as the same be

applicable to the Company.
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Books of Accounts to be kept
198. (a) The Company shall keep at its Registered Office proper books of accounts as required by Sec-

tion 209 of the Act with respect to :

(D all sums of money received and expended by the Company and the matters in respec't of
which the receipt and expenditure take place;

(iD all sales and.purchases of goods bythe Company; and

(iii) the assets and liabilities of the Company.

Provided that allor any ofthe books ofaccount aforesaid may be kept at such other place in lndia
as the Board of Directors may decide and when the Board of Directors so decide, the Company. shall, within seven days of the decision file with the Registrar a notice in writing giving the full
address of that other place.

(b) lf the Company shall have a branch office, whether in or outside India, proper books of account
relating to the transactions effected at that office shall be kept at that otlice and proper summa-
rized returns made upto date at intervals of not more than three months, shall be sent by the
branch office to the Company at its Registered Office or other place in India, as the Board thinks
fit, where the said books ofthe Company are kept.

Books to give fair and true view of the Company's affairs
199. (a) All the aforesaid books shall give a fair and true view of the affairs of the Company of its branch

office, as the case may be with respect to the matters aforesaid, and explain the transactions.

(b) The books of account shall be open to inspection by any Director during business hours as prc-
vided by Section 209 of the Act.

(c) The books ofaccount ofthe Company relating to a period of not less than eightyears immediatdy
preceding the cunent year together with the vouchers relevant to any entry in such books of
accounts shall be preserved in good order.

Inspection by members
200. The Directors shallfrom timetotime determine whether and to what extent and at what times and daces

and under what conditions or regulalions the accounts, books and documents of the Companyoranyof
them, shall be open to the inspection of the members, and no member (not being a Director) shall have
any right of inspecting any account or books or documents of the Company except as confened by
statute or authorised by the Directors or by a resolution of the Company in general meeting

Statements of Accounts to be furnished to General Meeting
201 . The Board of Directors shall lay before each annual general meeting a Profit and Loss Account for the

financial year of the Company and a Balance sheet made up as al the end ofthe financial year which
shall be a date, which shall not precede the day of the meeting by more tfran six months or such ex-
tended period asshall have been granted bythe Registrarof Companies underthe provisions ofthe Act.

Balance Sheet and Profit and Loss Account
2O2. (a, Subject to the provisions of Section 211 of the Act, every Balance Sheet and Profit and Loss

Account ofthe Company shall be in the forms set out in parts I and ll respectively of Schedule
Vl of the Act, or as near thereto as circumstances admit. There shall be annexed to every
Balance Sheet a statement showing the bodies corporate (indicating separately the bodies
corporate in the same group) in the shares of which investments have been made by it (in-
cluding all investments, whether existing or not, made subsequent to the date as at rvhich the
previous Balance Sheet was made out) and the nature and extent ofthe investments so made
in each body corporate.

(b) So long as the Company is a holding Company having a subsidiary the Company shall conform
to Section 212 and other applicable provisions of the Act.

(c) lf in the opinion of the Board, any of the curreni assets of the Company have not a value on
realisation in the'ordinary course of business at least equal to the amount at which they are
stated, the fact that the Board is of that opinion shall be stated.

Authentication of Balance Sheet and Profit & Loss Account
203. (a) (i) Save as provided by item (ii) of this suFclause every Balance Sheet and every Profit and

Loss Account of the Company shall be signed on behalf of the Board of Directors by the



Manager or Secretary, if any, and by not less than two Directors of the Company, one of
whom shall be a Managing Director, if any.

(ii) When only one of the Directors of the Company is for the time being in India, the Balance
Sheet and the Profit and Loss Account shall be signed by such Director, but in such a case,
there shall be attached to the Balance Sheet and the Profit and Loss Account a statement
signed by him explaining the reason for non-compliance with the provisions of the above
item (i).

(b) The Balance Sheet, and the Profit and Loss Account, shall be approved by the Board of Directors
before they are signed on behalfofthe Board in accordance with the provisions of this Article and' 
befode they are submitted to the auditors for their report thereon.

Proflt and Loss Account to be annexed and Audltors' Report to be attached to the Balance
sheet

204. The Profit and Loss Account shall be annexed to the Balanc€ Sheet and the Auditors' Report includ-
ing the Auditors' separate, special or supplementary report, if any, shall be attached thereto.

Board's Report to be attached to Balance Sheet
205. (a) Every Balance Sheet laid before the Company in general meeting shall have attached to it a

Report by the Board of Directors with respect to the state of the Compan/s affairs; the amounts,
if anywhich it proposes to carry to any reserves in such Balance Sheet, the amount, if any, which
it recommends to be paid by way of dividends and material changes and commitments, if any,
afiecting the financial position of the Company which have occuned between the end of the
financial year of the Company to which the Balance Sheet relates and the date of the Report.

(b) The Report shall, so fa. as it is materialforthe apprecialion of the state of the Company's affairs
by its members and will not in the Board's opinion be harmful to the business of the Company or
of any of its subsidiaries, deal with any changes which have occuned during the financial year in
the nature of the Company's business, in the Company's subsidiaries or in the nature of the' business in which the Company has an interest.

(c) The Board shall also give the fullesl informalion and explanations in lts Report or in cases falling
under the proviso to Section 222 of the Act in an addendum to that Report, on every resewation,
qualification or adverse remark contained in the Auditods Report.

(d) The Board's Reportand addendum (ifany)theretoshallbe signed byibChairman if he isauthodsed
in that behaf by the Board; and where he is not so authorised shall be signed by such numberof
Directors as are required to sign the Balance Sheet and the Profit and Loss Account ofthe Com-
pany by virtue of suFclauses (a) and (b) of Article 203.

(e) The Board shall have the right to charge any person not being a Director with the duty of seeing
that the provisions of sub-clauses (a) and (c) of this Article are complied with.

(0 Every BalanL€ Sheet and Profrt and Loss account of the Conipany when audited and approved
and adopted by the members in the annual general meeting shall be conclusive except as regards
any matters in respect of which modifications are made thereto as may from time to time be consi*
ered necessary by the Board of Directors and or considered proper by reason of any provisions of
relevant applicable statutes and approved by shareholders at a subsequent general meeting.

Rlght of Members to copies of Balance Sheet and Audltor's Report 
.

206. A copy of every Balance Sheet (including the Profit and Loss Account, the Auditor's Report and every
other document required by Law to be annexed or attiached as the case may be, to the Balance Sheet)
which is to be laid before the Company in General Meeting shall be made available for inspedion at
the Registered Office of the Company during working hours for a period of twenty one days before of
the meeting.

Three copies of Balance Sheet etc. to be flled with Registrar
207. After the Balance Sheet and Profit and Loss Account have been laid betore the Company at the annual

general meetihg, three copies of the Balance Sheet and Protit and Lo6s Account duly signed as pro-
vided under Section 220 of ihe Act together with three copies of all documents, whigh are requhed to be

. annexed thereto shall be filed with the Registrar, so far as the same be applicable to the Company.

{
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AUDIT

Accounts to be audited
208. Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors to be

appointed as hereinafter mentioned.

Appointment and qualifications of auditors
209. (a) The Company at the annual general meeting each year shall appoint an Auditor or Auditors to

hold office from the conclusion of that meeting until the conclusion of the next annual general
meeting, and shall within seven days of the appointment, give intimation thereof to every auditor
so appointed.

(b) At any annual general meeting, a retiring Auditor, by whatever authority appointed, shall be reap-
pointed unless :

(i) he is not qualified for reappointment;

(ii) he has given the Company notice in writing of his unwillingness to be reappoinled;

(iii) a resolution has been passed at that meeling appointing somebody instead of him or pro-
viding expressly that he shall not be reappointed, or !.

(iv) where notice has been given of an intended resolution to appoint some person or persons in
thep|aceofretiringAuditor,andbyreasonofthedeath,incapacityordisqua|ificationofthat
person or of allthose persons, as the case may be, the resolution cannot be proceeded with.

(c) Where at an annual general meeting no auditors are appointed or reappointed, the Central Gov-
ernment may appoint a person to fill the vacancy.

(d) The Company shall, within seven days of the Central Government's power uftder sub-clause (c)
becoming exercisable give notice of that fact to the Government.

(e) The Directors miy fill any casual vacancy in the office of Auditor, but while any such vacancy
continues the serving or continuing Auditor or Auditors (if any) may act, but where such vacancy
be caused by the resignation of an auditor, the vacancy shall only be filled by the Company in
gpneral meeting.

(f) A person, other than a retiring Auditor, shall not be capable of being appointed at an annual
general meeting unless special notice ofthe Resolution for appointment of that person to the office
of Auditor has been given bya member to the Company not less than fourteen days before the meef
ing in accordance with Section 190 of the Act, and the company shall send a copy of any such notice
to the retiring Auditor and shall give notice thereof to the members in accordance with Section 190 of
theAct, and the provisions of Section 225 ofthe Act shallappvin the mafter. The provision ofthis sub-
clause shall also apply to a Resolution that a retiring Auditor shall not be re-appointed.

(g) The persons qualified forappointment as Auditors shallbe ontythose refened to in Section 226 ofthe
Act.

(h) None of the persons menlioned in Section 226 of the Act as being not qualified for appointment I
as Audrtors shall be apoointed of the Company

Audit bf Branch Office !

210. The Company shall comply with the provisions of Section 228of the Act in relation tothe audit of the
accounts of branch offices of the Company except to the extent lo which any exemption may be
granted by the central Government, in that behalf

Remuneration oi Auditors
211. The remuneration of the Auditors shallbefixed bythe Company in generalmeeting in such manneras

the Company may in general meeting determine except that the remuneration of any Auditors ap-
pointed to fill any casual vacancy may be fixed by the Directors.

Auditor to have access to the books of the Company
212. (a) The Auditor/s ofthe Companyshallhave a right ofaccess at alltimes to the books and vouchers ofthe

Company and shall be entitled to require from the Directorc and Ofiice|s of the Company such infor-
mation and explanation as may be necessary for the performance ofthe duties of the Auditor/s.

(b) All notices of, and olher communications relating to, any general meeting of the Company which



any member of the Company is entitled lo have sent to him shall also be forwarded to the Auditors
ofthe Company; and the Auditor/s shall be entitled to aftend any general meeting and to be heard
at any general meeting which he attends to any part ofthe businesi which conceris him as Auditor.

(c) The Auditors shall make a Report to themembers of the Company on the accounls examined by
him. and. on every Balance Sheet and Profit and Loss Accoirnt 

-and 
on every other documeni

declared by the Act to be part of or annexed to the Balance Sheet or Profit aid Loss Account,
which are laid before the Company in annual general meeting during his tenure of office, and tre
Report shall state whether, in his opinion and to the best of his infoimation and according to the
explanation given to him, the€ccounts give the information required by the Act in the manner so
required and give a true and fair view :

(D in the case of the Balance Sheet, of the state of the Company's affairs as at the end of its
financial year : and

(iD in the case of the Profit and Loss Account, of the Profit and Loss for that financial vear.
(d) The Audito/s Report sha also state :

(i) whether he has obtained all the information and explanations which to the best of his knowp
edge and belief were necessary for the purpose of his audit:

(ii) whether, in his opinion, proper books of accounts as required by law have been kept by the
Company so faras appears from his examination ofthose books ind proper retums adeq:uate
for the purpose of his audit ha'e been received trom branches not visitbd by him;

(iii) whether the report on the accounts of any branch ofiice audited under Section 228 by a person
olher than the Company auditor has been forwarded to him as required by claus-e (i) sub.
section (3) of the Section and how he has dealt with the same in prepaiing the Audito/s i?'eport;

(iv) whether the Company's Balanoe Sheet and Profit and Loss Account deatt with by the report
are in agreernent with the books of account and returns.

(e) Where any of the mafters refened to in this Article is answered in the negative or with a qualifica-
tion the Auditois Report shall state the reasons for the answer.

Accounts when audited and approved to be conclusive except as to errors discovered within
three months

213' Evary accounl \ivtlen audited and.approved by a general meeting shall be conclusive except as re-
gards any enortherein discovered within three months next afrer iie approvalthereof. Whenever any
such enor is discovered within the said period, the accounts shall forthwith be corrected and thence'-
forth shall be conclusive.

DOCUMENTS AND NOTICES

Service of Notice by member
214. A noticj may be served on the Company or an Officer thereof by sending it to the Company or Officer

at the Registered Ofiice of the^C-_ompany by post under a certificate of posting or bi redisteied post of
by leaving it at its Registered Office.

The term 'Notice' in.this and the following clauses shall summons, notice, requisition, order, judgment
or other legal papers and any documenl

Service of Notice on Registrar
?15' A notice may be served on the Registrar by sending it to him at his office by post under a cerlificate of

posting or by registered post, or by delivering it to, or leaving it for him at hirir at his office.

Service of Notice on member by the Company
216. (a) A nolice may be served by the Company on any membereither personally or by sending it by post

to him to his registered address or if he has no registered address in India to the address, if bny,
within India suppl,ed by him to the Company for giving Notice to him.

(b) Where a Notice is sent by post :

(D Service thereof shallbe deemed to be effected by properly addressing prepaying and post-
ing a letter containing the docirment, provided that, wherb a membei has iniimited to tne
Company in advance that documents should be sent to him under a certificate of posting or
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by registered post with or without acknowledgement due, and has deposited with the Com-
pany a sum sufficient to defray the expenses ofdoing so, service ofthe document shall not
be deemed to be effected unless it is sent in the manner intimated by the member; and

(iD Such service shall be deemed to have been effected;

(1) in the case of a Notice of a meeting at the expiration of forty-€ight hours after the letter
containing the same is posted, and

(2) in any other case, at the time at which the letter would be delivered in the ordinary
course of oost.

By Advertisement
(c) A Notice adverlised in a newspaper circulating in neighborhood of the registered office of the

Company shall be de€med to be duly served on the day on which the advertisement appears on
every member of the Company who has no registered address in India and has not supplied to
the Company an address within India for the giving of Notices to him.

On Joint holder
(d) Any Notice may be served by the Company on the Joint-holders of a share/debenture by serving

it on the joint holder named tirst in the Register of members/debenture holders in respect ot the
share/debenture.

On personal Representative
(e) A Notice may be served bythe Company on the persons entitled to a share in consequence of the

death or insolvency of a member by sending it through the post in a prepaid letter addressed to
them by name, or by the title representatives ofthe deceased or assignees of the insolvent or by
any like description, at the address, if any in India supplied forthe purpose bythe persons claim-
ing to be so entitled, or until such an address has been bo supplieci, by serving the documenl in
any manner in which it might have been served ff the death or insolvency had not occuned.

Notice by Company and signatures thereto
217 . Any Notice given by the Company shall be signed by a Director, or by such Officer as the Directors

may appoint and the signatures thereto may be written printed or lithographed.

Authentication of documents and proceedings
218. Sav€ as otherwise expressly provided in the Act, a document or proceedings requiring authentication

by the Company may be signed bythe Director, the Managing Director, the Manager, ihe Secretary or
other authorised Officer of the Company and need not be under its Common Seal.

WINDING UP

Distribution of Assets
219. (a) Subjecttothe provisions of the Act, if the company shall be wound up and the assets available for

distribution among the members as such shall be less than sufficient to repay the whole of the
paid up capital such assets shall be distributed so that, as nearly, as may be, the losses shall be
bome by the member in proportion to the Capital paid up, or which ought to have been paid up,
at the commencement of winding up, on the shares held by them respectively. And if in winding
up, the assets available fordistribution among the members shall be more than sufiicientto repay
the whole of the Capital paid up at the commencement of the winding up the excess shall be
distributed amongst the members in proportion to the Capital paid-up at the commen@ment of
the winding up or which ought to have been paid up on the shares held by them respectively.

(b) But this clause will not prejudice the rights of the holders of shares issued upon specialterms and
condilions.

220. Subject to the provisions of the Act.

. Distribution in specie of kind
(a) lf the Company shall be wound up whether voluntarily or otherwise, the liquirJators may wilh the

sanction of a special resolution an{ any other sanction required by the Act, divide amongst the
contributories, in specie or kind thewhole orany parl of the assets of the Company, and may, with
the like sanction vest any part of the assets of the Company in trustees upon such trusts for the
benefit of the contributories or any of them as the liquidators with the like sanction shall think tit.

(b) lf thought expedient, any such division may, subject to the provisions of the Act, be otherwise



than an accordance with the legal rights of the contributories (except where unalterably fixed by
the Memorandum of Association) and in particular any class may be given (subject to the provi-
sions of the Act) preferential or special rights or may be excluded altogether or in part but in case
any division otherwise than in accordance with the legal rights ofthe contributories shall be deter-
mined or any contributory who would be prejudiced thereby sh6ll havd the right, if any, to dissent
and ancillary rights as if such determination were a special resolution passed p!rsuant to Section
494 of the Act.

(c) in case any shares to be divided as aforesaid involved a liability to calls or otherwise, any person
entitled under such division to any ofthe said shares may within ten days after the passing of the
special resolution, by notice in writing direct the liquidators to sell his proportion and pay him lhe
net proceeds.and the liquidators shall, if practicable act accordingly.

Rlghts of shareholders In case of sale
221. Subject to the provisions ofthe Act, a special resolution sanc'tioning a sale to any other Company duly

passed may, in like manner as aforesaid, delermine that any shares or olher consideration receivable
by the Liquidators by distributed amongsl the members otherwise than in accordance with their exist
ing rights and any such determination shall be binding upon all the members subject to the rights of
dissent, if any, if such right be given by the Act.

SECRECY CLAUSE

222. (a) Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, Officer, Servant,
Agenl, Accountant or other person employed in the business of the Company shall if so required
by the Directors, before entering upon his duties, sign a declaration pledging himself to observe
a strict secrecy respecting alltransactions and affairs ofthe Companywilh the customers and the
state ofthe accounts with individuals and in matlers thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knovrrledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person to whom such
matters relate and except sofaras may be necessary in orderto complywith anyof the provisions
in these presents contained.

(b) No member shall be entitled to visit or inspect any works of the Company without the permission
of the Directors orto require discoveryof or any information respecting any detailof the Company's
trading, or matter which may relate to the conduct of the business of the Company and which in.
the opinion of the Directors, it would be inexpedient in the interest of the Company to disclose.

INDEMNITY AND RESPONSIBILITY,

Directorc and others rights to Indemnity
223. (a) Sub.iect to the provisionsof Section 201 of the Act, every Director, Managing Director, Wholetime

Director, Manager, Secretary and other Officer or employee of the Company shall be indemnified
by the Company against and it shall be the duty ofthe Directors, oul of the funds ofthe Company
to pay all costs, losses and expenses (including traveling expense) which such Director, Man-
ager, Secretary and officer or employee may incur or become liable to by reason of any contiact
entered into or act deed done by him as such Director, Manager, Secretary, Officer or Servant or
in any way in the discharge of his duties including expenses and the amount for which such
indemnity is provided, shall immediately attach as lien on the property of the Company and have
priority between the members over all other claims.

(b) Subject as aforesaid, every Director, Managing Director, Manager, Secretary or other officer and
employee of the Company shall be indemnified against any liability incurred by him in defending
any proceedangs, whether civil or criminal in which judgment is given in his favour or in which he
is acquitted or discharged or in connection with any applicalion under Section 633 of the Act
which relief is given to him bythe Courtand the amount forwhich such indemnity is provided shall
immediately attach as a lien on the prop€rty of the Company,



Director and other officeF not responsible for the acts of othe6
224. Subject to the provisions of Section 201 of the Act, no Director, Managing Director, Wholetime Direc-

lor or other Officer of the Company shall be liable for the acts, receipts, neglects ordefaults Directoror
other Director or Officer or for joining in any receipt or other act for conformity or for any loss or ex-
pense happening to the Company through insufficiency or deficiency of title to any property acquired
by order of the Directors for or on behalf of the Company or for the insufficiency or deficienry of any
security in or upon which any of or redeemable preference shares, debentures or debenture stock
and that without being bound to keep the same separate from other assets or to pay interest on the
same;wilh power, howeverto the Directors attheh discretion, to pay orallowto the credit of such fund
interest at such rate as the Directors may think proper.

To appoint Managers etc.
(xxvii) To appoint and at their discretion to remove or suspend such Managers, Secretaries,

Officers, Clerks, Agents and servants for permanent, temporary or special service as
they may form time to time think fit and to determine their powers and duties, and
fix their salaries or emoluments and require security in such instance.s and to such
amounts as they may think fit and from time to lime to provide for the management
and transactions of the affairs of the Company in any special locality in India in such
manner as they may think fit. The provisions contained in the clause following shall
be without prejudice to the general powers conferred by this clause.

To authorise by power of attorney
(xxviii) At any time and from time to time by power of attomey to appoint any perscn or petsons

to be ihe Attorney or Attomeys of the Company for such purpose) and with such powers,

authorities and discretions (not exceeding those vested in or exercisable by the Directors
under these presents) and for such the monies of the Company shall be invested or
for any. loss or damage arising from the bankruptcy, insolvency or other act of any
person, company or corporation, with whom any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any error of judgment or oversight
on his part or for any oiher loss or damage or misfortune whatever which shall happen
in the execution of the duties of the office or in relation thereto, unles: the same happens

. through his own dishonesty.

SOGIAL OBJECTIVE

225. fhe Company shall have among its objectives the promotion and growth of the national economy
through increased productivily, effective utilisation of material and manpower resources and
continued application of modem scienti{ic and managerial techniques in keeping with the
national aspirations, and the Company shall be mindful of its social and moral responsibilities
to the consumers, employees, shareholders, society and the local community.

GENERAL POWER

226. Wherever in the Companies Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the Company
if so authorised by its Articles, then and in that case these regulations hereby authorise and
empower the Company to have such rights, privilege or authority and to carry such transactions
as have been permitted by the Act.
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we, the several persons whose names and addresses are subscribed hereto, are desirous of
being formed inlo a Company in pursuance of these Articles of Association, and we respectively
agree to take the number of shares in the capital of the company set opposite our respective

Sr.
No.

Names, Addresses, descriptions,
Occupation and Signature

of the Subscribers

Number of
Equrty

shares taken
by each

subscriber

Name, Address,
Description and

Occupation of the
Common witness

1.

2.

3.

4.

6.

7.

5.

Shri Parminand G Khandwala
Son of Ganpatram
136, Paraskunj Society No. 3,
Satellite Road,
Ahmedabad-380015.
Business sd/-

Household sd/-

TOTAL

Shri Rajeshbhai P. Khandwala
Son of Shri Parmanand Khandwala
136, Paraskunj Society No. 3,
Satellite Road,
Ahmedabad-380015.
Business Sd/-

Shri Jayeshbhai P. Khandwala
Son of Shri Parmanand Khandwala
136, Paraskunj Society No. 3,
Satellite Road.
Ahmedabad-380015.
Brokers, Business Sd/-

Shri Vimalbhai P. Khandwala
Son of Shti Parmanand G Kharulwda
136, Paraskunj Society No. 3,
Satellite Road,
Ahmedabad-380015.
Business Sd/-

Smt. Minakshlben Parmanand
Khandwala
Wife of Shri Parmanand Khandwala
136, Paraskunj Society No. 3,
.Satellite Road,
Ahmedabad-380015. l

Household Sd/- i

Smt. Sonalben R. Khandwala 
I

Wife of Shri Rajesh P. Khandwala I

136, Paraskunj Society No. 3, I

Satellite Road, 
IAhmedabad-380015. 
IHousehold Sd/- 
I

Smt. Kinnariben J. Khandwala I

Wife of Shri Jaesh P. Khandwala I

136, Paraskunj Society No. 3,
Satellite Road,
Ahmedabad-380015.

100
(One Hundred)

100
(One Hundred)

100
(One Hundred)

100
(One Hundred)

100
(One Hundred)

100
(One Hundred)

100
(One Hundred)

Common Witness lo all
Subscribers

Shailesh G. Parikh
Son of

Chandrakant J. Parikh
412, 4th Floor

Ashwamegh Avenue,
Mayur Colony,
Navrangpura,

Ahmedabad-380009.

Practising
Chartered Accountant

sd/-
M. No.: 39254

700
(Seven Hundred)

Place : AHMEDABAD
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Dated this 286 day ol March, 1995




