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C0MP.AI\IY 'LlMJTED ~y SHARES ____ ,.. 
Articles of Association 

OF 

VA'N'I COMMERCIALS lHIJHfHJ 
PREL1Mif~AI1V 

1. The <ej;u\•tions eontoined in Tat>lo .. A. In the f iul Sc'hedulo to 
tho Cort~Panics A~t sholl not c~ply to tho Componv ucopl In so 
far ~os Oli\:snouly lneotpototod. 

OEFINil iONS 

Tcb.t• .. A., h.;:W 
tu 10 •p~t.,., 

2. (I) In then Articlu unlus there bo oomethlng In lho •ubjoct Ool!l>ltloaa. 
mauer or eontoxt lneonsi<tont therowith :-

(•) "Tho Act" ,.,., .. th• Com~nioo Aet 1956. 

(I>) "The Company" moon• VAI'II COMMERCIALS liMITEO. 

(c} "Tho omco" m .. n> tho Rooislerod Ortic. for tho tlmo ·\ 
being of tho company. 

(cl) "The Reolstel' • mo,ns tho Reai<ttt of Members to be 
~apt P.Uiluant · to Section \50 ol tho Companies Act. 

(o) "0ividond .. Includes bonus, 

(f) "The Boot<.l'' mo~n• \llo Soard ol Oictc~ts ror tl••ttme 
boins of tho Company. 

(g) "'The u af" m•ans tho C<>ntmo'lttal of ;he tho Compenl: 

(II) Unless lito context otl\orwiso roquirtt, words ot oxptosalont 
contained In these articles shall bear \he umo meaning n ln 
tht Companlea Acl or ~ny statutory modifications thereof. 

SI-!AR ~ CAI'tTAL 

3. 'The Authorised Share Capilal ot ttl& Company snaU be such amount, ond be Oivldod Into SUCh 
chores IS may, from lime to limo, be provided in Clause V o1 the Memotllldum o1As$oei~ ol 
lhe Company. The Company woll hove the powel to lnr:ma<o or reduco the authorised &t\ere 
capite! and lo divide 1M share•, loc \he tine l>tlng, Into .. ..,,., duses and to anaoll thereto 
re~cti'lcty. ~ucn p.-.ferenUal, quoliflee or tpedal righll, pr1Yi1eget or condi':lon' as may be 
determined by or in aoootdanco with the provislona ol the /W. or lho Artlr:les of the Comparry and 
to modlty or ;~brogata any suet~ t~hll, privileges and eond1tions in wet\ manner es may d.em & 
and cot'lsotkla.te or suh-dMde the shares and to it.sue s.hare.s of higMr or tO'Ner denomination or 
1D otlleMise modify tna authorised share capital ortJte~i&M~ 

\s,. 
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4, Th& 10ompany GheJJ ih.&ve th& power to 1ncrnse or ro<fuJ::o ,tho capital 
'for ~h·e tim.o !being of !be comp3ny en·d to divide the sh·eres in the 
.caP.ital .into ·several lC'Iesns with 1igbrs. privileges or condirions ·as 
mfY be determined. 

5. il'ho Compa~y shall .heva 'POwer to isso·e .Preforvn-ee 'S·hare'J carryin9 
a 1igh1 to ,redemprion out of profi.t or out ·Of the proceeds of f·~esh 
i,ssue of shares or liable to bo so t<odeomod at the option of the 
Company, ;aQd the IDiJectors mey, subject to the provisions of 
.Soc·tion 'S!il of th.e Companies Act, exorcise such power on such <terms 
and in auc.h !ITianno·r os may be provid~d by the .-nicles. 

'6. T.he ~b.atas shall be undor tl\.o control •of ·the BoeHl who subiec·t 
to provbions of the Act may classify. •llot or otherwiso dispose 
of tho samo to s"ch persons on such term$ end conditions and 
eithor et a premium or at par or et a discoun t and at s~ch limo 
as tho Boord thinks fit and with full powor to call for tho allotment 
of eny share either at par or at a premium or at a discount and 
for such tim.o and for such con1ideration as the directors may think 
fit, provided that option or rlgh,l to call of shares shall not bo 
given to any pe"on eJCcept with the sanction of the Company in 
general meeting. 

COMMJSSISSION & BROKERAGE 

7. (I) The Company may exercise the powers of paying c9mmisslons 
conferred by section 76, provided that the rate per cent, or 
the amount of the commission paid or agreed to be paid 
shall be disclosed in the mar.ner required by that section. 

(II) Snbjoct to the provisions of section 76 of the Act. the rete 
of the commission shall not exceed tho rate of tivo ~~cent 
of th8 price at which the shares In respect where of the ume 
is paid are lssuod or an amount equal to five per cent of 
such price, as the casf may be, and in case ol debentures 
two and half per cent of the price <It which debentures 
are issued. 

(Ill) The commission may be uti" ied by tho payment of cash or 
the allotment of fuJiy or partly paid shares or debentures or 
partly in one way and partly in the other. 

(IV) The company may also pay such brokora~o es may bo lawful 
on any Issue of sharn. 

TRUST NOT RECOGNISED CERTIFIED TRUg COPY 

8. except u required by law no person shall be recognised by the 
Company as holdin9 eny share upon any trust, and the company 
shell not be bound, by or be compailed in any 'way to reCA~~niae 
{even when hovlng notiee thereof) any equitable. contigent, future 
or partial interest in any share, or eny inlorest in any fractional part 
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' ot ·, sh ftre , or (exce pt onlv os by these ragulotions or by law 1llhar· 
w ise provided) any olher righls in rupect ot env shue ••c ep t 
en ob!olu te right ro tho ontiraw thoroot in rht toglstered holdet. 

MODIFICATION OF RIGHTS 

9. til II e nv tlmt the shore c epltal is divided Into dif ferent cluses ModH~·i•o 
o f •hores the ri1 h ts ettoched to a ny clut (untes.s otherwise ft;ghu. 

prqvided by the tetms of issue of the eharoo of thll clese ) 
ma y. subjaot to the provisions ol ro'ctiono 105 end 101 end 
whether or not tho eompenv Ia belno wound up, be vet lad 
with tile consent In writing ot tho holdert ot three fo un ns of 
the issued shares of thet ctus. ot whtt sartc1ion ot • s oeclet 
ruolullon pused at • sepo11te moetlng ol tht holdtr t o t the 
' here s of th et class. 

(II) To every euch seperate mu ting I h e ptovlsions ol t heso Aniclu 
refe ti ng to gene•ol meotlngo ohell mut atis mutGndls ap ply. but 
so th at 'the necessary quorum shell bo 1wo persona et l eest 

hold ing or represent ing bY proxy on.,hird. ol the iuuod sharos 
of tile class in Quutio~ 

10. The rlgl\11 conferred upon tho holders of the shore• of eny Vt rlorion ot 
cl ass iuuod witn prolorred or other riQhU eholl not un less othetwlso Hghtt. 

u preulv provided bY tho terma ollssue o l the a ltlles of thu clus. be 

deemed to be vuied by tho creation or issue ot luu her shtrn tenklno 
Pill P'IUU 11\ore with. 

SHAR£ CERTIFlCA TES 

\1, lhe cell ificete of t itl e to shares s hall be issued w ithin three t" " ' 01 Sher• 
months after allolmenc (or w rthin such other period as tne eondll~on s ot Ctrhticuea. 

the issue s ruli provide) or w ithin one montlt t lt•r tho t ppfication 

tor tno re gist ra tion of 111nslor is u clived under trl t sui of the company 
eion•d bY tw o Oirectoll, and tho Secre tl rv or some other penon eppoin·. 
ted by the Olrocrors subject to such rulu e nd regut et ions ao may be 
prucribed by lew from rime to limo. 

12. (1) Every person wh ost name Is enlerad u a member in th o 
Register of Members shell bo enti tled to receive within three 

montho a !tor allotment or w ithin one month alt er the oP pllc o• 
tion. lor the registration o f trenslor tot' within such other period 
11 the condition o f iuue ahall provide). 

(a) One certi fiCIII lor 111 his shllef without payment: or 

(b) Severe I celllficelt, u ch lor one or more o f hie shar ... upon 

pey.ment cOJ ono rupee lor over.y ceNilictl't t lle·r ·the littt 
otll e.r tfb.an 11\.e ·Certllleor"s issu.ocl In mlr!ket·a b.leloh •tllhe r 

Right to rtuivt 
Snere Ct ttifie.-e. 

' ... 

cn<spl1ning pr contolldaJlon onll?totwiso, CERTIFIED TRU£ COPY 

(c) Severa l certificat es to •one membtr .direttoil rby 1h8 llock 
••change hom timo to :'ime ~iU'IJ>DI onv p:oym•nt wn·ero 
~he a hares of tho c om pony are licrooS : 
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Ot1lv•rv of Statt 
CtHilictttl in 
Cut of Joint 
hokJ•r•. 

Ofd end Wom 
OUt Ct niliCJ1fl , 

c.u .. 

(11) Every c ertlllcaro &hell bo u~der rho s••' end oholl 1 pacity 
the •heru to which ll lllotes ond tho omounr PoM thereon. 

(Ill ) In 'respect of eny sllaro or shorot lleld jointly by several 
persona, tho compeny l h t ll not be bound to iuuo more 
thon one c ettltlcoto end dellverv ol • cortllicoro for • ah11o 
to ono qf sovorel iolnt holder I s hall bo aulliciont llolivorv 
to ell ouch holdors. 

13. Tho certlflcoto of sharu regi&tered In tho ne mu of two or more 
peraona shelf be do livered to tho portO/! tirJI no mod In the regiator. 

\4, If ony cortlflcuo be old. docroplt. worn out, rotn or doh<e d or 
who:re the etga.s on J1a reverse t id e for recordiOQ 1ren~ftn h ev., been 
duly utilised, rhen upon surrender tharoot ro rho Company. the ao ord 
ah ell ord er the s ame to b' cencolled and Issued o now certllic tto In 
lieu therOot w ithout • nv pevmont. If • nv certifieeto bo loa I ot cseatro· 
yedt 1hen upon proof of such loss at deshuetlon to the satblection 
of the Boord ond on aucll lndomnhy ond Pevment of our·of pocket 
upenau incurred,' bv tllo Company In IMn tlgocions evrde~co, 11 1110 

Boord thlnko I ll. a ~·w c ollitltoto In Hou tll11oof •hell bo given tO 
th o peroon entitl ed to 5uch ion or destroyed conilicolo on o fee ol 
o<~e rupee lor each cenilicott 01 ouch smoll ot fe e aa lho Board moy 
determine. 

CALLS ON SHARES 

15. (I) Tile Boar<! may hom tim e 10 tlmo moka coils upon tllo mom• 
b111 In respect of any monev1 unpaid on their •lloru (whtthor 
on occoun t of l h tt nomlnol vatuo ot tho s hor u or bV wav 
of promluml and not by the cond iciona of lllotmo ~t thlloot 
made peyeble et titod tl mu . 

17. 

Provided that no coli, noc being money p oyoblo on allotment 

\<\ \1>11'M <:>t \ W o)8', ~1\\l\ ""'~""\\ OM·f0\1,\!1 ol \M <\<:>mi'llo\ 
value of the .s hall or be pe y;~bto 11 lou t1un .one monlll 
'from tho •daa ,fil<Od lor lho ,povmenc of tho -last .precooding cau. 

(Ill 'E'II~h me;nbor •shall •su1>joc.t to recolving on Just ~OUJ1un 
<ley.s •notlo• .opocllylng !he limo OJ timu •end 'llllie:e o'l 
JPS.ymonl, ,pay 1.0 ~llo comPIClV ·•Hho ttlmo or timu o.no 

pl ece ·so .s pe cified, ciTe ·emounc '"oile d oo hit ·•h••••· 

(Jl.li A e11fl >II'IIIY bo '!lv6~od ·Or ,Postponed,., .cha ~ditcr.etlon :ol 

Jhel!oerd. 

• 
A nu <~~ hell ,Q.e d•eme-il to .have b:een mode,_, tM ,ti~ wlle.n 
~ l~li~lu\iOI\ oti\ \M ll!.O&I~ '\1\M'il'"'\?. tt\ot tall IN II l)ll5'&8.G <l~cl 

rmav ' be requited to ,be paid ·by Instalments. C.ERTIFJED TRUE COPY 

Tho Joint ~old er of •~nor• sholl 'b'o joinllv•and severallv liible 

10 JP•Y 411 -ca lls In fo~poct ,thareol. 
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18, (ll 11 1 sum cell ed In fespect of 1 share Ia not paid before or ' ""'"'on Collo. 

on the day eppolnted for payment thtroof t h o parse r> from 
whom tho &um h due, 1h1ll PlY ln1erest thereon hom the 
<l e v e r>polnud tor tnt payment thereof to tho time of octu ol 
pavmeru et twel ve pereen' or at such lowtr tete. It e nv, 
u the Boord mty d etermine. 

Cll) Tho Goard shell bo tl Jlb ttty to welvt peymenl of any W•i•tt ortnrmol. 
suc h interest wholly or In pert. 

19. (I) Any sum wh ich by tho torms ol Issue ol a shere becomea Otomod Coli. 
payable on a ltotmeM or a t anv fltod date whothar on account 
of tho nominal value of tho &hare or by way of premium, 
Shell for tho purpous of thou Artlclu, be deemed to bo 
• cell duly mede end poyablo on the dolo or> which by tho 
terms of issue such sum becomes payable, 

(11) In c uo of non.payment of such aumt all tho relevant 

provisions of t hue Articles as to Pavmont of In tern! and 
.. panus. forfeiture or otherwise ~hel l apply, u II such aum 
heel become poy t blo bY vlrtuo of 1 cell duly made a nd notified. 

2'). Tho Bolrd-

' 

(I) may If It thinks fit, recalva hom membort wlllino to .Cotto in od•••••· 
odvance the soma, ell or any part of the moneya unct ll od 
and u oplild upon ahotea hold by him, tnd . 

(b) upon all or any of the montys ao advanced mev (until 

the u mo would, but for s uch advance, becomes presently 
Pevablo) PeV lnteroot et aueh rotea not u cu dlng, unla" 
the Compony in gene111 mttt ino o therwise . dllecta, •an 
Ptf(:ont p or annum, •• mty be ogroad upon botwun the 
board e nd tl>o members poying the aum In edvence. Money 
to pold in ucus of tho tmount of co lit shell not un~ (or 
dividends or pettlcipare In profits . 

fORFEITURE 

lnt11u t on Ct ll• 
lo ldv•nc•. 

21. It 1 rr•mter failt to pty tho whole or any p111 or t nY t oll or Notlco, 

lnat tlment or any due in respect ot tny shares either by woy ol 
Principal or interest on or before tho day appointed for t~a poy• 
men\ of tho sema the Directors mey ot ony limo thorooflar during 
euch time as tho c all or lnslllment or oth or money remains un paid 

serva a notice Oil such member or on the persons (If any) entltltd 
to the s hare by tronsminion, requiring him to pay the same 

together with any interest that m•v hove been occruad by reason 
ot auch non.payment. 

22. T he notice aforuald thall-

(a) Nama 1 further day (not baing earlier than the e xpiry of Contonto of Nolin. 
14 days hom the dill ot servica of the notice} on or before - --- ~ · 
which t ho p aymonl roquhod by tho notice 11 to boCERTif'IEO T RUE COP • 
made ; en<:l. ' 
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Noth:t of 
F~>rttil~.»re. 

t'ow•r 10 s.u. 
tt •tflot t\c. 

tttoct ol 
f 4rf*CUft, 

(b) State thai In the evant of oon payment on o• b aloo o lilt 
day nemed, 'he t heret In l85PIC' of which the cell w.es 
med.o will bo liabl e to bo loolait ad. 

23. If 1he feQulretnentt of any such nolfee aa e toresa1d ""hot com. 
plied with, env ohares In respect ot which s uch notlco hu bo•n 
11lvan mey II any time thlloo h af bolero peymontt Of coils Of 

lnttalmenl, lnt1101t ond uponus chle In respect thoreol. bo lo•foltut 
by 1 roaolut lon of tho Solid to that etlact end the forloltuoa sholl 
ba rocoiC!od In the Oltactora' Minute Book, Such lorhhult •holl 
lnelud a all d lvld of\d o decllfod In rospaet o l tho for to had slo11u' 
a nd not oetua11y pold before tho lorfaitu fl, 

24. When anv 'hare s~oll have been so lorfoite~ notice oltha ruolu. 
tlon s he11 be Olvan IO mamber II\ Wh0 $0 na me i t 11000 imrnedl o. 

I ely p rior to tho forfeiture end entry of tho forlellute whit date 

there of ahall fonhwlth be made in tile ragist., of men.bu~. 

25, Any eheros so torlaitac:l ohtlf bo do omt d to bo rho prop olly of tho 
comp any ond the Directors may soli, reallot o r otnerw iu dispou of 
tho umo In wen manner u they tnink fit, Tho Bo ord may , o t onv 
t ime bofoto •~v s hare so forfeited shs ll have been sold, ••· • IIOtll<l 
or. ottorwlso dlspotod of, ecr.ount tho tolfeituro lhtroof. upon •uch 
conditions as It thinxs fit, 

26. Any member w hose ahe.ru have bun forfeited shell cuaa to bt I . 
• monobot of the company In respect o f th o forfoifo<l s hateo, bvt 

5htl1 notwithatendlng the forfolturo 10moln li obl• to pov to the 
company oil call a, instelme nu . Into""'· and u ponsu owing upon 
or in rupee! of aucn shi!IJ t l tho date ol tho fotfehura together 

w ith lntereat th11oon hom tho t ime of torleiluro, until p~ymeM 
th o rate o f nint porcent pet anne n end the OiiiCtOIS mey enforce 
I he p ayment thereof. if they think tit • 

. 27. The torl<dturo of a share shall involve tho ut inction of all i11t11ast In 
,and elso of"'" " oim• e n.a •dome no' eQainu 1M Company 1n rupoc"t 
<OJ the snere, ,a·~d ·tLI'I oJher rignts lncidontol to tho shore , •u copt 
o-ntv suell o·t •tl)o .. tigbu " ' by tne A·rtCi u '-'" o·rprou'l y nved, 

aa. {\} ~ ~ ... ~~ ~~~~\i~~ 11u:>,t.t.\l~l\ \1\'f<ti\i(>,~ lht.\ ~~ dact•t .. O.\ 1la ... 
• Oitt¢10r of lho ,Cfompa~y .. nd thll o l$hoto .i"n t l).e eomp•nv 

tnrve ,b.-en duJv torloi'!Ad Q'n e r!lf lll lSteted in tho !)lcleraQoh 

shell tbo .conclusl~• evidence Qf 'fhe !eelS there in iS tll'l td .,., 

aga.inst -.n pat sons claiming to be enth ie"~ 10 tht sh•res. 

(II) Tbo co mp4ny .m•v racoiv_e I he con•idore :lon, if any, uivon lor 
1he '6ha:ro on ' 11\¥ Sale , or dlspOUI ither.eol en'.d lnAVI4(tColiJI 

Hansl'e r <of tho ·~here In \favour -of tho !>Orton •to whom '.tho 

CE!RTI!'lED TRUE COP' 

(Ill) "Th.e tlten"Sieree ihall t hat OI!POn bt rt(liltorad .,.. the holder Of 

. jlle sllllfo. 
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(IV) The transfer .. s hall not be bo11~<1 to , .. tbe epplit t110<1 of l i•• or St.ouo. 
tho purc:heu money. II a ny nor sh1ll his till' 10 1111 shert 
be allocrod by onY lrregul • rlty or lnv• lldlty In tt>o p•ocoodinos 
In refortnco to forfeiture , u lo, dbposal o l tho s ho ... 

29. Tho co mpanv ehell hive 1 first end peromount lien upon I VIIV 

t hue not b eing fully up roo ltterod In th o nome of each membot 
(s ol ely or jointly w ith olhor•l tnd upon tnt procou at ao le thereol 
tor moneys coiled or Daveblo or • lil td time In rt~poct o f , tuch 
share w holhor t ho rime lor tho pevmenr rhoreot 1hefl htvt eccru. 
elly au\vod or not end no equll t bl o lnterut In env shore eholl be c ro1totJ 
n c opt upon tho l ooting ond co~dltlons lh at Anlclod hereof Is 10 
n eve full e lh c t. Sucn lion t htll utend to ell dlvldond s from time 
10 tim e d octored In respecl ot such shoro, Unl au ot horwlso eg r .. d 
the registration of • 111nsler of a s hirt thell oporete as We lver 
of tho Componv's li en If eny on such 1h 11o-

30. No member s hall •••rclso an-. 'o/Otlng right in res pect of eny Votof19ri;hro. 
t heru regist ered in his nemo on which anv c oil s or other t umt, 
pro .. ntly poyeblo Dy him. nave not boon peld or in regttd co w hl'h 

tho Compe ny hu uerclud ony right of lion. 

31. The Compeny meY, u ta In t uch men nor u th e Boerd thinkt fh, Po...,trro SelL 

eny s h eres on which th e Company has a lion: 

Pr o~ lded thll no u l o t htll be modo : 

(a l Union a sum In rupact o l whic h I he lien ••lsu It prtunUy 
p ave Di o : or 

{b) Until tho uplt~tlo" o r lou1111n den oll11 • notice In 
writing Itt ling end de mending pevmant of euch put a t 

the a mount In rospecc of which the lion u lsu u Is pre ten• 

\I~ P•~ •bl•. b •\ 114>'" l)l'<•l\ \0 \~ .. ·~~~,_,~ "0\1$.-r let 
,,_, time being of the l llf l t 01 the pttson entitJed thor• to 

bY •roason of his dooth or Insolvency . 

. 31. Tllo not procseds ot eny such u)e be applied In or towetdl 

u fis lectlon ol tt>e debts li t biloliu, or e ngagements ot 1uch mom· 
bet, h\s e xoc u1o u. ad minltHa,ort or reptesentat iv ees end \h e ,.,idut , 
it o.n.y, «abilll subjocc 10 • lib Iron lor s ums not presenuv poyeblt 

., j8al$ted upon che s hores before the u le bo pe id to the persons 
onlillod to 11\t slle• es 11 11\e dote of lbo SOllo. 

,t.oi>Jlurlon or 
S lit PJOC .. 4$.. 

33. Upon any ulo e har lotleiture or lor eJilorcing • tlenin purported s ort olror 
e11orciA of I he powers herolnbolore given. the Oire ctors may ceuu torlor "'"· 
tho P\l>chan( s name lo bo enlertO, In lht t egina> ot mentO.rc ln 
respecl ol llle sheres lold. end che purchaser s hell not bo bound 

to see tho rtgutarl1y at t he procndi~gf, or 10 lhe app liclllons 
ot the .Outehasa mon•v~ and ehet hls 'nem.1 lha' been e nteJed in the 
Roglate r in (OSl>oCI Of I UCIJ t horn 1~0 Vt lldity· Of tno Ute St\111 001 

'· 

[be ' lmpuched by e ny pert on, end the remedy ol any persons •oorlo · . - .... . ... ~ " vod ov tho solo Sholl bo In ,d3meoos only. . ..,~. ': · .-c. 
CERTH•!ED T!HJE CO}~:,~· ,• ·'
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Jnt ltlll'rllnl o f 
l~tntl•r. 

A ppfk111on by 
-.hom to bt ,,,..,., 

Nolitt ol 
T'amttr. 

CarrtDir\'r 1\0t 
li•b~ lor valid 
tltl\l ft l l • . 

........ - ' . .... . . 
--· -:4-·-r£:.~-:.:::~~.,..,c=a 1 :-- =--. :.=---·- · ~ ~- .--=-~---.... .. -

TRANSFER 

34. Seve et provided In uctlon toa of the Act M uentlor nl 
tllat•• In or de bon lUte~ of tho Componv shoJI bo ragit!Arod unta,. o 
proper Instrument ot uenater duly llempo<l an<1 e•e.cutell by or on 
behalf ol tho ttantleror t nd by or on behalf ot tho ttanslorno lou 
boon dollvtt od to the Compeny together wiln certltlcllo or it no such 
cortlticate Is In uistence tho letter of Al lotment of tho •horeo. The 
lnsttumenl ol tronofer of the sharoo In or debontulls of tho Company, 
otoo tl specify tho name, tather's/husbond's nome. addreO!, or.cup otlo11, 
natlonolltv both of tha transferor ond of tho uansleroo. Tho tnnsleror 
•hall be deemed to remain the holdor o r auch shoroa until tho name 
of tho uensforoo Is ontorod In th$ Register of Member a, Eoch aigna· 
tu1o to such ttanstor sh alt .bo duly atl osted bv the signature of one 
wl<noss who shofl · add l>is address. 

• 
35. Application for th~ logillration of tlto trensftr ~~ e •ll• ro 

mav Ue mud& olther by the h en$l&ror or th" trtnlftroG w~11e such 
application Is meoe by tl\o trensl&ror tnd rotatu to 1 portly poid 
thlle, no registr ation aholl bo ofleotod un lo» tho Company glvu 

notice ol tho oppllea tion to tho trans feree, in tho monnor pr•s'-rlbod 
by section 110 o l the Act. Subject to tho provisions of Arllclts 

tlle~eol, iJ tho tronsforee makes no objection w ithin two wuks hom 
the d ote of recolot ol tho notice. the Company shell entor In ttto 
register of mombert the r'leme ot tu nsteroe in fila same maont r 
and subjac t to tho ume conditions es if tho opfictlion for roglstte· 
tlon was mod o by the ttonsloree. 

36. Selo•o reglatori no any trensf11 tendered for ug istr et iM the 
ComPany mav, if it \hinb fit give n.otico by lttttt Pooted ·In tho 
orclinory course to the registtlod holdar, that such ttanslot deed hu 
been todgod end thtl unlau objection Is mt do tl\o ttenster will be 
regitterod ana II such teglt terd holder biJs to l?dgo tn objection 

In writing 11 the office ot the company w ithin ton days h om the 

posting of such not let to t>lm ha t lu ll be deemed to hove odmittad 
the velldiry of the llid transfer. Whore no notice is ucoivod by the 
regl l tored holder , the · Company I hall bo doomod to h ave declaod 

not to give notice end ln eny event tho nan.roceipt by the tegls. 
tored hold ot o f e nv notice shall <TQ,I onthle hin> to meh any cl t im 

of e ny kind against tho compenv or tho Do•rd in rupoct of sucll 
non-receipt. 

37. Neither ltlo Company nor its. Boord shell incuu env liabili1y 
lor registering or efhcting e transfe r of Sltaros apparently made by 

compete nt partiu. olthouon tho ume may, by •••son of anv fraud 
or ottlel c auso not known tO tile compeny or i ts Board, be legetJ y 

inopere tlva or lnsullicient to oass the proPettv In tho s hares or 
debentures p roposed or . professed to be u ansl atred a nd although 
U"'• traosfer mey as between the tfe nsf••ot •nd "•~~steroe. b6 li1bl• 
to l)o sot asid e end not withs tanding tllll tho Company mey have 

norice that such lnsttument ol uansfer wu signed or axecutad and 
defivottd by the trensfu or in blank as to the nama ol thl 
trens1ereo Of tho petticutars ot the sl'lt~ras tr•nsf••ud . or 

otherwise in d ofectlvo manner. ln every sucll cue$ the po iS on 

. ";;_ .. _: 
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t'fll,~isteuul et rnrn·~fe ree. hi' exeaotors_, tH1m\nistratort lor assigns elon& 
ro.holl b'e ontiflod ro l'be .re.cognise.d ..,, the .~o1J1er of $UCh ""a.r• or 
1:lftbe0:.1UU!It e't\d 'the PIJ)Vioua h"Oif:Jer Q.f s-uc'h <tthe·r• ot deb·et'itur•s 

shall, ,a.o f,of •s •tho Compenv lo co-ncerne d, lbo doem.od to rt>ovo 
tr;o oolelil od h is w ) lO'Io title ·I heroto, 

3'8. No 1renslor sho'll be modo 1.0 e m1nor or pers:on oJ unso11nd 
tt'liJ)d, 

'38)'., l 'h'o lnstru'mont ol 'traMfoJ ehel l lbo In ~~~• form ,., proscrl. 
bod under Companies Ael end/or by t~e rul oo mext~ th.e:re undor. 

39. 'Every in•1rumont -ol Honsltr oholl be 1oh . ., !be ollieo lor 
~ eQistretlon, eceomi)a.niod bY the <:ertl lictto ol t·he du11os or . II o.n 
such cerli.licat e lo in exiJt,nee. 'by ·tho Lelltt oJ .A:IJotmeo t of .ttJo 
e.hotea 10 b.o <118'nslerr.ed o:nd iu ch other ovl.donco ~:a ·tho Bo.ard m,.y 
require <t.Q ;p1o•e tb·o tit le ~~ th$ 1rornlorlll <:Jr ~Jit ri.gbl to •trer~sltr 

the shuoo, 1nd upon peymnt of tf>o proper h e to the Comptny, tho 
uona l11o e ( shell subject to tho right of tho eoord to decline to 
reg ~stt r heulnahe; mt nl'ione<·) ba regtsterec:J •s e member in raspt ct 
of such ohoros , l,ho Boord rney weovo tho ptoductlon of env cortlli. 
cot e upon evidence satlaloctory to it of itS lou o r dosuuctlon. 

39A. No I•• s~ • ll be char gad for tho reglotration ol any uansler, 
Qrtnt pro bile end/Or loltott of odminlsllet lon. coJtifica te or duth end/ 

or merri ogo, power ot allotney and/or other similar instruments. 

4 0 . All instrumonta of tnnsfer w hich she ll be rogist t ted ahall 
be rotolned by th e Com pony, but •nv lnstrumelll of transfer w hich 
tho 8oerd mev docline to roghtor shall be returned to the person 
depositing tho .. m • • 

41, Tho Boerd mty decline to recognise any Instrument oltttnsfer 

If---·---·-
(a) the lnauument ol trlnlftr It not accompe niad bY the . 

c •rt iflcoto of snares to which it te lllu, 1nd such othu 
evidon.ce u tho Boord may rosootbly roqulre to allow tho 
tight of tho trenslo ror, 

(b) the Instrument of trtnalar It In respect o f more t han one 

class ol 1h11u: or 

(c) It Ia lor transfer ol any p artl Y paid 1h11o or • ny ahart 

on w hich. the company has • lion ; 

Provid ed that tho tegis1111 ion of • tu r.afer thlll not be refuted 

on the ground o f the tra nsferor bei11g ei ther al one or jointly with any 
other P•ISOO or per~or.s lndtbtod tu tho company on a ny eecount 
Whi1SOO'WOt, 

Tht registration of transfe rs may be sus pended alter giving 
due notice et Such timea and for such periods IS the 9oatd rnay 
hom time to limo dotermino 

'No. tuft)f l t .,.. 

1MJnon ·~tt. 

n t Giatl l fion 
T« l t~tlt~ . 

tnstrumt l\1 of 
11ansl t t 10 bt 
ft11i"t4 b. lht 
Compt"Y-

corwsltlon• ot 
Rofuul. 

Stlll)ti\Sion or 
Rt gJatta110n. 



·. 

.. 

Gentlfl. 

htnlmtu lon, 

ni9W11~ 
Otvtdtnd •.rc. 

provided that ouch rooisrrorlon oholl not be •uspendod lor morft 
than fortv.five d~yo In onv. vou, ond lint okeeodlng thiqy doys •• 
ony one limo. 

4 3. Shorea In tho Company shaW be trensferred In I he form lot 
Ill• time bolng prescclbod undor tho rules fro mod undo• rho Act: 

TRANSMISSION 

44, The •xecutors or admlnhuators ,or the holder of e 'uccbs!'lon 
certlflcoto In ltsi)Ct of shoru of a dece ased member (not bolno one 
of 1ovotof )olnt-holdotsl ohall bo tho only !lorton. whom tho Corn· 
pony ahell recognis e os havlnv eny thlo lo lho shares roghlerod In 

tho nome of such member ond, In can o f the dearh of any one or 
more of tho joint. holder or any ro9lstorod share s, the survlvoro. ahall 

bo tho only l)otSona reeoc nlsod by lho Comoony os having any rllle 
to or lnreroal In auch shares, buc norhing llore In cnnralnod #hill be 
teko n to release tho ost11o of o doceued joint hold or from eny llobillly 
on ohoru hold bY him jointly with any other por•on, Seloro recognising 
• nY executor 01 edmlnlslletOI 01 legal ~otr, !he Boltd may ref1 ulro 
him tO obtain • grent of l)robtt 01 I ott or of edmlnf llut ion or succ). 
u lon c ortlfic eto or other legal ropruentorlon as rhe case may b~, 

!tom • eomptfenl Court. 

Provided novartheleu th el In a nv ceu w h" t !he Boerd rn Itt 
absolute dlscretl9n chlnka fit It m1v dlspenso wilh producclon of ptobor o 
or Ionero of adminittrollon oc 1 ouccossion cottlficeto or sue~ or hor 
legal teprosanrarion uPon • uch rorms ., to inOemnily rho Comptny 
ot ochotwlse 11 the Board me1 conoid ot dlsil .. t>te; 

• 

Ptovided e loo thll fht holdu of a auccesslon etttiflctte not bo 
. ' 

t nlltltd to receive any dividend• altoady dttlued but not paid to the 
deceuod member unteu lho succession certiliclla declttu lhll che 
tllil.deHiloleol Ia .e ouued to ree·elve . .-uch dividen~s . 

45, Ally pe rson becoming enrilled 10 ,e sher~tln conseQuence o'f 
che <deeth, lunocy or l"soJv.ency ol o member m.oy, uoon prot1ur.lng 
:such e vldl'nco ol his title IllS tho 8ooJd thi"ks sullicio"t , bo re,tj~SI.ero~ 

'ai 8 !l')flnlDO/ \)1) U5j:IICI SUCh ShMU , Of .mty, Sub)oCI tO tho IIQUJa.• 
clons 'liS t.o 11r.onsfor herein before tonteln·od, uan:)lor >J>Oh shero.s . 

46. A person becoming entitl ed to a !h ~te by reason nf lho <l01fh 

or insolvency <if 'lhe ' hold.er -sl\ell be entitled ·co rho same dividend~ 
and ol hor •a.vant.eg.os to Which ih'e wot'ill1 be rrntllled it he W•t o rhe 
roglote'te~'d holile r ·of thJ! u haro. o:xe·oJl.l tha i ,he s1rell nor, !>.otoro .b elnp 
JO·gi'lt.eled tas a member in lofp- cc of cho csnare, ''b'o ._nlillod in 
te•pect Of ~t tO 6JerCi$8 any dght COOtoued by membershj p in rtlttiQA 

to meetlnQs ot tho company , 

'Proviiled tlttit tho .Soard 11\IY. oa H env time, gi11.e notic oreqoir;~(l 

aJ'YUVeh . Pol.•<ln to .oleCI e illtor Ill ' be . reoisrtt6d .himsftll Or· 10 tiAM!.et 
: ure 1ihlle onll it tho nolice Is ndt complied wi tnin ninety <hyS, th& 

• 



Ooerd mey \ here a fter wit~hold peym t nl of ell dividends bonuns or 
otluu money s payable tn f'espeet of tho shore, until th• requh emonu 
ut the no1lce he'fe blf'O complied whh. 

4 7. (I) If lho pauon so becoming en1hled shell olocl 10 be 
ra giS101od ao holder of lho short himself, he s hall deliver 
or sond ro lht company o nollee In writing aigned by 
him uotln~t I hot ha ao electe. · 

I tt l If th e pet~on eforuald a hall elect to tre nafer the s hares 
10 · soma other person ho shell •~•cute a n inotrumenl ol 
"'"sfor In accordance whh I he provis ions of thou Arlltl u 
ral11ing 10 lhl lrontfer o l shores . 

(1111 All lha flmhotlons, rettrlctions and provision• of rhon 
All iclos roletin g to lhe rlgltt of 1ttnsfot and 1he ragis tta· 
lion of 1renofer ol sh•ru ehalf b e •ppllcoble 10 eny such 
no•lce or trensler u a foresa id as It the deelh,, lunacy 
o r Insolvency of lhe me mber h od not occured and tha 
no1ice or lranafer were signed by I hal member. 

48. Tho Ar llclos providing lorlllnt fer and u onsmluion of s heru . OobonM u . 

e holl mulel ia mull ndis opply to lho uensfer enel lronsml uions of 
Otbenlures of lha Compa ny. 

AlTERATION OF CAPITAL 

49. The Compeny I~ General MeetlnQ may-......... - ...... _ _ _ 

. (e ) lncreuo ht euthorlsed aherea, cap llol by ouch a mount 

as it thinks •~Ptd lanl by creating new ahor u . 

(b) Consolidtte ond divide a ll o r any of its ahere capltel 
Into ahiiU of larger amoun1 its etist ing t heros. 

(c) Subdivide ill u lllinQ ahtru, or any ol them Into 

sh11es of smaller amount \han it ti~td by t ha Memo· 
randum of Auoclttloft aubjactlo tha provisions oi clause 
(d) of subsection (i) of n ction 9 4 ot l he Act, 

(d ) Cencel eny aheres w hlcll, t1 1he dote o f the ouslftg of 
the nsolulion, have no1 bean tak on or agreed to Do 11~en 
by ony person. . . 

\ • ) f\11\\1>~• i\~ up\1•1 \11 •1'1'1 "'l>T!M>t 11\\\hOtlu6 't)y Set\\tm 
100-104 ·oJ Jno Act, 

iJ'he IJ)'owers con ferred by tnis frtJ.clo mev 1be exortis-ed by •n 
o1r!lna1¥ ~esot ution, .oJ<cept In l'he cas.• of rflducllo.n of •Ci pllel wh en 
t 'b• uueise o't I he •pow., •in rthl rbeha.lf ·sha ll tril by a speciJ'I :ruolu. 
,l.lo~. T.IJe Compeny sheri give •dtut I).Olice 10 'tlle Reg is tor of any su'~ 
e'lee,.tion in '<:O:Pil et, 

·STOCKS 

'60. il'he Cornpeov mav by ordina~v resolution .CODYett any paid. 
.up ,s1ler os •lnlo stock ·end a·~onvotil ,any $lock ion to iP8ld up ~'h 11•s oJ 

. AlltJotloft of 
Ct i>ilt l • 

Stotks . 

r&J)V d o nomi_nalioJl, ' • 
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51. The !>oldtrl ol Sloe~ mey transfer rhe same ~r any " "' ' th•ral)f 
ln th• s t me men nee u . anct aubitct to the ~•m• reout11rtons eontaine•t 
in this ~rUcl e, under which tht sheru . from whjch tho s1C'Ick 1uos~ 
migh t before rhe converJ ion heve beon tt• nsltlfo-0 , o• a~ ""•' tl • t~eto .. ~ 
chcumsttncet edmh : 

Provided I hat 1he Bnard mt v 4 from rtme to tim e,. tt .. rhe mitaimum 
tmount of 11ock transleubl a. 10 however tha t such mil'inrum sl~tll nor 
.. ceed th e nomlnol omount of the sheres from wnlch rh• stock arose. 

52- The hr.lders ol stock sholl, eccordlno to lho em<1unt ol the 
atock he fd bY them, htvt the seme riQh u , privi,•oes ••'<.1 edvat\leQes 
u re gardt dividendo, voting II moe11ngs ol \he Company ond other 
ma!laro, as il t h&Y hold the share~ from w hich tho srock erose, but 
no outn privilege Or edvonr• o• (except petllclporion in tne dividend and 
Prollto of th e Company end In tho users on winclinq u p) shall bo 
confe ued by any auch pert of t Jock a' wOutd nol. il oxisting lo shtru . 
ll evo conh 110<1 thet prlv ilogo or ~dvanta go, 

53. Such of rho Aulclu at I he Company (or her than ll•o•• rolor ing 
to t he re w ar ra nts), u er e eppticable to p oid up 5hlle• shall a pply 

to tlock , t nd the word s '·share" and " shere halder '' th ere in $Il l II inclucl• 
'•ttoc' " and "Stock.holdat'' respactively, 

SHARE WARRANTS 

54 . Tho Company m• v l$suo s hare weiiDnU subject 10 ancl In 
tccord a nce w ith tho provis ions of sections I 14 t n<l \15, encl ocr.ot. 
diogly tho 8ot1d m1v io Ita discre tion. with resp ec t to tny sh are 
w hich It fully pt id up. on appllcetlon In w riting signe d l)y lho par. 

ton reg il!ered u holdar ol tht stl11o a nd authantlc atod by such 
evide nce (i f e ny l ts tho Botrd mty hom limo to time require, u to 
the Ide ntity of tho p11son s igning tho epplic tlion e nd on rect ivlng 

th e cerli flc ato i f env ol the ' ""' end the amounr altho stomP \Jul Y 
o n the weu ont end auch fee • • tho Boord may f rom rima to tlmo 

requirt Issue 1 t here wurant. 

1!5. ( l} The t>urer of a s~ or o warren! may at e ny time deposit 
the wa11ant et tho off ice of tho Compeny, end s o lung 

•• the wat~ent romelns so d epoaited. •~• depositor sh1ll 
have the ume rigM of s igning • roQulshion tor calling 
• meeting ol the Company. and ot a ttending end YOti~g 
e nd uercisi ng; the o ther privileges of a member II any 
meeting hold altar the expiry ol two cfetl dtVS lo om the 

t ime o f claposil, es it llis name insotted In the rogistei 
or membtrt •• the holder of the srltto included in the 

d epOs ited warrant. 
I . 

(II) Not more then one person shall be recognised as dopo$ilor 

of tne share wa11•M· 

(111) The Compeny shell, on two days' wriuen notice. return CO'"' 
t he o oposhocl snore .. errant to tho Clepo•ito<. CERT!t'lED T RUE'. ' ' 
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•56. (rl) Subjoct 'OS ho1.o'in otherwise ·oxpreulv ~rovided, on tper. 
·son sha U, .es !Q·ea.t• r of • :dJir• weuanl, -1ign 'I ·r•qu.isi• 
·tjon tor calling ·e !meeting of 'l.h& company. IOf ·euen.o 
0.1 YPl& oJ •e-.orc:lse tenV other privile,go of ·• 1ntember 

~.at a m-eo1 ing of t.h-e .companv(O' ·o' t> • anthl9d to teceiv• 
·~ 'eoy nonees 1lrom 'the co·cn.pef\y" 

(H) The lt>U•·• • tl 1 <'her.& .w .af!.tn1 $hAll be entit.led 'In ell 
·o l htH uts.p.ec1s 'to lhe 'S·ame pnvi1eg.e • and Ad.vA-n"oes a t 
H ' "• WIJ.I .. n.Jm•d Jn J.b.- Jap.IJ;IeJ of memb.#r$ •.s Jh•lhoJ..tJ•t 
of U11t shares •ncluded 1n the weuaot end ho 1hall bo 
m emb&r ol th6 cumpeny, 

57. 1 he Bna•d may, from timo to t;me, make ruJe' u co the G•n•rel. 

'"'"'• c>n wllfch 111 it snell think l it) • new •hero wo11ant or coupon 
,,.. y he lssu od l>Y wev ol re 11owol In · case ol d otacamant, lost 
ru d e suu~.:unth 

GENERAL MHTI NGS 

MI. (I) T ht Company shall hold tho statutor y mee ting ond a nnual 
uonerll maatinoa u provided under sections 165 ond 
166 ol the A~l, 

(II) All genorol meeting& other than en111oal gonarel meellng 
sllall be cellecJ utra·otdin ary gana'tel mooting•• 

59. (I) Tho Boerd may, whon&v ot it thinks fit, call en oxua 
ordini!Y generol meeting, 

I 

llll If 11 any lima \here are no1 within India diteclora cep. 

oble of acting who ere tulllolonl In membor 10' form a 
quorum, eny diloetor of the company moy cell en uue. 
ordinary generel meeting In tho same manner, u naerly 
as poulblo, •• that In which s uch a moot ing moy be otll od . 

by tho Boerd. 

PROCEEDINGS AT GENERAL MEETINGS, 

Statutcf"( M~ttinQ, 
a :.d AntUUII 
Gtntrat Methng. 

h.ltl OrdinAJy 
GtMIII MuUn~. 

t)O. {I) No businon lhall be 11ansac11d ol onY gonorel mooting 0110ru ... 
unless • quorum ol members Is present at \he limo when 

t ho meeting proceeds 10 bu•lnus. 

(II) Save u horein otherw ise provided live members Pttscnt In 

pets on shell be a quorum. 

61, Tho Chairman, II any, or. the Board &hall preside as Chairman Ch•lrn .. ~. 

et evoty general meeting of tho Compe~y . 

62. · tf 1hor• Is no such Ch airmen. or it he i t not present within 
l ifl enn minutes altattht time eppolntad lor holding t ho meeting. or is 
unwilling tn act as Chaloman of lhem$oting,diroctors posont sMII elect 

on e of their member to be Chairman ol tht> mooting. CERT!flP;D TRUE COP~ 



Actjoutnment. 

Pool. 

Votl119 RighiL 

Joint t'loldttt. 

Ptrt(\nt of 
un.tQUIId l'llind 
l f\d IU11alict , 

63. If at any muting no director Is willing to act u Chairman or II 
no director Is present within Hhean mlnulu allot tho time aol)ointorl 
lor holding the meeting, the membttt pruont s hell choose one ot tholr 
me mber to be Chairmen of the meeting, 

64, (I) Tho Chelrmon mav, with tho consent ol env m~otlno ot 
wMch • quorum It prount, ond shall. II ao rllror.to<l hY 

the mooting odfourn the mailing from time ,., lim; and 
from ploce to Dlaco. 

(IJ) No Buelneu shall be ttonsacted It orl journod meeting 
other then the buslnost loft unfinished ott he meeting from 
which tho adjournment took phco. 

(Ill) ·When a meeting It adjourned tor thirty d evs or more, 
notice of tho adjournod' muting ehall be given uln tho 
cue of an orlglntl meeting. 

· (IV) Same ., aloruald, It shall not be nacessorv to give any 

notlco ot an adjournment or of the busino u to be tranuc. 
ted a t en adjourned mooting, 

65. Itt the case or an equalitY ol votos, Whoth or on a oHow ol 
hands or on • poll. tho Choirmtn of tho mo.rlng at which tho s/low ol 
hands takeo place , or at which the Pollia damondad shell b o entltlod • . 
oacond o r c aeting vote, 

68. Any business other t han that upon which a poll hu been 
demand mav be proceeded w ith. paneling uking of t ho poll. 

VOTES OF MEMBERS 

67, Subjects to any rlghtl of rostris;tlon lot tha time baing attached 
ro env clau or classes of eharn __ , __ . ___ ,_ 

( a) On a show of hands, every member present in person ohell 
have ono vote : and 

(b) On a poll, tho voting rlgMs of member sholl be u laid 
down in net ion 87, 

68, In t he caso of jol~t hofdars. tile vote ol tile senlot who tendotJ 
a vote, whether in person or by proKv, ahell be eccepted to the exclusion 
of t he votes o lthe other joint holdoro, 

For this purpose uniotity shell be datermln1d by the order In which 

the names stand In tha tegister of members, 

'' 69. A me mbe rs of unsound mind, or In respect ol whom an order 
hiS baon medo by a ny coull having jurisdiction In lunacy, may vote 
whether on a show of hands or on a poll, by ills commillee or other 
legal gu11dlan, a nd any s uch committoo or guardian may on • 11011 vote 

by proxy. CERTIFIED TRUE COPY . ;,.; ."'~ 
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70, No mombor shall bo on tilled to vote at any ooneral meeting "1 °lli .. rlo••· 
unless all calls oc otl\or sumt prosontiV P>yablo by him in respect ol 
shaT&S in the company . nave boon poi d. 

71. (1} No objoction shall b~ ralsod to the qualification ol eny 
vote oxcept at the moeting or odjourncd meetino at which 
the vote objocTed to is givon or tendered, 1nd every vole 
not dlsallowod at such mooting shall be valled foe all 
pucposos. 

(2) Any such objection m~d~ in duo lime shall bo refeuod lo 
tho Chairman ollho maotino. whose docision shall bo lln4l 
and conclusive. 

72. Tile Instrument appolntinll a prox~ and tho power of •IIOJnoy ''•trr 
or othor authority, il any, under which it is signed or a nat11lally ctttllied 
copy of the power or authority, shall be deposited at the tegisteted 
olliee of the company not less than 40 hours befor• tho time for holding 
the meeting or adjourned mooting at which tho patton named. in tho 
insllument proposes to vote, ot. in tho case of a poll, not tess than 24 . 

· hourJ before tile time appointed for thu t~king of tho poll, and in delault 
the lnstNment ol proxy shall not bo uc~tcd as e velid. 

73. An Instrument appointing a proxy shall t>. in t ltl>er of the f 01111 o!Pcuy. 
lormJ in Schedule IX to the Act or a form as near there 10 11 circumstancu 
admit 

74. A vote given in accordance with tho torms of an inslrumcnt of V~ldie.,ol ''•liY· 
ptoxy thall bo nlid, notwithstanding tho previous d.oath . 01 insanity ol 
th• principal or the revocation of the pro•v or of the authority under 
<Which 1he proxy wes execul•d or •tho tea nsf or of the ~haJes ln rupect .of 
whlc.h tho proxy Is givon, 

Provided thai no jntimation in writing o( such doath, innnily tov.o­

~\1\1>1:1-ontb.n'lltJt '11'1~~~ 1-ta'to 'otnn lbt:~nu~ 'riy \lll> ttmif'!l'l'tf 'a\ ' \'1 ~\\itt> 

lbtftlro the commoncem.ont of tho m.-•ting or Ddjourned meeling .at which 
ttw pro~v is ucod. 

OIRECTOR1i 

7f>. •lho lir.st directots ,of tho Cornpa~y shall tbe 

<(I) SRI ' SUSt.liL KllJMAR KAJARIA 

\l2l SRI !RAT AN l'AL SEltliA 

:(3) >SRI JRAMAUl AR GOYAl. 

"t6. Unless otherwise do1errninev"'y the Compan'( ln.G.eneral M .. ti(lg ff~~<t~bo< 01 
num.b~t Q( .Qireor.nt~ ..t>a.ll oot bo Ius 1Mn lbtQa 4111i t'Mla Wt\ (liM. 3!;,,-* "· 

r·ncrea•e•or ·roduco · tho "tlunibcc-ol OiccctO!!. 



QveJHlUIIon 
•t~.-r ... 

C:lloquoo 11c. by 
• Mta\O h 
olgood. 

( ~\6 ) • 

78. 'flhe DiJoclJ>J..9 of tlw cottMI /tYt tt(IJ 11of ~Vl«U;rtJd to nord any 
t 5hUO •In llho "COIIJPiny OS quefilicatlon $118195. 

- 79. (I) Remunerel\011 of the D11ectors ~hall bee lee ol lb. 250/­
lor e.aeh Direetot lot oaeh meeting ol Board of Directors 
a«ended by him. 

(II) Any .Director performing extre .services or making any 
.-peciol oxottion for any of t tio purposes of.rho Company 
or who is o managing or whole tim<~ director, mov be , ·aid 
suoh'rt«cd suro of romuneraiion aithor by woy ol mon thly 
payme-nt or at o speciliod potcontege of pro lit or ln eny 
cthlll manoer as the ~omper.y m:ey d&ttrmine, subjecl to 
proYisio·ne of the Act. 

(111) TJJue.muneJation of tllo Oirectors shell be ;n to fer " it 
consists of e monthly payment. be deemed to accrco from 
day to day. 

(JY) Tile Dh~cto11 m~y .tllow lfld p8y to 1rty Olrllct(ll wh-3. 
for the tlmo belno ruid&nt out ot the place 11 wlllch any 
meeting or Committee Meeting of the Directors may be 
held and who thalt come to that place for the pu~ose of 
ettending auch Milling •uch, sum t1 t~ Dirtctora mey 
consider fair ond re11onable for hi~expensts. in connection 
with his - •tt•ndlng et the meetings in addition to his 
remuneration u t peclfied hereinbefote. The Directors may 
also be paid or reimbursed all travelling, hotel and 
other expenses ptopetly Incurred by them In connection 
with tho buslnu t of the Company. 

80. l he Roard mey pay ell \ xpenses incurred In getting up &nd 
registe ring the Company. 

81. The company may exercise tho powers conferred on it bysaction 
157 end 158 with regard to the ltuping of a foreign register, 
end Boerd may ( t ubjec t to the provisions of those section) make 
and vary auch regulations as It maY think lit respecting the heplng 
of t ny euch register. 

82. All chequae, promiuory notes, drafts, hundies, bills of exchange 
and other negotiable inu rumenu, and ell receipts for moneys pold 
to the Company, shall be signed, drewn eccept•d. endorsed. or othtt· 
wlla executed. as the ease may be. by the man1glng Director or 
by such person end in such menner utha company in General Meeting 
or the Board tholl from timt to time by, resolution dtt'eWn'L 

. I< llFlED TRU!!: COPY 
83. Every dlrtctor present al any meet! g of the Boetd or of a 

commltraa ther•of shall sign his • name In a book to be kept lor 

th• t pnrposo. 
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8~. (I) fho Board !hall have .Powor &I env tlmo, ond hom ti~~to 
10 time to appoint o person es on e<fdltlonel director 
provided tho number ol tho dlroetott ond edditlonal 
duectors togollter. sholl not et onv time exceed the mul· 
rnunt suongth liKed tor tho Board by the Artlclu. 

• 
(II) Such person shell hold offico onlv upro th o dote oltho 

nut onnu ol gono1ol mooting of tho company but oholl 
be eligible lor appointment by tho eompony u director 
at th ot mooting subjocl to tho provisions of tho Act. 

' 

.. ~ .. 

AdditiOn It 
OhectOf. 

86. (I) The Boerd of Olrectore 1holl olso have powor to 1111 a Cuuol Voton<y. 
casual vacancy In tho 60IId Any Ohoc1or eo oppolntod 
thell hold otllco only eo long oa tho vacating Olroctor 
would hevo hold aomo II no veconcy hod occurred, 

(II)' Tho Boord moy oppolnt ony po11on 10 eel u on eHer nalo 
d11octor tor o Oilector during tho Ieier's ebsenco for a 
porod of not lou then lhteo monlho from tho State In 
which mooting of tho aoord oro ordln orlly 11ol d and such 
oppointmont stall hove offoct ond such oppointoe whilot 

he holds oHico as an ollotnolo director, shell be onthlod 
111 notice of mooting of'd ro. ottend ond vote thereat 
a ccording ly, bUt llt 6holl "1pso J•cto" vocate office, If 
and when the • bsont .Dhectot vtcatet otflce •• Oi~tclor. 

86. In !he event of the Compeny borrowing ony money from eny 
Financlel Corporotion or lnSiitulfon or Govornmonl or Government 
Body or any colloboroto, Bonk, po,.on or persons or any or nor loon 
t~lving a gency or source while any money romorns duo 10 them or 

l f1Y of the m, lho uid Corporation Institution of tho Government 
body or t he linoncu or co tl oo o rotor or Bonk or any body IS the 
c •s• nrey bo, shel l hovo ond may e.orciu lho rights ond powon 
to appolf"'t hom time to time 1ny pe11on or persons to be • director 
or dltoclort of tho Comp.eny, any thot such directors shell nor be 
liollle 10 rotho by rot arion subject 10 tho limits prescriOod under tne 
Compenies Act. Any person so oppoinrod mey 11 ony tlm o bo removed 
h11rn office by tho oppointillg euthorrty who rroey lrom tho time ot 

tucrr re move! or in ceso ol death or resfgnalion oltho person appo· 

iou eny other or Others in h os Pi act . 1\ny such ol)pointmont or removal 

a hall I)• in wriling s1gnod by lllo appolntet and servord on rho Company . 

• 
87, The Comp1ny mov, by ordln11y resolution of which •P•clol 

norico hos been glvon in occordlnco whn Saction 190 of th o Com. 
p en leo Acl ra move anv Oirocror Including lho Manoging Olrac1or, II 
ony, betoro lho oxpit otion of his period of office norwiU>srendlng 
a nyt hing In tho so uguletions or In an egroomont Dol ween tho Com. 
pony e nd such Director, Such romovol shall bo without prejudice 

10 1ny conlteet of service betwoon him and th e Company, 

I'ROCEEOINGS OF BOARD 

89, The quorum nocosury fo r lho uonuction of the business o l 
Directors 1hatl b• two or ont .. thltd of the total number of Oirec:tors. 

AIUJMU 
OiltC1Ctl , 

NomitiM 
Oireclora.· 

R•movt l ot 
Oieec1oF. 

whic hever It highe r provided 11111 wnoro or lilY trmo the number o f CERTIFIED TRUE COP'Y 
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illle rol!od Directors e>eoet1s or I• • Quel to two-thlrtfs ·nf t ho totol 
ttrength the number of dhectoro who lilt not Interested present ftt 
the mee ting not leu th on two eholl bo th o Quowm dutlno t uch lime. 

89. (I) The Boord of dlr oeto11 mey meet for lho dospetch nl 
butlneu. adjourn ond other wise rogulete hs meolfno•. 
u It thinks IIi, 

Ill) A director mov, end tho meneger or ueretorv on th o 
re quisition of 1 dfroctor 1h1fl II enY time, Summon o 

· meeting of the Board . 

S(), (I) Save ao ot herwle o o pro u ly provld•d In tho Act, quost lo"' 
e rlsfng a t a ny meeting ot tho Boel(l olllfl bo Ooci~•<1 
bv o ma jority of voteo, 

(Ill lit cue o r on equolliy of vot u . th o Chairmen of tloo 

meeting eholl hiVe a ucond I<' outing vote. 

91. The conti nuing directors moy act notwithstanding eny vot ancy 

In th e Boerd: but, II a nd ao long es thllr numbor I• reduced boto>w 
the quorum thr•d bv the Ac t for • meeling of the 8\la td, tho cominu. 
lng ditaCIOI Ot dlrectorl me y ect lor thl purpose ol lncre uing tho 
number ol dhocto re to thU fl u d lor t he quotunt. ot ol •ummonlng o 
gentrel m .. t lng of tho compony. but lo! no othlt purpose. 

92. II) The Bot rd mey elect 1 Cht ftmen of Ita moetings ond 

determine the per iod lot w hich he is 10 hold olfice . 

Ill) If no euch Cheitmen II eloctod, or il ot ony meet ing .rh~ 
chahmon it not preso,·u whhJn ftve m•nntns • ''"' tfltt 

t ime e ppoinl ed lot tloldtng the mooting, dir ectors Pll•••nt 
mey choose one of their member to be Chairman ut 
the meeting. 

93. (I) Tne Boa rd mav. subiect to tna ptovisions of tho Act. 
d e leg ate a ny of itt Power• to e committee con•lstlnQ ot 
auch member ot membets r,f lis boov u it t hinks lit. 

(If) Any commillee •o formed shi ll, in tho oxetcl•• of pow• " 
.o de loga tod. conform to onv regulations that mav be 
Imposed on It bY the Boerd. 

94, (I) A c ommittee may e lect 1 Chairman of its meetings, 

95. 

(fi) If no sucll Cll aitmen is t lecrtd, ot at e ny meetinp _thA 
Cha irman Is not pttsont within five minutes after 1 ho limA 

a p palnte d for holding th o mooting, the memb ert prosftnt 
may c hoose one of their member to bo Cneirm•n of the · 

meeting, 
CERT!FI£0 TRUE COPY 

(I) A commltlal may mu t a nd ' "journ •• it thinks ptopor. 



·---

•. 

... 

(Ill Ooesllons arising et any meeting of a commltt u t htll 
be <J.o or min ed bv e mejQoh~' or votoa ot the momben 
preJ•nt. end In c eso ot e l"' equolhy o f vo1os. the chl1rmen 
$hell heve e second or cetttng vote. 

96. All octs don o bv a ny mottlng ol the Board or ot • commlttee 
theoeol or bY orw poroon ectinQ u e director, shell notwlthsrendlng thot 
It mov bt elterwtrds discovered that thoro w u eome dafoct In the 
appointment of e ny ono or more of euch dlroctors o r of env person acting 
u aloruaid o r th ot they or any of them wore dlsquellflod, bo eo volld 
u If evo11 •uch dire ctor or auch peuon bed boon doly eppolntod end 
wu quatllled to be • director, 

97, Sevo u otherwise expressly provided in tho Act, t resolut ion 
In wrhlng $ionad by the memb ers of tho Boord o r ot • committoo thoro 
ot. in accord a nco with tho provi•ione ol eoctlon 289 shell be os valid 
end e ffectual u If it had boon passed o t o mo ot ing ot tho Boord 
or committee, duly convened ond held. 

POWERS OF DIRECTORS 

1~·=:.:--.· 
. ----· --.... ·':', .. 

Pu•1no o1 
Ruoh.t110t'lt by 
Ch~ultlion. 

98. Subject to tho provl• lons ot tho Act the control of rhe Com· Sco .. ot Powoor. 
pony shtll b o vested in tho Board who shell be e ntitled to exorcise 
atl such powers, end to do 111 s uch octs end things as tho com pony 

It out horlsed to exorclu ano do ony act or thing which Is directod 

or teQulred, whtthor bY the Act or l ny other stotute or by rho Mom· 

orendum of tho Compony or bY thoSt Articles or othorwiu, to bo 

e xorcised or done bv tho Compeny In Gtnor el Meeti ng Provided lurthor 
thtt In exercising any such power or doing anv such act or thing, tho 
Bottd sholl bo tubjoct to tl;o provisions in lhll bthtlf contolned in 
t ho Act or a ny other Stetuto or in tho Memottnduno ot tho Company 
or In then Articles or lr1 a ny rogul otions not in consistent thorow.lth 
•nd duly medo the reu nder Including regulation mede by tho Com• 
pony in Generel Moot ing and no euch regule tion shell Invalidate env 
p rior oct of tho S o ard which w oold have boon vol id if thet rtgula. 

tion hod not been modo. 

99. Subject to e nd in occordonce with the provisions of tho Act. 
the Boord shell retain e nd employ such staff os may bo Mtess 3ry 

for oouying on on the business of tho Comaany. Th e ut~ty or otner 
remuneretion of tuch stoft thtll be defrayed by the Companv, t.nd 

ell or env such s teff bo engoged exclusively lor the Company or 
jointly with other Coocorns , 

Enlployment ol 
Slllt. 

100. ill Tho Board may from time to t ime ottlteir discretion, subject Borrowing 
• ftowtu. 

to tho provision• of the Act, relu or borrow oith&r f rom 

tho Oltoctors or fro m elsewhere ond secure the peymont of 
any sum or su ms of money for tho purpases ol tho 
company, 
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Ch•,o• en. 
Unulltd 
CA,utef~ 

lnvt ot Ott.n• 
rur• Oel>enftlrl 
Stock of bond• 
ete. 

Man•-o•' tt:t~a 
S:tetttJrv. 

R_ttnuntfatl.on 
ete. 

• S N J. 

the I$,UI of bond• perpetu el or redl'e meble debtmtu ,ea 
or ·any mong•ge. en•rge or other ser.u,hv on I he under. 
If kino or tho whOle or onv oett o f tho property o f the 
company (both present e nd futuro), Including lis unc alled 
coplt ellor the li me being. 

101. If any unc oiled cophel ol the compet~y it Included in of 
charg ed by ony mortg age 01 other eec&.rrlty. the Boord mov by 
'nat run e nt under the Cornptoy~, ae81. e uthot1$e the pe rson ln 
wl\oaa favour auch morto•o• or fecurity is uecuttd or oM othu 
poroon In trull lor him 10 colhet money In r&spect ol c alls mode bY 
the Board on member& In respect ol a&.rch uncellod cephoi end 
the pooviolon a here In before contained• In regord to call a hell rnutetl o 
mut1ndls apply t o calls rn•d • with such authority, ond ou~h outhorhy 

may be mode o~etchoblo e ither condhlonallv or unconditionally, olthor 

pt iiOtt ii Y 01 eontlngentlv, end eholl b e essignebfo It • •oruud •o lobe, 

102. Oobentureo. debontuft.ttock, bonds end nther ucurlty may be 
made .. ,Ig noble lrae from ony e ouitlu; between th~ comp onv a nd the 
patton a to w nom tno umo mov be luuod. 

103. Subloct to tho provisions of t ho Act ony debenture bonds or 

othot IICUrhreo mev bo. luuod bY tho compenv ot • discount, 
premium nr otherwl .. with a ny aoaclol privll • o•• os to rodomp. 

tlon, ourrender, draw ings, e ppolntmanl ol Oltectou o r othotwi•• · 
Oobonturu and bond• witll rlgnt 10 ellolmaM or convo11ion Jiuo 
aha rea shall not be Issued excePt with tho unction o f th e companv 
In general meeting a nd compti•nct of tho provisions of tho Act. 

MANAGING OIRECTOP.. MANAGER OR SECRE TAR 'I' ETC. 

104. Subject to tho provi• lons of ll'lt Companiu Act . 1956 thA 
company In g eneral mut ing or tho Directors m'ev o t any time aPPOint 
one 01 more Olrecloro as Me neglng Direc101 01 whofa •tlme d/roc ror on 
auc'h remo·n_ero,\on, ' ·- ·rm> an·o-conll\'llt:ml n may roe o.ac·•ooo by them or 

• • au ell meeting, A w'hofe tlm.e or Mooegit~g Oire·ctor she'll not .be 
• :ll.ab'Je .to .ro<ho bY IOt ttlon. 

105. 'Subject to tho provisipns of soctfoo31 4 oil he Act a dilactor 
mS¥ lb.fl ep pointe<l n manageJ o.r ,secrHo·r!f. 

)()6, Subject 10 the provision.s of t~o ..Ac.r 'a man.eg er or nc.totarv may 
,Ire }lppolnted 'I>Y •lh'o 9:oard l or -, ocn terms .. , suth Jemunor}lllon •e,nd 

,up~01'4t.rch conditiol's...:s It mev think fiiJ>nC! ~etly m.enagM or sesaetarv 10 

;eppoonttd r:na~lbe .rem.<>ved 'bv ·.the :So·tJd., 

~OJ, /1. prov'o5ioll o l tlle, /l.ct or lhas• A elir.le~ reQ~ irin9 or . 8Uihorisin9 
'11 'illln~ Ill be' do1>e •bv ·• d l rector, en~ · lfte.man~et or se.cte rerv shall.rtot 
tbo a•.Hstllld bv·.its being done I!V· tilts sa!M :peu'On acting bolh ea tlittc.tor 
t• nd ·e~rorti n,place .of; the 'm~at¥ager or ·se~ret~ ,,., 

' H WS.EAL CERTII.HEl.) 'l"RUE COPY 
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(I I) Tile •eal ol tho comoonv o.tloll not be olflxod to onv 
Instrument ucopt by the out~orllv of • resolution oltho 
lloerd or of o committee ot tlie Boord outllorlsed by It In 
thot boholf. ond e•copt In tho prue nco ol 01 lo01t one 
director or ucrourv or ouch othor person os tho Boord mov 
eppolnt tor the purpose; end the dhtctor or secrerary ot 
other pet$On efotftseld shall aton on everv lnsuument 1o 
w hich tho seal of tho componv Is soafflud In his :>res once. 

(Ill• Tho Company may e .. relao tho powers conferred by 
sect ion 50 with regard lo 1\.tvlno en olliclel seal for uso 
obroed ond such powers s nell bo ~estod in tho Board. 

DIVIDENDS AND RESERVES . 
109. Th e com po ny In gonerol moorlngmov doclero dividends. but Dividend. 

no Cllvldend shall exceed tile amount recommended by t oe lior~d. 

:P 

liO. The Boord ma y hom rime 10 limo pay 10 the members auch lnrerim Divldt nd. 
lnt or lm d ividends os opp .. r to il to bo jus tified by the> prolita o t coo 
compe ny. 

lll . (II Subject to cho provision of cho Act !he Board may baforo 
recommending env dividend sot u ido ouc of coo pcolito o l 
the componv suc/l u at the diocretlon of t ho Boerd, be 

aPplicable fo• '"Y PuiPOit to wnich the profits of the 
company mey be properly applied, Including provlt lons 

for meeting contlngonclu or for oquoill lng dlvidenda; end 
pe nding such oppl icetlon may. olthe l ike a iscretion, ehhor 
be e mploy ed In tho busineu of tho com PonY or be lnvoslod 

In tur.h lt~vutmenu (other rhan s ne ru of the componvl u 
the Boord may. h om time ro tlmo, think tit , 

(II) The Bo ord may also cenv forwa rd at~v profir o which It 
mey lhlnk prudent not to divide, w ithout .. uing IJ>em 

aside •• e reserve. 

Profitt Ctmco 
to AtMIYt . 

1 t2. (I) Subjecr to the rights of p ersons . If any e ntitled ro shares Proporrior. 
with a peciol rights esto dlvidonds. oil dlvidonds· sn"l be 

(II I 

declared an~ paid according to tho amou nts paid or 
ctedited ts pa id on cne ahates in respect whcuoot the 

d ividend Is paid, bur II and 10 long •• nolhing Is paid upon 
a ny of tho aboras it1 tna company, divide nds mey be 

declared end peid according to 1ha nomine! emounra of 
the shtres. 

No amount paid or credited es paid on shares in edvenct 

of c oils s ha ll b o trured for tho purpose olthl t Arrlctas as 
pold on tho snores, 

(Il l) Union otherwise decided tr( too Boud ell dividends shall 

lie e portioned e nd paid propollionatolv to the amo.unts 
p old or crodltod •• pold on tho •heros during onv portion 
or portlona of lhe period in respect of which the dividend 
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t•l ·l)f hl"'f"\ 
thvidond. 

U"r.lelm•d 
Oivld t l'ld. 

h4ode of P t ymt rt. 

A.ee lptt. 

,..,,let ot t~ 
Oi"id•nd. 

~ 

It Otld, bur II e11y thertlt luu~d on 111ma providino thtl 
U I hill rtnk for dividend •• from e Pttllc~>l ar dllt auen 
thue ottoll 11nk for <!lvldtn~ occorrllngly, 

113. The Boord may 'deduct fro m onv dlv\dond poyoblo h.> onv 
member en eumt ot money. It • nv. pretenrlv o•v•tHe bv him 10 tl'!e 
compet\Y on occount of c alla a• olhorwlu In tolorlon to rho ohoro• 91 
the company, 

114. All dl•ld ondaiOmtlndera unclaimed t nd unpthl &hall bo dt•l 
w ith In rho monnor • • fold down In !he Act. 

·115. (ll Any dividend lnterott or orhor monova poyeblo In ctsh In 
uape.ct of tharea may b• pl 1d by cheque or w eHal'l1 &tnt 
through tho pott d lrocrod ro th o rtglatored t ddreu ol tho 
holder or In th e cue of joint ooldore, 10 rita regtararcd 
oddoeu olthar one of lhojolnr hold ora who Ia tin t no mod 
o~ rhe rtQietor of membett, oo,ro aucn po11on a nd ro auch 
•ddrou u rlla holt3e rt mey In writ ing dlrocr, 

(It) EvltY tuch cheque of Wtllent t ht ll bt rnede pa yoble .fo 
!hi order of tho pen on to whom It It aent. 

116, Any one of two or morejofnr l!olt3ttt of a s hete mty give oflec-
11111 rtetlpte loo any dlvlt3ande. bonua or olhtt monaYt peybla In ru pee! 
of euell allua, 

. 117. Notice of any dlvl4and !hal may h ave been decl ared thall bo 
glv~ 10 the Pat t one tnlhhd 10 ehatt thll tln In rh o man ntr menrlon&d 
In t he Act. 

118. No dividend l hall bur lnrttut agalnet lht compa ny. 

ACCOUNTS 

119. (I) Tho Boer<l thtll from lima to tJme d11ermlne Whether e nd 
to wh" urtnt at what rfmu e nd ptocu a nd untjor whit 

condhlont or rogulotioot. the accounu ena boo~s ol rht 
company, or a ny of them, ohatl be open ro tho lnt pocrion 

·. !j of momball not being diroctoos. 

•. 

"f'DC)tn1m.eft1 of 
A~o~dib>tL 

(Ill No n•embar (nor belnq t dlrecrorl t ttell hove onv rlal>r ol 
lns,pe c•tllng eny accoun t or tbooks or aocumo.nt ol rho com. 
,p.env •e.xecp! ;oe confeuod bY lew ·or eut'hoolua .bY :the 
!IJp,ro •o• bY lhJ teompany In ,gen.er-al mo.ering, 

.A U 0 I T 

J:20. <0'1\Ct rln ov:ery 1r'.ur l'ho ·AccouniJ ol the Compe·nv o1>e lllbo 
••·•ml11ot1 .end ·fbe •correctness of tho Ptolil •and •Lou Jl;oeounl end 
a••a:~e-• S.bet.l i!ISCttleinu~ by .I .UdiiOII· 

'l~t . Provisions o l •tM rC.omP.IIt~ i os .Act, 1956, rahell tPPIY lo reJptct COPY 
C '"'TlPIED TRUE . .of appohnmeru ot Audhor• of ~h,e OQmp•·ny. J;lo~ 

• 



Ill'<> • • ; ••• __ ........ 
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CAPITALISATION OF PI\OfiTS 

122. Ill Th• C<'H'I'II'OOV In o•ne lll m• etlng mov, upon tho rocom· 
ntendacion ol the Board. resolve-

t•) Thol it is c1esitebla to cepha1ise env oen of the 
l'mount fnr the tim e being stenC:Sing •o the credit of 
• I"Y o f t he compenv's reserve eccount~. or to tho 
cr~u1h of 1he ptofi t & lou Account, Of oUlerwiso 
~tv ai l &Ole for c:t•"ribulion. and 

I I'll That •uch sum be eeeordlngly • • t free lor disr !lbu· 
tlon~ in the mftnnet specified rn cla use \ II) amoogs t 
tho "'embers who wou1d h4w& hben entitl ed thereto. 
if di,tdbuted by way ot div1dentJ a nd iC' tho same 
proportions. 

(II) The sum oforesoirt slloll not be peirt In co~h but sholl bo 
ep pt lod subjec t to tho provislon contoinod In clause {!Ill 
ail her In o r tOw atds, 

Cl) Paying uP onv a mounts for the time being unpeid on 
aoy shores held by such members utspectively; 

(ii) Pavln\j up In lull, unissued t haru or tho company tO 
be ollotod enrt distributed, credited os lullv poid up, 
to a nCI omongst such mon1bort in tho proponiona 
aforesaid , or 

(iii) PartlY In tho w ay spoeifiod In s ub·cl a uu lil and Pertly 
In that spec ified in s ub-elau$o (ii) 

(Ill} A sh ero pre mium account a nd a capilli redemption re serve 
lund ma y, too the purpous of tnuo Articles bo t PPiied 
only in t ho paying up to unissued s nares to bo Issued to 
mombers of tho company os fully paid bonus shltu . 

(lVI Tho 8ot<d shell givo onect 'to• t ho resolution pesud bV 
tho componv in pursu ilnco of thou Artictoa. 

123 II) Wl'lenvor such o resolution u t loruo id s hell have boon 
passed, tht Soard sh•ll 

( t ) Mo~o t il eppropriations and applct~ions of th o un. 
d ivid ed prolill <osotved to ba eapita •i•td thereby, ond 
all allotmonts end issues of fully paid; tharu ond 

(h) generally do all ac ts end things reQuired to give 

effect thereto. 

Ill) The Board &hell have lull power 

(a) to mate such 11rovislons, by tho iuua of tractional 
e•nitlcates or bv payment II\ cast\ or othfUwi se ai h 

Capit1liuHon of 
orothe. 

'••eliMIII 
Ct11ilicett, 

thinks fit, In tho ceso if shf!OS becoming distributtbteERTIPlED TRUE COP: 
In f11ctions, and at'o 



Wlodlng v~ 

{") .tombo<o. 

• 

• 

• lndom~lly, 

.(~) to a uthorise, a~v P• t t on 10 enl tr. on l>.ohol.f <>f ell1ht 
m e-mbe t t tfntJ tte d th.• r• ro fNo &ll .._·g;roemeJ\t WJth ,the 
e._ompeny pr,ovfdi·ng fpr J.t:.. a UOJ m,e nl JO th._m UUCl.AC .. 

·llvoJ~ t ro.i!Jlll<l . .. fully,pe id tJ.p, of env .tun her sb oro, 

' t.o <w.bieh tt\e y·, ·oy [b• <eoJh.ttd "'·P""' """'I> c•·pif• Jiu , 
tlon OJ (es tihe cuo may roouho\ for the povme·nt tbv 
Ute 1compenv on theh behelt by the • ppHcetiun thtr.e 
to of 1t_he'ir retrpect1ve Oto:Porl'iona -oJ th& orofht ' ••ot. 
vod to be ee phell$l!d . . Of 'th• emoun11 ot env pen o'i 
1h-e omov.nts rem ain ing ut"pa'id •Oo thaif eals:ting 

~e h·eres . · 

(IJ}) Any .oQroemo.nt m odo !UJ'd or sueil ·outhorlty shell be elh e. 

tly' eod lb lndlno on ell suc'h membo·••· 

W I N OIN .G 'U ·? 

324. (I) 'If,.,., compony • hall 'be wound UP, t ~o ~lqul<Jaror m6y, 
whh t<h o 9tlne't lon o f_. special reeolu tion o'l tho com pony 
and a ny other ~encti on re Quired by tho Ael, dlvldo amongst 
t l!o memb ore, In apecl e or kind, the whoto or any 0 011 of 
tho ouo11 ol tne company wnethor tnoy oh ell conoiot ol 
property of tho tame kind o r,not, 

(II ) For t ho purpose eforould, tho liquhlotor may sot such 
value es he doema hlr upon env proporty to be dlvld od u 
oforould ond mov determine how such divialon sMII be 
caHiod out es betwee n tho mombort of dlftonnt c1o1111. 

fill) Tho llqulduor mav, with thellko unction veat t ho whole 
o r a ny pert of s uch uutt in Uullo" upon such trusts lo r 
lh.o be nefit o f lho conuibutorloa aa tha llquiduor, w ith 
the like u nction, aholl lhil\k Ill, but so thet no membe r 
eh ell be compelled to eccopt onv 1horu or othtt u curl tl .. 
whereon there Je e ny lla blliW. 

MEMBERS 

126, Every porion who It a tUbJcribor to th a Memorandum ond 

Alllclu end/or w ho lntonde to bo ol or bocomu • membor ol tho 
compa nY ehall, aubjoctto the provisions o! any law In force , bo bound 
by the provision• of tho Momorendum o'nd Artictot o l tho Compenv •no 
a nY matter of dlopute erlstng between th e comp1ny end eny euch person 

•• ragerde mutua l rlghlf, obllgatlono or othotwlse oholl be ou bject 10 

tha jurisdiction o f tho court hovinq jurisdiction ovor the rogl$1018d of lice 
of the comp any In ru pectto the disputed mon er • 

INDEMNI T Y 

128. Subject to the provisions of the Sect ion 201 every officer or 
• ge nt to r the t ime being of the eompeny shall be Indemnified out of the 
111111 o f the company egainst eny lle bility incurred by him. In def ending 

anv proteedlngs, wllu her civil or criminal, in whic h judgement Is given 
· In hfl favour o r in whlen h e Ia acquitt ed 0' in c:ol\n •etlo, wl1h e nv epp· 

lltalion under s ection 633 In Which relief is g rentod to hlm by the court. 

. · . 
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SFCURID£5 IN DEMA7'ERIALIS£D.fORM 

127.. (i) Definition: Fo.r fhe purp.ose of lthe article' Beneficial Owner' ,nre.ans.a rpersoo or 
·persons whose ;narot> .ls r,e.corded as such with .a ·depository; • 

~S8 Bf' means the:Se.curities .and Exchange Board oJ India; 

'Depository' means a •Company formed and registered under the Companies Act, 
1'956, and which has been ·granted a certificate of registration to ac;t as a 
depository runder the Securities an·d .Exchange Board of llldia Act, 1992; arnd 

'Security' tmea:ms sudrn security as may be specified by 'SEBl from time1to time. 

(ii) Dematerialisation of Securities: Notwithstanding anything contained in these 
a·rtlicles, the company smcil'l be •entitled <to demat erialise its securities In .a 
demater!a1lsed form pursuant to the 1Depositories Act, '1'996. 

(iii) Option for Investors: Every person subscribing to securities offered by the 
company shall have the option to receive security certificates or the hold the 
securities with a depository. 

If a person opts to hold his security with a depository, the company shall 
Intimate such depository the details of allotment of the security, and on receipt 
of the information, the depository shall enter in its record the name of the 
allottee as the beneficial owner of the security. 

A person who is the beneficial owner of the securities can at any time opt out of 
a depository, tf permitted by law, in respect of any security in the manner 
provided by the Depositories Act, and the company shall, in the manner and 
within the time prescribed, issue to the beneficial owner the required 
Certtff::ates of Securities. 

(iv) Securities in Depositories to be in fungible form: All securities held by a 
depository shall be dematerialised and be in fungible form. Nothing contained In 
sections 153 and 372A of the Act shall apply to a depository in respect of the 
securities held by tt on behalf of the beAeticial owners. 

(Y) Rights of Depositories and Beneficial OwnPrs: 
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(il)'Notwithstandiqg anything to the ~ontrary ~oritatned .in ACt or these -article~. 

a i:lepository :Shall be·deemed to' be 'the .registered owner fonh·efpurpose of 
·effectil'lg transfer of ownership of security on behaff of (he ibeoe.ftcia! owner 

(b).Save 11s otherwise provided ·in (a) ,abov.e, tbe depo-sitory as the register.e.d 
•owner of the securities 'Shall nothave .any voting rights or any·,oth:er l'ights io 
respect•of the secori~ies held by it 

· (c) Every person holding securities of the company and ·wh.o.se ·mm:te 'is entered 
a5 the 'Oenefida'( owner in the record5 or-tile ·depo~itory .snail be deeme(Jf to 
be .a membe'r of 'the 'Oompal'ly. The beneficial owner of securities .shan be 
enti ~led •to an it'he rights amd beMfits and be subject to all :the !labilities ·in 
respect of his securitie~ which are he'ld by .a dep.ository .. 

(vi~ Service of Documents: :Notwithstanding anything in the Act or these Mticles to 
·~me contrary, ,wher.e securities are held In a depository, the rrecor,ds of the 
beneficial ownership may be served by such depository on the company by 
means of electronic mode or by delivery of floppies or discs . 

(vii) Transfer of securities: Nothing contained in section 108 of the Act or these 
articles, shalt apply to a transfer of securities effected by a transferor and 
t ransferee both of whom are entered as beneficial owners in the records of a 
depository. 

(viii) Allotment of Securities dealt with in a Depository: Notwithstanding anything 
In the Act or these articles, where securities are dealt with by a depository, the 
company shall intimate the details thereof to the depository immediately on 
allotment of such securities, 

(ix) Dist inctive numbers of Srcurities held in a Depository: Nothing contained in 
the Act or these articles regarding the necessity of having distinctive numbe• s 
for securities issued by the company shall apply to securities held With a 
depository. 

(x)Register and index of Beneficial Owners: The register and index of beneficial 
owners maintained by a depository under the Depositories Act, 1996, shalt be 

• 
deemed to be the register and index of members and security holders for the 
purposes of these articles . 

CERTIFIED T'RUE CJl' 
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We, the several persons whose name and addresses and occupabons are subscnbed below, are 
desirous of be1ng formed •nto a Company •n pursuance of INs Atl!des of AssociatiOn 

·-
Name address, description & occupatiOn of , Stgnarures of Signatures of W1tness 

SINo v~lh address and the Suoscribers !he Subscnbers 
occupation 

f. SUSHIL KUMAR KAJAR!A 
SIO SH RAMAvrAR AGARWAL Sdl-
RIO 2, MULLICK STREET, CALCUTIA • 
700007 
(BUSINESS) 

2. 1 RAT AN LAL SETH!A 
S/0 SH TARACHAND SETHIA Sdl-
RIO SA SHAMSUL STATlON ROAD 
CALCUTTA-700017 
(CHARTERED ACCOUNTANT) 

3. RAMAWTAR GOYAL 
SJO LATE SH RAM PRATAP GOYAL Sdl- 1: 
RIO 9/1B. PEUPREA MOHAN PAUL LANE, e 

?: CALC UTI A· 700007 0 
(BUSINESS) J: 

.c :: ,xC 
4. PRAKASH CHAND JAIN 8 ~_j 

S/0 SH POONAM CHAND JAIN Sdl-
~ ~~~ RIO 121, CHITRANJANAVENUE. c-e 

CALCUTTA- 700073 iii ~si ~~ SERVICE ~ -.c.C:Q) g ~OU(J) 

5. PAWAN KUMAR AGARWAL "' 8::;'" 

I 
•...J 

SJO SH GOVIND RAM AGARWAL Sdl· &iE 
RIO 34. EZRA STREET, CALCUTIA· ~~ 700001 iii SERVICE .,.; 

~ 
6. PURUSHOTTAM PANSARI 

~ SIO LATE SH. DIN DAYAL PANSARI Sdl-
RIO 34, EZRA STREET, CALCUTIA-
700001 
BUSINESS 

7. BINOY KUMAR ADHIKARI 
SJO LATE SH HARIPADA ADHIKARI Sdl-
RIO 34. EZRA STREET, CALCUTTA· 
700001 
SERVICE 

~ 
1--
Ef:?>, 

Oated:24.02. 1988 ~G-01 ~·" ~ ~ -,.. a~> cERTll?'lf.~ l 


