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In tho Office of the Rog,strar 0 .. [ Under the Companies Act. 1956 (I of 19 6) 
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... "u .u .... ". ••• ... . ••• .., ••• • •. if. f<4q[f it I 

IN THE MATTER OF· .•k~.f.L\ ... ~:n:~.q...r.>\~'.~J ... Ln.\\\;"'~... ... ... ......~. 

If t;<I<tIITU lIlflf'la 'Im11 f flo.. ... ... .. Iffunf1m f\m~T f.!'11i'f ttl'S'('f: 19" ... . ~ • ... "'lj; 
'-. .••• ... .. fll'f ~'f t·· •.• ... ..: .. llIf\:rf'fqq it. "I'IFf 'Ill', ~ , .. .. qf,'\lTr'Hl 
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,;= qrft<'! !R 'l'.n t aih' ~,"1 ..if, "'il:1n ~'( 'lil'fuf<i'l1! al'l'lt11"'''l'il "Til nnw! \flU !I~H -:.., ~T 'l~ if ,
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I hereby certify, that ..o, •.• ':.. ... .. imlted, whi~h was uriginally incorporated on ... tq);~ . 
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;'.~.\.v""+1V> Limited havlng duly passed the necessary"resolutio~'i-;ner~'S '()f~i\,iidrl 21/22tlHaj/ 

22(l)(b) of Companies Act. 1966, end the approval of It,; Centrai' Government "ignifiod in writing 

having been accorded thereto in the Departnlenl of Company Alr"ir" 
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the name of (hauld company is this day changed toE. .. R'fR\~.E'.jmR~T\OI\:\1"i.L. 
Limited and this certificate is issued pursuant to section 231\ 101 the said Act. L\h\TED' 

iTl: ~"".. , Ii '!'( ,mll\l-' ... ... ... . .. 

'!i'r f~qT llq] I 


Iiliven under my hand at... ~5:,-,-~4.9:: this dvy of .. \ : .. ~ ....... 19.3 L 

(One th~~and nine hundred , ~. \":-;~'\"<l ..P'1).<1..- ... ...J. 
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·i-hue }lIve the name of tll« Company as uisting: pfior 10 the chonqo. 
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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

Memorandum of Association 

OF 

ENTERPRISE INTERNATIONAL LIMITED 

~~ _~ ~~,_. __ ,---c~,,_,____ ,.,,_ :.-. C~~l,...t:r:H:n:'~Cc l:-.r'=O~-.~/\"'1"'1!"""~l,A,~ 1 :f.,~!,c:n 
- ~~t;:: l'~!:!!!!'= Vl U!'C" '--";'~;;~f_JG';"! !~ b!'~! b'" "'''=''-== "" I L-!""'\I"I ''o.J'''1'""'\L L"lIr" '---LJ 

RsgistBfsd ~~;'"''"'- -"'~ ~~"'- r-",-'T,P~~Y ,,~;H h~ zlhl;Jted ,.... H.. "" St3te ~_f VVest Bcng2L 

." The Objects for which the Company is established are :­

~A-,- THE MAIN OBJECTS OF THE-GGMPANY-TOBE PlJRSUED BY THE COMPANY ON ITS 
____ INCORPORATI()f\J 

J acquire and take over as a going concern ihe business now carried on ai 61, jiiendra 
r,'ohan Avenue, Calcutta -700 005 under the name and style of Enterprise International and 
c I the assets and liabilities of the firm in connection therewith and with a view thereto to 
e.lter Into an agreement and to carry the same into effect with or without modifications. 

7c carry on all or any of the business as manufacturers buyer seller, importers, traders, 
e <porters, dlstnbutors, agents, broke"s, factors, stocKist, commission agents and dealers of 
~r:g~neef!n~_gQ?st~~ ___rr.acDj~~____tc!o-,-~~ s~?l'---J?~~ ,!,eJa!s--, a~!~ys, iron, pip~ fittmg, _nuts and 
b-::Jits, bl-cycles and accessories automobile parts, steel and stainless steel and iron products 
c-es and scraps, metallurgical residues, hides, skines, leather goods, furs, bristles, tobacco, 
";NI and manufactured) hemp, seeds, oils, and cakes vanaspati, textiles fiber and wastes, 
~}:: and Jute and products thereof, wood and timber, bones crushed and uncrushed, industrial 
: a~c"os ccal and charcoal glue, gums and resins, ivory lac, shellac, mannures, pulp or 
,',::::: rags ~ubber tanning, substances, wax, quarts, crystal chemicals and chemicals 
p-eparal1ons. PlastJc and linoleum articles, glass and glass ware, handicrafts, handloom, 
tcys dlamords Ilquod gold. precIous stones, ornaments, jewellers, pearls, drugs and 
medicines. paints, Instruments, apparatus and appliances machinery and mill work and parts 
thereof, paper and stationery, sports goods, textile including decorative hand and machine 
made readymade garments, carpets, rugs, druggets, silk fabrics, cotton, wollen cloth and'all 
sorts of apparels, dressing materials, wigs, belts, belting cinematograph films exposed 
gramophone records, rubber plastic goods, starch, umbrellas, crown corck batteries, surgical 
and musical instruments, marble and hardware Items traditional all kinds of books and 
manuscripts, electric and electronic products off all kinds sanitaryware and fitting wollen 
textiles, natural yarn, hosiery and mixed fabrics, natural silk fabrics and garmentts, fish and 
ilshproducts fodder bran, fruits, nuts cashewnuts, kernels, grains; pulses, flour, confectionery, 
provisions, alcohol, beverage, perfumed spirits, spices and tea, coffee, sugar and molasses, 
vegetables and vegetables products, processed foods and packed food products and to act 
as export agents and purchase and sale representatives to stockists, producers, procesing 
units and units engaged in village industries, home industries, cottage industries, small and 
medium scale industries and to act an export house and to carry on business in any way 
connected therewith. 



" _ ~ , l ,~_ _ ,__ - _ ' 
[B] 	 THE OBJEG",(:S INCIDENTAL OR ANCILLARY TO fIHE ATTAINMENT OF THE MAIN OBJECTS 

OF THE COMPANY ARE: " . I
" 

" 

1, 	 To purchase, acquire, build, construct; alter, maintain, enlarge ,equipments, Construvt;and I.
superintendpull down, remove or replace and fto worK manage and pontrol, any 
building o~icesb!lildings, offices, faciories, mills; laboratori~s, shops,' machinery, structurers 


equipment, 'apparatus" engines, ,roadways !rolleyways, reserves, 

watercourses, electric works and othar woorks and conveniennces which 

may s~em, calculated ~i~ctlY. orindifecttly io advance the main obj~t of 

the company, and to JOin with any;other person or body corporate lr1 

doing any of,these things, 


2. 	 To import and purchase any machinery, implements, apparatus, equipment, Import and 
.purch~se ofmaterials, articles and stores and to do all things for developing the:, 
machinerY

property and resourses of the estat~s or lands in such 'manner as the development of 

Company may think best. lands 


3. 	 The purCh8s~ take on lease or tenancy or in exchange, hire take options . Purchase;_leas~ 

over otherwise acquire for any estate or interest ,whatsoever ,and to hold, exchange; of 
property ~tc.dl"velop, plant, improve, work, cultivate, deal· with and turn to account 


con-cesions grant, decrees, licences" privjll"ges, claimlj, options, lease, 

property, deal or perso!,\al, or rights or powers of any kind which ma,. 

appear to be necessary on cOnveniEmtfur attaihing the main objects .of 
 N. 

In:the company and to puechase, .cha·~er, hire, build or otherWise acquire 

crafts, cars, vans or vehicles of any description and to empl.oy the same 

in the business of the Company, 


. ,
4. 	 To acquire from any p~'rson,firm or body corporate or unilicorporate; ( Technical 

Whether in India or else,wher,etechnical information. KnoW~how processes, information and 

know-how,
"lngineeril)g, .manufacturing and operating data,;plan!?, lay-outs and blue 


Rfints useful for Ihe design erection an(j operation of plant, macninery or 

C)pparatus required for attaining the main object~ of the Company and to 

acquire any grant or licence and other rights arid benefits in connection 

therewith. 


5. 	 To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, Disposal{Of 

easements, Options and other rights over and in !Ony other m<!nnner deal· . undertaking and 

property ~f 
 1m 
Compary 

with or dispOse of the 'whole or any part of tne undertaking property, 
psa,ssets, rights and effeCts· of the Company for such conSideration as may 
otibe thought fit and in particular for siockS, shares, whether fully or partly 

paid up, or securities of. any other ~company. i, 	 ;." 

~.. 	 ~, ,. 
6. 	 To pay foranyrights or property tacquired by the Company and to Paymentof 

properly 'and remunerate any parson,Hirm Of body ccirporate rendering services to the 
services

company. either by cash payment 'or by allotment to him or them 6f 

shares or s~curities of the Company as paid up in full or in part or 


. otherwise. 


7. 	 To I~nd arid advance money, either witl) or without security and give Advancis 
deposits;afldcredit to such persons (including Government) and upon such terms and 
loans ' 

conditions a~ the Company may think fit but not amounting to business 
of banking ~s defined under Banking (Regulations) Act 1949. . ­
" 

8. 	 To underta~e finanCiaaland commercial obligations, transactions· and Financial and 
operations for achievement of the main objects of the Company. Commencal~ , obllgaitops 

9. 	 To guari!nteb the performance of a~y contract pr obligations of and the Guarzfntee and 
paymEln.1 of money unsecured or secured of and Interest on, any surety 

debenture, debenture Stock or securities of any company, corporation. 
firm or person ';' 



3 

I 
r 

, 
~ 
, 

. in any case in which sl,Jch gu~rantee may beconnsidered likely .directly or 
JEeTS indirectly to further Ihe mainobj!:ds of the:Company an.d 'In the above context i 

to act as sureties.' . 	 . . ,t" 

I 


.d .~ Investment 10, 	 According to the provisions of ·the Act to invest surplus moneys of the 
! 	 Company in sUch Investmeiit~(dther than sharasor.stock in the Company) 

"'s 
.' { 	 as 'may be tho,ughfproper: and to hOld, sell or otherwise deal with such "" irlV/lstments. . 	 . 

Borrowing 11. 	 Subject tothewovisions 'Of law in forge for the time. being )0 receive 
money on deposit OLloanancl. bO(row or raise,money in such,'manneras 
the CompanYlihall think fit and in particular by the iSsue of debentures 
or !.Ieben.ture-stock perpetLJal or otherwise 'and to secure their' repl3ymenl 
or any money borrowed, tailled or owing by mortgage,. charge or. lien 
upon all or any of' the 'property or' as~ets of the toinpany(botQpresent 

t of 	 anil future) including its unballed capital, and also by a similar martgage, 
, . 

ch~rge of lIen 10 se:cure aOd guarantee the peiformance by the Company . J 
or any other. person or 	COmpany. of any obligatiQn . unndertakenby the ~ase rI 
Company or any other person' or: company as'· )he case' may, be the'1 Company Sh;ill not Cl?.rry oil Banking business as defined under 8anking 
(Regulation) Act 1949, .... . 

i Negotiable 12. 	 To'draw, make, accept, endorse, discount, negotiate, execute and issue 
~ 
L Instrument 	 biUs of exchaoge, prqmis§,orynotes, bjlls of ladirg, warrants, debentures 

and other negotiable or transferable instrument or securities, 

) 
Patents, etc, 13, 	 To apply for, purchase or otherwise. acquire and protect, prolongd and 

renew in any part of the world, 'any patents, rights, brevets d'invention, ! 
and 	 trade marks. designs, licences, protections. concessions and the like 

.conferring any exclusive or non-exclusive or limited right to their use or I 
I any secret orother. information as to, any Jnventioo, proC\lSS or privilege 

which may seem <;iapable'of being used for any of the purposes of the 
Company or the acquisition of which may,seem calculated .directly or 

I 
;'===--~---c""C'""",cc::--:- Indirectly to benefit fhe~€lo!1lPany and to use, exerci§e,develop, grant 
r~';" mi'.... Iir'imceso[ prevllilg:ei;il;):~R5ct of, orQIi1erwise tum tOa,1;"qQllD""t~tb"e~~_~ 

property, rights and inform'ation so acquired,
I and 

) Improv.me~ of 14, 	 To, expend money In experimenting on and testing and in improving or 
. . ~~"~~~~h~; seekil1g.JoJmprove any paleoJs.J"ights, invention, discoveries, prOCeSs9.L_~ _~_ 

---- -----~-, - ~ ~ ~ ~ ~" .-~ -- ~M_" i mormaubi I of tlle~Cblnpall'J vrvVtrtcittfle-eUlllotJtry"-illay-acquin:'i"O't-propose'---­_ID 

to acquire. 

-=-~ Research 15. To establish, provide,maintain 	and conduct research-.and other
,d . - ;;: ..~-~ ,labOratories 

!1;iboratoriiiis, trainiflgcolleges;~~ijijls-and otherinstitutionsfor'the training '.ool!<l;je.",s..",rutlloo=,== 
proviSion aL. 	 educafioriandJiistructi0rioTst!.!denJsandatherswnomay:]~~.,·"re"-."to"-··.."'a""va"'!l..., ____--T 
~res. themselves of the same and to provide for the delivery and holding of 

·····-~~-~;ectures~d-emonstratiom:s~exhtbitlons;-eiasseS;""ffreetjfig~and···coflfefeilees~--~ 

in connection therewith, 
1d 

16. To acquire and undertake all or any part of the business property and Required and 
undertake 	 liabilities of any person or company carrying on or proposing to carry on 
business any business which this Company is authorised to carry on or possessed 

of property, suitable for the purposes of the €lompany or which can bemd 
carried on in conjunction therewith or which is cap!lble of being conducted 
s(Fcas~dir.ectly~ormindirectly=to=beQefiMhe~CompaI'1Y,~-~-·-. 

al 

, and 

http:Improv.me


',].7- o'procure the registration orrecoghitionoUhe Company in or under the 
'Iawsof any place outside-hidia and to open branches.of the Complany 
'~at any place whether iii'lildi1f dfolitsiQe-iMi~-- ---"o--~----" 

18. 	~To form, Incorporate oLprQllloteany company or companies, whether in 
India or elsewhere, having amount its -or their-objeCts ftleacifuisiiibn-of 
ail Of' 	 ·-I!!~; of the assets or rnntrn! or development of the Company or any 
other object or objects which in the. opinion of the Company could or 
might directly or indirectly assist the Company In the development of its 
properties or otherwise prove advantageous to the Company and to pay 

··----=-all-of~the-ccosts-andc-expenses.-incurred-in~c::onnection~with-any. such 
- piomotion or in-corpcra-f!on and to ~mtrne-'rate :any person '--or camp-any- in 

any maimer it shall· think fit for services rendered or to be renndered. 

19. 	 Subject to the provisions of the Companies Act, 1956, or any re-enactment 
thereof for the time being in force to amalgamate or to enter into 
partnership or Into any arrangement for sharing profits, union of interests 

,
• 

co-operatio, jOint-adventure or reciprocal concession with any person, or 
persons or company or companies carrying on or engaged In, or about 
to carry on or engage in, or being authorised to carry on engage in, any 
business or transaction which the Company is authorised to carry on or 
engage in or which can be carried on or in conjuction therewith or which 
is capable of being conducted so· as directly or indirectly to benefit the 

Company. 

To enter into any arrangements and to take ali, necessary or proper steps 20_ 
with Government or with other authorities supreme, nationalloc8l municipal 
or otherwise of any place in which the Company may have interests and 
to carry on any negotiations or operations for the purpose of directly or 
indirec::tly ~carrying out th€! objects _of _.the. ,Company, or. effecting any

~ll modifications·'in·the constitutionof·the-Gompany-orfurlheringlhe:interests 
of its members and to oppose any such steps taken by any others 
company, firm or person which may be considered likely directly or 
indirGct!~\ to prejudice tbe interests, of the Company qr its members and 
to promote oLassist the Rromotion, wheth.er "di(~ctly or il)directly, of any 
legislatioR which may appear 10 be in the intere~t OT me l.;ompany and 
to oppose and resist; whether"difectly-uf 'indireetlyj~,any -legislation \,A/hich 
!!!"')'-"i-_cm-d~vefttageeQs to the Company aoy-to obtain frQOLafiV-S.UclJ 

Governmernt authority o'rany company any-charters, contracts; decrees, 
rights, grants, loans,privileges Of concessions which the Company may i I think ft desirable to obtain and carry out, exerCise and comply. with any 
such arrangements, charters, decrees, rights, privileges or concessions.

J_­
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and oppose 
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To adopt such means of mal<ing Known tile proQuctscif"th-e-Company-as --PubHcjty~--~'~­21. 
may seem expedient and in particular by advertising in the press or any 
other media by purchase, exhibition or reproduction of works of art or r 
interest, by publication-of-books, pictures ana penoaicais-an<t:ilJ'-y,,,ulingy::---=::-====±== 
prizes, rewards and donations, or· In such other manner as the Company. c-

may deem desirable. 

22. To undertake and execute any trust, the undertaking of which may seem Trusts 

to the Company desirable, and either gratuitously, or otherwise and-vest 
any real or personal property, right or interests acquired by or belonging 
to the Company in any person or company on behalf of or for the benefit 
Qf=f-he~AY----aAO-Wn-R or plljiil'''li i1"Y ,Ic,.la-rerl----ffust in-fa'~~ol1f-ef----t-he­

-- COlllpany fOT the purpose of the busineRS 0t fne Gompany. 

=-; 
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Establishment of 23. To apply~th~e~ass~e~tso-f-th-e--co-rripany in·· any waYlilor lowa·-ro"'s"---'tn;"~--~ .~ 
i:~=~~~n!nt, establishment, maintenance or extension of any association, institution of 
Company or for fund in anyway cOnnected will1 any particular trade or business or with 
benefit of trade or commerce generally and particularly with the trade including any 

-'"-~- ~JQ~'15.'2L.----~assoeiatiofl~iflStitution.er.fumUor~the.protection.of.the.interests.of.masters,m.... 
pany 	 owners and employers against loss. by bad debts, strikes, combinations, 

fire, accidents. or otherwise or for the benefit of any clerks, workmen or 
others at any time employed by the Company or any of its predecessors 

. ~_....._ ......~_in_bJ.lainess or.theirf<lmiUes or.deRendanls.and whet/:letorl)otin common Ec·~ 
-.,.~~--..... with other Peisons Of ~ I:lf . perSons a~d·lnp;;H:ticu!;i.¢friSrld!y, 00. ___C 
~. 	 -~rat"'·e···arii:H)thef-SOOielie~~gccfOOffis.libl'a~ed\lGBtiooal~and~-h 

mM.___ 	 Charitable ·~(OdUnSf·· rerecfori~i-~ai"iri9 dji(f-~~tio;ir ~ ~":'II t~·~· Cfllii-\.;-I~~":·:::--- - --_:;=-=;;=;; 

chapels temples. schools and hospitals and to grant gratuities, penSions 
and allowances and to contribute to any fund'l' raised by public or lacel 
subscriptions· for any purpose whatsoever. 

Aid to Labour and 24. To aid, pecuniarily or otherwise, any association, body or movement 
other industrial 
associations 

having for an object the solution, settlement, or surmounting of industrial 
or labour problems or troubles. or the promotion of industry or trade. 

Donations 25. Subject to the proviSions of the Companies Act, 1956, to subscribe or 
guarantee money for any national, charitable, benevelent, public general 

,d 
)Os 

i 
t 
L 

or useful object or for any exhibition subject to the compliance of Central 
and State laws. 

e 
[ 

E 
1­

Providenf 
Institution 

26. To establish and maintain or procure the establishment and maintenance 
of any contributory or non-contributory pension or superannuation funds 

I for the benefit of and give or ,Jrocure the giving of donations, gratuties, 
pensions, allowances or emoluments to any persons who are or were at 

- b· 
! 

any time In the employment or service of the Company, or of any company 
\/{hich isa subsidiary of the Company or is allied to or associated with 

J , 
) 
i' 
i·, 

tlie Company or with any such subsidiary Company, or who are or were 
at any time DireCtors or .officers of the· Company or of any such other 
compaiiy as·aforesaid,andTfie \.ViVes, wiCiows, families and dependants 
of any such persons, and also establish and subsidise and subscribe to 
any institutions, associations, clubs or'funds cqnsidered to before the 
benefit of or to advance the interests and well-being of the Company or 
of any such other company as aforesaid anti make payments to or towards 
the insurance of any such person as aforesaid and do any of the matters 

r 
I 

aforesaid, either alone or in cOl1junction with any such other company as 
aforesaid, subject to the compliance of Central and State laws. 

l Distribution in 
spede 

27. Subject to the provisions of any law for the time being in force to distribute 
among the members in spel;ie. any property of the, Company, or any 
proceeds of sale or disposal of any proparty of the company, in the event 
of winding up. 

I 

Programme. for 26. To undertake carry out pramote and sponsor rural development including 

1 
rural development 
social and 
economic welfare 

any programme for promoting the social and economic welfare of, or the 
uplift of the people in any rural area and to incur any expenditure on and 

1 etc. programme of rural development and to assist execution and promotion 

j 
1 

thereof either directly or throuflh an independent agency or in any other 
manner. Without prejudice to the generality of the foregoing, "programme 

r of rural development" shall also Include any programme for promoting the 

I 
, 



' ­ ~social and economic welfare of, Qr theuJJlift of th~ peoJJle in any rural 
area which the Directors consider ~ is likely to JJromote and assist rural 
develoJJment and that the words "rural area" shall include such areas as 
may be regarded as rural area under the Income Tax Act, 1961, or any 
other law relating to rural develoJJment for the time being In force or as 
may be regarded by the Directors as rural areas and the Directors may 
at their discretion in order to implement any of the above mentioned 

, 
\, 

objects or JJurposes transfer without consideration or at such'fair or 
concessional value as the Directors may think fit and divest the ownership 
of any property of the ComJJany to or in favour of any Public or local 
body or AuthOrity or Central or State Government or any Public Institution 
or Trust or Fund all the Directors may approve. 

29. To undertake, carry out, promote and sponsor or assist any activity for Promotion and 
growth of natienal the Promotion and growth of the national economy and for discharging 

economy etc.what the Directors may consider to be social and moral responsibilities 

of the ComJJany to the JJublic or any section of the public as also any 

activity which the Directors consider likely to JJromote national welfare or 

social, economic or moral uplift of the people or any section of the 
 .­

rJJeople and in such manner and by such means as the Director may think I 
fit and the Directors may without JJrejudice to the generality of the foregoing, 
undertake, carry out, promote and sponsor any activity for publication of 
any books, literature" newspapers, etc. or for organising lecturers or 
seminars likely to, advance these objecis or for giving merit award, 
scholarship loans or any other assistance to deserving students or other 
scholars or persons to enable them to prosecute the'r studies or academic 
pursuits or researches and for establishing, conducting or asSisting any 
institution, fund, trust etc. having anyone of the aforesaid objects of 
purposes transfer without consideration or at such fair or concessional 
value as the Directors may think fit and dives the ownership of any 
property of the Company to or in favour of any Public or local Body or 
Authority or Central or State Government or any Public Institution or 
Trust or Fund as the Directors may approve. 

30. 	 To buy repair, alter, improve, exchange, let out on hire, and deal in all To do all things 
incidentalfactories, works, plant, machinery tools, utensils, appliances, apparatus, 


products, materials, substances, articles and things caJJable of being 

used in any business which this Company is comJJetent to carry on' or 

required by any customers of or persons having deali,lgs with the Company 

or commonly dealt in by JJersons engaged In any such business or which 

may seem capable of being profitably dealt with in connection there with 

and tomanufacture,experiment with ,render marketable and deal in all 

products of residual and by-products incidental to or obtained in any of 

tne busil1'ess carried on by the Company and to do ali such other things 

as may be deemed incidental or conducive to the attainment of the main 

objects of the Company or any of them, 


~,-,~--,,~ 

~-1,~ ~fOGarrVo~ri-tJie busmeii; ot:~man~!actUl1irl>,'~lmpOf!e(S anaexpO!!eIS; ~lJayeTS;~~-=-": 
-seilers; -agehfsaf1tf"'aistiibutOfS~of~~a:)"'POW0rGeneratfon'and--tFansmiss!on- c'::­

equipmenl'inc[uding::-complete -I'owet_stat!ons,--turbiffes~generators transformers;­
sw'lt"ck"'e~"''''' :i;"'x+'I-;"~' ~----s:·:--t~r.iF~'inrr.;J·Tr;-t:;""-'6 ",,·.A:-~-;';:!e'i:i ~v-..... !;Looe"" ",........"·a'ol'" ...l:;i....~.~ :,,~--""-"'----;~.-=,-,=,==---""".. 'H~".,.1;;it!,'i:l'J=I.t=":.!~.l:.!t:I'~tt~ ~~'_!":':;"'.:\.!' _''"'_~'~ ~{ ..,. t;.:(jU '""'; ••.H_~........ ~ P;:::::~\\I! ~ 	 ~,~QR;;;!,'4 _­

and insulators- (b) haulage equipment ~incjuding .nobile' and" o';er'lea(nra\ieilmg~-cri:~~ 
and gantry cranes, v.ire .ropes, locometlve; (c) Colliery Eql,Jipment including coai ,~' 
nanding plal1'tS',wagons al'1d~weigh~brldges'(d)Pumpsal'1d.,Compressorsincludlng ",g~ '" 
all types of pneumatic tools (e) electroplating and battery chargers f 



I 
i'~ 

including rectifiers, chargers and complete plants; (f) metallizing and sandblasting 
equipment including guns, wires, sandblasting machines, compressors and regulators 
(g) Oxygen and X'Ray Therapy equipment including X'Ray machines, Iron lungs, 

resuscitators, humidifiers, Oxygen tents, masks, anaesthesia equipment and parts (h) 

Measuring and testing equipment including complete line for Industrial and Laboratory 

control of gases, steam, water and oil etc. (i) strain and stress meters; (j} Pipes and 

conduits of all types; (k) Carbide, acetone, hyfiosupercel and other material required in 

industrial-gas factories; (I) AU types of mill stores and hardware; (m) iron and steel, [ 

aluminium, brass, copper, lead and silver and an other metal sheets, screens, wires, 

pipes, rods, squares and other shapes and Ingots and other manufacturers and parts 

and their scraps; (n) all types of chemicals, drugs, disinfectants, paints, liqueurs, and all 

surgical and scientific apparatus and materials, 


I 
2. To manufacture, process, import, export, buy, sell and deal in vanaspatl, oils, de-hydrated ~ vegetable oils, oils mad Of processed from seads, cotton seeds, coconuts, products of 

plantation, horticulture, agriculture and forest produce and oil cakes and soaps and lubricants 
made from such oils or as by products thereof. 

3. 	 To carry on business as timber merchants, saw mill proprietors and timber grower, and to 
buy, sell" grow, prepare for market, manipulate, Import, export and deal in timber, teak, 
plywood, fire-wood and wood of all kinds and to manufacture and deal In ply-wood or other 
wood as use and to buy, clear, plant and work timber estates. l 

4. 	 To produce, manufacture, refine, prepare. process, purchase, sell, import, export or generally 
deal in bricks, sand, stone, marble. tiles refractories, china wares, sanitary materials, pipes, !lubes, tabular structures, cement, paints, adhesives, sheets, roofings, glass, furniture, fittings, 
electriCal goods, water supply or storage eqUipment, floor polish, door closer, concrete, 
mixers, elevators, and any other building or decorative materials made of cement, stone, 
clay, timber, teak, board, fibre, paper, glass, rubber, plastiC or other natural or synthetic 
substance or chemical. 

5, To carry on business of manufacturers' fabricators, processors, producers, growers, makers, 

Importers, exporters, buyers, sellers, suppliers stockiest, agents, merchants, distributors 


IS and concesslonaries of and dealers in synthetiC rubber, elastomers, synthetic resins, 

al fiberglass, carbon black, rubber, latex, plastics. latexes and formuiations thereof Including 

reclaimed rubber and plastics resins, compounds snd other produces, sports goods, toys, 
petro-chemicals, calcium carbide styrene, buttaniene, ethylene, ethyl alcohOl phenol, 

--...~- hydroearben;-petreteum fractions and othel sYllthetic clielilicals alld cherT1ical1>uDstanceIF~-··· 
basic, intermediate or otherwise. 

6. 	 To carry on business as dealers, distributors, stockiest, buyers, sellers, repairing, cleaners, 
stores, importers, exporters, or agents, of motor cars, trucks, lorries and carriages, motor 
cycles, scooters, tractors, earth moving equipment, trailers and other vehicles agricultural 
implements, pumps and machineries and spare parts. engines, accessories, components, 
tools, batteries, glass panels and sheets, apparatus, fittings, furnishings, materials, tyres, 
tubes, lubricants, fuel, oils, gas or other materials used or required for such vehicles, 
implements or machines and to aetas transporters of goods and passengers, travelling or 
clearing agents and to let out, hire or finance on hlre-rurchase system or otherwise automobile 
and other vehicles, Implements, machines and any of the aforementioned products or 

rs, things. 
on 

rs, 7. To carryon the business of manufacturers, fabricators, processors, producers; growers, makers. 
IYS importers, exporters, buyers. sellers. suppliers, stockiest, agent, merchants, distributors and 
ng concesslonaries of and dealers In commodities of all or any of the follOWing kinds :­
~al 
ng 
Irs 



i ,8 

I 
aj 	 Flour,¢akes:,paslry~rnflak:eS, ti~ead, bisc)Jlis, chocolates, conf~tio~el:Y. sweet~.'frUil drops, 

! , "", 'SlIgar, gluCose, che'Wing gums, milk, cream,' butter. ghee. 'i;heese, and other' (fairy prOduces;' ~ I' 
I picKles. jams: jellies, sausages" cider; 'poultry, and eggs. pulsSilispices, oiis. !powder ancj 


,,conden~ed' fliilk,' hOfley, vegetables, coffee. tea. coCQaand all kindsof,inateri~ls required' or 


i.Jsed.JQr prepar!)ti~n of food artiCles., ,,' ",' ", '~".'. 

-<." , 

b)i 	 Ammonium sufphate. liitrate (double salt). ,ammonium nitrate, calcium amrn.ohium nitrate; 
(nit(olinel stone). ammonium chloride, super ,phosphaie. 'urea an,d ottlertypes~f ,fertilizers 01, 
synthe'titor naturalprigin conti3ining nitrDgen. phosphoru,{or other cOmpounds'!3oda ash. 

,pesticides. O,D. T,' seeds.prClcesse>:I seeds concentrate for cattle oipoultrY ,feed. 
, 1 _;) , ," _ " : ~ _ _ • 

c) Pfugs,'rtledicines, chemical, mi~ures, powder, tablets,capsules, injec;:tipns, qU~: compounds 
cements, paints. cr"ams, secents, soaps, lotions, toilet goods, raZOr blades; pigments and 
all kinds: of pharmaceutical,C9smetic, and medicinal preparations required Dr u,sedJ0f beauJy 
aid ,or PElrsona) hygiene or in allopathic, ayurvedic', unani or nature ,cure methods. or systerh 
of treatments, band ages,cotton, gauzes" crutches stretches, and all kinds <;>f an.atomicaJ 
orthopedic and surgical appliances and stores,' 

,I d) 	 Boots. shoes and footwear of all kinds made of leather,' rubber, canvas" plastiC; or any other 
;\ynthetic or natural product. waterproof cloth or compound. leader, hides. skins. rexine, 
rubber, 'piastic or synthetic cloth compounds or granules, lasts boot-trees bO~kles,. legging 
gailers, 'heals. booth polishesprotec:tors,l3ccessories and fitting used in· of req).iired for 
footwears, ' , 

--	 ':' "\ - , ,. - ; 

e) Writiogpen, pencils, fountain pen, ball poin~ 'peri sign pen COlour pencils. tubes and tablets, 
" ' pins erasers ink, clips, rulers"paRer:pulp. l'1ewsprin,!,l]oard. envelops,'!':ards dieS: letterhea<:l~, 

forrrls.)iles, stamps books, :bags, cases 'coyers,racks, cabinets, aohesiveItapes. gums, 
_-. ""- _ 	 ,_ "- -- ft 0.' _ -, ;-' " ,-:- ! ,-'' ­

,.l' duplicators, typewriters, I;ompute~ calculatprs,aceounting and intercommunicatio!l.machin\ls 
, " " and all kinds of offiCe, domestic; ,industrial and educational stationery, equipments, GlPpliahG~s. 
'. fu(niture,instruments. gadgets, d,evices and ston'ls, ' "', ." , 

, - -'" ,r -" _, . 

( '--, 	 ,- , --: - -;; - " 
To carry on busiifess a.s processors; r~rollers, refiners. ,smelters. ,producers,,"exporters, 
traders. dealers, d,istributDrs, . stockist buyers. sellers agent. or merchants in; all kinds and 
form,S Of steellricluding mild, high 'carbon. sptinghigh speed, tool, 'alloy stainless and speCial 
sleels, irofl, 'metahs and alloys, ingols biilets, bars, joists, rod, .sql!ares.struciural. ttil:les' 
'poles, pipets, ~heets, castings, wires rails rolling materials rollers,~otherniaterials rTi~de 

'wholly,'or partly of iron. stElel, alloys and rlie~als required· In or used for industrial" ~griculltltal, 
.}riki~P9rt. commercial,domestic, bUilaing,' power transmissionijnd/ot coiis!ru¢liowpurpos!;)s. 

. ',-' 	 , -,.' 1· 

\1: ' 	 To manufacture;'export, import. buy, sefi l3nd deal in ~niainers. ((ans. boxe~. drums, bottle 
tops. crown, corks. packages. packing malerials. bags, pressed qlefals, Wares, utensils, 
culterY,: table wares and articles made of lin, melall!!. aluminium pfate she~ts glass, fibre, 
paper, ,board, cloth. h~ssian pla~tic,9r otll,ersY[1thetic comPound or matenals. ,timbec or 

, plywood and to deaf in tin plates wire. aluminium sheets anci t6 undertake: either o~ own 
, account or on commission b<isis or other wise printing, deSigning, enameling electroplating 
or,oth!'llWisedecorating, the ~foresaid,producisor any of such products or 'articles.. ,. 

10, "To' carry on the business as traders, dealerS. Wholesalers, retailers. combers, scourers, spinn~rs, 
, weavers, finishers'. dyers and manufactures of yarns and fabrics of wool. cotton/jute. silk, rayon. 
, nylon, terylene an,d other nalural" syntheticandlor'fibrous substanCes andlor manufactures of 
. materials from tha'waste realised from there above mentioned products either on itSown account 

or on commisSion and 10 carry on the business as draper and dealers of'furnishing fabriCS, ih all 
its branches, as customers, readymade dress and mantle makers, silk mercers, rnakercS. Jand 
suppliers of clothing lingerie,' and trimmif1gs of every kind, furriers, drapers, haberdasti'ers, 
mililners',hoSiers glovers: ;Iac 'makers, feather dressers,)eltmakers, 'ilealersin land 
rhanufacfurerS,ofyarns; fabrics and,'materials Dfall k'nds, varieliesahd subsjances, and also 

_ 'r ' ,. ,'- i ". -, _" ! 	 ~, ' 

to manuf<icture,. eleal in or Process natural, starch and other sizing materials. dy,e-stuff.synt~etic 
~ 	 H " • " • 
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or chemical substances of all kinds .and compounds and other substances, either basis 
intermediate or otherwise, ~s required for .thE! aoo'(e mentioned product or products. 

11. 	 To manufacture, produce, buy, sell, import, .export, stock and deal in machihe tools, grinding 
machines, a'utomatic, lathes, drilling macllines, plarjing machines, planogrinders, machinery 
of every description, precisian tools, cutting and!' small toolS. electric motors electrical 
equipmenls,. cables, wire::;; switchgears.;flame and ~rip proof motors, eJectric fans, regulators 
of 8,11 types; electric kilowatt hour meter, maIJnets,indu::;trial jewels. ammeters, voltmeters. 
and! other types of p1easurinIJ instrurmants, electrical or non-electricali die castings, screws 
n!;its and bolts, transformers of;all typeS, circuit breakers, 'hoists, elevatprs;gear, trolley and 
coaChes, winches air compressors, ~Ideis,refrigerators, domestic washing machines, 

· television anp wireless apparatus including 'radio receivers and transmitters, micro wave 
components,radar equipments, valves,resistors, electronicJnstruments, concludors, (Tlagnetic 

·materi~ls, transi!ltors'and allied items, sewiflll mac~inesi watches .andc;locks, tape-records, 
hQusehold applh,mces and components parts tbim~of. . . 

12. 	 To cit;ty ~n business as producers,lm'porters, 'exportlrs, DuYers,.seIJers, distri\)utors, stOckists, 
agents arid brokers of coal coke, charc6al,'petroleu!nooke, coPr)er, iron ore'bauxite, kyanlte, 
fire claY, chinaday, salt,sodilim chloride, calcium phosphate,nickel, beryllium, uranium, 
Zinc! lead,asbestors tin, alumina mertlunj silicon,sulphur, graphite, braSS, aluminium, 
silica,sand, bentonite quarti, dextrine, maqgn'lltic, dolomite, ferroalloys, corundum, 
maQgan,ese, mjea silver,gold, platinum, diamond. sapphire, ruby, tPpa~,gamet,emenald 
pearl and other precious, semiprecious' or commercial minerals, and stones and to act as 
metal);founders, manufacture, agents and dealers of metals, sheets, ;Vires, rods, squares, 

· plates, metal foils, pipes, tubes in gots, billets, circles, .parts, coils, utensils, ornaments 
deponat~ve and art m<3iterials, and jewellery made wholly or partly from anyone or more of 
the metals, and' materials mentioned herein. . . 

13. 	 To..~rry on-business· a~ manUf,Bcturers'pr6pucers or'gro~rsor deaIJrs" in exporters, 
importers stockist,agents, distributors of icE!, iCe-caridy, ice-cream and 6tber)ce products 
carbonaled'areated or mineral Waste frUil juice, Wines,liqUOr and other lillcoholic,non­
alcohoiiC. or synthetiC drinks, dairy products, fresh dehydrated,preservedor' processed 
vegetables, fruits, oils, seeds, and oth.er farm agricultural or fOod prodUcts and to providl;l 
for cold ..s\orageorpreservation of. suchproduC!S' medjcines a.nd merchandise for own 
.business,or for. hire by othe~al'!d to own, establish, purchase,;ta~e on lease. rent!>r hire 
buii~, construct develop or otherwlsea~uire and lirrangeland, b!,lJldlng,cold"storage 
space o( ware-houses, godowns, containers shops, show-rooms work-shops, vehicles, plant. 
mac~in.ery,. equipment, apparatus, appliances, stores or services required in! Connection with 
or in relation. to cold stonage or any of the bUSiness or objects mentioned Ii~rein. , 

14. 	 TOCafry on business as manufacturers, PrOOucers,.'dealers, imPQrters, expOrters, stockists, 
agents; brokeri, lnaders, retailers, of allkilidsof paper and packagEls,ooard, sheets; paCking 

. materials, stationery goods and articles made fully,or partly 'of paper for domestic, household, 
eduiattonal, commercial,. industrial, Government or public use., ..., • 

15. 	 To c<\lrry,on business as Iron masters, iron founders, .iron workers steel makers electric and 
blast, furnace proprietors, b~ss ,founders' andrnetal makers,refiners and workers, generally 
iron and sleel converters, smith, lin pilite' makers,lTllinufacturers Of industrial, agriculfunal 
and other fittings, parts and all kinds of machineries, tools and implements,. boiler makers 
and 'metallurgists, . 	 . . . 

16. 	 To undertake and . execute design, engineerinIJand,technical work for projects' to prepare 
and Implement proJect and feasibility rel/orts, and tqtake up contnacts and Jobs on turnkey 
basis or otherwise for satting up industrial plants for any person, .company, firm or'organisation 
'whatsoever, to act as negotiators with banks and financial institutions and othe.rs for arranging 
loans and underwriting of shares and debentures and tu. undertake and carry'.out promotion 

, 

I 	 i 
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an(fformalion ofcompanies,firtns, assoCiations, trusts etc. and run and manage lharm for 
others'and own account, and to assist In selection, recruitment. and hiring of p~rsonel, and 
sctal? general contractors, travel agents, publicity agents, transportconsultahtS and to giVe 
advice on technical or .other aspects of production, manufactUring, mining, Elngineeringand 
to make valuations and surveys and to give expert advica and sl,Iggest wilysand, mean$ for 
improving efficiency in mills, workshops,' factories, farms, and. for Improvement of pusiness 
management, office organisations, maintenance of accounts and records arid to undertake, 
conduct and run on oWn' ac~ountor for' oiherresearch and survey establishments and to 
undertake, supervise or look afterimp0rls and, exports, transport, loading; u~loading ,and to 
actas clearing & forWarding agents or general carrietsofpassengers and goods arldto: act 
as touriSt agents to facilitate travelling and to proilideconvenienees of all l\inds and to ply 
on tUre any trucks, buses, cars, aeroplanes, airbuses boats. arid .steamers. amI to arrange 
cOllaborations, national, andintemational, between companies, firms and organisations and 
to purchase, acquire instal, hire and' otherwise use Data Processing machinE!);; including 
Computers and undertake all types of Data Processing jobs for industry E!nq tr;il(fe., J . 

17. 	 To carry on the business of a leasing and hire purchase finance company and to aCqUire, 
to provide on least or to provide on hire purchase basi!) all types of industrial and office plant 
equipment, machinery, vehicles, buildings imd real estate, required for manufactUtlog, 
processing, transporation and traqing business and other COrnmE!rcial and s.ervice' business. 

. . . 
18: 	 To carry on the business6f an investment C6mp~ny and' to. • invest ,in acquire buy, fsell, 

transfer, underwrite, subscribe, for hold, dispiise :of cshares, :l;Ibnds, obligations, stocks, 
securities', debentures, debenture sfocks issuedor'guarante<lbY any companY.constitllted 
imd.Parrying on business in India or elsewhl,ire, andGovernrn~ntState, domihions, SOVereign, 
Central Or ,State commissiOnef'$, Port Trust" PubliC body or authority, Suprern!!l; Municipal, 
Lpcalor othll!Wille whetherih India ore!seWhere, and to·investMoneYonpersQnal.secorlty 
or. on .any other security anci generally to land ard advance money to such persons, firms 
or.. companies and upon such terms and subject to such conditions as may!seem expeaient. 

IV. 	 The' liability of the members is limited. 

V. 	 ThEr'Authorised,ShareCapilal of thE! Company Is Rs,3,50,OO,OOO/- (Rupees Threeccro~ fifty 
lacs) only divided into .. 35,00,000 Equity Shares of Rs.10/- each with power .to increal;6 and 
decrease the capital of thtl:company and to divide'theShares In Capital for Ihe lime being 
into ~veral classes' and to; attach thereto respectively sucn preferential qualified or special 
rights privileges' or conditions asrnay, be' determined by orin accordance withlhe Articles 
of Ihe company of the timll being and to modify or abrogate any such rights privileges .or 
coni:!itions In such mann~r .asmay be permitted by the Act, or provided py the Artic.les of 
the•. company for the,jime being. ' . . 	 . .. 

- ~, 	 "' - ­

. -' 
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We the several perGons, whose name and addresses are given hereunder, are desirous of being 

formed into a company in pursuance of this Memorandum of Association and we respectively 

agree to take the number of shares in the capital of the company set opposite to our respectives 

names. 

l 
I 

I

\ 

\ 

. 

I 

I 

1 

l 
I 

I 

) 

1 
) 
I 

Names, address and description, 
of subscribers 

Number of Equity 
shares taken by 
each subscriber 

Name, address and 
description of 

witness 

1. GOPAl DAS SARDA 
S/o. Sunderlal Sarda 
61. Jatindra Mohan Avenue 
Calcutta-700 005 
Business 

2. SUSHIL KUMAR SARDA 
S/o. Sundei1al Sarda 
61. Jatindra Mohan Avenue 
Calcutta-700 005 
Business 

3. R. C. NAIR 
S/o. Late Parmeswaran Nair 
G 1123 S. M. Nagar 
Gov!. Housing Estate, P.O. Sarkar 
Pool, (S) 24-Parganas~743352 
Service 

JAYDEB SAHA 4. 
Slo. Late G. C. Saha 
Rabindra Sarani, P.O. Rabindra Nagar, 
Calcutta-700 005 
Service 

5. T.J.THOMAS 
S/o. Mr. Pg. Thomas 
12. Temple Street 
Calcutta-700 072 
Service 

6. BIJOY KUMAR SARDA 
S/o. Late Govind Lal Sarda 
61. Jatindra Mohan Avenue 
Calcutta-700 005 
Business 

7. KANAK MANDAl 
S/o. Sri Bholanath Mandai 
Rabindra Palli, P.O. Profulla 
Kanan, Calcutta-700 059 
Service 

Total 
.. --...--­ -

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

0 
II) 
Q)

.£: 

.9 
II! 
£: 

~ 
G) 

:5 
II! 
0-'" '" Q) 
C-~ 

J:.r::. 

~'§
:;:)0.

a..f! 
~"O _ 

II! - cii!"'1 .!!le· <c-c
r2!::ro8§
;:).r::.G)O 

:I!!~ 5~« 
«-'o'l!Z ·c Q):IlI.r::.1I!i(l) ~:>.@__ (I) 0 II! 

0:: 0 Cii.r::.::c:cn..roo 

70 (Seventy) 
'-­

} Calcutta, Dated the 14th Day of September 1989 
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11 1'HE COMPANIES ACT, 1956 
t ~ 

~~~~=~-----=~~~~~-----"--'''-------'------=---=---------=-------=-- ---~-

FuBLIC CG:vIPANf LiMITED E Y SHARE~ 

Articles ofAssociation 

ENTERPRISE INTElt.l\.lATIONAL LL'VIITED _ ~=__ = __ ~ ___ _ __ ~-- __ _-. _- ,-_ __ ___ ~'___--",.__ "'--O--'.- ______ -~ _ --_ ______ 

1 ~ Unless the context otherwise words or expressions contained in these 
. Articles shall bear the same meaning as in the Act. 

"~ 'I ~ 
The marginal notes hereto are inserted for convenience and shall not 
affected the constru.ctiOn hereof and in these Articles, ·unless there be 
something in. the subject or contexi inconsistence therewith:­

'These Act';ITi~ans the' Companies Act, 1956,. and includes where the 
context so admits any reenactment or st'.lIutory mQdification thereof for the 
time tleingi~ force, . .~. ~ ~ ~ , ~ 

_ l . ' , . 

!These Article~" means'these Articles of Association or as. from time to 
time altered by Special ~esolution. 

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

"The ComPany" means ENTERPRISE INTERNATIONAL LIMITED. 

"Debenture" 'and "Debentures hodlers" appointed as such for the time being . 
of the Company. 

-'; 

"Dividend" includes bonus, but excluqes bonus shares. 
·i 

"Managing Director" means a Managing Director appointed as such of the 
time. being of the Company. ' 

! , 

j 

f 



, 
2 

"Month" meariscalender month. 


"The Office" means the Registered Office for the time being of the' 


Company. 


"Proxy" includes Attorney duly constituted under a power of Attorney. 


~=~~~="~R~e~gister" means the Register of Members to be kept pursuant to Section 
..1506ftile ACt. '. 

"The Registrar" means {he rEigistenWCompanies-;-West-Bengal~. ---~ F, 
_"Seal" means the Commpn Seal of the Company. 

"The Secretary" means the Secretary appointed as such for the time 

being of the Company. 

"Wholetime Director" means a Director in the wholetime employment of 
the Company or a Director who has been appointed a Wholetime Director 

rfor the time being of the Company. 

"In writing" and "Written" incll'de printing, lithography and other modes 

of representing or reproducing words in a visible form. 

. ___ Words importi~9 the singular number Clnlyihciude theplur..lnumber -~ - ~ 
=c =~a~dviCe versa.' . ....~ - .. _-_.-= 

I 

E 

___ ._.~===:==--=========~w~.;o~rd~S~im~po~rt~i~n~g~p~e~r~so~n~s~ln~c~lu~d~e~c~o~r~p~o~ra~t~io~n;s~.~;=.;;~~;;,;;.;;==_:"'!!
--Words importl!')g nlGt§g-~iin~~8..;nder-eniY-!RC.tUae~Ll1e~fetninine g,~e,,-,n~ri..e'.cr___~ 

.~~'--~~~~=~~==~===... ...... ... ........_.___ .. .·t 
Table nAil not to -2. ~__ Save __ as_reprOduced befE:tlfl the _~~_gulations containeo t" TaB1Ef',,}Xg-;;frt _0. -t 
apply .. .... -. 

-

I:
Schedule I to the Act shall no+, aPply to the Company. [ 

Save as permitted by Section 77 of the Act, the fundso(the Company - 4 
Company not to 3. sha\l_noU:le~mployed in the' purchase of or lent on the security of shares :-=c-==__---,_____pllrchase its own. 

- .sh,ue_" ==_=_.• 'ofc the-Gorl1l'lanyand the Company shall notgivei directly or Inolrecfiy i: 
- any financial assistance,whether by .way oftO!!i1, guarantee,tl:1e provision - .i 

of security or otherwise, for the purpose of or In connection with any f 
purchase of or subscription fC!r shares in the COl]1pany, or any Company ~ 
of which it may, for the time being, be a subsidiary. i 

This Article shall not be deemed to affect the power of the Company too ! 
~_----,__________..:...._---'._~e'l1nf<f0>rr::cerepayment of loans te members or to exercise a lien conferred _I',. 

by Articles 3-1r:.----:--C-----------~------J 



r 
r 

4. The:Authorised Share Capital of the Company sHall 'be such amount 
and 'be divided into such shares as may from time' to time be p~ovided 
under Clause No. Vot the MemoranduM of Association of the Cpmpany. 

Authorised Snare 

Capital 

5. Subject to the provisions of these Article$'; theshare~ be under the control 
of th~ Board who may allot or Shares otherwise disppseof the:same to 

sUCh persons, on .such terms and conditions, at such times, .either at par 
or at a premium, and for .such consideration as the board thi'nks fit. 

Provided that w~ere iUs proposed to increase the subscribed capital of 
the 9bmpany by the, allotment of further shares then, subject to the 
provisions of Section 81(1 A) oftheAct, the Board shall issue such shares 
in the manner set out in Section 81(1) of the Act. Provided furthe~ that 
the option or right to·call of share shall not be given to any person except 
withJhe sanction oUhe Company in general meeting. 
I· " , . i , . 

Allotment of Shares 

6. Subject and in accordan~ with tne pnivisions of Section 80 of the. Act 
the Company shall have power to issue redeemable Preference Shares 

on such terms and conditiOns as the bOard may from time to time think 

fit. 

Redeemable 

Preference Shares 

7. If the Company shall offer any of its shares to the public for 

subscription. ..: . 
Restriction on 
Allotment 

1) ,No allotment thereof shall be made, unless the amount stated in 
, the prospectus as the minimum~ubscription h~s been subscribed, 

and the sum payableon application ther~of has been paid to and 
received by the Company; but this provision shall no longer apply 
after the first allotment 'of shares offered to the public for 
subscription; 

2) The Company shall comply with the provisions of Section 69 of the 
Act. 

8. The Company may exercise the powers of paying commissions conferred 
by Section 76 of the Act, provided that the rate per cent, or the amount of 
the commission paid or agreed to be paid shall be disclosed in the manner 
required by the said section. Such commission may be satisfied by the 
payment of cash or the allotment of fully or partly paid sh_ares or partly in 
one way and partly in the other. The Company may also on any issue of 
shares or debentures pay such brokerages a,s may be lawful. 

Commission and 
brokerage 

l' 
\ 

9. With the previous authority of the Comp!inyin general meeting and upon 
otherwise complying with Section 79 of ine Act, the 'Soard may issue at 
a discount shares of a class issued. 

Shares at a 
discount 

10. Ifby the terms ofis5ueor.allotment of any share, any amount whether in 
respect of the shares. or' any premium thet!;'l'on is made payable on 
allotment or at any fixed time or by 'instalm~nts, such amount snail , .. . 
when due, be paid to the Company by the person, who, for the time 
being, shall be the registered holder ofthe share or by his executor or 
administrator or other legal representative ... 

Amount payabie in 
accordance with 

. terms of issue or 
allotment., 

> 
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Liability 01 11. 	 Members who are registered jointly in respect of a share shall be severally 
Members as well as jointly liable forlhe payment of all installments and calls due in 
registered JOIntly 


respect of such share. 


Trusts not 12, Save as herein otherwise provided, the Company shall be entilled to 
recognised treat the member registered in respect of any share as the absolute owner 

thereof sand accordingly shall not, except as ordered by a court of 
competent jurisdiction, or as by statute required, be bound 10 recognise 
any equitable or other claim to or interest in such share on the part of any 
other person, 

Who may be 13, 	 Shares may be registered in the name of any person, Company or other 
registered body corporate. Not more than three persons shall be registered as joint­

holders of any share. 

CERTIFICATE I 

14, Subject to the provision of the Companies (issue of Share Certificates) L 
I 

Rules 1960, or any statutory modification or re-enactment thereof share 
certificates~shall'be~issLled,as-follows~,-~·----, ------ -- -_..~ 

Certificates 1) 	 The Certificatesoftitle 10 shares and duplicates thereon when necessary, ~' 

shall be issued under the Seal of the Company which shall be affixed in it 

the presence of (i) two Directors or a Director and a person acting on' _.[ 
behalf'Gl'other"9lrector"ul'lder~a~duly"r,egisteredcpower~ofcaltomay.-.Qrclwo=,_ , 
personsacting-!:is-attorneysTor~tWo"Difectors"as iiforesal<rifmniiJ1fle' ' -r 

,---,--,.,=~-==.~-,~~~I~S~i:s=~r:!~:~::f':::f~:~~:!:~:~:~~~~:~o:~~~_ 1 
--..--- Directore e!:a!!.be_pe.r~r,".nthpr tb"n al\ll"r:J.aQing.oLWbQ&timeOirectQ_r._ r 

I i' ' Members right to' 2) Every member shall be entitled free of charge to one certificate for all the 
certificatesE i' shares of each class registered in his name, or, if any member so wishes, 

to several certificates each for one or more OlSLlch s.hares bt;lt, in respect 
qf each-additional certificate which doesnotcomprise shares in Ibts'of 
market units of trading, the Board may charge a fee of R~, 2 or such 
lessersum as it may determine. Subject tolhe,prcMsiorls',oiSectiotl 113 

,of the Act, the COl1Jpimy shall within ten week, of closure of :subscription 
list of any of its shares'and in'sur.render to the Company of ils letter 
making the allotmentor oJ its fractional coupons of req'uisite value (save 
iii case of is'sue against Letter of ac~ptanCe or of renounciation or in 

" casEl of issue of bonus shares and within one month after the applicatio~ 
-for the registrationofthe tr<tnsfer of any such -share. as the case may be; 
deliver in accordance with the prqcedure laid down in Sectiofl 53 of the 
Act, the certificates of such shares allotted cor transferred, The Company 
shall within ,one month on receipt of an application for ~ub-division, 
consolidation, renewal or exchange of any of its shares, as the case mayj' 
be, complette and have readyfordelivery the <:;ertificat,es forsueh shares" 
E.verY certificate of share,s sh~1I specify the name afthe perj>0n iii Whose 

- ~.~..~-------
-.-~--------. Rrl~,-the'cr:""rtif;~-<>te' !s)"'~u",d;.jhe sAares_t~ffiGl:Idt~,lliIl""~th",==..., 

amount paid up thereon, Particulars'of every certific;!lte issued shall be r 

, 
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" 

_____ ,1.1.. _______ .1._ •• ..1- _.__ ,-'- I.. L • 	 • •~ 

............. ..... ........ ,... ..... lvVII tV 'h.tVIJI H "ea.;.. ..n;n:;~·'f 'VVYV,"", IIIUI ......ClU11tI UIC' \.lent;: 


=~====..::.=of=isS:"de.---=-'"Eh®-=fiompany~shall=not:be=bound=to=;ssue=more=-than=one----- ....-----==.,.... 
..~_..;C;;e"'r'@cate .to member... feQist"[eQ joinlly.Jn ..r:especL of aAyshar9 and~----
~ __ deiive!")' aLa eeftifiea!e.to=eneof··8uel'l membE)rs shail be:sufflc;leHt· 

xle!i~mto:aIl5!lucll. mel'll:!el$,~--' .;;­
~ -:0--:'" 	 ­

][,,,,,3) If a~2ertificate of alJyshare or share$l?e.-ilJrmndered.!Qtb~.oml2aoy_ Astools$ueoQ~new" 

:"c for sl;lb-divlsion or consolidation ohHmy'certificate'-be'defaced, toner certificates m 

~ 	 019" decrel2it, worn-out, or where the cages on th~ reverse for recording 


transfers have been duty utilized, then, upon surrender thereof to the 

Coml2any, the Board may order the same to be cancelled and may 

Issue a new certificate in lien thereof, and if any certificate be lOst or 

destroyed, then upon proof thereof to the satisfaction of the Board, 

and on such terms as to indemnity as the Board thinks fit being ,given 

a ReW certificate in lieu thereof shall' be given to the l2arty entitled to 


~f 
j:' 	

the shares to which such lost or destroyed certificate shall relate. 
! Where a new' certificate has been issued as aforesaid it should state 


on the face of it and against the stub or counter foil that it is issued 

in lieu of a share certificate or is a duplicate issued for the one so 

rel2laced and, in the case of a certificate issued in place of one which 


~ has been lost or destroyed, the word "Duplicate" shall be stamped or 

punched in bold leiters across the face thereof, For every certificate 

Issued under this Clause (except when issued 00 a sub-division or 

con~olidation of' share certificates In~o lots of the market unit or in 

replacement of those which are old, decrepit, worn out or where the 

cages on the ,reverse for recording transfers have been fully utilized). 

the Board may charge such fee not exceeding Rs. 2/- together with 

such out-of-l2ocket expenses incurred by the Company in Investigating 

evidence as it may determine; 


4) Where a new share certificate'has been iss.uE'din pursuance of the 	 Particulars new 
certificate to belast preceding clause, l2articular of every'suchcertificate shall also be . '. 	 entered in the 

entered in a Register of Renewed and DUl2licate .::ertificates indicating Register
L against the name of the person to whom the certificate is issued, the 

~I number and date of issue of the certificate in lieu of which the new 
. ­
c certificate is issue and the necessary changes indicated in the Register 

r by suitable cross-reference in the "Remarks" column, All entries made 
t in the Register or in the Register of Renewed and Duplicate certificate; __ 


- j= ...... 	 shiillbe authenticated by the Secretary or such other person as may 
be appointed by the Board for pUfl20se of sealing and signing the 
share certificates under clause (1) hereof. 

CALLS 

~ --;5'; 'The Board may from time to time, subject to the terms on which any Calls 


L shares may have been issued, and subject to the provisions of Section 

j, 91 of the Act, make such calls as the board may thinks fit ul20n the 

j 

r, 	 members in resl2ee! of all money unl2aid on the shares held by them 
it 	 respectively, and not by the conditions of aUotment thereof made l28yable 


at fixed times and each member shall Ray the amount of every call so 

made on him to the persons and at the times and places appOinted by 

the Board. A call may be made l2ayable by Instalments and shall be 

deemed to have been made when the resolution of the Board authorising 

such call was passed. 


. f 1 

http:joinlly.Jn


., I, 
'.' 

Notice of Can 

When interest on 
call or installment 
~ayable 

Amount ~yable 
on allotm!ll\t at 
fixed times or 
~yableby 
Installments as 
calls 

~~--~~--~~ceJn 

6 

16,.' Not less than thirty days' notice of any call shall be given specifying the 
time and place of payment and to whom .such call shall be p,aid, 

17. 	 1t 1fthe sum payable In respect or any call or-instalment beinot paid on 
or before the day appointed for payment thereof, ·the heilder for the' 
time beirig in respect ofthe share for which the call shall have been 
made or Ihe instalment shall be due shall pay interest for the same 
at the rate of 18 per cent annum from the day appointed 'for the pay­
ment thereof the time· of actuatpayment or at such lower:rate (ifany) 
as the board may determine. 

2) 	 The Board shall be at liberty to waive payment of by such interest 
either wholly or in part. . 

18. 	 If by the terms of issue or allotment of any share or otherwise 'any amount 
is made payable upon allotment orat any· fixed time or by instailments, 
whether on account of the amount of the shares. or by way of premium 
every such amount shali'l;Je payable as if it where a call duly made by thEl 
Board and of which due notice had been given, and all the provisions 

. herein contained In respect of calls shall telate to such amount accord" 
ingly, 

19. 	 On the trial or hearing of any action or suit brought by the Company 
~_.__~~.~. Gci;,"~ l>t- .--==--:'==~ ,;gaTn5fiiP.Y:F.l§Tnt!en;>r:hi,,=!,,!,;;s~-a.toreCO\leran-¥.debjounone'L~~ ~ 

----~-~.'. claillled tlT-OO~EH&4he-Companyin respect.!lCtifSJ5.11l:1@.0!..sna.''Ee~=.- : 
sufficient to prove that the name of the defendant is or was, when the --~;: 

· claim arose on the register as a holder, or one of the holders of the ~ 
,~_!llJmb..Elr:. ~f,;;hare.s in!e~ct of whic.h ~uch claim is made, and that the'j 
. 	 amount Clalmeo is not enteredas·pald';n!he·booKs·oUhe,Company,and __ ~' 

Payable of calls ,II in advance
i I 
I ; 

I, Revocation of calls 
I!,; 

it shall not be necessary to prove the appointment of the Board who 
made any call nor that a quorum was present at the Board meeting at 
which any call was made nor that the meeting any which any call was 
made was duly convened or co.1stituted, or any other matter whatso­
ever, but the proof of the matters aforesaid shall be conclusive evidence 
ofthe debt. 

2(l. The Board!J1ay, if it thinks fit, receiVe money fromany member willing to 
advance tne same, all oranypart of the money, due :Upon the shares 
held byhin:t beyond the sums actuallY called for, and upofl the moneys 
so paid up satisfied In advance, or so much thereof as from time to time 

· exceeds th", amount of the ci!Us then made Llponthe shares irirespect of 
·which such advance has beenma~e to the member paying stich sum' in 
advance as the Directors agree upon, Money sopaid" in .excess of the' 
amount of calls sl)all not rank fordivioends or confer a right to partici­

,pate.in pr9fitS. The Board may at aQytime repay the amount so advance 
upon giving to such member not less than three months notice in writing. 
Such advances shall carry aninterest of not less than 15%"p:a. . . . . 	 . 

'. " 10 . . > :• 

21.·A call may revoke or postponed at the discretion Cif the Board. 

FORFEITURE. 

-~~~~~~.- ~']fcaifor:·~~~~·~'~~:.:ff anY'meinbel-fa!lstellay af!Y..saiI.obinstallrn.enLot!!call on or before 

....c:Je::~,:::~~"'- .'C the"OaycapPoinfecl'!oEthe"pnmenl:9tthe, sam.e;tIl~1'lg~£.d-ni.'IY5;at a'oy :] 

time thereafterdunng'such time~as the call or l~s.tlll';1_e~~r~~~I~:E~- ~~i 

lu~ell.t;;1 ."1\11 ......J .•• ,. ..... _ • _. _­

k
,; 

1\ 

mailto:respect.!lCtifSJ5.11l:1@.0!..sna


~~___ ~ ~~~~~ __ -:;:~O_.,.,....---._" 

~~~~~~--;-:;----;-::--." '-'~-----r,", ' .... 4 .......11'8 Ie..,'" li leU I lourreen aays Trom tne 

'J 	 date of the notice) and,a place or places on and at which ,such call or 

installment and such intfilrest are to be paid, . 
r~' 

The notice shall also state Ihatin th~ event ofnon· payment ,Cit or before 
the time, and at the place appointed,the shares in respect ofwhich such 
call was made orinstalmen! is payable will be liable to be forfeited. .' 

" - -. _ _ - ,- -' -- <1' 

24, 	If the requisitiQnsofany'such notice as aforesCiid be not c~rnplied With! 
"any shares in respect of whichslJcil'notice hasbee!1 given may, at any 

. time thereafter, before payment of all'callsor instalments; int~rest due in 
. respect thereof, be forfeited sbaresby ar'esolution ofthe Boai'd tolhat 

effect. Such .forfeited shall include all dividends, declared in respect of 
the forfeited shares and not actuallypaidl:1eforelhe forfeiture, 

25. 	 When any share shall have been so forfeited notice of the resolution 
shall be given to the members in whpse name it stood immediately prior' 
to 'the forfeiture and an.entryofthe forfeiture, with the date th~reof,shall 
forthwith be made in the Register, but no forfeiture,shall be in any manner 
inl(alidatedbiany omission or neglect to give such notice Qr to make 
subh entry. as ~foresaid. ' , 

26. 	 1)' Any share"so forfeite~ shall be deemed to be the property of the' 
. Company; ,and the board may sell or otherwise dispose of the same 
, on such terms and in such manner as it thinks fit. 

2) , Where anY,share is so sold or disposed of tiythe Board and the . 
, certificate 11'1 respect tilereof is not delivered upto the Company by 
the former holderof such share,the Boardmay issue a new certificate 

,for such share distinguishing it in 'such manr,er as it may think fit 
. from the Certificate not so.' 

27 .. The Board may; at anytime before any shares SO forfeited shall have.. 
sold or otherwise disposed ofcanc~rthe forfeiture thereof upon such 
conditions as It thinks fit. ' "., .! .• . . 

~-	 28,n[
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~:::r~i~::~~;;~~tGs~:~;'~:;::~;::~~~e:.:~h.t~o.b;e~;:.:~::~ 

liable to pay, and s,hall forthwith p~ to the CClmpany, all calls or 
Instalirnenis, inierest and expenses, owing upon or in respect of such 
share, at the time of the forfeiture together 18 percent, per annum and 
the Board may enforce the 2aymenUbe[eof,_or...an\?part-thereef~without 
anydeduciion or allowance for the value of the shares at the time of 
forfeiture, but shall not be under any obligation to do so, 

-' ----..~-.-. 	 - - --' 

Form of notice 
. 

If notice not 
complied With 
shares may be 
forfeited' 

Notice after, 
forfeijure 

Forfeiture shares of 
become property 
of the Company 

Board' may issue 
new Certificates 

!, 
Power to cancel' 
forfeiture ' 

i~:I~:n 	 ~ 

r 
f 

,! 
! 
' 

A duiy-verified-declaration-irrwrtting tl1anl1e declarant is a Director, 
Manager or Secietary of the Company and that certain shares in 
the Company halle been duly feFfeited 011 a daie stated In the 
declaration shall be conclusive evidence of the facts therein stated 

Evidence of 
forfeijure 

as against all persons claiming to be entitled to the shares, The 
Company may receive the consideration. if :onv niv,," fn. +h~ _h ___ 

nn ~n~1 ~~!p or di:pccu! thereof alld tite receipt of the Company for 
such_ consjde.ration_~b.aJi=c:onstitute=a=good=dfschafge-=to--=the-perscm---
making the payment. A person af;mDi!1ted-b"y~tbe=BQard;may",execute~c:-" 
all immulflent 6firailSfer irirespect of the shares in tavour of the person to 

, 

~ 

i 
~~::::_=--~~_~-~-~-~--~------:--T 




whom, the sba(e Is sold or disposed :of and he shall therebpot:l be 
, registered as the holder of such share' and shallt:lot. be bound tose.e to 
· the application of the purchase money, t:lorshallhis titleto'sucb '§hare be 
· affectedoy any Irregularity orinvalidity in the proceedit:lgs it:l reference to 
'such forfeiture, sale or disposal of the share.' .' 

; ",', '-, 
. .~ , 

For/e.tvre 30. The provisions of Articles22 to 29 hereof shall apply irnhe case of non­
..provisions to 

. paY!T'enJ.of any sum which by the terms. ofissue of a share. Jbec.ome~apply to non , , '.i, paymentl" terms '. paYii'lble ata fi~ed,time, wbether onaccount of the nominal. ~alue of a 
!l of jSSUfh share or by way of premium. ii!S if the same. had been paYii!ble ;my virtue i 

of acall dUly mlldeand notified. '" 

LIEN 

Company's Ii~s of 31. The Company shii!1I hii!ve a first and paramount lien upon every shall not 
shares 

being fully· paid up registered in the name of each, member (wnether 
solely or jointly with others), and upon the proceeds of sale thereof for 
moneys called or payable ~t a fixed time in respect of s\Jch share whether 
the time for the payment thereof shall have actually arrived or not and no 
equitable interests in any share shall be created except upon the fQoting 

of such share. Unless otherwise agreed, 

shares.shall operate as a waiver oUhe Company's lien, If any, on such 

share. L" --r-' , 


.' ,: ,.. .. !. , 
As to enforcing 32. FQr the purpose of enfo(cing I;uch lien, the Board ,may $~I! the sha~e; 
lies by sale. ." I;ubject-fhereto in such manners as it thinkdit. but no sale shall be made 

until· such time for payment as aforesaid$hall hav~ arrived and until notice~ 
in writing ofthe intention to sell shall have been served on such member,; 
his executor .or administrator or his committee, curator borius or othei 
I~gal representative as t~e case may be a deJault shall have.been·made 
by himofthemln the payment of the moneys called or payable at a fixeq. 
time In respept of SUch, share for,seven days after the, date of:sucilnoticef 

, I '
i I' 

Application of 33. The Mtproceeds of the sale shall be received by theCgmpany and: 
proceeds of sale C'lpplied In o':towa~ds payment of'sucli part of the amount in respect of 

, ""hich the lien exists as is presently payable, ancj llie residue, if any sha!1 
. (subject to a like lien for sums not presently payable as existed UPOt:l t~~ 
-share before the sale) ~e Paicj to the person entitled to the share at the 
· .date of the sale. . '., , 

Validrty of sale.sin 34. Upon any sale fO'r enforcing and'lien inpurporated ;xercise oUhe powers 
exercise of lien ·tiereinbefor~ given, the. Board may'appoint some person tb e:>(~cllte anand after forfeiture 

insttutnentof tram,ferof the share sold and cause the purcha&er's nam's 
to be ente.red In the Register ill respect .of the share sold, and the 

,purchaser Shall not be bound to see to the regularity of ttleiproceedings, 
· not to the application of the purchase money, and' after ~Is name h~s 
'been entered ·In the Registarin respect of such share the ;validity onne . . . 

http:paY!T'enJ.of
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~.---- Where'any-shareunder the powers ih that behaif contained is sold by Board may issue 
~-	 . the Board and tr.e certificate in respect thereof has not been delivered new certificates 

_;0 __~~~_.JlRjQ ihe Company by-the former holder-ofsuch-sj1are.the Eloard may 
issue a new certificate for s!Jch shareqistlnguishing it: insuch manner as 
it may think ,fit from the certifi,:ete not so delivereQ up. 

TRANSFER AND TRANSMISSION 
, . f = . 
"' 

·1 
36. 	 Save as provided in' Section 108 of tHe Act. no transfer of a share shall. ! Execution of 

be registered unless a proper instrument oftransfer duly stamPed and transfer elc. 

executed by or on behalf of the tranSferer.and by or on behalf. of the 
transferee has been delivered to the Company toge!i1er with.the Certificate 
relating to the share or, iT no such certif!cates is in existence, tlie letter of 
Allotment of the share. Tile transferetshall be deemed to remain the . 
meinber !n.respect of such share until the name: of the transferee is, 
entered in the Registered in respect tnereof. .'. 

• 
37. Where an instrllment of transfer of snares-of the,Compar)y has been · Right to dividend 

· etc. pending ,delivered tOIUle'Company ·for registration and the transfer of such shares 
•nsgistraticn of!

has to been regi,stered by the Company, it shall comply with the provisions • transfer of share•. 

of Section 206A of the Act, in respect of the dividend, rights shares "and 

bonus shares in relation to such shares. 


38. 	 Application for the registration of .the transfer of a share may be made Applicaflon by 
transferereither by the transferer or the tran~feree provided that, where such 

application made by ttie. transferer, no registration shall, in the case of a 
. partly paid sha~e, be affected unlesstfle Gompany gives notice of the 
application -to the transferee in the manner prElscrlb6cl by Seclion 110 of . 
the Act, and subject to the I?fovision of this Aitlelesthe Company- shall, 
unless objection is made by the·tr<!nsferee withitl two weeks tram the 
date: of receipt. of. the notice enter in the Register the name of the 
transferee in the same manner and subject to the same conditions as if 
the application for registration of the transferW<ils made by the transferee. 

39. 	 Ellery instrument of transfer shall be the prescribed form and in Form of transfer 
accordance with the provisions of Section 108 of the Act. 

40. 	 SUbject to the provisions ofSection 111 of the Actread with Section 22A In what cases the 
Board may refuseoHhe Securities Contracts (Regulation) Act, 19~6, the Board may within 
10 register transfer one month from the date on which the instrument of transfer, or the 

intimation of tratlSfnissionas the case may' be, was delivered to the 
Company, refuse to register any transfer of, or the transmission by 
operation of law.of the rightto, a share ·upon which the CompaflY ~as a 
lier:land·IAthe case'of a share not'fullYRahfup th~B:aar9)JJay refuse to 
reI'Jisterthe tranSfer ~o a transferee. ohvl16m th~. !;loarcj does not approve 
provided that the:registration of a transfer of shares" shall not be refuse 
on the ground of the transferer being either alone or jOintly with any other 
person or persons indebted to the Comp<!ny on any account whatsoever. 

41. 	 No transfer shall be made to a minorar pl;lfSon of unsound mind, Without 
the consent of the Board, To transfer to 

minor etc. 

~ 

1 



Transfer to be left 
at office whom to 
be retalend 

Notice of reflls~1 
to register transfer 

No fee on 
registration of 
transler probate
etc 	 ' ~ 

Transmission of 
shares. 

, 	! 
!11 

Transmisslon­
ArticlE. ' 

II
"· 


Election under the 
,. last pracediniF . 

arlic1e 

1,0 

42. Every instrument of transfer shall be left at the office for registration 
'accompanied by the Certificate oHhe share to be transf~red or, if no 
such certificate is in existenca, by the letter ofAllotment of the share anl:l 

'suet) other'evidence a~ the Board may require to prove t~e title' of th~ 
transferer or his right to transfer the share. Everyin$trum~nt of transfer 
,which shall be~registered shall be retained by the Company, but any 
instrument,of transfer YJhich the Board may r$fuse to register shall be 

,returned tothepersonidepositingthe same. 	 ' 

" l 


43. If the Boaid refuses to register the transfer or, or the tra'nsmission by 
· operation Qr law of the'right to, any' share, the Company sllall within orie 
month from the date on which the instrument of transfer·or~he intimation 

·of such tratlsmission as fhe case may be, waslQdged with ~he Company, 
send to the transferee and the transferer or to tlie person giving intimation 
of such transmission"as the case may be, notice of the refusala~d 
where applicable comply with tI1e provisions of Section 22A securities' 

" . 	 r '. 
Contracts (Regulation) Act, 1956. 	 . 

44 .• No fee shall be charged for the registration' of any trarlsfer, grant :of 
probate grant of letters of administration, certificate of death of marriage, 
power of attorney or qther instrunient. 

;<, 	 ;. ­

45. 	The executor or administrator of i1I deceased'membero~ theholder;of 
other legal representation (not being one of several registered joint­
holders) alla!! be the only person r!lcognisedtly the Company as havif\g , 

. any title to ,the shares iregistered i,n the, name" of such member; and,; in 
.' the case 6f the death ,of any or m,ore of the registered Joint"holders: of 
any share, the survivor 'shall be'the only person recognised by the 
Company,hs having any title to such share, but nothing hereincontail1ed 
shall be taken 10 release the estate ota deceased joint hplder from ~ny . 

. liability on ;the share held by him jointly with any other person the 'Boi\lrd 

. mayrequite him to obtain a grant of probate or letter of acfministratio~or 
other legal represent~tion, as the case may be from a Competent 00).111 

, in India and" having effect in the place when:Hhe office is:situated. '. . 
! 

! 	 Provided nevertheless that' In any case when:! the Board in its absoll-lte 
discretion thinks fit it. shall be la1liful for the Board to dispense witH the 

, 	 , ' ' ", • t 

productiqn of probate or Letters;,of Administration or Sllch other legal 
representation upon'sucti :terrns'as t6 i"ndemnity or ot~erwiseasthe 
Board, in.its absolut~ discretion.l!npy consider adequate. 

46. 	 Any COrr1mittee of f!lardian, curiltor bonus or 9the~ ledal curator Qf a 

lunatic idiot or comp6smentis member or any person be!:oming entitled . 

to or to transfer. a share in consequence 6f1he death or insolvency of 


· any member upon ,producing 'such eVide'nce that h~ sustains :the 
character, in respect.iof which he, proposes to act under this Article qr of 

., 	his title as the 86ardjthinks sufficient, may, with the consent of the board 
(Which It)~ Board sh~1I not tlebound to give),:beregister~d as amember 
in respeCt of such. share, orany,subject to the regulatiQa)s as to tran~fer 
hereinb~fore contained', transfer. such share. ' .. 

'----,-,- ----~.~,---'~'--~'-.-~~-'~--~---~ ~.-.----.-~---~.- ---. 

, - , '. -~ - -, ,c.... _ _ 
 1­

4"[. .1) If the person So becoming entitled underthe last preceding Miele 
- ... -··-shaij':'elect··to-=be-,:,reglSferoo-as-·memoer-in-resped:.of.the.:.share . .:. _ 



t 	 ---F 

- ~~-;~;~~~----

~-~-

j ~im~~~t~~:',~~a!~~~I~~e~~r_~=~:~t(nhElCdl1}j5anya notice in writing signed 
, ... by him stating that he so elects r 
I ;;:~ttLeJ;R-~r!iQ[kafQr.e"said~smaii~e!e€t~t0~trarlSren.thefshare~Re"sha!!~testif.y-:his~--',;;-~-=-~---~~=-- ~-=-~_-'~ __ -::;::=~":=O~=~~""2~=-='~---"i;, 

-----

,j.' electioh by executing an instr~ment of transferof theshare. 

3) 	 All the .limitations,!r~~trictions and provisions of these'Articles relC!ting to 

the rigbtto transfer and the registration of transfN of a sh;!re shall be 

applicable to any such notice.or transfe~as aforeslird as iflhe-death, 

lunaey,'J5~II'kruptcy or insolvehey,or the member had no oc(;urred-and 

the'noiice of transfer were a transfer signed by that member. .: .. 


48. 	 A pers\>n so becoming entitle.d ,under Article 45 heieofto II share by Rights of persons 

under the 
reaso~ of the death, or insolvency of a 'member sHall sUbject to the 
transmission article

provisions of Section 206 onhe Act, be' entitleCl toth~ simie dividends 

and ot~er advantages ,as he would be entitled to If he were the member 

registered in respeCt oOhe sha'r!~ except that no such person shall before 


£ 	 being r,egistered as a member in respect of the share, be entitled to 

exercis,e in respect thereof anyrightconferred by membership in relation ,f 


j
to meeiings of the Company, 	 .' 

---::2" ProvidedthaHhe.Bbard·atanYAimegivenofice~reguiring..andjrnthpetson__-~-_~_________+ 
v - - ­

to elect either to be registered himself or to transfer!he share, and if the 
r notice is not compiled with within ninety days the Board may thereafter 

~~ \,-.tithhold ~aym?ntof-aii-diviQei1ds-oI-otheJ=nJYD£'-Y_6=payable-=in=respect=of-__-=_==-:_==--~ 

r,. the share, until the requirements of the notice have been comBIi~td with. 

- oo~ 
r "' INCREASE AND REDUCTION OF CAPITAl.. 

power to increase 49. 	 The CompanyJn general me~ting·may from time to time by ordina~ 
capital


resoluti'on, alter the conditions of .Its Memorandum of Association to 

increase its capital by the creation Of new. shares of suRh amount as may 

be deemed expedient. ' ' 


. . 

50. 	 Subject' to any capital rights or privileges for the. time 'been attached to Onwhal conditions , new shares may.1ieany shares 'in the capital of the Company then issued, the new sh.ares 
issued 


may be:issuedupon such terms and conditions, and with such rights and 

privileges .attached: thereto as the general meeting resolving upon the 

creatioM thereof, shall direct, and, if not direction be given, as the Board 


. 	 . 

shall determine, and inparticular such s,hare may ~e issued with a 

prefere~tial or qualified right to dividends and in the distribution of assets 

of the Company.' f 


r 
, , 

Before the issue of any new shares, the Company ini general mJeting Provisions relating. 

may make provisions as to the allotment and issue ofthe new shares, to tt)e issue~ 


and in particular may determineJo whom th!! same shall be offered in the 

first Instance and whether at par or at a: premiumqr, subject to the 

proviSions of Sectiqn79 of the Act, at a discount, in default of any: such 

provisiop, or so far as the same. shall not extend, the new shares may be 


1 
issued i~ conformity with the provision of Article 5. 


1 
52.. Except ko far as otherwise provided by the conditions of issue or by 	 HoW far new shares 


to rank with
these Articles, any capital raised by thecre'ation of neJi shares shall be 
existing shares 

considered part of the then exi~ting capital bf the Company and sh~1I be 
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Inequality in 
number of neW 
shares 

Reduction of, 
capital_ ' 

;" 

Power 10 
subdivide and 
consolidate shares 

SulH:livision into 
preference With 
Equity 

Surren,ler.of 
shares' r 

P6wer to modily 
rights 

subject to the provisiot:ls herein contained with~referei1cet.othe paym~nt 
of dividends, calls and installments, transfer andtransmis~ion, forfeiture, 
lien, surrender and otherwise. , 

1 	 1 I' 
53. 	 If, owing to any inequ~lity in the number of new shares.totbe issued~and 

, the n;:Jmbe!r of shares held ::>y members entitled to have t~e offer of sl.lch 
new shar~s, any difficulty shall arise in the apportionmept of such new 

j shares or liny of them'amongst the members, such difficulty sha", In the 
" absence 6f any direction In the resolution creating the shares or by the 

Company:in general Teeting, be'delermined'by the Board. ", • 

54. 	 The Company in general meeting' may from ti,me to time by special reSO­
¢ , . • , . j 1; 

'" lution, rec!uce its capital and any;Capitai Redemption Rest;lrve AccQunt 
, or Share Premium A~count in any manner l:jnd with an~ susject tO~lny 

incident authorised ai)d consent required bylaw. . , 

ALTERATION. OF CAPITAL. 

55. 	 The Com'pany in gSfleral meeting may from time to ti!l1S by ordinary 
resolutioA alter the conditions Qf- its Memorandum Qf ASsQciation so as 
tQ: r 

(1) 	CQnsolid~te and divide allQr anyTof its share capital into shares of large 
amQunl than its existing shares; i . 

(2) 	 Sulxlivid~its existing shares of'allY of them intQ shares J smaller am'Qunt 
than is fil'ed by the MemQrandum so howev~r, that in the subdivisiop the 
'proportion betWeen the amountpaid. and tHe amount, if any, unpaid on 
!lach reduced share:.shall be th~ same as it was in the ease Qf the ~hare 
from which the redubed share is derived. 

. 	 ; \ 

(3) 	 Cancel any share, which at the date of the passing oftl1~ resollltion c,l1ave 
not been taken or, agreed tQ be taken by any person~nddiminis~the

! 	 - , ;,' 

amount:of its share,capital by the amount of the,shares so cancelled. 

, - :,' - j ~ -'. -_ ' ; '- ---~ T _ } 


56. 	 The resolutiQn whereby any shWe is, sub-divided may qetermine that, as 
'oetween the holderS of the shares resulting from sucttsubdivisio~, one 
Qr mOrE! Qf such shares s,hall have some preference bi- special aClvan­

• , _ --,' ,'f' _ I _ 

tage as regards dividend, capital, boting or oth~rwi~ over or as,.com­
pacted with the others or other, subject nevertheless to the provisions of 
Sections 85,87 and·106 of the Act. '" 

57. 	 Subjec;t to the pro~isions Qf Sections 100 to 105 (both inclusive) 'of the 
Act, the Board maY accept from any memo.er the surrenderori, such 
terms and condition as shall be agreed of all or any of his shares! 

, 	 ; 

MODIFICATION OF ~IGHTS, 
58. 	'If it any time the, share capital :i5 diltir.led irito different!,classes of $hares 

_. -;-	 I! 

the rig~ts attacheq to any class (unless otherwise provided by the!errns 
. of issue of the shares Qf that class) may, whether or npt the Company is 

! - -)

, being wound up, ee varied witnthe consent in writing of the holders of 
than thre~'fourths of the Issued shares of th* <;Iass, or with the 

1 
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-li...~--,,--"'-"'--""-~-"'sao,onitIonol:a7sPeCial-resorutioilpaSseaai~'separate·~ffie:R()laers .----------------~ 

ofthe-shares-ofthat class, " -­,
I 	 _ 'f 

To every such ,separate Meeting the prol'isions of these_Articlel!relating , 

to gehera! meetings shall apply, _but so the necessary quorum shall be 

two personsat le~stholding memberso~representihg by proxy one-fifth 


( 	 "-' . 
of the, issued share of that class, and that if at any adjoined me~ting off 

such~oldersa quorum as above defined is not presenting those who are 

pre..--ert1nperson or by pr9XY m~y dem~nd a poll and, on a poll, shall 

have pne vote-for ea9h share, of that clas~ of Whic!1 he Is the holdE!r.The 

Comp,any hascompltwith th~ provisions of Sectio., ,192 of the ~ct as to 

forwarding ,a copy of any such agreement or resolu.tion to the Regil!trar, 


" "".' -, . 	 - '., 
BORROWING POWERS 

, 	 ' , . 
59. 	 The Board may, frbm time to time, at its di~cretion subject to the prQvil!ionl! Power to borrow 

of Se~tions 5M, 292, 293& 37Q of the4ct, raise or borrow anY sum or 
sums pf moneyfor the purpoSE! of the Com'pany,and se'cure the IlilpaymElnt 
of suc,h,suntor sums in such manner.andia! l)uchtime or times and upon 

, such terms and canditions in all respects as it thinks,fit. 	 - ' 

j, -. , r 


60. 	 Any debentures, debenture-stoCk, bonds or other securities may be issued Issue of debentures 

on such terms and conditions as the BOard may think fit. 

Pro~ided1that. de_oenture with a rihht -to ~lIotment of or. conversi,on into 

share'shall not be issued (ex~pt)inconfoonity wit~ the provisions of 

Sectidn8:1 (3) of the Aci - - ; 


; _., '. 	 . 
Debentures, debenture-stoCk, bonds and other securities may be made 

assignable free from any equ~ies be~en the Company and the person 

to whqm the sam,? may be is!1lued: :1 


61, 1) Save as proviged in Sectibn 108 of the Act, no transfer of debentures 
Instrument transfer shall be registered unless a proper inst~nient oftr;'nsfer duly stamped 

al'1d executed by the transferor and transferee ha!> been delivered to 
th~ Company together with the certificate or certificiltes, of the 
debentures. 

l 

2) Oe'livery by the Company tif certificate-Ii upOn allot~ent O'r regi~tration 	 certificates of 
debentures etc.oiitransfer of any debentures, debepture-stock or bond issued by 

I 	 .., . . upon 	allotment of 
the Company ,shall be govet:ned and fegul!1ted by:Section 113 of the transfer 
Act. . 

I 

t 
OL If the,Board._refulles to register the transfer of any debentures, the Nbtice of refusal to 

~ister transferComp~ny shalI,'Wilhin one rrqnthfropl thk date on w~ich the instrument 

f 	
of tran~fer was lodged with th~ COll)pany;sMd .10 th~ transfereeiand to 

the transferor notice of the refusal.· ,'. 
. . ·1 

GENERAL MEETiNG 
t 
'63, In add~ion to any other meeti~gs, generaljmeeting or~he Compariy shalf 	 When Annual 

G~neral Meeting to be held within suclJ intervals asare specified in Section 166( 1} of the Act 
. • 	 'i 	 ~held, 

I 



; ~,-' 

{ , 

l ' 

,and subje,,! to the provisions of Section 166(2) oUhe Act,fat such tirn'es i 
), i and place$ as may ~ determined by the Bi:>ard, Each[such general 
" meeting shail be called on "Annual Genera! Meeting" and sh~1I be specifi~ 

as such in the notice Convening tlie meeting, ;Any other meeting otthe 
rCompanyshali. except in the case when an Extra ordinaryG~neral Meeting 
· is convened unde'r the provisions of Articles 64 nereof be cailed a "General 
Meeting", ! 
. , " I·· 

When other 64. 	:]he Board ,may, when~Vefr it thinks;frt call a General Meeti~g, and it sh~Il,
General Meeting 

• on the requisition of sU9h number of members as hold ,at 1he date oflhe,to be called 
, deposit of the requisitibn, not less 'than one-tehth of such :of the paid \IP 
: capital ofthe Company: as at the date carried the right of voting in reg~rd 
·to the matter to be considered at the meeting, forthwith Rroceed to call 
an Extraordinary Gencrral Meeting, and in the case of such requisition 
the provisions of SectiOn 169 of ,the Act shall apply, ,~, ~, 

,Circulations 65. 	 The comp~ny shall comply with the provisions of Section1188 of the Act , members
~ 

I resolutions •as to givi'lg notice of resolution~ and circulating statements on '(he 

'requisition!of members. 	 , 

1 . ~ :. : .•r t: 
Notice of Meeting 66, 1) Save as provided in Section 171 (2) of the Act, not le~s than twe':lty 

one days notice shall be given of every general meeting of the 
Company. Every notice of a meeting shall specify theiplace and the 
day and hour of hte meetil)g and shall cdnhtain a st~tementof the 
business ~o be transacted thereat and there shal) appear with 
reasonable pr'omif;ience in every such notice a sta~ement that a 
member entitled to attend and vote is entitled to appoint a proxy: to 

. 	 "I·, t 

attend lind vote Instead Of him <lndth'at a pr?xy neea n~t beamemt?er 
of the ,Company, ,Where any such business consists of 'Special 
busine'~s" as hereinafter defined there sha}1 be annex~ to the notIce 
a statement complying with Section 173(2) and (3) o~ the Act. 

2) 	 Notice of every meeting of the Company shall be .given to every 
member of the Company, to the Auditors of the Complmy and to any 
perSOn!\! entitled to' a share inC()nsequenee ofthe death or insolve~cy 
of a m~mberin aliY manner hereinafter authorised fqr the giving' of 
notice"to such persons. Provh~ed that where the notiCe of a general 
meeting is given' by the acttiertising the same ,in ja newspaper 
circul~ting in the nei~~bor'hOO? of the. Office under Section 53(3); of 
the Act, the statement of'imlteriaHacts referred to in Section 173(2) 
of the !Act need npt be annexed to the notice as required by tilal . 
section but it ,shaH be.mentiqned in the advertisement that the 
statement has been forwarded to the members of the Company. f' 

· 3) The accidental omission te give any such noffce to OJ ,its'ifon.rec~ipt 
. by any member or other person to wnom it should be given shall not 
invalidate the proceedings of the meeting; :' 

PROCEEOI~GS AT GENERAL \"EETINGS i 

. Business of 67. , The ordinary business Of an Annual ~eneral M~ling shall b~ to receive Jnd 
meeting consider the Profit and l:osssACcount, the Balance Sheet and the Repom;'of 

, the Directors and oLttie Auditor's, 10 elect Dire,ctors in the;place of those, 
,retiring by rotation, to apPoim Auditors and fix their'remuneratiolJ and todeciare 

____""..__div.ide;:lds . .:";'ii..:utl]eLbusuJe55~t[ansacted_aLar:LAi1nliaLG~fig[aL:v1ea,t,G~__ 
.... 'I 

~-~~, -----".._-­
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------

and 'illl business transacted at any other general meeting shall.be,deemed 
spe~ial business. . . • - . 

I 
68.' 	No business sMIl be transacted at any general meeting unless <i quorum 

ofmembers is pr!'l5ent at thejime When the meeting proceeds to business. 
Save as herein otherwise prpvided five members present in person shall' 
be a;quorum. 

, , 
69, If within half an riour fromJhe time appointed forthemeeting, quorum be 

'nOfpresent, the meeting,ifconvened upon such requisition as !!foresaid 
shall be dissolvecl, butln any.other case it shall stand adjoumed to the 
same day in the next week, at the same'timt:i and place, or to such other 
day and at such time and place as the Board may by notice appoint and 
if at such.adjournedmeeting a quorum be not present within half an hour 
form'the time appointed for holding the meeting those members: Who are 
pres!3nt andnot beirg less than tWo shall be a quorum and may'transact 
the ~usiness for w/lich he meeting was called. . 

70.. Any act or fesoilltipn which; under the provisions of these Articles or of 
the Act, is pe~mitted orrequired to be done or passed by.the Company in 

, general meetmg shall be sL!fflclently so done or pa$sed If I1!ffected by ii!n 
ordinary resplution as defined in Section 189(1) of the Act unless. either 
the Act or these Articles specifically require such act to be! done or 
resolution passed by a special resolution as defined in Section 189 (2) of 

. the Act. 	 ' . , ­

71. 	 The Chairman, who may henceforth alternatively be ealled"Chairperson" 
of the Board shall bf,l,entitled to take.. the chair at every general Meeting. 
In tlie absence 'of the Chairman/Chairj,erson or if. at any meeting the 
Chairman/Chairperson is unwilling 10 act, the Vice-Chairman, who may 
henceforth altematively be called 'VicetChairpersor" of the Board shall 
be ~ntitled to take the Chair, if at any meeting poth the Chairmanl 
Chairperson and Vice-ChairmanlVice-Chairperson ;shall not be present 
within fifteen minutes of the,time appoi~ted for holding such meeting, or 
are unwilling to act, or if there are no iChairman/Chairperson' and the 
Vice'-ChairmanNice-Chairperson is unwilling to act, then the members 
pre$nt shall choose any Director as Cllairman oft!>at meeting ,and if no 
Dire~tor be present, or :f all Director present declihe to take the Chair 

. then!the members present s~all on a show of hands or on a poll if properly 
dem,anded, elect One of their number b~ing a member entitled to vote, to 
be qhairman of that meeting. " 

72.. Every question submitted toa meeting shall be decide in the first instance 
by ~ show of hands, and in the case qf an equalityof'votes, !loth on a 
show of hands and on a poll, the Chairman of the meeting shall have a 
casting vote in 'addition -to ·;the vote toi which he ,rpay be entitled as a 
member.' " J' : 
'. 	 "' I 

73. 	At any general meeting unless a poll is ,duly ordere~ by the. Chairman, a 
declaration by the Chairman that the resolution h<'!s or has not been 
carried, or has or has not bepn carried either unanimously orby,particular 
majority, and an entry to th~t effect inth~book cont1lining the i1'1inutes of 
tile jlroceeding of the Company shall be concil,Jsive evidence of the fact 
wii;hollt proof of the number or proportion of the votes cast favour of, or 
against the resolution. ' , 

---, --­ .-----~ -~~-
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Poll 74. +) 	 Before or on the decl,aration of the result of the voting on any resolution 
on a show of hands, a ,poll m'ay be ordered to be faken by the . . , 
Chairman of the meeting of his ,own motion and shall be ordered t() 
be taken by him on a demand made in that behalf by anY member or 
members present ip person or by proxy and holding ~ha(es in th'e 
Company".' . . 

a) which confer a power to vote on the resolution not bding less thein 
one-tenth ofthe total voting power in respEilct of the re,solutionor ! 

" 'b) 	 on Whiqh an aggregate sum of not less than Rs. 50,~OO has be~n 
paid up. . : 

.2) 	 A poll on a question of adjourrtment or election of a Chairman shall 
taken forthwith. A poll upon any .other question'shall be taken in such 
manner and as such time and place as the Chairman of the meeting 
directs and SUbject as aforesaid either at once or afte~ an inteNalor 
adjourDment or ottletwise provided that a poll demand~d as aforesaid 
shall be taken at. such time hot being later then foity~eight hOllrs 
from the time when the demand was made. The re~ult of the poll 

: i 
shall be deemed to be decision of the m~eting in th~ resolution"on 
which the poll wa~ taken. .. 

:'. . ;, .:. ! , f­
3) The demand of a' poll may be withdraw at any time. ; 

,. 	 "" ''It.'Ii 
" II! 4) 	Where a poll is to bp. taken the Chairman of the meeting shall appoint 

. two scrutineers, one at least:of whom shall be a me(Tlber(not being 
! !- - - , " ,~ I j 

an officer or employee of the ComparlY) present cat the meeting 
provided such a member is available and willing to be appointea, to 

1 ' .:, ,'- 1 ' 

scrutinies the votes given on, the poll and t6 report tb him thereon. 
,L " ">; 

. _ l ' , I' 	 5). On a' poll a member entitled to more than one vote', or his pro~y or .,I 
" 	

other person entitled to vote for him, as the case mli/Y be need,~ot, if 
. he v(;Jtes, use all his votes o~ cast in the same way all thevotE!s he . 

, - -j 
! 	 uses. 

, 	 j' , - ,:" , " : ': i 
" 	 6) The order for a pollsh1111 not preventthe continuance ota,meeting for

;.':)1 
! 
I 	 the transaction !of any husines.s other than ,the qu~stion.of which a 

I poll!has been ordered: 	 .I 
j 

75. 	 1) The Chairman,of a general meeting. may adjourh the same:from II, 
1 time to time and from place to place, but nob'usinessshall be ' 

j trar;lsacted .at any adjourned meeting other than ithe busine~s left 
I, unfinished at the meeting from which meeting the adjournmer')t took 

" 	 ., place. 

I' 
2) Wilen 'a meeting is ~Cljourred for' thirty' days mpre: riOti~ Iof the 

adjournEid meetin~ shall be given in the same mariner a,s the,case of 
an: original meeting, but othetwise it shall not be lnecessaiy \0 giveI 
any notice of an adjoiJrn"1ent orofthe business tb be transaPted at 
an'adJourned meeting.' , ' 

} 	 ~ 
.-J 
--.:L 
~dJ~ ___ _ 
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ona vote and every person present either! as a prexy on behalf of a holder 

his own 

2) 	 Save as hereinafter provided, on a poll the voting rights of a holder of ' 
Equity Shareuhall be as li!pedfied in'Section 87 9f the Act. 

, , , 

3) No company or.body corporate ,shall vote by proxy_so long as a resolution 
of.it~ board of director und~r th~ provisions.of Section 187 of the Act is in 
forqe and the representative named in! such resoh.rtion~s pres,ent at the 
general meeting as which the vote by,proxy is tendered. 

77. 	 (1) ,Where a CQmpany or body corporate (hereil"!after calle~·member 
,Company") is a member of the Company, a person ouly appointed 
by resolution is accordanca with the provisions;ofSection 16Tofthe 
Act to represent such member Company at ameeting oftha Company, ' 
shall not, by reasonofsuch appointment, be deemed to be a proxy 
,and thelodging with. the Company, at the office or production aUhe 
meeting ofta copy of such resolution duly signed by a director or 
secretary of such me'mbers Company and certified by him being a 
'true copy of the resolution shall be accepted by the Company as 
'sufficient evidence of the validity of his appointment. Such, a person 
:shall be entitled to exercise the same rights and powers.;including 
,the right to, vote by prQxy on behalf of the which he represents as 
:that memb!!r Company could exercise if it were em individual member. 
,_ , 	 r 

'2) Where theP~sident of Indi" or the Governor of a Stl'lte is a member 
,of the Company'then' is'-representative at meetings shall be in 
'accordance witl) Section 187A of the Act, 

, 	 " 

78. 	 If any member'be 'a lunatic or idiot or .!l0i. cOmpo~mentis he 'may vote 
whether on a sl10w of hands or at a poll bY,his Committee, curator bonus 
or other legal curator and such last m'i::rtioned per$ori may give his vote 
by proxy provided that forty-eight hours,at least before thelime'ofhQlding 
the ,meeting or adjourned meeting,as the Case maY be, at which any

. 	 • , t ,,'. , ~ 

such person proposes to vote he shall SEjtisfy the B,oard of his right under 
Article 46 hereofto the Share in cespect ofwhich he proposes to exercise 
his Oght under this Article. unless the BOilrd shall halfe prevlouslX admitted 
his right to vote at such meeting in respect thereof, ' 

Wh~re there ar~ members 'registered ipintly,in respect of any Share any 
one of such members may vote at "ny meeting either persorillllyor by 
proxy In respect of such sh"re as if he was solely entitled thereto, and if 
more than ona of such members be present a; any meetihg either 
pe~onally or by proxy, that one of the 'said mel'l1b~I's so present whose 
name stands first on the Register in respect of such share alon!;! shall be 

, entitled to vote in respeclthereof, Several executors or aclmlni!)trators of 
, a deceased member in whos6name any share Is registered shall for the 

purpose of this: Article be deemed to .be' membe.rsregistered jointly in 
respect thereof. . 	 , ; " '; . i 

79. 

m. VDl!;s may be given eitherj:lersonally or by proxy, and ona pollia person ;, 

eniiIIed to more than one vote need not use' all his votes ,01' cast all the 
\'Ole$ he uses in the same way. 

j 
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Instrument &1. 1) Ti']e instrumep! appointing a .proxy shall be in Writing under the 
. r' 	 I .appointing proxy hand of the appointer or of his Attorney duly authorised in "",riting 

, to be in writing J j • ; 

. o(if suchappbinter is a bbdy corporate be underlits common'sea! 
. i 

or the hand of its officeror Attorney duly authoril1ed. A proxY' who 
I: is iappointed for a specified meeting only shall be called special 

• ,-, 	 • j • 

Pr,oxy..Any ot~er proxy shall be called General Proxy. ;. . 	 .,..I , 
Proxy need not be 2) A person maYo-be appointed a proxy through he is. not a member of 
a member the CompanyandeverJj notice convening a: meeting cif the 

Company sh~1I state this ~nd that a member entitled to atterJI and 
vote atlhe meeting is ent(aed to appoint a proxy to attend and vote 

instead of him. . i : . , 
~ l. ~ ! 	 { . 

Instrument $2. The instrument appointing a proxy and the power of Attorney onother . 
appointing,. authority (if any) urider which it is signed or a notarially certified cQpy or proxy to biI 
deposited 'at the ihat power or authqrity, shall bedeposited at the office ~ot less thart forty 
office eight hours before the time for holding the meeting or adjourned m~eting 

at which the Parsor named in'the instrunlent propos~s to vote ~nd in 
defaultithe Instrum~nt of proxy shall not be treated as'vatid. 

, 
When vote by 83. A vote ~iven in ac0rdance Wit~ the terms bf ~n instru~ent appoirlting a 
proxy -!alid proxy sl1all be'valid"nolwithstarldingthe previous death on insanityiof thethrough authority 
revoked . princip~l,or revocation of the Instrument, or transfer ofthe share in respect 

of which the vote i~ given, pro~ided no intimation in w~iting ofthe death, 
j , • ' f 

insa:lity, revocatlol) or transferpf share sh~lI-have be~n receivedpy the 
{ 	 Company at the office before the vote is given. Provi.ded nevertl)eless 

that thb Chairman. of any meeHng shalLbe entitled to require' such 
evidence as 'he may in his discretion think fit of the due execution of an 

1 -. 	 j: 

instrument 0.1 proxy and that tne same has not been revoked. " 
" i " 	 :' 
l' 	 !, 

Form of 84. Every instrument appointing aSpecial Proxy shall be retained by the 
",' 	 ,),

instrument Comp~ny and sha;lI, as nearly as circums'anceswill~dmit, be in ~ny ofappointing a 
special pIoxy the forms setout in Schedu!e IX to the Actor as near thereto as possible.' ,..... 	 . I - ,. 

': I'.' 	 .. or in ary other form which the Board. mliiY: accept. 

Restrtction on 85. No member shall be entitled to'exerCise any voting' rig~teither per~onallY
voting . or by proxy at ahy meeting of the Comp,any In respect of any ,hares 

registered in his ""me on whic/:l any calls or other sumli presently p~yable 
by him' have not ileen paid or in r~gard to.which tl\e Company /1~s, and 
has exercised, any right of lien. I • 

'.. 	 ~ 

Admission or 86, 1) Any Objectid~as to the ~dmission or rejection 6f vote; either on a 
rejection of votes ~nowof harips or on a poll made in'due time, $hall be refefred to 

f" I. 	 1 f 

the Chairm<1n wh.o shal! forthwith determine th¢ same, an~ such 
~etermination made in gOO,d faith sl)all be final :and conclu$ive. 
j,' _ '" _ it·, '-; , r 

2) 1;-10 objectlo~ shall be raised to the qualification of any vote :except. 
, 
Ii: 

!it the meetirg or adjPUI:ned meeting at\/hich t~e vote, obje~ed to 
., . is given.or tendered and every. vote ~ot disaliOwed'afsuchmeeting 

..._"liL,·",,_, _",,",-J:=.~-=- __-'-"."S"''''=_''-"~ _.=_=~___,=::.''''''''''­
~__ l 	 _~:·="~=---:~:=_=.==-jrr21GD~:~!~g~f!;i~t~~p:~!t}10~~~,.___ ~~:- ,~~,~. ~ ,- -·t ~ 
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~ I DIR"ECTORS-::­

! 	 I· . '1 , 
88. 	 As the date of adoption of these Articles the following are the Directors of Present Direcloft< 

the Com pany~" i ,,,,, 
[ . 	 . 

1. Sri Bijoy: Kumal Sarda 	
".{ 

2. 	 Sri Gopal DasSarda. 
3l Sri Biman Chaterjee 

89. 	 Unless i otherwise determined: by the Company in general meeting a Share qualification 
of DirectorsDirector shall not be required' to hold any share In the Capital of the 

Compahy as his qualification. : 

so. 1) 	 Unless otherwise detelTlJined by thetCompany in general meeting Directors' fees 

each DirectQr (other than a Managing Director' and a wholetime remuneration & 
• 	 . .; 1 i expenses

Director) shall be entitled'to receive out of the funds ofthe Company 
for his services In attending meetlng~ of the Board or a Committee 
ofthe Board.such fee as may fromtime to time bedetermil'1ed by 
the Board bllt not exceeding such sum as may from time to time 
qe prescribed by or undefthe Act af1d applicable to the Company. 
i 


2} Subject to the provision of Section ·198, 309 aM 310 of the Act 

(Wherever applicable) and without prejudice to Attlcll:ls 90(1), 90(3) 

~nd 91 hereof the Directors (other th.an a M;maging Director and a 

wholetime Director) miilY be paid further remuneration by way of 

commission if the CPn:pany in general meeting by a special 


I 
resolution authorisse~ such payment orovided that such" 
c:ommission shall not In the aggregate exceed 3% of the net profits 
of the Company (to be reduced to' 1 % of the net prOfits of the 
Company ift/le Company has a Mariaging Director or a wholetime 
Director or aManager) computed in the manner~laid down in Section 
309 (5) of the Act and further that suc:h remuneration shall be paid 
til all the Directors for the time being il) office (other than a MaQaging 
Director anda Wholetime Director) or to anyone 0,' more of them 
i~ such pro~ortion as tHe Board may by resolution decide 'when . , , 
authorising s.uch payment and in default of such decision equally 
toallthe Directors. 

3) 	 If any Director being willing, is called upon to perform extra services 

dr to make any special '~xertions in going or residing away from 

his usual place of residence for any ofthe pu~os~s of the COrllpany 

or in giving special attention fo the bilsiness of the Company or as 

a member of a committee of the Board then, sybjl'lct to Sebtions 

198. 309 and 310 oftheAct, the Boar~ may remur\erate the DiI'ector 
so doing either by a fixed sum or Ily a percentage of profits or 
otherwise and such remuneration any be either in addition to or in 
substitution for any otherremuneratiqQ to which lie maybe entitled. 

. 	 :' 
4) 	 A Nominee' Director fTlay be pai(i remuneration by w'ay of 


Commission. SalarY or perquisite' (other than fees attending 

meeting of the Board or Committee thereof bnd reimburSement of 
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actual expenses incurred in attending to the Company's work) only 
1with the prior approval of the Central Government under Section 31 Of 

309 of the Act wherever applicable. t 
! 

5) The Directors shall be entitled to be paid the if reasonable travelling c 
and hotel and other expenses incurred in attending and returning from E 
Board meetings, Committee meetings or general meetings of the J 
Company or otherwise incurred in the execution of their duties as c 
Directors. 

Board may 91. The Board may from time to time appoint one or more Directors (a) to be 
appoint (Wholetime Director or Wholetime Directors or (b) to execute office orWholetime 

Director or offices, either wholetime or part-time, upon such terms and conditions 

Directors to 
 and upon such remuneration (either in addition to or in substitution forexecutive office 


any other remuneration to which they may be entitled) as the Boards 

may determine and the Board may from time to time entrust to or confer 

upon such Directors) such of the powers exercisable by the Board to be 

exercised for such objects and purposes and with such restrictions as it 

may think fit and may from time to time revoke, withdraw, alter or vary all 

or any of such powers. 


Board may act 92. The continuing Directors may act notwithstanding any vacancy in their 
. Withstanding body but so that of the number falls below the minimum above fixed the 98. , 
vacancy 

Board shall not, except for the purpose of filling vacancies or of 
summoning a general meeting of the Company, act so long as the number 
is below the minimum. 

Vacation of office 93. The office of a Director shall ipso facto became vacant upon the 

of Director 


happening of any of the events enumerated ill Setion 283 of the Act. 

Holding of office 
94. Any Director or other person referred to in Sectionn 314 of the Act mayor place of profit 


under the be appointed to or hold any office or place of profit under the Compay or 

Company of 
 under any subsidiary of the Compan)! in accordance with the provisions
under its 

subsidiary of said Section 314.. 


_=:~~:: ~f__ ~5. A [)irector of thi§i::()~y may be or become a dire<;tor ()f any ()ther 
apPointed CVlllPQj 1y Pi VII,UtdJ Ly Uie eo-m,..,.,!, .rorln---,,"ll"xt,. it ri1ay-be1ftw.e3t€d-~--·-~ 
Director ola a vendor, share holder or olhflrwise and no such Director shall be ­
Company in which f b fi . d d' beloe Company ;s acountable or any ene Its receive as a Irector or mem r of such ...__..._ 

interested either Company. 
 ----_. 
as a member or 

otherwise 96. The provisions of Section 297 of the Act shall apply to any contract with 

Conditlons as to 

the Company for the saie, purchase or supply ofiilnY'geO<'l&;rnataria!;; ;;~ .... c- ~.--.contract between 

a Dir~ctor and the services or for underwriting the subScription of any share in or debentures 

company 
 ofthe Company in which a Director of the Company, his relative, a firm in 

firm or a private Compan)' of which such Director is a member or director 
is interested. 

Disclosure of 97. Every Director who is any way, vlhether directly or indirectly, concerned 
Director's Interest or Inter~sted in a contract or arrangement, entered Into or to be entered 
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Oisclose the nature of his concern or interest at a meeting of the 
Board as' required by Section 299 of the Act 

A gene('al notice, renewable in the last monthly of each financial year 
of the. Company; that a Director is a Direclor or a member of any 

- spec..ified body corporate or is a member of any specified firm and is 

to be regarded as concemed or interested in any subsequ!'lnt contract 

or arrangement with that body corporate or firm shall be sufficient 

disclosure of concern or Interest in relation to any contract or 

arrangement so made and, after such general notice, it shall not 

necessary to give special notice relating to any particular c!,ntract or 

arrangement with such body corporate or firm, provided such general 

notice is given at a meeting of the Board or the Director concerned 

takes reasonable steps to secure that it is brought up and read at the 

first meeting of the Board after it is given. Every Director shall be 

bound to give and from time to time renew a general notice as aforesaid 

in respect of all bodies corp.orate or which he is a Director or member 

and of firms of which he is a member. 


\!la A Director shall not take any part in the discussion of, or vote on any 
contract or arrangement in which he is any way, whether directly or 
indirectly concerned or interested and if he shall do so his vote shall 

'-~~OO-GOl"H1(ed-fivi ,sbal!: !-n=_:be_~&eJ,;idt~~d£-jtl~-· qU~"flm!9"pr~/~!,;s'll_~4'ln!bt,ea""t__ __~~.~~~~~~~~_~~ot!th;)j 

meeting but neither of these prohibitions shall apply to any contract or 
arrangement except by Section 300 of the Act. 

APPOINTMENT AND RETIREMENT OF DIRECTORS 

99. 	 1) Not less than two-thirds of the total number of Directors shall be 
persons whose period of office· is liable to determination by 
retirement of Directors by rotation. 

2) 	 Subject to the provisions of the Act, the Board may appoint Director 
or Directors whose period of office is not liable to determination 
by retirement of Directors by rotation. 

3) 	 Notwithstanding anythin.g to the contrary contained in these Articles, 
so long as any moneys remain owing by the Company to the 
Industrial Development Bank of India, Industrial Finance 
Corporation of India. The Industrial Credit and Investment 
Corporation of India Limited. The Industrial Reconstruction 
corporation of India limited, Life Insurance Corporation of India, 
UNIT Trust of India, General Insurance Corporation of India, 
National Insurance Company Ltd. The Orierital Fire and General 
Insurance Company Limited, The New India Assurance Comeany 
Limited, United India Insurance Company Limited, State Financial 
Corporation or any Financial Institution owned or controlled by the 
Central Government or a State Government or the Reserve Bank 
of India or by two or more of them or by Central Government or 
State Government by themselves (each of th~ abOve. is hereinafter 
in this Article referred or as "the Corporation") out or any loansl 
debentures assistance granted by them to the Company or so 
long as the corporation holds or continues to hold Debenturesl 
Shares in the Company as a result of underwriting or by, direct 
subsmption or private 

Proportion of 
Director to retire by 
rotation 

Appointment of 
non-retiring 
Director by the 
Board 

AppOintment of a 
non-retiring 
Director by 
Financial 
Instrumets 
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placement, or so long as any liability of the Company arising out of any 
Guarantee furnished oy 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, wl:loletime 
or non-wholetime (which Director or Directors Is/are hereinafter '"'1ferred 
to as "Nominee Director) on the Board of the Company and to remove 
from such office any person or persons so appointed and to appoint 
any person or persons in his or their place/s. 

The Board of the Directors of the Company shall have no power to remove 
from office the Nominee Directors. At the option of the Corporation such 
Nominee Directors' shall not be required to hold any share qualification in 
the Company. Also at the option of the Corporation such Nominee Directors' 
shall not be liable to retirement by rotation of Directors. Subject as aforesaid 
the Nominee Directors' shall be entitled to th~ same right and privileges 

\ 
and be subject to the same obligations as any other Director of the Company. 

The Nominee Directors' so apPOinted shall hold the said office only so long 
as any moneys remain owing by the Company to the Corporation or so long 
as the Corporation holds or continues to hold Debentures/Shares in the 
Company as a result of under-writir:g or by. direct subscription or private 
placement or the liability of the Company arising out of the guarantee is 
outstanding and the nominee Directors' appointed in exercise of the said 
power shall ipso facto to vacate such office immediately the moneys owing 
by the Company to the Corporation' are !)aid of or.on the Corporation 
ceasing to hold Debentures/Shares in the Company or on the satisfaction 
of the Company arising out of the Guarantee furnished by the Corporation. 

The Nominee Directors' appointed under this Article shall be entitled to 
receive all notices 9f and attend all General Meetings. Board meetings and 
of the Meetings of the Committee of which the Nominee Directors' is/are 
members' as also the minutes of such meetings. The Corporation shall also 
be entitled to receive all such nolices and minutes. 

The company shall pay to the Nominee Directors' sitting fees at such rates 
to which the other Directors of the Company are entitled, but if any other 
fees, commission, monies and remuneration in relativn to such Nominee 
Directors' shall accrue, to the Corporation and the ,same shall accordingly 
be paid by the Company directly to the Corporation. Any expenses that may 
be incurred by the Corporation to such Nominee Dire<:;tors' in connection 
with their appointment of Directorship shall als') I:e paid or reimbursed by 
the Company to the Corporation or as the case may be, to such Nominee 
Directors. 

Provided that if any such Nominee Directors' is an officer of the Corporation 
the sitting fees in relation to such Nominee Directors' shall also accrue to 
the Corporation and the same shalf accordingly be paid by the Company 
directly to the Corporation. 

Provided.als(;Lthat inthe.e\l.E~JltQtt!1e Ngmjnee Di[e.ctors'being appointed as 
D!rector$~ such Nominee Directorsl sh~an exercise- such powers 

and duties as may 

of the affairs of the Company, Such Wholetime Directors' shall be 

1.: 
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~ r ~-entjtl~d~O receive such remuneration, fees, commission and monies as may 
F be approvd J:>y the Corpor'!tion_, _._..__.._.~.___~.~._.__.~__._.__.__"_._~._._.~ 

~-'--r:---~'~'--:' , .. ~ -·c~~."· - ... .- . ·~nrl7...,."""~-T-..-~ ---"~-'-'-"-'-­
- -~ 0:. '-'~'TOa:'~1')-frrthe eVe!!! OI1l11'T'Cormct15efweenArtlclcs ''''V'-h ,,,,\3) <lnu ,20. Whici1 Article to 

.. Article 99(3} shall prevail over Articles 99(2) and 120 and in the prevail 

event of any conflict between Articles 99(2) and 120 Articles 120 
shall prevail over Articles 99(2). 

2) At each Annual General Meeting of the Company one-third of such 	 Rotation and 
retirement ofof the Directors for the time being as are liable to retire by rotation, 
Directors 

or if their number is not there or a multiple of three, the number 
nearest to one-third shall retire from office. 

Which Directors to101. Subject to the provisions of these Articles the Directors to retire 	by 
retire

rotation at every Annual General Meeting shall be those who, have been 
longest in office since their last appointment, but as between persons 
who became Directors on the same day those to retire shall, in default 
of and subject to any agreement among themselves, be determined by 
lot. 

102. The eligibility and appointment at a general meeting of the Company of When the 
L a person (other than a r~tiring Dire~tor) to the office of Director shall be g~~:~~ie~~~ 
-I" . 	 governed by the provIsions of Secllon 257 of the Act. . office of Directors 

~- must gIVe notice 

t 
 103. The Board shall have power, at any lime and from time to time, to powrofBoardto 


~. ....__~~_~gQPoiQtao..y..peISDrLas~Director"as"al'H~dditi0A"to"the"BearG"oot'So·that-·-',<>dd"of)"its'number~-'-~'~ 
~~-'-'[E ~ Ihetolal ni:lmberof DireCtors shail hoi al any time exceed the maximum 

r number fixed by these Article. Any Director so appointed shall hold 

[ ~~~ep~~;a~~~ht:l~t~:~~~f~:l~:~~~~:~~:'~~:'~Meeting of t~_ ..__.._.~.____._._ 

~-~-T1oZAny casufjl vac_aney occurring.,amoog the DirertOfS.may:~fiIleau~.eY-"i3oan:t1T1"yfilrup---~·~­---T= theBWrd, but anYJiers~~~o appointed sh:" re~ifl.his 9.ffice. so 10ng=",,~~1 va""nci~_== 
"'=~~ fi·.=-~·=omy asll!e vacatmlTDiFector would nave retained the same If no vacancy 
, b has occurred. Provided that the Board may not fill such a vacancy by 

1Z=. appointing thereto any person who has been removed from the office 


l.~ "of Director under Article 106 ... 


f 105. The Board may In accordance with and subject to the provisions of 	 Power to appoint 
alternate DirectorsSection 313 of the Act, appoint any person to act, as Alternate Director 

~ 
for a Director during the later's absence for a period of not less than 

I 
three months from Ihe stale in which meetings of the Board are ordinarily 

f held. 
1 

y 106. The Company may remove any Director before the-expiration of his Power 10 remove 

" period of office in accordance with the provisions of Section 284 of the Director by 

Act and may subject to the provisions of Section 263 of the Act appoint ~;d~~:ci~e~~;;,~on 
another person In his place If the Director S9 rernoved \llas.appaintBd.....---.~.--.--·~·--·-·­

n·-·--I;._~--· by the Companylngeneral meeting or by the Board under Section 262 

o of the Actl 
!y 	 ~"-~ 

~--~ PROCEEDINGS OF DiRECTORS 
~.-­

~ "!n r The Board shall meet together at least once in every three months for 	 Meetings ofr'~ 'vi. 
DirectorsIS the Me despatch of business and may adjourn and otherwise regular 

rs 
" its meetings Din and proceedings as its thinks fit provided that at leasta;,IS four such meetings 

nt 
)e ~ 
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such meetings shall be held in every year, Notice in writing of every 
meeting of thee Board shalt be given to every Director for the time 
being in India and at his usual address in India to every other Director, 

Director may 108, 	 A Director may, at any time, and the Secretary shall upon the request 
summon meeting 

of a Director made at any timp., convene a meeting of the Board, 

Chairman 109, 	 The Board may appoint some one of their member to be the Chairmanl 
Chairperson of the Board and some one of their member to be the 
Vice-chair-manNice-Chairpeprson of the Board and the Directors so 
appointed shall continue as chairman/chairperson and Vice Chairmanl 
Vice-Chaiq~erson respectively until otherwise determined by the Board, 
If no such Chairman/Chairperson is appOinted or if at any meeting of 
the Board both the Chairman/Chairperson and the Vice-Chairman! 
Vi~-Chairperson shalt not be present within fifteen minutes after the 
time appointed for holding thee same or though present be willing to 
act the Directors present shall choose some one of thereunder to be 
Chairman of such meeting. 

-··QUorum -.-..~ rrO:·:I~q--uorunTfar~a----meetiii~r of-the~boar::l-!.:;e-detefminea-fe~m-~!me-t-9~- -~'--._ 

time in accordance With the provisions of Section 287 of the Act, If 
a quorum shall not be present within fifteen minutes from the time 
appOinted for holding a meeting of the Boaro, it shall be adjourned 
until such date and time as the Chairmall of the board shall appoint, 

Powers of quorum 111, . A meeting of the Board at which a quorum be present shall be 
competent to exercise all or any of the authorities, powers and 
discretions by or under these Articles or tlie Act for the time being 
vested in or exercisable by the. Board, 

How questions to 112, Subject to the provisions of Sections 316,372(5) and 386 of the Act, 
be decided 

questions arising at any meeting shall be decided by a majority of 
votes and in case of an equality of votes, the Chairman shall have a 
second or casting vote, 

Power to appoint 113, The Board may, subject to the provisions of the Act, from time to time 
committees and 

and at any time, delegate any of its powers to a Committee ConSisting to delegate 
of such Director or Directors as it think fit, and may, from time to lime, 
revoke such delegation, Any Committees so formed shall in the 
'exercise of the powers so delegated conform to any regulation that 
may from time to time be imposed upon it by the Board, 

Proceedings of 114, The meetings and proceedings of any such Gommittee conSisting of 
Committee 

two or more members shall be governed by the provisions herein 
contained for regulating the meetings and proceedings of the~Board 
so far as the same are applicable thereto, and are not superseded by 
ar.y regulations made by the board under these Articles, 

When acts of a 115, All acts done by any meeting of the Board or of Committee there of 
Director valid or by any person acting as a Director shall notwithstanding that it may notwithstanding 
defactlve afterwards be discov'l'red that there was some defect in the 

acting as aforesaid or that they or any of them were 
as valid as if every such Director or such person had been duiy 
appoihted~and~was qualified to be a Director, Provided that 
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by a Director after his appOintment has been shown to the Company to 

In\n:Jlm-nrto~ii::lv~--tp.rmrniit~"fi~-~~~·--··~···~~~--~~...-----.. 


116. 	 Save in those cases where a resolution is required by Section Resolution without 
Board meeting 262,292,316,372(5) and 386 of the Act to be passed at meeting of the 


board, a resolution shall be as valid and effectual as if it had been passed 


at a meeting of the Board or Committee of the Board, as the case may 


be, duly called and constituted, If a draft thereof in wtiting is circulated, 


together with the necessary papers, if any" to all the Directors or to all 


the members of the Committee 'of the Board, as the case may be, then 


in India (not being less in number than the quorum fixed for a meeting 


ofthe Board or Committee as the case may be) and to all other Directors 


or members of the Committee at their usual address in India, and has 


been approved by such of them as are then in India or by a majority of 


such of them as are entitled to vote on the resolution. 


MINUTES 
Minutes to be made117. 	 1) The Board shall, in accordance with the provisions of Section 193 


or the Act, cause minutes to be kept of every general ;neeting 


and of every meeting of the board or of every committee of the 


Board. 


2} 	 Any such Minutes of any meeting of the Board of any Committee 

of the board or of the Company in General Meeting, if kept in 

accordance with the provisions of the Section'93 of the Act, shall 

be evidence of the matters stated in such minutes. The Minute 

Books of the General Meeting of the Company shall be kept at 

the Office and shall be open to inspection by members during the 

hours of 10 a.m and 12 noon on such business days as the Apt 

requires them to be open for inspection. 

POWER OF THE BOARD 
General powers of118. Subject to t~e provisions of the Act, the control of the Company shall be 
Company vested in 

vested in the Board who shall pay all expenses incurred in promoting' the Board 

and registering the Company and shall be entitled to exercise all such 


powers and to do all such acts and things as the Company is authorise 


to exercise and do; provided that the Board shall not exercise any power 


or do any act or thing which is directed or required. Whether by the Act 


~._ gr /lny otb",f liItatllle or by the.Memorandum.ofthe Company or.by these 

Articles or otherwise to be exercise or done by the Company in general 

. meeting. Provided further that in exercising any such power or doing 
feef' ... J~' ~~.. any 8uchacfor thing-;lhe~Boara shaube subject loTheproviSlons in that' 

may behalf contained in the Act or any other statute or In the Memorand.l!m.~_ ..._.,_....~~,_.... 

Itl1e~1= ··~the Company ';r in these Articles ~r in any r~uI~tionsnot inconsistent 

,rson J~"- therewith and duly made thereunder including regulation made by the 

dd~le '. Company in general meet'ng, but no regulation made by the Company 

th~ L~·-in general meeting shall invalidate any prior act'of the 80ard which 
done 1·~-··· would have been valid if that regulations not been made. 
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~~~~~-~-~~~~~~~~~~~~~l'\ltAffAelNG-~~-~-~- r 
Power to appoint 119. 	 1) Subject to the provisions of the Acct, thee Board may time to t·
Managing Director 

-~~ ....	timf,!,.apQojnt,0119 or more Directors to be Managing Director or r::~ 
Managing Directors oftheCompany:for-aperiocn'iorexceEfdlng-~ .~ ..~. 
the period prescribed by the Act for which he is or they are to r-~' 

hold such office, and may. from time to time subject to the 

provisions of any contract between or dismiss him or them from 

office and appoint another or others in' his place or their places. 


2) 	 If a Nominee Director discharges the duties of Managing Director 
enjoying substantial powers of management or Is in the whole 
time service of ihe Company. the Company shall. where required, 
obtain the necessary approval of the Central Government under 
Section 269 of the Act. 

Towllat 120. Subject to the provisions of Section 255 of the Act. a Managing 
provisions a Director shall not while he continues to hold office be subject to 
managing 

retirement by rotation and he shall not be reckoned as a Director for Director shall be 
subject to ratire the purpose of determining the rotation of retirement of Directors or 

in fixing the number of Directors to retire, subject to the revisions of 
any contract between him and the Company a Managing Director I 
shall be subject to the same Provisions as to reSignation and removal L 
as the other Directors, and he shall, ipso facto and immediately, r~: 
cease to be a managing Director if he ceas€'- to hold the office of 

·Director.from.any_cjl~use ~'ye thatjf' hlt shall retire by rotation under 
-~-.-.~ .. ~-·--~··tAe..provisions~of::Secfum 256 of the Act orotherWise vacates office-.---.c::~-=-­

. -'----- ~ ~-~~~~ ---- ~ ·as~a~Birector_.at_aA·Anooal-GeneraLMeethIi and be reapl:lolnted.a ~ - r 
Director at the same meeting he shall not, by reason only of such~- ~ ­
retirement. or vacation cease to be Managing Director. J 1; 

Seniority of 121. 	 If at any time the total number of Managing Directors is more than 
Managing Director Wone third of the total number of Directors not liable to retire by rotation 

the Managing Directors who shall retire by determined by and in 
accordance with their respective seniority. For the purpose of this 
Articles the seniority of the Managing Directors shall be determined 
by the date of their respective appointments as Managing Directors 
.by the Board. As between persons who became Managing Directors 
on'the same~dayThoseToretiFe~snaii·lr1defauit·of~or-$tJbj"ot'of·:;;r· 4c~~t;: 

______~ ~~~.~.~~~~~__ §u~bjecC!ll any·agreement~among themselves be determined by. lot. ~.C__ 
-~-~-~~=~~--~-~~~==_~~ - _ .. ~... L 

..~-~~~-- Remu~~rati~;;-~12r1)uDJeCfl0 tile fJ,ov;S;vns-df-SeetieAs-300. 310 ;iJ-;'d3.11 oUbe Aci·a~'F=­
_~~___ Managing Director Managing Director shall in addition to the remun~ration pa~!,ble to [ 

-·~-~--~-'·---ffim-as-a...QirectoL.O!'-:tbe.Crunpany-'undeLihese Articles receive such . 
additional remuneration as may from time to time be~sanctione-dbY-1 .~..~, 
the Board. F1-­

Powers of 
Managing Director 

123. Subject to the provisions of the Act and in particular to the prohibitions 
and restrictions contained in Section 292 thereof the Board may, 
from time to time, entrust to and confer upon a managing Director 

presented by the Board as it may think fit, and may 

purposes 

, 
'L 

http:iJ-;'d3.11
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either collaterally with, or to the exclusion of and In substitution for all 

or any of the powers of the Board in that behalf and may from time to 
, or to time, revoke, withdraw, alter or vary all or any of such powers, 

ing 
MANAGER, to 

the 124, Subject to the provisions of the Act and in particular to the provisions Boards Power to 
om appoint Managerof Section 197A thereof a Manager may be appointed by the Board 
~!='~.:.- for--guch~term~at"1SuchTemuneiation-an-tioon-such-terms-and-condiUons----- ............---~-- ~-----------

;tor as it may think fit 
lole 

LOCAL MANAGEMENT 'ed, 

125, The Board may, subject to the~ provlsron!lof fhe Act. make suen Local 

ling 
t to 
, for 
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'owers 

affairs abroad or in any specified locality in India and for this purpose 

appoint local bodies, attorneys and agents and fix their remuneration 

and delegate to them such powers as the Board may deem requisite 

or expedient The Company may exercise all the power;, of Section 

50 of the Act and the official seal shall be affixed by the Authority and 

in the presence of and the instrument sealed therewith shall be signed 

by such persons as the Board shall from time to time by writing under 

the seal appoint. The Company may exercise all the powers of Sections 

157 and 158 of the Act with reference to the keeping of Foreign 

Registers. 

SECRETARY 

126. 	 Subject to the provisions of Section 383A of the Act the Board may at 

any time and from time to 1ime appoint any individual possessing the 

prescribed qualification to be the Secretary of the Company and may 

determine and the period for which and other terms and conditions on 

which he Is to ilOld such office. 

THE SEAL 

127. 	 The Board shall provide for the safe custody of seal and the se.1I shall 

never be used except by authority previously given of the Board or a 

Committee of the Board authorised by the Board in that behalf and 

save as provided in Article 14(1) here of one Director at least shall 

sign every instrument which the seal is affixed. Provided nevertheless, 

any instrument bearing the seal of the Comp<ilny notwithstanding any 

irregularity touching the authority the Board to issue the same. 

RESERVES 

126. 	 Subject to the provision of Section 205 of the Act, the board may from 

time to time before recommending any dividend set apart any and such 

portion of the profits of the Company as it thinks fit as Reserves to meet 

and foreign 
registers 

s..CI11Itary 

Reserve 
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continences or for the liquidation of any debentures, debts or other 
liabilities of the Company for equalisation of dividends, for repairing, 
improving or maintaining any of the property of the Company and for 
such other purposes' of the Company as the Board in its absolute 
discretion thinks conductive to the interests of the Company and may 
subject to the provisions of Section 3i'2 of the Act Invest the several 
sums so set aside upon such investment (other than shares of the 
Company) as the Board may think fit and from time to time deal with 
and vary such Investment and dispose of all or any part thereof for the 
benefit of the company and may divide the Reserves into such special 
funds as it thinks fit, with full power to employ the Reserves or any 
p-arts thereofin'the-businessof the Company and that without-being 
bound to keep the same separate from the other assets. 

In.",,!men! of 129. All moneys carried to the Reserves shall nevertheless remain and be 
money profits of the Company applicable, subject to due provisions being 

made for actual loss or depreciation, for the payment of dividends 
and such moneys and all the other moneys of the Company not 
immediately required for the purpQses of the Company may, subject 
to the required for the purposes of the Company may, subject to the 
provisions of Section 370 and 372 of the Act be invested by the Board 

~~~~~~~~~~~~~~i~n~o~r~~~s~uCh investments orsecuriti;:s as it may select or may be 

capitalisation of 
reserves 

130. (1) Any general meeting may upon the recommendation ofthe Board 
resolve that any moneys investments or other assets forming 
part of the undivided profits of thf' Company standing to the 
credit of the Reserves, or any Capital Redemption Reserve 
Account or in the hands of the Company and available for 
dividend or representing premium received on the issue of shares 
and standing to the credit of the Share Premil,lm Account be 
capitalilied and distributed amongst such of the shareholders as 
would be entitled to receive the same if distributed by way of 
diviaend and in the same proportions on the footing that they 
become entitled thereto as capital and that all or any part of 
such capitalised fund be applied on behalf of such soareholders 
in paying up in full any 1missued shares, debentures or 
debenture-stock of the Company which shall be distributed 
accordingly or in or towards payment of the uncalled liability on 
any issue of shares and that such distribUtion or payment shall 
be accepted by such shareholders in full satisfaction of their 
interest in the said capitalised sum. PrOVided that any sum 
standing to of a share Premium Account or a Capital Redemption 
Reserved Account may, for the purposes of this Artcle, only be 
applied in the paying up of unissued shares to be issues! to 
member of the Company as fully paid bonus shares. 

Surplus moneys (2) A general meeting may resolve that any surplus moneys arising 
. I 

(3)fractional 

difficuity which may arise in regard to the distribution as it 
thinks expedient and in particular may issue fractional certificates 
and may determine that cash payments shall be made 
to any members in order to adjust the 
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of ali parties ana may vest suen easn In trustees upon sucn trusts for .. 

g, Ihe persons entitled to the dividend or capitalised fUlld as may seem 
)r 

expedient to the Board. Where requisite a proper contract shall beIe 
Iy filled in accordance with Section 75.of Ihe Act, and the Board may 
al appoint any person to sign such contract or behalf of the person entitled 
e to the dividend or capitalised fund, and such appointment shall be 
h 

effective. e 
II ~ 	 DMDENDS 
y 'I 
~ II' 131. Subject to the rights of members entitled to shares if any, with How profits shall 

I be divisiblepreferential or special rights attached to them or unless otherwise 
~ provided in any respect by the terms of issue the profits of the Company 
l 
l which it shall from time to lime be determined to divide in respect of 

t J any year or other period shall be applied in the payment of a Dividend 
t 1 on the Equity Shares of the Company but so that a partly paid up 

share shall only entitle the. holder with respect thereto to the amount 

paid thereon bears to the nominal amount of !.'uch shares proVided 

that where capital Is paid up In advance of calls such capital shall not 

!liIflk for dividend or confer aright to participate in profits, 
-.;,r--­

2
----, 

, 
132. The Company !n genera! meeting may declare dividend to be paid to Declaration of 

Dividends0 	

the members according to their rights and interest in the profits and 

1 may, subject to the provisions of Section 207 of the Act fix the tir1'e for 

payment. 

133. 	 No larger dividend shall be declared than is recommend by the Board, Restriction on 
amount of

but the Company in general meeting may declare a smaller dividend. dividend$ 

134. Subject to the provision of Sections 205 and 205A of the Act, no dividend 	 Dividends 

shall be payable except out of the profits of the Company or out of 

moneys provided by the Central or a State Government for the payment 

of the dividend in pursuance of any guarantee given by such 

Government and no dividends shall carry interest against the Company. 

135. Subject to the proviSions of the Act, the declaration of the Board as to What to be 
daamed net profltsthe amount of the net profits of the Company shall be conclusive. 

136. The Board may, from time to time pay to the members such interim In\ertm dividends 
dividends as appear to the Board to be justified by the" profits of the 
Company. 

137. 	 The Board may deduct from any dividend payable to any member all Debts may be 
deducted 

sums of moneys, if any, presently payable buy him to the Company or 

account of calls or otherwise in relation to the shares of the Company. 

138. 	 ",ny general meeting declaring a dividen~l11ay make a call on the .........Dividend and ".Ii 
together 

1 
members of such arfiount as the meeting fixes, but so that the call on 
each member shall not exceed the dividend payable to him, and so 

that the call be made payable at the same time as the dividend and the 
! dividend may be set off against the call. 
I 
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Dividend in cash 139. 	 No dividend shall be payable except in cash provided that nothing in the 

foregoing shall be deemed to prohibit the capitalisation of profits or 

Reserves of the Company for the purpose of issuing fully paid-up bonus 
14i

shares or paying up any amount for the time being unpaid on the shares 

held by the members of the Company. 

Effects of transfer 140. 	 A transfer of shares shall not pass the rights to any dividend declared 

thereon before the registration of the transfer by the Company and i 
where appropriate the Company shall comply with the requirements of 

Section 206A of the Act. 

Payment of 141. The Company may pay interest on capital raised for the construction
interest on capital 

of works or buildings when and so far as it shall be authorised to do by 

Section 208 of the Act. 

To whom 142. No dividend shall be paid in respect of any share except to the registered 14<dividends 
payable 	 holder of such share or to his order or to his bankers but nothing 

contained in this Article shall be deemed to require the bankers of a 

registered shareholder to make a separate application to the Company J 
for the payment of tn~ d!vide~d. Nothing in th]s ,I.l\rtic!e sha~1 deemed to 

affect in any manner the operation of Article 140. 

Divider-ad to JOInt 
hc!dors any share may give effectual receipts for a!! d~vide!'1ds 2nd otl"ler 

payments in respect of such share. 

any dividend, interest or other moneys payable in cash in respect of a 
stare may be paid by cheque or warrant sent through the post to the 

registered address of the holder or, in tht; case of jolnt-hoiders, to the 

registered address to that one of the joint-holders who Is the first named 

in the Register in respect of the joint holding or to such person and 

such address as the holder or joint-holders, as the case may be may........... ,........ 	 ---........._-­

direct and every cheque or warrant so sent shall be made payable to 

the order of the person to whom it is sent. 

Unpaid & 145. "No unclaimed dividend shall be forfeited by the Board and" Any dividend 
unclaimed which has been declared by the Company bt.:t has not been paid ordividends 

claimed (within the meaning of Section 205A of the Act) within 42 day 

from the date of its declaration to or by a member be entitled to the 

payment of such dividend shall be dealt with by the Company in 

accordance with the said Section 205A. 
~~-~ 

BOOKS AND DOCUMENTS 	 r 
Books account 

_146 ....{j.l-- IheBoard_shaILcsusfLproperboDks_oLa.ccounUo~b.e....keR.t in ...io -O',:d"i::pt­
accordance with Section 209 of the Act 

VI!""''''!<>-''''-'''':'''~~~~'(6LThe books of accoufitsh~!!!:le kept at the office atsu~~()therplace 
in India as the Board may {'eClde and wnen-Ine ljoardS"o aeclaes, 

I 
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e 	 the Company shall, within seven days of the decision file with the 
J: Reglslraf-anouee wiitin\fgivingnH~Tull address oiTha! other piace. 

147. (1) The books of account and other books and papers shall be open : 1 to inspection during business hours by any Director, Registrar or 
any Officer of the Government in this behalf. 

(2) The Board shall, from time to time determine whether and to what ~ j extent and at what times and places, and under what conditions 
f ' 	 or.regulations, the books of account and books and documents of 

the Company, other than those referred to in Articles 117 (2) and 
165 or any of them shall be open to the inspection of the members 
not being Directors and no member (not being a Director) shall 
have any right of inspecting any books of account or book or 

I document of the Company except as conferred by law or 
authorised by the Board or by the Company in general meeting. 

148. The books of account of the Company together with the vouchers 
relevant to any entry in such books of account shall be preserved in 
good order for a period of not less than eight years from the date of 
incorporation of the Company and after the said period of eight years 
the books of account of the Company together with' the vouchers, 
relevant to any entry in such books of account relating to a period of 
not less than eight years immediately preceding the current year shall 
be preserved in'good order. 

BALANCE SHEET AND ACCOUNTS 
jl t" 149. At every Annual General Meeting the Board shall lay before the 

Company a Balance Sheet and Profit and Los~ Account made up in 
accordance with. the provisions of Section 210 of the Act and such 
Balance Sheet and Profit and Loss Account shall comply with the 
requirement of Sections 210, 211,212, 215 and 216 and of Schedule 
VI to the Act so far as they are applicable to the Company but, save 
as aforesaid the Buard shall not be bound to disclose greater details 
of the result or extent of the trading and transactions of the Company 
than it may deem expedient. 

150. There shall be attached to every Balance Sheet laid before the Company 
a Report by the Board complying with Section 217 of the Act. 

151. A copy of every Balance Sheet (including the Profit and Loss Account, 
the Auditor's report and every document requirea by law to be annexed 
or attached tethe Balance Sheet) shall be as provided by Section 219 

. of the Act, be sent not less than twentyone days before the date of the 
meEiting to every member, trustee for the holder of any Debentures 
issued by the Company and other persons to whom the same is required 
to be sent by the said section provided that if and so long as the shares 
of the Company relisted on any recognised Stock Exchange it shall be 
sufficient if the copies of the aforesaid documents are made available 
by the Company for inspection at the office during workihg hours for a 
period of 21 day before the date of the meeting and a statement 
containing the salient feattures of such documents in the prescribed 
form approved by the Board and signed on behalf of the Board in 
accordance with Section 215 (1) of the Act or copies of the said 
documents, as the Company may deem fit. is sent to every member 
and. other person enttitled thereto not less than 21 days before the 

1 

Inspection 

Books of account 
to be preserved 

Balance Sheet and 
Profit and Loss 
Account 

Annual report of 
Directors 

Copies to be sent 
to members and 
others 
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date of the meeting provided further that any member or other person 
referred to in sub-section (2) of Section 219 of the Act shall on demand 
be enttitled to be furnished free of cost with a copy of the last Balance 

11 
Sheet of the company and of every document required by law to be 
annexed or attached thereto Including the Profit and Loss Account 
and Auditors' Report. 

Copies of Balance 152. The Company shall comply with Section 220 of the Act as to filling Sheet etc. 10 b. 
filed 	 copies of the Balance Sheet and Profit and Loss Account and other 

documents required to be annexed or attach thereto with the Registrar. 

wnen accounts to 153. Every Balance Sheet and Profit and Loss Account of the Company 
be deemed finally 

when audited and adopted by the Company in general meeting shall settled 

be conclusive except as regarcls any error discovered therein. 


AUDIT 

Accounts to be 154. 	 Once at least in every year the books of account of the Company shall 
Audited annually 

be examined by one or more Auditor or Auditors. 

APPointment and 155. 	 The Company shall at each Annual General Meeting appoint an Auditor 1 
remuneration of or Auditors to hold office from the conclusion of that meeting until the Auditor. 

conclusion of the next Annual General Meeting and shall within seven 
days of the appointment give intimation thereof to every Auditor so 
appointed. The appointment, remuneration, rights and duties of the 
Auditor or Auditors shall be,regulated by Sectio~s 224 to 227 of the 
Act. 

Audit of accounts 156. 	 Wnere the Company has a branch office the provisions of Section 228 
of branch office of 1of the Act shall apply. Company j
Right of Auditor to 157. 	 All notices of and other communication relating to any general meeting 
attend General of the Company which any member of the Company is entitled to have Meeting 

sent to him shall also be forwarded to the Auditor of the Company; and 1 
the Auditor shall be entitled to attend any general meeting and to be 
heard at any general meeting which he attends on any part of the 
business which concerns him as Auditor. 

Auditor.' Report 158. 	 The Auditors Report (including the Auditors' separate special or 
to be read 

supplementary Report, if any) shall be reari before the Company in 
general meeting and shall be open to inspection; by any member of 
the Company. 

SERVICE OF NOTICES AND DOCUMENTS 
How notice to be 
reserved in 159. A notice or other document may be given or sent by the Company in 
members accordance with provisions of Sections 53 and 172 of the Act. 

iran.re"", etc. 160. 	 Every person who by operation of law, transfer or oiher 

---"1~"':~~!ic.l~",,:a!rb~YPrio_r___~ .. ___ n~_e~ns __ wh.~J~~~Y'er sh§Ji __J~~i?~!JJ~_____en~!tJed t~L~a.!1Y __~}V~~e 511f.';:j 

be bound by every notice in respect of such SLarE 

which previously to his name and address being entered on 
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n 	 the Register shall have been duly given to the person from whom he 
derives his title to such share. d 

e 
161. 	 Subject to the provisions of Articles 159 any notice or documents Notice valid through 

member deceasede 	
delivered or sent by post to or left at the registered address of any

It 
member in pursuance of these notwithstanding such member be then 
deceased and whether or not the Company has notice of his decease, 
be deemed to have been duly served in respect of any share registered 9 

,r in hi~ name whether held solely or jointly with; 40 other persons be 
such member until some other person be registered in his stead as 
the holder or joint holders thereof and such service shall for ali purposes 

y 
of these presents be deemed in sufficient service of such notice or 

II 
document on his heirs, executors or administrators and all. persons, if 
any, jointly interested with his in any such share. 

COMMENCEMENT OF BUSINESS 

162. Subject to the provisions of Section 149 (2A) of the Act, the Company 	 Commencement of 
business 

may, from time to time by a Special Resolution commenCE; any new 
business in relation to any of the objects set out in sub clauses (Cl of 
clause III of its Memorandum of Association. 

KEEPING OF REGISTERS AND INSPECTION 

163. 	 The Company shall duly keep and maintain at the office the various Registers to be 
mainlained byRegisters required to be kept and maintained under the Act of Rules . 
Company

made thereunder. 

Supply of copies of164. The Company shall comply with the requirements of Section 39,118, 
Registers etc. 

163, 196, 219, 301, 302, 307, 370 and 372 of the Act as to the supply 
of copies of registers, deeds, documents, instruments, returns, 
certificates and books therein mentioned. 

Inspection of 165. Where under any provisions of the Act any person whether a member 
Registers etc. 

of the Company or not is entitled to inspect any register return certificate 
deeds instruments 01 documents required to be kept or maintained by 
the Company, the person so entitled to inspection shall be permitted to 
inspect the same during the hours of 10 a.m. and 1 noon on "uch 
business days as the Act requires them to be open for inspection. 

When Registers of166. The Company may, after giving not less than seven days previous 
Members and

notice by advertisement in some newspapers circulating in the district Debentures 

in which the Office is situated close the Register of Member or the holders may be 
closed

Register of Debenture holders as the case may be for any period or 
periods not exceeding in the aggregate forty-five days in each year 
bu1 not exceeding thirty days at anyone time. 



Reconstruction 

Secrecy 

Na member to 
enter the 
premises af the 
company withovt 
permission 

Distribution of 
assets 

34 

RECONSTRUCTION 

167. 	 On any sale of the undertaking of the Comp\'lny the Board or the 
liquidators on a winding up may, if authorised by a special Resolution, 
accept fully paid or partly paid up shares, debentures or securities of 
any other Company, whether incorporated in I:-Idia or not either then 
existing or to be formed for the purchase in whole or in part of the 
property of the Company, and the Board (if the profits of the Company 
permit) or the liquidators (in a winding up) may distribute such shares 
or securities or any other property of the Company amongst the I

jmembers without realisation, or vest the same intrustees for them, 
and any special Resolution may provide for the distribution or 
appropriation of the cash, shares or other securities, benefit or property, 
otherwise than in accordance with the strict legal rights of the members 
or contributories of the company and for the valuation of any such 
securities or property at such price and in such manner as the meeting 
may approve and aU holder of shares shall be bound to accept and 
shall be bound by any valuation or distribution so authorised, and waive 
all rights in rotation thereto, save only in case the Company is proposed 
to be or is in the course of being wound lOp, such statutory rights (if 
any) under Section 494 of the Act as are incapable of being varied or 
excluded by those Articles. 

SECRECY 

168. 	 Every Director, Secretary, Trustee for the Company, its members or 
debenture-holders, members of a committee, Officer, Servant, agent, 
accountant or other person employed in or about the business of the 
Company shall, if so required by the Board sign a declaration pledging 
himself to observe a strict secrecy respacting all transactions of the 
Company with its customs and the state of accounts with individuals 
and inn matters relating thereto, and shall by such declaration pledge i.,and in matters relating there to, and shall by such declaration pledge 
himself not to reveal any of the matters which may come to his 
knowledge in the discharge of his duties except when required so to 
do by the Board or by any general meeting or by a Court of law and 
eXCEipt so far as may be necessary on order to comply with any of the 
provisions in these Articles contained. 

169. 	 No member or other person (not being a Director) shall be entitled to 
enter upon the property of the Company or to inspect or examine the 
premises or properties of the Company without the permisSion of the 
Board or subject to Article 147 to require discovery of or any information 
respecting any detail of the trading of the company or any matter which 
is or may be in the nature of airade secret, mystery of trade or secret 
process or of any matter whatsoever which may relate to the conduct 
of the business of the Company and which in the opinion of the Board 
it will be inexpedient in the interest of the Company to communicate. 

WINDING UP 

170. (1) If the Company shall be wound up and the assets available for 
distribution among the members as such shall be insuffICient to repay 
the whole of the, paid up capHal, such assets, (whether they shalQ 

1: 
1 
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consist of property of the same kind or not) shall be distributed so that 

as nearly as maybe llieiossessliall be borne bYlhe h1ember~ in 

proportion to the capital paid up or which ought to have been paid up 

at the commencement of the winding-up on the shares held by them, 

respectively, and if in a winding up the assets (whether they shall consist 

of property of the same kind or not) available for distribution among 

the members shall be more than sllfflcient to repay the whole of the 

capital paid up at the commencement of the winding-up, the excess 

shail be distributed amongst the members in proportion to the capital 

at the commencement of the winding-up paid up or which ought to 

have been paid up on the shares held by them respectively. But this 

Articles is to be vlJithout prejudice to the rights of the holders of shares 
issued upon special terms and conditions. 

(2) 	 If the Company shall be wound up whether voluntarily or otherwise the 

liquidators may, with the sanction of a special resolution, divide among 

the members, in specie or kind, any part ofthe assets ofthe Company 

(whether they shall consists of property of the same kind or not) with 

the like sanction, vest any part of the assets of the Company in Trustees 

upon such trusts for the benefit if the members or any of them as the 

liquidators, with the like sanction, shall think fit. 

INDEMNITY 

171. 	 Every Director, Secretary or Officer of the Company or any person 

(whether an Officer of the Company or not) employed by the Company 

and any person appointed as Auditor shall be indemnified out of Ihe 

funds of the Company against all liability incurred by him as such 

Director, Secretary, Officer, employee or Auditor in defending any 

proceedings, whether civil or criminal in which judgement is given inn 

his favour, or in which he is acquired, or in connection with any 

application under Section 633 of Ihe Act in which relief is granted. to 

him by the Court. 

Adopted by Special resolution passed at the Extra Ordinary general 

Meeting of the Company held on 1st January 1994. 

Distribution of 
assets specie 
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We the several persons. whose name and addresses are given hereunder. are desirous of being 

formed into a company in pursuance of this Article of Association and we respectively agree to 

take the number of shares in the Capital of the company set opposite 10 our respectives names. 

Names. address and description. 
ofsubscribers 

. Number of Equity 
shares taken by 
each subscriber 

Name. address and 
description of 

witness 

1. 

2. 

3. 

4. 

5. 

6. 

1. 

GOPAL DAS SARDA 
S/o. Sunderlal Sarda 
61. J8tindra ~40han Avenue 
Calcutta-700 005 
Business 

SUSHIL KUMAR SARDA 
S/o. Sunderlal Sarda 

. 61. Jatindra Mohan Avenue 
Calcutta-700 005 
Business 

R. C. NAIR 
S/o. Late Parmeswaran Nair 
G 1/23 S. M. Nagar 
Govj. Housing ~state, 1".0, Sarkar 
Pool. (S) 24-Parganas-743352 
Service 

JAYCEe SA.~A 
S/o. Late G. C, Saha 
Rabindra Sarani. p,o, Rabindra Nagar, 
Calcutta-700 005 
Service 

T.J. THOMAS 
S/o. M~. P9. Thomas 
12. Temple Street, 
Calcutta-700 072 
Service 

BIJOY KUMAR SARCA . 
S/o. Late Govind Lal Sarda 
61, Jatindra Mohan Avenue 
Calcutta-700 005 
Business 

KANAK MANDAl 
Slo, Sri Bholanath Mandai 

10 (Ten) . 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

10 (Ten) 

Rabindra Palli. P.O. Profulla 
Kanan. Calcutta-700 059 
Service 

Total 70 (Seventy) 

Calcutta, Dated the 14th Day of September 1989 




