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Se:retuy

(COMPANY SECRETARY)

Mr. Hari K. - V.p.-Listing
National Stock Exchange of India Limited/EXCHANGE PLAZA"
Bandra - Kurla Complex, Bandra (East)
Mumbai- 400 051. INDIA.
Scrip Code: GALLISPAT

At their meeting held on July 27,2018, shareholders of the company has inter alia amendedCapital Clause of Memorandum of Association (MOA) of the Company.
Capital Clause of MOA read as under:

v' The Authorised shore.capitat of the company is ls. 46,68,50,000/- (Rupees Forty six croresixty Eight Ldcs ond Fiftv.Thousond onry) dividez inio)o,os,so,ooo lrorty six crore sixty Eight Locsond Fifty Thousond onlv) 
.equity 

shorei 
"f 

ni i tilpee.one) eoch with the rights, priviteges ondconditions ottoching thereto os.are proriara oy ti"iq^urotions of the compony 1or ine time beingwith power to increose ond. reduce tne copitoi iy tni Compony ina to ottiin ii"r"to respectivetysuch preferential rights, priviteges, or ronaitioii is-moy be determined by or in occordonce withthe regurotion of the com.pony ond to vory, 
^oai\y 

in ony/eoch rights, privireges or conditions insuch monner os moy for the time being be'proviiii iy' tn" regutotions of the Componv.

A copy of the amended MOA is enclosed herewith_

Thanking you,

Yours faithfully,
GATLANTT ISPAT LIMITED

i::iii J ii\\i, ]' I$rrn,T I tMtr:ti
. .t i r :t .,,,t t.r.t

, . .1 I .- r. l

. 1 ,,.,i

,r.i:, ,: r.,l,l (i;t it.ll iarr,

Corporate Relationship Manager
Bombay Stock Exchange Limited
Floor 25, PJTowers
Dalal Street, Mumbai- 400 001. INDIA.
Scrip Code:533265
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C ertificate of I ncorporation

dr&a 22 .dq 1926 ?r@ €)
Cin No: U27109 V8,fr05P1f101650

fuq daqt: g27 a q..imoM 101650
of d4te Febnwt 11, ffiS

d z-a-q6rr vqfum o-t_dr fi &a srrd cu.tAr'trr
Ifry! Iw.oqfr stthfuqq 19s6 (1ss6 ot 7i0 1) fu
grsr?a ffi.r @? q-J B si-{ ilg qfftfrfud t I

I tureby Certify that GN,I,AI,ITT ISPAT UMIIED is this
day irwrprated. unl.er the Companies Act, 1956 (1 of 1956) and'

that thc Compan! is limited.

dt ararerc # srer q,l.aalart d dl$e 22 7rrEr 1926

tror{ildo? fuqtaTq']. t
Gi*" und,er rny hand' ot Kolhata this

tuto thousand Five,

77'h day of February

(D. Bandopadfuay)

rq 6qd zr"rf<.I{, qrs{rr vdrrf,
Dy. Registrar of Cotn'panies, West Bengal

t.Hi
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irGiT( rl{!{ nii fi fsq rcrrr-Tf,
Certifrcrtc for Commenccmsnt of Bnrloesr
6rqn dfifq{ 1956 {rsrrT 1a9 (3rt rlgfiq *
Pur.urnr o, Srdh. t,tg (3) olrhe Csmp.nlr| AG|, 1966

qt+'t}qqd.' ,Et-i.Itd i... ..

!hir..L{.++.1,61i.1 *,..d.t ot..
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FIDI. naoisrtr or Cafipanlat

io qf,6 fro-!0
J. S. C.-10

rycr{$r-=ryti-1 89 q1t:ffqrgsogs fifirdT/8g

q \lt(6Rr eff{F d'(frr i ft.".,. ',-.*--.
,i-- - .'::---:-.,'"''. ::
'-- _ _-2. l. l_U _ _ _!]j_ _ _ aqq _- _ _p_tq... _.. _ _ 1 01.6fu .

n ro-,fr q1gfrlq. 1S56 + e$i ir+r .- . .,- , ..-..,.* 
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IHE COMPANIES ACT,2013

(COMPANY LII\4ITED BY SHARES)

(INCORPORATED UNDER THE COMPANIES ACT, 1955)

MEI/ORANDUM OF ASSOCIA]ION

OF

GALtANfi ISPAT IIMITED

The name of the Company is GAU.ANTT tSpAT LIM|TED,

The Registered Office ofthe Company willbe situated in the State of West Bengal.

The objects for which the Compaay is established are:-.

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON NS INCORPORATION ART:

1. To carry on the buSiness as manufacturers, processors, converters, producers, exponers,
traders, dealers, distributors, stockists, buyers, sellers, agents or merchants ln all kinds and
forms of iron and steel includin8 sponge iron, pig iron, hot rolling & cold rollinS steel strips,
ingots, billets, milii, high carbon, spring, high speed, tool, alloy, stainless steels, iro;_metals and
blooms, slabs, bars, joists, rods, squares, structurals, tubes, poles, flanges, beams, joints, pipes
sheets casting, wires, rails, rolling materials, rollers etc semi-manufactured and other materials
made usually or partly of iron, steelalloys and metal products required in or used for industrie,,
defence, agricultural, transport, commercial, domestic, building power transmission and/or
constluction purposes including the rerohng actrvty and the ectivity of generation of power for
captive consumption and/or for sale/transmission.

2. To carry on business as manofacturers, processors, importers/ exporters, and dealers in afl *inds
of minerals like ferrous, copper, ,inc, aluminium, roal etc. including the mjninE activity.

3. To manufactu.e, deal, import and export in ferrous and non-ferrous metals, ferro alloys, ferro
silicon, ferro chromeJerro manganese etc., sheets and other ferrous substances and metak of
every description and Brades and to manufacture, deal, import and export in all kinds and
verities of non ferrous raw metals s!ch as aluminium, copper, tin, lead etc. and the by_products
obtained in processing and manufacturing these ravu metals and to carry on the business of
engineers, metal workers, millwrights, smiths, rnetallurgists end to act as engineerine
consultants and designers, imponers, and exporters ol technology,

4 To carry on business as manufacturers, processors? importers, exporters, and dealers in all kinds
of castin8 prodLtcts, iron and steel goods and as iron-masters, iron founde6, iron-workers, steel
makers, electric etc and blast furnaces proprietors, bress founders and metal makers refiners
and workers generally iron and steel converters, smiths, tin plate makers, manufaaturers of
industrial, agricultural and other fittings, parts and all kinds of machineries, accessories, tools
and implements, boiler and steem generating plant mekers, metallurgists.
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To carry on business of millers in all its branches and to set up mills for milling wheat, gram anC
other grains and cereals, dal, besan, maida, atta, suji and other allied products and to
manufacture any bye-products, food products, such as biscuits, flakes, dalia and confectionery
from flours of all kinds and set up factories or mills for the mahufacture thereof and to carry on
the business of producing, extractjng. refining, storing, exporting, importing, transporting and
dealing in flours of all kinds whatsoever and to run flour mjlls of any kind including rice mills for
separation of musk, bran for preparation of flours or other prod{rcts therefrom to carry on the
business of manufacturing, buying, selling, importing, exporting and dealing in textiles, cotton,
silk, art silk, rayon, nylon, viscos, synthetic fibers, staple fibers, polyeste., worsted wool, hemp
and other fiber materials, yarn, cloth, linen, rayon and other goods or merchandise whether
textile felted, netted or looped.

To carry on the business activities as developers of land, colonies, sheds, buildings, structures,
residential plots, commercial plots, industrial plots and sheds, roads, bridges, channels, culverts
and to act asarchitect, desi8ners/ contraators, sub-contra€tors, for al,types of constructions and
developments work for pdvate sector, government departments, semi government
departments, development authorities and to develop the sites and plots and to carry on the
business actiVlties of acquiaer, purchaser, repurchase, let out, lease, sell, exchange, hire or
otherwise all types of land, and properties of any tenure or any interest in the same or to erect
and construct houses/ building, muhlstories, or $,iork for every descrjptions on any land of the
company or upon other land or property and to pulldowh re-build, enlarge, alter, and improve,
existing houses, buildings, or work thereon and to purchasing and selltht of houses and plots
free hold or other house property, building, or lands or interest, household articles and other
products ofother companies in the installments, network scheme orotherwise,

MATTTRS WHICH ARE NECESSARY FOR fURTHERANCE OT THE OB'ECTS SPECIFIED IN CTAUSE
lll(A)AREt

To purchase or otherwise acquire and hold on, invest out of the surplus fund of the Company
not immediately required, trade, deal ii, mortgate, pledge, asiign, sell, transfer or otherwrse
dispose of any goods, wares, merchandise and all movable property for carryinS out buginess of
the Company.

To purchase or otherwise acquire, assemble, install, construct, alter, equip, repait remodel,
maintain, enlarge, operates, work, manage, control, hold, own, lease, rent, charter, mortSage,
sell, conveyor otherwise dispose of any building and structure, telephone and other
communication facjlities, data processing system and facilities, machinery, apparatirs,

2,



t

3.

4_

5,

6.

7.

8.

||rltrumerrlJ. I illrrer aId alirliarlLer irr 50 lar as the same may appeftain to or be useful in the
condlrd al tne brsifiess oi the con]pany

Io purrhase, charter, hire, buld or atherwrse 3cquire any vehrcles lressels or craft or elrerv
oescflp!rorrandtohaoollrnurworksuchvthicle,vesselsorcraftsforbusinessottheCompany.

To pay for any rights or property acqured by the Co,ipany, and to remunerate ary person or
.ompany whether by iash payment or by allotment of shares, debentures or other securities of
the rompany credited as paid up ln full or in part or otherwise.

To apply for purchase or otherwise acquire dnd Drotect and renew in any part of the world any
patent rights, breveis of de-invention, trademarks, designs, licenses, concessions and the like,
conferrinB any exclusive or non exclusive or Limited rights to their use, or any secret or othel
inforrnation as to any invention or research whiah may seem capable of being used for any of
the purposes of the Company or calculated directly or indirectly to benefit the Company and to
use, exercise, develop, or grant licenses io respect of otherwise to account the property, right or
information so acquired and to expend money in experimenting upon, testinB or improving any
such patents, inventions or right and without preiudice to the generelity of the above, any
contracts, monopolies or concesslons for or in relation to the supply and sale of any contra€ts,
monopolies or concessions for or in relation to the supply and sale of any minerals, metals,
products or other substances, materials, articles or thin8s or for in relation to the construction,
execution , ca(ying o!t, improvement, management, administration or control of any works
and conveniences required for the purpose of carrying out any ofthe aforesaid business and to
undertake, execute, carry out, dispose of or otherwise turn to account such contracts,
monopolies or concessions.

To acqurre from any person, firm, institution ot body corporate, whether in lndia or else, ,here

technrcal nlormation, knowhow, process, enBineering, manutacturing and operating data,
plans, layort and bl!e prints useful for the design, erection, operation of plant and machinery
requrred lor any of the business o{ the company and to acquire any grant of licence and other
rights and benefits.

To enter into any arrangements with any Governments or any authority, supreme, municipal,
local or otherwise that may seem beneficial to any of the Company's objects and to apply for
pronote and obtain by any Act of any legislature, charter, .ights, powers, privileges,

LonLessions, grants, dec.ees, provisional orders, licenses or otherwise, or any, private party of
enablin8 thE compan! to carrv any of its objects into effect or any purpose which may seem
expedient and to oppose any proceedings or application which may seem calculated to
preiudice the interests of the Company.

To undertakes iny commercial obligations, transactions and operations for achievement of the
main objects of the Company.

To ent€r into arrangements with companies, firms and persons for promoting and increasrnB the
rnanufaature, sale, purchase and maintainence of goods, articies or cornmodities of all and ev€ry
kind and descriptions, either by Lruying, selling or assisting such other companies, firms (,r

persons to do alJ or any such last mentioned acts, transactions and things and in such manner as

may be necessary or expedient and in connection with br for any of these purposes to enter into
agre€rnents, give guarantee or security or otherwise assist all or s!ch purposes on such terms

and in such manner as may be desirabie

9.
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10. To advance out of the surplus funds of the Compan, lot immediately reauired, securitres andproperties wrth or wrthc,ut s€curitv as nr3y be thorrEht proper to ,uch persons, companier,
corporations or lirms dnd on such termi as may seem expedient and in particular;o customers
and others having dealing wiih the company aid to release or discharge any debt or obli8ation
owing tothe Company

11. Subject to the provislons of Companies Acj l956irrov.20:13)torecei\reanymoneyofioanand
borrov/ any money ln such manner and !.,/ th .rr rrrth!r,t aliowance of inter"rt th"r"rpon ,, tt 

"Company shal deem fir and in partrc,llar h, tne ssue of debenture stoct {perpetlrai orotheo\/ise and convertible into shar-"!.rf rt,5 .r zni ,rhei .o,npany or not) and to secure the
repayment of any money borrowed, raired, rec€tved or ow ng by mori8age, pled8e, charge lien

:*l^:,l,ljl]-:, ,T ,roperrv or assets o, r, e .on, "a"r toir, p,"r"ni.-nJirruE'.na..,o n,
s,mrtar mortgage, charge, pledge or lien to secure the guarantee the performance by thecompany or any other person, coanpany, firm or Dody corporate of any obrigation, unaertaken
by the company or any other person, company, frrm or body corporate as th-e case may be andto give the lenders or creditors the powers of s,le and other pou/ers as may seem expedient,provided however, that the company shal nol do afy bankinB business as defined In Banking
ReBUlation Aat, 1949 and money circulaiion business or Chit_Fund dctivit es

12, To draw, make, accept, endorse, discourt, negotiate, execute and issue bills of exchange
promissory notes/ cheques, hundies, biri of rading, shippinS documents, wa*ants, debent!res
and other negotiable or transferable instruments.

13. To guarantee the performance of any contract or payment of money secured by or payabte
r,rnder in respect of bonds, debentures, debenlure sto(ks, contracts, mortgag;s, charges,
obliBatioos and other securities of any company or of any authority, central, Siai, uunicipal,
iocal or otherwise or of any person, whomsoever, whether incorporated or not and ;enerally to
transact all kinds of gLrarantee business and to further transact all kinds of trust ind agency
busrness for attainment of the objects of the Cornpany.

14, To invest any money of the Company oLd of the srrplus fLrn,:ls of the Company not immediatety
required; not ior the time being requtred for an\r of ihe purposes of the Comp.fi n su.lr
manner as may be thought proper

15. To improve, manage, develop, grant rights or prlvttetes i respect of, or otherwise deal with all
or any part of the propeny and rtghts of rhe colrpaiv

16, SLrbject to the provisions of Compdntes Acl. i956 lno\ 2Clj)tomortgage, pledge, hypothecat€
sell or otherwise dispose of the whole or any pa( or parts of the undertakiog of the Conrpany or
any land, b!siness property, rights or dssets of any krnd of the Company or any share or interest
therein in such manner and for sLrch consideration as tlre Conpany nray think fit

17, To establish, or .oncur in establishinB or promot ng aDy company or companies for th€ purpose
of acquiring all or any of the undertakings, business, rights, liberties and properties oi the
company or for any other purpose which may se€m drrectly ot indrrectry carcurated to benefit
the Company and to place or guarantee the p aci g oi, underwriie, subscribe for or otherwise
acquire all or any part of the shares, debentures, or oth€r seaur ties of any sucn other company
or companies and to subsidies or otherwtse ass st an! s ,ih rdmpany or rompanieg either out of
its own funds or out of funds that it might borro$/ by issue of debentures or from bankers
otherwise.



18. To vest any real or personal property, rights or interest acquired by or belonging to the company

in any person or Compeny on behalf of or for the benefit of the company and with or without

anV declared trust in favour of the Company.

19. Io take nto consideration and to approve and confirm and/or carry out all acts, deeds or things

that may be done or entered into with any person, tirm or body corporate by the promoters of

the Company and further to enter lnto any arran8ement, agreement or contract with the
promoters and to reimburse them for all c,rtts and expenses that may be incurred by them in or

in connection with the formation or promotion of the Company,

20. To pay out ofthe funds ofthe Company allcosts, charges and expenses wh ch th€ Companv rna!

lawfully pay with respect to the promotion, formatior 3rrd registration of or tor tll busine5s iri
the Company and/or the issue of its capital or which the Company shall consider to be necessary

includinB therein the cost of advertising, printing and stationery and commission for obtaining

the underwriting of shares, debentures or other securities of the CompanY and expenses

attendant upon the formation of agencies, branches and local boards

21. 
-to purchase, takeover or otherwise acquire and undertake the whole or any part of the business

property, rights and liabilities of any person, firm or company carrying on or proposing to carry

on any business which this Company is authorized to carry on, or possess any property or rights

suitable for any of the purposes of the Company, or which can be carried on in conjunction

therewith and to purchase, acquire, sell and deal in pr3perty

22. fo procLrre the incorporation re8istratlon or the recognition of the Company in any country,

state or place.

23. To establish and regulate branches or agencies, whether by means of local boards or otherwise

anywhere in lndia or elsewhere at anY place or places throughout the world for the purpose of

enabling the Company to carry on its business more efficiently and to discontinue and

reconstitute any such branches or agencies.

24. To apply for membership or become a member ol any Bullion Exchange, Commodities Exchange,

Company, Chamber of Commerce, Association, Federation, Society or Body Corporate having

any objects similar or identical with those of the Company or likely to !romote the interests of

the Company.

26.

tn accordance with the law for the time being in force, to reseNe or to distribute as bonus

shares to the members or otherwise to apply as the CompanY deems fit any money received by

way of prernium on any shares, stocks or debenture stock of the Company and money arisinB

from the issue by the Company of forfeited shares.

To grant pension, allowance, gratuities, benefiis, emoluments and bonuset and providenl funds

to employees, managers and direciors of the CompanY and the widows, children and other

dependents of such persons and to construct or codtribute to the construction of hous$

dweiling units or quarters for the employees of the Company and of other concerns whl'h are or

may have contractual relationghip of r€ndering anY services to the Company and to loin wirh

any other person, firm or companY or doinB any of thase things.



27. To appoint attorneys for and on behalf of the company and to execute necessery powers
favour of the said attorneys to act for and tn the name of and on behalf of the Company and
revoke all or any of such powers and appo ntments as may be deemed erpedient.

To establish industrial estates, incl!ding setting up of housing colonies, recreatjon facilitles,
medical relief facilities, water and electriclty plants, ancillary and/or auxiliary units requi.ed for
f Lrrtherance of the businesr of the Company.

To help, assist, support, aid, establish, acquir€ or set up and run schools, colleges, training and
professional institutions, hospitals, dispensaries, music and dance centres or other similar
institutions for the welfare of the employees of the Company.

To give any officers, servants or employees of the company any shares or interest in the profits
of the Company's business or any branch thereof, and whether carried on by means or through
the agency of any subsidiary Company or not, and for that purpose to enter into anV
arrangement that the Company may think fit.

To traln or pay for training in lndia or abroad of any of the Company's emp,oyees or any other
person in the interest of or for furtherance of the Company's objects.

To establish and maintain or procure the establishment and maintainence of any contributory or
.on contributory penslon or superannuation funds for the be6efit of, and give or procure the
giving of donations, gratuit es, pensions, allowances or emoluments to any person who are or
were at any ti,ne in the employment or service of the Company, or who are or were at any time
the Directors or Ofticers of the Company and wives, widows, families and dependents of any
su€h persons, and also establish any subsidies and sLrbscribe to any institutions, associations,
clubs or funds calculated to the benefit of or to advance the interest and well being of the
Company or of any such other Company as aforesaid, and to do any of the matters aforesaid
either done in on conjunction with any such oiher company.

To receive any gifts of immovable or movable property and offerin8s or voluntary donatrons or
be quest and legacies eiiher from the shareholders, directors or from any other person for
all/or, any of the objects of the Company, subject o the provision of appliceble Act and rules
thereon,

To sup2ort, donate, contribute, subscribe, advance or Iend with or without interest or at
conc€ssional rate of interest or otherwise to assist or to guarentee moneys to any charitable,
benevolent, religious, scientifl., educational, national, public or other institutions, trusts, clubs,
societies, organiualions or individuals or body of individuals on such te.ms and conditions as

may seem expedient or for any exhibitions or towards the funds of any other organizations
subject to the provisions of the Companies Act, 1956{ now 2013).

To undertake and execut€ any trusts, the undertaking whereof may seem desirable and ar€
gratuitous or otherwise,

(alTo undertake, carry oLrt, promote and sponsor rurai.dqvelopment in€luding any programrne
for promoting the social and economic welfare or of the upliftment of the publtc in any rural
areas and to incur any expenditure on any programme of rurai development and to assist ln
execution and promotion thereof either directly or through an independent a8ency or rn an/
other manner. Wiihout prejudice to the generality of the foregoing "programme of rlrral

31.

32.

28,

29.

30.

33.

34.

35.

35.
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development" shall also inalude anY programme for promoting the social and economiL welfare

of or the uplift of the public, in anY rural area to promote and assist rural development, or any

other act relating rural development for the time being in force anc ln order to implement any

of the above mentioned obiect5 or purposes trantfer without any consideration or at e fair Dr

concessional value and to divest the ownership of any propefty of the conlpanY to or in favour

of any Public or Local Eody or Authority/Central/state Government/Public

institutioniTrust/Fund/Organisation/Person.

(b) To undertake, carry out, promote and sponsor or assist any ectivity for the promotion tsnd

growth of nationel €conomy and for discharging sociai and rnoral responsibilities of the

company to the public or any section of public as also any activity to promote national welfare

or social, economic or moral uplift of the public or anY section of the public and in su'h manner

and by suah means without preiudice to the Eenerality of the foregoing to undertake, carry out,

promote and sponsor any sctivity for publication ol any books, literature or newspapers,

organiring lectures or se inars likelv to advance these objects or for giving merit awards or

forgivinB scholarships, loans or any assistance to deserving students or other scholars or persons

to enable them to prose€ute their studies or acadernic pursuits or r€searches and for

establishing, conducting, or assisting any institutions, fund5, trusts having anyone of th€

aforesaid objects by giving donation or otherwise in any other manner and in order to

implement any ofthe abovementioned objects or purposes transfer without consideration or at

a fair or concessional value and divest the ownership of any property of the company to or ln

favour of any Pubiic or Iocal Body or Authority/Central/State Governrnent/Publi(

lnstitution/Trust/Fund/Organisation/Person

(c) Subject to the provisions of Companies Act, 1956 (now 2013), to Eive donations and to

advance and lend money to any person, inslitution' organization' trust fund for benevolent

causes on such terms and conditions and with or without interest or at concessional rate of

interest as maY seem expedient.

37, To adopt guch means of making known the business or products or interests of the Conrpany as

may seem expedient and in panicular by advertising in the press, by circulars, on radio,

television, video tapes and any such communication channels, by exhibition of workr of art of

rnterest, by publication of books and periodicals and by granting prizes rewards and donations

38. Subject to the ptovisions of Companies Act, 1955 (now 2013) to amalgamate, enter into

partnership or into any arrangement for sharinB profits, unron or interest, co_operation, joint

venture or reciprocal concession with any person, firm, corporation or company in india or

outside carryinB on or engaged in any business or transaction which the company is authorized

or engaged in or which can be cafried on in conjunction therewith or which is capable of being

conducted so as directly or indirectly to beneflt the comFany and further to enter into any

arrangement or contracts with any person, association ot body corporate whether in lndia or

ol.rtside, for such other purposes that may seem calculated beneficial and conducive to the

objects of the ComPanY.

39. To experiment 3nd to incur expenses necessary for the pLrrposes and with a view to imorove tne

present method and process of workinB the business which the companY is authorized to carry

on and to carry on research for improvin8 developing or effecting economy and greatcr

efficiency in the business of the company or in tne process of production, manufa'ttrr_' and

workinB of or trading or dealinB in the varioLls substances, materials and articles and thinq5 or

wrth anyofthe business for whichthe companY isestablished'



40, To establish, maintain or subsidies and conduct, organize, sponsor and/or assist research ill any

field that may seem calculated to promote any ofthe business which the company is authorized

to carry on.

41. To act as agents or brokers and as trustees for any person or company having similar objects and

to undedake and perform subcontracts and to do all or any of the above things in any part of

the world and as principals, a8ents, contractors, trustees or otherwise and by or th.ough agents,

sub-contractors or trustees or otherwise and either alone orjolntly with others.

42. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other special

fund whethgr for depreciation or repairs, replacement, improvement, extension or

maintainence ol any of the properties of the Company by way of lnvestment Allowan(e Reserve

or any other resetue or for redemption of debentures or redeemable preference shares or for

any other purposes conducive to the interest ofthe Company.

43. To distribute, in the event of windinS up in specie or otherwise as may be resolve, any property

or assets of the Company or any proceeds of sale or disposal of any proparty or assets of the

Company including the shares, debenttrres or other securities subiect to the provisions of

Companies Act, 1956 (now 2013)

44. Subject to provisions of the Companies Act, 1955 (now 2013), or anY other enactment in force,

to indemnify and keep indemnified omcers, directors, agents and servants of the Company

a8ainst proceedings, costs, damages, claims and demands in respect of antthing done or

ordered to be done by them for and in the interest of the CompanY and for any loss, damage or

misfortune whatever which shall otcur in execution of the duties of their office or in relation

thereto.

45. To borrow or raise or secure the payment of money from any bank or any financial institution or

any other person or persons, NRI, NRO, toreiSn Bankers and lnstitution for the purpose of the

Company's main business in su€h manner and in such terms and with such rights, power and

privileges as the company may think fit and particularly by issue of bonds, debentures, bill of

exchange, promissory notes oi other obligations or securities ofthe Company and with a view to

hypothecate and/or in any way encumb€r or create charge of the undertaking end/or any of the

immovable or movable properties, present or future and allor any ofthe uncalled capitalfor the

time being ofthe Company and to purchase, redeem or pay of any such securities'

46. To amalgamat; with this or companies having objects all together or in part similar to those of

this companv or any other company, subject to the provisjon of section 391 to 394 of the

Companies Act, 1956.

47, To open branches in lndia and elsewhere and to get the companY re8istered in any foreign

country and adopt such means of making known to the puhlic the business or the products of

the Company as may seem expedient and in particular by advertising in the press, by circulars

and publication of books and periodicais.

48.]ocarryonthebusinessofmil|ersinallitsbranchesandtosetupmillsformillingwheat,grsnr
and other Brains and cereals, dal, besan, maida, atta, suji.and other allied products and to

manufactureandbye'productsandtomanufacturefoodproducts,sl'lchasbiscuits'flakes'dalia'

and confectionery from flours of all kinds and set up factories or mills for the manufacture



49. To carry on the business of producing, ertracting, reflning, storing, exportiig, importing,
transportang and dealin8 in flours of all klnds whatsoever and to run flour mills ol any kind
including rice mills for separatio0 of musk, bran for preparation of flours or other products
therefrom,

50. To purchase, take on lease, tenancy or license or in exchange, hjre, take over option or
otherwise acquire any estat€ or interest in any property whether movable or immovable and
any rights or privileges which the Company may thlnk necessary or convenient for the purpose
of its business or may enhance the value ofany oth€r property of the Company and in particular
and land (freehold, leasehold or other tenure), buildings, basements, machinery plant,
implement, provisions, hardware and stocl ln and on any such lands to build, construat,
maintain, enlaGe, pull down, remove, or replace, improve or develop and to work, manage and
control any buildin8s, offlces, factories, mills, foundries, refineries, furnaces, sheds, godowhs,
shops, roads, wayi bridges or other structures forthe purposes otthe Company and also for the
residen€e and amenity of its employees, staff and othe/ workmen and to erect and install
machinery and plants and other equapments deemed necessary or convenient or profitable for
the purposes ofthe Company.

51. To carry on in lndia or elsewhere ln the world the business of housint in all its branches and to
promote, provide, lend, assist, subsidies and arrange for construction, renovation,
reconstruction, repairing, remodeling, furnishing and establishine of all descrlptions, utilities,
modalities, capacities, dimensions, specification and uses of houses, house buildings, row
houses, buglows, low cost houses, flat, apartments, multistoried buildings, chawls, residential
complexes, towns, shops, colonies, commerciel complexes and other similar structures to
individuals, Hindu undivided families, group of pe6ons, Government authorities, companie5,
firms, cooperative societies etc. on suitable terms and conditions, with or without securities and
for the purpose to acquire and purchase lands and buildings and other immovable and movable
properties and to develop, construct or build, all types of structures, buildings and houses and
to act as buyers, sell€rs, traders, importers, exporters, stockists, distributors, comrnission
a8ents, brokers, conhactors, estate owners oa otherwlse to deal in all surh immovable and
movable properties goods, afticles or things which are necessary for the purpose of
accomplishment of objects under these presents.

52, To carry on the business of spinhers, weavers, processors, bailers, pressers and manufacturers
of goods and. products from jute, jute cuttings, jut€ rejections, hemp cotton, wool, silk,

synthetia; fibre/materials, all types of blended fibres and materials and all other fibrous
materials, hides and skins and manufacture, productio. and/or clltivation thereof and the
business of buyers, sellers, traders, exporters, importers, consignors, consignees, principals

and/or agents of and dealers in j!te, jute cuttines, jute rejections, cotton, wool, synthetic
fibre/materials, alltypes ofblended fibres and materjals and allother fibrous materials.

53,'lo carry on the business oI producers, processors, traders, importers, exporters, consignors

consiSnees, principals owners, agents, factors, buyers, sellers of and dealers in all kinds of
textiles, fabrics, hosiery goods, yarn, nylon, polyester, acrylic, rayon, silk, linen, cotton, wool,



staple, viscose, synthetics and any other fibre or fibrous materials, whether synthetic, artificial
or natural textile substances, allied products, byproducts and substjtutes for all or any of them
and to treat and utilize any waste arising from any such manufacture, product or process

whether car.ied on by the Company or otherwise.

54, To carry on business either as prodlcers, traders, exporters, imponers, Consignees, Consi8nors,
principais, owners, agents or factors and on either wholesale or retail all or any of the business
following, that is to say Portland cement, slag cement, white cement and all cement and all
other kinds of cement, cement products, asbestos, paper and pulp, linoleum, wall paper and all
kinds of floor coverings and wall coverin8s, Iertilirers, manures, pesticides, inseatiaides and
other products used for agricultural and other farming workr gums, guar seeds, guar gum and
other industrial and household gums, calcium carbide, calcium Cynamiqe, desulphurisation
compound/ Hydrogen Peroxide, Cttric aaid, heavy fin€ and all varieties of chemicals and
chemicals products, timber, forest products, ice, plumbing and sanitary ware, petrol, machinery,
accessories and spares, medical requirements, astronomical, photographic, sound and surgical
instruments, machines and materials, drugs, pharmaceutica,s, patent medicines, provisions,
spices/ storeg consumable articles, drysaltery, medical preparations, restoratives, food,
stationery, candles, perfumes, cordials, coal, gas, fuel, alcohol, sugar, glass, plastics, colours,
cutlery, glassware, chinaware, thermal and hydel, power, aviation materials, grindinS materiels,
abrasives, lands, buildings, courtyards, farms, houses, mill stores, machineries of all links and
descriptions, electrical and stores aerated end mineral waters, aonfectioneries, leather and
leaiher goods and other ellied products, by,products and substances and substitutes for all or
anyofthem.

55. To acquire by purchase, Lease, exchan8e of otherwise and to carry on the business of
contractors, iron founders, iron and steel manufacturers, mechanical engineers, civil engineers,
consulting engineers, project engineers, technical consultants and manufacturers of agricultural,
industrial and other machines, rolling stocks, parts and accessories. Fabricators, tool-makers,
brass founders, metal-workers, builders, metallurgists, electrical engineers, water supply
engineers, chemical engineers, chemlst, chemical and physical analysts and manufacturers,
builders, contractors of pollution and energy saving and pollution control derives, repair.

Convert, alter,.let on hire and other deal in machinery implements, rolling stock, hardware and
scrap ofall kinds.

56. To caary on the business of manufacturers, processors, refiners, sm€lters, makers, Fabricators,
Coveters. Finishers, ilnporters, exporters, agents; mer€hants, buyers, sellers and dealers in all
kinds and forms of terrous and non,ferrous metals, steel includiog tool and alloy steek, stainless
and all other special steels, iron and other metals and alloys, alumjnum, sponge iron, pig trof
and all kinds of goods, products, articles or mer€handise whatsoever manufactured wholly of
partly from steels and other metalr and alloys and also the business of iron masters, , steel and
other metals and mine owners, coveters, colliery proprietors, coke manufacturers,'ferro-alloy
manufactuiers, miners, smelters and engineers in all their respective branches and to sear€h for,
get, work, raise. lvlake merchantable, manufa.ture? procest,buy, sell and othelwise deal in all
kinds or varieties of ferrous and non,ferrous metals and products thereof, coal, coke, brick,
earth, fireclay bricks, ores, mineral substances, alloys and metal scrap and to manufacture,



59,

produce and distribute all types of industrlal gasses such as oxygen, acetylene, carbon dioxide,
arSon and such other gagses and required accessories,

57. To purchase, take on lease or otherwise acquire an mines, mining rights and land and any

intetest therein and to explore, work, exercise, develop and to account the same.

To acquire and carry on the business of manufacturers, producers, processors, rmporters,

exporters, buyers/ sellers of and dealers in all kinds of oils, hydrogenated, dehydrated,

deadorized or otherwise and other vegetable products including other oil and all kinds of edibl€

oils and oil preparations, allled products, by'products, and substitutes for all or any of them and

to treat utilized and waste arising from any such manufacture, production or process, whether

cafiied on by the Company or otherwise.

'1o carry on the business of manufacture15, producers, processors, dealers, importers, exDorters

and traders in cardboards, packing and packaging materials, packaging, wrappers, wrappings,

linings and coverings of all materials including cloth, plastic material, plastic and Bakelite,

strappings and ell other substitutes whether synthetic or not for any of the materials aforesaid

and all articles and things made of constructed wholly or partly from any of the materials

aforesaid including the manufacture of containers, boxes, pails, canjsters, trunks, suitcases,

travelling cases and requisites, toys, games, sports and atheletics and recreatronal ofall kinds.

To generate, accumulate, distribute and supply renewable and/or non renewable en€rry
including electricity for the purpose of light, heat motive power and for all other purposes for
which electrical energy can be employed and lo manufacture and deal in all apparatus and

things required for or capable of being used ln connection with generatjon, distribution, supplv,

accumulation and employment of electricity including hydro electricity, soler power or
electriaity from mineral and wind power.

61. "Generally to do all such other things may be deemed incidental or conducive to the attainment
ofthe above main objects or any ofthem."

lV. The liability of members is limited and this llability is limited to the amount unpaid, if any, on

the shares held bythem.

V. The Authorised Shore Copitol ol the Compony is Rs. 46,68,50,000/ (Rupees Forty Six
Crore Sixty Eight tdcs ond Fifty Thousond only) divided into 46,68,50,000 (Forty Six Crore
Sixty Eight Locs ond Fit'ty Thousand only) equity shotes of Re. 1/- (Rupee One) eoch with the
tights, ptivileges ond conditions dttoching thereto os ore provided by the reguldtians ol the
Cofipony fot the time being with power to increose ond reduce the capitol of the Comp()ny
and to ottoch thereto rcspectively such pret'erentiol tights, privileges, or conditions os moy
be detemined by ot in qccordonce with the regulotion of the Compony ond to vory, modit'y
on ony/eoch tights, privileges or conditions in such monner os moy t'or the time being be
ptovided by the regulotions of the Compony.
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We the several persons/ whose name and addresses and des€riptions ale subscribed, are desirous of
being formed into a company of this Memorandum of Association and we respectively agree to t:tke the
num ber of shares in the company set opposite to our respective names,

Signature, Names, Addresses,

father's Name, Description and

occupation of subscribers

Total Numberof Equity
shares to be taken by

each subscriber

Name, Address and Description of
. Witness

1. ASHUTOSH AGARWAL
Santosh Kumat Agarwal
Saket Nagar, Lachhipur
Gorakhpur
lndustrialist

PREM PRAIGSH AGARWAL

Late Govind Prasad Agarwal
Saket Nagar, Lachhipur
Gorakhpur
lndustrialist

MAOHU AGARWAL

Shri Murari Krishna Tibrewal

21, Hemant Basu Sarani,

3'd Floor, Room No. 306

Kolkata

lndustrialist

SANTOSH XUMAR

S/o. Late SriGovind Prasad

Saket Nagar, Lachhipur
Gorakhpur
lndustrialist

UMA AGARWAL

MinulalRungta
saket Nagar, Lachhipur
Gorakhpur
lndustrialist

SMRITIAGARWAI.
Mahesh Gupta
Saket NaEar, Lachhipur

Gorakhpur
lndustrialist

SHYAMA AGARWAT

Iate Om Prakash Agarwal
Saket Nagar, Lachhipur
6orakhpur
lndustrialist

2.

5.

7.

Total

10,000
(Ten Thousand)

10,000
(Ten Thousand)

10,000

{Ten Thousand)

7$N
{5even Thousand Five

Hundred)

7,500

lSeven Thousand Five

Hundrdd)

2,500
(Two Thousand Five

Hundred)

2,5@

{Two Thousand Five

Hundred)

c<x> -
E? *,'E3;

= =:i-g 
E E

=

50,000
(FiftyThousand)

Kolkata, Dated the 3'" Day of February, 2005



(THE COMPANItrS ACT, 2013)

COMPANY LIMITED BY SI1ARES

Gncorporited under the Compories Act, I956)

ARTICLES OF ASSOCIATION

OF

CALLANTT ISPAT LIMITf,D

S.. No. Particulrrs
No regularion codaiDed in Table "F' in the Fisl Schedule ro
Companies Act,2013 shall apply 10 this Compary but the
regulations for the Mamgemenl of the Company aDd for the
obseNance of tb€ Memb€6 thereof ard lheir represehtatives shall
be as setout in th€ relevant provisions of ihe Companies Act,2013
and subject !,0 aoy exercise of the statutory powers of rhe

Colnpany with reference lo the repeal or alteralion of or addition
to its regulations by Special Resolution as prescribed by the said
Companies Acl,2013 b€ such as are conlained in these Anicl€s
unless the same are repugnant or contrary to lhe provisions oflhe
Comoanies Acl.2013 or any amendment the.rc.to.

About Applccbility of Table F

TNTERPRETATION
In the int€rlretaiion of lhese Articles the following expressions

shall have the following me3nings unless repugnant to tie subject

(a) "Act" means the Conpanies Ac1,2013 or any sralurory

modifiiation or r€-enachent thereof for the iime being in force and

th€ term shall be d€em€d to refer to th€ applicable s€ction th€reof

whi€h is rElatable to the relevant Arlic,e in which fie said term

appeaB in th€se Articles and any previous company law, so far as

may be applicable.

(b) "These Adicles" means Anicles ofAssociation for rhe line

Inlerpretrdon Clause



being in force or as may be alter€d fiom time to lime vid? Sp€cial

(c)"Auditors" means and includes those persons appoinled

as such for the time beingofthe Company.

(d) "Board" or "Board of Directors" m€ans the Board of
Direclors of th€ Company or rhe Direc.ors of the Conpany

(e) "Capital" means thc share capilal for lhe time being raised or
authorised to b€ rahed for the purpos€ ofthc Comlany.

(0 "The Chairman" means the Chairman of th€ Board

Direcron, for the lim€ being, oitfie compony
of

(g) "Charge" means an interest or li€n cr€ated on th€ properry or
assets of a company br any bf it! undcrtakings or bolh as security

and includes a modgage.

(h) The "Company" shall mean

I,IMITED
GALLANTT ISPAT

(i) "Debentur€" includes debenturc stock bonds and any oth€r
instrument of the Company evidencing a debl,, whether

conslilutjng a charge o,r the assets of the Conpany or not.

(j) "Director" means a director appoint€d to th€ Board of the

Company.

(k) Drqdend irclude. an! intenm diridend.

(l) (Words importing the singular number shall include tha plural

number and words imponing the masculine gender shall, where the

conl€xt admits, include the feminine and neuter gender.

(m) "In Writing" and "writlen" includes printing lithography

and oft€r nodes of representing or reproducing words in a visible

(n) "Legal Representative" means a person

reprcsenls t)re pstate of a deceased Member.

(o) The mBrginal notes her€to shall not aff€cl the

(p) "M€mbers" means the duly registered holders, from tjme
to rime of the SharEs of the Conpany and includes the

sLbscribcI. ru rh. VemomndLm of lhe Compan).

(q) "I,l€eting" or "General Meeting" m€ans meetjng of the

Board or Board ofDircctors

Capital

Chairman

Company

Director

Numb€r and Gender

In wriiirg and written

L€gal Representaiivc

Marginal Notes

Memb€rs

Meering or Gerr€ml Meeting



(r) "Annual G€oeral Meeting' means a General Meeting of ihe

Members held in accordanc€ wirh thc provhion of seclion t66 of

(r' "Extra'Ordinlry Gen€ral Meeting" means 3n

cxtraordinary Gen€ral Mccting ofthc Mcmbers duly cailed and

constituted and any adjoumed holding lhereof

(i) "Memonhdum" m€ans the Memorsndum of Associalio, of the

Company as originally framed andor alt€red fiom time 10 lime.

(u) "Officc" means lhe register€d office for the time being of
lhe Company

(vr "Penon' shall be 4eemed ro include corporalrons and lirmr as

well ss individuals.

(w) "Public Holiday' means public holiday within the meanins of
the Negotiable Inslruments Aci, l88l provided that no dale

declared by thc CentBl Govemtr€nt to b! r public holidoy shall b.
deemed 10 b€ such a lioliday iq ;hdon l,o lny meeting unle3s tltc

declaration was nolifie-d beforc the issuo of the nolice convening

such meeting.

(x) "The Registrar" means th€ R€Sistmr of Companies of th€

Strte in which the Regast€r€d Office ofthc Company is for the

tim€ b€ing situated.

(y) "seal" mcans the common seal for rhe time being of lhe

Company.

(z) "Shares" means share in the share capital of the Companv

and includGs stock where a disiinction b€twe€n slocks and

sdre is expr€ssed or imPlied.

Unle.s lhe conterl olher$ise requlr€s. sords or etpres\ioni

contained in these Articln shall bear the same meaning as in the

Act or th€ Rules, as ihe case may be.

Annual Ceneral Meeting

ErtE-ordinN Gcncml M.ctin!

Office

PublicHoliday

Seal

Th€ Regisrar

Sharcs

Expression in the Anicles to bear

the same mesning as in lhe Acl

CAPITAL AND INCREASE & REDUCTION OF CA"ITAL
3 a) The Auth!-rizad Share Capital of thc ComPany shall b€ such

amount as may b€ medtioned in Clallse V of Memorandun of
Associalion ofthe Compary fiom time to timc.

b) The minirnum paid up Share capital of the Companv shall be

5,00,000/- or such other higher sum as may be presc,ribed in the

Act Som time to time

Authorized Capihl

4. rtrefoirpany may in Geneml Meetiog from time to time bv

Ordinarv Resolution increaie its capitBl bv crcation of n€w Shares

Increase of capitrl bY the

Comrtnv how carried i$to efiecl



r

which may be unclassifi€d and may be ctassified al rhe tint;f
issue in one or mor€ classes and of such amount or smounts as
may be deemed expedient. The new Shar€s shall bc issued upoo
such terms and .ondilions and with slrch rights and privilegcs
annexed therelo as ft€ resolution shall pr€scnbe and in paniculat
such Shares may be issued wirh a prefer€nlial or qualified righl to
dividends and in the djstriburio. of assers of thc Compary and
with a right of voting ar cenerdt Meeting of ihe Company i,
conformity with Section 47 of th€ Acr. Whenever the capital of the
Company has been inff€ased under the provisions of this Anicl€
the Directors shall corlply with the provisions of Secrion 64of thc

5 Except so far as othe&ise provided by the conditions of issue or
by th€s€ Presents, any capilal raiscd by the crearion of new Shares
shall be consider€d as part of rhe exisrjng capital, and shalt bc
subject 1o the provisions hercin conrain€d. wirh ref€rence lo rhe
payment of calls and installmenb, forfeiture, tien, surrende.,
tEnsfer and lransmission, votins and orheNisc.

New Crpltrl lr." e, f*trti"n
crpitrl

6. The Board shall have lh€ power to issue a part-i-udr6iE
capkal by way of non-voting Shares at prioe(s) prenia,
dividends, eiigibility, volume, quantum, proportio, and olh€r
tems and conditions as they deem fil subjert how€ver to
provisions of law, rules, rogulations, notifications and enforceable
guidelin€s for ilc time b€ihs jn forc€.

Non Votins Shrrcs

7. Subjecr ro rhe provisions of tre ,tcr ana theii ,Anicles, GiT6i '
of Drrccrors may issue redeemable prefercnce share( ro su.h
persons, on such lerns ard condilions and at such times as
DirectoN think fit eirher al prcmium or at par, and wirh tufl power
to give any person th€ option io call for or bc allotr€d sharcs of rh€
company eilh€r at premium or al pat such optjon being
ex€rcisable al such times and for such considemtion as ihe Board
lhinks fit.

Red€.m.ble Preference Shares

8. The lold€r of Pref€r€nce Sharcs shal) have a right to vote o.ty on
Resolutions, which direclly aflecr rhe rights atrached 10 his

Voting righ& of pref€rence Shares

9. On the issue of redeemable preference shares und€r ttre provisions
ofAnicle 7 her€ol, the following prcvisions-shalt take effcctl

(a) No such Shares shall be red€emed excepr out of profits of
which woufd otherwise be available for dividend or oul of
proc€eds of a liesh issue of shares made for lhe purpose of thc

(b) No such Shares shallbe rede€ned unless th€y.r€ fuUypaid;

(c) Subject to seotion 55(2xd)(i) rhe premium, if any payabte on
redemption shsll have be€ir provid€d for out of the profits of the
Company or out of the Conpanyrs security pr€mium account,
befor€ the Shares are redeemed;

(d) Where any such Shares arc rede€med olherwise then out of th€
proceeds of a fresh issue, there shall oul of profits which would
orherwrse hare been avarlable lor dividend. be rransferred'ro a
reserve tund, to be called 'the Capitat Rcd€mDrion Reservc

ProYtuions to rpply on issue of
Redeemable Pr€fer€nce Shareg



- ccounr , i sum equal lo the nominal amount of ihe Shares

redeemed, and the provisions of fie Acr relaling to the reducl;on

of the share cap(al of th€ Company shall, except as provided in

Section 55of lhe Acr apply as if lhe Capital Redemption RescNe

Account were paid'up share caprtal ofdre Company; and

(e) Subject 10 ihe provisions of Section 55 of rhe Act, the

rcdemption of preference shares bereunder may be affected in
accordance with the lerm and condilions oflheir issue and in $e
absence ofany specific tems and conditions rn fiat behalf, in such

manner as the Direclors may ihink fri The reduction of Preference

Shares under the provisions by the Company shall not be taken as

re.lucin! rhe amounl ofils Aulhorized Share Caertal

10. The Company may Gubject to the provisions ofsections 52, 55 10

56, both inclusive, Section 66, and other applicable provisions, if
&ny, of the Act) fron time to lime by Speoisl Resoluiion reduce

(a) th€ shar€ capitalt
(b) any capilal r€denption resene accounli or
(b) any security premilm accounl

ln any rnanner for the time being. au$onzed b) law a.d in
panicular capital may be paid ofi on the foolins lhal i1 may be

called Lrp again or olheNise. This Anicle is not to derosate from

any Dower th€ Companywould have, ifit \!ere omited.

Reduction of crpltil

1t any aete.nnrreJ, aetenture-stmk or olher securilies may be issued

ar a discount, pr€mium or otherwise and may be issued o.
condition thal thcy shall be convenible inlo shares of anv

denonination and wilh any privileges and conditions a! to

redemption, sunender, drawing, allotmenl ofshar€s, altending (but

not voting) al the General Meeling, ar4oinlment of Direcrom and

olherwise. Debentures with the right to oonversio, into or

allotment of shares shall be issued only wirh the coosent of lhe

Comoanv ill the GeDeml N{eelina bY a Special Resolullon.

Debentures

12. Th. C"mp""y .ry exercis€ rhe powen of issuing sweat €quitv

shares conferred by Seclion 5.1 of the Act of a class of shares

already issued subject to such condiiions as may be sp€cified in

lhal s(.lrons and rute( lramed rhe,eJnde,.

ksue of Sweat Equity Shsres

l3 Ite Co,np*y may issue shares to Employees including its

Directon other than independenr d;eclors and such other persons

as the ru]es rnay auow, undcr [mploye€ Stock Option Scheme

(ESCIP) or any other scheme, ifauthonzed by a Sp€ci.l Resolution

of tl]e Company in gen€ral me€ting subiect to the provisions oflhe
Ac1, the Rules and applicable guidelines made there unde., bv
whal€ver name called.

ESOP

14 Not'vithsunding anyhing co.tained in th€se adicles but subject to

ihe provisions of section! 68 to ?0 and any other applicable

provision ofthe Act or any other law for the time b€ing in force,

ihe company may purchase its olvn shares or olher specificd

Buy Back oflhares

15. Srsiect to rtre provisions of Section 6lof the Acl, the Company in

seneral m€€ting may, from time to lime, sub-divid€ or consolidare

all or any oflhe share capilal into shares of larger amount lhan ill
exisring share or sub-djvide its shares, or sny of them into shares

of smallcr amount than is fixed by the Memonndum' cbnven all

or anv of ill flrlly paid trp shales inlo stock. and reconvgLtEl

Conroldstlon, Sub- Divtsion Ard
Crncelrtion



I

stock inio tully paid-up shares of any denominirion; subject
nelenhe,ess, io lhe provisions ofclause (d) of sub,sectio" (l) of
Seclion 6l; Subje.t as aforesaid the Company in general meeting
may also cancel shares which have not been t6ken or agrced to b;
t8ken by any pe6on and diminish $e amount ofits sharc capirat
by the amount ofthe.sharcs so cancclled.

16. Subjcct to compliancc with applicable provision of thc eciind
rules framed thereunder and any other law for lhe rimc b€ing in
force, the company shall hav€ power to issue depository reccipts
in any foreign country.

Irru€ of D.po.ltory R€celptt

11. Subject to compliance wit! applicabte provision of thE Aifiid-
rules framed thereunder the company shall have power ro issue
any kind ofsecurities as permitted lo be issued under the Act snd
irles framed thercunder.

I]lue of Sccuritiea

MODINCATION OF CLASS RIGHTS
18. (a) If at any time ihe shar€ capirai, by reason-ofiliiiui o?

Preference Shares or otherwise is divided i o different ctasses of
sharEs, all or any of the rights pnvileges attached io any class
(unless olherwise provided by the terms of issue of lhe shar€s of
the class) may, subject to the provisions of Section 48 of thc Act
and wh€lher or not the Compary is beir,g wound-up, b€ varied,
modified or destt, with the conseDt in wriiing of rhe hotders ofnot
less than lhree-fourths of the hsued shares of that class or wilh the
sanction of a Spe.ial R€solution pass€d at a separale general
meedng ofrhe holdeN ofthe sha:es of that class. The pmvisions
of these Anicles relating ro gen€nl me€tings shal mulatis
muGrdis apply to every such seporat€ cl.ss ofmeeting. Pmvided
that if variation by on€ class of shareholdeB affe.ts th€ rights of
any other class of shareholdem, the consent of three founhs of
such other class of shareholdeis shall also be obtaincd and the
provisions ofthis section shallapply to such variaiion

(b) The rights conferred upon tho holders ofrhe Sha.es including
Preference Share, if any) of any class issued with pr€ferred or
other rightr or privileges shall, unless otherwise expr€ssly
provided by the t€rms of the issue of shares of thar class, be
d€€med not to be modified, commuled, affected, abrogat .d, deatl
with or varied by the creatio, or issue of tunher shar€s ranking

Modiflcrtion of rlghh

19. Subject to the provisions of SEcrion 62 of ihe Ac1 and these
Anicles, the shares in $€ capital of the company for rhe time
beiog shall be under the conlrol of th€ Dircclors who may issue,
allot or otherwise dispose of the same or any of them ro such
pelsons, in such proponion and on su.h terms and condilions and
eilher at a prenium or at par and at such time as they may fioft
time to lime think fii and wilh th€ sanction ofthe company in the
General Meeting 10 give to any person ot persons rh€ option or
right to call for any shares either at par or premium durins such
time and for such consideration as the Directon ftink fit, and may
issue and alldt shar€s in the capital oflhe company on paymen! in
fLrll or pan of any propeny sold and t-arsferred or for any s€Nice,s
re.dered !o the company in the co.ducr of irs business and'any
shares which may so be allotted may b€ issued as tully paid up
shares and ifso issued. shall b€ deemed io be tully laid sharcs.

Shrres rt the dispoial of the
Directors
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20 Thetompany ma1, issuc shares or olh.. s.culilies in anv manner

wharsoe,/er includmg by \ray ol a preferentral offer, to anv

oer"onr uherher oI mr lno.e prr'Jn. rn..,Je rhe perlo1s reierred' 
'n clau,€ ra, or (laLr'e rhr (l) ol 'ecrrol 02

subject to compliance with se.Iion '12 anl 52 oflhe Act and rules

Polrer to issua shares on
pref€ientirl basir

2l The stra*s ln tte c,p,l"l shall be numbered progressivelv

acctrdrn! ro rl-etr trera. denomrndr,onr. and exLepl in ihe

-**' i*anuero- menr,ored no 'hare :hall be sub-di\ided.

Fve.v forfeited or sunender€d share shall continue 1o b€ar the

number bv which the same was onginally di!!ing'lished.

Shares sho'rld be Numbered
progresdvely strd no shsr€ to be
!ubdtvided

22. ;;"#ii"ti*.ig""d6y 
"r 

on behalr of an applicant for shares in

the Company, followed by an allol ent of any shares therein,

shall be an acceptance of shares silhrn rhe meaning of lhese

Anicles. and every person who thus or otherwise accepts any

shares and whose name is on the Register shall for the purposes of
ftere Antcle\. be a Member'

A.ceptance of Shares

23. S"bi."r lo lhe D'!tisio,' ol'the A.r and the'e Aflrcie' Lhe

n,utos mav aliot and n'ue (hare' rn [he Capiral ofrhe Compan)

as palrnenr ;r pan palmenr ror any prolen) lincrud,nC good*rll

.rani burrnes.r.otd or Iran'fened sood' ot ma.hheq 
"uppliedr roi services r.nderEd ro rhe Compdl) enner in or about fie

Iormation or promotion of the Company or lhe conduct of il!
busincss and any shares which may be so allotted may be issued as

fully pard-up or panly paro-up orheruFe rhan rn ca'h andrfso

^.-a .n"li le deemed ro be lrll\ p d-up or panv patd-up

Dlreciorr may lllot shrr$ as full
prld-up

24_ rh" ilnev (jf an\) " h'ch rhe Board s\all on rne allohenr of anv

strares beingnaai bl them leqtrrre cr drrecr l,o be pdid bv ua) of
d6o\it. calior ofirMt.e, in rerpe.r of an) \hares alloned bv ihem

\hall bc{ome a debi due ro and recoJeraole b} rhe Compaq frorn

rhe allonee ther€of, and shall be paid by !14499I!!gU-

Deposit ltrd crll eic. to be a debt
pryrble immedhtely

25. F.. , tU.mb;. 
"r 

hi, tt"itsl 
"-.-,lors, 

gdministrators, or legal

,.or.s.nrurir.., .na,l pa] lo Ihe ccmpany lhe ponron of fte
Caprral repre<enred by hi. 'h"-e or ,nare\ q hich mav. lor rhe rrme

being, remarn unpaid l\ere ir. ar 'u(h rime or

rimei, and in .uch mamer d' rhe Board 'hal . from rime ro rimr in

accordance with the Company', regulalions require on daie fixed

fo;rhe oayrnenl llereof.

Ltrbuity of Member!

Shar.siav te registered in the name of anv lin\iled companv or

other corpomte body but not in the name of a firm, an insolvent

oercon or a person of un"ound nrind.

Reglstmtion of Shares

LNDERWRITING AND BROKURAG

2',7 _ 3uEJ"a ro ri; pro.l.'on' or se(Iion 40 '6r ot rhe Act. the

Company ma! 5l any rime pd) lo any person rn

.nnria.*r,on of hir (Jb'cnbins or agee)n8. ro 'ubrcrthe
(sherher ab'olurely or . ondrriordll,I for bn) shireq ot debenrures

in rhe Compan!, or procur'n8. or agree'ng to pro'urc

sublcriplons (whernet ab'olJrel) or c^rdrrionall) I for anv bharcs

or d€be;tures in lhe Company but so that th. cornlnis3ion shall nol

exceed the maximum rates laid down bv the Act and the rul€s

made in that regard. Such commission mav be satisfied bv

pa),rn.nt of ca(h or b' allolment of tulrv or parLl) paid (hare' or

nanl\ in one {a\ and panl ,n r\e olhrr

Cormi$ion



28 Th€ Company may pay on any issue ofsharcs and debentures such
brokemee as may be reasonabl€ and lawtut.

Brokerug€

CALLS
29_ (l) The Board may, from time 10 t;me, subject tJltre terms on

which any shares may have been issued and subject ro the
condilions of allolm€nt, by a r€solution passed at a me€ting of lhc
Board and rcl by a circular re.solution, nal€ such calls ss it thinks
fit, upo, the Members in resp€ct of all the moneys unpaid on th€
shares held by th€m respectively and each M€mber shau pay the
amounl of ev€ry call so made on him to lhe p€rsons ind at the
time and place! appointed bythe Board.

(2) A call may be reyoked or pastponed al the discretion of rhe
Board,

(l) A call rnay be made payable by insrallmatr

Direclon rEsy mak calh

30. Fifi€en days' notice in wriljng of any Csll sball be given bythc
Company specifying the time and plac€ of pa),men! and the
p€rson or p€6ons to whom such csll shall h€ paid.

Noticc ofcdk

3t A call shall be deem€d to have bcen made at thc time irrren rlrc
resolution of the Board of Directom suthorising such csll wa!
passed and may b€ mad€ paysblc by the mcmbcrs whose names
appear on lhe Register of MembeN on such dat€ or et th€
dicr€tion ofthe Directors on such subsequent date as may be fD(ed
by Directors.

Crft to drte from Bolutlon

32. Whenever any calis lor firtner share capital arc maae on shares,
such calls shall be made on uniform basis on ait shares falling
undcr the same class. For the purposes ofthh Arlicle shares ofthe
same nominal value ofwhich differenr amounts have been paid up
shall not b€ de€rned 1o fill under the samc cla-as.

Calls on udform buk

33. The Board may, ftom time to dmc, at its discretion, exlend the
time fix€d for th€ payment ofany cau and may exr€nd such rime
as {o al, or any of rhe m€mbers who on account of rhe residenc€ ar
a distarce or oth€r cause, which ihe Board may deem fairly
enlitled to such exlension, but no member shall be entirled to such
ext€nsion save as a matter of srac€ and favour.

Dlrec(on may e erd time

34. If any Memb€r fails to pay any call due from him on the day
appoinied for pa)menl thereof, or any such extensio, lhereof as
afor€said, he shall be Iiable to.pay intercsl on the same from th€
day appointed for lhe paymenr rherEof to the rime df actuat
payment at such mle as shall from rimc to rime be fixbd by the
Board not exceeding 2l% per nlnurn bur nolhing in lhis Anicle
shall r€nder it obligatory for tle Board to demrnd or recover any
interest fmm any such member.

Cdk to csrry ltrterst

35. If by the t€rms ol issue of any share or orbcrwis€ any amounr is
madc palBble at any fixed ti e or by instalmenls at fixed time
(whether on accourt ol tbe amount of th€ share or by way of
premium) every such amou.t or instalm€nl shall be pa)€b:e d if it
were a call duly made by lhe Directos and of which due notice
has been giv€n aod alllhe provisions herein contained ilr rcspect
ofcalls shallapplyto such anount or instalment accordinsly.

Sum3 dc.m.d to be crtls

On the trial or hearing of any action or suit brought bi'ih€
Companv aeainsl any Member or his reDresentatives lor the

Proof on trirl of suii for money



recoyery of any mon€v claimed to be due rc lhe conrpany in
respect of hi! shares, if shall be sufiicienl lo prov€ thal the name

ofthe Member in lesp€c1 ofnhose shares rhe ,none) is soughl to
be recover€d, appears enter€d on lhe Relisler of N{embers as lhe

holder, al or subsequeirt ro the date al which rhe mon.y is sought

ro be reco\ered i! alleged 10 hale beconle duc r,n thc 5ha.e in

respect of which such money is sought lo be t€cotered in lhe

Minute Books: and that notice of such call $as dtrly 8i!€n lo th€

Member or his represeniatiles used in pu6u3nce ofthese Afi.lEs:
sDd ihat i1 shall not be necessary to prole th€ appointment otthe
Directo6 who made such call, nor thal a quorum ofD;teclors ras
presenr at the Board ai which any cali was made was duly
convened or consiituted nor any other matlers whalsoever, bul lh€

proofofrhe matte$ aforesaid shall be corclusive e!idence ofrhe

17 Neither a judgment lror a d€cree in lavour of the Company for
calls or other ftoneys due in rcspect of an! ilrarer nor any pan

payment or salisfaction thereunder nor lh. rcceipl by the Company

of a ponion of any mon€y wlrjch shall fiom trme !o time be due

from any M€mber of lh€ Company in respect oi his shar€s eilher

by way ofprincipal or interes! nor any indulSence granred by the

Company in respect of th€ paym€nt of any sucb norey, shall

preclude the Company fiorn thereafter proce€ding to enforc€

forfeiture ofsuch sharcs as hercinafi€r Drovided.

Judgment, decree, parrir!
P!)mcnt motto Procetd f,'r

38. (a) The Board Inay, if it lhinks fit, receive iiom any Member

willing to advance lh€ sane, all or any pail o{ Ihe amounts ofhis
respecli!,e shar€s beyond the sums, actually called up and upon the

monqs so paid in advanc€, or upon so much thereol from tirne to

time, and at any time thereaft€r as ex.eeds the amount ofthe calls

thcn made upon ard due in rcspect of the shares on accounl of
which such advances are made the Board may pay or allow
intcrest, at such rnte as the memberpaying the sum in adlance and

lhe Board agree upon. The Board ma,v agree to repay sl anv lime

any amount so adlanced or may at any time repay lhe :ame upon

giving to the Member lhre€ n1onihs' nolice in trnting prolided

that money is paid in advance ofcalls on shares may canf inlercst

but shall not confe. a righl todividend or to panlcipale io profits.

(b) No M€mber paying any such sum ln advance shall b€ entitled

to votiog nghis in respect of th€ moneys so paid by him unlil lhe

same would bur for such payment become pr€sently pavabl€. The

provisions of this A.ticle shall mutalis mutandis apply 1o calls on

deb€nlures issu€d bv the Company

Iaynents in Antlcipation ot cillr

LIEN
t9. The Cempany shall hav€ a ftst and paramount lien upo, all lhe

shares/debentures (other than tully paid-up sharesldebeniures)

r€gistcrcd in th€ name of each member (wb€fier solely orioindy
wilh otherc) and upon the proceeds of sale ther€of lor all moneys

(whether pre,rently payable or not) called or payable at a Iixed
tim€ in r€,specl of such sharcYdeb€ntures and no equiiable interes!

in any share shallb€ created excepl upon ihe fooling atd condition

that lhis Anicle will have tull eff€cl. And such lien shall erterd lo
all divid€nds and bofluses from time 10 time de.lared rn *specl of
such shares/d€bentures. Unl€ss olherwise agreed the regislration

Compsny to hrve Li€n on shares



of a hnsfer of shares/debentures shall op€mle as a wa,ver ofthe
Company's lien if any, on such sharEs/debentures. The Directors
may al any iime d€clare any sharcs/debeniures wholly or ;n part to
be exemol from lhe Drovisions ofthis clalse.

40. For the purpos€ of enforcing such lien the DirectoN may sell the
shares sub.ject therelo in such manner as they shall thint fi1, but no
sal€ shall be made until such penod as afor€said shall have arrived
and until notic€ in writing ofthe intention to sell shall have been
se8ed on such member or tb€ person (if any) entilled by
imnsmission to the shares and default shall have b€€n made by
him in pa)menl, fulfilmenl ofdischarge of such debls, liabililies or
€ngagements for sev€n days afler such nolice To give effect to
any such salc the Board may authorisc somc pemon to transfer lhe
shares sold to the purchaser thereof and purchas€r shall be
registered as the holder of the shares comprised in sny such
tmnsfer, Upon any such sale as the Cenificates in resp€cl of thc
shar€s sold shall sland canc€lled and become null and void and of
no cfiecl and the Director! shall bc €ntitl€d !o issue a new
Cenifroate or Certificates in lieu lhercof to the puchElrr or
Durchas€6 concemed.

As to € orchg lien by sale

4l The,nel proceeds of any such sale shsll be received by the
Company and applied in o. lowards paymcnt of such pari of the
amount in respect of which t}€ lieo exists as is presenlly payBble

and lhe r€sidue, ifany, shall Gubjcct to lien for sums nor presently
paysble a. existed upon the sharEs b€fore the sale) be paid to lhe
Derson enfided to the rhares ar the dar. ofrhe sale

Applicstion of proce€d! of sale

TORFEITI]RE AND SI]RRf,NDER OF SHA RES
42_ If any M€mber fails ro pay th€ whol€ or any part of any call or

instalment o. any moneys due in respect of any shares either by
way of principal or interest on or before lhc day appoinr€d for the
paym€nl of the same, the Direclors may, at any time thereafter,
during such time as the call or inslalmenl or any pan ther€of or
other moneys as aforesaid r€mains uryaid or ajudgmenr or decrce

in r€spect thereof remains unsatisfied in whole or in part, serv€ a

notic€ on such Memb€r or on lhe person (if sny) €ntided to lhc
shares by tmnsmhsion, requiring him to pay such call or
inslalmcnl of such pan ther€of or other mon€ys as remain unpaid
together with any inter€st that may have accrued and all
reasonable expenses (legal or othevise) that may have been

accrued by. the Company by r€ason of such non-paymenl.
Provided thal no such shares shall be forfeited ifany moncys shall
remain unpaid in respect of any call or instalment or any pan
ther€of as aforesaid by reasor of the delay occasioned in payment
due lo th€ necessity ofcomplying with &e provisions conlained in
rh€ relevant €xcharge conlrol laws or olher applicable laws of
India. for lhe t'ime being in force.

If crl or inrtslment not paid,
notice mry b€ giver

43. The nolice shall name a day (not being less than foune€n d6)s
from th€ dat€ of notic€) and a place or places on and at which such
.all or instalfttnt lnd such int€rEst ther€on as the Directorc shall
determine from lhe day on which such call or insialment ought to
have br€n paid and expenses as aforesaid are to be paid.

The notice shallalso stale thai, in tre event ofthe non-payment,a!
or before the time and at the Dlacc or Dlsces aDDointed. the shar€s

Tern! of notlce



in respect of which the call uas made or instalnent is pdynble will
be liabl.ro i,e forfeited
lfth€ requiremenls ofany such notice as afo.esaid shall not be

complied with, every or any share in respect ofwhich such notice

has been given, may al any tine thereafter but before paymenl of
all calls or instalments, interest and expenses, duE in r€spect

thereof, be forfeited by resolution oflhe Board 1o ihat effect. Such

fodeilure shall incllde all dividends declared or any olher moneys

payable in respect of the fotfeiled share and not actua,ly paid

On defrult of pryment, shrres to

45. when any shares have been forfeited, notic€ ofth! forfeiture shall
be given to th. mcnber in *hose na,ue il siood immediately prior
to the forieiture. and ao Eltry of the forfeiture. with lhe date
thereolshall forthqilh be made in ihe Reqister of li'Iembers.

Notlce ol rorf€iture to a Membel

Any shares so forfeiled. shallbe deemed lo be lhe property ofthe
Conpany and may be sold. re-allotled. ot otherwise disposed ol
€irher lo th€ original holder thereof or to any other person, upon

such lerms and in such manner as the Board in their absolute

discretion shall thi.i fit.

Forfeiled sh!r$ to be proporty
ol lhe Compsny rnd msy be sold

41. Any Member whose shares have been forfeh€d shall

notwithstanding lhe forfeiture, be liabie !o pay 6nd shall fodiwith
pay to the Compsny, on demand all calls, instalments, interest and

expenses owing upo. or in r€spect of such shares at the lime of the

forfeiture, together with i er€st thereon from lhe lime of the
forfeiture until payment, at such mte as the Board may dele.mine
and the Board may erforce th€ pa),rnent oflle whole or a porlion
thereof as it it were a new call made at the dale of the fodeilure,
hut lhall nol be Lrnder anv oblieation to do so

Mlmbers stll llable to pay
money owilg st time ottorfeiture
and lnterest

tte to.re;rure shares shall inl,olve exlinctio. al lhe lime ol lhe

forf€iture, of all inlerest in all clatms and demand againsl the

Company, ir respect ofthe share and all other rigfils incidental to
the slare, except only such ofthose rights as by these Arricles are

Effe.t of forfeiturc

A declaration in writing that the declannt is a Director or
Secreiary of the Company and that shares in tbe ComPany have

been duly forfeited in accordance witl these a cles on a date

stated in the declaralion. shall be conclusive evidence ofthe facts

therein stared as against all persons claiming to be e itl€d to the

EYidence of Forfeiture

50. The'Company may receiv€ lhe consideradof,, ifany. givm fol the

share on a.y sale, r€-allohrent or other disposition thereotand the

person to whom such share is sold, re-allotted or disposed ofrnay
be regisiered as the holder of$e shar€ and he shall not be bound

to see lo the application oflhe considelalior. ifany, nor shall his

title to th€ share be affected by any irregularly or invalidity i, the
proceedings in refetence to th€ forfeiture, sal€, re allot enl ot
other disDosal of the shares.

Title of purchsser snd allottee of

51 Upon any sale, re-allotm€nt or olher disposal 0nder the provisions

of the prcceding A(icle, the certificale or certificales o'iginally
issued in respecl ofthe rclaiive shares shau (unless the sanle shall

on demand by tb€ Company have been previously surrendered to

n by the defaulting membe, sland cancelled ald become null and

\oid dnd of no efT.cr, antl rhe Drre"ror .hall qe enrirled ro i'(ue a

duDlicale cenifilate or certificales in respect of the said thares to

Cancellation of shar€ csrtifitnte
in respect o, forfetted shsres



the person or p€rsons entided thereto
52. In the Deantime and until ary share so forfeired shall be sold.

realloted, or otherwis€ deall wilh as aforesaid. the forfeiture
thereof may, al lhe discretion and br a rcsolulion oflhe Dirccbrs,
be remitted as a matter ofgrace and favour, and not as was owing
thereon to lhe Company at the lime of forfeiture being declared
wrth irteresl for lhe same unto fie time of the actual pa)4nenr
thereof if the DirecloB shall ihink fit to receive $e same. or on
anv other terrns which the Director mav deem rcasonable

Forfcirure mry b€ r€mitled

53 Upon any sale afier forfeiture or for enforcing a lien in puryorted
exercis€ of the powers hereinbefor€ gjv€n, the Board may appoint
some person to execute an irlstrument of rransfer of lhc shares
sold and caus€ the purchasels name lo be €nt€rcd in the Regisrcr
ofMemberc in r€specl of ihe Shares sold, and tle purchaser shalt
not be bound ro see ro th€ rcgularily ofthe proccedings or to rhe
application of thc purchasc mon€x and after his name has be€n
entered in the Register of Membels in r€spect of such Shares, lhc
validity of the sale shall not b€ impeached by any pe.son and the
remedy of any person aggri€y€d by lhe sale shall be i. damages
oniv and asainst theComDanv exclusivelv.

V.lidity ofsrle

54. The Dir€ctors may, subject to the provisions of ahe Acr, acc€pt a
sunender of any share Fom or by any Member desirous of
sunend€rins on such terms the Dir€dors mav thirrk fit

Surretrdrr oI shares

TRANSFER AND TRANSMISSION OF SHARES
55. (a) The instrumenl of tnnsfer of any share in or d€benlure of ih€

Company shall be €xecuted by or on behalf of bolh th€ transfcror

(b) The transferor shall be deemed to remain a holder ofthe share
or deb€nture until lhe .ame of the lransferee is enier€d in the
RegisEr of Members or Register of Debentur€ holden in respect

f,xlcution of the irutrument of

56. The inslrum€nt of transfer of any share or debenture shall b€ in
wnting and all the provisions of Section 56 €nd statutory
modificatio. thereof including other applicabl€ provisions of th€
Ac! shall be duly compii€d wilh i" respect ofall transfen of shares

or debenture and regislratioo thereof. The inslrumenl of transfer
shall be;n a con',non fom aDDroved bv the Exchang€.

Tratrsfer Form

57_ The CompanJ shall not regisler a transfer in the Compsny oth€r
than the lransfer between p€rsons both of whose names are €niered
as holders of beneficial inleresl in the records of a depository
unless a proper instrument of transfe. duly stamped and executed
by or on behalf of the tansferor and by or on behalf of the
lraosferee and specirying the nsme, address and occupalion if sny,
of the t"aasfer;e, has beefl deliver€d to the Company along with
th€ c€nificate relating 10 the shar€s or ifno such share cenificate
is i, existence along with the lett€r of allohent of th€ shar€s:

Provided that where, on an applicalion in wnting made to the
Company by the transferee and bearing the stamp, required for an

instrumefll of lransfer, i1;s proved lo the satisfaction ofthe Board
ofDirecrors that the insftument of transfer signed by or on behalf
of the transferor and by or on behalf of the transferee has bqen
Iosr, the Company may resister the transr€r on such terms as to
indenrnity as the Board maythinl fit, provid€d funher ihat nothins

Trensf€r not to be r€gistered
€rccpt on production of
lDttrument of irunsfer



i, this Arlicle shall preiLrdice any pow€r of the Co pany lo
legisler as slureholder any penon rc whom the right lo any shares

in the ComDanv has been iransmined by operalion oflaw.

58. Subjact to the provrsions ofSeclion 58 ofthe Aci and Section 22A

of the Secunlies Cofllracts (Regulation) Act, 1956, lhe Directors

may, decline 1o register-

la) anv kansfer o, shares on whrch $e comranv has a lien.

Directo$ may r€fus€ to register
trahsfer

59. If th€ Company retuses lo tEgister the transfer of any sbare or
lransmission of any right lhercin, the Company shall within one

morlh fro rhe dale on which lhe instrum€nl of tansfer or
intimation of ransnission was lodged with the Company, serd

nolice of refusal to the transferee and transf€ror or to the person

gi\ing inlimaion of the transmission, as lhe case may be, and

rhere upon the provisions of Seclion 56 ofthe Act or any sBtutory
modification thereoffor the time beins in force shall apllY

Notice of refusll to be gir€n lc
trsmf€ror rnd tranrferee

60. Ntaee shall be charyed for registration of tmnsfer, imnsmission,

Probarc. Succession Cert;ficate and leiter of adminislralioq
Certiiicate of Death or lyfarriage, Power of Atlomey or similar
other documenl with the company.

6t. fne lloard ofD;riiton shall have power on giving not less lhan

seven days penious nol;ce in accordance wilh seclion 9l .nd rules

made there under close the Regisler of Members and/or th€

Register of d€beniur.s holders and/or olher security boldeK at

such lime or times and for such penod or periods, not exceeding

thiriy days ai a time, and nol exceeding in the aggregate fortv five
days a1a time, and nol exceedirg in th€ agCxeg8te forty five davs

in each vear as it mav seem exDedient to the Board.

Closure oI Rcgfuter of Members
or debnture holder or other
securlty holders

62. e insrrument of tLansferihall after rcgislralio. be relain€d bv

th€ Company and shall remain i, its custody. All i$strum€nls of
tmnsfe. which the Direclors may decline to register shall on

demand be relumed to the penons depositing lhe same. Th€

Directo,s may cause !o be destroyed all the transfer deeds with the

ComDan\ aier \L(h oenod a. thet ma! delennine

Ctritodv of trunlf€r De€ds

53. wt"." ,, uppl"uti* or rursfet relales to padly paid shares, ihe

r€nsf€r shall not be registered unless lhe Company gives nolice of
the applicalion to the hnsferee and dle transfer€e makes no

objection to lhe lransfer within two weeks fmm thc rec€ipt ofthe

Applicltion for lroncfer of partly
psid ihare3

64 ror.thii p,rpose ttre notice to th€ lmnsferee shall be deem€d to

hale been duly givcn if It js dispa6hed by prepaid regislercd

posrspeed pos, couner to the tmnsfer.e at the address given in

the inslrum€nl oitmnsfer and shall be deemed to hav€ been dulv

delivered at the tine at which it wouid have bee! d€liverEd in the

ordinary cdlrse ofposl.

Notlce to tmnsfe.€e

65 (s) On th€ dea r of a Member, the survivor or surviaors, wherc the

l,Iember was a]oint holdet and his nomin€e or nominees or ]ega]

represenlatives whele he \',as a sole hold€r, shall be the onlv
person recognized by the Company as having snv litle io his

rrterest in the shares.

(b) Beibre recognizing any executor o, administrator or Iegal

repiEsentative, lhe Board may r€quirc him ro obtain a Cmnt of
?robaE or Lete6 Administmlion or other legal rerresenlation as

R€cognltlon ot legal

rePresentrtlve



the case may be, from some comperenti6l Giilii-Fiii?li
nelenheless thal in any case where the Board in iis absolute
discrction thinks fir, it shall be lawfirl for rhe Board Io dhpense
wilh the production ofprobale or l€xer of Adrninistration ; such
olher legal representaljon upon such terms as to indcmniry or
otheNise, as lhe Board in its absolute discrerion. mav consider

(c) Nothing in clause (a) abole sha releas€ rhe esrale of rhe
de,eased iornl holder ftom an) trab,til, rn .espccl of an) share
e hi.h had bee!jornrl) hetd by him whh orher Der:un\

66. Th. Llecuron or Adminisr',ion .r;G;; Me,nb.. ",l,.ld*ota Succesion Cenificare or rhe I egat Representanves in n\p.cr
of rhe Sharcs ofa deceased Mcmter inot being one oftwo ormore
Joim holders) sha be rhe onty persons rc.ognired b) the
Co,npany as havrng an) rirt€ ro lhe Shar€s resrsrercd in rhe n&ne
of ruch Mernbers. and Lhe Company sha not be bound to
recoSniTe 'uch l-\eculori or Ad-nini(rralors or hotde^ of
Successron Cenrficale or rhe L€gal Represmrarrre unlesr such
fxecurur or Adminlsrarors or Legal Reprelenra.;\e shd ha!e
first obrained Probale or L€[er of Admrniilralion or Succession
Cenificare as the case may bc frofi a duly consritulei Ciun in rhe
Union of India provided thst in an) case wher€ rhe Board of
Dir€cton in its absolute discrction thint(s fit, thc Board upon such
terms as to i.demnity or olhcNise as th€ DirEctors mav .lcem
prop€r dispense wilh produciion or pmbate or L€r;m of
Administration or Succession Certific.& and regisrer Shar€s
sl3nding i lhe name of a deceased M€mber. as a Member
Hose!e.. prolrcron. of (h;s Anicle are rubjecr ro Secrione 72of

Titl6 of
Member

Shrrei

61. Where, in case of partly paid Sharel*an appticarion for
r€gistration is made by rhe ransferor, th€ Company shal giv€
notice of the 6pplication 10 the hnsfer€€ in accordance with rh€

llgytisions of Section 56 ofth€ Act.

Notice of application whin-oE
d"en

68.
I subrecr ro the provisions orrrre ecianJEEieniirei m!fion
] becom'ng enrirled ro any share m consequence of rhe dealh
i lunacy. banlnprc). insolrency ofany member or by an) rawfut
I means orher rhan by a rrsnsfer in accordancc wirh rhese prcsents,

may. with rh'e conserr of fie Direclols ($hrch rney shail nor be
under any obligarion to give) upon producing such evidence rhat
he sustains lhe chamcler in rcspecr of whjch he propo,es lo acr
urder lhis Adicle or of ihis title as th€ Direcror shrl rcquire either
be registered as member in respect of such sharer or €tect 10 have
some person nominated by him and approvcd by the Dirccrors
registered as Member in respect of such shar€s; provided
nevenheless that ifsuch p€r3on slLalt elect to have his nominee
registerei he shall t€slify his etection by executing in favour of his
nominee an in(rumenr oftranster in accordance so he sha nor be
frced from an, liabrlr(y in resperr of such sharcs. Ths clause rs
hereinafterref€ned to as the ,Tmnsrnission ctause,. I

Registration oI personi-ntiiiii
to shrre otherwise than by
trrufer. (Trlnsmirslon cliuse)

Subject to the prouisions of ttre ,lcr and rhese e.rricGs. rtre
Direclors shall have the sam€ right to r€fuse or sujpend regisl€; a
person entitled by rhe htrsmission to any shares orhis norninee as
if he w€re the tralsferee named in an ordinary rrarsfer Dresenied

Rcfu!rl to reginrr nomin€e



for regirtmtion
7o Every transmission of a share shall b€ venfied in such mannems

lhe Directols may r€quire and lhe Compa.y may refuse 1o rcgistcr
any such lransmission until lhe same b€ so verified or until or
unl€ss an indeniity be giy€o to the Company with r€gard to such
regisrrat;on which the Directors at their discr€tion shall consider
suficient, provided nevertheless that rhere shall not be any
obligation on the Company o. th€ Dirc.lols to accepl any

Borrd moy requlre evidence of
tr3n!mftiion

'71. The Company shall incur no liability or responsibility whatso€ver
in consequence ofits regisl€ring o. giving effect to any transfer of
shares made, or puryorting to be made by any appar.nl leg.l
otrner rhereof(as shown or appearirg in rhe Registeror M.mbcrs)
1o rhe prejudice of persons having or claiminS any equitable t8hl,
litle or inter€st to or in ihe same shares notwithstanding that the
Compa.y may h8ve had notice of such €quitable righl, litle or
int€resl or notic€ prohibiting rcgistrstion of such lralrsfer, and m6y
have enteied such notice or rcfered fi€r€to in any book of the
Company and ihe Compsny shall not be bound or require !o regard
or attend or givc €ffect to sny noticc which may be giv€n to them
of any equilable right, title or inlerest, or be under any liability
whatloever for retusiflg or n€glecting so lo do though il may have
been €ntered or rcferr€d to in son€ book of rhe Company but the
Company shall nevenhel€ss be at lib€riy to r€gard and adend to
any such notic€ and give €ffect rh€r€to, if the Direclors shall so
think fil

Compeny mt lhble lor dirrcgsrd
of 3 notic€ prohibttlng
r.Slrtrstlon oftrr f.r

71 In the case of any share register€d in sn, register maintsined
outside l.dia the instrm€rl of irarsfa shall be in a form
recognizei by lbe law ofthe place wher€ tl€ regjsl,er is maintain€d
but subject thereio shall b€ as nea, to the form prcscribed in Form
no SH-4 hereof as circumstrnces .emil

Forft of tratr3f.r Out lde Indi,

'71. No transfer shall be mad€ to any minorr insoiv€nt or peFon of No tran fer lo lnlolvent etc.

74. The provisions of these Anicles relating to transfer of shares shau
nutatis tnutawlis apply to any olher s€curiti€s including
debentures ofthe ComDanv r€sist€red in ioi names.

Provisionr a3 to trrnsfer of
shor$ to spply ,.laris
,rrrronds to debenture!, etc,

NOMINATION
75 i) Notwithstsnding anlahing contained in th€ Micl€s, €very hold€r

qf s€curities of the Company may, sl any time! nominate a percon
in whom his/her secllrities shall vest in the evenl of his/hei.death
lnd the provis;ons of S€ction ?2 of the Companies Act,2013 shall
apply in resp€ct ofsuch nominalion.

Ir No per.;n shrll be recognired b) !h€ Company a. a nominee
unless an irtimation of the appoidin€nl of rh€ said person as

nominee has been given to lhe Company during the lifelim€ of th€
holdEr(o ofrhe securiti€s of tle Company in (he mhnner specifi€d
under Seclion 72 ofthe Conpanies Ac! 2013 read wirh Rule 19 of
lhe Companies (ShalE Capilaland Debentures) Rules.20i4

iii) the Company shall nol be in any way responsibl€ lor
transfening the securilies consequent upon such nonindtion

i!) If rh€ holder(s) of the securilies survive(s) nominee, then the

Nomimtior



nomination made by rhe hotder(s) shatl be of no effeir-nd-friii
aulomaticaiiy stand revoked.

16. A nominee, upon production ofsuch evidence ss may Uilequirea
by thc Board and subject a! hereinafter provided, elccl, eirher-

(i) to br rcgistared himself as holder of tb€ serurity, as thc cas€

(ii) to mak€ such rrnsfer of the security, as rhe case may b€, as
thc dec€ased security holder, could have made;

(iii) if the nomine€ el€crs to bc rcgisrersd as holdcr of rhe sicuriiy,
himsell ar the carc may bc, hc shalt detiver or send to rhc
Company, a nodc€ in writing sign€d by him sraling lhat h. so
elects and such norice shall be accomparred wilh the dcarh
c.nificate ofrhe deceaqed s.curiiy holder s l}lc cas. may b!.

(iv) a nominee. shall b€ cnritl€d to th€ same dividends ard other
advanlagcs to which hc would br eniitled ro, if he wcrc the
rcgr\kred holder ofthe secuiry excepr rhar h. shalj nor b€forc
being registercd as a membcr rn respecl ofhis securir), be artfled
in rclpect of it lo €xercise any righl confem/ by m€mbemlxp rn ]

relation ro me€tings of the Company. Providcd fijnher that rhc I

Board may. ar ary lrme, give nolice r€quiring any such penon ro I

elccr either to be regislered himself or to transfer rhe share or J

d€benture, and if rhe nouc€ is noi compli€d widr wirhin nin.ry I

da)s, the Board may rherErffer w irhlold paymcnt of sI dn idends, I

bonuts or oiher moneys payable or riShE accruing in respccr of I

lhe rhare or debe ure. unlil rhe Rquiremenrr ofthe notice have I
been comphed wrth. I

Trensnlsllon of Securitie! by

SITARES, CERTIFICATES AND DEMATERIAI SATION
't't. l. Evcry mcmber shall b€ entitled, wiihout paym€nt, to one

or more certi{ic8tes in marketabl€ lob, for all rho shares
of each class or denomination registered in his name, or il
the Directors so approve (upon paying such fee as the
DirecloE so detennine) to sEveml certificales, each for
one or more of slch stlares and the Company shall
completc and hEv€ re.dy lor delivery such cenificates
within two (2) months from the date of allolrn€nt, unt€ss
the. conditions of issue therEof olherwise provide, or
wilhin on€ (1) monih of the rcccipt of applicarion of
.egistBlion of translcr, transrnisrion. sub-divisio0,
conioldarion or renewal of any ofjt5 shares as rh. case
may be. Elery cedificale ofshares shall \ under lhe Seat
of th€ Company and shall specily the number and
disiinctive numbers of (hares in re.ped of whi.h ir is
issued f,nd amounl paid-up thereon and shall be ir such
fonh as the Directon may prescribc and approvc,
provided that in respcct of a share or shares held joinrly
by sev€ml penons, the Company shall not be bound to
hsue more than one (1) cedificate and delivery o, a

certificale of shar€s to one (l) of several joinl holders
shallb€ sufticienl deliveryio allsuch holden.
Any two or mo.e ioint allol|ees or holders of Shares2

Shrre C.rtiticlte



shall, for the purpos€ of lhis Anicle. be treatcd as a

single Member and the cerlificate of any Share which
may be the subjectofjoitu ownership may be deliver€d io

any one of slrch joint o\rnss, on behalf of 6ll of thcm.

3. If any Shar€(s) stands i6 the nam€ of two or more
persons, the p€rson first named in the Registcr of
Memben shsll, 6s rcgards rcc€ipl of dividends o.
bonus or servicc of notice and all or any other matters

connccted with Company except Yotiry al M.ctings and

the ransfer of the Shares b€ deemed thc sole hold€r

rhereof bul the joint holders of a Sharc shall sevemlly
ss wcll as jointly bc liabl€ for thc psymcnt of all
incidents thereof accordins l,o th€ Company's Anicl.s.

18. l. If any certificate bc wom oul dclacoq mutilaled or tom
or if ther€ bc no funher spsce on tho back thereof fot
endorsemenl of transfer, th€n uPon productior snd

suncnd€r thcnof to thc Companyr a ncw certificste msy

b€ issu€d in lieu lhoeof. and ifany cerlificate is lost or

daetroFd then upon proof th€rEof to lhe sstisfaction of
thc Company lnd ofl cxccution of such indcinnity s! thc

company d€ems adcquat , bcing giv€4 a ncw cenificato
in lieu lhereof sh.ll be giv€n to lhe party enlitled to such

losior deslroyed c€rlificat . Every c.nificate under this

Aniclc sh6ll b€ issu€d wilhoul paymcnt of fe€s if th€

Diriclors so decid€, or on Baymcnl,of such fees (not

excecding Rf. Z- for each c.rtific8l€) a! the Directon
shall prescnbe- Provided that no fcc shall be charged for
issue of new cenificat€s in rcphccment of those which
ar€ old. dcfac€n or wom out or wher€ there is no funher
space on the back th€reof for eodoN€ment oftrBnsf€r.

Provided thal notwilhslanding what is stated above, lhc
Directoc shall comply with such rules or rcgulation o.

requiremerh of any stock exchang€ or the rules made

under the Acl or the rules mad€ under th€ S€curilies

Contracts (Regulation) Acl, 1956 or any other acts or

2_

rulcs applicsble thereof in this behalf

3. The provisions of this Anicle shall mulatis mutandis

apply to debentures of the Company

k!u. Of New C€rtilic.t€ In Plrc€
Of Oae Detrced, Lost Or
Ilettroy.d

79.
-i tr. pro',i.'on' of thls A,ticle shalt apply noillilklanding
anlrhing (o rhe qpnrmD contaurcd in anyolher Anicles.

(l) The Company shaU b€ e itled-to delhaterialize- securities an{. to otrer securities ih a

demalerialized iorm pu,luant to the Depoiitories
Act, 1996.

(2) Every holder ofor subsorib€r 10 sccurilies ofthc
Company shall haYe the oplion to receile
cerlificaies for such securilies or to hold the

securities with a D€posirory' Such a peNon who

is the Beneffcial Ownsr of ihe securities can al

an' ume opl oul oIa DeposiloD. ifpermitled by

lau. rn respecr oi any sec,rnLte( in lhe mamer
provid€d bv the Deposilories Acl, 1996 ad the

Drmrl€rhliz{tion of Securities



(3)

Cornpany shall, ih the manner and within the
time prescribed, issue to lhe Beneficial Owner
the required cenificates for the securities. If a

person opts to hold his s€curities wilh lh€
Deposhory, the Company shall intimate such
Deposilory rhe delails of allotment of rhe
securilies, and on receipt of lhe infomatioq the
Deposilory shall enter in ils r€cord the name of
the allott€e as the Beneficial Own€i of the

All securilies held by a Depository shall be
d€materializ€d afld b€ in tungible form. Nothing
contained in Section 89 oflh€ Act shall apply to
a D€pository in respecl oflhe securities held by
on behalf ofthe Beneficral Owners.
(i) Notwiihsranding anlthing to thc

conirary coniained in the Aci or these
Aniclcs, a Depository shall be deemed
to be the registered owrer for lh€
purPos€s of etrecling transfer of
owneNhip ofsecurities of lhe Company
on heh'lfofthe B.neficial Owner.

(i, Save 0s requir€d by applicable iaw, th€

Dcpository as (he register€d owner of
the securities shall not have any voting

rights or any other righls in respect of
the securities held by it.

(ii0 Every person holdins securiries of rhe

Company and whose name is €nter€d as

the Beneficial Owier of securities in
the r€cord of rhe Depository shall be

entilled to all the righa and benefils

and be subje€t to all the liabilities in

respecl ofthe secunlies whicb sre held

by a Depository and shallbe deemed to

be a member of lhe Company.

Notwithstanding anlthing oo.tained in lhe Act
or these Anicles 10 the.onhry, where securities
of th€ Compatry are h€ld in a Deposilory, the
records of the Beneficiary Ownership may b€

se ed by s ch Depository on the Company by
n€ans of electronic mode or by delivery of
floppies ordiscs.
Nothing conlained in Section 56 of the Act or
these Adcles, shall apply 10 a transfer of
s€.urilies effected by a tansfercr and lmnsferee

both of uhom are €n1ercd as Beneficial Own€rs

in the records ofa Depository.
Notwithslanding anlhing contaircd h re Act
or these Articles. wh€re securiti€s are dealt $ith

(4)

(5)

(6)

(1)



details thereof to the Depository immedialely on
alloimenl of such secuniie.s.

(8) Nothing contained in lhe Act or these Anicles
regarding the necessily of having dhliDctive
numbeB for securities issued by th€ Company
trhallarply ro 'ccunrier held $irh a Depo{ror}

(9) The resister and index of be.eficial owne^
hainlained by a Deposilory under the
Deposibnes Acl, 1996 shall be deened 10 be
the register and ind€x of m€mbers and securit,
holders for th€ purposes ofthese Afticles

JOINT IIOLDf,R
80. Where two or more p€rsons arE registered a, th€ holders of any

share they shall be deemed to hold the same as joi Shareholders
with b€nefih of survivorshjp subject to the following and o$er
provisions contained in lhesc Anicles.

Jolnt Hold€n

8t (a) The Joint holders ofady sbarc shall bo liable severally as w€ll
as jointly for and in r€specl of all calls and olher pa]rnents which
ought !o b€ made i. respEctofsuch share.

6)on the deaLh oten) .uchJoinr holder< fie lurvivor or su ivoc
shall be the only person recognized by .he Company as having any
tirle ro ihe sharc bul the Board may requir€ such €vidence of dcath
as it may d€€m fit and nothing herein contained shall be raken 10

release the estal€ of a deceased joint holder from aiy liability of
\harc. h(ld b) rhemJornrly urth an) olherperson.

(c) Any ofle of two or mor€ Joinl holdeN of a share may giye
ellectual receipls of any divid€nds or other moneys payable in
respect ofsharq and

(d) only the pelson whose name slands first in lhe R€gister of
Members as one oflhe joinl holders ofany share shallbe en.itled
10 d€liv€ry of the certificate rclating to suoh share or 10 rEceive
documents from lhe Company and any such document served on
or senl 1o slch p€rson shall d€emeil to b€ seNice on all the

exi)Any one oftwo or more joint-holders may vote at any meeting
eifier peNonally or by allom€y or by proxy in respect of such
shares as if h€ w€re solely entilled ther€to and if more than one of
such join! holdeN be present al aiy neeting peBonally or by
proxy or by attomey tlen that one of such persons so presenr
whose name st4nds first or higher (as the case may be) on fte
r€gisler in rcspect of such shares shall alone be enlitied to vote in
resp€cl thereof but the oth€r or others ofthejoint-holders shall be
entilled ro voc in preference to a joinlholder present by a$om€y o.
by proxy allhough the narne of such joinlhold€r p.€sent by any
aitomey or proxy stands fiIst orhigher (as the case may be) in the
register in resp€cl ofsuch sharEs.

(ii) Several executo.s or administrators of a deceased member in
whose (d€ceas€d membEr) sol€ nam€ any shar€ stands, shall for the
pumo.e olrhi( clau.r be demed ioinr-holders

Jolnt !trd reve l liabllltles forull
P.ymeI& in rcspect of chlr€s

Title of survivors

Receiph ofone iufficient

D€livery of certincate and giving
of notices to first named hold€rs

Vote o{joint-holden

Ere(rt013 or !dminislrators ns
joint holden



t

(t The provhions of these Anicles relating !o ioini holders of
shares shall zllrr,i hutatiis apply to any other securities
includins debentures oflhe ComDanv r€eistered in iointf,afts.

ProYistons ,3 tojolnt holders $
to rharci to apply ,rlrralrs
,rr.dar,y'ir to deb.ntur$, etc.

BORXOWING POWERS
82. Subject to the provisions ofthe Acr and these Articles, including

Seclions 73,74, 179 and 180 ofthe Acr and th€ rules framed
th€rcunder, and ihe regulalions th€reunder and direclions issued
by the Reserve Bant of India, the Board may, iiom time 10 time
al its dhcretion, by a resolution passed at a meeling of rhe Board
generally raise or borrow money by wsy of deposits, Ioons,
overdrafu, cash credit or by issue of bonds, d€b€ntures ot
debentur€-stock p€rpetual or olherwise) or in any other man er,
or from any person. firm, compsny, cGoperative society, any body
corpomle, banlq institltion, wheihcr incorpomted in India or
6broad, Gov€mment or any authorily or any other body for dle
purpose oflh€ Company and may securc the paymenl ofany sums
of money so received, raised or borrowed; provid€d that the total
amount bonowed by th€ Company (apan from t€mponry loans
obtained from the Company's Bankers) in the ordinary course of
business) shsll nol without the conscnt of th€ Company in General
Me€ling exceed the aggr€gale of fie p8id up cepiral of rh€
Company and its fi€e reserves thar h to say reserves not set apan
for any specified purpos€.

83. Subjecl lo lhe provisions oflhe Acl and th€s€ Anicles, any bonds,
debetrtur€s, debenlure-stock or any other securities may be issued
at a discount, premium or oth€rwise and wilh dy special
privileges and condilions as lo redempli(}r. sunender, allohent of
shar€s, appoirtmeot of Dir€ctors or othenvisei provided thal
debenlures with th€ right to allotment of or conversion into shares

shall not b€ issued except with the sarction of the Company in
Geneml Meeiins.

Issue rt discoull etc. or with
6 cial prlvleges

81. The paymert and/o. rcpalment of monels bonowed or mised as
aforesaid or any moneys owing othenf,ise or debts du€ fmm the
Company lhay be secured in such manner and upon such lemr
and condilions in all respects as the Boad may thi.k fit, and in
particular by mortgage, charler, li€n or any oaher securily upon all
or any of the assers or property (boah pres€nt and future) or ihe
underlaking of the Compeny including its uncalled capital for th€
time being, or by a guannte€ by any Dir€ctor, Oov€nment or
third party,.and the bonds, d€bentures and debenture stocks and
o1h€r securities may be made assignable, free from €quities
between th€ Company and the peNon to whom the samE may be
issued and also by a sinilar morlgage. chaEe or lien to s.cur€ and
guarantee, the p€riomance by lh€ Company or afly other person
or company oran) obliganon
undertaken by th€ Company orany p€6on or Company as the case

SecuriDg p.yment or rEpaym€nt
of Mqre$ borrowed

85. Any bonds, debentures, debenture-stock or their securilies isbued

or to be issued by lhe Company shall he under the conlrol of the
Board who nuv issue lhem uDon such lems and conditions. and in

Bonds. Debentures ctc. lo be
under lh€ control of th€



such mann€r and for such considemlion as they shall consider tube
for th€ ben.fil of the Company.

86 lf any uncalled capital ofthe Company h included in or charged
by any mongage or oth€r security the Direclols shall subject to th€
provisions of th€ Act and these A cles make calls on the
nelnbers in respect ofsuch uncall€d capital in trust for the person

in whos€ favoursuch monsase or s€curitv is execuled.

Mortgsge of uncrlled Capital

87. Subjcct ,o the provisions of lhe Act and thes€ Anicles if thc
Dir€ctors or eny of them or any other penon shall incur or bc
abou!. to incur any liabilrty q herher as principal or suRly for rhe
pafnent of any sum primarily du€ ftom th€ Compsny, the
Dhectors may execule or cause & ba ex€cuted 6ny mongag€,
charge or security over or affecting the whole or any parr of the
als€ts of lhe Company by way of indemnily to secure the
Djrectors or p€rson so b€coming liable as aforesajd fiom any loss
in rcspect of such liability,

Indemdty rtr.y b. giv.n

MEETINGS OF MEMBERS
88. All lhe Geiera, Meetings of th€ Company ofier thao Annual

Gencml Meetiogs shall be callcd Ext a"ordinarj Gcncr.,
Dlttitrc(od betryeen AGM &
EGM

89. (a) The Dirertors may, wheneler lbey lhink fit, convene an Extra-
Ordinary General Me.ting and lh€y shall on r€quisition of
.equisition ofMembe6 mad€ in compliaflce with Scction 100 of
the Act, forthwilh proce€d to convcnc Extm-Ordinary Genoral
Me€ting of the memb€rs

(b) If at any time there are not within Indis sufricient Directors
capable of acting to form a quorum, or if lhe numbo of Directors
be reduc€d in number to less than the minimum numb€r of
Dire€toN prescribed by thes. Anicles and the conlinuing Dir€ctors
fail or neglect to increa!€ lhc nunber of Direcion 1o thal number
or 10 conv€ni a Geneml Meetin& any Dir€ctor or any two or morc
M€mb€rs of the Compary holding not less than one-lenth of the
total paid up share capital ofthe Company may call for ah Exlra-
Ordinary G€neral Meeting in the same maDner as nearly as

Dossible a! ihat ir which meelins rnav be called bv lhe Dir€cton-

Ertrr-Ordinory General Meeting
by Borrd rnd by Requisition

\Yhen r Dir€ctor or.ny two
M€mben may cdl an
Orditary G€n€ral Meeting

90. No Gen€ral Meetins, Annual or Extraordinary shall bc compete
to enter upon, discuss or tsnsfer .ny business which has not been

menlioned in the noticeornotices uDon which it was conveDed.

Me€thg not to trunsrct busin€ss
not m.ntioned in notice

9l The Chairman (if any) of the Board of Directom shall be entilled
to take rhe chair al €very Ge'eral Meetirg, wherher Amual or
Extraordinary. If there is no such Chairman of the Board of
Dirccto6, or if at any me€ting he h,nol pr€senl within fifteen
minutes of ihe time appoirted for holding such meeting or if he is
unable or unwilling to tak€ the chair, then the Mlmb€m prcsenl
Bhall clect anolher Director as Chaiman, and if no Dir€ctor be
pres€nl or if all th€ Dir€ctors pres€nt d€clin€ to take the chair th€n
the M€mb€m prEsent shall el€ct one of th€ memb€c to be th€
Chai.rnan of the meelins.

Chairmatr of Gen€ral Meetins

92. No busin€ss, cxc€pt lhe election of a Chairman, shall be discussed
ar snv Geneml Meetins whilsr rhe ahair is vacanl.

Busin$i cotrfin.d to el€ction of
Chdirmrn whllst.hrir h vr.nnr

s3. a) The Chairpersdn man wilh th€ cons€nt of any meelirg at whjch
a quorum is presenl, and shall, if so directed by the me€ting,
adioum the meelins from time l,o limeand &om Dlace lo Dlace.

Cheimrn with cdnreDt mc!
adjourn mcrting



b) No busnress shall b€ transacted at any adjoumed meetinB other
than th€ business left unfinished al lh€ meeting from which .he
adjoumment rook place.

c) When a m€€ting is adjoumed lor ltxdy days or more, noticc of
the adJoumed meeting shall be giveb as in th€ case of en original
mcetirS.

d) Save as aforesaid, and as provided in seclion 103 oflhe Act, ir
shall ,ot be nec€ssary to give any notice ofan adjoumme or of
th€ bsincss to be tmhact d at an adroum.d meetinc-

94. In the case of an €quality of voles th€ Chairman shall both on a

show ofhands, on a poll (ifany) and e-voting, have casting voie in
addition to th€ vole or votes to which he may be entitled as a

Chrlrmsnt €ldng vote

95_ Any poll duly demind€d on ihe el€ction of Chairman of the
me€ting or any questio, of adjoummenl shll b€ taken at the

In what c.re poll tsk.n wllhoul
tdjournment

96. The demand for a poll €xcept on thc question ofihe elcction oflhc
Chairman and of an adjourunent shall not prEvenl the conlinuance
of a meeting for th€ transaction of any buliness o6er ltian th€
ouestion on which lh. Doll h&s beer dmtnded.

Dem.nd ,or poll not to prereot
irrnsrction of other bodness

VOTES OT MEMBNRS
97. No Member shall b€ entillcd l,o vote eithcr pcrsonally or by proxy

at any General Meeting or Meetitrg of a clals of shareholders
either upon a show of hands, upon a pol! or eleclro.ically, or be

rcckoncd in a quomm in resp€€t of any shares registered in his
nade on which any calls or oth€r sums presenlly payable by him
hsv€ not b€en paid or in regard to which the Company has

exercised. anY rish! or lien-

Member! in srr€lr! not to iote

98. Subject to the provision of lhesc Anicles and wilhout prejudice lo
any special priviteges, or re,striclions as to votirg for Ihe lime
being attach€d lo any class of sha.es for the time being forming
part of lhe capital of lhe company, every Mcmb% not disqualified
by the last preceding Anicle shall be entilled lo be presenl, and io
speak and to vote at such meeting, end in case of show of hands
(subjcct to th. Act and rules made &erEunder) every memhr
present in pe6on shall have one vo1€ snd upon a poll the voting
right of cvery Member prcsent an person or by proxy shall be in
proponion to his share of the paid-up €qlity sh8re capilal of lhe
Company, Provided, however, if Bny prefercnce shareholder i.
prcs€nt at ary meeti.g ofthe Compary, save as provided in sub-
section (2) of Sgction 47 of lhe Act, he shall h8ve a nght to vote
only on resolution plac€d befor€ the mceting which dirccdy affect
the rishts afiached to his Drcfercnce sharcs.

Numb€r of votes each memb€r

99. On a poll taken at a m€€ting of the Company s mcmbcr ertitlcd to
more.tran one vote or his pmxy or other peBon €ntitled to vot€ for
him, as the case may be, need not, if he votes, use all his voles or
cast in thc same way all dte loles he uses,

C8tlng of vot$ by a member
entitl€d to mor. ihan one vote.

100. A member ofunsound mind, or in respc.t of*hom an order ha!
been made by any coun havins iurisdicrion in lunacy. or a minor
may vote, whether on a show of hands or on a poll, by his
committee or other leqal quardian, and any suoh commitlee or

Vote of member of unsound
mind lnd of minor
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a.dian mav. on a 9011. votebY Prox
I0l Notr,;ttxti',aing anlhing contained h lhe provisions of the

Companres Act,2011. and the kules made thcre und€r. lhe

ComDanv ma\. and rn the case of resolutions rclaling to ,uch

Uus'iess-as mav be prescnb€d by such sulhorilres from limc lo
rime. declare to be conducted onlv by postal ballot, shall, get any

such business/ resolutions p{ssed by means of postal ballol,

instead of tmnsacling the businGs in $e Geneml Meeting of lhc

Postrl Ballot

102. e nre-ter may 
"*ercise 

tris vote at a me€ling by clectronic mcans

in accordance with s€ction 108 and shall volc oaly onco.

Subjeci to the pmvisions of lhe Act the Board may providc video

conf€rence facility and/or olher permissibl€ eieclrodc mode of
communication to th€ shar€holders of fie Company for
participating in General Me€lings of the Companv. Such

participation by the shareholders al Genersl M.€tings of th€

Company lhroush v'deo conference tacihv and/or other

Drrmlsvblr ele.tronic modc of communicalion shall be Sovem€d
Ly rhe Rules and Rrg::latron! as applicable io rhc Companv for tha

E"Votlng

video Conf€r€nce Feclllty to
M.mlrerg

103.
") 

L th;C-iloi.t h"ldc'", G€ vote of the s€nior who renderc a

vole, wh€ther in peBon or by proxy, shall be accepted to th€

€xclusion of th€ votes oflh€ otherjoitu holders lf more than on.
of the said p€rsoff remain present than the senior shall alone b€

entilled to speak and to Yoi€ in rEspcct of such sh&B, bul lhe

oth€r or othem of the joint hold€rs shall b€ entitled to be prese at

the meeting. Several execulors or adminisrmtorE of r de.eased

Member in whose dame share stands shall for lhc Plrpose oflhcs€

Artjcles be d€emedjoints holders ther€ol

b) for .his puaose, seniority shall be delennined bv the order nr

$hirh rhe name. sland in the rtsirler of m.mber5.

Votes ofroiDt mcmbers

104. V6Feilnay be giveneither penonally or bv atlomev or bv proxv or

in €ase of a compary, by a repr€.senlllive dulv Authoris€d as

me.tioned in Articles.

Vot$ mry be given by Proxy or
by representrtlYe

105 e toay corpo.rti ("t"ttter a company wilhin the meaniog of th€

Acl or not) may, if it is m€mber or cr€dilor of the Companv

(including b€ing a holder of debenlures) aulhorise such penon bv

resdluiion of its Board of Directors, as il thinks fil in accordance

with the provisions of Section 113 of lh€ Aol to act as its
repnsenrarive at an) Meeiing ot lhe memb€rr or credrroE of the

Company or debentures holders of the Cornpany A peson

authorised.by rcsolution as aforesaid shall b€ entitled 1o €xercise

the sam€ rishls and powers (including lh€ dght lo vot€ bv proxy)

on b€half of the body corpomte as if it wer€ an individual member,

creditor or holder of debentur€s of the Companv.

Repr$€ntrtion body

r06. t"t7 ,ne"$E p"vi"g ttt; 
"hole 

or a pan of fi€ amount remaining

Lnpard on any .harE held by him ahhoush no pan ol rhat amount

haa b€rn called up. shall nol be enrirled io anv votrng rrghts in

respecl of the moneys Paid unlil the sarne would,.bql for lhis

pdymenr. beconre prerenll) payable.

rb) A menrber is nol prohibiled from exercising his voriqg l4!q

Memb6rs psytng mone)" in

Menbers not prohibiled if sharc
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on thc grold that hc has not hcld his sharcs or intcrcsi in ih.
Compiny for rny 3p..ificd pcriod prlcading thc di& on which thc

not h.ld for any rpeclll.d pcrA

l0?. Any p.rson lndtl.d undcr A.ticla 68 (tnnrrnisrion clausil to
traNfcr rny shrrc may votc rt any Gencral Mcctiry ih rcspcct
thcrcof in thc sarnc mann.r $ if hc wcr. thr rlghtcrld holdcr of
such shsrcs, providcd that st lcrsi bnlclghihours baforc thc tim.
of holding thc fteting or sdjoumcd mc.ti[g, s! ihc crs. msy bc .t
which hc Fopos.i to votc hc ah.ll sslbry thc DiraatoB ofhi3 right
!o trnsfcr luch 3h!r!r !M giva such indaftniry (if !ny) rs thc
Dir.ctors m.y rcquirr or lhc dir! tors 3h.ll hsvc prcviolsly
.dmittcd his right to votc .ElEh mcctinl in r*p.cl lhcrcoi

voter ln r.rpect of ihi[tjf
decartad or lntolvant menber!.

r08. No M.mbci rhill bc.ntitlcd ro voG on . rhow of hrnai 1sub.je*
to thc provilion of thc Act) unlas! ruch mcmbcr is prc3cnt
pcGohally or by sttodcy or ir I body Corporltc pru.nt by a
r.prcscntstivc duly Authoriscd und.r thc pmvisions of th. Act in
which crlc luch mcmbcrsr ahomcy or rcpr€sentativ€ may votc on
a show of hands as if hc wcrE 6 M.mbcr of thc Compsny. L the
casc of a Body Corporatc thc p.oduction d rhe mcctiog of s copy
of such rcsolution duly signcd by ! DirEctor or Secrct!ry of such
Body Corporate and ccrtificd by him as bcing a rruc copy of thc
rffolution shall be ecccplcd by the Company a! suffici.nt
evidcnc€ ofthe suthority of thc .DDointmcnt.

No vota! by prory on rhow-il
h!trdi

109. Th. ifflumcnt appointing a proxy and thc powerof-attoi{or-
othcr authority, if my, lndcr which it is signcd or r nornrised copy
of lhat power or authorily, shrll be dcposi@d st thc rrgisrcnd
office of thc company not less lhan 48 hours bcforc the timc for
holding thc me€ting or rdjoumcd m€.ting rt which thc pcEon
named in ih€ instumcnt proposcs to vo&, or, in thc case of a poll,
rct lcss than 24 hours b€forc lhe rime appointcd for th€ rstiry of
th€ polli and in dcfault thc inst ument of proxy shall not b€ treared
a! valid.

Appolntm{rt of , Pmxy

I r0. An iflsnrlment appointing a proxy shall bc in thc form !s
prescribed inthc rules m.de undersection 105.

Form of prory

l A vote given in accordance with thc tcnns of sn instrumcnt of
proxy shall bc valid notwitlNtanding th€ previous death or insaoity
of lhe M€mbq or revo.stion of th€ proxy or of any pow€r of
anomey which such proxy signcd, or thc trsnsfer of thc sharE in
respccl ofwhich the vote is giv€n, providcd that no intimalion in
writing of the death or insanity, r.vocarion or llrnsfcI shall havc
b€.n rcceived at lhe ofiicc bcfore thc mccting or adjoumed
me€ting al which th€ proxy is uscd.

Vslidity of Yoter glven by proxy
mtwiahstinding death of a

tt2_ No objcction shall bc miscd to the qualification of ,ny vot.;
except Bt thc Eecting or adjoumcd mecting ar which thc votc
objccted ro is gii'cn oilcndercd, aod cvery voie nor disatlowcd er
such me€tings hall bc valid for Bll DurDos€s.

Tlme for objections ro vores

113_ Any such objection miscd lo the quslificarion of any votcr in due
tim€ shall b€ rcfer€d !o lhe Chairpe.$on of th€ m.ering, whosc
decision shall bc final and conclusive.

Chrlrpe$on ofthe Meeting to be
the judg. ofvrtidity of rny vote

DIRECToRS
114. Until otherwise detcrmined by a General Mc.ting of the Company

and subject to thc provisions of Section 149 of the Act, the number
of Directors (including D.benture and Altcmatc Dirccroft) shall
oot be less thsn the. and not morp than fifiecn. Provided that a

Number of Direciors



The penons hereinafter named shall be the fllst Dir€cloB oflhe
Compaay!
Mr. Ashulosh Agrawal
I1.. Pr€m Pnkash Agrawal
\16 Madhu Asra$al
.., . lr'..1, r J.-r;n9 Deoenrurr. nd. ir .; -;; i;;{
p!!!rae f.. nri, appoinheft, ftolr time tn lime by dr€ Tnrtees
lncr",,i.r i,r ,ir. iroid.rs.f D,D.ntLri..i. ol :.,{,i. f.rson ro b. a

]i:r.,, oi lh. aompari_ a.d nra.' orl{f i, :i-i, lrn!,cr. ..
hli:r ol Debeniures. lrorri Li!.e io rttr.. lo ,.m.1. i,d r.'
aptrrl)t a,r, Dik.t.i srr ap.oi.red Ihe Dire.tor rypoir,Leo !.der
1t,\ rii.lc is heiern riined !o as D.benture Dlre.tol ar.i lhe

compaDy may appoint more than fi{leen directom after passing a

(a) In the .ourse cf lls business and fcr rrs benefi! fie Compani'

nrrli. \ubieci to dre Drovisions ol lhe nrr, 're entitle,l r, ar,rlte
aLlir i,.! !3ir,. fiLn. coryo.ation g0rtmmcnl. iln,rn.irq
insorun.,. ...rhir iuth!irr $,a1 ir! n, ri sh:ii lra'. rlir rrlirr r:
3!pornr hls or its nomrnee on the Baard of Dire.rors of th€

eompan! up.x su.i lems and cordiiions !s the dreciors r.et
dc€m llt Su.h nonlinees and lherr sulceinn's in ofilce appornlcd

under rhis Anrcle shall be .alled Nominee Directors. No.rinee
Dir€cror5 ihallbe.nlirled lo hold offi.e until requesred h retjre
bI go!ennnert. auihnritr, perso . j1lm, rIrslrllnor .r cotroralron
who have appointed rhenr and wili not be liable 10 relire by
rorailon. As and $henever a Nominee D;eclor vacates office
\helher 4,on relluest as aforesaid or b) dealh. resignalion or
othe!$1se rhe golernmenl, authority, persorl, fonn. rnslilurion or
co.poranot $ho aploinled such Noninee Direclor may if the
!Sreenrenl s.i rror id." alrrroirt another li!e(trr in hrs !lace.

Flnt Directors

Ileben$re Di:eclor!

reDr ''D.beniure Dire.ror'means r!€ Director for lhe ome being
rhr. .\r-,clc. The Deoenl-re r)rr(ctcr Jal. n-L be

,,\ rcrd:ron or be rerno!(J by tl:e cor.roan) Thr
Itu. Dred m") .. flarn .L h an(rlldry p'.\r\ron. a( nar oe

,'reeo ber"(ei rhe ('orpa. ) and lhe Irunee. and all iucl-
pro!,.ron,.ia,l \r\( "lr<cL nola,lh.IanJ"r- e. o( t1( oll(r

\,orr (onrdrn.d herein
Are\erj annua. 1l.re',i . r:etr:; .. ,..i . . r r.:.,. r..".'d..I Dill.(or lisbls rs rrt,:
such ofrh. Directors oi rhe rime heing as are iBbl. to r.lire hr

Dift.tors liahh ls rrtr,.

.\ir. ,J rr rhirr irunr5.r r5 jrot thre€ or a ntulliple of thrci. tnrn rh-

.!n,i,cr,*3.:n t. .ne thtr.i. shall relire from olTr.e.

I
l ]]E
l

I 1.1

A Drrccror ol l]r€ Company shall not be bound ro hcld any
Llication Shares in rhe C

Qurlificstio! thirei

(b) The Nomiree Directcris so eppoinled sha!l noi be required tc
hcld iny qualitica.on rha..s in the Company ncr shail be tiabl. lo
i{rrr l.tr rotali..n The !aid Ncmi,ree Dircci.rr! sllall be .11!itled &
rbe sane righls and pn\iltgrs in0ludirrg r€.el!;ng nl n.tlc.j,
0npj.!.ftire niiutes. sitlirB f€.s. .ic i.r an! ctler I)ireci!r.fll,.
Co pan) is eritjiled.

lc) Ii rre \rne urte!!$_]l3!f$tSlol-1l



institulion lhe sitting fees in retarion toluch norruneiErect*
sltall accru. lo such financral insrih.rlion and the same accordingty
be paid by rh€ Compan) 10 rlem. The Financjal Institution shalt;
enrrled ro depure ob\eNer rc snend rhe mee ng. of rhe Board or
any orher Commilree . onst ituted bt the Bo,rd

(d) The Nominee Director/s shall, norwirhslanding anyhing ro rhe
Conlrar), conlained in rhese Anicles, be ai tiberry ro discl;se any
informalion obrained by him/them ro lhe Financial Insritutio;
4ppglnting hirn/them as such Director/s.

120. The aoard may appoini an Atrernare Di,ecror ro acifor i Direct&
(h€reinater calted .,The O;ginat directorJ,) dunnS his abscnce for
a p€riod of not less than $ree months from India. An All,emsre
Direclor appoiflted und€r ihis Anicte shall nor hold ofiice for
period ionger rhan rhar permirsrble ro the Onsinal DiEcror in
whose place he har been appornred and shajt raiarc office rr anrt
when the Originat Dir€.tor rerums ro tndia. lf the rerm of Offic€
of the Original Dir€ctor is d€rermined beforc he so retums to
India, any provision in the Acr or in rhese Artictes for thc
automatic reappoinrmen! ofr€iinng Dircctor in defauk of anoth€r
appoinhenr (hall apply ro Lhe O ginat Direcror and nor ro lhc

Aploitrtment of alt.rnrte
Dlr€.toi

121 ruuJ@r ro u'c provNrons or m€ Act, the loard shall have Dower al
any i,me and {iom nme to time to appoinl an} other peF.;n to be
an Additioul Direcoor. Any such Addirionst Dir€cror sha hotd
office only upto the dal€ oflhe next Annuel ceneral Meetins.

Addltionsl Dlrector

t22_ subject 10 ih€ provisions of the Arath;B;;;Jha-il t;; -
an) tim€ and from dme ro lime to appornt a Direclor, iflhe omce
o, any_drrector appoinred by rhe company rn genemt mee[ng is
vacared before hi< rerm of otfice erpires in rhe nonnat co;e,
uho rharl hold ofllce only upto rhr date upro which rhe Dir€tror in
whose place he is appornred woutd hale hetd office if n had nor
bee. vacaled by him.

Dlrectorr power to-iI-Iifrii

123. Until otherwise derermined by the-ompany in Oemratiieering,
each Director othe, thar the Managins/Whotelime DirE t;
(unlels othe r\e .Decifi(ally pro!ided for) shsll be enrnled ro
situngfeer {a\ may be decrd€d b, lhe Boardl not erceeding a sufi
prescnbed in fie A(r (as may be amended from rime to r;e) for
altending meeting\ ofrhe Board or Commrll€fs lhereoi

Sttting Fe€3

t24. The Board of DhectoE may suteci ro rhe tnniErjo,rs fivided i;
the Act allow and pay to any Director who atrends a meeting at a
plac€ other than his usual place of resid€nc€ for the purpoie of
atlending a m€eing, sucl suln as rhe Board may consider fair,
cornpensation for travelling, hotel and otbe. incidental cxpens€s
properly incur$d by hin! ir addition to hh fee for attendin; such
meeting as abov€ sp€cifi€d.

Trrv.lling expeBer Incurred by
Dlr..tor on Comprnyk burineri.

125. Subject to the provisions of rhe Aar incrudins s;crions fi6J97,-
198, and 188 of the Acr, if sny Director b€ing wilting shall bc
called upon ro perform e\rra rervice( r$hich e\pr€rsron sha,t
include work done by a Dir€ctor as a M€mber ofany Commjrtee
formed by the Directors or in relalion to siSnjng share
cenificate) or to make special exerions in gcing or residing or
residing out ofhjs usuai ptacc ofrEsidence or oth€rwise for any of

Ertra r€muneretion to Dirc.tori
for spedsl work



thepurposes of the Company. the Company may remuncrare
the Director so doing either by a fixed lum or oth€rwisc as msy
be determined by ihe Di.ector, and such remuneralio, may b€
either in sddilion to or in subslitution for his shar€ in the
remuncmtion herein provided.

A Direclor who is neith€r in the whole tim€ employrnent nor a
Managing Darector may be paid remuneEtion subjccr ro lhe

Tfic continuing Oirccror or Oirectors mav acl
notwithstahding any vacancy in rheir body, bu! if and so long as
th€ir number is rcduc€d below rhe quorum fiie.l by lhcsc
Articles for 6 meeting of the Boand, thc Director or Directors
may 6ct for ihc purposc of incrcasing lhc number, of Dircrton
or that fix€d for $c quorum or for sumrnoning a cen€ral Mcating
of tbe Company but for no orhcr purposc!.

Dh.ctor mry ----l;
troawlthrtudlng vrctncy

PROCf,EDINGS oT TEE BoARD.T DffiEmRs

virhrc of th€ provision to S.ction I ?3 of the Act olherwise dir.cts,
sMll so meet st least onc€ in eycry qu$t€r. Thc Diiecl,ors mav
adJoum rnd othe ise rcguldrc fieit m.lrings &s ftey rh,nl ir. Th;
provision of this arricle shalt no! t€ dcrm€d to havc been
contravEned m€rEly by rc{sofl of thc fact that Ihe meding of the
Bosrd which hsd been called in compliance with the tenna of this
Article could not b. h€ld for wanl ofa quorum.

Subject to thc irovisions of the Acl, Dircctors may panicipstc in
Meelings of the Board snd/or Commihc€s th€rcoi lhmugh vdeo
confcrcnce facility andor other pemissible eledronic mode of
€ommunioation. Such parricipation by thc Drectors at Meetings of
the Board and/or Comrninees theteof, lhrcugh video conference
facility andor olher perrntusibte electronic mode of
communicstion shall be govcmed by the Rulcs and Regulations ,s
applicsbl. to lhe Company for the time being in forc..,'

Thc Directors may mcct toC€rher a! s Bos'dEC;G;atA"
businoss, fiom time to time, snd unl€ss thi Ccntral coverDrn€rt bv

M.rrhg of Dtrcoort

Vld.o Conferoce &clllty lor
Borrd M.Gtttrg |rd Comn ttee
ther.of

1. Subject lo $e provisions of the Aciloticc of evcla
m€€ting of the Bosrd of Dir€clon rnctuding a ,ne!tin!
adjoumed io , sp€cific dai€, rime and place. shalt be
grven rn wntrnS io cv€ry Dir.clor for rhe tima bcin! iD
India, and !o €vcry oLhcr Direclor al his usu.sl addml in
Indrs or ro such orler addrBs outiide India specificd b)
any such DirE ror. At l€lst s€vcn da!,s clear norice ;n
wrilinS shall be given to the Directo; in India and al
lcast foufl€.n da,r clear notice in wri ns sha be given
!o every olh€r Director, spccirying in both cascs the datc,
time and place of the m€€ting. Shon€r notice thafl the
pcriod afor€said m6y be given in specially urgent cases
and in such c6ses, the minutes shall r€cord thp r€alom for
dispensing without giving less than sevetr/tourteen da1,s

Nodc€ of Bo.rd M..titrg tE
wrtdEg
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2. A Director nay st iny timc and thc Man.gd or Sccrairy
upon thc rcqurst of s Direltor made al any timc sh.ll
conviflc a mcctins of thc Bonrd of Dir€clofs by Siving t
notic! in writing !o .very Director for thc timc bcing in
India, io every othcr Dircclor at his usual addr€ss in India
or at other addrcss outsid€ India spicified by any such

Dircctor.

129. l. Subjcct to Scction I?4 of thc Ac! 6r quorum for a

mccting of thc Board ofDirccton shell be one_rhid ofils
toirl strEngth (€xcluding Dir€ctor, if any, whosc plsc.3

may b! vacant at th€ time md any ftaction conhined in
ftat onc-thiid being roundld oII as onc) or two Dicctors
whichcvcr h highcr, PROVIDEp THAT wh!rc al 6ny
tifie the number of int€resled Directors al any mecting

excecds or is €qual to two-third ofthe lolal strcnglh, the

number of lh€ r€mainins DirEctors (lhal is to say, lhe

numbcr of Dircclors who are not int€restcd) pr€sent at thc

n€€ling being Dol l€ss than lwo shnll b! the quorum

during such time.

For th. purposc of claus. (l)
(i) "Toisl Slrcngth" mcans toi6l strEngrh ol the Board of
Dirc.tors of lhc comprny delErminod in pursuance of the

Act, sftcr dcducting lhercfrom, the number of thc

Dir.ctoB if sny whosc ph$ may b., v.csnt at lhe time

and
ii) "lntcrested Dir.clor means any Diftrlor whose

pr€sence cannot by r€sson of tny provision in lhe Act
count for thc purposc of forming a quorum at a mecling
of thc Board d thc timc ol thc discussion or votc on any

Quorum oI M.atlng

110. A mctting ofthc Board could not bc held fo. w.nl ofquorum thcn

the m€€ting shall aulomatically strM rdjouricd tilt the same day

ncxt wc.k !t thc srmc time and placc or if thst d.y is a public
holiday ti,l lhe next su@ceding dsy st thc samc tim. End placc

unless olhcrwisc adjourDcd to a spocific datc, timc and placc.

Adlourrmc of xolrd M€€tlng
for w.nt ofquorum

l3l. ftrc soad ofOirE lors shall nohinate a p€6on *ho shall b€ th€

Chiirmsn of the Bosld. Th. Chaiman wh.n pr6cn! 6t thc Boaid
m€eting wlll lskc,thc chsir. [t within fifllcn minut s from $c
schcduled timc of the me.ting. Thc chairmso is not prcsang th.
Dircctors pEscnt shsll clc.i onc of their numben to be thc

Chaim.n oi- lh€ ;c€ting. In casc of €guality of votes, lhc

Chsirmnn sh6ll have r s€oond or cssting \"oti

Chirmrn of the Borrd

132, Subjc.t to pmvisions of S.ction 203ofthc Act qu.stiots'.rising at

any mc.ting of thc Board shall b. dccidcd by 6 mijority 0f votcs

snd in crsc ofan €qualily of voLs the Chrifih.n shall a sccond or
casling vote.

C.dnE Vot ofthe Chlirm8r

133. A mccting of thc Board of Dire.lors for the timc bcing at wllich .
ouorurn. h DrEscnt shall b€ comDctcnt to €xercilc Ell or any of the

Borrd to hrYe power
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aiscrelion wbich bv or under the Act or

these Adio;es or tlr€ regulations for the time b€ing ofthe Companv

are vcsled in or exercisabl. by the Board ofDirectoB gen€rallv.

134. Tlri sou.d ,hun forrn independcnl cotninittlcs lor audil,

rEmuneration and finance malte6 and these committees shall havc

representation from indep€ndcnt non execulive directors of thc

B;ard. The Board of Direclors may, subi€cl to the provisions of
Section 179 .nd other relevant provisions of Act and of these,

del€gate any of the pow€$ oth€r ftan the powers to make calls

and io issue debentures to such conmrittee or comminees and may'

from time to time, revokc and discharge anv such coninitt€e of
the Board €ith€r wholly or in pan and either a3 lhe p€rsons or
purpos€s, but every Commincc of the Bo&rd so formed shall in

exercise of lhe powers so d€legrled conform to any regulation that

msy Fom tim! to lime bc imposed on i1 by th. Board of Dir€ctors.

Atl acts donc by sny such committce of thc Boald in conformity
with such regulations and in tulfiUment of lhe purpos€ of lh€ir

appointments, bul nol otherwise, shall havc the like force and

erecr as ifdone by rhe Board.

Bosrd Commlttca!

135. ThtilA"ss ffi ficea-ins" "a;.tty 
suoh Conrmittc€ of dte

Board consisting of two or more m€rnbers shall be govemed bv

the provisions herein contained for rEgulating the meetings 8nd

proceedings of$e Dneclo6 so far as rhesame are tpplicable ther!

io and are nor supeFed€d by 0n) r€gulalions rnade bv $e

Dir€ctors under the last prcceding article.

Meeting3 lnd Proc€edings of
Committees

136. t. e resolutlon passca ty circular without meeting df the

Board or a Cofiunittec, of thc Board appoinM under the

anicles, shall subject to the provisions of sub-claus€ (2)

h€reof and the Act be as valid and effectuol as thc

r€solution duly passcd al a mceling of the DiY€ciors or of
a Commitlee duly oall€d and held.

A resolution shall be deemed 10 have be€n duly passedbv

fie Board or by conmin€e therEof bv circulalion, if the

resolution has been circulated in drafa together witr
necessary papets, if any, to all lhc Dirertors, or to all the

member ofthe Commilte€, thcn in Indi6 (not bcing less in

number than the quorum ftxed for a m€eting of the Board

or Corffnitlee as th€ caxe may be), and to all othet
Dire.tors or membcrs of the Comnittee ai th€ir usual

addresses in India or l,o such other address€s outside India

sDecified bv an\ such DirccloB or membeB of thc

ioruninee a' ari rnen rn Indra, or bv a malonly of such

ofthem as are entitled to vote on the tesolution

RBolution bv Circulrdon

t 37. A-tGil;Ey;AGd"-tAlh" Baird or bv a cominitree of
tle Board or by any percon acting as a Direclor shall'

notwithstanding thal il shall, afierwards be discover€d that there

was some defecl in the appoirtment of one or mor€ of such

D;eciors or any p€mon acting aforesaid or that they or any of
$em were disqualifi€d or had vacated office or thai the

arooinh€nt ofanv of lh€m is deem€d to b€ lerminatbd by vinue

Act don€ l' director being valld
if d€fe.t in eppolntment



of any provisions conrained in rhe acr or in rhese Anrcles.-6;;
valid as if.lery such percon had been duly appointed and was
qualified to be a Dircctor; Provided rorhing in lhis Anicle, sialt
be deemed to give validity lo acts done by a Direcror atier his
appoinhent has been shown to the Compa.y ro be invalid or to

POWERS OT THE BOAXI)
r38. The business of the Company shall be managed by the Board wli

may exercise all such powen ofrh€ Company and do sll such acts
and things as may be necessary, unless oaherwise resricted by thc
Acl, or by any oth€r law o, by {he Memonndum or by the Artictes
r€quired 10 be €x€rcised by the Company in Oenerat M€etiDg.
However no regulation made by ihe Company i! Generat Meering
shall invalidaie any prior act of ihe Board which would have been
valid if that r€sulation had not be€n made.

Porverr of the Borrd

t39 Without pr€judice 1o the genenl pow6n-onEned ty tt 
" 

ertctes
aod so as nol in any way to limit or r€strict these powei!, snd
without prejudice io the other powers confened by rhese Adicles.
but subject ro rhe rarrricrions contained in the Anicles, it is hercbyr
declared thal the Directors shall have the following powers, thar is

(l) Subject to the provisions of the Acr, ro purrhas€ or otheryise
acqure any land.. burldrrg!. mach,reN. premr(ei propefly.
effecs, assets, rights, credirors, royalti€s, business and goodlvill of
any person firm or company carying on ihe busjness which lhis
Compaby is authonsed !o carry on, in any panotl ia.

(2) Subject to the provisjons of the Acr lo purchsse, take on teas€
for any term or lEms of years, or olh€rwise acquire any land or
lands, with or withoul buildings and our-houses th€reon, situale in
any part oflndia, at such conditions as the Directors may rhink fit
and in any such purchase, leas€ or acquisilion io accept such titte
as lh€ Dircctors may b€lieve, or may be advised lo b€ reasonably

(3) To erect and construct, on the said land or lands, buitdings,
houses, warehouses and sheds and 10 alter, exle d and improve the
same, 10 let or l€ase the property of the company, in pan o. in
whole for such renl and subject ro such conditio$, as rnay be
thought advisabl€; to sell such porrions oflhe,tand or buildings of
the Company as may not be requrr€d for lhe company; to
mongage the whole or any porton of the properry of rh€ company
for lhe purposes ofthe Compary; to sell all or Bny ponion ofthe
machinery or slores belonging lo the Company.

(4) At ihen discretion and subject to rhe pmvisions ofthe Acl, rhe
DirecloB may pay property nghls or privileg€s acquired by, or
services rendered to the Company, eirher wholly or pania y in
cash or in shares, bonds, debentures o' other s€curities of lhe
Conpany. and any suoh sharE may be issued eithe. as tuUy paid
up or wilh such amounr credil€d as paid up tlr.reon as may be
rgreed upon, and any such bonds, debentur€s or olher securities
nav be either sDecificallv c all or

C€rt8ln powen of the Borrd

To ,cqulre proPerq, rlghtsetry

To trke on Lcrse

To €rect & construct

To pay for prop€rty
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propen-v of the Company and ils uncalled capilal or not so

charged.

(5) To insure and k€ep i.sured againsr loss or damase by fire or
otherwise for stch period and to such eJ(tent as lhey may think
proper all or any part of rhe buildings, machir€ry, goods, stores,

produce snd otb€r movedble propeny of the Company eithcr
separaiely or co-jointly; also 10 insurc all or any ponion of ihe

snods, produce, machinery lnd other anicles imported or€xponed
by ihe Company and to sell. assign, surrender o. discontinue any
policies ofassu?nce efiected ill punuance ofthis !o\rer.

(6) To opetr accounls with any Bank or Bank€rs and to pay mon€y
inro and draw money from any such acoount from ttrne 10 time as

the DrrectoN maytl nk fi..

(7) To scour€ th€ fulfilment of any cortr8cl3 or engagement

entered into by the Company by mongage or charge on all or any

of.he property of the Company including ils rxholc or part ofrits
und€rtaking as a going cooc€m and its uncalled capital for lhc
tiae beirg or in such msnner Fs theythink fii.

(8) lo acc€pt from any mcmb€r, so far a3 may 6e permissible by
Iaw, a sun€nd€r ofthe sharEs or any pan thcrcof, on such tenns

and condilions a5 shallbc agrped upofl,

(9) To appoint any person to accept and hold in trust, for lhe

Company properry b€longi.g to the Company, or irl which il is

inlerested or lor any other purpos€s and to cxecut€ and to do 6ll
such d€€ds snd things as may b. required in relation 10 ony such

trust, and to provide for the r€munemtion of such lrustee or

(10) To institute, conduct, defend, compound or sbandon any legal

proceeding by or against the Company or its Officer, or otherwise

conceming the affain and aho 1o compound and allow limc for
palment or satisfaction of any debls, duc, and of aty claims or
d€mands by or sgainsl the Company snd to refer any differenc€ to

a.birration. either according to Indian or Foreign law and either in

Indid or abroad and observe and perform or challerge any a$'ard

( l I.) '1 o dd on behalf of rh. cotnp y in sll maners relarins to

bankruptcy insolYenc].

(12) To mak€ and give receipts, release and give discha4e for
moneys payable to th€ Company and for th€ claims and

demands ofthe Conpany.

(13) Subject lo lhe provisiors of tlle Ac! end these Anicl€s to

invesl a.d deal wiih any moneys of lhe Company not imnrcdiately

required for the purpose ther€ol upon such authorhy (nol b.ing
(h; .harEs ol rhr Companyl or wirhour 5€curity'and in such

lnay thinl fit and from lim€ lo time to vary or

To s.cur. conlracl! by wry of
mo grg€

To open Bank rccounts

To accrpt rurrender ofshar€s

To iNur€ propertles of dre
Comprny

To lppoint trusteB for the
Comptny

To conduct tegal proceedlngs

Banlouptcy &Insolvenc)

To issue r€criph & giYe

dlrch.rge

To invest snd d€.Iwith moiey of
the Compruy
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realise such investments. Save as provided i, Section 187 of the
Ac1, aU investments shall be made and held in rhe Company's owo

(14) To execut€ in the name rnd on behalf of the Company in
favour ofany Direclor or other person who may incuror be about
to incur any personal liability whether as principal oras surety, for
the benefil of lhe Company, such mortgage of tbe Company's
property (present or future) as they thinl fit, and any such
mongage may conlain a power of sal€ and olher powers,
provisions, cov€nants and agreements as shall be agreed upon.

15) To del€rmin€ liom time to time persons who shall be entilled
to sign on Company\ behalf , bills, not€s, receipts acceplanc€s,
endorsem€nts, cheques, dividend warmrts, relesses, contracts and
documeflts and 10 give th€ .€cessary authorily for such purpose,
whether by way of a resoluiion of the Board or by way of a power
of attomey or otheNise.

(16) To give to any Director, Officer, or o$€r pe,sons employed
by the Company, a conmission on the profits of any particular
business or transaction, or a sh3re in the general profits of the
company; aod such commission or share ofprofiB shall be treated
as pan ofihe \r'orking expenses oflhe company

(17) To giv€, award oraliow anybonus, p€nsion! gmtuity or
comp€nsation lo any employee of thc Company, or his widow,
childr€n, depend€nts, that may appearjusl or prop€r, whothcr such
employee, his widow. children or dcpend€ni! hav€ or have not a
Iegal claim on the Company.

(18) To set aside out ofthe profits oflhe Company such suns as

they may thi"I proper for deprecialion or the d€pr€ciation funds or
to insurance fund or to an expon fund, or to a Reserve Fund. or
Srnking Fund or aD) special tund to meet contingencres or repay
debentures or debenture-slock or for equalizing dividends or for
repairing, improving, exlending and maintaining ady of the
propenies ofthe Company and for such other purposes (including
the purpose refered 10 in the preceding clause) as the Boa.d may,
in the absolule discretion tbinl corducive 10 the inl€rests of the
Company, and subjecl lo Sectjon 179 of the Acl, to i.yest th€
sevenl sums so set aside or so much thereofas mayb€ required to
b€ invested, upon such jrvestments (otler lhan shar€s of this
Company) as they may think fit and from time to lime deal witb
and vary such inveslments and dispose of dnd apply ard extend all
or any part therqof for the benefit ofthe Company notwithslanding
the matte^ to whioh the Board apply or upo, which the capilal
moneys oflhe Company mighl righlly be applied or€xpended and
divide the reserve tu.d into such special funds as the Board may
think fiti with full powers 10 transfer the whole or any portion ofa
reserve fund or division of a reserve tund to anolhei fund and witb
the tull power !o employ the ass€ts constituting all or any of the
above tunds. including the depredation tund, in the business ofthe
conrDanv or in lhe DUrchare or

To give Securily by w.y of
indemdty

'l'o d€iernline signing powers

!-ommission or ihare in profits

Bonus etc. to .mployees

lriirstei to Reserle Funds



debenrure'stocks and withoul being bound to keep the same

separate fiom the oth€r ass€ts and without b€ing bound lo pay

interest on the sam€ with the powefto the Board at th€ir discretion

to pay or allow to the credil ofsuch tunds, inter€st al such rale 6s

the Board may think proper.

(19) To appoint, and al &eir discretion remove or suspend such

general nanager, manag€rs, secretaries, assishnh, supervisors!

scierrisrs, t€chnicians, engineers, oonsultants, legal, medical or
economic advisers, research workers, labour€rs, clerks, ag€nts and

servants! for perfttllent, t€mpomry or special servic€s as lhey may

f.om time 10 tim€ think fit, and to determin€ thcir powers and

duries and to frx th€ir s.laries or cmoluments or r€munemtion and

to require se.urily in such instanccs and for such amounts thcy

may think fit and also from tim€ to time to provide for the

mBragement and traffaction of thc affairs of lh€ company in 8ny

specified locality in India or €lscwherc in such manner as they

thinl fit and the provisions contained in the ncxt following clauses

shall be without prejudicc lo the general powcrr conferrcd by this

(20) Al any tim€ snd from tim€ to time by pow€r ofa$omey under

lhe seal of th€ Company, to appoint any person or persons to bc

rh€ Attomey or attom€ys of the Company, for such purposes and

with such powers, authoritics and discr€tions (not exc€eding those

vesled in or cxcrcisable by thc Board under lhcs. ptescnts and

excluding the power !o mske cal,s and excluding rllo except in
their limili aulhoiscd by the Bosrd th€ power 1o makc loans and

borow moneF) and for such period and subject lo such

coltdirions as thc Board may iom lim€ to time thinl fit, and such

appointments may (if lhe Board think fit) bc made in favour of the

memben or any of the m€mbcrs of any local Boerd €stablishcd Es

aforEsaid or in favour of any Company, or the sharEholdc$,

directors, nomin€€s or manager of any CompaIry or firm or

otherwis€ in favour of any fluclualing body of persons wh€ther

nominated dire.tly or indirectly by the Boad and any such pow€rs

of sttom€y may conlain such pow€is for the prote.tion or
conv€nience for dcalin8 with such Atlomeys as lhe Board may

thiil fit, and may contain powers enabling any such delegaled

Ahomeys as aforesaid lo sub-del€gate all or any of lhe powels,

autho.ities and discr€tion for the time being vcsled in thm

(21) Subjeai to Sections 188 of thc Act, for or in relation to anv of
the marters aforesaid or otherwise for lhc purpose of the Compaly
to enier inlo all such ncgotiations and contidcB and rcscind and

vary all such contmcts, and execute and do all such acts, deeds and

thirlgs in the name and o. behalf of the Company a! lhey may

(22) From time to time to make, vary and repeal rul€s for the

regulations of th€ business of the Conpany, its Officen and

23) To effe( make and enler into on behalfofthe Company all

To rppoinl .rd r€mov€ offic€rs
and other amployee3

Io rppolnt Attomey!

Tr, lnier into contrach

l

l'Io rf{ect contrecls etc.
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lransaclronsj agreelnents and other contmcts within lhe scope of
lhe busin€ss of ihe Company.

(21) To apply for. promole and oblain atry ac! charter, privilege.
concession, licens€, outhorizalion, if any, Gov€mment, State or
municipality, provisional order or licens€ of any Buthority for
€nabling the Company to carry any of this objects into effcct, or
for €xtcnding and any of thc por,!rc of the Company or for
effecting any modification of th€ Company's consliiution, or for
any othFr purpose, which may seem expedient and to oppos€ any
proc€€dings or applications whici may seem calculated, directly
or indirectly to prejudice the Company's intercsts.

(25) To pay and charge to the capilal accounl of lle Company any
commission or inlerest lawftlly payable thcrc out undcr thc
provisions of Sections 40 of the Act and of the provisions
conaain€d in these prcse s

(26) To redcem prefcr€nc€ sharcs.

(27) To subscribe, ircur expenditure or otherwise lo assisl or 1o

guarantee money to charitable, benevolent, rcligious, scientific,
naliorol or any othcr instilutions or subjccrs which shall have any
moml or othcr claim 10 suppon or aid by the Company, either by
r€3son of locality or op€mlion or ofpublic and general utility or

To rpply & ohtei,l concessions

To pry commissions or interest

To red..m prctcrence rhsres

To rribt chrlt ble or
benevolent ln!dtutlons

(28) To pay th€ cost, charscs and exp€nses prcliminary
incidental to the promotion, formation, establishment
registrdtion of the Company.

(29) To pay and charsc to thc capiial account ofihc Company any
commission or irteresl lawtully payable lh€reon under the
provisions ofSections 40 of rhe Acl.

(30) To provide for the welfare of Directors or ex.Dir€clors or
employees or ex-employees of dre Company md then wives,
widows and families or the dependenrs or connections of such
p€rsons, by builditrg or contributing to the building of hous€s,
dwelling or chawls, or by grants of moneys, pension, gmtuities,
allowances, bonus or other pqments, or by crealing and frcm time
to rime subscribing or conl.ibuting, to provide other associalions,
insrilurions, tunds or trusts and by providing or subscribing or
contributing towards place of irstruction and rccreation, hospitals
afld dispensaries, medical and other attendance and other
asshlance as the Board shall thinl fit and subjecl to th€ provision
of Seciion 181 bfthe Act, to subscribe or contribule or otierwise
to assist or 10 guarantee money to charitable, benevolell1, religious,
scientific, national or olher inslilutiols or object which shall have
any moml or other claim to suppon or aid by ahe Company! either
by r€ason of locality of opei"tion, or of the public and g€.eml

3nd P!!'itrg cost

Welfare of Directorr/employees

uire or obiair license for the use
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of and 10 sell, exchange or gmnl license for lhe use of any tmde
mark. palenq invenlion or rechnical kno\v-how.

(32) To sell from time to time any Anicles, materials, machincry
planls, slores and other Anicles and lhing belonging to th€
Company a5 the Board may think prop€r and to manufaclure,
prepare and sellwasre and by-products.

(33) Fmm timc to time to exlend dle business snd undenrking of
the Company by adding alierillg or enlarging all or any of the
buildings, factories, workshops, premises, plant and machincry,
for th€ lime being the propeny of or h rhe possc.ssion of the
Company, or by er€cting new or additional buildings, and to
€xpend such sum of money for the purpose aforesaid or any of
them as they be thought neccssary or cxpcdicnt.

(34) To undetuke on behalf of th€ Company any payment of nntj
and the performance of th€ covenanrs, .onditions and ag€em€nts
contained in or reserved by any l€ise (h&t may b€ granted or
assisned Io or othe is€ scqui.F-d by lhe Conpany and to purchale
lh€ r€vercion or r€vcrsions, and otherwb€ 1o acquire on fre€ hold
sample of all or any of the lands o[ the Conpany for thc time
being held under lease or for a, estare lcss rhan freehqld estale.

(35) To impro\e. manage. d€velop. cxchange, lcase. (ell, resell
and re-purchase, dispose off, deal or oth€rwise tum to sccounq
any property (movable or ifinovable) or any rigbts or privileges
belonging to or at the disposal of the Compsny or in which the
Company is int!rcsted.

(36) To l4 sell or oth€rwis€ dispose of subject 1o th€ provisions of
Seclion 180 of the Act and of the orh€r Anicles any propeny of
the Company, either absolulely or conditionally and in such
manner and upon such terms and condilions in ali respects as it
thinks fit and lo accept paym€nt ir satisfaation for the s{me in
cash or oth€Nise as il thinlG fi1.

(3?) Generally subjcct to the provhions of the Act and these
Anicl€s, to dclegate the powers/authorities and dhcrelions yested

in' the Directors 10 any person(s), fim! company or fluctu3tirg
body of p€Nons as aforesaid.

(38) To comply with rhe r€quir€m€ni! of any locel law which in
their opinio4 it shall ifl thc interEst ofthe Company be necessary
or exDedient to comDlv with.

Purcha8€ of msterlsli etc,

Ertend hn3h.is

Rcnllners.

Dcrl ln prop.rty

Let, r€I proFrty subject
rection 180 ofrhe A.t

Dclegation oI Po*er

Complylry rlth locrl hrYt

MANAGING AND WHOLE-TIME DIRECIoRs
140. a) Sub.iect to rhe provisions of the Act and of these Articles, the

Directors may from lime to tim€ in Board Meeti.gs appoint onE or
morc of their body lo b€ a Managing Director or Managing
Dir€cton or whole-time Dreator or whoi€-time Direclors of the
Company for such t€rm nol exce€ding five y€ars ar a tim€ as they
may think fil!o maMge the affairs and business ofthe Company,
and may from time to time (subj€ct to the provisiod! of any
contract between him or therh and the ComDany) remove or

Powln to rppoi[t Monaglng/
Wholc..dme Ixrectors



dism;ss him or them from office and appoinl anolher or others in

his or their place orplaccs.

b) Th€ Managing Direclor or Managing Directon shall nol b€

liabl€ to retire by mtalion. whole-time Director or whoie-time

Directors so appointed shall/shall not while h€/they continue to
hold that office, b€ liabl€ ao relir€ by rotatioll subject to the
provisions of any contracl betwe€n hin/tbey and the Conpany.
Whol€-tim€ Dir€cror who is appointcd as Director imrnediarely on

ih€ r€tirem€nl by rotation shall continue to hold his ofiice as

Whol€-lime Director and such re-appointmenl as such Dir€ctor
shall nol bc delmed to constitlt€ a bresk in his appoinlm€nl as

Wh.le-time Dir€clor.

c) The sam€ individual may, 6t lhe sam€ time, b€ appointed as lh€

ChairplNon oflh€ Company ss well as the Managing Dir€.lor or
Crhief Executiv€ Ofiiccr of the Compary.

MD not llable to retire by
rotrtion

S.ne individurl msy be
Ch.trperlon rnd Msoaging
Dir€ctor / Chief Ex€.utiv€ Otrcer

141 Thc remunemtion of a Managing Ditedor or a Who,e{ime
Director (subjcct 1o the provisions of the Act and of thesc Articlcs
and of any contm.t b€twecn him md the Company) shall from
limc to time bc fix€d by ihc Dircctols, and may be, by way of
fixed salary, or comrnission on profits of the Company, or by
oarticiDation in any such Dmfits. or by any, orall ofthese modcs

Remunerrtion of Mrn.glng or
Whole-dme Director

142. (l) Subject to cofitrol, dirc.tion and sup.rvision ol lhe Board of
Direotors, thc day-today managcmcnl of lhe compsny will bo in
th€ handr of the Managing Dir€ctor or Wholc'trmc Director
rppointed in eccordanc€ wilh regulalions of these Anicles of
Association with pow€n to thc Dirccto6 to distribute such day-to'
day msnryement funciions among such Dircctors afld i. sny

manner as may be dir€cled by the Board.

(2) The Dircctors may fiom time to time €ntrusi to and confer

upon the Managing Direclor or Wlrcle-lime Dr.ctor for th€ time
being save as prohibited in the Act, such ofthe powels exercis.ble
under these prescnts by th€ Directo6 as th€y may thinl fil, and

may corfer such objects and purposes, and upqn such lerms and

conditions, and wilh such restrictions as they think expedient; and

they msy subject to the provisions of thc Act and these Articles

confer such powers, eilher collat€nlly with or to the exclusion oi
and in subsiitution for, allorany of the powers ofth€ Dir€cton in
thar bchall and may from time to tim€ revoke, withdmw, alter or
vary all cir any such powen.

(3) The Company's General M€eting rnay also from time to time

appoint any Managing Director ot Msnaging Dir.ltors or whol€-
lim€ Director or Whole-tin€ Dir€ctors of lh€ Company nnd m.y
exerche an lhe poweB refered to in th€s€ Anicles

(4) The Managing Direcror shall be €ntitled to sub-delegate (widr

the sanclion of the DirectoB where nec€ssary) all or any of the

powers, authorilies and discrctions for the time being vesl€d in

him in panicular from 1im€ to time by the appoinlrnenl of anv

axomey or atlomeys for the managemenl and imnsaction of th€

,fFahs ofrh€ ComDanv in anv specified localitv in such marn€r as

Powen snd dutler of Msnaging
Dlrector or Wholc-llme Director



th€y may think fi..

(5) Noiwithstarding anlthing contained in these Articles, lhc
Maraging Dir€clor is exprcssly allowed generally to work for and

conhact wilh the Company and €specially 10 do lh€ work of
Managing Dire.tor and also to do any work for ihe Comprny upon

such rerms and condilions and for such remunention (subject to
th€ provisions of thc Act) as may from timc to time be agreed
helween him md the Dir€ctors ofthe ComDanv.

CHIEF EXECUTI\T OFFICER, MANAGE& COMPANY SECRf,TARY OR CI f,T NNANCIAL
OFFICER
143. a) Subject to the provisions ofthe Act,-

i. A chiefexecutive oflicer, manager, company secr€tary or chi€f
fmancial offic€r may te apflointcd by th€ Boord for such !erm, st

suoh rEmunerstion snd upon such cohditlons as it may thinks fit;
and any chi€f execulivc offrc€t mansg.r, company sccrclary or
chief finor€ial ofrcer so epoinied m{y be rernoved by means of a
rcsolution of th€ Bo.rdi

ii. A director may be appointed as chief €xecutiv€ officer,
msnager company se€retary or chief finBncial officer'

br A proviion of rhe Acl or lhere rcgulalion requinng or
authorizing a lhing to b€ done by or to a dire.tor and chief
executive officer, manaScr, company sc!rctary or chicf financial
offic€r shall not be satisficd by i1s b€ing donc by or to lhe ssme
p€Non acring both as dirEctor and as, or in place of, chi€f
executive of6cer, manaser, company s.cr€iary or ohi.f firlancial

Bo.rd to .ppoint Chlcf Ete.utive
Omc.r/ Mmrg.r/ Comprny
Sccr.t.ry/ Cblef Finrncirl
Omcer

TIIE SEAL
144. (a) The Board shau provide s Common Seal for lh€ purposes ol

the Company, a6d shall have power Aom dme to tim€ !o destroy

ihe same and subslitute a rew Seal in li€u thereol and the Board

shall provide for the safe custody of the Seal for lhe tim€ bein&
and the S€al shall ncv€r be used except by the authority of lhe

Board or a Committee of thc Board previous,y giv€n.

(b) Tt!€ Company shall also be at liberty to have an Official Seal

in accordance wilh of th€ A.t, for use in any tEFilory, district or

The se.l,it! custody and us€

145. The seal of the company slall not b€ aflixcd to any inslrument

cxc€pt by the suthority of a rebolution of the Board or of r
comfiilaee of thc Board authonzed by il in that behalt and except

in the prcs€nc€ of at ]eart one director, or the manager, if any, or
of the secretary or such olher person as the Board may appoirt
for the purposc; and such dircctor or manag€r or thc sccrctary or
other person aforesaid shsll sign every iflstrumenl to which the

s€al ofthe Comranv js so affixed in their prcsence.

D€eds how €xecuted

DIlIDf,ND AND RESERI'ES
t46_ (t) suulect to ttre;gtts of pelsons, if sny, entitled !o sharEs with

special nghb as to divid€nds, all divid€nds shall be declar€d 8nd

paid according to the amounts paid or cr€dited as paid oD tbe

shar€s in resDect whereof the dividend is paid, bul if and so long

Dtvlslon of profits
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as nothing is paid upon any of lbe shares in the Company,
div;dends n,ay be declar€d and paid according to lh€ smounts of

(2) No amounl paid or crEdil,ed as paid on a shar€ ,n advance of
calis shall b€ treated for the purposes ofthis regulation as paid o.

(3) All dividends shall be apponioned and paid proponional€ly to
the amounts paid or cr€dited as paid on lh€ shares during any
portion or ponions of the p€flod in respect of which the dividend
is paid; but ifsny shsre is issued on terms providing thal it shall
Iank for dividend as from a particular date such share shall raDk

for dividend accordinslv.

147. The Company in General Meeting may declare dividends, !o b€
paid to mcrnbe$ according to thcir rcspectivc rights and interEsts

in the profits and may fix th€ lime for payncnt and thc Company
shaU comply wilh the provisions of Section 127 of the Act, but no
divideds shall excced the amounl r€conunend€d by lh€ Board of
Dir€ctols, but the Company may de€lare a smaller divid€nd in

The company ln Generrl
Meetiu mty d.clar. Dlvidetrds.

I48. alThe Board may, b€fore recoffirending any dividend, sel aside
out of the profits of the company such sums as il thinks fit as &

reserv€ or rcserves which shall, at the discretion ofthe Board, b€

appli*ble for any purpose !o *hich the profits of the company
may be properly appiicd, including provision for m.etirg
contingencies or for equalizing dividetrd!; 8nd pending such

applica.ion, max at th€ lik€ discrction, eith€r b€ employed in thc
business of the company or be invesl€d in such investments (olber
rhan shares ofihe conpany) as the Board ma). from rime ro iime.

b) The Board may also carry foruard aDy profits which il may
consider nec€ssary nol lo divide, withour setting th€m aside 5s a

Trsnrf€r to rgerves

149 - Subjecr b the provisioos of section 123, the Board may from limc
to time pay to the membeE such nterim dividelds as appear !o it
tobe iustified bv rhe Drofits ofth€ comranv.

Interlm Dlvldend

150. Th€ Directors may retain any divid€nds on *,hich the Company

has a lien and moy spply th! same in or towards th€ setisfaclioo of
the debts, liabiliiies or enaagements in respe.t of which the lieo

Debts miy be deducted

151 No amount paid or credited as paid on a share in advance of calls
shall be trested for the purposes of lhis anicles as paid on the

Crpitrl prld up ln rdvancc not to
earn divtdend

t52. All dividenG shall be appoiionei and paid proponionai€ly 0o the
amounts paid or crediied as paid on lh€ shares dunng any pottion
or ponions ofthe period in respect of which the divid€nd is paid

but ifany share is issued on teirns providing thal it shall rank for
divid€nds as from a panicular dale such sharE shall mnt for
dr\rd€nd acrordinPl\.

Didd€ndr ln proportion to
amount pald-up

153. The Board of Dircclors may retain the dividend payable upon
shares in respect of which any persoo under Aniclas has b€oome

entitled to be a member. or anv Derson under that Anicle is

Retention of dividends until
completion of trrnsfer und€r



entirtea io transfer, until such penon becomes a m€mber. in
resp€ct of."ch shares or shall duly lrafffa the s4Le

154. No member shall be entitl€d to receiv€ p&yment of any intcrest or
dividend or bonus i, respe.t of his sharc or shares, whilst any

money may b€ du€ or owing from him io lhe Company in rcspcct

of such stur€ or shares (or otherwise howev€r, either alone or
joinlly with any other p€non or pelsons) and the Board of
Directors may d€duct iom Ihe inlercsl or dividend pa,€ble 10 any

member all such sums ofmonev so duc Iiom him to the Companv.

No Mehb€r to rac.ive dlvldend
whilrt indrbted to the comprny
and the Comp3[yt right of
r€imbursement thereof

155. A tuansfcr of shares does not pass lh€ right to any dividend
delarcd thereon b€forc the resishlion of$e transfer.

Efreat of tnnrfer of rhlrea

r55 Any onc of several persons who are registcrcd as joini holdcrs of
any share may give eff€ctual r€ceipts aor all dividcnds or bonus

and.aments on account of dividends in resDect ofsuch sharE.

Dlvld€nd of lolnt holder3

157. a) ADy dividcnd, intcresl or otheI monics payabie in cash in
respect of sharEs may bc paid by cheque or warrant sent thmugh

rh€ posl direcr€d to th€ regisl€red address of th€ hold€r or, in the

case ofjoinl holders, to lhc regis&red Bddress of thrt one of thc
joint holders who is firs! nam€d o, the register of members, or to
such person and 10 such address as the holder orjcint holders may

in writing direcl.

b) Every such ch€quo or wananl shall k nade payable to the
order ofthe D€lson to whom il is sent.

Dlvid.rd! ho$ rcn tted

a

r58. Noticc of any dividend that may have be.n dcclared shall be given

to the persons entilled 10 shaIE $erein in lh€ mamcr mentioned in
Notice of divid€nd

159 No r-ctaimea ai,iaena slail be forfeited rnd no unpaid divid€nd

shall bear int€resl as aeainsl th€ Company.

No interdt or IYvldends

CAPITALIZATION
160. (i) rm Company in c€nelBl Meeting may, upon the

r€coftnendation of the Boad, resolve:

(a) $al it is d€sirable to capitaliz€ any part of th€ amounl or lhe

time being slanding to lhe credit ofany of Ih€ Company's r€serv€

accounts, or to tlle credit of the Profit and Loss account, or
orhe ise available for distributionr and

(b) rhat such sum be accordingly set free for distribulion in Ihe

ann€r sp€cified in claus€ (2) smongsl lhe membeN who would
hav; been enlilled thereto, ifdistnbuted by rvay ofdividcrd and in

thc same proponions.

(2) the sum aforesaid shdl not b€ paid in cash but shall be appli€d

subjecl lo the provisions contain€d in clause (3) either in or

(i) paying up any amounb for th€ tine being unpaid on any shlres

held by such mcmb€6 respectiv€ly;

rir paying up rn tull. unissued shares of lhe Compan) Io bc

allotted and dist ibul€d, c.edited as fully paid up, to alld amongst

'uch 
membus in $e proponron' aioresardr or

Crpitsllz{don
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(;ii) partly in rhe way specified in sub-clause (i) and partty in rhat
sp€cjfied in sub-clause (ii).

(3) A Securiti€s Premium Accounr and Capital Red€mprion
Rcserve Account may, for Ihe purposes of this r.gulation, only be
applied in the paying up of uoissued shar€s to be hsued to
membe^ ofthe Company and fully psid bonus sharcs.

(4) The Board shall give effect to th€ rcsolution passed by the
Company in runuance offiis resulation.

l6t. (l) Whenev€r such a resolution as afomaid shalt have been
pa<sed. the Board shall .

(a) make all apprcp;ations and applications of th€ undivided
profits resolved to be capitalized thereby and all sllorments and
issues oftullypaid shares, ifany, and

(b) genemlly io do all acts and things required to giv€ €ffect

(2) Th€ Board shallhave tull power.

(a) to mek€ such provision, by the issuc of fracrional c€rtificales or
by paymenl in cash or orherwise as it rhinks fit, in case of shar€s
becoming distributable in fractions;and also

(b) to auihorize any person 10 erter, on behalf of all the memb€rs
entitled thereto, into an agreement with ih€ Company providing
for the allotment to them respectively, credil€d as firlly p6id up, of
any further shares to which they may be entitled upon such
capiralizarion, or (as Ihe cas€ may requirE) for &e pa),rn€nl by th€
Company on their b€half, by the application lhercto of iheir
respective proportiof,s, of the profits resolvcd to b€ capitalized, of
the arnounts or any part of tle amqunts r€maining unpaid on lhcir
existingshares.

lJr Any agreement made under such authorily .hall be effective
and bindingon all such m€mbers.

(4) That for rh€ purpose of givinS effecl to any resolution. under
the pr€leding pamgnph of this Article, th€ DirectoN may give
su€h directions as may be necessary and settl€ any questions or
diffculties that may arise in reSard to any issue including
distribution of .ew equity shares and fi-actional certificates as they
rhink fit.

FrNtlond Cerdllc.ta

162. (l) The books containing the minut€s of th€ proceedings of any
General Meelings of rhe Company shall b€ open ro iffpcction of
memberc without charg€ on such days and during such business
houls a! may consist€ntly with d). provisions of Section I t9 of
the Act be delermined by the Company in Ceneral Meeling and
the members will also be €ntitled to be tumished with copiEs
thereof on pa),rnent of regulated charges.

(2) Any member ofthe Company shall be entilled to be fumished

Inlpection of Minut6 Books of
Cen.rrt Me.dng!
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within selen days afler he has made a request in that behalfio the
Company rilh a copy of any minutes rclemd lo in sub clause (l)
h€reof on Dam€nt of R.s. l0 Der Dase or anv Dan ihereof.

BOOXS AND DOCUMENTS

163. 1. The company shall keep ar its regisl€red omce, proper book of
accounts! as would give a true and fair view of the slate of affairs
oflhe Company or its trEnsaction with resp€ctloi

a) all sums of money received and exp€nded
by lhe Company and the matters in respect of
which the receipt and expenditure take place

b) all sales and purchases of goods by lh€
Company
c) the assets and liabilities ofthe Company, and
d) if so required by the CertrEl Govetment.
such panicuiaIs relating lo utiiisalion of material
or Iabour or to bther il€ms of cosl as may bc
prescribed by thal Govemmenl.

Provided that ell or any of the books of accounts sforesrid mey bc
kepl at such other place in Indis as the Boerd of Dir.ctors may
decide ard wh€n the Board of Dir.ctoN so decide, tie Compsny
shall within sev€n days ofthe decisioq file with the Reghtrar of
Companies a notice in writing giving the tu,l addrcss ofthat oth€r

2. Wherc lhe company has a branch office, whether iD or outsid€
Indi8, til€ Company shall be de€med ro have complied wilh the
pmvisions ofclause (t) if proper books ofaccounis relathg 1o the
tmnsaclions effecl€d a1 thc brsnch arE kepl at lhst ofiice and
proper ummarized relums made up to date, at intervah of nol
more lhan three months are senr by the bnnch offic€ lo th€
Company at its register€d office or the other place referred to in
sub-clause (l) The books of accounts and other books and paper

shall be open to irsrection by any Dircctorbusi.€ss houm

Mrlntenanc€ of Books
Account! rnd Plrc€ olKeeping

16,1. a) The Board shall from lime 10 time determine whelher and 10

what extent and at what times and places and under v/hal
conditions or regulalions, the accounts and books oflhe company,
or any of them, shall be open to lhe inspection of memb€rs not
b€ing direclors.

b) No member (nol beins a direcror) shall have any nght of
inspecting any accounl or book or document of lhe company
except as conferred by law or authorised by the Board or by the
comDanv in seneral meetins.

lNplction of Accounts

REGISTERS AND DOCfITTENTS
155. Th€ Company shaU k€ep and maintain registels. books and

documents as r€quired by the Act or lhese Ariicles. Registers,
books and docurnents shall be open io inspeltion and extl"cts may
be tak€n therefrom and copi€s thereof may be give' as per the

resDectiv€ Drovisions of the Act.

K€eping rnd maintenance
Register and Documents

MANA(]NMENT
166.

The Company shall not appoint or employ at th€ sam€ tim€ more
than one of th€ following categories of managerial penonnel

Prohibition of simultan€ous
appointmenr of different
cat€goriB of manageri



(

a) Managine Direclor and

MINUTES
(l) The Company shall cause minules of all proceedings of
ceneral Meeting ol any class of sharehold€rs or credilors, and

every resolution passed by postal ballot and of all proceedings

of ev€ry meeting of ihe Board of Diredors or every Commiltee
thereof within thirty days of lhe conclusioD of every such

meeling concemed by making ontries drereof in books kepl for
tbat purpose wilh th€ir pages consecutively lumb€red

(2) Each page of every such books shall b€ inilialed or signed

and the ]ast page of the record of proceedings of cacl Meeting
in such books shall be dated and signedr
(a) in the case of minutes ofproceedings ofa meeting of Board

or of a Committe€ thereofby thc Chairman oflhe said mecting
or rhe Chairman oflhe next suoceeding meeting.

(b) in the case of minures ofproceeding of the Gcneral Meeting,
by the Chairman oflhe said meeting within the aloresaid period

of thirty days or in fie €vent of the death or inability of lhat
Chairman within ihat p€riod by a Director duly authorized by

Minul$ to bc msde

(a) Thi min,tes ofproceedings ofevery Oeneral Moeting ofany
class of shareholders or creditom, and every resolution passed

by postal ballot and of the proccedings ofevery meeting oflhc
Board or every Contmitlee kept i. accordance with the
provisions of S€ction 118 of the Acl shalt b€ evidence of ihe
proceed jngs recorded therein.

(b) The books containing the aforesaid minutes shall be kepi al
th€ Registered Oftice of the Company and bc op€n ro th€

inspecrion of any Member withoul charge as provided in
Section I t 9 o f the Acl and any Member shall be fumished with
a copy of any minutes in accordance with the terms of that
Secliofl.

Mlnutes to be e!.ldenc€ of the

Bookr of mitrutes of Gen€ral
Meetlng to be kept

DOCI]MENTS AND NOTICtrS
To whom documtnts must beDocument or notice ofevery l'fe€lins shall be served or given on

pr to (a) evory Memb€r (b) ev€ry person entitled to a Shar€ in
consequence of the death or insolvency of a Memb€r and
(c) the Auditor or Auditors for the tim€ being of the
Company, PROVIDED that when th€ nolice of the M€eling is
given by ad!ertisirg th€ same in newsPaper circulating in
the neighborhood ofthe office ofthe Company, a stalement of
material facrs need nol be annexed 1o the notice, bui it shall
merely be mentioned iI the adverlisement that ihe statement

has been forwarded 10 the luembers oflhe
l\t€rnb€rs hould by documents or
notices servsd on or giv€n to

previous holders

Every person, who by operation of law, transfer or other means

whatsoeler, shallbecome entitled to any Share, shal, be bound by
every document or notice in respect ofsuch Share, which prior
to his nane and address being enlered in the Regisler of
Members shall have bee, duly s.Ned on or given io the penon iiom
whom he denved, hrs title to such Share.

Senic€ of docum€nts on the,q. docume.,t mav te serled on th€ Companv or an 'oficer
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thereof by s€nding i1 to lhe Company or o{frcer at the Register€d
Office of ilte Company by posr under a cerrificate of posrirg
or by resist€red Dosi or by l€avinq il at ib R.qjsterEd Offic€.

Comprny

172. Save as otherwise expressly provid€d in lhc Act, a document or
pro.€edings reqliring .uthenticstion by the Company may bc
signed by a Dir€ctor, th€ Msnaging DirE tot or the Secretary
or olher authorised officer of lie Cornpany and need not bc under
the Sesl ofthe CornDany,

Authentlcrtlon of do.rm.rtr end
pmceedlngr

WINDING UP
t13_ Subject to the provisions ofchapter )O( ofthc Act snd rules made

(i) If the company shall be wo0nd up, the liquidator may, with th€
sanctior of a special resolution of lh€ company ard aoy orher
ssnction r€quired by th€ Ac! divide amongst the m€m&ls, in
sp€cic or kind, the whole or ary part of the alsets oflhe co;pany,
whelher they shall consist of prop€ny of the samc kind or nor.

(ii) For ihe purpose &foresai4 ihc liquidator may set such value as
he deems fair upon any prop€ny to b! divided 03 aforesaid and
may determin€ how such division shall be caried out as betw€en
lhe memb€m or differ€ni classes ofrn.mb€m.

(iii) Th€ liquidalor m.y, wilh the lik€ sanction. vest rhc whole or
any pan of such assets in trurlccs upon such trusts for th€ benefit
of the contribulorjes if he considen necessaryj bur so rhat no
memb€r shall be comp€lled to accepr any lhares or other securiries
wh€reon the.e is any liability.

Mndiry Up of the Comprny

INDEMNITY
t'74. Subjec( to provisions of the Act, every Djrcctor, or Olncer or

SeNant of rhe Company or any person (whether an Ofiic€r of the
Company or not) €mployed by Oe Company as Auditor, shall be
indemnified by the Company against and it shall be the duty of rhe
Directors to pay, our of fie tunds of the Cornpany, all costs,
charge5. losses and damages \rhrch sn) such penon ma) incur or
become liable lo, by reason ofany contract €ntered into or act or
thine done, concurred in or omided to b€ done by him in any way
in or about lhe exe.uton or discharge of his duties or supposed
duies (€xcept such ifany as hc shall incur or suslain thrcugh or by
his own wrongtul act neglecl or default) including expens€s, and
in padicula. snd so as not to limit tle generality of the forEgoing
provisions, aSainst all liabilities incurrEd by him as such Director,
Officer or Audilor or other ofiic€r of rle Cornpary in defending
any proceedings whelher civil or criminal in whici judgment is
given in his favor, or in which he is acquined or in connecrion
with any applicalio. und€r Seclion 463 of the Act on which relief
is gmd€d to him by th€ Coun.

Directori' And otherc right to
indennity

175. Subject to the provisions of the Act, no Director, Managing
Dircctor or olher oflicer of the CompBny shall be liable for the
acts, reccipts, neglects or defaults of any other Dircctors or
Officer, or forjoining in any receipl or other act for conformity. or
for any loss or expense happ€ning to the Company ihrough
insuffici€ncy or deficiency of titl€ to any property acquired by
order of !h€ Directors for or on b€half of th€ ComDan! qr for lhe

Not responsible for ects of
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insufiiciency ordeficicncy of any sc.urity in or upon which any of
the money. of lhe Compsny shall be invested, or for any lossor
damage arising from th€ bankruptcy, insolvcncy or lortuous ad of
any pcrson, compnny or corporation, with whom any moncys,
securities or cffccts shall be entusl€d or deposit dl or for any loss
occasioned by any crror ofjudgment or ov€night on his pad, or
for any oth€r toss or damage or disfortune whatev€r which shsll
happcn in the execution of th€ duties of his officc o. in relation
thereto. unless the same happens lhrough his our dishon€sly.

SECRECY
t16. (a) Evcry Director, Msnager, Auditor, Treasur€r, Trustet, Memb€r

of a Commiitcc, Ofiiccr, S!ruanl, Ageni, Accounlanl or othcr
person employed in lhe bu\rnes\ of lhe company 3hEIl. if so
rcquir€d by rhe Directo$, before entering upon his duti.s, sign a

declaration pleadirg himsclf to obs€rvc srrici secr€cy rcspectinS
all lransacrions and affain ofthe Company with th€ cuslomcrs and
the stale of thc accounls wilh i.dividuals and in matlers rclating
therero, and shall by such declamlion pledge himselfnot lo reveal
any of the martcr which may cone to his knowl.dgc in thc
discharge of his duties except whcn rcquir€d so to do by the
Direclols or by any meeling or by a Courl of Ixw and cxccpl [o
far as may be n€c€ssary in od€r to comply with any of thc
provisions ih thes€ presents contained.

(b) No meInber or olher person (other than a Director) shall b€

entilled r,o cnter th€ pmperty of lh€ Company or to itrp€ct or
e,(amine tle Companys premises or properties or the books of
accounls ofthe Compaoy wilhoul the permission of the Board oI
Dnecrors o[ lhe Compan) for rhe timc berng or lo ftquire
discovery of or any information in r€spe.t of any detail of the

Companyh rmdjng or any matter which is or may be in the nature

of irade s€crel, mystery of lmd€ or secr€t prccess or of any maner
wharsoever which may reiale 10 th€ conducl of ihe business oflhE
Company and which in the opinion of the Board it will be
inexpedient in th€ inlerest of the Company lo disclose or to
communicale.

Secrecy

Acc8s to prop€rty informltio



We the several persons, tlhose nameand addresses and d escriplions aresubscribed' aredesirous

oii"rn ror."l ,nro u 
"omPany 

oflhis Arlioles olAssocialion and we @sPectlvely agree to lake

th€ number oi shares in lhe company setopposile to our respeclivos names

Slonalure, Names, Address€s, Fathels

Nime, Descrlption and occupalbns ot

srhscrh€r3

Nam6 addrer6 and
Descriplion of Wltness

1. ASHUTOSHAGABWAL
Sanlosh Kumar Agarwal
Sakat Nagar, Lacchimpur
Goraklpur
lndustrlalbl

2, PHEM PRAMSH AGARWAL

Late Govind Prasad Agarual
Sakat Nagar, Lacchimpur
GorakhPur
lnduslrialist

3, MADHU 
'GAFWALShd Mura K shnaTibrewal

21, Hemant Basu Saranl'
3rd Floor, Room No.306
Kolkata
lndwt alisl

4, SANTOSH KUMAR
S/o., Late Sri Govind Prasad

Sakat Nagal, LacchimPur
Gorakhpur
lndustrialist

ti[/]A AGARWAL
MinulalBungta
Sakal Nagar, Lacchimpur

Gorakhpur
lndusirialisl

SMNII AGARWAL
Mahesh Oupla
Sakal Nagar, Lacchlmpur
Gorakhpur
lndustriallsl

SHYAMAAGARWAL
Late Om Prakash Agarwal
Sakal Nagar, LacchimPur
Gorakhp!r
lnduslrialist
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5.

6.

Tolal

Total Nurnb6r ol Equlty

sharer lo be lak6n bY

eachsLbscrber

10,000

fi6h ftiousard)

't 0,000

ften Ttblsald)

10,000

Oen TlDusard)

7,5@
(Sev6n Thousand Five

Hundred)

7,500

(SevenTllousand Five
Hundred)

2,500

[f$,o Thousand Five

Hurdred)

2,500

O\ao Thol.rsand Five

Hundred)

Kolkala, Daled tho srd Day of February,2005


