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Companies Act, l9S
4o-f-y Linitcd by Sharca
Mcmoralrdum of Associatiod!.

of

SALONA COTSPIN LIMITED

The Name of tie Company is SALONA COTSPIN LIMITED.

The Registered Offfce of the company will be situated in the State ofTamilnadu.

The objecls of the Company are :

(A] THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS
INCORPORATION ARE :

l. To deal, trade and sell atl tpes of hosieries, lo:ritwears and othe! materials
and also fabrics, mats, firrnishfng and like made cotton, rayon rrylon, mylow
wool, yarn, silk, sJ.nthetic ftbres, stable ffbres,.rute leathe!, hemp, flax'
hessain, linen and to generally car4r on business as whole-salers, retailers,
conrmission a€ients, brokers, importers, exPorters and to run spftming Inil]s,
\veaving mills or any other factories for Pressing, girming, calding, eombing'

I.

tI.

I.



scouring, curing, colouring, vending, spinning, doubling' mixing, processing'

twisting, throwing, bleaching, mercerising, printing, dyeing or linishing of
any textiles of any description and kind.

{B) THE O&JECTS OF THE COMPANY INCIDENTAL OR ANCILLARY TO THE

ATTAJNI\8NT OF THE MAIN OB.JECTS ARE :

l. To enter into any anangement with any Government or Authodty' MuniciPal'

local or otherv"ise or any person or company in India or abroad that may

seem conducive to the objects of them and to obtain from any such
Government, authority, person, or comPany any rights' privileges, chaiters'
contractors. licencies and concessions which the Company ma! think
desirable and to car4a out, exercise and comply therewith.

2. To open one or more account(s) of any kind with any Bank or Bankers.

3. To obtain sanction, permission, licences and quotas of the Covernment for
export and to do all tl.ings that may be necessar]r to obtajn reco€Frition as an
"Export House".

4. To acquire thewhole or any part ofthe undertaking arrd assets or arry business

withln the objects of the company arld any lands, privileges, ri€hts, contracts,
property or effects held or used in connection tierewith arrtd upon any such
purchase to undertake the liabilities of any such company, a,ssociation,

partnerstdP or Person.

5. To a.rnalgamate, enter into?artrrershlp or enter into collaboration allreement
or aEangement or understartding or associate with any lndian or foreign
comparry or body corporate or ffrm or individual or enter into any arrangement
with arry Indian or foreiSFr company or body corporate or ffrm or individual
for sharing oi proffts, urfon of interests, co-operation, joint adventure,
reciProcal concessions or for limiting compeution with any person or comPany

carqring on or engaged in, or about to carry on or engage in any business or
transactlon which the company is authorised lo carrjr on.

6. To agt as agents or brokers and as trustees for any person or company and

to undertake and perform sub-contracts and to do all or part of the above

tbings in any part of the world either alone orjointlywith others and either

by or through a€ents, sub_contractors, trustees or otherwise

7. To apPly for, pulchase, or otierwise acquire and protect and renew in any

part of ttre world, any Patents, patent rights, Brevets 'D' invention, licences'
concessions and ttre like, conferring arry exclusive or non-exclusive or limited

ri€ht to their use or any secret or other information as to any invention
which may seem capable ofbeing used for any of the pu4roses of the company,

or the acquisition of which may seem ca-lculated directly or indirectly to

benefft the Compa.rry and to use exercise' develoP or grant licences in respect



ofor otherMse tuln to account the property ri€ht or information so acquired
arld to expand money to experimenting upon, testing or improving any such,
patent, invention or riglts,

8. To establish or promote or concur in establishing or promoting any company
or combined for the purpose of acquiring all or any of the property, rights
and liabilities and to place or guarantee the placing ol underwrite, subscribe
for or otherwise acquire all or any part of the shares, debentures or other
securities of any such other company.

9. Genera-lly to purchase, take on lease or in exchange, hire or otherwise acquire
arry real and personal property and any rights or privi.leges which tl-re Company
may tbjrk necessary or convenient for the puryose ofits business of wlfch
may el*tance the value of any other fjroperty ofthe Company and in particular
land and buil&ngs, easements, machinery, plant, vehicles and stock_in_trade.

lO. To invest and deal within any manner the moneys of t}le Comparry not
irnmediately required and in particr.rlar to accumulate fi_rnds or to acquire or
to take by subscription, purchase or otherwise howsoever or to hold shares
or stock fui or the security of any cornpany, association or ur:rdertaking in
lndia or abroad.

I 1. To receive money on deposit or loan wit]lin the permissible limit and borrow
or raise money in such manner as the Company shal think fft and in
particular by the issue of debentures ot debenture stock (perpetual or
otherwise) and to secure the repaymeni of any money boFowed, raised or
owing by mortgage, chaige or lien upon all or any other property or assets of
the company (both pr€sent and future) including its uncalled capitaf and
also by a similar mort€age, charge or lien to secure and guaiantee the
performance ofthe comparry or any other person or comparty any obligation
undertaken by the comp.my or any other person of company a6 the case
may be, provided that the compaay shall not carrJr on the business ofba_ikinA
within t}le meaning of the Banking Regulatior Act, 1949.

12. To pay for any business, property or rights acquired or agreed to be acquir:ed
by tl.e Company and generalty to specit/ any obligation of *re Company by
the issue or transfer of shares of ttris or any other Company credited as fully
or par0y patd up or for debentures o! other seiudties of this or anl/ other
Company.

13. To dr:aw, make accept, endorse, discourrt, execute and issrre promissory notes,
bills of exchange, bills oflading, warrants, debentutes and other ne{otiable
or transferable instruments.

14. To pay out of t}|e firnds of t].e Company all expenses which t.l.e Comparry
may lawd-rlly pay with respect to the formation and registration of the

&ffi F$ieiw;F.ti}t:f}ti:F!@tu
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Company or for the issue of its capital' including brokerage,T9 
-"j)l-""-t

i* .i-L"g "nnt"ations 
or for taking' placing or underwriting or procunng

tft" .,lta"r*ititt! c,f shares' debentures or ottter securities of lhe company'

15. To sell, lease, mortgage or otherwise dispose of the Property'. assets or

undettaking of t].e company or any part thereof fol such consideration as

,n" C.*p^iV -"V 'ftink 
fit and in iarticular for shares' stock' debentures

lr-oitt".'"""rr.itii" of any other company whether or not having objects

altogether or in Part similar to those of the Company'

].6.TodistrituteamongthemembelsanyPropertyofthecomPanyolany^ 
iro...at on the sale or disposal of any properLy of the CompanJ irr the event

if it" b.i.rg -ot ,d t'p, but so that no distribution arnor-rntjng to a reduction

of capital be made except ln accordance with ttle Provisions of the Companies

Act. 1956.

17. To improve, manage, develop and grant rights or privileges in respect of or

otherwisedea]wit}r,aloranyPartoftheproPertyandrightstotlteCompany.

18- To provide for the welfare of the ditectors' trustees and emPloyees' ex-

direictors, ex-trustees, ex-employees of tlre Company and their wives' widows

andfamiliesorthedependantsorconnectionofsuchpersons,bybuildingor
contributing to the building of the houses' dwelling or chawls' by grants of

mot .y, p.n"ion", alowances' bonuses or othel payments or by creating and

from time to time subscribing or contributing to provident fund'

".rp..o"lrar*tiot 
zuttd and other assoclatioris' insijtutions' fir'nds or trusts

and Uy proviaing or subscribir€ or contljbuung towards Place- of iostructions

.t.d r.cr.aUon"' hospitals anJ dispensaries' medical arrd other attendance

and other assistance as the comPany shal think fit end t9 subscribe ol

contributeorotherwise'toassisttoguafanteemoneyto€haritable,
benevolent' religious, scienuic' national or other institutions' bodies' and

objects which shal have any moral or other claim to tl.e support aid by the
-o'*put 

y 
"i*t", 

ty teason oflocality of operation or public and general utility

or otherrvise.

19. To create any depreciation f-trnd' leserve fund' sinking filnd or any other

special fund whetler for depreciation or for reBaiiing' imProving' extending

or maintaining any ofttre proferties of the Company or for any other pu4)oses

conducive to t}le interests of the Company'

20. Subject to Section 78 of the Companies Act' 1956' to place' to.reserve or to

distibute bonus, anong the members or otherwise to apPly, as tle company

-.yi.o- tim" to time think fit' any moneys received by way of premium or-r

shalesordebentrrresissuedatpremiurnbytheCompany,andanymoneys
received in respect of dividends accmed on forfeited shares'



21. Subject to the pro!'isions ofthe Companies Act, 1956 or any other enactment
in force, to indemnify and keep inderrmiffed members, offfcers, dilectors,
agents and servants of the Company against proceedings, costs, damages
claims arrd demands in respect of any thing done or ordered to be done by
them for any in the interest of the Compary and for arry loss, darnage or
misfortune whatever and whjch shafl happen in execution of the duties of
their office or in rdation thereto,

22. "to build, constmct, aJter, maintain, enla4q pull down, femove or replace
ald to work, manage and control and building+ offfces, factories, mills,
shops, machinery, engines, roadways, tramways, railways sidingq, bridges,
reseryoirs, water courses, wharves electric work and other works and
conveniences, which may seem calculated dir:ectly or in-direcdy to advance
the interests of the Company and to join with aJIy other person or company
in doing arry of these things.

24. To establish, provide and conduct or otherwise subsidise researdr laboratories
and experimental workshops for scientiffc and technical research and
eleeriments; to undertake and carqr on scientiflc aod teclmical research,
experiments and tests of all kinds: to promote studies and research both
scientific and technical, investigations and lnventions by providing,
subsrdsir€, endowir€ or Gsistirrg raboratories, vorkshops, litraries, lectues,
meeting and conferences and by providing or contributing to the remuneration
of scientific or technical professors or teachers and by providing or
contribirung to tl-re award of scholarships, prizes, grants to students and
generally to encourage, promote and rewards studies, research, fNesugauons,
experiments and inventions of any kind that may be corrsidered likely to
assist the business which the company authonsed to carqr on.

(C] TIIE OITIER OBJECTS OF TT{E COMPANY ARE :

1 . To carry on in India or elsewhere the business or business of rurming public
services yehides ofall kinds, tractor and trailerc, auto vehides, tourist vehides
and chartered vehicles and motor boats of all kinds and to transport
passengers, troops, goods animals, birds, mails, produces atrd merchandise
of all kinds and to exhibit advertisements, publicities and notices of all kinds
and generally to carry on the business of common carriers by land, rails,
water and air by any vehicle mn by petrol, diesel, oil, electric, coal, vapour,
gas, steam, atornic enetgr and any motive or mechanicalporyer whatsoever.

2. la) To carq/ on the business of ffnanclng or lending of money on hire
purchase terms o! oir Tefms of lease a€ainst automobile vehicles of all
kinds, machinery, land and buildings, furniture arid littings, house hold
appliances or articles and generally a€ainst industria.l or cofi[nercial
equiDments of all kinds.
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To carry on the business of ffnancing or lending of money to such

persons, firms or companies, t cal bodies or Government' with or

3.

6.

7.

without security and on such terms as to rate ofinterest and rePaltment

as may be deemed fit artd generally finance industrial enterPrises'

To carry on business as manufacturers and or dealers in all kinds of

Automobiles such as Scooters. Motor-Cyc1es, Motor Cars' Ttucks' Tractors'

and Automobile Tyres, Tubes, FlaPs, Tread-Rubber' Rubber Sheets'

Automobile and A\4ation Fuel, Oit, Lubricants, Spares' Accessories and

Component Parts which are corunonfy used in automobiles of every

description.

To carry on the business of fabrication and operation of hand and power

looms and the manufacture of all varieties of cloth ttrerefrom'

To carry on the business of manufacturers of and/or dealers in all kinds of

chemicals, alkalis, lime, acids, alcohol, pesticldes, lnsecticldes, firngcides'

weedicides and rodenticides

To carry on tf.e business offabricating, deating in and operation ofmachinery

needed for the production of all vadeties of surgical cotton cloth' paper and

cardboa.ids.

To buy, sell, let on hire, repair, alter and deal in comPonent pa-rts, accessories

.na nttitrg of all kinds for mechanical, chemical, metallurgical, electrical

and electronic machinery, textile machinery' Pipe ffttings' equipnent or plants

and to manufactrre, sell, supply and deal in the said equipment or littings'

To o$'n, taken on lease or otherwise acquire a€ricultural lands, farm lands'

buil&ngs and equipments and thereby undeitake criltivation of all kinds of

agricultural crops, plantation croPs and produces of all kinds'

To construct, pulchase, acquire, hiie, hold, let, sell' dispose' o! equip'

improve, work, operate, use, develop, administer, manage, control and

superintend any airways, railways, wate! ways, tramways, planes' engines'

trucks, troueys, wagons, calriages' vehicles, cars, lorries' boats' ships'

launches, aerodromes, docks, harbours, piers, wharves' canals' wells' tanks'

reservoirs, embankments, irrigations, plantations' reclamations'
improvements, sewages, drainagq, sanitary water, gas, electric light'

telephonic, telegraphic, radio, wireless and power supply works' mines'

quarri.., collleries, kilns, hotels, carrteens' restaurants' clubs' baths'

laundries, places of worship, places of amusements, theaties' studios'

ciiemas, pleasure grounds, parks, markets, gardens' farms' dairies' libraries'

clinics, dispensaries, hospita.ls, schools' laboratones' stores' shops'

warehouses, godowns, houses, huts, chawls, cold storages' reposilones'

depositories. vaults, mills, factories' batteries, smithies' foundaries'

a.

9.
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distilleries, refineries, breweries and other works, buildings, constructions,
erections, plants fixtures, conveniences appliances and utilities \r.hatsoever.

I O. To acquire, by purchase or otherwise and to carry on the business of estate
o\rners, critivator, planters, €;rowers and manufacturers of, seller:s and dealers
in al] kinds oftea, coffee, cardamom, pepper, spices, n_rbber and guttapercha
and gums of every description, coir, cocoa, rice, oil, copra coconuts, sugaj,
plantains, cinchona, €irains, paddy, cereals, cotton, vegetables, a€ficultural
and natural products and to manufacture, dispose of, buy, sell and deal in
products of the same.

I l. To carlr on the business of printers and publishers in all its branches.

12. To act as consultants arrd advisers to any person, ffrm, association, concern,
colnpar:ry or corporation on prcblems ofmanageinent, ffnance, industr_y, trade
and cofiImerce.

13. To carry on the business of chit f,rnds subject to such legislation, central or
state for the time being tn force, without conducting any prize chit or money
circulatlon scheme in contravention ofthe prize chits and Monev Circulauon
Schemes (Banking) Act, 1978.

The liabili$ of the members is limited.

Ttre share Capital ofthe Comparryis Rs. 6,00,00,000/_ (Rupees Six Crores Or[y) divided
into 60,00,000/- (Sixty Lakhs) Equity Shares ofRs. 10/_ (Rupees Ten) each, subject to
be increased, decreased, consolidated, sub-divided or otherqise dealt witilin accordance
with the provisions of the Companies Act, 1956 and the statutory regulations for the
time being in force in this regard.

ti:;;!-lEffilffiffiet,i,:.ri'. ..:ll€,ffi!c@;E r;;: L:i;.:;w@$in



We, the several persons, whose narnes and addresses are subscribedbelcw. are destous

ofbeing formed into a company in pursuance of tbjs Memorandum ofdssociation and

we respectively a€lree to take the number of shares in the capital of the ComPany, set

oPPOSite our respective names.

Dated at Coirnbatore tlds 11-1-1994
All Subscribers signed in my presence at COIMBAIORE
Witness to the above Signatures :

sd/-
(M.S. RA"' SEKHAR)
chaltered Accountant
S/o. Mr. M.K. Srinivasan
457, RafiEswamy Nagar
Padraja Mill Road
coimbatore - 641 045

sl.
I{o.

Namc, D€BcrlptloD, Addtca3
and occupadon of

sub6cdbda

Nnmbcr of
Eqrrlty sharc8
te&cn by cach

Subscrlbcr

Slgnaturc

L

2.

SHYAM LALAGARWALA.
S/o. Sarlwar Mal Agarwala
23-A\ Ranalinga Nagar
4th Cross Road
Coimbatore - 641 01I

Business

MANOJKUMAR JEAJHARI4.
S/o. Shyam Ial Agarwala
23-A, R malhga Nagar
4th Cross Road
Coimbatorc - 641 011

Business

Total

1001

(One Thousand
one ody)

1001

(Ooe Thousand
one only)

sd/-
SIIYAM I.AL AGARWAI-A

s(v-
MANOJ KT'MAR

JIIA,J}IARIA

2ffi2
Cfwo Thousand

Two oDly)
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Articlee of Aasociation .

of

SALONA COTSPIN LIMITED
INTRODUSIION

l. The regFlations contained in Table "A in Schedule I to the Companies Act, l9b6 shall
apply to t-I.e Company except to t.I.e extent reproduced or otherwise modiffed herern der.

2. Unless the corttext otherwise requires, words or expressions contained in these Articles
shall bear the same meaning as in the Act or any statutory modiffcation thereof. In
these Artlcles, unless there be somethtu€ in the subject or context inconsistent therewith
or uriless the corrtext otherwise requires :

a) 'The Act' means the Companies Act, 1956 as arnended from time to Ume.

b) "The Articles', 'these presents' mean these Aiticles ofAssociation as now framed
or as altered from time to ttne.

o) 'Board' rrreans the Board of Dilectors for the time being of the Company.

d) 'The Company' or'Ihis Company'means "SALONA COTSPIN LIMI,IED".

' New set ofArtlcles ofAssoclation adopted at the Extra odinary General Meetlng ofthe compairy
held on 27th Oclober 1995.



e) -fhe Office means the Registered Offfce for the Ume being of the Comparly'

0 'Register' means the Register of Members of the Company requjred to be maintained

under section 150 of the Act

pl 'Members or 'shareholders' means the duly registered holders of the shares as

entered in lhe Register of Members of the Company'

h) 'Seal' means the cornmon seal for the time being of the Company

i)'lnwriting'or'wniten'meansandincludesprinting'twing'lithographingand
other modes of reproducing words in a visible form

il 'Year' and 'Month means calendar year and calendar month respectively according

to British Calendar-

k) Rules' means rules as framed by tlae Board of Directols for the conduct of the

Business of the Company under these Articles

I) Words importing the singular nurnber include' where the context adrnits or

requires, the plural number a.nd vice versa'

m) Words impoding the masculine gender include the feminine gender; and

n) Words importing persons shall where ttre context requires include corporate bodies

and companies as well as individuals'

SIIARE cAPfr'AL

3-' ' '1TtIe$tre'eapiteirofthe cdiirpEryjis Rs. 6,00,00,000/- (RuPees six crores or y) divided

into &,oO,ooo (sixty Lakhs) Equity Shares ofRs. 1Ol- fRupees Ten only) each subject

to be increased, decreased, consolidated' sub-divided or otherwise dea-lt with in

accordancewiththeProvisionsoftheCompaniesAct'1956'andthestatutory
re€Irlations for the time being in force in t]-is regard These shares will carrjr such

preferential, qualified or special rights, privileges as may be conferred on tl.em from

time to time bY these regulations.

SIIARES

4. The shares of the company shall be under the control aid discreuon of t].e Board who

may allot or otherwise dispose bf the same or any of them to such person or pelsons

fw]rether a member of the company or not) for suc]r consideration' in such proportion

andonsuchtemsandconditionsandatsuchtimetotimesast}reBoa]:dmay,int}reir
absolute discretion, thinl< fit and such shares may be issued either at a premium or at

par or discount as per the provisions of ttre Companies Act' 1956 In pafticular' the
_Board 

may issue and atlot shares towards payment or aqjustmerrt made

il For tlte properties or goods or machinery bought by the Company ; or

ii) For the discharge of loans or other liabilities of the Company ; or



iiil For the services rendered to the Company; or

ivl For amounts spent for the purposes of the Company or for tl-e conduct of the

Business of the ComPany.

Any such shares may be issued and allotted as fi y paid up shares or partly
paid-up shares and the shares thus issued a.nd allotted sha.ll be deemed to be
fulty paid-up shares or paitly paid-uP shar:es as the case may be, provided that
option or riEht to catl of shares shall not be €iiven to any person or persons except
with the sarrction of the Company in General Meeting.

5. The Company shall have power to issue Preference shares, lialtle to be redeemed in
any manner permjssible under the Act and the Directors may, subject to t].e provisions
of the Act, exercise such power in any nanner they tidnl( fft and provide for the
redemption of such shares on such terms induding the right to redeem at a premiurn
or otherwise as t.I'ey think fit.

6. The Boa.rd, may subject to the provisions of t}le Act, at any time, pay a commission to
any person rn consideration of his subscribing or agreelng to subscribe, lwhether
absolutely or conditionally) for any shares in or debentures of the Company or his
procuring or agreeing to procure subscripuons, (whether absolute or conditional) for
any shares in or debentures of the Compaty. The Company may pay such brokerage
as may be lawfii and reasonable.

7. An application signed by or on behalf of t].e applicant for sh:lres in the comParry,
fdllowed by an allotment of any sharts therein, shall be an accei)tance of shares \&'lthin

' t}Ie meaaing of these Aiticles. Every person who thus or ottterdise,accePts any shares
' --ni-rvh6s6'ndme is on the RegFter, shall for t.l.e purpose of these Articles, be a member

of the Company.

8'- Strares may be r€istered in t].e name of any person, company, R€istered Society or
other body corporate. Not more than four persorts shall be r€istered a.s joint holders
of any share.

9. Wtlere two or more persons are reglstered asJoint-holders of any shares. they shall be
deemed to hold the same as Joint tena.nts wiih benefft of sur-r'ivorship, subject to tl.e
following provisions:

a) The person whose name stands ffrst in the Regtster i.rt respect of .such shares
shall alone be entitled to delivery of the certiffcate thereof as also dividend orr
such shares;

b) The joint-holders shall severally as well as joinfly be liabte for the payment of atl
instalments and calls due in respect of such shares:

cl In case of death of any ene or more suchjoint-holders, the survivor(s) shall be tl.e
orrly person(s) recognised by t].e Company as having any title or interest in suctr
share, but the Directors may require such evidence of death a.s they may deem fit

gjiE;* ii@ffirq; i+.ttj€gE6@{dma:;*:.;Bij!.i.ji1gffi4ffi;*.-:?ai6;r:.:,ii]i+:, j::i:iiffi)*



and notbing tlerein contained shall be t'iken to-release the estate of a de'eased

joint-holder 
""- '-v';;;;;; 

l" u'" *t"'"" held bv him iointlv witb anv other

person:

d) All notices directed to be given to tt]t 'ttlbt:::11-::-€Iven 
to whichever oI sucn

person is named first in tie Register and notice so given shall be sufficient notice

io a1l thejoint holders ofsuch shares'

10. Every shareholder or his executor' adrmnisttator ol legal representative' having in hrs

control or at his disp"t"t "'"""" "itttt 
aeceased shareholder' shall pay to'the ComPany

the Proportion of t.t." t"n;;;;;;;t for the time being remain unpaid thereon at

l""i itltt *tu tt such rn'nner as the Board shall think fit'

I1. Every person whose name is entered as a member in the Register of Members shall be

entiued to receive',r,it}f";;;;;" J; allotment (or wilhirt such other period as

the conditions t""""' "h;;;;';;J "tu 
*t1t 

."1''" 
monih after the application for

the rellstration of transier' 
'a c"rtificate under the cornmon Seal of the comPany

specifuing; tl.e share "t "h;tJh;;;-;t 
and the amount paid up thereon' provided'

that in respect of sn*. ;;";;;r1;;iointly by several persons' t].e cornpany shall

not be bound to iss'" t;;";;;;' ";;" '"ttti"tt; "1a 1ai"ery 
of a cer'tiffcate for a

share to suctr nttt"t *;;;;;; titt'at Rt"t i" tt'tt Register of Members' shall be

sufficient delivery to * t;; ;1;;' ;;e certiffcates sball be issued in marketable

lots wttl.out Palment crf *w it""' Wft*" thare c.e.r'tii:a:e]s-ir^e tssued for either more or

less than narketsble roi] Jait'itiott/"onsolidation into marketable lots shall be

done free of charge'

t i2:-it .t y .ei{ififate be worn out or defaced' then upon plod-r]-ction thereef to t}e company'

the company' in canc"'i"o"t tit" "ta "eitificate' 
stralljssue a new certificate in lieu

ihereof' If dtv .,,'-b".;;;;;J*t" *tun'"t' n:Y:1 to one or more than orre

share to be sput into.two ir more certiffcates pertandng. to one or more strares' ttre

- ' company may "tt""l 
;iiJ;;;cate and itsue ntw certiffcates' If arry certiicate be

- Ib;t'tr' destroyqd" *u"' ";;;;;illreof 
to tl.e satisfaction of the Directors and on

such indemnity as the oii"i"i" l*- "a.quate 
being given and on the paJrment or out

4i=-- of Docket;p"."t" in*'i-"i-oy *t tornnt"' * *"estigatir€ evi'lence' a rtew certificate

-''. '' "* ln lieu trra;ad:ti"It,. gi"ll? ii" i"t"tt*u notu.r oithe shares to which such lost or

destroyed certiffcate shall ldate'

13. For every certiffcate issued under the last preceeding-clause' no fees shall be charged

for issue of new certifi"it"l "t 
t" t"pt"t"-"tt of those which are old' decrePit ol woffi

out or cut ", 
*t ".. *l'llJ."?;.;;... for recording transfers have beerl fiily

utilised'

14. Every endorsement on the certiffcate incorPoratin€i transfer of strai:es mentioned tbelein

shal1 bear the sign"trrit ti " ""-""t"t "r 
such other persot as shall from time to time

be authorised by the Directors for the purl)ose'



CALI.S ON SIIARES

15. The Board may, from time to time, subject to the terms on whiic.h any shares may have

been issued and subject to t-he provisions of section 91 of the Act make such calls as

they think fft upon the members in respect of all mordes unpaid on the shares held by
thern respectively (whether on account of nominal value of the shares or by way of
premium). Each member shall. subiect to receiving atleast thirty days notice, pay the

amount of every ca.ll so made on him at the time and place appointed by the Board-

A call may be made payable by instalments and shall be deemed to have been made

when the resolution of the Board authorising such call was passed. A call may be

revoked or postponed at the discretion of the Board.

t 6. If the sum payable in respect of any call or instalment is not paid on or before the day

appointed for payment thereof, the holder for the time being in resPect of the share ior
which the cau shall lnve been made or the instalment shall be due, -shall pay interest
for t}Ie same at such rate as may, from tirne to time, be ffxed by the Board from t}Ie day

appointed for tl.e payment thereof to t.Le time of ach-ral payment. The Board sha]l be at
liberty to waive payment of any such interest either wholly or in part.

17. Any sum, which by t]-e terms of issue of a shale becomes payable on allotment or at
any ffxed date, 'whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these rc€Iiations, be dqemed to be call duly
made and payable on the date on which by the terms of issue such surn becomes

payable. ln case of non payment of such sum all the rdevant provisions of these

regulations as to paJrment of lnterest and expe-nses, forfeiture or other$ise shal aPPli
'''" as'if such sum trad_become payable by virtue of a call duly made and lotiffed.

18. eThe Board may, tfit thinks fft, receive from aI1y member Mlling to advance the same,

all or ajry part of the amount remaining unpaid on ady shares held by htm and uPon

ttre money so paid in advance or so much thereof as exceeds the arnqult of tl.e calls

then made upon the share in respect of which such advance has been 4ade, the
company may pay interest at such rate as may be ffxed by tJre Board. MoDey so paid

i: :' iti:oices3 6ftl1e amount ofcalls shall not rank for dividends or confer a rlght to parddpate
i]1 proffts or for tlle purpose of voting. Ttre Board may at any tirne rePay t}.e amount so

ianced upon 6ving iu trr"'lt -.*L". t ot less than fffteen days' notice in writitrg'

19. On the trial or hearing of arry action or suit brought by the Company against any

member or his representatives for tl.e recovery of any money clafuned to be due to the

compa.rry in respect of his shares, it shall be qfffcient to prove t].at the nane pf tl.e
-- member irr respect ofwhose shares the money is sought to be recovered appearc gnlered

on t]-e Register of Membels of tlte Company as the holder of one or more shares at or
subsequent to the date on which the money sought to be recovered ls alleged to have

become due; that tl.e resolution making the call is dnly recorded in the Mnutes Book

of the Board and that notice of suctr calls rvas duly'given to ttre member oi his
reDresentatives in pursuance of these Articles.

wesr*;*t.t. jqsit1w6q:€:t.:t !r: tt**;!ij



20. The Money' if any, v'rhich the tsoard shall' on a-llotment of any shares belng rnade iry jt'

require or direct to tht p"ia r'y -"y ()i atposit' Premium' call or.otherv'ise in respect of

*rrl-"-fr-"" *lott a Uy ii stralt irnmediately on the inscription of the name of the a-llottee

in the Register of Members Decome a deut aue to and recoverable by the company

f-- tfr. iluott.. tftereof and shall be paid by him accordlngly'

2t. save as herein otherwise expressly provided' the company tYt 
'." :lt-t:,::^:: :t"t::ilJ;#"fft ;il"i".t"n*"L'*"*"'1"*'*-':.1:::'j,::-"::"i:*d]i.1t

A; ;iff;;;l"lia""i uv " 
c"urt or competentiun"*:u:--:i:"-:l-"::t*

-^: -._-, ,^ ,-""rr.;e anv trusts whatsoever or any mortgage or charge ttrereon or any
rcqtlcu. rvr!!v5.-""-) r i_ +^ ^- J_+_-^c+ i- . nh share on
::?'l;:J; .t*i;;i; i-,i.'. p*" - "" '*:1 'li',:-. ":-l:i::::'^:"";;:;:T"':
il. ;#;;;.;; o*,o,r,."t'.''gt"i:1'u ntd:,:' T::1"::':: 1'-:5.T:|'"1":. ;i'.fi;;; ;.n."'"J"** "ta otie' than such rights upon transmission as

hereinafter Provided'

FORFETTT'R.E OT SIIABES

22. If any nember faDs to pay any call or inFtalrnent of a call on or before the day apPointed

for t-l'e payment of the same, the Board may' at any time ttrereafter during such time

.asthecallorfuLsta]mentremainsunpaid'servearroticeonsuchmemberrequidrr€;
hi^ to pay th. ""-t, 

together with any lnterest that may have accrued and all expenses

tt.t rni'h"t . t..., ineurred by the Comparry by reason of suclt non-payment'

23. Ttre notice shall name a day (not being less than fourteen days from the date of t.Le

notice) and a place or places on and at l(rlfch such call ol instalment and suc}r intelest

'*ia'fr"t=i* aforesaid are to be paid The nodce shall also -state that in the event

'ifn*opty-.r't ", 
or befole the time and at the place apPointed',the shares in respect

dPs4lic}rsuchcallwasmadeorlrrstalmenttspayablewillbeliabletobeforfeited.

'' 24. Ifthe r?quirements of any such notice as aforesaid are not complied u/ith any share in

respect of which ""tt' .ttou<:" ftu"'iten given may' at any tirne thereafter' before the

payment required bv th: loi1T n* P* -:1,'-T, Tj'"'511:":i,Tii1"il"'i"*l.;:'##,#H;;ls.r"hloJ.it*" .rrar include a dividends declared in respect'€f

the forfeited shares and flot actually Paid before the forfeiture'

1s€ir2s:-jFq3enarryshalehavebeensoforfeited,noticeoftheresolutionshallbegiventothe
rnember in whose n*me it stooa immeaiately prior to the forfeiture' and an entrj' of the

forfeltur; with the date tftertoi shatl fortnwidbe made in the Register' but no forfeitl!:e

shalllte in any manner rnvalidated by any omission to give such notice or to make

such enlry as aforesaid

26. .:Any share so forfeited shatl be deemed to be property of the Company' and the Board

,l riray sel1, reallot ol otherwise dispose of tl'e same on sudh terms and in such maimer

' as they thir r fft'

27. The Board may, at any time' before arry share so forfeited;hall havebeerr sold' reallotted

or ottrelwise dispostd cll c;;th" f-leiture thereof upon suc-h conditions as it lhinks



fit or they may assign a sma.ller number of shares in respect of the paid up value of
fbrfeited shares.

28. A person whose strares have been fotfeited sha-li cease to be member in respect of the

forfeited shares but shall nevertheless remain liable to pay and shall forthvith pay to

the Company a.ll monies which at the time of forfeiture were presenuy payable by him
to the Company in respect of the shares together witl-r interest at such rates as may be

decided upon by the Board, whether such claim be barred by limitation on the date of
the forfeiture or not but his liabillty shall cease if and when the Company received

payment in firll of all monies due in respect of such shares. The Board may, if tley
shall think fft, remit the payment of such interest or any part Jhereof.

29. The forfeiture of a share shall involve the extinction of all interest in and all claims and
demands against the Company in respect ofthe share and all otier rights incidental to
the share, except or y such of those rights as by these Arlicles are exPressly saved.

30. Upon any sale after forfeituie or surrender or for enforcing a lien purported to have

been exercised by virtue of the powers given, the Board may cause the purchaser's
name to be entered in the Register of Members in respect of tl.e shares sold. A duly
veriffed declaration in writing that t}re declarant is a Director, Secretary or Manager of
tie Company and that certain shares in the Company have been duly forfeited on a
date stated in the declaration shall be conclusive evidence of.t].e facts therein stated
as against all persons c.laimirlg to be entitled to the shares and such declaration and
the receipt of the Company for the ;onsideration. if any given for tlte shares on the sal-€

,r disposition thereof shall corrstitute a good tit-le to such sha.res and the person to
whom any such share is sold shall be re$stered as the holder of such share and shall

' ?iot be bound to see to tlte application of the purchase money, nor shall tris tide to
,, such shar€be.affected by any irregularity or invalidity in the proceedings in reference

to such forfeiture, sale or disposition.

31. The provision of these Artides as to forfeiture shall apply in thq case of non Payment
- of any sum which by the terms ofissue of a share, becomes payable at a ffxed time,

whethef dn dccount of the nominal'value of a share or by way of prelnium, as if the
same I'ad been payable by virtue of a call duly made and notified.

LIEN

32. The Company shall have a ffrst and paramount lien upon all tl.e shares {other than
frdly paid up shares) registered in the name of each member (whetlter solely orjointly
with others) and upon the proceeds of sale thereof for all moneys (whether presently
payable or not) called or paiyable at a ffxed time in respec.l P-{ such shdes and no
equitable interest in any shaies shall be created except upor*lrt footing and condition
that this Article wil have ftrll effect and such lien shall extdfiAto all dividends from
time to time declared in respect of such shares. Uriless otherE'rsedgreed, the r€station
of a hansfer of shares shall operate as a wajver of the Company's lien, if any, on such
shares, The Directors may at any time declare any shares v*louy or in part to be



36. al

c)

exempt from the provisions of this clause. Lien shall not be e\ercised against any
outstanding oI the nember. except against the moneys preser]tly payable and due on
shares.

33. For the purpose of enforcing such lien. the Board of Directors Irray sell the shales
subject thereto in suc-h manner as it thinks fit. But no sale shall be made qriless a sum
in respect of which the lien exists is present-ly payable and until notice in writing of the
intention to sell shall have been served on such member, his executors or adrninistrators
or other legai representatives, as the case may be, and default shall have been made
by him or them in the payment of the sum payable as aforesaid for seven ciays after the
date of such notice.

34. To give effect to ar:ry such sale, t.].e Boaid may autlonse some person to transfer the
. shares sold to the purchaser thereof a:ed the purc.haser shall be registered as the

holder of the shares comprised in any such transfer. Upon any such sale as aforesaid,
the cedificate in respect of shares sold shall stand ca.ncelled and become null and void
aJId ofno effect, and the Directors shall be entitled to issue a nelv certificate or certtffcates
in lieu thereof to the purchaser or purchasers concerrred.

35. The net proceeds of the sale shall be received by tl.e Company and after payment of the
cost of such sale shali be applied in or towards payment of such paj't of the amount in
respect of wlrich the lien exists as is presently payable and t]'e residue, if any, shall be
paid to such member, his executors or adrninistrators or assigns or other legal
representatives as dle case may be.

TRANSFER OF SIIARES

Shares in the company may be transferred by an instrument in writing in Form
No- 7-B setforth in Armexure-A to the companies {Central Governmenfs) General
Rules and Forms, 1956, or in such other form as the Act may from tirne to time
prescribe. The instrument of transfer shall be duly stamped.

Every instn&ent of tuansfer shall, before it is signed by or on behalf the transferor
and before arry entry is made t]lerein, be presented to the Register or sucfi other
authority as ttre Central Governrnent may, from time to time, appoint in that
behalf for being stamped or otherwise endorsed thercon tie date on which it is so

presented.

Every instrument of transfer in the prescribed form with the date of such
presentation stampe4 or otherwise endorsed thereon shall, after it is dlily sta$iied,
and executed by o! on behalf of the transfeior and the transferee aJrd conq!-lr*.9d

in all respects, be delivered to the Company, within such time from the,4ate of
such presentation as may be prescribed by the Act or wittdn suc]. extende$leriod
as may be granted by the Centra.l Goverrrnent under sub section I (d) of Section

1 08 of t}Ie Act, Before the registration of a transfer the certi{icate or certificates of
the shares must be delivered to the CornDarv.

b)

dl lf in the Company's opinion the Transfer deed and the share Certiffcate lodged
with the Company are corect in all respects, the Company will enter the narre of



38.

the transferee in the Register of members and endorse his na$e on the Share

Certificate and send him the certificate within 30 days of lo€ement'

'fhe transferor shall be deemed to remain t].e holder of the share until the name of the

lransferee is entered in the Register of Members in resPect thereoi

Subject to the provisions of Sectioit I I I of the Act, the Board may at its own absolute

and uncontrolled discretion and without assigning zuly reason, decline to register or

acknowledge any hansfer of shares, whether fi- ly paid or not (notwithstarrding that
the proposed transferee is already a Member) but ln such cases it shall, witiln fffteeh

days fiom the date on which the instrument of tuansfer was lodged with the Company'

send to the transferee and the transferor notice oftlte refusal to register such transfer,

provided that the registration of a transfer shall not be refused on t}le giound that t].e

transferor being either a-lone oriointly with any other person or persons is indebted to
the Company on any account whatsoever except whele the Board lias exercised ttre

power of lien vested in it under these Articles in lespect of the Shaxes proposed to be

transferred.

a) An application for the registration of transfer of t.l.e shares in the company may

be made eitler by the transferor or the transferee.

b) where the apptication ls made by the tJansferor and relates to partly paid shares,

the transfer shall not be registered uiless the Company €iives notice of the
application to tie bansferee and the transferee makes no objection to the transfer
within two weeks from the receiPt of tl.e notice.

c) For the purpose of sub clause [b) at ove, notice to the transferee s]rall be deemed
-- :'to trave beefi'duly given if it is despatched by Pre paid registered post to the

tiinsferee at'tlie address given in the instrument oftransfer anri 3i'izi[ be dLpmea

to have been duly delivered at the time at which it wotdd have been delivered in
the ordinary course of post.

No transfer shall be made to an insolvent or a person of unsound mind or a partnership
in''th6 name of th; fum. In the case of paitly paid shares no transfer shall be made in
the name of a minor.

In no case, shafl the Board be bound to inquire into t].e vatidity, legal effect or
genuineness of any instrument of transfer produced by a Person clairning transfer of
any share in accordance with these Aiticles and whether tlley abstain from so inquiring
or do so inquire or are misled, lhe tansferor shall have no claim whatsoever uPon the
Company in respect of the share excePt for t].e dividends previously declared in respect
thereof and not paid but his claim if any, shall be against t]-e transferee orrly.

All instruments of transfer which shall be registered sha.ll be retained by t-]le Company,

but any instmment of transfer which the Diiectors may decline to register sh411 be

returned to the person depositing the same.

39.

+2.



43. No fees shall be ( harged ior registratioir ofLransi!'s 'i l'rreife'llnl]ii3r srrrissi.ln orlor

registering any letters of Probate letters of acl!DinistraLisn and sr mrl 
' 
r c' _lcr documenis

wtlenashareholdelclla]1geslfsnameofl\'}ioDcingaielna.Ie,rnaii].s.llaygivenoLice
to the Company ol the charrge of name or of the marriage so thal ilre sa;lrc rrL'rv be

registered with the ComPanY'

44. The Company shall incur no liability or responsibility u'hatever ln 'onsequence of its

legistering or giving effect to any transfer of shares made or puryorting to be made by

aa] apparent legal o*,-t.. tt"r"of (^t 
"hown 

or appearing in the Register of Members)

to the pre.ludice of persons having or claiming any equitable right' title or interest to or

in the said strares, notwltlrstanding that the conpany may have had notice of such

equitable right' title or interest or notice prohibiting registration oI such transfer and

,,'.yh.v"..,t.redsuchnotice,oIleferr:edthereto,inanybookofthecompanyandLhe
Comparry shall not be bound or required to regard or attend or give effect to any notice

which may be gven to it of any equitable 
'ight 

tltle or interest or be under any liability

whatsoever for refusir€ or neg)ecting so to do though it may have been entered or

referred to in some book of the Company, but the comPany shall' nevertheless' be at

liberty to regard a:.Id attend to any such notice, and give effect thereto if the Directors

shall so tlink fit.

TRANSMISSION OF^ SIIAR'ES

45, a) On the death of a tnember, the survivor or sui/ivors where the member was a

joint-holder, ai.d his legal rePresentatives where he was a sole holder sha'll be the

otly p...ons recognised by tlie comp€rny as having any title to his interest in Lhe

shares.

bl Notllih€ iif 'ffi]se (a) shall release t}.e estate of a deceased joint-hotder from any

liabilitfin respect of any shares which had been jointly held by him with"other

persons.

46j.Theexecutorsoradrnildstratorsofadeceasedmember.{notbeingajointholder}shau
ers-dns iedt€ilised by the Company as having any title to the shares

' registered ii_tlre iiame ofsuch member and the company sha'll notbebound to recognise

srrch executors or adminishators, unless lhey have first obtained probate or letters of

"-ddrninistratiffas the case may be, from a competent court in India' provided that in
'- eny case m-ere the Directors, in their absolute drscretion think {it, they may dispense

. with the Production of Probate or letters of adn1inistration'

' 47:*l- Any person becoming entitled to a share in consequence of the death or lunacy or

insolveng/ of a m.,,ib"r may' upon such evidence being produced as may frorn

time to time properly be required by the Board and subject as hereinafter provided'

dect, either -

. al to be registered himself as holder of the share' or

bl to make such traisfer of t}.e share as the deceased or insolvent or lunaiic

member could have macle'



2. The Board shall, in either case, have Ure same right to decline or suspend
registration. as il would have had if the deceased or iunatic or insolvent member
had transferred the share before his death, lunacy or insolvency.

48. a] If the person so becorning entitied shali elect to be registered as holder ol the
share himself, he shall deliver or send to the company a notice in writing signed
by him stating that he so elects-

b) Ifthe person aforesaid sha-ll elect to transfer the share, he sha.ll testify his election
by executing an instrrrment of transfer of the share.

cl A11 the limitations, restrictions and provisions of these A'rticles relating to the
right to transfer and the registration of transfers of shares shafl be applicable to
any such notice or transfer as aforesaid as if the death, lunacy or insolvency of
the member had not occured and the notice of transfer were a transfer signed by
that member.

d) A person so becoming entiiled on transmission to a share by reason of the death,
Iunacy or insolvency of the holder shall subject to the provlsions of these Articles
and ofsection 206 ofthe Act, be entitled to the sarne dividends and other advanta€ies
to which he would be entitled if he rvere the registered .holder of the share, except
that he shall not, before being registered as a member in respect of the share, be
entitled in respect ofit to exercise any right conferred by membelsbip in relation
to meetings of the Company.

49. Ail the provisiolrs herein contained as to the transfei and transrnission of shaies shall
.apply mutatis mutandis to the transfer and transmission of t].e debentures of the
Company.

GENERAL AUTIIORITY

50. Wherever it has been provided in the Act that the Company shall have any right,
privilege or autlority or that t}re Company could carry out afly transaction only if the

'::Oompanyissoauthorised.S],it€,Aiticles,thenandinallsuchcasesthisregulation
confers on the Company all such right, privilege or authority and t]le power to car4/
out such hansaction, as if such right, privilege, authority or power has been conferred
6tr.tlhe company by specific regu.lation in that behalf herein provided. Without prejudice
to the generality of the foregoing and as illushation of such rights, privileges and
aut].odues which the Company shall have, the following aie set out witl the appropriate
sections of the Companies Act, 1956 :

Section 76

Section 80

Section 92

Section 93

Section 94

to pay cornrnission on issue of shares/debentures

to issue Redeemable Preference Shares.

to accept unpaid share capital although not called up.

to pay dividend in proportion to amount paid up.

to a.lter the share capital of the Company.



I2

Se.tion IOO : to redu^e the Capiral of Lhe Compan).

Section l06 : to alter the rights of holder of special classes of shares.

ALTERATION OF CAPTIAL

51. The Company may, from time to time, by ordinary resolution increase the strare caPital

by such sum, to be djvided into shares of such amount, as may be speclfied in the

resolution.

52. The Company may, by ordinary resolution

a) consolidate and divide all or any of its share capita.l into shares of larger amount
than its exisung sha-res;

bl sub-divide its existing shares or any of them into shares of smaller amount than
is ffxed by the memorandum, subject, nevertheless, to t}Ie provisions of clause {d)

of sub-section {ll of section 94 of the Act.

c) cancel any shares which, at the date of tl.e passing of the resolution, have not
been taken or a€ireed to be taken by any person.

53. The Comparry may, by special resolution reduce its share capita.I, any c-apital redemption

reserve account, or any share premium account, in any marrner and with and subject

to, any incident authorised and consent required by iaw.

GENTERAL MEETINGS

-.5*re&generarlsneeting oth@{ftan Annua] General Meetings shall be caled Extra-ordinary
Cencral Meefirlqs.

6SFiFhe Boardsray, whenever it thiriks fft, ca.li an Armual General Meeting/Extra-ordinary
.-.r.nssf!@derau €etlngltcEb# on such day, time and place as may be considef'ed @onverfent " !

by tl.e Board. If at any time they aie not witiin India, Dftectors capable of acting who

are sufffcient ilr numbel to form a lluorurn {for Board Meetings), any Director or any

-:.:*r&e members of the company holding equity shareE may cail an Annual General Meeting/

Extra Ordinary General Meeting in the sarne manner, as nearly as possible' as that in
which such a meetin€ may be called by the Board.

56. The Board may, whenever it thinl<s fft and necessary, postPone an Armual General

Meeting or Extra-ordinary General Meeting that had been convened by the Board or by

*te members or cancel such meetings and reconvene such meeting before such meeting

. is held or is due to be held. This provision strall not however apply to an Extra-ordinary

Genera.l Meeting called by the Members on requisition.



PROCEEDffGS AT GENERAL MEETINGS

57. No business sh6-ll be transacted at any General Meeting unless a quorum of members
is present at the time when the meeting proceeds to business. Same as herein otherwise
provided, frve members present in person shall constitute the quorum for General

Meetings.

' 58. The chairman, if any, ofthe Board shall preside as charrman at every General Meeting.
If there is no such Chairman or if at any meeting he is not present within thirty

- minutes after the time appointed for holding the meeting or rs unwilling to act, as

Chairman ofthe Meeting, the Managing Director sha-ll be entitled to take the Chair. In
his absence orin case he is unwiliing to act, the Directors present shall choose another
Director as Chairman ofthe meeting and ifno Director is present, or ifall the Directors
present decline to take the Chair, then the memberc present shall on a show ofhands

. or on a poll properly demanded, elect one of theii number, being a member entitled to
vote, to be Chairmai of the meeting.

59. ltre chairman may adjourn any meeting from time to time and from place to place, but
no business will be transacted at any adjourned Ineeting other than the business left
unffnished at t-l.e meeting from which the adjourrftent took place.

. 60. When a meeting is adjourned, it shall not be necessary to give any notice of the
adjournrnent or of the business to be transacted at the adjourned meeting, except
when the meeting is adjourrred sine die.

61. In the case of an equality ofvotes, bori on a show of har:rds and onapoll, the Chairlnan
of t].e meeting shall be entitled to a second or casting vote in addition to the vote(s) to
whic.h he may be entitled as a member.

62. Th-e-Temand for a poll other than for election of Chairman of the meedn€l'Fi for the
adjoufiunent of t}Ie meeting shall not prevent the corrtinrrance of a meeting for the
transaction of any business other than the question on which a poll has been demanded.

VOTES OF MEMBERS

Subject to any rights or restnctions for the time being attached to any class or classes
of shares :

a) On a show of hands, every member present in person shall have one vote, aJld

b) On a poll, voung riEhts of members shall be as laid down in section 87 of the Act.

In the case ofjoint-holders, the vote of the senior who tenders a vote in petson, shall
be accepted to the exc.lusion of the votes of the otherjoint holders. For this purpose,
seniority shall be determined by the order in which the names appear in tl.e R€ster of
Members.

63.
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65. A member of ul-rsouEd mind or irl respect of $'hom an order has been made by an\

CouIt having ju.isdictior-l in lunacv. ma! vote. wl-rether on a show of hands or on a

po11. bl his comrnittee or other legal guardian and any such committee or guar'jiarl

may, on a Poll, vote bY Pro$'.

66. A member shall be eirtiued Lo vote at anY General Meetlng if the call money or other

sums due have not been paid bv hlm before the last date 6xed by the Board' for lheir

payment.

67. No objection shall be rajsed to the validitJ of any vote whether given persona'lly or by

prory or ljy attorney except at the meeting or adjourned meeting or Po1l at rvhich the

vote objected to is given or tendered and every vote whether given personally or by

prot'J or by attorneY to which no objection has been raised at the meeting or poil at

whichsuchVoteiStendeledshallbedeemedtobevalidfola]lpurPoseswtratsoevelol
such meeting or poll Any objection made in due time shall be refer'ed to the Chairman

ol the meeting whose determination rega-rding the admission or rejection of the vote'

made in good faith, shal1 be final and conclusive

PROXY

68. An instrument appointing a pto;ry shall be in either ofthe forms is Schedule Ix to the

Act or a form as near thereto as cilcumstances admit and shall be signed by the

member. Where shares are held injoint names. a-11 thejoint sharetrolders shall sign the

proxy form:

69. Ttle instrumeit appointing a ?roxy aJrd the power af attorney 'r otl-rer authority (if

any) under which it is signed or a notaria-lly certified copy of thal power oi auttrority

sha-ll be deposited at the office not less than forty-eight hours before the time for

holding the meeting al which the person narned in such inst'ument proposes to vote

and in defautt the instmment of proxy shali not be heated as valid No member shall

be entit-]ed to lodge a proxy for an adjourned meeting No proxy shall be used at an

adjourned meeting which could not havebeen used at the original meeting'

-: 7O'. ' If more than one instrument of proxy from the same member to vote at lhe same time

be deposited with the Company that instrument of ptoxy bearing the latest date' sha-ll

a-lone be acceptedi if all the instmments bear the same date, then tllat one of them

regi3twed in the books of the cornpany as having been last deposited wit}l the Compary

shall alone be accePted

71. A vote lFven in accordance with tl.e terms of an instlument of proxy shall be valid'

notwithstanding the previous dealh or insanity of the principal or the revocation ofthe

proxy or ofthe authori\r under which the prory was executed or the transfer ofshares

in respect of which the prory is given :

' Provided that no intimation in u"riting ofsuch death, insanity' revocation or trarsfer of

the shares shall have been received by the Company at its office at least twenty four

hours before the time appointed for meeting. Provided further that the Chairman of
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the meeting shall be entitled to require such evidence as he may' in his discretion,
thinks fit, of the due execution of an instrument of the proxy and that the same has

not been rcvoked.

DIRECTORS

72. The minimum and maximrm unber ofDirectors shall be three and twelve respectively

The first Directors of the compary are :

I. SI{YAMLAI- AGARWAI-A

2. MANOJKUMAR JHAJHARIA

I,IOMINEE DIRECTOR: Notwithstanding an,'thing to the contrarjr contained in these

Articles, so long as any money remain owing by the Compa.ny to the Industria.l
Development Bank of India (IDBI), Industrial Finance Corpolation of India (IFCI), The

Industrial Credit and lnvestrnent Corporation of India Limited (lClCI), The Industrial
Reconstruction corporation of India Ltd., (IRCI), Life Insurance Corporation of India
(LIC), UnitTrust of India (UTI), General Insurance Corporation of India (GtC), Nationa.l
Insurance Company Limited [NIC), The Oriental Fire and General Insurance Company
Limited (OFGI), The New India Assurance Limited (NIA), United India Insurance
Company Limited (UI) or, a State Financial Corporation or any Fina.ncial Institution
owned or controlled by t}Ie Central Goverrment or a State Governrnent or ttre Reserve

BaDk of India or by two or more of them or by Central Government or by State
Government by themselves (each of the above is hereinaJter in t.I is Article referred to
as "the Corporation"l out of aiy loans/debenture assistance granted by them to '.he
Company or-as long as-thc Corporation holds or continue to hold debentures/shares
in the Company as a result of underwriting or by direct subscription or private
placement, or so long as any liability of the Company arising oui of any guarantee
furnished by the Corporation on behalf of the Comp'any remains outstanding, the
Corporation shall have the right to appoint from tlrne to time, ar1y person or persons as
a Director or Directors, whole-time or non whole-time, (which Director or: Directorc,
is/ar€-FL'feiii€fter refer'red:to as "Norrlnee Director/"s1) on the Boaid of tle Company
and to remove from such office any person or percons so appointed and to appoint any
person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from offfce the
Nominee Director/s. At the option of the Corporation such nominee Director/s shall
not be requiied to hold any share qualiffcation in t}Ie Company, Also at ttre opton of
the Corporation such Nominee Dir:ector/s sha-ll not be liable to retir:ement by rotation
of Directors. Subject as aforesaid, the Nominee Director/s shall be entifled to the
sarne rights and privileges and be subject to the same obligations as any other Director
of the ComDanv.

The Nominee Director/s so appointed shall hold the said offfce only so long as any
moneys remain owing by the Company to the Corporation or so long as the Corporation
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holds or continues to hold Debentures/Shares in the Company as a lesult of
underwiiting or by diiect subscrlption or Private placement or t].e liability of the

Company arising out of the guarantee is outstanding and tire Nominee Director/s so

appointed in e,xercise of the said power sha]l ipso facto vacate such offfce immediately

the moneys owing by the Company to t].e Co4)oration aie paid off or on the Coiporation

ceasing to hold Debenhres/Shares in tl.e Company or on tlte satisfaction of tl.e liability
of the Company arising out of the guarantee furnished by the CorPoration'

The Noloinee Director/s appointed under this Article shall be entitled to receive all

notices of and attend all General Meetings, Board Meeungs a.rrd of ttre Meetings of t].e

Comrnittee of which the Nominee Director/s is/are member/s, as also'the minutes of

such Meetings. The corporation shall also be entltled to receive all such notices and

mtrutes.

The Company shall Pay to the Nolninee Director/s sitting fees, and exPenses to whictr

the other Directors of the Conipany are entitled, but if any other fees, corffmssion,

monies or remuneration in any form is payable to the Directors of the Company, the

fees, commission, moneys and remunelation in relatlon to such Nominee Director/s
shall accrue to the CorPoration and the sarne shall accordingy be Pald bJ ttre Company

directly to t}re CorPoration. Any exPenses that may be incurred by t-I.e Corporation or

such Norrfnee Director/s in connection witi their apPointment ofDirectorship shall

also be paid or reimbursed by the company to the Corporation or' as the case may be,

to such Nominee Director/s.

Provided tl.at if any such Nominee Director/s is an offfcer of the CorPoration the

sittin€lfees, in relation to such Nominee DirectDr/s shall also accrue to the Corpolation

and the same shaf,l accordingly be paid by thc Company directly to tlle Corporation'

Piovidei*elswtht in-tiie-Event of the Nominee Daector/s being apPointed as wholetir.ne

Daectorf*HldhNominee Director/s shall exercise such powers and duties as may be

approve&by'tl1e CorPoration and have such rights as are usua.lly exercised or available

to a Wholeltitne Diiector in the ma.na€iement of the affails of the ComPaI.Iy' Such
',-,'- Whole-lime Director/s shall be entiUed to receive such remuneratiolt, fees, codmission

-r'lFe. and monies as may be apploved by the corPoration.

ADDTTIONAL DIRICTORS

'-.:'*'-fq:.-'*AieBoffireq6have?oweratanytimeandfromtimetotimetoapPointarryPersonas
an addiuonal Director provided that t]le number of Directors shall not any time exceed

the ma,dltr:fifmjrnber ffxed by these Articles : The additional Director so aPPointed

shall hold office upto the date of the next Annual General Meeting of the Company'

75. The Board mai subject to the provisions of Section 262 of the Act ffll any casual

vacancy arising in the Board.

ALTERT{ITTE DIRECTORS

76. The Board Inay in accordance vith and subject to Prcvisions of Section 3 1 3 of the Act,

appoint any person to act as an Alternate Directol for a Director during the latter's



74.

77.

81.

absence for a period ofnot less than thiee months from the State in which meetings of
the Board are ordinarily heid.

Directors desirous of resigning their office shall submit the resignation in writing Ttre

resignation will be effective from the date on which it is received by t]le Company at its
offfce.

No share qualification is required for any person for being aPpointed as a Director of
the Company.

PROCEEDINGS OF. DIRECTORS

The Board may elect a Chairman for its meetings and determiie the period for which
he is to hold offfce.

Subject to the provisions of Section 285 of the Act, the Directors may meet together for
the despatch ofbusiness and may adjourn and otherwise regulate their meetings ard
proceedings as they think fft and may determine ttre quorum necessa.ry for the Purpose
of the business. Until otherwise determined and subject to Section 287 of the AcL two
Directors personally present or one third of the total strength, whichever is greatet,
shall be the quorum.

Subjeet to the provisions of the Act, the Chairman or tl.e Managing Director rnay and
the SecretarJr at t}le direction of the Chairman o! the Managing Director, shall at any
time convene a meeting of the Board.

Subject to t}le provisions of sections 316, 372(5) and 386{2) of the Act, *Ie questions
arislng at any meetings of the Directors shall be decided by a majorjty of votes, and in

' frie case of equality of votes, ttre Chair:man shall have a second or casung vote-

The meeting of the Board at which a quorum is present shall be competent to exercise
a-ll or arry of the authorities, powers and discretion by or u.nder these A.rticles or the Act
for the time being vested in or exercisable by tl.e Board.

79.

80.

82.

83.

'41rP |Yri!Es, €4f"6tflElHctF!€,rsrn',i9 hitF1'r.e$i#\^dtHin l5 rninutes from rhe dme appointed for hol{in61,a

meeting of t].e Boar:d, it shall stand adjourned till the same day in the next week at t}.e
same time and place. If that day happens to be a public houday, the meeting shall

. stali&€djourned*o the day next to the public holiday. Ifat the adjourned meeting also .

there is no quorum, ftesh notice has to be given converung another meeting of the
Board;

85. If at a,rry meeting of the goara. the Chairman is not present within ffft.een minutes
from the Hme appointed for holding the meeting or in case he is unwillngl to Preside or
where no chairman has been elected in terms of A.rtide 79 the Managing Director
shall occupy the chair and in the absence of the Man€ing Director or in case he is
unwilling, the Directors present may choose one among them to be the Chairman of
the meetino.



86. 'l'he Chairman or Lhe Managing l)irecl'or sh:1li i]a\'c Lhe po$3i ru iuvire aill' peison or

persons not being rhe mefirber(' or ibe Boa'd lo zrtiend tire llteeiing of Lhe tloard' but

such in\rjtre or inYitees sha11 rr,1 be entitleri to vote at an\' lrrne

87. The items in the agenda of the notice should have the Prior approval of ihe Chair n-Ian

andinLheabsenceolthechailnranlromlr.rdia,oftheManagingDirectolbeforethe
notice is circulated to the menlbers of the Boald

88. The Board may, subject to lhe provisions oI Section 292 of the Act from time to time

and at any time rlelegate any of its powers 1(r a committee consisting ol such Director

or Directors as it thinhs fit. and may. from time to time revoke such delegation Any

Conxnitteesoformedshallintheexerciseofthepowerssodelegated'confotmtoany
regulations that may' from time to time. be imposed upon it by the Board All acts

done by arry such committee of the Board in conJormity with such regulations and in

fi-dfflment of the pu4)oses of their apPointment, shall have the iike force and effect as

if done bY the Board.

89. The meeUn€ and proceedings of any such Corffnittee shall be governed by t}Ie provisions

herein contained for regulating the meeting and Proceedings of the Board so far as the

same aie applicable thereto and are not superseded by any regulations made by Board'

90. Save in those cases where a resolution is required by Section 262' 292' 297' 316'

372(5) and 386(2) ofthe Act, to be passed at a meeting ofthe Board' a resolution shall

be valid and effectual as if it has tJeen passed at a meeting of the Board or Conimittee

of the Board, as the case may be, duly called and constituted' if a draft thereof in

wt:iting is circ\rlated, together wit] tlie necessary papers' if al}y' to aI1 the Directors' or

toa]]themembersofthecornmitteeoftheBoard'asthecasemaybe'theninlndja
''r-r '(Yf6t beinglCss ir] m]mtierrthan tlle quorum fixed for a meeting of the Board or Corurrittee'

as the case 1nay be) and to all other Directors or members of the Codurdttee at their'

:}'eusualaddlessinlndiaandhasbeenapprovedbysuchoft}remasaret}reninlndiaol
by a majority of them as aie entitled to vote on the resolution'

91. Subject to the provisions of the Act, no Director of the Company shall be disqualified

' ' ' rfrd.ndqffiffi€fftce fi6tii:mftR€&Jroffice or place of profit under the Compa4/ or trlld€{ any

company in which this Company shall be a share holder or otherwise intelested or

from contracting with the Company either as Vendor, purchaser or otherwise nol shall

1tsF-any such contracts, o. €my contract or arrangement enteled into by, or on behalf of the

Company in which any Director shall be in any way interested' be avoided' nor shall

any Director be liab1e to account to lhe Company, for any profit arising from any such

offfce or ptace of prolit or realised from any such contracts' afiaigements by reason

orrly ofsuch Director holding tl-rat office or olthe ffduciary re'lations thereby established

MINUTES

92. The Directors shafl cause minutes to be duly entered in the Books provided for the

Dr.lrDOSeS :



a] Of afl appointme.rts of Ofiiceisi

b) Of the nanles ofthe Direclors Present at each meeting of lhe Directors and of any

Colrrnrrttee of Directors;

c) Of all orders made and resolutions required to be passed by the Directors and

Comrruttees of Directors; and

d) Of all resolutions and proceedings of General Meetings of the Company or ot any

Class of Share holders and of the Meetings of the Directors and cornrnittees: and

a{ryMeetings ofthe Ditectors, ol ofany Committee, or ofthe Company, ifplrporting
to be sigFed by the Chairnian of the ner.t succeedjng meeting shall be received as

prima facie evidence of the matter stated in such minutes'

Provided that the Chairman of the meeting may exclude at his absolute 
'Liscretionsuch of the matters as are or could reasonably be regaided as defarhatory of any

person, irelerant oi immaterial to the proceedings or detnriental td tid interests

of the Company.

93. The minutes Book of General Meetings of the ComPany shatl be kept at tl.e offfce and

strall be open for inspection by members during the hours of 2.OO P.M. to 4.00 P.M. on

such business days a,s the Act requires it to be oPen for inspection

POWTRS OF DIRF'TORS

94- Subjeci to the provisions ot the Act. Lhe conlrol of t}le ComPany shall be vested in rhe

Board who sh.41l be entitled tc exercise afl such powers, and to do a! guch acts and

things as the Company is authorised to do; provided that tfie Boa.rd shali ngt exercise

any power or do any act or tling which is directed or lequired whether by the Act or

any other stahrte or by the Memora.ndum of the ComPany or by these Articles or
othentise, to be exercised or done by the CorlPany ir-r GttT eral Meeting. Provided further
in exercising any such power or doing arry such act or tlfng the Board shall be subject
to the provisions in that behalf contained in the Act or any other'statute or in the

Memorarrdum of the Comp?ny or in these Artic.les or in any regulations not inconsistent
4r-- - i : ' ': '*ir:;;]-&,rdia]'l.;*Ed afd"dirtjitiidCffeiertnder, inchrding regulations rnade .bI. :tbe. eqmparry in

General Meeting by special resolution but no regiiations made by t].e company in
General Meetings shall invalidate any prior act of t}Ie Board rvhich would have valid if
tlat regulation had not been made.

Any braneh or kind of business, which by the Memorandum of r\ssociation of tl-e

Company or these Articles is e4)ressly or by implication authorised' to be undertaken

by the Company may be undert€ken by the Board at such time or times as it shall

think lit and {rrrther may be suffered by it to be kept in abeyance whet}rer such branch

or kind of business may have been actually commenced or not so long as the Board

Inay deem it expedient not to cofilmence or proceed wit]l such branch or kind ofbusiness'

Subject to tl e provisions of the Act, the Board may, from time to time' as it may think
fit, delegate to the Managing Director all or any of the powers hereby conferred upon

95.

96.
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the Board, olher than the Powers to make calls on members in respect of money

unpaid on their shares and to issue debentures.

97. The Boa-rd may subiect to the provisions of the act make such arrangements as it may

think fft for the management of the Company's affairs abroad and for thls purpose

appoint toca-l boards, attorneys, agents and fix their remunerauon and delegate to

them such powers as the Board may deem requisite or exPedient' Ttre Comparry may

exercise all the powers of Section 50 of t].e Act and offfcial seal shall be afffxed only by

the authority of the Board and shall be signed by atleast two Dir:ectors or by a Diiector

and othet persons appointed by the Board for this purpose from Um€.to time The

Boatd may also exercise the powers of Sections I 57 and 1 58 of the Act $'ith reference

to the keeping of Foreign Regtster.

98. The Board rnay appoint, at afly time and froln time to tirne, by a power of attorney

under the companys seal any Person to be the attorney of the Company for such

puq)oses and rvith sudr powers, authorlHes and discretions not exceeding those vested

tn or exerctsable by the Board, or by the Act or tltese Articles and for such Pertod artd

subject to such conditions as the Boaid may' from time to ti$e, think fft' and arry

sudr power of attorney may contain sudr provlslons for the protecdon and corrvenience

of persons dealing with sudr attorney, as the Board may thlnk fft.

99. The condrruin€l Directors may act nohiitttstandlng arry vacancy in the Board but if
and so long as theiI number falls below the quorum ffxed by these Articles for a meeting

of the Board, the contirrutng Directois or Director may act for t]le Pur?ose ofincreasirtg

the number of DirectoF to that ffxed for the quorum, or of surnmojning a General

Meeung of tl.e company but for no other PurPose.

-*@:rd) Th4FBobrd maf'sbject to this Article and wit]l the sancuon of the Company in
, General Meetlng from tline to ttune, at its disdetion, raise or borrow or secure

pa;rment of any sum or sums of money for the purpose of tJ:e Company' by the

issue'of debentures, convertible qr otherwise and to mortgage, Pledge or charge
't}re+rhole or ary part of the property, assets or revenue of the cqmpany' Present

r'61r,r:i'.i<a:e.€1fuigfst6ire+-jfi6'wsiBrfitulealled capita$ cnn€thererise-end to transf€r 6r'€on{tey
- ltle sane absolutely or in trust, and to glve the lenders Powers of sale except on

':e:!er uAnv*UAlcapitd-r:md other Powers as may be deemed €XPedtent, and to Purchase,
redeem or pay off such securlues;

--'' b) AIry sut{ell debentuies, bonds or othet securifles may tre issued at a discormt'

prixnium or otherwise and with airy special PrMleges aE !9 redemlttion, surrender'

drarvings, allotme!-rt of shares and attending General Medting of the Company'

appointrnerrt of Directors or otherwlse

cl Debentures, bonds or other seculihes with a right to allotment ofor conversion

into shares shall not be issued except with t}le sanctlon of the company in General

MeeUnS.
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APPOINTMDNT OT MANAGINO DIRECTORS

101. The Board may at any time appoint, subject to aPproval of Central Government wtrere

necessa4/, one or more of its body as Managing Director(s) for the Company for any

period and on such terms and conditions as to their powers and duties as the Board

may determine. The Board may also designate them as Joint Managing Director or by

any other DesieFatiol-r.

lO2. 
^)

POWER OF MANAGING DIR.ECTORS

Subject to the superintendence, contlol and directions oft].e Boa.d. the Managing

Director shall manage the whole of the business of the Company and all its aifairs

shall exercise all powers, control its ffrra.nces, apPoint ana manage employees oI
all grades, and perform all duties generally in relation to the mana€iement of
affairs al,rd tansactlons of the Company, as may be proper or exPedient and in
padicular, exercise the powers confered on the Board, excePt those which can

or y be exercised by the Board or the Company in General Meeting, and the

Managing Director shall always act for and on behalf of the company in the
Management of its affairs.

A Managing Director holding offfce is not subJect to retirement by rotation.

In the event of there being more than one Managing Director at any time holding
offfce, whether designated as Managing Director or Joint Managing Director, or
otherwise, then, unless otherwise provided by the terms of their appointment or
r.rnless otherwise directed by the Board all ttre powers vested in the Managing
Director(s) by or under these presents stratl be etercisable by either of ttrem
severally. They shall be deemed to hold their office under separate contracts of
servicqand noi:withstanding the termination of t.l e olfice of any of the Mana€ing
Daector(s) the other Managing Director(s) shall be entitled to act and exercise all
the powers conferred under these presents on the Mana€ir€ Di.rector{sl'

WHOI,DTIME DIRFCTOR(S)

b?frffinffiftt'Uf Fidie, iriherbvbr rdquireil, the Bo:iiidiii?1y'
appoint one or more of their body as Whole-Time Dilector(s) under the designation of

aF€etmical Director, Execuuve Director, Administiative Directol or under such other

desi€lEtion as the Boaid deerns fft. Ttre Whole-Time Director(s) shall perform duties

under the control, supervision and directions of the Board and Managing Director(sl
'-and exercise powers delegated.by ttre Board or Man€ing Director r-rnder conditions

and restrictions imposed by the Board or Maneging Director. Such whole-Time

Directdr{sl shall not be liable for retirement by rotation for the period decided by the

Company in General Meeting,

RTMI'NERJTTION OF DIRECTORS

104. a) Every Director sha.ll be entioed to rcceive out ol the funds of the Company by way
of sitting fees, such sum of rupees as may be ffxed by the Board subject to t-lle

bl

c)

. ]ffiEreL!:;:-L€-d]:3@
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ceiling prescribed by the Central Government liom time to iirne as maximum
permissible under the ffrst proviso Lo Section 310 of the Companies Act, 1956 for
every meeting of Board or any Corfnittee thereof attended by hirn. Any Director
or all Directors is/are entitled to renounce his/their right to receive t]'e sitiing
fees. The Directors shatl be entitled to be paid their reasonable travelling, hotel

and other out of pocket expenses incurred in connection lr'lth their attending the

Board and Comrnittee meetings or otherwise incurred in the execution of their
duties as Directors.

b) Any Director who attends ar:ry Board or Corffnittee meeting sl.all be entitled to
receive sitting fees and travelling expenses fol the same notwithstadding that the
same meeting was adjouined. Any Director who attends an adjourned Board/
Corunittee meeting shall be entifled to receive sitting fees and travelling expenses

for t].e adjourned meeting also, nobtithstanding that he has received the sitting
fees and travelling expenses for the originat meeting which was adjoumed.

105. If any Diiector, being willing, shall be called upon to perform extra services or to make
any special exertions in going or residing away from head-quarters for any of t-]1e

purposes of the Company or in giving special attention to ttre business of the Company
or as member of a Colrunittee of the Board, then subject to section 198, 3Og and 31o
of the Act, the Board may remunerate the Director so doing either by a fixed sum or bJ'

a percentage of profits or otherwise.

106. The Managing Director{s)/Whole-time Director(s) shall be paid such remarnelation as

the Company in General Meeting shall determine aJrd subject to Schedule XIll of t.l'e

Companies Act 1956 or any statutory rules / regulations $rhich the Central Governrnent
may impose from time to time.

' *0ftSher€haiTrnamard,'ar'ry other director of the Company may be paid an annual
-...rerrnneratigia of such percentage of the net profits of tl.e Company eomputed in

' -r{6,eeordance with the provisions of t}re Comparfes Act 1956, subject to the approval of
the Company in General Meeting.

',, * .'lo&Sfib@e therels.rrc Managng-Director/Wtrole-time Diiector, the Dtectors, may be paid
. "@cided by tla€*ioFed*sriEj..ect to the liElits-?ras(**t@d in

Se.rion 3Og of the Act.

E- MANAGDR OR SECRETARY

lO9. Subject to the provisions of the Act, a Mana€ler or Secretary may be appointed by the
,r:dlE5d for such term, at suc.h remunetation and upon such conditions as it may think

fft; and any Manager or Secretary so appointed may be removed by the Board.

AI'THENTICAIION OF DOCIJMEIYTS

1 I O. A document purporting to be a copy of resolution of ihe Board or an extract from lhe
minutes of a meenng of the Boardwl:rictr ls certii.ed as such shall be conduslve evidence

' in favour of all persons dealing with tie Comparry upon tlle faith lhereof that such
resolution ltas been duly passed or, as the case r4ay be, that such extract is a trlre and
accurate record of a duly constituted meeting of ttre Board.
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SEAL

lll.TheBoards}ra]]pro\'icleforthesafecustodyofthecommonsealandt}reseajshali
never be, used except by the auLhority previously given by the Board or a commitlee of

the Board auiho.ised by the Board in lhat behalf; any two Directors as thc Board may

appoint shall sign every instrument to which the seal is afflxed, provided nevertheless

that any instrument bearing the seal of Lhe Company and issued for valuable

consideration shall be binding on tie Company notwithstanding any irregulariry

touching the authority of the Board to issue the same.

DN'IDENDS

112. The Conpany in genera-l meeting may declare dividends, but no dividend shall exceed

the amount recornmended by the Board

1 13. The Board may, from time to time, pay to the members such interim dividends as

appear to it to be justified by the profits of ihe Company,

114. The Board may deduct from any dividend payable to any member all sums ofmoney, if
any, presently payable by him to the ComPany on account of calls or otherwise in
relation to the shares of tlee Company.

115. On the declaration of dividend by lhe General Meetings it shall be paid to the
shaJeholders in proportion to the amount pajd up or credited as Paid up on each

' "' share, and the period for which the amount was held as capital in the Company

I16. A transfer of shares shall not pass the rights to any dividend declared ttrereon befole

tlle registradon of the transler by the Company.

' 1Fi(FI'! 'l 17- Ar..'Uffless othbrrvise directed. ary dividend may be paid up cheque or \talrant or by
"--. alay slip or ieceipt having the force of cheque ol warrant sent tlrough the post

'''" to the registered address of the member or person entiued or in case ofjoint
holders to that one ofthem lirst named in the ReElster in respect ofjoint-holding-

'r!i li'Every suchtheque ol wa$ant shall be made payable to the person to wiiom it is

-be .egRSBS$rg.{"ot the loss of anY 1

sent by post io respect ofdi\'idends
address or addlesses communicated to the Office before hand by t-I.e member' or

'""Tbr any divi'dend lost to the member or person entitled thereto by the forged

endorsement of anv cheque or wanant or fraudulent encashment thereof by any

otltet means

bl No unclaimed dividend shall be forfeited by the Boald udless the claim thereto

becomes barred bY law and the Compary shall comply wit}l the provisions of

Section 205 A of the Act, in respect of any unc-laimed or unpaid dividend'

ACCOI'N?S

t 18. 1. 'l.]-re Board shall from time to time determine whether and to wtrat e)"tent and at
what times and places and under: what conditions or regulations. the accounts
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and books of the Compan]'. or any oI lhem shall be open L I th( L1rlpecliorr of

nembers not being directors

2. No member (not being a director) shall have any righl of inspecting any account

or book or document of the Company excePt as conferred by law or authorised by

the Board or by tl.e ComPany in General Meeting.

I 19. Every balance sheet and profit and loss account of tl-re Company when admjtted and

adopted by the Company in General Meeungs shall be conclusive. lf any error is
discovered t-l-rerein after the adoption thereof, such error shall be corrected in the

accounts of the Company for the subsequent years

CAPITALISATION OF PROFITS & RASER\IES

I20. 1. The Company in General Meeting may, upon the recommendation of the Board,

resolve

a] that it is desirable to capitalise any part of the anount for t}le time being
standing to the credjt of arry of the Company's resewe accounts or to the
credit ofthe Profft and Irss Account, or otherwise avajlable for distribution;
and

b) that such sum be accordin$y set ftee for distribution in the manner speciffed
in clause(2) amongst the members, who would have been entided thereto, if
distributed by way of dividend and in the same proPortion.

2. The sum aforesaid shall not be paid in cash but shall be applied subject to the
provisions contained in clause (3), either in or towards

'.rr-,r*rn]--.et FJ€lB!@dipayir€r&lTry arnounts for the time being unpaid on any shares'held by
such members resDectivelv:

;bqs,rw,"ayillg€ep in full, unissued shares of the Company to be allotied and
. ,]tF@ distribu:ted, credited as ftrlly paid up, to and amongst such members ir-l the

-,'i::4';*s;
eciffed in sub

3. ' .For the purpsse of tlfs Article a share plemium account and a capital redemption
,e-stwe firrr$h1ay be applied orJy in paying up unissued shales to be issued to the

members of the Company as {u11y paid bonus shares-

'r"s r 1 .4:ii. The Board situlryive effect to the resolution passed by the Company in Pursuance
oI this Artir le;

A) l. Whenever such a resolution as aforesaid shall have been passed, the
Board shall:

a) make all appropriations and applications of the undivided profits
resolved to be capita-lised thereby, and all allotments and issues of
fully shares and

partly in thli,

,..]:,' .
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b) generally do all acts and things required to give effect the.eto.

2. The Board shall have full power:

a) to make 6nch provision by t}Ie issue of fractional certificates o. hy
payment in cash by realising such fractional certificates oa otherwise

as it thinks fft, in the case of shares becoming distributable in
fractions and also

b) to authorise any person to enter, on behalf of all melnbels entided
thereto, into an agreement with the Company providing for t-l.e
allotment to t]'em respectively, ctedited as fi]lty paid up, of any
further shares to which they may be entitled upon such
capitalisation or (as ttre case may requte) for the pal,'rnent by ttre
Company on their behalf, by the application thereto of their
respective proportions oi the profits resolved to be capitalised, of
the amounts or any part of t}Ie amounts remainirig unpaid on their
existing shares.

3. Al.ry agreement made under such authority shall be effective andbinding
on all sudl members.

B) If the company shall have -redeemed any redeemable preference shares all
or any part of any Capital Redemption Fund a-rising from t.]le redemption of
such shares may by resolution of t}Ie Company be applied in paying up in
ftrll or in part any new shares or any shares t}Ien relnajning unissued to be
issued to such members of the Company or other persons as the Direclois
may resolve upto an amount equal to the nominal amount of the shares so

issued.

SPRVICE OF NOTICE AND DOCIJMDNTS

121. Every person rvho by operation of law, transfer or other means whatsoever shall become
'antitled to any share, shall be bound by every notice in resPect of such share whictl
previous to his nane and addr:ess being entered on the Registei shall have been duly

!

any member in pulsuance of these Artides shall, notwithstanding such member be
t].en deceased and whether or not the Company has notice of death, be deemed to
have been duly sewed in lespect of a.rry registered share, whether hold solely orjointJy
with other per:sons by such member until some other Person be registered in his stead

as the holder or joint-holders thereof and sucll ser:vice shall for all Purposes of these

Articles be deemed a sufffcient service ofthe notice of docurnents oflds heirs' executors

or admirristrators and all persons, if any, jointly interested with him in aly suc]. share'

SECRECY

123. Every Director, Secretary, Mana€er, Auditor, Trustee for the company, its members or
debenture holders, member of a commjttee, Officer, Servant, A€tent, Accountant or
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other person employed in or aboul the business of the Company shall if so required bv

theBoard'beioreentenn{llponhisduties,signadeclalationpledginghlmselfto
observe a strict secrecy respectil-Ig all transactions olthe Company with its crLstomers

and the stale ofaccounts $'itll in;viduals and in matters relating thereto' and shall by

.,-rJ a""t"r^tior-t ptedge himself not to reveal any ofthe matters which may colne lo hrs

[o-i.ag" i-t th. aischarge of his <luties except when required so to do bv the Board or

by any General Meeting or by a Court of law and eKcept so far as may be necessary in

older to comply with any of the provisions contained in these Articles

124. No Sharehold.er or othel person, not being a Dlrector' sha-ll be entitled to enter into or

upon the Premises or tne property of the Company' or to inspect the Compaiy's premises

o. p.op"rtl"" o. th. books or the accounts of the ComPany except to the extent allowed

by the Act and subject to such reasonable restrictions as Lhe Company in General

Meeting or the Board may impose in this behalf from time to time' without the Permission

of the Board or of the Managing Director for the time being' or require the discovery of

or any inibrmation respecung a:ny detail of the Company's tradrng or any matter which

is or Lay be in the nature of the trade secret' mystery of trade o( secret process or ol

any matter whatsoever which may rclaie to the conduct ofthe br'rsiness of the company'

ani which in the opinion of the Board/Chairman or of the Managing Director will be

inerpedient. in the interest of the members oI the Company' to commurucale'

WINDING I]P

125. If the Cornpany shall be wound up and the assets available for distribution among Lhe

membelsassucltsha-llbeinsrrfffcienttorepayttrewho]ecft:l]epajdupcapital,such
assetssha-llbedistributedsothatasnearlyasmaybethelossesshallbebornebythe
members in proportioq to the capital paid up or which ought to have been paid up at

the commencement of the windirlg up on the shares held by them respectiveiy and if in

a winding up the assets available for distribution among tie member shall be more

than sufffcient to repay the whole of the capital paid up at the corntnencement of the

winding uP, ttre excess shall be distributed amongst the members in propoltion to the

capitat paid up or which ought to have been paid up on the shares held bv them

respectively at the cornmencement of the winding up-

126. lf the company sha.ll be wound up, whether voluntarily or otherwise' the liquidator

may. with the sanction of a special resolution' divide among the contributories' in

specie or kind any part of the assets of the Company 
'Ind 

may' with t}le like sanction'

vest any part of ttre assets of the Company in trustees for the benefit of the

Contributories, or any of them, as the liquid;tor' with the like sanction' shatl think fit'

INDEIINITY

127. Every Director, secretary or offfcel of the comPany or any person (whether an officel

ofth"e Company or notl emptoyed by the Company and any person appointed as Auditor

sh3]1 be indernriffea o,-,t or tr'e funa" of the Company against a]} liability incurred by

him as such Director, Secretary' Oflicer' Employee or Auditor in delending any
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proceedjngs, whet-her civil or criminal, in whichiudgement is given in his favolLr or:n
which he is acquitLed, or: in connection witi any application under Sectjon 633 of the

Act in which relief is graited to him by the Court.

Dated at Coimbatore this 11-1-1994
All Subscribers signed in my presence at COIMBATORE

Witness to the above Signatures :

sd/ -
(M.S. RN"I SEKIIAR]
Chartered Accountant
S/o. Mr. M.K. srinivasan
457, Ramaswamy Nagar
Pankaja Mill Road
Coimbatore - &l O45

Nane, Dcscdptton, Addre3s
and occupatlon of

subscribcrs

sd/-
SI{YAM I-AL AGARWAI-A

s&-
MANOJ KI'MAR JI{AIIIANA

SHYAM LAL AGARWAI,A
S/o. Sanwar Mal Agarwala
23-A" Ralnalinga Nagar
4th Cross Road
Coimbatore - 641 011

Business

MANOJ KI'MAR JEAJEARIA
S/o. Shyam Lal Agarwala
23-A5 RrnDlirga Nagar
4th Cross Road
Coimbatore - 641 011

Business


