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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

TIVOLI CONSTRUCTION LIMITED

I. The name of the Company is TIVOLI CONSTRUCTION
LIMITED.

II. The Registe~ed Office of the Company will be situated
in the State of Maha~asht~a.

III. The objects fo~ which the Company is established a~e :

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION :

1. To ca~~y on business of builde~s, cont~acto~s,
e~eGto~s, const~ucto~s of ,building, houses,
apa~tments, owne~ship flats, st~uctu~es of
~esidential, office, indust~ial, institutional o~
comme~cial establishment of develope~ of Co-
ope~ative Housing Societies, develope~s of
housing schemes and selling on pu~chase deals,
townships, holiday ~eso~ts, hotels, motels, guest
houses and in pa~ticula~ p~epa~ing of building
sites, const~ucting, ~econst~ucting, e~ecting,
alte~ing, imp~oving, enla~ging developing,
deco~ating, fu~nishing and maintaining of
st~uctu~es, flats, houses, facto~ies, shops,
offices, ga~ages, wa~ehouses, buildings, wo~ks,
wo~kshops, hospitals, nu~sing homes, clinics,
godowns,and othe~ comme~cial, educational
pu~poses and conveniences, to pu~chase fo~
development, investment o~ development,
investment o~ fo~ ~esale' lands, houses,
buildings, st~uctu~es and othe~ p~ope~ties of any
tenu~e and any inte~est the~ein and pu~chase,
sell and deal in f~ee-hold and lease-hold g~ound
~ents and to make advance upon the secu~ity of
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lands, houses, structures and other property or
any interest therein and to purchase, sell,
lease, hlre, exchange, or otherwlse deal in land
and house property and other property whether
real or personal and to turn the same into
account as may seem expedient.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT
OF THE MAIN OBJECTS :

2. To undertake and execute any contracts for works
involving the supply or use of machinery and to
carry out any ancillary or other works comprised
in such contracts.

I

3. To purchase, take on lease or in exchange or
otherwise any lands with or without buildings or
structures and any estate or interest and any
rights connected with any such land and or
buildings and structures and to develop, turn to
account, lease, transfer, in whole, or in part or
dispose of in any manner the same as may seem
expedient and in particular by laying out and
preparing the same for building purposes and or
with a view to form a colony or society with or
without sanitation, water, roads and lights,
conveniences for residential, commercial and/or
public utilities and by constructing,
reconstructing, a1tering, pulling down,
decorating, maintaining furnishing, filling up
and improving buildings, offices, flats, mills,
roads, drains, wells and by planting, paving,
drawing, farming, cultivating letting the same on
lea5e or building agreements and by advancing
money and entering into contracts and
arrangements with builders, tenants and others;

•

4. To negotiate loans, underwriting contracts,
mortgages, equity participation, cash credit,
overdrafts and other financial facilities from
Banks, Financial institutions, Government or semi
Government bodies and others on behalf of the
companies, or associations which they are
assisting to promote.

5. To borrow or raise money with or without security
and/or by the issue or sale of any bonds,
mortgages, debentures, or debenture-stock of the
Company, whether perpetual or otherwise and to
utilise any money so raised to finance any of the
objects of the company and to advnace and lend
money and assets of all kinds upon such terms as
may be arranged subject to Section 58A of the
Companies Act 1956 and Reserve Bank of India
directives.
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6. To. lend and advance money o~ give on c~edit with
o~ wi~hout secuti~y to such pe~sons o~ companies
and on such te~ms as may seem expedient and to
gua~antee o~ become liable fb~ the payment of
money o~ fo~ the pe~fo~mance of any obligations
and gene~ally to t~ansact all kinds of gua~antee
business; and also to t~ansact all kinds of t~ust
and agency business.

7. To ~eceive money on deposit o~ loan and to bo~~ow
o~ ~aise money in such manne~ as the company
shall think fit and in pa~ticula~ by the issue of
dedentu~es o~ debenture stock and to secu~e the
~epayment of any money bo~rowed, ~aised o~ owing
by mo~tgage, charge, lien upon all o~ any of the
p~ope~ty or assets of the Company (both p~esent
and future) including its uncalled capital, and
also by a similar mo~tgage, cha~ge or lien to
secure and guarantee the perfo~mance by the
Company or any other person or company of any
obligation undertaken by the Company o~ any other
person or company, as the case may be, subject to
section 58A of the Companies Act 1956 and Reserve
Bank of India directives.

8. To purchase, take on lease or in exchange, hire
or otherwise acquire any real and personal
property and any rights o~ previleges which the
Company may think necessary or convenient for the
purpose of its business.

9. To build, construct, alter, maintain, enlarge,
pull down remove or replace, and to work, manage
and control any buildings, offices and
conveniences which may seem calculated directly
or indirectly, to advance the interest of the
Company and to join with any other person or
company in doing any of these things.

10. To acquire and undertake the whole or any part of
the business, property and liabilities of any
person or company carrying on (or proposing to
carryon) any business which the Company is
authorised to carryon, (or which is capable of
being conducted so as directly or indirectly to
benefit the Company).

11. To sell, transfer or dispose of the business,
p~operty or undertaking of the Company or any
part thereof for such consideration as the
Company may think fit and in particular for
shares, debentures or securities of any other
company having objects altogether or in part
similar to those of this Company•



12. To apply for, purchase or otherwise acquire (and
protect and renew in any part of the world) any
patents (patent rights) brevets d'invention
(trademarks, designs) licences, concessions and
the like, conferring any exclusive or limited
right to their use or any secret or other
information which may seem capable-of being used
for any of the purposes of the Company and to
use, exercise, develop or grant licences in
respect of or otherwise turn to account the
property, rights or information so acquired, and
to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

13. To amalgamate with any other company or
companies, to enter into partnership or partially
amalgamate with or acquire interest' in the
business of any other company, person or firm
carrying on Ot' engaged in, or about to carryon
or engage in any business or t~ansaction included
in the objects of the Company, or enter into any
arrangement for sharing profits or for co-
operation or for limiting competition or for
mutual assistance, with any such persons, firm or
company.

14. To enter into partnership, or into any agreement
for sharing profits or losses, or for any union
of interest, joint-venture reciprocal concession
or co-operation with any person or persons or
company or companies carrying on or engages in or
about to carryon, or being authorised to carry
on or engage in business or transaction which
this Company is authorised to carryon.

•

15. To improve,
privilages in
all or part
Company.

manage, develop, grant rights or
respect of, or otherwise deal with,
of the property and rights of the

16. To invest and deal with the surplus moneys of the
Company in such manner as may from time to time
be expedient or be determined by the Board of
Directors.

17. To mortgage, hypothecate, pledge, all or any of
the property whether movable or immovable of any
description whatsoever and other valuable
securities of the Company.

18. To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable or transferable instruments.
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19. To establish or promote or concur in establishing
or promoting any company or companies for the
purpose of acquiring all or any of the property,
rights, and liabilities of the Company or for any
other purpose and to place or guarantee the
placing of, underwrite or subscribe for or
otherwise acquire all or any part of the share,
debentures or other securities of any such other
company.

20. To payout of the funds of the Company all
e~penses which the Company lawfully pays with
respect to the promotion, formation and
registration of the Company or the issue of its
capital including brokerage and commission for
obtaining applications for or taking, placing or
underwriting or procuring the underwriting of
shares, debentures or other securities of the
Company.

21. To pay all prelimanary e~penses of any company
promoted by the Company, or any company.in which
the Company is or may contemplate being
interested, including, in such prelimanary
e~penses all or any part of the cost and e~penses
of owners of any business of property acquired by
the Company.

22. To pay for any rights or"property acquired by the
Company and to remunerate any person or company
for services rendered or to be rendered in"
placing of shares in the Company's capital or any
debentures, debenture-stock, or other securities
of the Company, or in or about the formation or
.promotion of the Company or the acquisition of
property by the Company or the conduct of its
business whether by cash payment or by the
allotment of shares, debentures, or other
securities of the Company, credited as paid-up
fully or in part or otherwise.

23. To vest any real or personal property, right or
interest acquired by or belonging to the Company
in person or company on behalf of or for the
benefit of the Company, and with or without any
declared trust in favour of the Company.

24. To subscribe or take, or otherwise acquire, and
hold shares, stock, debentures or other
securities of any other company having objects
altogether or in part similar to those of the
Company or carrying on business capable of being-
conducted so as directly or i'ndirectlyto benefit
the Company.

• 25. To apply
Parliament
licence or

for, promote
Charter,

authorisation

and obtain any Act of
privilege, concession,
of any government, state
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or municipality, provisional order or licence of
the Board of Trade or other authority for
enabling the Company to carry out any of its
objects into effect or for any other purpose
which may seen expedient, and to oppose any
proceedings or applications which seem calculated
directly or indirectly to prejudice the interest
of the Company.

26. To enter into any arrangements with any
governments or a~thorities supreme, municipal
local, or otherwise, or any person or company
that may seem conducive to the objects of the
Company, or any of them and to obtain from any
such government, authority, person or company any
rights, privileges, Charters, contracts,
licences, and concessions which the Company may
think it desirable to obtain and carry out,
exercise and comply therewith.

27. To establish and maintain or procure the
establishment and maintain once of any
contributory or con-contributory pension or
superannuation funds for the benefit of, and give
or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any
persons who are or were at any time in the
employment or service of the Company, or of any
company which is a subsidiary company or IS
allied to or associated with the Company or with
any such subsidiary company or who are or were at
any time Directors or Officers of the Company or
of any such company as aforesaid, and the wives,
widows, families and dependants of any such
person, and ",Iso to establish and subsidise and
subscribe to any institutions associations clubs
or funds calculated to be for the benefit of or
to advance the interest and well-being of the
Company or of any such other company as aforesaid
and payments to or towards the insurance of any
such other person as aforesaid, and do any of the
matter aforesaid, either alone or in conjunction
with any such other company as aforesaid. '

28. Subject to the provisions of the Companies Act,
1956, to distribute among the members in specie
any property of the Company, or any proceeds of
sale or disposal of any property of the Company,
in the event of winding up.

29. To subscribe or donate to or otherwise aid
benevolent, charitable, national or other
institutions, or objects of public character or
which have any moral or the other claims to
support or aid by the Company by reason of the
locality of its operations or otherwise. •
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30. To indemnify officers, directors, agents and
servants of the Company ~gainst proceedings,
costs, damages, claims and demands in respect of
anything done by them for and in interests of the
Company or any 105s; damage or misfortune
whatsoever which shall happen in execution of the
duties of their office or in relation thereof.

,31. To adopt such means of making known the business
of the Company as may seem expedient, and in
particular by advertising in the press, by
circulars, by purchase ~nd exhibition of works of
art or. interest- by publication of books and
periodicals, and by granting prizes, rewards and -
donations.

32. To procure the Company to be registered or
recognized in any part of the world.

33. To employ officers, c::lerks, agents, field
officers, treasures, auditors, labourers and
other servants and brokers or commission agents
and to payor provide for the payment to them of
such salaries, commission, brokerage or
remunarations as may be found fit, expedient,
necessary or desirable.

34. To appoint agencies or establish branches for and
in connection with any of the objects of the
Company in India or elsewhere.

35. To accept gifts, bequests, devices and donations
from members and others and to make gifts to
memebrs and others of money, assets and
properties of any kind.

•

\
-/

36. To undertake, carry out, promote and sponsor or
assist any activity for the promotion and growth
of national economy and for discharging social
and moral responsibilities of the Company to the
public or any section of the public as also any
activity likely to promote national welfare or
social economic or moral uplift of the public or
any section of the public and without prejudice
to the generality of the foregoing, and in such
manner by such means from time to time to
undertake, carry out, promote and sponsor any
activity for publicatIon of any books,
literature, newspapers or fo~ organising lectures
or seminars, likely to advance these objects or
for givin~ merit or awards, scholarships, loans
or any other assistance to deserving students or
other scholars or persons to enable them to
prosecute their studies or academic pursuits or
researches or to take up establishment of any
medical Research Center to collect information
and advices on modern techniques for treatment of
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diseases fo~ the benefit of the ~u~al a~eas
eithe~ by itself o~ th~ough any of the agencies
and fo~ establishing, conducting o~ assisting any
institution, fund, t~ust, having anyone of the
afo~esaid objects as one of its objects by giving
donations o~ othe~wise in any othe~ manne~, in
o~de~ to implement any of the above mentioned
objects or purposes, t~ansfe~ without
conside~ation o~ at fair o~ concessional value
and subject to p~ovision of Company's Act divest
the owne~ship of anyp~ope~ty of the company to
o~ in favou~ of, any public or local body o~
authori.ty o~ central or state government O~ any
public institutions.

37. Tq undertake, ca~ry out, promote and sponso~
rural development including any programme fo~
p~omoting the social ~nd economic welfare of o~
the uplift of the public in any rural area and to
incur any expenditure on any programme of ru~al
development and to assist execution and promotion
thereof eithe~ directly or through an independant
agency or in any other manner. Without prejudice
to the generality of the foregoing "p~ogramme of
~u~al development" shall also include any
p~ogramme for promoting the social and economic
welfare of or the uplift of the public in any
~u~al area likely to promote and assist ru~al
development, and the words "~ural a~eas" shall
include such a~eas as may be regarded as ~u~al
a~eas unde~ section 3SCC of the Income-tax Act,
1961 or any othe~ law in relation to ru~al deve-
lopment for the time being in fo~ce as ~ural
areas and in o~der to implement any of the above-
mentioned objects or pu~poses, transfer without
consideration, or at such fair or concessional
value and slibject to provision of Companies, Act
divest the owner-ship of any property of Company
to or in favour of any public or local body or
authority or Central or State Government or any
Public Institutions.

38. To carryon in all their respective branches all
or any of the business of consulting engineers
and to design, build, construct, execute, carry
out, equip o~ improve buildings, offices,
factories, mills, shops, rai~ways, roadways,
docks, harbou~s, wharfs, canals, water courses,
bridges, reservoi~s, embankments, irrigation,
reclamations, sewages, drainage and othe~
sanitory works, water works, gas, electricity and
other supply works, buildings and erections of
every kind.

••

•
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39. To produce, manufacture, purchase, refine,
prepare, process, import, export, se11 and
generally deal in cement, portland c~ment,
alumina cement, lime, and lime-stone and by-
products thereof, cement-pipes, sheets and other
building materials, refractories and bricks.

C. OTHER OBJECTS
40. To carryon the business of mechanical design-

engineers and manufactu~ers of machinery required
for the above purposes, tool makers, brass
founders, meta1 workers, boiler makers,
millwrights, iron & steel workers.

41. To carryon business as producers, manufacturers,
processors, convertors, refiners, makers,
bottlers, stockists, dealers, importers,
exporters, traders, retailers, agents, buyers and
sellers of oxygen, .acetylene,ammonia, nitrogen,
hydrogen, helium and other types and kinds of
gases required for or used in industries,
agriculture, clinics, hospitals, refrigeration,
aviation, transport vehicles, space rockets and
crafts, communication objects and media, power
plants, domestic or public lightening, hearing
cooling or cooking purposes, lighters, plants
producing water, chemicals or fuels, pesticide,
defence or warfare establishments, horticulture,
forest or plant protection and growth and other
allied purposes and to service, repair,
manufacture, market or deal in machinery, plants,
spares, cylinders, containers, gadgets,
appliances and accessories required for working
on, using or producing any of such, gases and
products.

42. To manufacture, process, import, export, buy,
sell and otherwise, deal in vanaspati oil,
dehydrated vegetable oils, oils made or processed
from seeds, cotton seeds coconuts products of
plantations, horticulture, agriculture and forest
produce and oil cakes and soaps and lubricants
made from such oils or by-products thereof.

43. To carryon business as timber merchants, saw
mill proprietors and timber growers and to buy,
sell, grow; prepare for market, manipulate,
import, export and deal i.ntimber, teak, plywood,
fire wood and wood of all kinds and to
manufacture and deal in ply-wood or other wood
and to buy, clear, plant and work timber estates.
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44. To ca~~y on business as manufactu~e~s,
fab~icato~s, p~ocesso~s, p~oduce~s, g~owe~s,
make~s, impo~te~s, expo~te~s, buye~s, selle~s,
5upplie~s, stockists, agents, me~chants,
dist~ibuto~s, and concessiona~ies of and deale~s
in synthetic ~ubbe~, synthetic ~esins, ca~bon
black, ~ubbe~ 1atex, pIastics, 1ateKes and
fo~mations the~eof including, ~eclaimed ~ubbe~,
~ubbe~ goods, toys, pet~o-chemicals, calcium
ca~bide, sty~ens, butamene, ethylene, ethyl
alcohol hyd~o-ca~bon, pet~oleum fractions and
other synthetic chemicals and .chemicalsubstances
basis, intermediate or otherwise.

45. To carryon business as dealers, distributors,
stockists, buyers, sellers, repairers, cleaners,
sto~ers importers, exporters and agents of motor
cars, t~ucks, lorries and carriages, motor
cycles, scooters, bicycles, tractors, earth
moving equipment, trailers and other vehicles,
agricultural implements, pumps and machine~ies
and spare parts, engines, motors, accesso~ies,
components, tools batteries, glass panels and
sheets, tyres, tubes, paints, lubricants, fuel
oils, gas and other materials used or required
for such vehicles, implements or machines and to
act as transporters of goods and passengers,
travelling or cleaning agents to let out, hire or
finance on hire-purchase systems or otherwise
automobile and othe~ vehicles, implements,
machines and any of the aforementioned products
or things.

46. To carryon business as importers, exporters,
buyers, sellers, suppliers, stockists, agents,
merchants, distributors and concessionaries of
and dealers in commodities of all or any of ,the
following kinds :-

a) Flour, cakes, pastry, cornflakes, bread,
biscuits, chocolates, confectionery, sweets,
fruit drops, sugar, glucose, chewing gums,
milk cream, butter, ghee, cheese and other
dairy products, pickles, jams, jellies,
sausages, cider, poultry and eggs, pulses,
spices, oils powder, and condensed milk,
honey, vegetables, coffee, tea, cocoa and
all kinds of materials required or used for
preparation of food articles.

•
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b) Ammonium sulphate, nit~ate (double salt)
ammonium nit~ate, calcium ammonium nit~ate
(nit~oline stone) ammonium chlo~ide, supe~
phosphate, u~ea and othe~ types of
fertilize~s of synthetic o~ natu~al o~igin
containing nit~ogen phosphe~ous o~ othe~
compounds, soda ash, pesticides; D.D.T.,
seeds p~ocessed seeds, concent~ate fo~
cattle o~ poult~y feed.

c) D~ugs, medicines, chemicals, mixtu~e,
powde~, tablets, capsules, injections, oils,
compounds, paints, b~eams, scents, soaps,
lotions, cosmetics, toilet goods, pigments
and all kinds of pha~maceutical, cosmetic
an~ medicinal p~epa~ations and ~equi~ed and
used fo~ beauty aid o~ pe~sonal hygiene o~
in allopathic, ayu~vedic unani o~ natu~e
cu~e methods o~ systems of t~eatments,
bandages, cotton gauzes,. c~utches,
st~echers, and all kinds of anatomical,
orthopaedic, and surgical appliances and
stores.

•

d) Boots, shoes and footwea~ of all kinds made
of leathe~, rubber canvas, plastic o~ any
other synthetic of natural product,
waterproof, cloth or compound, leather,
hides, skins, rexine, rubbe~, platic o~
synthetic cloth, compounds, o~ granules,
laces, boot polishes, p~otecto~s,
accesso~ies and fittings used in o~ ~equi~ed
fo~ footwea~s.

e) W~iting pen, pencil, fountain pen, ball
point pen, sign pen, colou~, pencils, tubes
and tablets, pins, e~ase~s, ink, clips,
rule~s, paper, pulp, newsp~int, board,
envelopes, cards, dies, letter-heads, fo~ms,
files, stamps, books, bags, cases, covers,
racks, cabinets, nume~ical printers,
adhesive tapes, gums, duplicato~s, type-
w~iters, compute~s, calculators, accounting
and inte~-communication machines, and all
kinC;s 'of office, domestic, indust~ial and
educational statione~y, equipments,
appliances, fu~nitu~e, inst~uments, gadgets,
devices and stores.

47. To ca~~y on business as manufactu~e~s,
p~ocessors, ~erolle~s, refine~s, smelte~s,
conve~te~s, p~oducers, exporters, impo~ters,
t~ade~s, dealers, dist~i~lto~s, stockists,
buye~s, selle~s, agents o~ merchants, in all
kinds and fo~ms of steel including mild, high
ca~bon spring, high speed tool, alloy stainless
and special steels, iron, metals and alloys,
ingots, billets, bars, jointe~s, rods, squares,

•
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structural tubes, poles, pipes, sheets, castings,
wires, rails rolling materials, other materials
made wholly or partly of iron, steel, alloys and
metals required in or used for industrial,
agricultural, transport, commercial, domestic,
building, power, transmission and or construction
purposes.

48. To manufacture, export, import, buy, sell and
deal in containers, cans, boxes, drums,
bottletops, crown corks, packages, packing
materials, bags, pressed metal wares, utensils,
cutlery, table wares and articles, made of tin,
metal, aluminium plates, sheets, glass fibre,
paper, board, cloth, hessian, plastic, or other
synthetic compounds or materials, timber or ply-
wood and to deal in tinplates, wire, aluminium
sheets and to undertake either on own account or
on commission basis or otherwise printing,
painting, designing, enamelling, electroplating,
engraving or otherwise decorating the aforesaid
products or any of such products or articles.

49. To carryon business as traders, dealers,
wholesellers, retailers, combers, scourers,
spinners, weavers, finishers, dyers and
manufacturers of yarns and fabrics of wool,
cotton, jute, silk, rayon, nylon, terylene and
other natural, synthetic and/or fibrous
substances and/or manufacturers of materials from
waste realised from the above mentioned products,
to carryon business as drapers and dealers of
furnishing fabrics in all its branches, as
customers, readymade dress and mantle makers,
silk mercers, makers and suppliers of clothing,
ligercie and trimmings of every kind, furriers,
drapers, haberdashers, mi 11iners, hosiers,
glovers, lace makers, felt makers, dealer in and
manufacturers of yarns, fabrics and materials of
all kinds, varieties and substances, also to
manufacture deal in or process natural starch and
other sizing materials, dye-stuff, synthetics or
chemicals, substances of all kinds and compounds
and other substances, either basic or
intermediate required for the abovementioned
product or products.

50. To manufacture, produce, buy, sell, import,
export, stock and deal in machine tools, grinding
machi nes automatic lathes, drill ing machines,
piano-grinders, machinery of every description,
precision tools, cutting small tools, electric
motors, electrical equipments, .cables, wires
switch-gears, flame and drip proof motors,
electric fans, regulators of all types, electric
kilowatt hourmeters," magnets, industrial
jewellers, ammeters, volt-meters, and other type
of measuring instruments, electric or non-

•

•

•
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electric, die castings, sc~ews, nuts and bolts,
t~ansfo~me~s of all types, ci~cuit b~eake~s,
hoists~ elevato~s, cars, trolleys, and coaches,
winches, ai~ comp~esso~s, welde~s, ~ef~ege~ato~s,
domestic washing machines, television and
wireless appa~atus including ~adio ~eceive~s and
t~ansmitte~s mic~o wave components, ~ada~
equipments, valves, ~esisto~s, elect~onic
inst~uments conducto~s, magnetic mate~ials,
t~ansisto~s and allied instruments, se~ing
machines, watches and clocks, tape ~eco~de~s,
household appliances, and component pa~ts
the~eof.

51. To ca~~y on business as p~oduce~s, impo~te~s,
expo~te~s, selle~s, dist~ibuto~s, stockists,
agents and b~okers of coals, coke, cha~coal,
pet~oleum coke, coppe~, i~on o~e, bauxite,
kyanite, fireclay, chinaclay," salt, sodium
chloride, calcium, phosphate nicket, be~yllium,
u~anium, zinc, lead, asbestos, alumina, me~cu~y,
sillicon-sulphe~, g~aphite, b~ass alumumJnm
silica sand, bentonite, qua~tz, dextrine,
magnesite, delomite, fer~o-alloys, manganese,
mica, silve~, gold, platinum, diamond, sapphi~e,
ruby, topaz, ga~net, eme~ald, pea~l and othe~
p~ecious, semi p~ecious, o~ commercial minerals
and stones, and to act as metal founders,
manufactu~e~s, agents and dealers of metals,
sheets, wi~es, ~ods, squares, plates, metal
foils pipes, tubes, ingots, billets, circles,
pa~ts, coils, utensils, o~nament,s,deco~ative and
a~t mate~ials, and jewelle~y made wholly o~
pa~tly from anyone or mo~e of the metals and
mate~ials mentioned he~ein.

52. To manufactu~e, expo~t, impo~t, buy, sell and
deal in voltaic battery cells, powe~ pack or
sto~age batte~ies and batte~y containe~s and
batte~y eliminato~s of diffe~ent types ~equi~ed
fo~ o~ used in domestic, household, indust~ial,
comme~cia1 , ag~icuItu~aI, mining, hospitals,
su~gical o~ scientific appliances, machine~y,
appa~atus or accessories and railways, automobile.
and other vehicles, air crafts, boats, ships,
~adios, to~ches, toys, electronic equipments o~
otherwise and also to carryon business as
manufatu~e~s of and dealers in to~ches, toys,
personal aids, and othe~ appliances working on
such batte~ies and such items and goods, which
may be .useful, akin o~ otherwise connected with
any one o~ more of the afo~esaid items o~
products.

produce~s
importe~s,
ice candy,

carbonated,

53. To carryon business as manufacture~s,
or growers of, dealers in, expo~ters,
stockists, agents, dist~ibutors of,
ice-c~eam and other ice products,
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ac~ated o~ mine~al wate~, f~uit juice, wines,
liquors and other alcholic, non-alcholic or
synthetic dririks, dai~y p~oducts, fresh,
dehydrated, p~eserved or processed vegetables,
fruits, oils, seeds and other farm, agricultural
or food products, and to p~ovide for cold storage
o~ p~eservation of such p~oducts and medicine and
merchandise for own business o~ fo~ hire by
othe~s.

54. To ca~~y on business as manufactu~e~s, produce~s,
dealers, trade~s, importers, exporters,
stockists, distributo~$, o~ agents of GLS lamps,
electric bulbs, miniatu~e bulbs, tube lights,
flood lights,. flash lights, mercu~y vapour bulbs
and othe~ type of bulbs, lamp or tubes ~equi~ed
o~ used for lighting fo~ indust~ial, domestic,
elect~onic transport vehicles fo~ commercial
pu~poses and glass shells, fittings, tubes,
filaments, tungsten and molybdenum wires, caps
and othe~ mate~ials, machineries, accesso~ies and
spa~es requi~ed or used fo~ manufacture of bulbs,
lamps or tubes.

55. To carryon business as manufacture~s, p~oducers,
deale~s, importers, expo~te~s, stockists, agents,
brokers, t~ader5, retaile~s of all kinds of pape~
and packages, board sheets, packing materials,
statione~y, goods ard articles made fully o~
pa~tly of pape~ for domestic, household,
educational, comme~cial, indu5t~ial or public
use.

56. To car~y on business as manufacture~s, deale~s,
impo~te~s, exporte~s, stockists, agents,
contractors, distributo~s, buyers o~ selle~s of
paper and packages, boxes, w~appers, tapes,
films, sheets, laminates and othe~ packing
materials made of paper, card-boa~d, cor~ugated
sheets, cloth, hessian, timbe~s, teak, ply-wood,
metal, plastic, P.V.C. or othe~ synthetic,
chemical, fib~ous or natural.products and to own,
acquire, take on lease, rent, hire p~rchase,
build, const~uct, develop or ar~ange land,
buildings, godowns, shops, plant, machine~y,
equipments, stores, o~ stocks or se~vices
required in connection with o~ in ~elation to any
of the fo~egoing business.

•

57. To car~y on business as transpo~ters of
pa5senge~s, Live-stock and materials by

goods,
~oad,
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rail, water-ways sea or air and to own, purchase,
take or give on lease, charter hire or 'otherwise
run, use or acquire transport vehicles, crafts,
ships and carriers of all kinds required for the
transport business and to act as forwardi~g
agents, ware-housemen and booking agents.

•

58. ,To carryon business as producers, distributors,
importers, exporters, exhibitors and financiers
of cinematograph films, and to manufacture, own',
acquire, provide, secure, arrange or deal in
films and photographic, sound, recording,•musical, lighting appliances, instruments,
equipments and machines, and to construct,
establish, own, hire or otherwise acquire and to
manage, let out for rent, fee, monetary gain or
otherwise studios, laborator.ies, theatres,
buildings, halls, open air theatres, bars,
restaurants and other buildings, or work required
for the purpose of production, distribution, or
exhibition of the films, operas, stageplays,
dances, burlesques, vaudeville, revues,'ballets,
pantomimes, spectacular pieces, promenade,
concert, circus or other performances and
entertainments and to act as dealers, importers,
exporters of musical instruments and records
tapes, cinema and film projector.sand camer.as,
wigs and other products or materials related to
or connected with the aforesaid objects and
business; and to acquire exclusive or. limited
rights to any play, story, script, musical songs
and lyric, book, article or any technique by
producing purchasing or otherwise acquiring and
to use, exercise, develop or exploit or turn to
account .such rights for the business of the
Company, and to act as agents for training,
retaining, arranging and supplying artists,
stars, art directors, script or story-writers,
technicians, extras, and other personnel required
by the Company or other for film, cinema or show
business.

59. To carryon business as brokers and agents in
respect of all classes of insurance including a
marine, fire, life, accident, burglary, workmens
compensation and indemnity and motors.

60. To carryon business as contractors and suppliers
and to undertake and execute any transactions for
th~ supply or use of any material or goods of any
nature to any government departments, r.ailways,
industries, public bodies, corporations (private
or public) or to any person,' firms or companies,
in India or elsewhere.

of Manufacture, Import,
Radio, Television, Video
Video Films and Video
trade and industry and
from time to time.

on business
deal in

recorders,
and allied
and improved

To carry
Export and
Cassette
Cassettes
developed

61.

••
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AND IT IS HEREBY DECLARED THAT

(i) the object incidental or ancillary to the
attainment of the main objects of the Company as
aforesaid shall also be incidental or ancillary
to the attainment of the other objects of the
Company herein mentioned;

(ii) the word "Company" (save when used with refe~ence
to this Company) in this Memorandum shall .be
deemed eo include any partnership or other body
or association of persons whether incorporated or
not and whereever domiciled;

(iii) the objects set forth in each of the several
clauses of paragraph III hereof shall have the
widest possible construction and shall extend to
any part of the world;

(iv) subject to the provlslons of the Companies Act,
1956, the object set forth in any clause of sub-
paragraph (C) above shall be independant and
shall be in no ways limited or restricted by
reference to or inference from the terms of any
of the clauses of sub-paragraph (A) or by the
name of the Company. None of the clauses in sub-
paragraph (C) or the objects therein specified
or the powers thereby conferred shall be deemed
subsidiary or auxiliary merely to the objects
mentioned in any of the clauses of sub-
paragraph (A);

(v) nothing in this paragraph shall authorise the
Company to do any business which may fall within
the purview of the Banking Regulation Act, 1949,
or the Insurance Act, 1938.

•

IV.
V.

The liability of the Members is limited.

Thef::l:)Authorised Share ~~~~tal of the Company is
Rs.2S\9O,OOO/- (~p'~es ~~~y~~e.Lakhs only) divided
into ...:2~O,OOO(~'takhS.H:-H,y Thou~) Equity Shares
of Rs.I0/- (Rupees Ten only) each. The Company has
power from time to time to increase or reduce the
capital original or increased, as ordinary or
pr~ferred with or subject to any preferential,
special, deferred or qualified rights, privileges or
conditions as regards payment or dividends,
distribution of assets, repayments or reduction of
capital, voting or otherwise, or to subdivide them and
generally on such terms as the company may from time
to time by Special resolution determine and to vary
regulations of the Company as far as necessary to give
effect to the same, subject to the provisions of the
law.

•
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We, the seve~al pe~sons, whose names and add~esses a~e
as subsc~ibed he~eto a~e desi~ous of being fo~med into a
company in pu~suance of this Memo~andum of Association and we
~espectively, ag~ee to take the numbe~ of sha~es in the
capital of the Company set opposite to ou~ ~espective names.

Name, add~ess, desc~iption
and occupation of
Subsc~ibe~s

M~. Ki~ti Lavji Thacke~
201, Shyam Apa~tments
172, Gandia Naga~
Ghatkopa~ (East)
Bombay 400 077
Cha~te~ed Accountant

M~. P~atul Na~end~a Dalal
Sio Na~end~a V. Dalal
47, Silve~-Gold Apa~tments
S.V.P. Road, Bo~ivli (West)
Bombay 400 092.
Business

M~. Satish Vadilal Sheth
Sio Vadilal O. Sheth
9/3B, Jai Hiind Estate
Bhuleshwa~ Kabuta~khana
Bombay 400 002.
Business Executive

No.of Equity
sha~es taken

by each
subsc~ibe~

- 10 -
TEN

- 10 -
TEN

10 -
TEN

Signatu~e ! Signatu~e, name,
of ! add~ess, desc['ip-

subsc~ibe~! tion and occupa~
tion of witness.

Sd/-

Sd/-

Sd/-

Sd/-
M~. Yogesh V~ajlal Sheth
Sio V~ajlal T. Sheth
Su~yaki~an, 78 Pe~ine Na~iman!
St~eet, 4th Floo~, Fo~t !
Bombay 400 001.
Se~vice

M~. Mayank Na~ayan Dalal
S/o Na~ayan Mugatlal Dalal
'Sonkamal' 4 A
220-c Walkeshwa~ Road
Bombay 400 006.
Cha~te~ed Accountant

M~. A~vind Lakshmanan Aiye~
Sio Lakshmanan Na~ayan Aiye~
15 Raj Mayu~ 19th Road, Kha~
Bombay 400 052.
Set'vice

Mt'.Diptesh Jagdish Shah
Sio Late Jagdish M. Shah
Sahny Villa, Gt'oundFloo~
2, Naot'ojiGanadia Road
Bombay 400 026.
Set'vice

- 10 -
TEN

- 10 -
TEN

- 10 -
TEN

- 10 -
TEN

70

SEVENTY

Sd/-

Sd/-

Sd/-

Sd/-

!Shailesh Go~dhandas-
Kapadia

!1001, Raheja Chambe~s
!213, Na~iman Point
'Bombay 400 021.
!Cha~tet'edAccountant

Bombay, dated this 29th day of July 1985••



THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
TIVOLI CONSTRUCTION LIMITED

1. No regulations contained in Table 'A' in first
schedule to the Companies Act, 1956, or in the Schedule to
any previous Compa~ies Act, 1956, shall apply to this
Company, but the regulations for the management of the
Company and for the observance of the members thereof and
their representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the repeal
or alteration of, or addition to its regulations by Special
Resolution, as precribed by the said Companies Act, 1956, be
such as are contained in the Articles.

INTERPRETATION

2.(1) In the interpretation of these Articles, unless
repugnant to the subject or context

The Company" or "This Company" means TIVOLI
CONSTRUCTION LIMITED.

"The Act" means "The Company Act, 1956" or any
statutury modification or re-enactment thereof
for the time being in force.

"Annual General Meetin,g"means a general meeting
of the members held in accordance with the
provisions of Section 166 of the Act.

Tabl!! 'A' not to
apply but
Companyto be
gov!!rned by
th!!s!! Articl!!s,

lnterpr!!tation
clauS!!, /

"Th!! ColApany"
or "this
Company",

"Th!! Act"

"Annual General
I'II!I!ting",

"Auditors"
appointed
Company.

means
as such

and include
for the time

those
being

persons
by the

"Auditors",

"Board" or "Board of Directors" means a meeting
of the Directors duly called and constituted, or
as the case may be, the Directors assembled at
the Board of Directors of the Company
collectively.

"Board" or
"Board of
Oirl!Ctors",



"Capital"

"Debenture" ,

"Dividend" •

"Extrordinary
General
Meeting" •

2

"Capital" means the shar-e capital for-the time
being r-aisedor-author-ized to be r-aised, for-the
pur-pose of the Company.

"Debentur-e" includes debentur-e-stock.

"Dividend" includes bonus.

"Extr-aor-dinar-yGener-al Meeting", means an extr-a-
or-dinar-y gener-al meeting of the Member-s duly
called and constituted and any adj~ur-ned holding
ther-eof.

"Member-" means the duly r-egister-ed holder-
time to time of the shar-es of the Company
includes the subscr-iber-sof the Memor-andum
Association of the Company.

fr-om
and

of

"l'Ieeting" or
"General I'Ieeting".

"l1onths"•

"Off ice".

."Ordinary
Resolution",

"Paid-up" •

"Persons" ,

"Register of
I'IHbers" •

"The
Registrar" •

"Secretary"

"Seal",

"Meeting" or-"Gener-al Meeting" means a meeting of
member-so

"Month" means a calendar- month.

"Office" means the r-egister-edoffice for-the time
being of the Company.

A r-esolution shall be an or-dinar-yr-esolution when
at a gener-al meeting of which the notice r-equir-ed
under- the Act has been duly given, the votes cast
(Whether-.on a show of hands, or-on a poll as the
case may be) in favour- of the r-esolution
including the casting vote, if any, of the
chair-man by member-s, who, being entitled so to
do, vote in per-son, or-wher-e pr-oxies ar-eallowed,
by pr-oxy, exceed the votes, if any, cast against
the r-esolution by member-s so entitled and voting.

"Paid-up" includes cr-edited as paid-up.

"Per-sons" includes cor-por-ationsand fir-ms as well
as individuals.

"Register- of Member-s" means the Register- of
Member-s to be kept pur-suant to the Act.

"Registr-ar-" means Registr-ar-of the Companies of
the State in which the office of the Company is
for-the time being situated.

"Secr-etar-y" means any individual possessing the
qualification pr-escr-ibedfor-the time being by or-
under- the Act or-any r-ulesmade ther-eunder- and
appointed to per-for-mthe duties, which may be
per-for-med by Secr-etar-yunder- the Act, and any
other- minister-ial or-administr-ative duties.

"Seal" means the Common Seal for-the time being
of the Company.

•
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"Shar-e" means shar-e in the shar-ecapital of the
Company and includes stock except wher-e a
distinction between stock and shar-es is expr-essed
or- implied.

A r-esolution shall be a special r-esolution when:-

(a) the intention to pr-oposethe r-esolution as a
special r-esolution has been duly specified in
the' notice calling the gener-al meeting or-
ot~er- intimation given to the member-s of the
r-e~,olution.

(b) the' notice r-equir-edunder- the Act has been
duly given of the gener-al meeting; and

(c) thE! votes cast in favour-of the r-esolution
WhE!ther- on a show of hands, or-on a po11 as
thE! case may be by member-s, who being
entitled so to do, vote in per-son, or-wher-e
pr-oxies ar-eallowed, by pr-oxy, ar-enot less
thim thr-eetimes the number- of the votes, if
an]', cast against the r-esolution by member-s
so entitled.

"Wr-ittlm." and "in Wr-iting" include pr-inting,
lithogl:aphy and other-modes of r-epr-esenting or-
r-epr-oducingwor-ds in a visible for-m.

"Year-" means the calender- year- and "Financial
Year-" shall have the meaning assigned ther-eto by
Sectirnl 2(17) of the Act.

"Share"

"Special
Resolution" •

"In wri ting"
and "Written"

"Year" and
"Financial Year".

Wor-ds lmpar-tingthe masculine gender-
the f,~minine admits or- r-equir-es,
number-and vice ver-sa.

also include
the plllr-al

"Singular
number";

•

Wor-ds impar-ting the singular- number- include,
wher-e ~he context gender-.

(2) The mar-ginal notes used in these Ar-ticles
shall not affect the constr-uction her-eof.

(3) Save as afor-esaid, wor-ds or- expr-essions,
defined in the Act shall, if not inconsistent
with the subject or-context, hear-the same
meaning in these Ar-ticles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

~. The Author-ise~ Capital of the Company is
..B.S.29,OO,O~~.::t~RupeesT... ~.e Lakhs only) divided into
~,SO,OOO ( L:akhsFiH.) TI:lQysaRd)Equity Shar-es of Rs.10/-
(Rupees Ten only) each. The Company shall have power- to
incr-ease comsolidate, subdivide, r-educeor-other-wise alter-
its shar-ecapital subject to the pr-ovisions of the Act.

"Gender" •

AlIount of
Share Capital.
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Capitalbythe
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4. The Company in Gene~al Meeting may, f~om time to
time, inc~ease the capital by the c~eation of new sha~es,
such inc~ease to be of such agg~egate amount and to be
divided into sha~es of such ~espective amounts as the
~esolution shall p~esc~ibe. Subject to the p~ovisions of the
Act" any sha~es of the o~iginal o~ inc~eased capital shall be
issued upon such te~ms and conditions and with such ~ights
and p~ivileges annexed the~eto, as the Gene~al Meeting
~esolving upon the c~eation the~eof, shall di~ect, and if no
di~ection be given, as the Di~ecto~s shall dete~mine; and in
pa~ticula~, such sha~es may be issued with a p~efe~ential o~
qualified ~ight to dividends, and in the dist~ibution of
assets of the Company, and with a ~ight of voting at gene~al
meetings of the Company in confo~mity with Sections 87 and 88
of the Act. Wheneve~ the capital of the Company has been
inc~eased unde~ the p~ovisions of this A~ticle, the Di~ecto~s
shall comply with the p~ovisions of Section 97 of the Act.

5. Except so fa~ as othe~wise p~ovided the
conditions of issue of by these p~esents, any capital ~aised

~ C 'tal by the c~eation of new sha~es shall be conside~ed as pa~t of
apl 't' the existing capital, and shall be subject to the p~ovisions

sallll!t.a~eXlSlnghe~ein contained, with ~efe~ence to the payment of calls and
caPla . instalments, fo~feitu~e, lien, su~~ende~1 t~ansfe~, and

t~ansmission voting and othe~wise.

Redeellable
Prl!ference
Shares.

6. Subject to the p~ovisions of Section 80 of the
Act, the Company shall have the powe~ to issue pe~fe~ence
sha~es which a~e o~ at the option of the Company a~e liable
to be redeemed and the ~esolution autho~ising such issue
shall p~esc~ibe the manner, te~ms and conditions of
~ede,"ption.

Provisionsto
applyonissul/
ofRI/dl/Nilble
Preference
Shares.

7.
unde~ the
p~ovisions

On the issue of ~edeemable p~eference sha~es
p~ovisions of Article 6 he~eof, the following

shall take effect: '

,(a) no suc~ sha~es shall be ~edeemed except out
of the p~ofits of the Company which, would
othe~wise be available fo~ divided o~ out of
the proceeds of a f~esh issue of sha~es made
fp~ the pu~pose of the ~edemption;

(b) no such sha~es shall be ~edeemed unless they
a~e fully paid;

(c) whe~e any such sha~es a~e ~edeemed othe~wise
than out of the p~oceeds of a f~esh issue,
the~e shall, out of p~ofits which would
otherwise have been available fo~ dividend,
be transfer~ed to a ~eserve fund, to be
called the "Capital Redepmtion Rese~ve
Account", a sum equal to the nominal amount
of the shares redeemed and the provisions of
the Act relating to the reduction of the
share capital of the Company shall, except as
provided in Section 80 of the Act, apply as
if the Capital Redemption Reserve Account
were paid-up share capital of the Company.

:l
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8. The Company may (subject to the p~ovisions of
Section 78, 80, 100 to 105 both inclusive, of the Act) f~om
time to time by Special Resolu~ion ~educe its capital, any
Capital Redemption Rese~ve Account o~ Sha~e P~emium Account
in any manne~ fo~ the time being autho~ised by law, and in
pa~ticular, capital may be paid off on the footing that it
may be called upon against o~ othe~wise. This A~ticle is
not be de~ogate f~om any powe~ the Company would have if it
omitted.

9. Subject to the p~ovlslons of Section 94 of the
Act, the Company in Gene~al Meeting may f~om time to time
sub-divide O~ consolidate its shares, o~ any of them, and
the resolution whe~eby any sha~e is sub-divided, may
dete~mine that, as between the holde~s of the shares
~esulting from such sub-division, one or more of such sha~es
shall have some prefe~ence o~ special advantage as rega~ds
dividend, capital or othe~wise ove~ o~ as compa~ed with the
others or othe~. Subject as afo~esaid, the Company in
General Meeting may also cancel shares which have not been
taken o~ ag~eed to be taken by any person and diminish the
.amount of its share capital by the amount of the sha~es so
cancelled.

10. Wheneve~ the capital is divided into diffe~ent
classes of sha~es all o~ any of the ~ights and p~ivileges
attached to each class may, subject to the p~ovisions of
Sections .106and 107 of the Act, be modified, commuted,
affected or ab~ogated o~ dealt with by ag~eement between the
Company and any pe~son pu~porting to contract on behalf of
that class, provided such agreement is ~atified in writing
by holcers of at least th~ee-fou~ths in nominal value of the
issued shares of the class o~ is confirmed by a ~esolution
passed at a sepa~ate Gene~al Meeting of the holders of
shares of that class and suppo~ted by the votes of the
holde~s of at least th~ee-fou~ths of those shares, and all
the provisions he~einafte~ contained as to General Meetings
shall mutatis mutandis apply to eve~y such meeting, but so
that the quorum thereof shall be membe~s p~esent in pe~son
o~ by p~oxy and holding th~ee-foll~thsof the nominal amount
of the issued shares of the class. This A~ticle is not to
derogate f~om anypowe~ the Company would if this Article
we~e omitted.

SHARES AND CERTIFICATES

11. The Company shall cause to be kept a ~egiste~ and
index of membe~s in acco~dance with Sections 150 and 151 of.
the Act. The Company shall be entitled to keep in any State
or count~y outside India a b~anch Register of Membe~s
resident in that State of count~y.

12. The sha~es in the capital shall be numbe~ed
prog~essively according to thei~ seve~al denominations, and
except in the manne~ hereinbefo~e mentioned, no sha~e shall
be sub-divided. Every fo~fieted o~ su~~endered sha~e shall
continue to bea~ the number by which the same was o~iginally
distinguished.
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(a) Where at any time after the expiry of two
years from the formation of the Company or at
any time after the expiry of one year from
the allotment of shares in the Company made
for the first time after its formation,
whichever is earlier, it is proposed to
increase the subscribed capital of the
Company by allotment of further' shares,
whether out of unissued share capital or out
of increased share capital, then such further
shares shall be offered to the persons who at
the date df the offer, are holders of the
equity shares of the Company, in proportion
as nearly as circumstances admit, to the
capital paid-up on these shares at that date.
Such offer shall be made by a notice
specifying the number of shares offered and
limiting a time not being less than fifteen
days from the date of the offer within which
the offer, if not accepted, will be deemed to
have been declined. After the expiry of the
time,specified in the notice aforesaid or on
receipt of earlier intimation from the person
to whome such notice is given that he
declines to accept the shares offered, the
Board may dispose of them in such manner as
they think most beneficial to the Company.

(b) Notwithstanding anything contained in the
preceding sub-clause, the Company may:-

(i) by a special resolution; or

(ii) where no such special resolution ~s
passed, if the votes cast (whether on a
show of hands or on a poll, as the case
may be) in favour of the proposal
contained in the resolution moved in that
general meeting (including the casting
vote, if any of the Chairman) by members
who being entitled so to do, vote in
person, or where proxies ~re allowed, by
proxy, exceed the votes if any, cast
against the proposal by members so
entitled to voting and the Central
Government is satisfied ~n an application
made by the Board of Directors in this
behalf, that the proposal is most
beneficial to the Company.

(iii) offer further shares to any person or
persons and such person or persons mayor
may not include the pe~sons who at the
date of the offer, are the holder of
equity shares of the Company.
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Notwithstanding anything contained in sub-
clause (a) above, but subject however to
Section 81(3) of the Act, the Company may
increase its subscribed capital on exercise
of an option attached to the debentures
issued or loans raised by the Company to
convert such debenture or loans into shares,
or to subscribe for shares in the Company.

14. Subject to the provisions of these Articles and
of the Act, the shares shall be under the control of the
Directors, who may allot or otherwise dispmse of the same to
such persons on such terms and conditions and at such times
as the Directors think fit and subject to the sanction of
the Company in General Meeting with.full power-to give any
person the option to call for or be alloted shares of any
class of the Company either (subject to provlslons of
Sections 78 and 79 of the Act) at a premium or at par or at
a discount and for such time and for such consideration as
the Directors think fit. The Board of Directors shall cause
to be made the return as to allotment provided for in
Section 75 of the Act.

15. In addition to and without derogating from the
powers for that purpose conferred on the Board under
Articles 13 and 14, the Company in General Meeting may,
suqject to the provisions of Section 81 of the Act,
determine that any shares (whether forming part of the
original capital or of any increased capital of the Company)
shall be offered to such persons (whether members or not) in
such proportion and on such terms and conditions and either
(subject to compliance with the provisions of Sections 78
and 79 of the Act) at a premium or at par or at a discount
as such General Meeting shall determine and with full power
to give any person (whether a member not) the option to call
for or be allotted shares of any class of the Company,
either (subject to compliance with the provisions of
Sections 78 and 79 of toe Act) at a premium or at par or at
a discount, such option being exercisable at such times and
for such. consideration as may be directed by such General
Meeting of the Company in General Meeting may make any other
provisions whatsoever for the issue, allotment or disposal
of any shares.

16. Any application signed by or on behalf of an
applicant for shares in the Company, followed by an
allotment of any share therein, shall be an acceptance of
shares within the meaning of these Articles, and every
person who thus or otherwise accepts shares and whose name
is on the Register shall for the purposes of these Articles,
be a member.

17. The money (if any) which the Board shall, on the
allotment of any share being made by them required or direct
to be paid by way of deposit, call or otherwise in respect
of any shares allotted by them shall immediately on the
insertion of the name of the allottee in the Register of
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Member:s as the name of the holder:of such shar:es, become a
debt due to and r:ecover:ableby the Company fr:omthe allottee
ther:eof,and shall be paid by him accor:dingly.

18. Ever:y member:, Dr: his heir:s, executor:s Dr:
administr:ator:s shall pay to the Company the por:tion of the
capital r:epr:esentedby his shar:eDr:shar:eswhich may, for:the
time being, r:emainunpaid ther:eon, in such amounts, at such
time Dr:times, aridin such manner:as the Boar:dshall., fr:om
time to time in accor:dance with the Company's r:egulations,
r:equir:eDr:fix 10r:the payment ther:eof.

Share
tert.it icat.es.

19. (a) Ever:y member:or:allottee of shar:es shall be
entitled, without payment, to r:eceive one
cer:tificate specifying the name of the per:son
in whose favour:it is issued, the shar:e to
which it r:elates and the amount paid-up
ther:eon. Such cer:tificate shall be issued
only in pur:suanceof a r:esolution passed by
the Boar:dand on sur:r:ender:to the Company of
its letter: of allotment or: its fr:actional
coupons or:r:equisitevalue save in cases of
issues against letter:sof acceptance OJ: of
r:enunciation or: in cases of issue of bonus
shar:es. Ever:y such cer:tificate shall be
issued under:the seal of the Company, which
shall be affixed in the pr:esence of two
Dir:ector:sor:per:sonsacting on behalf of the
Dir:ector:sunder:a duly r:egister:ed power: of
attor:ney, and the Secr:etar:yor:some other:
per:son appointed by the Boar:d for: the
pur:posejand two Dir:ector:sor:their:attor:neys
and the Secr:etar:yDr:other:per:sonshall sign
the shar:e cer:tificate pr:ovided that if the
composition of the Boar:dper:mits it at least
one of the afor:esaid two Dir:ector:sshall be a
per:son other: than a Managing Dr: Whole-time
Dir:ector:, par:ticular:s of ever:y shar:e
cer:tificate issued shall be enter:ed in the
Register: of Member:sagainst the name of the
per:sonto whom it has been issued, indicating
the date of issue.

(b) Any two or:mor:ejoint allottees of a shar:e
shall, for:the pur:poseof this Ar:ticle, be
tr:eated as a single member:, and the
cer:tificate of any shar:e, which may be the
'subject 01 joint owner:ship, may be deliver:ed
to the per:sonfir:stnamed such joint owner:s
shall be sufficient deliver:y to all 01 them.
For: any fur:ther:cer:tificate the Boar:d shall
be entitled, but shall not be bound it
pr:escr:ibe a chaJ:genot exceeding Rupee One.
The Company shall comply with the pr:ovisions
of Section 113 of the Act.
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(c) A Di~ecto~ may sign a sha~e ce~tificate by
affixing his signatu~e the~eon by means of
any machine, equipment o~ othe~ mechanical
means, such as eng~aving in metal o~
lithog~aphy, but not by means of a ~ubbe~
stamp, p~ovided that the Di~ecto~ shall be
~esponsible fo~ the safe custody of such
machine, equipment o~ other mate~ial used fo~
the pu~pose.

(a) No ce~tificate of any sha~e o~ sha~es shall
be issued eithe~ in exchange fo~ those which
a~e sub-divided o~ consolidated o~ in
~eplacement of those which a~e defaced, to~n
o~ old, dec~epit, wo~n out o~ whe~e the pages
on the.~everse fo~ ~eco~ding t~ansfe~s have
been fully utilised, unless the ce~tificate
in lieu of which it is issued is su~~endered
to the Company.

(b) When a new sha~e ce~tificate has been issued
in pu~suance of clause (a) of this A~ticle,
it shall State on the face of it and against
the stub o~ counterfoil to the effect that it
is issued in lieu of Sha~e Ce~tificate
No....•• sub-divided/~eplaced/on consolida-
tion of sha~es.

(c) If a sha~e ce~tificate is lost o~ destroyed,
a new certificate in lieu thereof shall be
issued only with the p~ior consent of the
Board and on such terms, if any, as to
evidence an indemnity as to payment of out-
of-pocket expenses incur~ed by the Company in
investigating evidence, as the Board think
fit.

(d) When a new sha~e ce~tificate has been issued
in pu~suance of clause (c) of this A~ticle,

, it shall state on the face of it and against
the stub or counterfoU to the effect this it
is "duplicate issued in lieu of share
Certificate No....••". The wo~d "Duplicate"
shall be stamped o~ punched in bold lette~s
across the face of the share certificate.

(e) Where a new sha~e certificate has been issued
in pu~suance of clause (a) or clause (c) of
this Article, particula~s of every such sha~e
ce~tificate shall be ente~ed in a Register of
Renewed and Duplicate Ce~tificate indicating
against the names of the persons to whom the
certificate is issued, the number and date of
issue of the share ce~tificate in lieu of
which the new ce~tificate is issued and the
necessa~y changes be indicated in the
Register of Members by suitable c~oss
reference in the "Rema~ks" column.

Relll!\/al of
share
Certif icate.
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(f) All blank forms to be issued for issue of
share certificates shall be printed and ';',le
printing shall'be done only on ~he authority
of a resolution of the Board. The blank
forms shall be consecutively machine numbered
and the forms and the blocks and engravings
relating to the printing of such forms shall
be kept in the custody of the Secretary or of
such other person as the Bank may appoint for
the purpose, and the Secretary or the other
person aforesaid shall be responsible for
rendering an account of these forms to the
Board.

(g) The Managing Director of the Company for the
time being or, if the Company has no Managing
Director, every Director, of the Company
shall be responsible for the maintenance,
preservation and safe custody of all books
and documents relating to the issue of share
certificates except the blank forms of share
certificates referred to in Sub-Article (f).

(h)'All books referred to in sub-Article (g)
shall be preserved in good order permanently.

21. If any share stands in the names of two or more
persons, the person first named in the register shall as
regards receipt of dividends or bonus or service of notice
and all or any other matter connected with the Company,
except voting at meetings, and the share, deemeQ the sale
holder thereof, but the joint holders of a share shall be
severally as well as jointly liable or the payment of all
instalments and calls due in respect of such shares for all
incidents thereof according to the Company's regulations.

22. Except as ordered by a Court of compe~ent
juridiction, or as by law required, the Company shall not be
bound to recognize any equitable, contingent, future or
partial interest in any share, or (except provided) any right
in respect of a share other than an absolute right thereto,
in accordance with these Articles, in the person from time to
time registered as the holder thereof; but the Board shall be
at liberty at their sole discretion to register any share in
the joint names of any two or more persons or the survivor or
survivors of them.

23. None of the funds of the Company shall be applied
for the purchase of any shares of the Company, and it shall
not give any financial assistance for or in connection with
the purchase or subscription of any shares in the Company or
in its holding Company save as provided by Section 77 of the
Act.

•
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UNDERWRITING AND BORKERAGE

24. Subject to the p~ovisions of Section 76 of
Act, the Company may at any time pay a commission to
pe~son in conside~ation of his subsc~ibing o~ ag~eeing
subsc~ibe (whethe~ absolutely on conditionally) fo~
sha~es in o~ debentu~es of the Company, but so that
commission shall not exceed in the case of sha~e five
cent of the p~ice at which the sha~es a~e issued, and in
case of debentu~es two and half pe~cent of the p~ice
which the debentu~es a~e issued. Such commission may
satisfied by payment of cash o~ by allotment of fully
pa~tly paid sha~es o~ pa~tly in one way and pa~tly in
othe~.
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25.
brokerage.

The Company may pay a ~easonable sum fo~

INTEREST OUT OF CAPITAL

Brokerage.

26. Whe~e any sha~es a~e issued fo~ the pu~pose of
ralsing money to def~ay the expenses of the const~uction of
any wo~k o~ ~uilding, o~ the p~ovision of any plant, which
cannot be made p~ofitably fo~ a lengthy pe~iod, the Company
may pay inte~est on so much of that sha~e capital as is fo~
the time being paid up, fo~ the pe~iod, at the ~ate. and
subject to the oonditi~ns and ~est~iotions p~ovided by
Seotion 208 of the Aot and may oha~ge the same to oapital as
pa~t.of the oost of oonst~uotion of the wo~k o~ building, or
the p~ovision of plant.

CAllS

27. The Boa~d may, f~om time to time subject to the
te~ms on whioh any sha~es may have been issued and subjeot
to the oondition of allotment, by a ~esolution passed at a
meeting of the Boa~d (and not by oi~cula~ ~esolution) make
suoh oall as it thinks fit upon the membe~s in ~espect of
all moneys unpaid on the sha~es held by them ~espectively,
and each membe~ shall pay the amount of eve~y oall so made
on him to the person or pe~s6ns and at the times and plaoes
appointed by the Boa~d. A oall may be made payable by
instalments.

Interest uy
be paid out
of capital.

01recto~
NY make
calls.

28.
be given
payment,
be paid.

Fifteen days' notioe in w~iting of any call shall
by the Company speoifying the time and place of

and the pe~son o~ persons to whom such call shall

Notice of calls.

29.
time when
a meeting

A call shall
the ~esolution
of the Board.

be deemed to have been made at the
authorising suoh oall was passed at

Call to dale
f1'Ollresolution.

30. A oall may revoked o~ postponed at the disc~etion
of the Board.

Call uy be
revoked or
postponed.



•

Liability of
joint-holders.

D1rectors IIIilY
eMtend tillle

CaIIs to carry
interest.

SuIll5deetll!d
to be calls.

Proof on triaL
of suit for
1II0neydue
on shares.

Partial paYlII!nt
not to preclude
for! ei lure.

12

31. The joint-holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

32. The Board may, from time to time at its
discretion, extend the time fixed for the payment of any
call, and may extend such time as to all or any of the
members who from residence at a distance or other cause, the
Board may deem fairly entitled to such extension, but .no
member shall be entitled to such extension save as a member
of grace and favour.

33. If any memb~r falls to pay any call due from him
on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment
thereof to the time of actual paymen~ at such rate as shall
from time to time be fixed by the Board, but nothing.in this
Article shal render it obligatory for the Board to demand or
recover any interest from any such member.

34. Any sum, which may by the terms of issue of a
share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of .the share or by
way of premium shall for the purposes of Ithese Articles be
deemed to be a call duly made and payable, on the date on
which by the terms of issue the same becomes payable and in
case .of non-payment, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture
o~ otherwise, shall apply as if such sum had become payable
by virtue of a call duly made and notified.

35. On the trial or hearing of any action or suit
brought by the Company against any member or his
representatives for the recovery of any money claimed to be
due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the member in respect of
whose shares the money is sought to be recovered appears
entered on the Register of Members as the holder, at or
subsequently to the date at which the money is sought to be
recovered, is alleged to have become due on the shares in
respect of which such money is sought to be recovered; that
the resolution making the call is duly recorded in the Minute
Book; and that notice of such call was duly given to the
member or his representatives used in pursuance of these
Articles and that it shall not be necessary to prove the
appointment of the Directors who made such call, nor that a
quorum of Directors was present at the Board at which any
call was made nor that the meeting at which any call was made
duly convened or constituted nor any other matters
whatsoever, but the proof of the matter aforesaid shall be
conclusive evidence of the debt.

36. Neither the receipt by the Company of'a portion of
any money which shall from time to time be due from any
member to the Company in respect of his shares, either by way
of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money, shall
p.recludethe Company from thereafter proceeding to enforce a
forfeiture of such shares as hereinafter ~rovided.
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(a) The Board may, if it thinks fit agree to and
receive from any member willing to advance
the same, all or any part of the amounts of
his respective shares beyond the sums
actually called up and upon the moneys so
paid in advance or upon so much thereof, from
time to time and at any time thereafter as
exceeds the amount of the.calls then made
upon and due in respect of the shares on
account of which such advances are made, the
Board may payor allow interest, at such rate
as the member paying the sum in advance and
the Board agree upon. The Board may agree to
repay at any time an amount so advanced or
may at any time repay the same upon giving to
the member three month's notice in writing.
Provided that moneys paid in advance of calls
on any shares may carry interest but shall
not confer a right to dividend or to
participate in profit.

(b) No member paying any such sum in advance be
entitled to voting.rights in respect of the
moneys so paid by him until the same would
but for such payment become presently
payable.

LIEN

PaYlIPIlt in
antici pation of
call s IlaY carry
interest.

38. The Company shall have a first and paramount lien
upon all the shares (other than fully paid-up shares)
registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof,
for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no
equitable interest in any shares shall be created except
upon the footing, and upon the conditon that Article 22
hereof is to have full effect. Any such lien shall extend
to all dividends from time to time declared in respect of
such shares. Unless otherwise agreed, the registration of a
transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares.

39. For the purpose'of enforcing such lien, the Board
may sell the shares subject thereto in such manner as they
shall think fit, and for that purpose may cause to be issued
a duplicate certificate in respect of such shares a~d may
authorise one of their number to execute a transfer thereof
on behalf and in the name of such members. No sale shall be
made until such period as aforesaid shall have arrived, and
until notice in writing of the intention to sell shall have
been served on such member or his representatives and
default shall have been made by him or them in payment,
fulfilment, or discharge of such debts, liabilities or
engagments for fourteen days after such notice.

40. The net proceeds of any such sale shall be
received by the Company and applied in or towards payment of
such part of.the amount in respect of which the lien exists
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•..

as in p~esently payable and the ~esidue, if any, shall
(subject to a like lien fo~ sums not p~esently payable as
existed upon the sha~es befo~e the sale) be paid to the
pe~sons entitled to the sha~es at the date of the sale.

FORFEITURE OF SHARES
41. If any membe~ fails to pay any call o~ instalment

on o~ befo~e the day appointed fo~ the payment of the same
the Boa~d may at any time the~eafte~ du~ing such membe~
~equi~ing him to pay the same, togethe~ with any inte~est
that may have acc~ued and all expenses that may have been
incu~~ed by the Company by ~eason of such non-payment.

42. The notice shall name a day (not being less than
fou~teen days f~om the date of the notice) and a place o~
places on and at which such call o~ instalment and such
inte~est and expenses as afo~esaid a~e. to be paid. The
notice shall also state that in the event of non payment at
o~ befo~e the time and at the place appointed in sha~es in
~espect of which such call was made o~ instalment is, payable
will be liable to be fo~feited.

43. If the ~equisitions of any such notice as
afo~esaid be not complied with any sha~es in ~espect of which
such notice has been given may, at any time the~eafte~,
befo~e payment of all calls o~ instalments, inte~est and
expenses, due in ~espect the~eof, be fo~feited by a
~esolution of the Boa~d to that effect. Such fo~feitu~e
shall include all dividiends decla~ed in ~espect of the
fo~feited sr.a~esand not actually paid befo~e the fo~feitu~e.

44. When any sha~es shall have been so fo~efeited,
notice of the fo~feitu~e shall be given to the membe~ in
wh05e name it stood immediately p~io~ to the fo~efietu~e, and
an ent~y of fo~feitu~e, with the date the~of, shall fo~thwith
be made in the Registe~ of Membe~s but no fo~feitu~e shall be
in any manne~ inavlidated, by any ommission o~ neglect to
give such notice o~ to make any such ent~y as afo~esaid.

45. Any share so fo~efeited shall be deemed to the
p~ope~ty of the Company, and the Boa~d may sell, ~e-allot o~
othe~wise dispose of the same in such manne~ as it thinks
fit.

•
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47. A pe~son whose sha~e has been fo~feited shall
cease to be a membe~ in ~espect of the fo~feited sha~e, but
shall notwithstanding, ~emain liable to pay, and shall
fo~thwith pay to the Company, all calls, o~ instalments,
inte~est and expenses, owing upon o~ in respect of such sha~e
at the time of fo~feitu~e, togethe~ with inte~est the~eon,
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f~om the time of fo~fietu~e until payment, all such ~ate as
the Boa~d may dete~mine, and the Boa~d may enfo~ce the
payment the~eof, o~ any part the~eof, without any deduction
o~ allowance fo~ the value of the sha~es at the time of
forfeitu~e, but shall not be unde~ any obligation to do so.

48. The fo~feitu~e of a sha~e shall involve
extinction, at the time of the fo~efeitu~e, of all inte~est
in all claims and demands against the company in ~espect of
-the sha~e and all othe~ ~ights, incidental to the sha~e
except only such of those ~ights as by these A~ticles a~e
exp~essly saved.

49. A duly ve~ified decla~ation in w~iting that the
declarant is a Di~ecto~ of the Company, and that ce~tain
sha~es in the Company have been duly fo~feited on a date
stated in the decla~ation shall be conclusive evidence of
the acts the~ein stated in the decla~ation shall be
conclusive evidence of the acts the~ein stated as against
all pe~sons claiming to be entitled to the sha~es and such
decla~ation and the ~eceipt of the company fo~ the
conside~ation, if any, given fo~ the sha~es on the sale or
disposition the~eof shall constitute a good title to such
sha~es: and the pe~sons to whom any such share is sold shall
be ~egiste~ed as the membe~ in ~espect of such sha~e and
shall not be bound to see to the application of the pu~chase
money, no~ shall his title to such sha~e be affected by any
i~~egula~ity o~ invalidity in the p~oceedings in ~efe~ence
to such forfeitu~e, sale or di5position.

50. Upon any sale, ~e-allotment o~ othe~ disposal
unde~ the p~ovisions of the p~eceedding A~ticles, the
certificate o~ ce~tificates o~iginally issued i.n~espect of
the ~elative sha~es shall (unless the same shall on demand
by the Company have been p~eviously su~~ende~ed to it by the
defaulting membe~) stand cancelled and become null and void
and of no effect, and the Di~ecto~s, shall be entitled to
issue a duplicate ce~tificate o~ ce~tificates in ~espect of
the said sha~es to the pe~son o~ pe~sons, entitled the~eto.

TRANSFER AND TRANSMISSION OF SHARES
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51. The Company shall keep a book to
"Registe~ of Transfe~s", and the~ein shall
di~ectly ente~ed pa~ticula~s of eve~y
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Register of
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52. The Inst~uments of Transfe~ shall be in w~iting
and all the p~ovisions of Section 108 of the Act, shall be
duly complied with in ~espect of all transfe~s of sha~es and
the ~egist~ation the~eof.

53. Eve~y such instrument of transfe~ shall be
executed both by the t~ansf~~o~ and the t~ansfe~ee and
attested, and the transfe~o~ shall be deemed to ~emain the
holde~ of such sha~e until the name of the transfe~ee shall
have been entered in the Registe~ of Membe~s in ~espect
thereof.
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transfer.

To be executed
by transf eror
and transf eree.
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54. The Boa~d shall have powe~ on giving seven days
p~evious notice by adve~tisement in some newspape~
ci~culating in the dist~ict in which the Office of the
Company is situated to close the transfe~ books, the Registe~
of membe~s o~ Registe~ of Debentu~e holde~s at such time o~
times and fo~ such pe~iod o~ pe~iods, not exceeding thirty
days at a time and not exceeding in the agg~egate fo~ty five
days in each yea~, as it may seem expedient.

55. Subject to the p~ovisions of Section III of the
Act, the Boa~d of Di~ecto~s may at its own. absolute and
uncont~olled disc~etion and without assigning any ~eason,
decline to ~egiste~ o~ acknowledge any t~ansfe~ of sha~es
(notwithstanding the p~oposed t~ansfe~ee be already a
Membe~), but in such case it shall within one month f~om the
date on which the inst~ument of t~ansfe~was lodged with the
Company, send to the t~ansfe~ee and the t~ansfe~o~ notice of
the ~efusal to ~egiste~ such t~ansfe~, p~ovided that
~egist~ation of a t~ansfe~ shall not be ~efused on the g~ound
of the t~ansfe~o~ being eithe~ alone or jointly with any
othe~ pe~son o~ pe~sons, indebted to the Company on any
account whatsoeve~, except whe~e the Company has lien on
sha~es.

56. In the case of the death of any one o~ mo~e of
the pe~sons named in the Registe~ as the joint holde~s of any
sha~e, the su~vivo~ o~ suvivo~s shall be the only pe~son's
~ecognised by the Company as having any title to the estate
of a deceased joint-holde~ f~om and liability on sha~es held
by him jointly with any othe~ pe~son.

57. The executo~s o~ administ~ators o~ holde~s of a
Succession Ce~tificate o~ the.legal ~esp~esentatives of a
deceased membe~ (not being one of two o~ mo~e joint-holde~s)
shall be the only pe~sons ~ecognised by the Company as having
any title to the sha~es ~egiste~ed in the name of such
membe~, and the Company shall not be bound to ~ecognise such
executo~s o~ administ~ato~s of a Succession Ce~tificate o~
the legal. ~ep~esentatives unless such executo~s or
administ~ato~s o~ legal ~ep~esentatives shall have fi~st
obtained P~obate o~ Lette~s o~ Administ~a~ion o~ Succession
Ce~tificate as the case may be, f~om a duly constituted Cou~t
on the Union on India, p~ovided that in any case whe~e the
Boa~d of di~ecto~s in its absolute disc~etion thinks fit, may
dispense with production of P~obate or Lette~s of
Administration o~ Succession Certificate, and unde~ article
60 register the name of any pe~son, who claims to be
absolutely entitled to the share standing in the name of a
deceased membe~ as a membe~.

58. No share shall in any ci~cumstances be transfe~~ed
to any infant, insolvent or pe~sons of unsound mind.

59. Subject to the prOVISIons of Articles 56 and 57,
any person becoming entitled to shares in consequence of the
death, lunacy, bankruptcy or insolvency of any member, or
the marriage of a female member, or by any lawful means
other than by a transfe~ in accordance with these p~esents,

.,
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may with the consent of the Boa~d of Di~ecto~s (which it
shall not be unde~ any obligation to give) upon p~oducing
such evidence that he sustains the cha~acte~ in ~espects of
which he p~oposes to act unde~ this A~ticle o~ of his title,
as the Boa~d of Di~ecto~s thinks sufficient, eithe~ be
~egiste~ed himself as the holde~ of the sha~es o~ elect to
have some pe~son nominated by him and app~oved by the Boa~d
of Di~ecto~s, ~egiste~ed as such holde~, p~ovided
neve~theless, that if such pe~son shall elect to have his
nominee ~egiste~ed he shall testify the election by
executing to his nominee ~eg~ste~ed he shall testify the
election by executing to his nominee an inst~ument of
t~ansfe~ in acco~dance with the p~ovisions he~ein contained
and, until he does so, he shall not be f~eed f~om any
liability in ~espect of the sha~es. This a~ticle is
~efe~~ed to in these A~ticles as the T~ansmission A~ticle.

61. Eve~y inst~ument of t~ansfe~ shall be p~esented
to the Company duly stamped fo~ ~egist~ation accompanied by
such evidence as the Boa~d of Di~ecto~s may ~equi~e to prove
the title of the t~ansfero~, his right to t~ansfe~ the
sha~es and gene~ally unde~ and subject to such conditions
and ~egu1ati.onsas the Board of Di~ectors sha11 from time to
time presc~ibe, and every ~egiste~ed inst~ument of t~ansfe~
shall ~emain in the custody of the Company until destroyed
by orde~ of the Boa~d of Di~ecto~s.

60. A pe~son
shall, subject to the
dividends o~ money as
~eceive, and any may
othe~ money payable in

entitled to a sha~~ by t~ansmission
~ight of the Di~ecto~s to ~etain such
he~einafte~ p~ovided, be entitled to
give discha~ge fo~ any dividends o~
~espp.ctof the sha~e.

Persons entitled
may recei"ve
dividend without
being registered
as l'lelllber.

'Transfer" to be
presented with
evidence of title.

62. P~eviously to the regist~ation of a t~ansfer the
certificate or ce~tificates of the sha~e o~ sha~es to be
transfe~red must be delive~ed to the Company along with
(same as p~ovided in Section 108 of the Act) a p~operly
stamped and executed inst~ument of t~ansfe~.

63. There shall be paid to the Company, in ~espect of
the t~ansfe~ o~ transmission of any number of sha~es to the
same pa~ty, such fee, if any, as the Di~ecto~s may ~equire.

64. The Company shall incu~ no liability o~
~esponsibility whateve~ in consequence of its registering or
given effect to any t~ansfer of sha~es made or pu~porting to
be made by any apparent legal owne~ the~eof (as shown or
appea~ing in the Registe~ of Members) to the p~ejudice of
pe~sons having or claiming any equitable ~ights, title o~
inte~est to or in the said shares, notwithstanding that the
Company may have had notice of such equitable ~ight, title
or inte~est o~ notice prohibiting ~egist~ation of such
t~ansfer, and may have ente~ed such notice, o~ refer~ed
the~eto, in any book of the Company, and the Company shall
not be bound or ~equi~ed to ~ega~d o~ attend or give effect
to any notice which may be given to it of any equitable
right, title o~ inte~est, o~ ,be unde~ any liability
whatsoever for ~efusing or neglecting so to do,' though it
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Fee on transfer
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Companynot
1iable for
disregard of
a notice
prohibiting
registration
of transfer.
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may been ente~ed o~ ~efe~~ed to in some book of the Company;
but the Company shall neve~theless be at libe~ty to ~ega~d
and attend to any such notice and give effect the~eto, if'
the Boa~d of Di~ecto~s shall think fit.

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

65. Copies of the Memo~andum and A~ticles of
Association of the Company and othe~ documents ~efe~~ed to in
Section 39 of the Act shall be sent by the Boa~d to eve~y
Membe~ at his ~equest within 7 days of the ~equest on payment
of Rupee one fo~ each copy.

BORROWING POWERS

66. The Boa~d may, f~om time to time, at its
disc~etion subject to the p~ovisions of Section 292 and 370
of the Act, ~aise o~ bo~~ow, eithe~ f~om the Di~ecto~s o~
f~om elsewhe~e and secure the payment of any sum o~ sums of
money fo~ the pu~pose of the Company; p~ovided that the Boa~d
shall not without the sanction of the Company in Gene~al
Meeting bo~~ow any sum of money which together with money
bo~~owed by the company (apa~t f~om tempo~ary loans obtained
f~om the Company's banke~s in the ordina~y cou~se of
business) exceed the agg~egate fo~ the time be~ng of the
paid up capital of the Company and its f~ee rese~ves, that is
to say, ~ese~ves not set aside fo~ any specific pu~pose.

67. The Boa~d may ~aise o~ secu~e the ~epayment of
such sum o~ sums in such manne~ and upon such terms and
conditions in all ~espects as it thinks fit, and in
pa~ticula~, by the issue of bonds, pe~petual o~ ~edeemable,
debentu~es o~ debentu~e-stock, o~ any mortgage, o~ other
secu~ity on the unde~taking of the whole o~ any pa~t of the
p~operty of the Company (both p~esent and futu~e), including
its uncalled capital fo~ the time being.

68. Any debentu~es, debentu~e-stock, bonds or other
secu~ities may be issued at a discount, p~emium o~ othe~wise
and with any special appointment of Di~ecto~s and othe~wise
debentu~es, debentu~e-stock, bonds and othe~ securities may
be made assignable f~ee from any equities between the Company
and the person to whom the same may be issued. Debentu~es,
debentu~e-stock, bonds o~ othe~ secu~ities with a right of
conve~sion into or allotment of sha~es shall be issued only
with sanction of the.Company in General Meeting.

69. Save as provided in Section 108 of the Act, no
transfer of debentures shall be ~egistered unless a p~oper
instrument of t~ansfe~ duly stamped and executed by the
t~ansfe~or and transferee has been delivered to the Company
togethe~ with the certificates of the debentu~es.
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70. If the Board refuses to register the transfer of
any debenture the Company shall, within one month from the
date on which the instrument of transfer was lodged with the
Company, send to the transferee and to the transferor notice
of the refusal.

71. The Board shall cause a proper register to be
kept in accordance with the provisions of Section 143 qf the
Act of all mortgages, debentures and charges specifically
affecting the property of the Company, and shall ca~se the
requirements of Sections H8, 125 and 127 to 144 (both
inclusive) of the Act in that behalf to be duly complied
with, so far as they fail to be complied with by the Board.

72. The Company sha11 , if at any time it issues
debentures, keep a register and index of debenture holders
in accordance with Section 152 of the Act. The Company
shall have the power to keep in any State or country outside
India a branch register of debenture-holders resident in
that State or country.

CONVERSION OF SHARES INTO STOCK AND
RECONVERSION

73. The Company in General Meeting may convert any
paid-up shares into stock; and when any shares shall have
been converted into stock, the several holders of such stock
may henceforth transfer their respective interest therein,
or any part of such interest, in the same manner and subject
to the same regulations as, and subject to which shares from
which the stock arose might have been transferred, if no
such conversion had taken place or as near thereto as
circumstances will admit. The Company may at any time
reconvert any stock into paid-up shares of any denomination.

74. The holders of stock shall, according to the
amount of stock held by them have the same rights,
privileges and advantages as regards dividends, voting at
meeting of the Company, and other matters as if they held
the shares from which the stock arose; but no such
privileges or advantage (expect participation in the
dividends and profits of the Company and in the assets of
winding-up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that
privilege or advantage.

MEETINGS OF MEMBERS

75. The Compnay shall in each year hold a General
Meeting. as its Annual General Meeting in addition to any
other meetings in that year. All General Meetings other than
Annual General Meeting shall be Extraordinary General
Meeetings. The first Annual General Meeting shall be held
within eighteen months from the date of incorporation of the
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,
Company and the next Annual Gene~al Meeting shall be held
within six months afte~ the expi~y of the financial yea~ in
which the fi~st annual .Gene~al Meeting was held and
the~eafte~ an Annual Gene~al Meeting of the company shall be
held within six months afte~ the expi~y of each financial
yea~ p~ovided that not mo~e than fifteen months shall lapse
betw~en the date of one Annual Gene~al Meeting and that of
the next. Nothing contained in the fo~going p~ovisions shall
be taken as affecting the ~ight confe~~ed upon the ~egiste~
unde~ the p~ovisions of Section 166(1) of the Act to extend
the time within which any Annual Gene~al Meeting may be held.
Eve~y Annual Gene~al Meeting shall be called fo~ a time
du~ing business hou~s, on a day that is not a public
holiday, and shall be held at the office of the company o~ at
some othe~ place within the city in which the office of the
Company is situated as the Boa~d may dete~mine and the
notices calling the Meeting shall specify it as the Annual
Gene~al Meeting. The company may in anyone Annual Gene~al
Meeting fix the time fo~ its subsequent Annual Gene~al
Meetings. Eve~y membe~ of the Company shall be entitled to
.attend eithe~ in pe~son o~ by p~oxy and the Audito~ of the
Company spall be entitled to attend eithe~ in pe~son o~ by
p~oxy and the Audito~.of the Company shall be entitled to
attend to be hea~d at any Gene~al Meeting which he attends on
any pa~t of the business, conce~ns him as Audito~. At eve~y
Annual Gene~al Meeting of the Company the~e shall be laid on
the table the Director's ~epo~t (if not al~eady inco~po~ated
in the Audited Statemen of Accounts) the proxy ~egiste~ with
p~oxies and the Registe~ of Di~ectors's Sha~e holdings of
which latte~ registe~ shall ~emain open and accessible dLlring
the continuance of the meeting. The Boa~d shall cause to be
p~epa~ed the Annual List of Membe~s, summa~y of the Sha~e
capital, balance sheet and p~ofit and loss account and
fo~wa~d the same to the Regist~a~ in accordance with Section
159, 161 and 220 of the Act.

76. The Boa~d may, wheneve~, it thinks fit, call an
ext~ao~dina~y Gene~al meeting and it shall do so upon a
~equisition in writing by any membe~ o~ membe~s holding in
the agg~egate not less than one-tenth of such of the paid-up
capital as at the date ca~~ies the ~ight of voting in regard
to the matte~ in ~espect of which the ~equisition has been
made.

77. Any valid ~equisition so made by membe~s must
state the object o~ objects of the meeting p~oposed to be
called, and must be signed by the ~equisitionists and be
deposited at the office p~ovided that such ~equisition may
consist of seve~al documents in life f~om each signed by one
or mo~e ~equisitionists.

78. Upon the receipt of any such ~equisition, the
Boa~d shall forthwith call an Ext~ao~dina~y General Meeting,
and if they do not p~oceed within twenty-one days from the
date of th~ ~equisition being deposited at the office to
cause a meeting to be called a day not late than fo~ty-five
days f~om the date of deposit of the requisition, the

/
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~equisitionists, o~ such of thei~ numbe~ as ~ep~esent eithe~
majo~ity in value of the _paid-up sha~e capital held by 'all
of them o~ not less than one-tenth of such of the paid-up
sha~e capital of the Company as ~efe~~~ed to in Section
169(4) of the Act, which eve~ is less, may themselves call
the meeting, but in eithe~ case, any meeting so called shall
be held within th~ee months f~om the date of the delive~y of
the ~equisition as afo~esaid.

79. Any meeting
by the ~equisitionists
as nea~ly as possible,
called by the Boa~d.

called unde~ the fo~egoing A~ticles
shall be called in the same manne~,
as that in which meetings a~e to be

lteeting ca lled
by requisitionsts.

80. Twenty-one days' notice at the least of eve~y
Gene~al Meeting, Annual o~ Ext~ao~dina~y and-by whomsoeve~
called, specifying the day, place and hou~ of meeting, and
the gene~al natu~e of the business to be t~ansacted the~eat,
shall be given in the manne~ he~einafte~ p~ovided, to such
pe~sons as a~e unde~ these A~ticles entitled to ~eceive
notice f~om the Company. P~ovided that in the case of an
Annual Gene~al Meeting with the consent in w~iting of all'
the membe~s entitled to vote the~eat and in the case of any
othe~ meeting, with the consent of membe~s holding not less
than 95 pe~ cent of such pa~t of the paid-up sha~e capital
of the Company as gives a ~ight to vote at the meeting may
be convened by a sho~te~ notice. In the case if an Annual
Gene~al Meeting, if any business othe~ than (i) the
conside~ation of the accounts, balance sheets and ~epo~ts of
the Boa~d of Di~ecto~s and Audito~s (ii) the decla~ation of
dividend, (iii) the appointment of Di~ecto~s in place of
those ~eti~ing (iv) the appointment of and fixing of the
~emune~ation of the Audito~s, is to be t~ansacted, and in
the case of any othe~ meeting, in any event the~e shall be
annexed to the notice of the meeting a statement setting out
all mate~ials facts conce~ning each such item of business
including, in pa~ticular, the natu~e of conce~n o~ inte~est,'
if any, the~ein of eve~y Di~ecto~, and the Manage~ (if any)
whe~e any such item of special business ~elates to o~
affects any othe~ company, the extent of sha~eholding
inte~est in othe~ company of eve~y Di~ecto~ and the Manage~,
if any, of the Company shall also be set out in the
statement if the extent of such sha~eholding inte~est is not
less than 20 pe~ cent of the paid-up sha~e capital of that
othe~ company. Whe~e any item of business consists of the
accotoding of app~oval to any document by the meeting, the
time and place where the document can be inspected shall be
specified in the statement afo~esaid.

81. The acci.dentalomission to give any such notice
•• afo~esaid to any of the membe~s, o~ the non-~eceipt
the~eof, shall not invalidate any ~esolution passed at any
such meeting.

82. No Gene~al Meeting, Annual o~ Ext~ao~dina~y,
shall be competent to ente~ upon, discuss o~ t~ansact any
business which has not been mentioned in the notice o~
notices upon which it was convened.
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83. Five membe~s p~esent in pe~50n shall be quo~um fo~
Gene~al Meeting.

84. A body co~po~ate being a membe~ shall be deemed
to be pe~sonally'p~esent if it is ~ep~esented in acco~dance
with Section 187 of the Act.

85. If at the expi~ation of half an hou~ f~om the
time appointed fo~ holding a meeting of the Company, a quo~um
shall not be p~esent, the meeting, if convened by o~ upon the
~equisition of membe~s shall stand dissolved, but in any
othe~ case the meeting shall stand adjou~ned to the same day
in the next, o~ if that day is a public holiday, until the
next succeeding day which is not a public holiday, at the
same time and place, o~ to such othe~ day and at such othe~
time and place in the city o~ two in which the office of the
Company is fo~ the time being situate, as the Boa~d may
dete~mine and if at such adjou~ned meeting a qou~um is not
p~esent at the expi~ation of half an hou~ f~om the time
appointed fo~ holding the meeting, the membe~s p~esent shall
be quo~um and may t~ansact the business fo~ which the meeting
was called.

86. The Chai~man (if any) of the Boa~d shall be
entitled to take the chai~ at eve~y Gene~al Meeting, whethe~
Annual o~ Ext~ao~dina~y. If the~e be no such Chai~man of the
Boa~d, o~ if at any meeting he shall not be p~esent within
fifteen minutes of the time appointed fo~ holding such
meeting, o~ if he shall be unable o~ unwilling to it take the
chai~, then the Di~ecto~s p~esent may choose one of thei~
numbe~ to be the Chai~man of the meeting. If no Di~ecto~ be
p~esent oS-if all the Di~ecto~s p~esent decline to take the
chai~, then the membe~s p~esent shall be elect one of thei~
numbe~ to be Chai~man.

87. No business shall be discussed at any Gene~al
Meeting Except the election of the Chai~man, while the chai~
is vacant.

88. The Chai~man with the consent of the membe~s may
adjou~n any meeting f~om time to time and f~om place to place
in the city in which it is held but, no business shall be
t~ansacted at any adjou~ned meeting othe~ than the business
left unfinished at the meeting f~om which the adjou~nment
took place.

89. At any Gene~al Meeting a ~esolution put to the
vote of the meeting shall be decided on a show of hands,
unless a poll is (befo~e o~ on the decla~ation of the ~esult
of the show of hands) demanded by at least five membe~s
having the ~ight to vote on the ~esolution new p~esent in
pe~son o~ by p~oxy, o~ by the Chai~man of the meeting o~ by
any member o~ members holding not less than one-tenth of the
total voting power in respect of the resolution or by any
membe~ or membe~s present in pe~son o~ by proxy and holding
shares in the Company confe~~ing a right to vote on the
resolution, being shares on which an agg~egate sum has been
paid-up which is not less th~n one-tenth of the total sum
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paid-up on all the sha~es confe~~ing that ~ight, and unless a
poll is demanded, a decla~ation by the Chai~man that a
~esolution has unless a poll is demande~, a decla~ation by
the Chai~man that a ~esolution has on a show of hands, been
ca~~ied o~ ca~~ied unanimously, o~ by a pa~ticula~ majo~ity,
o~ lost, and an ent~y'to that effect in the minute book of
the Company shall be conclusive evidence of the fact, without
p~oof of the numbe~ o~ p~opo~tion of the votes ~eco~ded in
favou~ of o~ against the ~esolution.

of an equality of votes, the
show of hands and at a poll (if
addition to the vote o~ votes to
a membe~.

9'1. If a poll is demanded as afo~esaid the same
shall, subject to A~ticle 91 be taken at such time (not
late~ than fo~ty-eight hou~s f~om the time when the demand
was made) and place in the city o~ town in which the office
of the Company is fo~ the time being situate and eithe~ by
open voting o~ by ballot, as the Chai~man shall di~ect, and
eithe~ at once o~ afte~ an inte~val o~ adjou~nment o~
othe~wise, and the ~esult of the poll shall be deemed to be
the ~esolution of the meeting at which the poll was
demanded. The demand fo~ a poll may be withd~awn at any
time by the pe~son o~ pe~sons who made the demand.

92. Whe~e a poll is to be take, the Chai~man of the
meeting shall appoint two sc~utinee~s to sc~utinize the vote
given on the poll and to ~epo~t the~eon to him. One of the
'sc~utinee~sso appointed shall always be a membe~ (not being
an office~ o~ employee of the Company) p~esent at the
meeting p~ovided such a membe~ is available and willing to
be appointed. The Chai~man shall have powe~ at any time
befo~e the ~esult of the poll is decla~ed to ~emove a
sc~utinee~ f~om office and fill vacancies'in the office of
sc~utinee~ a~ising f~om each ~emoval o~ f~om any othe~ case.
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94. The demand fo~ a poll except on the questions
of the election of the Chairman and of an adjou~nment shall
not prevent the continuance of a meeting for the t~ansaction
of any business othe~ than the question on which the poll
has been demanded.

VOTES OF MEMBERS

95. No member shall be entitled to vote' eithe~
personally o~ by p~oxy, at any Gen~ral Meeting or Meeting of
a class of sha~e-holde~s, either upon a show of hands o~
upon' a poll in ~espect of any shares ~egiste~ed in his name
or which any calls o~ other sums percently payable by' him
have not been paid or, in regard to which the Company has,
and has exe~cised any right of lien.
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to vote.
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96. Subject to the p~ovlslons of these A~ticles and
without p~ejudice to any special p~ivileges'o~ rest~ictions
as to voting fo~ the time being attached to any class of
sha~e fo~ the time being fo~ming pa~t of the capital of the
Company, eve~y membe~ not disqualified by the last p~eceeding
A~ticle shall be entitled to be p~esent, and to speak and
vote at such meeting, and on a show of hands eve~y membe~
p~esent in pe~son shall have one vote and upon a poll the
voting ~ights of eve~y membe~ p~esent in person o~ by p~oxy
shall be in p~opo~tion to his sha~es of the paid-up equity
sha~e capital of the Company. P~ovided, howeve~, if. any
p~efe~ence sha~eholde~ be present at any meeting of the
Company, save as p~ovided in clause (b) of sub-Section (2) of
Section 87, he shall have a ~ight to vote only on ~esolution
placed befo~e the meeting which di~ectly affect the ~ights
attached to his p~efe~ence sha~es.

97. On a poll taken at meeting of the Company a
membe~ entitled to mo~e than one vote, o~ his p~oxy _o~othe~
pe~son entitled to vote fo~ him, as the case may be, need
not, if he voted, use all his votes o~ cast in the same all
the votes he used.

98. A membe~ of unsound mind o~ in ~espect of whom
an o~de~ has been made by any Cou~t ju~isdiction in lunacy
may vote whethe~ on a show of hands o~ on a poll, by him
committtee o~ othe~ legal gua~dian; and any such committee
o~ gua~dian may, on poll vote by p~oxy, - if any membe~ be a
mino~, the vote in ~espect of his sha~e o~ sha~es shall be by
his gua~dian, o~ anyone of his gua~dians, if mo~e than one,
to be selected in case of dispute by Chai~man of the meeting.>

99. If the~e be joint ~egiste~ed holde~s of any
sha~es, anyone of such pe~son may vote at any meeting o~ may
appoint anothe~ pe~son (whethe~ a membe~ o~ not) as his p~oxy
in ~espect of su~h sha~es, as if he we~e solely entitled
the~eto but the p~oxy so appointed shall not have any ~ight
to speak at the meeting and, if mo~e than one of such joint
holde~s be p~esent at any meeting that one of the said
pe~sons so p~esent whose name stands highe~ on the ~egiste~
shall alone be entitled to speak and to vote in ~espect of
such .ha~es, but the othe~ o~ others of the joint-holders
shall be entitled to be present at the meeting. Several
executors or administrators of a deceased member in whose
name shares stand shall for the pu~pose of these Articles _to
be deemed joint holders the~eof.

-100. Subject to the provisions of these Articles,
votes may be given either personally or by proxy. A body
corporate being a member may vote either by a proxy or by a
~epresentative duly authorised in accordance with Section 187
of the Act, and such representative shall be entitled to
exercise the same Lights and powers (including the rights to
vote by proxy) on behalf of the body co~porate which he
represents as the body could exercise if it were an
individual member.

. /

•

•
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101. Any person entitled under Article 60, to transfer
any share may vote at any General Meeting in respect
thereof, in the same manner, as if he were the register
holder of such shares, provided that forty-eight hours
atleast before the time of holding the meeti~g or adjourned
meeting, as the case may be, at which he proposes to vote he
shall satisfy the Directors of his right trannsfer such
shares and give such indemnity (if any) as the Directors may
require or the Directors shall have previously admitted his
right to vote as such meeting in respect thereof.

102. Every proxy (whether a member or not) shall be
appointed in writing under the hand of the appointer or his
attorney, or his such appointer is a ,corporation under the
common seal of such corporation, or be signed by an officer
or any attorney duly authorised by it, and any committee or
guardian may appoint such proxy. The proxy so appointed
shall not have any right to speak at the meetings.

103. An instrument of proxy may appoint a proxy either
for the purpose of a particular meeting specified in the
instrument and any adjournment thereof or it may be appoint
for the purpose of every meeting of the Company, or of every

.meeting to be held before a date specified in the instrument
and every adjournment of any such meeting.

104. A member present by proxy shall be entitled to
vote only on a poll.

105. The instrument appointing a proxy and t~e power
of attorney or other authority (if any) under which it is
signed or a notarially certified copy of that power or
authority shall be deposited at the office not later than
fortyeight hours before the time for holding the meeting at
which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its
execution.
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Every instrument of proxy whether for a specified
otherwise shall, as nearly as circumstances will.
in any of the forms set out in Schedule IX of the

Forlll of proxy.

107. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal; or revocation
of the proxy of any power of attorney under which such proxy
was signed, or the transfer of the share in respect of which
the vote is given, provided that no intimation in writing of
the dealth or insanity, revocation or transfer shall have
been received at the office before the meeting.

108. No objection shall be made to the validity of any
vote, except at any meeting or poll at which such vote shall
be tendered, and every vote whether given personally or by
proxy, not disallowed at such meeting or poll shall b~
deemed valid for all purposes of such meeting or poll
whatsoever.

Validity of
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Time for
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109. The Chairman of any meeting shall be the sole
judge of the validity of every vote tendered at such meeting.
The chairman present at the taking of a poll shall be the
sole judge cifthe validity of every vote tendered at such
poll.

Minutes of
General Meeting
and inspection
thereof by
Members.

110. (1) The Company shall cause minutes of all
proceedings of every General Meeting to be
kept by making within thirty days of the
conclusion of every such meeting, concerned,
entries thereof in books kept for that
purpose with their pages consecutively
numbered.

(2) Each page of every such book shall be
initialled or signed and the last page of the
record of proceedings of such meeting in such
books shall be dated and signed by the
Chairman of the same meeting with the
aforesaid period of thirty days or in the
event of the death or liability of that
Chairman within that period, by a Director
duly authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a
meeting shall be attached to any such book as
aforesaid by past~ng or otherwise.

(4) The minutes of each meetings shall contain a
fair and correct summary of the proceedings
thereat.

(5) All appointments of officers made at any
meeting aforesaid shall be included in the
minutes of the meetings.

(6) Nothing herein contained shall require or be
deemed to require the inclusion in any such
minutes of any matter which in the opinion of
the Chairman of the meeting .

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

(b) is irrelevant or immaterial to the pro-
ceedings, or

(c) is detremental to the interest of the
Company.

The Chairman of the meeting shall
exercise an absolute discretion iriregard to
the inclusion or non-inclusion of any matter
in the minutes on the aforesaid grounds.

(7) Any such minutes shall be evidence of the
proceedings recorded therein.
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The book containing the minute of
p~oceedings of Gene~al Meetings shall be
kept at the office of the Company and shall
be open du~ing business hou~s fo~ such
pe~iods not being less in the ag~eegate than
two hou~s in each day as the Di~ecto~
dete~mine, to the inspection of any membe~
without cha~ge.

DIRECTOR

•

111. (1) Until othe~wise dete~mined by a Gene~al
Meeting of the Company and subject to the
p~ovisions of Section 252 of the Act, the
numbe~ of Di~ecto~s (including Debentu~e and
Alte~nate Di~ecto~s if any) shall not be
less than th~ee o~ mo~e than twelve.

(2) The fi~st Di~ecto~s of the Company shall be:

i) KIRIT LAVJI THACKER

ii) PRATUL NARENDRA DALAL

iii) SATISH VADILAL SHETH

112. If at any time the Company obtains any loans o~
any assistance in connection the~ewith by, way of gua~antee
o~ othe~wise f~om any pe~son, fi~m, body co~po~ate, local
autho~ity o~ public body (he~einafte~ called "the
institution") o~ if any time the Company issues any sha~es,
debentu~es and ente~s into any cont~act o~ a~~angement with
the institution whe~eby the institution subsc~ibes fo~ o~
unde~w~ites the issue of the Company's sha~es o~ debentu~es
o~ p~ovides any assistance to the Company in any manne~ and
it is a te~ms of the ~elative loan, assistance, cont~act o~
ag~eement that the institution shall have the ~ight to
appoint one o~ mo~e Di~ecto~ o~ Di~ecto~s, as the case may
be, to the Boa~d of the Company and to ~emove f~om office
any Di~ecto~ so appointed and to appoint anothe~ in his
'place o~ in the place of a Di~ecto~ so appointed who ~esigns
o~ othe~wise vacates his office~ Any such appointment o~
~emoval shall be made in w~iting and shall be se~ved at the
office of the Company. The Di~ecto~ o~ Di~ecto~s so
appointed shall neithe~ be ~equi~ed to hold any
qualification sha~e no~ be liable to ~eti~e by ~otation and
shall continue in office fo~ so long as the ~elative loan,
assistance, cont~act o~ a~~angement, as the case may be
subsits•

113. If it is p~ovided by the t~ust deed, secu~ing o~
othe~wise, in connection with any issue of debentu~es of the
Company, that any pe~son o~ pe~sons shall have powe~ to
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nominate a Di~ecto~ of the Company, then in the case of any
and eve~y such issue of debentu~e, the pe~son o~ pe~sons
having such powe~ may exe~cise such powe~ f~om time to time:
and appoint a Directo~ A debentu~e Di~ecto~ may be ~emoved
f~om office at any time by acco~dingly. Any Di~ecto~ so
appointed is he~ein ~efe~~ed to as debentu~e the pe~son o~
pe~sons in whom fo~ the tim~ being is vested the powe~ unde~
which he was appointed and anothe~ Di~ecto~ may be appointed
in his place. A Debentu~e Di~ecto~ shall not be liable to
~eti~e by ~otation.' A Debentu~e Di~ecto~ shall not be bound
to hold any qualification sha~es.

114. The Boa~d may appoint an Alte~nate Di~ecto~ to act
fo~ a Di~ecto~ (he~einafte~ called "the Original Di~ecto~")
du~ing his absence fo~ a pe~iod of not less than th~ee months
f~om the State in which the meetings of .the Boa~d a~e
o~dina~ily held. An Alte~nate Di~ecto~ appointed unde~ this
A~ticle shall not hold office fo~ a pe~iod longe~ than that
pe~missible to the O~iginal Di~ecto~ in whose place he has
been appointed and shall' vacate office of the O~iginal
Di~ecto~ a~e ~etu~ns to that State. If the te~ms of office
of the O~iginal Di~ector a~e dete~mined befo~e he so ~etu~ns
to that State, any p~ovisions in the Act o~ in these A~ticles
fo~ the automatic ~eappointment of 'any ~eti~ing Di~ecto~ in
default of anothe~ appointment shall apply to the O~iginal
Di~ecto~ and not to the Alte~nate Di~ecto~.

115. Subject to the p~ovisions of Sections 260 and 264
of the Act, the Boa~d shall have powe~ at any time and f~om
time to time to appoint any othe~ qualified pe~son to be an
Additional Di~ector, . but so that the total numbe~ of
Di~ectors shall not at any time exceed the maximum fixed
under the A~ticle 112. Any such Additional Di~ector shall
hold the office only up to the date of the next Annual
Gene~al Meeting.
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116. Until othe~wise dete~mined
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117. Without p~ejudice to the rest~ictions imposed by
Section 226 of the Act, a Director who is ~equired to hold
qualification shares may act as a Director befo~e acqul~lng
such sha~es but shall, 'if he is not al~eady qualified, obtain
his qualification, and every Directo~ othe~ than a Directo~
appointed by the Central or a State Gove~nment shall file
with the Company a declaration specifying the qualification
shares held by him within two months from his appointment as
a Di~ector.

118. Subject to the p~ovisions of Sections 262, 264 and
284(6) of the Act, the Boa~d shall have powe~ av any time and
,f~om time to time to appoint any other qualified person to be
a Directo~ to fill a casual vacancy. Any person to appointed
shall hold office only up to the date to which the Directo~
in whose place he is appointed would have held office if it
had not been vacated by him/ •
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(1) Subject to the provlslons of the Act, a
Managing ,Director or Managing Directors, who
is in the whole-time employment of the
Company may be paid remuneration either by
way of a monthly payment or at a specified
percentage of the net profits of the Company
or partly by one way and partly by the
other.

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

RelIIUneration
of Directors.

by way of monthly,
payment with the
Central Government,

quarterly
approval

or

or annual
of the

(ii) by way of commission if the Company by
a special resolution authorised such
payment.

(3) The fee payable to a Director (including a
Managing or whole-time Director, if any) for
attending a meeting of the Board or
committee thereof shall not exceed Rs.250/-
(Rupees Two hundred and Fifty) or such other
sum as the Company in Genral Meeting may
from time to time determine.

120. The Board may allow,and pay to any Director who
is not a bonafide resident of the place where the meetings
of the Board are ordinarily held and who shall come to such
place for the purpose of attending any meeting, such sum as
the Board may consider fair compensation for travelling,
boarding, lodging and other expenses, in addition to his fee
for attending such 'meeting as above specified; and if any
Director be called upon to go or resided out of the ordinary
place pf his residence on the Company's business, he shall
be entitled to be repaid and reimbursed any travelling or
other expenses incurred in connetion with business of the
Company.

121. The continuing Directors may act notwithstanding
any vacancy in their body but if, and so long as their
number is reduced below the minimum number fixed by the
Article 1'12hereof, the continuing Directors not being less.
than two, may act for the purpose of increasing the number
of Directors to that number or for summoning a General
Meeting but no other purpose.
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122. (1) The office of a Director shall ipso facto be
vacated if .

(a) he fails to obtain within the time
specified in sub-Section (1) of Section
270 of the Act, or at any time
thereafter ceases to hold, the share
qualification, if any necessary for his
appointment; or

Whenoff ice of
Directors to
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(b) he is found to be of unsound mind by a
Court of competent jurisdiction; or

(c) he applies to be adjudicate;d an
insolvent; or

(d) he is adjudged an insolvent; or

(e) he is convicted bya Court in India of any
offence and sentenced in respect thereof to
imprisonment for not less than six months; or

(fr he fails to pay any calls in respect of
shares of the Company held by him, whether
alone or jointly with others, within six
months from the last date fixed for the
payment of the call; or

(g) he absents from three consecutive meetings of
the Board or from all meetings of the Board
for a continuous period of three months,
whichever is the longer, without obtaining
leave of absence from the Board; or

•(h) he or any firm of which he is a partner or
any private company of which he is a
Director, accepts a loan, from the Company in
contravention of Section 295 of the Act; or

(i) he act in contravention of Section 299 of the
Act; or

(j) he be removed from office in pursuance of
Section 203 of the Act; or

(k) by notice in writing to the Company he
resigns his office; or

(1) any off ice or place of profit under the
Company or under any subsidiary of the
Company is held in contravention of Section
314 of the Act and by operation of that
Section he is deemed to vacate office.

(2) Notwithstanding any matter or thing in sub-
clauses (d), (e) and (j) of clause (1) I the
disqualification referred to in those sub-clauses

, sha 11 not take eff ect :-

(a) for thirty days from the date of
adjudication sentence or order; or

(b) where an appeal or petition is
preferred within the thirty days
aforesaid against the adjudication,
sentence or conviction resulting in the
sentence, or order until the expiry of
seven days from the date on which such
appeal or petition is dispose of; or
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(c) where within the seven days aforesaid
any further appeal or petition is
preferred in respect of the
adjudication, sentence, conviction or
order, and the appeal or petition, if
allowed, would result in the removal of
the disqualification until such further
appeal or petition is disposed of.

(1) A Director or his relative, a firm in which
such Director or relative is.a partner, or
any other partner in such firm or a private
company of which the Director is a member or
a private company of which the Company is a
member of Director, may enter into any
contract with the Company for the sale,
purchase or supply of any goods, materials,
or services or for underwriting the
subscription of any share in, or debentures
of the Company, provided that,the Company,
provided that the sanction of the Board is
obtained before or within three months of
the date on which the contract is entered
into in accordance with Section 297 of the
Act.

(2) No sanction shall, however, be necessary
for:-
(a) any purchase of goods and materials

from the Company, or sale of the goods
or materials to the Company, by any
such Director, relative, firm, partner
or private company as aforesaid for
cash at prevailing market prices; or

(b) any contraot or contracts between the
Company on one side and any such
Director, relative, firm, p~rtner or
private company on the other for sal~,
purchase or supply of any goods,
materials and services in which either
the Company or the Director, relative,
firm, partner or private company, as
the cse may be, regularly trades or
does business, where the value of the
goods and materials or the cost of such
services does not exceed Rs.5000/- in
the agreegate in any year comprised in
the period of the contract or
contracts.
Provided that in circumstances of

urgent necessity, a Director, relative,
firm, partner or private company as
aforesaid may without obtaining the consent
of the Board enter into any such contracts
with the Company for the sale, purchase or
supply of any goods, materials or srevices

Director Alay
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COftlpany.
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even if the value of such goods or the cost
of such services exceeds Rs.500/- in the
aggregate in any year comprised in the
period of the contract if the consent of
the Board shall be obtained to such
contract or contracts at a meeting within
three months of the date on which the
contract was entered into.

124. A Director of the Company who is in any way,
whether directly or indirectly concerned or interested in a
contract or proposed contract or arrangement entered into
or to be entered into by or on behalf of the Company, shall
disclose the nature of his concern or interest at a meeting
of the Board in the manner provided in Section 299(2) of
the Act; provided that it shall not be necessary for a
Director to disclose his concern or interest in any
contract or arrangement entered into or to be entered into
with any other company where any of the Directors of the
Company or two or more of them together holds or hold not
more than two per cent of the paid-up share capital in any
such other company.

125. A General Notice given to the Board by the
Directors, to the effect that he is a Director or member of
a specified body corporate or is a member of a specified
firm and is to be regarded as concerned or interested in a
contract or arrangement which may, after the date of the
notice, be entered into that body'corporate of firm, shall
be deemed to be a sufficient disclosure of concern or
interest in relating to any contract or arrangement so
made. Any such general notice shall expire at the end of
the financial year in which it is given but may be renewed
for a further period of one financial year at a time by a
fresh notice given in the last month of the financial year
in which it would have otherwise expired. No such general
notice and no renewal thereof, shall be of effect unless it
is given at a meeting of the Board or the Director
concerned takes reasonable steps to secure that it is
brought up and read at the first meeting of the Board after
it is given.

126. No Director shall as Director take any part in
the discussion of, or vote on any contract or arrangement
entered into by or on behalf of the Company, if he is in
any way, whether directly or indirectly concerned or
interested in such contract or arrangement; nor shall his
presence count for the purpose of forming a quorum at the
time of any such discussion or vote; and if he does vote,
his vote shall be void, provided however, that nothing
herein contained shall apply to •

(a) any contract of indemnity against any loss
which the Directors or anyone or more of
them, may suffer by reason of becoming or
being sureties or a surety for the Company.

•
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(b) any contract or arrangement entered into or
to be entered into with a public company or
a private company which is a subsidiary of a
public company in which the interest of the
Director consits solely:

(i) in his being:-

(a) a Director of such company, and

(b) the holder of not more than shares of such
number or value therein as is requisite to
qualify him for appointment as a Director
thereof, he having been nominated as such
Director by the Company.

or

(ii) in his being a member holding not more
than 2 per cent of its paid-up share
capital.

127. The Company shall keep a register in accordance
with Section 301(1) and shall within the time specified
301(2) enter therein such of the particulars as may be
relevant having regard to the application thereto of Section
297 or Section 299 of the Act as the case may be. The
register aforesaid shall also specify, in relation to each
Director of the Company the names of the bodies corporate
and firms of which notice has been given by him under
Article 125. The register shall be kept at the office of
the Company and shall be open to inspection at such office,
and extracts may be taken therefrom and copies thereof in
same manner, and on payment of the same fee as in the case
of the register of members of the Company and the provision
of the Section 163 of the Act shall apply accordingly.

128. A Director may be or become a Director of any
Company prompted by the Company or in which it may be
interested as a vendor, shareholder, or otherwise, and no
such Director shall be accountable for any benefits received
as Director or shareholder of such company except in so far
as Section 309(6) or Section 314 of the Act may be
applicable.

129. At every Annual General Meeting of the Company,
one-third of such of the Directors for the time being as are
liable retire by rotation or if their number is not three or
a multiple of three, the number nearest to one-third shall
retire from office.

130. Subject to Section 256(2) of the Act, the
Diyectors to retire by rotation under Article 130 at every
Annual General Meeting shall be those who have been longest
in office since their last appointment, but as between
persons who became Directors on the same day, those who are
to retire, shall, in default of, and subject to any
agreement among themselves, be determined by lot.
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A retiring Director shall be eligible for re-

Companyto
appoint
successors.

132. Subject to Sections 258 and 259 of the Act, the
Company at the General Meeting at which a Director retires in
a manner aforesaid may fill up the vacated office by electing
a person thereto.

Provision in
default of
appointment

133. (a) If the place of the retiring Direector is not
so filed up and the meeting has not expressly
resolved not to fill the vacancy the meeting
shall stand adjourned until the same day in
the next week, at the same time and place.

(b) If at the adjourned meeting also, the place
of the retiring Director is not filled up and
that meeting also has not expressly resolved
not to fill the vacancy, the retiring
Director shall be deemed to have been
reappointed at the adjourned meeting, unless:

(i) at that meeting or at the previous
meeting the resolution for the
reappointment of such Director has been
put to the meeting and lost;

(ii) the retiring Director has, by a notice in
writing addressed to the Company or its
Board expressed his unwillingness to be
so reappointed;

(iii) he is not qualified or is disqualified
for appoirtment;

(iv) a resolution ~hether special or ordinary,
is required for the appointment or
reappointment by virtue of any provisions
of the Act; or

(v) the provlslon to sub-Section (2) of
Section 263 of the Act is applicable to
the case.

Companymay
increase or
reduce the
number of
Directors.

'134. Subject to Section 259 of the Act, the Company
may, by Ordina.ryResolution, from time to time, increase-or
reduce the number of Directors, and may after their
qualifications and the Company may (subject to the provisions
of Section 284 of the Act) remove any Director before the
expiration of his period of office and appoint another
qualified person in his stead. The person so appointed shall
hold office during such time as the Director in whose place
he is appointed would have held the same if.he had not been
removed.

Notice of
candidature
for office of
Director except
in certain cases.

135. (1) No person not being a retiring Director,
shall be eligible for appointment to the
office of Director,at any General Meeting
unless he or some member intending to propose
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him has, not less than fourteen days before
the meeting left at the office of the
Company a notice in writing under his hand
signifying his candidature for the office of
Director or the intention of such member to
propose him as a candidate for that office.

(2) Every person (other than a Director retiring
by rotation or otherwise or a person who has'
left at the office of the Company a notice
under Section 257 of the Act signifying his
candidature for the office of a Director)
proposed as a candidate for the office of a
Director, shall sign and file with the
Company, the consent in writing to act as a
Director, if appointed.

I
(3) A person other than a Director reappointed

after retirement by rotation or immediately
on the expiry of his term of office, or an
Additional or Alternate Director, or a
person filling a causal vacancy in the
office' of a Director under Section 262 of
the Act, appointed as a Director or
reappointed as on Additional or Alternate
Director, immediately on the expi~y of his
terms of office, shall not act as a Director
of the Company unless he has within thirty
days of his appointment signed and filed
with the Registrar his consent in writing to
act as such Director.

(a) The Company shall keep at its office a
register containing the particulars of its
Directors, Managers, Secretaries and other
persons mentioned in Section 303 of the ~ct,
and shall otherwise comply with the
provisions of the said Section in all
respects.

(b) The Company shall 'in respect of each of its
Directors also keep at its office a
register, as required by Section 307 of the
Act, and shall otherwise duly comply with
the provisions of the said Section in all
respects.

(a) Every Director (including a person deemed to
be a Diretor by virtue of the explanation to
sub-Section (1) of Section 303 of the Act,
Managing Director, Manager, or Secretary of
the Company, shall within twenty days of his
appointment to any of the above office in
any other body corporate, disclose to the
Company the particulars relating to his
office in the other body which are required
to be specified under-Section (1) of Section
303 of the Act.

Register of
Director etc.
and notification
of change to
Registrar.

Disclosure by
Directors of
appointment to
any other body
corporate •



141. A Managing Director shall
to hold that office be subject to the
in acordance with Article 130. If
office of Director, he shall ipso
ceases to be a Managing Director.
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not while he continues
retirement by rotation,
he ceases to hold the
facto and immediately

Managing
Director
special
position of
I1anaging
Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

142. The Directors may meet together as a Board for
the despatch of business from time to time, and shall so
meet at least once in every three months and at least four
such meetings shall be held in every year. The Directors
may adjourn and otherwise regulate their meetings as they
think fit.

Meeting of
Directors.

143. Notice of every meeting
given in writing to every Director
India, and at his usual address in
Director.

of the Board shall be
for the time being in
India; to every other

Noti~ of
l1eetings.

144. The Secretary shall, as and when
Directors to do so convene a meeting cf the
a notice in writing to every other Director.

directed by the
Board by giving

Whenmeeti ng
to be convened.

145. The Board shall appoint a Chairman of its
meetings and determine the period for which he is to hold
office. If no Chairman is appointd, or if at any meeting of
the Board the Chairman be not present within five minutes
after the time appointed for holding the same, the Directors
present shall choose some one of"their member to be Chairman
of such meeting.

Chairman.

146.
determined
provisions
be present
holding a
such date
appoint.

The quorum for a meeting of the Board shall be
from time to time in accordance with the

of Section 287 of the Act. If a quorum shall not
within fifteen minutes from the time appointed or
meeting of the Board it shall be adjoLlrned until
and time as the Chairman of the Board shll

QuorulII.

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

148. Subject to the provlslons of Sections 316, 372(4)
and 386 of the Act, questions arising at any meeting shall
be decided by a .majority of votes, and in case of any
equality of votes, the Chairman shall have a second or
casting vote.

149. The Board may subject to the provlslons of the
Act, from time to time and at any time delegate any of its
powers to a committee consisting of such Director or
Directors as it thinks fit, and may from time to time revoke
such delegation. Any committee so formed shall, in the
exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed upon it by
the Board.

"

PO\Il!rs of
quorUlI.

Holl questions
to be decided.

Power to appoint
committee and
to delegate.
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150. The meetings and proceedings of any such
committee consisting of two or more members shall be governed
by the provisions herein contained for regulating the
meetings and proceedings of the Board so far as the same are
applicable thereto, and are not superseded by any regulation
made by the Board under the Article 150.

151. Save in those cases where a resolution is
required by sections 262, 292, 297, 316, 372(4) and 386 of
the Act, to be passed at a meeting of the Board, a resolution.
shall be as valid and effectual as if it has been passed at a
meeting of the Board or committee of the Board, as the case
may be, duly called and constituted, if a draft thereof in
writing is circulated, together with the necessary papers, if
any, to all the Directors, or to all the members of the
Committee of the Board, as the case may be, then in India
(not being less in number than the quorum fixed for a meeting
of the Board or Committee, as the case may be) and to all
other Directors or members of the Committee at their usual
address in India, and has been approved such of them as are
then in India, or by a majority of them as are entitled to
vote on the resolution.

152. All acts done by any meeting of the Board or by a
Committee of the Board or by any person acting as a Director
shall notwithstanding that it sha11 afterwards be discovered
that there was some defect in the appointment of such
Director or person acting as aforesaid, or that they or any
of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of
any provisions contained in the Act or in these Articles, be
as valid as if every such person had been duly appointed, and
was qualified to be a Director and had not vacated his office
or his appintment has not been terminated; provided that
nothing in this Article shall be deemed to give validity, to
acts done by a Director after his appointment has bee .shown
to the Company to be invalid or to have been terminated.

Minutes of
Proceedings of
Meetings of the
Board.

153. 0) The Company shall cause minutes of all
proceedings of every meetings of the Board
and Committee thereof to be kept by making
within thirty days of the conclusion of every
such meeting entries thereof in books kept
for that purpose with their pages
consecutively numbered.

(2) Each page of every such book shall be
initialled or signed and the last page of the
record of.proceedings of each meeting in such
book shall be dated and signed by a Chairman
of the said meeting or the Chairman of the
Next succeeding meeting.

(3) In no case shall be minutes of proceedings of
a meeting be attached to any such book as
aforesaid by a pasting or otherwise.

•
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(4) The minutes of each meeting shall contain a
fai~ and co~~ect summa~y of the p~oceedings
the~eat.

(5) All apofntments of office~s made at any of
the meetings afo~esaid shall be included in
the minutes of the meetings.

(6) The minutes shall also contain:

(a) the names of the Di~ecto~s p~esent at
the meeting; and

(b) in the case of each ~esolution passed
at the meeting the names of the
Di~ecto~s, if any, dissenting f~om o~
not concu~~ing in the ~esolution.

(7) Nothing contained in sub-clauses (1) to
shall be deemed to ~equi~e the inclusion
any such minutes of any matte~ which, in
opinion of the chai~man of the meeting:

(6)
in

the

(a) is, or could reasonably be regarded as
defamatory of any pe~son;

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

(c) is detrimental to the interest of the
Company.

The Chairman shall exercise an absolute
discretion in regard to the inclusion or
non-inclusion of any matter in the minutes
on the grounds specified in this sub-clause.

(8) Minutes of meetings kept in accordance with
the aforesaid provisions shall be evidence
of the proceedings recorded therein.

154. The Board may exercise all such powers of the
Company and do all such acts, and things as are not, by the
Act, o~ any othe~ Act, or by the Memorandum, o~ by the
A~ticles of the Company, ~equi~ed to be exe~cised by the
Company in General Meeting subject neve~theless to these
A~ticles, to the p~ovisions of the Act, o~ any other Act
and to such ~egulations being not inconsistent with the
afo~esaid ~egulations o~ p~ovisions, as may be presc~ibed by
the Company in Gene~al Meeting but no regulations made by
the Company in Gene~al Meeting shall invalidate any p~io~
act of the Boa~d which would have been valid if that
~egulation had not been made. Provided that the Boa~d shall
not, except with the consent of the Company in Gene~al
Meeting;

(a) sell, lease o~ othe~wise dispose of the
whole, o~ substantially the whole of the
unde~taking of the Company, or whe~e the

Pll\II!rs of

Directors.
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Company owns more than one
the whole, or substantially
such undertaking;

undertaking, of
the whole of any

I

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

(c) invest otherwise than in trust securities the
amount of compensation received by the'
Company in respect of the compulsory
acquisition of any such undertaking as is
referred to in clause (a), or of any premises
or properttes used for any such undertaking
and without which it cannot be carried on or
can be carried on only with difficulty or
only after a considerable time;

(d) borrow moneys where the moneys to be borrowed
together with the moneys already borrowed by
the Company (apart from temporary loans
obtained from the Company's bankers in the
ordinanry course of business), will exceed
the aggregate of the paid-up capital of the
Company and its free reserves - that is to
say, reserves not set apart from any specific
purpose. Provided further that the powers
specified in Section 292 of the Act shall,
subject to these Articles, be exercised only
at meetings of the Board, unless the same be
delegated to the extent therein stated; or

(e) contribute to charitable and other funds not
directly relating to the business of the
Company or the welfare of its employees, any
amounts the aggregate of which will, in any
financial year, exceed twenty-five thousand
rupees or five per cent of its average net
profits as determined in accordance with the
provisions of Sections 349 and 350 of the Act
during the three financial years immediately
preceding, whichever is greater.

155. Without prejudice to the general powers conferred
by the last preceding Article and so as not in any way to
limit or restrict those powers, and without prejudice to the
other powers conferred by these Article, but subject to the
restrictions contained in the last preceding Article, it is
hereby declared that the Directors shall have the following
powers; that is to say, power:-

(1) To pay the costs, charges and expenses
preliminary and incidental to the promotion,
formation, establishment and registration of
the Company;

(2) To pay any charge to the capital account of
the Company and commission or interest
lawfully payable thereout under the
provisions of Sections 76 and 208 of the Act. •
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(3) Subject to Sections 292 and 297 of the Act
to pu~chase o~ othe~wise acqui~e for the
Company any property, ~ights, or privileges
which the Company is authorised to acqu{~e,
at o~.fo~ such price o~ consideration and
generally on such te~ms and conditios as
they may think fit; and in any such pu~chase
o~ othe~ acquisition to accept such title as
the Directors may believe or may be advised
to be ~easonably satisfactory;

(4) At their disc~etion and subject to the
provisions of the Act to pay for any
property, rights or privileges acqui~ed by
or services rendered to the Company, either
wholly or partially, in cash or in shares,
bonds, debentures, mortgages, or other
securities of the Company, and such shares
may be issued either as fully paid-up or
.with such amount credited as paid-up thereon
as may be ag~eed upon; and any such bonds,
debentures, mortgages o~ othe~ securities
may be either specially cha~ged upon all or
any part 6f the p~ope~ty of the Company and
its uncalled capital o~ not so cha~ged;

(5) To secu~e the fulfilment of any cont~acts o~
engagement ente~ed into by the Company by
mo~tgage or charge of all o~ any of the
property of the Company and its uncalled
capital for the fi~m being or in such manner
as they may think fit;

(6) To accept from any members, as far as may be
permissible by law, a su~~ende~ of his
sha~es o~ any pa~t thereof, on such te~ms
and conditions as shall be agreed;

(7) To appoint any person to accept and hold in
trust fo~ the Company any p~ope~ty belonging
to the Company, in which it is inte~ested,
o~ fo~ any other purposes; and execute and
do all such deeds and things as may be
~equi~ed in ~elation to any t~ust, and to
provide for the remuneration of such trustee
or t~ustees;

(8) To institute, conduct, defend, compound, or
abandon any legal proceedings by or aagainst
the Company or its officers, or otherwise
conce~ning the affairs of the Company, and
also to compound and allow time fo~ payment
or satisfaction of any debts due, and of any
claim or demands by or against the Company
and to refer any differences to arbitration,
and observe and perform any awards made
thereon;
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(9) To act on behalf of the. Company in all
matters ~elating to bankrupts and insolventsj

(10) To make and give receipts, releases, and
other discharges for moneys payable to the
Company and for the claims and demands of the
Company;

(11) Subject to the prOV1S10S of Sections 292,
295, 370 and 372 of the Act, to invest and
deal with any moneys of the Company not
immediately required for the purposes thereof
upon such security (not being shares of this
Company), or without security and in such
manner as they think fit, and from time to
time to vary or realize such investments save
as provided in Section 49 of the Act, all
investments shall be made and held in the
Company's own name;

(12) To execute in the name and on behalf of the
Company in favour of any Director or other
person who may incur or be about to incur any
personal liability whether as principal or
surety, for the benefit of the Company, such
mortgages of the Company's property (present
and future) as they think fit, and any such
mortgage may contain a power of sale and such
other powers, provisions, convenants, and
agreements as shall be agreed uponj

(13) To determine from time to time who shall be
entitled to sign, on the Company's behalf,
bills, • notes, receipts, acceptances,
endorsements, cheques, dividends, warrants,
releases, contracts, and documents and to
give the necessary authority for such
purpose;

•I

(14) To distribute by way of bonus amongst
staff of the Company, share or shares in
profits of the Company, and to give to
officer or other person employed by
Company a commission on the profits of
particular business or transactionj and
charge such bonus or commission as part
the working expenses of the Company.

the
the
any
the
any
to
of

(15) To provide for the welfare of Directors or
ex-Directors or employees or ex-employees of
the Company and their wives, widows and
families or the dependents or connections of
such persons by building or contributing to
the building of houses, dwelling or by
grants of money, pension, gratuities,
allowances, bonus or other payment5, or by
creating ~nd from time to time subcribing or
contributing to provident and other
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associations, institutions, funds o~ t~ust
and by p~oviding o~ subsc~ibing o~
cont~ibuting towa~ds places of inst~uction
and ~ec~eation, hospitals and dispensa~ies,
medical and othe~ attendance and othe~
assistance as the Boa~d shall think fit; and
to subsc~ibe o~ cont~ibute o~ othe~wise to
assist o~ to gua~antee money to cha~itable,
benevolent, ~eligious, scientific, national
o~ othe~ institutions o~ objects which shall
have any mo~al o~ othe~ claim to suppo~t o~
aid by the Company, eithe~ by ~eason of
locality of ope~ation, o~ of public and
gene~al utility o~ othe~wise;

(16) Befo~e ~ecommending any dividend, to set
aside out of the p~ofits of the Company such
sums as they may think p~ope~ fo~
dep~~ciatin o~ to dep~eciation fund, or to
an insurance fund, o~ as a rese~ve fund, or
sinking fund or any special fund to meet
contingencies o~ to ~epay debentures or
debenture-stock, or fo~ special dividends o~
for equalizing dividends or fo~ repairing,
imp~oving, extending and maintaining any of
the property of the Company and such fo~
other purposes (including the purposes
~efe~red to in the p~eceding clause), as the
Boa~d may, in thei~ absolute disc~etion,
think conducive to the inte~est of the
Company, and subject to Section 292 of the
Act, to invest the several sums so set aside
o~ so much the~eof as ~equired to be
invested, upon such investment (othe~ than
shares of the Company) as they may think
fit, and f~om time to time to deal with and
vary such investments and dispose of and
apply and expend all or any part the~eof fo~
the benefit of the Company, i.nsuch manner
and for such pu~pose as the Boa~d in thei~
absolute discretion think conducive to the
interest of the Company, notwithstanding
that the matters to which the Board apply or
upon which they expend the same, or any part
thereof, may be matters to or upon which the
capital moneys of the Company might rightly
be applied o~ expended; and to divide the
~eserve fund into such special funds as the
Board may think fit, with full power to
transfer the whole or any portion of a
reserve fund or division of a reserve fund
to another reserve fund or division of a
rese~ve fund and with full power to employ
the assets constituting all or any of the
above funds, including the depreciation
fund, in the business of the Company or in
the purchase or ~epayment of debentures o~
debentu~e-stock, and without being bound to
keep the same seperate from the other assets
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and without being bound to pay inte~est on
the same with powe~ howeve~ to the 80a~d at
thei~ disc~etion to pay o~ allow to the
c~edit of such funds inte~est at $uch ~ate as
the,80a~d may think p~ope~j

(17) To appoint, and at thei~ disc~etion ~emove
o~ suspend such gene~al manage~s, manage~s,
sec~eta~ies, assistants, supe~viso~s, cle~ks,
agents and se~vants of pe~manent, tempe,'a~y
o~ special se~vices as they may f~om time to
time think fit, and to dete~mine thei~ powe~s
and duties, and fix thei~ sala~ies o~
emoluments o~ ~emune~ation, and to ~equi~e
secu~ity in such instances and to such amount
as they may think fit. Also, f~om time to
time p~ovide fo~ the management and
t~ansaction of the affai~s of the Company in
any specified locality in India o~ elsewhe~e
in such manne~ as they think fitj and the
p~ovisions contained in the fou~ next
following sub-clauses shall be without
p~ejudice to the gene~al'powe~s confe~~ed by
this sub-clause.

(18) To comply with the ~equi~ements of any local
law which in thei~ opinion it shall, in the
inte~ests of the Company, be necessa~y o~
expedient to comply with;

(19),F~om time to time and at any time to
establish any Local 80a~d fo~ managing any of
the affai~s of the Company in any specified',
locality in India o~ elsewhe~e and to appoint
any pe~sons to be membe~s of such Local
80a~ds and to fix thei~ ~emune~ationj

(20) Subject to Section 292 of,the Act, f~om time
to time and at any time, to delegate to any
pe~son so appointed any of the powe~s,

; autho~ities and disc~etion fo~ the time being
vested in the 80a~d, othe~ than thei~ powe~
to make calls o~ to make loans o~ bo~row or
moneys, and to autho~ise the membe~s fo~ the
time bei~g of any such Local Board, or any of
them to fill up any vacancies therein and to
act notwithstanding vacancies, and any such
appointment o~ delegation may be made on such
te~ms and subject to such conditions as the
,Board may thi,nkfit, and the Boa~d may at any
time ~emove any pe~son so appointed, and may
annual o~ va~y any such delegation.

(21) At any time and f~om time to time by powe~ of
atto~ney unde~ the Seal of the Company, to
appoint any pe~son o~ pe~sons to be the
atto~ney o~ atto~neys of the Company, fo~-
such purposes and with such 'powe~s,
authorities and disc~etion (not exceeding

•
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those vested in or exercisable by the Board
under these presents and excluding the
powers to make calls and excluding also,
except in their limits authorised by the
Board, the power to make loans and borrow
monies) and for such period and subject to
such conditions as they Board may from time
to time think fit; and any such appointment
may (if the Board thinks fit) be made in
favour of any company, or the share-holders
Directors, nominees, or managers of any
company or firm or otherwise in favour of
any fluctuating body of person whether nomi-
nated direclty by the Board and any such
power of attorney may contain such powers
for the protection or convenience of person
dealing with such attorneys as the Board may
think fit, and may contain powers enabling
any such delegates or attorneys as aforesaid
to sub-delegate all or any of the powers,
authorities and discretions for the time
being vested in them;

(22) Subject to Sections 294 and 297 of the Act,
for or in relation to any of the matters
aforesaid or otherwise for the purposes of
the Company to enter into all such
contracts, and execute and do all such acts,
deeds, and things in the name and on behalf
.of the Company as they may consider
expedient;

(23) From time to time to make, vary and repeal
by-laws for the regulation of the business
of the Company, its officers and servants.

THE SECRETARY

156. The Directors may from time to time appoint, and
at their discretion, remove the Secretary provided that
where the Board comprises only two Directors, neither of
them shall be the Secretary. The Secretary appointed by the
Directors pursuant to this Article shall be a wholetime
Secretary. The Directors may also at any time appoint some
person, who need not be the Secretary to keep the registers
required to be kept by the Company.

SEAL

157.(a) The Board shall provide a Common Seal for the
purposes of the Company, and shall have power
from time to time to destroy the same and
substitute a new Seal in lieu thereof, and the
Board shall never be used except by the autho-
rity of the Board or a Committee of the Board
previously given.

Secretary.

The Seal, its
custody and use.
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,
(b) The Company shall also be at libe~ty to have

an official Seal in acco~dace with Section 50
of the Act, fo~ use in any te~~ito~y,
distr.icto~ place outside India.

158. Eve~y deed o~ othe~ inst~ument, to which the
seal of the Company ~equi~ed to be affixed, shall unless the
same is executed by.a duly constituted atto~ney, be signed by
two Di~ecto~s o~ one Di~ecto~ and Sec~eta~y o~ some othe~
pe~son appointed by the Boa~d fo~ the pu~pose, provided that
in ~espect of the Sha~e Ce~tificate, the Seal shall be
affixed in acco~dance with A~ticle 19(a).

DIVIDENDS

159. The p~ofits of the Company, subject to any
special ~ights ~elating thereto created o~ autho~ised to be
c~eated by these A~ticles, and subject to the p~ovisions of
these A~ticles, shall be divisible among the membe~s in
p~opo~tion to the amount of capital paid-up on the sha~es
held by them respectively.

160. The Company in General Meeting may decla~e
dividends to be paid to members according to their respective
~ights, but no dividends shall exceed the amount recommended
by the Boa~d, but the Company in General Meeting may declare
a smaller dividend.

161. No dividend shall be declared or paid otherwise
than out of the p~ofits of the financial year ar~ived at
after p~oviding fo~ dep~eciation in acco~dance with the
p~ovisions of section 205 of the Act o~ out of the p~ofits of
the Company for any p~evious financial yea~ o~ years a~rived
at after providing for'dep~eciation in acco~dance with these
provisions and remaining undist~ibuted o~ out of both,
p~ovided that;

(a) if the Company has not provided for
dep~eciation for any previous financial yea~
or years, it shall, before declaring or
paying a dividend !o~ any financial year,
p~ovide for such depreciation out of the
profits of the financial year or years.

(b) if the Company has incur~ed any loss in any,
pre.viousfinancial year or years, the amount
of the loss or any amount which is equal to
the amount provided for depreciation for that
yea~ o~ those years whichever is less, shall
be set off against the profits of th~ Company
for the year for which the dividend is
proposed to be declared or paid or against
the pr.ofitsof the Company for any previous
financial year or years arrived at in both
cases after. providing for. depreciation in
accordance with provisions of sub Section (2)
of Section 205 of the Act, or against both.

••
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162. The Boar.d may, from time to time, pay to the
members such interim dividend as in their judgement the
position of the Company justifies.

163. Where capi.tal is paid in advance of calls, such
capital may carry interest but .shall not in respect thereof
confer a right to divident or participate in profits.

164. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited. as paid or
credited as paid on the shares during any protion or
protions of the period in respect of which the dividend is
paid, but if any shares is issued on terms providing that it.
shall rank for dividend as from a particular, date, such
share shall rank for dividend accordingly.

165. The Board may retain the dividends payable upon
shares in respect of which any person is under the Article
60 enti.tled to become a member or which any person under
that Article is entitled to transfer; until such a person
shall become a member, in respect of such shares or shal
duly transfer the same.

166. Anyone of several persons who are regi.stered a
the jount-holders of any shar.e may-give effectual receipts
for all dividends or bonus and payments on account of
dividends or bonus or other moneys payable in respect of
such shares.

167. No member shall be entitled to receive payments
of any interest or dividend in respeot of his sh~r. or
.h re~1 while ny money m~y be due or owing from him to the
Company in respect of such share or shares or otherwise
howsoever, either alone or jointly with any pther person or
persons and the Board may deduct from the interest or
dividend payable to any member all sums of money so due from
him to the Company.

168. A transfer of shares shall not pass the right to
any dividend declared thereon before the registration of the
transfer.

169. Unless otherwise directed, any rlividend may be
paid by cheque or warrant or by a payslip or receipt having
the force of a cheque or warrant sent through the post to
the registered address of the member or person entitled or
in case of joint-holders to that one of them first named in
the register in respect of the joint-holdings. Every such
cheque or warrant shall be made payable to the order of the
person to whom it is sent. The Company shall not be liable
or responsible for any cheque or warrant or payslip or
receipt lost in transmission, or for any dividend lost to
the member or person entitled thereto by the forged
endorsement of any cheque or warrant or the forged signature
of any payslip or receipt or the fraudulent recovery of the

.dividend by any other means.

Interim
dividend.

Capit.a1 paid-up
in advance at
interest not to
earn dividend.

Dividends in
proportion to
aillountpaid-up.

Retention of
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completion of
transfer under
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Dividend etc. to
joint-holders •.

No member to
receive dividend
\/hil~t indebted
to the Company
and the Company/s
right of reim-
bursement thereout.

Transfer of
shares must be
registered.

Dividends how
remitted.
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170. No unclaimed dividend shall be forfeited by
Board unless the claim thereto becomes barred by law and
Company shall comply with the provision of Section 20SA
the Act in respect of all unclaimed or unpassed dividend •.

the
the
of

Dividend and
ca 11 together.

Capitalisation.

Surplus money.

Fractional
certificate.

171. Any General Meeting declaring a dividend may, on
the recommendation of the Directors, make a calion the
members of such amount as the meeting fixes, but so that the
calion each member shall not exceed the dividend and the
dividend may, if so arranged between the Company and the
member, be set off against the calls.

CAPITALISATION OF RESERVES

172. Any General Meeting may resolve that moneys,
investments, or other assets forming part of the undivided
profits of the Company standing to the credit of the reserves
or any capital redemption reserve fund, or in the hands of
the Company and available for dividend or representing
premiums received on the issue of shares and standing to the
credit of the share premium account be capitalised and
distributed amongst such of the members as would be entitled
to receive the same if distributed by way of dividend and in
the same proportions on the footing that they become entitled
thereto as capital and that all or any part of such
capitalised fund be applied on behalf of such members in
paying up in fully any unissued shares, debentures, or
debenture-stock of the Company which shall be distributed
accordingly or in or towards payment of the uncalled
liability on any issued shares, and that such distribution or
payment shall be accepted by such members in full
satisfaction of their interest in the said capitalised sum.
Provided that any sum standing to the credit of a share
premium account or a capital redemption reserve fund may, for
the purposes of this Article, ,only be applied in the paying
up of unissued shares to be issued to members of the Company
as fully paid bonus shares.

173. A General Meeting may resolve that any surplus
money arising from the realisation of any capital assets of
the Company or any investments representing the same, or any
other undistributed profits of the Company not subject to
charge for income tax, be distributed among the members on
the footing thay they receive the same as capital.

174. For the purpose of giving effect to any
resolution under the two last preceding Articles hereof the
Board may settle any difficulty which may arise in regard to
the distribution as it thinks expedient and in particular may
issue fractional certificates, and may fix the value for
distribution of any specific assets, and may determine that
cash payment, shall be made to any members upon the footing
of the value so fixed in order to adjusts the rights of all
parties and may vest such cash or specific assets in trustees
upon such trusts for the persons entitled to the dividend or
capitalised fund as may seem expedient to the Board. Where

"
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requisite, a proper contract shall be filled in accordance
with Section 75 of the Act, and .theBoard may appoint any
person to sign such contract on behalf of the person
entitled to the dividend or capitalised fund, and such
appointment shall be effective.

ACCOUNTS

175. (1) The Company shall keep at the office or at
such other place in India as the Board
thinks fit, proper Books of Account in
accordance with Section 209 of the Act,
with respect to :-

Di rectors to
keep true
accounts.

(a) All sums
expended by
in respect
expenditure

of moneys received and
the Company and the matters
of which the receipts and
take place;

(b) All sales and purchase of goods by the
Company.

(c) The assets and liabilities of the
Company.

(2) Where the Board decides to keep all or any
of the Books of Account at any place other
than the office of the Company the Company
shall within seven days of the decision file
with the register a notice in writing giving
the full address of that other place.

(3) The Company Shall preserve in good order the
Books of Account relating to period of not
less than eight years preceding the current
year together with the vouchers relevant to
any entry in such books of Account.

(4) Where the Company has a branch office,
whether in or outside India, the Company
shall be deemed to have complied with this
Article if proper Books of Account relating
to the transactions effected at the branch
office are kept at the branch office and
proper summarized returns made up to date at
intervals of not more than three months are
sent by the branch office to the Company at
its office or other place in India, at which
the Company's Books of Account are kept as
aforesaid.

(5) The Books of Accounts shall give a true and
fair fiew of the state of affairs of the
Company or branch office, as the case may
be, and explain its transaction. The Books
of Account and other books and papers shall
be open to inspection by any Directors
during business hours.
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176. The Board shall from time to time determine
whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books
of the Company or any of them shall be open to the inspection
of members not being Directors, and no member (not being a
Director) shall have any right of inspecting any account or
books or document of the Company except as conferred by law
or authorized by the Board.

177. The Directors shall from time to time, in
accordance with Sections 210, 211', 212, 215, 216 and 217 of
the Act, cause to be prepared and to be laid before the
Company in General Meeting, such balance sheets, p~ofit and
loss account and reports as are required by these Sections.

178. A copy of every such profit and loss account and
balance sheet (including the Auditors' Report and every other
document required by law to be annexed or attached to the
balance sheet), shall at least twenty-one days before the
meeting at which the same are to be laid before the members,
be sent to the members, of the Company, to holders of
debentures issued by the Company (not being debentures which
exfacie are payable to the bearer thereof); to trustees for
the holders of such debentures and to all persons entitled to
receive notice of General Meeting of the Company.

AUDIT

179. Auditors shall be appointed and their rights and
duties regulated in accordance with Section 224 to 233 of the
Act.

180. The first Auditors or Auditors of the Company
shall be appointed by the Board within one month of the date
of registration of the Company and the Auditor or Auditors so
appointed shall hold office until the conclusion of the first
Annual General Meeting provided that the Company may, at a
General Meeting, remove any such Auditor or all of such
Auditors and appoint in his or their place any other person
or persons who have been nominated for appointment by any
member of the Company and of whose nomination notice has been
given to the members of the Company not less than fourteen
days before the date of the meeting provided further that if
the Board fails to exercise its powers under this Article,
the Company in General Meeting may appoint the first Auditor
or Auditors.

DOCUMENTS AND NOTICES

Service of
documents or
notice on
Membersby
Company.

181. (-1) A document or notice may be served or given
by the Company on any member either
personally or sending it by post to him to
his registered address or (if he has no
registered address in India) to the address,
if any, in India supplied by him to the
Company for serving documents or notices on
him.
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(2) Whe~e a document o~ notice is sent by .post,
se~yices of the document o~ notice shall be
deemed to be effected by p~ope~ly
add~essing, p~epaying and posting a lette~
containing the document o~ notice, p~oyided
that whe~e a member has intimated to the
Company in advance that documents or notices
should be sent to him under a certificate of
posting or by ~egistered post with or
without acknowledgement due and has
deposited with the Company a sum sufficient
to defray the expenses of doing so; service
of the documents or notice shall not be
deemed to be effected unless it is sent in
the manner intimated by the membe~ and; such
service shall be deemed to have been
affected in the case of notice of a meeting,
at the expi~ation of forty-eight hours after
the lette~ containing the document o~ notice
is posted and in any othe~ case at the time
at which the lette~ would be delive~ed in
the o~dina~y course of post.

182. A document or notice advertised in a newspape~
circulating in the neighbourhood of the office shall be duly
se~ved o~ sent on the day on which the advertisement appears
on o~ to eye~y member who has no registered add~ess in India
and has not supplied to the Company an add~es within India
fo~ se~ving of documents on or the sending of notices to
him.

183. A document o~ notice may be se~ved o~ given by
the Company on o~ given to the joint-holde~s of a sha~e by
se~ving o~ giving the document o~ notice on o~ to the joint-
holde~s named fi~st in the Registe~ of Membe~ in ~espect of
the sha~e.

184. A document o~ notice may be se~ved o~ given by
the Company on o~ to the pe~sons entitled to a sha~e in
consequence of the death o~ insolvency of a membe~ by
sending it through the post in p~epaid lette~ add~essed to
them by name o~ by the title of ~epresentatives of the
deceased or assigne of the insolvent o~ by any like
description, at the address.(if any) in India supplied fo~
the purpose by the persons claiming to be entitled, o~
(until such an address has been so supplied by se~ving the
document or notice in any manner in which the same might
have been given if the dealth or insolvency has not occured.

185. Documents or notices of every General Meeeting
shall be se~ved or given in the same manner hereinbefore
authorised on or to ,<a)every member, (b) every entitled to
a sha~e in consequence of the death o~ insolvency of a
membe~, and (c) the Auditor or Auditors for the time being
of the Company.

By advertise;ent.

On joint-
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186. Eve~y pe~son who, by ope~ation of law, t~ansfe~
o~ othe~ means whatsoeve~, shall become entitled to any
sha~e, shall be bound by eve~y document o~ notice in ~espect
of such shn~es, p~eviously to his name and add~ess being
ente~ed on the Registe~ of Membe~s, shall have been duly
se~ved on o~ given to the pe~son f~om whom he d~ives his
title to such shares.

187. Any document o~ notice to be se~ved o~ given by
the Company may be signed by a Director o~ some pe~son duly
autho~ised by the Boa~d of Directo~s fo~ such pu~pose and the
signatures thereto may be w~itten, p~inted or lithographed.

188. All"documents or notices to be se~ved o~ given by
membe~s on o~ to the Company to any office the~eof shall be
se~ved o~ given by sending it to the Company or office~ at
the office by post unde~ a certificate of posting o~ by
~egistered post, o~ by leaving it at the office.

WINDING-UP

189. The liquidator on any winding-up (whether
.volunta~y, unde~ supe~vision o~ compulsory) may, with the
sanction of a special resolution but subject to the ~ights
attached to any p~efe~ence share ~apital, divide among the
contributo~ies in specie any part of the assets of the
Company and may with the like sanctionj vest any pa~t of the
assets of the Company in trustees upon such t~usts fo~ the
benefit of the contributo~ies as the liquidato~, with the
like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

.190. Every office~ o~ agent fo~ the time being of the
Company shall be indemnified out of the assets of the~ompany
against all liability incu~~ed by him in defending any
proceedings, whethe~ civil or c~iminal in which judgement is
given in his favour o~ which he is acquitted o~ discharged o~
in connection with any application unde~ Section 633 of Act,
in which relief is g~anted to him by the Cou~t.
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We, the several persons, whose names, addresses and descrip-
tions are hereunder subscribed, are desirous of being formed into
a Company in pursuance of these Articles of Association and we
respectively agree to take the number of shares i.nthe Capital of
the Company set opposite to our respective names.

Name, address, description
and occupation of

Subscribers

Mr. Kirti lavji Thacker
201, Shyam Apartments
172, Gandia Nagar
Ghatkopar (East)
Bombay 400 077
Chartered Accountant

Mr. Pratul Narendra Dalal
Sio Narendra V. Dalal
47, Silver-Gold Apartments
S.V.P. Road, Borivli (West)
Bombay 400 092.
Business

Mr. Satish Vadilal Sheth
5/0 Vadilal O. Sheth
9/3B, Jai Hiind Estate
Bhuleshwar Kabutarkhana
Bombay 400 002.
Business Executive

NO.of Equity
shares taken

by each
subscriber

- 10 -
TEN

- 10 -
TEN

- 10 -
TEN

Signature ! Signature, name,
of ! address, descrip-

subscriber! tion and occupa-
tion of witness.

Sdl-

Sdl-

Sdl-

Sdl-
Mr. Yogesh Vrajlal Sheth
Sio Vrajlal T. Sheth
Suryakiran, 78 Perine Nariman!
Street, 4th Floor, Fort
Bombay 400 00.1.
Service

Mr. Mayank Narayan Dalal
Sio Narayan Mugatlal Dalal
'Sonkamal' 4 A
220-c Walkeshwar Road
Bombay 400 006.
Chartered Accountant

Mr. Arvind lakshmanan ~iyer
Sio lakshmanan Narayan Aiyer
1S .Raj Mayur 19th Road, Khar
Bombay 400 052.
Service

Mr. Diptesh Jagdish Shah
Sio late Jagdish M. Shah
Sahny Villa, Ground Floor
2, Naoroji Ganadia Road
Bombay 400 026.
Service

- 10 -
TEN

- 10 -
TEN

- 10 -
TEN

- 10 -.
TEN
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SEVENTY

Sdl-

Sdl-

Sdl-

Sdl-

!Shailesh Gordhandas-
Kapadia

!1001, Raheja Chambers
!213, Nariman Point
!Bombay 400 021.
!Chartered Accountant

----------------------------------Bombay, dated this 29th day of JUI~-;;~~~---------------------------------


