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Given under my hand at AHMEDABAD rhis THIRTIETH day of
NOVEI\,IBER One thousand nine hundred and MNETY THREE.

SD/-
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GUJARAT CREDIT CORPORATION LIMITED

2.

MEMORANDUM OF ASSOCIATION
OF

I.

tr.

m.
(al

l.

The name of the Company is GUJARIIT CREDIT CORPORAIION LIMITED.
The Registered OfIice of tl'.e Company will be situated in the State of Gujarat.
The objects for which the Company is established are :

rEE MAIN OBIECT OF THE COMPAI{Y TO BE PIIRSTIED BY THE COMPANY ON ITS
INCORPORAfION ARE :

To carqr on the business of running, operating and maintainers of Internet services, E-
Commerce, all kinds of value added telecom seryices, Videotech access points, Voice mail
selices, Video conference services and to develop, supply and advise on portal on websites
and to carry on the business of manufacturer, traders, importers, exporters of all kinds of
computer hardware, Hitech communication equipments including terminal equipments,
exchange equipment, transmission line and equipment of all kinds used to provide voice,
text, data or image communication services including but not limited to switching exchanges
of all kinds such as public switching exchanges, private exchanges.

To undertake design and development of software system for business applications,
communication applications, social applications, defense applications, space research
organisafions and all area of applications either for sale in India or for export and to establish
and run data processing centers and computer software trainning centers.

To carr5r on the business of and act a promoters, orgzrnisers and developers of lands, estates,
properties, co-operative housing societies, associations, housing schemes, shopping-office
complexex, townships, farms, farm houses, holiday resorts, hotel, motels and to finance 1 [ \""."
giJh"-or-witnogt,spcqrity .an-d /ffiffifer*e3i-ItrtEe'Eeffiefiif tiideef'ffi'Ui;iid-iirp!_oye sugtr' I i 7

lroperties eithei as'oiuiiei"6i, eS-Ag6nG: 
* - ---

----,%*%

To carqr on business of E-Commerce, on line shopping, net marketing, multilevel marketing
by setting up E-stores, buyer seller forum, blogs, e-catalogue, E-travelogue, interactive web
sites to sell, purchase, deal in all kinds, varieties, specifications, descriptions, nature, types,
and sizes of articles, goods, merchandise and commodities whether for domestic, commercial,
industrial or agriculture purposes and to act as consultants, auctioneer, sellers, buyers,
deaters, traders, agents, manufacturers representatives in E-Commerce business and to
deal in payment gateway, search engine marketing for day to day needs, air, bus and rail
ticket bookings, movie tickets, e books, matrimonial services, recmitment and placement
seryices.

'l

Inserted uide specinl resottttian dated 18/ 10/ 2014



(B)

1.

THE OBJECTS INCIDENTAL OR .luycllr rErF l!$ m .ryilirmEm!
OBJECTS ARD :

To acquire and take over any business or unHaiaag rnn'.qr{ip .,r,lm, 1rylng :
with/without any land or building which the C _r mry ll,-.minlrr fim mrtr
become interested in and the whole or Eu{r sf tk asrys *mnt ,}ffi]{ffi,fx lr 5
undertaking and to canJr on the same or to diqre r:?n'irm& [r}m[: *m.r :!
To acquire, purchase, start, tLn erect 21d rnerr:r !tF* fiilmh't{rmtt* fu
workshops, mills, cold storage plants, equipmemts :'.:*ry'Flrx Ai@m *n'l:

show-rooms for the business of the Company.

To form, promote, subsidies, organise and assist or aid in forqm{. FMil
organisisng or aiding companies, syndicates and partnerships of aII k*ar io
acquiring and undertaking any properties and liabilities of this Co*{r,..Lr o
directly the objects thereof which this Company may think opedient-

To acquire from and/or give to any person, firm or body coporate incu-rc
India or elsewhre, technical information, know how, processes, e i-ir--- :: * - i

andoperatingdata,plants,layoutsandbludprintsusefulfor'.:-.-
operation of plant required for any of this businesses of the Co::.:.- :

grant or licences and other rights and benefits in the foregoin€ r:-.. --: I :

To pay to prornoters such remuneration anci fees and ctirenrise :: - , - - :

tirne and for the seryices rendered by them.

To invest any moneys of the Company not immediately required. -: - - , :

in such investments or securities as may be thought expedie:-: ":- :

and/or guaranteed by Centrai or State Government, Corpc:--,,.., ,

Institutions.

To carry out in any part of world all or any part of the Companr- : -:. -
factor, tr-ustee, contractor either alone or in conjunction litti- tr-
associaticn,corporatebody'MunicipalityFrovince,5tatetr']'.,_
Dependency thereof.

To secure or discharge any debt or otrligation of or binding crr i-:: - - .

as may be thought fit and in particular by mortage, charges up::. -. - ,- - -
any of the assets and properties {present and future) and the uri. . , - ' -
or by the creation and issued on such terms as may be thou::-. . -'

:: IHE MAII{

c'onnectior:
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:usiness or
::etO.

- .. -oundries,
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2.

.),

n?.

7.

8.

5.

6.

debenture-stock or other secu.rities of any rlescription or b.,- ti-: ,-. -. -- l

fuliy or parlly paid up.

10.

L To purchase or otherwise acquire, sell, dispose oli concerns a;-* -- :: :llortages,
charges, anmrties for certain period oi: on deferi"ed i-rasis. pa::-=--. - - =:curities,
concessions, policies, bookdebts and claims, any interest in rel r::r::
anlr claims against such property or agajnst any perso:1 cr con-r,::,"'

property and

'Io amalgamate, enter into partnership or into any afi'angemenrs i-; :.------ - - --.s r losses,
union of interest, co-operation, joint ventures or reciprocal. conce:-. - - :-: r - - --',- :ersorl or
company carrying on or engaged in or about to carry on or el!a(. -:-- --: '.. ..,--.. - ::. re carried
on in conjunction therewith or which is capabie of being conciuctea s: a-< - r::: -- .' :: lndirectly
to benefit the Company and to give or accept byrn-ay of consjderatr-:. .:: -=*-.-.' :: :::e acts or
things aforesaid or properties acquired, any sirar:es, debeniures, deb.;- - -^- :-! . - -:. :: securities
that may be agreed upon and to hold and retain or sell, mortgage a-1 : --:- -. -. - a:tv shai:es,
debentures, debenture-stock or securities so received.



15.

11.

L2,

13.

t4.

t7.

rB.

19.

2t.

To negotiate, ent'er into agreements and contracts or collaborate with foreign companies,
Iirms and individuals for getting or supplying and procuring financial or technical assistance,
know-how in the marketing, importing and exporting of any of the products.

To become member of and to communicate with Chamber of Commerce and other mercantile
and pubtc bodies through out the world and to adise on, concert promote and support
measures for the protection, advancement, growth of commerce and industry and for
protection and welfare of persons engaged therein.

To take or hold mortgages, liens and charges, to secure the payment of the purchase price or
any unpaid balance of the purchase price of any part of the Company's property of whatsoever
kind sold by the Company or any money due to the Company from the purchaser and
others.

To contract with lease holders, borrowers, lenders, annuitants and others for the
establishment, accumulation, provisions and payment of sinking funds, renewal funds,
redemption funds and any other special funds and that either in consideration of lumpsum
or of annual premium or otherwise and generally on such terms and conditions as may be
arranged.

To undertake and execute any trust or discretion the undertaking whreof may seem desirable
and the distribution amongst the bene{iciaries, pensioners or other persons entifled to thereof,
any income, capital, annuity or other sums of moneys or other properties whether periodically
or otherwise and whether in money or in specie in furtherance of any trust, discretion or
other obligation or permission.

To lend money to and guarantee the performance of the obligations of and tlle payment of
interest on any stocks, shares and securities of any cornpa-ny, firm or person in any case in
which such loan or guarantee may be considered likely directly or indirectly to further tlle
objects of this company and generally to give any guarantee whatsoeverwhich may be deemed
likely, directly or indirectly to bank to benefit the Company or its members.

To train and get trained to and/or pay for training for the employees both present and
future, for and in connection with the business of the Company.

To hold, administer, sell, realise, invest, dispose off the moneys and properties both real and
personal and to carr5r on, sell, realise, dispose off and deal with any estate of which the
Company is executor or administrator or in any trust of which the Company is the Trustee
or of which tl.e Company is administrator or in any trust of which the Company is the
T?ustee of of which the Company is administrator or in any trust of which the Company is
trustee or administrator, receiver, liquidator or agent.

To make deposit, enter into recognised bonds and otherwise give security for the execution
of the offices and performErnce of the duties of executors, administrators and trustees,
receivers, liquidators and agents.

To take such steps as may necessary to give the Company the same rights and privileges in
any part of the world as zrre possessed by local companies or partnership of a similar nature.

To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licences
and concessions for or in relation to the objects or business herein mentioned or any of them
and to undertake, execute, carr5r out, dispose off or otherwise turn to account the same.

To dedicate, present or other.wise dispose off either voluntarily or for value any property of
the Company deemed to be of national, public or local interest to any pational trust, public
body, museum, corporation or authority or any tmstees for or on behalf of the same or on
behalf of the public.

16.

20.

22.



24.

To promote, assist or take part and appear or lead evidence before anv commission,

investigation, inquiry, trial or hearing whether public or private relating tc natters connected

with any trade, business or industry.

To promote co-operation, hold conferences, organise and partlcl;a-. r- ::...Llngs, maintain
buieau, canJr on correspondence, arrage discussions, syrnposiuils a;: :ebates' prepare

statements, ieports and articles relating to any and all matters of ^n::::s: :: the Company'

To acquire by purchase, lease, assignment of otherwise lands' :3:a::3i1ts, buildings'
basements, rigfrls and advantages of any kind whatsoever and to re s: , :l-c:tgage an let on

lease the same.

26. To sublet all or any of theworks, contracts from time to time aitr'*:-:l such terms and

conditions as may be thought expedient'

27. To form, manage, join or subscribe to any syndicate, pool or cartel i:: -:-e business of the

Company.

29.

Subject to the provisions of the Companies Act 1956 to distnbute anon{ rhe members in

"p"ii" 
,"rry prop-e.ty of the Company or any proceeds of saie ol dispcsar o; an''' property in the

event of winding up.

To enter into any arTangement with any Government orAuthorit}*, suprerne municipal, local

or otherwise or any person or company that may seem conducive to the Cc;ncanv's objects

or any of them and to obLain from any such Government, authodqr'' pelson c: company any

right;, privileges, charters, licences and concession rvhich the Compar-r]- ma]'think fit and

dJsirable to obtain and to carry out, exercise and comply therewith.

To apply for, promote ancl obtain any act. charl.er' orcier. reglil..Lrcn :;l-' '1t:t' concession'

licenci or authorisaiton of an-v Government, State or Municipalrl- oi an-- 'rrutho;:itv or any

Coporation or any Public Body rvhich may be empowered-ic grant for ena:llng -Lhe Company

to carry on its ob.lects into effect or for extending any of the po$'ers ol rle Company or for

affecting ".ry 
*oiification of the Company's consr.itution or for ar-rv oihei purpose which

-.y ""J* expedient and to oppose any bills, proceedings, applications wrlch may seem

calculated directly or indirectly to prejudice the Company's interest a;'i :o a:propriate any

of the Company's shares, debentures, debentu:'e-stock or other secun:ies and assets to

defray the necessary cost, charges and expenses thereof'

To apply for, purchase or otherwise acquire, use, protect ard reneu'in a.:l-r pa:t of the owrld

any p"tents, patent rights, brevets cl'invention, trade-marks, desrgns. Licences, copy rights'
concessions and the fke conferring any exelusir'e or non-exclusive or il::-rlted right to their

use or any secret or other information as ta er-ny invention rvirich ma:,- seer:. capable of being

used for any of the purposes of the Company or acquisition of 'uvhich ma\- seem calculated

directly or inclirectly to Lenent the Company and to use, exerci.se, deYelop or grani iicences

in resiect of or otherwise turn to account the property, ri$hts or information so acquired

and to expend money in experimenting upon, testing or improving an1' such pa-ients, inventions

or rights.

25.

30.

31.

82. To establish, provide, maintain, conduct or otherwise subsidise, assist research laboratories

and experimur,tal workshops for scientific and technical researches and experments and to

undertake and carry on the scientific and technical researehes, experiments and tests of all

kinds and to pro*oi" studies and research, both scientific and technical, investi$ations and

invetions by providing, subsidising, endowing or assisting laboratorie,-workshops, libraries,

the remuneration of icientific or [echnieal piofessors or teachers and by providing for the

award of scholarships, prizes and grants to students or otherwise and generally to encourage'

promote and rewari stldies, researches, investigations, experiment, tests and inventions of

any kind that may be considered likely to assist any of the businesses which the Company is

authorised to carr5r on.

T



33. To make donations to such persons of institutions either of cash or any other assets as may
be thought direcfly or indirectly conductive to any of Company's objects or otherwise and in
particular to remunerate any person of coporation introducing business to this Company
and also to subscribe, contribute or otherwise assits or guarantee money for charitiUte,
scienti{ie, religious or benevolent, national, public, cultural, educational or other institutions
or obJects or for any extribitions for any public, general or other objects.

To establish aid, support or/and in the establishment and support of associations, institutions,
funds, trusts, private or public for the benefit of its employees or ex-employees. Directors ex-
irectors of the Company or its connections in business and for persons having dealings with
the Company or the dependents relatives or connections of such persons and in particular
friendly or other benefit societies and grant pensions, allowances, gradtuities and bonuses
either by way of annual payment or lumpsum and to make payment towards insurance and
to from and contribute to providen and other benefit funds for such persons and to provide
for the welfare of Directors, ex-Directors and employees and ex-employees of the Company
and the wives, widows and families or the dependents of connections of such persons by
building or contributing to the building of houses, dwellings or chawls or by grant of moneys,
pensions, allowances, bonuses or other pa5rments and to provide or subscribe or cotribute
towards places of instructions and recreations, hospitals, dispensaries, holiday-homes, medical
and other attendance and other assistance as the Company shall think fit.

To refer or agree to refer any clairns, demands, disputes or any other questions by or against
the Company or in which the Company is interested or concerned and whether between the
Company and the memberormembers orhis ortheirrepresentatives orbetween the Company
and third parties to arbitration in India or any places outside India and to observe and
perform awards made thereon and to do all acts, deeds, matters and thing to carqr out or
enforce the awards in accordance with the provisions of Indian Arbitration Act.

To pay all preliminary expenses of any company promoted by the Company or any company
in which tlle Company is or may contemplate being interested and preliminar5r expenses
may include all or any part of the costs and experlses of owners of any business or propert5r
acquired by the Company.

37. To enter into joint sector arrangements with emy person, body corporate entify whether in
India or abroad for the business of tl:e Company.

To pay, out of the funds of the Company, all expenses which ilre Company may lawfully pay
with respect to the p:'omotion, formation and registration of the Cornpany or the issue of
capital including borkerage and cornmission for obtaining applications for taking, placing or
underwriting of shares, debentures debenture-stocks or other securities of the Company.

To pay fo any rights or properties acquired by the Company and to pay or to remunerate any
person or company for senrices rendered or to be rendered in placing or assiting t-o place or
$uaranteeing the placing of share in Company's capital or any deL:entures, debenture-stocks
or other securities of the Company or in or abo*: the formatioii or promotion of the Company
or the acquisition of properlies Lry the Company for tiee pu4:osd cf the Company whether by
cash pa3,.rnent or by the allotment of shares, debentures, Cetrenture-stocks or other sectrrities
of the Company credited as paid-up in full or inparlr or ot-henvise as the case may be.

To open current or fixed accounts with any bank, banlkers, shrolf or rnerchants ancl to pay
into and draw money from such accounts and to drar,, make eildorse, cliscount and execute
all types of negotiable instruments.

To insure the whole or any part of the property and personnels of the Company either fully
or partially, to protect and indemniff any parL of portion thereof either on mutual principal
or otherwise basis"

35.

36.

38.

39.

4t.

34.

40.



43.

42.

44.

To employ experts to investi$ate and examine into coacl::::'s '':--' character and

circumstances of anybusiness, concerns and underLaking harr:-'i s-:-..--- - :, :: -s and generally

of any assets, ProPertY or rights.

To carry on any branch of a business whether in India oar outs:tr. -:^' : ''''':--:l :his company

is authorised to carry on by means or through the agencr- :: ':'-" 5 r1 ;-:::i1'company or

companies and to enter into any arrangement with_suCh-subs-r::j-" , -.--:'-.,-ior taking the

pro{iis and bearing the losse" of "ty 
iusiness or branch so c'-j;':: ---' -: '':r fi'nance any

such subsidiary, guaranteeing its tiabillties or to make n\- ol:r'; -l:-'::-:''nt rvhich seem

desirable with reference to any business or branch so carrieC cn ::lc-*- ;:{ the power and

provision at any time either temporarily or permanently to close ar-ir- s'.. c:- ::al]ch or business'

To take part in the management, supervision, conduct and control of -i: : :s;'ss or operations

of any company or undlraking h;ving similar objects and for t:iai i'-:-: r se to appoint and

remunerate the Directors, trustees, accountants or other experls, persl:l;:ei or agents for

any of such operations or purposes.

45. To purchase, take on lease of exchanges, hire or 
-othenvrse 

acquile ar:d ci'spose off any

immovable or movaLrle properties, real i personal of all kinds and of anv rights or privileges

which the company may trrint necessalJr or convenient for the purpcse of its business and

either to retain the properties so acquir"A fot the purpose of the Companr''s business or to

turn the same to accounts as may seem expedient'

46. To accept as consideration for or in lieu of the wirole or any part of the Com,panr-'s properties

either land or cash Government security or securities guaranteed by Goi'ernnent or shares

in joint stock companies or partly the one and partly the other and such other properties or

securities ." *"y be determined ty the Company and to take back or acquire the properby so

disposerl off by repurchasing or taking lease the sam-e at such pdce or prices and on such

terms and cond,itions as may be agreed upon by the Companr''

47. To let on lease or licence or on hire purchase or to lenii any properties belonging to the

company and to {inance for the pr.po". of any article or articles rr"hether made by the

Company or not, by way of loans or by hire purchase systems'

To sell, purchase, mortgage, grants, easements and other rights over and in any other manner

deal with the undert"fJ"[", -properties, assets, both movable and immovable, rights, effects

of the Company ot 
"tty 

pi* tt 
"i.of 

and whether real or personal for such consideration as

the company may tttintr fit and in particular for shares, debentures, debenture-stock'

securitieJ of any olt 
"r 

company whettier of not having objects altogether or in part similar to

those of t1.e Company "rd 
to-*"t 

"-advances 
upon the security of land and/or buildings

and/orotherpropertiesmovableand/oranyinteresttherein.

To vest arry movable or immovable propertie", tigltt or interest acquired by or belonging to

the compay in any person or company on behak of or for the benefit of tl.e Company and

witll or without any declared trust in favour of the Company'

48.

49.

50. To undertake and execute any contracts for works for the business of the Company'

51. To create any depreciation fund, reserve, fund, sinking fund' insurance fund or any other

special fund rvhether for depreciation or for reapiring' imprcving, extending or maintainin$

any of the properties of the Cbmpany or for redemption of debentures or re deemable preference

shares or any other purpose wiratsover condutive to the interest of the Company'

52. To accept donations, gifts with such conditions, restrictions, obligations' stipulations and

Iiablities provided thaisuch receipts are not derogative to any objects of the Company'

83. To alienate, transfer, gift, donate, settle any propert-v of the Company with or without

consideration to any p6ruo, incluclirrg any trust whether public or private discretionery or



54.

55.

specific either by revocable or irrevaocable transfer or settlement and upon such terms and
conditions as Company may deem fit.

To explore, examine, invetigate, test, make, experiment, obtain report, opinion of experts,
certificates, analysis, surveys, plans, descriptions and information in relation to any property
or right which tJ.e Company may acquire or become interested in or may propose to acquire
or with the view of discovering properties or rights which Company may acquire or become
interested in and to engage, employ, pay fees to retain the services of and send to any part of
the world agents, explorers, technical experts, engineers, Iawyers and counsels.

To adopt such means of making known the businessy'aetivities of the Company as rnay seem
o<pedient and in particularby advertising in the press, by circulars, by purchase and exhibition
of works of art or interest, by publications of books and periodicals, and by granting prizes,

rewards and donations.

To undertake, carry our, promote sponsor, contribute or assist n any activity project for
rural development including any programme for promoting the social and economic welfare
of or the upliftment of the people in rural area irrespective whether the Company has any
business dealings in such urreas or not and to incut any expenditure or use any of the assets
and facilities of the Company on any programme or project or activity or in assoication with
any other company or person or organisation or through an independent agency or in any
manner as the Company may deem fit in order to implement any of the projects or programmes
or activities of rural development, to transfer without consideration or at such fair or
concessional value and divert the ownership of the properties of the Company to or in favour
of any publie or local body, authority, Central or State Government or any public institution
or trust or fund.

57' To raise or borrow nlonev from tirne to t;rle lcr iilty of the pulooses and objects of the
Company by receiving advances of any sum or sums with or without security upon such
terms as the Directors may deem expedient and in parLicular by taking deposits from or
open cuffent accounts with any individual or {irms, including the agents of the Company,
whether with or without giving the security or by morgaging or selling or receiving advances
on the sale of any lands, buildings, machineries goods or other properties of the Company or
by the issue of the debentures or debenture-stocks, perpetual or otherwise, charged upon all
or any of tlle Company's properties (both present and future) including its uncalled capital
or by such other means as Directors may in their absoulte discretion deem expedient.

Subject to Section 5BA of the Companies Act and Rules made thereunder and directions
issued by Resenre Bank of India to borrow, raise of secure the payrnent of money to or
receive money and deposit as time deposit or otherwise at interest for any purpose of the
Company and at such time or times and in such rnanner as may be thought fit and in
particular by the creation and issue of the debntures or debnture-stock, bonds, shares
credited as fully or partly paid up, obligations, mortgages, chargs and securities of all kinds,
either perpetual or otherwise, either redeemable annuities in as and by way of securities for
any such moneys so borrowed, raised or received or of any such debentures, debenture-
stocks, bonds, obligations, mortgages, charges and securities of all kinds, either so issued to
mortgage, pledge or charge the undertaking or whole or any part of the properties, rights,
assets or revenue and profits of the Company, present or future, including its uncalled
capital or otherwise howsoever by trust, special assignment or otherwise or to transfer or
convey the same absolutely or in trrst and give the lenders powers as may seem expedient
and to purchase, redeem or pay off any such securities. The Company shall not carrJr on
business of Banking asdeftned by the Banking Regulations Act. 1949.

The liability of ttre members is limited.

The Authorised Share Capital of the Company is Rs. 25,OO,OO,OOO/- (Rupees T\uenty Five

Crores only) divided into 2,5O,O0,00O (TWo Crores Fifty Lacs) Equity Share of Rs. 1Ol- (Rupees

Ten only) each.

56.

58.

IV.

V.



We, the several persons whose names and addresses are subscrlbed are desirous of being
formed into a Company in pursuance of this Memorandum of -\ssociation and we respectively
agree to taken the number of shares in the capital of the Companv set opposite our respective
names:

Names, Address, Descriptions, Occupations
and Signature of the Subscribers

BAHUBALI SHANTII,AL SFIAH
S/o. Shantilal A. Shah
Srd Floor, GuJarat Samachar Bhavan,
Khanpur, Ahmedabad - 380 001.
(Business) Sd/-

AMAM SHREYANS SHAH
S/o. Shreyans Shantilal Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad - 380 007.
(Business) Sd/-

SHREYANS SF{ANTII,AL SHAH
S/o. Shantilal Amratlal Shah
31, AnandnagErr Society, Sarkhej Road,
Paldi, Ahmedabad - 380 OO7.
(Business) Sd/-

Name/s and
Signature/s
of the
\\/itness/es and
their Address/es,
Descriptions
Occupation/s
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No. of Equity
Shares take
by each
Subscriber

Place Ahmedabad Dates this 25th day of October 1993.



Names, Address, Descriptions, Occu
and Signature of the Subscribers

SMRUTI SHREYANS SFIAH
Wife of Shreyans S. Shah
31, Anandnagar Society, Sarkhej Road,
Paldi, Ahmedabad - 380 007.
(Business) SA/-

SHANTII-ALA. SHAH
S/o. Amratlal V. Shah
91, Ratan Pole,
Ahmedabad.
(Business)

MADHUBEN SUKHI,ALSHAH
D/o. Sukhlal Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad - 380 OO7.
(Business) Sa/-

Name/s and
Signature/s
of the
Witness/es and
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ARTICLES OFASSOCIATION

OF

5.

GUJARAT CREDIT COPRORATION LIMITED
The Company to be governed by these Artlcles nnd Table "A'
The regulations contained in Table "A' in the Pirst Schedule of the Companies Act, 1956,
shall apply to this Company so far they are not inconsistant with these Articles.

The Authorised Share Capital of the company shall be as per paragraph V of the
Memorandum of Association of the Company. with righis to alter the same in whatever
way as deemed lit by the Company. The Company may increase the Authorised Capital
which may consits of Equity and/or preference Shares as the Company in General Meeting
may determine in accordance with the law for the time being in force relating to Companies
with power to increase or reduce such capital from time to time, in accordance with tl.e
Regulations of the Company and the legislative provisions for the time being in force in
this beha-lf and with power to divide the shares in the Capital for the time being into
Equity Share Capital or Preference Share Capital and to attach there to respectively any
preferential, qualified or special rights, privileges or conditions and to vary, modiSr and
abrogate the same in such manner as may be determined by or in accordance with these
presents.

Increase of Capital by the Company at how carried into effect.
The Company may in General Meeting, from time to iirrre by ordinary resolution, increase
its capital by creation of new shares which may be unclassified and may be classified at
the time of issue in one or more classes and of such amount or amounts as may be
deemed expedient. The new shares shail be issued upon such terms and conditions with
such rights and privileges annexed thereto as the resolution shall prescribe and in
particular, such may be issued with a preferential or qualified right to dividends and in
the distribution of asset of the Company and with a right of voting at General Meeting of
the Company in confirmitywith Sections 87 and and 88 of Act. Whenever the Capital of
the Company has been increased under the provisions of this Articles, the Directors shall
comply with the provisions of Sections 97 of the Act.

New Capltal same as exlstlng capital
Except in so far as otherwise provided by the conditions of issue or by these Articles, any
capital raised by the creation of new shares, shall be considered as part of the exisitng
capital and shall be subject to the provisions herein contained with reference to the
payment of calls and instalments, forefeiture, lien, surrender, transfer and transmission,
voting and otherwise.

Reductlon of Capital
The Company may (Subject to the provisions of Sections 78, 80 and lOO to 105 both
inclusive and other applicable provisions, if any of Act) from time to time by special
resolution reduce (a) the share capital (b) any capital redemption reserve account of (c)

any share premium account in any manner for the time being, authorised by law and in
particular capital may be paid off on the footing that it may be called up again or otherwise.
This Article is not to derogate from any power Company would have, if it were omitted.

T



6. consolldatlon dlvlslon, sub-dlvlslon and cancellatlon of shares'

Subject to the Provisions of section 94 of the Act, the company in 
-Genglar 

Meeting may

from time to time b;;o.ai.t"ty resolution after the conditions of its Memorandum as

follows:
(a) Consolidate and divide all or any of its share capital into share of large amount than

its exisiting shares.

(b) sub-divide its shares or any of them into shares of smaller amount than fixed by the

Memorandum, so howevei that in the sub-division the proportion between the

amountpaiaandtheamount,ifany,unpaid.on.suchreduceshareshallbethe
sarne as it was in tl.e case of the share from which the reduced share is derived'

(c) Cancel any shares which at the date of the passing of the resolution have not been

taken or agreed to be taken by any persoriand dlminish the amount of its share

capital by the amount of thi straris so cancelled' A cancellation of shares in

pursuanceofthlssub-clauseshallnotbedeemedtobereductionofsharecapital
within ttle meaning of the Act'

whenever the company shall do any one or more of the things provide-d for in tl.e foregoing

sub-clauses (a), (b) and (c), the Company shall withirr thirty days-thereaftgJ Sive notice

thereof to the n"gi"["r "" 
iequired Uy Seltion 95 of the ACt, speci$ring' as the case may

be, the shares consolidated, divided sub-divided or cancelled'

trUther lssue of shares

(1) Where at any time after the expiry of two yeTs fLoT ft" formation of the company

or at time afteithe expiry of one year from the allotment of shares in the Company

made for the lirst time after its'formation, whichever is earlier, it is proposed to

increase ure 
"urscrired 

capital of the company by allotment of fLrrther shares whether

out of unissued share ""pit,t 
or out of increased share capital then :

(a) such furthers shares shall be offered to the persons who at the date of the offer'

areholdersoftheequitysharesoftheCompany,inproportion,aSnearlyas
circumstances admit, to the capital paid up on those shares at that date'

(b) such offer shall be made by a notice speci[ring the number of shares offered

and limiting.li*" notbeing less than tirittya"y" from the date of the offer and

the offer if-not accepted, witt ue deemed to have been declined.

(c) The offer aforesaid shall be deemed to include a righ! eereisable by.F" person

"orr""r.,"d 
to ,"rror..rr"" the shares offered to them in favour of any other person

and the notice referred to in sub-clause (b) hereof shall contain a statement of

this right. PROVIDED THAT the Directors may decline, without assi$nin$ any

reason, to allot any shares to any person in whose favour any member may

renounce the shares offered to him'

(d) After the expiry of the time specified,in the aforesaid notice or on receipt of

earlier intimaUln from the p.r"ot to whom such notice is given that h9 declines

to accept the shares offerJd, the Board of Directors may dispose off them in

such manuer and to such person(s) as they may think, in their sole discreation

fit'
(2) Notwithstanding anything contained in sub-clause (1) thereof' the further shares

aforesiad may be offered to any persons (whether or not those persons include the

persons referred to in clause (a) iub-clause (1) hereof) in any mzulner whatsoever'

(a) if a special resolution to that effect is passed by the company in General Meetin$;

or
(b) Where no such special resolution is passed, { e" votes cast [Whether on a

show of hands or on a poll as the case *"y u.) in favour of the proposal contained

7.



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 are allowed, by pro>gr, exceed the votes, if any, cast against
the proposal by members, so entitled and voting and the Central Government
is satified, on €ul application made by the Board of Directors in the behalf, that
the proposal is most beneficial to the Company.

(3) Nothing in sub-clause (c) of clause (1) hereof shall be deemed :

(a) To extend the time within which the offer should be accepted; of
(b) To authorise any person to exercise the right of renunciation for a second time

on the ground that the person in whose favour the renunciation was first made
has declined to take the shares comprised in the renunciation.

(4) Nothing in this Articles shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debenture issued or
loans raised by the Company :

To convert such debentures or loans into shares in the Company : or
To subscribe for shares in the Company {whether such option is conferred in
these Articles of otherwise).

PROVIDED THAT the terms of issue of such debentures or the terms of such
loans inelude a tern providing for such option and such term :.

Eittrer has been approved by the Central Government before the issue of the
debentures or the raising of the loans or is in confirmit5r with the Rules, if any,
made by that Government in this behalf; and

In the case of debentures or loans or other than debentures issued to or loans
obtained from Government or any institution specified by the Central
Government in this behali has also been approved by a special resolution
passed by the Company in General Meeting before the issue of the debentures
or the raising of the loans.

Shares under control of Directors
Subject to the provisions of these ARticles and of the Act, the shares (including any
shares forming part of any increased capital of the Company) shall be under the control of
the Directors who may allot or otherwise dispose off the same to such person on such
terms and conditions and at such time, as they think fit with full power, subject to the
sanction of the Company in General Meeting to give a,ny person tJre option to call for orbe
allotted shares of any clas of the Company either at a premium or at par or at a discount
suject to the provisions of Sections 78 and 79 of the Act, at a premium or at par or at a
discount and such option being exercisable for such time and for such consideration as
the Directors think fft.

Appllcatlon of premlum recelved on shares.
(1) Where the Company issues shares at a prernium whether for cash or otherwise, a

sum equal to the agreegate amount or value of the premium on these shares shall
be trnasferred to an account, to be called, "The Share Premium Account" and the
provisions of the Act, relating to the reduction of the share capital of the Company
shall, except as provided in this Article, apply as if the share premium account were
paid up share capital of the Company.

(2) The share premium account may, notwithstanding anything in clause (t) hereof be
applied by the Company :

(a) in paying up unissued shares of the Comparry, to be issued to the members of
the Company, as fully paid bonus shares;

(i)

(ii)

(a)

(b)

8.
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10.

(b) in writing off the preliminary expenses of the Company: 
I

(c)inwritingofftheexpen-sesoforthecommissionpaidordiscountallowedon
any issue ;i J;; Lr debentures of the company; or

(d)inprovidingforthepremiulrpayableontheredemptionofanyreddemable
pr.r""t'"J'3ni';;"t ;f;y dtu"ntur"" of the companv'

Porrer also to Company ln General Meeting to lssue shares

In addition to and without derogating from the poweJs f9r 
that purpose conferred on the

Board under these articles, ttre Company"in Ceneruf Ueeting may' sub3ect to the provisions

of Section g1 of the Act, by Special R:"-hi1;;^oU'"t thanbonus Share Issue' determine

that any shares Fh;h;, i.rrrirrg prrt #fir"""r!r*rf *p'ti "t "f 
any increased capital of

the Company) shall be offered to any p.,^"[;.*h?th"' "-Mt*u" 
ot t'ot) in such proportion

and on such terms ;il;;;ti;rr" ^rraJiit 
er (subSect to compliance with the provisions

orsectionsTsandTeorthe+e:':.n':{i::::11i:;;*,:=Xlm1g."Jih$ffi :'*of sections 78 and 79 of the Act) at 1P*-'L'l:::;:;JJ;;; 
"Li=or' 

(whether a Member or

ffi jlfj"a;;.;ntj3i$[H$'J::".1"$:'H"er.n"t.",p""veither(subiect
to compliance with il" pr"*rons of sJ;;;i;d 79 of the act) at a premium or at a

discount, ".r"t, 
opti'JI ffiil;ril:tbl" at such times and for such considerations as

may be directed by ;r;h L%rr".a rrr".iirj of the CoTB* and General Meeting rnay

make any other provisions whatsoever flr?t " 
i""'-t"' allotmJnt or disposal of any shares'

11' 
ffiffi"rx#:ue at a discount shares in the companv of a class alreadv issued'

if the followiij "o"ttaitio"s 
are fulfilled namely :

(1)Theissueofthesharelatadiscountisauthorisedbyaresolutionpassedbythe
Company in General rof""tirigfi?J"""1i"""a;, *t io*p*y Law Board'

(2)Theresolutionspeciiiesthemaximumrateo-fdiscount(notexceedin$tenpercent
or such higher p"r""rra"g";'th" ";*pany 

Law Board may permit in any specrar

case) at which the shares are to be issued; and

(3)Thesharestobeissued.ltadiscountareissuedwithintwomonthsafterthedatein
which the issue i" sancUonJby the Co-*put'fi^*-il"*a or within such extended

ti*" t"'ii" co*pa'tty Law Board may allow'

L2. Instalment of Shares to be duly patd

Ifbytheconditionsofanyallotrnerrtofanysharest}rewholeoranypartoftheamountor
issue price thereof shall be pry;bi;";y #stalments'"*"""y-"'"ft initalment shall' when

. 
due ue paia io trre company by;;-#";n who rot ir'" ['i'e bein$ and from time to time

sharlbeth";dil;;i"ra"';rffi H;;;;;h':'I*i1;*:,"1m?'Ti'#tfi iti
#y"T"ej;ii:nm:il;;i::n:*:::;ffi133t"'clesastopavment'orinterestand
expenses "r 

rl-ri"it ilr. ana mre#i;ilt;th"' ta"""'ii;t""i"i+""of these Articles shall

apply "" 
ir 

",,ct, 
i,,stalments #;;;Ji a.,ty *"au ""a 

i"uti"d as hereby provided.

13. The Board may lssue shares as fully patd-up

SubjecttotheprovisionsoftheActandtheseArticles,theBoardmavallotandissue
shares i, trr"-c'r,pital of th" C;;;y "" yn t11;;;;9p"ttv ""rair 

transferred or

for services^""al"a to the Ct"Jp;i T'f; :o"dl"t 
of its tlsiness or in satisaction of

any shares, which may be 
"o 

iu"riJ "n"n 
u" dt"*#;t"i"[v paid-up or partly paid-up

shares'

L4' 
il;':rffi;:-=H:: oJ 

"1 :*"half 
of an appricanr for shai'es in the companv foilowed

by an 
^ffotrrr"-r.i 

;;:; "(rre 
therein, sirail be t''t """upt*tce 

oI shares uriihin the meaning

i-
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of these Articles and every person who thus or otherwise accepts any shares and whose
name is therefore placed on the register shall, for the purpose of thisArticle, be a member.

Deposlt aad Call to be a debt payable.
The money, if any, which the Board of Directors shall on the allotment of any shares
bein$ made by them, require or direct to be paid by way of deposit, call or otherwise, in
respect of any shares allotted by tl:em shall immediately on the inscription of the name of
the allottee in the register of members as the nzrrne of the holder of such shares, become
a debt due to and recoverable by tlle Company from the thereof and shall be paid by him
accordingly.

Ltabiltty of Members

Every member or his heirs, executors or administrators to the extent of his assets which
come to their hands shall be liabld to pay of the Company the portion of ttre capital
represented by his share or shares which may, for the time being remain unpaid thereon
in such amounts at such time or times and in such manher as the Board of Director's
shall from time to time, in accordance with the Company's requisitions, require or fix for
the payment thereof

New certlllcates to be granted on dellvery of the old certlflcates
New certificates shall not be granted under the provisions of Table A except upon
rematerialisation or delivery of the owrn out or faced or used up certificate for the purpose
ofcancellation and upon proof of destruction or loss and upon such terms, if any, as to
evidence and indemnity and the payment of out of pocket expenses incurred by the
Company in investifating evidence as the Board of Direcotrs may think fit in the case of
any certificate having been destroyed, lost or defaced beyond indetiffcation. However
surrender of certi{icate will not be applicable in case of rematerialisation.

The flrst named of Jotnt holder deemed sole holder
(a) If any share stands in the nzrme of two or more persons, the person first name 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 meeting and the
transfer of the shares, be deemed the sole holder t]:ereof but the joint holders of a
share severally as well as jointly be liable for the payment of all incidents thereof
accodingly to tl:e Company's regulations

(b) Shares may be registered in the name of an incorporated company. or other body
corporate but not in the name of a minor (except in case where they are fully paid) or
in the name of a person of unsound mind or in the name of any firm or partnership.

"The Register and Index of Beneficial Owners maintained by a Depository under section
11 of the Depositories Act, shall be deemed to be Register and Index of Members for the
purpose of this Act.

Dematerialisation and Rematerialisation of Securities.
(a) Notwithstanding anything contained in these Articles, the Company shatl be entifle

to dematerialise or rematerialise its shares, debentures or other securities (herein
after referred "securitie") (both exisitng and future) held by it with the Depository
and to offer its securities for subscription in a dematerialised form pursuant to the
Depositories Act, 1996 and Rules framed thereunder, if any.

(b) Every person subscribing to securities offered by the Company shall have the option
to receive the security certilicate or to hold the securities with a Depository. Such a
person who is the beneffcial owner of the securities can at any time opt out of a
Depository, if permitted by law, in respect of any security in the manner provided by
the Depositories Act, and the Company shall, in the manner and within the time

16.

L7,

18.

19.

I



(c)

(d)

prescribe, issue to the beneffcial owner the required certifieates of securities.
where a person opts to 

-out 
his security with a Depository, tJre Company shall intimasurch Depository the details of allotment of the "."#ty, and on receipt of sucinformation' the D-epository shall enter in its record the name of the allottee as ttbeneffcial owner of the seeurit5r.

All securities held by a lepository shall be dematerialised and shall be in a fungiblform. Nothing contained in Section 153, 1534, f ESB, rSiC ana BZ2 of theAct shaapply to a Depository in respect of the securities held by it on benelicial owners;
Notwithstanding any thing to the countrary contained in the Act or these ArticlesDepository shall be deemed to be the registered owner for the purposes ore*lctintransfer of ownership of security on beharf of the beneficiar owner.
save as otherwise provided, the Depository ass a registered owner of tlle securitieshall not have any voting rights or anJr ott., right ii ,."p.ct of the securities hel,by it,
Every person holding securities of tl.e Company and whose name is entered as rbeneficial owner in the records of the oeposiiory-shall be deemed to be a member cthe Company. The beneficial owner of t-he """iriu"" "t "u 

u. entifled to ail- rigrrtand benefits and be subject to all liabilities in respect of his securiti." t.ia- ty ,Depository:
Notwithstanding anything to the contrary contained in the Act or these Articleswhere the securities are held in a Depository, the records of the beneficial ownersrrilp"{ !" served by such De-pository 

"r, 
th. io*p*y by means of erectronic mod.e o:by delivery of floppies and discs;-

If a beneficial ow*er l".ry to cpt *ut cr a Deposiiory in respect of any security, thtbeneficial owner shall inform the Depository accoriingiy. The depository shall, orreceipt of the intimation as above, make appropriate entires in the record and shalinform the Company accordingly
The company shall-wi-thin thirty (3o) days of the receipt of intimation from thrDepository and on fulfillment of such 

"oriditior" ana o.ipayment of such fees asmay be specified by the regulations, issue the certificate of slcurities to the beneficialowner or the transferee as the case may be.

ry"*-*ith*alding anything to the contrary contained in the Articles, section BS oltheAct shall not apply to the shares with a Depository and section 1oB of the Actshall not 
-aPnlv 

to transfel of security effected ry *re trrrr"r.ror and the transfereeboth of whom are entered as benelicial owners in the records of a Depository.
Notwithstandng anything to the contrary contained in the Act or these Articles,where the securities are dealt with in a Dipository, the company shall intimate thedetails of allotment of securities thereof to trre D.;;"i;;;;mediately on allotmentof such securities.

No stamp duty shall be payable on shares securities held in demaferialised form inany medium as may be permitted by law including any form of electronic medium.
In case of transfer of shares, debentures and other marketable securities, where theCompany has not is-sued any certificate and where such shares, debentures orsecurities ar-e being held in an electronig 

"rrq 
fungible form in a Depository, theprovislons of Depositories Act, lgg6 shall apply.

Notwithstanding any thing contained in the Act or these articles regarding thenecessit5r of having distinctive numbers and progressive numbering foi 
""",.r?ti""issued by the company shal apply to securities herd with a oepositry

(e)

(f)

(g)

(h)

(i)

fi)

(k)
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0) Save as herein otherwise provided, tl.e Company shall be entitled to treat the person
whose n€rme appears on the Register of Members as the holder of any share, as also
the Beneficial Owner of the shares in the records of the Depository as the absolute
owner thereof as regards receipt of dividends or bonus or service of notice and all or
any other matters connected with the Company, and accordingly, the Company
shall not except as ordered by a Court of competen jurisdiction or as by law required,
be bound to recognise any benami trust or equity or equitable, contingent or other
claim to or interest in such share on the part of any other person whether or not it
shall have express or implied notice thereof.

Intereet out of Capttal
Where any shares are issued for the purposes of raising money to defray the expenses of
the construction of any works or buildings or the provisions of any plant, which cannot
be made profitable for lengthy period, the Company may pay interest on so much of that
share capital as is for the time being paid up, for the period, at the rate and subJect to he
conditions and restrictions provided by Section 2O8 of the Act and may charge the same
to capital as part of the cost of construction of the work or building or the provision of the
p1ant.

Debentures wlth votlng rlghts not be lssued
(a) The Company shall not issue by debentures carryingvoting rights at any meeting of

the Company whether generally or in respect of particular classes of business,
Debenture-stock, bonds or other securities witll the right to allotment of or conversion
into share shall not be issued except with the sanction of the Company in general
meeting.

(b) The Company, shall have power to reissue reddemed debentures in certain cases in
accordance with Section 121 of the Act.

(c) Payments of certian debts out of assets subject to floating charge in priority to
claims under the charge may be made in accordance witl: the provisions of Section
123 of the Act.

(d) Certain charges (whether expression includes mortgages) mentioned in Section 125
of the Act. shall be void against the Liquidator or Creditors unless registered as
provided in Section 125 of the Act.

(e) A contract with the Company to take up and pay any debentures of thq Compan
may be enforced by a decree for specific performance.

(0 Unless the conditions of issue thereof otherwise provide, or except those held in
Depository mode, the Company shall (Subject to the provisions of Section 113 of
the Act) within three months after the allotment of its debentures of debenture-
stock and within one month after the application for the registrafion of tlle transfer
of any such debentures or debenture-stock have completed and delivered the
certificate of all debenture-stock allotted or transferred.

E) The Company shall comply with the provisions of Section 118 of the Act, as regards
supply of copie of Debenture Trrst Deed and inspection thereof.

(h) The Company shall comply with the provisions of Sections 124 to 145 (inclusive) of
the Act as regards registration of charges.

When lnterest on call or lnstalment payable

If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for the pa5rment thereof, the holder for the time being or allottee of the share in
respect of which the call shall have been made or the intstalment shall be due, shall pay
interest on the same at such rate not exceeding eighteen percent per zrnnum as Directors
shall ffx from the day appointed for the payment thereof upto the time of actual payment

22,
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but the Directors may walve payment of such interest wholly or in part'

2g. Enldence ln actlons by company agalnst shareholder

On the trial or hearing of any action or suit brought by the Company against any member

or his legal repreq"rrdti.r"" for the recovery of any moneys claimed to be-due to the'Company

in respe} of his shares, it shall be sufficient to prove that the name of members in respect

of whose shares the money is sought to be recowed and entered on the register of member

as the holder or as one the holdeis at or whose narne appears as beneffcial owner in the

records of a Depository or subsequent to the date at which the money sought to be recovered

is alleged to have become due on the shares in respect of which the money is sought to be

recovered that the resolution making the call is duly recorded in the minute book and the

notice of such call was duly given-to the member or his legal representatives sued in

pursuance of these Articles and it shall not be necessar5r to prove ttre appointment of

Directors who made such call, not that a quorum of Directors was presnt at the Board at

which any call was made nor that the meeting at which any call was made was duly

convened or constituted nor any other matter whatsoever but the proof of the matters

aforesaid shall be conclusive evidence of the debt'

24.Paymentlnantlclpatlonofcallsmaycarrylnterest.
The Board of Directors may, if it thinks fit, agree to and receive from any member willing

to advance the same all or any part of the-amount due upon the shares held by him

beyond the sums actually called for and upon the moneys so paid 9p in advance or so

much thereof, from time to time and at anytime thereafter as exceeds the amount of the

calls then made upon and in respect of its shares on account of which such advances are

made, the Board of Directors *"y pry or allow interest at such rate not exceeding, unless

the Company in General Meeting strall otherwise direct, fifteen percent per annum as $e-
member payyrg the sum in advJnee and the Board of Directors agree upon' The Board of

Directors -.y-"g."" to repay at any time any amount so-adva19ed. or may at any time

repay the sarire ipon giving-to such members three months notice in writing. Money so

paid in advance of tfr. amount of calls shall not confer a right to participate in profit

dividend. No member payrng any such sum in advance shall be entitled to voting rights in

respect of t1-e *orr.y" 
"o 

pJa UV him until the same would but for sueh pa5rment become

presentlY PaYable.

25, ComPanY to have Uen on shares

The Company shall have a first and paramount lien upon all sh-ares (other than fully paid

up shares relistered in the n€une of iach member, whether solely or jointlywith others) in

i"gi"t., of riembers and the Register and index of Beneficial owners maintained by a

Depository and upon the proceed""of =*" thereof, for all moneys (whether presently payable

or not), c*tea or p.y"Ule at a fixed time in respect of such shares and equitable interests

in any share stratt te created except upon the-footing and condition that this Article is to

have full legal effect.

26,. .ds to enforclngl lien bY sale

The Company may sell, in such marrner as the Board thinks Iit, any shares on which the

Company ha-s a lien for the purpose of enforcing the same PROVIDED THAT no sale shall

be made :

(a) unless a sum in respect of which the lien exists is presntly payable or

(b) Until the expiration of fourteen days after a notice in writing stating and demanding

p"1r*.r,t of such par of the amount in respect of which the lien exists as is presentll

payable has been given to the registered holder for tlle time being of the share or tht

personentitledtheretobyreasonofhisdeathorinsolvenry.
For the purpose of such sale except where shares of the company are held ir



Depository the Board may cause to be issued a duplicate certificate in respect of
such shares and may authorise one of their members to execute a transfer thereof
on behalf of and in the name of such members.

(c) The purchaser shall not be boun to see the application of the purchase money nor
shall his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

27. Appllcatlon of proceeds of sale

The net proceeds of any such sale shall be received by the Company and applied in
or towards satisfaction of such part of the amount in respect of which the lien exists
as is presently payable and

The residue, if any, after adjusting costs and expenses, if any, incurred shall be
paid to the person entitled to the shares at the date of the sale (subject to alike lien
for sums not presently payable existed on the shares before the sale)

28. In default of pa5rment shares to be forfelted
If the requirements of any forfeiture notice are not complied with any share or shares in
respect or which such notice has been given may at any time thereafter before payment of
all calls or instalments, interests and expenses due in respect thereof, be forfeited by a
resolution of the Board of Directors to that effect. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited shares and not actually
paid beofre the forfeiture.

Noltce of forfelture to a member

When any share shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture and an entr5r of the
forfeiture with the date thereof, shatl forthwith be made in the Register of Members, and
Register of beneficial owners maintained by a Depository but no forfeiture shall be in any
manner invalidated by any omission or neglect to give such notice or to make any such
entry as aforesaid.

30. Effect of forefelture
The forfeiture of a share shall involve the extinction at the time of the forfeitue of all
interest in and all claims and demand against the Company in respect of tle share and
all other rights incidental to the share, except only such of those rights as by these
Articles are expressly saved.

31. No transfer to mlnor
The Board shall not issue or register a transfer of any shares for a minor (except in case
when they are fully paid) or insolvent or person of unsound mind.

9,2. Appllcatlon for transfer
(a) An application for registration of transfer of the shares in the Company may be

either by the transferor or the transferee.

Where the application is made by the transferor and relates to partly paid shares,
the transfer shall not be registered unless the Company gives notice of the application
to the transferee and tlle transferee makes no objection to the transfer wittrin two
weeks from the receipt of the notice.

For the purpose of clause (b) above notice to tlle transferee shall be deemed to have
been duly given if it is despatched by prepaid registered post to the transferee at the
address given in the instruments of transfer and shall be deemed to have been dul
delivered at the ime at which it would have been delivered in the ordinary course or
post.

(a)

(b)

29.
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33. Exeeutlon of transfer I

The instrument of transfer of any share shall be dulv stamped and ":HTStJJ.hffi I
behalfofboththetransferorandtrretransfereeandshallbeattested.Th
be deemeed to remain the holder oi "rr"t 

share until the narne of the transferee shalt have 
I

been entered in the Register of Members in respect thereof' 
II

PROVIDED THAT registrauon of a transfer shall not be refused on the ground oI me 
I

transferor being either alone or jointly with any other person or persons indebted to the 
I

company on any account whatJoevei except *t "r" tt 
i company has a lien on shares' 

!I

34. Transfer by legal representatlves . , I

A transfer of share in the company a deceases member thereof made by his legat 
I

repre"et't"tive;htll' althougfir trt" ft'L'"r representative is not himself a member be as 
]

vaild as it he had been a member at thf time of the execution of t]le instrument of transfer' l

35. Reglster of Members when closed

The Board of Directors shall have power on giving not less T",. ':"y"" 
days previous

notice by advertisement in some ,i.*"ptp"t-circirlatin$ in the *:F"t in which the

registered office of the Co*p"oy-i";it""t"a to close the Fegister of Member and/or the

Register of Debenture Holders i"t such time or times and foi such period or periods not

exceedingthirtydaysatatimeananotexceedin$intheaE€iregatefort5rfivedaysineach
year as it may ""e* 

expedient to the Board'

36. Directors may refuse to reglster transfers

SubejcttotheprovisionsofSectionllloftheActoranystatutorymodificationthereof
and subject to the provisions of section 22Lafthe Securities, contracts (Regulation) Act'

1956 as in force from time to time, the Directors may at arr-Y time in their own absolute

and uncontrolled discretion decline to register or aclinowl"dg" "ny 
transfer of any share

grving reasons therefore and in pJi""f"t i'ay so decline in any case in which the Company

has a lien upon the shares dJ;"a to be transferred or any call or-instalment regarding

any of them remain unpaid o. ,ti""" the transferee is not approved by the Directors and

such refusal shall not be "rr""t.a 
uv the fact that, the proposed transferee is already a

member, the registration of transfei shall be conclusive- *id..,"t of the approval of the

Directors of the transferee'

Dlrectors may refuse any apptlcatlon for split or consolidation of certlflc*"" 
1"1 . I

Subject to the po\Mer of the Directors stated in Articles 63 and the provisi""j"T"*I 
I

clause, transfer of Shares/Debentures, in whatever lot should not be refused'

the company may refuse to split a Share cerbi{icate/Debenture certificate t"!1:""*'J 
]

scripsofverysmalldenominationsortoconsideraproposalfortransferofShares/]
Debentures comprised in a share certificate/Debenture certificate to several parties' 

1

involving such spliting if on the face of its such splitin$/transfer appears to be unreasonable

or withirt a genuine need or a rnarketable lot'

Notlce of refusal to be glve to transferor and transferee

If the company refused to register thetransfer of any shares-or debentures or transmission

of any right thereil-th; co;pany "hrll-;;thit' 
oI1" month from the date on which the

instrument of transfer or intimation of transmission was delivered with the Company

send notice of rer,-rsJ to tt e transferee and the transferor or to the person giving the

intimation of the transmission as the case may be glving reasons for such refusal and

thereupon the provisions of section 111 ofthe Aciand statutory modification or re-

"rr""t"i"ttt 
thereof for the time being in force shall apply'

37.

38
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39 Death of one or more Jotnt holders of shares

In case of tl.e death of any one or more of the persons named in the Register of Members
as the joint holders of any share, the survivor or survivors shall be the only persons
recognised by the Company as having any title or interest in such share, but nothing
herein contained shall be taken to release the estate of a deceased joint holder from any
liability on shares held by him with any other person.

Tltles to shares of deceased member
The executors or administrators of a deceased member of holders of Succession Certificate
or the legal representatives in respect of tlle shares of a deceased member (not being one
of two or more joint holders) shall be the only persons recognised by the Company as
having any title to the shares registered in the name of such members and the Company
shall not be bound to recogpise such executors or adrninistrators or holders of a succession
certificate or the legal representatives unless such executors or administrators or legal
representatives shall have frst obtained Probate or ktters ofAdministration or Succession
Certificate as tJ:e case may be from a duly constituted Court in the Union of India provided
that in any case where the Board of Diectors in its absolute discretion thinks fit, the
Board upon such terms as to indemnity or otherwise as the Directors may deem proper
dispense with production of probate or lrtters of Administration or Succession Certificate
and register underArticle 73 shares standing in tl.e name of a decesed member, as member.

Reglstration of persons entitled shares otherwlse then by transfer (Transmlsslon
clause)

Subject to the provisions of Articles 66, any person becoming entitled to any share in
consequence of the death, lunacy, bankruptcy or insolvency of any member or by any
lawful means other than by the transfer in accordance with these Articles, may with the
consent of the Board of Director (which it shall not be under obligation to give) upon
producing such evidence that he sustains the character in respect of which he proposes
to act under these Articles or of his title, as theBoard of Directors shall require and upon
giving such indemnity as the Directors shall require either be registered as member in
respect of such shares of elect to have some person nominated by him and approved by
the Board of Directors registered as members in respect of such shares, PROVIDED
NEVERTHELESS that in such person shall elect to have his nominee registred, he shall
testiff his election by executing in favour of his nominee an instrument of transfer in
accordance with the provisions herein contained and until he does so, he shall not be free
from any liablity in respect of such shares, this clause is herein referred to as 'THE
TRAI{SMISSION CLAUSE''

Nominatlon
(a) Every shareholder or debenture holder of the Company, may at any time nominate,

in the prescribed manner, a person to whom his shares in, or debentures of the
Company shall vest in the event of his death.

(b) Where the shares in, or debentures of the Company are held by more than one
person jointly, the joint holders may together nominate, in the prescribed m€rnner,
a person to whom all the rights in the shares or debentures of the Company as the
case may be, shall vest in the event of death of all joint holders.

(c) Not withstanding anything contained in any other law for the time being in force or
in any disposition, whether testamentary or otherwise, in respect of such'shares in
or debentures of the Company, where a nomination made in the prescribed mzrnner
purports to confer on any person the right to vest the shares in or debentures of the
Company, the nominee shall, on the death of the shareholder or debenture holder
or, as the case may be, on tlle death of the joint holders, become entitled to all the
rights in such shares or debentures, to the exciusions of all other persons, unless

40.

4t.

42.
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the nominee is varried, cancelled in the prescribed m€ulner.

(d) Where the nominee is a minor, it shall be lawful for the holder of the shares

debentures, to make the nomination to appoint, in the prescribed manner, z

person to become entitled to shares in or debentures of the Company, in the ev

of his death dudng the minoritY.

4g, person entltled may recelve dlvldend wlthout bein$ rellistered as member.

Aperson entitled to a share transmission shall subject t-o the tglt-?f the Directors

retain such dividends or money as is here in after provided be entitled to receive and r
give a discharge for any dividends or other moneys payable in respect of the share'

44. No fee on transfer or transmlsslon

No fee shall be charged for r.egistration of transfer, Probate, Succession Certificate i

ktters of administration, Certificate of Death or Marriage, Power o Attornery of sim

other documents'

45. Transfer to be presented wlth evldence of tltle
Except in the case of transfer of share in Depository mode. Every instrument of tran

shalibe presented to the Company duly stamped for registration accompanied by s

evidence as the Board may require-to prove the title of the transferor, his right to tran

the shares an generally under and subiect to such conditions and regulations as

Boards *"y, f.-o* timi to time, prescribe and every registered instrument of tran

shall remai., in tt. custody of the Company until destroyed by order of the Borad'

transfer of share held in a Depository shall effected as per the provision of the Depositc

Act.

46. The Company not llable dlscharge of a notlce prohlbtttng reglstratlon of transfi

The Company shall incur no liablity or responsiblity whatever in consequence o

registering oigiring effect to any tranlfer of sliares made or purporting to be made by

ap"parentlega"l orier thereof as shown or appearing in the Reigster of Member

thepre3udicJof p.."orrs having or claiming any eq,-ritable right, tifle or interest to or ir:

said share", ,ro't"ith"tading ifr"t th" Company may have had notice of such equit

right, title or interest or noice prohibiting regrstration ofsuch transfer and may ent

such notice or referred thereto in any book of the Company and the company shall nr

bound or required to regard or attend to give effeet to any notice which may be given

of any equitible right, Iitl" o. interest or-be under any liability whatsover for refusir

negle;ting to do so] though it may ahve been entered or refferred to in some book o:

CJmpany, but the Complny shall nevertheless, be at liverty to regad and attend to

such notice and give efflct ihereto if the Board of Directors shall so think fit.

47. Power of Borrow

Subject to the provisions of Sections 58A,292 and 293 of tl e Act and of these Articler

Board of Diredtors may, from time to time at its discretion by a resolution passed

meeting of the Board, borrow, accept, deposits from members either in advance of cal

otherwise and generally riase or borrow or secure the payment of any such sum or s

of money for ttr"e purpose of the company from any sources. PROVIDED THAT' wher'

*or"y"io be borrowed togetherwittrthe moneys already borrowed (apart from temp<

loans obtained from the Co*p.rry'" bankers in the ordinary course of business) exc

the aggregate of the paid up 
""pitut 

of !h9 company and its free reserves (not t

resewes set aprt for any speiific purpose) the Board of Directors shall not borrow

money without the sancuoir of the company in general meeting, No debt incurred b

Company in excess of the limite imposed by this Article shali be valid or effectual ur

tt e tenaer proves that he advanced-the loan in good faith and without knowledge tha

limit impoied by this article had been exceeded'

T
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50.

48.

49.

5r.

53.

The papnent or repaJrment of money borrowed

The palrment of repayment of moneys borrowed as aforesaid may be secured in such
manner and upon such terms and conditions in all respect as the Board of Directors may
think fit and in particular in pursuance of a resolution passed at a meeting of the Board
(and not by Circular Resolution) by the issue of bonds, debentures or debenture-stock of
the Company, charged upon all or any part of the property of the Company, (both present
and future), including its uncalled capital for the time being and the debentures and the
debenture-stock and other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.

Term of lssue of debentures

Any debentures, debenture-stock or other securities may be issued at a discount premium
or otherwise and may be issued on condition that they shall be conver[ible into shares of
any denomination and with any privileges and conditoins as to redemption, surrender,
drawing, allotment of shares, attending (but not votin$ at General Meeting, appointment
of Directors and otherwise, debentures with the right to conversion into or allbtment of
shares shall be issued only with the consent of the Company in General Meeting by a
Special Resolution.

Mortgage of rurcalled capital

If any uncalled capital of the Company is included in or charged by any mortgage or other
security, the Direcotrs may, subject to the provisions of the Act and these Articles, make
calls on the members in respect of such uncalled capital in trust for the person in whose
favour such mortgage of security excuted

Statutory Meetlng

The Statutory Meeting shall be held in accordance with the provisions of Section 165 of
tlle Act within a period of not less than one month and not more than six months from the
date on which the Company shall be entitled tc commerce business.

Annual General Meetlng and the persons entltled to attend

The Company shall in each year held, in a.teliiion to any other meeting a General
Meeting as its Annual Generai Meeting in accorCance u.ith the provisions of Sections
166 and 2lO of the Act and shall i;pecify the meeting as such in the notice calling it,
except in the case where the Registrar, has given an exl-ension of time for holding
any Annual General lvleet-ing, of the Cornpany and that of the next.

PROVIDED TFIAT lf the Registrar shall have for special reason, extended the time
within which any Annual Generai lrleetir-rg shzrll be held such furnual General Meeting
may be held rvitl:in the acidilicnal tIme.

Every Annual General Meeting shall be called for an], time during business hours,
on a day that is not a public holiday and ahail be heid either at the registered office
of 1-tre Conrpan or at some cther place v,'ithin t-he ciry or tou,n or village in which the
r:egistered office of the Cornpanl is sit.uated for the tirne kieing.

trvcry rnember of the Cornpan5r shall be errtitied 1.o atlend either in person or by
proxy and the,{uditor of lhe Company shaii have the risht to attend and to be heard
at any Generai Meeting which he attends on any parl of the business which concerns
him as Auditors.

ReBort Staternent and registers to be latd before the Annual General Meeting

At i,'very General Meeting of the Company there shall be laid on Lhe table the Directors'
Reporl Audited Statement of Accounts, Auditors' Repor (if not ah:eady incorporated in the
Ar-rdited Statement of Accounts) the proxy register with proxies and the Register of

13
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54.

Directors, Shareholdings which letter Register shall remain open and accessible durinS I
the continuance of the meeting 

IRequtsltlontsts'Meetlng I
(1) SubJectto the provisions of Section 188 of the Act, the Directors shall 

,on,ttre I
requisition inwriting of such number of members as hreinafter specified and. (unless I
the General Meetin[otherwise resolves) at the expense of the requisitionists : I
(a) give to the members of ttre Companyto receive notice of the nextAnnual g"".,t l I

Meeting, notice of any resolutions which may properly be moved and is intended I
to be moved at ttrat meeting. I

tb) circulate to members entitled to have notice of any general meetin$ ::"t,io I
them, any statement of not more than one thousand words with respect,l. T: I
matter referred to in any proposed resolution or any business to be dealt ** 

I
at that meeting. I

(2) The number of members necessarJr for a requisifion under clause (1) hereof shall be I
: 

. 
I lllgllluglD lluuvpDoJ rv^ q rvYurv 

I

(a) Such number of members as represent not less than one-twentieth of th-e 
J?tat I

voting power of atl the memberi having at the date of the resolution a right to 
I

vote on the resolution or business to which the requisition relates; or 
I

(b) not less than one hundred members having the rights aforesiad and holding 
I

shares in the Company on which there has been paid up an aggregate sum oI 
I

not less than mpees one lakh in all' I
(3) Notice of any such resolution shall be given and any such statement shall,bel

circulated to members of the Company entitled to have notice of the meeting sent tol
them by serving a copy of the resolution or statement on each member in alY mannel;
permitLd by tle eci for seryice of notice of the meeting and notice of any,."""11
iesoluuon str* fe given to any other member of the Company be giving^nouce otl

the general effect oitt 
" 

resolution in any manner permitted by the Act, for gi"ingl

him notice of meeting of the Company. 
I

The copy of the resolutions shall be served or notice of the effect of tl.e yoJltioll
shall bi-given, as the case may be, in the same manner and so far as practicable,atl
the same time as notice of the meeting and where it is not practicable for it to bel

served or given at that time, it shatl be sewed or given as soon as practicable thereafter. 
I

(4) The Company shall not be bound under this Article to give notice of any resolutionl

or to circulate any statement unless : 
I

(a) a copy of the requisition signed by the requisitionists (or two or more copies]

which between them contain the signaur. o? uI the requisitionists) is depositedl

at the regi"tered office of the Company 
]

(i) in case of requisition, requiring notice of resolution, not less than six weeks]

before the meeting;

(ii) in the case of any other requisition, not less than two weeks before the meeting'

(b) there is deposited or tenderd with the requisition sum reasonably sufficient to

meet the Company expenses in giving effect thereto'

pRovIDED THAT if after a copy of the requisition requiring notice of a resolution

has been deposited at the regislered office of the Company and an Annual General

Meeting is called for a date six weeks or less after such copy has been deposited, the

copy although not depositedwithin the time required by this clause, shall be deemed

to have been properly deposited for the purposes also thereof.

(S) The Company shall also not be bound under this Article to circulate any statement

T4
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56.

if, on the application either of the Company or of any other person who claims to be
aggrieved is satisifed that tlle rights conferred by this Article are being abused to
secu.re needless publicity for defamatory matter.

(6) Notwithstading anything in these Articles, the business which may be dealt with at
an Annual General Meeting shall include any resolution of which notice is given in
aceordance with this Article and for the purposes of this clause, notice shall be
deemed to have been so given, notwithstanding the accidental omission, in giving
it, to one or more members.

Extra-ordlnar5r General Meetlng by Board and by requlsltlon
(a) The Directors may, whenever, they think fi.t, convene an Extra-ordinary General

Meeting and they shall on requisition of the members as hereinafter provided forthwit
proeeed to convene Extra-ordinary General Meeting of the Company.

(b) When a Dlreetor or any two members may call an Extra-ordlnary General Meeting

If at any time there are not within India sufficient Directors capable of acting to form
aquorum orif the numberof Directorbe reducedin m:mberto less than the minimum
number of Directors prescribed by these Articles and the continuing Directors fail
or neglect to increase the number of Directors to that number or to convence a
general meeting, any Director or any two or more members of the Company holding
not less than one-tenth of the total paid up share capital of the Company may call
an Extra-ordinary General Meeting in the s€une manner as nearly as possible as
that in which meeting may be called by the Directors.

Contents of requlsltlon and unmber of requisitlonlsts requlred and the conduct of
meetlng.
(1) In case of requistion the ftliowing provisions shall have effect:

(a) The requisition shall set out the matter for the consideration of which the
meeting is to be called and shall be signed by the requisitionists and shall be
deposited at the registered office of the Company.

(b) The requisition may consist of several documents in like form, each signed
by one or more requisitionists.

(c) The number of members entitled to requisition a meeting in regald to any
matter shall be such number as hold at the date of the deposit of the
requisition, not less than one-tenth of such of the paid-up share capital of
the Company as at that date ca:ries the right of voting in regard to that
matter.

(d) Where two or more distinct matters urre specified in the requisition, the
provisions of sub-clause (3) shall apply seperately in regard to such matter
and the requisition shall accordingly be valid only in respect of those matters
in regard to which the conditions specified in that clause is fulfilled.

(e) If the Board does not, within twentyone days from the date of the deposit of
a valid requisition in regard to any matters, procees duiy to call a meeting for
the consideration of those matters on a day not later than forty-five days
from the date of the deposit of the requisition, the meeting may be called :

(i) by the requisitionists themselves: or
(ii)by such of requisitionists as represent either a majority in value of the
paid up share capital held by all of them or not less than one tenth of the
paid-up share capital of the company as is referred to in sub-clause (c) of
clause (1) whichever is less. PROVIDED THAT for the purpose of this sub-
clause, the Board shall in the case of a meeting at which a resolution is to be
proposed as a special resolution, be deemed not to have duly convened the
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meeting if they do not give such notice thereof as is required by sub-section l

(2) of Section 189 of the Act'

(2) A meeting called under sub-clause (c) of clause (I) by requisionists or ariy of them

(a) shall be called in the same manner, as nearly as possible, as that in which

meeting is to be called by the Board: but

(b) shall not be held after tl.e o<piration of three months from the date of the

deposit of the requisition, PRbVIDED THAT nothing in sub-clause (b) shall

be deemed to prevent a meeting duly commenced before the expiry of the

period of three months aforesaid, from adjourning to some day after the e>(Plry

of that Period.
(3) where two or more persons hold any shares in the companyJointly, a requisition

or notice calling a meeting signed by one or some only of them shall for the

purpose of this lfiicle, ha; tti" "^mi 
force and effect as if it has been signed by

all of them.

(4) Arry reasonable expenses incu:red by the requisitionists by reason of the failure

of tfr" gourd duly'to call a meeting 
"frrU 

U" repaid to the requisitionists by the

company and any sum repaid shall be retained by the company out of any sums

due or to Uecome due from the Company by way of fees or other remuneration for

their services to such of the Directors as were in default.

57, Length of notlce of meetln$

(1) A General Meeting of the company may be called by giving not less than twenty-

one daYs notice in writing. 
l

t2) A General Meeting may be called after giving shorter notice than that specified in

clause (1) here: ifconsent is accorded thereto :

(i) in the case of Annual General Meeting by all the members entitled to vote

there at and

(ii) in the case of any other meetin$, by members of the company holding not

less than ninety-hve percent of such part of the paid up share capital of the

Company as gives a riglrt to vote at the meeting'

PROVIDED THAT rvhere any members of the Company are entitled to vote only on some

resolution or resolutions to be moved at a meeting and not on the others, those members

shall be taken into account for the purpose of this clause in respect of the former resolution

or resolutions and not in respect of the later'

Contents and manner of servlces of notlce

(1) Every notice of a meeting of the company shall specr$r the place an{ the day and

hour of the meeting ana-sUatt contain a statement of the business to be transacted

thereat.

{2) Subject to the provisions of the Act, notice of every General Meeting shall be given :

(a) to every member of the company in any manner authorised by sub-sections (1)

to (4) of Section 53 of the Act'

(b) to the persons entitled to a share in consequence of the death or insolvency of

a member, be sending it through the post in a prepaid letter addressed to them

by name or by Uee frUe of relresenhuYg of th9 deceased or assignee of the

insolvent or ly tit<e description, at the address, if any, in India supplied for the

purpose by th. persons claiming to be so entifled on until such an addres has

been so 
"uppuea 

by giving the notice in any manner in which it might have

been given if u". death or insolvency had not occured and

58.
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59.

{c) to the Auditor or Auditors for t}re time being of the Company in any manner
authorised by Section 53 of the Act in the case of members of the Company.

(3) Any member of a Company entifled to attend and vote at a meeting of Company
shall be entifled to appoint another person (whether a member or not) as his pro{y
to attend and vote instead of himself, but a proxy so appointed shall not have any
right to speak at the meeting.

PROVIDED THAT unless where the proxy is appointed by a body corporate a proxy
shall not be entitled to vote except on a poll.

Speclal and Ordlnary buslness and explanatory statement
(1) (a) In the case of an Annual General Meeting, all business to be transacted at

the meeting shall be deemed special, witl: the exception of business relating
to:

(i) the consideraton of the Accounts, Balance Sheet and the Reports of the
Board of Directors and Auditors;

(ii) the declaration of dividend;
(iii) the appointment of Directors in the place of those retiring and
(iv) the appointment of and the fixing of the remuneration of Auditors, and
(b) In the case of any otJrer meeting, all business shall be deemed special

{2) Where any items of business to be transacted at the meeting of Company are
deemed to be special as aforesaid, there shall be annexed to the notice of the
meeting a statement setting cut all material facts eoncerning each such item of
business, including in particular the nature of teh concern or interest, if any,
therein of every Directors.

PROVIDED THAT where the notice of a meeting is given by advertising the
same in a newspaper circulating in the neighbourhood of registered office of
the Company under sub-section (3) of the Section 53 of the Act, tlle statement
of material facts referred to in Section 173 of the Act need not be annexed to ttre
notice as required by that Section, but it shall be mentioned in the advertisement
that the statement has been forwarded to the memebrs of the Company.

PROVIDED TIIAT where any such item of special business at the meeting of
the Company relates to or affects any other company, the extent of shareholding
interest in that other company of every Directors of the Company shall also be
set out in the statement, if tl e extent of such shareholding interest is not less
than twenty per cent of the paid up share capital of that other compa.ny.

(3) Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the document can be
inspected shall be specilied in the statement aforesaid.

Omlsslon to glve notlce not the lnvalldate proceedlngs

The accidental omission to give such notice as aforesaid to or non-recepit thereof by any
member or other person to whom it shouid be given, shall not invalidate the proceedings
of any such meeting.

Notice of buskress to be glven

No General Meeting, Annual or Extra-ordinary shall be competent to enter upon, discuss
or transact any business which has not been mentioned in the notice or notices convening
the meeting.

60.
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er4.

62.

63.

tc.

66.

ot.

68.

69.

If quorum not present when meetlng to be dlssolved and when to be adJounred

It within half an hour from the time appointed for holding a meeting of the company a

quorum is not pr."rr"1,-lt " 
meeting if ""if"a 

by or upon thi requisition of members shall

stand adjourned t.lh; same day in*ttre next week oiif th"t dayis public holiday until the

next succeeding day which is not a public holiday at the 
"''m" 

time and place or to such

other day and at 
"rrJh 

oth", time andplace as the ioard may determine' If at the adjourned

meeting also a quorum is not presint with half an hour from the time appointed for

holding the meetin{, the member present shall be quorum ancl rnay transact the business

for which the meeting was called'

Resolutlons passed at adJourned meetln$

where a resolution is passed at an adjourned meeting of the company, the resolution for

all purpose", Ue tr".i"^a as having Ut"rr n"""{a "-l:* ii:i, 
on whiih it was in fact passed

andshallnotbedeemedtohavebeenpassedonanyearlierdate.

chairman's declaratlon of result of vottng on show of hanc'

A declaration by the chairman of the meeting that on i'r show of hands' a resolution has

or has not been carried either ,rr.rrirro"*ry zr uq a particular rnajority and an entry to

that effect in the books containing the minlte" of th" proceedings of the company shall

be conclusive evidence of thc fr"i, *itfro"t proof, of tile number or proportion of votes

cast in favour of or against such resotrution'

Demand of Poll

Before or on the declaration of the result of the voting on any resc'ituion on a show of

hands, a poit may be ordered to Ue taiien by r-he Chairman of the meeting of his own

motion ancl shall be orderecl to be taken U:'f i- on a r:ir:r:rar:d:rrarle in that behalf by any

member or meml:ers preselri. in perssil oi by pro,"y_ and holCin$ shares in the company

which confer u po-", to vote on tt e r"totutiot' t'ot t'*ing icss tiian one-tenth of the tota-l

votin$powerinrespectoftheresolutionoronwhichanaggregatesumofnotlessthan
fifty thousana rrrp"i" has been paid. up. The clernancl.for a poll mzry be'"uithdrawn at an1

tirne by the person or persons who make the dem;.;i:d'

?ime of tar<tng of Poll
A poll demanded on a queslion of ::djournment of election of a Chairman shall be taken

foir"hwith. A poll derranded on any oiroi-q"""tion shall be tiiken at such time not being

later than r..ry-.igirit o"." frcm the time *,1,en the demanc r'vas rnade and in such mannet

and place as the 
-Ch.i.*r.., o[ i!-re rneeting may direct and ti:e result of the poll shall bt

deemed to be the decision of lhe *.J"[?" tte resolution on which the poll was taken

Votlng ln Person or bY Proxy

subject to the provisicns of these Arlicles, "'roi-e maY be given either personaliy or b'

prory.Abodycorporatebeingo*3*u",rnayrlctegither!Yaproxyorbyarepresentativ,
lrrfy'""tfr"rised in accordance with Section 187 of lhe Act'

Rtghts rf urembers to use vates differently

cn a poll taken at a meeLing of the-compan{ a mern"rer entitltcl to more than one vote c

his proxy or other persons entitlecl to vlte ior him, as i-h.e case may be, need not' if h

votes, use all iri" "ot*" 
or cast in the same way ail the vctes he uses'

Proxles

AnymemberoftheCompanyentiiledtoattendandr,oteatarrreetingoftheCompar
shall be entitled to appoint t"otf'"' p"*'" ryl--l!::a member or not) as his proxy 1

attned and vote instead of himself pnOVineb AL1MAYS that zr proxy so aopointed she

not have any ri$hl whatever to 
"pe"i. 

at the meeliilS' Eveiy ncii'ce conveing! a meeting
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70.

7t.

72,

73.

74.

75,

77.

76,

tJre Company shall state that a member entifled to attend and vote is entitled to appoint
one or more proxies.

Proxy elther for speclfled meetlng or for a perlod
An instrument of pro)ry may appoint a proxy either for the purpose of particular meeting
specified in the instrument and adjournment thereof or it may appoint a proxy for the
purpose of every meeting to be held before a date specified in the instrument and every
adjournment of any such meeting.

No proxy to vote on a show of hands.
No proxy shall be entitled to vote by show of hands.

Tlme for obJectlon to vote
No objection shall be made to the qualification of any vote or to the validity of a vote
except at the meeting or adjourned meeting at which the vote objected to is give or tendered
and every vote, whether given personally or by pro4f, not disallowed at such meeting
shall be valid for all purposes and such objection made in due time shall be referred to
the Chairman of the meeting.

Chalrman of aay meetlng to be the Judge of valldlty of any vote
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 of
the validity of every vote tendered at such poll. The decision of the Chairman shall be
final and conclusive.

Custody of lnstrument
If any such instrument of appointment be confined to the object of appointing an attorny
or prolqf for voting at meetings of the Company, it shall remain permanenetly or for such
time as the Directors may determine, int he custody of the Company. If embracing other
objects, copy thereof examined with the original shall be delivered to the Company to
remain in the custody of the Company.

Number of Dlrectors
Until otherwise determined by a General Meeting of the Company and subject to the
provisions of Section 252 of the Act, the number of Directors shall not be less than three
and not more than twelve.

The llrst Dlrectors of the Comepany are :

(1) BAIII]BALI SIIAI{TILI\L SIIAII
121 AMAM SHREYAI'ISBIIAI SIIAII
(3} SHREYAI{S SIIAI{TILI\L SIIAII

Debenture Dlrectors
Any Trust Deed for securing debentures of debenture-stocks may, if so arrurnged, provide
for the appointment, from time to time by the Tmstee thereof or by the holders of debentures
or debenture-stocks, of some person to be a Director of the Comparry and may empower
such Trustee or holder of debentures or debenture-stocs, from time to time, to remove
and re-appoint any Director so appointed. The Director appointed under Article is herein
referred to as "Debenture Director'and the term "Debenture Director" meauls the Director
for the time being in office under this Article. The Debenture Director shall not be liable
to retire by rotaion or be removed by the Company. The Trrst Deed may contain such
ancillary provisions as may be arranged between the Company and the Tnrstee and all
such provisions shall have effect notwithstanding any of the other provisions
hereincontained.
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78. Nominee Director
Notwithstanding anything to the contrary contained in these Articles, so long as an moneys

remain owing by the Company to the Industrial Credit and Investment Corporation oi

India Limit.a UCTCD or to any other Finance Corporation or Credit Corporation or to anr'

other Finance company or Body out of any loans granted by them to the company or so

long as ICICI or 3ry otfr.r Financing Corporation or Credit Corporation or any other

Fini.ncing Company or Body (each of which ICtrCI or any other Finance Coporation r

Credii Corporation or an other Financing Company or lodV is hereinafter in this Article

reierred. to as the "the Corporation") continue to hold debentures in the Company as a

result of unden*riting or by direct subscription or private placement or so long as the

Corporation holds shares in the Company as a result of underwriting or direct subscription

o, * lorrg as any liability of the Company arising out of any guarantee furnished by the

Corporatlon of Uehatf of the Company remains outsianding, the Corporation shall have a

rigtrt to appoint from time to time any person as a Director of Directors, whole-time of

nJn-Whofeltime {which Director or Directors is/are iieleinafter referred to as "Nominee

Director/s) on the Board of the Company and to the C*rnpany and to remove from such

office any person or persons so appointed and to appoinl any person or persons ub gus ir

their plale/s. The Board of Direclors cf the Company shall have no power to remove from

office the l.iorninee Directory's. At the option of the Corporation, such Nominee Director/

s shall not be required to hold any share qualification in the Company. Also at the option

of the Corporation such Nominee Director/s shall not be liable to retirernent by rotation

of Directois, Subject as aforesaid, the Numinee Di::*c1;oi:7i * s"l:irll be r:ni-illeci to the same

righl.s and privileges and be subject to the sarie oLligations as any *ther Director of the

Company.

The Nominee Directorls so appointed shall hoid the said <lffice so }ong as any moneys

remain owing by the Ca:npany to the Co::poration or so long as the Corporation holds

debentures in the Company as a resuit o[ direct sutrscription or private placemen or so

long as the Corporation holds shares in the Cornpar:y as a result of underwriting or direct

subscriptio., of th" liabitrily of the Company appcintes in exercise *f the said power shal.

ipso facto vacate such oifice immediately thc lrr*Il€|s owlng by the Company to the

ioq3ora1ion is paid off or on the Corporation cea;ri:lrg to hr:ld debentures/shares in the

Company o1. orrih" satisfaction of the iiability of il:' ';lcmpany arising out of any guarantee

furnished by the CorPoration.

The Nominee Directorls appointed un,1rr this Article sha-]l be enlitled ta receive all notices

of anrl attend all Ceneral Meetings, Board Meetings and of the &{eetings of the committee

of which the Direcior/s is/a;-* inember/s as alsc tiie mirlltes of such rneetings. The

Corporation shail also be entitled to receive all such nolices and rninutes.

The Cornpany shali pay to the Ncminee Director/s iees airrl expenses to which the other

Directar/'s oi tt " Companv are entitied, but if any oLher lees. comrnission, moneys or

remuneration in arry foirn is payable to the Direct*rs of the Cornpany, the f'ees, ccmmission,

moneys ang rernuneration in relation to such ll-ontinee Director/s shall accrue to the

Corprlraiion and same shall accordingly be paid by the Companf ilirectly to the Corporation.

Any expenses that may be incurred by the Corporation or by such Nominee Director/s ir:
cor;nerc,iicn with their appointment as Directorship, shaii aLso be pald or reimbursed b1'

tlee Company to i.he Corporation or as the case may bre to such l.lominee Director/s.

pror,,ided that if any such Nominee Director/s is an Olficer i;f the Corfioration the sitting

fees in relation to such Nominee Director/s shall also accftle to i,he Corporation and the

same accordingly be paid by the company directtry to tire co;:pl,raiion.

Frovided further that if such Nominee Director/s is an officer of the Reserve tsank of India

the sittir:g fees in relation to such Nominee Director/s shall aiso accrue of IDBI and the

same shali accordingly be paid by the Company directl5' to ;DBI Limit on number oi

retirrng lJirectors.
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79.

80.

82.

83.

81.

Provided also that in the event of the Nominee Director/s being appointed Whole-time
Director/s such Nominee Director/s shall exercise such powers and duties as may be
approved by the Corporation and have such rights as are usually exercised or available to
a whole-time Director in the ma.nagement of the affairs of the Borrower. Such Nominee
Director/s shall be entitled to receive such remuneration, fees, commission and moneys
as may be approved by the l,enders.

Ltmtt on number of retlrlng Dlrectors
The provisions of Article 78 is subject to the provisions of Section 256 of the Act and
number of such Directors appointed under Article 137 shall not exceed in the aggregate
one-third of the total number of Directors for tl:e time being in office.\

Appolntment of Alternate Dlrector
The Board may appoint an Alternate Director recommended for such appointment by the
Director (hereinafter in this Article called'the Original Director) to act for him during his
absence for a period of not less than three months from the State in which the meetings
of the Board are ordinarily held. Every such Alternate Director shall, subject to his giving
to the Company an address in India at which notice may be served on him, be entifled to
notice of meetings of Directors and to attend and vote as a Director and be counted for the
purposes of a quorum and generally at such meetings to have exercise all the powers and
duties and authorities of the Original Director. The Alternate Director appointed under
this Article shall vacate of{ice as and when the Original Director returns to the State in
which the meetings of the Board are ordinarily held if the terms of office of the Original
Director is determined before the returns to as aforesaid. Any provision in the Act or in
these Articles for automatic re-appointment of retiring Director in default of another
appointment shall apply to the Original Direcot and the Altenate Director.

Dlrectors may Illl vacaneies
The Directors shall have power at any time and from time to time to appoint any person to
be a Director to filI a cassual vacancy. Such causal vacancy shall be lilled by the Board of
Directors at a meeting of the Board. Any person so appointed shall hold office only opto
which the Director in whose place he is appointed would have held office. if it had not
been vacated be aforesaid but he shall then be eiigible for re-election.

Quallllcatlon shares

A Director need not hold any quaiification shares.

Remuneratlon of Dlrectors
The remuneration of a Director for his service shall be such sum as may be fixed by the
Board of Directors subject to a ceilling as may be prescribed by the Central Government
from time to time for each meeting of the Board or a comrnittee thereof attended by him.
The Directors subject to the sanction of the Central Government (if any required) may be
paid such further remuneration as the Company in General Meeting shall, from time to
time, determined and such further remuneration shall be divided among the Directors in
such proportion and manner as the Board may from time to time determine and in default
of such determination shall be divided among the Directors equally.

Extra remuneration to Dlrectors for special work
Subjectto the provisions of Sections 198, 309,31O, 3tI and 314 of theAct, if anyDirector,
beingwilling shall be called upon to perform extra services (which exgrression shall include
work done by a Director as a member of any committee formed by the Directors or in
relation to signing Share Certificates) or to make special exertions in going or residing or
residing out of his usual place of residence or otherwise for any of the purposes of the

84.
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Company, the Company shall remunerate the Director so doing either by a fixed sum or

otherwise as may Ue Aetermined by the Directors and such remuneration may be either

in addition to or in substitution for his share in the remuneration above provided'

85. Travelllng expenses lncurred by Dlrectors on Company's buslness

The Board of Direcotrs may, subject to the limitations provided by the Act, allow and pay

to any Director who attends a m6eting of the Board of Directors or any Committee thereof

or General Meeting of the Company or in connection with the business of the Company at

a place other tharihis usal place oi residence for the purpose ol attending a meeting such

sum as the Board *.y 
"orr"ider 

fair compensation for travelling notel and other incidental

expenses properly incurred by him, in addition to his fees for attending such meeting as

above specified.

86. Dlrector may act notwlthstandlng vacancy

The continuing Director or Directors may act notwithstaurdin$ arry vacancy in their number

is reduced beiiw the quorum fixed by these Articles, for a tneetin$ of the Board of Director

of Directors may act {6r the purpose of increasing the nuinber of Directors or that fixed for

the quorum or flr summoning a General Meeting of the Coinpany but for no other purposes.

87, Board reseltrtlon necessar)r for certain contracts

(l) except with the consent of the Board of Direci.ors of the Compan, a Director of the

Company or his relative, a firrn in which such a I)lrector cr relative is partner' any

othei p"rt.r". in such a firm or a private compatv of '-i'irrcli the llirector, is a member

or Director, shall not enter inio any contract with the Compani'.

(a) for the sale, purchase, or suppiy of g'..rcds, materials or ser'"ices; ol:

(b) for undelwritilg the subscription of any si-iart ln c: il-ic:i.ituires of the Company.

t2) Nothing contained in clause (a) of sub-clause (i) shail affect :

(i) the purchase of goods and materials from ihe Company or the sale of goods

and materials to the Company, by an,r, Diir:ctcr, relar.ive, firm, partner or Private

company as aforesairl for cash at p::evaiiiing market prices; or

(ii) any contract or contracts between the Company on one side and any such

Diiector, relati:,'e, firm, p::.rtner or" Private Cr:u:pany on the other for sale,

purchase or supply of an3i goods, materiais zinC s.,.'i*-",iles in r';hich either the

Company, as the Directcr, relative, firm, pail-ner or Prir"ate Company, as the

case may be regular-1y,.rades or cioes business, PRC\TDED TI{AT such contract
or contracts do not rel.aie to goods and materi::-i= the va1ue olwhlch or services,

the cost of which, exceeds five thousand rupees in the aggregate in any year

comprised in the period of the contracls'

{g) Noi:vithstanding anything contained in srrb-clauses il) ancl (2i hereof, a Director,

relaLive, firm, pirtn", o.'-Pri'r"te Company as aforesiad may, in circumstances of
urgent necessity, enter without obtaining the consent of the Board, into any contract
with the Company for the sale, purchase or suppl5, cf any gccds, rnaterials or Senrices

e.ren if the vaiue tf suctr goods or cost of such serivces e;{csed rupees five thousand

in the eggregate in any year comprised in the perioC of ihe contract; but in such a

case the conient of the Boar6 shall be obtainecl at a meeling wilhin three months of
the date on which the contract. was entered into"

(4) Every consent of the Board requi;:ed uncler t}:is .tuticle, s1:a11 be accorded by a
resolution passed at a meeting of the Board required under clar;se (1) and the same

shall not be deemed to have been given within the rneaning of that clause unless the

consent is accorcled before the contract is entereC i.nto o:: rvithin three rnonths of the

date on which it was entered into'
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88.

(5) If consent is not accorded to any contract under this Article, anything done in
pursuance of the contract will be voidable at the option of the Board.

Dlsclosure to the Members of Director's lnterest ln contract in appolnting Manage&
Maaaghg Dlrector or lVhole-tlme Dlrector
When the Company :

(a) enters into a contract for the appointment of a Managing Director or Whole-time
Director in whieh contract any Director of the Company is, whether directly or
indirecfly, concerned or interested; or

(b) varies any such contract already in existance and in which a Director is concerned
or interested as aforeaid, the provision of Section 3O2 of the Act shall be complied
with.

Dlrectors may be Dlrectors of the Companles promoted by the Company
If a Director of the Company is appointed a Director of any compa.ny promoted by the
Company or in which it may become interested as vendor, shareholder or otherwise, such
Director shall not 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.

Rotation of Directors
Not less than two thirds of the total number of Directors shall (a) be persons whose period
of the office is liable to termination by retirement of Directors by rotation and (b) Directors
be appointed by the Company in General Meeting.

Retirement of Directors
Subject to the provisions of Section 256 of the Act at every Annual General Meeting of the
Company, one-third of such of the Directors for the time being as are 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. The Debenture Directors, Nominee Directors, Corporation Directors,
Managing Directors, if 

"tty, 
shall not be subject to retirement under this Article.and shall

not be taken into account in determining the number of Directors to retire by rotation. In
these Articles, a "Retiring Director" means a Director retiring by rotation.

Higfbifi ty for re-electlon
A retiring Director shall be eligible for re-election and shall act as a Director through out
and till the conclustion of the meeting at which he retires.

Company to fill vacancles

Subject to Sections 258, 259 and 284 of Act, the Company at the General Meeting at
which a Director retires in manner aforesaid may {ill up the vacancy by appointing the
retiring Director or some other person thereto.

Provlslon in default of appolntment
If the place of retiring Directors is not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day
in the next week, at the same time and place or if that day is a public holiday, till the
next succeeding day which is not a public holiday, at the same time and place.

If at the adjourned meeting also, the place of the retiring Director is not fllled up and
the meeting also has not expressly resolved not to flIl the vacancy, the retiring
Director shall be deemed to have been re-appointed at the adjourned meeting, unless;
(i) at that meeting or the previous meeting a resolution for the re-appointment of

such Director has been put to the meeting and lost.

89.

91.

90.

92.

93.

94,
(a)

(b)
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95.

(ii) the retiring Director has by a notice in writing addressed to the Company or its
Board of Directors expressed his unwillingness to be so re-appointed.

(iii) he is not qualified or is disqualified for appointment.

(M a resolution whettrer special or ordinary is required for his appointment or re-
appointment by virtue of any provisions of the Act; or

M the proviso to sub-section (2) of Section 263 of theAct is applicable to the case.

Appolntment of Dlrectors
(a) No motion at any General Meeting of the Company shall be made for the appointment

of two or more persons as Directors of the Company by a single resolution unless a
resolution that it shall be so made has been first agreed to by the meeting without
any vote being against it.

(b) A resolution moved in contravention of clause (a) hereof shall be void, whether or
not objecation was taken at the time of it being, so snoved, provided where a resolution
so moved is passed, no provisions for the automatic re-appointment or retiri.ng
Directors in default of another appointment as therein before provided shall apply.

(c) For the purpose of this Article, a motion for approving a person's appointment or for
nominating a person for appointment, shall be treated as a motion for his
appointment.

Notlce of Candldature for offlce of Dlrector except ln certaln eases

(1) No person not being retiring Dtector shall be eligible for election to the office of
Director at any General Meeting unless he or some other member intending to propose
him has at least fourteen days before the meeting left at the office of the Company a
notice in writing under his hand signi$ring his candidature for the office of a Director
or the intention of such member to propose him a Director for that office as the case
may be along with a deposit of five hundred rupees which shall be refunded to such
person or as the case may be, to such member if the person succeeds in getting
elected as a Director.

(2) The Compan shall inform its members of the candidature of the person for the office
of Director or the intention of a member to propose such person as a candidate for
that office by serving individual notices on the members not less than seven days
before the rneeting provided that it shall not be necessarlr for the Company to serwe
individual notices upon the members as aforesaid if the Company advertises such
candidature or intention not less than seven days before the meeting in at least two
newspapers circulating in the place where the registered office of the Company is
located of which one is published in the English language and the other in the
regional language of that place.

(3) Every person (other than a Director retiring by rotation or otherwise or person who
has left at the oflice of the Company a notice under Section 257 of theAct, signiffing
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 his consent in writing to act as a
Director if appointed.

(4) A person other than :

(a) a Director re-appointed after retirement by rotation or immediately on the e>rpiry
ofhis term ofoffice, or

(b) an Additional or Alternate Director or a person filling a casual vacu!.ncy in the office
of a Director under Section 252 of the Act appointed as a Director, re-appointed as
an Additional or Alternate Director immediately on the expiry of his term of office

96.
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shall not act as a Director of the Company unless the he has within thirty days of

his appointment signed and filled with the Register his consent in writing to act as

such Director.

gZ. Dlsclosgre by Dlrectors of thelr holdings of shates and debentures of the Company

Every Director and every person deemed to be a Director of the company by virtue of sub-

section (1O) of Section 
-soz 

"r 
the Act shall give notice to the company of such matters

relating to himself as may be necessary for tf,e pxrpose of enabling the Company to

comply with the provisions of that section. eny suih nofice shall be given in writing and

if it is not given at a meeting of the Board, [he perso., giving,the notice shall take all

reasonable steps to secure ttrit it is brought .rp .nd read at the first meeting of the Board

next after it is given'

98. Board may appoint Managlng Director(s) or whole-tlme Director(s)

Subject to the provisions of the Act and these Articles, the Directors shall have power to

"p$irrt 
from time to time one or more of their body to be Managing Director or Managing

Directors or Whole-time Director or Whole-time Directors of the Company for such term

not exceeding five years at a time as they may thin-k fit to manage the affairs and business

of the CompLy a:nd may from time to tirne (subject to the provisions of any contract

between him or them and the company) remove or dimiss him or them from office and

appoint another or others in his or their place or places'

99. What provlslons they will be subJect to

Subject to the provisions of the Act and these Articles, the Managing Director or Whole-

time Director shall not while he continues to hold that office, be subject to retirement by

rotation but he shall be subject to the same provisions as to the resignation and removal

as the other Directors of the Company and he shall ipso facto and imrnediately ceaseto

be Managing Director or Whole-time birector if he 
"tioo"." 

to hold office of Director for

any cause frrovided t].at if at any time the number of Directors (including Managing

Director or Whole-time Director) as are not subject to retirement by rotation shall exceed

one-third of ttre total number of the Directors for the time being, then such of the Managing

Director or Whole-time Director or two or more of them to the extent that the number of

Directors not liable to retirement by rotation shall not exceed one-third of the total number

of Directors for the time being.

1OO. Remuneratlon of Managtng or ltrhole-tlme Director(s)

The remuneration of the Managing Director orWhole-time Director shall (subject to Section^

3O9 and other applicabte provisiJns of the Act, including Schedule )ilII of the Act and of

these Articl"" urralf 
"rry 

contract between him and the Company) be fixed by the Directors'

fromtimetotimeandmaybebywayoffixedsalaryand/orperquisitesorcommissionon
profits of the Company or by participation in such profits or by any other mode not

expresslY Piohibited bY the Act'

1O1. Powers and duties of Managlng and/or whole-tlme Dlrector(s)

subject to the superintendence, control and direction of the Board the day to day

management of the Company suitue in the hands of the Managing Director(s) orWhole-

time Director(s) with po*"i to the Board to distribute such day to day management

functions among such Director(s) in any manner as deemed fit by the Board and subJect

to the provisions of the Act and ih""" Alti"l"" t]le Board may by resolution vest any such

Managing Director or Managing Directors orWhole-time Director orWtrole-time Directors

with such J the power neffi vested in the Roard generally as it thinks fit and such

powers *"V U. *iae exercisa{le for such periods andupon such conditions and subject

to the such retrictions as it may determine and they may subject to the provisions of the

Act and these Articles confer sich power either coliaterally with or to the exclusion of or
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in substitution for all or any of the powers of the Director in that behalf and may from
time to time revoke withdraw, alter or vary all or zrny of such powers.

lO2, Meetlng of the Dlectors
The Directors may meet together as a Board for the despatch of business from time to
time unless the Central Government by virtue of the proviso to Section 28b of the Act
otherwise directs, shall so meet at least once in every three months and at least four such
meetings as they think fit. The provision of this Article shall not be deemed to have been
contravened merely by reason of the fact that the meeting of the Board which had been
called in compliance with the terms of this Article could not be held for want of a quorum.

1O3. Notice of meettng
(1) Notice of-every meeting of the Board of Directors shall be given in wiriting to every

Director for the time being in India and at his usual address in India to every othei
Director' At least seven days notice in writing shall be given to Directors speci$ring
the time and place of the meeting.

When meetlng to be convened.
(2) A Director may at any time and the Secretary upon the request of a Director made at

any time shall convene a meeting of the Board of Directors by giving a notice in
writing to every Director for the time being in India and at his usual address in
India to every other Director.

1O4. $uorun
Subject to Section 287 of the Act, the quorum for a meeting of the Board of Directors shall
be one-third of its total strength (excluding Directors, if ,ry, whose place may be vacant
at the time and any fraction contained in that one-third being roundid off as one) or two
Directors whichever is higher. PROVIDED TFIATwhere at any time the number of interested
Directors at any meeting exceeds or is equal to two-third of the total strength, the number
of the remaining Directors (that is to say, the number of remainingwho are not interested)
present at the meeting being not less than two shall be the quorum during such time.

f 05. Powers of Board Meetlns
A meeting of the Board of Directors for the time being at which a quorum is present shall
be competent to exercise all or:rny of the authorities, powers and discretions which by or
under the Act or these Articles or the regulations for the time being of the Company are
vested in or exercisable by the Board of Diectors generally.

LO6. Meetlng of the Commlttee to be governed
The meetings and proceedings of any such Committee of theBoard consisting of two or
more members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far as the same are applicable thereto and
are not superseded by any regulafions made by the Directors under the last preceeding
Article. Quorum for the Committee meetings shall be two.

LO7. Clrcular resolutlon
(a) A resolution passed by circuiar rvithoul a mceting of iire Boarrl or a Committee of

the BoarC appointed under Article i70 sliall subject i-o the provisicns of sub-clause
(b) hereof and the Act, be as valid aird effectual as ihe resolution duly passed at a
meeting cf the Directors or of a ccmmittee duiy called and helcl.

(b) Aresoltttion shall be deemed to have been duiy passecl by the Board orby a Committee
thereof by circuiation, if the resolution has been circulated in draft together with
necessary papers, if any, to all the Directors or to aii the memlrers of the Committee,
then in India (not being less in number than the quorllrn i'ixed for a meeting of the
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Board or Committee as the case may be) and to all other Dirctors or members of the
Committee at their usaly addresses in India or to such other addresses outside
India specified by any such Directors or mernbers of tJ:e Committee and has been
approved by such of the Directors or members of the Committee as are then in India
or by a majority of such of them as are entitled to vote on the resolution.

f 08. Acts of Board of Committee valld notwlthstan,llng defect ln appolntment
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 shall afterwards be discovered
that there was some defect in the appointment of one or more of such Directors or any
person acting as aforesaid or that they or any of them were disqualified or had vacated
of{ice or that the appointment of any of them is deemed to be 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 qualilied to be a Director. Provided nothing contained
here shall be deemed to give validity to acts done by a Director after his appointment has
been shown to the Company to be invalid or to have terminated.

1O9. General powers of Management vested ln Dlrectors
The business of the Company shall be managed by the Directors who may exercise all
such powers of the Company and do all such acts and things as are not by the Act or ay
other Act or by the Memorandum or by the Articles of Company required to be exercised
by the Company in General Meeting.

11O. Certaln powers of the Board

Without prejudice to the general powers conferred by the last preceeding Article and so
as not in any way to limit or restrict those powers and without prejudice to the other
powers conferred by these Articles but subject to the restrictions contained in the last
preceedingArticle, it is hereby declared tl:at 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 formation,
promotion, establishment and registration of the Company.

{2) To pay and charge to the Capital Account of the Company any commission or interest,
lawfully payable thereout under the provisions of Sections 76 and 208 of the Act.

(3) Subject to Sections 292 and 297 and other applicable provisions of the Act, to
purchase or otherwise acquire for the Company any property, rights or privileges
which the Company is authorised to acquire at or for such price or consideration
and generally on such terms and conditions as they may think fit in any such
purchase or other acquisition, accept such title as the Director may be advised to be
reasonably satisfactory.

(4) At their discretion and subject to the provisions of the Act, to pay for any property,
rights or privileges by or serwices rendered to the Company, eitherwholly or partially
in cash orin shares, bonds, debentures, morgages orother securities of tlle Company
and any such shares may be issued either as fully paid up or with sueh bonds,
debentures mortgages or other securities may be either specifically charged upon
all or any part of the property of the Company and its uncalled capital or not so
charged.

(5) To secure the fulfiment of any contracts or engagements entered into by the Company
by mortgage or charge of all or any of the property of the Company and its uncalled
capital for the tirne being or in such manner as they may think fit.

(6) To accept from any member, so far as may be permissible by law, a surrender of his
shares or any part thereof, on such terms and conditions as shall be agreed.
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(7) To appoint any person to accept and hoid in trust lbr the Company property belongin,
to the Company or in which it is interested or for any other purposes and to execut
and to do all such deeds and things as may be required in relation to any such trus
and to provide for the remuneration of such trustee or trustees.

t8) To institute, conduct, defend, compound or abandon any legal proceedings by o
against the Company or its officer or otherwise concerning the affairs of the Compan
and also to compound and allow time for paS..rnent on satisfaction of any debts du
and of any claim or demands by or against the Company and to rel'er any differenc
to arbitration and obsewe the terms of any awards made therein either according t,

Indian Law or according to foreign iarv and either in India cr abroad and observ
and perform or challenge any award made therein.

(9) To act on behalf of the Company in all matters relating to bankruptc, insovlency
winding up and liquidation of companies.

(10) To make and give receipts, release and other clischarge for moneys payable to th
Company and for the claims and demands of the Company.

(11) Sulrject to the provisions of Sections 291 (1i, 295, 370 and372 and other applicabl
provisions of the Act and these ACicles, to i.nr..est ar:d deal rvith any moneys of th
Company not immediately required for the plrrpose thereol upon such securit
{not treing the shares of this Company) or mrhout securitll and in such manner a
they rnay think fit anci ircm time to time to vary or realise such investment. Save a
provided in Section 49 of the Acl, all inrresln-ri:ni: ::h:rll .i;e 

ni:lc1e and held in th
Company's owrl name"

(l2i To execute in the name and on behalf of ti:e Company in favour of any Director o

other person who may incur or be about to incur any llersonal liabilifv whether a
principal or surety, jor the benef,it r;l-.t-he Cnma-i,y. srrth i.rorigerge, of the Company'
property (present and future) as ttrey think lit ancl any such mortgage may contai:
a poer of sale and other powers, provisions, conrrenants and agreements as shall b
agreed upon.

(13) To open bank accounts and to determinc lir-irn time to iime who shall be entitled t
sign, on the Company's behalf, bills, notes, rrceipi, accepta:rces, endoresements
cheques, dividend rvarrants. release, conlr-acts ancl. documents anC to give th
necessary authority for such purpose.

( 14) To ciistribute by way of bonus amongst the stall of tire Cclnpany a share or shares i.

the prolits of the Company and do glve to any Director, oflicer or other perso.
empioyed by the Compai.; a commission on the proiil-s of any parlicular busines
or transaction and to charge such bcnus or comrnissici: as a part of working expense
of the Company.

i 15) To provide for the welfar of Directors oi' Ex-I)irectors or emi:ioye es or ex-employee
of the Company and the wives, lvidows anri iamilies of Lire dependenis or connection
of such persons by building or contributing to the gratuities, aliowances, bonus c

other payments or by creating and lrom time io tirne, slr.bscribing or contribuiing t
pror,'ident and other associations, institui.ions einy by providir-ig or subscribing c

ccntributing towards places of instmction ;lnd ::ecreaiion. hospitals, dispensaries
medical and other attendance and other assistance as the Board shall think fit an
s'.rtrject to the provisions of Section 293 [1) ie) of the;\r:t, to subscribe or contibut
or othenvise to assist or to guarantee money to charitable, bene.rolvent, religious
scientific, national or other institut-ions or objects r,.rhich shall have any moral c

other claim to support or aid by the Company either b}r reason of operation or th
public and general utility or other-wise.

(16) Before recommending any dividencl, to sei- aside, out cf tl:e profits of the Companl
such surns as they proper {br depreciatian cr the deprcciallcr: fi-rnd or to an insuranc
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fund or as reserve fund or sinking fund or any special or other fund or funds of
account or accounts to meet contiugencies or to repay redeemable preference shares,
debentures of repairing, improving, extending and maintaing any part of the properby
of the Company and such other purposes [including the purposes referred to in the
preceeding clause) as the Board may, in their absolute discretion think conducive
to the interest of the Company and subject to Section 292 of the Act, to invest the
several sums so set aside or so much thereof as required to be invested, upon such
investments (other than share of this Company) as ttrey may think fit and from time
to time dealwith and vary such investrnents and dispose off and apply and expend
all or any part thereof for the benefit of the Company, in such manner and for such
purposes asthe Board in their absoluted discretion think conducive to the interest
of the Company notwithstanding that the mattcrs to which the Board apply or upon
which they expend the same or any part thereof or upon which the capital moneys
of the Company might rightly be applied or expended and to divide the General
Reserve or Reserve Fund into such special funcls as the Board may think fit with fuil
power to transfer the whole or any portion of a Rer;r.ln e Fund or division of a Reserve
Fund to another Resewe Fund and/or division r:f a Reserve Fund and with full
power to emply the assets constituting all or any of the above purchase or repa5rment
of rectreemable preference shares, detrentures or debenture-stock and without being
bound to keep the same separate from the other assets and without being bound to
pay interest on the sanre with power however to the Board at their discretion to pay
or allow to the credit of such firr-rcls.intercsl nt si:rh ra.1-r r.s ihc Board may think
proper.

(17) To appoint and at their discretion remoye or suspend suci] general managers,
managers, secretaries, assistants, suprrvisors, scientists, technicians, engineers,
consultants, legal, nrecljcal cLecorromic arl-r,.i:;ers, rr'searcil t,,orlters, labourers, clerks,
agents and sewants ibr permarit,ri-, trfiporary i:r spei:ia1 sertrices as they may from
time to time think fit and to determine theii- i)owers and duties and to fix their
salaries or emoluments or remuneraticn aud t.n acquire security in such instances
and to such amounts as they may think iit- aird also from time to time provide for the
management and transactions of the afiairs i;f the Company in any specified locality
in India or eleswhere and to appoint any pernlrrl t-o be members of such Local Boards
or managers or agencies and to fix their rernuneration.

(18) From time to time and at any iiir:e to establish any Local Board for managing any of
the alfairs of the Company in any specified iocality in India or elswhere and to
appoint any person to hrq members of such l,ocal Eoards or manaEiers or agencies
and to fix their remuneralicn.

(19) Subject to Section 292 af ttre Act, frorn {-lnre Lo lirne and at any time, to deiegate to
any persons so appointed any of tire powers, aulhorii.ies ald discretions for the
time being vested in the Board, other than l.heir powers to make calles or to rnake
loans or borrow moneys and to authorise th.e mernbers for the time being of such
Lrrcal. Board or any ofthem to fill up any vacirncies therein and to act notwithstanding
r.acancies and such appointment or delegation may be ::lade on such terms subject
to such conditions as the Board n:ay think fit and the Boarcl may at any time rernove
any person so appointed and il:.1y' annt-r.al or vary any an'y' such delegation.

(20) At any tirne and from time to time by por.ve;: oiAttorne.,".;::rCer the Sea-l of tlee Company,
to appoint any person or persons to be the -Attornery oi: Attorneys of the Company
for such purposes and with such po-"rrers, authorities and discretions (not bxceeding
those vested in or exercisable by the Board under these presents and excluding the
pcwer to make calls and excluding also, except ln their limits authorised by the
Board, the power to make loans and borro',a' uroneys] aild for such peiod and subject
to such ccrrdit-ions as ttre Board may lrom tirne to time think fit and any such
appointments inay (if the Boai:d thinks fit be macle in lavour of the i:rembers of any
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Local Board established as aforesaid or in favour of any company or the shareholders,

Directors, nominees or managers of any company or firm or otherwise in favour of

any fluctuating body of persons whether nominated directly or indirectly by the

Board and any such Power of Attorney may contain such powers for the protection

of conveience of persons dealing with such Attorneys as the Board may think fit and

may contain powers enabling any such delegated attorneys as aforesaid to sub-

delegate all oiany of the powers, authorities and discretion for the time being vested

in them.

t1t) Subject to Sections 2g4, 2g7,3OO and other applicable provisions 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 negotiations and contracts and rescind and vary all

such contracts and execute and do all such acts, deeds and thing in the name and

on behalf of the Company as they may consider expedient'

(221 From time to time make, vary and repeal bye-laws for the regulations of the business

of the Company, its officers and servants.

(23) To purchase or otherwise acquire any lands, buildings, machinery, prernises,

hereditaments, property, effects, assets, rights, credits, royalties business and

gooclwill of any joint sotck company carr5ring on the business which the company is

authorised to carr5r on in any part of India'

(24) To purchase, take on lease for any term or terms of years or otherwise acquire any

faciorie or any land or lands, rvith or r,vrthout builciir:gs and out-houses thereon,

situate in any part of India, at such price ol rent and udner and subject to such

terms and conditions as the Directors may think fit and in any such purchase,

lease or other acuqisition to accept such tiile as the Directors may believe or may be

adr4sed to be reasonable satisfactory.

(25) To insure and keep insurecl against loss or dainage by lire or otherwise lbr such

period anrl to such extent as it n:a3r thin!< prolter all or any part of the buildings,
machinery, goods, stores, prcch:;:r: ;..:-:d r.lhr:t' t.irorrable proi.rcrty cf the Company'
either separalely or co-jointly, also i-o ii:;iuc ldi cr any portion uf the goods, produce,

machinery and other articles imported or erp*rted by the Compariy and to sell assign,

surrender or discontinue any policies of asurance effected in pursuance of this
power.

(26) To purchase or othenvise acquire cf obtain liccnse fo;: the use of and to sell, exchange

or grant licence for the use of any tra<Ie mark, patent, inr.ention or technical know-

how.

{27) To sell from time to time any articles, materlals, machinery, piants, stores and other

articles ancl thilgs belonging to the Company as the Board rnay think proper and to

manufacture, prepare and sell r'vaste arrd t'ye-products'

{28) From time to time extend the business and undcrtaking of the Companlr by adding'

altering or enlarging all or any of the buildings, factories, workshops, premises,

plant and machinery, for the time being the property of or in the possession of the

Cnmpnr,y or i:y .."tti.rg new or additional building and to expend such sum of

morrey for the purpose aforesaid or any t.hem as may be thought necessary or

expedient.

(2g) To undertake on behalf of the Company any payment of ali rents and the performance

of the cor-rvenants, conditions an<l agreernents contained in or reserved by any lease

that may be grantecl or assignerl to or otherwise acquireti by the Company and to
purchase the reversion or reversions and otherwise to acquire the free hold simple

tf 
"ll 

o. any of the hands of the Company lor the tirne being held under lease or for

an estate less than free hold estate.
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(30) To improve, manage, develop, exchange, lease, sell, resell and repurchase, dispose
off, deal or otherwise turn to account, any property (movable or immovable) or any
rights or privileges belonging to or at disposal of the Company or in which the
Company is interested.

(31) To let, sell or otherwise dispose off, subject to the provisions of Section 293 of the
Act and of the other Articles, any property of the Company, either absolutely to
conditionally and in such manner and upon such terms and conditions in all respects
as it thinks fit and to accept payment of satisfaction for the same in cash or otherwise
as it thinks fit.

111. Minutes to be made
(1) The Company shall cause minutes of all proceedings of General Meetings and of all

proceedings of every meeting of tJle Board of Directors or of every committee thereof
within thirty days of the conclusion of every such meeting concerned by making
entries thereof in books for that purpose with their pages consecutively numbered.

(2) Each page of every such books shall be initialled or signed and the last page of the
record of proceedings of each meeting in such books shall be dated and signed.

(a) in the case of minutes of proceedings of a meeting of Board or of a committee
thereof by the Chairman of the said meeting or the Chairman of the next
succeeding meeting.

(b) in the case of minutes of proceedings of the General Meeting, by the Chairman
of the said meeting within the aforesaid period of thirty days or in the event of
the death or inability of that Chairman, within that period by a Director duly
authorised by the Board for the purpose.

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

(4) The minutes of each meeting shall contain a fair and correc summaqr of the
proceedings thereof.

(S All appointments of officers made at any of the meetings aforesaid shall be included
in ttre mnutes of the meeting.

(6) In the case of a meeting of tlle Board of Directors or a committe of the Board the
minutes shall contain :

(a) the names of the Directors present at the meeting :

(b) in the case of each resolution passed at meeting the names of the Directors, if
any, dissenting from or not concurring in the resolution.

(7) Nothing contained in clauses (1) to (6) hereof shall be deemed to require tJle inclusion
in any such minutes of any matter which in the opinion of the Chairman of the
meeting

(a) is or could reasonably by regarded as defamatory of any person;

(b) is irrelevant or immaterial to the proceeding or

(c) is detrimental to the interest of the Company

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

1.12, Minutes to be evldence of the proceedlngs

The minutes of proceedings of every General Meeting and of the proceedings of every
meeting of the Board or of every committee kept in accordance with the provisions of
Section 193 of the Act shall be evidence of the proceedings recorded therein.
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113. Presumptions
Where the minutes of the proceedings of any General Meeting of the Company or of any
meeting of the Board or of a committee of Directors have been kept in accordance with the
provisions of Section 193 of the Act, until the coutrary is proved, the meeting shall be
deemed to have been duly called and held, all proceedings thereat to have been duly
taken place and in particular all appointments of Directors or Liquidators made at the
meeting shall be deemed to be valid.

Ll4. Secretar5r

The Directors may from time to time appoint and at their discretion, remove any individual
(hereinafter called the secretary') to perform any functions, which by the Act are to be
performed by the Secretary and to execute any other ministerial or administrative duties,
which may from time to time be assigned to the Secretary by the Directors. The Directors
may also at any tirne appoint some person (who need not be the Secretary) to keep the
registers required to be kept by the Company. The appointment of Secretary shall be
made according to the provisions of hte Companies (Secreatary's Qualification) Rules
L975.

115. The Seal, lts custody and use

(a) The Board of Directors shall provide a Common Seal for the pu{pose of the Company
and shall have power from time to time destroy the same and substitute a new seal
in lieu thereof and the Board shall provide for the safe custody of the Seal for the
time being, under such regulations as the Board may prescribe.

(b) The Seal shall not be affixed to any instmment except by the authority of the Board
of Directors of a Committee of the Board previously given and in the presence of at
least two Directors of the Company or at least one Director and Secreatary or zrny
other person duly authorised by the Board, botl: of whom shall singi every instrument
to which the seal is affixed. Provided further that the certificates of shares or
debentures shall be sealed in the manner and in confirmity witll the provisions of
the Companies (Issue of Share Certificates) Rules, 1960 and their statutory
modifications for the time being in force.

116. Dlvlslon of prollts
(a) Subject to the rights of persons, if any, entitled to shares with special rights as to

dividents, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid bu if an so
long as nothing is paid upon any shares in the Company, dividends maybe declared
and paid according to the amounts of the shares.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purpose of this regulation as paid on the shares.

7-t7. Dlvidend out of proflts only
No dividend shall be payable except out of profits of the Company arrived at in the manner
provided for in Section 2O5 of the Act.

118. Debts may be deducted
(a) The Directors may retain any dividends on which the Company has alien and may

appy the same in or towards the satisfaction of the debts, liabilities or engagements
in respect of which the lien exists.

Company may retain dividents
(b) Ttre Board of Directors may retain the dividend payable upon shares ub respect of

which any person is under the transmission Article entifled to become a member or
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which any person under that Article is entitled to transfer until such person shall
become a member or shall duly transfer the same.

119. No member t6 recelve dlvldend whllst ubdebted to the Company and the Company;s
rtght of relmbursement thereof
No member shall be entitled to receive payment of any interest or dividend or bonus in
respect of his share or shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares(or otherwise however either alone or jointly
with any other person or persons) and the Board of Directors may deduct from the interest
or dividend to any member, all such sums of money so due from him to the Company.

l2O. Effect of Transfer of shares

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

lzl. Dlvtdend how remltted
The dividend payable in cash may be paid by cheque or warrant sent through post direct
to registered address of the shareholder entitled to the payment of the dividend or in case

of joint holders, to the registered address of that one of the joint holders which is first
na-med on the register or members or to such person and to such address as the holders
or the joint holder may in writing direct. The Company shall not be liable or responsible
for any cheque or warrant or payslip or receipt lost in transit or for any dividend lost to
the member or person entitled thereto by forged endoresement of any cheque or warrant
or forged signature on any pay slip of receipt or the fraudulent recovery of the dividend by
any other mezrns.

L22. Dividen to be paid wtthtn forty two days.

The Company shall pay the dividend or send the warrant in respect thereof to shareholders
entitled to the payment of dividend, within forty-two days from the date of the declaration
unless :

(a) When the dividend could not be paid by reason of the operation of any law.

(b) Where a shareholder has given directions regarding the payment of the dividend
and those directions can not be complied with.

(c) Where there is dispute regarding the right to receive the dividend.

(d) Where the dividen has been lawfully adjusted by the Company against any sum due
to it from shareholder; or

(e) Where for any other reason, the failure to pay the dividend or to post the warrant
within one period aforesaid was not due to any default on the part of the company.

123. Unclalmed dlvldend

No unpaid/unclaimed dividen shall be forfeited by the Board and the Directors shall
comply with the provisions of Section 2O5A (U of the Companies Act, 1956, as regards
unclaimed dividends.

124. Set off of calls agalnst dlvldend

Any General Meeting declaring a dividend may on the recommendation of the Directors
make a call on the members of such amount as the meeting ffxes but so that the call on
each member shall not exeeed the dividend payable to him and so tl'at the call be made
payable at the same time as the dividend and the dividen may, if so arranged between the
Company and the members, be set off against the calls.
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125. Dlvtdend ln cash

No dividend shall be payable except in cahs, provided that nothing in this Article shall be
deemed to prohibit the capitalisation of tlle prolits or resewes of the Company for the
purpose of issuing duly paid up bonus shares or paying up any amount for the being
unpaid on arry shares held by members of the Company.

126. Dlvldend, rtght shares and bonus shares to be held tn abeyaace
Where any instrument of transfer of shares has been delivered to any company for
registration and the transfer of such shares has not been registered by the Company, it
shall, notwithstanding any this contained in any other provisions of the Act :

(a) Tlansfer the dividend in relation to such shares to the special account referred to in
Section 2O5A unless the Company is authorised by tl.e registered holder of such
share in writing to pay such dividend to the transfee specified in such instmment of

. transfer and
(b) Keep in abeyance in relation to such shares any offer of right shares under clause

(a) of sub-section (1) of Section 8t and any issue of fully paid-up bonus shares in
pursuance of sub-section (8) of Section 2O5.

\27. Books to be kept
The Company shall keep at its registered office proper books of account as would give a
true and fair view of the state of affairs of the Company or its transaction with respect to

ail sums of maney received and expended by the Company anci ilte matters in respect
of which the receipt and expenditure tal<t place;

all S;:1.:., -,.;t::: .rt_..:t:, r.: .,,'.:-:',. r,: |t. 11',a {' .,t.-... , '1.'.

the assets antl liabiliLies of Lhe Coiup:rny; a:rrl

if so required by tire Central Cavernme-'rii. s:,rcj: lrarticulars reiating to utilisation of
material i:r labour or to other ilems olcost i',s i'iray be prescribed by ihat Government.
Frovided that all or any of the books of account aforesaid may be kept at such other
place in India as the Board of Directors may decide and when the Board of Directors
so decides,the Company shall, ir.'ithin sevtn days of the decision file with the Registrar
a notice in writing giving the iull address of that other piace.

128. Where the Company has a branch office, whether in or outside India, the Company shall
be deemed to have complied with the provisions of clause (1) if proper books of account
relating to the transactions effected at the branch are kept at that office and proper
summarised returns, made upto date at intervals of not more than three months, are
sent by the branch office to the Company at its registered office or the other place referred
to in clause 2O2 The books of account and other books and papers shall be open to
inspection by any Director during business hours.

129. Statements of Accounts to be furnished to General Meetlng
The Board of Directors shall from time to time in accordance with Sections 210, 21L,212,
216 and 217 of t}:e Act, cause to be prepared and laid before each Annual General Meeting
a Profit and l,oss Account for the financial year of the Company and a Balance Sheet
made up as at the end of {inancial yearwhich shall be a date which shall not proceeds the
day of the meeting by more than six months or such extended period as shail have been
granted by the Registered under the provisions of the Act.

13O. Rfg[t of member to coples of Balance Sheet and Auditors Report
A copy of every balance sheet (including the profit and loss account, the Auditors' Report
and every other document required by law to be annexed or attached as the case may be,

(a)

(b)

(c)

(d)
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to the balance sheet) which is to be laid before a Company in general meeting shall, notless than twent5r-one days before the date of the meeting, be sent to every member of theCompany, to every trustee for the holders of any debe-ntures issued uy ttre Company,whether such member or trustee is or is not entitled to have notices of jeneral *..'tiri"of the Company sent to him and to all persons other than such members or tmstees,being persons so entitled, Provided ttrai it will not be required to send a copy of t1.edocuments aforesaid ;

(i) to a member or holder of debentures, of the Company, who is not entiled to havenotices of general meetings of the Company sent to him and of whose address the
Company is unaware;

(ii) to more th11 one of the joint holders of any shares or debentures, some of whom areand some of whom are not entitled to havL such notices sent to them, to those who
are not so entitled;

(M in the case of a Company whose shares are listed on a recognised stock exchange,if the copies of the documents aforesaid are made available for inspection at itsregistered office during working hours for a period of twenty one dJys before the
date of the meeting and a statement containing the salient featrires of such documentsin the prescribed form or copies of the documents aforesaid, as the Company may
deem fft, is sent to every member of the Company and to every trustee for the holders
of any debentures issued by the Company rrot tL"" tfran twenty one days before the
date of the meeting.

lSL. Aecounts to be audlted
Once at least in every year the accounts of the Company shall be examined, balance andaudited and the coreectness of the Profit and LossAccount and Balance Sheet ascertainedby one or more Auditor of Auditors.

132. Appolntment of Audltors
Auditors shall be appointed and regulated subject to Sections 224 to 22g and23l of theAct.

133' Account when audited and approved to be concluslve except as to errors discoveredwithin 3 months.
Every account when audited and approved by a General Meeting shall be conclusiveexcept as regards any errors discovered therein within three months iext after the approvalthereof' Whenever any such error is discovered within that period, the account shall becorrected and henceforth shall be conclusive.

134. To whom documents must be senred or glven
Document or notice of every meeting shall be served or given on or to (a) every member, CIevery person entitled to a share.in consequence of thJdeath or insolvencyof a membeiand (c) and Auditor orAuditors for the timi being of the Company. PROVIDED that whenthe notice of the 

Te_etmg is given-by advertising Ilr. ".*. in newspaper circulating in theneighbourhood of the office of the Company under Ariicle gg, a statement of materialfacts referred to in Article loo need not be annexed to the notice, as is required by thatArticle, but it shall merely be mentioned in ther advertisement that the statement hasbeen forwarded to the members of the Company.

r35' Members [6rrnd by documents or notlces senred on or given to previous holder
Every person, who by operation of law, or other means whatsoever, shall become entiiledto any share be bounded by every document or notice in respect of such share, whichprior to his name and address being entered on the Register ofMembers, shall have beenduly served on or given to the person from whom he derived his title to such share.
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136. Servlce of documents
A document may be serwed on the Company or an officer thereof by sending it to the
Company or offier at the Registered Office of the Company by post under a certificate of
posting or by registered post or by leaving it at its Registered Offtce.

137. Authentlcatlon of documents and proceerllngs

Save as otherwise expressly provided in the Act, a document or proceedings requiring
authentication by the Compny may be signed by a Director, the Managing Director or the
Secretary or other authorised oflicer of the Company and need not be under the Common

138. Reglsters and documents to [6 6nhfqlned by the Company 
]

The Company shall keep and maintain Registers, Books and Documents required by thel
Act or these Articles, including the following : l

(a) Register of Investments made by the Company but not held in its own n€une as
required by Section a9|l of the ACt.

(b) Register of Mortgages and Charges as required by Section I43 of the Act and copies
of instruments creating any charg requiring registration according to Section 136 of
the Act.

(c) The Register and Index of Benificial owners maintained by Depositery under Section
I I of the Depositories Act shall be deemed to be Register & Index of members for the
purpose of the Act.

(d) Foreign Register, if so thought fit, as required by Section 157 of the Act. 
l

(e) Register of Contracts with Companies and Firms in which Directors are interested
as required by Section 301 of the Act. 

l

(0 Register of Directors and Secretalr as required by Section 3O3 of the Act. 
f

G) Register as the holdings by Directors of shares and/or debentures in the Co*p"rryl
as required by Section 3O7 of the Act. 

I(h) Register of investments made by the Company in Shares and Debentures of thel
bodies corporate inthe same group as required by Section 372(2) of the Act. 

](i) Copies of Annual Returns prepared under Section 159 of the Act together with thet
copies of certificates and documents required to be annexed thereto under Section]
161 of the Act. 

l

(r) Register of loans, guarantees or securities given to other comparries under the same]
management as required by Section 37O of the Act. 

]

l(k) Register of renewed and duplicate certificates and required under Rule 7(2) of the]
Companies Issue of Share Certificates Rules, Ig6O

f 39. Inspectlon of Registers 
l

The Registers mentioned in clauses (0 and (i) of the foregoing Article and the minutes of]
all proceedings of general meeting shal be open to inspection and extracts may be taken]
ttrerefrom and copies thereof may be required by any member of the Company inthe same]
manner, to the same extent and on payment of the same fees as in case of the Register ofi
Members of the Company provided for in clause (c) thereof Copies of entries in the Registers 

i

mentioned in the foregoing Ar[icle shall be business hours as may be consistent with the]
provisions of the Act in that behalf as determined by the Company in General Meeting 

i

I

14O. Dlstribution of Assets I

If the Company shall be wound up and the assets available for distributing among thel
memebrs as such shall be insufficient to repay the whole of the paid up capital, suchl
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assets shall be distributed so that as nearly as may be the losses shall be borne by the
members in the proportion to the capital paid up oiwhich ought to have been paid up atthe commencement of winding up, on the shares held by tlleil respe"iirrAy.ra if in the\'/inding up, the assets available for distribution among ihe membeis shall be more thansufficient to repay the whole of !h9 capital paid up at the commencement of flre windingup, the excess shall be distributed amongsi m"mler" in proportion to the capital at thEcommencemgntgf the winding up, paid up or which otrght to have been paid up on the
shares held by 

lhe_m 
respectively. But thiJArticle is to uE witfrout prejudiie to the rights

of the holders of shares issued upon special terms and conditions.
l4l. Distribution ln specle or klnd

(a) If the Company shall be wound up, whether voluntarily or otherwise, the liquidator
may' with the sanction of a special resolution, divide Jmongst the contributories in
specie or kind, any part of the assets of the Company and may with the like sanction
vest any part of the assets or the Company in Trustee upon such trusts for the
benefit of the contributorie or any of thern .i the liquidatoi with the like sanction,
shall think fit.

(b) If thought e-xpedient any such division may subject to the provision of the Act be
otherwise then in accordance with the legal rights of the contributories (except
where unalterably fixed by the Memorandum of Association) and in particular any
class may be given preferential or special rights or may be excluded jtogether o. i.,part bu in case any division otherwise than in accordance with the leg-al rights of
the contributories, shall be determied on any contributorywho would UE pre.;iraiciat
thereby shall have a right to dissent and ancillary righd as if such determination
were a special resolution passed pursuant to Section 494 of the Act.

(c) In case any shares to be divided as aforesaid involve a iiability to calls or otherwise,
arry person entitled under such division to any of the said shares may within ten
days after the passing of the special resolution by notice in writing direct tle liquidator
to sell his proportion and pay him the net proceeds and ttre liquidator rfr"n, if
practicable, act accordingly.

142. Rtght ofShareholders ln case ofsale
A special resolution sanctioning a sale to any other company duly passed pursuant to
Section 494 of the Act may, subject to the provisions of the ect,in like *"rr,., as aforesaid
determine that any shares or other conside-ration receivable by the Liquidatorbe distributed
against the members otherwise than in accordance with ttreir eisung rights and any
such determination shall be binding upon all the members subject to thJrights of disserit
and consequential right conferred by the said sanction.

143. Directors and others' right to indemnity
Subject to the provisions of Section 201 of the Act, every Director or officer or servant of
the Company or any person (whether an oflieer of the iompany or not) employed by the
Company as auditor, shall be indemnified by the Company against and it shalll be the
duty of the Directors, out of the funds of the Company, to-pay all costs, charges, losses
and damages which any such person may incur Lr become liable to by r.""-oq of any
contract entered into or any act, deed matter or thing done, concureed in or omitted to be
done by him in any way in or about the executio., oi discharge of his duties or supposed
duties (except such, if any, as the shall incur or sustain through or by his own wrongful
act, neglect or default) including expenses and in particular 

"rrd "o 
as not to limite tl.e

generality of tlle foregoing provisions against all liabilities incurred by him as such Director,
Officer or Auditor or other Officer of the Company in defending ani proceddings whether
civil or criminal in which judgement is given in his favour or in whicti he is acquitted or in
connection with any application under Section 633 of Act in which relief is granted to him
by the Court.
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144. Dlrector, Ofllcer not responslble for acts of others

Subject to the provsions of Section 2O1 of the Act, no Director, Auditor or other Officer o;

the Company shall be liable for the acts, receipts, neglects or defaults of any other Directot
or Officer or forjoining in any receipt or other act for confirmit5r or for any loss or expenses
happening tot he Company through the insufftciency or deficiency of title to any propert5
acquired by otder of the Directors for on behalf of the Company or for the insufficiency ol

deliciency of any security in or upon which any of the moneys of the Company shall bt
invested or for any loss or damages arising from the insolvency or tortous act of anl
person, firm or company to or with whom zrny moneys, securities or effects shall bt
entmsted or deposited or any loss occasioned by arry error of judgement, ommission
default or oversight on his part or for any other loss, damage or misforture whatever shal
happen in relation to execution of the duties of his oflice or in relation thereto unless tht
same shall happens through his own dishonest5r'

145. Secrecy Clause

Every Director, Manager, Auditors, Treasurer, Trustee, Member of a Committee, Officer
Servant, Ag;ent, Accountant or other perso employed in the business of the Companl
shal, if so required by tl.e Director, before entering upon his duties, sign a declaratiot
pledging himself to oberve a strict secrecy respecting all transactions and affairs of thr

Company with the customers and the state of ttre accounts with individuals and in matte
thereto and shall, by such declaration pleadge himself not to reveal any of the matter,
which may come to his knowledge in the discharge of his duties, except when required tr

do so by the Directors or by law or by the person to whom such matters relate and excep

so far as may be necessar5l in order to comply with any of provisions in these present
contained.

146. No member to enter the premlses of the Company without permlsslon

No member or other person (not being a Director) shall be entitled to visit or inspect an
property or premises of the Company without the permission of the Board of Directors o

Managing Director or to inquire discovery of or any information respecting any details c

the Company's trading or any matter which is or may be in the nature of a trade secrel

mystery of trade, secret process or emy othe matter which relate to the conduct of th
business of the Company and which in the opinion of the Direcfors, it would b
inexpendient in the interest of tlie Company to disclose.
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we' trre several persons whose names and addresses Erre subscribed are desirous of beingformed into a company in pursuance of these articres or association ana we respectively
iffi:j: 

taken the number of shares in the capital of the company set opposite our respective

Names, Address, Descriptio[s, Occu
and Signature of the Subscribers

BAHUBALI SHANTII-AL SHAH
S/o. Shantilal A. Shah
Srd Floor, Gujarat Samachar Bhavan,
Khanpur, Ahmedabad - Sg0 OO1.(Business) sa,

(Business) sd/-

AMAM SHREYANS SHAH
S/o. Shreyans Shantilal Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad - BgO OO7.

Name/s aird
Signature/s
of the
Witness/es and
their Address/es,
Descriptions
Occupation/s

SHREYANS SHANTII.AL SI{AH
S/o. Shantilal Amratlal Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad - SgO OOZ.

9,#B
HO 'ilvA .;EoE IEEBEe i Ed;g
H , Ef,:€ e

rBE H E € frE H3H a19
.B 5!E A8E ,gE
E2
O

(Business) sd/-

Place Ahmedabad Dates this 25th day of October 1998.

Shares
by each
Subscriber
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Names, Address, Descriptions, Occupatio
and Signature of the Subscribers

SMRUTI SHREYANS SHAH
Wife of Shreyans S. Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad - 380 OO7.
(Business) SA/-

SHANTII,AL A. SHAH
S/o. Amratlal V. Shah
91, Ratan Pole,
Ahmedabad.
(Business) Sa/-

MADHUBEN SUKHIAL SFIAH
D/o. Sukhlal Shah
31, Anandnagar Societ5r, Sarkhej Road,
Paldi, Ahmedabad
(Business) sd/-

Name/s and
Signature/s
of the
Witness/es and
their Address/es,
Descriptions
Occupation/s

2goi
.r< (J
H.AA -EEfl L 06^a 'E'gq.')E
g E Ecie€; .Etd+ 3d , Q'=att !i
s i* d 3 H <

E'' '$ flf t Eq xEd(df8, f D{ i E2 oedS0
b oo HE coE
trd5zo

by each
Subscriber

Place Ahmedabad Dates this 25th day of October 1999.
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Names, Address, Descriptions, Occupations
and Signature of the Subscribers

SHRIRA"I S. JHAVERI
S/o. Shantilal Jhaveri
8-6, Avani Flats, Fatehpura,
Paldi, Ahmedabad
(Service)

Place Ahmedabad Dated this 25th day of October 199g.

Name/s and
Signature/s
of the
Witness/es and
their Address/es,
Descriptions
Occupation/s

a

#BH
()Et\J

9 -Eo? 'c H&BEut dE . I Ho E Cr5-.i,:I E#.# Eo , Q:^ord !.1
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No. of Equrty
Shares taken
by each
Subscriber
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