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<¥i''Fll J~ 1956 ( 1956 'f.! 1) if; Wfr<f f'f·rITT11" :f.r 11~ i'; 0lf{ 'ff, 

zy;i:q:fr 'lftmRi:'I ~ I 

I !vimby cerlily that IJ P GLYCOLS LIMITED 
Is this day incorporatmJ unclor !he Cclinpanies Act. Hl56 (No. ·1 of rn.!3b) 
ancl that the Company is !irnit<7.d. 

Given llflder rny lmnd at NEW DELHI tl1is NENETEENTH clay of 
NOVEMl3EFl Once thoc:si>nd nine hundr!1d and EIGHTY-THF{EE 

SEAL 

::~(jj ... 

(Wiif ''fiW) 
~ 1W?H 

(SOORAJ K/\POOf1) 
F1'i>igisttat tit" c;ornrhinic~s 

DEU-11 & HAFlYANA 
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• • * • ~ ~ 
• COMPANY NO . .16970 t-• • * ,., 1·1· t f' ,., ' f n · ! * , __ ,er .i.1ca .e . or '- .• ouunencerne:n. o. l>U8u1ei;s \"' 
-$· •'1"1'1Tf llfZW >p:i)· 'f'l ll'!T{!l·g-i· • • • A 'J?ursi.JaKH to section ]49 (3) of the (~on1rHHJic:s Act, !956 4-
.. '<i<q•fr o;rf'~·l'mri FY."' «fr 'HZ1 t'"ll ( ( ~) ,i; ~Fl}f'{lll it • 
-$- l hereby certify that H"' UP GLYCOLS LIMIT!m .......... ,,. ...................... • 

4> \ 'It i::n~: ii'HT ~·nf<.>Fr 1;;-i;<1r ii' f:i, * 
;. . ... -:.:.: .• _ ............ " .. ___ : .. -· .... :·.· 'i __ ,fr ___ 1,,1n\,t;te•r ___ tl-rf1r~:ii:_::.:.:·:: .. ::·::·:::.:_:·:·:·::::.::·::::: ::::: ii 
""" \~ildi:J:;, .;,•1as lnc-;)tpi.~n:d.('.d und~~r the: (~ornprinies ,l\(~t. l956 (Jl.1 ·T· 

: Git fl; 'fi"'l'i'i '11'f'lf:'i'l'T, FY.~ q; W<?[in1 q';;fl"\Fil 'lf"l 'f~ •ft f(tqj·if; '" <1>rfo~,, Z<C•~. 1: 
~ !he ........ -- , .. NINETEENTH.... . ........... day of.. ...... NOVEMBER ........ )983 

1 

•• 

a11d \vhich has fik(l a duly vst!Jirad declai·ation in the . ' 

-$ o;.ii;c f1+1 \\for: 'F1Flff f;rq!fm Q'T"~-1 'il- 'T"nfim ,~·1cn1n 'f'l ;:rein \"'° 
& . " ., ~· 
.,.ii."". pre·t,1~rib1~d fri:iin that the tonditlons of se(.;:tion ! ,,-, 11;-in \);I';-, '''1°l· ''<P'.T r~t{\) (>i:) ~l (•r) 1:;· 
-$· 148 {2.) (a) to (<:) of s1!id Ac!.. have been complied willl, is triti!ld I• 
¢- 11?r i:n:fi er<i'l ''Fl H'l'TF1'1 •1;·;; kin~. -~Ff: '"'wni: Hrl'·ii· ~n:i'l 1ii !""', -$ c .. 1., 
• to c~ornrni~nce l.Ju:-'iincss, I""'-• . • o;.ifu~ft~I • 

{jl- Giv<'n mHl<•r ;-i-iy hand al ......... _ ... NEW DELHI........... . .................. . 

·ill ?f'l: ~HH~H fl ~TF~ fiFfl'I! ~"ef THtf, ~12o~. .. * this.. .... ... ...... . .. TlllRD.,, .. _. ___ ....... _ ........ ,.,_day of.. ...... FElllHJARY. .t; 
-¢-j One thc.usond nine lmndw.l ancl.._ ....... ,, ........................... EIGHTY·FOUR ............. ,, Ill-

: if>l 'if Pl fpn •Pn I ~: 

• • * • ,~, Seal of Registrar of Companie• ( ll.. C. NIGAM) -i!!i-
4 DELHI & HAR YAN A Regist1·•r of Cm.npanio:; -it, 

·l!i 'li"~ir:fr 'l:for~'Jro: • '* l?.,-,r"t """ ~·"nrr=r * . '" -.~ "'''· ._,, . 
: ·i;~:~-.-:$=·····-··-~·-·············-···-······:4-...... -•.•• :,;i.: 
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CO.Ml'ANY NO. 16970 

FRESll (~EilTIFl(:A.'rE ()F [N(:(lilP()H.A'rI<lN 
---~,-l''S"'!'''()l- 1·1:rN"!" ,->-·1:" c··1--IAN(' 1~· 01:; -N-AM·1:: (,.\., J.''I!~ ... .......... ,, .. ,,/.\ ' \...' ..!. ' \...,J.t.,1 -··' ' . . ,.J 

lN THE OFFICE OF 'IlJE REGISTRAR OF COMPANIES DEU!l & IIARYANA 
(Lhi.rkr 11"' Comp::wks Act. l 956) (I of 1956) 

In I.he manc:r of U. P. GLYCOLS LIM 1·rEO 

l hereby certify !hat !JP_ GLYCOLS LIMITED which wa,; origim1lly incorporated on NINETEENTH 

day of NOVEMBER One Thm1s1.md Nine Hundred and EIGHTY T!TREE under th1.o Conip1mic.s Act, 1956 

and und~~r tht N~·\1ne lJ~ P. (iL"l{(~()l..JS LJlVlrrE[) having d1J1y p~1ss~~.d the ncc~;s~,ziry n~~o!ution in tcrrn:) of 

section 2 102/(l) (a)/22/(l) (b) of Compa11.ics Act, 1956 mid the approv:d (lf the Ccm.ral Gi.l\'t1·1un0'11I: signif:cd 

in \Nrili~J.~_.~, ·!laving Lic:t~n ac.corded tl~ercto in the M.i.ni.stry of l.ndu~~iry, [)~;p;1rlnJC'nf. n:f (~OllJpazty .AfEi.ir~':, ()fficc 

of the Eqjc;i:rar of Con:1p<inics, Ddhi &: lt:u-:y<1na, NEW' DELlH vide their .letter No. ROC/Approval 

l/2 l/I 6970/2417() dated n .. ll-86 ti11,, nmnc of the said Cmnpanv is this day cli:1nged to l.NDIA GLYCOLS 

LIMITED :md l:liis Ccrtifo:ate is issued pursuant to section 23(1.) of the said Act 

(;ivcn unr:kr my hand nt NEW DELHI . .this FOURfH <.l:iy of SEPTEMBER One Thrn.1sr1.nd Nine 
l-lundrcd EIG!-Jry SIX 

Seal ·of .f{c.gis!.rar ()f (.\)n1p:.1.n.i1;.~s 
DELHI & HARYANA N. S. ()-UPTA 

Addit:iona.! f~cgi,:·rtrar of (\·)rnpani1::s 
DEL!fi & f!ARYANA 

NEWDE!JH 



[ 'l"'Fft orfrlf'l'll>r, J v s (i <t>"r tirrr 1 s ( :i ) 1 
($01:'.~io~i tB{J} of Coiripanl~~~ Act, l9.S61 

~ "-rm it ;pri: ;:r>'l" # U"'*iif'i'l ""~!m:i 'I> •1""1"'-"< 11>1 ':!f<i?,: 
~ii >Tiif ~!'IW!t! ii; •nii11 i/; '(fi\lofi'IH"I '1\1 l!'li"l·q':{ 

CERTIFICATE OF f\EGISTR.h,TION OF THE ORDER Of COURT 
CONFIRMING TRANSFER Or THE REGIST£RED OH'JCE 

FROM ONE STATE TO ANOTHER 

•• • •• ••• 0 ··~· ••• • • • • • •• • • • • ~ • • • • • • • • •• • ·" • • • •• '· •• • • ,,_ • • • • • • .. • • • • • • • • •. ., • • • ·" • ~ P~fl:{ ;ri";;'f~r-1·r .;;-r~r 

<:f;;rcfr«.w ;i;1w'i9·tt 'IT·"· .. " .. · .. · "'" · · ·" · .. · .. · · - • · · · · .. "· · · · · · · • · · · .. • "· · • · · .. · · · · '"cPi:r 

i(i;'"°'""""'''"''"''""""'"'"'"'"'"""'""···""'-"""""'""'"'"""''"'"1:J'"'1' ~' U'G'{W 

11:·<111· l'l'T'I ~A: :or1<r<1 "1'<r•1-:irrq•i 'f; :i-q·oi>i! ir qfi:-;1\r•r 't·i: k>n i\ •'!'rl: ~n· 'lft·'l''h 

.r,r· .......... · ...... ., ..... ········ ·· ·· · · ··nrfi-,,-··· · · ··· ·· · ····· ···· ··· ·· · ···· ·· ·· ···· ····· · · · 

if; .,-r2vr i::ru 'J,fii~· 'I"' ~\" ':r! ~ 1 

The .. l.ndi a ,\'il;y:cols .. Lin:i.t ~1l'L ..... , ... having b~ 'l'"cl:il r.,duti<0n 

air.erred the provision~ ,~f Jt$ Men1or:andvrn of As.s:ocl::.ttloi1 with r(~spef;t to the pl;l~~~ .uelhi 
of tho reg I 'ter«J d!ic" by ch•nging It frcrn <ho st"i:~ of .Uni o-ri ... '.f bl":d. tory· ·of/ 
U.l the <tate of. u· ._.

1 
• , •• >' . ., 'd" .. 

1 
.... and se1<h >lt~ratl"l'I having b•l.!"1 «lnfi rniCd -

... ..,ar .-ra es ·2 
by an order of C·""rripa· rl"'" -~ ,_., ... , . . 13. 't"'"' .,..,, . . 1, .... ,, • ·ri··· ...... ,_, 'l'.·., ...... boarin~; 

,"'...... - 4 JJJ.::1" ,,ji;;J,Ji. u.. :.renc .. 1, lfJW i .... <.~" 1i1 
date the .. t1:tb .. libvm.nbcJ:,.'J.986 ... ;La C,P No. 17i/1'7/G.LB/86 

•l 'Z'F;11r,-1 11mfiq <r •1\·,:cir ~ t~; '"'"fl" <11T~~r ;.I: ~mfirm :;ifo \\''1' !i:"l <:f>rf:irt <'I 

qr~ ift '1~ ~ I 
I her.:by t<'1·tify that a corr.med copy of the s.id ord~r h>< this day be•n 

regls!.•rnd. 



'I'be Companies Act, l.956 

Compnny .Limited by Shares 

of 

INDIA GI.:YCOLS Ll!\1TfED 

I. The mune of th' Company is lNDlA GINCOLS .LIMITED. 

Ill terp rem tlon 

U The Rc~gistercd Oflke of the Company will bll situated in the Si ate of l.Jttnr Pradesh. 

ff!. The object;; for which the Company is estnblislitotl are :· 

(A) 

( " 'I 

The rnain objects to be pursued by the Cornpany on its incorpon>tion arc: · 

"I'o c<::HTY on the bu.sines:s to rnarn.rfacturc, rnl;.;,l produce 1 f.~l.bricate_, f(·lrn11,.d~1t(\ fJrcpa.re.! 
extract, proccss,

1 
finish.) irnport; export, buy, S(~'Jl~ instaU_, survey) estirnates:, transport'" 

refine) ::ict as agents) stockists and. t.Estributor:~; and to dca! in or tra.fJic in, .i:_~ither ~1s 
principals or ilS agents of others, all ty[l('S nnd nature of Ethylene, Accta!dehyde, 
Organom(:tal.lics, Ethylbcnzene, Ethylene Dibromidc, Polyeihylene, Ethyl alcol1ol, Ethyl 
chloride, Ethylene di.chl1>ride, Ethyle.ned;lorohydrin, Ethytenam.ine, Ethylene Oxide, 
Ethylcnc"Ethyl acrylat(:: copolymer, Elhylen•> propyle1w Elilstornern (Terpolyni<'r illld 

copolym.er), Ethylene Vinyl Acetate copolymer, Diethyl ketone, Propion:i.ldehyck, Vinyl. 
H(:etaU:, Vinyl Toluene, Acetaldol., Acetic Acid, Ace.t::ildebydc, Acetic Anl:ydrick:, 
Ethy!ether, Ethyl acetate., Chloroform, Dicthyl.amin,:, Ethylbrornide, Glycol ethers, 2,, 
Ethyl hexanol, Pentaerytbritol, Chloral, l'eracetic Acid, Paraldehyde., Pyridine, 
·rrirm:thy!olpropmw, Acetyl chl.oridc, Ammonium ncetatc, Cellnlose acetnlc, including 
its fibn''"·' plastics and esters., Cbloro;wetic Acid., But.y!acetat"'· faopropyl nc;;>t: .. rte, Ethylene 
glycol, J)icthy!ene glycol, Triethykne glycol, Po!yethykne glycol, Ethox.ylatecl alkyl 
phc:nols, Ethoxylakd higher alcohols, Polyethykne glycol, fatty esters, El!mxyh1ted 
sorbitol .fatty tJslers, Ethoxylated fatly amines & amides, Ethoxylated higher nu:rcaptnns, 
Poly (mixed ethylene. propylene ) glycol, Polypropylene glycol··cthoxylat(>d, Ethylene 
glycol Monorndhyl ether, Ethylene glycol mo1KHlt.hyi ether, Ethylene glycol mon\>butyl 
ether, Dicthylem~ glycol monomethyl ether, Diethy\enc glycol n•ON>dhyl ether, [liethylene 
glycol monobutyl ether, Ethylene corbom1tc., Ethyh:ne glycol dinitrate, Glyuxal, 
Methyldio.xolane, Diox.'111\~, Ethyl.ene glycol monomethyl ether acetate, Di-butoxyethyl 
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phtlmlates, Ethykne glycol 1nonocthyl ether ar.~etate, Ethyldiethoxy phthah1tts, .Dicthylene 
glycol rr1onobutyl ether ;icda!c, Monocthnnolamine, Act,tylethanolerninc, Phenyl~ 
ethanolami lH\ Phenyldi ethanol amine, Polylethanolaminc, Polydiethanol amines, 
Dietharmlmnint,, Ilieth21noi?.1ninio lauryl sulphate, M(lrp.llolinc, Triethano.lamine, Amino 
cthylcthanobrnine, Insecticides and fongiddes. Die1:hylaminoetlrin1ol, Dimethylrtrn.inn
d.hanol, Chol.ine .. Phenethyl :ilu)hol., Alphii-acctobutyrobctonc, Hydroxyr:thylcdlulose, 
Carboxy 1ne1hyk:dlulose, n--butyl. alcohol, Bulyric add, I.lichloroelhyl fonnal, Ethy.len1;' 
brmnohydrin, Iseth.ionic <rcid, photographic cherni<_:;•ils, food adrlil,ives, explosives, 
synthd.ic drugs, synthetic dtotcrgents, Surface coatings, Sodi\lm ncetate and nil nattll'e of 
their derivit!:es, :inkrmediwy produdts 'Hld other rdnh'd d·1,e;nicals <1ml d:r:;1nic1:t1 prod1.1c!:s 
of any nat1,H'e and kind and to utili:>e any waste and or by--producl 11.risi.ng frorn any 
proces~:; of rnanufacturlng or Jlnlshing activity of the CfYn1pa,ny either 1;:arr}e(1 on by it o.r 
otherwis(~, 

(2) 'fo carry on th1,~ busin~~s:'.; to rnanufi1cturc.l rnix 1 produi;_~(\ f~i.bricate~ fiJrnn.1L=:1.t~\ prepare~ 

extr;:~ct, prr.1(·,ess~ finish., irnport; (,~:x:port.~ !:n.iy
1 

scH, in::;tat1 sirrvey.
1 
estirnatc., transp1.)rt, refine~ 

act as agents, stockists 1.md distributors nnd to deal in or traffic .in either as p1-incipals or 
as ag(~nts of others.1 all ty.pe.s oJ' h~·~avy otg;1nic nnd inorga.nic chernicals, a1.k:;:.i.li1:~s, g~·~lses 1 
SI ., In lr1·1· "' ''l•.fl '"l'fl IFI '' 1··JJ·1-·1t" ". ,-,,I 1··111·1!1-1' c: .. , < -,·,1. ' 'l 'J >·11" l"I" ",.,. ,··1·1c "' t· '1 ·11·1·1-1•·c·•1·t 1''' :i 1° i·l ·1·111•' '·· 1' <. "''·i '· ,\.,. '"'-"· t ,; ... :,.I ,,1,.,. . ·~·-· .,, l·l!.o. ,)) .,,,,.,,;/,,),, "''-''·i !,J!.( .. ,(,'\..• ,, -.,... ..... ; 1 .·. ·,~, .. ~ 

ph(rtographic sizing and inediclna! che1Tiica.!s and c:hcinicab; to be used in pigrrJ.en.ts~ 

v~1rnishes 1 adl'ieslvc:s, coi-r1rlounds, dy~>-~~tuff~;, paint8 ;J.nd {:o!oursl printing .in:k:s and drUf;S 
;:H1'/t(~rs 1 syn~h<~tic re::1ins

1 
p::tpt~r coat.in.gs) enltdsi.ons ::And lntex.c:s) binders, ··w.ire (:;;narncJl.1.n,g

1 

floorings speciali.ty coi:tl:ing.s c:r any oth~·:r s'irnilar use. 

(3) To carry on tlw business to rnanufact11re, rnix, produce, fabricme, fi:ffmulate, ptcparn, 
extract, process_, finish.

1 
iinpc1rt~ export.1 bu.y sell, instaJ~ stuvey, est.i.n1a-t.c1 trar!~~port~ rt~finc\ 

act as i1gents, stockists and distributors iind dc.1.1! in or traffic in, either as principi1ll or as 
agents ofothcrs, a.II types ofngr!culturr1l d1emicals including mrm1rn,s, forl.ilizer:;, n1bber 
and carbon b I ack, 

(-4) ·ro t(.HTY on the l.n.isiness te rnn.nuJhcturi:\ produt:(.\IT1(·x.:~ f~1!:rrieatt\ f\Jrrnulat.e.1 prepare, 
exlract, process,finish,,impon, export, buy, sd.I, instal, smvey,esti1m11:c, transport, rdine, 
act as agents., stockists and distributors and deal in or traffic in, either as principals or as 
agent::; or others, 1'.di d1cmic::il, source m21terials, ingredients, mixtures, derivatives and 
compounds thereof which constituk .ingredient of nny oft he foregoing and in production 
of which any of the foregoing is 1.1-sed and prnp:m:tions or products arising from or 
required in the inanufactur(\ processing, finishing, refining of any kind of cl·)(;micals, 

(5) To i.rnport, export, pro(,luce, fabricate, buy, sell, deal in all kinds of plants and rnachines 
required in co1111ec1ion with the :>ctting up of any of the factories of cornpany and to 
render all types of engin<:cring and management services on tum·k(·:y basis or otherwise 
for ~ctting up of chcmklll plams in any part oftlw world. 
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(B) Objects incidental or an1;ill.ary lo th(o ana.inrnent of the tl\Jove main obj.:cts of tl1\~ cornpany am: 

'fo invi~sl and deal wil.11 mo11eys. 

l) (i) To invest and deal with the mom:ys of tho Co:r1.pany nN immediately required, in such 
11rnnner as may frorn time tG time be ddennined by th' Directors and to hold, sdl or 

ol:l1<~rwise deal with ~iud1 investments. 

(ii) lo borrow ur rnise m(HHcy 

Subject to the provisions, of St:ction 58/\.. ::i.nd 292 a.nd 293 the A.ct 1 nnd t.he rules n1adr;:~ 
thereunder and 'the directions issued by t!':e RBI, to borrow or raise money. with or 
without security fi-oin Financial Instituiion;;, Banb, Fitrnncial Corporations, and from 
any person or persons 11nd other sourct,s, or to receive .tnoncy on dcposi!: or loan at 
interest or otherwl>;t~ in st;d·1 manner as the Cornpnny may think fit and in pan.icul.ar by 
the isgue ofdehci-d.uref;; perpetual or ot.hcr\vlse~ and convertib'l\;~ into shares of'thi:~ or any 
other company, convertible bonds and to 1H:C1.n-e the repaynicnt of any such n1on':y 
borro\vt:.:d) raised f)r re(·,eived or owing by n1ortgt\ge1 pledge\ chn.rge or ]ien upon ;:1Jl or 
any oft.ht: property, assets or rnvenue oftlw Cornpany (bot.Ii present mid future) including 
its uncalkd Capital and to borrow wisecured lmms/deposits 1rnr.l UJ give the lenders or 
creditors the }.HJ\,.,.,rer {)f SiJ.le and oth:.:~.r po·wers as rn11y seern expel'Jient and to purcha1~e~ 
rcdccn·1 or pay cdf any such securities and also by sin.-1ilar rnortgage 1 charge (,ir hen tCJ 

secure and guarn.nki;: tlw p(:rfornrn.nce by 1.he: Company or :my other person, finn or 
cornpany, of any obligation r.mdertiiken by the Cornpany or ;:n1y person, !inn or cornp;iny. 
as the case rnay be. 

(iii) Loans 

'fo lend n1on<'y on interest or otherwise either with or without security and genernlly to 
such !H~rson and upon such terms and conditions as the Coni.pany may think flt in 
connection with the business of the Company. 

(iv) 'I\l. !HIY for righ!s or property and rcmuiH'f!lh~ 

2) (i) 

To pay for iHJY rights or propt:rty acquired by the Company, i'ind to rc1111.;nerat(: any 
fJ('rson or co1npany by cash payment or by allotrncnl of .slrnn:s, dd:110:1·1.trircs er other 
socmitics of th" Con1pany credited as p:1id up in fi.1U or in part or otherwise. 

(;unrantcc. 

To gui1rantee the pcorformancc of the obligations of and the payment of interest en any 
stocks, shares or securities of any ~~on1pany) corporation

1 
fir.1n o.r person in any ca~1G in 

which such guarantee may be considered likely, directly or inclirnct!y, to flnther tht' 
objects of the Company or the interests of its shnreboldcrs. 
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(ii) To iss11<: or miike arrnngc.ment for .issuance ofGmm.mtccs, Jetter of credits or any other 
oblig<1.tions frorn Financial Institutions, bunks and otht:rs. 

(iii) Gmmmtcc and surety 

To gu.a.ranke the' payment of :money 1.msccmed or S(:cu.rnd by or payable under or in 
respect of prorn.issory nott:s~ bonds,, debentures, contracts, rnort.,gages

1 
charg;es~ 

obligations., imtn.m·icnts, and Si:nir.ities of any company or of any authority,, suprmne, 
nnmicipai., hK-al or otht:rwise or of" any person w.l1omsoever, whether incorpornted or 
not incorpon1ted and generally lo g1.rnn1ntee or becorne suruti('S lbr the perfornliUlcc' of 
an:y contracts or obligations. 

'l'i.:'J carry on business and to act ~·:H; t.r~11:li.:;\rs 1 /\.ge.11t:s., co.nr111ission ag·(~nts, brok:(~rs.) gua.rarri;ec 
brokers, contrnctors, carriers and to export, .import, buy, sell, pledge, make advances upon, 
b~Hter1 ~~xch~i.ng~~ or othervvise deal in goods~ art~<."de:1 produccsi ~~hares and rnerchandise of aH 
kinds and descriptions whatsoever in which th<:~ Cornp;my is a!lthorised to curry on busi.ness. 

·ro purchast\ take ·nn lease or tenancy or in exchange~ hir(\ tak.e options over or othervvis~~ 
acquire for any (:slate or intc,rcst whatsoever and to hol.d, develop, work, cultivate, deal wi1h 
an\-.i turn to account concessions.l grants1 decrees] licences, f)tivil.eges.:, c!airns, options_, leas~~s~ 
property, real or personal or rights or powers of any kind which may appeai' to be necessary or 
convenient for any business oft.he Company. 

To purdm.se or otherwise <tcquin; and 1.mdertakc the whole or any part oflhe business, property; 
rights and liabilities of any person, firm or cornpany, eiinying on or proposing l:o cnrry on any 
business which this Company is authorised to carry on, or pWC(~sses of prop,~tty or rights 
suitable fr.,r any of the purposes of the Company, N which can be carried on in conjunction 
I.herewith or which is capable of being conducted so as, dirnc!ly or indirectly, to benefit the 
Colllpany and to purchase, acquire, sdl and deal in property, share, stocks, del.ientures of any 
such person, firm or company and to conduct, make or to c.arry into dfoct any arrangements in 
regard to th~: winding up of the business of any such person, firm or company. 

6) Partnership 

Subject to the provisions of the Act, to enter into partnership or into any arrangement for 
sharing profits or into any union of interests, joint venture, reciprocal concession or cooperation 
or for any limiting competition with any person or persons or any Governmental authorities or 
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company or coni1x1nies carrying 011, or engaged in, or about to carry on or engage irt, or being 
;1uthori~:<~.d to carry on or engage in any business or l:ransaction which this Con1pany is authorised 
to c<1.rTy on or engage in or any business or trnnsaciion capable of being c'onducted so as 
directly or indin,ctly to benefit thi.s Con1p<Hly. 

To improve, manage, develop,, <:ltchange, lease, mortgage, enfranchise, dispose oC turn to 
account or otherwise deal with all or any part of the pmp<:rty and rights of th<' Co111pany. 

8) To vest property, l'ights 

To vest any real or personal prope.rty, rights or intc:rest acquired by or belonging to the Cornrrn.ny 
in any person or company mi behalf of or for the benefit oft he Company and with or without 
iuiy d1:cbrnd trust in favour oft!ie Company. 

9) 'fo IH.lnrtise 

To ;idopt such mi:ans of making known tht; bu;r;iness, produc:ts and properties of the Company 
a:ni-:ay seem twpedic·nt and in parliculnr by advertisement. in the pn;:;s or over the radio and 
television, by 1Cirrnh1rs and posters, by purchase Md exhibiti.on of works of art or inl.erc:;t and 
by publication of books or periodicals or through any other publ.icity rnediri and by granting 
pri2:c-s) 1 rewards and donati.ons. 

l 0) 'fo deal in ""gotiabk insinm1cnts 

'J'o draw, make, :iccq1t, endorse, discount, ex(o(:ute, negotiate and issu<O\ chequ<:'B, prom.i';sory 
note:;, bil.ls ofe:\changc, bills of!ading, warrants, debenture and other negotiable or irimsfornble 
instnnncnts including securities issued by the Government of India or other public authorities 
in India or elsewhere in connection with tho bu:>incss of the Company 

l l) 'fo obl:ldn Govenmwn! and other t(lncessjons :md Ill pnmwh'. 2nd oppose legisla!ion 

To enter into any ir:Tang'11ncnt and to take all necessary or proper steps with Governments m 
with other 11.uthorit'1cs, supreme, national, local, municipal or othenviso, of any place in which 
the Conipany nrny have int<:rests and to carry on any negotiations or operations for the 1.mrposc 
of directly or indirectly caiTying out th(: objects of the Company or effocting any rnodiikation 
in the con:>titution of the Company or forthering the interests of its member and to oppor,:c any 
~a1ch o:tep~ t;1ken by any otlH~r company, firm or person which may be considered likely, directly 
or indirectly to prejudice the interests oftlm Company or its members and to pron1ote or assist 
the prornotion, wlwtlrnr d.irectly or indin~ctly of any legislation which may appear to be in the 
inten:st of the Company and to oppos<~ and re~>ist, whether directly or im:lireclly, any legi~:lation 
which rnay sc:<,,11 disadv1mti1gcous to the Cornpany and to obtain from any such GovNnment 
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arnhority or imy company any charl:<,rs, contracts, tkcn'('s, rights, grants, loan:;, privileges or 
conc"ssioM which t!H: Compiiny rnay think desirable lo obtain and carry out, exercise and 
cr.rrnp!y \Vith any such arrangern~~nts~ charters; contra<.~ts~. decrees~ rights, privileges or 
conccss11)ns. 

To pay out of the fond:; of th\: Company all expens\:s which the Company may b,wf\illv pay 
with regard to the formation and registration oft he Company or the iss;1(1 of it:; capita!, including 
b.rok.ernge and conurtission t~-:ir {)btaining applications f\)r or taking., ph1ci:ng; or uni:icr\.vriti.ng or 
procuring the underwriting of Shares, Dd>\lH!\Hes or other sccuritk:i; of the Company, subject 
to Scc:tion 76 of the Corr1pani1;os Act, 1956, 

I. 3) l() ;~stablish provi<h~nt i1isiih1tiom; 

To establish and nw.intain or procure the cstablislm1c;nl and mainten:m.c:e ofnny contributc>ry or 
n.cn .. ·(:.(')ntributory pi.:.;nsion or supcrHnnuat:ion fi .. 1nds for t.he benefit of and giv{~ or pr~)c:.rre the 
f,f.ivin.g ofdonatl.onsi gr:·:tLtritie:-,;, pensions, i;dlo"i,vanccs (Ji" C.JJl.olurnc~nt:S to any per~ons \:i;ho ;·:.ire or 
were at any time in th(' ernployment or '1crvice of the Con1pany, or of ;my cornpany wh.id1 is a 
s1.d)2;iidiary of this (~ornp1:rriy c.n· is a!!ii~1 d lo Gr associated svl.th th~~. C.'.ornpany or '\Vlt.h any ~)uch 
sub;:,icliary co1npany., or who an; rH· were at any time the Dir<:ctorn or offk(;r:; of the Cornpany 
or of any ;:uch 01her company as aforesaid, and th<: wives, widows, families and dep<:,,·1ckr:ts of 
any such pc~rsons .. , and also est1:1blish r:nd subsidise nnd subscribe and donate to any instit.uti(nl~\ 
association,':, c:l11bs or fonds calculated io benefit or to i1dvanc': the interest and -well being of 
the (.'.ornpany or of ;;iny such olher cc)rnpany as af()rcsu'id 1 nrH"l niake .payrncnts f(n· or to\Nards 
rntdicnl r~,:!icf f.n· the insui-ance of any such persons as ~·1f(;resaid an.d f()r any of' the rn;.:rttcrs 
aforesaid eitlwr alone or in conjunction with any such other comp:my as afi)resaid 

To frmn, incorporate or promote any company or con\fiilnies, whether in India or in any frircign 
CCH.1nt1y, having aniongst its or their objects the acquisition ofiili or any of the asseis or control 
nr development of the company or any other object or objects which, in 1he opinion of the 
Conipn.ny, cou!d or 1night, directly or indirectly, assist the Company in the rnanagcment of its 
business or the tkvdopmcnt of its properties or otherwise prove advantagi~ous to the Company 
and to pay all or any oftlir:. costs and espenses incurred in connection with any such promotion 
or incorporation and to remun(,rnte any pt~rson or compa;1y in any manner it thinks fit for 
services rendered or to be rendered in obtaining subscriptions frir placing or assisting to phice 
or to obtain subscriptions for or for guarnntt~(~ing the subscription of or the placing of any 
shares in the capital of the Company or any bonds, debenlll!'CS, obligations or securities of the 
Cornpany or ;iny mock, :;hares, bonds, debentures, obligatfons or securities of any other cmnpany 
held or owni;d by tho Compimy or in which !he Company may have an interest or in or about 



7 

th\' forrnation or promGtion of tlw Company or the conduct of its business or in or about the 
prornotion or form.at ion of any other ccm.ip$<1Y in wh.id1 the Company may have an int1:rest 

l 5) To sdl undertaking mid property Qf Company 

To sell, "xchange, mortgage, let on lease, royalty, attribute, grnnt, licr:ncc's, eas(~ments options 
an cl other rights over and deal in any other mnm1er with or di~ii.msc ofth•o undertaking, properly, 
asset:;, rights and effocts uftbc Company or any part ihen:offbr such <:onsiderntion as may be 
though!: fit and in particular hn swcks, sh:m:s, whether fully or partly paid up or securities of 
any other Company. 

16) Distl"il.rntion in ~pecie 

l'n t.he event (lf 'vvinding up.1 to distribute arnong the rnen1ber~~ in .specie any prope1ty of the 
Company, or any 1-m.:i(:<:cds of sale or di::;p01;~1.l of any property of th1;: Company, b\l! S<l that no 
cfo;trihution mnounting to a reduction of c:o.piu1l be mack except with ih11 sanction, if any, for 
I.he timr; being required by law. 

17) 'To adv:.u1n,, deposit with or lend money f(1 Govennmml 

To advance., d1;:posit with ur knd 1·noney, securities and property !o or receive loans or grants 
or dqiosiis frorn the Govermnents. 

J 8) Fi11m.1tial and Commerd~l obligations 

To 11.ndertnke financial and co.1nmc1c.ial oblig1'.l!ions, tramrnctions and op<:rations of <i.U kinds in 
com1cc1:ion with the business of the Company. 

·ro <1pply !hr pu1dias1~, or otherwis': ac:ql!ire and protr:i.:t, prolong and renew, i:nt<:r into 
coilaburntion whether in India or elsewhere, flllY patt,nl:.>, 1n1l:en! rights, brevets d' inw11tio11, 
trade··"rn;.i.r.ks 1 dcsigns1 hc.enc~es~ protection) concessions and the lik.e confl~r-r\ng any exrc:lusiv~~ 
or 1.\oncxdusive or limit<::d right to use any secret or other information a:;: to any invention, 
pnic<ess or privilege which nrny seem (;apaJile of being used f<:>r any of the purposes of the 
company, the acquisition of which rnay seem calculated directly or indirectly lo benefit the 
Cornpnny and to use, exercise, develop, manufaclure under or grnnl: licences or privil.egi:s in 
respect elf; or otherwise turn to account th<:: property rights and in.formation so acquired and to 
carry on any business in nny way connected therewith. 

20) 'fo expend 1111incy in improving >1ny p11l:e11h de. 

'To expend rnont'Y in •:xperimcnting on and testing and in improving or seeking to improve any 
pntents.; rights, inventions, discoveries, processes, or infonnation ofthl~ Company or which ttl<~ 
Company may 11cqui.re or propose to acquire. 



8 

2 J) lb est.nhlish rcsenrch 1!1boratorh~s, collegt~s 1md to provide kftures 

To establish, provide, ma.intain and conduct rnsearch and other !aborntorfos, training colleges, 
schools and other institutions for the training, education and instruction of students and others 
who :nay desire lo avai.I themsdves of the same and to provide fi:ir the delivery and holding of 
lecture:;, demonstrations, exhibitions, classes, rnectings and (;onforenccs in connection therewith. 

22) Acquire and rmdertake business 

To acquire and undertake all or any part of the business property and liab.ilitics of any person or 
(~ornp~i.ny Cl;lfrying on any tyusin.1~~'.;s \:Vbi.:~h this (:ornpn.ny is l·lUthorit1ed to (,~(UTY on or po,~:;se.1}Sed 

of property suitable Hn 1!1(~ purposes of the Company. 

To take part in the supervision or control of the business or operation of any cmnp1my or 
u111.l.ertaking nnd frir that p1.ll'poi;e to t'<ppoint i:nd n1ir1un\;rn1e 11ny Directors, Acco1mtants or 
c~tl·1e1 .. ex.perts. or a~gcnt.s. 

24) Hegistrnjfon of c1Jmp:rny outside India 

To procure the registration or incorporntion or recognition of the Company in or rn1dor the 
laws of any piac1::: outside India. 

25) ·rrusts 

To cmdcrrnke and execute any imsl, the u1idc:naki.ng of which may seem to the. Conrp:my 
de~:;irab!e, and either gratuit:ously.

1 
or othervvise. 

To provide fbr 1J1(: weHin·i': of Dir"cwrs, or ernployc<~s, or the ex-(:mployees of the Con1pany, 
or its predecessors in business and !he ·w,ives:i \.Vido\,VS an.d :fhn1i1.ies or ·the dt~pent:!ants cir 
com1cc:tions of such p1:r:;ons by building or contribi.ning to the buildings of h<.m1;e0 or dwelling 
(.,1- (·.·1· 1 ·H"t"1·s 1··11· lw ·:.1···111t·s· ol'' 1r1(1'1"y 1·"·1··1 ··1· nr1s. p1·-.·1t·11t1' ''" ··1ll1Y\V"'ll·"-.... ,. 11zl1·1·1s(···· <ir•1f·'t--•·h··11·1' r>n ~· r, "' •. . . •' IS) (.. ... . , . ; ,,,. ~ ··'""'· .• ~ ..... ,, ~:) ~ . 'I... .:1) i:; .. .. ~ ~""°''''~i t . . ~ .. "~i Ir •.. , .• 1 i . ,1,f_, 

bonuses or bc,nefrts or any otht'f paymems or by cn:ating and fron1 ti.inc to tirne suk<cribing or 
contributing to provident and ether associntion:i, institutions, fonds., pn:ifit-·sh«.ring or other 
schernes, or trusts and by providint.~ or sr1.bscribin~; or contrll.Juting to"Yvards plai;~es ofinstructlon 
and n:crcal:ion, hospi.tab and dispensaries, rncodica.I and othc'r attem.lance '1.nd ot!H:r nssistnnce 
:1:0: the Cornpany ~:hnll 1hink flt. 

27) To apply assets for rstahlislum~ut ol' associ:11io11s !'1•1H11~cl:cd wi!h comprn>y ot for !.H~nd'it. 
of »mployees of <'Olll(J•my, 

To apply th\' asset~; of the Cmnpany in any way in or towi1Jds the establishment, nw.intcnance 
or extension of any association, institution or fond in anyway connected with nny particular 
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trndc or bu:iiness or with trade or commerce gent,rnlly, including any association, in:;t'i!lltion or 
fund fr1r the protection of the inter<':l!: of rnastcrn, ownern and employers against los~; by bid 
debts, strikes, combinations, fire accidents or otherwise or for the benefit of any clerks, workmen 
or others at any :.ime employed by the Cornp;;ny or any of its prcdcccssor8 in business or their 
.farnilics, or dependants and whether or not in nrnrn1on with othN p"rscins or <.:lasses of persons 
and in particular of ·i}iendfy) co~.op~~ra!·.ivc and other soc.ictics~ rc~lding roott\s:. libn:.H·lesj 
cducat"lonal and charit.nb1e institutions) ref:-actorics.1 di.n.ing, and rt'~creation toorns, piaccs of 
worship, schoob nm! hospitals and lo grant gnrl.1,.1ities, pensions and allowances and to contribute 
to any fonds raised by public or local subscriptions hn nny pu1-poscrs whatsoever 

28) L:ibour prpblems 

'"I'o aid, pccuniarily or 011·1{~t\viS(\ f{ny assoclati.01\ bc~dy or i-n1)vetnenl havinE; ~~)r it~~ ol)__jcct !:he 
solution, settlerncn!: or surrnounting of industrial or labour prol.1lerns or troubles or the JJrornotJ.on 
ofit"Jclu.stry t)t" trade. 

29) 1'-1 sul.m:dbc ow119 

']'t.1 subscr·Jbc or gun.rantG(~ rnc~ncy fbr ~111y nationa\ c.hariti·tble1 berH::\/Olent; pu.blit\ general or 
other w;d'i.il object or ·for any exhibition, but n()t. .intended to serve any po!itic:.il (:.au:;e or purpose_ 

30) Tcda1ic;1! i11fonna!ion am! know-how 

'To enter into \COlbboration with or acquire frnm any person, farn or body, corporate or 
t11·1ir1C()rpc)rate, \.vl1t~ther ii·i lndi,·1 ()r elsc·wl1ere

1 
tecl·~nica! infor1T:ation~ knov .. ;-f~ov,;1 processes., 

engint~cri.11g.1 rnanui1:i.ct.uri.ng and {)perali.ng data
1 

plan::.; ·layout~: and blue pi-ints uscf'l.d fi")r the 
design, ''<rection and operation of plants require:.d fr>r nny of the business of1h" Cornpany <'Ind l:O 

~1cquirc nny grant or l.icer1ces and other rights and benefits in the.~ t~::ircgoin,g rnat:ters anc'I things. 

31) To appoint agents 

To appoint ng~.nts :md constitute agencies of the Company in ln(fo or in any other country 
whatso<ov(:r 

32) 'frnstee aml agency and any other busiut'M 

To carry on any other bw;iness whctlwr rnam1fa.cturing or otherwise that may :;ee1n to the 
company capable of being conveniently carried on in com1ec1ion with the i1bove object or 
calculated directly or indiredl_y to enham:e the v;due of or render profi1:11ble ~my oft he r:omp::1.ny"s 
property or rights or which it may be advisable to undertnke with a view to improving, 
developing., rendering, va!tn1ble or !urning to account any property, real or personnl, belonging 
to the company or in which the Comptmy may bo interested and to do all or iiny of the above 
things in any part of the world either i1s principals, agents, trustees, contr:wtors or otherwise, 

• 
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and either alone or in conjunction with others. iind eitlH~r by or thrm1gh agents, :wb··12or:rrnnors, 
tn .. iste~~s or ot!·1c~r\:vise and to establish oJJlccs, ~·lgencics or brancht.s fbr carrying on any ~;f i.h~; 
aforesaid objects in India or clscwh<;rc in the world. 

33) Run1! Devdopmenl 

·ro i.1ndertakt\ ('.(\rry out.1 J'.'Jro111ote and sponsor rural deve1oprncnt inc!c1d·in.g Hny prograrnrne 
for promnting the sociHl and ''conomic wdfort' iJf or tht' uplift of tk p1.1bli(: in c:ny rurnl t1re11 

:·:-ind fo incur drl.Y exr~enditure (H'l any prog.1::anH~1c-: (lf rurn.! dc.vcloprnent and t<> a~iSist e);e~i.::ution. 
and prnrnotion thercofcillwr dirt'ctly 01through1111 independent agem:y or in 1my otli.:;1 rnan.ner. 
'W'ithr)ut. prejudice to the g{;;n(;rnlity oftht,~ f'bregc:iing ''rJrogrnrnn1e (lfrurn.l dc1/elop111enf~' sh1.tll 
a'Jsc1 inc!ud~~ Hny progr::.trl"liTH;'' fi:>r fH\HTlOling tl":1;::; .:-;ocial and (~·i:.~i::..ln(nriic. \.v~:1fi1re of or t.ht.; uplifl'. of 
the .PuL1Vic in any rural area 1,vhich '!.he f)irec\()!"S C(>ns~der it likely to prorncd:e ,1.nd a~;s;st ru.ra! 
dcvci(),]):!'f'\Crlt., and tl\a.t th~~ \\/01·ds 1·'i·ural nt·l;;a1

·
1 sI)a(l il'lclude s·i..icl-1 a1·cn~; as 11·11:1y be 1'·cgu.rded as 

rural ~··1re;:1s under section 3 5 (:f ... ' {.if the !:n(.C/Jl'1e ··.rax /\.ct, 19() .I or ;:1~·1y other 1.aV:1 r~~lntli1g t.o rural 
dcv~·:JcJ.prncnt h.Jr the tirnt~ b::~lng in ·fiJrce· or as rnny b(~ rcn,;:1.rdcd. 'by the f)ir~:ctors n.::~ rural. arc::1s 
::1.nd the {)ircctors rnay n.l th<:,ir discri,~tl()l'l i.n tJrdcr t.t.\ i.1r!plc:rncnt nn_y crf the ab1.'lve rnentior1ed 
ol')jcr:.'.\''.) or purpo:~c~; tntn,;,:f(·.~r \v1thout c:onsidcral.ion., ()f nt such fi:u.r or (:once::;sion;:d \r·: .. ·ilue :t::; t.hr:~ 

f)irecto1·::.; nH1y t.Jiink ·fit 1.rnd div(~,~;t t.hc r.'!\Nncc~;hip of any pri:1pcr·ty of the cornrL1ny to tit in 
fi.i.\'(lUr of ::iny puJ.i'!ic: (.ir· local l:.iofly or atd.hor.iry c;r (\:~ni:r~·;.1. or Si.ate (J('iv;;;rn1-r1c:rH or ;::riy I>ub'ii!;:·; 
ln~::t.11ution 13 ()\- 'T'rusts c~r 'Funds t:Jr ()r.>.: ... ~.nnis.11tit°.)n(···'·'.'i r.·!r ·:)r·'""('f''iP\ .. '") -1 ~· ·1l1e j")·,·1·e,.-11·1-, ... 11··,,· .. ~v , .. ),"·11'1•·,·,v1' , , , ,,1,,), .. !,1 .'·'. ,,.\,) .. •' .... ,,.._, .• •·' .. ''"·' I.')· _ .. A,., , , .• 

undert~d .. :~\ c,;·:;rry ()Ut., r.1r0Jni.Jl:c:., and or :·.\ .. '.·:',:.:.:is·J. :-.:ny nct!vJty thi..~ prfHfl(;\'icH"l nnd 
gro\vth c1f 11nticn1:1l cconc(ny and f~::ir disc.har,ging "lvl"::nt !.hi::: c.onslclt:r to 

I I ., ·1· . i" ('' I ' ,. ' ' ' . . I. 1· ;':'lnc; fnora, rcsprHl.~·l.!1::i1 nu~::,; oi: tne ,.,crnr1:iny \'() ~ ,"Jf f:n.lPdC or ;·1ny section o:t 1ni:·; Put:hiC ~-i~; 
. . I . ' ' 1·)· . . 1·· ' . I . I act·1v1ty \.V .. t1c1·1 tni::~ ... ir(~.i.'.~tr1rs C(j1)S1dcr 11-:.~:';1y tc.) r,1n.'ltllOJ!;-::. nanonr1, ('>1" ~·11>c.11}. c<::nnc.rn.1c. <)r 

rnor;-11. upiift o:Cthc riuhlic c.:r any ,'::~e(:tion of r:i1.~bhc ;.1.n~::J in su<.J\ iY1;.~nncr by f.i'lC:a.n::,; a.~:' 

lh!;; I.Jirecti.'.;rs rrH\Y think fit a.nd the i)lrcctc~fs ;n,;ry Vv'ithou: prcjudicf::: tr> th(:~ of· the 

inc.r;rt:u:<::, nc\'11:;.pnpi..::r:~L, etc ... (;r CH ·'"11rnna1 
or n}r gi\1 ;n;:'.~ rncc;t ~ .. (.\V;:lnJs, f(\r giving ~·~cho!::irDhip.\ 
.:>~l:uclec:t.~' or \'.)1.h~;r ~:c!·iol1:·"tr:'.• r~r r.>crsc.1n:,~ 'i.(1 e.n~:ibh·:; thern to 

l.l,;11:in;.1 ,, .• ,~··,,, (1)··,, ... ,, •1f''J•,., ·~11·1·1·, .. ,,~,,::1(rj 1··11·,;,:·,!"''I(' ,·:···:· , .... ,".,,,,., 1·.i·I' 
" ''"·',::) "'"} _,, ,, .. -.... , I.', I, .... -·'"° '• .. , .,1~·'··· ·•.~ '·'·' \, "''' . 

in .nny oth 1:;r rn;·\nnc:r a.nci thf.':~ .L)ir(':ctor1:; rn.:x,y ~·lt dv:':.·ii 
1.1h.\.h,,t: ;n:::nt!CH'1f·d o!.:.1ject.:':'.: i::1r J.'.'.IUrJ".'IC1sc'. \;,;:(thout 

donations c)1 

·' '") .,, 1"'"1 1·· j i·':, ~ 1·11: .. 1 , •. , "'· -:1 I"• · 1 J" .. 'l·.1 1·,:· •• ],\.. d '}, ... ,. •. ,i .1. ( .•. •) • ' 

or at sur:h Ftir (:,.t e:1.>ncc~.1:~~i<:.nat 
' j 1··· l. I .'." l I I. . vc:i~ut~ .a:.:: '1.\°\('': .. .i.1t(;ctor~i t'nay ·t,;,;n \. 'i.1\' ;·.::.no t ·le (1\,1-'n,1:~1·;:;1i)r~ iJt pi·opcrty of'thc (~orwl:p:::i.ny 

~.ci 1)r in f:·~\1()1.H' of ;::1ny f:.luhli(;' or (jf (\:·.n.i..i:n.1 or St.ate. (l'f' 
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'To B11v, Sci\. l1nporL f1:,,port, Lei. 1m Hire nnd. Deal in F,ng;nc1.1, Phrnh;., M11.chincry and other 
/\:f1p;1ratus ~':n('i C(.lnvcnience:; \,·vhic.h ff'\il.Y sei:~~Y! ca.lcu1ated. to pronh)tt directly or indirect!)\ th(.•: 
J.':ll'r}ductiun and sale of.lhi;-:·~ above })roducts l'.'.!r otherv1is1:·;. 

Subjvct to the provisions .\'.'.lfs,'.':ction:~ 3~)1ancl3~:)/! ofn1e .A.c't.
1 

tci arnalg1!1.n);:\.t~:~ an(1thcr cornpany 
or 'be arn~,:d.'.:!.'.;.:u1'H1!.e~:l \V!! h nny other •;.ornp;:i.ny hnving tibjccts ;dtoJ:;~el.JH:'.'r c)r in rH1rt:. ~.iirni!n.r to 
thos.:.'. ol'thi~~ (''nrnp;·tn'/. 

·ro do ali :;uch othr:r things HS inay b(~ decrnc1"3 incidental or conducive to th~·:~ a,ttainrncnt (.)fthc 
l:1hovt~~ t.'!!:ijcc'.t~ or any of·~hern. 

(C) OT.IH.:R Ol>.H:c:Ts ARF:; 

'fo acquire, purch;::1.s:::,. ta.kc on lease Li.nds) buif\:iings 1 !llach!ncries & fact.orie 1.~.1 to c~trry on and 
\:Vf1rk tht~ business (rf(:ultivai:ions) vin~~dr~~sscrs and dealers in {;~very kind cd:vcE~etabl:es 1 fl't1il:s) 
flovv'(~.rs 1 ccrc;-~L;, pulses or oth~~r produces cifthc soil) t:o pr~~pnre~ rnanufi;\cture, process) pack~ 
cnse, and 1·c11der rnarkctable \my such produce, and to sell, disp1rnl of and dc~J in any such 
r~rodu1;.:e either in its prepnred.1 rnanuL)ctur,~d or rav1 $tfl.l:t\ Hnd {~ithcr by v;holc~~a!e 

T'o ~·icqtilre by le~·lS(>. exch~·ingc or othcr\~'isc and carry on the 'business of rnanc1:fr1cturcrs) s:upp1i~~rs 
i1·nporters, exporters :ind dc1ilcrs, in refractory good,;, fire bricks, fire-cements and 1nmt(!l'S, 
;lcid·-·proofb[·ick~;, insu!citi("."Jn /.)ricks:. cer.arnic coatings and other ceran:'ii.c, product, inclt.1d!ng 
gbss1vare and potteries i'llKI all types of minerals and d1cn1icals_ 

T'o pU!'\~h::1sc~ 1 sel~, in·~por't, export,, SfV:;cuJ~ .. ~.t.e, and deal in f()od and ()thcr grains, seeds <.rf :-tl! 
kincl~)., cuurH.r~/ produce., nc.\~. !·\(:1np, jutf.~ iJnc! jult) products~ lJtdli(~n and spccii.\ ehernir .. als, 
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pk.1rmaceuticals, medicinals, perftimery and toilet preparations, salt, shdlac, glassware, musical 
good~.s, apparatuses and instn.1me111.s, -.:.locks, watches and t1ccesories thereof, umbrella ribs and 
other fitt.ings, S\!gar, provisions .. oils, paints, v<Jrnishes, e!edrical goods and madrineries, plants, 
other equipments Hnd fittings, photographi(; nnd scientific materials, timber wood and thdr 
products. 

4) Brokers, Tn1stl•t•s, Age111s and C\lntn1ctors 

T<,1 act as agents or brok<,•rs <incl trustees fi>r any person or compi!ny and to undertake and 
perform st1lH:ont.n1cts and to do all or a11y of the above things in any parl of the world either 
n:s principals, agent&, trustees, contractors, or otfa:rwise and either alo111: or jointly with others 
and either by or through agents, ,.:ub·contrnctors, tn.1.stces or otherwise.. 

5) Ym·n, fibres ll!H.I fib,.ous materials 

To carry on the busi11e% of manufacturers, producers, processor, imporkrs, exporters, buyers, 
~dkrs of and dealers in all kinds of yarn, nylon, polyester, acrylics., rayon, silk, line, cotton; 
wool .. ·1ut.e ;ind any other fibre or fibrous material, whether synthetic, artificial or natural, textile . - ' . 

substances, allied products, by-products, and substitutrcS of all or any of them and to treat and 
utilise any w;1ste arising from any such 1n:rnufact1.nc, prnduct or process whether c;,1rried on by 
th<: Cmnpany or otherwise. 

6) Ruhh«r goods and vulrnnising niali•ri:ils 

To carry on the business of manufacturers, exporters, importers. sellers, buyers and/or rfoalcrs 
in rubber, synthetic rubber, vukanising niat(~rials, rubber tubes, tyn~s, films, moulded goods, 
foarn rubber, hygienic goods rnade of n.1bbe1- and latex, oth(er rubber products, transmission 
bdis <incl conveyers, rubber containers., bottk.s and closures ;md rubber lined vessels, toys and 
other allied goods, leather, floor, cloth, dn:ss preservers, dress linings, umbrellas, wah,rproof 
goods and all kinds of artkks made therefrom. 

To search for, get, work, raise, mnh: merchantable, sdl, import, expmi and deal in coal, iron, 
ironstone brick, earth bricks and other rndals, minerals aJid substances and to acquire by purchas(~ 
or otherwise pntent-rights, goodwill, establish factories and mines for the pmvose of Company's 
business. 

8) Mines, mining rights and mctallifernus land 

To purchase., 1.akc on lease or otherwise acquire any mines, mining rights and metal fcrous land 
in India or elsewhere and nny interest thcn~in nnd to explore, work, exercise, develop and turn 
to account the sarne. 



To acquire and carry on the business of manufa.d1m .. :rs, producers, pn.>ctrssorn,. importers, 
exporters .. buyors. sdlers ofand dtcalers in all kinds ofoi!s, hydrogemitt:d, dd1_ydrnkd, rkodorised 
or otherv·.iise and other vegetable products includ·ing Vl~getab!e ghee~ allied prodttcts, by ~, 

product:; rrnd substii.ules for ali or any of thern and lo treat am! utilise any waste arising from 
any such rnanufacture, production or proc;;rss, wl·1(o!Jl(r!' cm·ried on by the Cornpany or otherwise. 

10) Offln: cqllipmenh 

To (carry on the business ofrnam.1facturcr,s, ;:.sscrnblcrs and rrgenls of and dealers in duplic:11.ing 
Inacf1ir1es., fr211·1king na~icl1incs~ addi·e~ising rn::.1.chines.~ variot1s (.Jtht~r types ()f o1Jlce 1nachines, 
systems, fr1rniture, partitioning and other allied equiprnem. 

·ro carry business of stationers, printers., block·1nakern, 1yp(,..f(,1mders, lithographers., chrn
lithogn1phers, stcno .. 1ypes_ electrotypes, phot.ographic printers, photo··lithographcrs, engravers, 
die-sinki:rs, envdo1x 1T1anufac!urers, book·bi.ndcrs, account book manufacturers, 11mchine rulci·s, 
numerical printers., paper bag and account··book rnnkers, photogn1phers, minnrfacturers of and 
dea!r:rs in p!ayin~,~ 1 visiting., railivay,1 ft~stivt\ (~(HTip]cmenta.ry and t1:incy cards and v·nlentine!:\ 
dealers in par\:.hrncnt 1 designers,, draughtsrnen~· ink rnanufacturcrs and dealers

1 
cabinet rnal.(ei·s 

and dealers in or 1nanu.fhcturers of any other a.J"ticles or things ofa char~~.cter sirn.\hrr or ;:inak\snus 
to the for1,,going or nn_y oftl1c1n or conr1ened therewith. 

12) News-Pi1pers & l'eriodirnls 

'f'o ~1cquire by lease,1 (·~x~~hangc or oth~~c .. vise and carry on busine~~s as pt{)prictors and publishers 
of ne'\.V~~papcrs, journals, rnag:.1:r.!ne~~~ rc.vie·\vs, books and othet Eter~1ry \.Yorks and ~let a.s 
advertlsing agents, booksellers and printers, 

l3) fron ,'I; Sh:d, agricultural impletm'n!s, rolling stock 

To n.cquirt: by purd1cm:, lease e:•((:hnngc or otherwise and to ci1rry on !.he business of 11\m

foundcrs1 iron and ~:l:eel rnnnufl:i.cturers 1 rncchanica! engineers, civil ~~ngine~~rs; con.suU:inJ._~ 
engineers <ind manufacturers of agricuiturnl implements, pans and accessories, fi.1bric<1tors, 
tool·-1nakr~rs, brass fimndcrs, metal-workers, boiler rnah:rs, millwrights, machinists, iron and 
accessories; fabrica.tors, t.oo!.~·rnake.~rs, brass foundets 1 n1etal~"vorkers~ boiler rnakers rn!!J ·vvrights~ 
rnachini:;ts, iron and steel converters, smill1s, woodworkers, builders, mctallurgis1., deelrical 
engineers .. wnter supply tengineers, chemical engineel's, chcmist:i, chemical and physical analy:;ts 
and lo expo1"t, iniport, buy, sell, .manufacture, repair, convert, alter, kt on hire and deal in 
nrnchinery, implenienls, rolling stock, hardware and scrap of all kinds. 
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To n(:quin: by purchase, lease, exchange or otherwise and to carry on the business of cultivators, 
manufacturers, ''xporters, importers, buyers and sellers ofl'ca and Co.I.foe and any other produce 
and any other nwrc:antik business connected therewith or conducive therNo. 

I 5) Motor Vehides 

To acquire, marn.ifactune, purchase, deal in, sell or hire out motor vehic:ks, rnotor cycles, 
c:ycks, lrnctors, machinery and parts and 1\cces:1ories therc>of 

T\.i t~nrry on the business as tnnnufacturers, dealers, irnporters 1 exporters and t.rndt·:~rs in carclbon;ls 1 

puckin,g nu1tctial~~., p~1ckings: 1 \Vrappers, ;,.vrnpping~·,, linings and covedngs ofa!.l 1naterials inc.ltHling 
cloth, plastic n'lttl:cori>i.I, plastic and bakdik and all other oi.lb.7:1:.il:Utcs whether sy1nhetic or not frlr 
any of th.c. 1:nah~,da!s afore\~Hid. nnd n!l artic!e'.~ and things rnndc or constructed whtdly or partly 
fr(l!'l'\ n11y of tl1c 11lat.crinl nfCl.r'(~Said i1·1cl.uding th~~ rnanufni::.:tL1r1:~ of cot,t.airier·si bo.x.cs; pn.il...;:~ 

(~nnisters, trunks~ snit~\lS(~s. l:ravelllng c.<Jsc::_; and rcquisitos, toys, garncs, sports and athleti,:s 
Hnd recreatinn1.:1J n:~(.jllis.\h.~s of a!! k.inds. 

17) Ferrous :.ml nor1,,fN·1"<ius nictals 

To c;,i.ny on in [ndia or elsewhere the business ofrnanufacturcr;;, processon;, fri.bric::tors, drawers 
rollers d.'0.. i:h(~ rcrol!ers off.(;rrous ::;ind non~f(:~rrous rne1~1l.s 1 steels) aHoy steels~ spccia1 and stain.Jes:·~ 
steels,, tJ1;·1ftings., bars, rods) flat.1.; squares frorn scrap, sponge iron.) prcre;:~duccd l.-1illets, ingots, 
including rnanut:1cturi.ng, ccinverting, processing and fi:i.bricnl.ing all types of electrical \iV(res .. , 

enamelled wires, cables, conductors., pipes, ut.rnsils, wires nails,, win:·ropcs, wire products, 
t;cr('.\V:~, e.xr.H1nded tnetal hin.i.:~c:s, plates, strips1 hoop;\ round circles., angles and to n1::lnuf}icturc 

~tny othi..'.t enF)neering products lnc.luding hospital appliances and surgleal instrurncnt.s and to 
act ilS '''Jiortcrs and importers and dealers in all such and <rl!icd mcrchnndise 

18) Fe!'l'!rns and 111.rn-forrous ensting 

To acquire and rnrry on the business of manufl.i.c:tun,rs, repairers, importers and exporters of 
and dc;dcn.; in forn>1.1s and non,,,forrous castings of nil kinds and, in panicular, continuous castings, 
chilled and malle;ibk castings, special alloy castings. steel castings, gun rnetal, copper, brass 
and aluminiun1 castings, copper and frnmdry work of all kinds 

·ro carry on the business of designing, manufacturing, developing, improving, hiring,, repairmg, 
buying., selling, and dealing in forgings of all types offorrous and non·"forrous and in any wdght 
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for any industry wh11tsoev(;r and also the business of engineers, whether g<mcral, consulting, 
rncchanical, electrical~ structural., rnarine, civil) constructional or 01.hcr1,vise~ gen(~r:;1l contractors) 
importers and exporters of and dealers in plc;nt, rnad:im:ry, articles, pnlp<.:rty and things of all 
kinds including ores, metals and hardw<i.re in which the company is authorised 10 carry on 
business. 

20) Buildings, factories, bridgl'Ji, n~scrvoirs 

·ro design, bvild, construct, alttor, improve, maintain, enlarge, develop, pull down, rcrnove or 
replace and to work, mini;,1ge, layout and \\mtr'oi any buildings, oHkcs, fo.ctorics, h.1niaccs, 
kll.ns, rnills; shops; .st()l'Cs.1 roadt..vays., bridg;e~;, rc~H:~rvolrs, t..vare--h(n,1Sc«.~i ·water \vorks, parks 1 

gardens and other ·\vorks and c.onvcri.:ienccs inc:luding consrruct'ion and exhibition of cinerna 
which nny s<:cm calcul<1lcd directly or indin:c:ly lo advance lhe Company's in::ere(>\ ;ind to 
contribute, :$1.~bsidi~;e or othcr\vl:~~~, assist or take p1:1rt In the const.ruc.tlon, irnproven1t~nt; 

mainicnnnce, worki.ng, 1rn1n:igcrnent, carrying out or contrnl of mt.ilti--stor'icd buildings and to 
sc!.! or cit.hervvisc dispose of the S(Hnc on o\vner-$hip or instaltnent l:.'1asi~L 

To carry on all or any ofthc business ofmanuLicturers, cxpo1·tcrs, importers, hire1·s, 1n:iintai11ers 
of and dea!en.\ In electric~d and t.~1.ectfonie appliances and appar1.1hJS) Including tra.nsis1ors.1 

se1niconductors; Jnt~grated circuits;, solid st::ttr.;~ d!:~vices and c(Hripon.:;nts, valves
1 

cathcH:le"'ray 
tubes,! resistors, fixed (1nd variable cn.pa.citors, fixed an(i variable i.riductors.1 coi.ls 2t.nd transf(.H1ncrs, 
fix:cd, turu.ible and V~i.riab!e \v)res, cables) turners, plug~1 .. ~:ockct~1., j~~cks and ~1daptcr~;, e.!ectri1; 
micron1ones, analysers, lestcrs, controllers, stabiliz.i~r..s, oscillos\.:opcs of all kinds and description 
including co1nponent parts, materials and a\Tssorics 1.hercof 

To pn!duc<\ nianufacture, install, rnainwin, repair, import, ex~port, buy, sell or othcnvise deal 
in wirc\cs~J transl'nirt.ing and rc.ceiving st.tsi "fclevision, ·g .. ~tdio l3roadc~1st. r\~,cciving sets. radio·" 
grarns., tape and \vir~~ rccordcrs.1 S(.Jund recording, pr~)ducing and t'tf:ir\'iducinf,i; appHratus, sterct"J 
and hiMfi syste1ns and cquiprncnt, record changer~;, disca;:;sr;:'.tt.cs, n)]crophoncs, loudsptakers:, 
speHker) systcrn, earphones, headphon(;~S and cassettes and cartridge~~ t.hcre,of. 

23) To manufoctm'r fuel cells, batteries 

'To d('.sign. n1a1H.lfa{.·Jun..,\ a:3se.rnble, pn.Jc.css;. 1 iniport, l"'.xport, tn.1y S{~l/ and othc!'vvise deal in a!l 
types :-.uid (/f;:;cr.iption~:; of fuel cells; pri1nnry and seC\'lndi:l!"Y t~\·:~)!s arid bnrtt·.rii.-,':s including \Yet 

~1nd dry hybrid\ stationery, tract.ion, portab!e 1 high pcrforrn1:1nct\ high tcrnperature with inorg;anic 
and/or organi~: ch·;ctro!y·u~s. Lecln.n~:.he, Merc;ury~ arnlli.oniuff1,,c.hl.i)rii:.:!c, 1nnngant:)5C dioxide/:;;i;inc 
voltaic, n.llu~!in(:-;.-rnangancse, 1ll(:rcury oxidG/zine (Ruben,,,i\1.ilk.1ry or K1~!inrn)~ learl···ncid storage 
rnitOJ'l''1obil~~; tdkaline st.or::'!!,SC~, nicke!--cn.drniurn and ni1:kcl-·iron. 
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24) Mica Pape•', .Mic1mite, Mien products 

To mine, acquire, fabricate, deal in, coostn;ct, build and equip factories for the rnam.iflicture of 
mica, mica paper, mica.nit!<; llex.ibk micanites and mica paper products and by""l)roduct p.lant in 
any p;1r1 or p:irts ofindia 01° elsewhc:re and to carry on business as the proprietors of such plant. 

25) To m11011faclm'e .l'apers, l:loanls 

To establish, underliike., (1cquire, manaj,w and carry on the business as, or as agents of, 
manufact1mers, deah~rs, importers, e.xpo11ers, ~.md traders in all kinds of papers including Mica 
Paper, Insulating Paper, Straw Papers, Card Boards, Hard Boards; Strnw Boards, Pi1per Boards, 
Mill Boards, Packing materials, Paper Tubes., Paper Pulp, Wood Pulp, Bamboo Pulp, Bagasses 
and all otht~r products, goods and substances connected therewith. 

26) fosulat.ion 

To manufacturn, deal in, process :ind chemica.Ily treat Insulating products for electrical m 
electronics products and their parts and components, heating elements and appliances and to 
manufacture imd process resins (or electrkal insulation, varnishes, paints, printed circuits, cast 
iron components, Polyester mats, Polyester products fi:ir electrical Indu~itries. 

27) L11minalion 

To 1nanufacture, ti<:al in, process, chemically treat and b1ninate mica pape;.r .. and oth(:r kinds of 
papers asbestos, and other materials and to manufacture, process and punch paper base laminates, 
Colton fabric bnse laminates, Glass bas~: bminates, lndustriaJ laminiltes and decorative lan1inates. 

28) Sy11thdi~ yarns, staple fibres 

To manufacture, fabricate, produce, prep:ire, extrnct, process and finish, irnport, export, buy, 
sell, instal, survey,, estimate imd carry on business of synthetic yarns, stapl<>fibres, monofilaments, 
muhifilan1cnts tyrecords, films, sheets, synthetic turfa, !low coverings,, phonographic records, 
binders fr>r rnagnetic tapes, gaskets, and for Nher uses, plasfacs, castings and all types of inks, 
paints, enamels, lacquers, polisht,S,, synthetic adhesives, spt:ciality coatings, paper coatings, 
frm:st wood products, wire enan1d etc, 

29) 'fo deal in Pilmt and Maehinery 

To mn.nufocturn, Buy, Sdl, kt on Hire and Deal in Engines, Plants, Machin"IY and other 
Appan1tus and conveniences. 

30) To m11lerl:1kc :md deal in power 

]'o establish; undcrtakt\ acquirt\ rnanage and (~arry cin th.(~ business as rnarn.:i.11~.cttn'i.:~rs buyers
1 

sellers, kssers, hirers, traders and dealers in electricity and g~.ner;iling power by im1taHing DG 
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Sets., TG Sets, Power Plant, Mini Power Plant, Sub··stutions and to generally deal in all mt1ttern 
in rebtion thereto. 

To establish, 1.mder!itke,, acquire, nian:.:ge and carry on the business as, or an agents of: 
manufacturer, dealr:.rs, importers, ex.porters, traders and developers of all kinds of computer 
hardwa.re, sofiware and 1.lil other products, goods ~md substances cormect(~d therewith. 

32) lb hold Stod,s, Sh111·1~~ and Securities 

"' ') _, ·' 

To substrib(~ fiJr, absolutely or conditionally pt.irchasf; or otherwise acquire ;md to hold, dispose 
of and deal in shares, stocks and securities or obligiltions of any other company, whether 
l ndian or f(Jreign 

To acr tis consultants or advisers to any person, firm or company on all aspects of business 
organisation, finance industry and or relating to rendering of services,, 

(JV) The liability nfthc mcinhers is limited. 

(V) The Authorized Share capital of the company is Rs. 45,00,00,000/- (Rupees Forty Five 
Crores Only) divided into 4,50,00,000 (Four Crores Fifty Lacs) Equity share of Rs. 10/
(Rupees Ten Only) each, with power to increase or reduce the capital of the Company or to 
divide the Shares in the Capital for the time being into several classes. 
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We, the several persons whose names and address are subscribed bdow, are desirous of being formed 
into a Company in Pursunnce of this Memorandum ofA.ssociation, and we respectively agree to take 

tl~~;~;;;;'::;:~~)::;;;;::l:.~;;;;~:::;-~;:::i~:;~~::;;~~-f L~;;:~·~; :~~~~;~;:sr~~:~;~:~;;::~~~::~::
0

;
1

:;~:;~:~-~;~;:· _ 
•ll\I O<ocopation of Subsdhcrs Shares l•k•"' by Address and Ocrn1la!lons 

MOHAN LAL Bl!AllTIA 
Slo. Sh. N.L. Bhar\ia 
9, Ash(>b Road. Calculta - 700027 
(lndnmialist) 

S!IYAM SUNDER BHAHTIA 
S/o. Sh. ML Bhania 
9_ Aslwk Rond. Calcut!:,'1 - 700027 
(l nd 11s1 riali st) 

llMA SHANKE:R IHIARTIA 
Slo. Sh. ML Bhnnia 
9, Ashokn Road. Calcultn - 700027 
( l 11d1.1'1rin Id) 

AJAY SllANKl\R BHAHTIA 
S/o. Sl1. ML Blwnia 
'!. A~drnka Road., 01 kill ta "' 71)002 7 
(i ridus1ria!is1) 

HARi SHAN KEH llllARTlA 
Slo. M.L Bh,11·tia 
C-J Mnh:in1ni f_l,igli, New Ddhi 
(I nd1 ist ria ! i ~;t) 

SAMBASHIVAN GANfSH 
S/o. Sh. N. Sainb,1'.:;hivnn 
B·- U. Greater K:iibsh Encah-«c !I, 
New Dt:lhi 11011-18 
(Service) 

ANANIJ DAS MAHESllWARI 
S/o, Sh. Vi1lrnl Dns Mahcshwari 
G·5'1"11, Knlk1ii. New Ddhi 110019 
(Scwico) 

TOTAL 

each 8Ubscrihcr of Witnesses. 

IO (1\:n) 
Eqoily Shares 

10 ('fon) 
E<111ity Shares 

10 (Tc11) 
Equity Slrnl"CS 

1.0 (Ten) 
Equity Shares 

10 Cknl 
Equity Shares 

lo (Icn) 
Equity Sh;1rcs 

JO (1cn) 
Equity Shru·cs 

iO (Seventy) 
Eqllily Shan>S 

I hc:rcby witncs.s thc Signalme of al.I 
the subscriber> 

smu:NJ)JlA KUMAR JAIN 
S/o_ Shri.K.L lain 
RP~ l .13, Maurya l~nclavc, 
Pitan> Purn, Delhi l \0034. 
CHA!\TFREDACCOUNTANT 

New llclhi dated the 29th day of October, 1983 



COMPANY LlMH'ED .BY SHARE:S 

of 

INDli\ GLVCOt,S LIMJTED 

lnterpr(,l:tt ion 

l. Unless the~ context otherwi:;e r1:quirc~s, word::: or c:xprc~;sion contained i.n these Articks shall 
bear the same meaning as in the 1kt. 
The ll1i1Jginal notes hereto ani inserted for conwnicnce and shnll not affect the construction 
hereof ;ind in these pr(iSents, unless there be SUlll(~lhing in the subject or context inconsistent 
then:with: 
'·'The Act" rnums the Conipanies Act, l 956 and inclucks, wh"rc the context so adtnilS, rmy re
en:ictrnent or statutory modification thereof for the time being in frirce 
"Tl1<c:st: Arti~les" 1ne<1M the•;<; Ai-tides of A;;soci<ition as originally framed or as from. time to 
time altered by Special Resolution. 

"The Company" means INDIA GLYCOLS LIMITED. 
"Bha1·tbs" m(:;1.ri:i and includes any one or n1cne sli<lreholders ofthc Company ;who fall within 
a.ny of the fb!tovving categories: 
a) Sbri .M L Bhartia nnd Shri U S Bhartia and their spouses; 

b) Any other Company in which murc than I 0% of equity share capital is held by one or 
more such rnernbcr (:;)as menticmed in 'a' or by their 3pousc (s). 

c) Any per.son or company holding shares, which apptw- .froni the record oft he conipmiy as 
being held by sud1 person or Cornpany as is mentioned in (a) and (b) ~1bove. 

"The Directors" means the .Directors for the tin1(~ being oftht: Cornpn.ny." 
"The Board of Din;ctors" or "The Board" rneans the Board (1fDirc:ctors mid/or th<~ Comrnittee 
of the Board frlt th<' 1.irne b(.:ing of tho (:ornpany. 
''Th,~ Managing Director" nieans the Managing Director for the ti.rne being of the Company. 

"The Manag(:r" 1w:ans the Manager f(ir the ti1ne being of the Company_ 

"The Secretary" means tht~ Secretary for the time being of the Company 
"The O!l1cc" means the Registered Office for the ti1m: being oft.he Company. 

"The Register" means the Rcgister of Members of the Company n~q1iired to be kept under 
Ser.:i:ion 150 of the Act. 

"The Registrar" means the Registrar of Companies, \JP & Uttrimchal. 
"Dividend" includes bonus_ 
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"Member" me<1r1s members of the Company holding ii sh:1re or sh11res of any class and indudes 
!he beneficial owner in the records of the Depository. 

"Month" means calender month. 

"Seal" means the Common Seul of the Company. 

"Proxy" includes Attorney (}\iiy constituted under a Power of Attorney. 
"In Writing" and "Written'' include printing, lithography and other modes of representing or 
reproducing words in a visible forrn. 

Words importing the Singular Number only 'include the Plural Number and vice-versa. 

Words importing persons include corporations. 

Table "A" not to 11pply 

2. Save as reproduced herein, the regulations contained in Table 'A' in the first Sdu:dule to the 
Act shall not apply to the Company. 

Company not to Purchase its own shares 

3. Save as pE~rmitted by Section 77 oflhe Act, the funds of the Company shall not be ·~mploycd in 
the purchase of or lent on th(: secudty of'. shares of the Company and the Company shall not give, 
directly or indirectly, any !imrncial assistance, whether by way of loan, guanmtee, the provision of 
security or otherwise, for the purpose of or in com1(:ction with any purchase of or subscription for 
shares in the Comp;my m uny Cornpany of which it may, for the tirne being, be a subsidiary. 

This A1ikle $hall not be detemed to 11ffoct tho power oftlw Company to onforce repayment of 
loans m mcmb(~rs or to exercise lien conferred by Aliide 31 . 

.Pun:h11se of Own Shnres 

3A Notwithstanding anything contained in the preceding Article 3, but subject to the provisions of 
the Act and all other applicable provisk1ns of law, as may be in force at any time and from time to 
time, the Company may acquire, purchilse, hold, resell any of its own, folly/partly, paid equity share;:, 
preference shares, securities and any other instrurmint as m<iy b(l defined under the Act and may 
make payment out of fimds at its disposal for and in respect of such acquisition/purchase on such 
terms and conditions and at such times as the Board may in its discretion decide and d<:ern fit. 

*3H Notwithstanding anything contained in the preceding .Article 3 or '.lA hnt subj1:ct to the 
provisions of the Act 11n.d an other applicable provisions oflaw, as may be in force at any tirn.c and 
from time to time, the option to right to call of shares not be give any person cxcqJt with the: 
sanction of tlw shnreholdcrs in the General M(JCtings. 

SHAR~:S 

Div.is ion of C:rnital 

4 (a) The Authorized Share capital of the company is Rs. 45,00,00,0001- .<Rupees F?rty Five 
Crores Only) divided into 4,50,00,000 (Four Crores Fifty Lacs) Eqmty share of Rs. 101-
(Rupees Ten Only) each, with power to increase or reduce the capital of the Company or to 
divide the Shares in the Capital for the time being into several classes. 

(b) Tbt preference Sbnre forming part of the above mentioned Share Capital of the Company shall 
have such rights and privileges attached thereto in respect of dividend and rnturn of Capital as 
;;hall be det<~nnined by the Company in general meeting prior to the issue. of such Shares. 

Ifodeenmble Preference Shan•s 

(c) Subject to the provisions of Section 55 of the Act and these Articles, the Company shall have power to 
issue Preference Shares carrying a right to redemption out of profits which would otherwise be available for 
dividend or out of.the proceeds of a fresh issue of shares made for the purposes of such redemption snbject to 
provl8lons of Section 55 of the Act, cx.crcise such power in such manner as it may think fit. 
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Allotmen! ol"slrnres 

5. Subject to the prnvisions oftlw$~ Artick:::, th1,, sliarcs :;lio1ll be 1..mdE:r the vmtrol of th<' Board 
v;ho rnny allot or othcrvvise dispo~;,~ of the s.anne to such persons, on such tern1s and condit.ions.1 at 
such tirnes, eitl1\;r at par or at a pre:mium, and for such considerati.on as the Board thinks fit Provided 
that, 'lvhne at any time (alkr !he cKpiry of two years from !he fr.1nmuion oft.he Company or at any 
time afler the expiry of1>r1e year frorn the allotrm:m ofsha.res m the Cornpany nmk for the: first tirne 
atkr its fornmtion, whid1"ver is (,;,u·licr) it i:; p1opu•.;c:I lo increase the subscribed capital of th(: 
Con1i.rnny by the BiloHnent of the l\..1rl.her 1J1:u·'es, then, subject to the provisions of Section 81 (I A) of 

th<, Act, the Board shall issut ;;uch shares in the mamie:r ~et out in the Section 81(1) of the A<;t. 
Provided that, option or right to cnll of any sh:ff:cs shall nqt be given ro any person except with thr; 
sanctic1n of the (:\:i!11pany in gen~~ral rneeting, 

Return of allotmeu! 

6. As 1cgm·ds nil nllouncrns 1m1dc fron; time to r.i1ne the Compnny shall duly <.:ornply with Section 
75 of the Act. 

.Hc~t.rklions '-'" allOlmnit.1 

7. lfthc Cornpany ofkr;: any ufits shares to the public Fn sulm:ription:-

( l) no n!lotrnenl thereof sln11.l lJ1:c mmk, unless the am Dunt stated in the prospecl,u:c as the minimum 
~Jub,cription ha-; been subscrib('"J frir and the sum payable on application thereoflws ken pnid 
to and received by the Cor11pm1y·, but this provision shall no longer apply afkr the fa:-:t ;,illotment 
of shares olh:red to the public fr,r subscription; 

(2) the :Hnowlt pavabie on application on Cetdi share,, shal.I not be less thc:n 5 percent ofthc norninal 
~unount or (he shi.ll"<~. rind 

()) I.he Company shiill <:1,,nply with the prnvisions of sub·Section (4) of Section 69 of the Act. 

And if the Co111p;1c:y proposes to commence business afler l11ing a staternent in lieu of prospectus, 
the Board shall not tnilkl~ allolrncnt ofshi11·cs pi1.yablc in cash unl.css Sections 70 and 149 of the Act 
hnv(: btTn co1nplied with 

Commission and brokcrngc 

8. The (\.Jmpirny ni<iy ex~rcise the powers of paying co1nmission conforred by Section 76 of the 
Act, provided th~1t the n1te pc:n,:ent, or the amount of the commission paid or agreed to b<: paid shall 
b« disclosed in the manner n~quired by th<~ said Section and the co1rnnission shall not exceed 5 per 
cent of the price at which any shar(:S in respect whereof the sn1rn: is pnid, ace issued or 211'· percent 
of the price ,,1 which any debenti.HeS are issued (as the case may be), Such conunission rnay be 
satisfi<:d by the 1i<1yment of cash or the allotment of fully or partly pa.id share!' or partly or one way 
and partly by the other. The Cornpany may also on any issue of shares or debentures pay such 
brokcra,ge a. s rr!.ay be lawfl.d. 
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Sluu1•s at :1 dis1:omit 

9. \Vith the previous authority oft be Company i11 general meeting and the sanction of the Comprmy 
{,aw Board and upon otherwis" complying with Section 79 of the Act, the Board may fr.sue at ;1 

dbcount, shares of n cla'.;s rilready issued. 

lnst;1lments of slmres to be duly paid 

JO. !fby the conditions ofallotrnent of any r;harns, th<l whole or pa1t of the amount or issml price 
thereofshnll be payable by insh\lawnt, every such instalment shall, when due, k paid to the Cmr1p;my 
by the person who, for the time being, shall be the registered holder of the shue or by his executor 
or adrninistni.tor. 

Liability of jointholders of shares 

l l. The.joint-holders ofa share shall bo, several!y as well as jointly liabk: for the payment of all 
instalments and calls dm' in respect of such shmTs. 
Trust not rerognised 

l2. The Co1npany is not bound 10 rncognise any interest in share ot!·i(~r than that of registered 
holder or berwfic:.i;il owner, e:<cept as ordered by the comt of compHent jurisdiction or as rNjuired 
by law The Company shall be entitled to treat the per.son whose name appear on the Register of 
Mernbcrs :i.:; holder of any slnre or wher" the name appear as the br~neficial owner in the records of 
Depositqry as the c;bsolule owner thvreof and m;cordingly shall not be bound or be com pell eel in :1ny 
way, to rerngni:;e, even when having notice thcx1yit; any b<:,n:.uni trust or equitable, contingent, fiHure 
m partinl interest in any share or (except only ilS is by these Ari ides otherwise e.~prcssly provided ) 
any right in respect of any shar" oth(T than an absolute right therct11,, in accordance with thtose 
Articles on the part: of any oihc;r person wh1~thcr or not it shall however have expressed or implied 
notice tlrerco( but the board shall be at liberty at their sole discretion to register nny share in the joint 
narnes of >xny two or more persons or the survivor/s of them. 

P1\>Vided that the Dcposirnry as the Registered hokkr shall not have any voting right or any 
()\h(>r rights in respect ofthto shares held by lh" Depository and the bendkial own"r shall be "ntitkd 
to all sud1 voting rights and other rights and bendits in respect of!he shares held with 1.kpository 

Who may be regbkred 

13. Shan::s may be registered in the name of any person, company or other body corporate. Not 
rnorc than Three persons, shall be registered as joint-holders of any shares. 

CERTlFI CATES 

J 4. Subject to the provisions of' ;.he Compnnies (Issue of Sha.re (\:rtificate) Rules, I %0, or any 
statutory modification or re-enact1nent thereof, share certificates shull be issued as follows: 

(l) 'l'lic certificates oftit)(i to shares and duplicates thereof when rir:c\:ssary shall be issued under 
the Seal of the Co1npany which shall be aHlxed in the presence of (i) two Directors or a 
Director and ft person acting on beha.lf of another Director under a duly registered power of 
attorney or two persons a~ting as attorneys for two Directors as afi:.1rcsaid; and (ii) the Secretary 
or some other person appointed by the }3()ard for the pmvose; all of whom shall sign such 
share certificate; provided th:,it, if the composition of the 'Hoard permits of it, at least one of 
the afi.Jrcsaid two .Directors shall be a person otht'r than u Managing or whole tin1c Director. 

a 
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J\il(,mb~rs right to certifici•!e 

(2) Every member shall be entitled, free of charge, to one certifk:n.e fo:· all the shares of' each dass 
reg,istcred in his ncun(~ ori ·if any rneaiber so '1rvisl·1cs

1 
to scver~d certificates each f()r one or rnore 

of such shares; but i.n respect of each additional. cc11:iJicate which docs not comprise shares in 
!01.s or nrnrkct units oflnH.ling, thr~ Board rnay ch<i.rg<.' ;1 foe of Rs. 2/-- or such kss sum as the 
Board miiy determine. Unless the com,Jitions of issue of any shares othroi··wi;:e provided, the 
Cornpany shall either within three rnomhs after the <fate of 1dloto·1ent nnd on s1.1rrcndcr to the 
Company of its letter of allotrnent or of its fractional. coupon of requisite value (sa.vc in the 
c:1se of issut.~ a.gainst letters of ~u~ceptance or rcnu~.·;c.iation or in cases t.'.lf issue of bonus sh~irt:'~-~;) 
or within one 1nonth of receipt of th;: applicarion for registration oftl1e trn.nsfr:r, ~'ubdivision, 
conso!i(lat~o:\ renewal or cxc;:hange of any \)f(ts shar(~S 1 as the case ::oay l)e, (~·ornpl<~te and have 
ready fr>r deliv1~ry the certificates of sud1 si1nn~s. Every Ci~rtificate ()f shares shall spec.ify the 
:narne of the person in \vhose fixvour the (~ectlficn1e i:) issued., the shares to \Vhich it relates 1:tnd 

rhc nrnoun: pnid up thereon. Partinibrs of evciy certificate issued sludl be entered in tl"ie 
Register 1nain1.ained i.n lhc fbrm set out in the nbov<' Ruks or, in a fr.irrn iJS ne:1r therdo as 
eircurn$t::nct.~s a.drnit:> aga.in:;t fhe nan1t~ oft.hi;;.~ per~<.';n tt) whorn it has bet~n i~;sued indicating the 
dai c of is:''"'- ln reqiect of nny shin::; hdd jointly by several persons; the Cornpany slml.! not be 
bound to issue niorc thnn om: r;(;rtilkn1.e and delivery ofil ccr1iflc:11<~ to one of several jointholdcrs 
shall b\: sufficient delivery to all such holders. 

As h• isS•-'" of new c:uiiflcate 
(3) lt any certificate of any sliai-e or :>l1;in,s be s1.nrendercd to tlit' Co1np1i.ny for sutH.livisio11 or 

consolidation or if :1ny n:rtifi<:llh~ be dd'aced, torn or old, decrepit, wornom or whr:rr:' the cages 
un the rc:vcrse fr,r recording trnnsfors have b\:en duly ut.iliS':d 1.hen, upon surremkr thereof to 
I.he Company, the Hoard rnay order the s;uni;: to be cancelled and may issue i1. new cr;rlificale in 
lieu thereof; and if<iny crcrtificnte bi: lost or destroyed, then, upon proofl.hernofl.o the '>atisfoction 
oft he Board, 11.nd on such indemnity as tile Board thinks fit b(:ing given, ll new ccrtifkr;.l~ in lieu 
tl1err::of:;h:-1ll be given to the pany entitled to the shares to which such lost or (kstroycd cenific;.!.te 
sh:'ili rr:liite. Where ii cen.i!ic:.'1te hu~; been issued in place ofi1 <.::ertifkate which has bc1.:n (kfoced.; 
ere , !(-,;_:\or destroyed., it shall state on th,:: face of it and against the stub or cm.mterfoil that it 
is ·is~;!lJ.Cd in lieu ofa :.~hai\: C(~ftiilcate or i~; h duplicate issued f{:'.ir the one so rlcf~.1.ced (~tc,~ lo.st or 
i,.lc~)troyec!, as t!H.~ cast: !1}Hy be:, and in the cast-~ of certifi,~ut(;~ is~ued in p!aco of one· \vl:1i{.~h has 
been lost or destroyed, the worcl 'dupl.icat<::' shall be st:imped or punched in bold letters 11cros:> 
the face thereof For cvr~ry (:crtificale issu<~d under this Anicle, there shal! be 1:n1id tu tl1r; Company 
such out of pocket expens10S incurred by the: Company in investig:rting ev.idencc, as lhc: Board 
may determine. 

Fees (m subdivision, consolidation of share, is~uc of 111"" tertinrntc etc. 

(4) No foc shall be charged fr,r sulHlivision and wn•;olidation ofshan: and debenture ccrti.licaks 
and for su\:Hlivision ofk:ticrs of allotment and split, consolidation, re1u:wal and pucca transfor 
receipts in to denomination rnrresponding to 1he market units of trading; for sul .. H:livision of 
renounceablc le!.ters of right; for issue of new certificates in replacement of those which are 
old, decrepit or worn out, or where t.he cages on the reverse for recording transfors have been 
fo.lly utilised. Provided that \l>t:: Company may charge such foes <JS may be agreed by it with the 
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Stock Excl1angt: with wh;ch its shares may be enlisted for tlw time being for issue of new 
C(Ttilicates in replacement of those that are torn, defaced, lost or destroyed and for sulHlivision 
and consolidation of share and debenture certificates and for sub-·division of!etkrn of allotment 
and ~plit, consolidation, renewal, and pucca uansfrr receipts into denominations other than 
those fixed fbr the market units of trading. 

l'lu·lirnl:u·s of m:w cerlifo:ates lo be entered in the Registe1· 
(5) Where a ne.w shan~ certificate'> has been issued in pursua.nce. ofparagrnph (:l) above, particulars 

of every sudi ccrtificaH; shall also be ent(;red in a Rq,,ister of Renewed and Dupli.cate Certificates 
indicating against the mme of th(l person to whom the cerficate is issued the number and date 
of issue of th~; certificate in lieu of which the new certificate .is issued and the nec1ossary cha11ge1; 
indicated in the Register by suitable crns~: references in the 'Remarks' Column. All entrk:s 
rnnde in the Register or in the Register of Renewed and Duplicate CertifiG<iks shall be 
authenticated by th<: Sccrct;ny or sudr pt~rson as rnay b<: i1ppointecl by t.he Board for purposes 
of sealing imd signing the shiire certificate under paragraph 0) hereof 

CALLS 
Calls 
15. "fhc Board rnny, from tirne to tin1¢., subject to the krms on which any shares rnay have berm 
issued 1rnd subj1:ct to the pr\ivisions of Section 91 of the A<;!., rnake surh call as the Ho<ird thinks flt 
upon the rncrnbers in rc:;pect of nil rnoncys unp1iid on the shari.:s held by them respectively, <!.rid not 
by the con:;iderntion or allotment thereof miide pay~ble nt fixed times, and each mcrnber shall pay the 
.amount of "'very cal.I so made to hirn to the persons and at the times and places appointed by the 
Bm>rd. ;\ call may be rm1de payable by i11staln1enu., and shall be dt,.~.med to h:we l)(:en made whc,i1 the 
"''solution of the Board aulhorising s1.1d1 c;ill was passed. 
Restrktions on p()Wer lo mnke rn!is am! rwtk" 
16. ln case of more. thim one Call, no call sh111l be rnade payable within one month ;itter the last 
preceding cnll was puyahle. Not less than om: rnonth notice of any call shall be giv(:I\ specifying the 
time and place of payment and to whom sudr call slli111 be paid. 
When interest on call 01· instalment payable, 

I 7 (I) lf the swn payable, in respect of any call or instalment be not paid on or bdbre the day 
nppointd for payment thereof: the holder for the tiine being in respect of the shar<: for 
which the call shall rwve been made or thr: instalment sh11H bt: due shall pay int(~rest for 
the sanie at the mt(' of 12 percent per annum Jh1ni the day nppointed for the payment 
thereofto the time of the actual pnymt~nt or al such lower rate (if any) as the Bonn.I nrny 
d(~tcrrninc~, 

(2) The Board .ihall be at liberty to WiliW payment of any such interest, either wholly or in 
part. 

Amount: payable nt. fixed 1.imes or paynhle by instaln1e11ts as rnl!s. 

l 8 If by !he terms of issue of any share or otherwise any ittnount is mack payable at any fixed 1in1c 
or by inswlinents at fixed times, whether on <Kcount of the (Hnount of the sl111re or by way (.Jfprernium, 
every such (unount ()!' instalnient shall be payable as if it were a call duly made by the Hoard and of 
which due notice had been giv1~1\ and all the provisions herein contained io respect of cidls shall 
relate to such amoum or instalnwnt acccirdingly. 
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Evi!h'11n: in iu:liims by Company agilin.51 shareholders 

l 9. On the trial or hearing of any action or suit brought by !he Company against any slmreholrkr or 
his representatives to recover any ddit or rnoney claimed to be. due to th<> Company in n:::.;pcct of his 
share, it shall be oullkient :.o prove that the name of the de11<:n(knt is, or was, when th<: dain1 arose 
on the Regist.<:r as a holder, or one of the mmiber of ~hares in rcspccl of which suc:h clairn is madt\ 
and that the a.mount claimed i:;, not entered as 1n1id in the books ofthe Company and it shall not be 
n<">~ssnry lo prove the appointment oftht Board who nrn(k any call., n()r that a quonnn vms present: 
at the Board nreeting at which any c«ll was ninck mn that 1he inee!ing al. which any call was made 
was duly convcm:d or constituted, nor any oth10r matter whatsoever, but the proof of tlrn rm1tters 
afriresaid shsll be conch1>ive c:videncc of the debt. 

Payn1rnt of mils in adv1111n' 

20 Th" Board may, if it thinks fit, l'Gceive from any 1n(:mbcr willing t() ndvance the same, all or any 
of the moriey due upon the share held by him beyond the sums actually cal.kd for, and upon the 
rnoncy so fH·1id or satisflcd in ~Jdvant::c! or so rrn.1\:h thereof as fi·on1 tin11..~ to tl.rne e:<ce1::ds the arnount 
ofthE.' r:nlis then 1nade upon the share in respect of which wd1 advance; has been rnadc., the Cnn1pany 
rnny pay i.nt.en::;st ::it suc·.h r~:1.te not cxc(~~eding .. unless the (~\)tnpany in g(~~neru! rn.eeting sha.!l other\vise 
direct) 6 percent per annu1:n, as r.he rnernber paying su~:h surn in a{':ivance and the 'Board agrc~~ ~ipon. 
Morl\ey ::10 paid in e,,;.cess ofihe amount of the calls shall not rank fr.lr dividend!l or confr:r a righ1· to 
participare in profhs. The Board may at any rime repny thr~ iimmHH so advanced upon giving lo suc:h 
1nembcr not less than tlirGt: montlh' notitW in writing. 

Revocation of calL 

21. A cilll may be revoked, r:x.U:n\.kd or post.poned al the discretion oft he Bonrd. 

FORFEITURE AND LI.EN 

If call or instalment n<Jt paid, not in nrny Ill' given 

22. lf any member fails to pay any cail or instalrnen! of a c;ili on or before 1hc day appointed for 
payment of th.:.: same., the BO(ITd rnay at any ti;ne tl1ereaH:cr during such time as the call or instalment 
remains unpaid, serw a notice on such 1ncmber requiring him to pay the same, togd.her with any 
interest thnt rnny have an:rued and all expenses that may hnve b<':en incurred by the Co1npa11y by 
n'ason of such non·payrncnt 

Fonn of Notice 

23. The notice shall nanie a day (not being less than one month from the date of the notice) and a 
place or pliices on and at which such call or instalment and such interest and expenses <rs aforesaid 
are w be paid. 'J'he notice shall nlso stat.e that in the event ofnon,payrnent, at or befrJre the iinie, mid 
at th(' place appointed, the shares in respect of which such call was m.adc or instalnienl: is payable wili 
be liable to be f(Jrft,itnl. 

If 11otke not complied with sh:1res n111y l.w forfeited 

24, If the requisition of any such notice, as afore~aid, be not compl.ied with, any sbart:s in respN't 
of which such notic(: has been giv\"'· may, at uny tirne thereafter, before p11ym(~rlt of ;di cnlls' or 
i11stal1rn:n1.. interest and expenses, due in respect thereof, be f\irfoited by a resolution of the Board to 
that dkct 

... 



Noike 11ftt•r forfeiture 

25 When 1H1y sll!ll'CS shiill hav.e been so forfoited, notice of the resolution shall be given to the 
member in whose name it stood immediately prior to the forlic,ituni and en!ry of the foriiiiture, with 
thtl date therco( shall, forthwith, be m;1de in the Rt,gister, but no forfoiture shall be. in 1111y m;mm:r, 
invalidated by any omission or negi(;ct to give such notice or to make such entry a» afrm'.said. 

FMfoited $h1u·1c lo become property of the Comp1111y 

26. Any share so forfeited shall h:i d•~cmed to be 1.he property oftht' Con1pa11y, and the Board 1nay 
sell, m·allot, or oth,~rwis•~ dispose of the same in such mrn1ri<'r as it thinks fit. 

l'(lW('I' lo :11rnul foi·friture 

27. Tile Board n1ny, lit nny time before any slnre so fr1rf(oi1t'd shall have been sold, l'<Hlilotted or 
oth<Twisc disposed of. annul !he forfroiture thereol'. upon such conditions as it think:\ fit. 
Liabilily 011 forfoiture 

28 A person whose share has been forfoited shall cease to be a rnemb(;r in respect of!he forfoited 
shnrc:, but slrnll notwithsiancling, reni:1.in liable to pay, and shall forthwil11 pny to the Company, all 
calls, or insrnlrnents,, interest and expenses, owing upon or in respect of.such share, at the tirne of the 
forfoiture, togelhtx with interest thereon, from the time of forfeiture until payment, at 12 per ct:nt 
per ii:H11.1m and the Board nrny 1-:nforce the payment thereof. or in1y irnrt thereof, 'Without any deduction 
or allowiH1(,:e for th': value of I he shares nt the lime of forfeiture, bul shall not be under any oblig:ition 
ro do ~.;o. 

Evi<klln: of fol"fcilure 

29, /\duly verified declaration in writing ih<H the d\"Clara.nt is a Director, Managt)r, or Se,:rctary of 
the Company, and that certain shares in tlw Con1pany lli,lVC be1:~n duly forfdi.cd on a date stat.;;d in the 
dcch:ralion .shall be conclusive evidence of the facts therein stated as ;1gaiw;t all persons clairning to 
be (;ntitkd rn the shares and such dcd;:ration and the receipt of the Company frn the consiclerntion, 
if a.ny, given !br the shares on the Silk or disposition thereof shall constitute a good title to such 
shares; il.nd the person lO whorn any such shares is sold shall be registered as the holder of such share 
and shall not be bound to see the t1pplicBtion of the purchase money, nor shall his title to such share 
be alfocted by any irn~gt1larity or invalidity in the proceedings in reference to such forfoitur(\ sak or 
disposition. 

Forfrih1n' provisions fo apply to mm·,1wym1,.·1t in icl"•ns of issue 

30. The provisions of An.ides 22 l.o 29 hereof shall apply in the case ofnon·vay1m~nt .of any sum 
which, by the tenns of issue of a sh;ue, become, payable~ at a f;xed tirne, whether on account of the 
nominal value ofn shan: or by way ofprerniurn, as if the same hi1.d beM payable by virtue of call duly 
madL' and notifkd, 

Con•p:my's lien on shares 

3 L The Company shali havt'. a fim and [Hir;imount lien on every sh11re not being folly paid up 
reghterccl in the name of eRch member (whether solely or jointly with others), and upon the prot.:c,eds 
of sales 1. hereof for moneys called or payable at flxeci" tim(~ in respect of such share whcth<:r the time 
for the payment thereof shall have actually arrived or not: and no equitabli~ interest in any share shall 
be created except upon !11(' footing and condition that Arlicle 12 hereof is to have f\.111 effoct. Such 
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lien slrnll exl<cnd ID nil dividend~ from time lo time dedared in respect of such share Unless otherwis\o 
agreed, !.he registration ofa tr;:H1::;E;~r ofa sh~1re sha!l {)p~~rtile as a waiver of the (:ornpany 1s !iCJ\ on 
such :o,h;,)rt:, 

As to enforcing l.ien by sale 

,)2, For the purpose of enfi)r\:ing such lit;n, the BoMd 1nny sell th(: shi;r'' :;ubject thereto in such, 
manner as it 1h;nk fit, but no sa1c shall be made until such ti:m: for payment, as aforesaid, shall have 
arrived and until notic:e in writing oflhe intention to sell shall have been serv(:d on sm:h 1nember, his 
executor or adrninist.rator or his ccnnrnitt~~~C.,, c1 .. n\ttor.1 boni~1 or other lcg~1l r~::'!"Jr(S(~nt.nl:ivt\ ns the case 
may be and dcfouh shall have been rni1de by hil1'1 <H thc·.rn in the paynw:nt uf tht: mnn\:ys called or 
payable, lit a lixcd time in respect of such share or <'>ne rnonth aft.er the date of such notice. 
App!i\';i!ion of l""!H'.l'l'd~ ohak 

:n The net proceeds oftlw s:'iic sktll b,: rcn:ivcd by the Cornp:ury and ;ipplied in !<:;wan.ls pay.men! 
of such part \')ftlH·~ nn1nunt in respeGt of".i,vhlch the lien exists as is jJtesently payable, and t.he residue~ 
if any, sh:1!I (subjcd to a like lien hn sums not pn:sently payabic as ex.isted upon the shan': b~h>n' the 
~:ale) be p:1id to the pcrscin entitled to the share at the dmc oftht: sak. 

Validity of snl<e in ncrrisr of lien and alhr forfeiture 
34. tJpnn any sa!e afl.t"r rorfeiture (Jr for cnfi:.H·cing a lit:·n in pur1.')orted exercise (~fthG r.1c)\~1 ers herein 
btforc given, the l:3oard rnay app(Jirn sornc person to ex.ecute nn inslrurncnt oftr:=.1nsf(~r (lfthe share 
sold ;rnd c;iuse the pinchasi''r\ 1rnrne to be entered in !he Register in respect of the sh:lre sold, and the 
purchn'.~er ~hall not be bound to s\:~·'. to the r~~gularity of the pro(:cedlngs, no1. to the UJ)J"."Jlict.1tion ofti·1{~~ 
pur1,::ha~.;(~ rn(.:ney, and after his na~Hc has been entered in t.he n .. egi:;tcr in re::;pect of such share the 
va!idity uftlic su!e ~h::d! not lJ(~ irnpe;·iched by any pcrsoi\ Hnd th~.~ r~;~niedy of any per~.:\On .a,ggrieved by 
the s11!c s!1nll l:.ic ~n dan~;:i.gcs only and ngainst the (.'.ornJ.Jany c~xc!u~.iivv!y, 

Bo:inl nwy issue 11('w CN'lifii::!!es 

35 Where any share under the l""vcrs in 1.ha1 behalf!1(ciein co11tained is sold by 1.he Bn1:rd and th!'.: 
ccrtific:.\t\C in n;spc·:r:l thcrr:of' ir:·rs not been delivered up to the Company by the fr>nncr holder of such 
share, 1.lw lluard nrny issue a nr:1v certificate fr>r such shares distinguishing ii in such rrrnmwr as it nrny 
1hink fir frorn the ccrtific"tc: nut so delivered up, 

TR.\NSFER AND 'l'RANSIVIJSSION 

Ex('('l!tion of tr:m~frr de. 

36. Sa·1""e ::is f)rovidcd in Section l 08 oft he A.ct, no trEtnsn.~~r of a share shall be r~~t!'lstered un·k~ss a 
"' 

ptopt.~!' i n:<trurncnt of transfe.1"'1 duly sUHrtpcd <1nd exer:~lted by c;ir· on b~·~h~·df of the transf(:ror and by (Jr 

on bel1alf oft he tnrnsforcc iEu; berm delivered to the Cornpany within the tirnc pl\:scribcd by Section 
108 of'' the Act toget.her with thr: cr:1,ti!kntr: or, if mi sudi c.:crtifkate is in existcm:c, the Letter or 
Allotment of I.he share. The l.r<\nsforor shall be dc,,,·ncd to remain the: holder of such share until 1.he 
name of' the trnnsfcrc(l is entered in the Register in respect thereof Each $ignature lo such transE:r 
shall be du!y alicstcd by the signMure of one witness who shall a.c1d hi.s ai:idress. 

Applk:11ions by !r:msfon1r 

37. Aprilicnli<:m for the registration Gfthe transfor ofslrnre may be made either by the transferor or 
the trnnsforee, provided that., wher(' such application is rnade by the trnnsforor, 110 registration shall, 
in the case nfa Partly paici share, be eflected unless the Company giv1.:s notice of the application to 
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the !mnsforee in t!w manm'r prescribed by Seelion l l 0 of the Act mid subjh:! to the provisions of 
ihese A11icks, the Company sh'111. unless objection is made by the !ranskree within two WC(~ks frol1l 

1he date of the receipt of the notice, ,,,·1ter in the Regiskr llm nnme of the tl'ansferce in the sam<:: 
ma1111er and subject to srnne conditions as iflht: application fix registration of the tnmsfor was rnmk 
by the t rnnsfon,1: 
form of trnnsfer 
38. Every instam11:,nt of trans for of shares shall be in the prescribed lbnn and in accordance with 
Section I08 of the Act. 

In wh:il: i:nses lhe Uoi1l'd m:1y refuse w l'(,gistri· tn111sfe,.., 

39. Subject to the provic;ions of Section I. l .1 A oft.he Act, th(: shan's or deb1:nturc:s 9nd any interest 
therein of the Company shall be freely trnnsfernblc. However. the Board may refose 10 register th' 
transfer of shar,,s and/or debentures on suliicien! c<iu;\e within one month from rfate on which 
instrurnenl oftrnnsfor or intim11tion oftr;111sfrr i;; delivered to the c(lmpttny. 
'lhmsfrr lo minor 

40. The transfer to a minor slwll b,~ nrndc through his guardian and to a person of1.111sou1·1d mind, 
1hrnugh his legal rep1e$enti1tive 

Tr:rnsfrr to IH' left :it onlce, when to he retnined 

4L Every instnnnent of tn:\rls.lh shnll be Id\ ;;t the ofllce fr>r regisr.ration, acc01npanid by the 
certific11tc of the shnre to be 1rnnsforrcd or, if no such cenificat.e is in existence., by the Letter of 
Allotrncnt of the shar\: and sud-1 other cv.ici<:n,::e as the Brni.rd inay requin~ to prov(r the tiile of the 
transforor or his right to 1.ranslb· tlw ~;h;;rc Every instrument of trnn;;fer which shall be registered 
shall be rdaincd by tht~- Cornp:rny, but any ins!1lHT1c1H of tr;msfh which the Board 1nay r•c:.I'--'""' to 
register ''·hall be re11.1rned to the person dvpositing the srunc'. 
Nol ice of refosnl lo register Tnu1sfer 

42. H' the Board rcfus<:,s, whether in pursuance of.Articles 39 or otherwise, to register the tn111sfor 
of, or the transmission by operation of law or the right to any shani, t.he Company shall, within one 
month from the date on which the instrum~.nt of transfer or th,, int.inrntion of such aanwiission, as 
the Ci•se may be, was hidged with the Company, send to the lransfon:e and the wmsforor N the 
person ,giving int!.ination flf such transtnission; as the case rnay be, notice of th<~· refiJsa!, 

No foe 011 , . .,gistrntiou of lnlllsfor, p.-olnit.c de, 

43. No foe shall be chargo;d for registration of trnnsfor, grant or probcJie, gr<int of letters of 
i1drninistrat ion, c<"rrificate of death or marriage, power of Attorney or similar other instnHnents. 

Tnrnsmis,ion of Reg,ist.ered slrnrcs lo survivorship 

44. T!H; ex(,cutor or administrator of a deceased rnember (not. being one of sevenil _ioint,,hol,fors) 
shall be ti1(; only person n~cognised by the Co1npany M having any title to the slwre registered in the 
name of such niernber and, in case of the death of any one or nrnre of the joim·holclcrs of any 
rcgisr.ered 1;hare, t!1(~ survivor shiill be the only person re~ognised by the Cornpany as having any title 
to or inter(;st in such share but nothing hert,in contained shall be 1<1ken to release the estate of a 
deceas<;'d joint··holder from any liability on the share held by him jointly with a.ny other person. 
Be.for<' rerngnising any executor Of Adminislrator the Board may require him to obtain a Grant of 



Probate or leHers ofAdministr~tion or other lcgnl reprnsentation, as the case .lllilY be from a competent 
Cowt in India ~nd h::11i11g dfr,:t in the town where the office of the Company is situ11ted; Provided 
11evc1·1bdess that in any case whcr(: tlw Board in itc1 absolute discreti()ll thinks fit, it shal.I be fawfol for 
the Board to dispose with the production of probate or leit<:rs ofAd:ninistration or such otlwr legal 
"'l!ft~;entation upon such terms B:,: to imfomnity or olJ11~1·wi:;e u the Bo:mJ, in its absolute cfocretion 
rnay cons.idcr adequate:. 

As w tnrnsra of slrnn"~ of ilmwe, deceased, or b1mkn111i mcmb1•rs 
fi'n111smi,sio11 (Ailkk)} 

45. Any cornmittet' or guardian of a lunatic (which l<•rnis shall inclt1do one who is an idiot or non 
compos rnentis) or 1111y person becoming entitkd to or W transfer a share in consequence of the 
death or b1inkn.1ptcy or ofin1:olvency of any member upon producing such evidenc(:I t.hiit he sustains 
the character in rcspr;:c! of which he proposes to Clct under this Art.idc or of bh; title as the Board 
thinks '.;ufficienl. 1nay with the consent oft!1(1 Board (which !.he Board sha.11 not bt: bound to give), be 
registr:rcd as :1 m1;n1ber in respect of such sl1:H<:, or 111ay subj1~c1 to the reg•.Jfotions as to transfer 
bereinbef(.ire contaim;d, !:ransfrr sud1 shnr(:. Thh Arl.ide is herr::irnifl.errefem;d to as '"The Tr;m:;rnissinn 
Anick:'" 

Eleoion midcr lhe ·r1·ims111issifw 

46. (I) lf rhe pl.;rson so becom.ing entitled under the Trnnsmission Article shall dect to be 
rcg1s1.ered ii~ hol.dcr of the shar(; liimsdf; he shall deliver or send to the Company .a rwticc 
·jn \vritin,g si,gncd by hirn st.ating1 that he %0 elects. 

(2) if the pctson nforc:said shall elect to lrnnsfo:.r the c1h1m\ be cdrnll wstify hig dcc:!ion by 
cxccut.in~; an in;~l'n.Jrnent oflr;in~>fcr oflh('~ sh?Jre. 

'·· 

0) A.II limitation\. restrictions \111d provisions oftiH':1e Art ides relating to the right to transfor 
and tht:: registration of instn1n1er1ts ot; 1.ransfor of a share shall be applicable 10 any ''uch 
notice or !ransfor '"' afbrcsaid ;1;1 if the death, lunacy, bankruptcy or in solvency of the 
rncmbcr had riot oecured and the 11otic1: oftransf(;:r wea: a transfor signed by that member. 

Righls of 1wrso11 entitled to shnre under the Tnrnsmi~si<m Artide 

47. A person so becoining entitled under the 'Jransinission Arl.ick w a slwre by reason of the 
de<1tl1, lunacy, bankruptcy or insolvency of the holders shall, subject. to l:he provisions of Article 79 
~me! of Seciion 206 oft he Act, be c"Hil.led to tlu; same dividends and otht'r advantages as he would be 
enti!led ro if he were the ttgi:;tcrcd holder of the shan: except that no such pcrnon (other than a 
person becoming entitled undec the T'r:insrnission Artick. to the share of a lunatic) slnll befiin~ being 
registered as a merr1bd' in rccspeet of the share, be entitled to exercise in respect thereof any right 
conlhred by membership in relation to meetings ofthe Company, 

Provided that the Bo;ml may, at any tirne, give, not.ice requiring any Bt:ch person t() elect either 
to register himself or to transfor the share, and if the notk.<' is not complied with within ninety days, 
the Board rnay thereafter wilhhold payment of nil dividends, bonuses or other moneys payable in 
respect of the shnrc, until the rcquir(,ments of the notice have been complied with. 

... 



DEMATERIALISATlON OF SECURrnEs 

Odioiitions 

47A (I) For the purpose of this Anick.· 
''Beneficial owner···· rneans a person or pcrsr1ns whose narnt: is recorded as such with 11 

'kpository 1ir ns defined in Clause (a) ()fS1.1b.-Sectio11 (I) of Section 2 of the !)cpositories 
An, l 996 
"E~ye L1;.vs) 1 nieans bye.-la\vs rn;tde by a {)epo~;itory under Sc:~~tion 26 cyfthc f)epO'.~!torics 
.A..-:~t ~ 1996 

''Depositories /\.ct" 111el\Jls Depositories Ac:, l 996 ilnd ~!Hill indutk nny statutory 
n1odifo;ation ther<:to or reenactment thereof for the time being in force. 

''Depository'' 1I:e:rns Depository as defined in Cl.ause ( e) of Sub·Scction ( l) of Section 2 
of the .Deposi10ries Act, J 996 
'· 1 Sl~I~J" rnc~11'1S tho Securities and l~xchnn~;e .i3onrd of lndia established under Sc.c't.ion 3 
{)ftl~e Sccui·itics 2i1~d l~','1\c!·1;:1r1ge l~~)ar(l uf.!ndia 1\ct, 1992. 

'·'Securitie.s' 1 

rn(~Hns :;uch security as rnay b~~ spceifif:~d by '.:.;.;f.':l"~f frorn t"irnt~ t<J 1:inH~. 

;.l{egistered tJwncr") n1(,~;H"1~~ a l)cposit.clry vvhose nan1f,)J. is entered as such in the records of 
the C\1mpm1y" 

!.hema1erinlisaiion! Renrnh'rialisation of Si:c11ri1ies 

(2) No1w>thsti1ndi11g ;rnyU1ing contained in these arlid"s, the cornpany 'ihall be entilied l.o 

dctnateri:·tii:.~c/rctTHHerilisc iv; sc·curitics and to otli::rs(:C'uritics in~~ dc1nai:crial!scd f~)rln i.)ursuant 
to the [)epositories Act. 

Options for iuv~sturs 

(3) r~·vt:ry pcr;:;(n~ subscribin,\ .. ~ tr.:,i sccur.ilics cfl(:red by the t::~ornpany sha!! ha\/C the option to rtc.c~ivc 
se\.:urity certifii:;.:;;Jl.es or to hc:ld th<~ ~:ccuriti\;;;·; \vith a dcpo.sitory. Such a person \IVho is the 
bcndlcinl owner of the s::"::uritics can rit. any tinw opt out ofa depusilory, ifper111it1cd by 1b,1 
JaV•/, in i'C~~pi;~ct of any S(':('urity'in tlH·~ 1'\1anner t"ll"OVidcd by (.l'\e f)cpn~\torJ1;.'.'.S /\Ct~ a.nd the (:ornpany 
sl·i;tll, in tl-H~ n1am1t~r nnd within the tiinc prescribed, issue to the bendicia.1 owriEOI" the rcq1.1ircd 
('.'.ertific~1tcs of Se(:urities. 

If a p1_;r;;on opts to hold his ;.:ccurity with a depository, th1: Cornpany shall intirrnHe sud1 depository 
the detnils of;·iJJotment of the o:ecurity, and on receipt ofl.h<.: inl(.Jnrn1l.icm, the (fopository shall 
enter in its record tlH: nan1(: of the allc1ttc1c as the benefici;il owm:r of the Sec1H"ity. 

Sen.1ril.ies in Ih;positorks !o he in f1mgibk forn1 

(4) 1\JI securirics hdd by a ckposilo1·y :;hall be dcrnf"iterialiscd and shall be in fi.11\giblc forni. No 
cetti!icatc :;hdl be issued ti.H· the 5''c1.1ritics held by \lie Depositories .. Nmhing v.mlainccl in 
Sedion l 53, 15:lA, l 'i3B. l 87B, I 87C and T72A of ihe Act slv1ll zipply to a depository in 
n.;spr;<c:t of the securities hdd by it on bd1a\f of the bendicial owners. 

Righis of lkpositorit$ ;rnd .ik11d'ieial Ow11e1·s 

(5) (a) Nolwithsrnnding anything to the cont1ary contained in the Act or the:sc Articles, n 
depository shall be deemed to b<', the. registcr•::d owner f(Jr <he purposes of dfocting 
t ransfor of owm:1·s!iip of security on bdialf oft.he bcnefici<J.l owner. 
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(b) Save ns otherwise provided in (a) above, the depository as the registered owrrnr oftht1 
scc1.1ritit1s shali not have any voting rights or any other rights in respect of the securities 
held by it 

( c) Evciy ix:rson holding sec\ffitics of the Company imd who:;e name is entered as the~ 
be1,eli6;1l owr"'". in rhe records of the depository shall be deemed to be a mernber of 1.he 
Company The beneficial. owner ofstcuritit:s shall be enl.itled to ~ll the rights and benefits 
and be subiec! wall tho !inbilities in respect of his ~:e<.curitiet; which am held by a depository. 

Dcposit1,.·y lo furnish hiforn1Milm 

{6) Every depository shall fornisl1 to the Company infrirmation about !he trnnsfer of se(:nritics in 
the nan1tl of the beneficial owners at such intervals and in !;ud' m1mm:r as may b<' specified by 
1 he bye~laws and the Company in that behnlf 

Se1·vift ()f Donm1ents 

(7) Notwithstamling any1hing in the Act or tlH~tle Article;; to th<: contrary, when~ secufitit'S are held 
in a depository, 1hr:,: records of the beneficial ownership may be served by such depository on 
!he Company by menns of r:kctronic rnode or by ddivc1-y of !kppies or dist.:s. 

T.rnn.sft•r of Sernrili1•s 

(8) Nothing contained in Seel.ion l 08 of th<: Act or tJK:se Art ides shall apply to " t:-:msfor of 
securities dfocted by'' trnnsforor and tnmsfor"'~ both of whom ;,re enten:d ns beneficial owners 
in rile records of a deposhory 

Allotment of s~rnri!ks dr~ali wilh i11 11 Deposit{11'y 
(9) Notwithstanding anything in the Act or these Articles, wl1(~re si,:<;uritit~s are cfoa!t with by a 

deposito1y, fh(: C\imp1my shal.I intimate the details thereof to the depository imrnediMely 011 

a1lotn1cnl of such sh:mitics, 

Disli•H:tive 1111mln:i·s of S(::nirilks held 011 a Depository 
( l 0) Nothing conrninr:d in Section 83 oft he Act or these A1ticl0Js rl'ganiing the necessity of having 

distinctive number;; frn securities issued by the Comp;iny sha.11 ilpp!y to securities hdd with :i 
depository. 

Regi1;ter and index of hrncfirin! owm:i·s 

(I l) The Register and index of beneficial owners mAintained by a (kpositrny under the Depositories 
Ac: shall bo deemed to be the Register and index of Memlwn; and Security holders for the 
purposes of these Articks. 

NOMINATION OF s~:CURITn;s 
Nomi11ntion of Secudtic~ 

47B (i) Eve1y Shareholder, Dd><:ritureholder or Depositor of the Company may at any 1.imc 
nominate, in the prescribed manrier undt~r Section! 09A oft he: Ad a v~rnon to whonr the 
Shares, .Dell!~ntures or Deposits of the Company shall vest in the went of his death. 

(ii) Where the Shares, Debentures or Deposits of the Comp<my arc hdd by more than one 
person jointly, the joint holders rnay together nominat1~ in the pn,scrih:d manner under 
Secti.on l09A of the Act a p(;rson to whom all the rights in the Shares Ddientures or 
Deposits of the Company shall vint in the event of dt~ath of all the ioint holders. 
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{iii) r--.,rc~t\.vithstanding anything contwine:d in any other Lt\v f~)r the rhnr.,~ bcinsA in f()rce or in any 
di~:~position, V.Jhet1".1er t,;:st~in~cnt~'.~ry or other\A1iSC\ in respt;:ct of' such Share:~:• f)ebenti...:res 
t'.lr l)eposits of the (:ornpany

1 
i,o,, .. hcre a norniiJation n·u:.di..~ in the prescrib{;;d rn.i·tnner under 

Section i 09/\. of the /~.c.t purp1,)rts to (:.()nf°{';r on any person the riu~bt to:) v(~.st. the Share.r.~ 
.Debentures or Deposits of the Company, the nominee .shall, on the de:.ith of the 
Shai\:hohkr, .Dd1ent1.1rt:holder or Depoc;itor of the Comp:my or· as 1h0 c:1s•C' :nay b(: on 
the de·;:dh c.1fth(~ .1cin1 ho\d(',rs l)ccornJng, entitled tiJ all the rights in tbe, Shares

1 
L)cbe.ntur(;s 

or [)(:posits of the Co1rqnny ur,, as the cm:e 111;,iy b<' all the joint holders,, in relation to 
~~tlt:h Share~:\, J.Jebentures or f.)cp(.1:~.:its o'fthe c::oi·npany to th.e exch.1~~~ion of all other pers(1ns, 
1.1·!~iless the 1··101Y:i11;:1'1io1·\ is ·v1).1·ied or ca11c1.e.!Jed in the n1a11nf'."f pres(:ribcd tinder Section 
! 01)/\ nfthe /\ct 

(iv) \\/here the noin!rH~e i'.~ n rninor, it sh~.di be hli,,vfi.d f\)r the h{)l.dc.r cYfthe share.~;, dcbc.ntt1rt'.:1 
(lr dc'."po~;its to n1ak.c the no1l~ina1ion to appoint, in the ni21.nrH'.~r, prescribed undc:r Sc·cti(n~ 
109/\ oftlw Ac::,, any person to bccoir:e cn1i1!cd to Shares, Dd!t,ntt11·es or Ll\:posi1.s of 
!he Company in Ilic cvu1\ of the death, during the 1nino:,.i1y 

'IRANS:'\llSS!ON ()F SECl_IHITIES BY NOMINEES 

Tnrnsmissio11 of' scruri!ir~ by nomim'<' 

.nc: (i) ;\ny person \vho b~:.~cornc:s a nornince by virh.:e flf the provi~:~ions cif Secticin l 01) /\. of rhe 
i\ct n1ay upon the. producti(:1n of such evidence as rnay be reqo\i .. ed 'by the Ii\'.H'!rd and 
sulJJCCt to as lierein:dle1· provided, elect, either 

( b) 

10 l"d him:.;clfni:jsl(crcd as hold,~.r of the S!iare.s l)cbentures or De1.:iosits of the 
(,., '·' '' ' 

c:ornpnny .. as th.c ca;.;c rn1::1y be or 

to n1nke s;uch transf(~r ofthG Sharcs
1 
f)t;~l:H~ntures or L)ep()~;its .. as, the ca;.:e n1ay 

be, :is the dcc1o::::;cd Shareholder. Llcbcnturel1older or Dcpo.si!OL as the cnse nrny 
be,1 coi..lld hnvc n·111de 

(ii) ''J"he l:3oard sh;:·di in e!tl·H.~r case ha.vc 1JJ~~ ~;a;rie 1-ight to dcc:line or .suspend regis!:r~1tiot'l! as it 
\M~Juld have h~~d if1.hf.: dc::ce~:1.scd Sharcho(der

1 
I:h~1-".1entur;::.+H)!df.'.r or J)epositor

1 
as tlv.~ ca~;12'. 

rnny., be hnd transf(':rrt·~d the shi~rcs, debentures or deposits~. as the case rnay ht\ before his 
death. 

(iii) lf tlm person b('.ing no mi nee so becoming cnfriled eb:ts to be rqistcrcd ns hold•:er of the 
sl-n1res) debentures or deposits hirnse!f C"tS the (.~ase 1nay b~~ he shnll deliver or send U) th1~ 
corr1pany a. Nolic.e in i,vriting signed by hirn stating that he so cl(~Cts and such notict~ :~~Jud! 
be accompanied with the death certificate of the deceased c;liareholder'/dd;ent1.1<·ehuldcr 
or de'.pos!tor

1 
as tl·h"'. case rnav be. 

(iv) Ail lhe ii1nitations, n:llriclion~; aid provisions oftlJC,: /\er rdaling to d1e right to t1·,msfcr 
1md the registration ot' tn1nsfix of shares, debenturr:;s or deposi-rn shall bl' applicable to 
any ;;11ch no1:ic1: or transfer as afrnesaid HS if the: death of the shan:hoidcr, debenturcholder 
or dt~posi!:or1 :-~.s the casi~ n~ay be, h~1.d not occurred and the notice or transfer were a 
tn111si\;,- signed by tlrnt sliiireholdcr, deb~nturdiolder or depositor as the ca[;e rnay he. 

(v) A person being a nominee bcrnming entitled to a Share, Debenture or Dcpo:;it by reason 
of the death of I.he holder shaU be entitled to the same dividend, interest and other 



15 

aclvantagi;s to which he would be entitled if he were the regi8tered holder of the share, 
deben!.llrc or deposit except thill he shall not before being regisH:red n m(i1nber in respect 
of his Shares be entitled in resped of it to exerdsc any right conii.c,rrnd by membership i.n 
reh11ion to meetings of the Company. 

(vi) Provided that the Board may, iri any time, give notice requiring any such p•:rson to elect 
either to b<.> regisl.rn·c:d himself or to trnn.~for the Share or IlE.:bmHHrn and if the notic(: is 
not complit:d with with.in 90 days, the Board nrny tlwreaHer withhc.>ld p11y1n1,nt of al.l 
dividends., bonuscA or other monies payable in respect of the $lmrn or (kbent\ll'CS until 
the requ.irement;; of the notice have been comp Lied with. 

INCREASl:: AND R1<:nuCTlON O.F CAl'ITAL 

l\iw•~r to incn:11se C11pitnl 

48. 'The ('.i:)rn.pany
1 

in general rnect.ing
1 
n1~1.y~ tJ-orn tiine to iirnc~ incrcast: th(;~ capital by tht::~ creation 

of m:w shares of such arnount a;: may be deemed expechcnt. 

On w!rnt condilions new shares mny be issued 

49 Subj~ct to any special rights or privileges Fx the time being att,iched to ;my shams in the 
capita! of the Company then is;;ucd, th: new shares may be issued upon such term$ and conditions 
and with such rights and privileges attached thereto as ge.1wral meeting H\>Olving t1pon the crc;1tion 
thereof ~;hall direct, <md if no direction be given as ihe Hoilnl shall deterrnilH', and .in particular such 
sbre rn;;y be issuc:d with a preforential or qualified right to dividends a11d in the distdbution of assets 
of the Company, 

l'n"'i;;ions nlating to th;: isrnc 

50. In 1hc l:vent of any increase in the capital due to further issue including through conversion of 
any portion of loans from the financial institutions into equity <.;apita1 etc., tbe Company shal.l take 
skps upon request of Bharti as for i:;:0.ui:c of corn11>pondi.11g number of equity sh,1res to e~1ch of them 
rcspcctivdy so as to enHble th0m to rct,1in their n~spect\ve equity holding percenU1ge in the share 
capital of the Cornpnny ;is sti\lus quo. Where such further iss1.11: arises on acc()unt of conversion as 
aforesaid, any shetres cK> is;;ued shall br:' offt,red to Bhartias frir subscription at the same consideration 
a:; Hpplicable to the financial inslit\r:ions or, iflowcr, at mnrket pri\:es. 

Ifow f:ir new ~hares to rank wi!.h existing sh:u·e$ 

5 l, Ex~ept so far as ol.ht:rwise provided by the: conditions of.issue. or by these presents, any capital 
raised by the creation (lf 1ww shnres shill! be considered part of the then existing capiti1i of the: 
Cornp;iny and shaH be subject to the provisions herein contained with rnforence to the paym<o:nt of 
dividends, calls and in,italments, trnnsfor and transmission, forfoitur(\ lien, surrender and (Ytherwise . 

.lneq11nlity in mm1h1~r of new shares 

52. lf'. owing to any h1equality in the mrmber ofn11w shares to be issued and the rmrnber of shares 
held by members entitled to have the offor of such new ;.:hares, any diHiculty shall ariSI! in the 
;1pportionrnent of such m~w shares or nny oft.hem amongst the .1nembers such difilculty .shall, in the 
absence of any direction irI th<' resolution (Ttating the shares or by the Company in ge~eral meeting, 
be detennincd by the Board. 

' ' 

'···.··1·. 
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Redncliim of capital 
53, l'lw Comp<1ny may, from tinHi lo timi:: by Specia.i Reso!tnkm, reduce its ;,:apitiil and may create 
Capital Redemption Rcse1vc Account or Share l'rcrnium At,cmmi in :my nm111l!cr and whh and subject 
lo any inc\(k11t aut.horis<od :md consent n~quired by law 

Al:rERATION OF CA.I'.ITAI., 

1'11w1•r l.o s11h-.dividt and consolidate sl!:u·es 
54, The Company .in gc•.r!cr11l 1necting rmry fron1 time: t'l ti1ne: 

(a) co1w1lidatt: and divide all or any of its .share capita! i1•tO sh11l\: oflarg<1r arnmmt than it:; 
c.xisting shares~ 

(b) S1,h-divide its exi,;ti.ng ;;hares or any ofthtm into shares of~:maller arnom;l than i:; fixed 
by the Memoqmdmn so however, tbt:l! in the $Ub--division the proportion bdwr,,,:;n the 
an:ount paid :111d the mnount, if any, unpaid 011 each reduced shams shall be the sri1ne a:; 
it \Vas in the ctise rif' tht~ share frcrtn ·\.vhicb1 the. teduced sh art: is deriv~~d; 

(c) caned any sh:<i'f:s whir,:h at the di.\\c or p;:\%ing of 1hc rl)solution, have not. been taken or 
agr<':<:d to be tr1J;.f.;n l.)y einy pe.r~~o.n ::rnd dirnini:~;h the an1(n .. 1nt of il.'8 shnre capital by th(~ 

a.rnount of the shares: so cant•;;~Hed. 
Sub-di.vision into p1·den~nc1' and Equi!y 

55. The resolution, whereby any _,;hare it; sutH.iivided nrny determin~: tlrn.1, as bdw(:en the holders 
of the sha.re~; r~~sti!ting fi·orn such ~;ub"·c.hvisi(.H\ one ;:)r rnore of such shares shaU hav(~ son1e prcf(~ff:.nce 
or spt'.cial ::·tdvg.rrtH!:~c as. reg;ards div~dend~ capital, or other\'11i~c ove'r or a~~ con·~pari;:;d with the others 
or uih,,,· rnbjecl:, ncvenhdcs:;, to tl-:e provision ol"S(;c;1ion:.'i 85, 87, 88 and, 106 ofth1: Act. 

Sm .. n:mkr •.>f Hie s!uu'!~s 

56. Subject to the prov'i~iow: of Sc:dion;,; 'I 00 to l 0\ indusive of the Act, the Bonnl rnny accept 
H··on1any1r1eiriber the surrc:nder, on SlH;:b tcrn1s and Cf"Jnditi\)n~; 1 as shaH bt <~greed~ ofal! or any ofbls 
shares. 

!\10111F!C'.A:f!ON OF IUJl. .. ,ES 

l'owt••· l.o modify rights 

57. Subject to !he provision,; of 1.hc: Act, if il,t any tinw the: slmre capit;.i is divided into dific,r(·nt 
dasses ufshares, the rights att:Khed to any rfas;; (unless otl1e1·wis" provided by the tenns ofisst.w of 
the shiircs of the ci~iss) rnay, whd.her or not tl1\; Co.mpany iB being wound up., be vi11fod with th<J 
consent in writing of the lmlrk:rs of' thrc:'~,-·frn.uths of th(; issut:d shares of Hwt class, or with the 
sanction ofa Special Resolution passed at a Sepanrte Genera! Meeting of the 'h(_1ldcrs \)fthe shan:s 
uf that. class. To every such Separnte General Meeting tbto provisions ofthese Aitides relating to 
gencn!l 1neeting~; shn.ll q.iply, but so thal the neces.wny quorum sk11i b'' two pena>ns 11\ least holding 
or reprcsi:nting by prnxy one,fiJ\h of the is,;ued sh~res of the dass but so that if at an adjourned 
111e1:.:ting of such holder a quon.m1 as above ddincd is not present, those 1mm1bers who 111:<: pn,s(,nt 
slrnll J:,,,, a quomm and thM <lily holder of shares of the dass present i.n pernon or by proxy may 
:lenrnml a poll and, on a poll, sb,,1.I! irnve one vote fr1r each share oft he class of ,whic:h he is the holder 
Tb(: Co111piH'1y shall comply with th<: provisions of Section 192 of the Act as t(J forwarding a c:opy of 
any such ngreernent or resolution to the Registrar. 
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BORROWING l'O\YERS 
l'owcr to borrow 
58. The Board may, from time to tim", at its discretion, subject lo the provisons of Sections 292 
and 293 of the Act, raise (lr borrow, either from the Dire,,tors or from dst~wlmre, and securn the 
payment of any sum or sums of nioney for th<' purpose of the ('()rnpany, 
Condition ou whkh mo11ty nm he. l.111rrow1~d 
59, ·n1e Board may rnise or secun' thr:, rep;wmcnt of sudi sum or surns in such rmmner and upon 
such t<:rn1s and conditions. as it thinks fit, and, in particular, by the issue of bonds, pe:rpetual. or· 
re,!cemabh; deln:ntures or any mortgage or other security or the rm(k11.aking of the whole or any 
part of the prop<"TV of the Company (both present and fatme), indt1ding its oncal!()d capital for the 
time being. Provided !hat. debentures, with th(: rights to allotment of or conversion into shares slmil 

··not be issued except with the sanction oft he Company in gemlrnl meeting and su\~ject to the provisions 
of tl1t~ Act 

Issue at discount de. OI' with speci~I privikgrs 
60, Any debenttues, bonds or other sccul'itiG~ may be issi.wd at a discrnmt, premium (l!' ofherwis~ 
;ind with rn1y special privileg,:s as to redemption, surrender, drnwings, al.lotment of,slurres, appointrnent 
of Director and otherwise. Debentures, bonds and other securities may be made assignabk frN, from 
any equities bdWC('n the Compnrry and the pcu;m; to whom the snim: may be issm:d. 
1.nsl'rument or tnrnsfor 
61. Sri;1c <>s provi.ded in Section l 08 oft he Act, no trnnsf(;r ofdcbcnhires shaH be l'(,gistered unless 
a proper instrument oftrnnsfor duly ~rtampc:d and executed by the !rn.111.d{:ret~ has bt,en delivered to 
!iw: Cornpriny tPgether with the cerlilkate of'tlw debentures. 
No Ike of rd'mal to re.gi~lt'r t!':msfc!' 
62. If the Bunrd rMhscs to regi!;tcr th(: transfer of any ckbe.ntun:s., the Company shalt, within one 
month frorn the date on which the instnmient of transfer was lodged with the Company, send to the 
tran3ft~rt~e n.nd. to th(~ tran~;;ft~ror .no tic(;~ of the rcfl1saL 

'fhe St11h1t.01·y Mect.ing 

63. The Statutory Meding of the Cornpany shall, ns n:quircd by Sect inn l 65 of the Act, be held at 
such tirne not being kss than one rnonth nor more th~m six rnonths from the date at which the 
Company shall be entitled to comrnencc bu»iness and at such place as the Board may determine, and 
the Boud shall comply with the other requiren1eni.s of that. Section r1s to the report to be 1mbmitted 
and othcr\11lise, 
Wht'I• Annual G1~11ernl Meetings lo be held 

64. Jn addition to rmy otlv:r meetings, annual. general meeting ofthe Compa.ny shall be held within 
such intervals as are specified in S1,ction 166 ( l) of the Act, and, subject to the provisions of Section 
166(2) of the Act, at such times and places us may be detennined by the Board. Each such general 
rneeting shall be: cidled "" 'annual gener;1l rncd.ing' and shall be spccifoed as such in the notice 
convening the meeting. 
When other Genernl Mee!ir1gs to he called 

65. The Board may, whenever it thinks fit, call a g(menil rneeting, and it shall, on the requisition of 
such 11un1ber ofnicmbcrs ao: hold, at the dr1te ofthe deposit oftl.·1'' requisition, not less than mic .. J:enth 
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oftho paid up capital ofihe Cornp<my as at the di.Iii~ carried the right of voling in n'ganl 1.0 the maw:1 

to be considered at the meeting forthwith proceed to call imy Extra--ordi1mry Gcneral lvlcding :,i.nd in 
the case of such req1 .. dsi!ion the following provisions shall 11pply : 

( l) The requisition shall state tlm mntters for r.hc consideration of which the rneeting is to be 
called, sh1;1!1 be sign<ccd by the rcquisitionists and shall be depcl!.,itd ii\ tl11-:: officco The 
r(:quisition rnay consi:<t of r;evcral docmnents in like fr:inn each sig1Hxl by (me or rnore 
r<' qui sit ioni 3! s. 

(2) \Vhere two or more distinct maH<•rs are ~p1x:i!led in n1quisition, the requi~;ition shall be 
valid only in re:>pect of '·tbo1:>e rnattNs in nigard to which the roquisition has b1Jctl signed 
by the mcm\)(:r or 1nemb<:rs here.inhcfo1e spcc:ilfod. 

(3) !f the Board does not, with.in tw(:nty-..r:i1w; days froni the date ({deposit ofa valid requisition 
in regard to any matte.rs, procc:cd duly to ;;'all a 1nceti11g frir the consideration of these 
ffll~t!t'rn on i.I day not L'1ter than FiHy"five days from tho date of deposit, th'' requisitionists 
or such ofthcrn n:.; are enabl1~d .so to do by virtue 1Jf .Sectinn 169 (6) (b) of the Act may, 
ihernsdves, i'<lll 1h1,; nieeting but :my tmeeting so called shall not be cornmcnced after 
thrne months from the dnto of deposit 

(4) Any meeting called under this Anick by the requisitionist.s :';hall be called in the sa1ne 
m1mner, or as nearly as pci:;sible, as that in which m\':o.~tings are to be• called by the Board 
bi.it shall be hdd at th1; o!Iicc. 

(:I) Where two or n1ore persons hold :my slnre jointly, a requisition or notice rnlling a 
meeting sigi-,ed by one or so nm only of thcrn skill, for the purposes of this Artide, hav'~ 
the sarnu force and dfoct 1:rs if it had bc\~n signed by a.\J. of them. 

(6) Any rnasonable: expcn''e" incurred by the rtq1.>i<.;itionists by reason of the failure of the 
Board duly 1(l c'frll a meeting shall be repaid to the requisitionists by the Company and 
any sum so repaid slnJi be r~-l;;ined by th(~ Cornpriny out oC any wrns due or to bcconm 
due from the Co1npuny by w:·:y of fees or other rernuncrntion for their serv:ices to s:;ch of 
the l)iree.t.ors els arc in ddirult. 

('.irtuiafom of Member's n;soiutions 

66 'fhe Conipany shall cornp!y with the provisions of Section 188 of tho Act as 10 giving notice of 
rnso!urions :rnd circulating statcrnents on the requisition ofmembcr,1. 
Noti~e of Meeting 

67, (l) Save as provirkd i!l sub·scction (2) ofsettion 171 of the Act, not less than twenty-on(' 
days notice sh;:il be given of eveiy general meeting of the Compnny_ Ev('1'Y notice <:if a 
meeting shall specif\' the place and tlw day and hour of tl1e meeting and shall cont<1in a 
stak:nicnt oftlie bu.sine.ss to be trnn.'.;acted thereat. Where any such business wrrnists of 
"Special business'" as hcrcin:-ifl.er ck:fined, there shall be :mw:oxcd to the notice a srntc:n1ent 
complying wirh Section l 73 {2) and (3) of the Act. 

(2) Notice: of ~very meeting ofthc Company shall b•: given to every member ofthc Company, 
to the Audit.ors oftlrn Company <lnd 'to 1.1.ny person entitled to a share in conseqoence of 
th~ death or insolvency of a mcrnber, i11 lrny rnanner herd nailer authorised for the giving 
of notices to such pcn;cins. Provided that ~here the notice ofa g(~neral meeting is giv1.;11 
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by adve1iising tfa, same in a newspaper circulating in the neighborhood of the O!fo:e 
under sub-·section (3) of Section 53 of the Act, the statement of rnaterial facts rcfoned to 
in Section 173(2) of the Act need not bt~ annextx! to the notic.:~ a.s required by that 
Section but it shall be mentioned in the advertisement that the statement has been 
fi>rwarcfod to the nie1nb<~rs of the Company. 

(3) The accidental omis~:ion to give any such notice to or its non-·rcceipt by any inernbcr or 
other person to whom it should b(~ given shall not invalidate the proceedings of the 
1rn~eting. 

PlHJC!<:EDlNG AT GENERAL MEET.ING 
Business of meetings 

68, The ordinary busini:oss ofirn Annual General Meeting shall be to receive and consider the Profit 
& Loss Account, the Balance Sheet and the Reports of the Directors and of the Auditors, to elect 
Directors in the place of those retiring by rotation, to appoint Audit on:, nnd fix their remuneration 
and to declare dividends. All other business; trnmactcd at Annual Gcnernl Meeting and all business 
transacted at any other gcncnil meeting shall be deemed to be speci:il business. 

Quon.mi lo be pn,scnt when business l'<mimences 
69. No business shiill be transacted at any general meeting unless a quorum ofmcmbcrs as prescribed under 
the Compani.esAct, 2013, including any amendment thereof; is present at the tirne when the meeting proceeds 
to business. 

Resolution lo be p11S$Cd by Compimy io gt'IHTJll mcetillg 

70. Any ad or resolution which under the provisions of these Articles or of the Act, is permirtcd or 
required to be done or pass,>el by the Company in general meeting shnll be su!licicn:ly so do1w or 
passed if effected by nn Ordinary R(,:;olution as defined in Sccti()n l 89(1) of'lhc Act, w1less, either 
the Act or these Articles spc6fo.:nlly require, such act to be done or resolution pas:;ed by a Sp(,cial 
Resolution as defined in Section 189(2) of the Act. 

Resoloiio11 to Ile p:isscd by Compnny by means of postal h~llot 

70A. Notwithstanding anything contained in these articles but subject· to the: provisions Se<;tion 
I 92A of the Act, the Company may and in case of resolutions relating to business SP('cificcl by 
Central Government in this behalf: declare to be condurtcd only by postal ballot shall, get any 
resoiution passed by means of postal ballot, in~;te<Jd oftnms<ldion of the business in general 1nccting 
ofthe Cornpany 
Clrnin1nrn of General Meeting 

71. 'file Chairman of the Board shall be entitled lO take the chair at every general meeting. lfthere 
be no ,.;uch Chairman, or if at any meeting he shnll not be: pn,sent within fifteen minute:, after the time 
appointed for holding such meeting, or is unwilling to a\:t., the members present shall choose anothc'r 
Director as Chairman, and if no Director be present, or if all thl' Directors present decline to take the 
chair. !hen I.he members present shall, on a show of hands or on a poll if prnperly demanded, ekct 
one of their nnrnber, b<;ing a me.1nbcr entitled to vote,, to be chairman. 

\Vhen if qnorum no! prt·sent meeting to he dissolved imd when to he adjourned 

72. lf within half fm .. bour frorn the time appointed for the meeting 11. quorum be not present, the 
1nccting. if cnnvcncd upon such rcqui~ition as aforesaid, shall be dissolved, but in any other cnse il 
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shall stand adjourned to the sarnc day in the next W(:ek, at the same ti mt~ and place, or to sc:ch other 
day and at such ti.me and place as tho Board may by notice appoint and if at such <ldjourned nweting 
a quonirn b\~ not present, those members who are pn:se11t and not being less than two shall. be a 
quonm1 and may transact the business frrr which the meeting was called. 

How questions to ht~ decided at meetings. 

71. Every question submitted to a meeting r;hall be dedded, in the first instance by a show of 
hands, and in the. q1se of an equality of votes, both on a show ofh1.mds and 011 Cl poll, th\' Chainwrn 
of the nieding shall hav1: a casting vote in addition to the vote to which he rm1y ht' entitled ns n 
rncrnbcr, , 

Whal is lo be evidenc.<' of ihe passing of a r1,soh1tfo11 where poll nol dcniimded 

74. At any genern.l meeting, unlt:.ss a poll is (before or on the declrc1rntion of the result ufthe show 
oflrnnds) deinanded by the Chafrnnn of his own rnotion, or by at least five mcmk,rs having the right 
to vote on the rt:solution in question and pwsent in person or by proxy and havi.ng not less than onc
tenth of the total voting power in rei:pcct of such resolution, or by any m<:mber or rnc:mbr,;n; pres(:nt 
in person or by proxy and holding shan:c·: in the Compm1y confoning a right to vok on such resolution; 
b<:ing s\inrc on cvhid1 nn aggregate sum h;rn bec.n paid up which is not less than one .. tenth oft be total 
':urn paid .up on a 1 l the shares conferring that right, i! dcdaration by tlN Ch~1.irrn;m that the n.:soluti.011 
has or has not bc<o'n carried, either unanirr1ously, or by a panicular nrnj\lrity, and an entry to that effect 
in the book containing the rninutes ofthc, proccc(.ling>i oft ht Company shall be conclusive evidence 
of the fact, without prnof of the numbi)r of proportion of the voter; c;;st in favour of, or against the 
resolution 
Poll 

75. ( l) il'a poll be denmnckd, <rs aforesaid, it shall be taken forthwith on a question of adjournment 
or dectio11 of a Chainrnrn and in any other case. in such mannN :1nd at such time., not 
being J;,1ter than fbrty eight hours from the time when the deimmd was made, and at such 
ph1ce i1s the C'h:iinnim of the meeting direct$, and subject as afore~aid, either '11. once or 
a!1cr an interval or adjournment or otherwise, and the rcs\llt ofthi; poll shaH be deemed 
to be the dcci::;ion of the rnceting on the resolution on which the poll was dcrnanded. 

(2) The dern,>nd of a poll rmw be withdrawn at any time. 
(3) Where n poll is to b\~ taken the Chairman oftht~ ntecting shall <1ppoint two scmtine(:rs, 

0110, at least, of whoin shall be a member (not being an D!Tker or (omp!oyee of the 
Company) present ill the meeting, provided such a member is ;w:ii!abk and willing to be 
appQintt:d, to i:cru1.inise the votes given on the poll and to report to him thereon. 

(4) On~' poll u. 1ncmb1,:r entitled to morn than one vote, or his proxy or other pc:i-s;on entitled 
to votr.: for him, <i:; the case may be, need not, if he votes, 11sc all hh1 votes, or cast in th<: 
sinne wity all the votes he uses·. 

(5) The demand of a poll shall not prevent the continuance of a meeting for the transaction 
of any busine,;c; other than the question en which a p(i\l has been demanded. 

Power tv adjourn .genernl n1cctings 

76. ( l) The Chairman of a general meeting may with the const~nt of any meeting at which a 
quorum is present and shall, if so directed by the meeting, adjourn the same froin time to 
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tirne and from place to place, but no business shall be tmnsact,:<1 at any adjourm~d meeting 
other thtrn the business Id\ unfinished at tho meeting from which the adjournment took 
pbt:e. 

(2) When a rneeting is adjourned for 30 days or more, notice ofthe adjourned mod.ing shall 
be given in the same manner as in tho case of an original meeting, but otherwise it shall 
not be necessary to give any notice of an 11.djoumment <Jr ofthe busincsi< to be trnnsaeted 
<•tan adjourned 1m;cting. 

VO'i'I'; OF MEMBERS 

Vote of f\·l~mbcrs 

Tl. (I) Save as hereinaf\cr provided, on <I show of bands, every member present in person rmd 
being a holder of Equity Shares shall liav(' one vote and every person present dther as a 
General Proxy (as defined in Article 82) on behalf of a hokkr of Equity Shares, if he is 
not entitled to vote in his own right or, as a duly authorised representative of a body 
corporate, being a hokier of Equity Shares, shall huve one vote. 

(2) Save a;; hcrcinaf\cr provided, on a poll the voting rights of (l holder of Equity Shares 
shall be fls specified in Section 87 of the act. 

(3) The boldero of Preforem:e Shares shall not be entitlc1d to vote at general medings of the 
Cornprmy except; 

(i) on any resolution placed before the Company at a gtmeral meNing at the date on 
which the dividend due or any part thereof remains unpaid in respect of an 
aggregate perio(\ of not less than two yea.rs preceding the date of cornrnencernent 
of such meeting whether or not such dividend has been declared by the Company, 
or 

(ii) on any resolution pbcf:d before the Company at a general meeting which directly 
aff(:c1s the rights 11ttachcd to the Preli:rence Shan;s and for this purpose any 
resolution for th\: winding up of the Company or f(Jr the rnpayment~or reduction 
of its share capitcil shall be deemed to be: such resolution. 

Where the holder of <my Preforen"e Shares has a right to vote on any resoluti\m 
in accordance with the provisions of this Article, his voting right on a poll as 
such holder shall, sul'.iect to any statutory provisions for the, time being applicable, 
be in the same proportion as the capital paid up on the Preference Shares bears 
to the total paid up Equity Shnre Capital of the Company for the time being as 
defined in Section 87 (2) of the Act. 

(4) No Company or body corporate shall vote by proxy, so long as a res()lution of its board 
of dircr;1or under the provisions of Section 187 of the act is in force and the representative 
11a1m'd in such n~solution is pr(~$ent at th(' general meeting at which tho vote by proxy is 
tendered. 

Pron,dure where a Company or the President of India or the Governor ofa State is a Member 
of the Company 

78. ( l) Where a compnny or a body corporate. (hereinafter called "member company") is a 
membtr oft he Company, a person, duly appointed by the resolution in accordance with 
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the provisions ofSecti.on 187 of the Act to roprcsr:nt such member company at a meeting 
oftlw Company, shall not, by reHS\ln of such llppointment, he deemed to be a proxy, and 
the lodging with the Con1pany at the office or production at the meeting of a copy of 
such resolution duly ~igncd by one Director of such memb\~I' corn.pany and certified by 
hirn or !11\,,11 as being a true copy of the resolution shall be accqJli~d by the Co1npany ;ts 
suflkient evidence of the vaiidity of his appointment Sud1 a pcrS(ltl shill! be '(;i1titled to 
exercise the same rights and powers, including the right to vote by proxy on bdialf of !.he. 
mernb~r con1p11ny which he reprnsents, as 'the m(;rnber cornpany could exerciS(J if it 
wc:re an individual n1cmber 

(2) Wl·1(TC the President ofl.ndia or the Governor (1fa State is a rnember of the Company, 
the Presidtmt or, i1s !he: cast: may be., the Governor may appoint such person, as he thinks 
fit, :o act as his represcnta1ive at any ;m;eting of the Compuny or at any meeting of any 
cl as:; of members of\ be Cu111pany and such a person shall be decrncd 1:0 be a rnembcr of 
th\:> Company and shall bl' t~nl.itkd to excrci:;c th~ same rights and powers, including the 
right to vote by pl'oxy) as the .Presich~nt or1 as lht~ case rnay be the C.h".>vernor cou!d 
exercise as a rnemb"r of the Company. 

Vou:s in n's1rcct of insane member 

79. If any member be a lunatic, idiot or non··con:pos nwnt.is, be may vote whether 011 a show of 
hands or at a po\I by his cominittcc, curator bonis or other curator and such last mentioned per:1ons 
may give 1h<eir vot1:s by prc»:y, provided that frlrty-eight hours M least before the time of holding the 
meeting 01· adjourned meeting :is the case :nay be., at which any such person propost: 1:0 vote> he shall 
satisf)' the llo;ircl of his right under the Trnnsrnission Article w the •;,li;.11-cs in respect of whi.ch be 
proposes 10 e:\crcisc his right under this Article, unless the Board shall have previou.sly :.1dmitted his 
right l.o vole al :;uch rne1::ting in rCJspect thereof 
,Jo in 1·-h olders 
80. Wlwre tl1cr1,o are join1hold1.or' of any share, any one of such persons nmy vote at nny meeting, 
either person;1lly or by prnxy, in respect of ::;\1th shJ1re as if h\, were solely entitkd ther\,to; and if 
more than 011c ofsuchjoint .. J;olders is pn,!;cnt at any rnceting either personally or by" proxy, that one 
of the said, persons so present whose narne stands first on the register in respect ofs1,1ch share alone 
shall bt' entitkd to vote i11 respect thereof Several executers or administrators of the deceased 
1nen1ber in whose name nny share is registt,rcd shal.I for t\1(' purposes oft bis Aitide be deemed joint
holders thereof 
i'nHics Pennihed 

81. On a poll, votes may be given citlwr personally or by proxy, or, in the wse ofa body corporate, 
·'.l representative duly authorised as aforesaid, 

in.stnum•11l appointing proxy to be in writing 

32. (i) The inst.rurncnt appointing fl proxy :;hall be in writing umkr the hand of the appoint.or or 
of his Attorney duly authorised in writing or if such appointor is a body corporate be 
under its comnion seal or the hand of its officer or Attorney duly authorised. A proxy 
who is appointed fi:lr a specified meeting only shall be called a Special Proxy. Any oth,;r 
proxy shall be calbJ a General Pro.xy. 
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l'rnxies nu1y Ile genernl or sped;1l 
(ii) A per~;on may be appoint('d a proxy, though he is not a mernb<Jr of the Company and 

ev<~ry notice convening a meeting of the Cmnpany shall state this and tfoit a r1wmber 
"nlit.kd to ;it.tend and vote a! the meeting is entitled to appoint a proxy to attend 
and vot.e insk<id of hin1 . 

. instrument appointing a pn•xy to he deposited llt Head Offices 
83. The in>tn..,ncnt appo.inting a proxy and the Power of A1torney or other authority (ifany) under 
which it is signed, or a notarially certified copy ofthat power or :wthority shall be deposited at the 
Oilice not less tl1:m forty·cight hours befbre the time for holding the meeting nt which the ptJrson 
na.mcd in 1 he instnanent purports to vote in nespect thereof and in defrnilt the instnunen! of proxy 
shnH not b" t1T:rtcod as valid 
:When vole by proxy val.id I.hough authority revoked. 
84. A vote given 'in accordance with the !NTns of an instrument appointing a proxy shall be valid 
notwithstanding the previous death or insanity of the principal, or revocation of the instn.unent, or 
transfor of 1 he share in resp en of which the vote is given, provided no intirnation in writing of the 
de<1th, ins<1ni1y, revocation or trans for of th<; share shall hav<' been received by th,, company at t:h'' 
o!fa:e before the vote i.s give.n; Provided neverthclt0ss that the chairman of any meeting shall be 
entitkd to require sud1 evidence as '"' 1m1y in his discretion think fit of the due ex~1cution of an 
instrument of proxy and !hilt the same has nol been revoked. 

Fol'm of instrument 11ppo;n1ing a Sp1,dal fl'oxy, 

85. Evc<y instn11ne11t appointing a Special Proxy shall be retained by the Cornpnny Md shal.I, m; 
n('arly as circu1nstances will admit, be in the form or to th<' d·foct following, 

lNUlA GLYCOLS LIMITED 

I/Wi:' of being a rnembcr of INlHA GLYCOLS 
LIMI'f'ED, hereby appoint of (or fa.iling hirn of or failing him of) as my/01.ll" proxy to intend and vote 
for mc/u 0, and on my/our beh~1lf at the A.nnwil or Extraordinary (as the case may b(;) General Meeting 
cf the Cnmpany 10 be held on the dny of and at any <1djournment thereof 
As witnes:; my/our hand(s) 1his day of signed by the said 
Provided always that an instn.11nent ;1ppointing a Special Proxy may be in nny of the forms sd out in 
Schedule L\ to the Act 

Hesh·.iuiollS on voting 

86., No member shall be entitled to exC'rcise any voting rights, either personally or by proxy, at any 
mio1;ting of the Company, in respect of nny shares registered in his narnc on which any calls or other 
sun'IS presently payable by him have not be<:n paid or with regard to whid1 the Company has (~xerciscd 
a.ny right of lien. 

Admissioi1 or rejection of vole 
g"' I , (I) Any obj~ction as to adrnission or rejection of a vote, either on a show ofh:mds or. on a 

pull '1na1fo in due time, shall be refrrrcd to the ChHinmm who shall forthwith de.tenninc 
the s:-m1rc\ and ~1uch dderrnination made in good Hii!h shall be final nnd conclusive. 
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(2) No objection s!nll be ra.ised to the qualification of any voter except at the meeting or 
adjourned meeting at which the vote objcct<xl to is given or tendcn'd and <wery vot~ not 
disallowed at such meeting shal.I be valid for all purposes. 

DlRECTORS 

N1m1ber ofOiredm-s 
88. (l) The number of Director~ of the Company shall not be.less than thre!: or moro than 

eleven. However, \h(\ Director associated by Financii1l Corporations governed by Spi~cial 
Acts shall be excluded frorn being co11ntcd for indusiGn in the total number of Director. 

Bh:wtias dght to ~ppoint Dired1n· 

(2) So long as Bharti.as hold J 5'/\, or more of the paid up equity cnpit:tl <:,fthe Company, tht:y 
shall have the right, by notice in writing addressed to the Company, to appoint two 
pers()ns of in; cboir:e as norH-etiring diredor (s) of the Company and to 1-c1nove such 
persons from ofri.ce and on a vac:mcy being n1used in such office from any cause wh•:the1· 
by resignation, death, remov:il or otherwis(~ of such p1:rson, to appoint anothc:r to fill 
such va(:ancy. The right of Bhartias to appoint director 1.m(kr lhis Article (l>r to retain 
sud1 appointment) shall be subject to the condition that the financi:il institutions, for the 
purpose ofseuing up oflhc project, shal.l 1101:. l11!Ve exerc:ised their right to appoint directors 
under nrtide 92 hc:rcof; in$() for ill' such right arise under s<0ction 255 of the Act If this 
condition is nC't folfillcd then Bharticrn $hall not have I.he right of appointment provided 
in this Artkle, and if such conditions shall cea.se to be fulfili<:d during the to1ure of any 
director so appointed by the Bhartias, such director slmll c<~ase to be a non-·1-cti.ring 
director and shall t.hen:a[kr be counted f\w thi: purposr:' of appointing directors as being 
lir1ble to retire by rota1ion. 

89_ The persons hereinafter n:.i.med o:htd! become and b,:: th(: First Llirectors of the Company : 
First. Dircdors 

(l) SRI MOHAN LAL B!IART!A 

(2) SR.I SBYAM SUNDER BHARIIA 

(3) SR! l.IARI Sl!ANKER BHART!A 
i'owN· of Bonni to add iis 1nmilH"' 

90. The Board shall have powc>r, at any tim" and from fone to tirnc., to 11ppoint any person as a 
[)ircctor as an a.ddition lo !he BounJ but so thllt the total nurnbf,:r of Dirnctcns shall not r1t any 1irnc: 
exce<cd ti"" rnaxirnum rn.1mbcr fiM:d by these ,\rticle;;. Any Dirc:cl.or so Hppointed sbreill hold oJJice 
only until the next Anmrnl Gene1·al Meeting of the Company and shall then be eligible forn>election. 
Share q11alifirl!l.io11 
9 l. A Director sha.ll not bi:: required to hold any sharr:s in the Cornpany ns qualification shnre. 

Nomination of Oiretlor by Fin:mdlll lnst.ilutioos lllld debenture holders 

92 (I) So long :rn any moneys :ire payabh1 by the Comp~1ny to Industrial Devdoprnrnt Hnnk of 
India (ll)Bl), lndustrial Finance Corporation oflndia(IFC!), The Industrial Credit and 
Investment Corporation oflndia Ltd_ (!CICI), Lifo lnsurnnc(: Corporation oflndia (UC) 
or 1Jnit trvst of'lndia (UT!), General !:1sura11c" co1porntion oflndi;.i andior its subsidiari(;s, 



25 

.Banks or any other 1mancial and other institution (each of which is hereimith~r reforrod 
to as "The .Financial Institution") in respect of any loan or loans advam:ed by them or so 
long as any n1oneys am payable by the Company on Debentures issued by it, or so long 
as the financial institution (s) hold any shares in the Company pursuant to any underwriting 
agreement or as a res\llt of any conversion of the loan into Equity ShaH:s, or any other 
agre(:ment or arrangement, and ifit is so agreed lo between the Company and the financial 
institution(s) or l)ebentun:>"lmlders, as the case may be, then such financial institution(s) 
or Debenture-holder shall be entitled to appoint one or more Directors on tbe board of 
the CompMy as rnay be agreed upon, between the Company on the one hand and tht' 
financial instilution(s) or Debi:nture-holders on the other, and to rem.ove flfld "'Ph'"' 
such Directors. Such Directors shi1.ll not be liable to retire by rntmion (md the Con1pimy 
shall pay to such Directors normal fees and expenses to which any other Director is 
entitled. Provided that if any such Director is <in oflker of the Fimmcial Institutions, then 
notwithstanding any thing els" said anywhere in i.hese Articles, the sitting foes, at the 
option ofthc Financial Institution shall be payable to the Financial Institution such rHnounts 
as rnight have been pa.id by them to i:uch Directors on account of trnvelling and halting 
expenses and other expenses under their resp<Ttive mies,, for attending any Board or 
Connnittee of Board or in connection with any other work of such [lirectorn. 

(2) IT thc~ aggrcg<n~ of the Directors appointed unckr da1JS(' ( l) of this A1tick, a.nd the 
Managing Director and whole~time Director appointed under Article 125 & Article l.28 
respectively cxce:cds onc·{hird of the total number ofDirnctors frxr the time being of the 
Cornpany, then in ddcrmining ti.it: Directors irppoint(:d rmckr clause (.I) of this Aii.iclc 
and the Managing .Director nnd whoktime Director appointed urHkr Articl;:; 125 & Arti1;k 
128 respectively who shall not be liable to retire by rotation, the Directors appointed 
under cla1rnt: ( J) of this Article shall have prcferem:e over the Managing .Directors & 
Whole-tinre Directors appointed under Artir::le .125 & I 28 respcctivdy. 

(3) If, howev1Jr, the number ofD.irectors appointed under clause ( 1) of this Artick: exceO":ds 
otm··third of the totai nutnber of Directors, for the time being, of the ("ompany then such 
of the afiiretmid .Directors appoint<~d under di\\tSi: (I) shali not b\~ liable to retire by 
rotation as rnay have been detennined by an agreement be.tween the Comp:my n.nd tlw 
financial institution or debenture holders, as the case may be. 

Dirci:tors' foes, n•mmH\nilion am! expenses 

93. (I) Unless oth<~rwb' ddennined by the Company in general meeting, each Director shall be 
entitled, to receive out oft ht; fi..mds of the Cornpany for his services in attending mcd.ings 
of the Board or a Committee of the Board, a fee as may be prescribed by the Ccntrnl 
Governrnent lJ/s.J I 0 of the Crnnpanies Act, 1956 (i1s anrended) read with any Rules 
llliHk thereunder p(:r meeting of the Board or a Committee of the Board attended by 
him. The Directors rnay also receive commission (to be divided bel.w<:(m them in Su(;h 
manner as they 1nay, frorn tinh: to time ckt:<omline ~md, in default: of d<:terminntion, equally) 
on the profits oft.he Co1npHny computed in the manner rdened to in sub-section (1) of 
Section 198 of the Act. AH other remuneration, if any, payable by the Company to each 
Director, whether in respect of his services as a Managing Din:ctor or a Director in the 
whole or pnrt. time employment ofthe company shall bc1 determined in accordance with 
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and subicct to the provision:; of these Articks of the A.ct. The Directors ~ha!l br: cn!itkd 
to be: JMid itll fe<~s fbr filing documents which they may be required to fik 1.mrkcr tlw Act 
and shall also b~: em.itlcd to be paid their reasonable trnvdling and hotel and otlwr c~'penses 
incurred in C()n~~equencc of' their attending ~.1.t l$t1ard nnd t:\:irn1n.ittee rrH.\~tings or other\vise 
incurred in the t:xccution of their duti(,s ii> Directors. 

(2) If My Director, willing., shall be calkd upon I:() per.form e~:tra Siervir°';l\ or to n1;:1h: any 
specinl exertion in going or residing away from his pbce of busines'' for any of the 
purposes c-fthG Co111pany or in giving special attention to the business of the Company 
or ns H rm;mber of a Cornmittee of the l'loard, then Sttbje<:.t to Sedions I 98, 309, :.1l0 and 
314 of thci Act, the Board may r<;'1llu11<ernte. the Dirnctor so doing, either by a fiMd $um 
or by a percentage of profrts or otherwise, and such re1nunen1fion .1nay be, either in 
11clclition to ()I" in substitution for,, <my other rt'1nunc:rntion to which he may be entitled. 

Board •.nay nd mJtwi!h~hmJing vnc:rncy 

94. 'The continuing Directors rnny act notwithstanding any vacancy in their body, but so that iflhc 
number fo!L; bdow the rnini111um above f1'1cd the Board sh1,11! not. llxcepl fr)r the pnrpose of fiiling 
v~tcancic.~;, ~·!c'l so ton~~·~ 211; 1.he nun-~l:H:~,r is belo\v the in.inirnurn .. 

Vacaiion of office of Dire1·1or 

95. (I) The olfil'(e ofa Director shall ipso fr1ctn become vHeant, if.·· 
Iii) he f;;iis to obtain within tho time specilied in sub--sccticm (I) of Section 270 of 

the Act or nl. any time: therc;rlter cease to hold, the share qualification, if any, 
mrccssr;ry Ulr his appointincnt, or 

(b) he is foum! to be unsuu nd rnind by a Court of competent _jurisdiction.: or 

( cj he applied to b~' adjudirnted an insolvent ; or 
(d) he is ;Jd)udged an inso!vi:;nt or 

(c) he is convicted by a Court of ;,ny olfrmx' involving n1ornl turpitude a.nd 11; 

sentenced in re$pect thereof to imprisomncnt for not kss than six months ; or 

(f) he faib to pay any cnll in respect of shares of the Company held by him, whether 
alone or jointly with others .. within six 1nonth~ fro111 the kst chte fixd for the 
pi1yrnent of the call unless the Centrnl Govermncnt has, by notifiwtion in the 
Offi<.:i;d Gn?.e\lt', r<r1novcd the disqu;:1lification incurred by such fi1iluro; or 

(g) he absent:; hirn.1c!f fron1 three consecutive mee1.i11gs of the Bo~1rd or from all 
rnec1ings of the Board for a continuou:; period of three months, whid11?.v,:r is 
longer,, \Vlihuut {)btaining leave of ~1bsence fi·orn th~~ 13oard; or 

(h) hi: (wlwthe:- by him•;cifor by any person frn his benefit or on his account), or Hny 
fo1l1 in which he is a partner, or any private cornpany of which he is a Director, 
accept n 1o:yn or nny gua.rantc~~ or security for a loan) frcan the c:o1r1pany ;n 
contravcrition of Section 295 of the Ad; or 

(i) he az.:ts in contr:wc:ntion of' Section 299 oft he Act ; or 

(j) h<1 bccornes \k.qwilitied by an order ofCour1. under Scction 203 of the Act·, or 

( k) he' b(: n'rnovc< .. l from oflice in pursuance of Section 284 of the Act ; or 
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( l) having been appointed a Din1(:tor by virtm1 of his holding any office or other 
crnployn1c11t in !h(: Company, he ceases to hold such oflke or other employment 
in th" Comp:1ny; or 

(rn) by notic(1 in writing to the Company he resigns his office; or 

(n) any offic~~ or place of profit under the Company or under any subsidiary of th.;, 
Company is hdd conl:rnvemion of Section 314 of the Act and by operation of 
that section he is deemed to vacate nffke. 

2. Notwithstanding any matter or thing in sub clause (d), (e) and (j) of clause(!), the 
disqunlification reforred to those sub"dause shall not take effect: 

(a) for thirty days from the di<te of<tdjmlication, s"n!.ence or order; or 

(h) where an appeal or petition is preforrcd within thirty clays aforesaid against tlw 
adjvdicution, sentence or conviction resulting in the sentent'e, or order until tlu: 
expiry of seven days from the date on which such appeal or petition is disposed 
of, or 

(c) where within the seven days albresaid, imy fi.11thcr app(,a.1 or P('tition is pwforrcd 
in respect of the <idjudication, sentence, conviction or order, and the appeal or 
petition, is al.lowed, would result in the rernoval of the 1!i~qualification, until 
such fi.;rther appeal or petition is disposed of. 

Disqualification of Dircrtors 

95A. A person shall not be capable of being appointed as di red or of the Company, if.···· he is already 
a director of a public compnny which,:···· 

a) ha, not filed the annuill accounts and annual returns for any continuous tlm~e financial 
years commencing on imd Dftcr the first day of April, ! 999, or 

b) has friikd to repay its deposit or interest thc~reon on d1.i.e date or rt,deem its debentures on 
due d;itt' or pay dividend and such failure continur.nis for one year or more 

Provided tliii.I such pcr~Hm shall not be eligible to be appointed as a director of any other public 
company for a period of five ycnrs frorn the date on which such public company, in v,;hich he is 
a director, failed to file annual accounts 11nd annual ret11n1s under sub.-dausc (a) or has failed to 
repay its deposit or interest or rede("n its (,lel:J(:,nh1n's on the dnte or pay dividend referred to in 
claus\~ (b), 

Office of the profit 

96. Any director or other p(:rsons referred to in S<:ction 314 of the Act, may be appointed to or 
hold any office or place of profit, under the Company or under any subsidiary of the Company, in 
accordance with the provision of Sect.ion 314 of the Act 

When a :Director of this Company appointed din~rt.or of Company in which I.he Company is 
interesh~d either 11s a llH~mber or otherwise 

97. A Director of the Company may be or become a Director of any other Company pronK>ted by 
this Company or in which it may be interested as a member, shareholder or otherwise and no such 
Dirccctor shall be accountab.le for any b1mdlts re\:eivcd as a Director or member of such company. 

j 
:~ 
\ 
I '~ 

l 
'l 
! 
i 

I 
@ 

-~ 



28 

c:onditinn under which, Din·crnn; !llllV f()ll(nlf! with C'mnpirny 

98. Subji~~ct.. to thi.;"': provisions (.'if sc~cti(.n·1 297 c1f tht;~ /\.ct, neither shall a f)ire~·;:tor be dit;q1 .. i;1lific·.d 
frorn ('.~)\itri·':Ct'ing VJith the~ c:()\'l'Jj'.?i.~ny, (;ith<T a:; vendor, purch;::tser ()J" O!.hCT\\/1~;e fl)r gc.H)1:Jsl 1·n:.)1.~:·:~n~:1l,'.~ cir 
~.>1cr'vi1..:.es or f:Jr undervvriting the sut".'1:::,cript1on of any shan.~s in or debcnti..H·e.11 of lhe (~cn·1r-;any, nor 
shall any such {~on1T~1.ct or flrrnngciricnt enl'er(;d !nfc\ by o.r on bchal·fnft.he ('·01npany. \N\th a f(~:l::~dvc 

or such !Jir<.;:i:.:tor1 or1.t fi.rrn in \\'hich ;-;uch f:)ircctcJr ur re.!ative i~; a parti1.1~·f ('.Ii"' \Vil',h nny either ri::n·i.r1l:'~r in 
:.~uch firn1 ()r \\'ilh n private cornpany ofv.,·hich such [litector is a rnernl::cc or tli:-·~~:ctor:. be ;:1vc1.idcrl n1Jr 
shnH any L)irector so cl"'.H1trr~r:ting {Jr being such rn~:rnber or :;o interc'.stcd be hn.hlc tc.1 account ·uJ the 

(_'cnnp::::.ny for any profit re(·di,~;C·d by any such c:1..int.ract tH' arr;1ng,~rnent by rc1:i::;,()l": of such !)irc1;.'.tOr 
holding c'!llce err of1:h~~ fic!u~:1ary rela.ticJn '!,h:_~r.eby c,'.~tablishcd. 

Oisd1.m1n• of l• DirN:lor'\ in!~rcsi 

99 [:.',Vt'l)1 [)i.rector \lllhO i~.; 'in any \V~\.Y \ivl·h:'.th(~r dil"('.Ct!y Of indirt:tCtly ... (,Onc:;·:rr!eCl \)f' !n~ere~:::ted in ::\ 

c:on'tra(:t (.'.lr arran.?i'~~rne.nL e.nl\.::.rccl. into or to be ~;:nt(~r\~d inlc\ by or on behalf' of 1.hi·.~ C.'.onipany not 

be·inf; a c.crntrnct. or a.rr;11\::'..1.::·incrrt entered b(~[\\l(~cn the (\:in)pnny n.r~d any uther con"!p~:n1y \MlH.::~l'c~ any cf 
;lie Director:; cif the Coir1pany or two or mure of 1.licm togdhter bolds or huid nut more lhnn t>.vo 
f)(~fc(~nt c~fthe paid up :;hare c~q:iiud in tile oth~~t con1p:.1.11y shnll di.';\:lc•sc th~~ na[un;~ ofh.is conc 1;::rn or 
int erc.~H at a '"n iet:.t.i ng 0f'1. he Li Cl(\ rd, ;:is required by :_;) e.c.t.i on 299 ()ft h(~ /\ct i\. ,~.:~cnz·;.ra) notice, r(:ne\Y~l b le 
in the h1st niunlh 1)fenc:h finr1nri;d y;,:·:ar of the (·::ornpnny., t.hat a I)itector is a dircct(.'lr or a rnc~rnb1~'.!" c)f 
any spe~:iJlcd LHldy c,01··por; .. i,tc or i~,; a rnernber of any spccifi~;d ilrrn and is \.Cl be regardt~d as conccrn~~d 
or ink;\::,;\cd in any subsequc11I co111.ract or arn1ngernent with 1.h1H body 1;orpor11te or flnn sh;:>ll b1.: 
Si..1ffi.c!(;11t di'.i(!osure of ci:.1i·'1ce1·n (.'Jr interest in r{~~lation to any cc1ntract or ai·rangcrnent so n1adc1 ancl 
afl:er su,.~h general not.ice, it i.,J1nll not: be neeessar·y to g!ve ~.:.ipc(:inl notice relating to ,{].:ny particul;ir 
contr~1ct (ir ~·~.rran,~!/;;~rnent v-.'it.h. ~.:uch body ct;rpot··;:1t.e or f!nn., provided such g.:~neral notice i!) given at 

a nH~et"ing oft.h~·~ l3oard ()r t.hG f)ircctor C{)!'lcerncd lakes l'ca.sonable ~;tcp~:; t1) secure that it is bn.:1t.!f.'.~ht 

up and rc:nd at the .first nice::in,g of1hc Eton.rd nher it. ·ls given, r:vcry [)irccior shall be bound 10 f:~i·ve 

nnd frorn tirne to tirn;:-: rencvv a s;cnera1 notice as nfbres~~id in rcsJ.Ject c~f a!l bodies corporr.:te nfvihich 
he is 1T [)\r(:ctor or rncrnt.H~r and nf al! firin~ of·\vhich he is a n1cn1ber 

Ulsemsiooi aml V<!iing by Din~rlor inltr(.,sl 

l 00. ·l\k) f)i.~·\~~.::tor sh:dl, ns ;:1 l")ircctr)r) 1a'k:c any ,l'.'1:-lrt in the discus'.:;ir.)n of: (ir vote t)n any contract or 
arrr1n.gerncnt in 1,vhich he is ~rny v.iay, \.'vhet.h~r directly or indirectly concerned 1::ir int.ercstv.d

1 
nor .shHll 

hi!:; pr{~~~ClHA:.~ ccJunl. f~.1r the purp1.1sc oft~)nH·ing a quorurn at the tinH.:~ f:Yfsurh 1.:lii:;cussion cir vi,)~~:. 'l'his 
prohibit;r:.)n ::.:haH not ;;~pply t\) (;:1) any contract or ind::.~rnnity t.igain'.;t an·y lo~;s \Vhich the l)irectc.H·s i.:.H· 

any of thcrn 1nJy stdTi::·:x by n~;:J.~:;·on Cl'f b~;:(:(./Jli!,ng i;:H' being sur{;~ty fol" the (~ornp;,j,ny; or (b) any CCin1:r1·tCt 

or mr;1ngc1nenl rntcred into or 10 be cnt<~1Hl into by the Company with il public compuny, ur with a 

privat(I co1n1qny which is n ,;ubsidin.ry of a public company, in which tlH; in1.eres1 <.!f the Dirc:,.:tor 
con;;is.!:;) so!c,ly in his be!ng: a director of such cornp~:1ny and th~·~ holder of shares not e:-<;c:e~::din,g in 
r::.11nber or 'l<liuc liH: an1ount rcqui,iw to qualify him for ::ippointrnent as a Dirw.:tor !h<:rt•.of, he having 
been non1ir1at.cd ::1s such l)irect()f by the cornpany or in hi~1 being a JY1ctnber of the (::orrrpany holding 
not rnor;;~ lh:·u~ t\vo pt~f()~nt., r~fthc· p11.iri up sl·u:ire capi1.al rrft.hc (:ornpany, 
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ntn:Al'ION OF DllU:C"H)RS 

!'ropor!io11 IP n:lil"c by rotation 

10 I. 1\101 less than iwcHhi1·(1'.; of the total number of Directors shal.I be p1•1rwns whose period of 
ofllcc is li<1blc w dctcrrninat.ion by rdircment of Dircc!ors by rn1.ation 
no1·afo.m and relircmcnl of Ifocctors 

l 02. /\.! each Arnn.ml c:cncral Meding of the Company 1mc1··third of such of the Directors for lfw 
ti.inc being as arc liable w retire by rolation, or if their number is nol three or a multiple ofthret\ th11n 
tile' 1m1nbc1 nea!'cst to on\e .. ·third shall retire frorn olfo"1. 
Which Direr.lots to rdlre 
Hl3. The Directors 10 re!ire by rotation st t\'f:,ry Ann1.1al General Med.ing shall I."' those 1.vho h<ive 
been !ong,es't in offi~:.e si~}CC their L~st appointrnenl but as bct\tvccn .F1~r.sons \Vho b(;Corne IliP.:~ct.ors on 
the sarne day tho:.:.e viho retire shall) in default of and subject 10 any agreein.cnt ar-ntH'lf5 th~~rns~;~ivcsl be 
dctennincd by lot. 
Appoinlmrnl of Dircctnl'S h> be v;11td on individually 

:104. Save ns j)t:rJl1iU:cd b.y Sccti{Jn 263 (.lf the Act c:vcry resolution :Jf a genern! rnect!.ng, f()r tht~ 
;:.~ppoinnnc~nl of a f)ir~::<:tor sh;_:il! rt.~h1te to (\nc rHHned individual onl·y 

!'11t(0 iing tu fill 11p vanwtir.1 

·i ~.)S ']"'ht; C\:i!·Hpany nl the /\nnu1.:d C3c:ncr~.il )Vlecting at. \Vh1ch a f)irector re'tire·~,s by rotation 1n rn1+nnei 
.nfiJrt:s;-1ki nH·1y fi!J. up thf:.~ vn.c~ned cifflce by ~qJpoirH\ng r.hc. retiring I.')~t{,'..ctor 1'.)f s<.Jn1i:;: rnhc:r pers:,1)n 
thcret(".l 

lf!he rd::t(:f~ O·ftht re;·irin_g f.Jirec:tor is not: SC} fi,lled up 11nd the rnec'.r.-irig has not t.~xp1"i-~~:1:dy rc,,;clved 
ncit io fiH the vac;::1nc:/', 'fl··i~; rnccH·ng. !5l·H:t!l stand adj1'.'l\ .. lrncd till the srrrnc day in th£~ ne.l~:t a.t the 
~::,arnc tirnc· ;:':.nd pL:icr::~ or ift.ha1 rL1y is a ()U!;:dic hollday, tiU the next succce(ling day ·1vvhic.h is ni::1t publ,ic 
h1)Ld::-ty., at. rh~:~ s~ulJC tiJnc ~·!ncl nt pla£;:c. fl.:f. nl. 1.he n.djnurncd rn1;~i,:,:fing, nL~() l:ht:: phlcti: !Jf the retiring 
.!Jirec.tot i::; nc.~t filied up nnd th:.-i.t nie1;\ting ::1.!so has not txprcs.~~ly rc~~~olvcd rH.Yt ·10 :Vi.H tht:~ ·vai:;:.:incy, lhe 

I•, I 
\ 11. ! 

{11\ ' .. r 

(1.:) 

i (I) 

.(;h::d! t.Cl h;ive 'bc(~n re·<:q:.;po~nred ::n. th~:~ nd_)ci1.1rt1(~d rr1e::'.tin.g, unlc~.1s 

;:V:. tht rne~~:.·ing r .. r at prfv:ious .'111ecti.ng ;:1 rc,':H)~t.H.ion f~·.lr the reapp<.:iintrncnt nf s:uch 
{)irccloc ha:; 'i.'11:".~(.:.n .Pl,.'1t to thcj V()l.I.'.'. ;rnd lc.1,q. ·' or 

:-h('. rctidng ·r::i·ir~~clo1: l·.\,'.:t~.~ by n.ot;ct in \.'>'ritin,g z-1ddre::·;.:.;~'~,1j to the C\Yrnpany or the IJc:::ird 
'" ,.,.,,:c,n hi:-~ 1.li··11,11illingn~::sr; to l":it~ f(>,nppointci:l; o:! 

l"'I('; i3 l"l(ll, (jt:a!1fied Ol" i.S d.isqual[fic(j t'(:.ff' ar.1po:ntrnent:·, {)f 

·1 1·(·~-n'bit;,.",.. 1 \,'·~·1f·th,:-1·' i,:'v.'• 1'''t···1·'1·I (')t' '°"il'1'·J;1·~~.~·r·~r !i·' l'l:'ijlll.i'•'·'.1·.11 ' .. ,.1 •·· . • ''-.I'~) • 1 .. ,,. < '·''-·· •,! !--'""'°'' 'l , \,. ,. > . I 1.,. )', ,,,l ,, ., .,. ~' 

.nppninJ.tnent. b·.\i' virtue nf{l·i(~ provi);ions o.fth~~ /\ct; er 

(G) the pro·-..-isio io sutj-~.:,(:~t~t.ion (2) {).f Sec!\on 263 oft be /%.ct is ~:ippl:i.cablr:. to the c,a~~e. 
(.~ornp.1~n.y i:o gc.nera~ ith?l~t"ing to intrt~HS~~ or rt~dfH.'.t~ uun~l:H~t of J)ir<~·Ct{~rs 

''[!H:.: (::1;)J.\'lf'i;'i.ny H1 ,gcn~:~r;:;J Jnecting nJay, i}'()rn tirne f J,:J t.frne~. i:nc.rl;:a~~e Of H'!IU\.'C 1).Utn!-.:.icr o·f./:)il'C(;f.(:l;'S1 
;vJthln ~l"u:; Jirnits fi.xer.i /\rtic.!<":; 88. 

!.'m'!l~T HJ l'!:1m:iv<' D.in:rlor by nn!i1rnry rlo$1.'hr!.inn or sp1:d'll No!ke 
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offic<~, and may by ordinary n:s()Jution, of which Special Notice has been given, appoint a.not.her 
person in his plac", ifthe Dime.tor so n;movcd was appointed by the Company in g1:m:ral Metoting or 
by the Bofud \Hld1~r .Artidt~ 108. The person so nppointe.d shc1ll hold offic~: until the <late up to which 
his predec<~ssor would have held otiit<), if he had not been so removed. ff the v11can''Y created by the 
removal of a .DircctQr 1mder the provisions of this Artide is not so fi\kd by the meeting at which he 
is removt'.d, tJ1<: Board may, 11t any tiine. thcrcaf\.1,,r, fill such vacimcy under the provisions of Article 
!08. 
'1fo1tnl may fill 11p UM!al VllC:ll.ldcs 

108. If any Director appointed by the Con1pimy in genera! mellting wc:ate.s office as a Director 
bdi.m: hi.;: krm ofotlice will expire in the normal course, the resulting casual vacancy rnny be filkd 
up by the BMrd ill a meeting of the Board., but illlY person so appointed slrnll rcti1in hi . .;: o.ffice so long 
011.ly iis t.h1~ va,~nti.ng Din:,ctor would have retained I he sarne, if 110 vacirncy had occmed, provided the 
Board may not fill such a vacancy by appointing thereto any person who has be<:.n removed from the 
Of-Ike of Din,etor <mcfor Arti,:k l 07. 

When the Co111p1my :rnd ('lUHlida!e for Offini of Din1ctor nrns! give 1rn!ice, 

I 09. No p"rson not bdng a retiring Director shall be digibk frir appoinlment tot.he offici~ of Director 
al any gt;nernl meeting, unless he or smne member intending to propose him has, not ltiss than 
fomieen days before tlw me.t,ting, ldl at the office a notice, in writing, under his hands, signifying his 
(.:andidi!lure .for the oliiG" ofDirec!or or th<: intention ofsuch rnember to propo''·' hi.:n as a candidate 
for thin offi<::c, as the case inay be. 'flu: Cornpany shall inform its n1ten1b~rs of the c<uv.lidilture of a 
person for the oilier: of Director or \h(' intenl:ion ofa 1T.r:cmb1or lo propoc;(; such person as a cnndidak 
frir that offa·.o, by individu:J.i l"IQlic('S on the me1nbcrs no1. less than r;even l'fays befhre the meeting; 
Provided that it shall not be nec<:,ss.ary i()r thto Cc1111p1u1y to serve individud notice upon the members, 
as a.f~Jresaid., if the (~1 oinpany advertises ~~uc.~h candidatur(: or interltiony not l~;~:;s ihan. seven days 
bt~fi)r(~ the rnecting

1 
in ntleast two n.e\vspapf~rs circulating in the place ·wh~·~re the o111ce ls: loc.nt{:~d~ of 

which one is 1:1llblished i11 the English la1.\(\1.rnge nnd the other in the regional lang1.1age oftliat place. 
ACl'ERNATli: OiHF:c:TOllS 

.Power hi appoint Alh~nrn!c Ilir"dor 
l 11} Tiu.: Beard nmy appciinl. an al.tconmtc din.Ttor to an fr>r a director (h1.Tci.nafkr called "the 
original dirce1:or'') during his ab:H:nce fr,r a period of not less than three month<; from the state in 
which meetings of the Boili'd are ordi.narily hdd. Provided that in th<: e&c,e of a director appointed by 
Bharfor~: under Article No. 88 (2), th(l a!ti':rnatc' director to be appoint<Yl frir such original director 
shall be a person appr<Ned by Bhartias and <i.lternak din~ctor >o appointed shall not hold o!tice as 
such for it period longer 1.han thnt permissible to the original diH~ct.or in whose place he ha,s been 
appointed and shJll va'°rtto 1.inlce if and when tbe original dire<:~tor returns to th<l Stille in which 
meetings of the Board an: orclina1·ily held. 

l'ROCE!i:D!N(;S OF DJRl".C:TOHS 
Mer:ling of Ofrccton 

l l l. 'fbe Board slwli meet together, at least once, in every three months for the dispatch ofbusiness 
and may adjGurn and otherwis<0 regulato its meetings and proceedings as it thinks fit; provided that at 
I.east four such meetings shall be held in ('very year. Notio(: in writing of every meeting of the Board 
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shall be given to every Director for the time bei.ng in India, and at his usual address in India to 1~ery 
other Director. 

J)ireetor may summon meetilli~ 

J l 2. A Din:<;tor may, at any time, and the Manager or Secretary shall, upon the request of a Director 
rm1de at any time convene ;i meeting of the Board. 

Clu1frm1m 

1.13. The Board shall appoint the Chairman of its meetings and determine the period fb.r which he is 
to hold offict'. The Chairman shall be a nominee ofBhartias. If no such Chairman is appointed ()r if 
at ;my meeting ofthe Board the Chairman be not present within fifl:een minutes afkr the time appointed 
for holding the same, the dir'i.~(:tors present shal.l choose so.me one ofthci.r number !o be Chii.irn:mn of 
such meeting. 

Quon11n 

I 14. Ttw quorum for a meeting of the Board shilll be determined from time l.o tirne in .accordance 
with the provisions of Section 287 ofthe Act. Ifa quomm shall not he present within fiftee.n minut(~S 
from the time appointed for ho.lding a nm:ting of the Board, it shall be adjourned until such dat<' and 
ti1ne as the Chainmm oflhe Board appoints. 

Power of Quoi'lllll 

l J 5. A meeting ofthe Board at whidi a quonun he pres<:nt sliall be compdent to ex.ercise all or any 
of the authoriti<1s,, powers and disoction by or under these Artid~·.t1 or the Ad, for the time: be.ing 
vested in, or exercisable by the B011.rd. 

Uow i.pu:siitm to be d11cid11d 

l l 6. Subject to tlie prnvii;i.tms of Se1:tions 316, 372A(2) and 386 of the Act, qm.:stions arising at any 
m1.:eting sha.11 be dec:ided by a 1n;1jority of votes, and in casi: of an equality of V(ltes, the Chairman 
shall have a sec.ond or casting vote. 

l'ower· Iv iippoin! C1mm:1ill!«:s aud to dehlgat<i 

.l l 7. The Bmird rni1y subject to the provisions of the Act, from ti.tm' to time cind at any timo, delegate 
any of its powt'l'S 1:0 a Cmninittee (:onsisting of such D.irndor or Dirncto.rn as it thinks fit, and may 
from tirne to tirnt\ revoke suc.h ddegation. Any C()mrnittcc.: :so formed d1;1ll, in !he. exercise of the 
power so delegated, confrm.n to imy t(1g;ulations th;it may from time. to time be.: Imposed Ujl(m. it by 
the Board. 

Prnceedlngs of ('mmni!lcc 

U 8. 'The n1l\\:tings and pror:ecdings ofimy such Committee, consisting of two or lll(ffC mem.bt~rs 
shaJl be gov<orned by the provisicms h(:rdn contained frir regulating the m0etings imd pi()t,:ee,ding;s of 
the Board, so far a!! the sani1~ are applicable !hereto, and a.re not supen;edcd by any regulations made 
by the Board under last preceding Artide 

When MIN of ii Director valid mJtwitllst.:mding defutiv1~ :ippoi111tme11.t 

119. Acts tk>m' by a person as a Director shall b,1 va!id, n(itwilhstanding that it may alkrwards be 
discovered th;t! his appoinlmcnt wa> inva!id by reason of any defoct or disqu11lilkation or had 
!erminah~d by v'irtuc of any provi5i()ns co1111"incd in the Act Nin tlmse Articles. Provided that n()thing 
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in this Article shall be dcc1JJcd to give validity to acts done by a Director aft.er hifl Hppointinent has 
been shown ·to the Company to be invalid or to have tenninated, 

ll.(,stilufom wiUio11i: Uoard l\foding e·.u:epl in !'.t,1'!.llfo c11s1~s 

120. (!.) S~\Y('. in those cases, where a resoluti(Jll is required by S<'.ctions. 289, 292, 2 97, 316, 
372A(2) and 3 86 of Act, to h• passi:d it\ a meeting of the Board, n:s(;!ution shall. be iB 

valid and effectual, as if it had been passed at a meeting of the Board or Committee of 
the Board, ,.,,the case 111E1y Iv:,, duly called N (;onstituted ;fa drn.ll lhcrcof in writing is 
ci1·eulah~d, togeth(,or with the 1wcessary paper,, if any, to ail the Director or lo rili fh(, 
mcmb1:rs of the Committee oflh\l Board, fl.~' 1111' case may be, then in India (not being .less 
in 11umber than the quorurn fixf~d for a meeting of the Board or Conunitto(\ ns the casr~ 
may be) and lo iii\ other Directors or rncrnbers of the Coinrnittec at their usual address in 
l'nrfor, and has been approved by ::ucli of them ~s an~ then in India or by a 1T1.nJority of 
such oftlicrn as are entitled to vote on the resolution, 

(2) A re,;olutiun under Section 262 oftlw Act to fill up a c11srnl vaciu1cy in the Boatd shi\\.l 
be p:1ssed <il a rneeting of the Iloani 

MlNUT.l'.:S 
Mirrnks to be urn1k 

121. (l) The Board :>lwll, in ::\c<:.ord::mcc with the provisions of Section 193 oftJie Act, cia1sc 
1nim1te'1 to be kqJt by making within thirty days of the conclusion of every general 
nwcting imd of WCI)' meeting of t\1(' Bon rd or every com.mi ti cc of the Bo11rd \Ot1trics 
ihen;of in bcoks provided fr1r the purpose with their pages consecutively nurnbcred, 
each pagt1 of every ,,:ud1 book being initialled or signed nnd the last page of the record of 
proceedings ofer1ch meding in such books being dated imd signed, in the case ofrninutes 
of proceedings of a 1m~eting oflhe Bcnrrd or of a Co:nmittee thereof; by the Cht1irman of 
the t-;.aid rneeting err the c:hair:J1an of tht~ nf~Xt succ:.eedi.ng rn'.:~etint{ and~ in the c1:tse of 
minutes of proceedings of 11 gcnernl meeting, by the Cl1ainmm of the same meeting 
within !he afrm::said ix•riocl of thirty days or, in the event of the <foath or inability ofthat 
Ckrirm1u1 within that pt.,riod, by a DirectN d1Jly authoriso:d by the Board for the purpoS(l, 
provided thn.t in no case sh:JJ! the minutes of' proceedings of.a meeting b1: Mta.ched to any 
such bO(Jks a.s afort::'.)::1id !:.;y pasting or othervvise. 

l'hc n1inute8 shaH contain particulars : 
(<1.) of the na1T1es of th<ci Directors pre.::cnt at (:ad1 nweting of the Board (ind of any 

ConEnil.l<;e of the Board and in the ca:;<: of each resolution passed at the. mc1,~ting, 
the narnes of the .Directors, if any, dissenting from or not concurring in the 
resolution : 

(b) ol'all orders rrlf1dc by the Hoard and Cornmittee of the BNlrd; 
(c) of all a.ppointm::nts of Dir(,octms and I'll.her officers ol'the Bonrcl: 

(d) of all pro1::eedings of general rr1e1~tings of the Comp:n1y and of rnectings of the 
Bonni and Cornmitt('e of the Company; and 

The mimrtes of each meeting ;;hall conta.in a fair uml co!l'1;ct summary ofthe proceedings 
thereat. 
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Provid1;.d that no nrnttcr need be included in any such M.inutes which the Chiiirman of the 
inceting, in his absolute discretion, is of opinion : 
(a) is, or could reasom1bly regarded as, defomatory ef any p(:rson; 
(b) is irrelevant or inima!erial to th1; pnii:cedings ; or 

(c) is detrimental to thee intcrc:st of the Company.; 
(2) Any such Mi1n1te" of any rm;ding of the Hoard or of any Comm.ittee oftli(: Board or of 

tht: Cornpn.ny in general ;·:·1ce:ting ifkept in accordance with the prnvisions >JfScction J 93 
cfti1i:' Act, shcill be evidence of1.he .matters stated in suc:h Nfirnrt.es, The Minute Books of 
general meetings oflhe company 5hall be kept nt. tho office and shall be open to inspection 
by rncrnb<'rs during the hours of I I ,OU AJVI. and l ,00 PM,, on such busin•:,ss days !IS the 
Ad n'quircs them to be open fbr inspection. 

l'O\Vl".RS OF T.IIE BOARD 
Gencrnl Powers of Comp:wy n;sted in I.he Bo:m.l 

12.2, Subject I.<1 the provisiurb of the Act, the control of the Coa1pany shall be vested in llw Board 
who shnll pny all cxpc:nscc; incurred in promoting and regi:.;t.cring the Cornpany and shall be entitled 
to exerci~:;e all such p(Jv:11;;~~rs) ::ind to do all :::itith nets and r.hing_s as the: c:ornpany .is authodscd to 
ex.erc!sc and to dci ; r~r-i,Jvid~~d that the J3oard shaH not exercise any po~.vcr or d.o act or thing '\Nhi(~b is 
dircdc:d er n:quired, whe!.111,;rby the Act or any other statute or in tlR: Mernor;uHhnn of the Cornpany 
or l:,iy th~~-se .A.rticles or othervvise

1 
tti ·tie cxcrc.is::;d or done by the (:\n11pany in general ~nect..ing . 

. Pr()V'it.led h.irfhcr th;1.t in t~>zt:rci~;inx:,s any.~;uch iJC\ver or 1doing :::uly ~\uc1'l act. or thi·ng) the l:~oar·d sh.all be 
subject to the provi .. Ticlns !n thnt bch::Jft:;ontn:ined in the .A .. c:t or any other statt.:te or in the M'cn1orandurn 
of the Co1no:1ny or in these Article:;, or in anv such reri,ulations not im:onsistent therewith and d•.:ly 

~ - ' . - . 

rnade th(~.n:.~·"UrH.:tcr\ inch.H:tin1 ... ; rc::guh1.tion~; :nltH:le by the C~nrnp:c:1.ny in general rnecti.ng., but no rei~:ul(,J,ti.on:J 
rnade by tht~ c::olYij'\J.r1y it\ g;c,nern1 rriew.:~r.ing shall i.:nvnlidate ~lny prior (Jct of th'; l3oard which ·v.totdd 
have been valid, if that reguhi.t\on~;; had not been rnn.de. 

(:OMiWl<:NC'.EMEN"I' ON l'H>:W BUSINESS 

Compfomte b~:fort nnmn;:i1t(:nH:11t of ui:w bnsini:S$ 
J. 23. 'fhe (.\·::iiT1pa:1y shal.l n1)L nr any tin1e, cornrnenc.o nny business in relat'ion to any of the o'bjects in 
Clause lil(C') of its .1vlcmrm1.rn:i1.1n1 of As:;oci11tion, unkss the provi:::ion:3 of Sub-<,ection (2A) of 
Section 149 of the Act have been duly cornp!k:d with by iL 
Lornl M:uwgcmcnl 

124. Subjc\.:1 to th<:' provisions of the Act the following regulations ~;lwll have elfoct 

LOCAL l\lANAGl'.'.IVlENT 
(I) Tile Board nmy, fro in tim~ to 1.i1ne, provide frlr the rnanagerncnt of the affair:; of the Company 

outside India (or in nny specified locality in India) in sud1 rmmncr as it shall think fit and the provio:iom< 
contain1"d in t.he frmr next following p:uagraphs shall be without. preju.dh:e to the general powers 
conferred by this paragraph. 
Locl\! l)j,..:rtor:1ie dekgati{)n 

(2) Tile Board rnay, from lirne to time and at any tirne, establish any Local Of!k:e or agencies 
for nic.1.naging any of the riffairs of 1he Compnny outside India, or in any specified kicality in India, 
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and may appoint any persons to be officers of such Local OHfoe or any managers or agents and may 
fix. the.ir remuneration and, savt~ ({S provided in Section 292 of the A"t, the Board rmty Jh:im time to 
tirne and at any time, ddegnte to any person so 1ippointed any ofthe powers, ;n1thorities and discn,tion 
for the timeb1)ing vested in the l3()ard and may autlK1rise the. members for the' tin1e b~,1ing of any such 
Local Otfke or any of them\() fill up a.ny vac1mci\:s th<,re.in and to act notwiths!(m(.\ing vac~\!Ki.es; and 
any such appointment or delegation may b<! mi1de on such tcnn~; nnd subject to such conditions as 
the Board may think fit and th<' B(Ml'd may, at any tim(), rnnmvc any person so appoinkd and nmy 
iinnul or vary any such delegation. 

f1)we.rs uf Aitornc.y 

(3) The Board may at any time and from tirne to time, by power of Attorney, under the seal, 
appoint any pernons to be .the Attorneys oftht~ Company for such purposes and with such pow<~rs, 
authorities and discretiorlS (not (:xceeding those which may b" dclqy1ted by the Board under th<' 
Ac!) and for ,'\ud1 pt,riod and subject lo such conditions as the Hoard muy, fro.m time to lime, think 
flt ; any such appointment may, if the Board thinks fit, be made [n favour of the nlcrnbers or :my of 
the mernbcrs of :my Local Office established o:s aforesaid, or in fiivour of any (;ornpany or of the 
me1!1bers, directors, nominee~, or ot1kers of nny company or firm, or in favour of :my fl1v::rnating 
body of person:; whether nominated directly or indirectly by the Board : 21.nd any such Power of 
Attorney may contain such provisions for the protection or ,ionvenkncc of persons dealing with 
such Attonwys, as ti"' Board thinks fit. 

Sub-delcgatio11 in Foreign Hegiskr 

{4) Any sudi ddegales or Attorney as aforesaid may be authorised by th\l Board lo sub
ddegatc: all or any of the pov;ors, authorities and discretion~ for lht' time being vested in them 
subject lo the provisions of the Act. 

Seal for use abroad & Fo1·eign Register 

(5) 'I'he Company may exorcist: the puwers confbn~d by Section 50 of the Act with regard to 
having illl ofiicial Seal for use nbroad, and such powers shall be vec·:tc'd in the Board, imd the Company 
may ciius<:' to he kept in 1my Staw or Country outside. J.nd.i1.i, as may be permitted by the Act, a 
Foreign Register of m~.rnbers or debe11tun! hoid~r:i resident in any such Sti1t<i or Country and the 
BoMd may, from time to tim", make such regu!tuions as it may think fit, respecting the keeping of 
any such Foreign Register, s1.1d1 regulations not being inconsistent with the provisions of S1.~ction 
l. 57 and 15 8 of the Act; and the Board may from time lo time, make such provisions as it may think 
fit relating therdo and may comply with the n'quirements of any local I.aw and ~bll, in any :::as(\ 
comply with the provisions of Seetion.\: l 57 and l 58 of the Act. 

.MANAGING DIRECTORS 

l'ower to appoint. M:maging lJirc1,!or 

125. Subj,:ct to the Provisiom of Sections l 97A,269,3 .! 6 and 317 oft he Act, the: Board may, from 
time to tinw, appoint one or more Direc;tors to b'~ Mcmaging Director or Managing Directors of th11 
Company, and may, fri)rn time to time (subject to the provisions of any contract between him or them 
and the Company), remove m dismiss him or them from ofiicc $.lld appoint another or othors in his 
place (Jr their pb.c"s. 
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To ~vlmt provi;;io11 he ~hall b;~ suhjed 
126. Subject to the provisions of Senion 25 5 of tho Act, a Managing Director, shall nN, while he 
contimrns w hold that office, be 'wbject to retirement by rotation, but (subject to the provisions of 
any comrrict between him and the Company) he shall be subject to the same prnvisions as to u::signation 
<ind removal HS the other Directors, and ht1 shall, ipso .fac!o, ;u:d imm.(odi:!tely, cea;;e to be a M1maging 
Director, if he ceasi:s to ho.Id the office ofDin>.ctor from any c:misc 
Hemunen1tion of Mirnaging Diredn1' 

l 27. (i) Subicct 111 the 111\1visions of Sections 309, :Ho and 3 I l of the Act, 11 Miumging Di.re<~tor 
:;hall, in addition to tlw rc.muncration payable to him as a Director ofthe Company und"r 
these Article!>, n::ceiv(o mich ~.dditional re1m.1neration <!8 may, from time to time, be 
sanctioned by the Coinpany 

(ii) Subj<:ct to th<c' provisions oftlie Act, and in particular, to the prohibiti.ons and rest.rlctions 
contained in Section 292 th~:n:ol; i'IH: Board may, fi-orn tii:nc to dnm, em.nrnt to and 
confr:r upon a 1\fanagin!•; Din:ctor; for the tirne bdng, sudi of th<:. powers exercisabk1 
under these pre:.ients by the B.oard as it inay think fit, and may confor sud1 ti1n.;,, and to be 
('xereiscd fr•r such object and purpo:>es, and upon such terms mid conditions i;nd with 
~il .. 1d1 re1trictions us .it thi.nks fit; and the Board may confer such. powo:rs, either c.oll;iternlly 
with., or to the exclusion of, and .in substil.,r!ion fbr any oftlm powers of the Hoard in that 
behalf; 11nd may frorn time to tinw, revoke, wi.1.l:idraw, illter or vary all or rmy llf such 
jJO\VCfS. 

WUOLK-TIME IliRf.:CH)RS 

l'ow1•r to appoint wlwhi··lime Dil'N:lor 

128. Subject to the provbior.s of the Ac.I, !h1,1 Board shaH have power lo appoint, from tinN to !in.1e, 
one or rnon:: of its nurnber as whole··tinw Director or wholeA.ime Din~.ctors of the Co.mpany for a 
fixed term not exceeding five yearn al a tim(; and upto such terms and conditions i>S the Board thinks 
fit and he :>hall no!, while he continues tn lwld !hill office, be subjtJ(:t to retirement by rotation. Thii 
!Jo7,rd may, by re~olutions vest in such ·whokHi1no Director or whok-time Dirnclors ·such of the 
power5 hereby vested in the Board generally as it thinks lit, and such poW(lrs may be madtJ exercisabk' 
for such puiod, and upon $uch conditions and subject to such restriction!! as it may det(Jrmint'. Thti 
remm1t,,·i1tion uf;1 wholi,::··tirne Director may bt:' by way of monthly p<1ymont., fo1~ for each meeting or 
p11.rfa:ipat1on in profits, or by any or all these :nodes, or :.uiy other mode not expressly prohibited by 
the Act 

TllE SEAl, 

Custody of seal 
.i 29. The Board 1,h;dl provide for the safe cvstody of th(: Seal and the Seal shall never be used except 
by Hw authority previously given of the Board or a Comm.itlec oft he Bo;iHl authoristxl by the Board 
in that behalf: and, save as provided in Artide l4 ( l) herco( any two Direct om, or one Director and 
the Secr(,tary or one Director and st1d1 other person as the Board may appoint shall sign every 
instnnncnt. to which the Seal is aflixcd. Provided nevertheless, that any instrument bearing the $Cal of 
the Company and issued for valuable ,;onsideration shall. be hinding on th(e Company, notwithstanding 
any irregularity touching the authority of the Board to issue the same. 
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ANNUAL RETURNS 
A1m11al Ret11ms 
130. The Company shall t;(lmply with th<) provision.g of ,s~,ctions 159 and 161. of th(l Act as to the 
filing of Annual Return. 

Reser\le 
131. Subject to the prnvisio11s nfthc1 A<.'t, tho Board 1.nay, frorn time to tint<i, bdbre n;co111rncndi11g 
any dividend, ~et ap1ut <my and such portion ofthe profits of the Company as it thinks fit as Reserves 
to meet coi1ting1;m;ies or fr1r the liquich1lion ofany debentur'ls, debts or oth(w liabilitit:s ofthe Company, 
for aquisation of dividends, for repairing, impwving or maintaining m1y of the propeity of the Comp:my 
and for sud1 purposes of tho Company as th<: Bomd, in its i1bsolute discretion thinks ,1onducive to 
the int<~rests Qfthc Company; and may, subject to th~ pnwision.;; of Section 372A of!he Act, invest 
the several stnns :;o set Mi<k upon such inves!.inents (other than shares of thti Company) as it m:iy 
think fit, and fron1 tirne to time to deal with <md v::i.ry such investments and dispose of ;lll or <my part 
thereof for the be1H:fi1: of 1h1; Company, and mny divide the .Reserv(;s into such special fu11ds as it 
thinb fit, with foll pnwer t<.l employ th(l Reserves or any patts th(>reofin tl10 bt1sincoss oft he' Compmiy, 
and that without bdng bound to keep the same~ separate from the other ~1ssds, 
Investment ~11' nu.mey 

132, AH rnonl':~.ys l:.n.rri~~d to the ftes~~rv£~,s shalt nevcrtheh!:ss 1 ren1ain. and be profits of the c:.'.()1.1:-ipany 
appiicnhle, S\lbjcct to drw provisions being rnade J:br actual loss or deprecintio11, for the payn1(mt of 
dividend;; :ind such money:; <1ml all !he other moneys ofthe Cornp:iny, not i111mcdhtdy ruquired for 
the purposes of the Company rm1y, su\::iect to the prnvisions of.l72/\ oftbt,> Act, be .i1west<xl by the 
13o~trd in or up()H such invest1ncnts t)r ~;ccur)ties ~1~~ ·it. rnay select or tnliY 'be u~~\~d a8 \.Yc,rking, capital or 
may be kept :cit any Bank on deposit or othe.r1;;ic:e as the I:knrd may, from tirne to time, ihink propt:L 

CAPDAUSA'flON OF RES!i:!{Vl':S 
C11pit111isi1tfo11 ofR~sc1·ves 

.133. Any g"nern.l meeting niay, upon the reconHnendatkm of the Board, re.sol vie that any moneys, 
invcst.m1:nts, or ot!w1· ass1,ts .forming part of tl.w undivided profit.~ of the Co.mpany ~landing to the 
c.redit ,,fthco Res'""es, or <H1y C:•1pita! R~:den1ption Reserve Account, or int.he hmd.s oft\-1(: Cornpany, 
and available for dividend or rcprnsem.ing premiums rec.cived on t.hc issu1.; ofsh:inos and standing to 
the credit of the Slrn.10 Pre1nium Account be capitalised and dist.ribvted am(mgst such of t!w 
shareholders m1 would b1e ent'itlecl to receoive the t;an11.: if distributed by w21y of dividend and in the 
same propurtion on the footing that they become entitled thereto as c:apiL1l and that all (JI' any part of 
such capitidist'd flmd be applied on behalf of 1;uch sbrreholdenl in pitying up in foll any uni~st.ied 
slmn:s, debentures or debcnture stock of the Company which sh•:ill bro distributed ""cordingly or in 
or towa.rcls payment of the imcalled liability on any issued shares, and that such distribution or 
payment shall b(' accepted by such si1ai·d1okkrn i.e .. full sntisfriction of their iokrest in th(: said 
capitalised sum. Provided that any s1.1m stnnding to the credit of n shilre premium ~1ccmmt or Capital 
Redemption Rcst'rve Accoi.•nt may, for the purpose of this Aitide, only be applied in the paying up 
ofunissued ~lmrns to bt: issuiid to rnt>rnbers ofth<l Company as folly paid bonus shares. 
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Um!istr.i!mkd Prollfs 
!34. A (kneral 1nce1ing rnay resolv<i that any undistribuH1d profits ofthti Company not suJ::je.::t to 
charg~> for incontt' la.K, be distributed armmg the members on the footing I.hat they receive the same 
as div.idend. 
Fn1rthmal C1'riifkate 
!35 .. For th,, ptllJ>O;;e (.if giving dfo,;t to any rnsolt1tion, 1mdt'r the two last pn1c1)ding Articles the 
Boi1nl may settle illl:V diffwu.lty which n1;1y arise i'1 r<>gRrd to tlw distributio!l 11s it thin.b expedient 
and in j.H<rticuiar n111y is.sue fractional ceii:ifi•;:Hhos, and may detennine that cash payments shall be 
made Hl ~my members in order to adjust th(: rights \Jf a.IJ. pr1rfa:s and mny inwm: midi cash in trnsletw 
upon such trusts fr>r !he persons entitled to the dividend or capitalised fonds as may seem e.xp11dient 
to the, Hoard. Where requisite., a proper vmtract shall be filed iri irccordance with Section 75 of the 
Act, and the Hoard rnay 8ppoint any person to sign wch (:.ont1-act mi b~ha!fofthe persons tinti!led to 
the divid(ind or capitali:;ed fund,, and s1.Kh appointment slmll be e.ifoctivt~ 

DlVlOENns 
How prnfils shall be d.ivisibie 
136. Subjecl to the rights, 1nembers entitl.cd to share.s (if any) with preforential or special rights 
attudiod thereto, drn profits of th(1 Company which it shall, from tirrn,1 to ti.ine, be dt,termint~d to 
divide, in respect of any year or other period, shall be applied in the payment of a dividend on the 
Equity Sh;11es of tht' Company but so :hr.it partly p;i.id up sh:m:1s shall only entitk: th•: holder with 
respect tlie.-cofto sudi a proportion ofthe distribution upon a folly paid up share as llw amount paid 
thereon btw·s to the norninal mrn:mnt ofsl•ch share r1mi so that where capital is p11id up in advance of 
1;alls such "apital shall not rnnk for divid<.,nds or rnnfor a right to participate in profits. 
Dedan1tilm of dividends 

! 37. The Compimy, in gene.rd meeting, may dedare a dividend lo be p<1id lo the members accmding 
to their rights and interest in the profitri and .may, sul:~j1x:t to the provisimt5 of Section 207 of!he A(~t, 
fix the time for payment 
Restrictions on i1mo1mt of dividend$ 

JJ8. No larg1;r dividend shal.I be dcciared than is rer:ormncnded by the Board, but !he Compnny, in 
gimcrnl rr1."<'Hng may declare a srnaller divid(;,1xL 

Dividend 

IJ9. St1bie~t to the provi.sions of Section 205 of !he Act, no dividend shall be pnyabk except out of 
lh:o profits of Hie c:ompany OI out ofmoneys provided hy the Central()[ a Stc.1te gcrvc;mment for the 
payrncnt o.fl.bc dividend, in pursuant:<' of any guarwitec given by :mch Gowrnme.nt and no dividend 
shall carry interest ngainst the Comp1.1.ny. 
What to be deen.11~d ud profits 

l 40. The <kd:iration of the Board as to the iunom1t of the net prnfrts of the Company shall be 
conclusive, subject to the provisions of the Act 

fott•rim Dividend 

14 l. Tim Board nrny, frmn tim.e to time, pay to the members such interi.1n dividend as appear to the 
Board 10 be justified by t!HJ profits of the Company in aecordm1ce with section 205 of the Act 
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Uebts may be deducted 

.142:. The Board may dc,Juct from any divid(md payabk to any member all sums ofrrmney, if presently 
payable to the Cnmpany on account of calls or otht~rwisc in relation h) the shar,~s of the Conipany. 

Dividend imd ci!ll togdhc1· 

1.4'.l. Subject to !he provisions ofA1tide 16, any general meeting declaring a dividend may adjust a 
call made on the members of such a.iimtmt as the meeting fi>1cs. 

llivldeml ill ('ash 

144. No dividend srnill be 1my11ble except in cash. Provided that, nothing in the forgoing shall be 
deerned to prohibit the c11pitalisation of profits or reserves of the Company for the puqiose ofissuing 
fully paid bonus shares or paying up any amount for the time being unpaid on the shares hdd by tht' 
members ofthe Company. 

:li:ffect of Trimsfrr 

145. A trnn$fer of shan::s shall not pass th' rights to any dividend declared thenion beforn the 
rei;istration of the lnmsfrr by the Company. 

l~ay111ent of illtc1-e$t 011 c~pi!:d 

146. The Cornpany may pay interest on capit;1l rais<od for the, co11struction of works or buiidings 
when and so far as it shall be authorised to do by Section 208 of the Act. 

To whom dividends pay;ihh: 

147. No dividend shail be paid in respi;oct of any 8l1are except to the r~:giste•\~d h()lder ,if such c;lmrn 
(ll' to his orck:r or to hi:; bankers, but notbi.ng ccmt.ainc::d in this Arlk:ks shaU be deemed t() require the 
bankers of a registered sl·w.rd1older to make a sep11rnte application to !he Company fr1r tbe p:~yment 
of the di\'idcnd. Nothing in this Article shall be dN~rned to affo<:t in any mmm•ir the operation of 
Article 1.45 . 

.Divide1Jd l:o ,jnint-ilokici-s 

148. Any one of :.;<:v1lral rwrsons who nni regii,11.cred a;; the joint,.,Jmlders of nny share may givti 
e.ffkhw.I. receipts for nE divicknds, bonuses :1nd other payrm,,rts in n:spe,ct ef such sham, 

P11yme11t by post 

149. Unless otherwise directed in advanrn under Section 206 of the Act, nnv dividend, interest or 
other moneys payable in cash in H:spect. 1>fa share may be p,1id by d11:\J1.w or w;1rrnnt sont through the 
post oft he registered address oftbe holder, or, .in the ca:;e ofjo.int..,holders, to the rngistered addres·s 
of that one of the join1.-.holders who Is first narned in the Rcgist.1:,r in respect oft he joint-h()\ding ()f to 
such P'-)rson and such ;v.ldrecB a~ the holder or j()int-holdcr:s, as the case inay be, may direct, and 
r::very dieque <.1r warrant so sent shall bi~ made payi!ble to the order (if the perwn to whom it is sent. 

li11daimed dividem"is 

l 50, No unclaimed dividend shall be !i:Jrfoited by tlK Boiml, Unless the cl.aim thereto becomes 
barr<~d by law and the Compfmy shall comply with all the prnvisions of Scction 205A, Section 205B 
iuid 2()5C of the Act i11 respect of any unclaimed or unpaid dividend. 
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BOOKS AND OOCUMEMTS 

Books of Acwu!lt t.o be kept 
151. The Bm1rd shall cnuse !o be kept in accordance with Secti.on 209 of the Act proper books of 
account with respect to : 

(a) all sums of money received and expended by the Company and the matt<~rs in respect of 
which the receipt and exp\~!lditure take place; 

(b) all sales and pun:hns<~ of goods by the Cornpany. 

(c) the assets and liabil.ities of the Company and 

(d) any other particulars as may be required by the Central Government. 

Where lo b1' k1,pt 

!52. The books of account shall be kept at the ofike or at such other phH:c' in India as the Board may 
dc'cide and when the Board so decides, the Company shal.I, within seven days of the decision, file 
with the Registrar, a notice, in writing, giving the J.i.111 address of that other place. 

l.nspi:etion 

! 53. ( l) 'The books of account and other books and papers of eveiy company shall be open to 
inspection during business hours,,,,, 

(i) by the Regi'ltrar: or 
(ii) by such officer of the Government as may be authorised by the C<,ntral 

Government in this behalf; 
(iii) by such officers of the Securities and Exchange Board of India 11s niay be 

nuthoriscd by it 
Provirkd that such inspection nrny be made without giving any previous notice to the 
co111pany or any oflkcr thereof; 

Provided li.1rther that the inspection by the S\:curities and Exchange Board of.India shall 
br: mnde in rr,spcc:t of matters covered under sections referred to in section 55A. 

(2) The Huard shall, from time to time, detennine wh<:ther and to what extent, and at what 
time and places, and under what conditions or regulations, thr~ books of account and 
books and docmncnts of the Company, other than those referred to in Articks 121 (2)) 
nnd 178 or nny ofthc.rn, shall be open to the inspection ofth\~ members not being Diredors 
and no mc1nber (1101. being a Director) shall have any right of inspection of any books of 
account or book or document of the Company except as conferred by law or authorised 
by the Board or by the Company in General Meeting. 

Hooks of Account and vouchers to be pr(,se1vecl 
154. The Hooks of Account, of the Company together with the vouchers relevant to any entry in 
such books of account shall be preserved in good order for a period ofnot less than eight years, from 
the date of incorporation of the Company and, after th<' said period of eight years; the books of 
a(',count of the Company together with the voudir:rs relevant to any entry in such books of account 
relating to a period of nol less than eight years immediately preceding the current year shall be 
preserved in good order. 
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BALANCE S.llE:E:T AND ACCOUNTS 
Bi.llauce Sheet :rnd Profit and Loss Acco11M 
l 55. A1 every Annual Genernl Meeting the Board shall lay bdbre the Company a. Balance Sheet and 
Profit & Loss Account nia<k up in a.ccordancc with the pr()vision of Section 2!0 oftlm Act and such 
Balance Sheet and Pr()fit & Loss Account shall •~omply with the roquircmenls of Section 2 t 0, 2 l l, 
2 l 2, 215 and 216 and of Scheduk YI to the Act so far as they are applicable to the Company but, 
save as aforesaid, the Board shall not be bound to disdosc greater details of the resu.lt or cx!<mt of 
tlm trading and tr::insactions of the Company than it may deem cxpedi~nt. 
A1rnunl ikporl ,, Din:dors 
J 56. Th1Jre shall b(' attached to every Balam:e Sheet laid befor() the Compitny a rc,port by the Board 
complying with Section 2 .17 oft!H~ Act 

Copies to be S(,,rl lo nu•mhers and otht'r~ 

J 57. A copy of r.:very Balam:c Sheet (including the Profit and Loss Account, tht: Auditors' Report 
and evc:ry docurncnt requirt.:cl by law to be. annexed or at!ached to the lfa.li!nco Shed) shall, i1s 

provided by Section 21 () of tho Act, not less than twcnty"·one days b<:>fore the rnct.:.ting he ~:Gnt to 
every such member, \.kbcntul\~ .. IJolders, trustee nnd other person to wh.0111 the same. is required to be 
sent by the snid Section. 
Copi1~s of B:1l1rnt(' Shed ctr. hl he filed 

l 58. Th<0 (\.l<.npany shall comply with Section 220 of the Ar.:t, as to filing copies of the Balance 
Sheet nnd Profit 8: Loss Account and document:; required to br: ;Hln(:xed or atlndwd thcrdo with 
the Rcgdrn1 

AllDlT 

Acniunts to Ii.; mHiih;d :umually 

159. Once .. at \(0<1st, in every year, !l'i(J books of account of the CcnlplW'f ;;hall be cx;unined by one m 
rnore Atidltor· l'.)r Audi.lors. 

First Aml.itor$ 

l 60. The fir.st Audi!Or or Ai'.1ditors of tho Cotnpany shall be appoi.ntcd by the Board within one 
month aflcr the di\l.e ofrt:gistratiun ofthi:J Company and the Auditor or A<1dito1s ~,o appointed shall 
bold CJffice untd the condu:;iun of the first Annu8l Genernl Mc!'ti.ng of the Con\[Mny. 
Appointmcnl :uod renn111t;1·:itim1 of Auditor~ 

1.6L The c:on1p;11ry shall nt each Am11Ja\ Gem;n\l Meeting appoint an Auditor or Auditors to hold 
otlke from the cunclusion of tb1t rnecting unti.l the conclusion of the next Annual General !\Jeding 
and shall within s"ven clilys of the appointrncnt, give intimation, i:ben;.ofto every Auditc)r so nppointed 
unless he is or thr;y are a Retiring Auditor or Auditors. 'I'he appointment, rerminerntion, rights: and 
duti<oi> of the Auditor or i\udi!ors shall be 1·egubted by Section 224 to 227 of!he Act. 

Audit of arro•mt~ of bnrnth office of ()Jmp~ny 

l 62. Where tile Co nip any lvh a branch oifo:r~ the provisions of Senion :ng of the A,ct sh,lil apply. 
Right of Auditor 111 l!lh•1nl Gtm~rnl l'llN•l:ing 

163. t\11 nut.icc3 of) and other cornrnun!cations relating to any general rneeting of the (~on1pany 
whkh any mernher of the Company i:> entitled to hiwe sent lo him shall also b\~ fr>1wardcd to the 
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Auditor ('lfthe Company, and the Auditor shall be entitled to attend any general meeting and to b(~ 
heard <rt any gcncr;i.I rneeting which he attends on any part of th~, business which concerns him as 
Auditor 

Auditors, Report to bt' rl,:HJ 

164. Thi: Audirnrs' Report (including th\~ Auditors separnt<\ special or supplementary report, if 
any) shall be read beforn the Company in general meeting and shall b(1 open to inspection by imy 
.member of-the Company. 

Wl11'11 accou11ts lo he deemed finally settled 

165. Every Balanc<' Sheet and Profit & Loss Account of the Company when audite.d and adopted by 
the Company in general rneeting, shall be conclusive, except as regards any error discoven~d therein 
within three months next after the adoption lt1(Tcof Whenever any sud1 error is discovered within 
that period, the Account shall, fr1rthwith, be corrected and thenceforth shall, subject to the approval 
of the Cornpany in general rneeting, be condusive. 

SEHVICE 01<' NOTICES AN.D DOCUM.KNTS 

How notices to he sc!>'cd on members 

166. (l) A notice or other document may b<~ given by the Company to any member either p<:rsonally 
or by sending it by post to him to his n:gistered address or (if he has no registered 
address in India) to the address, .if any, within India or outside India supplied by him to 
the Company for the giving of notices lo him. 

Se!'vices by Past 

(2) Where a notice or other doctHm~nt is sen! by post, 

(a) Service thereofshnll be deemed to be effected by properly iiddrcssing, prepaying 
and' po$t.ing it letter containing the notice or document, provided that where a 
rnember has intimated to the Company, in advance, that notices or documents 
shoo.Id be ~ent to hirn under a c1irtificate of posting or by registered post, with or 
without acknowledgement due, and has deposited with the Company a sufficient 
s111n to defray expenses of doing so, service of the notice or documents shall be 
de~med to ht, effected, unless it is sent in the manner intinmted by the member; 
and 

(b) Such service shall be deemed to have been effected : 

(i) in the case ofa notice ofa meeting at the expiration of forty-eight hours after 
th<: lelter containing the same is posted : imd 

(ii) in any other case at the time at which the letter would be delivered in the 
ordinary course of post. 

Notices to 1ucmbers who have not supplied address;,s 

167. A notice or other document iidvertised in newspaper c.irculating in the neighborhood of the 
office shall be deemc'd to be duly. serviced on the day on which the advertisement appears on every 
member of the Company who has no registered t>ddress in India and has not supplied to the Company 
an address, within or outsi<k India, for the giving of notices to hint Any member who has no 
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registered address in India shall, if so required to do by the Co.mpany, supply the Company with an 
address in India for th'~ giving of notices to him. 

Notice to joillt··holders 

168. A notice or other document may ht' served by the Con1pany on thejoint··holders ofa sham by 
giving the notice to the joint-·lmlder named first in the Register in respect of the ;;hi1re. 

Nolke hi pe1-sous e111iUed by transmission 

J 69. A notice or other docurnent may be served by the Company on the persons en1.it led to a share 
in consequ<'nC() of the death or insolvency of a member by sending it thro11gh the post in a prepaid 
kuer addressed to them by the name, or by the titk of rnpres<.>ntativcg of the: d"Ceased, or assignee 
of the insolvent or by like descripti.on at th(l addr(,SS in India supplied for the purpose by persons 
claiming t•:i be so entitled, or until such an address has been so .s11pp!icd, by giving the notice in uny 
manner in which the same might hiive btoen given, if the deJt.h or inso.lvency had not occun1d. 

\Vheo nnl'ke m:1y be givrn by Mlve,·llscment 

170 A nqtice required to b(' given by tile Compm1y to the .mc1nbers or a11y of them and not expnessly 
provided .for by !hes(: Articles or by the Act shall be suflkiently given, if given by <H.Jw,n.isement 

How t11 Ile mlverlised 

!. 7 l.. Any notice required to be or which may be given by advcrtisen'H.:n! sh al.I be ildve• tiscd once in 
one or more newspa.p<'rs circuli'1ting in the neighborhood of d1e of!ke. 

Wh~n notice by 11<lveri.isement: deemed lo ln~ served 

l 72. Any notice giv'm by advert'iscn1(,11t ~:hal.l be deemed !(l hav" \;i(;en given on the day on which 1.he 
adve1iisement shall first 1ipp(~nr. 

Tnmsfete(~ ck. bound by prim· •rntki:'s 

173. Every person who by op<~rat.\on of law tn1.11.1for or by ot\1(". •neans whatsoever slmli becom1.' 
entitled to any share shall be bound by every nolk(; in respect ofsuch share which previously to hi:.> 
nam1: and address being entered on the Register shall have been duly given to th<~ person from whorn 
he derives his title to such shaflo, 

Notk1~ vnlid though member den;ased 

174. Subject to the provisions of Ai1iclc l 69, any .nOlice or docuinent delivered or sent by post to 
or ldl at the registered address of any mcmbt:r in, pursuance of these Articles sh:ill, notwithstanding 
such member being then decen::ed and whether or not the Comp1my have notice of his being decease.d, 
be deemed to have been duly served in respect of any registered share, whether hdd soldy or jointly 
with other persons by Stich rncrnbtir until $omc other pt:rsons bti registered in his ~1t<,ad as the hokkr 
orjoint"·lmldets thereof and such s(,,·vice shall fbr all p1,1rpos,:s of th<:B<: presents be deemed a sufficient 
service. of such 1.1otic,:: or" document on his heirs, ex.ecnlors or a.dininistratc.m: and <ill person, if any, 
jointly interest\id with him in any such c:hare 

Process of servke in winding up 

175. The service of doctnnents in tl)(l event of winding up of the Company sha.11 be in accordan~t' 
with Section 53 of the Act 
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KKF:PING OF REGISTERS ANH INSPECTION 

R1,gisters "'tc. to be m11intllined by Company 

176. The Company shal.l duly keep and maintain at tfa1 Offico, .in accordance with the requirements 
of the Act in that bd1alf; th1; following Registers : 

I. A register ofJnvestment:; not hdd by the Company in its own name, pursuant to S(:ction 
49 (7) of the Act 

3. 

6. 

7. 

8. 

9. 

A Register of Charges, pursuant to Sectiop. I 43 of the Act. 

A Register ofMcrnbers, pmsuant to S(:ction 150 and, whenever the Company bas more 
than 50 members, unless, such Registt1r of members is in a form which itself constitutes 
an index, an index of members purnuarrt to Section l 5 l of the Act and Register oflndex 
and benefo:ial owners pursuant to Section l52A. 

A Register ofRenewed and Duplicate Ceii.ificate pursuant to Rule 7(2) ofth<o Companies 
(Issue of Share Certificates) Rules, 1960 or any statutory modification or re-cnactrnent 
thereof 

A Register of Debenture-!10lders pursuant to Section 152 and, whenever the Company 
has more than 50 Debenture-holders; unless such Register of Deb.enture-holdcrs itself 
constitutes an index, an index of Debenture-holders p1.1rsuant to Section 152 (2) of the 
Act. 

A R<:gister ofContrncts, pursuant to Section 301 of the A1;t. 

A R•:gister of Directors, M;1nager, Managing Direcwr and Secretary, pursuant to Section 
3 03 of the Act. 

A Register of Directors' Shareholdings, purs1.1ant to Section 307 nfthe Act 

A Register of Loans etc. pursuant to Section 372A of the Act 

I 0 A Register of Investments made by the Compnny in shares and debentures of bodies 
corpo.rnte in 'the siime group pursu<Hlt to Section 372A of the .A.ct 

Supply of rnpies of Registers etc, 

l 77. Tlw Company shall ccmply with the provisions of S<;d.ions 39, 118, I Cd, l 92, 219, 30 I, 302, 
304, 307, 372A of the Act \1s to the supplying of copi""' of the Regist<'rs, deeds, doc1m1ents, 
insl:rnnl("·its, r"turns, v,nificntcs and books therein rnent:ioned to the persons, therein specified when 
so required by such persons, on pnynwnt of the charges, if any, pnoscribed by I.he said Section. 

lnspedio" of Hegisters ek 

l 78. Where under any provisions of!lw Act, any person, whether a mcrnbcr ofthe Company or not, 
is entitled to inspect, any register, return, cenificn.te, deed, instnHnent or documents required to be 
kept or maintained by the Company, the person, so t'ntitlcd to inc.<per::tion shall be permitted 10 

insp<~ct tJ•I'' same during the hours of .1 J a .. m. and I p.m. on such busin'-"" cfays as the Act requires 
them lo lw. Ofl('n for inspection. 

Whe11 Registers ofMi,,libers rmd Debenture lwl<.fors awy he dos(;d 

179. The Cornpany may, aHcr giving not Jess than seven day's previous no1.ice by advcl'tiserncnt in 
:iorn.e newspapers circuhting in the district in which the Office is situHted., close th\: Rcgic:ter of 
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mt,mbers or lh<: Register of Deberturehokkrs, as the case may be for tbt: pt~riod or periods not 
exceeding in the 11ggreg11te forly-five days in each yt:ar bm not exceeding thirty 1fays 11.1 any one time. 

RECONSTHlJC'I'lON 

Rt> CO us tructi o 11 

J 80_ Subject to the provisions of the Act, on any sale of the undertaking of the Company, the Board 
or the liquidators on a winding-up niay; if authorised by Sp·~dal Resolution ar;(;ept folly paid up 
shnres, or partly paid up shares, d1:bentures or six•urities ofany other company, whether incorporated 
in India or nr.1t, either tb.(0'11 existing or to be formed for the purdli1se in whole or in part of the 
property of the Company, and the Board (if the profits ofthe C()mpany p1~rmit) or tho Liquidators (in 
winding>up) may distribute .such Shnrns or sr;c\tritics, or any other property oftht~ Company anwngst 
the memb<:rs without realisation, or vest the same: in trustees for them., :md any Special Resolution 
may provide fiJr the distribution ()!" appropriation of the cash, shares or other securities, benefit or 
~rroperty, oth(.,rwise than in accordance with the strict legal rights of the men1ber or contributories of 
the Co.mp<tny, and f<Jr the valuation of any such securities or prop(,rty at such price and in such 
manner in rne<,ting rnay approve and all holders of slu1n's shall be bound t<l accept or bound by any 
vr-lluatiGn C)r distribution so a.uthoris<~d~ and \Vaive aH rights i:n rclati.()H tJH:;reto; save only in ca.se the 
Company is proposed to b\: or is in the course of being wound up, such statutory rights (if any) under 
Section 494 of the A,:t as are inc<,pable ofbting varied or ex.cluckd by these~ Articles_ 

SECRE:cv 

Sern~>:y 

l 3 l. F·:vcry Director, Manager, Secretary, Trustee for the Cornpany, its 1nernbers or dd)cnlurn~ 
holders, mernber of a commilte\l, oflicer, ~cr-vant, Agent, ~u~countant, or other per.-;on ernployed in or 
about the bu':incs:; oft.he Co.mpany shall, if so r<':quircd by the Board bel()re entering upon his chrti(1s, 
sis~n ~1 declaration pledging hii11st~lfto observe strict secr~·;cy respecting nil transa;.;:tions of the (~Oll~pan.y 
\vith !t·s 1;:t.1~;torners and t.he state o.faceount~; \Vith individual and in. rnat:ters relating thereto., a.nd shall 
by such dcc.bnrrion pkdgc himilelfnot to reveal any oft he matters which may nnne to his knowledge 
in the chscharge ufhis duties cxc~~pt 1,vhcn f(~quired so to do by the 1Joard or by any ,gent~rnl rneo1ing; 
or by n Court of law and t'''":'"Pt so far as rrmy be necessary in onkr to co1nply with any of the 
provisions in these /\.rticles contained. 

No membn lo cnl:\oi' the ·1 .. Jrcn1isi•s of tile C'ontpany wiHwut pcrmi~sion 

!82_ No rnember or other person (not being a Dire(.:lor) sha.!.l be entitled to enter upon the prnptlrty 
of the Company or to inspect or t;y;;unine the premises or p1.o;Jerties uf the Comrrn.ny without the 
pennission of the Board or subject to Anicle 153 to require discovery of or any infornrntion rcspc:c:ting 
:my do ail of I.he trading of the Company or nny matter which ;s or rnay be in the natun~ of a trade ... 
secn:t, my.my of trade, or secret process or of any nrnlter, wlrntsocv1''r, which m11y relate to the 
conduct. of the business ofrhe Company and which in the ()pinion oftlwHoard will be im;'<pedient in 
the: interest of the Co1npm1y 10 comnitmicate_ 
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WINDING··UP 
D.islril.Hrlion of Assets 

J 83. If the Cornpany shall be wm111d up and tll(' assets available for distribution among the inembcrs 
as such shall b" sufficient to repay the whole of the capital, such nssets shall be distributed so that as 
nearly ns may be, the losses shall be borne by the members in proportion to the capital paid up or 
which ought to have been paid up lit the comrnencenient of!he winding, up on the shares hdd by 
them respedively And if in a winding-up the assets available fin distribution among the members 
shall be niore than suJlicient to repay t:lw whole of the capital paid lip at the commencement of the 
winding··up, th\: excess shall be distribtited amongst the members i11 proportion to the \:npiui.I at the 
comencernent of the winding-up paid up or which 011ght to have been paid up on the shares, held by 
them respectively But this Article is to b1~ without prejudice to the rights of the holders of the shares 
issued upon special t(>.rn1s and conditions. 

Distribution of assets in specie 

l 84. If the Company shall be wound up, whether volunt,1.rily or otherwise, the .liquidators may, with 
the sanction of a Special Rcsolmion, divide nrnong the contributories, in specie or kind, any part of 
tht~ assets of the Company and may with the like sanction, vest any part of the assets oftlrn Company 
in Trustees upon such terms fi:Jr tlw benefit of the contributories, or any oft.hem, as the liquidators, 
with the like sanction, shall think fit. 

INDEMNITY 

Indemnity 

185. Subjocl to Section 20 I ofthe Act, every Dire<:tor, Manag«r; Secretriry or Otficer of the Company 
or any person (whether an ol'ficcr oflhe Company or not) employed by the Company and any person 
appointed Auditors shall be indemnified out ofll·i(~ frmds of the Company against all lic1bility incurred 
by such Director Mamiger, Secretary, Ofl1cer, Empk>yC(' or Auditor in defending any proceedings, 
whether civil or erirninal, in which judgement is givrn in his favour, or in which he is acquitted, or in 
c<:innection with any application under scction 633 of the Act in which relief is gramcd to him by the 
Court. 
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9, A'hok Rowi, 
Calcutta - 700027 
( h1d<1strial isl:) 

UMA SHANKER RHARTIA 
Slo. Sh. M.L. Bhartia 
9, .Ashok Roa.'-l, 
Calc11ttt1 700027 
(lndusl:rialisl) 

AJAY SHANKER BHARTIA 
S/o. Sh. M .!..~- l-lhmti:1 
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