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r Company No: _..::0:...::1=-.· -_:1=-8=-· .=.8--=.4~1'----

FRESH CERTIFICATE OF INCORPORATION· 
CONSEQUENT ON CHANGE OF NAM·E 

In the Office the R6gjstrar of Companies, 
Andhra Prade~h, Hyderabad. 

{Under the Companies Act, 1956 {1 of 1956) 

IN THE MATTER OF RA'l'rll ~H~ tit ;;i'.L'UCK BROKbHS LIMl'l'JID ------------------------------

I hereby certif~ that M/S; R.ATlii_ S~iAH.I;; &t. STUCK BROl\£.j1.(S Ll11l'It.iL 

was 

originally incorporated on Twenty d~ th day of H"vembe.r, 1994 
-----------------------~---

under the companies Act, 1956, .under the name M/s ._~!:i_A:_~li.A&.; __ ~_S~JiHVJ.Ul:R.::; 

LlL~UT.IID 

---------·------. having duly passed necessary resolution un-

der section 21/22{1 ){e)/22(1) (b) of the companies Act, 1956 and also having obtained the 

approval of the Central Government in writing vide letter No.~_L~'A·_-!.~.?-·-~!Ll-_8_~!.!/9 'I 

dated 06-11-97 of Registrar of Companies, Andhra Pradesh, Department of 

Company affairs has changed its name to M/s_ Bl'!_l!_.YD ~OG -~IH_IT ~y ____________ :__ __ 

This certificate is issued pursuant to section 23( 1) of the said Act. 

Given under my hand at Hyderabad, this __ Sixth ___ ,_ _ _.:._ day of_:.l.'l~.JleUJ.b.e..r._ 

One Thousand Nine Hundred and _ ___!(ine..t.r~:v-en-.----------------,---------

' . . .J--~r-,lJ ..,. 
( S • ::i • L UT ri HA) · 

REGIISTARAR OF COMPANIES 
ANDHRAPRADESH: HYDERABAO 

rt- -=J. 
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. _,.., 

'lT"R- m. ::JIT7 

Form I.A. 

f'ortrlR lR vqrGf -lf't 
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·CERTiFICATE OF INCORPORATION 

m ......... . , ..... ·· · ·· ·········· · ·········· ·-··q;r « ............. , ...... .................. .. 
01-18841 - 94-95 N-o .... ... .............. ................... ... or 19 ........................ , ..... .. 

. • ~ ' fq; .lt ~ q;T;ff ~ 3fr.il ...... _ .. , . .. . , ... , ... ., ...... , .... . 

. , , •.•. •• ·· · · ···· · •·· · • · · ·· · · ••·· ·· · · •··· • · • · • ··· · · ·•·· •· ··· ·t: · ·:· · t·• • : • •• • r • •·••••• ••••·· ··· · ·• ••· · ··· · · • •• ··· · · · ·· · ···• · · •••· 

... .... ···· · .... ..... ..... .... . ... ... .. .. ... ... ,., ... ... , .... ,., ... ,, .,,.t.· •···· ··· ····· ··· ·· ········ ······· ················ ···· 

~ · 3Jfuf;rzrlf. 1956 
~ qfnftf'q-cy ~ I 

RA'IHI SHARE & STOCK BROKERS LIMITED 
I hereby certify that ....... . .. . . ..... . . . .. ... . . . .. .... . . : . .. ....... . .... .. _.· . .•. 

o o o o o I • • o o • • o o o o • o o o o 0 o o o o o o 0 o o o 0 o o o o o 0 0 0 o o o 0 o o o o 0 o o o o 0 0 0 f 10 0 J 0 o o o o 01 o o 0 o 0 o o 1 o 0 t f f 

• 0 ••••• 0 • •• • •••• ••• 0 ••• 0 •••• •••••••••••• 0 0 0. 0 • • • •• • • ' 0 ••••••••••• 0 0 ••• • 0 •• •• '!.'. 

is this day incorporated under the Companies Act . 1956 (No.1 of 1956) and that the 

· Company is limited. 

irt ~ ~ 3fr.jf m .. ... ; ... ..... .. ....... .................... .. ......... .. .. ..... ... . <R ft:ln 1lln 1 

HYDERABAD 29th 
Given under my hand at .. ; ... ... . ... . ... . . •... th is . .... . . . .. ..... . .... ... . • 

November . Ninety four. day of ........ · ........ .. ~ ........... .... ... .. One thousand ntne hundred and...... . ... . . .. . .... ........... . . 

(8th Ag.rahayana 1916 saka} 

..... qf.lza <R ~ 
Registrar of Companies 

. Andhra Pradesh. 



Company No. Ot-i8841 

--
Ce~tificate of Commencement of s ·u.ssiness. 

Pursuant of section 149(3) of the Companies Act, 1956. 

I hereby.certifythatthe RA'IF.I SHARE & STCX:][ BROKERS LilU'IED 

which was incorporated under the Companies Act, 1956, on the _2;_9_th~----­

day .of NOVEMBER, 1994 and which has this day filed <\ duly ventied 

declaration in this prescribed from that the conditions of section 149 (1) (a) to 

(d)/149 (2) (a) to (c) of the said Act, have been complied with is entitled to 

-commence business. 

Given uooer my hand at Hydereibad this _2_n_d _____ day of __ D_E_C_E_MB_E __ R _ 

one thousand nine hundred and NINETY FOUR. 

AA-sn~ . 
(N .R'.lsRIOIAAAN), 

REGISTRAR ·oF COMPANIES 

ANOHRA PRADESH, HYDERABAD 



UNDER ·THE COMPANIES. ACT,' 195G· · · 
... . · .. ··:f1 'bf.195&J :. . . 
. : COMRANY LIMIT-ED aY. SHA.RES .. · 

. ·. ·M~iY.IORANPU.M or= AS$6C~AttON ·· ·.: .. ..... :· '; . . . .· ~ .... . . .. :; ·- . . . .. ... ·: . : . . ' . ~ 

· OF.· . . .. . 

;·:a;N·R··'UOYOG· LIMIT.E-0 
.· ·. , . . · . · . . . . · ·· : ' . . :..... , •, 

. . ·. . . 
· i. ·The name of Company-Is BNR UDYOG UMrrED~. ~ . • . . . . 
11. . . ihe·R~lste~ ~-'6t.th~ ~m.panyWiil.oo Sltu~tect lrithe. SJ3te of Aildhra Pr3cfestt; 

m. Th~.-~bJ~·k,r.w.,~··th.~· corhpany.isesJabl~·a~ :- · .. · · · · · ... ·' · · · ..... 

A:nfEMAINOBJECTST.QBE;PURSVEDBY.THEC0MPANYONI'TS,INCORPORAT1()N•ARE .. :· .. . 

1-. ... }o :~.~ on. th~ ~sl;l~S,s ~; -~~iid¢ts •• ~~~.~~~is and ~an~rers ofJ>t:e.~~-~ted and 
. precast hOuses,l>uildings a·nd erections and materials, toots, ImPlements; n'laChlhE!IY aM metaware In 

. . · eonnectioii therewith. .. ... , . · · _ 

2. ·: T~.wrcil~:. -~· ~elol>: ta~e lil ex~ or on rease; .hirE! or otherM5e acxJuire, wtielher$-W1vestment 
. o{~le o(woikir)g the ~me; .~ny re~i'Qiper$0nal estate Including lands, .mines; ~uslnes$; building, 
factOries, nlll,, houses, c6ttages, shops,. dePot$, warehouses, tnachlnery, ptan( stoCk In trade, mineral 
iights, eoncessions, privileges ; rtcenses, a5sessement or interest In 'or with respect to.a11y propertjor 
whatSoever for the pur'pose of the company ln.conslderation.for a·gros$ sum or rent or partly In one way 
and partJY In· the other or for any other consideration and to carry on business as· proprietors of nats, 
builders and to let on lease or otherwise apartments therein and to provide for the conveoiences.commonly 
pro~ided in ~~~~~~··.~!Jils and resic1~nti~f and busln.e~s quarters. , : .. i . . · 

3. To carry on ~.nd undertake as its principal bvslness the business of finetnce,lnvestment and trpdlng, hire 
purchase, lea~lng ~nd to fihanqe lease operationS. of all kinds; purchasing, sefllr1Ql hliing or. letting 'on 
hire all kinds of pla·nt and machinery and equipment that the company may think frt and to -assist In 
financing all and every kind and description of hire purchase or deferred payment or similar. transactiOns 
and to subsidise, finance or assist in subsidising or financing the safe and maintenance of any goods 
articles or commOdities of all and every kind and description. 

4. To carry-on the business or profession of stock broker, sub-br.oker, deafer, jobber, market maker, 
portfolio manager, underwriter, dealers or broker or agent in securities, financial Instruments, capital 
markeVmoney market instruments, of all kinds, company deposits, national saving certificates and 



other government securities issued or guaranteed by a body corporate, company, public sector 
company, Government; municipality or any body in India or abroad whether they afe listed or not for 
the time being, and to acquire or takeover the running business of the partnership firm Mls. RATHI 
BROS .. , HYDERABAD as going concern presently earring on business I profession as brokers I sub­
broke~. underNriters, j~rs. members, agents, traders-of aU types otshares,. stock etc., from 
immediate etrect and to continue and run the business. 

5: To acquire, hold, se~. buy.or otherwise deal. in any shares, units, stocks, debentures,-debenture 
stock, boods, mortgages, obligatiOns and other securities b~original subscriptipn, lender, purchase, 
change, gift or otherwise and to subscribe for the same, either conditiooafly or otherwise and to 
underwrite, sub-underwrite or guarantee the subscripti9n therof to purchase-and sell above mentioned 
securities. 

6. To undertake the Medical Transcription bUsiness.in India or elsewhere outside India including the 
designing and development of s.ysiems and application software ~ither for its own use or for sale in 

. India or for export outside India. and also on behalf of manufacturers, owners and users of computer 
systems and digitaVelectronic equipment in India or elsewhere in the world and to manufacture either 
tor its own use or · tor sale ;n·lndia or fiX eXport outside' India. computer system, communication 
systems, computer peripherals and a<;cessories,.computer c6nsutnables like floppy disks,-diskettes 
and hard disks and such·other products br things which may be considere<feither as an Integral part 
of a computer system or as an option.al attachment or. supplement there to including undertaking 
and executing studies forc;;ornputerisa~ion and setting up all kin.ds of.computer systems and digitaU 
electronic equipment acquisition, selection and instailcitio.n thereof whether for the Company or its 

· customers or other userS and to offer services in· the areas of communications, tele-communications, 
computers, electron.~ and.autQmation and to undertake other a!l~d activities. 

7. To set up and run etedrcihic da~ ~ssing :centres and to car'ry o.n ·the business of data processin~ •. 
word processing, software consultancy, managernen~ information systems and echno-economic 
feasibility studies of projects including conducting, sponSQring or otherwise participating In- training 
prograrrrrnes. semihars; conferences., courses In respect of 3f1Y of the objects of the CQO'lpany and for 
imparting the knowledge and use of comJ)uters and computer programming languages including. 
publication of journals, bulletins, studyl course materi:t1s, books, circulars and news JeHers. 

8. To cany Qrl,the. business of trading in agricultural products, metaJs·lncJudirg precious metals, . precious 
stones, diamonds, petroleum and energy products and all other commodities and securities, in spot 

, iJj~rt(etS and in futures and all kindS ofderiVatives of all the above commQdities aiid securities. 

9. To carry on business as brokers; sub brokers, mari(et makers, arbitrageurs, investors aOdlor hedgers 
. in _agricultural products, metals including precious metals, precious stones, diamonds, petroleum 
. and energy products and an other commodities and securities, in spot mari(ets and in futures and all 

kinds of derivatives of an !tie above commodities and securities permitted under the laws of India. 

10. To become members & Participate in trading. settlement & other activities of commodity exch~ngels 
(including National mufti-commodity exchange!s) facilitating for itself or. for clients, trades and. clearing/ 
settlement of trades in spots, in -futures and In derivatives of all the above commodities permitted 
under the laws oflndia. 

B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATIAJNMENT OF THE MAIN OBJECTS ARE: 

1. · To acquire and takeover the whole or any part of the business as going concern of any person or 
persons, firms or corporation carrying on any business which the company Is authorised to carryon. 

2. To take part in supervision, organisation, or control of the business or operations of any other company, 
association, firm or person and to act as agents, selling agents, buying agents, trustees or other 
officers and agents of any such or other company association, firm or person and In connection 
therewith to appoint and remunerate any directors, accountants, assistants and other officers or 
experts or agents. 

3. To apply and become member of any association I Exchanges dealing with shares,securities,bonds. 
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4. To buy, resell, reline. import. export. indenl and deal in all subslances, apparatus and lhings capable 
of being used in Clny such business ns i'lforesnid i'lnd in pmliculnr i'lnylhinCJ lhnl rn.1y ho rn<lt rirod by 
any customer or per son lt<JVing dealing wilh the company eilher In wholesale, retail or as commission . 

5. To repair, alter, remodel, clean, renovate, convert and prepare for re'sale and resell any goods and 
materials from time to lime belonging to the Company. 

6, To purchase produce or otherwise acquire, invest in, own, hold, use, lease, mortgage, pledge, sell, 
assign, transfer or otherwise dispose of trade, deal in and deal with goods, wares and merchandise 
and personal property of every class and description. 

7. To purchase, lake on lease or license or in exchange, hire or otherwise any real and or personal 
property and any rights or privileges and advantages of any kind whatsoever which the Company may 
think necessary or convenient lor the purposes of its business or may enhance the value of any other 
property of the Company and, in particular, any land (freehold, leasehold or other tenure), tenements, 

. building, easement, machinery plant and stock-in-trade and on any such lands to erect buildings, 
factories, sheds, godowns or other structures for the works and purposes of the Company and i!lso 
for the residence and amenity of its employees, staff and other equipments deemed necessary or 
convenient or profitable for the purposes of the Company. 

8. To apply for, purchase, or otherwise acquire and protect and renew in any part of the world any patent 
rjghts, trade marks, formulae, licenses, concessions, and the like offering any exclusive or non­

. exclusive or limited rights to use, or any secret or other information as to, any invention which may 
seem capable of being used for any of the purposes of the company, or the acquisition of which may 

· seem calculated directly or indirectly to benefit the Company to use, exercise, develop or grant 
licences in respect of or otherwise turn to account, the property rights, or information so required. 

9. To adopt such means of making known the articles, goods products, appliances, manufactured or 
dealt in by or at the disposal of the Company as my seem expedient. 

10. To appoint managers, engineers, contractors, brokers, canvassers, agents and other persons and to 
establish and maintain agencies or branches in ariy part of India or elsewhere for the purposes of the 
Company ana to discharge and to discontinue the same. . 

11. To expend money on .experimenting upon and testing and improving or securing any process or 
processes, patent or patents, or proteciing any invention or inventions which the Company may 
acquire or propose to acquire or deal with. 

J2. To undertake and execute any trusts, the undertaking of which may seem to the Company desirable 
and either gral\)itous or. otherwise: · 

13. To create any subscription fund, sinking funds, reserve funds, insurance funds, or any other special 
funds whether for repairing improving, extending, or maintaining any of the property of the Company 
or for any other purpose conducive to the interest of the company of .th·e staff or labour or for any 
development fund. 

14. To sell,lease, mortgage, grant licences, easements, and others rights, over and in any other manner 
whatsoever to transfer de·al with or dispose of the undertaking, property, assets, rights and effects of 
the Company, or any' part thereoi, for such consideration as the Company may think fit and hi particular 
for shares, stocks, debentures or other securities of any other Company whether or not having objects 
altogether or in part similar to those of the Company. 

15. To purchase, hold, take on lease ·or exchange, take on mortgage and give on mortgage, hire or 
otherwise acquire immovable property including land, buildings, houses, flats, bungalows. shops, 
offices godowns, patents, licences and any rights, inlerest and privileges therein and to develop and 
turn them to account or let them out on rent. 
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16. To apply, tender. purchase or otherwise acquire any conlracts, sub-contracts, licences and concessions 
for or in relation to object or business herein mentioned or any of them and to undertake. execute, carry . 
out, dispose of or otherwise turn to account the same. 

17. To amalgamate, enter into partnership or mak~ any arrangements of sharing profits, union of interests, 
co-opeFation joi..WvenkJre 01' r~ipfocaf:concession, or do such-things for improvin9: »:te market share 
for compan:t's products with any individuals, person or company carrying on or engaged in, or about 
to carry on or engage in any business or troosaclion whidt the Company is authorized to carry_ on. 

18. To establish or promote or conctK OJ be interested in-establiShing or promoting any company or 
companies: for the purpose of acquiring all or any of the property rights and liabil_ities of the Company 
of or for any other purpose-whatsoever and to transfer to any such company and property of this 
Company and to place or guaranlee-the placing of underwrite, subscnbe foF or otherwise. acquire all 
or any part of the share, debentures or other securities of any such other company and to subsidise 
or otherwise a5sist any such other company. 

19. To acquire, purchase, .take over and/or ~malgamate business or companies which, under existing 
circumstances, from time to time may convenient!~ or advantageously be combined with the business 
of the Company. to amalgamate with companies whose business are so acquired, purchased or taken 
over and/or to enter into agreements with the object or acquisition of such undertakings and/or 
business. 

20. · To open current or fixed aceounts with any bank, bankers, shroH or merchant, and to pay into an dra~ 
money from such accounts and to negotiate loans, to draw, accept, endOrse, discount, buy, sell, and 
deal in bills of exchange, promissory notes, bonds, debentures, coupons and other negotiable or .. · 
transferable instruments and securities. ·· · 

21: To borrow or raise money and secure all discharge any debt or Obligation binding on the company in 
such manner a~ may be thought fit, and in particul~r. ·by mortgages of the u~dertaking and all or any · 
of the immovable and movable property (presenror future) and the uncalled capital of the Company 
or by the creation and Issue; on such terms as ,nay~be thought expedient debentures or debenture-
stock, perpetual or. otherwise, or other securities of any description. · 

22. To Invest the surplus funds of the Corilpahy, from time to time in Government securities or ~n other ;,- . · 
Seeunlle$. as may from time to be determined by the Directors, and from tinietotime. be determined · 
by 3le DireGtors, al"!d from time to time .to seH or vary a~{ investments and io .ex.eclrte all assignments . 

. transfer, receipts, and documents that may be necessary in that_ behalf, . . . . . 
. . . . . 

23. To rec.eive money, securities and valuable of all kinds on deposit at interest or for custody on such 
terms and conditions ·as may be expedient. 

24. To make advances of such sum or sums ofmoney upon or in respect .of ·or for the purpose of raw 
materials, goods, machinery, stmes, or any other pro~rty. articles and things required for the 
pu,Poses of the Company upon such terms wi.th qr w.ilhout security as the Company may· deem 
expedient.. · · · · ' · · · . . 

25. · To appoint agents·'and constitute branches'and agencies of the Company in India or any part of the 
world. In the matte.rs and for the purposes aforesaid to act solely of jointly with any other person, 
company; corporation or body as the circumstances may require. 

26. To pay for any, property onights acquired by the Company eft~r in cash or by the allotment of fully 
or pattfy paid up shares of this Company with or without · preferred rights in respect of dividend or 
repayment ofcapital of other:wise, or by any securities which the Company has power to issue. or partly 
in one mode and partly in another and generally on such terms as the Company may determine . . 

27. To manage land, buildings and other property both movabl€ and immovable whether belonging to the 
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Company or not and to collect rents and income nnd lo supply lo tenants and occupiers, allendanls, 
servants, wailing rooms, reading rooms and other conveniences. 

28. To employ experts to investigate and examine into the condition, management. prospects, value, 
character and circumstances of any business, concerns and undertakings and generally of any 
assets, property or rights. · 

29. To provide for and furnish or secure to any members or customers of the Company or to any 
subscribers to or purchasers or possessors of any publication of the Company, any conveniences, 
advantages, benefits or special privileges which may seem expedient and wither gratuitously or 
otherwise. 

30. To establish and main lain or procure the establishment and maintenance of any contributory of non­
contributory provident, pension, or superannuation funds or any other funds for the Welfare or benefit 
of, and give or procure the giving of donations, gratuities, pension, allowances or emoluments or any 
other pecuniary aid to any person who are or were at any lime In the employment or service of the 
company or is allied to or associated with the Company or with any such subsidiary company or who 
are or were at any time the Directors or officers of the Company or of any such other company as 
aforesaid, and the wives, widows, families and dependents of any such person, and also establish and 
subsidise and subscribe to any institution, associations, clubs or funds calculated to the benefit of or 
to advance the interests and well-being of the Company and make payments to or towards the 
Insurance of any such person as aforesaid and to any of the matters aforesaid either alone or in 
conjunction with any other company. 

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

32. To train to pay the training in India or abroad of any of the Company's·o irectors, employees or any 
candidate in the interest or for the furtherance of the Company's objects. 

33. To establish, provide, maintain and conduct or otherwise, subsidise research .laboratories and 
experimental workshops for scientific and technical research and experiments and to undertake and 
carry on with ail sCientific and technical researches, experimenis and tests of an kinds and to .promote 
studies and research, boih scientific and technical, investigations and . inventions by providing 
subsidising endowing of, assisting laboratories, work-shops, libraries, meetfngs, lectures, and 
conferences and by providing for the remuneration of scientific or technical professors or teacher and 
by providing lectures, and conferences and by providing for the remuneration of for the award of 
exhibitions, scholarship, prizes and grant to students or otherwise and generally to encourage 
promote and reward studies, researches, investigations, experiments, tests and inventions of any kind 
that may b.e considered likely to assist any of the business which Company is authorised to carry on . 

.. 
34. To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn to accour)l, or 

otherWise deal with all or any part of the property and rights of the Company. 

35. To acquir~ from any person, firm or body corp~rate whether in India or elsewhere technical 
Information, know-how, processes, engineering manufacturing and operating data plans, lay-outs, 
and blue prints useful for the design, erection and operation of plant required for any of the business 
of the Company and to acquire any grant or licence and other rights and benefits in the foregoing 
matter and things. 

36 . . · To enter inio collaboration agreement to acquire iechnical know-how and I or any financial assistance 
and/or to acquire any plant or machinery and/or to manufacture and/or fabricate and/or assemble any 
plant and/or machinery and/or equipment under any such collaboration agreement. 
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37. To enter into any arrangement with any Government Authority, Central, State, Local or Foreign or 
public body, person of authority, or from any p~vale individual that may seem conducive to the 

Company's objects 6r ary of them and to obtain from any such Governments authority, persons or 
Company any concessions, grants, decrees. rights charters, contracts, licences, powers and 
privileges, whatsoever which may seem to the Company capable of being turned to acceunt, or which 
the Company may think direc~ or indiredlyconducive to any otitsobjecls or capa~ ol being carried 
on in connection with its business, and to WOfk, develop, carry out, exercise, and turn to account the 
.same. 

38. To undertake the custody and warehousing of meichandise, goods and" materials and to provide cold 
storage and other special storage facilities. 

39. To lend advance and finance enterprises and k>give credit to such-persons or companies and on such 
terms as may seem expedient and In particular ao customers and others having dealings with the 
Company and to-guarantee the performance of any conlraGt or obligation and the payment of money 
of or by any such perSon OJ companies and generally to give guarantee and indemnities. 

40. To enter into, make and pe®rm contracts of every kind and description, agreements and arrangements 
with any person, firm association, corporation, lll.lnicipalily, count,Y, state, body or Government or 
colony or dependency thereof. 

41. To apply for, promote, and obtain any statute, order regulation other authorisaiion or enactment which 
may seem calculat~d ·directly or indirectly to benefit the Company •. and to oppose any bills, 
proceedings or apPlications which- may seem calculated directly or indirectly to prejudice the 
Company's interest. · \8 · · 

42. To pay all costs, charges and expenses, incurred or sustained in or about the promotion incorporation­
and establishment of the Company or which the Company shall consider to be preliminary out of the 
fundsof the Company.' · . 

43. To establish comj:>etitions in respect ofcontribvtiom; or information suitable for insertion in any · 
publication~ of the Company, or otherwise for any of the purpose of the Company, and to offer and · · ,, 
grant prizes, rewards am:t premtums of such char.acter and on such terms a$ may seEim expedient. . 

44. To procure the registration, i~orpOJalio~or recognition of the Company under, the laws.or regulations 
of any o.ther country arid to aU acts-necesSary for carrying on ariy business or activity of the Company 
in any foreign coumry. 

45. To obtain any proitis.ions order Act olthe Government for enabling the Compa~y to ~arry on any of 
its. objects into effect or for effecting any mOdification of the Company's constitution.· 

46. To refer to or agree k> reier any claims, demand, dispute or any other question by br against the 
Company or in which .the. Company is interested or coricemed, and· whether between the Company 
and the member or. members or nis 9r thei~ repre~e~atiyes, pr between the cornp<'my.and. ibJrd par:ti~s . 
to arbitration-and to observe and perlorm a.nd to do all acts, deeds, matters and things: to carry out or 
enforce the award.s. · · 

47. To make donations to such persons or institutions .and in such cases and either or cash or any other · 
assets as may b~ thought directly or indi[ecUy conducive to.any of the Company's objects ~r otherwi~e 
expedient and in particular to remunerate any person or corporation introducing bu$iness_ to th,i~ 

Company and also to subscEibe, contribute or otherwise assist or guarantee money for ch·arilable, 
scientific religious or benevolent, national pubHc or other institution objects or for exhibition or for any 
public generator other objects subject to the provisions .of the Companies Act, 1956. 

48. To invest and deal· with moneys of the Company riot immediately required in any manner. 
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49. To undertake carry out. promote and sponsor programmes lor rural development including any 
programme promoting the social economic welfare or the uplift of the people in any rural area and to 
incur any expenditure on any programme of rural development and to assist execution and promotion 
thereof either directly or through any agency or in any other manner without prejudice to the generality 
of the foregoing. "Programme of rural development• shall also Include any programme for promoting 
the social and economic welfare or the uplift of the people in any rural areas which is likely to promote 
and assist rural development, and that the words "rural area· shall Include such areas as may be 
regarded as rural areas under section 35 cc ot fhe Income Tax Act, 1961 or any other law relating to 
the rural development for the lime being in force and in order to implement any of the above mentioned 
objects purposes the Company may transfer without consideration or at such fair or concessional 
value and direct the ownership of any property of the Company to or in favour of any Public or Local 
Body or Authority or Central or Stale Government or any Public Institutions or Trusts or any other 
agency devoted to the work of rural development. 

50. To undertake, carryout, promote and sponsor or assist any activity for the promotion and growth of 
national economy and lor discharging social and moral responsibilities of the Company to the public 
or any section of the public as also any activity which is likely to promote national welfare or social 
economic or moral uplitt, or the public or any section of the public and in such manner and by such 
means as the Company may think fit and the Company may in order to implement any of the above 
mentioned objects or purposes transfer without consideration or at fair or concessional value and 
divest the ownership of any property of the Company to or in favour of any Public or Local Body or 
Authority or Central or State Government or any Public Institutions or Trusts or any other agency 
.devoted to the work or rural development. 

·51. Without prejudice to the generality of the foregoing, to undertake, carry out, promote and sponsor any 
activity for publication of any books, literature, newsp;3pers etc. for organising lectures, conferences 
or seminars, workshops training programmes etc., likely to advance the aforesaid objects or for giving 
merit . awards, scholarships, loans or any other assistance to institutes, deserving stt,Jdents or 
academic pursuits or researches and for establishing in conducting assisting any institution, fund, 
trusts, having any one of the aforesaid objects as one of its objects. 

52. To insure the whole or any part of the property of the Company either fully or partially to protect and 
indemnify the Company from liability or loss in any respect either fully or partially and also to insure 
and to protect and indemnify and part or portion thereof either on mutual principle or otherwise. 

53. To acquire any shares, stock, debentures, debenture stock, bonds obligations or securities by original 
subscription, render, purchase gilt, exchange or otherwise and to subscribe for the same either 
conditionally or otherwise and to guarantee the subscription thereof, and to exercise and enforce all 
rights and powers conferred by or incidental to the ownership thereof. 

54. To under take such other business or branch of business which this company is authorised to carry 
on by means or through the agency of any subsidiary company of companies and to enter in to any 
arrangement with any such subsidiary company for taking the profits and bearing the losses of any 
business or branch so carried on, or for financing any such subsidiary company or guaranteeing its 
liabilities, or to make any other arrangements, which may seem desirable with reference to any other 
business or branch so carried on including power at any time either temporarily or permanently to close 
any such business or branch and/or to appoint directors or managers of any such subsidiary company. 

55. To subsidise, assist and guarantee the payment of money by or the performance of any contract, 
engagement or obligation by any person or companies, and in particular Customers of the Company 
or any person or companies with whom the company may have or intended to have business relations. 

56. Subject to the provisions oft he Companies Act, 1956 to vest any real or personal property . rights , or 
interest acquired by or belonging to the Company in any person or Company on behalf of or lor the 
benefit of the Company and with or without any declared trust in favour of the Company. 
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57. 

58. 

59. 

.60. 

61. 

Subject to the provisions oil he Companies Acl. 1956 or any other law lor the lime being in Ioree, to 
distribute in specie or otherwise as may be resolved any property or assets of the Company of any 
proceeds ol sale or disposal of any property or assets of the Company including the shares, 
debentures, or other securities of any other company formed to take over the whole or any part of the 
assets or liability of the Company. 

1o sell any patent rights or pt'ivifeges belonging to the Co~arw or which may be acquired by it, or 
any interest in the same and' to grant licences for the use and practice of the same or any of them, and 
to let Of alfow to be used or otherwise deal with any. inventions, patents and privileges in which the 
company may interested and to do aH such acts or things as may be deemed expedient lor tuming 
to account any inventions. patent and privileges in which the Company may be interested. 

To do all or any of the above things either as principals, agent brokers, trustees, contractors or 
otherwise and either. by or through agents, brokers, sub-contractors, trustees or otherwise and either 
alone or in conjunction with others and to do all things as are incidental or conducive to the aHainment 
of.:the above objects. 

Subject to the provisions of the Companies Act,-1958 o'r any other enactment. in force, to indemnity. 
and keep Indemnified, members, officers, directors, agents and servants of the Company against 
proceedings, costs, damages, claims and demands in respect of anything done or ordered to be done 
by them for and in the interest of ·the Company and lor any loss damage or misfortune whatever and 
which shall happen in the execution of the duties of'the officer or in relation thereto. 

.. 
To appoint agents, authorised clerks, remisiers, balch holders to assist on the Trading Floors of the 
sloe!< exchanges, additional trading floors or services centres as may be a.llowed by the Stock 

. Exch~u)g~~ wtie·reir;~ the· Company tiad acquired membership right~. · · ~:~:: 
62. 

c. 

To e-nter into' any agreement, contracts; memoranda of understanding. with any member of a stock 
exchange in India or abroad lor the purpose technical know-how, computerisalion, automation or any 
exchange of information for the purposes of attaining the main objects. 

OTHE~ OBJECTS : · 

1. TIJ ~rry-on . the business of finance, lnveslfllents, trading, hire purcha~e. leasing; .finance lease 
operations and hire purchases of all kinds of movable and immovable prope~ies, to finance against 
the ~ares & Securities and to undertake the business.:of factoring, and bill discounting. 

· · 2. To cimy:on any research which may be of beneficia~ to the company to establish, conduct and carry 
on any educational, technical, or other institutions. · 

3. To carry-on all kinds of agency business and to take part in the supervision or control of the business 
or ope.ralion of any other cornpany, association, firm or person.and to act as the agent; secretaries, 

·or other officers of any sucb company, .association, firm or person and in connection therewith to 
. appoint and- remunerate ·ahy directors; accountants and other experts or agents. · 

.'. ·. . . >· .·; . ~· ... :. 

4. ;ro tr~<J!3 and gerw.rc1Uy d~af , in Imports and Exports of aH kinds of leather goods, metalware and 
handicr~fts, gems and jew_ellery, chemic;:~l, textiles, electronic goods, computer software and 
peripherals, spiees,. flowers, fruits .. vegetables and other food products. 

5. To cultivate, grow,-produce or sell, export or deal in agricultural, vegetables products and marine 
products and cariy on all or any of the business of farming, dairy farming, deaters in food .grains, 
pulses, oil $eeds, corn, hay af')d straw, seed and nurse·ry and to grow, by sell and trade in any of the 
above goods usually traded in other business associated with farming including aquaculture. 

6. To act as executors, administrators and nominees for any persons, firm, company, body corporate, 
trust, institution, association or society. 
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7. To carry-on business as proprietors and publishers of newspapers. journals. magazines, books and 
other literary works connected with share market. 

B. To carry-on the consullancy services in all fields including human re~ource development, manpower 
recruitment, Management Information Syste~s; operations research and systems developments. 

9. To undertake trading/dealing in foreign exchange (in all markets both domestic and International) and 
to conduct any other activities related to these markets. 

10. To carry on the business ollinance, hire purchase, leasing and investments. 

11. To carry on the business of spinners, weavers and manufacturers of all cotton, wool, silk, flax, hemp, 
rayon, nylon and other fibrous materi.al and man made fibres and to transact all manufacturing, curing, 
preparing, dyeing, colouring and bleaching processes and purchase and vend the r~w materials and 
m~nufacture articles and to carry on all or any of the following business, nai'N!Iy, coHon spinners and 
doublers, linen manufacturers, wool merchants, wool combers, worsted spinners, woolen spinners. 
yarn merchants, rayon worsted stuff manufacturers, bleachers and dyers and makers of vitriol, 
bleaching and dyeing materials and to purchase, comb, prepare, spin, dye and deal in wool, cotton, 
soil and other fibrous substances, and to weave or otherwise manufacture, buy and sell and deal in 
linen, cloth and other goods and fabrics, whether textiles felted, netted or looped and to supply power. 

12. To purchase; manufacture, produce, refine, prepare, import, export, sell and to genera!ly deaf in sugar, 
sugar meats; sug.ar-cane, molasses, syrups, jaggery, melade and all product~ 9r by-products thereof 
and of food products generally and in connection therewith to acquire, construct and operate sugar 
or 9ther refineries, buildings, mills, factories and other works. . 

13. To carry on the business of manufacturers, producers, processors, importerS and exporters and 
dealers of pharmaceuticals, medicines, chemicals, drugs, and drug Intermediates and either organic 
or lnQrf}~nic chemicals, chemical compounds and also to act as chemists, druggists and deal and 
manufact~e in all other artiCles and compounds t.~~r~on. · 

14. To .carry on the business· ol engineering civil, electrical, mechanical, met~llwgieal and all otner 
.branches of engineering and also to provide con~ultancy services In the field cit engineering by 
prepc,~ring and designing evaluation reports and also to carry on the business of manufacturers, 
designers and fabricators. 

15.. To carry on the business as producers and dealers in food stuffs and food products of every description 
and also to carry on the business ol dairying and also to act as dairy mertby procuring milk, butter, 
cream, cheese, oil, vegetables, confectioneries, sweet meats, sugar, jam~. jellies, pickles, drinks, 
beverages, distillers and also to deal in tinned, canned, bottled, dehydrated,.defrozen and otherwise 
processed or un-processed food stuff.· 

IV. The liability of Members of the Company is limit!3d . . 

· V. The authorised share capital ol the Company is As. 5,00,00,000/- (Rupees Five Crores only) divided 
into 50,00,000 equity shares· of As. 10/- (Rupees Ten only) each: The Company has power, from time 
to time to increase or reduce the capital and tci divide the shares in the capital for time being into other 
classes clnd to attach thereto respectively such preferential, deferred, qualified·or other special rights, 
privileges, conditions or restrictions, as may be determined by or in ~ccordance with. the Articles of 
Association of the Company and to vary, modify or abrogate any such rights, privileges or conditions 
or restrictions in such manner as may for the time being permitted by the Articles of Association ol the 
Company or the legislative provisions for the time being in force in that behalf. 
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We, the several persons whose names and address and description am subscribed, here to are desirous 
ol being formed into a company in pursuance this Memoran®m of Association and we respectively agree to 
lake the number of shares in the capital of the company set opposite our respective names. 

Sl. Name, address, occupation & Number ol Signature ol 

No. description of the subscribers Equity Shares take n~he Subscriber 

1: HARI NARAYAN RATHt 1000 Sdl· 

S/o. Sadri Narayan Rathi (One thousand only} 
4-5-173, Hashmat Gunf, 
Sultan Bazar, 
Hyderabad · 500 195. 
Occ. : Business 

2. KAMAL NARAYAN RATHI 1000 Sd/· 

Slo. Sadri Narayan Rathi (One thousand only~ 
4-5-173, Hashmat Gun~ 
Sultan Bazar, 
H'yderabad · 50~ 195-. 
Occ. : Business 

3. GOVtND NARAYAN RATHI 1000 Sd/· 

Slo. Sadri Narayan Rathi (Otle thousand only) 
4-5-173, Hashmat Gunj, 
Sultan Bazar, 
Hyderabad - 500 195. 
Occ. : Business 

4. CHANOA RATHI 1000 Sdl-

Wlo. Hari Narayan Rathi (One thousand only) 
4-5-173, Hashmat Gunj, 
Sultan Bazar, 
Hydetabad - 500 195 . . 
Occ. : House Wife 

. 

5. SUNITHA RATHI 1000 Sd/-

Wlo. Kamal Narayan RatAi (One thousand only) 
4-5-173, Hashmat Gunj, 
Sultan Ba.zar, 

.· 

. Hyderabad - 500 195. 
Oce. : House Wife 

6. KAMALA RATHI 1000 Sdl· 
S/o. Govind Naray(ln Rathl (One thousand only} 
4-5-173, Hashmat Gunl. 
Sultan Bazar, -
Hyderabad - 500 195, 
Occ. : House Wife 

7. SRI NARAYAN RATHI 1000 Sd/-

S/o. Govind NaFayan Rathi (One thousand only} 
4·5-173, Hashmat Gunj!' . 
Sultan Ba~ar; ' 

Hyderabad - 500 195. 
Occ. : Student 

' 
8. B.N. RATHI . 1000 Sd/-

S/o. Goverdhan Das Rathi (One thousand only) 
4-5-173, Hashmat Gunj, 
Sultan Bazar, ( 

Hyderabad - 500 195. 
I 

i 
Occ. : Business 

Total number of Equity Shates taken 8000 (Eight Thousand only) 

Place : Hyderabad 

Date : 16-1 1-1994 
10 

Signature, Name. Address, 
Occupation & description 

of witness 

Sdl· 
K. RAM BHADRA RAO 
Plot No. 201 , Syhan Shelter, 
Near Red Cross Hospital, 
Gaddiannaram, Hyderabad. 

Sdl· 
PRAKASH NARAYAN RATHI 
S/o. Laxrni Narayan Rathl, 
21-6-188, Ghansl Bazar, 
Besides Sabry Alawa.-
Hyderabad - 500 002. 

.. 

0 0 
0 • ., 

•' 

0. 

• 0 

.. 

' 
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• 0 
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:. ,·· .. 
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UNDER THE COMPANIES ACT, 1956 

(1 OF 1956) 
.. . 

COMPANY LIMITED BY SHARES 

ARTICLES OF ASSOCIATION.· 

OF 

CONSTITUTION OF COMPANY: 

1. The regulalfons contained In Table "A" In the First Schedule to the 
. · · · Oempahies -Act 1956 shall not' ·apply lo -I he Coinpa'riy -~~cej:)t in so fiu as .. 

they are embodies In the following Articles whlch shall be the regulations 
lor the Management of the Company. 

INlERPRETATION CLAUSE 

2. The marginal notes are. inserted lor conver.~ience and shall not effect the 

conslrur:lion lhereol. In these presenls the lollowino wouJs and expres­
sions shall have lhe lollowing meanings unless excluded by the subject 
or context. 

Constitution 
•• • ·• -r .. . 



(a) "The Act" means "the Companies Act, 1956" as amended from Tile "Act" 

time to time and for the time being in force and includes where 

the context so admits any re-enactment or statutory modification 

thereof. 

(b) "Article" means Articles of Association of BNR UOYOG LIMITED. "Article" 
I 

(c) "The Board" means a meeting of the Directors including a committee "The Board" or ·rhe 
of the Board of Directors, duly called and constituted, or as the case Board of Directors· 
may be, Directors assembled at a Board or a Committee of the 

requisite number of Directors entitled to pass a Cifcvlar Resolution in 

accordance with these Articles. 

(d) "The Company" means BNR UDYOG LIMITED. "The Company• 

(e) "Directors" means the Dtr~ctors of the time being of the Company or "Directors" 
as the case may be the Directors assemblpd at a Board Meeting. 

(I) "In Wrlllng" and 'Wrltten"1nclude printing lithography. type writing or "In Writing" 'Wrinen" 
any other usual substitutes for writing. 

(g) "Members" means the members In the Company holding a share or "Members" 
shares of any clause. 

(h) "Month" means Calendar month. "Month" 

(~ Paid-up "Shall Include" Credited as Paid-up. "Paid-up" 

(J) "Person" shalllndude any·CorporaUon. "Person" 

0<) · "Proxy" Includes attorney duly constituted under power of Attorney. "Proxy" 

(I) ltfhe OffJce• rrieans the Re9fstered office for the. time. being of the "Office" 
Company. · ·, · · 

. . 

(m) "The Register" means fhe Register of the Members ·to be kepi "The Reglstel" 
pursuant to the Act · 

(n) "SeaJ" means the Common seal lor the time being or the Company. "Sear' 

(o) "~pecial ft~qluth;>n" and "Ordinary Aesolutfon'; have the meaning "Special resolution" 
asslgned ,td~thern respectively In sedion t89 ot the Act. · · . and "Ordinary 

~ .· .. ~ ~ . 
Resolution" 

·(p) · Words lr:n.portlng the singular num~er shall lnclude-lhe..pi\Kal number "Singular to Include" 
and vice ver.sa and words lmporttng the mascutfoe gender shall plural "Gend~r" 
Jnclude the ternfntne gender and vice versa. 

(q) SubJect as .a(qresald any words or .expressJon defined .In tbe Act Words ·referred ·to in 
, except where tl;le subject or .c<>ntext ftifblds ·bear the same meaning --the -Act. 
In these Articles. 

3. -Except as .provided by "Section 77 of .tl;le Act, RO part ol1unds or -the 
Company. shallt'be .employed lor the pur-chase ol -'rhe :;hare$ · of the 
Company and 1~ company shaH not give. wheth€r di~:eetly or·lndirectly. 
and whether by means of a ioan, §Ua~ntee, the prov~ns-of -~urlty or 
olhetwfSe any llnancl~ssistanc~r rhe purpose of or'lfl-Conil€ctlon with 
purchase or subscription made or to be made by any p:erson or lor any 
s~res In the company. · 
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CAPITAL 

4. The Share Cnpital ol the Company Is Fls. 5,0U,OO,OUU (Rupees Five Crore Slmrc Capital 
Only) divided into 50,00,000 (Filly lald1s Only) Equity Shares of As. 10/-

(Rupees Ten Only) ench. 

5. Subject to the provisions of Section 06 and 89 of the Act, the Board may Conversion Into 
·at their discretion convert the unissued. Equity Shares into Preference pref~rence sllare:s 
Shares or redeemnble preference shares and vice versa ond !>UCh tnD'I 
be Issued upon :;uclltenm; and conditions, rights and prlvUeges and with 
such preferential or qualified right as to dividends and as to participation 
in the distribution of assets of tho Company as the Board may, subject to 
the aforesaid sections, determine. -

6. Subject to the provisions of the Act and the Articles, tho shares In the S/rares under tile 
capital of the company lor time being (htcludiny any shares forming part Control of Directors 
of any Increased capital olthe Company) shall be u11der the control of the 
Directors who may allot or otherwise dispose of lire same to or any of them 
to such persons In such propor lion and on such terms and conditions and 
either at o premium or at par or (subject to compliance witlt terms and 
conditions and either at u premium or at par or (subject to compll:mce with 

the provisions of Section 79oft he Act) at o discount and at such limes as 
they may from llrna to lime think lit and proper. Provided that the Company 
will not give to any person to option to cnll of nny share without Ute sanction 
of the shareholders of the Company In Geneml Meetlny: 

. ir , · . 
7. In addition to and without derogating from tim powers f_or that purpose Powers of Genera/ . 

conferred on the directors under Article o above, the Cornpa"y In General • meeting to offer 
Meeting may by SpeCial Resolullon determine that any share {whether slrares to suclt 
forming part ol the original capital or of any Increased capital. of, the persons as tlJe 
Company) shall be offered to such person whe.lher members of i1okh;r of Company resolve 
debentures olth<J Company or not. 

0. (a) I he Board, may at any time Increase the subscribed capital of. the Further lssi.I(J of 
Company by Issue of new shares out of the unissued part of the shaw Capital . 
capital In the original or subsequently created capital., but subject to 

section 0 I olthc Act and the lollowlng P.rovlslons namely : 

(i) Such new shares whether equity or prelerence share shall be 
oller£d to tllp persons who at lim date or the oller;.are holders 
of the Equity Shares of lim Company In proport19n as nemfy 
as cir cumslances adrnit, to the paid-up Equity Capital at that 
date: 

(2) The oller aforesaid shall be rnadc by notice .spedlying the 

nurnber ol shares ollered and limiting ali111e 11ot being less than 
thirty days I rom lite date olthe oller wiihill'·Nhich the offer if rrot 
accepted will be.deerned to have been declined : 

(3) The offer aforesaid shall be deemed to i11clude a right exer­
cisable by the person concemed to renounce the shares 
offered to ilirn or nny ol themlnvour of any other" person and 
the notice rclerrccJ to in clause ("II) sh<J!! contain <1 statement 
oft hi:: r igilt : 
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(4) Alter the expiry of the time specified In the nollce aforesaid, or 
earlier Intimation from the person to whom such nollce Is given 
thai he declines to accept the shares offered. the Board may 
dispose of them In such manner as It thinks most benellclalto 
the Company. 

(b)- The Dlfeclors may with lhe sancl1on of the Company In General 
. Meeting alter and allot shares to any person at their dlscrellon 
provlde<tthat suc.._sanctloo Is accorded either by: 

(Q . a special resolution passed al any General Meeting, or 

(II) by an ordlnafY resolution passed 81 a General Meeting by 
majority of the votes cast with the approval of the Central 
Government In accordance with Section 81 of the Act. 

(c) . Noit,llng In the clause shall apply to the Increase of the subscribed 
caPital of the Company, caused by the exercise of an option attactled 
to debentures Issued on loans raised by the Company.· · 

(ij to convert such debentures or loans Into shares In the Com­
pany. 

(lij to subscribe for shares In the Company. Provided &hat the 
terms of Issue of such debentures or the terms of such loans 
Include a term providing for such option and such terms have · 
been approved by a Special Resolution passed by the Com­
pany In General Meeting before the Issue of the debentures or 
tho raising of the loans; and also, either has" been approved by 

.. .. Jhe Central Govemmentbefore the Issue of the Debentures or 
.. tfle raising of the loans or Is In conformity with the rules, If any, 
. made by that Government In this behaiJ. 

9. Subject io.ihe rights of the holders of any other shares entitled by the terms Rights of holders of 

Of the Issue to any preferential repayment over the Equity Shares In the Equity Shares 
. eVet:ll .of a wl~ up, the ho.J~ers of the Equity ~ares, shall be .enlltl~ 
to be. repaid the amount Of capital paid-up or. credited as p~ld- up on such 
shares and all surplus as5ets ther~after shall belong to the Equity shares 
and In proportion to the ~mount paid-up ·or credited as paid-up on such 
Equity Shares respectively at the commencement of the winding-up. . ' . . . . . 

10. . The rights altachect to any Class of shares (unless otherwise provided by Var(atlon of Rights 
the terms of the Issue. of the shares of that class) m_ay. subject , to the 
provlslorls 0t section 100 and 101 oi the Act, be varied with -the corisent . · 
In Writing of the-~oiders .of not tess than three: forth of th~ Issued shares 
of that .Ci'~ss. or with lh,e sanction of ttie Special resolution passed at a 
separate meeting of the holders of the shares of.ttlat class. To· every such . 
_separate m!;!etfng the provfslons of these Articles relating to G!;!heral 
Meellng shall MUTATIS MUTANDIS apply, but so that the necessary 
quorum shall be two persons at least holding or representing by proxy 
one- tenth of the Issued shares of the class. 
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11. Tho rlyhls conferred upon the holders of tho shares ol any class Issued Issue of fUttlrer shares 
with preferred or olher rights shall not, unless otherwise expressly par/passu shall not 
provided by the terms of the Issue of the shares of that class, be d~med a"ect the rights of 
to be varied by the creation of lurther.shares-ranklng PARI PASSU there shares already Issued. 

with. 

12. The Company may at any time pay a commission to any person for Powers to pay 
subscribing or agreeing to subscribe (whether absolutely or condltlonany) Commission 
for any shares. Debentures or debenture- stock of the Company or 
procuring or agreeing to procure subscription, (whether absolute or con-
ditional) lor shares, debentures or debenture-stocks of the Company. The 
statutory conditions and requirements In respect thereof shall be complied 
with and In the case of shares the amount or rate of commission shall not 
exceed five percent of the price at which such shares are Issued and In 
the case of debentures, the commission shall not ex<:eed 2 1/2% of the 
price at which the debentures · are Issued. The Commission may be 

. satisfied by the payment of cash or the allotment of fully or partly paid · 
I 

shares or partly In one way and partly In the other. The Company may al~o 
on any Issue of shares or debentures on acceptance of deposits pay such 
brokerage as may be lawful. 

13. 1 he joint holders of shares or shares shall be severally as well as Jointly Liability of joint holder 
liable for the payment of all instalments and calls due In respect of such of shares 
shar~ or shares. 

14. Save as otherwise provided by these Articles, the company shall be Trustnotrecognlsed 
entitled to treat the Registered Holder of any shares as the absolute owner 
thereof and accordingly the Company shall not,except as ordered by a 
Court of competent Jurisdiction or by the statute required, by bound be or 
to recognise any equitable, contingent, future or partial Interest, lie~: 

. pledge or charge In any share or (except only as by these presents 
otherwise provided for) any other right In respect of any shares except an 
absolute right to the entirely thereof In the Registered_ Holder. 

15. The Board of Directors may Issue and allot shares In the capital of the Issue other then for 
Company as payment or pal1 payment for any property sold or goods cash 
transferred or machinery or appliances supplied, or for purchasing Trade 
marks, Mercha'ndlse Marks Patents·, Patent Rights, llcens.es, 
prlviieges,processes and secrets and stock-In-trade or for senilces 
rendered or to be ·rendered to the Company In or about the formation or · · · 
promotion of the Company or the acquisition and/or conduct of its business 
and any share which may be so allotted, may be allotted as fully paid-up 
shares,and if so allotted shall be deemed to be fully paid- up shares. ' 

16. An application signed by or on behall of the applicant lor shares In the Acceptance of shares , 
Company, followed by an aliotri')ent of any shares therein shall be accep-
tance of the shares within the meaning of the Articles and every persons 
who thus or otherwise accepts any shares and whose name is on the 
Register shall for the purpose of these Articles be a Member. 

17. Every person whose name Is entered as a member In the Register of Right to Certificates 
Members shall be entitled to receive. 
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· (1) (a) One Certllicate lor all the shares withol!t payment; or 

(b) Several Certillcales, eacn lor one Of more number of shares, Right to Certilicates 
In the market lots free of any charge. 

(2) The Company shall within 10 weeks ol closu~Ei of subscription Jist or 
wil~n one IJl{)f)lh alter application lor registration of the traASier of 
any shares Of debentures complete and have rea~y for delivery, the 
certHicales of all the shares and debentures so aHotted Of transferred 
unlesS the conditions of Issue of t~e said shares otherwise pmvlde. 

(3) Every Certificate shall !;lear the seal of the Company and sha~ specifY 
the shares-to-which. it relates and the amount paid-up thereon. 

(4) The provisions of aauses (2) and (3) shall apply MUTATIS MUTAN­
DIS to debentures and debenture-stock alloned or transferred. 

(5) No fee shall be charged for the Issue of new share certificate either 
fOf subdivision of exlstin~ share certificate or for consolidation of 
several share certificates Into-one or Issue of fresh share certificates 
In lieu of shares certificates on the back of which there Is no space 
lor endorsement for transfer or registration of any probate, letters of 
admlnlstratlon,successlon certlllcale, or like documents or for 
registration of any power of attorney. Memorandum and Articles of 

: companies or other· similar documents . 

. 18. In respect of any shares held jointly by several persons, the company shcill One Certificate for ., .., 
· 110t· be bound to .Issue more than one certificate lor the same share or joint holder 

shares and the· delivery of the Share Certlflcate to one of several Joint 
holders shall be sufficient delivery to all such holders. 

19. (a) If a certifi~ be old, decrepit, worn out, defaced or _If there Is no 
further space on the back thereof lor endorsements or transler,it 
shall, If required, t?.e replac.ed by a new certificate, free of charge, 
provided however that ~uch new certificate shall not be granted 
exceptupon deliver)t of the worr·j,out ~>rdefaced or used up cer:tlflcate, 
for the. purpose of canceHatlon. 

'(b) · · If a certificate Is lost or de~troyecJ the Company may upon such 
evidence and proof of such loss or destruction and on such terms 
and conditions : as· to Indemnity oi otherwise, as the Board may 
require and on payment of a fee or Rupee One, Issue a new 
certificate. 

(c) Any renewed certifi<;ate shall be marked as such. 

LIEN 

Aepfa·cerrient and 
renewal of certificate 

20. The Company shall have a first and paramount lien upon all shares other Company's lien on 
than fully paid up shares registered In the name of any member,either shares 
along or jointly with any other person and upon the proceeds of sale 
!·hereof for all moneys called or payable at a fixed time In respect of such 
shares and such lien, shall extend to all dividends from time to time 
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declared In respect ol such shares. But the Directors nt any lime may 
declare any shares to be exempt, wholly or partially, from the provisions 

ol this Articles. Unless otherwise, agreed the registration ol a transfer of 
shares shall operate as a waiver ol the Company's lien if any, on such 
shares. Director$ may at any lime declare any shares to be exempt, wholly 
or partially, from the provisions of this Articles. Unless otherwise, agreed, 
the registration of a transfer of shares shall operate as a waiver of the 
company's lien II any, on such shares. Directors may at any time declare 
any shares wholly or In part to be exempted from the provisions of this 

clause. 

21. For the purpose ol enforcing such lien, the Board of Directors may sell the .As to enforcing lien by 
shares subject thereto In such manner as they think fit but no sale shall sale 
be made untO the expiration of 14 days alter a notice In writing slating and 
demanding payment of such amount In respect of which the lien exists 
has been given to the registered holder of the shares for time being or to 
the person entitled to the shares by reason of the death or Insolvency or 

the registered holder. 

22. To give eHect to such sale, the Board of Directors may authorise any Authority to transfer 
person to transfer the shares sold to the purchaser thereof and the 
purchaser shall be registered as th.e holder of the share comprised In any 
such transfer. The purchaser shall not be bound to see to the application 
of the purchase money, nor shall his .title to the shares be aHected by any 
Irregularity or Invalidity In the proceedings In reference to the sale. 

23. The net proceeds of any such sale shall be applied In or towards salisfac- Application of 
tlon or the said moneys and the balance (if any) shall be paid to the proceeds QISale 
member or the person (if any) entitled by t"ransmlsslon to the shares at the 

· date of the sale. 

CALL ON SHARES 

24. (a) Subject to the provision of Section 91. of the Act, the Board of Calls 
Directors may from lime to time make such calls as they think lit upon 
the member In respect ol all moneys unpaid on the shares held by 
them respectively (whether on account of the nominal value of the 
share or by way of premium) and not by the conditions of allotment 
thereof made payable at fixed time. 

(b) A call may be made payable In lnstalmenis. 

(c) Each member shall pay the amount of every call so made on him to 
the person and at the tlrne and place appointed by the Board of 
Directors. · 

(d) A call may be revoked or postponed at the discretion of the Board. Calls 

25. A call has to be made with the sanction of shareholders In general meeting. When call deemed to 
be made 
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26. Not less than thirty days notice of any shall be given specifying the time Length of notice of call 
and place of payment and the person to whom such call shall be paid 
provided that before the time for payment ol such call the Directors, may 
by notice In writing to the members extend the lime for payment thereof. 

27. If by the terms of Issue or an~share or otherwise any amount Is made Sums payable at fixed 
payable on Allotment or at any fixed lime or by Instalments at fixed times Instalments· to be 
whether on account of the nominal value of the share or by way of deemed calls 
premium, every such amount or Instalment shall be payable as if it were 
a call duly made by the directors and ol which due notice had been given . 
and all the provisions herein contained In respect ol call shaH relate and 
appiy to very such amount or Instalment accorqlngly. · 

28. If a sum called In respect of shares Is not paid before or on the day When Interest on calls 
appointed for payment thereof, the person from whom the sum Is dUI:! shan payable 
pay Interest upon the sum at the rate fixed by the Board ol Directors not 
exceeding 15% (Fifteen Percent) per annum from the day appointed for 
the payment thereof to the time of the actual payment but the Board of 
Directors shall be at liberty to waive Payment of that Interest wholly or In 
part. 

29. ·rhe. provisions of these Articles as to payment ol interest shall apply In Sums payable In fixed 
. the case of non payment of any sum whicJl by the terms ol issue ol a share, times to be treated as 

· become p<!yable on allotment or at fixed time, whether on account of the calls 
amount of the share or by way of premium, as if the same had become 
payable by virtue of a call duly made and notified. 

30. The joint holders of a share or shares shall be severally as well as jointly Liability of joint 
liable for the payment of all the Instalments. calls, Interest, expenses and holders of shares 
any other sums due In respect of such share or shares~ 

31. The Board of Directors may, if they think lit, receive from any member Payment of calls In 
willing to advance the same all or any part of the moneys uncalled and advance 
unpakt upon any shares held by him and upon aH ot any part of th·e· moneys 
so ~anced may, (until the same would, bui for such 'actvance become 
presently payable) pay interest at such rate not iess than 15% (Filteen Per : 
cent) per annum as ·any be agreed upon between the member paying the 
sum In advance and the Board of Directors .. Money paid In advance 'of 
calls shall not conlera right to dividend or participate in profits. 

32. Neither a judgment nor a decree In favour olthe Company lor calls or other Partial payment not to 
moneys due In respect of any share nor any part payment or satisfaction preclude forfeiture 
thereu~er nor the receipt ·by the Company of a portion ol any money 
which shall from time· to time. be due from any member In respect of any 

· share either by way of princlr:)al or Interest nor any Indulgence granted by 
the company in respect of the payment of any such money shall preclude 
the company from thereafter proceeding to enforce a lo.rfeiture ol such 
shares as hereinafter provided. 

/d"~{: 
~ -~. 
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FORFEITURE OF SHARES 

33. 11 8 member falls to pay any call or Instalment of a call .on or belor13 the If a call or Instalment 
day appointed for the payment of the same, the Board may, at any tfme not paid not paid 
thereafter during such lime as the call or Instalment remains unpaid, serve notice be given 
a notice on such members requiring him to pay the same together with . . . . . , 
any Interest that may have assured by the Company by reason of such 

IO<m:R3Yf11.ent. 

34. The notice shall name a further day (not earlier that the expiration of Fonri ol hotlcfl 
fourteen days from the date of services of the nollce) ori or before which 
the payment required by the notice Is to be made, and shan state that, In 
the event of non-payment on or ·before the time appointed, the shares In 
respect of which the call was rnade y.rAI be.llat>!e tb,be iorfehed. 

35. 11 the riQUirements of any such notice as afore mentioned are not ccimplled If notice not c;omplled 
with, any share In respect ol which the notice has been given, be forfeiiP,d with shares may be 
by a resolution of the Board of Directors to that eHect and such forfeiture forfeited 
shall include aU dividends declared In respect of the fqrfeited share, and 
not actually paid before the forfeiture. 

38. A forfehed or surrendered shall be deemed to be the property · of the Boaiti!f right to 
Company and may be sold or otherwise disposed of on such terms and · dispos~(Offorlelted 

, In such manners as the Board of Directors ma·y think fit, and at any time shai-es cancellation of 
before a sale or disposition, the forfeiture may be cancelled on such tenns forfelll)re 
as the Board or Dlr~clors may think Ill. 

37. A person whose shares have been forfeited shall ceased to be a member .'P~b!I,Y aller forlfliture 
In respect of the forfeited shares, but shan not wfthstandlng such forfeiture, 
remain liable to pay and shall forthwith pay the Company all m<>neys which 
at the date otforfefttire were presently payable by him to the Conif)aiiy In ' · 
respect of the shares, togeiher with Interest at ·ts% (Fifteen percent) pet· 
annum, whether such claim be barred by limitation on the date of the ' 
forfeiture or not but his llabHity .shall cease If and when the Company 
received payment In full 91 the nominal value of the shares. The Board 
may if they shall think fit remit the payment of such Interest or any par1 . · , . 
thereof . 

. 38. A duly verified declarailon In writing that the declarant Is a Director· oft he : Declaration of 
Company and that a share In the Company has been duly forfeited qn a forleltura 

. date stated Jn the decl3ratien. shalf be Conclusive evJdence of the facts : ~ . : ...... 
therein stated as against all person claiming to be entitled to the share$, 
and that the dedaration and the receipt by the Company of the consldera- · · ' ' ' 
tlon, if any, given for the shares on the sale or disposal thereof, shall 
constitute a go~ title to the share, and the person to whom the share Is 
sold or disposed of shall thereupon be registered as the holder of the share . 
shall not be bound to see to the application of the purchase m()ney (if any) . 
not shall his title to the share be aHected by any Irregularity or lnvalldiiy In 
the proceedings In references to the forfeiture, sale or disposal of the 
share. 
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39. The pfOvlslons ol these regulations as to forfeiture shall apply In the case Non-payment of sums 
o1 non payment of any sum which by the terms of Issue of a share, payable at fixed rimes 
becomes payable at a fixed lime, whether on account of the amount of the 
share or by way of premium or otherwise as N the same had been payable 

. by virtue of a ca~ duly made and notified. 

TRANSFER AND TRANSMISSION OF SHARES 

40. The shares In the Company shaH be transferred by an Instrument In writtng Instrument of Transfer 
In the pre~crlbed form, dUly stamped and In the manner provided under 
the prcivlslons of section 108 of the Act and any modification thereof and 
the Rules prescribed thereunder. 

41. (a) The Instrument of transfer of any shares In the Company shaH be 
executed both by the transferor and the transferee and thO transferor 
shall be ~·ed to remain the holder of the shares untl ths name oi 
the kansleree Js. entered In the Register of MemberS. In- respect 
thereof. 

(b) The Board of Directors shan not register any transfer of shares unlesS 
. a proper Instrument of transfer duly stamped and executed by the 
transferor and the transferee has been deltvered to the company 
jllong with. the scrip and such other evidence as the Company may 
require to prove the title of the transferor of his right to transfer the 
shares: 

Provided that where h Is proved to the satisfaction of the· Board of 
Dlrectqrs that an Instrument of transfer slgiled by the transferOr and 
the ihin~eree:-.has been lost, the .company may; If the Board of 

. directors think fit,. on an appllCatlon In writing, made by the transferee 
and bearing the stamp required for: an Instrument of transfer, register 
the transfer on S!Jch terms as to Indemnity as the Board of Directors 
may think fit~ 

(c) An application for the regfstrallo~ of the transler of a share ma~ be 
made either by the transferor or·the transferee, provided that where 
such appllcallon ·Is made by· the transieror, no registration shall In 
any case of partly paid shares be effected unless the Company gives 
notice of t!le appllcatlo.n to •he transferee ·and the company shall, 
urliess objection Is m ade by the tr~hsfere'e .within two weeks from the 
date o,. recelpt of',l~e notice, enter lri the regiSter, the name·of the 
transferee in the same. mariner and subJect to the same conditions 
as If the applications for reglsiratlon wa·s made by the transferee. · 

:·. 

. (d) For the purpose of ~ub-~lause (c) Notice to the transferee shall be 
deemed to have been :P.yl_y given if dispatched by prep<:~ ld p<,>sllo the · 
transferee at the address given In the lnstrull)enl of tr.ansfer and shall 
be dee~ed to have been delivered at the time at which have been . 
delivered In the ordinary course of post. 

(e) Nothing In sub-clause (d) shall prejudice any power of the Board of 

Directors, to register as a shareholder any per~on to whom the right 
to any share has been transmined by operation of lav,:. 
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(I) Nothing In this Ar11cle shall prejudice any power of the Board ol 
Directors to refuse to register the transfer of the shares to a trans­
feree whether a member or not .. 

42. (a) Subject to the provision of secllofl t t t of ll1e Act, the Board at their Board'~ right to refuse 
absolute and uncontrolled discretion wllhout assigning any reason, 
may wllhln one month from the date of which the Instrument of 
transfer was delivered to the Company refuse to register any transfer 
of or the transmission by operation of law of the right to a share. 

(b) The registration of a transfer shall not be refused on the ground of 
the transferor being ell her alone, or Jointly wllh any person or persons 
Indebted to the Company on any account whatsoever except In 
exercise of the aforesaid lien In Article 20 partly paid shares lot 
arrears of call thereon. 

(c) The Right . of the Board to refuse register any transfer of shares 
Is subject to provisions of Section 22A ot Securities Contracts 

(Regulation Act, 1956) 

43. The Board of Directors may also decline to recognise any Instrument ol Further right of Board 
transfer unless :- ol Directors to refuse 

toreglst~ 

(a) the Instrument of transfer Is accompanied by the certificate of share 
which It relates and such other evidence as the Board of Directors 
may reasonably require to show the right ol the transferor to make 
the transfer; and 

(b) the Instrument of transfer Is In respect of only one dass ot shares. 

44. Not withstanding any other provisions to contrary In these presents, no Transfer fee 
fee shaH be charged for any of the following viz., 

(a) lor registration of transfers ot shares and debentures or lor transmis­
sion of shares and debentures. 

(b) for sub-dMslon and consolidation of share and debenture certHlcates 
~nd. for s_ub-dtVIslon. C?l letters ol allotment ~nd s·plll, ~onsolktatlon, 
r~newal and P.!Jcca transfer receipts Into denomlnatJ<:>ns corresPond-
Ing to the rp~rket units ol trading. · 

(c) for sub-dlvlslori ol renounceable lellers,of Right 

(d) for Issue ol certlllcate In replacement of those which are old, descrlpl, 
or worn out, or where the cages on the reverse for recording transfers 
have been fully utilised. · .. 

(e) !or rcyistralfon ol any power: of allorn·ey, J)roiJatc, letters or ad-· 
ministration or similar other documents . . 

45. The Board of Directors may alter. giving not less than 7 days previous 
notice by advertisement in some newspaper circulation in the district 
.in which the Registered Office of the Company is situated, close the 
Register or Debenture holders for any period or periods not exceeding 
in the aggregate forty-five days in each year but not exceeding thirty 

~.-~ 
days at any one time. 
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46. (1) In the event ol death ol any one or more ol several joint holders, or 
survivors. alone shall be entitled to be recognised as having IIIIo to 
the shares. 

(2) In the event of death of any sole holder or olthe death of last surviving 
holder,the e)(ecutors or administrators of such holder or other person 
legal~ entitled to the shares shaiJ be entllled'to be recognised by the 
Company as having any title to the shares oHhe.deceased. 

Provided that on productloo oJ such evidence as to thle and on such 

Indemnity or other terms as the BoaJd may deem sufficient, any 

person may be recognised as having title to the shares heir or legal 
representatives of the deceased shar~ holder. 

Provided further that If the deceased shareholder was a member of 
Hindu joint family, the Board on being satisfied to that effect and on 

· being satisfied that the Shares standing In his name In fact belonged 
to the joining. lamily, may recognise lhe survivors or the Kartha 
thereof as having title to the shares registered In the name of such. 
member. . 

Provided further that in any case it shall be lawful lor the Board In 
·· their absolute discretion to dispense with the production of probate 

or letters of administration or other legal representation upon such 
evidence and such terms as to indemnit,y or otherwise as to the Board 
may deem just. 

47. (1.) Any person becoming entitled to a share in consequence of the death 
or Insolvency or a member may, upon such evidence being produced 
as may rrom lime to lime be properly required by the Board and 
subJect as hereinafter prOvided, eJect, 

(a) to be registered himself as holder of share; or 

(b) to make such transfer of the shares a·s the deceased or 
Insolvent member could have made. 

(2) . The Board shall. in either case. have the same rights to decline or· 
. suspend reyistralion as il would have had, ll the deceased or 

Insolvent member had transferred the share before his death or 
Insolvency. 

Rights to shares on 
death of a member for 
transmission 

48. '(1) . It the person becoming entitle~ shaJI elect to be registered as holder Notice by such person 
·or the share. himself, he shall deliver or send to the Company a notice on his eleciion 
hi writing by him staling that he so elecls . 

. (2) If the person aforesaid-shall elect to transfer the shares, he shall, 
testify his election by executing a transfer of the share. 

(3) All the limitations, restrictions and provisions of these regulations 
relating to the right to transfers and the registration of transfers of 
shares shall be applicable to any such notice or transfer as aforesaid 
as if he or his death or insolvency of the member had not occured and 
the notice of lranfer were a transfer signed by that member. 
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49. (a) Notwithstanding anything contained In sub-Article the Board shall not 
accept applications for sub-division or cons.olldatlon of share certifi­
cates Into denomination of less than the market unit of trading excepl 
when such a subdivision or consolldatlen Is required to be made to 
comply with a statutory order or ap order of a competent court of law 
or a request from a member to coovert his holding of odd lots of · 
shares Into transferable/marketable lots, subject however, to 
verification by the company. 

The Company shall give elfect to a transmission of shares and 
consolidation qr sub-division of share certificates as provided In 
Article 19 and shall Issue share certificates In pursuant thereof wllhJn 
thh1y days of lt;>dgment of a proper application for such transmission,· 
consolidation or sub- division. 

(b) Transfer of shares In whatsoever lot shall not be refused. However, 
company shall not split a share certificate Into several scrips of very 
small denomination or consider transfer of shares comprised In a 
share c~rtiflcate to several parties Involving such splitting If on the 
lace of It such splitting/transfer appears to be unreasonable or 
without 11 genuine need. 

DEVOLUTIO~ Of RJGHTS 

50. A person becoming entitled to a share by reason of the death or Insolvency Devolution on the 
of the holder shall be ent~led to the same dividends and the ·other death of iJ shareholder 
advantages to which he would be entitled as If he were the reglsterecf 
holder of the share, except that he shall not, before· beJng-reglstered as a 
member In respect of the share, be entitled In respect of It to exercise any 
right conferred by membership In relation to meetings of the Company. 

Provided that the Board may, at any time, give notice requiring any such . 
person to elect ell~~ be ~glstetedhfmseU or to tjansfer t~ share.and 
H the notice Is not complied with within 90 days, the Board may thereafter 
with hold payment of all dividends, bonuses or other money payable In 
respect of the share until requirements of the notice have been complied 
with. 

51. The Company shall lt1cur no llabfllty or responsibility whatever In conse- Company's right to 
quence of their registering or giving effect to any transfer of shares made transfer to apparent 
or purporting to be made by any.apparent legal owner thereof (as shown legal owner 
or appearing In the register of members) to the preJudice of persons 
having or claiming any equitable rights or title or Interest prohibiting 
registration or such transfer and may have entered such notice referred 
thereto In any bookof the the Company and the Company shall not be 

bound by or required to regard or attend io or give effect to any notice 
which rray given to it of any equitable right, title or Interest or to be under 

any liability whatsoever for refusing or negl,~cllng so to do,though it may 
have been entered or referred to In the books of the Company but the 
Company shall neverthetess be at liberty to have regard and attend to any 
such notice and give effect thereof, lithe Board of Directors shall think Ut. 
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52. Any money due from the Company to a shareholder may, without the 
consent of such shareholder, be applied by the Company in or towards 

. payment o1 any money due from him either alone or jointly with any other 
person, to the Company in respect of calls or otherwise. 

AllERA-TION OF CAPJTAL 

Set-off moneys due 
to share holder 

53. · (1} The Company 013)' from time to time by an ordinary resolution alter Meration and 
the conditions ol ils Memorandum as follows:- Consolidation Capital 

(a) Increase its share capital by such amount as it thinks expedient 
by issuing new sh~res; 

(b) consolidate anctdlvlde all or any of Its share capital Into shares 
of larger amount that .Its existing shares; 

(c) convert all or any of fully pai6-up shares Into stock, and 
re-convert stock into fully paid-up shares of any denomination; 

(dt · sub-divide the shares, or any ol them Into shares of smaller 
amount than Is fixed by the Memorandum, so however that In 
the subdivision the proportion between the amount paid and 
the amount, if any unpaid on each JOOUCeO share shall be the 
same as It was In the case of the shares from which the reduced 
share Is derived. 

(e) carcel s_hares which, at the dale of the passing of the resolution 
In ihat behalf. have not been taken Or agreed to be taken by 
any person, and diminish the amount of Its share capital by th!J 
amourit of the shares so cancelled. 

(2) The resolution whereby any share Is sub-divided may determine that, 
as between the holders of the shares resulting from such sutxtlvlslon 
one or more ofsuch shares shall have some pielerence of special 
advantages as regards dlvldencf return of capital or otherwise over 
or 8S COrnparec.J with the others." 

.· 

54. The Company may, by Special ResOlution reduce In any manner and with, Reduction bl Capital 
and· subject to Incident authorised and consent required by law: etc. by Company 

(a)· Its. share capital; 

(b) ariy capital redemption reserve account; or 

(c~ · any share premium account. 

. GENERAL .MEETINGS 

55. The Company shall hold in addition to any other meeting's a General Annual General 
Meeting which shaH be siyled as·Jts . annual general meeting at Intervals Meeting 
and In accmdance with the provisions specified below: 

(a) Every Annual General Meeting shall be held by the Company within 
6 months after the expiry of each financial year subject however to 
the power of the Register of Companies to extend the time within 
such a meeting can~ held, lor a period not exceeding three months 
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and subject thereto not more than fifteen months shall elapse from 
the dale of one Annual General Meeting and that of the next. 

(b) Subject to the Section 168 of the Act every Annual General M~etlng 
shall be called lor at a time during business hours on a day that Is 
not a public holiday and shall be held either at the A eglstered Office 
of the Company or at some other place within the city, town or village . 
In which Registered OHice of the Company Is siluated. 

(c) Notice calling such meeting shall speclly them as the Annual General 
Meeting. 

(d) All other meelings shall be referred to as Extraordinary General 
Meetings. 

56. (a) The Board of Directors or the Managing Director may whenever ~~a ordinary 
considered til, convene an Extraordinary General Meeting. General Meetings 

(b) Extraordinary Gen·eral Meeting may be held either at the Registered Notice for General 
Office of the company or at such other convenient place as the Board MeeUngs 
of Directors or the Managing Director (subject to any directions of the 
Board of Directors) may deem fit 

57. (1) A General Meeting of the Company may be called by giving not less 
than twenty-one days notice In= writing, provided that a General 
Meeting may be called after giving shorter notice If consent thereto . 
Is accorded In the case of the Annual General Meeting by all the . 
members entitled to vote there at and In the case of any other 
meeting, by members of the Company holding not less than 95% of 
that part of the paid-up share capital which given the rlght to vote on 
the matters to be co·nsldered-at the meeting. 

Provided that where any members 9f the Company are entitled to 
vote only on some resolutiOn or resolution to be moved at a meeting 
and not one the · others; those members shall be taken Into account 
for the purpose of this clause In respect of the former resolution or 
resolutions and notln respect of the·latter. 

(2) A document may be served by the Company on any members thereof 
either personally, or by sending it by post to him to his registered 
address, or if he has no rt?gistered address In India, to the address . 
it any, within India supplied by him to the Company for the giving of 
notice and serving of documents on him. 

. . 

Notice shall be given to ihir persons entitled to the share In conse- Accidental omission to 
quence of the deatH or ·lnsolvericy of a member, by sending throbgh give notice not to 
the post In a prepaid letter, addressed to them by name or by the title Invalidate meeting 
of the representatives of the-deceased or assignees of the Insolvent 
or; by any like description, at their address In India, if any supplier for 
the purpose by the person ctaiming to be so entitled or unless such . 
and address has been so supplied, by giving the notice In any manner 
In which it might have been given If the death or Insolvency had not 
occurred provided that whero the notice of a Meeting Is given by 
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advertising the same In a newspaper circulating In the neighbour­
hood of the registered oHice of the Company under sub-secllon (3) 
ol secllon 53 ott he Act, and also In one leading Bombay daily news 
paper the explanatory statement need not be annexed to the notice . 
as required by section 173 of the said Act, but It shall be mentioned 
In the advertisement that me statement has been lotwarded to the 
members oJ the Company. 

5& The accidental omisSion to give notice of any meetffig to or the fl011-,ecelpl Special Business and 
of any such notice by any of the members shall not Invalidate the · Slatement to be 
proceedings of or any resolution passed at such meeting. annexed 

59. (a) All business shall be deemed special that Is transacted at an Extra Ordinary · 
General Meeting and also that Is transacted at an Annual Generaf 
Meeting wiJh the ex~eptlon of declaration of a dividend, the con-
s~ratlon of the accounts balance sheets and th~ reports of the 
directors and auditors, the election of the Directors In ihe place of 

. those retiring by rotation and the appointment of and the fixing of the 
Jemuneratlon of Auditors. 

(b) Any Annual G~neral Meeting as well as any; Extraordinary Gemerat .· 
Meeting may transac:t any item of business whether ordinary or 
special aild In particul.ar, and Extraordinary General Meeting shall be 
enliUed to transact any business or pass C!!lY resolullon which can 
properly moVed at any G.eneral Meeting and In particular resolutions, 
sanctioning or deClaring any dividend final, supplemental, or other­
wise, that may be recommended by the Directors .lor the time being 
In oHice. 

(c) Where any Items of business to be transacted a_t the meeting are 
deemed to be special as aforeS<,tld, there shaH be annexed to the 
notice of the meeting, a statement setting out all material fact 
concerning each such Item of business, _Including In partlci,Jiar the 
nature of the concern or Interest, If any, therein of every Director and·· 
the-Managing Director, If any .. !f any item oi business consists of the 
according of approval to any document by In meeting, the time and 
place where the document cim be Inspected shall be specified In the 
statement afor~said. · 

Provided that where any Item bl special business as aioresald to be 
. transacted at a meeting of ·the Company relates to, or aHecis; any 

other Company the extent of share holding !nterest in ihal other 
Company 0f every Director and .the Managing Director of the Com·­
pany shall, also be set out In the statement II the extent of such share 

: ,h()lding lnierests Is· not iess 20% of the patd-up share capital of the 
. oth.er Company. · ·· · 

PROCEEDINGS AT GENERAL MEETING 

. . ~ . 

60; Five members personally pfesent shall·be a quorum for a General Meeting Quorum 
and no business shall be transacted at any General Meeting unless the 
requisite quorum is pr.esenl at the lime when the meeting proceeds to 
business. 
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61 . If within half an hour from the time appointed lor the meeting, a quorum is 
not present, the meeting if called upon the requisition of members, shall be 
dissolved In any other case it shall stand adjourned to the same day in 
the next week at the same time and place or to such other day a'nd at 
such other time and place as the Board may.determine and If at the 
adjourned meeting a quorum is not present, within half an hour from the 

time appointed for the meeting the members present shall be quorum. 

62. The Chairman, if any, of the Board of Directors, shall preside as Chairman 
at every General Meeting of the Company. 

If quorum not present 
when meeting to be 
dissolved and when 
not to be dissolved 

Chairman of General 
Meeting 

63. If there is no such Chairman or if at any meeting he is appointed for holding When Chairman 
the meeting or is unwilling to act as Chairman, the merqbers present shall absent choice of 
choose another Director as Chairman and if no Directors be present or if another Chairman 
all the Directors decline to take the Chair, then the members present shall 
choose one of their number to be Chairman. 

64. The Chainnan may adjourn any meeting at which a quorum is present Adjournment of 
from time to lime. When a meeting is adjourned for thirty days or more Meeting 
notice of the adjourned meeting shall be given as nearly as may be as in 
the case of an original meeting. Save as aforesaid . it shall not be 
necessary to give any notice of an adjournment or of the business to be. 
transacted at an adjourned meeting. 

65. AI any General Meeting a resolution put to the vole of the meeting shall Questions at General 
be decided on a show of hands, unless poll is (before or on the declaration Meeting how decided 
of the result of the show of hands) demanded in accordance with the 

·provisions of Sections 179 of the Act. Unless a poll is demanded, a 
declaration by the Chairman that a resolution has on a show of hands, 
been carried unanimously of by a particular majority, or lost and an entry 
to that effect in the books of the proceedings of the. Company shall 
conclusive evidence of the fact without prool of the numbers of proportion 
of the votes recorded in favour of or against that resolution. 

66. In the case of an equality of votes, the Chairman shall, both on a show of Casting vot~s 
hands and on poll, having castil')g vote In addition to the vote or votes to 
which he may be entitled as a member. 

67. If poll is .duly demanded. in accordance with the provisions of Section 179 
of the Act, it shall be taken in such manner as the Chairman directs and 
In accordance with provisions of Sections 183 to 185 of the Act and the 
results of the poll shall be deemed to be the decision of the meeting on · 
the resolution on· which the poll was taken. The Chairman shall appoint 
two scrutineers in the manner required by Section 184 of the Act. The 
Chairman shall have power at any time before the result of the poll is 
declared to remove a scrutineer from office and to fill vacancies in the 
office of scrutineers arising from such removai or from any other cause. 

. . 

Taking of poll 
' 

67. A poll demanded on the election of Chairman or on a question of In what cases poll 
adjournment shall be taken forthwith. A poll demanded on any other taken without 
question shall be taken at such time not being later than forty eight hours adjournment 
from the time when the demand was made, as the Chairman may direct. 
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VOTES OF MEMBERS 

69. (a) every member of the Company holding any Equity Shares shall have Voting rights 
a right to vote In respect of sych shares on eve_ry resolution placed 
before the Company. On a 'show of hands, every such member 
present In person shaH have one vote. Of'! a Poll. ~ voting right In 
respe'ct of such shares sha" ~ In propOrtion to his share of his 
paid-up equity capital of the Company.'. · · 

(b} The holders of Preference shares shaH l'lave CJ right to vole on 
resolutions placed belore lhi'J Company which directly affects the 
rlghis attached to the Preference shares and subjeCt as aforesaid, 
thye holders of preference shares and subJect as aforesaid, the 
holders of preference Shares shall ln.re$pect. ol such capital, be 

·entitled to vote on every resolution pl~eCJ before the Cc;>mpany at a 
meeting If the dividend due on suCh capilal or any . part of such 
dividend due on such capital or any part of such dividend_ remains 
unpaid In respect or an aggr~ate perlqd of not. less that two years 
preceedlng the date of commencement of the meeting, and where 
the holder of any preference share .h~ !l'rlght to vote as aforesaid, 
every such member personally pre5ef'i:i shaH h~ve one vote on a poll 
his voting right In respect of such snare .CaPital shall be In the same . 
proportion as the paid-up · eapllal h-1 respeet of preference shar~s 

' ' . . . 
bears to I he total paid-up equity capital ol the Company. . 

. 70; .A deemed for a poll shall not .Prevent t~e conth:lU~nce .. of a meeting for th~ . Other husin.eS:!! musi. 
transaciiRrj of any busli'i.ess ~iher than: tt)Pt oti v.fllc:h ~ poll has been proee'ed not w_lthstand­
demafl9ed. The demandfpr a poiiiT)ay ~withdrawn at any lime by1he . /ngdemanciforpo./1 

· person who made the demand: . · . . . · 
.. 

71. In the case of Jolnt-hotders, the vote Ql iheflrsJ name. of such Jolnt~ttotder 
who tenders a vote whether ,., person or by proxy, shall be accepted to 
the exclusion of the voted or trye other'J<?Int-hoiders. 

JolntHolders · 

72. A member ol uns~und mind, or ~ resp.ecl oi whom an order h;:~s. been Members ol.unsOuhd . 
. · made by any court having jurisdiction In iunacy, m~y vote, whether on a .inlncJ · . 

show of hands or ori a poll, by his, committee or other legal guardian may; . · · · 
on a poll vote by proxy. · 

73. 'No member shall be ·entitled to vote at any General Meeting unless aU No Memb~tent/tledlo 
calls or other sums presently payable by him In respect. of shares·ln the vote W.hile cafl due io 
Company have been paid. · the .company :. · 

.~ 
74. On a poll, vote may be given ei\her personally, or by proxy and share Proxies peitnittedcm 

. holder I debenture holder may vQte either for or against each resolution .. ·.polis . 
A company or other body corporate entitled to vote mayvote in accordance 
with the provisions of Section ·187 of ·the Act. 

75. (a) The instrument appointing a proxy shall be in writing under the hand lnsrument of proxy" 
of the appointer or ol his attorney duly authorised in writing or if the 
appoints is a Corporation e_ilher under the Common Seal or under 
the hand of an officer., or aUorney so authorised. Any person may 
act as proxy whethe,r he is member or not. 
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(b) A corporate body (whether a Company within the meaning of the Act 

or not) may. If It Is a member of a creditor or a debenture holder of 
the Company. by the resolution of lis Board ol Directors or other 
governing body, authorise such person as It thinks : Iii io acot as its . 
representative at any meP.tlng of the Company or at any meellng of 
any creditors of the Company hetd In pursuance of the companies 
Actor In any debenture ortrustdeedas the case maybe. The person 
so authorised by resolution as aforesaid shall be entitled to ~xerclse ;, 
the same rights and powers Including the right to vote by proxy on 
behalf of the body corporate which he represent as he could exercise 
If he were a member, creditor, pr holder or debentures of the 
Company. 

(c) So long as authorisation under sub-clause (b) above Is In Ioree; the 
power to appoint a proxy shall be exercised only by the person so 
appointed as representative. 

76. The Instrument appolnllng a proxy and the power of attorney or other And to be Deposited . 
authority, If any under which Ills signed or a notarially certified copy of the at the offlte 
power Or 3Uihorlly shall be deposited at the Registered Office of the 
Company nolless than 48 hours before the lime for holding the meeting 
or adjourned meeting to which the person named In the Instrument 
proPoses to vote or In the ease of a pol!, not less than 24 hours belpre the 
time appointed lor the taking of ·poll and Jn default, the Instrument oi proxy 
ahalt not be treated as valid. 

77. A vote given In accordance wflh the terms of an Instrument of proxy, shan Proxy valid not wtth 
be valid notwithstanding the previous death of the appolnter, or revocation standing death or 
of the proxy, or transfer of the share In respect of which the vote Is given, appolnter 
provided no Intimation In writing of the death, revocation or transfer shall 
have been received at the reglst~red Office of the Company before the 
commencement of the meeting or adjourned meellng for which the proxy 
Is Issued. · 

78. · Every Instrument appointing a proxy shan be retained by the Company Form of Instrument 
and shan be In either or the forms specified In Schedule IX of the Act or a appointing a proxy 
form as near thereto as circumstances wm admit. 

DIRECTORS 

79. Subject to the provisions of section 252 of the Act, t.intn otherwise . Nf!mber of Directors 
determined the number of directors shall be not less than 3 and not more 
than 12. The Company will comply with the provisions of Section 259 of 
the Act. 

80. The First Directors shall be : 

1. BADAl NARAYAN RATHI 
. . . 

2. HARi NARAYAN RATHI 

3 .. KAMAL NARAYAN RATHI 

The first Directors ~ther than the Managing Dlrector/s and Directors . First Directors 
appointed pursuant to Article 81 , If any, shall hold office till the First 
Annual General Meeting of the Company, on which date they wut 
retire, but will be el~glble lor re-appointment. 
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81. The Boarrl shall subjnr.t to the [)l'ovlslons of the Act , be entitled to agree Right of certain 
with any person. that he shaH have the right to appoint his nomlnee/s on persons to appoint 
the Board of Directors of the Company and such nominees unless Directors 

· otherwise agreed to. shall noi be liable to retire by rotation. 

82. No share qualification shall be required to be hekf b)' Direct Of Including Directors share 
the Managing OlrectOf and any person whether a qualification member of 
the Company Of nol may be appointed and conlinue to be a director of the 

Company. 

83. A director may retire from his office upon giving one month's notice In 
writing to the Company of his intentiordo do so and such reslgnatiou shall 
take effect upon the expiration of such notice or lls earlier acceptance. 

84. (a) . The remuneration of each of the Directors for attending meetings of Directors 
Board or Committee thereof shall be decided by the Board of Remuneration 
Directors from time I& time within maximum limit of such fees that 
may bl? prescribed under proviso to SectiOH 310 of the Companies 
Act ·1956. The Company may allow and pay to a Director who for the 
lime being Is residing out of the place at which any meeting of th~ 

·Directors may be held and who shall come to that place for the 
purpose of attending that meeting such sum as the Directors may 
consider fair compensation lor expenses In connection with his 
alle.ndlng the meeting In addition to his remuneration as above 

specHied. 

(b) Subject to the provisions of the Act, the Directors may, with t~e 
sanction of a Special Resol.ullon passed In the General Meeting and 
such sanction if any of the Government of India as may be requlr~. 

under the Companies Act. sanction and pay to any or aH the Directors 
such remuneration for their services as 'Directors or otherwise and 
for such period and on such terms as they may deem fit. 

(c)· Subject to the provlstons of the Act, the Company In General Meeting 
maybe special resolution sanction and pay to the Directors In addition 
to the said fees set out in sub-clause (a} above. a remuneration of 
not exceeding one per cent (1%) of the net profits of the Company 
calculated In accordance with the provisions of Section 198 of the 
Act. The said amount of remuneration so ca!culated shall be divided 
equally between all the Directors of the Company who held office as 
Directors at any Hme being the year of account In respect of which 
such remuneration Is paid or during any portion of such year lrresp1:1c- . 
live of the length of the period for whlct) they had held office 
respectively as such Directors. 

(d) Subject to the provisions of section 314 of the Companies Act, and 
subject to such sanction of the Government ·of India, as may be . 
required under the Companies Act, if any Direcror shafl. be appointed 
to advise the Directors as an expert ?r be called upon to perform 
extra se.rvlces or make special exertions for any of the purpose of 
the Company, the Directors may pay to such Director such special 
remunP.rntion as they think lit. such rernunP.rallon may be in the form 
of either salary, com'mission. or lump sum and may either be in 
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addition to or In substitution of the remuneration speclll :?d In clnuse 
(a) of the Article. 

85. The Board shall have power. at any time and from time to time. to appoint Power of Board !D IJdd 
any person as a director as an addition to the board but so that the total to its memb~:Hs 
number of directors shall not at any lime exceed the maximum number 
fixed by these Articles. Any Director so appointed shall hold office on!y 
unll the next Annual General Meeting ollhe Company and shall then be 
eligible lor re·electlon. 

86. The Board ol Directors, may elect a Chairman of its meetings and Cllairman oi th'J 

determine the period lor which he Is to hold ollice. In the even! of any Board of Dir~;ctors 
vacancy arising In the office of the Chairman, the Directors may P.lect from 
among themselves any person as chairman of the Eloard of Directors and 
such person shall hold office as Chairman for such period as may be 
determined by the Board, provided thai such person continues to hold 
office as a Director. If such person retires from his office as a Director at 
any Annual General Meeting and Is re-elected al the same meeting he 
shan conlil'lUe to be chairman for the said period and a fresh appointment 
as Chairman shall not be necessary. 

87. The Company may remove any Dlrec,or bel ore the expiration of the period Power to remove 
of office In accordance with the provisions of Section 284 of the Ad and Director by tJrdina!? 
may subJect to the provisions of Section 262 and 274 of the act, appoint · Resolution on Sped ;::/ 
another person Instead. notice. 

88. If any Olrect appointed by the Company In General Meeting vacates office · Board may fill up 
as a Director before his term of oHfce will expire In the normal course; th~ . · casi;a/. vactJ.ncle~ 
resulting casual vacancy may be tnled by the Board but any person .so 
appointed shall retain his olfiGe so long only as. th·e vacaling.Oirector o.,yo.uld 
have retained the same lf.no va_cancy had occ!Jrred, proyidec;f that the 
Board may not fill such· V~tancy by appointing thereto p~rson who has 
been re~~ved from the office .. or. Director under Article 86·hereof. . · 

89. · (1) . The Bbatd of Director~ of the ~ompany may appoint an alternate 
Director to act for a Director (thereinafter called In this clause "the 
Original Director") during his absence for a period of not less than 

· thr,ee: Jrtonth~ from the State In which the meeting ol the Board ar~ . 
. ordlnar.Hy. held, · 

(2) An alternate Dlre.ctor appointed under sub-clause (1) shall not hold 
offiGe as sueh for a period longer than that permissible to the original 
Director In whose place he has been appointed and shall vacate 
office If and when the Origlm~l Director returns to the Stale In which 
meetings of the Board are ordinarily held. 

(3) If Jhe term of office of the Original Director is determined before he 
so .retutns to the State aforesaid, any proviskm for the automatic 
reappointment of retir·lng directors In default of ~mother appointment 
shall apply tG> the Original and not to the Alternate Directo;. 
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00. (a) Subject to the provisions of section 314 of the Acl. no Director shall Dlrector3 may contract 
be dlsqualllled by his office from holding any olflce or place of profit with Company 
under the Company or under any Company In which this Company 
shall be a share holder, or olherwlse Interested or from contracting 
with the Company either as vendor, purchasdr ex otherwise ncx shan 
any such contract. or any contract or arrangement entered Into by or 
on behalf of the Company In which any Director shall be In any way 
Interested, be avoided: nor shall any Director be liable to account to 
the Company lor any prolils arising from any such oHice or plac~ of 
prollt or released by any such contract or arrangement by reason 
only of such Director holding that oHice or olthe fiduciary relations 
thereby established. But it Is declared that the nature of his Interest 

must be disclosed by him at the meeting olthe Directors at which the 
contract or arrangement I~ determined, K his Interest then existed or 
In any other case, at the llrsl meeting of the Directors after the 
acquisition of his Interest. · 

(b) · No Director shall as a Director vole In respect of any contract or · 
arrangement In whlcfl he Is so Interested as aforesaid; and If he does, 
so vole, his vote shall not be counted. Such prohibition shall not be 
counted. Such prohibition shall not apply to any contract by or on 
behalf of the company to give the Directors or any of them any 
security for advance or by way of lndertmity. 

· (c) A general notice that a Director Is a member of any specified firm .or 
Company, and that h.e Is to be regarded as Interested In all transac­
tions with the firm or Company, shall be sunlclant disclosure under 
this clause as regards such Director and the said transactions, and 
alter such general notice, it shall not be ne·cessary to give any ~clal 
notice relating to any particular transaction with that firm or Company. 

91 . AI fNery Annual General Meeting, one third of such of the Directors as are Rotation and 
liable to retire by rotation for .the time being or .If their numbers Is not three retirement of Dlreetors 
or multiple. of three then the-number nearest.to one-third shall retire from 

· office . . 

92. A rellrlng Dlrector·shall be eligible lor re-election and the Company at the Retiring Director 
. General Meeting at which a Director retires In the manner aforesaid may eligible forte-election 
fill up the vacated office by electing a person thereto. · 

93. The Directors to retire -in every year sh~ll be those .who have been longest .. Which Directon to . 
In office since their last election, but as betWeen person who become ·. retire : 
Directors on the same day those to retire shall· unless they others agree 
among themselves be determined by lot. 

94. Subject to the provisions ol Section 25:?, 255 and 259 ol the Act, the Power of General 

Company In General Meeting may be ordinary resolution Increase or Meeting to Increase or 
decrease the number or its Dlreetors within the limits fixed by Article 79 reduce the number of 

above. Provided thai the vacancy arising oul of resignation, death, or. Directors 
expiry of term ol office or Director shall not be construed as a reduction in 
the number of Directors. 
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PROCEEDINGS OF THE BOARD 

95. (a) The Board of Directors may meet for the dispatch of bus,lness, Meeting of the Board 
adjourn and otherwise regulate Its meetings, as It things fit provided 
that a meetings. as II things Ill provided that a meeting of the Board 

o1 Directors shall be held at least once In every three months and 

alleast four such meetings shall be held In every year. 

(b) The Managing Director may at any time at his discretion su.rmon a 
meeting of the Board. The managing director on the requisltlon of 

two or more directors shall, at any time. summon a meeting of the 
board. 

NOMINEE DIRECTOR 

96. (a) Notwithstanding any thing to the contrary contained in these Articles. 
so long as any moneys remain owing by the Company to the 
Industrial Development Bank of India (IDBI), Industrial Finance Cor­

poration of India Limited (IFCI), the Industrial Reconstruction Cor­

poration of India Limited (IRCL), Life Insurance Corporation of India 
(LIC), Unit Trust of India (UTI), General Insurance Corporation of 
India (GIC), National Insurance Company Limited (NIC), the Oriental 

Insurance Company limited (OIC), the New India Assurance Com­
pany Limited (NIA), United India Insurance Company Limited (UI), 
or a State Financial Corporation or any financial lnstflullon owned or 
controlled by the Central Government or a State Government or the 
Reserve Bank of India or by any two or more of them or by Central 
Government or State Government by themselves (each of the abOve 
Is hereinafter In this Article referred to as the Corporation) out of any . 
loans/debenture assistance granted by them to the Company or so 
long as the corporation holds or continues to hold debentures/shares 
In the Company as a result of underwriting or by direct subscription 
or private placement, or so long as any liability of the Company 
arising t>ut of any guarantee furnished by the Corporation on behalf 
of the Company remains outstanding, the Corporalfon shall have a 
right to appoint from time to lime. any person or persons as a Director 
or Directors, whole-lime or non whole-lime (which Director or Direc­
tors, Is/are hereinafter referred to as Nominee Dlrector/s) on the 
Board or the Company and to remove from such OHice any person 

or persons so appointed and to appoint any person or person In his 
or their placets. The !3oard of Directors of. the Company shall·have 

no power to remove from oHice, the Nofl1!n~e Director/s. At the option 
of the Corporation such Nominee Dlrector/s, shall not be required to 
hold any share qualification In the Company. Also at the option of the 
Corporation such Nominee Dlrector/s shall not be liable to retirement 
by rotation of Directors. The Company agrees that It the Board of 
Directors of the Company has constituted or proposes to constitute 

any management committee or other commlllee(s). It shall, II so 
required, by the Corporation Include the Nominee Director as a 
member of such management committee or other commlttee(s). 
Subject as aforesaid, the Nominee Dlrector/s shall be entitled to the 
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same rights and prtvHeges and be subJect to the same obligations as 
any other Director of the Company. 

(b) The Nominee Dlrector/s so appointed shall hold the said ofllce only 
so long as any moneys rernaln owing_ by the Comp<Wy to the 
Corporation or so long os the COJporatlon holds or continues to hold 
debentures/shares In lhe Compan)£ as. a result of underwriting or b)l 

direct subscription or private placement or the llabUity of the Com­
pany aflsl~ out ol the guarantees Is outslandfng and the NorAinee 
Dlrector/s so appointed In exercis'e of the said power shall Ipso facto 

vacate such oHice Immediately the moneys owing by the Company 
to the Corporation are paid oH or on the Corporation ceasing to hold 
debentures/shares In .the Company or on the satisfaction of the 
llabHity of the Company arising out of the guarantee furnished by the 
COJPOfallon. 

(c)• The Nominee Dlrector/s appointed under this htlcles shall be en­
tilled tu receive all notice of and attend all General Meetings, Board 
Meetings and ol the Meetings of the Committee ol which the 
Nominee Dlrector/s Is/are member/s as also the minutes of such 
meellngs. The Corporation shall also be entitled to receive all such 
notice and minutes. 

(d) The Nominee Dlrector/s shall be entilled to the same sitting fees, 
commission, remuneration and e>.ep~nses as are applicable to other 
Directors of the company the Company shall pay the sitting lees and 
other expenses to the Nominee Dlreclor/s directly, but the comm!s-

. slon, remuneration or other nominees and fees to which the Nominee 
Plrecto~/s Is/are entitled shaH accrue due to the corporation and shall 
accordingly be paid by the Company directly to the Corporation. 

(e) Provided that II any such Nominee director/s Is/are an olllcer oft he 
Corpo~atlon, sitting fees, In relation to such Nominee Dlrector/s shaH 
also accrue to the Corporation and the same sball accordingly be 
paid by the Company directly to the corporation. · 

(f) Any expenses that may be Incurred by the Corporation or such 
Nominee Dlrector/s In connection with their appointed. or Directorship 
shall also be pald.or reimbursed by. the Company to the Corporation 
c;>r. as tho case may be to such Nominee Dlrector/s . . · 

(g) ·Provided further that If one or more of I he events ·of default, as ' 
_SIIP,ulated In the agreement between the Company and the corp_ora­
tloll gove1 nlng the transaction hereinabove referred to shaH have 
happened, then the Corporation shall have a right to appoint. a 
Nominee Director on a Whole-lime basis. Such Whole-time Director 
stlall hold- ollice only so long as the Company has not remedied the 
event ol default. 

(h) Provided also that in ihe event ol the Nominee Direclor/s being 
appointed as Whole-lime Director/s, such Nominee Director/s shall 
exercise such powers ;md duties rts may be approved hy the Cor­
poration and have 6UCh rights as are usually exercised or available 
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to a whole-time Director In the management of the affairs of the 
Company. Such whole- lime Dlrector/s shall be entitled to receive 
such remuneration fees, commission, and monies as may be. ap­

proved by the Corporation. 

97. (1) Save as otherwise expressly provided In the Act, a meeting olthe Ouestlonhowdeclded 
Directors at which a quorum Is present shall be competent to exercise 
all or any of the authorities, powers and discretions by or under the 
regulations of the Company for the time being vested In or exer-
cisable by Directors, generally and all questions arising at any 
meeting of the Board shall be decided by a majority of the Board. 

(2) In the case of an equality of votes. the Chairman shall have a casting 
vote In addition to his vote as a Director. 

98. The Continuing Directors may act notwithstanding any vacancy In the Right of cont/nui(lg 
Board but if and so long · as their number Is reduced below three, the Directors when there 
continuing Directors or Director may act for the purpose bllncreaslng the is no quorum 
number ol Directors to three or summoning a General Meeting of the 
Company but for no other purpose. 

99. The quorum for a meeting ollhe Board ol Directors shall be one-third of Oorum 
Its total strength (any fraction contained In that one third being ·rounded 
off as one) or two Directors whichever is higher provided that where at any 
lime the number of Interested Directors, is equal to or exceed two- thirds 
of the total strength, the number of the remaining Directors, that Is to say, .. · 
the number of the Directors, who are not Interested, present at the meeting 
being not less than two, shall be the quorum during such time. The total 
strength of the Board shall mean the humber of Directors actually holding 
office as Directors on the date of the resolution or meeting, that Is to say, 
the total strength ollhe Board afier deducting therefrom the number of 
Directors, if any whose places are vacant at that time. 

tpo. llt~ere Is <ll'Y vacancy In the olllce ol Chairman or II at any meeting the Chairman of meeting . 
Chairman Is not present within live minutes after the Jlme appointed for · 
holding the meeting. the Directors present may choose one ol their 
members to be the Chairman ol the meeting. · -, 

101. (1) The Board may, subject, to the provisions ol Section 292 and ·the Delegatlonof.p()wers 
other provisions of the Act, delegate any ollts powers to comnilllees 
consisting of such number of members of Its body as It thinks Ill. 

(2) Any Committee so formed shall, In the exercise or the powers so 
delegated conform to any regulations thai may be Imposed on It by 
the Board. 

102. (1) A Committee may elect a Chairman of Its meeting. If no such Election of chairman 
Chairman ls elected or If at any meeting the Chairman Is not present of the committee 
wllhln five minutes after the time appointed for holding the meeting, 
the members present may choose one of their member to be Chair-
man of the meeting. 
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(2) The quorum of a Comm.lttee may be fixed by the Board of Directors 
and untN so fixed If the committee Is of a single member the quorum 
shall be one and If more than one member It shall be two. 

103. (1) A Commlllee may meet and adjourn as It thinks proper. Meeting of the commit­
tee and queshons how 
determined. 

(2) Question arislng:at an't meeting of a Committe& shalf be del ermined 
by the sole mcml>er olthe Conunillec or by a majority of votes oil he 
members present as the case may be and In case o1 an equatity of 
votes, the Chairman shan have a casting vote In addition to his vote 

as a member of the Committee. 

104. Altactsdone by an¥ meeting of the Board of Committee thereof, or by any Act done by Board or 
person acting as a Director shaH notwithstanding that il may be afterwards committee valid not­
discovered that there was some defect in the appointment of any one or withstandingdelective 
more of such directors or ol any person acting as aforesaid. or that they appointment etc. 
or any of them were dlsqualilled be as valid as.il fNery such Director and 
such person had been duly appointed and was qualified to be a Director. 

105. Save as otherwise expressly provided in the Act, a resolution In writing Resolution by 
circulated In. draft together with necessary papers. II any, to all the circulation 
Directors or to all the members of the Commi"ee then In India (not· being 
less ·In number than the quorum fixed for the meeting of the board or of 
the comml"ee as the case may be) and to all other Directors as are then 
In India or by a majority of such of approved by such of the Directors as 
are then In India or by a majority of such of them as are entitled to vote _!)n 

the resolution shall be valid and effectual as If it had been a resolution duly 

passed at a meeting of the Board of Committe.e duly convened and held. 

POWER OF THE BOARD 

106. SUbject to tbe provisions of the-·Act, the management and control of the General Powers of 
Company sh.all be vested In the Board who shall be entitled to exercise company ¥ested In 
all such powers and to do aH such acts and things as the Company- Is Directors 
authorised to exercise and do provided that. the Board shall not exercise 
any power or do any act or thing which Is directed or required, whether by · 
the Act or by any other statute or by the Memorandum of the Company or 
In these Articles, or otherwise to be exercised or done by the Company In 
General meeting. Provided further that in exercising any such power or 
doing any such act or thing. the Board shall be subfecllo the provisions 
In that behalf contained in the Act or any other st13tule .or in the Memoran-
dum of the . Company or in these Articles. or. in any regulations not ' · 
Inconsistent therewith and duly made thereunder induding regulations 
made by the Comp!lny In General Meeting, but no regulation made. by the 
Company in General Meeiing ·shall invalidate any prior Act oi the Board 
which would have been valid ilthat regulation had not been made. 

107. · Without prejudice to the generality of the foregoing. it is hereby expressly Further powers of 
declared that the Directors shall have the fo"owing powers, that is to say, Directors 
power . 
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(1) To pay the costs, charges and expenses. preliminary and lncldenlal 
to the promotion, !ormation, establishment and registration of the 

Company. 

(2) To carry on and transact the several kinds of business specllled In 
clause Ill olthe Memorandum or Association of the Company. 

(J) To open one or more accounts of any kind with any bank or banks 
and to draw. accept. endorse. discount. negotiate and discharge on 
behalf of the Company all bills of exchange. promissory riotes. 
cheques, hundies. dralts. railway receipts, dock warrants. delivery 
orders. Government promissory notes, other Government Instru­
ments, bonds, debentures or debenture stocks of Corporation. Local 
Bodies. Port Trusts. Improvement Trusts or other corporate bodies 
to execute transfer deed for transferring stocks. shares or stock 
certificates of the Government and other local or coiporate bodes In 
connection with any business or any subject of the Company. 

(4) At their discrelion to pay for any property rights or privileges acquired 
by, or services rendered to the Company. either wholly or partially In 
cash or in shares. bonds. debentures or other securities of the 
Company, and any such shares may be Issued either as fully paid 

·up or with such amount credited as paid up thereon as may be agreed 
upon. and any such bonds debentures, or other securities may be 
either speclllcally charged upon all or any of the property of the 
Company or not so charged. ... 

' ·a 
(5) To engage and In their discretion to remove, suspel')d. dismiss and 

remunerate bankers. )egal advisers. accountants, cashiers, agents 
commission agents, dealers, brokers foreman, servants, employees 
of every description and to employ such professional or technical or 
skDied as vacant as from lime to time may lh their option be necessary 
or advisable In the lnteresil; of the Company and upon such term$ 
as to duration ol ·employrpent. remuneration or otherwise and may 
required security In S!Jch Instance and to such amounts as the 
Directors think Ill. 

(6) To accept from any member, on such terms and conditions as shall 
,J>e agreed, a surrender of his shares or stock or any part thereof. 

c . . 

(7) . 'i 0 secure the fulfilment of ~ny contracts or agreements entered Jnio 
by the Company, by mortgage of charge of ail or any of the property 
of the Company or In such other manner as they may think fit. 

(8) To lnstilute, conduct, defend compound or abandon any action, suils 
and legal proceedings by or against the Company or Its officers or 
otherwise concerning the aHalrs of the Company and also to com­
pound or compromise or submit to arbi.tralion the same action, suits 
and legal proceedings. 

(9) To make and give receipts. release and other discharges for money 
p01y<tl>IP. to the Company and for the dairns and demands for the 
Company. 
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(10) To determine who shall be entitled to sign on the Company's behalf 
bUis of exchange, pronotes, dividend warrants. cheques and other 
negotiable Instruments, receipts acceptance endorsements, release 
contracts, deeds and documents. 

(11) From time k> time to Jegufate the affairs- oft he Company abroad In 
such manner as..they.thlnk !It and In partlcl.itars to appoint .any. person 
to be the at1orney or agents qf the Company, It's officers and 
servants. 

(12) To Invest and deal with any moneys of the Company not Immediately 
required lor the purpose ·thereof upon such securities as they think 
fit. 

(13) To execute In the name and on behalf of the Company In favour of 
any Director or other. person who may Incur or be about to Incur any 
personalllabUity for the benefit olthe Company such mortgages of 
the Compnny·s property (prr.scntand kllurc) m; lhr.y think Ill and any 
such mortgage may contain a power ol sale and such powers, 
corwants and provisions as shaQ be agreed upon. 

(14) To give to any person employed by the Company a commission on 
the profits, or any particular busine56 or transactions. or a ~are In 
the general profils of the Company and such commission, or' share 
of profits, shall be treated as part of the working expenses of the 
Company. 

(15) From time to time to make, vary and repeal by laws for the regulations 
of the business of the Company; It's officers servants. 

(16) To enter Into all such negotiations and contracts, and rescind and 
vary all such contracts, and execute and do all such acts, deeds and 
things In the . ncime and on behalf. of the Company as they may 
consider expedient for or In relation to any of the matters aforesaid 
or otheM."Ise for the purpose of ttle Company. 

(17}· To pay gratuities. bonus, rewards, presents and gifts to employees 
or dependents of any deceased employees to charitable Institutions 
or purposes, to s~bscribe for provident funds and other associations 
for the benefll of. the employees. 

108. The Board may at any lime and from time to time delegate to any person Delegation of powers 
such powers, authorities .and dlscrellons not exceeding those vested In ·or 
exercisable by the Board ·under these Articles and for such periods and 
subject to svch conditions for the time being vested him. 

109. The Boards shall have power to appoint as the Secretary a person fllln Secret~ry 

their opinion for the s(!ld office, for such period and on such terms and 
conditions as regard remuneration and otherwise as It maydetermlne. The 
Secretary shall have such powers and dulles as may from time to time, 
be delegaled or entrusted to him by the Board or the President. 
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110. Any Board or kind of business which by the Memorandum of Association Power:s tu to 
of the Company or these presents Is expressly or by Implication authorised commencement of 
to be undertaken by the Company may be undertaken by the Board at buslnes!f of branch of 
such lime or times as they shall think Ill and further may be suffered by business 
them to be In abeyance whether such branch or kind of business may have 
been ,actually commenced or not so long as the Board may deem It 
expedient not lo commence or proceed with' such branch or kind ol 
business. 

MANAGING OIHECl Oft 

111. The Board may from lime to lime appoint and re-appoint one or more Appointment of 
Managing Directors and In the ev~nl of any vacancy arising In the olffce Managing Director 
of the Managing Director, the vacancy may be filled by the Board. The 
Managing Director, so appointed, shall hold office lor such period as the 
B~rd may deem fit and be paid such remuneration as the Company In 
General Meeting may determine the Act. • 

112. The Managing Director shall have. subject to the supervision. control and Period ol office of 
direction of the Board, the Management of the while of the business of the M81J8gingDirector 
Company and of all its affairs and shall exercise all powers and perform 
all duties. In relation to the management of the affairs and transactions ol 
the Company, except such powers and such dulles as are requlre<fbyfaw 
or by Jhese presents to be exercised or done by the Company In General 
Meeting or by the Board Directors and also subject to such condiilons Or 
restrictions Imposed by the Act or by these presents. · · 

113. The Managing Director shall not so long as the holds the oHite of Whole-time Director 
Managing Director be liable io retirement by rotalfoil. II the Managing 
Director cease to hold olllce as Director he shall Ipso facto lmmed~tely 
cease to be the Managing Director. . . 

114. Subject to the provisions of the Act, the Company In General Meeting may Borrowing 
appoint one or more whole-lime Directors. The whole lime Director shall 
exercise such powers and dulles as the Board may delegate to him from 
time to lhnr.. The rr.lllllllP.rntlon payable to sur.h wholellme Olrr.r.lor shall 
l>e determined by the Company In General Meellng In terms provided In 
the Acl. · 

BORROWING POWERS 

115. The Board of Directors may I rom time to time but with such consent of the Borrowlngpo~rs 
Company !n General meeting as may be required under section 293 of 
the Act raise or borrow any moneys or sum of money for the purpose of 

. the ·company apart from temporary loans obtained from the Company's 
bankers In the ordinary course of business shall not without the sanction 
of the Company In General Meellng exceed the aggregate of the paid up 

capital of the Company and Its free reserves. that Is to say, reserve not set 

'.apart for any specific purpose and in particular but subject to the provision 
section 292 of the Act. the Board may irom lime to lime at their discretion 
raise or borrow or secure the payment of any sum or sums of money lor 
the purpose of the Company, but the Issue debentures or debentures 
stock, perpetual or otherwise. debentures convertible Into shares of this 
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or any other Company or perpetual annukles and In security of any such 
money so borrowed raised or received, to mortgage, pledge, or charge, 
the whole or any part of the property, assets or revenue olthe Company 
present or future Including Its uncalled capital by special assignment or 
otherwise or to transfer or covert the same absolutely or In trust and to 
give the lender powers of sale and other powers as may be expedient and 
to purchase, redeem or pay olf any such securities. 

Provided that every resolution passed by the Company ol the power to 
borrow as stated above specify the tot at amount upto which moneys may 

be borrowed by the. Board of Directors. 

The Directors may· by a resolution at a meeting of Board delegate the 
above power to borrow money otherwise than on debentures to a com­
mittee of Directors or the Mana.glng Director wUhln the llmlls prescribed. 

116. Subject to the provisions of Article 114 above: the Directors may, from 

time !~ .thn_P _pt. their dlscrellon, raise borrow or secur:e .the repayment of 
any. s·um or sums of money for the purpose of the Company at such time 

Borrowing p(yNers 

and I~ such m~mner ~ upon such terms and conditions In all respects 
as they think lit, and. In particular, by promissory notes, or by opening 
current accounts. or. by receiving deposits and advances. with or without 
security or by lss.ue Pr bonds, perpetual or redeemable debenture or 
debentures.,. .stock;9t the property of the Company .(b~th present and 
future) Including l!s uncalled capital for the lime being Dr by mortgaging or 
charging or pledging any lands, buRdlngs, goods; or other property and 

: sec.urllles of.tha Company, or by such other means as to them may seem 
expedient. 

DebentureiOebenture Stock. loan/loan Stock. Bonds or other securities 
conferring right to allotment or conversion Into shares or the option or right 
to call lor i!llotment of shar-es shall. nqt ~ Issued ~xcept with the sancllon 

· ol the Company In General Meeting. 

117, Such debentures, debenture stock, bonds or other securities may be Assignment ·or 
made assignable tree form any equities between the Company and the Debentures 
person to whom the same may be Issued. 

1 18. Where any uncalled capitai ott he Company Is charged, all persons taking Su_bsequent 

,, 
··' 

any subsequent charge thereon shaH take the same subject to such prior as.<;ignees C?f uncal/¢ 
c~r.ge, a,nd. shali n~t be entitled, by notice to the shareholde~s or other- capital 
wise "to bblaln priority over such prior charge. 

119. If the Directors or any of them, or any other persons, shall become Charges in favour Qf 
personally Hrtble lor the payment of the sums primarily due from I he Directo; (or indemnity 
company and Directors may execute OF cause to be executed any 
mortgage, charge or security over or affecting !he whole or any part of the 
assels of the Company by way of Indemnity to secure the Directors or 

. persons so becoming liable as aforesaid lrom any loss in respect of such 
liability.· 

120. The Board of Directors shall exercise the following powers on behalf of Power to be .exercised 
the. Company and such power shall. be exercised only by a resolution by Board only at 
passed at a meeting of the Board. meeting 
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(a) · Power to make calls on shareholders or In respect of moneys unpaid 
on' thelr ~hares . 

. ~ 

' 1b) . power-1q lssus debentures 
,,, 

J I 1 ~ 

(c) Power to borrow moneys otherwise than on debentures . 

' 
(d) Pow.;ir tq Invest the funds of the Company. 

(e) PowE¥' to make loans. 

121. ( 1) The Board of plrectors may by a resolution passed at a Meeting Delegation of powers. 
delegate to any commillee of the Directors or to the Managing 

{2) 

Dir.edor the Power specified in sub-clause (c), (d) and (e) of Artlde 
120 apove. · 

Evj!ry n;solulion delegating power set out lri sub!clause (c) shall 
s~~Y the lol~l amount outstandlnn at any time upto which moneys 
maybe borrowe<.l by the sakJ delegate. · 

(3) . Every r~olution delegating the power referred to In sub- clause (d) 
shfll ?pecily th.e total amount uplo which the funds may be Invested 
a nSf tie nature ollhe Investment which may be made by the delegate. 

I .. · \ 

(4) : Every reSolution delegallng the power referred to In sub- clause (e) 
abo~ shall specify the total amount upto which loans maybe made 
~i-ld !.he maximum of loan that may be made lor such purpos~ In 
Individual case. · · 

REQUIREMENTS OF STOCK EXCHANGE 

122. All busine~ carried on by the company Is subJect to the rules. regulations 
framed byJh; Securities and Exchange 'Board of India from lime to time. 

123', Ccimpany ·slterfl compfy with such financial requirements and norms as 
maybe $pecilfed by the Securlfles and Exchange Board of India for the 
Reglstrai~ of such company under sub-section (1) of Section 12 of the 

• Securities lind Exchange Board of India Act, 1992 (15 of 1992) 

124. Majority oft he Directors of company,shall be share holders of the company 
· and not Jess than 40% of the paid up equity capital of the company Is held. 
by_ these Directors themselves or by the body corporate appointing them 
as Directors on ihe Board of such Company and the holding pattern of the 
said 40~ shall not be changed without the previous consent of the council 
of the StoCk Exchange. 

125. Among B.oard of Directors not less than two Directors or the company shall 
be person~ who possess a minimum two years experience. 

{a) in c;le~llng In securities; or 

{b) as portfolio managers; or 

{c) as Jmiestment consultants. 
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126. The Articles of Association shall contain such provisions as lhe Council 
or the Stock Exchange may from time to time deem Ill to be Included. 

127. The list of shareholders of the Company shaU be furnished to the Stock 

Exchange as and when demanded In addition to !he submission of the 
same as on that dat.e ol the Annual General Meeting. 

128. No person who Is 

(a) declared defaulter In respec• of any Stock Exchange transaction by 
any recognised-Stock Exchange: or 

(b) invotved or convicted of an offence under lhe provisions of the 
Companies Act. 1956: 

(c) a Director ol any company formed In compliance with the provisions 
ol Section 1 z of the Companies Act, t956 which is a member of any 
of the recognised Stock Exchange in India which has been declared 
defaulter or expelled by the Stock Exchange . 

. Shall be a Director or Company. 

129. Any amendment proposed to be made to the clauses In the Memorandum 
ol Association of company particularly relating to the object clause of the 
Memorandum of Association shall have the prior approval of the Ex-
change, as also any amendment to the Articles of Association, before the 
resolutions are tabled before the General Body Meeting of the Company. 

130. Copies of the reports. Notices of all General Body meetings, Auditor's 
CertUicales, returns that are required to be filed wltfl the Registrar of 
Companies shall be forwarded to the Stock Exchange. Any additional 
Information or material documents shan be submitted lo the Stock Ex-
change as a~ when required. 

131. (a) The books of accounts of the Company shall be maintained as per 
the provlsl.on~ of the Companies Act, 1956 and also as per ·the 
provisions of ~urltles Con.tract (Regulation) Rules 1957. Company 
shaH maintain separate sets of books ol accounts lor each kind of 
activity carrfed on. · · 

(b) The books of accounts that are being maintained incll!ding statutory . 
books that are required to be maintained under.the Companies Act, 
1956 and as per the provisions of Securities Contracts (Regulation) 

. Rules, 1957 shall be made available ·lor Inspection ·by the Stock 
Exchange authorities and II at any point of time the Exchange finds 
that the books are not being properly maintained it Is open to the 
Council.lo take such action as they deem fit and necessary. 

' 132. Any change In the management of company or a transfer of c0m-
pany/amalgatnatlon/merger with another company having similar objects· 
shall have the prior approval of the Council. 
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COMMON SEAL 

133. The Board shall provide a Common Seal of the Company and shalf pave 
power from time to time destroy the same and substitute a new seal In lieu 
thereof. The Board shalf provide lor t~e safe custody of the seal. 

134. The Seal shall not be affixed to any Instrument except by authority of a 
resolution of the Board or of committee of the Board authorised by It In 
that behalf and unless the Board otherwise determines every deed or other · 
lnslrum(!nt to which the seal Is required io be ~fffxed shall, unless the same 
Is executed by a duly constituted attorney for the Company, be signed by 
one Director atleast In Whose presence the seal shall have been affixed 
and counter-signed by the Secretary or such other persons as may from 
time to time be authorised by the Board provided nevertheless that any 
Instrument bearing the seal of the Company and Issue Aor valuable 
consideration shall be binding on the Company notwithstanding any 
Irregularity touching the authority to Issue the same. 

DIVIDENDS AND RESERVES 

135. The company In General Meeting may declme dividends but no dividend 
shall exceed the amount recommended by the Board. 

136. The Board may from time to time pay to the members such Interim 
dividends as appears to them to be juslfffed by the profits of the Company . 

137. (1) The Board may before a recommending any dividend, set arise out 
of the profits of the Company, such as they think proper as a reserVe 
or reserves w'hlch shall at the discretion of the Board, be applicable 
for any purpose to which the profits of the Company may be property 
applied, Including provision for meeting contingencies or lor equalis­
Ing dividends, and pending such application, may at their discretion 
either be employed In the business of the Company or be Invested 
In such Investments (other than shares of the Company) as the Board 
may from time to time think Ill. 

A/fixture of' Common 
Seal 

Declsrstlon of 
Dividends 

f; 

Interim DMdend 

ReserVe Funds 

(2) T.lle Board may also carry forward proflls which they may think Method of payment of 
prudent not to divide, without selling them aside as reserve. Dividend · · · 

138. (1) Subject to the rights of persons If any, entitled to shares with special 
rights as to dividends, .all dividends shall be declared and paid 
accorplng to the amounts paid up or credited as paid up on the shares 
In respect where of the dividend Is paid. 

(2) No amount paid or credited as paid on a share In advance of calls 
.shall be treated for the purpose of these regulations as paid on the 
share . 

(3) ·All dividends shall be apportioned and paid proportionately to the Deduction of arrears 
amounts paid or credited as paid on the shares during any portion of 
the period in respecl of which the dividends Is paid, but II any share 
Is Issued on terms providing that It shall rank lor dividends as from a 
particular da!e. such share shall rank for dividend accordingly. 
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139. The Board may deduct from any dividend payable to any member rJII sums Deduction of errears 

of I'TlOfleys, II any presently payable by him to the Company on account of 

cab or otherwise In relation to the shares of the Company. 

140. (1) Any dividend, Interest or other moneys paye~ble In respect ol shares Payment by Cheque 
ma~be paid by cheque or warranl sent thr6ugtt the post. to the or wsrrent 

· reglslered address of the holder or In the case ol joint-Holders to the 

registered address ol that one of the Joint-holders who Is first named 
on the Register of Members or to such person and lo such address 
as the holder or the llrsl oJ the joint-holders may In writing direct 

(2} Every such cheque or warrant shall be made payable to the order of 

the person to wt=w?m it Is sent. 

(3) Every such cheque or warrant shall be posted within forty- two-days 

from the date ol declaration ol dividend. 

(4) Any dividend dedared.lsdeemed to be paid not on lhe day on which 
the cheque or warrant Is posted In the manner stale above. No 

f.:JMdend shall bear Interest against the Company. 

141: Any·transfer of shares shall not pass the right Ia any dividend declared Transfer of shares not 
thGreon before the registration of the transfer. to pass prior dividend 

142. Notice .ol any dividend I hat may have been declared shall be given to the · Notice of dividend ... , 
j>ersons entitled to the share In the manner mentioned In the Acl. 

143. No unclaimed dividend shall be forfeited by the Board~· and the Company Unclaimed dividend 
·: ;~ 

shal comply with I he provisions of Section 205 (a) ollhe Companies Act, 
In respect of such dividends 

144. (t) The Company In General Meeting may on the recommendation or Capitalisation of profits . 
the Boards, resolve : 

(a) lJlalllls desirable to capllalfse any part of l~e amount for the 
lime being standing to the credit or any of the Company's 

. reserve accounts or to the credit oil he prolils and loss account 
or- otherwise. available lor distribution: and 

(b) that such sums be accordingly set free lor distribution In the 
. manner specilled clause (2) below, amongst the member who 
would have been entitled there to if distributed by way of 
dividend ·and In the same propoflions. 

(~) The sum aforesaid shall not be paid in cash but shall be applied 
subfecl lo the provisions contained In clause (3) below. either in or 

towards. 

-
(I) , Paying up any amounts lor the lime being unpaid on any shares 

held by such members respectively; 

{li) . Paying up In lull. unissued shaFes or debentures of the Com­
pany to be allotted and distributed and credited as lully paid-up 
to and amongst such members in the proportion aforesaid; and 

(Iii) 
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Partly In the way specllled In sub-clause (I) and partly In that 
!;pm:lllcd In !;llh r:lnuso (II) 

(3) A Share premium Account and capllal Redempllon Reserve Account 
may for the purpose of this regulallon only be applied In the paying 
up of unissued shares to be Issued to members of the Company as 
fully paid bonus shares. 

(4) The Board shall give eHectto resolullons passed by the Company In 
General Meellng In pursuance of this Article. 

145. (1) Whenever such a resolullon as aforesaid shall have been passed Powers of Directors 
the Board Shall; for declaration of 

bonus 

(a) make all appropriallons and appllcallons of the undivided 
prollls resolved to be capilallsed thereby and all allotments and 
Issued as fully paid shares II any, and 

(b) generally to do all acts and things required to give eHect 
thereto. 

(2) · The Board shall have full powers : 

(I) To make such provision, by the issue of Fractional Certificates 
or by payment In cash or otherwise as they may think fir, In the 
case of shares becoming distributable In fractions and also . 

(IQ To authorise any person to enter on behalf of all the members 
entitled thereto Into an agreement with the Company providing 
for the allotment to them respectively credited as fully paid-up 
of any further shares to which they may be enlllled .upon suc.h 
capaitalisalion, or (as the case may require) for the . payf11~0l 

by the COmpany on their behalf, by the application thereto,9f . 
their respective propOrtions of the profits resOlved to be 
~apilallsed of the amounts or any" part of the amounts remain­
Ing unpaid on their existing shares. · 

(3) . Any agreement made under such authority shall be effective binding 
on all such members. 

ACCOUNTS 

146. (1) The Board shall cause proper books of accounts to be kept In respect Books of Accounts 
of sums of money received and expended b'y'lhe Company and the 
maners In respect of which such receipts and expenditure lake place, 
of all sales and purchases of goods by the Company,· and of the 
assets and llabllilles of the Company. 

(2) If the Company shall have a branch office, whether In or ou~slde India, 
proper books of account relating to the transactions effected at that 
olllce, shall be kept at that office, and proper summarised returns, 
made upto date at Intervals of not more than 3 months shall be sent 
by the branch oHfce to the Company at the Registered OHice or other 
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place In India, as the Board thinks lit, where the main books of the 

Company are kept. 

(3) Provided that all or any of the books of accounts of aforesaid may 
be kepi at suc.h other place In India as \tw a·oard of Directors -so 

decide lhe Company sha# within seven days of the decisions; lite 
with the Registrar a notice in writing giving. the lull address oJ that 

other place. 

· (4) All the aforesaid books shall give a lair and IJUe view of the affairs of 
the. Company, or of its branch as the case may be, with respect to 

·the matters aforesaid, and explain its transactions. 

147. No member not being a Director shall have any right of inspecting any 
account or books or documents of the ComJ)any, except as conferred by 
the Statute or authorised by the Board pr by-a- r~~olutlon of the Company 
In General MeeJing. 

148. The BoaJd shan lay before each Annual General Meeting a profit and Loss 
Account lor the financial year ol.the Company and a Balance sheet made 
up as the end of th.e financial year whfr:h shall be a date which shall nol 
proceed the day of the meeting by more than six months or such extended 

period ol time as shall have been granted by the Registrar under the 
provisions of the Act lor holding such Annual General Meeting. 

Inspection by 
Members 

Statement of account 
to be furnished to 
Annual General 
Meeting 

.... 

149. (1) Every balance sheet laid before the Company In General Meeting B.oard'~ Report to be_ 
shall have attached to It a report by the Board with respect to the attached to Balance 
state of the Company's affairs, the amounts H any, which they Sheet 
propose to carry to any · reserve In such 13alance sheet and the 
amount, II 'any, whi(;h they recofl)mend to be paid by way of the · 

· dividend, material changes ang commitments if any. affecting the 

·. ''-~QSt!fi10;>~!.QD Q! ~~JIO/l.haY.e.~.um~d b.et.wee.n ~~e . 
end of the flnanclar year of the Company to which the Balance sheet. 
relates and the date of the Report. 

(2}- · The Report, shall so far as it Is material for the appreciation Qf the 
State of the Company affairs by its members and will not In the 
Board's opinion be harmful to Its business or that of .any of Its 
subsidiaries, deal with any changes which have occurred during the 
financial year In the nature of the Company's business or that of the 
Company's subsidiaries or In the nature pf the business carried on 

·: by I hem ··and gene Fatly In ctasses of buslhess In which the Company· 
has an Interest. 

AUDIT 

150. Every Balance Sheet and profit and Loss Account shall be audited by one Accounts to be audited 
or more auditors to be apJ;)ointed as hereinafter mentioned. 

151. (1). The company· at the Annual General Meeting in each year shall Appointinent of 
appoint an auditor or auditors to hold office from the conclusion of Audit'ors 
that Meeting until the conclusion of the next Annual General Meeting. 
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(2) AI any annual General Meeting a retiring Auditor. by whatsoever 
authority appointed, shall be re-appointed unless . 

(a) he Is not qualified for re-appointment 

(b) · he has given the Company11otlce In Writing of his unwillingness 
to be re-appointed. 

(c) . a resolution has been passed at that meeting appointing some­
' body Instead of him or providing expressly that he shall not be 

re-appointed; or 

(d) Where notice has been given of an Intended resolution to 
appoint some person or persons In the place of retiring auditor, 
and by reason of the. death, Incapacity or disqualification of that 
person or of all those persons, as the case may be, the 
resolution cannot be proceeded with. 

(3) The Directors may fnl any casual vacancy In the office of any Au_dltor 
but whie any such vacancy continues, the remaining auditor or 
auditors (if any) may act; where such a vacancy Is caused by the 
resignation of an auditor. the va~ncy shall. only be filled by the 
Company In General Meeting. 

152. The reml,lfleratlon of the auditors shall be fixed by the Company In General 
meeting except that the remuneration of the first auditors and of any 
auditors appointed to fill any casual vacancy may be fixed by the Board 
of Directors. · 

153. The accounts of the Company when audited and approvec, by a General 
meeting shall be conclusive except as regards any error discovered 
therein within three months next after the approval thereof; whenever any 
such error Is discovered within that period the accounts shall forthwith be 
corrected, and henceforth be conclusive. 

SERVICES OF DOCUMENTS AND NOTICE 

Remuneration of 
Auditor 

Accounts when 
audited and approved 
to />e. conclusive · 
except as to.e"or . 
discovered within 3 
months 

154. A tlocumtmt may be scrvetl on the Compa11y or on olllcer thereof by Service ol tjocument:s 
sending it to the company or officer at the Registered Office of the on the Company 
Company by post under certificate of posting or by leaving or by leaving 
It at the Registered Office. · 

155. (1) A document (which expression for this purpose shall. be deemed to 
·tnclude and shall Include any summons notices, requisition. process 
order, Judgment or ~ny other document In relation to or In the winding 
up 9f the Company) may be served or sent by the Company on or ·to 
any member either personally or by sending If by post to him to this 
registered address, o~lf he has not registered address In India, to 
the address ff any, whhln India supplied by him to the company for 
the giving of notice to him . 

(2t All nottces shall with respect In any registered shares to which person 
are entitled. Jointly be given to whichever or such persons Is named 
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first to the registered and notice so given shall be suHiclent notice to 
all the holders of such shares. 

(3) Where a document Is sent by post service thereof shall be deemed 
to be effected; by properly addressing pre-paying and posting a-letter 

containing the document provided that where " member has In­
timated, to the company In a-dvance documents should be sent to 

him under a Certificate of posting or by register-ed post with or without 
acknowledgment due and has deposited with the company a sum 
suHiclent to delray the expenses of doing so, service, ol the docu­

ment shall deemed to be ellected unle.ss h Is sent . in the manner 

Intimated by the member; and such services shall be deemed to have 
been effected. 

(I) In the case of a notice meeting at the e)(plration of forty eight 
hours <tiler rhn feller containing lhe notice Is posted and. 

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

1.56. Each registered holder of shares shall from time to lime, notify in writing Members to notify 
the company sorne places In India to be registered as his address and address in India 
such registered place of address shall for purpose be deemed his place 

of residence. 

157. A document ~y be served by the company on the persons entitled to a 

share In consequence of the death or Insolvency of a member by sendi~g 

h through post In a pre- paid feller addressed to them by name or by the 

title or representatives of the deceased or assignees of the insolvent .or 

by any like description at the address (If any) In India supplied for the 

purpose b~ the persons claiming to be; soent"led or (until such an address 
has be so supplied) by service the document in any manner In which the . 
same ·might ha-w:e been served If the death or Insolvency had not occurred. 

Servit:;e on per.son -~ 

acquiring sh.ares on :~. 
. , .... :. 

death or insorvency of" 

158. Subject to-the provisions of the Act and these Artlctes notice of General 
Meellng.shall be given. 

. . (I) to the members of the Company as In any manner authorised by 
these Articles or as authorised by the Act. · 

(II) to the persons entitled to a share in consequence of th~ death or 
Insolvency of a members as provided by Article 155 or as authorised 

by the Act. 

· (Ill) . to the auditor or auditors IQr the lime being oft he company In any 

manner as authoriied by the Act in the case of any member or 

members .ollhe Company. 

Member 

Persons entitled to 
notice of General 
Meeting 

.·. 

159. Subject to the provision oil he Act any document required lobe served or Advertisements 
sent by ~he company on or to the members or any of the and not expressly 
provided for these present shall be deemed to be duly served or sent If 
advertised In a newspaper circulating In the district where lhe Registered 
oHice of the Company is situated. 
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160. Every person, who by the operation of law, transfer or other means Members bound by 
whatsoever shall be become entitled to any share shall be bound by every documents given to 
document In respect of such share, which previously to his natne and previous holders ·. 
address being entered on the Register shall ~ve been duly served on or 
send to th'e person from whom he derives his title to such share. 

161. Any notice to be given to the Company shall be signed by the Managing How notice to be 
Director or by the Secretary or by such Director or ofllce as the Board may signed 
appoint. The signature to any notice to be given by the Company may be 
wrillen or printed or lithographed. 

AUTHENTICATION OF DOCUMENTS 

162. Save as otherwise expressly provided In the Act or these presents a Authentication of 
document or proceeding requiring authentication by the Company may be documents and 
authenticated by the signature of a Director, the Managing Director, the proceeding. 
Secretary or an authorised olllcer of the company and need not be under 
Its seal. 

WINDING UP 

163. lithe Company shall be wound up and the assets avaRable for distribution 
amongst the members as such shall be In sufficient to repay the whole of · 
the paid up equity capital or equity capital deemed to be paid-up such 
assets shall be distributed so that as nearly as may be losses shall be 
borne by the members In proportion to the equity capital paid-up; deemed 
to be paid up at the commencement of the winding up, on the shares held 
by them respectively; and If In winding up the assets avaRable for dlstrlbu- .. 
tlon amongst the members shall be more than s""'clent to repay the whole_ 
of the eqully capital pald-upallhe commencemem of the wlndltJg.up. the 
excess shall be distributed amongst ttle mernbers .ln proportion to. the 
equity capital palc.i up or deemed to be paid vp ~~ the commencement or 
the winding up, on the shares held by them respectively. Where capital. Is 
paid up on any'shares In advance of calls, upon the footing that the same 
shall carry Interests. such capital shall be excluded and shall be repayable 
In full before any distribution Is made on the pald·!JP capllal deemed 'o be 
paid-up together wit,h Interest at the rate agreed upon. The provisions ol 
the Article shall be subject to any special class of shares forming part of 
the capital of the Company. 

Winding up 

164. If the Company shall -be wound up whether volurilar~y or otherwise, the DiVision of a's sets of 
liquidators, may, with the sanction or a special resolution, divide among the Company in 
the contributories In spe~lal or kind, any part of the assets of the Company, specific among 
and may with the like sanction, vest any part of the assets of the Company memb'ers 
In trustees, upon such trusts lor the benelit of the contribution or ar-,y of 
them as the liquidators with the like sanction shall think lit, so thai no 
members shall be com-pelled to accept any shares or securities whereon 
there Is any liability. In case any share or securities to be divided as 
aforesaid Involve a liability to calls or otherwise •ny person entitled under 
such division to the said shares or securities may within ten days after the 
passing of the special resolution, by notice in wr iting direct the liquidators 
to sell his proportion and pay him the net proceeds and the liquidators 
shall, il practicable, act accordingly. 
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1~. (1) 

INDEMNITY AND RESPONSIBILITY 

Subject to the provisions ol Section 201, the Managing. Technical 
Executive or whoJe time Directors. and every Director, Manager, 
secretary and olher o#lfcer or Emplo~ees. ol the Company shan be 
lndemnllled by the Company again* and ~ shaH be the duty of the 

DlrectOfs out of the lunds of the Company, to pay an costs. losses, 

and expenses '(lndudlng traveUing expenses) which ~y such 
Managing, Technical, Executive, or whole-time Director. Directors, 
Secretary, Officer or Employee may Incur or become liable to by 

reason of any contract e·nlered Into or act or deed done by him or In 

any other way In the discharge of his dulles as such managing, 
technlcaf. Executive or Whole time Directors, Directors. Secretary, 

Officer of Employee. 

(2)' Subject as aforesaid the Managing, Technical Executive, or whole­
lime Directors. and every Director. Manager, Secretary Of ot:her 
officer or Employee of the Company shan be Indemnified against any 
liability fr1curred by them or him In defen<.ling any proceedings 
whether clv~ or criminal In which judgment is given In their or his 
favour ~ In which they or he Is acquitted or discharged or In 

·connection with any application under section 633 In which relief Is 
given to them or him by the court. 

Right of Director and 
other to lndemnffy 

166. (1) Subject to tfle provision of Section 201 no Director or other officer of Not responsible for 
the Company -shall · be,llaJJfe for th_e acts, receipts, neglects, or acts of others 
defaults of any other Director or officer or for jointing In aoy receipt 

. or other acl for conformity .orfor any loss or expense happening to 
the Company, through Insufficient or deficient if title to any property 
acquired by order of the Directors for or on behalf of the Company, 
or for the Insufficiency br deficiency of. any security i_n or upon whlct'l 
any money of the Company ·shall be Invested, or for any loss 'or 
damage arising from the bankruptcy, Insolvency, or tortious act of 

. . any person, · CO(Tlpany or corpcltallon, with whom any moneys, 
securill~s or effects .shall be entrusted or· deposited or for any fosS 
or damage arising lrori'rthe bankruptc-y, Insolvency, br tortious act of 
any person, company or cotpc>ratlon, with whom any moneys, 
securities or effects shall be entrusted or deposited or for any oth~ 
loss occasioned by any error ol judgment or oversight on his part, or 
fqr ,:~~y other lqss, or ,damag_e or misfortune wh~tever which shan 

·happen In the exe~ulion ol the duties of .his office or In relation 
thereto, unle~s .. lhe same happens_ through his own willful .act or 
default. 

(2) Without prejudice to the generality oHoregoing it ls hereby expressly . 

declared that any filing lee. payable on any document required tq be 
Jned with the Registrar of Companies in respeci of any act done by 
any Director or other officer by reason, of his holding the said office, 

shall be paid and borne b.y the Company. 
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167. (1) No member shaH be enthled to visit Of Inspect the Company·, works Secrecy Clause 
without the permission of the Directors or Managing DlreFtors, or to 
require discovery or any Information respecting any detaB of the 
Company's trading or any maller which Is or may be In the nature of 

a trade secret, mystery of tra.de, or secret process, or which may 
relate to the conduct of the business of the Company and which In 
the opinion of the Board, it will be inexpedient in the Interests of the 

Company to communicate to the public. 

(2) Every Director, Managing, Technical, whole-time, Executive Direc­
tor, Manager, Secretary, Auditor Trustee, member of a Committee, 
officer, Agent, Accountant, Employee or other persons employed in 
the business of the Company shall H so required by the Board before 
entering upon his dulles, or at any lime during his term of office, sign 
a declaration pledging himself to observe strict secrecy respecting 
all transactions of the Company and the slate of accounts and In 
mailers relating thereto, and shall by such declaration pledge. him­
self, not to reveal any of· the matters which may come to his 
knowledge In the discharge of his duties, except when required so 
to do by the Board of Dlreclors.or by any General Meeting or by a 
Court of law or by the persons to whom such mailers relate and 
except so far as may be necessary In order to comply with any of the 
provisions c;onlained In these Articles . 

-11 



W.. are the aevoral people whose names. ad<Jress and cJeFcrl~t lon nre eubscrlb!id, here to ore doslrous of 
being lormecf lnl.O 0 cornpnny In r·J~sunnce this Ar11r.IM nl AIIIIOCIOIIOil Allcl WO fORpecllvely agro& to l"ke the 
number of shares It r tho capital ultntl company sol opposMe our respective namos . .. 

T T 

61 Name, a~dress, d~CJiplion Slgtrature or Name. ndcjress. description, occupation 

No: and occupation ol subscriber the subscrlbeJ- and signature of the witness . 
-

I . HARI NARAYAN RATHI Sd/-

Slo. Badrl Narayan Rathl r 

4-5-173 .. Hashmal GunJ. 
Sultan Bazar. 
Hyderabad - 500 , 9S 
Occ : Business -

2. KAMAL NARAYAN AATHI Sd/- Sd/-

-
S/o. Badrl Narayan Rathl 

K. RAM ·BHADAA RAO 

4-5-173 .. Hashmat Gun). Plot,,No. 201 , Syhan Shelter, 

Sultan Bazar, Near Red Cross Hospital 
Hyderabad - 500 J 95 .Gaddlannaram,Hyderabad. 
Occ : Business 

3. GOVIND NARAYAN RATHI Sd/-
S/o. Badrl Narayan Rathl 
4-5-173 .. Hashmat Gun), 
Sultan Bazar. 
Hyderabad · 500 195 
Occ : Business· 

; - . ... CHANDA RATHI Sd/- Sd/-

W/o. Harl Narayan Rathl 
: PRAKASH tiAAAYAN RATHI 

4-5-173 .. Hashmat GunJ, S/o. laxml Narayan Rathl, 

Sultan Bazar. 21 -6-168, Ghansl Bazar, 

I 
Hyderabad - 500 195 Besides Babry Alawa 
Occ : House Wile Hyderabad - 500 002 . 

5, SUN IT A RA THI 
. Sd/-

W/o. Kamal Narayan Rathl 
4-.5-173 .. Hashmat (3unj. 
Sultan Bazar, ·" · 
Hyderabad - sop 195 

• . Occ : House Wife . 
6. KAMALA RATHI . Sd/~ 

W/o. Govlnd Narayan Rathl 
4-5~ 173 .. Hashmal Gunj, 
Sultan Bazar, 

. Hyderabad - sdo 195 
·occ : House Wile 

. 7. SRI NARA-YAN AATHt Sd/-
S/o. Govlnd Narayan Rathl 
4-5-173 .. ·Hashma"t Gunj. 
Sultan Bazar, 

. Hyderabad- 500 195 
Occ : Stud~nl 

8, B.N. RATHI Sd/-
Sic. Goverdhan Df)s Rathl 
4-5-173 .. Hashmat GunJ, 
Sultan Bazar. 
Hyderabad - 500 i 95 
Occ. : Business . 

PlaGJ! ~ Hydcrabad 
, . . ,. 

D.Jtt!! : 16- ll -1994 
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