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THE COMPANIES ACT, 1956 ,

COMPANY LIMTTED BY SHARES

MEMORANDUM OF ASSOCIATTON

OF

THAKKAR'S DEVELOPERS LIMITED

The name of the Company is THAKKAR'S DEVELOPERS
LIMITED

I The Registered Office of the Company will be situated in the state

of Maharashtra.

ru. The objecs for whicH the Company.is established. are :

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPA].IY , ON ITS INCORPORATION :

To construct flats, bungalows, cottages, with rill modern
ameniti'es and facilities, reslaurants, eating. houses, bars,

srvimming pools, shopping arcades.

To carry on the busincss of builders, promotcrs, engineers

and contractors in the branches of construction.

Tc undertake the development of lands and or to direct the

construction and'the manaSiement of 0re prope,rty; building,
lands and estates.

...
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(B) TIIE OBJEC'IS INCIDEN'Ir\L OR ANCILLARY TO TllE
ATTAINMEI{T OF THE MAIN OBJECTS :

To own, construct, run render technical advice in construct-

ing, furrtishing ancl running ol' tlkeover. mirnage, carry on

the business of hotel, mt)tel, hotcl-holiday resort, health

centre, restaurant, cafe bars, refrcshment rtloms, boarding and

lodging.

To erect, construct, maintain, alter and extend arrotlter land

or ground of the Company buildings, houses, warehouses,
godowns, tanks, shops and shed.s and to acquire in Mahar-

ashtra by purcha.se, lease a"ssignmcnt or otherwise additional
lancl with or without building and erect, cbnstruct, nraintain
alter to extend thereon buildings, houses, warehouscs godowns,

Lanl$, shops and seeds a.s al.so to purchase and add to or

otherwise provide machinery engines, apparatus urd any

othcr planLs that ntay. be found necessary or expc,dient from
time to time.

To acquirc by purchase, lcasc, cxchange or tlther',rrise ecluip,

act as collaborators, technicals, financiers of any other hotels

in India.

To purcha.se, take enlace , or in exchdnge or otheru,ise acquire
any lands and buildings irr the State of Mah arashtra or
elsewhcrc and any e.\tate or intcrcst in any iin)' rights
connc0tcd rvitlr lny such 'lands and buildings.

To acquire and take over any business or undertal:ing carriod

on in conncction with lind'or building which thr: Company

may desire to or beconre interbsted in and the whcrle or nay

of the assets and liability of such business or r:rrdertaking

and to carry on the sarne. or to dispose or remo'r/e or put

an end thereto otherwise deal with same as t",1ay seem

expedient.

To mmage, Iands, buildings and oher properties situated as

aforesaid whether belohging to the Company or not and to
collect rents and incorne and t0 supply t0 tr:nants and

occupier.s and other refreshments, ettendance mes.ienger, light
waiting rooms, meeting rooms, Iavatories, Iaunclry conven-

iences, Electric convenir:nces stables and other advantages.

4
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10. To develop any land acquired by the Company or in which
Company is interested and in particular by laying out and

preparing the same for building purposes constructing,' altering, pulling down, decorating, maintaining furnishing
fitting up and improving building and by pltnting, paving,
draJ.ning letting on building lease or huilding agrsement and

by consolidating, connecting or subdividing properties by

leasing and disposing of the same and by advancing money

to qnd entering into contracts and arrangemens all kinds with
buiiders, tenants and others and also by promoting immi-
gration establishing towns, villages and settlement.s.

I l. To sell, exchange. lct out, grant. leave 'and license or

otherwise, dispose of alt the huts, tenants, Sarages, godowns,

factory premises warehouses, shops, office and all other

premises constructcd by the Company such price rent or

compensation and on such terms and conditions as the Co

many may think fit.

12. To construct, carry out, support, maintain, intprovP manilgc,

work, operate,contrtll, and superinted water works, gas works,

reservoirs, road parks, schools, museums, places of recrea-

tion, racecourses baths, wash houses and any other works

and' conveniences which may seem directly or indirectly
conducive to any of the of the objecs and to contribute to

or otherwise aid or take part in the construction carrying tlut

support, maintenance, improvcment, working, operating, ctllt-

uolling and superintendirtg the same.

13. To sell, resell, exchange and purchiue mortgage or let out

on leases for any term of yeas or hire any land, buildings,
plant, machinery, factories or premises belongings to the

Cornpany or which may be deemed necessary or convenient

for the purpo.se of the Company's business in parts in whole

&s may be thought desirable and generally to do perform all
such other acts and things as may be incidental or oonducive
to r.he attainment of al or of the above objects or as may

be considered by the directors to be for the interest o[
Company.

14. To,erect, constitute, carry on and continue the erection or

construction of, improve enlarge, alter or maintain buildings,
structure and works of every kind nece.ssary or convenient

for the purposes of the Company or is business.

I
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15. To acquire from tinre to tinrc and [o n]a,lufilcturc rnd dcal
in all .srock-in-trade, goods, chartcls and effe,cts a.s may be
necessary or convenient for any business the tinre being
carried on by the Company.

16. To employ experrs to examine and investigate into the
conditions, prospects, value chlracter and circumstances of
any business, concern or undertakings and generally of the
assets, proper'y or rights.

17. To carry on business of buying, selling or otherwise. dealing
in land (leaschold or frcchorcj)and building or 'fl;rLs 

or
tenements or shops, offices, and other premises in such
buildings.

18. To grant leases, sub-leases or licences respect of land
buildings and tenaments, shops offices, godowns a;rd other
premise with or u ithout furniture, fixtures fittings arnerrtities
therein.

l9

20.

To promote, orgar ise and hold or assist in promolinf, or_
ganising and holdir,g industriat and other exhibitions for fur-
therance of trade, irrdustrial or commercc, to appoint agc^ts
or agencies, to open branche.s of other officer for the purpose
of advertising, selling, exhibition, keeping of dispming of
goorJs and oilrer merc[andise in connection rvith r]re company's
objects.

To acquire, takeover rnd undertakc the whole or imy part
of the business propcr y, assers, goodwilr and riabiritles or
any business which th s Company is authorisecJ to carry.

21. To acquire, takeover an1 business or undertaking carried on,
upon or in connection r irh any land or buildin! wtrich this
company may desire to rcquire or become interisterr in and
the whole or dispose of or remover or put and en<J thereto
or othenvise deal with rhe same as ,may expediert.

22. To carry or:t and execur: all kinds of financial and other
operations and to carry oL t business (except banking busine.ss
as defined :nder the Barking Regulation Acr, I949) *l,,ich

,.,
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may .scem to bc captblc to bcing convcnicntly carricd on

in connection with any ol' tlte aforcsaid otlccS calculated

directly on indirectly to snhancg the value of nor facilities

the realisation or rended profitable any of the Company's

property or rights.

23

24. To carry on business on itS Own account or on account of

i.s constituents, buyers, sellers, importers, exporters, agents,

d.ealers or as manufacturers o[ all or any of' the goods and

urings in which the Company ins authorised to deal'

To negotiate, and enter illto agreements and contracs with

foreigner other companies, firms and individuals for technical

assistance, know-how and collaboration in setting up and op-

eration of the undertaking or undertakings, manufacturing,

nlarketing, importing a'tl exporting of the equipmens, plant's'

a,pparatuses of rhe business of the.Compriny including plant,

machinery and raw materials required for the purpose'

To borrow or raise moneys of loan.s for the purposes of the

Company by promissory notes, bills of exchange and other

nrgotitbl. or transferable instruments or by mortgage, charge

hylothecation or pledge, or by clebenture or 'stock perpetual

or other-wi.sc inclucling dotrcntures or cJebcntqrc sttrck convcrtiblc

into shares of thi.s Company, chargecl upon itll or any of the

Company's proporty and iusscts, both prcsent and [uture'

nooveable and immovgable, including its uncallgd capital,

upon such terms a-s the Directors may deem ex'pedient or

in such other manner, with or without security as may be

deemed expedient or to take money on deposit or otherwise

axd to lend money to customers and other having dealipg

with the Company and to Suarantee the performance of

contract.s by any such persons and to execute all cleads,

writings, an<j assurance for any of flor any of the aftlresaid

purpo;es, but shall n.r carry banking business as defined in

itr Bunt ing Regulations Act, subject to provisions of Section

58A and directives of Reserve Bank of India'

To lend moneys to such persons' firms, companies, or bodies

corporate whether registercd Or not on suoh terms and without

securiry as may scem expedient and in dealings with the

Company to guarantee the, performances of contract by any

such persons or comPanies'

25.
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27, To opcn bank account ol'any lyllc inclutJing ilvcrdra.i't accourrt
and to operate the same in thc ordinary c()ur.sc of busincss.

28 To undertake , cafty out, promote and sponsor rurat devel-
opment including any programme for promoting t.he social
economic welfare or the uplift of the public in any rural area
and to incur and expenditure on any programme or rural de-
velopment and to assist execution an<l promotion thereof
either directly or through an independent agency cr in any
other manner without prejudice ro the generally of the,
foregoing programme of rural development, shail arso incrude
and programme for promoting the social and :gonomic
welfare of or the uplift of the public in any rural area to
promote and assist rural development and that cre words
"rural area" shall include such area as may be regarded as
rural areas under Section 35 CC of the Income Tax Act,
1961 or any other law relating to total development for the
time being in force or in order to implement any of r*re above
mbntioned objects or purposes uansfer without or: at such
fair or concessional value and subject to provisions of
Companies Act, divest the ownership of *y piop",1y of the
Company to or in favour of any public or Local Body r
Authority or cenual or state Government or any public or
Local Body or Authority or central or state Government or
any public or Local Body or Authority or central or state
Govemment or any Public Insritution.

(}

29

30

To invest the surplus, funds of the Company from time to
time in Such manner and in such assets, of properties,
securities, shares, bullion or investments or otherwise as may
from time to time be determined by the Directors, and from
time to time to sell or vary al such investmont and to execute
all assignments, transfers, receipts, and documents that may
be necessary in that behalf.

To enter into partnership or into any agreements, fo:: sharing
profits, union of interest, co-opcration, joint vcnl.ure,

upon any issue of shares debenture s or any other l;ecurities
of the Company , to employ brokers, commission agents and
under-writers, and to provide for the remuneration of such
persons for their services by payments in cash or by issue
of shares, debentures or other securities of the conrpany by
the granting of options to take the same or in any ott *
manner allowed by law.

t
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reciprocal concgssion or tlthc.rwisc,. with any pcrsoll or

company carryirrg oll or cngagcd in' tlr abtlut to caffy on

or engage in or any business.

32. To act in conjunction with, uttite 6r amalgamate with, create

or constifute or assist or creating or constituting an! other

company oR Associarion of a kind similar wholly to tltis
Company or the purpose of acquitting all or any of the

proportion, righs, ancl liabilities of the Company or for any

other purpose, and to put up or absorb all or any part of

the business of any .such conrpany or Association and to

acquire and secure membership seat privi,lege in and of any

Association Exchange, Market or Institution in India or any

part of the World'

To enter inro any arrangemens with the Government of India

wilh any State Government or with any corporation, aurhori-

ties or body supreme, municipal, local or otherwise or with

any foreign corporation authority body or person that may

se.em conducive to the Company's objecls or any of them

and to apply t'or and obtain and to purchase or otherwise

acquire or to join applying for and obtaining and purchasing

or otherwise acquiring from any such Covernment, State

Corporation authority, body or person any rights, powers

privileges, liccnce.s, clecrees, tlrders, sanctions, granLs ancl

toncessions whatsoever (whether statutory or otherwise) that

may seem conducive to the Company's obje'cts or any them

which the Company think is desirable to obtain and acquire

and to carry out , exercise and comply with any such

arrangements, rights, powers, privileges, licences decrees,

orders, sanctions, Srants, and concessions and to oppose any

proceeding or applications which seem calculated directly or

indirectly or prejudice thg Company's interests.

-1,, 
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33.

34 To apply for purchase or otherwise and protect and renew

*y fuent rights, inventions, trademarks, designs, licences,

conctssions and the like, conferring an exclusive or limited

righs to their 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 and to use' excrcise'

develop or grant licences in respcct of tltherwise tum to

account the prcrperty, rights or information who acquire and

to spend money in experimenting upon, testing or improving

any such patents invention.s or rights.

'i,:Ii?''tl ilrt:
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35. To receive money on depo.sit merely for the purpol;e of
financing the business ol the Compaltv, with or u'itlrtlttt
allowances in[erest thereon sublcct io provisions of St.ction

58A and directives of Re.serve Bank of India.

36. To pay put of the funds of the Company all expenses of
an incidental to the formation, regi.stration, advertisement and

establishment of this Conrpany and the issue and subscription
of shares of loans or capital including brokerage aud or
commission for obtaining applications for orl placing or
guaranteeing the placing of shares or any debentures, debenture

stock ard other securities of the Company and a|;o all
expenses attqnding the issue of any circular, notico and

printing stamping circulating of proxies and forms to be filled
by Members of the Company.

37. To procure the incorporariott, registration, or other're,:ogni-
tion of the Company t() cstablish, maintain and regr.ilate

agencies, branch places and Iocal registers for the purposes

of the Company's busincss and to carry on business )n any
part of the world and to take such .stapes a.s may be necessary

to give the Company such rights and privileges in any part

of the world as are possessed by local companres or
partnership or as may be thought de.sirahle.

38. To establish and maintain or procure the establishment and

maintenance of any contributory non-contributory pensiion or
superallnuation funds for the benefit and give or procure the
giving of donations, gratuities, ,pensions, allowances or
employment to any pgrson who are were at time in the

employment or service of the Company which subsidrary of
the company or is allied to or associated with the Cornpany
or with an subsidiary colnpany rlr who are or were at any
time Directors or Officers of the Company or of any such
other company dents or any such persons,k and also establish
and subsidies and subscribe to any institution, inclucling in
particular, any categories, canteen.s, or clubs, or fund.s,
calculated to be for the benefit or to advance the irtere.sts
and well being of the company as aforesaib and make
payments to or towards the insurance of any such perrsonas

aforesaid and to do any of the matters aforesaid , either alr>ne

or in conjuncr.ion with any such other company as afore.said.

39. To provide fo5 the welfare of the directors, ex-directors,
employees, ex-emplbyees of the Company or prede(le.ssors

i
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lin business and the wives and families, clependents or
connection of such person by building or contributing or
buildings of house.s, dwellings, chawls orquarters, or by grant
of money pensions, annuities, allowances, awards, profit-
btraring or trustees and by providing or subscribe-creation,
hospitals and dispensaries, medical and other attendances and

the ,other assistance as the Company may think fit and to
pstablish, maintain and grant scholarships to any person for
tecbnical study and education in India and elsewhere may
be necessary or useful or otherwise to assist or to guarantee

mone/s to charitable, benevolent, religious, scientific, 'na-

tional or other institutions or objects which shall have moral
oc other claims to support or aid by the company either by
reason of locality or operation of public and general utility
or otherwise.

j".

40. Fo subscribe or contribute or otherwise assist or to grant
it

{rnoney to charirable benevolent, religious, scientific, national,
.public, or institutions objects or purposes or for any exhi-
bition.

41. To, sell, dispose of or transfer the business, property and

undertaking of the Company or any part thereof for any con-
sideration which the Company may deem fit to accept and

in particular for shares, debentures debenture stock, bonds
or securities of any other company having objects altogether
or in part similar to those of this Company, to promote any

. other company or companies for the purpose of its or their
., acquiring all or nay other purpose which may seem calculated

to benefit of this Company.

42. 'fo create any depreciation Reserve Fund, Sinking Fund,

llnsurance Fund, or any special, or other Fund, whether for
depreciation or for depreciation or for repairing, improving,
r:xtending, or maintaining, replacing, rehabilating any of the'
property of the Conrpany or for the purposes of redemption
of debentures or redeemable, preference shares nr for any
other purpo.ses whatsoever as may be deemed conducive to
the intere.st of thc Company.

1[o subscribe for, take or otherwise acquire and hold shares,

stocks, debentures of any company, securities of Government
rlr semi-Government body or local authority and to invest

lund deal with moneys of the Company not immediately
required in any manner.

,,
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U. To distribute among the members in specie any prcperty of
or any proceeds of sale or disposal of any property of the

Company subject to the processions of the Companies Act,
1956, in the erient of winding up.

45. To adopt such means of making known the activities of the

Company as may seem expedient and in particular by
advertising in thi, press,by circulars, by purcha.se and ,:xhibition

of work of art <ir interest by publication of books pamphlets

and periodicals I and by granting prizes, rewards etnd dona-

tions.

46. To promote thet consideration and discussion of all question

affection the building trade (which expressiorr all the

Memorandum includes the trade of builders and of contracts
for the execution of public and private works and all ancillary
and alled trades and every branch of any such trade) and

. generally to watch over and protect the interests of persons

engaged in the building uade.

47. To buy, purchAse, sell, lease, take on lease, ex(lhange or
otherwise acquire lands, buildings, and hereditaments of any
tenure or description in India or elsewhere for residential,
business, manufacturing or other purposes and rray rights,
'easements, 

advantages and privileges relating thereto and

either for investment or resale or for uafficking in the same
and to turn the same into accounts as may seem expedient,
and to construct, alter, improve, decorate, develcp, furnish
and maintain offices, flats, houses, factories, warehouse.s,

godowns,, shops and buildings and ofter structu::es, works
and convenience of all kinds or any of the lands of
immoveable properties purchased or acquired by the,Company
and to lease, sell deal in or to orherwise dispose of the same.

48. To apply for purchase or otherwise acquire and prorect and
renew in any part of the world any patents, patent rights,
brevets d'invention trade marks, designs, licences, conces-
sions and the like conferring any. exclusive or lirnited right
to their use, or nay secret or other informations as to any
invention which may seem capable of being used for any
of the purposes,of the Company and to use, exercise, develop
or grant licences'in respect of or otherwise turn to account
the property tilht or grant licences in respect of or otherwise
turn to account the property right or information so acquired
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to expand money in experimenting upon testing or
improving any such patents, inventions or righu

(c) OTHER OBJECTS:

49. Subject to the provisions of any law for rhe time [eing in
force, to do the business o[ liccnsed nloney changes and to
deal in foreign exchange, either in cash or uaveller's cheques.

50 fo carry on business as importors, exporters, import agenl.s,

Liuyers and sellers of mechanical , electrical refraction, air
Conditioning, pharmaceutical, chemical and other products,
apparatus, tolls, appliances, and al kinds of food stuff, canned
clr otherwise, including meat, sheep, pigs, poultry, cheese,

tr

-988S, 
Sausages, preserved meat and other commodities,

alticles goods things of every description and as general

4rerchants.

51. To transact deal in or carry on all kinds of agency business
and objects to the provision.s of any law for rhe time being
in force in particular in relation ro the collection, payment
remitunce and transmi.ssion of monies sec'rrities, and valu-
ables or investment of rhe same purchase, .sale and improve-

, ment, development, management of property including busines.s
concerns and undertakings.

52 To carry on the busines.s o Engineers, Chemis.ts, Druggists,
Dry-Salters, oil and colour meri, importers, exporters, and
manufacrurers of and dealers in pharmaceutical, medicinal,
chemical, industrial and other preparations and articles,
compounds, oi[, paints, pigmens and varnishes, drugs, dye-
ware and paints and colour grinders, cabinet makers, maker.s
ot and dealers in proprietary articles of all kinds, and of any
el'ectrical chemical, photographical; surgical and apparatus
and materials and to buy, sell, manufacturo, refined, rnanipu-
late, import, export and deal in all substances apparaLus and
things.

53. To carry on business as merchanls, traders, commission
agents, brokers, aditias or in any ol.her capacity in India or
ellsewhere and to inrpurt, export, buy, .scll, barter, exchangc,
pl,:dge, mortgage, advance upon othenvise deal in good.s,

produce articles arrd nrcrchandise.

I

I
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54. To purchase, sell oi dispose of for cash or on credit either
in lndia or elsewhere, for immediate or future delivery and

to import, export, manipulate, prepare for markr:t, deal in
and otherwise lcarry on business in caps, cotton, jute hassain

and other fiberis, gunnies, wool, silk, rayon, cloth f,iece-good,
clothes and garments (ready made or otherwise) yarn, sugar,
grains, seeds, oils, wheat, rice, spices, nuts, colours dues and

other chemicals'and other pharmaceutical products rubber and
rubber goods and products, raw cinema films ,papers, straw
boards, news papers, magazines, journals, books, (paper back
or cloth bound) wood, timber, leather and leather goods, gold,
silver, iron steel and other metals and minerals c,f all kinds
plastic and plastic products, electrical and mechanic:rfmachines
radios and other appliances, air conditioning and rcfrigeration
appliances and equipment, gas, oil and electrical ovens of
all description , furniture, fixtures, buildings, materials,
furnishings, fabrics of all kinds and varieties crockery,
cutlery, glassware, utensils, cycles, motor cars, motor buses,

motor trucks and other motor vehicle of all kinds, boats
launches, barg;es, ships and otlrer marine naval vehicles of
all kinds, locomotive tractors, and other mechanically or
electrically propelled vehicles and machinery of agricultural
, industrial, commercial and other purposes and all kinds of
machinery apparatuses, equipments, and other g,oods, mer-
chandise commodities and articles of all kinds.

55. To carry on the business of stationers, lithographers, steno-
typers, electro-typers, photographic printers, photolithogra-
phers, engravers, dies inkers, cnvelope manufaclures, book-
binders,account book manu facturers mac hine ru lers n umerical
printers, paper makers, card board manufacturers, type
founders, photographers, manufacturers and deal,ers in play-
ing visiting, railway, festive, complimentary and fancy cards
and valentines, dealers in parchment, dealers in stamps agents
for the payment or stamp and other duties, advertising agents,
designers, draughtsmen and book sellers, publishers, paper
manufacturers and dealers in or manufacturers of papers.

I

56. To carry on in any part of the world, the business of
consultants, managers, financiers and supervising contractors
in regard to all mattJers pertaining to the business of hotels
lodges and motels restaurants, bear bars, cafe bars, refresh-
ment rooms, boarding and lodging eating houses, swimming
pools, permit rooms, and caterers or any schemc or schemes
of any kind permitted over sub-paragraph (A) an (B) of
paragraph III.
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57. To undertake and execute any trusts

58. To carry on both in India and elsewhere the procession and
business of advertising consultants, agents, contractors and
producers and to act as specialiss and advertisers in Ore field
of public instrument, entertainment, mass communication and
generally to carry on rhe busine.ss of advertising in all is
bra,nches by utilising and exploiration of all media of mass
communication or otherwise howsoever including film, radio,
television, audio-visual, print display ad newspaper3 maga-
zines and demonsrarive communication.

a

59. To carry on the business of specialists in marketing and
market research assessors, consultants and advisors in market
and economic trends in all kinds of products, goods and mer-
chandise.

60. To esbblish and carry on information bureau for the
collection tabulation and distriburion any information which
will be of assistance to clients of the Company in connection
with the sale, distribution marketing and production and
export of their merchandise and products and the demancJ
for any merchandise and products in any country or place.

61. To conduct, carry on and manage the business or trade of
whiskey, gin, rum, brandy arrd.general distillers, compound-
ers and rectifiers, merchants exporters, importers, brokers,
butlers the general traders in relation to the marketing and
disrribution at home and abroad of spirits wines, liquors and
all other productions derived from the cultivation of garage
and generally to, undertake perform and carry out alt or any
of *re operations ordinary undertaken by distillery proprie-
tors, wine, growers, contractors, and shippers or by persons
and companies engaged in such business.

62. To carry on the business of ber-house-keepers, licenses
vict:uallers wine, beer and spirit merchants dealers in foot
stuffs and provisions of all kinds and varieties, brewers,
distillers, cold storage, importers, exporters and manufactur-
ers of aerated minerals and artificial waters and other drinl6,
caterers, and generally proprietors of clubs, baths dressing,
and places of amusements, recreation sports and gaJnes,
entertainment to ariangement and make available rooms and
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other facilities to conduct conferences and exhibitors;, travel
agents , railway, shippy and airways and road u'ansport
iorporation, rurlrning luxury, taxiservice, companies or bodies
and carriers by land, water and air, barge owners, shipping
property freight contracts, caterers to railways, airlines and
craft goods and other property theatrical and opera box office
pr'Operties, entrepreneurs, cinema exhibitors, and general
agents, and as proprietors, conductive safe deposit ca'ults and
to carry on the business of running night clubs, bakery and
confectionery.

63. To carry on business as dealers in and producers of"diary,
farm and garden produce of all kinds in particulrrr milk,
cream, butter, cheese, fruit and vegetables and to carry on
business as cow-keepers, farmer.s, milers and market garden-
ers and as manufacturers of all kinds of condensed milk, jam,
pickles, cider and provisions of all kinds in connection with
the business of the Company.

AND IT IS HEREBY DECLARED THAT ;

rl

(i) The objects incidental or ancillary to the arrainmenr: of the
main objects of the Company as aforesaid shall also be
incidental or ancillary to the atiainment of the other objrcts
of the Company herein mentioned.

(ii) The word company (save used with reference ro this
company) in this memorandum shall bc deemed to include
any partnership or other body or association of person
whether incoqporated r not and wherever domicilecl.

(iii) The objects set forth in each of the several clar:ses of
paragraph III hereof shall have the widest possible construc-
tion and shall extend to any part of the world.

(iv) Subject to the provisions of the Companies Act, lf)56 rhe
objects set forth in any cluase of sub-paragraph (C) ahove
shall be indeprendent and shall be in nci wise limited or
restricted by reference to or inference from the terms of the
clauses of sub-paragriph (A) or by the name of the Company.
None of the clauses in sub-paragraph (C) of the objecrs
therein specifired by powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects, mentioned
in any of the clauses of sub-paragraph(A).

(v) Nottring in this paragraph shall aurhorise the ComJrany ro

{
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V

do any business which may fall within.the purview of the
Banking Regulation Act, 1949.

IV. The liability of rhe members is limited.

THAKKER.S D
-:'

EYELOPERS LTD

IIIRECTSRVCONS 
TI TUTEO AITO R I1JEY

The Authorised Share capital of the company is Rs. 15,00,00,000/-
(Rupees Fifteen crores only) divided in to 1,50,00,000 (one crore
Fifty Lacs ) Equity shares of Rs. l0/-(Rupees Ten only) each with
the rights, privileges and conditions attaching theieto as are
provided by the Articles of Association of the company. The
company shall have power to increase or reduce or coniolidate or
subdivide the capital of the company for the time being and from
time to time divide shares of the new capital into several classes
and denominations and to issue any shares of the original or further
capi14 of the company for the time being with such preferential,
qualified or special rights, privileges or conditions auaihed thereto
respectively including rights to dividends, in the distribution of
assets of the company from time to time in accordance with the
Articles of Association of the company and subject to the
provisions of the companies Act, 1956 for the time being in force.

-t
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We, the several pcrsons, whose nilrllcs, addrcs.sc.s and dcs,;rilltions arc hcrcunrlcr
subscribed below, are desirous of being formed into a Companv in pursuance of this
Memorandum of Association and we respectively agree to tke the nr:nrber of shares in Capital
of the Company set opposite to our respectivc names :

I

Names, addreises, description
and occupation ol each

Subscriber

Number of
equity shares
taken by each

Subscribor

Signature
of

Subscriber

lilgnature ol Wltness
and hls name

address descriptlon
and occupation

MT. J.M. THAKKAR
Son of Manordas Raghavji,
Occu : Business
at THAKKAR NAGAR,
THAKI(AR BUNGLOW,
SHARANPUR, NASIK-5

MT. R.M. THAKKAR
Son of' Manordas Raghavji,
Occu : Business
At THAKKAR NAGAR,
THAKKAR BU,NGLOW,
SHARANPUR, NASIK.5.

TOTAL

10

10

sd/

-qd/

co
No
oo
lif

(6-7 (o

hk 2(Er-.=tBzcilioL:)o-'ir Z*O -;L S HQ* bsti E?E*.ao)T.9^{cto L(J-r (Eg E'f H 6 I
6X :\_, Cr)

D
@
Y

.f
a
f
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Nasik, Dated : l9th day of ,March, 1987
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

THAKKAR'S DEVELOPERS LIMITED

I. No regulations contained in Table 'A' in the First
Schedule to the Companie.s act,l956, shall apply ro rhis
to thi.s Company, but thc rcgulations for thc managemcnt
of the Ccimpany and for the obscrvance of the members
thereof and their rcpresentatives, shall subject to any
exercise or the shtutory powers of the Company with
refercnce to the repeal or alteration of, or additional to,
its regulation by Special Resolution, as pre.scribed by
the said Companies Act,l956, be such as are contained
in thesc Articles.

INTERPRETATION

2. In the interpretation of these Articles, under re-
pugnant to the subject or context :-

"The Company" or "this Company" means
THAKKAR'S DEVELOPERS LMITED:'

"The Ac!" means "the Companies Act,l956" or
any statutory modification or re-enactment thereof
for the time being in force.

"Auditors" means and includes those persons ap-
pointed as such for the time being by the Company
at its General Meeting.

Table 'A' not
to aPPIY but
comPanY to
be governod
bY these
Artlcles.

lnterpretatlon
Clause

The company
or Thls
Company

The Act

Audltors

Board or
Board of
Dlrectors

"Board" or Board of Directors" means a meeting
of the Directors duly called and constituted, or as



2

Capltal

Debenture

Dlrectors

Dlvided

Gender

"ln wrltlng"
an "written".

"M€mber"

"Meetlng" or
"General
Meetlng

"Annual
Genera
Meetlng"

Extraordlnary
General
Meetln

"Month"

the case may be, the Directors assembled at a

Board.

"Capital" means the share capital for the time
being raised or authorised to be raised, for the

purpose of the Company,

"Debenture" includes debenture-stock

"Directors" mcans the Directors l'or the time
being of the Company, or as the case may be,

the Directors assembled at a Board.

"Dividend" includes bonus

Words importing the masculine gender al.so include
the feminine gender.

"ln Writing" and "Written" include printing, li-
thography and other modes of representing or te-
producing words in visible form.

"Member" mcans the duly registerecl holder from
time to time of the share.s of the Company and

includes the subscribers ol' the Mernorandum o[
Association of the Company.

"Meeting" or "General Meeting" means a meeling

of member.s.

"Annual General Meeting" means a general

meeting of the Members held in accordance with
the provisions of Section 166 of the Act and any
adjourned holding thereof.

"Extraordinary Gencral Meeting" nreans an cx-
traordinary general meeting of the nrembers duly
called and constituted and any adjourned holding
thereof.

"Month" msans a calender month

"Non-rctiring Director" mdans a director not
subject to retirement by rotation. "Officer"
means the registered office for the time being of
the Company.

"Non-retlrlng
Dlrector"

"Offlce"

x

/

"Pald-up" "Paid up" includes capital credited as paid up.
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"Persons" includes companies'and firms as wcll
as individuals.

"Register of Members" means the Registsr of
Mennbers to be kept pursuant. to Section 150 of
the Act.

"The Registrar" means the Registrar of Compa-

nies of the State in which the office of the

Company is for the time being situate.

"Secrg[ary" means the Company Sec'retary

appointed in pursuance of Section 383 of the Act.

"Seal" means the Common Seal for the time

being of thc Company.

"Share" means a share in the share capital of the

Company and include.s stock excepl where a dis-

tinction between stock and share.s is expressed or

implied.

"Words" importing the singular number include,
where the cotttext admits or require.s, the plural

number and vice versa.

"Ordinary Resolution" and "Special Resolutionl'

shall have the meanirtgs assigned thereto by

Section 189 of the Act.

"Year" means the calendar year and "Finanoial
Year" shall have the meaning assigned thereto by
Section 2 (17) of the Act.

$ubjeot as afdresaid, any words or expression defined

in the Act, shall, except where the subject or context
forbids bear the same meaning in these articles.

The marginal notes uscd in these Articles shall not affect
the constructions hereof.

I

CAPITAL AND INCREASE AND
REDUCTION OF CAPITAL

The Authorised share Capital of the company is Rs.
15,00,00,000/- (Rupees Fifteen Crores Only) divided
In to 1,50,00,000/- (One Crore Fifty Lacs) equity shares
of Rs.10/- (Rupees Ten only) each.

4. The Company in General Meeting may, from time

TI{AKKERS DEVETOPER.S LTD

"Pgrsong"

"Reglster ot
Members"

"The Regls-
trar

"Secrotary"

"Soal"

"Share"

"glngular
number"

"Ordlnary
Resolutlon"
and "Speclal
Resol tlonl

t'Ygar" and
"Flnanclal
Year

"Amount of Capital"a
J

DNECTORS/CONSIITUTEO AITOBI{EY
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lncrease of
capltal by'the
Company,
and how
carrled lnto
effEct.

to time, incrcusc thc capital by thc crcatic,n oI ncw

shares, such increase to be of' such aggrcgate rrmount

and to be divided into shares of such respective amount

as the resolution shall prescnbe. Sub.ject to the provi-
sions of the Act, any .share o[ the original or increase

capital shall be issued upon such terms and conditions
and with such righs and privileges annexed 'thereto, 

as

the General Meeting resolving upon the creation thereof,

shall direct, and if no direction be given, as the Di-
rectors shall determine; and in particular, such'shares
may be issued with a preferential or qua.lifi,:d right to

dividends, and in the di.stribution of assr:ts of the

Company, and rvith a right of voting at general meeting

of the Company in conformity with Section 87 and 88

of the Act. Whenever the capital of the Cornpany has

been increased under the provisions of this Articles, the

Directors shaU comply with tlc provisions of Section

97 of the Act.

5. Except so far as othe.rwise provided by the con-

dition.s o[ i.s.suc or by the.sc prosenls, any capiral raiscd

by the creation of new shares shall be corrsidered as

pan of the existing capital, and shall be suL,ject to the

provi.sions herein contained, with reference to thc

payment of calls and instalments, florfeiture, lien, surrender,

uansfer and transmissions, voting and otherwise.

6. Subject to the provisions of Section 80 of thr: Act,

the Company shall have,the power to issue Preference

Shares which. are or at the option of the Company are

liable to be redeemed and the re.solution authorising such

issue shall prescribe the manner, terms and conditions
of redemption.

7. On the issue of Redeemable Preference Shares

under the Provisions of Article 6 hereof the, following
provisions shall take effect :-

(a) no such shares .shall be redeemed except out of
the profits of the Company which would otht:rwise
be available for dividend or out of the proceeds

of a fresh issue of shares made for ilre purpose

of the redemption;

(b) 'no 
such shares shall be redeemed unless they are

fully paid;

New Capltal
EAmO as
exlstlng
capltal.

Redeemable
Preterence
Shares.

Provlslons to
apply on
lssue of
Rodeemable
Proference
Shares.

3-__--------'
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I

(c) the premium, if any, payable on redemption must

. have been provided for out of the profits of the

Company oitt" Company's Share Premium Account

before the sharcs are redeemed;

(d) where any such shares are redeem{ tthtYi::
than out of the proceeds of a fresh issue' there

shall out of profits which would otherwise have

been available for dividend' be transferred to a

reserve fund, to be called the "Capital Redemp-

tion Reserve Account" ' a sum equal to the

nominal alTlount of the shares redeemed and the

frovisions of the Act, relating to the rcduction of

the lshare capital of the Conrpany shafl' except as

proiriOrd in Section 80 of the Act' apply as if the

bapriut Redemption Reserve Account were paid-

up rshsrc caPital of the ContPanY'

8. The Company may (sut'jcct to the provisions of

Strctiort 78, 80 uni tOO to 105 incl'tsive' of the AcO

from tinre to time by Special Re'solutitln' reduce its share

capital and any capital Redemption Reserve Account or

Share Premium Account in any rtaorret for the time

il; authorised by law and in particular.to?1t1t^:11

i" oi.u off on rhe iooting that it may.called upon agarn

or otierwise. The artictc is not to derogate from any

fo*r, the C:'rmpany wt'uld irave if it were omitted'

9. Su,rject to the provisions of Section 94 of the Act

dre Corniany in General Meeting' may' fronr time to

time, sub-divide or consoliclate its shares' or any of

them, and the resolu{:ion whereby any share is sub'

'divided, may determirre' lhat' as betwecn the holder of

tLe ,h^r.., res.ulting fiom such sub-division one or tnoro

.i *.t shares strall have some preference or special

advantage as regards divided' capiul or otherwise over

;; ; t;;*pared with the others or other' Subject as

,f"rCIuia ri:e Company in General Meeting may also

m"r.itn*",s whic-h have not becn taken or agreed to

be taken by any person and diminish the amount of is

sfrr:, capitat by the amount of the shares so cancelled'

10. Whenevcr the capital, by teason of the issue of

prrf"r.n.. Shares or otherwise' is tlivided into differ'

.nrrrf*t"sofshares,allor&'')o[therightsand
piuiftgtt attached to each clais (unless otherwise

irouialO by the terms of issue of tlr: shares of that class)

'*"y, ,uU.!.tt to the provisions of S':ctions 106 and 107

Q

Rcductlon ot
Capltal.

Subdlvlslon
Concolldatlon
and
cancellatlon
ol shares.

Modlllcatlon
ol rlghts
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Reglster and
lndex of

,Members

Declaratlon
by persort
not holdlng
beneflclal
lnterest ln
any shares.

of the Act be varicd, modified, commuted, affected or

abrogated, or dealt with by Agreement bertween the

Company and any person purporting to contract on

behalf of that class provided such agreement is ratified

in writing by holders of at least. three fourths in nominal

value of the issued shares of the class or is confirmed

by a Special Resolution pas.sed at a separate General

Meeting of the holders of shares of that c'lass.

SHARES AND CERTIFICATES

I l. The Company shall cause to be' kept a' Register

and Index o[ Mcrnber.s in acctlrdance with S,:ctions 150

and l5l of the Act. Ttre Company shall be entitled to
keep in any State or country out.sidc Indiir a Branch

Register of Members resident in that State or Country.

(a) Notwithstanding anything herein ctlntained a per-

son whose nirme i.s at any time entered, in the

Register of Members of the Company as the

holdcrs of a share in the Company, but whtl docs

not hold thc bcnellcial intcrest in such ,;hare, shall'

within such time and in such ftlrm as may be

prescribed, makc a dcciara:ion to the Cornpany

specifying the ttamc and othcr particrtlar.s of the

person or persons, who hold the beneficial interest

in such sharc in the manncr provided in Section

187-C of thc Act;

(b) A person who holds a beneficial intcrer;t in a share

or a ctass of shares of rhe Company shall, within

t}e time prescribcd, after his becc,ming such

bcneficial owner, make a cJeclaration to thc Company

specifying the naturc of his interest, p;uticulars of
the person itt whose name the shares stand in the

Register of Members of the Company and such

other particulars a.s may be prescribed as provided

in Section 187-C of the Act;

(c) Whenever there is a change in the beneficial

interest in a sharc referred to above, the beneficial

owner shall, within the time prescribr:d from the

date of such change, make a declaration to the

Company in such form and ctlntaining .such

. particulars as may be prescribed as provided in
Section 187-C of the Act;

(d) Notwithstanding anything herein c'lntained in

Section 153 of the Act and Sub-Article (a)' (b)'

t
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(c) above, where any decluation referred to above
is mrde to the Company, the Company shall nrake
a note of such declaration, in the Register of
Members and file within the time prescribed from
the date of receipt of the declaration a return in
the prescribed form with the registrar with regard
to such declaration.

12. The shares in the capital shall be numbered p6o-

gressively according to their several denominations and

cxcept in the manner hereinbefore mentioned no share
shall be sub-divided. Every forfeited or surrendered
share shall continue to bear the number by which the
same was originally distinguished.

r3 (a) Subject to the provisions of the Act where
at. any timg after the expiry of two years
from the formation of the Company or the

.expiry of one year from the allotment of
shares made for the 'first time after its
formation whichgver is earlier, it is pro-
posed to increase the subscribed capital of
the Company by allotment of further shares,
whcther out of unissued share capital or out
of incrca.sed share capital, then such [urther
sharcs shall be ofl'ered to thE persons who
at the date of the offer, are holders of the
equity shares of the Company, in propor-
tion, as nearly as circumstances admit, to
the capital paid up on these shares at the

date. Such offcr shall be madc by a notice
specifying the. number of shares offered and

Iinriting a time not being less than fifteen
days from the date of the offer within which

. the offer, if not accepted, u,ill be deemed

to have been declined. .'irter the expiry of
the time .specified iir the notice aforesaid or
on re;cipt of zarlier intimation from the
pe,ior to whom,such notice is given that
jre declines to accep[ the shares offered, the
Board may dispose of them in such manner
as they think most beneficial to the Company.

(b)' Notwithstanding anything contained in the
preceding sub-clause the Cornpany may:-

Share to be
numberod
progresslvely
and no share
to be sub-dl-
vlded.

Further lssue
ol Capltal

i) by a special resolution; or
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Shares under
control ot
Dlrectors.

Power also
to Company
ln General
Meetlng to
lssue shares

ii) where no such spccial rcsolution is
passed, if the votes ca.st (whether on a show
of hands, or on a poll a.s the case ma1' be)
in favour of thc, proposal contained irr the
resolution moved in that general mer:ting
(including the ca.sting vote, if any, ol' the
Chairman) by members who, being enr.itled
so to do, vote in pcrson, or where proxies
are allowed, by proxy exceed the votes, if
any, cast against the proposal by menrbers
so entitled and voting and the Central 13ov-

ernment is satisfied, on an application ,rid.
by the Board of Directors in this behalf that
the propo.sal is most beneficial ro thc
Company, offer further share.s to any por.son

or may not include the persons who at the
date of the offer, are the holders ol' the
equity shares of the Conrpany.

(c) . Notwithstanding anything contdined in sub-

. clause (a) above, but subject, howeve,r, to
Scction 8l (3) of thc Ac.t, the Conrpany may
increase its .subscribed capital on exerci.se
of an option attached to thc debentures
issued or loans raised by the Company to
convert such debenture or loans into shares,
or to subscribe for shares in thc Cornpany.

14. Subject to the provisions of these Articles and of
tlre Act, the shares (including any shares folming part
of any increased capital of the Company) shall be undcr
the controi of the Directors; who may allot or otherwise
dispose oi thc same to such persons in such proportion
on such terms and conditions and at such times as the
Directors think fit and subject to the sanction of the
Company in General Meeting with full power, to give
any person. the option to call for or be allotted share.s

of any class of the Company cither (subject tc, the
provisions of Sections 78 and 79 of the Act) at prenrium
or at par or a discount and such option lleing exercir;able
for such time and for such ponsideratiorr as the Directors
think fit. The Board shall cause to be filed the re[urns
as to allotment provided for in Sectio;r 75 of the Act.

15. In addition to and without derogating fronr r.he

powers for that purpose conferred <jn :he Board under
Articles 13 and 14 the Company in (ieneral Meeting
may, subject to the provisions of Section 8l of the.Act,

*
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derermine that any shares (whether forming part of the
original capital or of any. increased capital of the
Company) shall be offered to such prrr'on (whether
nrcmbers or not) irt such proportion and on such terms
and conditions and either (subject to compliance with
the piovisions of Seciions 78 antt 79 of the Ac| at a
premium or at par or at a discount as such General
Meetihg shall determine and with full power to give
any person (whether a member.or not)'the optioi' to
call for or by allotred shares of any.class of the
Company eirher (subject ro compliance. with thp pro_
visions of Section 78 and 79 of the Act) at a premium
or at par or ar a discodnt, such option being exercisable
at such times and for such consideration. ai may be
directed by such General Meeting or the Company in
ceneml Mceti,g may make any other provision whats.ever
for the is.sue, allotment, or disposal of any shares.

16. Any application signed by or on behalf an
applicant for shares in the Company, followed by an
allotmenr of any share therein, shall be an acceptance
of shares within the meaning of the.se Articles, and every
person who thus or otherwise accepts any shares antl
whose rrame is on the'Register shall, for the purposes
of the.sc Articles, be a Member.'

17. The money (if any) which the ioard shall, on rhe
allotment of any shares being made by them, require
or direct to be paid by way of depo,sit, call or'othe*irr,
in resp'ect of any shares allotted by them, shall imme_
diately on the insertion of thc name of the allottee in
the Relister'of Members as the name of the horder of
such shares, be'come a debt due to and recoverable by
the Conrpany from the allottee lhereof, and shall be paii
by him accordingly.

18. Every Members, or his heirs, executors, or admin-
i.strator shall pay ro the Company the portion of the
capital represented by his share or shares which may,
for the time being, remain unpaid thereon, in such
arnounts, at such time'or times, and in such manner
as the Board shall, from timb to time in accordance with
the Company's regulations, require or fix .for the
payment thereof.

Acceptanc_o
ol shares.

Deposlt and
cell etc lo be
a debt
payable

"lmmedlately.

Llablllty ol
Members.

Share
Csrtlflcates.

19. (a) Every Member or allotree of shares shall be

9
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entitled without payment to recei\/e one
certificate specifying, the name of the person
in whose favo'ur it is issued, the shares to
which it relates and the amount paid-up
thereon. Such certificate shall be issu,:d only
in pursuance of a resolution passed by the
Board and on surrender to the Company of
its.letter of allotment or its fractional coupons
of requisite value, savb in case of issues
against letters of acceptance or of renuncia-
tion or in case of issue of bonus shares.
Every such certificate shall be issued "under

the seal of the Company, which shall be
affixed in the presence of two Directors or
persons acting on behalf of the Directors
under a duly registered power of a.rtorney
and the Secretary or some other person' appointed by the Boarcl for the purpc,se, and

. two Directors or their Attorney.s e,nd the
Secretary or other person shall sign th,e share
certificate, provided that if the composition
of the Board permis of it, at least one of
the aforesaid two Directors shall be a person
other than a Managing or whole time Director.
Particulars of every share Certificate issued
shail be errtered in the Register of Members
against the name of the person to u,hom it,
has bccn issucd, inclicatirrg.the dlte of issue.

(b) Any twtr or more joinr allottees of a share
shall, for the purpose of this Arricle, be
treated as a single Mcm'oer, and the certifi-
cate of any share, which may be the subject' of joint ownership, may be delivered to
anyone of such joint owners on behalf of
all of them. .For any fur,her certificate the
Board shall be entitled, bur shall nor be
bound, to prescribe a chrrrge not exceeding
Rupee One. The Companl,shall comply with' the provisions of Sectio:r I 13 of ttre Act.

(c) A Director may sign a share certifir;ate by
affixing his signature thereon by means of .

any machine, gQuipment crr other mechanical
means, such as engraving in metal or lithog-
raphy, but not by means of a rubber stamp,
provided that the Direcro.r shall be respon-.
sible for the sale custody of such machine,
equipment or other mate,rial used for the
purpose.
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20. (a) No certilicrtte of arry share or sh:rre.s shall
be issued either in exctrange ti:r those whioh
are sub-divided or consolidated or in re-
placement of those which are defaced, ,torn
or o[d, decrepit, worn out, or where the
cages on the reverse for re'Lording transfers
have been duly utilised unless the certificate
in lieu of which. it is issubd is surrendered
to the Company.

(b) When a new share certificate has been issued
in pursuance of clause (a) of this Article,
it shall state on the face of ii and the stub
or counterfoil to the effect that it is "issued
in lieu of share certificate No.sub-divided/
replaced/or consolidation of shares".

(c) If a share certificate is lost or destroyed, a

new certificate in lieu thereof shall be issued
only with the.prior consenr of the Board and
on such terms, if any, as to evidence and
indemnity as to the payment of out-of- '

pocket expenses'incurred by the Company
in investigating evidence, as the Board thinks
fit.

(d) When a new share certificate has been issued
in pursuance of clause (c) of this Article,
it shall state on 'the face ,gf it and against

. the stub or counterfoil to the effect. that it
is "duplicate issued in'lieu of share certifi-
cate No. "The word "Duplicate" shall be
stamped or punched in bold letters across the
face of the share certificate.

(e) Where a new share certificate has been
issued in pursuance of clause (h) or clause
(c) of this Article, particulars of every such
share certificate shall be entered in a Register
of Renewal and i)uplicare Certificates indi-
cating against the name of the persons to
whom the certificate is issued, the numbcr' and date of issue .of the share certificate in
lieu of which the new certificate is issued,
and the necessary changes indicated in the
Register of Members by suitable cross
refdrence in the "Remarks" Column.

(l) All blank forrrrs to be issued for issue of
share certificates shall be printed and the

Ronowal ol
Share
Certlflcates.
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printing .shall be done only on the authority
of a rcsolution ol' the. Board. 'Ihe blank

forms shall be consecutively machine
nunrberecl and the forms and the blocks,

engravings, fascimiles and hues relating to

the printing of such forms Shallt be kept in
the custody of the Secretary or cf such other
per.son as the Board may app,rinl. for tlre
purpo.se urd the. Secretary or the. other

person aforesaid shall be responsible for

rendering an account of thcse lbrms .to the

Board.

(g) The Muraging Director of the Company for
the time being or, if the Com;rany has no

Managing Director, every Dirtlctor of thc

Company .shall be responsitrle far tlie

maintenance, preservation and safe custody

of all books and documents relating to the

issue of share certificates except the blarik

forms of shares certificates refened to in
Sub-Article (0.

(h) All books referred to in Sub-Article (g) shall

be prc.served in good order permanently.

21. If any share stand in tlte names of two or more

persons, the person first nanted in the RegistLr of
Mernbers shall as regards rec:eipt of dividends or bonu.s

or ;ervice of notices and ,rll or any cther nrutner

con;rected with ComPmY, e:(cept voting at meetings,

ald the transfer. of the shares, be deeined tl.c sole holder

ther:.of but the.ioint-holdcrs o, a share shalI be severally

as well as jointly liabie I cr the payment of all

inst.rlments and calls due in t'espect of such .share and

for all incident-s thcreof acccrding to thr: Company's

regulatiotts.

22. Except as ordered by a Court of competent ju-

ris<liction or as by Iaw require<I, the Company shall not

be bound to recognise any equitable conti):lgenL, furlher

or partial interest in any shart., or (except only as is
by these Articles otherwise expn:ssly provirled) any right

in r,xpect of a shu'e other than :'n absolute right thereto,

in rrccordance with these Articles, in the person from

timc: to time registered as the hcilder therreof' but the

Board shall be at libel'iy at tlteir sole di.scretion to

register any share in .the joint narnes of an;l two or more

persons or the survivor or sunrivor.s of thum'
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23. None of the funds of the Company shall be

applied in the purchase of any shares of'the Company'

_o i, shait noi give any financial assistance for or in

connection with the purchase or subscription of any

shares in the Company or in its holding Computy save

as provided by Section 77. of the Act'

CALLS.

2'7. The Board may, from time to time, subjeit to the

terms on which any shares may have been issued and

Funds of
Company
may not be
applled ln
purchase of
shsre ol the
company.

Commlselon
may be pald.24. Subject to the provisions of Section 76 of the Act' '

the Company may at any time'pay a commission to

any person-in consideration of his subscribing or

ugr..ing to subscribe (whether absolutely or condition-

aity) foi any shares or debentures in the Company' oi.

pro.u.ing, or agreeing to procure subscriptions (whcther'

.Urotut 
-o, 

condition-al) ftr any shares or debentures in

thq Compuny, but so that.*te commission-shall not

exceed in the case of shares five per cent of the price

at which the shares are issued and in the case of

J.U"n,ur", two and a half per cent of the price at which

the debentures are issued,'or such higher rate or rates

*-*uy be permissible under any statutory provision for

the dme being in force' Such commission may be

satisfied by payment of cash or by allotment of fully

or partly p^ia inttts or partly in one way a4fl Partly

in the other.

25. The Comparly may pay a reasonable sun for . B'rokerage

INTEREST OUT OF CAPITAL

26. Where any shares. are iisued for'the purpose of

raising money to defray the expenses of the construc-

tion Jf any work or buitding, or the provision of any

plant, wtrich cannot be made profitable for a lengthy

period, the Company may pay interest on so much of

that share capital as is for the time being paid up' for

tt, prrioO, ui ,t t rate, and subject to the conditions and

restrictions provided by Section 208 of the Act and may

charge the same to capital as part of the cost construc-

tion if the work or building or the provision of plant'

lntereet maY
be Pald out
bt caPltal

Dlrectors
maY make
calls.
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subject to the conditions of allotmenr, by a resolution
passed at a mceting of thc Board (and not by circular
resolution) make such call as it thinks fit upon the
Members in respect of all moneys unpaid on the,sharss
held by them respectively and each Member shall pay
the.amount of every call so made on,him to the person
or persons and at all times and places appointed by the
Board. A call may be made payable by instalments.

2.8. Whenever any calls for further share capital are
made on shares, such calls shall be made cn a uniform
basis on all shares falling under the same r;lass. For the
purposes of this Artlcle shares of the s:rme nominal
value of which different amounts have treen paid up
shall not be deemed to fall under the snme class.

79. Fifteen days' notice in writing of any call shall
be given by the Company specifying the tinre and place
of payment, and the person or persons tc whom such
call shall be paid.

30. A call'shall be deemed to have been macte at the
time when the resolution authorising suich call was
passcd at a meeting of the Board and nray be made
payable by the Members whose nrimes appears on the
Register of Members on such date or at the discretion
of the Board on such subsequqnt date as ntay be fixed
by the Board.

31. A call may bc revoked or postponed at the dis-
cretion of rhe Board.

32. The joinc-holder of a share shall bc jointly and
.severally liable to pay all calls in resper:t thereof.

33. The Board may, from time to time at its discre-
tion, extend the time fixeci for the paymen,: of any cail,
and may extend such tirne as to all ,or an), of the
Members who from resiclence at a distance or other
cause, the Board may, cieem fairly entirled to such
extension but no Membr:r shall be entitled to such
extension save as a mauer of grace and favour.

34. If any Member failr to pay any call due from him
on the day appointed for payment thcreof, or any such
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cxtcrr.sion thcrco[ :r.s af'orr'..strirl, hc .strall llo liable to pay
illtercst on thc sanre il'orn the day appointed for the
payment thereof to the time of actual payment at such
rate as shall from time to tinre be fixed by the Board
but nothing in this Article shall render it obligatory for
the Board to demand or rccover any intercst from any
such ltlcnrbcr.

35. Any sum, which by the rerm.s of issue of a .shar.e

beconre payable on allotment or at any fixed date,
whethcr on account of' the nominal value of the share
or by way of premium,'shall for the purpose of these
Articles'be deemed to be a call duly made and payable
on tlle date on which by the terms of issue the same
becomes payable, and in case of non-payment'all the
relevant provisions of the.se Articles as to payment clf
interest and expenses forfeiture or otherwise shall apply
a-s if such sum had beconre payable by virtue of a call
duly nradc and notified.

36. On the rrial or hcaring of any acr.ion or suit
brought by rhe Cor:rpany against any Member or his
reprcscntatives for the recovery of any money clainre.d
lo be duc to the Conrpany irr respcct of his shares, it
shall bc.sul'l-icicnt tr.r pro'c that thc nanro of trrc Menrber
in respccr of who.se shares thc money is sought to be
rccovclcd appears crrtored on the Register of Members
as the holder, at or subsequently to the date at which
the nroncy is sought to be recovered is alleged to hrve
hccomc due on the share in respect of which iuch money
is sought to be recovered; thsrt the resolution making
the call is duly recorded in the Minute Book, and that
notice o[ such call was duly given to the Member or
his representatives iss'ed in pursuance of these futicles,
and that ir shall not be necessary to prove the appoint-
ment of the Directors who rnade such call, nor that
quorum of Directors was present at the Bo.ard at which
any call rvas made, nor that the meeting at which any
call call wzts rnade was duly convcned or constitured
nor any 0ther matters ivhatsoever, but the proof of t.he
n'ratter.s aforesaid shall be conclusive evidence of the
debt.

37. Neither the receipr by r.he Company of a portion
of any rnohey rvhich shall from time to time be due
from any Member to the Cornpany iri respect of his
share.s, either by way of principal or interest, nor any

Sums due to
bo calls.

Prool on trlal
ol sult tor
monoy duo
on shares.

Partlal pay-
mont not to
preclude
forfoituro.
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indulgcncc grilr)tcd iry' tlto C.onrpalry ilt rct;pcct crl' llir:

paymenr of any such money, shall preclu(ie the Clorrt-

pzury from thereafrer prtlceeding to enforce a forfeituro

of such shares as herpinafte.r provided.

38 (a) The Board may, if it thinks fit, agree to and

recc.ive front atty N4ember willirrg to advtrtce

thc sanic, all or any part of thr: arnounts ol

hi.s rcspcctivc .share.s'beyond the r;unts, actuall;r

called up and upon the rnone)/s so p.aid in

advancc or upon so much thereof, from time

to tirne, and at any time thereafter as exceeds

thc anrount of thi calls then m;rde upon and

duo in rc.spcct of the .sltares on,account o[
which such advances :ue made the Boarcl

nlay pay or iLilorv interest, itt. such rate i,s

Lhc N4onrbcr paying the sum in advtnce ancl

the Board agree upon. l'he Boa.rd may ag,rec
' to repay at any tinre the arnounL so advanced

or nray at any time repay the same upon
giving to the N{ember tlrrce nronths' nolice
in writing. Provided that moneys paid in
advance of calls on any shar:s may cal'r'/
interest, but .shall not confe,- a right Lcr

tlividcnd or partioipate in prt,[iLs.

(b) No Mcmber paying any such sum in advancc

shall be entitled to voting rights in respcct

of the monoys so piid by him ,rntil the same

rvould but for such payment becorne pre.s-

ently payable.,

39. The Conrpany shall have a first ald parafl)oun{.

lien upon all the sh.ares (other than fully paid. up shares)

icgistered in the narng of each Member (rvhether solely
or jointly with other.s) and .upon the prc,ceeds of salc
thereof for all moneys (whether prbsentll' payable or
not) ca.lled or payable at a fixed tinrc in respect of such

shares, and no equitable interest in any shrres shtll bc

created gxcept upon the footing ariil upon.L:ic condition
that Article 22 hereof is to have full effrct. Any such
lien shall extend to all dividends from time to tinre
declared in respect of such shares. UnJess otherwise
agreed the registration of a transfer ot .ihares shall
operiite as u waivor of' the Companyis lien, if any, orl

such shares.

r40. For the purpose of enforcing such lien ilre Bolrd
may sell the shares subject thereto in such nianner.'as

t
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thcy shrrll tlrink l'it, lrrrl for tllat purl)osc nlay causc to
be issued a, duplicate certificate inipspect of such sharc
and may authorise one of tieir Member to execute a

transfer thereof on behalf of and in the name of .such

Mernber. No sale shall. be made untrl such pcriod as

afore.sairJ .shall havc arrivcd, and until noticc in writing
o('the intention to sell shall have been.served on suolr

Mer:nber or his rsprescntatives and default shall have
bccn madc by hinr on thertt irt payment, fulfilment, or
discharge of such debts, liabilities or engagements for
Iilurtee:r days after such notice.

41. The net proceeds of any such sale shall bf:

rcgeived tly lhe Ctlnrpiury and applied in or toward.s

payment of such part of the amount in respect of which
the lien exists as is represently payable and the residue,

if any, shall (subject to a like lien for sums not presently

payable as'existed upon the shares before the sale) be

paid to the person intitled to the shares at the date of
sale.

FORFEIT'URE OF SHARES

42. lf any Member fails to pay any call or instalment
oI a call on or beflorc the diiy appointed ftlr the payment
of' thc sirme or any suclr extension thereof as aforesaid,

the Boiircl may at any tinre thereafteq, during s.uch time
a.s the call or instalment remains'unpaid, give notice
to him requiring him to pay the same together with any

interest that may have accrued and all expenses that ntay
have been incurred by the Company by reason of such

non-payment.

43. The notice shall name a day (not being less than
lourteen days from the date"of the notice) and a place
or places on and at which such call or instalment and

such inlerest thereon at such rate as the Directors shall
determine from the day on which such call or instalment
ought to have been paid and expenses as aforesaid are

to be paid. The notice shall also stato that, in the event
of the non-payment at or before the time and at the
place appointed, the shares in respect of which the call
was niade or instalment is payabie, will be liable to be
iorfeitcd.

44. If the requirements of any such notice as aforesaid
shall not hre complied with, every or any share.ln respect
of'which such notice hiu been givcn, nlay at any time

Appllcatlon
ol proceeds
ol sale.
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thereul'tcr before paynletlt of all calls or instalmcnt.s,

interest and exllcnses duc in respect thereof be forfeitcd

t'y a resolution of thc Bourd to that 3ffect. Such

frrrfciture .shall include rtll dividend.s declared or any

orhr:r rrloncys payablc itt rcspect of the ftlrfeitcd sltarc',

not lctually paid beforo the forf'eiture.

45. Whcn any share shall have been so forlcited tlol.icc

ol thc forfciturc shall bc given to the Mcnitter irt wltosc
nlrnre it stood immediate:ly prior to the for'fiituro ancl

an cntr] oI tho i'orlcitrrr-c, rvith thc datr: r.ltcrool', .shall

lirrthwith be rnadc in thc itegister o1' Mernbers but l'ro

iorf'eiture shall be in any manner invaliclated liy any

corrnrission or neglect to give such notio(r or to make

any such entry as aforesaid.

46. Any share so forfeited shall be deer::red to be the

propcrty of the Company ant'l may be solJ, re-allotted,
or othcrwisc dispo.sed of, cither tu the original holder
thereof or to any rtther per.son, upon sur:h terms arrd

in such manner as the Board shall think fit,

41. Any rnember who.se shares have been forfeited
shlll notwithstanding lhe forfciture, be liallle to pay and

shall [orthwith pay to thc L-onrpany, on dc:,rnand all call.s,

ins[llnrcnts, intcrr-:.st and cxpunscs owing upon or in

respect of such .sharcs at ltre time of the forfeiture,
togcther with interest thereon from the time of the
forfeiture until payment at such rate as the Board rnay

determine and the Board rnay enforce thc payment
thereof, if it thinks fit.

48. The forfeiture of a share shail involve extinction,
at the time of the forfeiture, of all interest in ancl all
claims and demands against the Qompany, in respoct

of the share and all other rights incidental to the sharc,
except only such of those rights as by these Article.s
irre expres.sly saved.

49, A declaration in writing that the declarant is a

. Director or Secre.tar), of the Coml;any trrd that a sharr:

in the Compa,ny has been duly forlbited in accordance

rvidr these Articles on a clate stated in the declaraticrn,

shall be conclusive evidence of the faots thercin stated

as against allrpersons cl;;riming to be entitled to the

!
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.50. Upon any sale rfter forfciture or for enforcing a

lien in purported exercise of the powcrs hereinbefore
givcn, the Board may appoint some porson to cxecuto
an instrument of transfer of the shares sold and may
causc the llurch:rscr's r)arr)c to bc entercd in thc Regi.stcr
in re.spect of the shares sold, and the Purchaser shall
not be bound to see to the regularity of the proceedings,
or to the application of the purchase money, and aftei
his nanre has been entered in the Rcgister in respect
of such share.s, the validity of the sale shall not. be

impcached by any person and the remedy of any person

aggricvcd by thc salc .shall bc in danrages only urcl

against the Conrpany exclusively.

5l. Upon any sale, re-allotment or other disposal
under the provisions of the preceding Articles, the
cert.ificate or certificates originally issued in respect of
rel.ative shares shall (unless the same shall on demand
by rhe Company have been previously surrendered to
ir hy the defaulting member) srand cancelled and

bcconre null'and void and of no effect, and the Direckrrs
slrall bc ontitlcd to issuc a duplicatc or certificates irr

respect of the said shares to the person or persons
enti[led thereto.

52. The Board may at any time beforc any share so
iorleited shall have been sold, re-alloted or otherwise
di.sposcd o[, altnu&l thc forfciture thereof upon such
conditions as it think fit.

TRANSFER AND TRANSMISSION OF SHARES

53. The Company shall keep a "llegister of Transfer"
and therein shall be fairly and distinctly entered par-
ticulars of every transfer or transmission of any share.

54. The instrument of transfer shall be in writing and
all the provisions of Secrion 108 of the Companies Act,
and or any statutory nrodification thereof for the tinre
bcing'shall be duly complied wich in respect of all
transfer of shares and their restrictions thereof.

55. The Instrument of transfer duly stamped and exe-
cuted by tre Transferor and the Transferee shall be
dc'livered to the Company in accordance with the'
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provisions of the Act. Thc In.strument of Translbr shall
be accompanied by .such evidence as the Board rnay
requirc to prove thc title of Transferor and his right
to Lransfcr the shiucs and every registered Instrunrcnt
of 'l'riursfer shall rernain in the custody of the Company
until destroye,d by order of the Board. The Transferor
shiill'be''tjeemed to be the holder'.of l;uch shares until
the nanre of the Transferee .shall have tieen entered in
the Register of Memtlers in respect th:reof. Beforc tlre
registration of a transfer' the certificate or certifical.es
o[ thc slrarcs nru.st be delivered to tne Conrpany.

56, The Board .shall have power orr giving not lcss
than seven days' previous noticc by advertisembnt in
some newspaper circulating in the disr.rict in which the
office of the Cornpany is situatc to close the Transfer
Books, the Registcr of Menrbers or Register of Deben-
ture-holder at suclt tinre or timc.s and for such peri<xl
or periods, not e.xcecding in the aggregate forty-fivo
days in each year, and rhirty days at ono timc,

57. Subject to the provisiorrs of Section I I I of the
Act, the Btnrd may, a[ it.s own absolute and uncontrolled
discrction and without a-ssigninil tny t'e&son, decline to
register or acknowlcdge any transfer of .shares (whether
fully paid or not and notwithstanding that the proposr:d
Transferee be :rlready a nrember), but in such casc it
shall, withip one month from"the date on which the
instrument of transfer was lodged with the Compmy,
send to the Transferbc and the T'ransfr:ror notice of thc
refusal tb register such transfer providcd lhat thc
registration of a transfer .shall not bg refused on the
ground that the Transleror being either alone or joirrtly
with any other person or persons indebte<J to thc
Company on any account whatsoever except a lien orr
shares.

58. Where, in the case of partly paict share, an ap-
plication for registration ir; nrade by the transferor, the
company .shall give notice of the application io rhc
Transferee in accordance with the pr.tlvi.siuns of Scc-
tion Il0 of the Act.

59. .ln the case of the rleath of any one or rnorc of
the persons named in the Register of Members as the
jointholders of any share, the burvivor or survivors shall

Death ol one
or moro
f olnt-holders
of shares.
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be tlrc only pcrsons rc.cognisccl by the Cornpany 0s

having any title to or interest in such share, but nothing
hcrein contained lhall be' takbn,,to release thg, esute of
a deceased ioint-holdcr from an liability on shaies held
by hinr jointly with any cldrer pcrson.

60. 'lhc executors or adrninistrators of holdbrs of
Succcssion Ccrtificate or the legal.rcpresentatives oF a

decea-setl member (not being one or two or more joint-
holders) shall be the only persons recognised by the
Company as having any title to the shares registered
in the name of such lvlember and dre Compury shall
not bc bound to recognise such executors or adrninis-
trators or hcllders of a Succession Certificate or the legal
reprssentatives unless such executors or administrators
or legal representatives shall have first obtained Probate
or Lerrers of Adnrinisration or Succession Certificate
as thc case ma be, from a duly constituted court in the
Union of India; provided thar in any case where the
Board in its absolute discretion thinks fit, Ore Boarrl may
dispensc ,,virh production ol' Probate or Letters of
Adnrinistration or Succession Certificate, upon such
term.r as to indemnity or otherwise as tire Board in its
absolutc discretion may think necessary and under
Article 62 register lhe nanre of any person who claim.s
to be absolurely entirled to the shares standing in the
,naJne of a deceased member, as a Member.

61. No share shall in any circumstances be transfened
to any minor, insolvent or person of unsound mind.

62. Subject'to the provisions of the Act and fu.ticles
59 and 60 any person becoming entitled to share in
consequence of the death, lunacy, bankruptcy insolvency
of any Member or by Any lawful means other than by
a transfer in accordance vrith these Articles may,.with
Lhe consent of the Board (which,it shall not be under
a-ny obligation to give), upon producing such evidence
that he susLains the character in respect of which he
proposes to act under this Anicle or of such title as
the Board thinks sufficient, either be registered himself
as the holder of rhe share or elect to have some person
nonrinated by him and approvecl by the Board regisrered
as such holder; provided nevertheless, that if such person
shall elect to have his nominee registerecl, he shall testify
the election by executing in favour of his nominee an
Instrunrent of Transfer in accordance with the provisions

Tltle tcr
shares of
decoasefl
momber.

No transfer
to mlnor, ln.
solverit etc.

Reglstratlon
ol porsons
snlltled to
ehare othsr-
wlse than
transter.



,22

herein con[ained, and until h<; does so, he shall not be

freed from any liability irt respect of the shares. This

clause is hereinafter referred to as the "transmission

clause".

63. A person entitled to a share by transnrission sliall,
subject to the right of the Directors to retain such

dividends or money as hereinafter provided, bc entitled

to reccive, and may give d discharge for, any clividends

or other nroneys payable in respect. of the share.

64. l'he Company shall not charge any
fees for transfer or transmission of any nurnber of
shares to any parfy

65. The Company shall incur no liabilit.y or respoh-

sibility whatsoever in consequence of its registering or

giving effect to an transfer of shares made or purport-

ing to be made by any apparent legal owngr thereof
(as shown or appearing in the Register ,tf Members)

to the prejudice of pe,rsons having or claiming any

equitable right, title or interest to or in tho said shares,

notwith.snnding that'the Company may have had notice

of such cquitablc right, titlc or irtterest or noticc pro-

hibiting registration of such transfer, and rnay have en-

tered such notice, or referrerJ thereto, in any book of
the Conrpany, and the Conrpany shall not bc bound to

tre required to regard or attend to give ,:ffect to any

notice which may be given to it of any ecluitable right,
title or interest or be under any liability whatsoever for
refusing or neglecling so to do, though it may have been

entered or refirred to in sonre book of tne Contpany,

but the Corrrpany shall. nevertheless be at libgrty to
regard and attend to any such notice anC give effcct
thereto if the Board shall so think fit,

COPIES OF MEMORANDUM AND ,ARTICLES
TO BE SENT TO MEMBER.S

66. A copy of the Memorandum and Articles of As-

sociation of the Company and other docunrents referred

ro in Section 39 of thc Act shall be sent by the Company

to.every member at his toQUest within seven days of
the reqdest on payment of thc: sum of Rupec One for
each copy

P
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I}ORI{OWING I'OWEITS

67. Subjeot ro rhe provisions of Sections 58A, 292
utd 29'3 of the Act the Board nray, from tiriiUl'/o time
Irt iLs cliscrctitln try rr rc.,.stllutiorr passcd ut u urccl.ing of
the Board, acc:ept deposit from members either in
advance of calls or or.hcrwise and gcncrally ra.ise or
borrow' or sccurc tlre repayment of 

^ny 
,,.,,-,, or sum.s

tll' nroncy lor [hc I)ulJ)()sos ol' the Conrpany. provirJccJ,

ht)wever, where the money.s to be borrowed together
with the ntoneys alrcady borrowed (apart from tempo-
rary) Ioans obrained from the Company's bankers in the
ordinary course of the business) exceed the aggregate
of the paid up capital of the Company and its free
reseryc.s (not being reserves set apart for any specific
purposc) rhe Board sha.ll not. borrow such moneys
rvithout the consent of the Company in Gencral Meet-
ing. .

68. Subject to rhe provisions of Article 67 hereof, the
payment or repayment of moneys borrowed as afo,:e-
said may be securcd in such manner and upon such
terms and conditions in all respects as the Special
Resolution shall prescribe including by the issue of
debentures or debenture-stock of the Company, charged
upon all or any parr of the property of the Company
(hoth present and furure), including its uncalled capital
for the tirne being and debentures, debenture,stock and
other securities may be made assignable free from any
equides berween the Company and. the person to whom
the sarrre may be issued.

69. Any debentures, dcbentures stock or other secu-
rities may be issue at a discount, premium or otherwise
and may be issued on condition rhar they shall be
converrible inro shares of any denomination, and with
any privileges and conditions as to redemption surren-
der, drawing, allotment of shares and attending (but not
voting) at General Meetings, appclintment of Directors
and otherwise, Debentures with the right to conversion
into or allotmenr of shares sha.ll be issued only with
the ccinsenr of rhe companv in generar meeting actorded
by a Special Resolution. r

70. Thc Board shall cause a proper Ilegisrer to be kept
in accorda.ce with the provisions of section 143 of the
Act ol' all nrortgages, debcrrtures and charges specifi_'
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cally affecting the property of 'r.he Company and'shall
cause the requirements.of Section 118,.t25 and 127 to
144 (both inclusive) of the Act in that behalf to be duly
conrplicd with, so far as thcyr fall to be conrpliedr;with
[ry thc Bo+fd.

7l . The Company. shall, if at any time it issues de-
bentures, keep a Register and Index of Debenture-
holders in accordance with Section 152 of the Act. f'he
Company shall have the power to keep in any state or
country outside India branch Register of Debenture-
holders resident in that State or country.

SHARE WARRANTS

72. Thc Company may rssue .share warrants .suh.iect
to. and in accordance with, the provisi,Jns of Sectiotr
144 and ll5 of the Act.and accordingly the Board may
in it-s discretion, with respect. to any sharer which is fully
paid, upon application in writing, signed by the peison
rcgistered as holdcr of the share, from time-to timc,
recluire as to identity of the person signing thc appli-
cation, on receiving the certificate (if anv) of thc ihare,
and the amoullt of the stamp duty on ttrc warrarrt and
such fee as thc Board may from time to time rcquirc,
is.suc a share warrant.

73 (l) The bearcr of a sharc warrant may at any
timc deposit the warrant at the oflice of the
Company, and so long as the u,arrant remain.s
so dcposited, the depositor l;hall have tlre
sanrc righr of signing a requisiiion for calling
a nrecting of thc Company, ar:cl of attendirrg
and voting and exerciiing the other privi-
leges of a Menrber at any meeting held aftur
the expiry of two clear days from the timc

., of deposit.s, as if his name wr:re insertecl in
the Register of Members as the holder of
the share including in rhe deposited warrant.

(2) Not rnore tharr one person shall be recog-.
nised as depositor of the sharre warrant.

(3) The Company shall, on two days, wriu.en
notice, return the deposited share warrant to
tlie depositor.

74. (l) Subject as herein otherwise erxpressly Jrro-
vided, no person shall, as bearer of a stralc
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w&rr:rnt, .sign 'I re(lui.sition for calling o

mecting of lle Compury; or attend, or vote
,or exercise any olher privileges of a Member
,,'at a meeting of the Cornpany, or be entitled
to receivc Any notibes frenr the Conrpalry.

(2) The bearer of a share warrant sfrafl be
enritled in all other re;pects to the sarne.
privileges and advantages as if he were
named in the Regisrer of Membeis as, the
holder of the share included in the wanant
ancJ he .shall be a n.lember of the Company.

75, The Boarcl may, fronr time tQ time, make rules
as ro rhe rerms on which 1if ir shall think fit) a new
share warrant or coupon may be issued by way of
renewal in casc of defacement, Ioss or destruction.

CONVERSION OF SI-IARES INTO STOCK
AND RECCI{VERSION

76. The Company in Ceneral Meering. may convert
any paid-up shares inro stock. and when any shares shall
have been converted into stock, the several holders of
such stock htay thenceforth transfer their respective
interest therein. or any part of such interest, in lhe sanre
ntarner and subject to the same regulations as, and
subject ro which shares f'ronr rvhictr thu stock arise might
have been transferred if no such convcr.sion had taken
place or a.s near thereto as circumstances, will admit.
The Company may at any time convert any stock into
paid-up sharcs of any cienonrination.

77. The holders of stock shall, according to the
amount of stock held by thcm, hav,t the same rights,
privileges and advantages as regards dividends, voting
at meetings, of the Company, and other matters, as if
they held fte shares from which 0re btock arose; but
no such privilege or advanrage (except participation in
the dividends and profits of the CJompany and in the
ussets of winding up) shall be con,€rred by an amount
of stock which would not, if existing in shares, have.,
conferred, that pdvilege or advantage.

MEETI].,IG OF MEIVIBERS

78. The Cornpany shaJl within a periocl of .not less tha,'
one month nor more thiin six nront.rhs fronr which it is
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entitled to commence business, hold the: Statutory
lvfeeting of the members of the. Company sullject ro and
in accordanci with lhe provisions of Secrion 165 of the
Act.

f

Annual
Generol
Meetlng
Annual
Summary.

'ir'79. The Company shall in each year hold i'General
Meeting as is Annual General Meering in addition ro
any other meetings in rhat year, All Cenera.l Meetings 

.

other than Annual Gcneral Meetings shall be called
Extra-ordinary Gcneral Meetings. An Annual General,
Meeting of the Company .shall be held within six months
after thc expiry of each financial year, provicled thai
not more than filteen months shall lapse between,.the
date of one Annual General Meetinj and rhat of .fe
next. Provided rhat it will be permissible to hold iS
first Annual General Meering ,yiihin a period oi not less
than cighteen months from the date of its incorporation;.
and if such meetjng is held within that perlod it shall
not be nccessary for the Company to hold a.ny Annual
Cenertl Meeting in the year of irs incorporation or in
the following calendar year. Nothing contained in the
foregoing provisions snalt be tatcen as atfecririg itr.igtt
conferred upon the Registrar urrder the pnrvisions of
Section 166 (i) iif thc Acr [o c:rrend thc tjme within
which any Annual Gcncral N,lcting may be held. Every
Annual General Meeting shall be callcd lbr a time
during bu.siness hours, on ir day that is nc,t a public
holiday, and .shall be held ar. rhe office of the, Company
or ar .some other place within the city in which ttre tifncc
of the'Cornpuny is situare as rhe BtariJ may diterminc
and the nolice calling the Meetiug shall specify it as
tre Annual General Mceting. 'I-he Company'rnay'in'any
one Annual General Meeting fix the , time,.for. its
subsequent Annual General Meerings. Every :membei of
the Company shall pe cnritled ro atrend either in'peison
or.by proxy and the Auditor of the Company itratt t a'i,e

the right to attend arrd to be hr:ard at ani 'Gea{rat
Mceting which he auends on any part of rher,lyginps
which concerns him as Auditor. At every 'An4ual

General Meeting of ttre Company there shall be laid on
the table the Directors Report and Audited Statement
of Accounts. Auditors'. Report (if not already iniorio-
rated in the Audited Statement of ,{ccounts), the'Pioiy
Register with Proxies and the Register of Directors'
shareholdings whicli latter Register,sfall rernain open
and accessible during the continua.nce of tht: meeting.
The Board shall cause t0 be preparred.the {nqg$.lrisi
of Members, Sumnrary of the Sirrb''Capital,""Cot-..
Shed,[ and Profiq,antl Loss Account arrd forwarrJ the simc

d
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to tlrc llcgistlar in ;rccortJarrcc rvitlr Scction 159, l(l I

antl 220 o[ tlrc Act.

80. The Board may, whencvpr it thinks fit, call on
Extr':r orcJinary Ccncral Mcotingi arrtJ it shall do .so ul)on
a requisition in writing by any Member or Members
holding in the aggregate not less than one-tenth of sqch
ol' thc paid-up capital as aL tllat darc carric.s thc righr
of voting in regard to the ntatter in respect of which
the requisition has been made

81. Any valid requisition so made by Members must
.stare the object or objects of the rneeting proposed ro
hc called, and nrust be signed by the requisitionists and
bc deposited at the office providcd that such requisi-
tion may consist of several docurrrents in like form each
signcd by onc or more requisitionists.

82. Upon thc receipt of any such requisitjon, the
Board shall fortrwith call an Extra-ordinary General
Mceting and iI t]rey do nor p.roceed within rwenty-one
days fronr lhe date of the requisition being depo.sited
ul the officc ar cause a meeting to be called on a day
not later than forty-five days from thc date of deposir
of the requisition, the requisitions, or such' of ttreir
nunrber as rcpresent either a majority in valug of the
paid-up share capital held by all ol thCm or nol .le.ss

than one-tcnth of such of the paid-up share capital of
the Company a.s is referred to in Secrion 169 (4) of
the Act, whichever is less, may themselves Qall the
Mccting, but in eitier case any Meeting so called shall
be held wirhin three monthi from the date of the
delivery of the requisition as aforesaid.

81. Any Mceting called undcr the foregoing Articles
hy the requisitionists shall bc called in the same manner,
a^s nearly as possible, as that in which meeting are to
bcr cllled by the Board.

84. Save and except the Statu(try Meeting twenty-one
days' notice at the least of every Generrr|. Meeting,
Annual,ror Extra-Ordinary, and by whomsopver called
specifying rhe day, place and hout of Meeting, and the
gcneral nature of the business to be transar;ted thereat,
shall be given in the nranncr hereinafter provided, to
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such persons as aru rlnder the.se Article.s entitled to

receive noticc from ihr'. Ctlnlpany. Provided that in thc

case of an Annual Gencral Mceting with the consenl'

in writing of all thc ntcrnbc'.r.s entitled ltl vt)tr) thercat

ancJ irt casc ttI atty tltllcr lv1cctin11, rvith thc c(rnl;cllt ol

the Membcr.s h.lclir:g tto[ lcss thit.95 per cenr' ol .such

part ol'thc paitj-up.shrirc capital ol' thc Company a.s givcs \

a right to vote at the Meeting, a Mecting nray be con-

verrcd by :r sltortcr ttttticc. In thc casc oI an Annual

General Mceting ii any business tlther tharr (i) Lhe

considcnrtiott oI thc. Accounts, Balance Shr]ct'.s and

Rcport.s of' thc Boartl tr[' Dircctors attcl Ar-rditors (ii) thc

declarrtion of divirlcncl (iii) the apptlintment rlf Direc-

tors irt placc ol'tho.sc rctirirrg , (iv) tht: appoinlmenl ol^,

and fixirtg of thc rernttttcration tlf thc Audittlr.s' is ttr

be trirn.sactcd, and irr thc casc tlf any other Mccting in

any cvcnt there shall hc annexed to the notice of thc

Mecring rr statcnrcnt .\cl.ting out all matcrial flacus

conccnting cach such itcm of busincs.s includinl; in
parriculur Ilic ttu[urc ol thc collccrn or intcrest, if any,

thercirr o(' cvcry Dircctor, nnd the Manager (il any).

Whcrc lrny .suclt itt:nt tlr sllct;ial busitrcs.s rcll[cs to, ()r

a[[ccus lny' tlther com[)any, tlte cxtcrrt of shlr,: htllcJing

intcrc.st in thc tlthcr contpany ol' evcry Directtlr, und

the lr'larrarcr, ii any of the Company shall also hc sct

out in thc statcntcnt if lhc c]il,cnt tlf such'sharchtllding
intcrc.st is rtot lc.ss thm 2 pcrccnt oI thu paid'up.sharc

capital oI thaI ttLhcr company. Where any .itern tlI
busincss crltt.si.sts tlf' thc acct;rding tll approval to any

docuntcnts by thc ntcctinS, the tintc and placc whcrc

the docuntcnt can bc itt.spcc:l.cd shall bc spccificd in thc

strt(: r'r1cn L ltiorr:.said.

85. Thc accidcntal tlnrission to give any such notice

a.; aforc.saicj to any of thc Mcmbers, or the nrln receipt.

therco[ .shrtll ttol. in'ralicjltc any rc.l;olutiorr ptlssed zrt ilny

r,uch Mcctirtg.

-(
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86. No Ceneral Mceting, Annual or Extra'ordinary,

shall bc competent to enter upon, discu.ss or transact

any busine.ss which ha.s ntlt been mentioned in the noticc

or notices upon which it was convened.

87. Five N4ernb,Jrs pre.sent itt pcrson shall be a quorLrm

for a Gcneral Mcetin$.

88. A body corporate being a Member shall lie

decrncd to be personally pre.sent if it is reprosented in,

accordance with Section 187 of the Act.
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ti9. I[, at thc cxpiration of'h:rlf an hour frorn the time
:rltpdintcd for lrolcling u lvlcctirrg ol' tlrc Crrrrptrry,,u
quorum shall not be prese:rt, the Meeting, if convened
by or upon the rer;uisition of Memhrcrs, shall stand
di.s.solvccl by irr lr.y tltlrrlr c.sc tlic Mccti.g .slrull sta,d
ad.journed to rhe sanre day ir.t tlte next week or if that
day is a public holiday, until the nexr succeeding day
which is not a public holiday at the same tinte and place
or to .such orjrer day and ar. such other time and place
in ttre City or town in which the Office of'the company
is for the time being situate, as the Board may ,

deternrine, and if ar such adjourned. mEeting a quonlm
is not presenr at. the expiration of half an hour fronr
the time appointed for holding the Meetin!, rhe Members
present shall be a quonlrn, and may transact the business
for which the meeLing was called.

90. '.The chairman (if any) of the Dirbctors shall be
cntitled to take the Chair ar every Geireral Meeting,
whether Annual or Exrra-ordinary. lf rhcre be no sucJr
Chairman of the Directors, cr if at any Meeting he shall
not. be present wirhin fifreen minutes of the time
appointed for holding such Meeting ortif he shall be.
unable or unwilling to take the chair then the members
present shall dpct another Director as Chairman, and
if no Director be present or if e.ll the Directors present
dccline to rake the Chair, thcn the Members pre.sent shall
elect one of thcir numbcr to be Chairman,

ll quorutn
not prooont,
Mootlng to
be dlssolved
or adlourned.

Chalrman of
General
Meotlng.

91. No business shall be di.scussed at any Ceileral
lvleering excepr the electio' of a Chairman, whirst the
Chair is vacant.

92. The Chairman with the. consent of the Members
may adjourn ary Meeting from time to time and from
place to place whcre rhe Registered office is situated.
But no business shail be transacted at any adjourned
nreeting' other than the business loft unfinished,at the
nreeting from which the adjournment took place.

93. At any Ceneral Iuleering a resolution put to the
vote of the meering shall be decided on ma show of
hands, unless a poll is (before or on the declaration of
the result of rhe show of hands) dernandecr by at least
five members having the right t,o vcte on the resolution
and presc.nt in person.gr by proxy, or by the Chairman
of the meoting or by any menrber or members holding
not less than one-tenth of the tot..il voling power ii
respect of the resolution or by any rirember or members

Buslnoss
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electlon ot
Chalrman
whllst chalr
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Questlons at
General
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l)rLrScnt itl llcrsott or by proxy iind holding 'shitres in

tlrc Corl1l1rry cgttl'Ct't'irrg a Liglrt [0 votc tltt tltu t'e''.s')ltttitltt

hcing shares on which an aggregate sum has bcerr p:tid-

up ; all the shares conferring that right, and unless

lu poll is clcnrattded, a declaration by the Chairman that

a iesolution has on a show of hands, bcen carried or

camerJ unanimously, or by a particular majority or lost

and an entry to thar effect in the Minute Book of the

Conrpany shall be'-onclusive evidencc of the fact'

rviLhout prt)rrl' tli the number or proportion of the votes

recordeci itt t'avour tlf or aga-rnst the resolutiort'

Chaltmcn's
castlng vote

Poll to be
takcn ll
domonded.

9-1. In th,: ciue of an equality of votes, the Chairman

shiril horh ()n a show of hands and at a poll t.if any)

liavc u c.tstitrg vtll.c in addition to t'he vote or vo[es to

which ltc ntity be ':ntitlec! as a Mernber'

95. ll' a poll is demanded as afore'said the saroe shall

subiect to Arricle 97 be nken at such tirne (r,ot'later

then tony-eighr hor:r.s from the time when the demand

wa-s mrclc) untl place in the City or town in which the

ol'licc 0l tlie. ccrrnpmy is for the time bcing sitrrate and

either try open votinS; or by ballot, as the Chairnran shall

clircct, ancJ either at one or after an interval or

a<Jjounrntent or tltherwise, ancl thc result ol'thc poll shnll

he decnrcd to be tJre resolution of the meeting at which

the poll wts demarrded. The demand for'a poll may

bc withtj;a'*'rr at irny tillle by the person or pers':ns who

made thc dcrn:rnd.

96. Whcrc a poll is ttl bc taken' thc Chairman ol the

meeting sltall appoint twt'r scrutineers to scrutinise the

vote givcn ort the poll and to report thereon to him'

One of the scrutincer.s so appointed shall alw:tys be a

Member (rrot being an officer or employee of the

Conrpany) prt'.sen( at thc Meeting provided such a

Mcmhcr is available and willing to be appointed' 'l'hc

Chlirliarr slrall ftllc p()wcr at allY tirlc' beforc thc result

oI rhe poll is dcclared to relr)(rvL'' a.scrutineer from office

and iill vacancies iil the office of scrutincer arising from

such renttlval or f:rom iury other cause.

g'7. Any poll dr.iry demancled on the election of a

Chairman of a Met;ting or on any qucstion o[ adiourn-

menr shall be [akr:n at [he Meeting forthrvitlt'

Scrutln esrs
at poll.

ln what case
poll taken
wlthout
adJournment
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98, T'he dernarrd fbr a poll cxccpt on die questions

0l' tlls olcctiorr oI the Cltitit'tttart iutd.ott att adjourtttnottt

.shall not prevent the continuance of a Meeting for the

trmsact.ion o[ any busincss othcr tJran tho cluostion on

rvltich thc poll lt:t.s ttct:n tlt'.rrtlttttlt:.cI.

VOTE OF IVIEMBERS

99. No Member shall be entitled to vole either per-

sonally or by proxy at any Ceneral Meeting or Meeting
of a cla^s.s of shareholders eithcr upon a show of hands

or upon a poll in respect of iury shares registered in

his namc on which any calls or other sums presently

payable by him have not been paid or in regard to which
rhe Company has, and has exercised, any right of lien.

100. Subject. to the provisions of the Articles and

rvit}out prejudice to any special privileges or restric-
tions as to voting for the tinre beirlg atuched to any

class of shares for the time being forming part of the

capita.l of the Company, every Member, not disquali-
fied by thc last preceding Article shall be entitled to

be presen[, a-nd to speak ancl vote at such Meeting, and

on a show of hands every Member present in person

shall have one vote and upon a poll the voting right
ol' every Menrber present in person or by proxy shall

be in proportion to his share of thc paid-up equity. share

capital of the Cornpany. Provided, however, if any

preference shareholder be present at any Meeting of the

Company, save as provided in clause (b) of sub-section
(2) of Section 87, he shall.have a right to vote only
on resolutions placed before the Meeting which directly
affect the rights attache<J to his prefercnce shares.

l0l. On a poll taken at a rnecting of the Company,,
a Member entitled to more than one vote, or his proxy
or other person entitled to vote for him, as the case'

nray be, need not, if ire votes, use all his vo,tes or cast
in the sanre way all the votes he uses.

102. A N,lember oi unsound rnind or in respect of
whom an order has been madcr by any Court having
jurisdiction in lunacy, nray vote, rvhether on a show of
hands or upon a poll in rcspect ot any shares registered
in his name and any such corilmit.tee or guardian may,

on poll votc by proxy, if any Ivlember be a nrinor the

Domond lor
poll not to
prevont
transsctlon
ol othsr
buslnsss.

Members ln
arrears not
to vote.

Nunibers of
votes ol
whlch
Msmber
entltled.

Castlng of
votes by a
Member
enlltled'to
more than
one voto.

How
Msmbers
non-com-
posement ls
and mlnor
may vote by
hls commlt-
tee or other
legal guard-
lan.



Votes of
Jolnt-
msmbers

Votes ln
respoct ol
shares ol
deceased and
lnsolvent
Member.

Appolntmettt
ol Proxy.

32

vote in rcspect of his.sharc or shares shall bt: by his
guardian, or any one of his guardian, if nrore lhil.n one,
to be seiected in case of dispure by the Chairman of
the meeting.

103, If tirere be joinr registered holders.of an1, shares,
any one of such persons nlay votc at any meeting or
nray appoint ano[her pelsot'l (whether a Membe:: or not)
as his proxy in respect of such shares, as if he were
solely enrirled rherero bur the proxy so appointed shall
not have any right to speak at the Meeting, and if more
than orre of such joint-holders be preseht at any lleeting,
and if more than one of such joint-holders be present.
ilt any Mc.eting, that one of the said persons so present
whose name stands higher on the Registcr shall alone
be entitled ro speak and to votc in respcct of suctr shares,
but the orler or orhers of rtre joint-holders shall entitled
to be present at the meeting. Several executors or
administrators of a deceased Member in whose narne
shares .stand shall for the purpose of these Articles be
deenred jttin-holders thereof.

104. Sub.jcct to rhe provision.s of these Articles vofes
rnay bc g'ivcn oither per.sonally or hy proxy. ,{ body
corporate trcing a Member nray vote either by a proxy
or by a rcpresentative duly authorised in accrlrdance
wit} Section 187 of the Act and such reprcsentatlve shall
be entltled to exercise tle same rights and powers
(including rJre right ro vore by proxy) on behall'of the
hody coqtorate rvhiclr he represents a"s that body could
excrci.sc if it rvcre an individual Menrber.

105. Any person entitled under Article 62 to transfer
any share may vote at any Ceneral Meeting in respect
thereof in the same manner as if he were the re.e;istered
holder of such shares, provided that forty-eight hours
at Ieasr before the time of hclding the Meeting or
adjou:'ned Meeting; as the .uo: *uy be, at vyhich he
proposes to vore he shall sarisfy the Directors of his
right to transfer such shares and give such ind,:rnnjgy
(if any) as the Directors may require or the Directors
shall,have previously admitted his right to. vote :it such
Meeting in. re.spect thcreof.

106. Evcry proxy (whether a Member or not) shall be
appoirrted rn writing under the hand of the a,ppointer

J
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or his attorncy, or if .sucli a[)l)oil)tcr is a corporal.ion
under the common seal of such corporation, or be signed
by an officer or any attorney duly authorised by it, and
any Committee or guardian rnay appoint such proxy.
The proxy so appointed shall not have any right to speak
at, the Meeting.

107. Ax instrumenr of proxy may appoint a . proxy
either for the purpose of a piuticular Mueting specified
in the instrument and any adjournment thereof or it may
appoint for rhe purpose of cvery Meering of the
Company or of every Meeting io be held before a date
specified in the instrument and every adjournment of
any such Meeting.

108, A member presenr by proxy shall be enrir.led to
vo.te only on a poll.

109. The instrumenr appoinring a proxy and the power
of attorney or other autlroriry (if any) under which it
is signed or a norarially certified copy of that power
or authorir.y, shall be depositecl at t-he office not, later
than forty-eight hours before the time for holding the
meeting at which dre perscn named in the instrument
proposes r.o vote, and in default the instrument or proxy
shall not be ueared as valid. No instrument appointing
a proxy shall be valid after the expiration of twelvi
months from rhe date of its execution..

Proxy elther
Ior specllled
meetlng or
for a perfod.

Proxy to vote
only on o
poll.

Deposlt of
lnstrument of
appolntment.

Form ol
Prory.

t
I 10. Every instn:ment of proxy whether for a specified
Meeting or otherrvise shall as nearly as circumstances
will admit, be in any of the forms set out in Schedule
iX of the Act.

Ii l. A vote given in accordance witir the terms'of an
instrumcnt of proxy sha.ll bt: valicl notwith-standing the
previous death or insanity of the principal, or the
transfer of the share in rcspecr ol which the vote is
given, frovided rhat no intinration in writing of the death
or insanity, revocation or ransfer shall have been
received at the office before, the rnecting.

lL2. No objection shall be rnaclc to the validity of any
vete, except at any Meering or poll at which such vote

Valldlty of
votos glvon
by proxy
notwlthstand-
lng death ol
Membor.

TIme for
obJecUons of
votes.



Chalrman of
the L{eetlng
to bo tho
Judgo ol
volldlty of
ony voto,

34

shall be tendered and evcry votc whethcr given pcrson-
ally or by proxy, not disallowed at such Meeting or
pol! shall be dccmed valid for all purposes of such
Mecting or poll wh4fsoever.

I13. The Chairnran of any Meeting shall'be the sole
judgc cf the validity of every vote tendered at such
Meeting. The Chairman present at lhe taking of a poll
shail be the sole judge of' the validity of eveny vote
tcndcrcd at such poll.

MINUTES OF MEETING

r l.{. (t) The Contpany sha.ll cause minutes of all
procecdings of cvcry Gencral Meeting to be
kept within thiny dnys of rhe conclur;ion of
evcry such Meeting concerned entries thereof
in books kept for rJrat purpose wittr their
pages consecuril,cly numbered.

(Z) Each page of every such bool: shell be
initialled or signcd and tJrc last page ,rf the
record of proceedings of each lvleeting in
such book shall be ,Jated and signed by ttre
Chairman of the same lvleeting within the
aforesaid period of tJrirty days or i;n the cvent
of the death or inabiliry of that Chairman
within that period by a Director dul,/ au-
thorised by the Board fcir rhe purposc.

(3) In no ca-se the minutes of proceedings of a

Meeting shall be attached to any such book
as aforesaid by passing or otherwise.

(4) The minutes of each Meeting shall conhin
a fa.ir and correct summory of tho proca:d-
ings thereat.

(5) AII appointmcnts of Officcrs made at any
Meeting aforesaid shall be inclucled in rhc
minutes of the Meeting.

(6) Nothing hr:rein contained shall require or be
deemed to require the inclusion in any sucir
minutes oi any matter which in the opinion
of the Chairman of the N{eeting (a) is rlr
could reasonably be regarded as dofa4natory
on any person, or (b) is irrelevatrt or

p
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irnnraterial [o thr: lrroccrcclings, or (c) is

del.rimentdl tc thc inrerests of thc Company.
The Chairmzur of the meeting shall exercise
an absolute disctetion in regard to the
inclusion or non-inclusion of any matter in
the minutes on the aforesaid grounds.

(7) Any .such minutes shiill be eviclence of the
proceedings rJcordcci thcrcin.

(E) The bool: containing the Minuies of proceed-
ings of Ceneral Mectings shall be kept at
the office of the Cumpany and shall be open
during business hours, for such periods not
being less in the aggregate than two hours
in each day as the Directors determine, to

the in.sJrcction of an1, Member without charge.

DIRECTORS

ll5. Until otherwise deterrnined by a General Meeting
o[ the Compaury qnd subjecr ro the provisions of Section
2.52 of the Act, ,the numbc:r o[ Director.s shall not be
ls.ss than three and morc thln lrvelve.

The fir.st Directors of the Conrpany are

r)
2)

MR. JITENDITA. IVI.T}IAKKAR
MR. RAJENDTTA. M. THAKKAR

.ilumber of
Dlrectors.

Pr-rwer [o
appolnt ex-
offlclo
Dlrsctors.

'I'he ahove named first Directors of the Company shall
hold oflicc upto the date of thc fir.st Annuat General
Meeting of thc Conrpany and thcreal'tcr the Dircctors
[or the Company shall be appornte.d in accordance with
the provisions contained in tiresc Articles.

I I6. Whenever directors enter into a contracl with any
Govemrnent, Cenlral, State or I-ocal, at.ly bank or
iinancial institution or any pcrson or person.s (herein-
after refened to as "the appointer") for borrov,ring any
money or for providing ani, grrilrantee or scourity or
for technical collaboration or assistancc or for under-
rvriting or enter into an1, other arrangement whatsoever,
the Directors shall have, srrbject to the provisions of
Section 255 of the Act, thr: i:ower to agree that such
appoirter sha.ll have the ri11ht to appoint or nominate
by a notice in writing addn:sscd tc the Compimy, one
or more Directors on the iJoarc! for such period ancl
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upon such conditions as r)iry bc" nrcntionctl in thc
rlg,rccnlcl)t urrrl tltlrt .srrt:lr I)irr:cttll 0r' I)irr:cl0r.s ruIy ilot
be liable to ret.irc by rotarion nor be recluired to be hold
:rny qudific:itioll .shares. 'fhe Dircctor.s may also agree
tha'l' any, such Dircctor or Dircctors nray be r,:moved
from tinte to rime by the appointer entirled to appoint
or norninate rhem and the appointer may appoint another
or others jn his or their placc and also fill in any
vacancy, which may ocour as a result of any such
Director or Dircctors ccasing to hold rhat office for any
reason u,hatsoever. lhe Directors appointed or. nom/.,
nated undcr this Arricle shall bc entitled to exercise and
cnjoy all or any of the rights and privileges exercised
md enjoycd by the Direcrurs ol' thc Company includ-
ing payment of remunerttion and travelling expc.nses to
such Dircctor or Directors a.s rnay be agrecd by the
Company with the appointer.

NOMINEE DIRECTOR

I l7 . NJotwith.startrling :rnythiiil: to thc ctlntrary con-
taincd ilt tlrcsc Articlc.s, so long as any m()ney.s rernain
orving hy thc Contpany [o tlrc Indus.tnal Developrnent
Bank t:t lndir (IDBI). Indu.srrial Finance Cgrporatiod
oi Indiii ilIiCI), thc InCu.srrial Credit and Invc.stment
Corporarion ol lndia Lirnitcd (lClCI) I-ifc Insurancc
Corporati,rn ot' lndir (LIC-), [Jnit ]'rust of India (UTI),
Generrl Insuluncc Corporation of India (GIC), National
Insurancc ConrpAny Linrited (NIC), Thc Oricnt Firc ancl

General Insurancc Company Limited (OFGI), Thc New
India Assurancc Company Limited (NIA), United Inrjia
In.surancc Conrpany Limited (UI) or a State Financial
Corporation r)r iil| finiurcial in.sLitution orvncxJ ur corrtroliied
by u\e Central Government or a State Government or
the Rescn,c tsank of India or by two or majore oI thqrn
or by Central Government or State Governmcnt by
themselves (euch of the abovt: i.s hereinafter in tlris
Article /cfcrred [o as "thc Cor.por.ation;'), out of any
loans/debenture a.ssistance grlntecj by thent . to the
company or so long as thc Corporation holds or
continues to hold Debentures/Shlrrr:.s in thc Compirny as
a result of undcrwriting or by dirocr subscription or
priyatc placemenr, or so long a.s any liability rtf the
Company arising out of any Guarantee furnished.by the
Corporation on behalf of the Conrpany remainr; out.
sunding, thc Corporation,shall have a right to appoint
flrom tinre .ttl time, any person or per.sons as a Director
or Directors, whole-tirne or n<ln-wholetime, (which
Director or Directors, i.s/are herr;inafter refened to 'tu
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"Nominee Director/s") on the Board of the Company
and to remove from such office any person or.persons
so appointed and to appoint any person or persons in
his or their placc/s.

The Board of Directors of rhe Company shall have no
power !o remove from ofl'ico the llominee Director/s.
At the option ol the Corporation such Nominee Dirqc-
tor/s shall not be required to hold any share Qualifi-
cation in the Company. Also at the"option of the Cor-
poration, such Nominee Director/s shall not be liable
to rctirement by rotation ol Directors. The Conrpany
agrees that if the Board of Directors of the Conrpany
has constituted or proposes to ct:nsLitute any manage-'
ment committee or orher committee(s) it shall, if so
required by the Co4toration include the Nominee
Director as a member of such management committee
or othcr committee(s). Subject as :rforesaid, the Nominee
Director/s shall be enrirled ro the same rights and
privileges a.nd be subject ro rhe same obligarions N a4y
olher Directors of the Company.

The Nominee Direcroris so appoinred shall hold the said
office only so long as any ntoneys remain owing by
the Conrpaly io the Corporarion or so long 

jas thi
Corporation hblds or continues to hold DebentureV
Sharcs in the Conrpany as a re.sult of underwriting or
by direct subscription cr private placernent or the
liability of tre Company arising'out of the guarantee
is ouutanding the Nomince Director/s so appointed in
excrci.sc ol' thc .suid porvcr shtll ip.so facto vacate such
officc irnnrediatcly lhc moncy.s owing by rhe Company
to the Corporation trc paid ofl' ur on the Corporation
ccu.sing to hold Dcbcnlurcs/Shlrcs in tlrc Cornpuny or
on thc satisl'action ol' tlrc lilbiliry of the Conrprny
:rrising ()ut.ol' thc guarlntcc I'urnishcd hy the Curpo-
rutirttt.

Thc Nrlnrirrcc Dircctor'/.s allilointr)d under this Articlc
shall hc cntitlcd to rcceivc all notices ol'and attcud ali
Gcncrll Mccting, Briarrl Mcctings^ and of the Mr:et.ing.s
of thc Conrmittce of which the Nonrinee Director/s is/
arc nrcnrbc:r/.s al.so thc rninutc.s of such nrcctings. Thc
Corporation .shall al.so hc cnritlcd to receivc all such
noticc.s and nt inutc.s.

The Nomilree Directoi"/s .shall be entitled to the .sanrc
sitting fees, cttmnri.s.sion. rcmuncratirr,r an(l cxpelisc.s as
arc applicablc ro ol.hcr Director.s of thc Company. 1'hc
Conrpany..shall pay thc sitting lcc.s and other expcnsc.s
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to thp Nominee Direc,tor/s directly, but the commission,
remunehtion or other monies and fees to rvhich the
Nominec Director/s is entitled shall accrue due to the
Corporation and shall accordingly be pai(l by the

Company directly to the Corporation,

Provided that if any such Nominee Director/s is an

officer of the Corporation the sitting fees, i:r relation
to such Nominee Director/s shall also accrue to the
Corporation and the same shall accordingly be paid by
the Company directly to thc Corporetion,

Any expenses that may be incurred by the Corporation
or such Nominee Director/s in connection rvith their
appointnrent or Directorship shrJl also be paid 'or
reimbursed by the Company to the Corporation or, as

the case may be, to such Nominee Director/s.

Provided also that in the U,ent c f Nonrinee Director/
s biing appointed as whole iime trirector/s su:h Nomi-
nee Director/s shall exercise such powers and duties as

may be approved by the Corporarion and have such --
rights as are usually exercised or available tc a whole
.ime Director in the management of the affar.rs of the
Conrpany. Such whole time Director/s .shall be entitled
t,r receive such renruneration, fr es, commission and
rnonies as may be approved by thc Coqporation.

I lE. It is provided by the Trurt Deed, sec;uring or
otlrcrwise. in connection with anj, i.ssue of debenture.s

of the Company, that any person ,)r persons shall havc
power to nominate a Director of he Compan1,, tlen in
the, case of any and every such irsue o[ debenture, $e
person or persons having such porrer may exercise such
power from time to time and appoint a Director
accordingly. Any Director so 1t[pointed is herein re-
ferred to as "Debenture Directo;:". A Debenture Di-
rector may be removed from office at'any time by the
person or persons in whom fclr th: time being,is vested
the power under which he was rppointed and another
Director may be appointed in his place. A Debenture
Director shall not be bound ro hold any qualifrcation
shares.

I19. The Board may pppoint ,rn Altemare Direcror
rPcommended for such appointrrent by the Director
(heroitrafter called the original Di,'ector) in whose. place
is being appointed during his ab;ence for a period of

.i

Debenture
Dlrectoru.

Appolntment
ol Alternate
Dlrector.

s
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9
nor less rhan three monrhs from the State in which the
nreeting of rhe Board are ordinarily held. An Alternate
Director appointed under this Article shall not hold
officd for a periodrlonger than rha! permissible to the
original Director in whose place he has been appointed
and shall vacare office if and when the Original Director
returns ro that Suate. If rhe t,erm of office of the original
Director is determined before he so returns to that State,
lny provisions in the.Act or in thesc Articles for the
automatic reappointment of rerinng Director in default
o[ anorher appoinrment shall apply ro the. original
Director and not to the Alternate Director.

120. (a) Subjccr to the provisions of Secrion.s 260 of
tre Acr, the Board shall have power at any
time and from time ro rinte appoinr any other
qualified person ro be ar Addidbnal Direc-
tor, but so that the total number of Directors
shall not at any rime exceed the maximum
fixed under Article I 15. Any such addirional
Director shall hold oflice only upto rhe next
Annual Cenera.l Mecring.

(b) Subjecr to rhe provi.sions of Section s 262,
264 and 2849c) of the Act rhe Boarcj .shall
have power at any time and from timc to
timc to appoint any orhcr qlalified person
to bc a Dircctor to fill a casual vacancy. Any
person so appointed shall hold officc only
upto r.he dare of upro r.o whioh rhe Dircctor
in whose place hc i.s appointed would have
held office if it had nor, becn vacarcd by him.

l2l. A Director shall nor bc required to hold any share
qualificarion.

t22. I Subject to the provisions of thc A0r, a
Mgnaging Director or Directors, who is.in
the whole-time emplbyfttenr. of the Company
may be paid remuneration either by way of
monthly payment or at .specifiecl perccntage
of the ner profits of the Company or partly
by one way and parriy by the orher.

Subject ro the provisions of the Acq a
Director who is neither in the whoh time
employment nor a Managing DileetOr may
be paid remuneration either;

Dlrector's
'powo! to add
to the Board.

Quallflcatlon
of Dlrectors.

RemuneraUon
of blreclors.

)



i) by way of monthrly, quarterh or annual

paymcnt witJr tJre approval of the Central

Government; or

ii) by way of Commission if tho Company

by a special resolution authorisod such

payment..

The fee payable to a Director for attending

a meeting of the Boar<J or committee thereof

shall'be Rs.250/-.

173. l'he Director may allow and pay t0 ally Director'

who travels for the purpose of attending arrd returning

from rneetings of the Boarcl of Dircctors or any Com-

mittcc thereof or Gcneral Me':tings, or in connection

with rre business of the Company, his travelling and

hotct rnd other expense.s incured by hinr in con'se'

quenc( or for the purposc of his attendence' and in

connet,tion wi0r the business of the Compa'ny in addi'

tion tt his fees for attending .such meetings as'ahovs

specified and other remuneration payable to him''

Provicicrj that if so desired hy the Corporation appoint-

ing a Corporation Director, ttrc Conrpany may iri'stead

rcimbr.,r.re the Corporatiol) appointing such Director any

.sumsrhatmaybepaidbyittothatDirectclrinrc.spcct
of his attendance at the nleeting of the tloand'

l2l,ThecontinuingDircctor.smayactn.rtwithstand-
ing any vacancy in their boCy but if and so long as

thJir number is reduced below thc minirnum fixed by

Article I1.5 hercof the coniinuing Directors not being

less than two may act for the purpose o[ increasing thc

number of Directors to tJrat number, or of summoning

a Ccneral Meeting but for no other purpose'

125. Subject to Section 283 (2) of thc Act the Officc

of a Director shall become vacant if :

a) he is founcl to be of unsound mind by a'

Court of competent jurisdiction: or

b) he applie.s to be adjudicated an insolvent;

3
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c) he is adjudged aLr insolvent or
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d) he fails to pay any call made on him in
respect of shares of thc Company held by'him, 'whethgri 

alone or jointly with o0rers,
within six months frorn the last date fixed
for the payment of such call unless the
Central Government hiu; by notifioation in
the Official CazeLLe removed the disquali-
fication incun'ed by such failure; or

e) he absents himseif fronr three con.secutive
meetings of the Dirc'ctors or from.all meetings
of the Directors for a continuous period of
three months, whichever is lcnger, without
ieave of absence fronr the Board; or

0 he becomes disqualified by an order.rof the
Court under Section 203 of the Actl'or

g) he is removed in pursuance of Sectiop 284;
or

h) he (whether by himself or by any person
. for his benefit crr on hls account) or any firm

in which he is a pilrrner or any private
company of which he is a director accepts

. a loan or,any guarantee or security for a loan
from the Company in contravenl.ion of Section
')95 of the Act; or

i) he act.s in contravention"of Section' 299 of
rhe Act; or 

,

jl he is convicted by a court of an offence
involving moral turpitude and is sentdirced
in respect thcreof to imprisonment for not
less than six nionths; or

k) having been appointed a Director by virtue
of his holding any office or other employ-
ment in the Company, he ceases to h.gld such
office or o.ther employment. in the.Company;
or

l) he resigns his office by a notice in writing
addressed to the Company.

A Director or his relative, firm in which
such Director or relative is a partner, or any
otlier partner in such firnl or a private
'Coinpany of vrhici: :ire Dire;:ci is.a.naember

Dlrector may
contract wlth
Company.'

t26.



42

or Director, may enter into qny contrac't with
the Company for the sale, purchase or supply
of any goods, rnaterials 'or servicer; or for
underwriting the Subscription of an'y shares

in or debentures of the Conrpany, the sanction
of the Board and the previous approval of
the Central Government as may be reguired
shall be obtained in accordimce with Section
297'of the Act.

2. No sanction .shall, however,.be neccr;sary for

a) any purchase of goods and rnatcriiils flrom
'the Company, or the sale of goods or
riiaterials to the Company by arry such
Director, relativp, firm, partner or private
tompany as aforc.said l'or .such cash at
prevailing market prices; or

b) any cOntracrt or cOntract.s beture:,)n the
Company on, one .side ii-nd any suoir Direc-
tor, relative, firm, partncr or priva:c com-

' pany on the othcr for .salc, purc lra^se or
supply of goods, maicria.ls and scrrices in
*hich either the Company or the Director,
relative, firm, partner or private ccrrnpan/,

. as the case may be regularly trades o' does
business, whcre the valuc of the go()(ls and
matcrials or thc cost ol- .such .scrvice.s doe.s

not exceed Rs.-5,fX)O/- in the aggregilt(l in any
year cotnprised in thc pcriod of .the oontract
or contracts.

Provided that in circum.stances of urgent nccessiry, a

Director, relative, firm, partner or private coml)any as

aforesaid may without obtaining lhc conscnr of' the
Board enter into any such contract with thc Company
for the sale, purchase or supply'of any goods, matr:rials
or services tven if the va.luc of such goods or the cost
of such services exceeds Rs,5,000/- in the aggregare in
any year comprised in the period of rhe contract il the
conscnt of the Board shall be obtained to such corltract
or contracts at a meeting within three months of' the
date,on which the contract was entered into.

t

Dlsclosur.o ot
!nteresL

127, A .Director of the Company who i.1, in any uray,

whether directly or indirectly concerned or,interestcd in
a contract or arTangcment or proposed contracl. or
arrangement entcred into or to be entered into by oi.
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on belialf of the Company, shall disclose the nature of
his concern or interest at a meeting of thc Board in

the manner.provided in Section 299(2) of the Act. Pro-

vicled that it shall not be necessary for Director to

disclose his conccrn or interest in any contract or

arrangcment entered into or to be entered into bctwcen

rwo . cornpanies where any of the Directors of the

Company or two or more of them together holds or

hold not morc than two per cent of the paid-up share

capital in any such other comPany.

128. A General notice given to the Board by the

Director, to the effect that he is a director or Eember
of a specified body corporatc or is a rnernber of a'.speci-

fied firm and is to be regarded as concerned d!'inter-
ested in any contract or arrangement which mAy, after

the date of the notice, be entered into with that body

corporatc or. firm, shall be deenred ttl be a stifficient
disclosure of concern or intcrest in relationtto any

co$tract or arangement so ntade. .Any such general

notice shall expire al the end of the financial year in
which it is given but may be renewed for a further

period of trne financial year at a time by a fresh ntltice

given in'the last month of the financial year in which

it would hlve otherwise expired. No'such General ntltice

and no renewal thereof .shall be of effect'/tlttld.Ci, either
' it is given at a meeting of the Board or ttf&rlDirecttlr

concerned ulkes reasonable steps to\.secure''[hdl' if is

brought up and read at the first meenng'bf the'iEciard

after it is given.

179, No Director shall as a Direct,or, trke any part in
the discussion of, or vote on any colltl'act or arrangement

entered into or to be entered into by or orr hehalf of
, the ,Qjlrnpany, if he is any way, whether directly, or

inOii,qiily concerned or interestcd in such contiact or
arrangement,' nor shall his presence count for the

purpose of forming a quorum at the time'rjf any such

discussion or vote, and if he does vote, his vote shall
be void, provided however, that nothing herein con-

tained shall apply to :

a) any contract of indemnity'against any loss

which Directors, or any one' dl m3ird of
the.m, may suffer by reason of beuornlhg ur
being a. surety or sureties for ths'Company.

b) any contract or arrangement erttered into or
to be entcrcd into rvith a Putrlic Compir:y or a Pdvate

General
notlce ol
lnterest.

lntef6sted
Dlrectors not
to partlclpale
or vote ln
Board's
procoedlngs.



Colnpany which is a subsidiary of public Cornpany in
which tle intcrest of thc Dircctor consisr soteiy :- i;
in his being :
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a) a director of such cornpafiy, and

b) the holder ot' not nrore than shares of such
number or value therein a-s is requisite to
qualify him lor appoiirtment as a Director

, thcrcof, he havilrg becn nomina.ed as such
dircctor by the Conrpalry,

Reglster ol
Contractr ln
whlch
Dlrectors arc
lnterested.

Dlrector may
be dlrector of
companler.
prornoted by
the
Company.

Rotlre me nt
and rotatlon
ol Dlrectors.

ii) in his being a member holdin6; nor more
than 2Vo of its pairl-up .share capital.

'd 
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130. pe Company shall keep a Regisrer in accordance
witlr seprion 301(l) ancJ sharr rvithin the rime specified
in Secripn 301(2) enrer rherein such of the particulars
as may be relevant having regard to thc irpplication
thereto,pf Section )9i or Secrion 299 of ,.h" Art *
t}e ca5e may bc. 'Ihe Register aforesaid shall also
specify, in relation ttt each Dircctor of the Company
lhe names of the bodics corporare and firm.q of whicir
noticc has been given by hinr under Article I2g. The
Registqr,shall be kept at thc office of r-he Cornpany and
shall be open to insper:tion at such office, a,J extrach
may be dq!, therefrorn and copies thereof may be
required.Pyrfn+y member of the Company ro rhe same
extent, in.the,s+rne manne.rr and on payment of the same
fee u. T,,!t,r iase of,rhe Regisr.r'oi tut"*;;;il;
Company and the.provisions of Section.l63 of the Act
shall apply accordingly.

l3l. A Dircctor nray bc or bcconte a Dircctor of any
company promotc(l by tlrc Conrplrry, or irr ,.r,hir:lr it lnay
be inrcrested as a \/cndor:, sharchel<!cr, or other.wise and
no suc.h Director .shall ire accountable for any bendrit
received as dircctor or sharcholdcr of suctr compariy
excepr in so far $ection 309(6) or Section g t+ oi thl
Act rnay bc applj.cable.

132. Ar every Annual General Meeting of tho Com_
pany, one-third of such of the Directors for the time
being &s are Iiabf6,t. retir,.: by rotatio' or if trreir number
is not.thr.ee.or g. multiple: og 11.,rrr, the number nearest
to one-third-,shall lprire trom Office. The non-retiring
Directors and pqtrentures Directors, if any, ..hdI'not b;

.1

(
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9
sul)jccr tu retircnrent under this <;lause and shall not be
takcn into account in determining the rotation of
rct.irenrcnt or the number of Directors to retire.

133. Suhject to provision of the Act, thi Directors to
retire by rotation under Article l3Z at every Annual
General Meeting shall be those who have been longest
in olfice since their last appointment, but as betwien
persor)s who bccanre Directors on the sume day, lhose
who are to rerire, shall in default of and Subject to any
agrecment among themselves, be deterrnined by lot.

s

Ascertalnmenl'
of Dlrectore
retlilng by
rotatlon and.
fllllng ol
vacancles.

Ellglbl[ry foi
re:electlon.

Company to
appolnt
3UCC0SSOr3.

134. A retiring Director shall be eligible for re- elec_

135. Subjecr r_o Section 258 of thc Acr the Company
at the General Meeting at which a Director retires in
tie manner aforesaid may fill up the vacatecl office by
electing a person thereto.

tion

136. (a)

b)

If the place of the reriring Director is not
so fillqd up and the Meeting has nor exprcssly
resolvcd not to fill the vacancy, rhe Meeting
shall stand adjournccl till the sanrc day in
thc next week, at thc samc tifllc and place,
or if rhat day is a public holitlay, tiit ttre
nexl succeeding day which is not a public
holiday, at the same time and place.

If at the adjourned Meeting als'O, rhe place
of the reriring Direcror is nor filled gp and
that Meeting also has not expressly resolved
not to fill the vacancy, the retiripg Director
shall be deemed to have been 

, 
reappointed

at. the adjoumed Meeting unle"is':-'

i) at the Meeting or at the pieviOus Meeting
resolution for ihe rc-uppointment of suct
Director has been put to the \,leeting and
Iost;

ii) the rer.iring Direcror hS, Qy notice in
writing addressed to the Company or its
Board, expressed his unwillinqiress io be so
appointed;

ili) tre is not qualifieci or is disqualified for ,

appointment;

Provlslon ln

appolntment.
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iv) a resolulion, wirctl'iei special or ordinary,
is required foi the appointment ()r re-ap-
pointment by virtue of any provisions of the
Act, Qr

g

Company
may Increese
or reduce the
number ol
Dlrectoru.

Notlce of
Condldcte lor
Offlce of
Dlrector
orcept ln
certaln cas.E.

v) the proviso ro sub-section (2) o:i Section
263 of the Act is applicable to .the case.

131. Subject to Secrion 258 of rhe Acr the Company
may by Ordinary Resolution from.time to time, increase
or reduce,rhe nunrber of Directors within the linrits fixed
in thar $trUf by these Arricles, and may alter their
qualificarions and the Company may (subject to.the
provisions of Section 284 of ttu: Act) rem,)ve any
Director before rhe expirarion of his poriod'of office
and appoint anorher qualifie.d per..;on in his stead. The
person so appointcd should holci oificc during such time
as thc Director in whose place he is appointe,J woutd
have held the same if he had not been removed.

138. l) No person nor being a retiring Director,
shall be eligible for appointmenr to the office
of Dircctor at. any Ge ncral Meeting unless
he or some Membcr irrtc'.nding to propose
hirn has, not less than.fourteen dayr; br:fore
the Mecting, left a[ rhe office of the Company
a noticc in wriring under his hand signifying
his candidarurc for thc office of Din:ctoi or
thc intcntiorr of such Mcnrber.to propose him
as a candicJate for tlat office.

21 Every person (othei tl:an a Director) retiring
1'ry rotation or otherwise or a person rvho hm
left at rhe office of the Company a notice
gp,der Section 257 of thc Act signify'ing hjs
c;rndidature for the office of a Direqtoil
oroposed as candidate for the offic,e'of a
Direcror shall sign and {'ile rvith the Company
tbe consent in writing to ar as a Directoi,
ii appointed.

3) {, peqson other than a Director re-appointed
at't.qr ietirement by rotarion or immediatety
Qn. fhe expiry of his term of office or an
Additional or Alternate Directop, or a person
filling a casual vacancy in the office of a
Director under Section zpT 1,yf rhe Acr,. appointed as' a Director nr' ..luppointed as
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an Additional or Alternate Director, imme-
diately on the expiry of his term of office,
shall not act as a Director of the Company,
unless he has within thirty days of his
appointment signal and fiIed with the Registrar
his consent in writing to act as such Director.

139, (a) The Company shall keep at its office a

Register containing the particulars of its
Directors, Manager, Secretary and other
persons rnentioned in Section 303 of the Act,
and shall otherwise comply with'[he provi-
sions of the said Section in all respects.

(b) The Company shall in respect of each of its
Directors also keep at its office a'Register,
(as required by sub-.section (.1) of Section
307 of the Act), and shall otherwise comply
with the provisions of the said Section.

140. (a) Every Director (including a person deomed
to be a Director by virtue of the Explanation
to sub-section (l) of Section 303 of the Act),
Managing Director, Manager or Secretary of
the Company shall within twenty days of his
appointment to any of the above offices to
any other body corporate disclQ-Se tn lrt
company the particulars relating to his Office
in the other body corporate which are
required to be specified under sub-spc.tion
(l) of Section 303 of 'the 

Act.

(b) Evcry Director and every person deemed to
be a Director of the Company by virtue of
sub-section (l) of Section 307 of the Act,
shall give nolice to the Company of such
matters relating to himself aS may tie 4ecCIsg5y
for the purpose of enabling the Company to
comply with the provisions of that S*tloh.

l4l. The Managing Director or Managing Directors
shall not exercise the power to :

(a) make calls on qharetiolders, in regpcct of
money unpaid on the'shares in the Company.

(b) issue debentures, and excepi to the extent
mentioned in the resolution passed at the

Rcglster oi
Dlrectors etc.
and'notlflca-
tlon of
ohang6 to
Beglster.

.9

Feglster of
sharcs or
Debenturcs
held by
Dlrectors.

Dlsclosure..by
.a Dlrector of
appolntment
to any other
body
Corporate

Restrlctlon
on Manage-
ment.

!
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Certaln
persone not
to be
appolnted
Managlng,
Dlrector.

Speclal
posltlon ol
Managlng
Dlrector.

Mrletlng of
Dlrectors

Notlce of
[Ieetlngs.

BoarJ nrecting undcr Scction 292 of the Act,

shal) also not exercise the po\ver to :

(c) borrow moncys, tlther than on debenturOs,

(d) invest the funds ot' t}e company and

(e) make loans

142. Th'e,Company shall not appoint or emplo.y, or

gontinue tile appointment or employment of a person

as its .Managing or Whole-time Director who -

(a) is a undischarged insolvent, or has at any

time beert adjudged an insolvent'

(b) suspends, or has at. any time suspended,

payment. to his creditors, or makes, or has

at. any time made, a composition with them,

or

(..) is or has at any time heen, convicted by a

Court of art ofifence. involvirrg moral turp-

titude,

143. A |vlanaging Director shall not while he continucs

to hold'fiat office he sub.iect to retiremeni by rotation,

in accoidance with Article 132 if he ceases to hold thc

office o'f birector he shall ipso facto and immediately

cease to be a Managing ,Director

' 
PROCEEDINGS OF

THE BOARD OF DIRECTOFI,S

144.'The Directors may meet together as a Board for

rli!.'despatch of business from time to time and shall

sd'nrett at lea.st once in every threc mbnths and at least

four such meetings shall be held in every year' Thc

Dirertors may adjourn and otherwise regulate thcir

nl."lingr, e.s they think fit.

145. Nottce of every meeting of the Board shall be

given in wnting to evcry Director for the time being

in India; and otherwibe'regulate their. meeLings, as they

rhink ht,

('

!
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146, Subject to Seqtion 287 of thc Act, the quorum for
a mceting of thc Board shall be one-r.hird of is total
strength (excluding Directors, if any, whose places may
be vacant at the time and,dr! fraction contained in tha
one-third being rounded off as one) or two Directos,
whichever is hig4her, provided that where at ay tirpe
the'nunrber of interested Directors exceeds or is equal
ro two rhird of the total strength the number of the
rcmaning Directors, that is to say, the number of
Directors who are not inbrested, present at the meeting
being nor lesS than two, shall be ithe quorum during
such meeting. l47.lf a meeting'of the Board could not
be held for want of a quorum then, the meeting shall
stand adjourned to such otherdate ad time (if any) as

may be fixed by the Chairman.

148. The Secretary shall, as and when directed by any
Director to do so, convene a meeting of the,tsoard by
giving a notice in writing to every other Director.

149. If at any meering of the Board, the Chairman is
not present within fifteen minutes.after the time appointed
for holding the same, the Directors present mayrchoose
one of their number to be Chairman of the rmeeting.

150. Questions arising at any meeting of the,Board of
Director or a committee or sub-commlttee thpriof or
in resolution to be passed by circular shall be,decided
by a majoriry of votes and in the case of arloquality
of votes, the Chairman shall have a'second orrlcasting
vote. l5l. A meering of the Board for the time being
at which a quorum is present shall be compotent to
exercise all or any of the authorities, poners, and
discretions'which by or under the"Act,oi the Articles
of the Company are for the time being. vd.stcd in or
exercisable by the Board generally. .

Quorum.

When
mgetlng to
be convsned.

When
Chalrman le
not present
for thC Board
Meetlng.

Questlons by
Board how
declded.
Powers o[
Board. .'

Dlrectors
may appolnt
Commlttee.

152. Subject ro rhe restricrions contained in Sedtion 292'
of the Act the Board may delegare any of,6tieirrpowers
to one'6r more Committees of the Board consisting of
such member or members of ia body as it thinks fir,
and it may from time to time fevoke and discharge any
such Committee of the Board either wholly or in part,
and either a.s to pe,rsons or purposes; bytroi;cry committee
of the Board so formed shall in thoibxercise of the
powers so delegated conform to any regulations that
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may fron'l tinre to tinre be imposed on it by the Board'

All acu done by any such Committee off the Board

in conformiry vrith such regulations and in fulfilment

of the purposes of their appointment but not otherwise,

shall have the like force and effect as if donc by the

Board. Provided that every such Committee shall have

as one of its member the Director referred to,,in Article

152 or his alternate Director.

P

z

e.

153. The meetings and proceedings of any such

Committee of the Board consisting of two or more

members shall be governed by the provisions herein

contained for regulating the meetings and proceeding's

of the Directors, so far as the same are applicable thereto

and are not superseded by any regulations made by the

Directors under the last preceding Article'

154. No'resolution shall be deemed to have been duly

passcd by tbe Board or by a Committee thereof by

circulltion;;uniess the resolution has been circulated in

draft. together with the necessary papers, if any, to all

rhe Dircctors or all the members of the Committee, then

in lndil (not being lcss in number than the quorum fixed

for a mceting of the Board, or a Committee, as the case

may bc),land to all other Directors or Members of the

Conrmittee at their usual address in Intlia and his been

approvcd by such of the Directors tlr Members as are

then in India, or by a majority of such tlf them, as arc

cntitlcd to riote on the res6lution.

155. All lcts donc
by any nreeting .of the Board or by a Committee of
o[ thc Board, or by any person aciing as a Director
shall notrvithsurnding that it shall afterwai'ds be discov-
cred that there was some defect in the appointment of
.suc,h Dirc'ctor or persons acting as aforesairi, or that they
or any of them were disqualified or had vacated office
or that the'appointment of any of them had been ter-

minatcd by virtuc of any provisions contrined in the

Act or in'these Articles, be as valid as if every such

pcrson had been duly appointed, and was lualified to

be a Director and had not vacated his offic,l or his ap-

pointmenthadnotbeenterminated;prtrvidedthat
nothing in, this Article shall be deemed to give validity '

to acts done by'a Director after his appoirtment has '

bcen shown.to'the Company to be invalid or to have

tcrminated

156. (l) TherC:ompany shall cause minutes of all
procecdinls of every meeting of the Board

Meetlngs ol
Commlttee
how to be
governed.

Resotutlon
by Ctrcula-
tlon.

Board or
Commlttee
valld not-
wlthstandlng
any defect ln
appolnt-ment.
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and Committee (here of to be kept by
making within thirty days of the conclusion
of every such meeting entries thereof in
books kept for that purpose with their pages

cortsecutively numbcred. :'

(2) Each page of every such book shall be
inirialled or signed and the last page of rhe'
record of proceedings of each meeting in
such book shall be dated and signed by thd
Chairman of ttre next succeedurg meeting.

(3) In no case the minutes of proceedlngs of a'
meeting shall be attached to anyr'strch book
as aforesaid by pasting or otherwise.

(4) The minures of each meeting shall contain
a far and correct summary of the proceed-
ings thereal

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

(6) The minutes shall also..contain -

(a) The name of the Directors present at the
meeting and

(b) In the case of each iesi'lution.passed at
the meeting, thg, ndrqg of the Directors, if
any, dissbnting from or not concurring in the
resolution.

(7) Nothing contained in sub-clause (l) to (6)
shall be deemed.to require the inclusion in
any such minutes gf any matler which injthe
opinion of the Chairman of the meeting -

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

(b) is irrelevant oit'i'rnrut rial to the pro-
, ceedings; or

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

The Chairman,. shall exercise an absolute
discretion in regard to the inclusion or non-

Mlnutes ol
proceedlngs
Meetlngs ol
the Board
and
Commlttee.
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inclusion of any matter in the minutes on

the grounds specified' in this sub-clausc'

(8) Minutes of meetings kept in accordance with

thc aforesaid provisions shall be evidence of

the prttceedings rectlrded therein.

157. The boand may exercise all such powers of the

('ompany anri do all such acts and things as are not,

hy the Act, or any other Act or by the Memorandum

,,I. by the Articles of the Company required to be

cxercised by the Company in General Meeting, subject

ncvertheless to these Articles, to the provisions of the

Act, o;Lany other Act and to such regulations being not

incon$tent rvith the aforesaid regulations, as rnay be

prescribed hy the Company in General Meeting but no

rcgulation made by the Company in General N{eeting

shall invalidate any prior act of the Board which would

hlve been valid if that regulation had not been made.

['rovided thrt the Board shall not, except with the

c()nsent of the Company in Ceneral Meeting -

(a) sell, Iease or otherwise dispose of the whole,

or substantially the whole, of the undertak-

ing of the Company, or where the Company

owns more than one unde(aking of the

whole, or substantially the whole, of anv

such undertaking;

(b) remit, or give time for the repayment of,

any debt due by a Director,

(c) in#?!bt othenvise than in trust securides the

lrn'tjunt of comperlsation received by the

Company in respect of the compulsr:ry

acquisition of any such undertaking as is
rcferred to in clause (a) or of any prenrisr:s

or properties uscd for any such underrtakirrg

and withnut which it cannot be carried on

or can be carried on only with difficulty'or
only after a btlnsiderable time;

(d) bonow moneys where the moneys to be

borrowcd toScther with the moneys already

borrowed by the Company (apart from

temporary loans obtained from the, Com-

pany's bankers in the ordinary course of
Lusiness), will exceed the aggregate of the

paid-up capital of the Company and its free

rc.serves that is to sily, reserves not set apart

for ahy .specifio purPosc;

,1

Power of
Dlrectors.

n

q

I
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(e)

Provided further that the powers specified
in Section 292 of the Act sha[ suLjcct to
these .flrticles be exercised only at mietings
of thq,Board, unless the same be delcgatcd
.lg. the extenr therein statod; or

contribute to charitable and other funds not
directly relating to the business of the
Company or the welfare of its employees,
any amounrs the aggretabo of which will, in
any financial year, exce+d, fifty thousand
rupees or five per cent of its average net
profits as determined in accordance *itt, tt,
provisions of Sections 349 urd 350 of the
Act during the three financial years imme-
diately preceed.ing whichever is greater. 

'

To pay and charge to the capital account of
the Company commission or interest law_
fully payable thereour under the provisions
of Section 76 and 20g of the Act.

.158' 
without prejudice to the generar powers conferred

by the last preceding A,rticle and so as not in any way
to limit or resrrict those powers, and without prejuOic!
ro the other powers confened by these Artitlei, but
subject to rhe restrictions contained in the rast prcceoin!
Article, it is hereby decrared rhat the DLectors shar havi
the following powers, that is to say, pow:r :

(l) To pay the cost, charges anO.exienses pre-
liminary and incidental to the promodon,
formation, establishment'an( rrgirt .tion oi
the Company.

Certaln
Poweic ot
the Board.

(2)

(3) Subject to Section 293 ud 360 of the Act
to purchase or otherwise , acquire for the
Cgmpany any properry, right or. privileges
which the Company is au0rorised to .uqulr",
at or for such price or consideratior and
generally on such terms;and conditions as
they may think fit and in any such purchase

.or other acquisition to accept ,urh titl. *'the Directors may believe or rn.f be advised
to be' reasonably satisfied.

(4) At their discretion and subject to the pro-
visions of the_Act lo pay for any property,
rights or privileges acquired by 

-trr-.r*ic.,
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rendered to the Company, ei*rer wholly or
partially in cash or in share, bonds, deb,en-

lures, mortgages, br otherwise securitiesr of
the Company, and any Strch sharcs may be
issued either as fully paid-up or with such
amount credited as paid-up thereon as rnay
bc agreed upon and any such bonds, de$en-
tures, mortgages or other securities may be
alter specifically charged upon all or any
part of the property of the Company and is
uncalled capital or not so charged

(5) To secure the fulfi.lment of any contract{i or
' crigagement entered into by the Company by

mortgage or charge of all or any of the
property of rhe Cornpany and is uncalled
capital for the time being or in such manner
as they may rhink fit ,

(6) To accept from any Member, as far as may
bc permissible by law to a surreriiler of his
shares or any part thereof, on such'terms imd
conditions as shall be agreed.

(7) To appoinr any person to accept and hold
in trust for the Company any property be-
longing to the Company, in which it is
interested, or for any other purpose and to
execute and do all such deeds and things as
may be required in relation to any trust, a.nd ,

.to provide for the' remuneration of surch
trustee oi trustees.

(8) To institute, conduct, defend, compound, or
abandon any legAl proceedings by or against
the Company or its officers or otherw:ise
cdncerning the affairs of the company, and
also to compound and allow time for payment
or; satisfaction of any debts due and of any

.claim or demands by or: against the Corn-
pany ad to refer any differences to arbitr.a-
tion and observe and perform any awards
made thereon.

(9) 'fo act on behalf of the Company in all
marters relating to bankrupts and insolvens.

(10) To make and give feceiilts, releases and
otJrer discharges for mon,:ys payable to the

-_ll

a

I



55

Company and for the claims and demands
of the Compani.

(ll) Subjecr ro rhe'provisions of Sections 292,
295, 370 urd 372 of thc Act, to inveit and
deal with any moneys of the Company not
immediately required for the purposes 0rereof
upon such security (not being shares of this
Company), or without security and in suih
manner as they may think {it, and from tirne..
to time vary or realise sirch investments.
Save as provided in Section 49 of thc Act,
all invesrments shall be made and held in
the Company's own nane.

(12) To execute. in the namo,.and on behalf of
0re Company in favour 6f *y Director or
orher person who may,illcur or be about to
incur any personal liability whcther as
principal or surery, for the benefit of the
Company, such mopgages,qf $re Company's
properry (present and furqe) as they thfurk
fir, and any sirch mortgaqi may contain a
power of sale, ,and suc\ other powersi
provisions, covq?flnts and agrecments as
shall be agreel qpg,n,,

(13) To determine from tiute to time who shall
be enritled'to sigruon the Company's behalf,
bills, notes, receifts, accepunces, endorse-
ments, cheques, dividend warrarits, releases,
contraots and,dpcuments,and O give the
necessary authority for such purpose.

(14) To distribu.re by way of,fonus amongst the
staff of the Company ,i,,+ue or shares in
the profits of the Company and to give .to

any office or other perqoq employed by the
Company a commission gn the profits of any
particular business or ,trusaction, and to
charge such bonus or colq;uission as part of
the working expenses of the Company.

(15) To provide for ttre weEAle of Directors or
ex.-Directors or employee.p or ex-employees
of the Compa,ny and their,;rvives, widows urd
farnilies or the dependenqp or connections of
such persons, by buildiqg or contributing to.
the building cf hopser, l*r[ing or chawls,
or by grants o{ mg;reys pension, gratuities,
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allowances, bcnus or other payments, or by
creating and from time to time subscribing
or contributing provident and other associa-
dons, 'lhstitutions, funds or trusts and by

providing. or subscribing or contributing
towards place of insuuction and recreation,
hospitals and dispensaries, medical and other
attendance and other assistance as the Board
shall think fit, and to subscribe or contribute
bf otlerwise to assist or to guarantee :my

charitable, benevolent, religious, scientific,
narional or other institutions or object which
shall have any moral or other claim to
support or aid by the Company, either by
reason of locality of operation, or of public
and general utility or otherwise.

(16) Before recommending any dividend, to set

aside out of the profits of the Company such
s0ms as they may think proper for deprre-

ciation or to depre,:iation fund, or to an

ihsurance fund, or as Reserve Fund or any
special 'fund to meet contingencies or to
{epay debentures or debentures stock, or for
special iltvidends or for equialising di.vi-
rlends' or'Ior repairing, improving, extending
and maintaining anv of the property of the
Company' and for such other purposes
(includirrg' the purJrose referred to in the
precedirig clause), a^s the Board may in their

' absolute discretion, think conducive. to the
linterest of the Company and subject to
"section 292"of the Act, to invest severral

sums so set aside or so much thereof as

.I0guireO to be invested, upon such invest-
'rirenu (other than shares of ihe Company)
a.s they may think fir., and from time to time
to'deal with and vary such invtistments a,nd

dispose of and apply and expend All or any
SUch part thereof tor the benefit ofl the
Company, in such a manner and for such
purposes as the lBoard in their absolrtte
discretion, think conducive to the interest of
fte Company notwithstanding that the mattrsrs
to which the Boald' apply or upon which
rhey expend the .came or any part thereof,
rnay be matlers to or upon which the capital
moneys of the company might righrly be
applied or expended; ;,ind to divide rhe
Reserve Fund into. such special funds as the

o
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/

Board rhay think fir with full power to
transfer the whole br any portion of Reserve
Fund or division of a Reserve Fund and with
full power. ro employ uisets constituting all
or any of the abovc funds, including the
depreciarion fund, in the business of the
Company or in the purctitse or repayment
of debentures or debenturti'r$tock, and with-
out being bound ro pay interest on the Same
with power however, to the Board at their
discretion to pay or allow to the credit of.
such funds interest at Such rate as the Board
may think proper.

(17) To appoint, and at their discretien, remove
or suspend, such general managefs, manag-
ers, secretaries, ass is tan ts, s upervisors, clerks,
agents and servants for permaneirtr Empo-
rqry or special services as they may from
rime ro time think fit and to deterlnine their
powers and duties, and fix their salaries or

. emoluments or remuneration, and [o require
security in such instances an'd to suCh amount
as they may think fit. And aho fiom time
to time to provide for thd';managehent ahd

. transacrion of the affairs qf'the Coinpany in
any specified locality in il.Oia or elsewhere

. in such manner as thej think and the
provisions contained in tht'four next follow_
ing sub-clauses shall be without prejudice to
the general conferred by this sub_clause.

( 18) From time ro time and at any time to
establish any local Board for managing any
of the affairs df the Company in any
specified locality in Indit or elsewher, *i

. to appoint any person to bb members of such
local Boards, and to fix tlieir remuneration.

(19) Subject to Secrion 292 of the Act, from timq
to time and at any time to delegate to any
person so appointed any of the powers,
authoriries and discretions for the time being
vested in the Board, other than their powei
to make calls or to make loans or borrow
money, and to authorise the members for the
time being of any such Local Board, or any
of them to fill up any vacancies therein and
to act notwithstanding vacancies, and any' such appointment or delegation may be

(

t'
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made on such terms and subject to such

terms and subject to such conditions as the

Board may think fit, and Board ma'/ at any

dme remove any person so appointed, and

may annul or vary any such delegation.

(20) At any time and from time to timg by Power

of Attorney under the Seal of the Cotnpany,
to appoint any person or persons to be the

Allprney or Attorneys of the CompanY, for
sp'(|r purposes and with such powers, aut

tho'rities and discretions (not exceeding those

vested in or exercisable by the Boa.::d under

these presents and subject to the provisions

of Section 292 of the Act) and lor such

period and subject to such conditions as the

Board may from time to time think fit; and

any such appointment may (if th,: Board

0rink fit) be made in favour of any company,

or the shareholders, directors, nonlj.nees, or

managers of any company or firm or oth-

Lrwise in favour of any fluctuating body of
persons whetlrer norninated directly or

indirectly by the,Board and u such Power

of Attorney ma contain such Powers for the

protection or convenience of persons dealing
witb such Attorneys as the Board may think
fit, and may contain )owers enablin.g any

such delegates or ettorneys as aforesaid to

subdelegate all or any of the powets au-

thorities and discretions for the tinre being
vested in them.

(21) Subject to Section 294 and 297 of the Act,
for or in relation to any of the matters

aforesaid or, otherwise for the purposes of
the Company to enter into.all such nogo-

tiations and contracts and rescind :urd vary

all sgch contracts, and execute anC do all
such ryts deeds and things in the name and

on bqii,alf of the Company as thre) may
consider expedient.

(27) From time to time to make, vary arrd repoal

by laws for the regulations of the businr:s.s

of the Company, its officers and servar,Ls

MANAGEME;NT

159. The Company shall not appomt'or employ at the

same lime more than one of thtr following categorie.s

Prohlbltlon ol
rlmultaneous
appolntme nt
ol dlffcrcnt
cate gorle r
ol managedal
pereonnel.
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of managements personnel namely :

(a) Managing Director

(b) Manager

160. The Directors shall from time to rime appoin! a
Secretary and, at their discretion, remove any iuch
Secretary to perform any functions, which by the Act
are to be performed by the Secretary and to execute
any other ministerial or administrative duties, which
may from time to time be assigned to the Secretary by
the Directors. The Directors may also appoint at an time
any person or persons (who need not be the Secretary)
to keep the Registers required to be kept by the
Company.

THE SEAI.,

16l. (a) The Board shall provide a Commun Sea.l for' the purposes of the Company, and shall have
the pow&t. from time to rime to destroy the

. sarne and ,Substitute a new Seal in lieu
thereof, and the Board shall provide for the
safe cusrody of the Seal for rhe time heing
and the Seal shall never be used except by.
the authority of the Board or a Cornmittce
of the Board previously given.

(b) The Company shall also be ar liberty to have
an official Seal in accordance with Section
50 of the Act, for use in any territory, district
or place outside India.

162. Every Deed or other instrurnent, to which the Seal
of the Company is required to be affixed, shall, unless
the sanie is executed by a duly constituted attorney, be
signed by two Directors or one Director and Secretary
or some other person appointed by the Board for the
purpose provided that in respecr of the Share Certln-
cate the Seal shall be affixed'in accordance with eilicle
l9(a)

DIVIDENDS

Secretary.

The Seal its
cuetody and
ule

Deedg how
executed.

Dlvlslon of
proflts.

163. The profits of rhe Company, subject ro any spegiAl
rights relating thereof creared or autirorised to be g;'j[td
by these Arricles and subject to tho provisions of these
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Articles, shall be divisible antong the members in
proportion lo the amount of oapital paid up or credited

as paid up and to the period during the year for which
the capital is paid-up on the shares held by them

respectively.

164. l'he Company in general Meeting may tleclare

dividends to be paid to Members according tr: their

respective rights, but no dividends shall excesd the

amount recommended by the Board, but the Company
in Gcncral Meeting may declare a smaller dividend.

165. No dividend shall be declared or paid otherwise
try thc Conrpany for any finar'cial year out of profit^s

for thc ycar arrived at after providing for depreciation
in accordance with the provisiorrs of Section 205 of the

Act cxcept after the transfer ;o the reserves of the

Company of .such perccntage of is profits for ttre year

as may be prescribed or out of the profits of the

Comprny for any previous financial year or years

arrived at aftcr providing for depreciation in accordance
with thcsc provi.sions and remaining undistributed or out
of both provided that:

(a) If thc Company has rrot provided for depre-

ciation for any previous financial year or
ycilrs .shall bcfore cicclaring or pa'ying a

dividend for any ,financial year,. provide for
.such depreciation out of the profit^s of the
financial year or out of the profit^s of any
other previou.s financial year or years;

(h,) If the Conipany has incuned any Ioss in any

. previous financial year or years the Erffiount

of loss or any amouiu which is equal to the
amount provided for depreciation for that
year or these years whichever is .lesi shall
be set off against the profit"s of the Company
for the years for which the dividend is
provided to be der,:lared or paid or again.st

the profits of the Company for any previous
financial ycar or year.s arrived at in both
cases after providing for depreciation in ac.
cordance with the lrrovisions of Sub-l;ection
(2) of Scction 205 c,f the Act or again.st both.

Providcd further that, no diviCend shall be declirred or,

prid for uny financial year out of the profits of thc
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Company for the year arrived at after providing for
depreciation as above, except aftpr the transfer to the
reserves of the Company of such percentage of ia
profis for that year a.s rnay be prescribed in accordance
with Section 205 of rhe Acr or such higher percentage
of is profits as may be allowed in accordancd with thar
Section.

166, The Board may, from time to time, pay to the
Members such interim dividend as in their judgement
the position of the Company justifies.

167. Where Capital is paid in advancc of calls, such
capital nray carry interest but shall nor in respect thereof
confer a righr to divic'lend or participate in profits.

168. All dividends shall be apporrione<J and paid
proporlionately to the amounts paid or credited as paid
on thc .shaics during any portion or porrions of the
pcriod in respecr of which rhe dividend is paid; but if
any .share i.s issued tjn terms provicling that it shall rank
for dividend as from a particular date, such .share shall
r;rnk l'or dividcnd accordingly.

169. The Board may rerain dividend.s payable upon
.sharc.s in respcct of which any person is, under Article
63 enritled to become a Member, or which any person
unclcr that Articlc is entitled to trans[er, until such
pcr.son .shali trcconte a Memher, in respcct of such shares
or slrare duly transfer the sante.

170. Any one o[ several persons who are registered as

the joint-holder of any share may give effectual.ieceipts
for all dividends or bonus and paymenls on acb'6unt of
dividends or bonus or other money.s payable in respect
o[ such shares.

17l. No Member shall be entitled ro receive payment
of any intorest or dividend in respect of his share or
shiue.s, whilst any money be due or owing fl8m film
to rhe Company in respect ol' suih share or'3iJurm o,
otheru,ise howsoev(.r, either alon'e or jointly with any
othcr person or per$ns, and the Board may deduct from
the interest or dividend payable to any Mcnrhcr all .surus
of money so due from hinr to the Company.

lnterim
dlvldend.
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l7Z. A Lransfler of shir.res shali not pass the right to any

dividend declared thergon before the registration of the

ransfer.

173. Unless otherwise directed any dividond may be

paid by cheque, or warrant or by a payslip or receipt

having the force of a cheque or warrant sent through

the post to the registered address of the Member or

person entitled or in case of joint holders to that one

bf them first named in the Register in respect of the

joint holdings. Every such cheque or warrrant shall he

ma,le payable to the order of tho person to whom it
is sent, The Company shall not be liable or responsiblc:

for any cheque or warrant or payslip or roceipt lost in
trarrsmission, or for any dividend lost tc, the member

or person entitled thereto by the forge4d endorsement

of any cheque or warrant or the forged signature of lny
pavslip or receipt or the fraudulent recovery of the

dividend by any other means.

t't4. (a) If the Company has declared ir dividend .but

which has not been paid cr a dividend
warrant in respect thereof has not been paid

within 42 days from the date of declaration
to any shareholders entitled to the payment

of the dividend t}e Company shall within
7 days from the date of the expiry of the

said period of 42 days open a special account

in that behalf in any Schr:duled bank-called
"the unpaid dividend account of Thakkers'
Developers Limited"

(b) Any money transferred t() the unpaid divi-
dend account of the Company which remains

unpaid or unclaimed for rl period of three

years from the'date of such transfer, shall
be transferred by the Company to *re general

revenue account of the Cenral Oove,rnment.

A claim to any money so transferred to the
general revenue account mai' be preferred to

the Ccnual Government by rhe shareholders
to whom the money is due.

175. Nc unpaid dividend shali bear interest as again.st

the Company.

176. Ary Ceneral Meeting declaring a dividend may

on the .'ecommendation of the Dirgptors make a call

Unclalmed
dlvldrnd.

No lnterest
on dlvldends.

Dlvldend and
call together.
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on the Members of such amount as the meeting fixes
but so that the call on each Member shall not ixceed
the dividend payable to him and so that the.call b";;;
payable ar the same time as the dividend and ,f,,
dividend may, if so arranged between the Company ;;lhe Member, be set off against the calls.

177. (a) The Company in Ceneral Meeting may re-
solve that any moneys, investments or other
assets forming part of the undivided profits
of the Company standing to the credit of the
Reserve Fund, or any Capital Redemption
Reserve Account, or in the hands oi tt,
Company and avaitable for dividend for rrf-
resenting premium received on.the issue of
shares and standing,to the credit of the Share
Premium Account) be capitalir"a anA Jir-
tributed amongst such of the shareholders as
would be endtled to receive the same if
distributed by way of dividend and in *re
same proportions on the footing that they
become entitled thereto' as capitat anO ttrat
all or any part of such capitaiised fund be
applied on behalf of suctr shareholders in
paying up in full eirher at par of at such
premium as the resolution may provide, any
unissued shares 0r debentures or deben_
turesrock of the Compan! which shall be
distribured accordingly or in or ,o*.J,
payment of the uncalled liahility on any
issued shares of debentures or debentuie
srock and that such distribution or payment
shall be accepred by such shareholders ln full ,

satisfaction of their interest in the said
capialised sum, provided that a Share
Premium Account and a Capital.Redemption
Reserve Account may, for the purposes of
this Article. only be applied in-the paying
of any unissued shares to be irrurj t;
members of the Company as fully paid
bonus shares.

(b), A General Meering may resolve that any 
I

surprus moneys arising irom the rearisation

lf *V capital assers. of the C"rp_t,-;;;;
. investments reprr:seriting the same, or any. other undistributed profit of the Company

not subject to chiuge for income tax be dis_
tribdted among the members on the footing
that they receive, the same 

^ .upit"i.----'.

Capltallsa-
tlon.

i
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Drreclorr to
keeP aruc
rcco,rntr.

(c) For the purpose of giving effect of any

resolution under the preceding paragraphs ol'
t}is Article the Board may settle any dif-
ficulty which may arise in regard to the

distribution as it thinks expedier't and in
piuticular may issue fractional ce,rtificitl.es,

and may tlx the value for distribution of any

specific asse$, and rnay determine that such

cash paymehu shall be made to any members

upon the footing of the value so fixed or
that fraction of less value than Rs.l0/- may
be disregarded in order to adjust fie rights

of all partip-s, and may vest any such cash

or specific asses in trustees upon such trusts

for the person entitled to the dividend or
capitalised fund as may seem expredienl, to

the Bcard. Where requisite a proper contract

shall be delivered to the Registrar for
registr-ation in accordance with Sr:ction 75

of the Companies Act,1956, and the Board
may e.ppoint any person to sign such contract
on bt:'haif of the persons entitled to the
dividend or capitalised fund, and .such

appoir trnent .shall he effective.

ACCOUNTS

178. The Company shall keep at the office or at such

othcr place in India rs the Board thinks fit proper Books
of r\ceount in accordanco with Section 209 ol the Act
witi rcspect to :

(a) all sums of rnoney received and r:xpended

by the Crmpany and the matters in respect

of which the receipts and ex,p0nditure take
place;

(b) all sales and purchases of goodr; by the
Company

(c) the assets and liabilities of the Company

'Sy'here the Board dec:des to keep all or any of the Book.s
,lf Accounts at any place other.than the c,ffic:e of the
r3ompany, the Cornpany shall within seven rJa'7s ol'the
Cecision file with the Registrar a notice in writing giving
the full address of that other- plaoe

The Company shall preserve in goo order :fic Book.s
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of Account relating to a period of not less than eight
years proceeding the eurrent year together with the
vouchers relevant to any entry in such books of account.

Where the Company has a branch office, whether in
or ouride India, the Company shall be deemed to have
complied wirh this Article if proper Books of account
relating to rhe transactions effected at the branch office
are kept at the branch office and proper summarised
returns, made up to date at intervals of not more than
tlree months, are sent by the branch office to the
Company at its office or other place in India, at which
the Company's Boola of Accounts are kept as afOre-
said.

The Books of Account shall given a uue and fair view
of the stare of affairs of the company or branch.office,
as rhe case may be, and explain i6 transactions..The
books of Account and other books and papers shail be
open to inspection by any Dirccror Ouring busihe;;
hours.

179. The BoarC shall from timc to time deterlnine
wherher and to what extent and at whar dnre.s and piaces
and under what conditions or regulati.u.s the accounts
and books of rhe Company or any of them shall be open
to the inspecrion of Members not being,Directorc, and
no members (nor being a Direcro-r) .shall have any rig.ht
of inspecting any account or books or doeumena-of tlre
Company except as conferred by law or aur}orised by
the Board.

180. The Directors shall fronr time ro time, in accor-
dance wirh Section 210, Zll, 212, 215, 216 and Zl7
of the. Act, cause to be prepared and to be laid before'the Company in General Mieting such Balance Sheets,
Profits and Loss. Accounts and Reports as are required
by these sections.

l8l. The Direcrors shall, if they consider it to be
necessary and in the interest of the 

-Corp^ny, 
U",ntitfJ

to amend the Audited Accounts of the Company of any
financial year which have been raid before tt r iornpur,y
in General Meeting. The amendments to the Accounts
effected by the Directors in pursuance of this Article
.shall be placed before the Members in General Meeting
for their consideration and approval.
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Itt2. A copy of every such Profir and Loss Account
and Balance Sheet (including the Auditor's Ileport and
every other document required by law to be annexed
or attached to the Balance Sheet), shall at le,ast twenty
one drys before the meeting at which the same are to
be laid before the members, be sent to the members
of the Company, to holders of debentures issued by the
Company (not being debentures which br.-facie are
payablc to the bearer thereof), to trustees for lhe holders
of such debentures and tcl all persons entitled to receive
notice of General Meeting of the Companv.

AUDTi

l8l. ;\uditors shall be appointed and their rignrs anci

dutics regulated in accordance with Section 1tZ4 to 231
of thc: Act,

DOCUMENTS AND NONCE

184. .,\ document or notice may be served o:: given by
the Company on any Member either personally or by
sr:nding it hy post to hinr to his regi.stered.rddress or
(if hc has no registered address in India) to the. addre.ss,
if an'r. in India .supplied by him ro rhe Cornpany for
sen,ing documents or notices on him.

l8-5. Whcrc a docunrent or: riotice is sent by post, service
of thc document or notice shall be deemed to i:e effected
by propcrly addressing, preparing and posting a letter
conlaining the document ,.)r notice, provided, that where
a lvlenthcr has intimated to the Company in advance
that ,Jocumenls or notices should be sent to him under
a ccrtificate of posting or by registered pcrst with or
without acknowledgment due and has depositr:,1 with the
Conpany a sum sufficient to defray the expense.s of
doing so; service of the document or noticr: shall not
be deemed to be effecteC unless it is sent in th.e maitncr
intimated by the meml:er and such service shall be
deemed to be effected rrnless it is sent in the mar,.ner
intimated by the memtrer and such serv ce shall be
deermed to have been eifected in the case of a Notice
of a meeting at the exp.r:ation of fortyeigfrt h()urs after
the let(er containing the document or no,rice is pcsted
and in any other cases, at the tiine at which the letter
woirld be delivered in rhe ordinary course of pilst.

v
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lli6. A document or notice advertised in a newspaper

ciruulatirig''in thrj'neighbourhood of :the qf-fiee shall be

dcemed to be duly served or sent on the driy on which
the advertisement appears on'to every member who has

nu registered address in lndia and has not supplied to
thc Company an address within India for the serving
ot' documents on. or the sending of noticcs to him.

187. A document or notice may be served or given by
rhe Company on or to the joint-holders of a share by
serving or giving the document or notice on of to the
joinr-holder named first in the Register of Members in

respect of the share.

188. A document or notice may be served or given by
the Company on or to the persons entitled to a share
in consequence of the death or insolvency of a rnember
by sending it through the post in prepaid letter addressed
ro them by name or by the title of representatives of
the deceased, or assignee of the deceased, or assignee

of the insolvent or by any like description, at the address
(if any) in India supplied for the purpose by the persons

claiming to be'entitled, or (until such an address has

been so supplied) by serving the document or notice
in any manner in which the sarne might have been given
if the dcath or insolvency had not r>ccurred.

.'f,

'l
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189. Documents or notices of eVery General Meeting
shall be served or given in some inanner hereinbefore
authorised on or to (a) every Member, (b) every person

entitled to a share in cons'equence of',1he death or
insolvency of a member, and (c) the Aiditor or Au-
ditors for the time being of the Company.

190, Every person who, by operation of law, transfer
or other means whatsoever, shall become entitled to .any
share shall be bound by every document or notice in
respect of such share, which previously to his name and

adtlre.ss being entered on the Register of Members, shall
have been duly served on or giVen to the person from
whom he dbrives his title to such shares.

l9l. All docurnents.or notices to be served or given
by members on or to the Company or any Officer
thercof shall be served or give:r by sending it to the
Company or Officer at the Office by post under a
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cenificate of posting or by registered posr, or by leaving
ir at the office.

WINDING.UP

193. The Liquidator on any winding-up (whether voluntary
under supervision or compulsory) may, urith the sanction
of a Special Resolution, bur subject to the rights attached
to any preference share capital, divide among thr..
contributories in .s1lt:cie any part of the assets of the
Company and may rvith the like sanction, vest any l)rl
of the assets of the Company in uustees r.lpon ,\ucir ,,;,,l
for the benefit of the contributories u the liquidator,
u,ith the like sanction, shall think fit.

i". l;'\i' ,i I ,''l.,ll lll:,1,{)).1: ilil ii'

I94. Subjecr to Section 201 of the Act, i)very Director,
Officer or A.gent for the time being of the Company
against all liability incurred by him in defending any
proccedings, whether civil or criminal in which .judge_
men[ is given in his favour or in which he is acquited
or discharge,J or in connection wirh any application
under Section 633 of rhe Act ih which rr:lief is granted
to him by tJre Court.

SECRECY CLAUSE

195. (a) Every Director, Manager, A.uditor, Treas-
urer, Trustee, member of a comlrrittee, officer,
servant, agent, accoun[ant, or other person
ernployed in thp business of r:he Company
shall, if so required by the Dir,:ctors, before
entering upon his duties sign a declaration
pledging himself to observe l;rrict secrecy
respecting all transactions and affairs of the
Company with the customers and the state
of the accounrs with indivirluals and in
rnatters relating thereto, and shall by such
dr:claration pledge himself not to reveal any
of the matters which may ,..ome to hi.s
krowledge in the discharge r:f his duties
e).cept when required so to do by the
D.irectors or by law or by tl'e person [o
wirom such matters relate and r:xcept so far
as may be necessary in order tc; comply with
ar y of the provisions in [l r)So presents
cc:ntained.
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.r\i ,: ;l T** lrart rrr"i'r:'Ijtf

(b) No member shall' be entitled to visit or

inspect any works of the Company without

tha permission of the Directors or to rcquire

disctvery of or any information respecting'

any details of the Company's trading, or any

**tt"t which is or may be in the nature of

a uade secret, mystery of uade, secret

prooess of any other matter, which may

ietate to the conduct of the btsidess of

opinion of Directors, it would be inexpedient

in ttre interest of the Company ttl disclose'

s.l

.o")
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We, the several persons, whose names, addresses and descriptions are hereunder

subscribed below, are desirous of being formed into a Company in pursuance of this

Articles ofAssociation, and we respectively agree to tke the number of shares in Capital

of the Company set opposite to our respective names :

j
i

,id

J

,]

&

-i

fl

f

I
I
I

t

t

Signature ol Witness

and his name

address descriPtion

and occupatlon

Signature
of

Subscriber

Number of
equity shares

taken by each

Subscriber

Names, addresses, descriPtion

and occuPation of each

Subscriber

sd/

sd/-

20

Mr. J.M. THAKKAR
Son of Manordas Raghavii,

Occu : Business
at THAKKAR NAGAR'
.THAKKAR BUNGLOW, -
SHARANPUR, NASIK.5.

nnr] N.U. THAKKAR
Son of Manordas Raghavji,

Occu : Business
At THAKKAR NAGAR,

THAKKAR BUNGLOW,
SHARANPUR, NASIK-s,

TOTAL

l;{

Nasik, Dated : lgth daY of March, 1987


