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Constitution:
'I The reguiotions eontoined in Toble 'A' in Schedule I to the Componies Acl, I 956, shollnot opply

io this Compony except in so for os they ore embodied in the folowing orticles which sholl be
the regulotions for the monogement of this Compony.

lnterpretotlon:
2. The morginql notes hereto sholl not offect the construction hereof, ln interpretotion of these

presenis, lhe following words ond expressions sholl hove the following meoning unless ex-
cluded by the subject or context,
o) "The Act" meons the Componies Act, I956, os omended from lime to time.

b) "The Compony" when used with reference to this Compony sholl meon THE SOUTH INDIA
PAPER MILLS LIMITED.

"The Compony Seol" sholl meon lhe common seol of the Compqny opproved by the
Boord of Directors from time to time,
'lThe Boord" or 'The Boord of Directors'rneons the Boord of Directors of the Compony,
'Dividend' includes Bonus Shores.
"Finonciol Yeor" meons in relolion 1o the Compony, the period in respect of which ony
profit ond loss occounl of the Compony loid before it in on Annuol Generol Meeiing is

mode up, whether thot period is o yeor or no1. provided the period sholl not exceed fifteen
monihs.

g) "ln Writing" includes printing, lithogrophy, typewriting ond ony olher usuol substitutes for
writing.

h) ''Membe/'sholl meon member of the Compony holding o shore or shores in the copitol
of the Compony.

i) "Month" shollmeon o colender month,

|) Poid-up" sholl include credited os poid-up
l) "Person" shollinclude ony Associotion, Corporotion, Compony os wellos individuol.
l) "These Presents" or "Regulotions" meons lhese Articles of Associolion or os lhey moy stond

oltered from time io time ond includes the Memorondum where the context so requires,

m) Words irnporting the singulor shollinclude the plurolqnd the words iomporting the plurol
sholl include ihe singulor.

n) Words importing the mosculine gender sholl include the feminine gender ond vice-verso,
o) 'Alter" ond 'Alterolion' sholl include the moking of odditions ond omrnissions
p) "Office" meons the Registerei Office for the time being of lhe Compony.
q) "Voriotion" sholl include obrogotions ond "Vory" shollinclude obrogote.

Article 2(A) inserted vide Soecial Resolution nassed at the 431 Annual General Meetinp of the Comoanv held

on 26tr Seot 02:

-l

2(A) Demateridisation of Securities

For the purpose of dematerialisation of securities, the expressions " beneficial owner",

"deposilory", "registered owrer" and " security" shall have the meaning as defined in the

Depositories Act, 1996, any re-enactment or modifications thereof.

Notwithstanding anything contained in these Articles, the Company shall be entitled to

dematerialize/rematerialize its securities and to offer securities'in dematerialized form pursuant to

the Depositories Act, 1996.

,dll the securities held by a Depository shall be dematerialized and be in fungible form.

. Notwithstarding anything to the contrary contained in the Articles, a Depository shall be

deemed to be the registered owner for the purpose of effeaing transfer of ownership of the

security on behalfofthe beneficial owner. Depository shall not have any voting right or any other

rights in respect of the securities held by it.

Every person whose name is entered as beneficial ownei of Company's eguity shares in

the records of the depository shall be deemed to be a member of the Company.

Nothing contained in these Articles 24,25 & 26 relating to transfer of shares in physical

form shall apply to transfer of securities held in a depository.

The register and.index of beneficial owners maintained by a Depository shall be deemed

to be the register and index of members and register and index of security holders of the Company.

c)

d)
e)
f)

(i)

(ii)

(iiD
(iv)

(ri)

(vii)

(v)

ARTICLES OF ASSOCIATION OF

THE SOUTH IhIDIA PAPER I\ffLLS LIMITED, ilTYSORE



Prohibition of lnvestmentof funds of the Compony in Compony's own shqres.

3. Except os provided by Section 77 of the Act, no port of the funds sholl b6 employed in the
purchose of or for loons on lhe security on the shores of the compony,

4Copitot

The Authorised share capitar of the company is Rs.20,00,c0,000 ( Rupees Twenty croresonly) divided into 2.00,00,000( Two crore onry) Equity shares of Rs.r0( Rupees Ten)each

Control ond Alloimenl of Shores.
5, Subiect to the provisions of lhe Act ond these presents, the shores in the copitol of lhe

Compony sholl be under lhe conlrol of the Boord who moy ollot or olherwise dispose of the
some of such times ond to such persons ond in such monner ond upon such lerms ond
conditions either of o premium or of por os they moy think proper.
Provided ihe option or right of coll on lhe shores sholl not be given to ony person except with
lhe sonction of ihe Compony in Generol Meeting.

On whot condltlon New Shgres moy be issued.
6. Subject io ony speciol rights or previleges for time being ottoched to ony shores in the copitol

of the Compony, then issued, lhe new shores moy be issued upon such terms ond conditions



Tl4 krl lNl;(, p, H;ll,t l;rr;&l
ro1[[t,,:X.,?,:p}::#,11,:l"p:::111"|;d rherero os rhe Generor Meerins resorvins upon
I""::T,S^,,'*J?^"r;:Hlil::i:lS1i 9g1tili,r";;.;;";i.ijriX',ft="=J,;ilTB,,JS,:i,?Jl

7. :j:Y:,:-1:nllp dividends ond in rhe disrriburion of ;r:";';;il;ZH;W]
, 

"r 
orln# J,I.I,t., ony copitorfi:ised hv tho nroniinn nf na,r, ^r-^,^^ ^L.-,, ,-

ffi:"3"*J::,':^:t':J.?t":"yi1l1'-":^'?:l p: ":".iJ"=J pJ;i th;il5;=;:Hn"::ffi51';;
I1,S:noilr^,il1L"1!,: :lo_i::1 ro rne ptvi'i"".I#ii';#"i":. ;l;fffS3"'.:%l,g,rertue to Ing
ffJTi#rildividends, 

colls ond instolmenls,lronsfer or tronsmission, forfeitu,", iLn, surrender,ond olherwise,
Voriotion of righh.
8' The rights ottoched to ony closs of shore (unless otherwise provided by the terms of lhe jssueof thol closs) m.ay, subject lo provisions of iections too ono ta7 of the Act, be voried with theconsent in writing of the holders of three-fourths of lhe issued rn"r. 

"t 
tnot closs or wilh thesqnction of o speciol resolution possed of seporote meeting of lhe holders of lhe shores of thotcloss' To every such seporqte meeting of lhe holders of the shores of thot closs the provisionof these orticles reloting to meetingisholl mulondis opply, but so thol necessqry quorumihereof sholl be two persons ol leosiholding or representing by proxy one- third of the issuedshores of thot closs in question.

Commission for plocing shores.
9' The Compony moy of ony lime poy o commission to ony person for subscribing or ogreeingio subscribe (whether obsolute or conditionolly) for ony shoies, debenlures or debenture stockof the Compony or procuring or ogreeing'fo procure subscriplion lwfretner obsolute orconditionol) for shores, debentures or deb6nture stock of the compirnv ort so thot if thecommission in respect of shores sholl be poid os per the provisions of Section 76 ond 79 ondother stotutory requirements shollbe observed ond complied with ond the omount or role ofcommission sholl not exceed 5 per cen.t of the issue price of shores ond lwo ond holf per centof the issue price of debenture or debenture slocks in eoch cose subscribed or to besubscribed.
Liobility of Jointholders of shores.
l0' The joinl holder of o shore sholl severolly.os well os joinlly be lioble for the poyment of ollinstolments ond colls due in respect of such shores.
Trust not recognised.
I I ' subject to the provisions of section I B7-C of the Act, no person sholl -be recogn6ed by thecomponv os holding onv shores upon trust ond rhe c;ffi;;;'.n"il^5ii" bound by or becompelled lo recognise ony equitoble, coniingent, furture or portiol inlerest in ony shore orony other rights in respect of ony shores exc6pt on obsolutL right entirety thereof in theregistered holders.
lssue ond return of ollotments.
12' The Boord moy issue ond ollot shores in the copitol of the compony os poyment or portpoymenl for ony property sold or goods tronsferred or mochinery or opplionces supplied, forcosh or for services rendered or to 5e rendered to the compony; os regords oll ollotments fromtime to time mode, the Boord sholl duly comply with section 75 of the Act.
Acceptonce of shores
l3' An opplicotion signed by or on beholf of the opplicont forshore in the Compony, followed byon ollotment of ony shores lherein, sholl be occeptonce of shores within the'meoning of lheseArticles ond every person who lhus.or otherwis" 

"""Lptr ony shores ond whose nome is onthe Register shoil for the purpose of these Articres oe o snorenorder.
Members right to shores.
14' Every person whose nome is entered qs o member in lhe register of Members sholl, withoutpoyment' be entitled to o certificote under lhe common s"ilspecifying the shore or shoresheld by him ond lhe omount poid thereon; provided thor in respect of o shore or shores heldjointly by severolperson-s, the compony sholl not be bound to issue more thon one certificoteond the delivery of certificole for lhe shores to one of the severoljoint holders sholl be sufficientdeliv.ery to oll' The shore certificotes shollbe issued in mlrlet lols qnd where shore cerlificotesore issued in either more or less lhon morket lots, sub-division or consolidotion of shorecertificotes inio morket rots shoil be done free of chorge.

I

I
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As to issue of new certificote, in proce of defoced, tost or destroyed.
l5' lf o shore certificote be defoced, lost or destroyed, o fresh one moy be issued in its steod inoccordonce with the issue of Shore Cerlificote Rules ond on poyrn"ni tr sucrr tee it onv, osmoy be determined by the Boord, not exceeding Rupee One and on such terms os toevidence ond indemnity ond the poyment of ouJ-of- pocket 

"ip"ni"r incurred by theCompony in investigoting lhe evidence os the Boqrd moy think fit, but the purchose of onyshore sold by lhe compony in exercise of its powers on forfeiture of or lien on shores sholl notbe required lo poy ony fee for the fresh certificote they moy hove to be issued by the Boordin defoult of the originol holder of su.ch shqre returning the ceitificote of the Compony. No feesholl, however, be chorged for the issue of certificotJs in replocement of those which ore old,decrepit or worn out or where the coges of lhe reverse for iecording tronster wos fully utilised.
LIEN

Compony's lien on shores.
16' The Compony sholl hove o firsl ond poromount lien upon oll the shores (not being fully poidshores) registered in the nome of eoch member (whether solely or joinily with others) ond uponthe proceeds of sole thereof for_qll money lwnetner presenfly poyoble or not) colled orpoyoble of o fixed time in respect of such shores ond such lien sholl extend to oll dividendsfrom time to time declored in respect of such shores, The boqrd .n"v-r,"*"ver, ot ony time,declore ony shores 1o be wholly or porlly exempt from ihe provisions of lhis Article. Unlessotherwise ogreed, the registrolion of o tionsfer of shores sholl operote os o woiver of theCompony's lien, if ony, on such shqres,
As to enforcing by shores.
17' TheComponyshollsellinsuchmonnerostheBoordthinksfitonyshoresonwhichtheCompony

hos q lien but no sole sholl be mode until the expirotion of fourleen ooys orter o notice in writing,stoting ond demqnding poyment of such omount in respect of which the lien exists hos beengiven to the registered holder for the time being of the shores 
"r 

t"Jrl" p"rson entiled to theshores by reosons of holders deoth or insolvenclr. The Boord rn"V 
"ppJinf 

o person to offect. the sole ond tronsfer.
Applicotion of proceeds of sole.
I B' The net proceeds of the sole shollbe opplied in or towords poyment of such port of the omountin respect of whigh the lien exists os presently poyoble. The residue, if ony shollbe poid to theperson entitled to ihe shores so sold. The purchoser shqll oe regisier;J'"r the holder of theshores ond he shollnot be bound lo see io the opplicotion of the prr.nor'"'.i#;;";ril;

his title to the shores be offected by ony irregulority or involidity in the proceedings in referenceto the shore,

CALLS
Colls.
I9' The.Boord moy, on on uniform bosis on ollshores foiling under the some closs, from time to timemoke such colls os they lhink fit, upon the rnembers"in respect on oll money unpoid on theollotment thereof, mode poyoble of fixed times ond eoch memoer ihqtipoy the omount ofevery cqllso mode.on him to the persons ond of the time ond ploces oppointea by the Boord.A collrnoy be mode pqyoble by instolments.

Explonotion: For lhe purpose of this clouse, shores of lhe some nominolvolue on which differentomounts hove been poid up sholl not be deemed to follunder the some ctoss.
When interest on colls poyobte.
20' lf o sum colled in respect of the shores is not poid before or on the doy oppoinled for poymentthereof, the person from whom lhe sum is due sholl poy interest up"n'tn" sum of the rote fixedby the Boqrd from time to time from the doy oppointed for tne bovmeniJnereot to the timeof octuolpoyment but the Boord shollbe oi tioerty to woive p"v.'"niof interest wholly or inport.
Sums poyoble otfixed tihe to be treoted os colts.
2l ' The provisions of the obove Articles os to the poyment of interesi sholl opply in cqse of nonpoyment of ony sum which, by ihe terms of issue'of shore, become p"v#r" ot o fixed time,whether on occount of the qmount of the shore or by woy or pr"mLilr, qs if 1-,e sqme hqdbecome poyoble by virtue of o collduly mode ond notified,
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Poyment of cqlls in odvonce.
22. The Boord moy, if it thinks fit, receive from ony member willing to odvonce lhe some ollor ony

port of the moneys uncolled ond unpoid upon ony shores held by him ond upon oll or ony of
lhe money so odvonced moy (until the some would, bul for such odvonce become presenlly
poyoble) poy interesl qt such rote nol exceeding l Bolo per onnum os moy be ogreed upon
belween the member poying sum in odvonce ond the Boord. Moneys poid in odvonce on
collsholl nol confer in respect thereof o right of dividend or to porticipote in profits.

Portiol poyment not to preclude forfeiture.
23. Neilher o judgement nor o decree in fovour of the Compony for colls or other moneys due in

respect of ony shore nor ony port poyment or sotisfoction thereunder nor the receipt by the
Compony of o portion of ony money which shollfrom time lo time be due from ony member
in respect of ony shore either by woy of principle or interest nor ony indulgence gronted by
the Compony in respect of the poymenl of ony such moneys sholl preclude the Compony
from thereofter proceeding to enforce o forfeiture of such shores hereinofter provided.

TRANSFER OF AND TRANSMISSION OF SHARES
Trqnsfer.
24. The instrument of tronsfer of ony shores in the Compony sholl be in wriling executed both by

the tronsferee ond lhe tronsferor. The tronsferor shollbe deemed to remoin holder of the shore
untilthe nome of the tronsferee is entered in the Regisler of Members in respect thereof. The
instrumenl of tronsfer sholl be presenled in the monner prescribed under Section 

.l08 
of the

Aci or onystotutory modificoiion thereof, No fee shollbe chorged for lronsfer ond tronsmission
of shores or for registrotion of ony Power of Aitorney, Probote, Letters of Administrotion or other
similor documents,

Form of trqnsfer.
25. The inslrumenl of tronsfer sholl be in Form No.7-B prescribed under the Componies (Cenirol

Government's) Generol Rules ond Forms, 
.l956, 

or in such other form os moy be prescribed
under the Acl from time to time or generolly opproved by the Slock Exchonges in lndio.

Boord's right to refuse to register.
26, The Boord moy, subjecl to the right of oppeol conferred by Seclion l l l of the Aci, ond olso

Section 22A of the Securilies Controcts (Regulotion) Act, ot ony time in their obsolute discretion
ond without ossigning ony reoson, decline to register ony proposed tronsfer of shores. whether
fully poid up or nol ond whether the lronsferee is o member of the Compony or not ond moy
olso decline to register ony ironsfer of shores on which the Compony hos o lien. Registrotion
of o tronsfer sholl, however, not be refused on lhe ground of the tronsferor being, either olone
or jointly wilh ony other person or persons, indebted to the Compony on ony occount
whotsoever except when lhe compony hos lien on such shores. No instrument of tronsfer sholl
be recognised by the Boord unless:
(o) lhe instrument of lronsfer duly slomped is occomponied by lhe certificqte of lhe shores

to which it relqtes ond such other evidence os the Boord moy reosonobly require to prove
the litle of the tronsferor or his righl of lronsfer the some; ond

(b) the instrument of tronsfer is in respect of one closs of shores only.
Register of lronsfer.
21. (o) The Compony sholl keep o book to be colled ihe Register of Tronsfers wherein sholl be

entered lhe porticulors of every tronsfer or tronsmision of ony shores ond oll other
porticulors of shores required by the Act to be entered in such Regislers.

(b) The regisler of tronsfer ond register of members moy be closed during such time os lhe
Boord thinks fit not exceeding in the whole forty five doys in eoch yeor, but not exceeding
thirty doys ol o time of ter giving nol less thon seven doys previous notice by odvertisement
in some mewspopers circuloting in lhe Stote of Kornotoko.

Tronsmission of registered shores.
28. Executors or odministrotors of o deceosed member (Noi being one of severoljoint holders)

sholl be lhe only person recogni- sed by lhe compony os hoving ony tille to the shore registered
in the nome of such member ond in the cose of deoth of ony one or more of lhe joint holders
of ony registered shores lhe survivours sholl be lhe only persons recognised in such shores.
Provided thot, if the member should hove been o member of o Joint Hindu Fomily, the Boord
on being sotisfied to lhot effect ond on being sotisfied the shqre stonding in his nome in focl
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As to tronsfer of shores of deceosed or bonkrupt member.
29' Any person becoming entitled to..shore in.consequence of deqih or bonkrupicy of onymember or by ony lowful meons other thon oy o tionsrer in occordonce wilh these prespntsupon producing such evidence thot he sustoini the chorocter in respect of which he proposesto qct under this Article of his title os the Boord thinks sufficient, moy, with the consent of theBoord (which itshollnol be underony obligotion to givey. ue reglstere;;;; member in respectof such shores or qny, subject to the Artici6 os to th6 tronsfer h6reinbefore contoined, tronsfersuch shores.
Rights of successors.
30' Any person becoming entitled to o shore by reoson of deoth or insolvency of the holder or byony other lowfulmeons sholl be entitled to the some dividends ono otherobvontoges to whichhe would be entilled if he were the register"o rr"toer of the shore, except thot he shqll notbefore being registered os o memb"rr.n rerpect of lhe shore be entitled in respect of it toexercise ony right conferred by membership in regord to the meetings of the compony,Applicotion for tronsfer.
3l ' (l ) An opplicoli.on for the regisirotion of the tronsfer of shores moy be mode eilher by thelronsferor or the lronsferee provided thol where such opplicotion is rnode by the tronferorno registrotion sholl, in the cose of the portly poid shores be errecteJ unless the componygive notice of the opplicotion to the tronsferee ond subject to tne piovisions of sub clouse(4)' the Compony sholl unless objection is mode by lhetronsfer"" *itl.rin two weeks fromthe dote of the receipl of the notice, enter in the Register of members the nome of thelronsferee in the some monner ond subject io the some conditions os the opplicotion forregistrotion wos mode by the tronsferee.

(2) For the purpose of sub clquse (1) nolice to the tronsferee shollbe deemed to hove beenfully given if sent by prepoid registered post to the tronsferee ot lhe oddress given in theinstrument of tronsfer ond sholl6e deemed to hove been delivered ol the time of whichit wourd hove been delivered in ihe ordinory 
"oro" of post.(3) lt shollnot be lowful for the compony to register the tronsfer of ony shores unless ihe properinslrument of tronsfer duly stomped qnd 6xecuted by the tronrt"roi ond lhe tronsfereespecifying the nome, oddress ond occupqtion, if ony of the tronsferee hos been deliveredto the compony olong with the shqre cerlificote ond if no such certificote is in existenceolong with the letter of ollotment.

Provided thot.where, on qn opplicotion in writing mode to the compony by the tronsfereeond beoring the stomp required for on instrumeit of tronsfer, it is proved to the sotisfoctionof the Boord thot the instrumenl.of tronsfer signed by or on oei-rotr oitne tronsferor ondby or on beholf of the tronsferee hos been tost]tfre ComponV m"V'i"girt", the trqnsfer onsuch rerms os to indemnity os the Boord moy ir,int rit.(4) lf the Compony refuses to register the tronsfer of ony shores, the compony sholl, withinone month from lhe dote Jn which the 2instrument of tronsfer is lodged with rheCompony, send to the tronsferee ond the tronsferor nolice of refusol.(5) Nothing in sub clouse (l ) sholl prejudice ony power of the compony to refuse to registerthe tronsfer of ony shqres, bul in no cose n" io.pony sholl effect the tronsfer of theshores in fovour of o person of unsound mind.
Compony's rlght to register tronsfer to opporent legol owner.
32' The compony sholl incur no liobility or responsibilily in consequence of their registering or givingeffect to ony tronsfer of shores mode 9t pyrporiing ro Le mode by ony opporenl legol ownerthereof (os shown or.oppeoring in lhe Regisier or riemuers) io the preiuoif ! of persons hovingor cloiming qny equitoble rightl title or intLrest or notice prohibiling registrotion or tronsfer ondmoy hove entered such notice or referred thereto in ony book-of "the Compony ond lhecomponyshollnot be bound by or requireo to regoid or ottend to or give effect to"ony noticewhich moy be given. to it of ony equitoble righi or title or interest 5r oe under ony liobilitywhotsoever for refusing or neglecting so to do-thougn it.oy hove been entered or referred
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to in the books of the Compony, bul the Compony sholl, nevertheless be ot liberly to hove
regord to ond ottend lo ony such notice ond give effect therelo if the Boord sholl think fit'

FORFEITURE OF SHARES

lf collor instolment not poid, notice moy be given.

33. lf o membei foils to poy ony collor instolment of o collor ony other sum of sums on the shores
on the doy oppointed for the poyment thereof, the Boord moy ot ony time lhereofler during
such time os the coll or ony port of such coll or inslolment or sums remoins unpoid, serve o
notice on him requiring poyrnent of so much of the omount os is unpoid together with ony
interest which moy hov-e occrued thereon, The Boord moy occept in lhe nome of ond for the
benefit of the Compony ond upon such terms ond conditions os moy be ogreed, lhe surrender
of ony shores lioble to forfeilure.

Forms of notice.
34. The notice sholl nome the ploce or ploces on ond of which o furlher doy (not eorlier thon lhe

expirotion of fourteen doys from the doy of the notice) on or before which the poyment
required by the notice is to be mode. The notice sholl detoil ihe omount which is due ond
poyoble on the shores ond shollslote thoi in the event of non-poyment of or before the lime
oppointed lhe shore willbe lioble lo be forfeited,

lf notice not complied with ihe shores moy be forfeited.
35. lf the requirements of ony such notice os oforementioned ore not complied wiih, ony shores

in respect of which the notice hos been given moy ol ony time thereofter before the poyment
requiied by the notice hos been mode be forfeited by resolution of lhe Boord lo thot effecl'
Such forfeiture sholl include oll dividends declored in respect of the forfeited shores qnd not
octuolly poid before lhe forfeiture.

Sole of forfeited shores.
36. A forfeiled or surrendered shore moy be sold or olherwise disposed off on such terms ond in

such monner os the Boord moy think fit ond ol ony time before o sole or disposol, the forfeiture
moy be concelled on such terms os the Boord moy lhink fit.

Liobility otter forf eiture.
31 . A person whose shores hove been forfeited sholl ceose lo be o member in respect of the

forfeited shores, but sholl not withstonding the forfeiture, remoin lioble to poy lhe Compony
oll moneys which ot the dote of forfeiture were presently owing by him to the Compony in
respect of such shcrres, but his liobility sholl ceose if ond when lhe Compony receives poyment
in fullof the omount poyoble on such shores,

Declorotlon of forfelture.
38, A duly verified declorotion in writing thot the decloront is o Director of the Compony ond thot

o shore in the Compony hos been duly forfeited in o dote sloled in the declorotion, sholl be
conclusive evidence of the focts therein sloled os ogoinst oll persons cloiming to be entitled
to the shores, ond thot declorolion ond lhe receipls of lhe Compony for considertion, if ony,
given for lhe shores on the sole or disposolthereof, shollconsitute o good title to the shore ond
ih" pe6on lo whom lhe shore is sold or disposed of sholl be registered os the holder of the
shore qnd sholl nol be bound to see os to the opplicolion of the purchose money (if ony) nor

sholl his title to the shores be offecled by ony irregulority or involidity in the proceedings in

reference to the forfeiture, sole or disposolof lhe shore.

Non-poyment of sums poyqble ot fixed times.

39. The provisions of these regulolions os to forfeilure sholl opply in the cose of non-poymenl of
ony sum which by the terms of ihe issue of the shore become poyoble ol o fixed time whether
on occount of the omount of lhe shore or by woy of premium or otherwise os if the some hod
been poyoble by virtue of o collduly mode ond notified.

ALTERATION OF CAPITAL
Power to increose coPitol.
40. The Compony moy from time to time by ordinory resolution in Generol Meeting, increose the

oulhorised shore copitol by such sums to be divided into shores of such omount os the
resolulion sholl Prescribe.

New shores lo be offered to members.
4l (l ) Where it is proposed to increose the subscribed copitol of lhe Compony by ollotmenl of

further shores, then
t0
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(o) such further shores sholl be offered to the persons who, of the dote of the offer ore

holders of the equity shores of the Compony, in proportion os neorly os circumstonces
odmit, to the Copitol poid-up on those shores os ot dote;

(b) the offer obove soid sholl be mode by the notice specifying the number of shores
offered ond limiting o time nol being less thon fifteen doys from the dqte of the offet,
within which the offer, if not occepted, willbe deemed to hove been declined;

(c) ihe offer oforesoid sholl be deemed to include o right exercisoble by the person
concerned to renounce the shores offered to him or ony of them in fovour of ony
other person ond the notice referred lo in clouse (b) sholl contoin o stotement of this
righl;

(d) ofter the expiry of ihe time specified in the notice qforesoid or on receipt of eorlier
intimotion from the person to whom such notice is given thot he declines to occept
the shores offered, the Boord of directors moy dispose of them in such monner os
they think most beneficiolio the Compony,

(2) Noiwithstonding onything contoined in clouse (l ) obove the f urther shores oforesoid moy
be offered lo persons whether or not those persons include the persons referred to in
sub-clouse (o) of clouse (1) obove, in ony monner whotsoever if o speciol resolution to
ihot effect is possed by the Compony in Generolmeeting.

(3) Regulotion 46 of Toble A sholl opply.
On whot condition new shores moy be issued.

42, The new shores sholl be subject to the some provisions with reference to the pqyment of colls,
lien, tronsfer tronsmission, forfeilure ond otherwise os the shores in the originolshore copitol.

Division ond sub-division of shores.

43. The Compony moy by ordinory re5olution:
(o) consolidote ond divide ollor'ony of its shore copitol into shores of lorger omount thon its

existing shores;
(b) sub-divide the whole or qny port of its shore copitol inio shores of smoller omount thon is

fixed by the Mernorondum of Assoc iotion subject, nevertheless, to the provisions of clouse
(d) of section (1) section 94 of the Act;

(c) Concel ony shores which, ot the dote of the possing of the resolulion, hove not been
token or ogreed lo be token by ony persons.

GENERAL MEETING
When ond where Generol Meeting to be held.
44. The Annuol Generol Meeting shollbe held in occordonce with Section 

.l66 
of the Act ond sholl

be colled for ot o time during business hours, on o doy lhot is not o pr-rblic holidqy ond sholl be
held either ot the Registered Office of the Compony or ol some other ploce wilhin the town
limits where the registered office is situote os the Boord of Directors moy determine ond the
notice colling lhe meeling shollspecify it os lhe Annuol Generol Meeting.

Dlstinctlon between Annuol ond Extrq'Ordinory Generol Meeting'
45. All Generol meetings other thon Annuol Generol Meetings shol.l be colled Extro-Ordinory

GenerolMeeting,
When Extro-Ordinory Generol Meetings to be held

46. The Boord moy, whenever it thinksfit, collon Extro-Ordinory Generol Meeting ond shollbe held
on such requisition or in defoult moy be colled by such requisitionists os provided by Seclion
169 of ihe Act. lf ot ony time there ore not wilhin lndio sufficient Directors copoble of octing
to form o quorum, ony director or ony two members of the Compony moy coll on Extro-
Ordinory Generol Meeting in lhe some monner os neorly os possible os thot in which moy be
colled by the Boord.

Notice of Generol Meeting.
47. All Generol Meetings sholl be convened by giving not less thon 2l doys notice (exclusive of

the doy on which the notice is served or deemed to be served ond of the doy on which lhe
nolice is given) specifying the ploce ond the hour of the meeting ond in cqse of speciol
business t6e generol notuie of the business sholl be given in the monner rnentioned in Section
.l73 

of the ACt. Notice sholl be given to ollshoreholder ond to such persons os ore. under the
Act, qnd/or these orticles entitled to receive such notice from the Compony but the occidentol

ll



Th S-rl' bl;i H;ll, l;"',;drl

omission lo give notice to or the non-receipl of the notice by ony member shollnot involidote
proceedings of ony Generol Meeting.

Wqiver of nolice.
48. A Generol Meeting moy be colled by giving o shorter notice thon 2l doys if consent lhereto

is occorded in theicose of lhe AnnuolGenerol Meeting by ollthe members enlitled to vote
there ot ond in cose of ony other meeling by members of lhe Compony holding not less thon
95o/o of such port of lhe poid up shore copitol which gives the right lo vote on the motters lo
be considered of such meeling.

Speciol Business.

49, All business sholl be deemed speciolthot is tronsocted ot on Extro-Ordinory Generol Meeling
ond thol is ironsocted in on Annuol Generol Meeling wiih the exception of sonctioning
dividend, the considerotion of the Accounls, Bolonce Sheet ond lhe Reports of the Bootd ond
Audiiors, the election of Direclors in the ploce of those retiring ond the oppoinlment of ond

fixing up the remunerotion of Auditors,

Quorum.
SO, Five members entitled lo be ond personolly preseni sholl be lhe quorum for o Generol Meeling

ond no business sholl be tronsocted of ony Generol Meeting unless the requisile quorum [s

present qt lhe commencement of the business'

lf quorum not present when rneeting to be dissolved ond when io be odiourned'

Sl. lf within holf on hour from lhe iime oppointed for the meeting quorum is not present, the

meeting, if colled upon the requisition of members, sholl be dissolved ond in ony other cose,

it shollslond oajouinea to lhe some doy in the nexl week ot the some time ond ploce ond if
of lhe odjourned meeting o quorum is not present within holf on hour from the time oppointed
for the meeting, the members presenl shollbe the quorum'

Choirmon of Generot Meetlng. I
52. The Choirmon, if ony, of the Boord of Directors sholl preside os Choirmon ot evely Generol

Meeting of the componY'
When Cholrmon obsent cholce of onothercholrmon'
53. lf lhere is no such Choirmon or if of ony meeting he is nol presenl whithin fifteen minutes ofter

the time oppoinled for holding the meeting or is Lnwilling to oct os chryI"l, ony other director

moy preside os Choirmon, oid if no director be present or if oll the Directors decline to toke

the'choir, then the members present moy choose some one of them.to be the Choirmon.

Adioumed Meeting.
54. The Choirmon moy, with the consent of ony meeting of which o quolum is presenl (ond sholl,

if so direclea OV tn!meeting), odjourn lhot meeting flom lime lo lime ond from ploce to ploce

but no business sholl be tronsocted ol ony odjourned meeling other thon the business left

unfinished ot the meeting from which the odjournment took ploce' When o meeting is

odjourned for thirty doys or more, notice of the odjourned meeting shollbe given os neorly.os

moy be in the cose of on originol meeling. Sove osoforesoid, il sholl not be necessory io give

onynotice of on odjournme-nl or of the Susiness lo be lronsocted of on odjourned meeting.

Questions of Generol Meetings how decided
55. At ony Generol Meeting o resolution put lo vote ol the meelinO shol!be decided on o show

of honds, unleis o poll-is (before or on lhe declorotion of the resuli of the show of honds)

demonded in occordonce with the provisions of Section 
.l79 of the Acl. Unless o poll is so

demonded o declorolion by lhe Choirmon thot o resolulion hos, on o show of honds, been
corried unonimously, or by o porticulor moiorily, or lost, ond ony entry lo lhot effecl in the book
of the proceedings'of thg|. compony sholl be conclusive evidence of the foct without proof of

the number of pr5portion of the votes recorded in fovour of or ogoinsl thot resolution.

Poll

56. lf o poll is duly dernonded, it shollbe ioken in such monner os the Choirmon directs ond the

r"rull of the pollsholl be deemed to be the decision of the meeting on lhe resolution of lhe
meeting ot which the pollwds demonded'

Costing Vote.
57. ln the cose of votes whether on o show of honds or on o poll, the Choirmon of the meeling oi

which the show of honds tokes ploce or ot which the pollis dernonded sholl be entitled to o
second or o cosling vole,

1

l
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58' A poll demonded on the election of choirmon or on o queslion of odjournment sholl be t.,kenforthwith' A poll demonded on ony other guestion shori be tqken ;fi;; time not being loterthon 48 hours from the time of demond os ihe choirmon of the meeting decide or directs.Business moy be proceeded wiih notwithstonding demond for por.59' A demond for o pollshqll nol prevent lhe continuonce of o.m9et]ng for the tronsoction of ony

i:in:,:'#:?'"ff1*:t or which o pollhos been dlmonded. Th; demond ror pol mov #
VOTES OF MEMBERS

Votes of Memberc
60 (l) (o) on o show of hqnds every member holding equity shores presenl sholl hove onevote.

(b) on o poll every member holding on Equity shore either present in person or by proxysholl hove voting right in proportion to'his shore of lhe poid-up Equity shore copitol.(2) Arnember holding preference shore copitolshollnot be eniifled lo vote on ony resolution

(i) lhe dividend due on such copilolor ony port of such dividend (whether declored ornot) hos remoined unpoid in respect of 
'on 

oggregote period of not less thon twoyeors preceding the dote of commencemenG tn"" -"iting;Li(ii) such o resolution directly offects the right ottqched to preference shores or(iiD such q resolution is for winding up of the compony.
on o poll, his voting right, when he is entitled to, willbe in the some proportion os lheqmounl poid-up in respect of preference shores held by ni* o"oo to tololpoid-upequity copilolof the compony.

Joint Holderc.
6l ' ln the cose of joint holders, the vote of lhe first nomed of such joinl holders, who tenders q vote

[jE5:t 
in person or by proxy sholl be 

"c""pt"J io tie 
"x"tusion 

of rne votes of the other joint
Memberc of unsound mind
62' A member of unsound mind, or in respect of whom on order hos been mode by ony courthoving jurisdiclion in lunocy, moy vote, whether on o show of honos or on o poll, by his

;;IfitJ:"s 
or other lesolsuordion ond onvsuch commirtee or. juoiaion,-on o polt, moyvote

No member shofl be enfiiled to vote whire cofl due to the compony63' No me'mber sholl be enlitled lo vote of ony Generol Meeting unless oll colls or other sumspresently poyoble by him in respect of his shores in the compony hove been poid.Proxies permltted on polts
64. On o poll, voles mqy be given either personolly or bv proxy,
lnstrument of proxy
65' The instrument oppointing o proxy.sholl be.in.wriling under the honds of the oppointer or ofhis ottorney duly outhoriied in writing or ir ftre'op"plinter is o corporotion eilher under itscommon seol or under the honds of itslilornev aurv Sutroriseoln wriii^gl A^v person whetheror not he is o member of lhe compony moy be oppoint"O os proxy.
Proxy to be deposited ot the office
66' The instrument oppointing o proxy ond the power of oilorney or other outhority (if ony) underwhich it is signed or o noi-orily 

""itifi"o copv oitnol'Jory.l of outhority shol be deposited otthe regislered office of the compony.not lesi rnon io[v eight hours #i;; th" time for hotdingthe meeting otrruhich t!.eperson nomed in the instrument proposed to vote ond in defoult theinstrument of proxy sholl n'ot be treoted os volid.
Proxy form
67 ' An instrument oppointing o proxy moy be in ony one of lhe forms prescribed under schedulelX of the Act, or in ony oJher torm os neqr therero os circumsronces odmit.
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Form of proxy of corporotlon octing by repr6sentqtive ot the meeting
68. Any corporotion which is o member of the compony moy by resolution of its Boord of Directors

or other governing body oulhorise such person os it thinks fit to oct os its represenlolives of the
meeting of the compony ond the person so outhorised sholl be entitled to exercise the some
powers on beholf of the corporotion which he represents os thot corporotion could hove
exercised if it were on individuolmember of the compony.

Number of Directors
69. The compony will hove not less lhon three ond not more thon twelve directors.
Retirement of directorc by rototion
70. Not less thon 2/3rd number of directors sholl be persons whose period of office is lioble to

determinotion by retirement of directors by rototion.
Quoliflcotion shores for Dlrectors
71. Unless otherwise determined by the compony in Generol Meeting, o Director sholl not be

required to hold ony shores in the compony os his quolificotion.
Appolntment of nominees of Finonciol lnstitution
72. lf the directors enter into ony controcl wilh the Centrol Government or ony Stote Government

or lndusiriol Development Bonk of lndio or lndustriol Finonce Corporotion of lndio or lndustriol
Credit ond lnvestmenl Corporotion of lndio Limiled or Life lnsuronce Corporotion of lndio or
Unit Trust of lndio or Slote lndustriol lnvestment ond Development Corporotion or Stote
FinonciolCorporotion or with ony other Credit inslitutions for providing finonciolossistonce by
woy of loon, subscriplion to debentures, providing ony guorontee or underwriting or subscrip-
tion of shores of the compony, the directors of this compony sholl hove the power to ogree
thot, subject io the provisions of Section 255 of the Componies Act, .l956, 

such Government
or lnstitution sholl hove the right to oppoint_or nominote by notice in wriling oddressed to the
compony one or more directors on the Boord of the compony during such period ond upon
such conditions os moy be mentioned in the ogreemenf ond thot such Director/s shollnot be
lioble io retire by rototion nor be required to hold ony quolificolion shores.

Boord's powers to fill up cosuol voconcies ond lo oppoint odditionol directors
73, The Boord sholl hove power to oppoint one or more individuols qs o Director either to fill o

cosuol voconcy or os odditionol director, provided lhot the totol number of directors sholl not
ot ony time exceed the lirnits fixed in Article 69 ond such person sholl hold office only upto lhe
dote of lhe next Annuol Generol Meeting of the compony but sholl be eilgible for oppointment
by the compony os o director sublect to the provisions of the Act,

Altemote Direciors
74. The Boord of Directors moy oppoint ony individuol lo be on olternote direetor during the

obsence of o director from the Slqte in which the meetings of the Boord ore ordinorily held
provided such obsence shollnot be for o lessor period thon three months, Such oppointee
whilst he holds office os on Alternote Director shollbe entitled to notice of ollthe meelings of
the Boord ond to ottend ond vote thereot ond on oll resolutions proposed by circulotion.

Remunerotion
75 (o) Subject to the provisions of the Act, the directors for the time being of the compony sholl

be entitled to such remunerotion ond perquisites/benefils fixed from time to lime by the
Boord.

(b) The Directors for the time being of the compony sholl eoch be poid o sitting fee of such
sum not exceeding o sum fixed by Centrol Government under second provision to Sec,
3l I of the Act os moy be decided by the Boord from time to time for every meeting of
the Boord or of o committee of the Boord ottended by ihem in oddition lo oll trovelling
expneses by roil, rood or oir os lhe cose moy be ond such other ollowonces os the Boord
moy decide from time to time in respect of holting ond other expenses incurred by them
in oltending ond relurning from such meeling of the Boord or ony commitlee of the Boord
or of Geneiol Meeting of the compony ond olso for other visits mode by direclors for
compony's business.

Remunerotion for exiro-services.
76. lfonydirectorshollbeoppointedtoodvisetheBoordosonexperlorbecolledupontoperform

extro services or moke speciol exertions for ony of the purposes of the compony, the Boord
moy subject to ond in occordonce with lhe provisions of the Act poy t6 such Director/s such
speciol refnunerotion moy be in the form of either solory or commission or percentoge of prof its
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of which the question of entering into lhe controcl or orrongement is considered, if theinterest then exists or in ony other cqse of the first meeting of the Boqrd qfter the ocquisitionof the interest provided nevertheless thot no director shlllvote os o director in respect ofony controct or orrongement in which he is so interested os oforesoid ond if he does so
his vote sholl not be counted but he sholl be entitled to be present ot the meeting;rilgthe tronsoction of the business in relqlion to which he is precluded from voting olthoughhe sholl not be counted for the purpose of oscertoining whelher there is [uorum ltdirectors present. This restriction sholl not opply to ony controct by or on beholf of thecompony to give to the directors onysecurity by woy oi indemnity ogoinst ony loss whichthey or ony of them moy suffer by becoming or being sureties for the Jo-pony. A generolnotice thot ony director is o director or o-member of ony specified firm ond is io beregorded os interested in ony subsequent tronsoction wilh .r.h 

"o*pony or firm sholl, osregords ony such tronsoction, be sufficient disclosure under this orticle ond qfter suchtronsqction it sholl not be necessory to give notice (speciol) reloting to ony porliculor
tronsoction with such compqny or firm.

(2) Nothing in.sub-clouse (1) sholl opply to ony controct or orrongement entered intobetween this compony ond ony other compony where ony oi the directors of thiscompony or this compqny or two or more of them together hoids or hold not more thon
2 per cent of the shore copitol in the other compony,

Directorship in other compony.
84' (o) The Boord of directors sholl hdve power to nominote one or more persons to be director/son the Boord of other compony in which the compony hos invesied in the shore copitolor to which. the compony hos looned or odvonced money. Such Directors sholl not belioble to retire by rototion in other compony. The Boord of directors of the compony shollhove power to remove such directors from such directorship ond nominote ony'"tf,"ipelson. The Boqrd shollolso hove power to nomlnote ony other person to fill the voconcy

by resignotion, deoth or olherwise of such nominoted directors.
(b) A director of this compony moy be or become o director of ony other compony promoted

by this compony or in which this compony moy be interested os vendor, shoreholder orotherwise ond no such director shqll be occountoble to lhe compony to, lhe benefit hemoy hove derived or moy derive os o Qirector or member of such compony.
POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Generol Powers.
85' (l ) The business of lhe compony sholl be monoged by the Bocird who moy exercise oll suchpowers of the compony qs ore not, by Acl or ony stotulory modificotions thereof for thetime being in force or by these Articles, required to be exercised by the compony in

. Generol Meeting subject, nevertheless to ony regulotions of these orticles oi to iheprovisions of the Acl ond to such regulotions be-ing inconsistent with the oforesqid
regulotions or provisions os mqy be prescribed by the compony in Generol Meeting, but
no regulotions mqde by the compony in generolmeetings sholl involidote ony priJr oct
of the Boord which would hove been vqlid if thot regulotion hos not been mode.

(2) ln furtherence ond not in limitqtion of qnd without prejudice to the generol powers
conferred by these Articles, it is hereby expressly declored thot the directors sholl hove
the following powers thol is to soy, powers:
(o) to poy. ond to chorge to the copitol occount of the compony the legol ond

professionolcosts, chorges ond expenses of ond including incidenfolto the"promo-
tion. registrotion, formorion ond estoblishment of the comlony.

(b) to purchose or otherwise ocquire for the compony ony property, rights or priviieges
which the compony is outhorised to ocquire ot such price ond generolly on srich
terms ond conditions, os they moy think fit.

(c) ot their discretion to.poy for ony properly rights or privileges ocquired by, or services
rendered to the compony either wholly or [ortiolly in coih or shores, bonds, deben-
tures or other securities of the compony, ond such shores moy be issued eiiher os fully

. poid-up or such omount credited os poid up thereon os moy be ogreed upon ond
ony such bonds, debenlures or other securities moy be either speCificolly chorged
upon oll or ony port of the property of the compony ond its uncolled copitol noJ so
chorged.

l6



Th knl" lr,J;*, H;ll4 t;"';f.l
(d)

(e)

lo secure the furfirmenr of ony controcrs or engogements entered into by the
,:fr::3Ji:[?J:?[Y?^"i:,H'g:,:t^1'.o1gnv,or t"n"ii"p"irv or the componv ond*s u n c o,e d c o p itoT rol rn 

" ti. " E 
" 

ii gl,;; ;,,'J n"; il] : fiT,.:# : : Hffifl ; ?,il ff :lo oppoint ony person or persons (whether.incorporoted or not) to occept ond hordin trust for the compony ony property beronging ;; th";;mpqny or in which it isinteresled or for ony purposes ond to executJoid to oo of.uch deeds ond things
ffil:il ffi.i:::',",iin 

reiotion to onv su"r' trust onl ;; ;;";i;" ror *re rem;nlio;on
(f) to determine who sholl be entitled 

lo 
sign on compony's beholf, bills, notes, receipts,occeptonces, endorsements, chequei, releoses,'conirocts ond documenis.(g) from time to time to provide for the monogement of. the offoirs of the cornponyoutside Kornotoko in such monner os they tn]nr, rit,'o,ii in porticulor to oppoint onyperson to be rhe qttornevs or ogenil 
"1 

qr-.,";;il;;,*ith such powers (incrudingpower to sub- deregote) ond up-on such rerms qs moy oe thought fit,(h) fo execute in the nqme of ond on the beh,olf of the compony in fovour of ony directorot other person who moy incur or be obout to irrcui'ony personol liobility for thebenefit of the compony, such morrgog". oi tnJ .olipony,, property (present ondfuture) os moy be thought rit onJony Juch morigog"--oy conroin o power of soreond such other powers convenonts ond provisioxs Is .Lorrbe ogreed upon.(i) to invest the funds of .the compony from time ro time in governmeni securities or insecurities guoronteed by Government or in looni io otn", componies or bonks, if thedirectors shofl deem fit to do so, ona r" 
"r"ry.r"r,inr"rt-ents ond to execute o,

3iilltffiifl fl:?J:illfrs, receipts ona oociments rnot mor. oL n"-.",ro,y o,
(j) to execute oll ogreements, controcts, receiprs ond other documents thot moy benecessory or expedienl for the purposes of the ."aponV(k) to insure ond keep insured ogoinst loss or fire, if deemed expedient by the directors,for such period ond to sucn"exient o1]n!v;"y;l;i;roper o[ or ony porr of thebuildings, mochinery, goods, .i;;;r, produce ono otnlr orticres of the.componyeither seporotery or'joiifly 

"rr" t"ln.ure oil or onv poriion of ihe goods, produce,mochiery ond other orticres imported ona expori"d*;; the compony ond to se,
il::'83;:1"nder 

or discontinue,'tnv poticies or'or.u,,onle, effecrefl in pursuonce of
(l) on beholf of ihe compony, lo comrnence, insitute, prosecure. ond defend o[ suchqctions ond suits either ot jow or in e-quity 

"i -"v ii-,ihe opinion of the directos, benecessory or proper' ond to 
"ompromis" irr.ro.ii io qrbitrotion, the soid oction ondsuits os thev mov in lheir aiscretion 4.". "rp"J[;;: ili. directors roi m" ti-" beingoI qny person dulv outhorised by l!:fl u.ii"g h;by empowered to moke, give,sign ond execute oil ond 

"u.ry worront, to ru"]oro"telo, o1.., b;horf 
";;h",io*ponyond ollond evety submission to oititro.iion ;r-;;;;e"Lquisite; ond for the purposesoforesoid' the Boord of oirectors shqll be "-p"il"rJJlo ,r" rheir nomes on behorfof the compqny or the nome o, noa", of oly ot 

", 
p"r.on or persons connectedwith the soid compony ond such director or diiectors, or such persons whose nomessholl be so used sholl'be."r"Jiormless 

"nJinJ"-"nified, out of rhe funds ondproperrv of rhe compqnv, from o[..^?.rlr:J g;"g"; which he or rhey moy incuror be riqbre io by reoson or ni, 
", 

rn_el1 nome.s.peingio used os oforesoid, ond suchpelson or persons sholl do nothino to prevent the BSord of Directors trlm-etiectuoltyconducting ond bringing to on isiue ony such oction or suit.(,"' 
I: ffftgr3ii.:t;#:?'l':iffiluompromise onv debr to croim ond ro sive time

(n) to use or opply 
Tloneys stonding to the credit of the soid occounts in or towords theobjects for which rhe soid 

"."L*1, o,"-,"rp-""iii"il'"p"^ed; together with onyinterest thot moy rrove o"cu.uLt"o there ; ;;;o, *re puipoi- ot-equotizingdividends 
"nd T::]i.,g ."ntint";les,or.for tne purpose of .corrying on the generorbusiness of the' compony ondln the lost .or", i" 'JJr't" 

the credit of the severotoccounts interesl ot such rotes os the.directo" ,,",ovTriilt proper, but not exceeoing
I'^5,3":il',?Z,ii'i,xT;, y*ny:l r 1t':-:;i;;o, in,no r*, rhev con inves*hewhore or onv porr onhe runds wh; ;;vt,Ji'i#"'ili,#Ix,JlJ?:yf"?syi:1il:

I
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soid severoloccount in such monner os the directors think fit; ond lhe some invesl-
ments ogoin to sell or vory from time to time ond lo opply the proceeds of ony such
sole in the monner oforesoid, or to re-invest the some os the directors moy deern
expedient,
to use or opply the interest of ollmoneys thot moy be set oport or credited to fire
insuronce fund occount towords poyment of premiums upon ony policy or policies
of insuronce lhot moy be effecied by lhe compony, ond to use or to opply the
principol moneys themselves towords enobling the compony to become its own
insurer ogoinst loss or domoge by fire.

to moke odvonces upon or for the purchose of row moteriols goods, mochinery,
stores ond olher orticles required for the purpose of ihe compony'
to ship ond consign for sole to ony ploce or ploces within lndio or elsewhere oll or

ony portion of lhe-goods monufoctured by lhe compony ond to oppoint ogents for
such soles of such ploce or ploces ond on such terms ond conditions os to the
directors moy seem fit.
to outhorise, delegote or empower the choirmon or the presidenl or the Monoging
Director or other officers for the time being, of the compony or such other persons

os the Directors moy think fit to exercise ond perform oll or ony of the powels,

oulhorities ond duties conferred or imposed upon the directors by these orticles of
ossociotion,

(s) to enter into ollsuch negotiotions ond controcts to moke ollthe necessclly orronge-
ment ond to rescind ond vory ollsuch controcts ond execute ond to do ollsuch octs,
deeds ond things, in the nome ond on beholf of the compony, os they moy consider
expedient for oid in relotion lo ony of the motters oforesoid or olherwise for purpose

of the componY.
(t) to give to ony person employed by the compony commission on the profits of ony

poiticulor business or tronsoctions or o shore in the generol business or tronsqctions
or o shore in the generol profits of the compony, ond such commission or shqre or
profits sholl be treoted os pori of the working expenses of the compony.

(u)tooppoinl,remove,suspendolloronyofficersoremployees'
(v) ond generolly to do, sonction ond outhorise ollsuch motters ond things os moy be

necessory to be done in ond obout conducting the offoirs of the compony or

corrying into effecl ollor ony of the objects or powers of the compony os expressed

in the Memorondum of Associotion, or in ond obout the execution of oll or ony of

the powers herein before conferred upon the directors'

Powers os to commencement of business.

86. Any bronch or kind of business, which the memorondum of ossociotion of the compony or

these presents is expressly or by implicotion outhorised to be undertoken by the compony moy
be undertoken by the Boord'ot such lime or times os they sholl think fit ond further moy be
deferred by them to be in obeyonce whelher such bronch or kind of business moy hove been

octuolly commenced or not so long os the Boord moy deem expedient not to commence or

proceed with such bronch or kind of business.

Delegotion of Power.
g7. Subject to Section 292 of the Act, the Boord moy delbgote oll oI ony of its powers to ony

ditectors jointly or severolly or to ony one director of their discretion'

Attomey of the ComPonY.
BB. The Boord moy oppoint ol ony time ond from time lo time by o power of ottorney under the

compony's seol, ohy person to be lhe ottorney of the compony for such purpose ond with

such outhorities ond'd'iscrelions nol exceeding those vested in or exercisoble by the Boord in

these Articles ond for such period ond subieciio such condilions os the Boord moy from time
to lime think fit ond ony such power of ottorney moy contoin such provisions for the prolection
ond conveniences of persons deoling with such ottorney os lhe Boord moy think fit.

Bonowlng.
g9. The' Boord of Directors moy, from time to time oi lheir discretion, roise ony money or borrow or

secure poyment of or themselves lend ony money or sums of money for the purpose of the

compony provided thot the moneys to be borrowed together with lhe money obtoined from

the compony's bonkers in the ordinory course of business sholl nol without the sonction of the

(o)

(p)

(q)

0)
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compony of o generolrneeling exceed lhe oggregote of lhe poid-up copitol of the compony
ond its ftee reserves, thot is to soy, reserves nol set oport for ony specific purpose ond in
porticulor, the boord moy, from iime to time ond of their discretion, roise or borrow or secure
the poyment of ony sum or sums of moneys for the purpose of the compony by the perpetuol
onnuities ond in security of ony such money so borrowed, roised or received to morlgoge,
pledge or chonge the whole or ony port of the property, ossets or revenue of lhe compony,
present or future, including its uncolled copitol by o speciol ossignment or otherwise or to
trqnsfer or convey the some obsolutely or in trust ond to give the lenders powers of sole ond
other powers os moy seem expedient ond to purchose, redeem or poy of ony such securi'ties.

Asslgnobility of securities.
90. Subject to the provisions of ihe Act, debentures or other securilies moy be mode ossignoble

free from ony equities between the compony ond the person to whom the some rnoy be
issued. Any debentures or olher securities moy be issued of discount, premium or otherwise
ond with ony speciol privileges os to redemption, surrender, drowings, ollotment of shores,
oppoinlmenl of directors ond olherwise. Debentures with the right to ollotment or conversion
into shores sholl not be issued except with the sonction of the compony in generolmeeting.

Duty to mointoin reglsterc.
9.l. The Boord shollduly comply with lhe provisions of the Act ond in porticulor with the provisions

in regord to the registrolion of lhe porticulors of the morlgoge ond chorges offecting the
properiies of the compony or creoled by it ond lo keeping register of directors shore holdings
ond nolice of ony consolidotion or increose of shore copitol or conversion of shores into stock
ond copies of speciol resolutions ond olher resolution of the Boord os ore required to be filed
with the Registror undet section 192 of the Act ond o copy of the Register of Directors ond
nolificolions of ony chonges therein.

MInutes.
92. (l ) The Boord sholl couse minutes lo be mode in lhe books provided for the purposes:

(o) of olloppointments of otficers mode by lhe Boord in omeeling;
(b) of the nomes of directors presenl qt eoch meeting of the directors ond of the

committee of the Direciors;
(c) of oll resolulions ot oll meelings of the compony ond of ihe direclors ond of the

Committees of Directors;
(d) in the cose of eoch resolution possed ot ihe meeting of the Boord of directos the

nomes of the directors if ony, dissenting from or not concuuing with the resolution.
(2) The Choirmon of the meeting moy exclude in his obsolule discretion such of the motters

os ore or could, reosonobly be tegorded os defomotory of ony person, irrelevont or
immoteriol io lhe proceedings or deterimentolto the interesl of the compony.

(3) The minutes of the proceedings of lhe Generol Meeting ond the Boord meelings (includ-
ing ony proceedings of the commillee of the Boord) sholl be written in lhe books kept for
thot purpose within 30 doys of the conclusion of every such meeling with every poge
consecutively nurnbered. Eoch poge of such books sholl be initiolled or signed ond the
lost poge of the record of proceedings of eoch meeting in such books sholl be doted
ond signed:
(o) in the cose of minutes of proceedings of o meeting of the Boord or o committee

lhereof by lhe choirmon of the soid meeling or lhe choirmon of the next succeeding
meeling;

(b) ln the cose of minutes of proceedings of o Generol Meeting by the Choirmon of the
some meeling within the oforesoid period of 30 doys or in lhe event of deoth or
inobility of thot Choirmon within lhot period, by o director duly outhorised by the
Boord for thot purpose.

secreiory of the compony. 
SECRETARY

93. Subject to the provisions of the qct ond the Rules mode thereunder, ihe Boord moy oppoint
o Secretory.for the compony for such term, on such remunerotion ond upon such conditions
os it moy think fit. Any Secretory so oppointed moy be removed by lhe Boord,
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SEAL

Common seolof lhe comPonY.

94.(o)TheBoordshollprovideoseolforthepurposeofihecomponyondshollhovepowerfrom
time lo time to destroy the some ond substilute o new seolin lieu lhereof ond the Boord

sholl provide for the sofe custody for the time being'

(b)Theseolshollnotbeoffixedtoonyinstrumentexceptbyouihoriiyoforesolutionofthe
Boord or of committee ond unlessihe Bootd otherwise determines every deed or other

instrumenl to which the seolis r"quireo to be offixed sholl, unless the some is executed by

o duly 
"onititrt"a 

ofiorney tor ttie compony, be signed by lwo directors otleost oI one

director ond secretory ond o, on" direcloi ond sJch other person os the Boord moy

oppointinwhoseplesencetheseolshollhovebeenoffixedprovidedneverthelessthot
ony instrument beoring the seol of the compony ond issued for voluoble considerotion

shollbe binding on the "o-poiy 
n"t*it"t"'naing ony kreguloriiy in.otfixture thereof.

PRoCEEDINGoFTHEBoARDoFTHEDIRECIoRS
Proceedings of lhe Boord.
g5. The Boord moy meet together for the dispotch of business, odiourn ond otherwise regulote

theilmeetings,ostheymoythinkfit.Suestionsorisingotonymeetingshollbedecidedbyo
mojority of votes. tn cose ot "quotiiy;i;;i;;, 

th.e cfioirmon sholl hove o second or costing

vote. The s""rJiorv oi tn" rr,1oni,gini oirector on the requisition of o Director sholl, ot ony time,

summon o meeting of the Boord'

Meetlng Ploce ond quorum.

96. Allmeetings of the Boord of directors of the compony shollordinorily be held ot the Registered

otfice. rne quoiumior o Boord meeting shollbe one-third of the lololsirength (ony froction

contoined in thot one-third being round-ed of os one) or two dkectors whichever is higher;

provided thot where of ony time the number of interesled direclors exceed or is equolto two

third of the totolstrength, the number of the remoining directors, thot is lg tov' the number of

directors who ore not interestea piesent of the meet'rig being not less thon two shollbe the

quorum aurini'zulh iil"- The-Boord sholl meel ot ieost olnce in evely three months in

occordonce witn Section 285 of the Act'

Power of continuing Directors.
gl. Ihe continuing airectors moy oct not withstonding ony voconcy in 119i1 

body but if ond so

long so os the-'rr ni-o"r is reduced below the nuriber fixed by the Atticles os lhe necessory

quorum the continuing directors moy oct for the purpose of increosing ihe number of directors

to thot numoei;;;;ffi;;^ing o Glnerot Meeting of the compony but for no other purposes'

Cholrmon.
98. The Choirmon of the Boord sholl be oppointed by the Boord of directors of the compony' lf

ot ony meeiing the choirmon ir.iolt pI,I*^1 ot thl fime oppointed for.holding the meeting'

the Monoging Dhector, if ony, .."V p=tiJe over the meeting' lf ot ony time either the

Choirmon or the Monoging oirector'isIroipr"s".rt or is presenl but not willing to preside over

the meeting, the Directors present moy choose some one of their number to be choirmqn of

such meeting.
Commiltee.
gg.TheBoordmoy,subiecttotheprovisionsoftheAct,delegoteits.powerstoocommitteeor

committees consisting of such nu--u!iof members of its u6dy os it thinks fit' A committee so

formed sholl, in the exercise of tne powersso delegoted' conform to ony regulotion thot moy

be imPosed on it bY the Boord'

choirmon of commlttee' 
ro such choirmon is erected or if of ony

lO0. A Committee moy elect choirmon of ils meeiing' lf t

meeting the choirmon is not pres-nt within 5 minutes ofter the time oppointed for holding ihe

meeting, the members present moy choose one of their numbers to be choirmon of ihe

meeting.
Proceedings' 

' - -^ ^ ^r -^r ^z{iar ''^ ac il thinlrc nr.nr et ony meeting sholl
I Ol. A committee mOy meet ond odiourn os it thinks proper, questions. orising t

be determined by o mojority of votes of the members piesent ond in cose of equolity of votes'

the choirmon sholl hove o second or costing vote'
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defecr in rhe oppoinrmenr oion-y one or more of ,rJ-ff::ffJ::?';r%fflI:ffi:ffi;Toforesoid or thot ony of tnem wos disquolified, oe-os-volio os if every such director or suchperson hod been dury oppointed ond *or qroiiri"a r" o" o direcror.Resolution ln wrlting without meeling volid.
I03' A resolution sholl be deemed lo hove been duly possed by the Boord or by o committeethereof bv circulotion if the resotution nos oeen cii",Ilo"ii^"a1#:;;fiJlrnn ,n" necessorypopers' if ony' to oll the directors or to olltne memueis of the .o--mitt"" then in lndio (notbeing less in number of the quot-Jt*"di;.;;;;iin!-"i tn" Boord or commilee) os the cosemoy be ond to qll other directors or members ot trEii usuol qddress in lndio ond hos been

:ff_i::T il,Hl iJJi:,:[TJ;rs 
os ore then in rndio or ov o mojoiitv 

"r,L.n of rhem ;;;;
Presldent/vlce prestdent' Mqnogrng/Jornt Monoging Director.
104' subject to the provisions of the Act, the Direcrors moy, from time to time, oppoint one or moreof their bodv to be Ptesidenl, Vice-president, M;dd;;g Director o, Joiniilonoging Director,os the cose moy be, of the compony for o fixed leril nor exceeding five yeors ot o 1me forwhich he or them, to hold offiee'ond'moy trom iimeio time (subje"ito-tn" provisions of onyconlroct between him or them ond the';;;;;ny)'r-"ri"r" or dismiss him or them from officeond oppoint onother or other in his or their ploce 

"ipr".".. A retiring president, Vice-presidenl,Monciging Director orJoint Monoging.D-i";"t-;;i;;reopointed subject to the provisions oflhe Act' The President, Vice- presiieit, Naonogin j bir".tor or Joint Monoging Directors, os thecose moy be' shollnot while he or they contiXuJor continues ro nod rnEi'orice, be subjectto retirement by rototion ond sholl not be reckoned os oirector/s for ihe prrpo." of determiningthe number of direclot n tliit" oy rototion. gut netiiney ipso ro.tl-."[e to be president,vice-President, Monoging Directois os the ."." ."v ue, if he or they ceose or ceoses to holdthe office of director/Jfrom ony couse.
Generol Monogers.
105' subiect to section 197'A of the componies Act, the boqrd moy opoint o p/esident/vice-presi-dent or o Generol Monoger who wiil f,g.r" lh; ;.o;!Lmenr of the compony subjecr to thesupervision' conlrol ond direction of the BoorJ 

"ni 
gooro moy determine the terms ondconditions of the oppointment of the Presiaent, VileI presiaent or Generol Monoger in onymonner they moy deem fit ond delegote ott or ptrt !r tn" powers t" Jn" president, vice-

3i:jltlt or Generor Monoser thor ole ro oi aJr"g"i"a ond exercislJ'i, ,n" Monosins
Remunercrllon of presldent Monqglng/.1t. Monoglng Dlrector.
106' (o) subject lo the provisions of seclion 198 ond 309 of the Act ond subject to such sonctionof the centrol Government os moy be necessory-,'the Boord or aireltors moy determinethe remunerotion poyoble to the presiient,-Vit'e-presidenl, Monoging Director or Jt.Monoging Director os the cose moy. be, in ony monner they moy deem fit. The remunero-tion moy be in the form of o monthly s"r"rv or o comrnission bosed on profits or porly inone woy ond porily in onother os the Boord moy deem fit.(b) The Directols moy, in oddition to the remunerotion referred lo in lhe preceding clouse,provide the President. vice-president.Monoginj Dir"ct"r ili. M;^"-d"n Director os thecose moy be such ollowonces, omenilies, beiefits ond fqcilities orJn"i*v oeem fit fromtime to time with such sonclion os moy be necessory,

(c) The President, Vice-president, Mgnoging or Joint Monoging Direclors os lhe cose moy besholl be entitled to be reimbursed oll-hiior their out-of-6"JrliLip"nr"r incurred by h.irnor them in connection with the business of the.ornpony.
Power ond dulies of lhe Preeldent vlce-presldeni, Monoglng /Jt Monoglng Dlrectorc.
I07' subject to the provisions of the Act, the Dhecto-rs rnoy r-- fime to lime enlrust to ond conferupon the Presldent/Vice- Presidenl, Monoging DirecioiorJoiniltaonojinjdiie"to, o, the cosemoy be, for the time being such of the poile[ exerciioll" under these presents by the Boordof Directors os they moy tnink fil ond moy confer such powers for such time ond to beexcercised for such objecls ond purposes ond upon such terms ond conditions ond with suchrestrictions os moy confer such powers either collolerolly with or to the exclusion of ond in

Th S-il lr,l;* H;ll4 l;,r;i.l
Act of Boord etc. voild rnspite of defecilve opporntments of drrecrorc.102' Allocts done by ony meeting of the Boord, or of o committee thereof or by ony person octino

::*i:i,.,"H:'::,::?j,X':**,q:g'l:ll'ryI;rt:i;gs be discovered thoilhere wos som5
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time to time revoke, with drow, olter or vory ollor ony of such powels. 
-Th.e 

Joint Monoging

Directors moy exercise ollthe powers entruited io them by the Boord of Directors jointly ond

. severolly in ony monner os they moy deem fit'

Dividends ond Reserves.

1OB. (l) The compony in Generol Meeting moy declore dividend but no dividend shollexceed

the omounl recommended by the Boord'

(2) The compony eon declore or poy dividend for ony finonciolyeor only out of the profits

of the ""*p"nv "fler 
providing ib, depreciotion in occordonce wilh Section 205 (2) of

the Act oni ot"r tronsiering to ine Generol Reserve Account the prescribed percentoge

of profits of thoi Yeor'
(3)lntheeventofinodequocyorobsecnceofprofitsforpurposeofdecloringthedividend

the compony -oy tronsfeiony o-ornt from its.occumuloted profits of the eorlier yeors

provided thot omount so tronsierred is in occordonce with the rules mode by the Centrol

Government for the purpose, The compony moy ironsfer mole omount olso wilh the prior

opprovol of the Centrol Government'

lnterlm Dlvldends' 
visions of the Act, from lime to time, poy to the members

109. The Boord moy, subiect to the pro
such interim dividends os oppeors to it to be justified by lhe profiis of ihe compony'

Reserve Fund. I

I I O. (l ) The Boord moy, before recommending ony dividend set oside out of the profits of the

compony, such sums os it thinks proper os reserves which sholl' of the discretion of the

Boord, be opplicoble to tor ony'prrpor" tor which the profits of the compony moy be

properly opplied, including piovisions for meeting contingencies. or for equolising

dividends; lnJ penaing suc-r, oppticolion moy. ot thJ like discretion either be employed

in the business of the.o-pony oibe invested in such investments (other thon the shores

ofthiscompony;ostheBoordmoy,fromtimelotimelhinkfit'
(2) The Boord moy olso corry fotword ony profits which it moy think prudent not to divide'

without setting oside the some os o reselve'

Dlvidend how colculoted.
I I l. (l ) Subject to the rights of persons if ony entitled to shores with speciol rights os to dividends'

olldividends shollbe decloreo ono'poio occording to the.9'gyltt poid or credited os

poid on the shores in respect whereof the dividendls is poid Uut if in so long os nothing is

poid upon ony of the shores in ihe cornpony dividends moy be declored ond poid

occording to the nominol omounts of the shores'

(2) No omount poid or credited os poid on o. shore in odvonce of colls sholl be treoted for

the purpose of this Article os poid on the shore'

(3) All dividends sholl be opportioned ond poid proportionotely to the omounts poid or

credited os poid on the rnor.. Jrring ony portion or portions of the period in respect of

which the dividend is poid, out if oni shore is on terms of promising thot it sholl ronk for

dividend os from o porliculor Jote such shore sholl ronk for dividend occordingly'

Approprlotlon of Dlvldends towords colls to oneors'
'l .|2. 

The Boord moy deduct from ony dividend poyoble to ony member'.oll sums or money' if ony

presenfly poyoble by him to the compony on qccount oi colls or otherwise in relotion to the

shores of the componY,

Divldends.
I I 3. (l ) Any generolmeeting decloring o aiy!{.en$ or bonus moy direct poyment of such dividend

or bonus wholly or porly by t"he distribution of specific ossets ond the Boord sholl give

effect to the resolution of the meeting'

(2) Where ony difficulty orises in reg.ord to such distribution the Boord moy direct to settle the

some os it thinks expedient oni in porticulor moy issue froctionolcerlificqtes qnd fix the

volue for the distribution of ru.n specific ossets. or ony port thereof ond moy determine

thotcoshpoymentssnottoemoaetoonymemberuponthefootingofthevoluesofixed
in order to odiust the rights oioltporties ond moy vest ony such specific ossets in trustees

os moy seem exPedient to the Boord'
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Dlvidend how poid.
I 
.l4. (l ) Any dividend, interest or other moneys poyoble in cosh in respecl of shores moy be poid

by cheques or worronts sent through the posi directed to lhe registered oddress of the
holder or in the cose of joint holders to the oddress of lhol one of the joint holders who is

first nomed on the register of members or to such person ond to such oddress os lhe holder
or joint holder moy in writing direct.

(2) Every such cheque or worront sholl be mode poyoble lo lhe otder of the person lo whom
it is sent.

Uncloimed Dividend
I15. ln cose of uncloimed dividend the procedule qs ptescribed undgr lhe provisions of section

2054 of the Act be followed
Tronsfer to Generol Revenue Account.
I16. lf ony dividend remoins unpoid or uncloimed for o period of three yeors ofter the omounl is

lronsferred to the speciol bonk occount mentioned in Article No.l15, lhe omount remoining
in the speciol Bonk occount will hove to be lronsferred to lhe Generol Revenue Account of
lhe CentrolGovernment in Reserve Bonk of lndio. The compony must furnish o stotement lo
the officer oppointed by the Centrol Government contoining the detoils of the shoreholders
who hove not been poid the dividend ond the omount of dividend uncloimed. Any person
who is entitled to receive lhe soid dividend moy opply of ony time to the Centrol Government
ond receive poyment ofter providing sufficienl proof for lhot purpose.

Joint Holders.
117. Any one of the two ot rnore loint holders of o shore moy give effecluol receipls for ony

dividends, bonus or other moneys poyoble in respect of such shores'

Notlce of declorotion of dividend.
I I B. Notice of ony dividend thot moy hove been declored sholl be given to the person entitled lo

shore therein in the monner mentioned in lhe Act, No dividend sholl beor interest ogoinst lhe
compony,

ACCOUNTS
Accounts.
I 1 9. (l ) The Boord sholl, in occordonce with Section 209 of lhe Acl couse proper books of occount

to be kept wilh respect to:
(o) oll surns of money received ond exp6nded by lhe compony ond the motters in

respect of which the receipt ond expenditure loke ploce:
(b) ollsoles ond purchoses of goods by the compony:
(c) ossets ond liobilities of the compony ond proper books shollnot deemed to be kept

if there ore not kepl such books of occount os ore necessory to give o true ond foir
view of the slote of the compony's offoirs ond to exploin its lronsoctions.

lnspection of books by direclorc.
(2) The books of occount sholl be kept ot lhe tegistered office of the compony or ot such

other ploce or ploces in lndio os the Boord ihinks fii ond shollblwoys be open to the
inspection of lhe Directors during business hours.

lnspection of books by memberc other thon Directors.
120. The Boord shollfrom time to time, determine whether ond to whol extenl of whot time ond

ploce under whol conditions or regulotions lhe occounts ond books of lhe compony or ony
of them sholl be open to lhe inspection of the members not being directors ond no member
(not being o director) shollhove ony right to inspection of ony occounts or books or documents
of the compony excepl qs conferred by stoiute or oulhorised by the Boord/by ihe compony
in Generol Meeting.

Bolonce Sheet ond Profit ond toss Accduni.
't2 

f . The Boord sholl in occordonce with Seclion 21O,216 ond 217 ot lhe Act, couse to be prepored
ond to be loid before the compony in Generol Meeting such Profit ond Loss Accounl, Bolonce
Sheel ond other documents ond reports os referred to in these sections. A copy of every
Bolonce Sheel (including every documents required to be onnexed thereof) which hos to be
loid before the AnnuolGenerol Meeting together with o copy of the Auditors Report sholl, nol
less thon lwentyone doys before lhe dole of meeting, be senl to every member, every trustee
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for holders of debentures issued by lhe compony qnd to every other person referred lo in

section 2]9 of the Act. Bul this Article shollnol require o copy of these documents to be senl
to ony person of whose oddress lhe compony is not owore of or to more thon one of the joint
holders of ony shores or debentures.

CAPITALISATION OF PROFITS

Resolution to copitolise.
122. (1) The compony in Generol Meeting moy, upon the recommendotion of the Boord, resolve:

(o) thot it is desiroble to copitolise ony port of the omount for time being stonding to the
credit of ony of the compony's reserve occounts or lo the credit of the profit ond
loss occount or otherwise ovoiloble for distribution; ond

(b) thot such sum be occordingly set free for distribution in the monner specified in clouse
(2) omongst lhb members who would hove been entitled theteto, if distribution by
woy of dividend ond in the some proportions'

(2) The sums oforesoid sholl not be poid in cosh, but sholl be opplied subject to the provisions
contoined in clouse (3) either in or towords:
(o) poying up ony qmounts for the time being unpoid on ony shores held by such

members respeclivelY;

(b) poying up in full, unissued shores or debentures of the compony io be ollotted ond
distributed, credited os fully poid-up lo ond omongst such members in the propor-
tions oforesoid; or

(c) portly in the woy specified in sub-clouse (o) ond portly in thot specified in sub-clouse
(b).

(3) A shore premium occount ond o copitol redemption reserve occount moy, for the
purpose of this Article only, be opplied in poying up of un-issued shores to be issued to
members of the compony os fully poid Bonus shores'

(4) The Boord shollgive effect to the resolution possed by the compony in pursuonce of this
Article.

Copitolisotion.
123. (l ) Whenever such o resolution os oforesoid sholl hove been possed, the Boord sholl;

(o) moke oll oppropriotions ond opplicotions of the undi.vided profits resolved to be
copitolised thereby ond ollollotments ond issue of fully poid shores or debentures, if
ony, ond

(b) generolly to do oll octs ond things required to give effect thereto;

(2) The Boord sholl hove full powers:

(o) to moke such provisions, by the issue of froctionol certificote or by poyment in cosh
or otherwise os it thinks fit, in the cose of shores or debentures becoming dislributoble
in frqctions, ond olso

(b) to outhorise ony person to enter on beholf of oll lhe members enlitled thereto, into
on ogreement witfr the compony providing for the ollotmenl lo them respectively
credits os fully poid up of ony furlher shores or debenlures to which they moy be
entitled upon such copitolisotion or (os the cose moy require) for the poyment of by
lhe compony on their beholf by lhe opplicotion thereto of their respective protions
of lhe profits resolved to be copitolised, for lhe omounts or ony port of the omounts
remoining unpoid on their existing shqres,

(3) Any ogreement mode under such outhority sholl be effective ond binding on oll such
members' 

AUDTT

Appointment of Auditors.
124. (o) The compony sholl ot eoch onnuol generol meeling oppoint oh ouditor or quditors ond

sholl within 7 doys of the oppointment give intimotion thereof lo every ouditor so

oppointed unless he is o retiring ouditor.
(b) The ouditor or ouditors oppointed by lhe compony in generolmeeting sholl hold office

from lhe conclusion of lhot meeting until the conclusion of the next onnuol generol
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(c) Retiring oudilor or ouditors sholl be re-oppointed of the onnuol generol meeting ot which

he retires unless:
(l ) he is not quolified for re-oppointment;
(2) he hos given the compony in wriling of his unwillingness to be re-oppointed;
(3) o resolution hos been possed ot lhot meeling oppoinling somebody insteqd of him

or providing expressly lhot he shollnot be re-oppointed; or
(4) where notice hos been given of on intended resolulion to oppoint some person or

persons in the ploce of o reliring oudilor ond by o reoson of the deoth, incopocity
or disquolificoiion of lhot person or oll of those persons os the cose moy be, the
resolulion connot be proceeded with.

(d) Ihe Boqrd moy fill ony voconcy in ihe Office of on Auditor but while such voconcy
continues the surviving or lhe remoining ouditor or ouditors, if ony, moy ocl, bul the
voconcy coused by the resignolion of ouditor sholl only be filed by the compony in
GenerolMeeting.

(e) The remunerotion including lhe expenses of the oudilors sholl be fixed by ihe compony
in generol meeting in the cose of ony ouditor or quditors oppointed by lhe Boord the
sqme moy be fixed by the Boqrd.

SERViCE OF DOCUMENTS AND NOTICE
Service of documenh on compony.
.l25. 

A document musl be served on the compony or on on officer thereof by sending it to the
compony or the officer of lhe Regislered Office of the compony by post under o certificote
of posting or by registered post or by leoving it ot the Registered Office.

Service on members by the compony.
.l26. (l ) Documents moy be served by lhe compony on ony member either personolly or by

sending it by post to him or lo his registered oddress or (if he hos no regislered oddress in
lndio) to the oddress, if ony within lndio supplied by him lo lhe compony for the giving of
nolices to him.

(2) Where q document is seni by post, service thereof sholl be deemed to be effected by
properly oddressing, pre-poying ond posting o leller conloining the document, provided
thol where o member hos intimoled to the compony in odvonce thot documenl should
be sent to him under o certificote of posting or by registered post with or without
ocknowledgement ond hos deposited with the compony, o sum sufficient to defroy the
expenses of doing so, sgrvice sholl not be deemed lo be effected 0nless it is sent in the
monner intioted by the members ond unless the conlrory is proved such service sholl be
deemed to hove been effected:
(i) in the cose of o noiice of o meeting ot lhe expirotion of 48 hours ofter the letler

contoining lhe some is posled; ond
(ii) in ony olher cose ot the time ol which the letter would be delivered in the ordinory

course of post.
Members with no registered oddress in lndio.
127. lt o member hos no registered oddress in lndio ond hos not supplied to ihe compony ony

oddress within lndiq for the giving of notices to him o document odvertised in o newspoper
circuloting in the neighbourhood of the Registered Office of the compony shollbe deemed
to be duly served on him on lhe doy on which the odvertisement oppeors.

Nolice to lolnt holder.
l28. A notice moy be given by the compony lo lhe joint holder of o shore by giving notice to the

joint holder nomed first in the register in respect of the shore.
Notlce to deceosed or bqnkrupt memberc.
129. A document moy be served by the compony on lhe personi entitled io o shore in conse-

quence of the deoth or insolvency of o member by sending it lhrough the post in o prepoid
letter oddressed to them by nome or by lhe litle or represenlotive of lhe deceosed or ossignee
of lhe insolvent or by ony like description ol the oddress, if ony, in lndio supplied for the purpose
by the person cloiming lo be so entitled to untilsuch on oddress hos been so supplied byserving
lhe documents in ony monner in which ihe some might hove been served if lhe deoth or
bonkruplcy hod not occured.
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Notice to Auditors
130. The ouditor of the compony sholl be served with o noiice of the Annuol Generol Meeting ot

which the occounts oudited by him ore to be odopled'
Winding up
l3l . lf the compony sholl be wound up, the Liquidotor moy with the sonction of o speciol resolution

of the compony ond ony other sonction iequired by the oct divide omongst ihe members in

specie or in'kind the whole or ony port of the ossets of the compony whether theysholl con-sist

of property of the some kind or not ond moy for such purposes sei such volues he deems foir

upon ony property to be divided os oforesold ond moy determine how such division sholl be

corried out os between ihe members or different closses of members. The liquidotor moy, with

lhe like sonclion, vest the whole or ony pori of such ossets in trustees ueol stlc-l-t trust for.the

benefit of the contributories os the Liquidotors with the like sonction sholl ihink fit, bul so thot

no member sholl be compelled to occept'ony shores or olher securilies whereof there is ony

liobilitY.
INDEMNITY

lndemnity
I32. Every officer or ogenl for lhe lime being of the compony shollbe indemnified out of the osseis

of the 
"o;11ponyLgoin.t 

onv liobilty in6urred by him in defending ony proceedings' whether

civil or criminol, inanicn judgeme,nt is given in his fovour or in which he is ocquitted or-in

conneciion wiii' onv opplicoiion under sLction 633 of the Act in which relief is gronted to him

bY court.
Secrecy
133. No member sholl be entiiled to inspect the compony's book without lhe permission of the

Boord or require discovery of ony molter which is or moy be in the notu.re of trode secrel'

mystery of trode or secret process, which moy relole to the conduct or the business of the

compony ond in the opinion of the Boord willnot be expedient in the interest of the members

of the compony to communicote to the public'

Note: The obove regulotions contolnlng the Aiictesof Associofion hos been odopted in the Extro

ordinory Generol Meettng held on soturdoy, on 24th Seplember 1994 ot the reglsfered office of

theCompony,TheextroctofSpecio/Reso/ufionlsosfo/lows;
Reso/ved lh at the regulotion contoined in the droft Articles of Associotion submitted to this meeting'

ood for trre purposl of identificqtion inttiolled by the choirman thereof , be ond ore hereby

c pproved ona ,aoitJa i; ii"Ait"tes of Assoc ioitton of the ComponY in Subslituflo n for, ond to

tti,xclusion of, otlthe exisling Articlesthereof '

I

I
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