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o 4(a). The Company shall have power subject 10 and in accordang 
3 t, to purchase any of its ow © With gq 

applicable provisions of the Act, ho. 81 n full paid-up 

shares, whether or not they are aps lo ue rates and gn such 

terms and conditions as the Board may kos - appropriate ang Make 

the payment for such purchase(s) and to keep them alive ange, re-issuy 

from time to time, such number(s) of shares so purchased at sycp Se 

and on such terms and conditions as the Board may deem fit ang a 
Propriate, 

Il. SHARES 

The Shares shall be under the control of the Board who subject to Provisions 

of the Act, may classify, allot or otherwise dispose of the same to such 

persons on such terms and conditions and either at a premium or at pg or 

at a discount and at such time as the Board thinks fit and with full power to 

call for the allotment of any share either at par or at a premium or at 5 

discount and for such time and for such consideration as the Directors may 

think fit, provided that option on right to call of shares shall not be given to 

any person or persons without the sanction of the Company in genera) 

meeting. 

IV. PAYMENT OF COMMISSION & BROKERAGE 

1) The Company may exercise the power of paying commissions conferred 
by Section 76, provided that the rate per cent, or the amount of the 

Commission paid or agreed to be paid shall be disclosed in the manner 

required by that section. 

2) Subject to the provisions of the Section 76 of the Act, the rate of the 

commission shall not exceed the rate of five per cent of the price at 

_ which the shares in respect whereof the same is paid are issued or an 
amount equal to five per cent of such prices; as the case may be, and 

in case of debentures two and half percent of the price at which 

debentures are issued. 

3) The Commission may be satisfied by the payment of cash or the 

allotment of fully or partly paid shares or debentures or partly in oné 

way and partly in the other. 

4) The company may also pay such bokerage as may be lawful on any 
issue of shares or debentures. 

V.TRUST NOT RECOGNIZED 

Except as required by law, no person shall be recognised by the Company 
as holding any shares upon any trust, and the Company shall not be bound 

by or be compelled, in any way 10 recognise (even when having note 
thereof) any equitable, contingent, future or partial interest in any share: ol 

any interest in any fractional part of the share, or except only as bY these 
regulations or by law otherwise provided any other rights in respect of ary 

share except an absolute right to the entirely thereof in the registered holder 

VI. MODIFICATION OF RIGHTS 
of 

1) If at any time the share capital is divided into different classes y 
shares, the rights attached to any class (unless otherwise provide 

: he 
the terms of issue of the shares of that class) may, subject 12 == 

03 - 003: 
¢ Inserted as per Special Resolution passed In A. G. M. held on 27th Septembef: 2! 

od 



10. 

1. 

12. 

13. 

(3) 

provisions of section 106 and 107 and whether or not the Company is 

being wound up, be varied with the consent in writing of the holder of 
three fourths, of the issued shares of that class or with the sanction of 

of a special resolution passed at a seperate meeting of the holders of 

the shares of that class. 

2) To every such seperate meeting, the provisions of these Articles relating 

to general meetings shall mutadis mutandis apply, but so that necessary 

quorum shall be two persons at least holding or representing by proxy 

one third of the issued shares of the class in question. 

The rights conferred upon the holders of the shares of any class issued 

with preferred or other rights shall not unless otherwise expressly provided 

by the terms of issue of the shares of that class, be deemed to be varied 

by the creation or issue of further shares ranking pari passu herewith. 

VII. SHARE CERTIFICATE 

The certificates or title to the shares shall be issued under the seal of 

Company in the manner prescribed in that behalf under the rules framed 

under the Act. 

Every member shall be entitled to one or more certificates in the marketable 

lot for the shares registered in this name or if the Board so approves, 

upon paying such fees as the Board from time to time determines, to 

several certificates, for one or more of such shares. 

The certificates of shares registered in the name of two or more persons 

may be delivered to any one of several joint holders names in the register, 

and this shall form a sufficient delivery to all such holders. The Company 

shall not be bound to register more than four persons as the joint holders 

of any share. 

If any certificate is worn out or defaced, than upon production thereof to 

the Board, it may order the same to be cancelled and may issue a new 

certificate in lieu thereof and if any certificate be lost or destroyed then 

upon proof the satisfaction of the Board and on such indemnity as the 

Board deems adequate being given, a new certificate in lieu thereof will 

be given to the party entitled to such lost or destroyed certificate. The 

sum of Rs. 1/- shall be paid to the company for every certificate issued 

under this clause, and the Company shall also be paid all out of pocket 

expenses incurred in investigating evidence of loss. 

13A. Nothing contained in Articles 10, 11, 12 and 13 shall apply to the transfer 

of Shares, Debentures or other marketable Securities effected by the 

transferor and transferee both of whom are entered as beneficial owners 

in the records of the Depository. 

13B. In the case of transfer of Shares, Debentures or other marketable Securities 

where the Company has not issued any certificate and where Shares and 

Securities are being held in an electronic and fungible form, the provisions 

of the Depositories Act shall apply. 

Provided that In respect of the Shares, Debentures or other marketable 

Securities held by the Depositories on behalf of a beneficial owner as
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ot apply: 

the Act, shall n Vill CALLS 

ch calls on uniform basis, as j me make su " time to time, aid 
14. The Board me members in respect of all moneys unpaid on the shares 

think fit, upon 
nt of the nominal value of the shares or by way of pre- 

cou (whether on ac nd not by conditions of allotment thereof made pay- 
: hem al mium) held by { a bach such member shall pay the amount of every 

able at fixed time nd at the time and place appointed by im to the person & call so made on him 
the Board. 

verally as well as jointly be liable for of shares shall severa’ 15. The doin Boe iments and calls due in respect of such shares. 
paymen 

t the time when resolution to have been made a : 
16. 1) Acall shall Gr such call was passed unless the same is ex- of rb effective on any other date under such resolution. 

© pre 

Il shall be given specifying e months notice of any cal 
2) ho tne of payment and to whom such call shall be paid 

orovled that Board may, subject to section 91 of the Act, by notice in 

writing to a member, revoke the call or extent the time for payment 

thereof. 

#* 3) The option or right to call of shares shall not be given to any person 

except with the sanction of the company in general meeting. 

17. If by the terms of issue of any share or otherwise any amount is made 
payable at any fixed time or by instalments at fixed times whether on ac- 
count of the amount of the share or by way of premium every such amount 
of instalment shall be payable as if it were a call duly made by the Board 
and of which due notice had been given and all provisions herein contained 
in respect of calls for future or otherwise shall relate to such amount or 
instalment accordingly. 

18. if the sum payable in respect of any call of instalment be not paid on or before 
the day appinted for payment thereof the holder for the time being of the share in respect of which the call shall have been made or the instalment 
shall be due, shall pay interest for the same at the rate of 18 (Eighteen) percent per annum (or at such other rate as the Board may determine) from the day appointed for the Payment thereof to the time of actual payment but the Board shall be atliberty to waive payment of the interest wholly or in part 19. The Board may receive fr Om any member willing to advance the same, all of 
actumly _ roe due upon the shares held by him beyond the - 

Or and upon the mone. idi much thereol. as from time to fj exceeds ihe gd SO paid in advance, or so 
m ade upon the shares in respect of Which such au. ount of the call then m. 

Pay interest at such rag 
oi ance has been made the Company may 

oxceed| the member paying sych 
80 paid in excess of the 

ompany, i { the amount of calls unt) appropriat ¥.Money so paid in excess o 
advance to Prsted towards company ang any time if the Director A d a part of capital and shall be repayable & ecide. 
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IX. FORFEITURE 

If any members fails to pay the whole or any part of any call or instalments 
or any money due in respect of any shares either by way of principal or 

interest or on or before the day appointed for the payment of the same, the 
Directors may at any time thereafter during such time as the call or instalment 

or other money remains unpaid serve a notice on such member or on the 

person (if any) entitled to the share by transmission, requiring him to pay the 
same together with any interest that may have been incurred by the Company 
by reason or such non-payment. 

The notice shall name a day (not being less than 14 days from the date of 
notice) and place on and at which shall call or instalment and such interest 

and expenses as aforesaid are to be paid. The notice shall also state that in 

the event of non-payment, at or before the time and at the place appointed, 

the share in respect of which such call was made or instalment is payable 

will be liable to be forfeited. 

If the requirements of any such notice as afoesaid are not complied with, 

shares in respect of which such notice has been given may at any time 

thereafter, before payments of calls or instalment, interest and expenses 

due in respect thereof, be forfeited by resolution of the Board to that effect 

and the forfeiture shall be recorded in the Directors Minute Book. Such 

forfeiture shall include all dividends declared in respect of the forfeited shares 

and not actually paid before the forfeiture. 

When any shares shall have been so forfeited notice of the resolution shall 

be given to the member in whose name it stood immediately prior-to the 

forefeiture and entry of the forfeiture with date thereof shall forthwith be 

made in the register of the members. 

Any share so forfeited shall be deemed to be the property of the company 

and the Directors may sell, reallot, or otherwise dispose of the same in such 

manner as they think fit. The Board may at any time before any share so 

forfeited shall have been sold, re-alloted or otherwise disposed of annual 

the forfeiture thereof upon such conditions as it thinks fit. 

Any member whose shares have been forfeited shall cease to be a member 

of the Company in respect of the forfeited shares, but shall notwithstandig 

the forfieture be liable to pay to the Company all calls, instalments, interest 

and expenses owing upon or in respect of such shares at the date of the 

forfeiture, together with interest thereof from the time of forfeiture until 

payment at the rate of 18% percent per annum and the Directors may enforce 

the payment thereof, if they think fit. 

The forfeiture of a share shall invoice the extinction of all interest in and also 

of all claims and demands against the Company in respect of the Share and 

all other rights incidental to the share, except only such of those rights as by 

the Articles are expressly saved. 

27. A duly certifled declaration in writing that the declarant is a Director of the 

Company and that certain shares in the Company has duly been forfeited 

on a date stated in the declaration, shall be conclusive evidence of the facts 

therein stated as against persons claiming to be entitled to the shares, and
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such declaration, and the reciept of the Company for the oo we ide le or disposition thereof sh iven for the shares on the sa all con 
Goud tte to such shares and the person to whom the shay, 

Stitutg a 

Il not be bo ©8 are sh, 
be registered as holder thereof and shal und to see the applicy a 
of the purchase money, nor shall his title 10 such shares pg gf lon ected 
irregularity or invalidity in the proceedings in referece to Such forfeiture sale 

"ion, jt 

or disposition. 

X. LIEN ON SHARE 

The Company shall have first and paramount lien upon all the share (othe 
than fully paid up shares) registered in the name of each member (Whethe, 
solely or jointly with others) and upon the proceeds of sale thereof for 
moneys (whether presently payable or not) called Or payable at a fixeq time 
in respect of such shares and no equitable interest in any share sh) be 
created except upon the footing and condition that Article 7 hereof wij) have 
full effect. And such lien shall extend to all dividends and bonuses from time 
to time declared in respect of such shares. Unless otherwise agreed the 
registration of a transfer of shares shall operate as a waiver of the Company's 
lien, if any, on such shares. The Directors may at any time declare an 
share wholly or in part to be exempt from the provisions of this clause. 

No member shall exercise any voting right in respect of any shares registered 
in his name on which any calls or other sums, presently payable by him, 
have not been paid or in regard to which the Company has exercised any 
right of lien. 

The Company may sell, in such manner as the Board thinks fit, any shares 
on which the Company has a lien, Provided that no sale be made :- 

a) Unless a sum in respect of which the lien exists is presently payable; 
or 

B) - Until the expiration of fourteen days after a notice in writing stating 
and demanding payment of such part of the amount in respect of which 
the lien exists as is presently payable, has been given to the registered 
holder for the time being of the share or the person entitled thereto by 
reason of his death or insolvency. 

The net proceeds of any such sale shall be applied in or towards satisfaction 
of the debs, liabilities or engagements of such member, his executors. 
administratives or representatives and the residue, it any, shall subject ©©3 
like lien for sums not presently payable as existed upon the shares before 
the sale, be paid to the persons entitled to the shares at the date of the sale. 

Upon any sale after forfeiture or for enforcing a lien in purported corned the powers hereinbefore given, the Directors may cause the purc sold, name to be entered in the register of members in respect of the shares po 
and the purchaser shall not be bound to see to the regularity ° i proceedings, nor to the application of the purchase money and part name has been entered In the Register in respect of such shares the va 
of the sale shall n f any 

ot be impeached by any persons, and the remedy @ 
person aggrieved by the sale shall be in damages only. 

Cd 
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XI. TRANSFER 

Save as provided in Section 108 of the Act, no transfer of shares in or 

debentures of the Company shall be registered unless a proper instrument 

of transfer duly stamped and executed by or on behalf of the transferor and 

by or on behalf of the transferee has been delivered to the Company together 

with the certificate or if no such certificate is in existence, the Letter of 

Allotment of the shares. The instrument of transfer of any shares in or 

debentures of the Company, shall specify the name, father's / husband's 

name, address, occupation of the transferee is entered in the register of 

members. Each signature to such transfer shall be duly attested by the 

signature of one witness, who shall add his address. 

Application for the registration of the transfer of shares may be made either 

by the transferor or the transferee. Where such application is made by the 

transferor and relates to a partly paid share, no registration shall be effected 

unless the Company gives notice of the application to the transferee, in the 

"manner prescribed by Section 110 of the Act. Subject to the provisions of 

Articles hereof, if the transferee makes no objection within two weeks from 

the date of receipt of the notice, the Company shall enter in the register of 

members the name of transferee in the same manner and subject to the 

same conditions as if the application for registration was made by the 

transferee. 

Before registering any transfer tendered for registration the Company may, 

if it thinks fit, give notice by letter posted in the ordinary course to be regis- 

tered holder, that such transfer deed has been lodged and that unless 

objection is made the transfer will be registered and if such registered holder 

fails to lodge any objection in writing at the office of the Company within ten 

days from the posting of such notice to him he shall be deemed to have 

admitted the validity of the said transfer. Where no notice is received by the 

registered holder the Company shall be deemed to have decided not to give 

notice and in any event the non receipt by the registered holder of any notice 

shall not entitle him to make any claim of any kind against the Company or 

the Board in respect of such non-receipt. 

Neither the Company nor its Board shall incur any liability for registering or 

effecting a transfer of shares apparently made by competent parties, although 

the same may, by reason of any fraud or other cause not known to the 

Company or Its Board the legally inoperative or insufficient to pass the 

property in the shares or debentures proposed or professed to be transferred, 

and although the transfer may, as between the transferor and the transferee 

be liable to be set aside and notwithstanding that the Company may have 

notice that such Instruments of transfer was signed or executed and delivered 

by the transferor in blank as to the name of the transferee or the particulars 

of the shares transferred, or otherwise in defective manner. In every such 

case the person registered as transferee, his executors, administrators or 

assigns alone shall be entitled to be recognised as the holder of such share 

or debentures and the previous holder of such share or debentures shall, so 

far as the Company Is concerned, be deemed to have transferred his whole 

title thereto. 

No transfer shall be made 10 a person of unsound mind.
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. Il be left at the office for registrayi 

pl dit Oi of 10 shares, or if no such corte Pv, 
pwnd eter of Allotment of the shares to be transterreg 

git ore as the Board may require to prove title of the tansiere, 

rh on pis the shares and upon payment of the Proper feg 1, the 

Som ip transferee shall (subject to the right of the Board to deciine 

rh raalir mentioned) be registered as a member jn respect hrpri The Board may waive the production of any certificate pa 
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39. Allinstrument of transfer which shall be registered, shall be retaineq by the A Company, but any instrument of transfer which the Board may decline 1, 

register shall be returned to the person depositing the same, 

40. Notwithstanding anything contained in Sections 82or 111 ofthe Companies 
Act, 1956 but subject to the other provisions of Sections 22A of the Securities 
Contracts (Regulations) Act, 1956, the Board of Directors of the compa 
may refuse to register the transfer of any of Company's securities in the name of the transferee on any one or more of the following grounds ang no 
other grounds, namely; 

a) that the instrument of transfer is not proj 
stamped and executed or that the certificate relating to the security has not been delivered to the Company or that any other requirement under the law relating to registration or such transfer .has not been complied with; 

per or has not been duly 

b ~~
 that the transfer of the securities is in contravention of any law or rules made thereunder or any administrative instructions or conditions of -listing agreement laid down in pursuance of such laws or rules; 

[3 pa
 that the transfer of the security is likely to result in such charge in the composition of the Board of Directors as would be prejudicial to the interests of the Company or to the public interest; and 

d -—
 that the transfer of the security is prohibited by any order of any court, tribunal or other authority under any law for the time being in force. 

Provided that registration of 5 transfer shall not be refused on the ground of the transferor being either alone or jointly with any other 
person or persons indebte : d to the company on any account whatsoever except a lien on the share, 

41. oe registration of transfer May be suspended after giving due notice at such times and for gy eriods : ime to time 
determine; p as the Board may from time 

frovided that such registrayjon shall not be suspended for more than forty Ve days In any year, Ang not exceeding thirty days at any one time. 
42. Ua pty of irnsier shall be in writing ang a provisions of section Mpanies Act, 1956, I reof for 

the time being shall bo guy and Statutory modification the 
f omplied with transfer © shares ang registration thereof, P hin respect of all tr 
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43. The executors or administrators or the holder of a succession certificate in 

respect of shares of a deceased member (not being one of several joint- 

holders) shall be the only persons whom the Company shall recognise as 

having any title to the shares registered in the name of such member and in 
case of the death of any one or more of the joint-holders of any registered 

shares, the survivors shall be the only persons recognised by the Company 
as having any title to or interest in such shares, but nothing herein contained 

shall be taken to release the estate of a deceased joint-holder from any liability 

on shares held by him jointly with any other person. Before recognising any 

executor or administrator or legal heir, the Board may require him to obtain a 

grant of probate or letter of administration or succession certificate or other 

legal representations as the case may be, from a competent Court; 

Provided nevertheless that in any case where the Board in its absolute 

discretion thinks fit, it may dispense with production of probate or letters of 

administration or a succession certificate or such other legal representation 

upon such terms as to indemnify the Company or otherwise as the Board 

may consider desirable; 

Provided also that holder of a succession certificate shall not be entitied to 

receive any dividends already declared but not paid to the deceased member 

unless the succession certificate declares that the holder thereof is entitled 

to receive such dividends. 

44. Any person becoming entitled to a share in consequence ofthe death, lunacy 

or insolvency of a member may, upon producing such evidence of his title as 

the Board thinks sufficient, be registered as a member in respect of such 

shares, or may subject to the regulations as to transfer hereinbefore contained 

transfer such shares. 

A person become entitled to a share by reason of the death or insolvency of 

the holder shall be entitled to the same dividends and other advantages to 

which he would be entitled if he was the registered holder of the share, except 

that he shall not, before being registered as a member in respect of share, be 

entitled in respect of it to exercise any right conferred by membership in 

relation to meetings of the Company. 

Provided that the Board may at any time give notice requiring any such person 

-to elect, either to be registered himself or to transfer the shares and if the 

notice is not complied within ninety days, the Board may thereafter withhold 

payment of all dividends, bonuses or other moneys payable in respect of the 

share, until the requirements of the notice have been complied with. 

46. If the person so entitled to shares under preceding Articles shall elect to be 

registered himself, he deliver so send to the Company a notice in writing 

signed by him stating that he so elects, if he shall elect to transfer the shares 

to some other person, he shall execute an instrument of transfer in accordance 

with the provisions of these Articles relating to the right to transfers of shares. 

All the limitations, restrictions and provisions of these Articles relating to the 

right of transfer and the registration of transfers of shares shall be applicable 

to any such notice or transfer as aforesaid. 

at form by a member in whatever 
#46A. Re-materialisation of Shares held in Dem 

ly if the entire holdings in Demat 
Jot shall ba permitted by the Company on 

form Is re-materialised by him. 

47. The Articles, providing for transfer and transmission of shares, shall mutatis 

mutandis apply to the transfer and transmission of debentures of the Company. 

n A. G. M. held on 28th 
* Inserted as per Special Resolution passed i 

September, 2002.
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XI. ALTER
ATION IN CAPITAL

 

General Meeting may : 

48. The Company in d share capital by such amount as it thinks 

i thorise 
a) Increase its au ow shares. 

dient by creating I 

po lidate and divide all of any of Its share capital into shares of 

b) Cored han its shares- 
er amount t 

1219 t the date of the passing of the resolution 
es which, @ 

° Ganoel 40 lan or agred to be taken by any person, and diminish 

the amount of its capital by the amount of the shares 20 cancelled. 
NET them into shares of smaller amoy 

b-divide its shares or any of I. f nount 

q oe is fixed by the Memorandum of Association subject to the provisions 

of Section 94(1)(d) of the Act. 

e) Reduce its capital in any manner authorised by Section 100 of the Act. 

The powers conferred by this Article may be exercised by an ordinary resolution, 

except in the case of reduction of capital when the exercise of the power on 

that behalf shall be, by a special resolution. The Company shall give due 

notice to the Registrar of any such alteration in capital. 

*48A.The Company shall have power, subject to and in accordance with all applicable 

provisions of the Act and the rules made there under, to purchase any of its 

own fully paid shares or other specified securities whether or not they are 

redeemable and may make a payment out of its free reserve or securities 

premium account of the Company or proceeds of any shares or other specified 

securities provided that no buy back of any kind of shares or other specified 

securities shall be made out of the proceeds of an earlier issue of the same 

kind of shares or same kind of other specified securities or from such other 

sources as may be permitted by Law on such terms, conditions and in such 

manner as may be prescribed by the Law from time to time in respect of such 

purchase. so 

XIV. STOCKS 

The Company in General Meeting may convert any paid up shares into stock 
and re-convert any stock into paid up shares of any denominations. 

49. 

. When any share has been converted into stock, the several holders of such 
stock may, thenceforth, transfer their respective interest therein or any part 
of such interest in the same manner and subject to the same regulations, 88 
would have applied to the transfer of the shares from which the stock arose of 
as near thereto as circumstances would admit. The Board may, from time hs 
time, fix the minimum amount of stock transterable, and restrict or forbid the 
wanster of fraction of that minimum but the minimum shall not exceed to he 

minal amount of the share from which the stock arose. 
Tl 
bi soost eoning shall, according to the amount of the stock held 

: © rights, privileges and advantages as regards div 
voting at meeting of the C. i shares from which the phe pany, and other matters, as if they hold e 

arose, but no such privil advantages 
except partic a privileges or 
(noe d by aon in fro dividend and protits of the Company) shall be 

Of stock wt ing In share. 
have conferred that privileges or advantage WHE riot IEEE 

52. Buch of the Artic} 
rants) as are pose sirehy o Company (other than those relating to share Wa" 
‘Share’ and "Share hoide Kav shares shall apply to stock and the 

respectively. rein shall include *Stock* and "Stock-Node" 

* Inserted as per Speci . 

September. 2012 + Nesolution passed in A. G. M. held Of am 

51. 
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XV. SHARE WARRANTS 

53. The Company may issue share warrants subject to, and in accordance with 

69. 

the provisions of Section 114 to 115 of the Act, and accordingly the Board 
may in its discretion, with respect to any share which is fully paid-up, on 
application in writing signed by the person registered as holder of the share, 
and authenticated by such evidence (if any) of the share, and the amount of 
stamp duty on the warrant and such fee as the Board may from time to time 

require, issue a share warrant. 

(1) The bearer of a share warrant may at any time deposit the warrant at 

the office of the Company, and so long as the warrant remains so 
deposited, the depostter shall have the same right of signing a requisition 
for calling the meeting of the Company, and of attending and voting and 

exercising the other privileges of a member at any meeting held after 
the expiry of the two clear days from the time of deposit, as if his 
name were inserted in the register as the holder of the shares included 
in the deposited warrant. 

(2) More than one person shall be recognised as depositer of the share 

warrant. 

(3) The Company shall, on two days' written notice, return the deposited 

share warrant to the depositor. 

(1) Subject as herein otherwise expressly provided, no person shall, as 
bearer of a share warrant, sign a requisition for calling a meeting of the 
Company or attend or vote or exercise any other priviledge of a member 
at'a meeting of the Company or be entitled to receive any notice from 
the Company. 

(2) The bearer of a share warrant shall be entitled in all other respect to the 
same privileges and advantages as if he were named in the register of 

the members as the holder of the shares included in the warrant and he 
shall be member of the Company. 

.. The Board may, from time to time, make rules as to the terms on which (if it 

shall think fit) a new share warrant or coupon may be issued by way of renewal, 
in case of defacement, loss or destruction. 

XVI. GENERAL MEETINGS 

All general meetings other than annual general meeting shall be called extra- 
ordinary general meetings. 

1) The Board may, whenever it think fit, call an extra-ordinary general 
meeting. 

2) If at any time they are not within India, Directors capable of acing who 

are sufficient in number to form a quorum, any Director of the Company 
may call an extra-ordinary general meeting in the same manner, or as 

early as possible as that in which such a meeting may be called by the 
Board, . 

XVII. PROCEEDINGS AT GENERAL MEETINGS 

1) No business shall be transacted at any general meeting unless a quorum 
of members is present at the time when the meeting proceeds to 
business. 
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2) Save as herein otherwise provided. five members present in person 

shall be a quorum. 

The Chairman, it any, of the Board shall preside as Chairman at every general 

meeting of the Company. 

It there be no such Chairman of if he is not present within fifteen min toe 

after the time appointed for holding the meeting, or is unwilling to act ag 

Chairman of the meeting, the Directors present shall elect one of their number 

to be the Chairman of the meeting. 

If at any meeting no Director is willing to act as Chairman or if no Directors 

are present within fifteen minutes after the time appointed for holding the 

meeting, the members present shall choose one of their number to be 

chairman of the meeting. 

1) The Company may, with the consent of any meeting at which a quorum 

is present, and shall, if so directed by the meeting, adjourn the meeting 

from time to time and from place to place. 

2) No business shall be transacted at any adjourned meeting other than 

the business left unfinished at the meeting from which the adjournement 

took place. 

3) When a meeting is adjourned for thirty days or more, notice of the 

adjourned meeting shall be given as in the case of a original meeting. 

4) Save as aforesaid, it shall not be necessary to give any notice of an 

adjournment or of the business to the transacted at an adjourned 

meeting. 

In the case of an equality of votes, whether on a show of a hand or on a poll, 
the Chairman of the meeting at which the show of hands taken place are at 

which the poll is demanded shall be entitled to a second or casting vote. 

Any business other than that upon which a poll has been demanded may be 

proceeded with, pending the taking of the poll. 

XVII. VOTES OF MEMBERS 

Subject to any rights or restrictions for the time being attached to any class 
or classes of shares : 

(a) On a show of hands, every member present in person shall have, 0M 

vote; and 

® o a poll, the voting rights of members shall be laid down in Sectio 

" the case of orld holders, the vote of the senior who tender a vote, what 
n person or by proxy, shall be accepted ion of the votes of ! other joint holders. pted to the exclusion 0 

For this purpose, seniority shall be determined by the order in which the 
names stand In the register of the members. 
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A member of unsound mind, or in respect of whom an order has been made 

by any Court having Jurisdiction in lunacy, may vote whether on a show of 

hands or a poll, by his committee or other legal guardian, and any such 

committee or guardian may on a poll vote by proxy. 

No member shall be entitled to vote at any general meeting unless all calls 

or other sums presently payable by him in respect of shares in the company 

have been paid. 

1) No objection shall be raised to the qualification of any voter except at 

the meeting or adjourned meeting at which the vote objected to be 

given or tender, and every vote not disallowed at such meeting shall 

be valid for all purpose. 

2) Any such objection made in due time shall be referred to the Chairman 

of the meeting, whose decision shall be final and conclusive. 

The instrument appointing a proxy and the power of attorney or other authority, 

if any, under it is signed or a notarially certified copy of that power or authority, 

shall be deposited at the registered office of the Company not less than 48 

hours before the time for holding the meeting or adjourned meeting at which 

the person named in the instrument proposes to vote, or in the case of a 

poll, not less than 24 hours before the time appointed for the taking of the 

poll, and in default the instrument of proxy shall not be treated as valid. 

An instrument appointing a proxy shall be in either of the forms in Schedule 

IX to the Act or a form as near the as circumstances admit. 

A vote given in accordance with the terms of an instrument of proxy shall be 

valid, notwithstanding the previous death or insanity of the principal or the 

revocation of the proxy or of the authority under which the proxy was executed, 

"or the transfer of the shares in respect of which proxy is given. 

Provided that no intimation in writing of such death, insanity, revocation or 

transfer shall have been received by the Company at its office before the 

commencement of the meeting or adjourned meeting at which the proxy is 

used. 

XIX. DIRECTOR 

The first Directors of the Company shall be as follows : 

1. ISWAR LAL PATWARI 

2. RAMJI LAL PATWARI 

3. SUSHIL KUMAR PATWARI 

Unless otherwise determined by the Company in General Meeting, number 

of Directors shall not be less than three and more than ten. 

The directors of the Company are not required to hold any share in the 

company as qualification shares. 

1) The remuneration of the Directors for attending meetings of the Board 

or of any committee of the Board shall be such as may be fixed by the 

Board of Directors of the Company, subject to the limits prescribed by 

the Central Government under provisions of the Companies Act, 1956,
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- d in addition, subject to the provisions of Segij 

or 00 all ie Directors mey receive CoMIMiSsions on the net profs 
prs Companies Act, 1956, and such commission shall be divideq o them equally as the Directors may determine. The Directors 

waive or reduce their fee for any meeting or period. 

Any Director performing extra services or making any special exertion 

for any of the purposes of the Company or who is a managing or 

whole time Director, may be paid such fixed SUM or remuneration eithe, 

by way of monthly payment of at a specified percentage of profit pre 

any other manner as the company may determine, subject to the 

provisions of the Act. 

The remuneration of the Directors shall, in so far as it consists of a 

monthly payment, be deemed to accrue from day to day. 

In addition to the remuneration payable to them in pursuance of the 

Articles the Directors may be paid all travelling, hotel and other 

expenses properly incurred by them :- 

a) in attending and returning from meeting of the Board of Directors 

or any committee thereof or general meeting of the Company. 

or 

b) in connection with the business of the Company. 

The Board may pay all expenses incurred in registering the Company. 

The Company may exercise the powers conferred on it by Section 157 and 

158 with regard to the keeping of a foreign register and the Board may 

(subject to the provisions of those sections) make and very such regulations 

as it may think fit respecting the keeping of such register. 

All cheques, promissory notes, drafts, hundies, bills of exchange, and other 

negotiable instruments, and all receipts for moneys paid to the company 

shall be signed, drawn, accepted, endorsed, or otherwise executed, as the 

case may be, by the Managing Director or by such person and in such 

manner as the Company in General Meeting or the Board from time to time 

by resolution determine. 

Every director present at any meeting of the Board or of a committee thereof 
shall sign his name in a book to be kept for the purpose. 

1) 

2) 

1) 

The Board shall have power at any time, from time to time to appoint 
a person as an additional director, provided the number of the directors 
and additional directors together shall not any time exceed the maximum 
strength fixed for the Board by the Article. 

Such person shall hold offs only up to the date of the next annus genery. meeiiig of the Company but shall be eligible for appoint™e” 
of the ecihian as a director at that meeting subject to the provision® 

me Board of Directors shall also have power to fill a casual vacancy 

© Board. Any Director so appointed shall hold office only s0 1° 
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as the vacating Director would have held the same if no vacancy had 

occured. 

2) The Board may appoint any person to act as an alternate director for 

a Director during the latter's absence for a period of not less than 

three months from the State in which meetings of the Board are 

ordinarily held and such appointment shall have effect and such 

appointee, whilst he holds office as an alternate director, shall be entitled 

to notice of meeting and to attend and vote thereat accordingly but he 

shall "ipso facto" vacate office, if and when the absent Director returns 

to the State in which meetings of the Board are ordinarily held or the 

absent Director vacates office as a Director. 

It is provided by any agreement deed or other documents securing or 

otherwise in connection with any loan taken by the Company or in connection 

with taking of any shares by any person, that any such person or persons 

shall have power to nominate a Director on the Board of Directors of the 

Company than and in case of taking of any such loan or shares power may 

exercise his power from time to time and appoint a director accordingly. 

Such Director may be removed from office at any time by the person or 

persons on whom the power is vested and another Director may be appointed 

in his place but while holding such office he shall not be liable to retire by 

rotation nor hold any qualification shares. 

XX. PROCEEDINGS OF BOARD 

of Directors may meet for the despatch of business adjourn 
1) The Board 

gs, as it thinks fit. 
and otherwise regulate its meetin 

2) A Director may, and manager or secretary on the requisition of a director 

shall at any time, summon a meeting of the Board. 

1) Save as otherwise expressly provided in the Act, questions arising at 

any meeting of the Board shall be decided by a majority of votes. 

2) In case of an equality of votes, the chairman of the meeting shall have 

a second or casting vote. 

The continuing Directors may act notwithstanding any vacancy in the Board; 

but if and so long as their number is reduced below the quorum fixed by the 

Act for a meeting of the Board, the continuing Directors or Director may act 

for the purpose of increasing the number of Directors to that fixed for the 

quorum, or of summoning a general meeting of the Company, but for no 

other purpose. 

1) The Board may elect a chairman of its meetings and determine the 

period for which he is to hold office. 

If no such chairman Is elected, or if at any meeting, the Chairman is 

not present within 6 minutes after the time apointed for holding the 

meeting, the Directors present may choose one of their number to be 

chairman of the meeting. 

1) The Board may, subject to the provisions of the Act, delegate any ot 

ite powers to a8 committee consisting of such member or members of 

its body as it thinks fit. 

2)
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nall, in the exercise of the 

mittee SO formed shall, 
Powers 

2) fo gated conform to any regulations that may be imposed on jy B 

the Board. 

1) A committee may lect a chairman of 1ts meetings. 

2) If no such chairman is elected, or if at any meeting the chairman is 

not present, within five minutes after the time appointed for hg ding 

the meeting, the members present may choose one of their number 1q 

be chairman of the meeting. 

1) A commitee may meet and adjourn as it thinks proper. 

2) Questions arising at any meeting of a committee shall be determined 

by a majority of votes of the members present, and in case of an 

equality of votes, the chairman shall have a second or casting vote, 

Al acts done by any meeting of the Board or a committee thereof or by any 

person acting as a director shall, notwithstanding that it may be afterwards 

discovered that there was some defect in the appointment of any one or 

more of such directors or of any persons acting as aforesaid, or that they or 

any of them were disqualified, be as valid as if every such director or such 

person had been duly appointed and was qualified to be a director. 

Save as aforesaid expressly provided by the Act, a resolution in writing, 

signed by the members of the Board or of a committee thereof, in accordance 

with the provisions of section 289, shall be as valid and effectual as if it had 

been passed at a meeting of the Board or committee, duly convened and 

held. 

XXI. POWER OF DIRECTORS 

Subject to the provisions of the Act, the control of the Company shall be 

vested in the Board who shall be entitled to exercise all such powers and 10 

do all such acts and things as the Company is authorised to exercise and to 

do provided that the Board shall not exercise any power or do any act of 

thing which it directed or required, whether by the Act or any other statue of 

by the Memorandum of the Company, by these Articles or otherwise, to be 

exercised or done by the Company in General Meeting. 

Provided further that in exercising any such power or doing any such act of 

thing the Board shall be subject to the provisions in that behalf contained in 

the Act or any other statue or in the Memorandum of the Company orin 

these Articles, or in any regulations not inconsistent therewith and duly made 
thereunder, including regulations made by the Company in General Meeting 

and no such regulation shall invalidate any prior act of the Board which 

would have been valid if that regulation had not been made. 

Subject to and In accordance with the provisions of the Act, the Board shal 

retain and employ such staff as may be necessary for carrying on the busines? 
of the Company. The salary or other remuneration of such staff shall 

defrayed by the Company, and all or any of such staff be engaged exclu 
for the Company or jointly with other concerns. 
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101. 

. Subject lothep 
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contained in these Article, in the event it is 

permissible by law-for a Company to purchase its own Shares or Securities, 

the Board of Directors may, when and, if thought fit, buy back such of the 

Company's own Shares or Securities as it may think necessary, subject to 

such limits, upon such terms and conditions, and subject to such approvals, 

as may be permitted by law. 

XXII. BORROWING POWERS 

me to time at its discretion, subject to the 

borrow either from the Directors or from 

ent of any sum or sums of money for 

1) The Board may from li 

provisions of the Act, raise or 

elsewhere and secure the paym 

the purposes of the Company. 

e payment of such sum or sums in 

s and conditions in all respects as it 

ssue of bonds, perpetual or 

tock or any mortgage, charge 

e whole or any part of the 

) including its uncalled 

2) the Board may raise or secure th 

such manner and upon such term 

thinks fit, and in particular, by the i 

redeemable debentures or debenture-§ 

or other security on the undertaking or th 

property of the Company (both present and future 

capital for the time being. 

Company is included in or charged by any 

the Board may by instrument under the 

Company's seal authorise the person in whose favour such mortgage or 

security is executed or any other person in trust for him to collect money in 

respect of calls made by the Board on members in respect of such uncalled 

capital and the provisions hereinbefore contained. in regard to call shall mutatis 

mutandis apply to calls made under such authority; and such authority may 

be made exercisable either conditionally or unconditionally, either presently 

or contingently and either to the exclusion of the Director's power or otherwise 

and shall be assignable if expressed so to be. 

If any uncalled Capital of the 

mortgage or other security, 

Debentures, debenture-stock, bonds, and other securities may be made 

assignable, free from any equities, between the Company and the persons 

to whom the same may be issued.. 

rovisions of the Act, any debenture, bonds or other securities 

may be issued by the Company at a discount, premium or otherwise with 

any special privileges as to redemption, surrender, drawings, allotment of 

shares, appointment, of Directors or otherwise. Debentures and bonds with 

right to allotment of or conversion into shares shall not be issued except 

with the sanction of the Company in general meeting and compliance of the 

provisions of the Act. 

XXIII. MANAGING DIRECTOR, MANAGER OR SECRETARY ETC. 

Subject to the provisions of the Companies Act, 1956, the Company in 

general meeting or the Directors may at any time appoint one or more 

Directors as Managing Director or wholetime Director on such remuneration, 

terms and conditions as may be decided by them on such meeting. 

Subject to the provisions of the Act, a manager or secretary may be 

appointed by the Board for such terms, at such remuneration and upon 

such conditions as It think fit and any manager or secretary so appointed 

may be removed by the Board.
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vision of section 314 of the Act, a manager
 or secretary 

j the pro 
- 

ai be ote
 as manager or secretary: 

Act or these Articles requiring or authorising
 a thing to 

e AC tary shall not be satisfied 
o manager of Sere 

abogiuln De person acting both as director and as, orn 
by its being do 
place of, the manager of secretary. 

A provision of th 

XIV. THE SEAL 

1) The Board shall provide for the safe custody of the seal. 

i instrument except by 
Company not be affixed to any 

2) The sea hy . tion of the Board or of a committee of the 

the ai half, and except in the presence of 
ised by it in that be 

Geli secretary Of such other person as the Board 

may appoint for the purpose; and the director or secretary or other 

pei aforesaid shall sign on every instrument to which the seal of 

the company is 80 affixed in this presence. 

The Company in general meeting may declare dividends, but no dividend 

shall exceed the amount recommended by the Board. 

The Board may from time to time pay to the members such interim dividends 

as appear to it to be justified by the profits of the Company. 

1) The Board may, before recommending any dividend, set aside out of 

the profits of the company such sums as it thinks proper as a reserve 

or reserves which shall, at the discretion of the Board, be applicable 

for any purpose to which the profits of the company may be properly 

applied, including provisions for meeting contigencies or for equalising 

dividends and pending such application, may, at the like discretion, 

either be employed in the business of the company or be invested in 

such investments other than shares in the company as the Board 

may, from time to time, think fit. 

2) The Board may also carry forward any profits which it may think 

prudent not to divide, without setting them aside as a reserve. 

1) Subject to the rights of persons, if any, entitled to shares with special 

rights as to dividends, all dividends shall be declared and paid 

according to the amounts paid or credited as paid on the shares in 

respect whereof the dividend is paid, but if and so long as nothing Is 

paid upon any of the shares in the company, dividends may be 

declared and paid according to the nominal amounts of the shares. 

2) No amount paid or credited as paid on a shares in advance of calls 
shall be treated for the purposes of this Articles as paid on the share. 

¥ avportioned and decided by the Board all dividends shall be 
baci ne nd paid proportionately to the amounts’ paid or credited 

paid. e share during any portion of the period in respect of 

which the dividend Is paid, but if an i i ) sha 
that it shall rank for dividend accordingly, loved on terms proving 
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109. The Board may deduct from any dividend payable to any member all sum of 

money, if any, presently payable by him to the Company on account of calls 

or otherwise in relation to the shares in the Company. 

110. No unclaimed or unpaid dividend shall be forfeited by the Board and the 

Company shall comply with all the provision of section 205-A of the Companies 

Act, 1956, in respect of unclaimed dividend. # However, there shall be no 

forfeiture of unclaimed dividend before the claim becomes barred by laws. 

111. 1) Any dividend, interest or other moneys payable in case in respect of 

shares may be paid by cheque or warrant sent through the post di- 

rected to the registered address of the holders, to the registered ad- 

dress of that one of joint holders who is first named on the register of 

member or to such person and to such address as the holder or joint 

holders may in writing direct. 

2) Every such cheques or warrant shall be made payable to the person 

to whom it is sent. 

Any one of two or more joint holders of share may give effectual receipts for 112. 

any dividends, bonuses or other moneys payable in respect of such share. 

Notice of any dividend that have been declared shall be given to the persons 113. 

entitled to the share therein in the manner mentioned in the Act. 

Save as herein otherwise provided, the Company shall be entitled to treat 

the person whose name appears as the beneficial owner of the shares, 

debentures and other securities in the records of the Depository as the 

absolute owner thereof as regards receipt of dividend or bonus on shares, 

interest/premium on debentures and other securities and repayment thereof 

or for service of notices and all or any other matter connected with the 

Company and accordingly the Company shall not (except as ordered by the 

court of competent jurisdiction or as by law required and except as aforesaid) 

be bound to recognise any benami trust or equity or equitable, contingent or 

other claim to or interest in such shares, debentures or other securities as 

the case may be, on the part of any other person whether or not it shall have 

express or implied notice thereof. 

113A. 

Notwithstanding anything contained in these Articles, the Company shall be 

entitled in accordance with the provisions of the Depositories Act to 

dematerialise its shares, debentures and other securities and to offer any 

shares, debentures or other securities proposed to be issued by it for 

subscription in a dematerialised form and on the same being done, the 

Company shall further be entitled to maintain a Register of Members/ 

Debenture holders/other securities holders with the details of members/ 

debenture holders/other security holders holding shares, debentures or other 

securities both in materialised and dematerialised form in any media, as 

permitted by law including any form of electronic media either in respect of 

the existing shares, debentures or other securities or any future issues 

thereof. 

113B. 

114. No dividend shall bear interest against the Company. 

# Inserted as per Special Resolution passed in A.G.M held on 28th September, 2005.
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XXVI. ACCOUNTS 

i i i hether and to wh 
o to time determine w " 

The Board shal ro and places and under what conditions or 

on iona, th accounts and books of the Company or any of them 

rary open to the inspection of members not being directors. 

i hall have any right of inspectin, being a director) s 9 
No member (no® Fook or document of the Company except as 

ferred "by law or authorised by the Board or by the Company in 

general meeting. 

XXVII. CAPITALISATION OF PROFIT. 

The Company in general meeting may, upon the recommendation of 

the Board, resolve - 

a) that it is deisrable to capitalise any part of the amount for time 

being standing to the credit of any Company's reserve accounts, 

or to the credit of the profit and loss account or otherwise available 

for distrbution; and 

b) that such sum be accordingly set free for distributionin the manner 

specified in clause (2) amongst the members who would have 

been entitled thereto, if distributed by way of dividend and in the 

same proportions. 

The sum aforesaid shall not be paid in cash but shall be applied, 
subject to the provision contained in clause (3) either in or towards - 

i) paying up any amounts for the time being unpaid on any shares 
held by such members respectively; 

ii) paying up in full, unissued shares of the company to be alloted 
and distributed, credited, as fully paid up, to and amongst such 
members in the proportions aforesaid; or 

ili) partly in the way specified in sub clause (i) and partly in that 
specified in sub-clause (ih) 

A share premium account and a ca; 
for the purposes of these Articles 

pital redemption reserve fund may 

company as fully paid bonus sha 
applied only in the paying up of the 
res. 

The Board shall give effect 10 the resoluti tio y an in pursuance of these Articles " Passed by the Company 

Whenever such a resolution 
the Board ehall - 8s aforesaid shall have been passed. 

a) maks all appropriations and appiicajons of the undivided profits
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resolved to be capitalised thereby and all allotment and issue of 
duly paid share; and 

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

2) The Board shall have full power - 

a) to make such provision, by the issue of fractional certifiactes or 
by payment in cash or otherwise as it think fit, in the case of 
shares becoming distributable in fractions; and also 

b) to authorise any person to enter, on behalf of all the members 
entitled thereto, into an agreement with the company providing 
for the allotment to them respectively credited as fully paid up, of 
any further shares to which they may be entitled upon such 
capitalisation or (as the case may require) for the payment by the 

company on their behalf, by the application thereto of their of 
their respective proportions of the profits resolved to be capiatlised, 
of the amounts or any part of the amounts remaining unpaid on 
their existing shares. 

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

XXVIII. WINDING UP 

118. 1) If the company shall be wound up, the liquidator may, with the sanction 

of a special resolution of the Company and any other sanction required 
by the Act, divide amongst the members, in specie or kind, the whole 

or any part of the assets of the company, whether they shall consist 

of property of the same kind or not. 

2 ~ For the purposes aforesaid, the liquidator may set such value as he 

deems fair upon any porperty to be divided as aforesaid and may 

determine how-such division shall be carried out as between the 

members or different classes of members. 

3) The liquiadtor may, with the like sanction, vest the whole or any part 
of such assets in trustees upon such trusts for the benefit of the 

contributories as the liquidator, with the like sanction, shall think fit, 

but so that no member shall be compelled to accept any shares or 

other securities where on there is any liability. 

XXIX. MEMBERS 

119. Every person who is a subscriber to the Memorandum and Articles and/or 

who intends to be or become a member of the Company shall, subject to 

the provisions of any law In force, be bound by the provisions of the 

Memorandum and Articles of the company and any matter of dispute arising 

between the company and any such person as regards mutual rights, 

obligations or otherwise shall be subject to the jurisdiction ot the Court having 

jurisdiction over the registered office of the company in respect to the disputed 

matter.
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XXX. INDEMNITY 

120. Subject to th o provisions of Section 201 every off 
re ry officer or age 

- why the company shall be indemnified out of the phi # po sda 

eri n Nabity incurred by him in defending any proceedin ay 

oo cm in or! judgement is given in his favour in oh my 

quit connection with any applicatio i a 

relief is granted to him by the our nner Secton 6331 wiih 



We, the several persons, whose names, 

subscribed below, are desirous of being formed into t 
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addresses and description are 

he Company in pursuance 

the number of 
of this Articles of Assocation and we respectively agree to ped 

shares in the capital of the Company set opposite to our respective names. 

Names, Addresses, Occupations 

and Descriptions of the 

Subscribers 

Number of Equity Name, Address, 

Shares taken by Description and 

each Subscribers Occupation of Witness 

Business 

RAMJI LAL PATWAR) 

S/o. Shri Mohanlal Patwar; 

8/1E, Diamond Harbour Roag 

Calcutta - 700 027 

Business 

MINAKSHI PATWARI 

W/o. Shri Sushil Kumar Patwari 

8/1E, Diamond Harbour Road 

Calcutta - 700 027 

Business 

KEDAR NATH BANSAL 

S/o. Late Matadeen Bansal 

8N, Samar Sarani 

Calcutta - 700 002 

Service 

SHAKOOR CHOBDAR 

S/o. Late Ismail Khan Chobdar 

17, Beck Bagan Row, Flat No. 17 

Calcutta - 700 017 

Service 

SUKUMAR ROY 

S/o. Shri Niranjan Roy 

East Shibachal Road 

P.O. Birati 

Calcutta - 700 051 

Service 

UJJAL KANT! SAHA 

S/o. Shri Sudhangshu Mohan Saha 
490A, Beleghata Main Road 

Calcutta - 700 010 

Service 

100 

(one Hundred) 

100 

(one Hundred) 

100 

(one Hundred) 

100 

(one Hundred) 
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o.
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100 

(one Hundred) 
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:- 

100 

(one Hundred) 

100 

(one Hundred) 

Total 
700 

(8even Hundred) 

Dated 20th day of February, 1989 

Corrected upto 18-09-2017


