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THD COMPANIES ACT, 1956

COMPAIIY LIMITED 6Y STNRDS

IIEMOBAI{DUIII OF ASSOCIATION

on

RAPICUT CARBIDDS LII'trTED

I I .

I I I .

The name of th€ Company is BAPICUT CA8EIDES LIM|TED.

The Registered Offic€ of the Company will be situated in the State of Or{arat.

Theobjectsforwhichthecompanyisestablishedare :-

(A) Ibe Main Oblects of the Cor'Ipary to be pursued by tbe Comparly on
its incorporatlon :

(t) To carry on in lndia and etsewhere business as manufacturers,
buyers, sellers, importers, exporters, d€aters, distrjbutorc, aqents
and representatives of powder metalurgicat produds of te;ous
and non-feffous metals including tungsten and tungsten carbide
products for metar cutting, mining, wear part and other
applicalions, jigs and flxrures, gauges, dies and orher roors ancl
their accessories and to estabtish, acquire, adapt, expand and, run
factories, workshops, toolrooms, taboratories, test houses,
gaspbnrs and alt appurtenant and anci ary establishments
therefor.

(2) To .arry on th€ business of mechanical, electrical, hyctraulic,
electronic, metallurgical, chemical, preclsion and g€n€tal
engineers, machine and engineering tool make$, fitters, boiler
makers, builders of ste€l frame buildings and bridges and steet and
iron structures and to buy, s€ , import, export, design,
manufacture, repalr convert, l€t on hire and to d€al in machine$
and machinetools.

(5) To carry on busin€ss of iron founders, brass founders, smiths.
carpenters, wood workers, pattern makers, metal work€rs, iron
and sleel converters, smith fitterB, m€tallurglcal plate makers,
Iron and st€el manufacturers, smelten, and to deal In, buy, selt,
import, export, manufacture, repait convert, let on hire machl-
nery, rolling stock, iron, steel, and other metal imptements, tools,
utensils.

(4) To carry on business as el€cbcplaters, nickel plat€F, chromlum
platers, bronzers, oxidisers d metat ptaters g€nerally, painters,
vamishers, lacquererc, enamelleE dd poltshers.

(B) nre ObJecLs incidental or ancilary to the attatnment of th€ trfi
Ortects are F-

(5) To purcbase, take on Iease or exchang€, or hire or otherwis€
acqulre any immovabl€ or movable property and any rights or
privileges which may seem n€cessary or conveni€nt for th€
purpose of lts business and In particular any land, builctings,
easements, machinery, ptant, stock-in-trade, and either to r€tain
any property to b€ acquired for the purpose of th€ Company,s
Dusiness or lo turn the same to account as may seem €xpedient.



(6) To construct, maintajn, an.t alter any buildings or works, necessarvor convenient forthe purposes of the Compant.

\7) To repair, alter, remodel, clean, renovate, convert, manipulate andpJepaJr-ror resate and rese anysoods lrom rimc ro rime b.i;;s,.;;rofie comDanv_

(8) To take or otherwise acquire and hoid shares of any othef
comp-any having obiects attogether or in part s:mitar ro rlosp ol

or carrying on an) busjness capabte of beinq
conducted so as direcuyorindirecuyto benentthe Company.

igr To invesr and.deal w h the moneys of the compan) not immedi.
aretyrequtred in anvmanner

(lO) To l€nd money to such persons or companies ancl on such terms
as may seem expedient and in particular to custom€rs and
olhers having dealings with the Company, and to guaranlee th€p€rformanc€ of any contract by any such persons or comDanies.

(llr To appoint Dtrectors or planagers ot any subsidiary company or
or an) orher company in which rhis company js or ;at  be
interested.

i.12) To receive money on deposit or loan ancl borrow or raise monev in
such manner as rhe Company shal thinh fir. dnd in particuta; by
the issue of debentures or debentur€ stock and to secufe th;
repayment of any money borrowed, rais€cl or owing by mortgage,
charge or lien upon alt or any of the property oi asseS of fie
Company including its uncaled capital and also by a similaJ
mongage, charge or tien to secure and guarantee the performance
by the Company or any other person or company of any obligation
und€rtaken by the Company or any other person or company 6
the case may be.

(15) To take part in the manag€ment, supewision and controt of the
business or op€ration of any simitar company or undertaking.

(14) To op€n an accountor accountswith any individuat firm or company
or w;th any bank or banks or financ;at institutions and
to pay into and withdraw money from such account or accounts.

(15) for the purpose mentioned in the preceding ctaus€, to appoint
and remunerare any Direcrors, trustees, accountants or other
expens or agents.

(16) To draw, mak€, acc€pi, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and oth€r negotiable or transferabte instruments.

\17) To enter into any arrangements with any government or authorities,
supreme, municipal, local or otherwtse or any person or Company
that may seem conducive to th€ objecrs of the comtany,
or any of them, and ro obtain from any such government,
authority, person or company any rjghls, privileg€s, chaders,
contracts, licences and concessjons which rhe Company may
think it deslrable to obtain and to carry out, €xercis€ and compi
therewith.

(18) To pay for any rights or property acqujrecl by the company, and
ro remun€rate any person or cohpany, whether by cash payment
or by the allotment of shares, d€bentures or other securities of
the Company credited as patd up in full orin partorotherwise.

(19) To establish or promote or concur in esrablishing or promoring
any.company or (  ompanjes tor lhe purpose ot acquir tng a o. dny
ot the propen),  nghts and t iabi l i r ies ot rhe Company or for any
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other pupose which may seem directiy or indir€c y calculated to
benefit the Company and to place or guarantee th€ ptacing ot
unden'riie. subscribe for or otherl'ise acquire aI or an) part of
the shares. debenlures or ot ler securiues of an'  such other

To act as agents or brok€rs and as trustees for any person or
company ancl to undertak€ and perform sub-contracts and to do
all or any of the above things in any part of the world, and either
as principais, agents, trustees, contractors or olherwise, and
either alone or jointly with others, and either by or through
agents, sub-contractors, trustees orotherwise.

l2l) To apply for, purchase, or otherwise acquire any patents, licences,
and the like, conferring any exclusiv€ or non_

exclusive or limiied right ro th€ir use, or any secr€i or other
'nformation as to any invention which may seem capable of
being used for any of the purposes of rhe Compani or the
acquisition of which may seem catculated direcuy oijndirecfly to
benefit th€ company. and lo use, exercise, deveiop, or g;anr
licences jn respect ol or otherwise turn to account the proierty
rights or information so acauired.

122) To acquire and unclertake the whole or any part of the business,
properl), and liabitilies ol any person or company cdrrling on any
business whjch the Company is autlorisecl ro cz..y on. or pos*si
property suitable for the purposes of the Company.

\23) To amalgamate, enter into partnership or into any arrang€-
ment for sharing pronts, union of interests, co_operition, ;O'ntadventure or reciprocal concession or for limiting comp€rition
with any person or company carrying on or engaged in, or
aDout lo (arD, on or enqage in. any business or transaction
wh'ch lhe compant is authorised to carry on or engage in or
which can be carrjed on in co4junctjon therewith o; ;hich js
capable of being conducted so as clirecfly or indirecfly to benefit
theComDanv.

(20)

\24) To pa)  oul  of  the tunds of  the Company a e ipcnses which the
( ompany may tawfully pay wirh rpspect lo lhe issue of its capital.
inc luding brokerage and (ommissions fo,  obra in ing appr i ra i ions
for  or  tak ing p lac ing or  underwr i t ing or  procur ing the
unoenvnr 'ng ot  shares,  debpnlures or  orher  secur i l ies of  lhe

l25J To apply for promote and obtain any act, chaJt€r, privilege,
concession, licences or authorisation of any Cov€rnment, State or
Municipality, for provisional order or lic€nce of any authoritv for
enabling the Company to carry any of its objects into effect, ;r for
e^Lending anr of the powers of rhe Compa;y, or for effp(tinq anv
modificarion of the Companys constitution, or tor any "otnei
purpose whicn may seem expedient and to oppose any proceed_
ings or appt icaf ions which may seem (alcutated djrecuv or
rndjrect l! to prej ud ice the Com pany,s in Le rests.

(26) To pay all prelimlnary expenses of any company promoled by the
company or any compan) in khjch this comiany is or"rnav
contemptate being tnleresred, inrtuding such prel iminary ei .penses ax or any part of the costs and exp€nses of owners of any
business or prop€rty acquir€d bythe Company.

t27\ To sell. improve. manage. devetop exchange, lease, mortgage.
dispose of, turn lo accounL or other$ise deal wiLh a_lt oi anv
pan of rhe properly and righls of rhc Companr Ior rhe time beino'.



Qa) To carry our in any parr of rhe wortd all of any part of theCompanys objecls as principal, agenr, fr"or, trr"t!",' .orJ".i.i
consuttant or otherwise. either atone or in conjunction with anyother person, firm, associatjon, corporate body, nunicipatity,prol in.e, srate, body pol juc or Sovernm"nr or." i "ny 

".  
c"p"n6-

ency rnereol

(291 To make donations to such persons or institutions, either of cash
or zrny. orher assets, as may be thought djrecUy or inclirecUy
conducive to.any ot the Compan).s obje.rs or otherwise expeOienr
and in parucular lo remunerale any person or corporauon
introducing busjness to this Company and to subscribe or quar-
antee money for any exhibition or for any public, general or Jther

(50) To r€mun€rate any person or company for s€rvices renclerecl or to
De rendered in.ptacing or assisr ing in ptacing or guarantpeins lhepracrng ol  th€ shares jn the Compan).s capjtat ,  or any debentures,
oeDenrure-srocks. or other securi t ies of the Company, in or abour
the formation or pfomotion of lhe company or the aonduct of jrs
Dusrness, subject to Section 76 ofthe CompaniesAct, 1956.

(31) To distribute as dividencl or bonus among members or place to
re5erve.or othen\ isp lo appty as rhe Compant may from r ime ro
nme rnrnh nr.  any monev received by \^ay of premium on shares
o! debentures issued ar premium by rhe Compant dnd anv
moneys received in r .spe( t  oi  div idends a((rued on rorfei teO
shares and monns ar isrng rrom the sate b) rhe Compdnl of
rof lerted or rrom uncld:med di \ jdend<. subje.r  ro the provisions ol
theCompaniesAct, t986.

(32) To subscribe orsuaranlep money for nar ional,  chari tabte benp!o.
lent.  publ ic,  sociat,  generdt or useful  obiert  or for any e\hioi t ion.

(35) To enter into contracts, agreements and arrangemenrs with any
other company, firm, or person for carrying out by such other
company, firm or person on behalf of the Company any of the
objects for which the Company is formed or for carrying out by the
Company such machtning and engineeringjobs and undertakinqs
as may tre a,ssigned to it.

{34) To manufacture, buy, s€U, ex€hange, atter, improve, manipulate,
prepare for mark€t and orherwise deat in aU knd,s of Dlants_
machinery, apparatus, roots.  utensits,  re(eDtacles, substances
mat€rials- articles and things necessary of convenient for carrying
on any ofth€ business or process ofthe Company or usually deali
in bype$ons engaged in the like business or process.

(55) To leL on lease or on hire-purchase sysi€m or to tend or otherwise
dispose of any property or asset belonging to the Company and to
finance the purchase of any articte or adjcles, whethef made bv
the Company or not bJ Lay ot lodns or b) the purchase ot ani
such article or articies and the l€tting thereot on the h're_
purchase system or otherwise howsocvei

(tG) To sell, lease, grant licenses, eas€ments and other riqhis over ancl
in an) other manner deat with or disposp ol .  the undedahing.
property, assets, rights and effects of the Company or any part
thereof, for any consideration and in particlllar for shares. deben.
tures, or securities of any other company.

(37t To underwrite, acquire, take up and hold shares, stocks, deb€n,
tures, debenture stock, bonds issued and guaranteect by the
Company constitut€d or carry on business in lndta or in anv
foreign counby in debentures, debcnture stock, bonds, securitie;
issued or guaranteed by any Covernment. public body or munjci
pal or local auihority whether in Inclia or in any foreign country.



(OE) To refer or agree to refer any claims, demands, disputes or any
other questlon, by or against the Company or in which the
Company is interested or concerned, and whether b€tween the
Company and the member or members or his or tJreir reDresen,
tauves, or between the Company and third padies to arbitradon
in India or at any ptace outstde hdia, and to observe and to
perform and to do all acts, deeds, matters and things to carry out
or €nforce th€ awarcts.

(59) Subject to the provisions of Section 2OE of the ComDanies Act.
1956. to diitnbure among L]le members In specje anytroperry of
the company or any proceeds of sate or disposal of any property
of the Company but so that no distribution arnountinq to a
redu.tion ot (apilat b€ made. ercepl rith tj|e sancuon,lf an\,,
lor lh€ t ime beingrequired b) taw.

(4O) To make agreements and contracts for providing technicat,
scientific, operational, financial and/or marketing collaboration to
the industries in India or outside India and to get avaited of
technical, scientific, operational, financial and/or marketinq
collaboration from toreign or Indian Compantes. firms. associai
tions, persons, Covernment, semi-Covernment or Iocal bodies.

t4ll To provide for or assist in th€ welfare acttvities of the Dersons in
the employm€nt ofthe Company and to buyorhire vehicles for the
conveyance ofthe employees ofthe Company.

(42) To conskuct, purchase, take on tease or on reng occupy or
otherwise acquire constructions for residential or other purpos€s
for th€ ben€fit of the Company or its employe€s, directors or anv
olher person or petsons dealing with or associated wjth th;
Lompany.

(45) To start or maintain charitable djspensates or hospitals, S/rnkha-
nas, playgounds, clubs, boarding hous€s or institutions, for the
benefit of the Company's employe€s or for the publtc, so as to
promote the Company's interests.

\44) To provide and conduct cant€€ns, refreshm€nt rooms, newsDaDer
rooms, reading rooms. wrtting rooms. dressing rooms. tetephone
and oth€r conveniences for the use of customers, emptoyees and

(45) To provide for and furnjsh or s€cure for any m€mbers of the
Company or to any subscrtbers or to purchaserc or poss€ssors of
coupons or tichets issued by lhe company any chaflets, conven-
iences, advantages, benefits or special privileg€s which may seem
expedient and either gratuitously or otherwise.

(46) To provid€, conduct and to afford accommodation for meetinqs
and gatherings of att des(riprions, whether social, commercjal ;r
otherwise and to let upon teave and tjcence or otherwise, the
whole or any palt of th€ property of the Company for any of the
above mpntionpd pur[,oseso! otherwise.

147) To construct, erect, maintain either by the Company or other
parti€s, sewers, roads, stre€ts, tramways, railways, aas works,
water works, brick lines and works, buildings, houses, nab,
shops and other works, er€ctions and things, of any description,
whatsoev€r, either upon the land acqujred by rhe Compa;y or
upon other lands and g€nerally to alter and improve th€ tand and
other properties ofthe Company.

(48) To train or pay for the training in lndia or abroad of any member
or any of the Company's emptoyees or dire.tors or an! other
candidates in the interests and lor the furtherance ot Lhe
Company's busine"ss.



t49) To adopt such means of making known the busin€ss of ihe
ljllllit I :"v."*- "xpedienl;nd 

jn particur;.;v 
"o,J"i,i1I:.p1":. by circurars by purchase and exrrioition or worrr. 

"iarls or Interesl, by pub ratjon of books and p..ioOi.ur. 
"nJ Wgranhng prizes, rewards and donaiions_

(501 To apply th€ assets of the Company in or towards the establish-menr, mainienance or extension of any assocjati.", i""titr1i." orrund 
_conn-(ted wirh art  par l icutar oad" . .  ur"r""" . .  i "  

"""1."" ir f f rucrng an) associar ion or tund. tor the p.ot". , ion 
"r  

i " i " i . . i .of Company against loss by bad clebts, strikes, co_bin"ti";", ;;;accidenLs or otherwjse or for th€ benefit 
"f "_proy."", 

J"r-Xi.workmFn or others ar any rirrle employed in rhe Company or aniol irs predecpssors in rhe businpss or iheir famlties or;;;:;;iianct Lo aid parr icutar ly or othen^ise. r"v *r" . i "r i . "  . i r ," i , . imovemenl ha\ ing as i ts objpLr,  rhe sotur jon or s. tr t" .""r .  . i i "vindustrial or labour probl;ms or the promotjon .r ira""i.v .i

(51) To.procure ihe company to be resisrered or recognised jn any parroftheworl.l.

152\ ' Io do aI suct oiher things as mav De deemect in( idpntal  orconcucrve to the attainment of rhe abo\,e objects or any of them.
(c) oth€r Orrjects :

(53) To estabtish, maintain, condus or Duy or seu or othetuisesubsidise research laboralories, experimentar *orr."r,.p" i.. 
""i€ntifjc and technical research ana expenm€nrs and rests ot allkinds and promote scienrinc res€arch ;nd studi"", r.*"t["ti.*,

and 'nven{ions. bv subsidising. endo$inS, assisr jnq. a;anqino
tdDoraror.e5 \^orkshops tibraries, tecrures, meetings. conlei,nl
ces, and by providing for the remuneration of scientific ortechnical professors and teachers and generalty to .n"or.ug. undpromote all kinds of scientific or iechnical researctres, experi_
ments of general benefft and in particular for benefft of the
business of the Company.

(54) To carry on business as consultants in civil, etecrrical,
mechanical, melallurgical, chemical and all other branches of
engrn€enng and to provide all B?es of consulting services
including the maKng of surr'eys and reports the;eon, and
preparing designs, making estimates, pfeparing evaluatjons and
economic studtes and furnishing all other seryices required to
enable clients to consider the f€asibility and execution oiall m€sof work ior consideration in terms of fees, royalties, partjcip;tion
in profit or iumpsum payments or any other mode in cash, kind
orotherwise.

i55) To carry on Lhe busin€ss of manufacturers of every sort of
misslles, arms and weapons for war like, sportjng or ;ther pur
poses only with the prior sanction of the Covernment, requir€ci. if
anv.

(56) To manutacture ajl kinds of metal equipm€nls, plants, boilers,
ovens, jigs and fixtures, dies, moulds, cupolas, accessories, iins,
containers, nails, nut bolts, screws, ansles and sloned angles,
pipes, and uiensiis and to carry on the business of cera"mrc.
electrical, eleckonic and civil engjneers.

(571 To carry on the business of manufacturers of, deal€rs in, hirers,
repairers, cteaners, stores, and warehouses of motor cars. motor
cycles, side.cars, motor smoters, bicycles, carriages, launches,
bg"F, rr]ls, aeroptanes, hydropranes, and o rer c6nveyances oi
all descriptions whether propelled by means of petrol, spirit,
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steam, gas, electrical, animals or other power and of englnes,
chassis, bodies, and other things used for or in connection with
motorand otherthings.

To manufacture small tools, vices, water heaters, agricultural
implements, appliances, generators. pneumatic tools, sheet metal
working machinery, automobile, aircraft and steamsbip spare
parts, stationary t]"e engines, steel fumitures, sheet metal
articles, bearings, drainag€ and water supply articl€s, textlle and
railway machinery spare parts, mining lools, air compressors,
pr int ing machine, cookins machinery, c iv l l  engineerins
machinery, washing machinery, building and conskuction
mach'n€ry, road making machinery, toys, sports goods,
appliances for office equipment and in g€neral to manufaciure
anlthing in the line of workshop practice by cutting, joining,
pressing, drawing, blowing, welding, forging, and similar other
engineering processes and to manufacture, buy, sell, €xport,
imporl, or otherwise deal in all hinds ol metalhare, hollok.;are,
stone-war€ or eafthen-ware, machinery, spare parts and
accessories olindustrial or mechanical equipment.

To acquire, be inl€r€sted in, construct, maintain or take on
lease any omnibus€s and other vehicles, ships, boats, barges
and launches, of every description and kind, to equip and main-
tain, work and develop the sam€ by electricity, steam, oit, gas,
peiroleum or any other motive power and to employ th€ same
in the conveyance of passengers, merchandise and goods of
ev€ry description, and to authorise any locar authority, company
or p€rson to use and to work the sam€ or any part thereof.

To carry on the business of manufacture, buy, sell, import, export
and deal in all types of merchandis€ commodiues and artictes of
all kinds and Senerally lo carry on business as merchants,
indentors, importers, and exporters and in any other capacity as
the dealers generally carry on.

To carry on all kinds of explomtion busin€ss, and in particular to
search for, prospect, examine, and explore mines and ground
supposed to contaln minerals or precious stones, and to sear€h
lor and obtzin information in regard to mtnes, mining claims,
mining districts and localities.

To carry on all kinds of promotion business and in particular to
form, constitute, float, l€nd mon€y to assist and control any
companies, associationsorundertaklngswhatsoev€r.

To transact and carry on aU kinds of agency business.

To carry on in lndia or elsewhere all or any on€ or more of the
following businesses, namely, the buing, sellins, letting on hire,
hire purchase, or easy payment s)stem, manufacturing, taking or
providing on contract of and dealing in household or offlc€
furnlture and domestic or busin€ss appliances, installation lit
tings, machin€ry, motor-cars, taxi,cabs, automobiles, motor-lor-
ries and wagors and motor vehicles of all ktnds or descripttons,
cycles, bicycles, coaches, caniages and all other vehicles, agricut-
tural implements and machinery of all sorts, furniture, wlrel€ss
and television receivers, or other apparatus and all other things
of whatsoever nature ordescn ion.

To undertake and ex€cute any contracts for uorks involving the
supply or use of any machinery, and to carry out any anciltary or
other works comprised in such contracts,

(59)

(601

( 6 1 )

(62)

(65)

(641

i6s)





We, the several persons whose names and addresses are subscribed hereunto are desirous of being formed
inio a Company in pursuance ofthis ivlemorandum ofAssociation and we resPectively agree to take the numbers of
shares in the Capital ofthe Companyseiopposileto our resPective narnes

Name, description & signatures Addresses and occupation
tak€n by each

Subscriber

3.

l. Taro Khubchan dan i

5/o Rewachand Kh u bchandan i

Sdl-r R. Khubchandani

?. ShankarPendsay

S/o Oovind Pendsay

Sd/- S. a. Pendsay

SahibDasKhemani

5/o. Sitaldas Khemani

Sd/-S. Khemani

Jagdish Ehatia

S/o. Chetandas Ehatia

Sd/'J. C. Bhatia

5.

7 ,

6.

Yeshvant Chigted
s/o tsharmappa Padmappa
Chigteri
Sd/-Y. B. Chigteri

Taraprakash Vartak
S/o Frabhakar Vartak
Sd/. T. e vartak

Udaykumaroujar
S/o tshanudasaujar
Sd/- U. B. C'!ar

454l(527) Sjnd ttousing

Society,Aundh,

Pune 411 OO7

Business

39 /52, Chhaya,

PrabhatRoad, Lane 9,

Fune411 004

s lo/{48o) Sind nousing

Pune 41 1 OO7

Business

I r, Adall

Arthur Bunder Aoad, Colaba,

Bombay 400 OO5

Business

I 7, Yeshvant Nagar,
P u n e 4 1 1 0 0 7
Business

a7 / la:, Paruatl
Pun€41I 009
Eusiness

555, Hamyan Peth,
fune4l I O5O
Chartered Accountant

OneDquity
share (1)

One Equity
Share l l )

OneEquity
share (l)

OneEqutw
share (l)

One Dquity
share (l)

On€ Equity
share (r)

One Equity
Shar€ (r)

5d/- D. N. ShuKa

Chartered Accountant
(Divakar Nandlal ShuKa)

9H,lsmail Euilding,

58 l Dr. D. lt. Road, Fort,

Bombay4oo ool

Dated : th€ 4th day of Apdl, 1977
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III; .ALIDRATTON OF SITARE CAPTTAL
5. (t) 

lh:-C-o,m?any shali have power ro arer the condftions of tsmemorandum as follows, that is to say, it mayj
(a) inffease its share capital bysuch amountas itthinks expedientbyissuing new shares:

(r') consolidate and dtvjde aU or any of its share capital intoshares of la4er amounrthan jts exjstins sharesl
(c) subdivtde jis.shares or any of them, into shares of smalieram.ount than is li\ed by lhe memomncium, so howe\,er thatIn rhe sub-di\,ision tne proporiton befween the amoun; ;;id-and rh€ amount, if any, unpaid on each reduceO srrare jrrari

b€ the sahe as it was in tt ,i 
"". 

of tr," 
"r,u.. 

t 
"ln 

*t i.r, ii"reduced share is derived;

(d) cancet shares which, at the date of passing of the resolutionin thar behalf. have not been €Ken or agreed Lo be raken brany person. and diminish rhe amounr of iL> shar_e caDilal bi.he amount ofthe shares so cancelled provicled h.*;.; rh:cancelation of shares in pursuance oi ttre 
"r";.;"t;i;;:Fower shall not be deemea to le a reouction lr s;;.; ;;i,;wi thin the meaning ofthe Act.

rzr 
:le*powers 

conterred by l_tris regutarion shal be e\ercised by Lhe

;;Teany 
nseneral  meerinsand shal notrequire ro be conf i ;m;J

6. The Company shalt have power to reduce the share capitat in themanner provided for in section ioo of rhe ^.t .. 
";t:1";;t;;modificationstheleol

8.

7 . The Companyshall have power:

(a) to reduce any- share premium account in acmrdance with theprovisions of Section 7a read with Section tOO of tr. ,Li oi un]ssturorymodifi catjons ther€oi

(b) to reduce-any capitat redemption reserve fund in accordance withsection 80 read with section loo of rhe Acl ..;;t;i;,;
modificauons thercof.

IV. PAI'IIENT OF COITItrSSION AIID EROTEAACD

ia) The Company may exercise the powers ot palng commisstonprovided rhat the rate percent or tha amount oacdmirission paic oiagreed to be paid shall be disclosed in the manner required bvSection Z6 of theActoranysratutorymodificationsth;;;i. 
---- -,

lb l  The !ate of the .ommission shal l  not erceed the ma_(imum Dercen-tage provided for in Secrion 76 or rhe Acr - 
";t 

Jfri;;modifications thereot

((\ The commission may be >aris|ed by pa],menr or cash or theaxocmenr ot.tLrtry.o! paru) paid shares or paruy in rhe one wayano pantyjn the other,

{d) The Company.may also on any issue of shares, pay such broker-age as may be la\dut.

'ar I f  at  any l ime the share capiral  js di l ided into di  erent classes olsnar€s, tre nghts atta(hed Lo any class ruless otherwise Dro-vra€o Dy tne terms or issue ofthe snares ot that ctass/ mav 5ub;ectto lhe provisjons of Secrjons j06 and rOZ ot |h. ,r.i unc'wr.,"-ir,.li
or not lhe Company is being wound up, be varied wilh the consentrn wn ng or rhe hotders of rhree.founhs of the issued shares of
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that class, or with the sanciion of a special resolution pass€d at a
sepaEt€ general nreeting of the holders of the shares of that

(b) Subjeci to ihe provisions of Section r7o(2) (a) and (b) of ihe Act
or any statuiory modifications thereof, to every such separate
general meeting, the provisions of these R€gulations relating to
general meetings shall mutatis mutandis apply, but so thaL the
necessary quorum shall be two persons at least holding or
representing by proxy one.third of the issued shares of the class

(c) The rights conlerred upon the holders ol th€ shares of any class
issued with preferred or other rights shall not, unless otherwise
provided by the lerms of issue of the shares of ihat class, be
deemed to be varied by the creation or issue of further shares
ran king pari pass'r th erewith.

V. TRUSTS-DNTRY IN BEAISTER OF UEIIBEKS

subjectto section 49 ofihe Act and without prejudice to the provisions
oi Section 42(2)of the Act, or any statutory modifications thereof, no
person shall be recosnised by the Company as holding any shar€ upon
anytrust and the Compabyshau not be bound by, or be comPelled in any
way to recognise (even when havlng not'ce th€r€o9 any equitable,
contingent. future or padial 'nteresl in any share or any interest In any
fractional part of a share or any otner rishis in respect of any share
except an absolute right to the entirety thereof in the registered holder.

VI. CERTIFICAIES

(a) Ev€ry member shall be eniitl€d to a certificate under th€ common
S€alofthe Companysigned by two Directo.s and the Secretary or
any olher person authorized in that behall the Company sp€cify-
ing by number, the share or shares, held by him/herlit and the
amount paid up thereon. Such certificates of titl€ to shares shall be
d€livered, in accordance with lhe provlsions of Secuon 113 of the
Act, within three months after the allotment of any of its shar€s
and within two months afl€r appl;calion for registratlon of any

(b) Every member in the Rrst instance shall be entitledto one or more
certificates as lssued bythe Company for all the shares registered
in his/her/its name, and every certificate of shar€s shall specify the
number or numbers of shares in respect ofwhich it is issued, and
the amount paid up ther€on or credited thereto.

(c) lf any certincate be worn out, delaced, destroyed, or lost, a new
one or new ones may be issued In lieu thereof, on production to
the Directors of evidence satisfactory to them of ils being worn
out, defaced, deslroy€d, or losi, or in default of such evidence,
on such indemnity belng given as the Directors may think
sufliclent.

(d) A fee of Re. I /- shall b€ charged !n r€spect of every new c€rtificat€
besidas th€ ouLof-pocket exp€nses inclrred by the Company in
jnvestigating evidence or ind€mntty required by the Directors of
the Company. Provtded that no fe€s shall be charged for splitting
or consolidation of share certlficates into lots of the market unit
or for issue of new certificates in replac€ment of those which are
old, d€cr€pit or worn out or where the cages on the reverse for
registeringtransfers have been fullyutilised.

(e) In respect of share or shares held jointly by several persons, the
delivery of certificate for a share to one of several joint share
hold€rs shall be suffi cient deliveryto all such shareholde|s.

l o .

1 1 .
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vtr. cALrs oftsflA-REs
(i) The Board may, from time to time make cals upon lhemembers in respect of any moneys unpaid on rhejr  shares

rwhether on a(counl of the nomtnat vatue of rhe shares ̂r byway ol  premiumr and not by the condiUons ot a ormenr
rnereot made payableatf ixed t imes,

rrovid€d that no call shalt exceed on€ hatf of the rominal
value of the share or be payable at less thar one month from
the dale fixed for the payment of the last pr€c€ding call.

(ii) Each member shail, subject to receiving at teast fouteen
clays' notice specifying the time or times and place of pay-
ment, pay to the Company at the time or tjmes and pia;
so specified the amount cal€d on hisshares.

(iit A Call may be r€voked or postponed at the discretion of the
Eoard.

A call shall be deemed to have been made at the time when the
resolution of the Eoard authorising the call was passed and may be
required to be paid by installments.

The joint-holders of a shBre shal beJoinly and severauy tjabte topayallcalls in respect thereot

(i) If a sum called in respect of a share is nor paid before or on
th€ day appolnted for paj,rnent thereof, th€ persons from
whom the sum is du€ sball pay inter€st thereon from the clay
appointed for palment thereof ro the rime of actud paymeni
at l8o/o per annum or at such tower rate, if any, as the'Board
mqydet€rmine,

(liJ The Board shall b€ at liberty to waive payment of any such
interest wholly or in part.

(i) Any sum which by the terms of issue of a share b€come
payable on altotment or at any fixed date, whether on
account of the nominal vatue of the share or by way of
premium. shatl, for th€ purposes ot these Regulaiions, be
deemed to be a call duly mad€ and payabl€ on the date on
which by the terms of lssue such sum becomes payable.

(ii) In case of non,payn€nt of such sum, all the relevant provi,
sions of these R€gulations as to payment of interest and
expenses, forfeiture or otherwise shal appty as tf such sum
had become palabte by virtue of a call duly macle and
notified.

Subject to the provisions of S€ction 92 of th€ Act or any
statutory modifications thereof the Board may if it thinks fit,
receive from any member witling to advance the same, alt or
any pait of the moneys uncalled and unpaid upon any shares
heldbyhimand

lrpon all or any of the moneys so advanced, may (untit th€
sane would but for such advanc€s, become pres€nfly pay_
abl€) pay any interest at such rate nor exceedins, unlesJtie
Company in general meeting sha! otherwise dtrect twelv€ per
cent per annum oras may be agreed upon berween the 6o;rd
and the member paying the sum in advanc€. providecl that
monels paid in advance of calls shall not in respect thereof
confer a right to dividend or to particjpate in the profits or rhe
Company.

(b)

(d)

suFs Dayable on teJ

(i)(0

{ii)
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VItr. LIEN

I5 ,zr The Company rn.t  have a f i rst  and paramount t ien uDona the sha,es ,orher rhan ful ty patd up sharesr regjsrdreo
in the name of each member lwrrether ioleiy or f.in[ry *iir,
orhers) and upon the proceeds of sal€ thereof for all moneys
{whether presenfly payable or not) called or payable at a flx;d
nme in respect of such shares ancl no equitable inter€st ;n anyshare shal l  bp .rFr led e\cept upon the foot ing and condit io;
r n a r A r f l c r e  I u h e r e o r w i l t h a \ e f u  e t l e c t . A n d s u c h t i e n s h a l l e \ t e n d
to att dividends and bonuses from time to time declarecl inrespect of such shares. Untess otherwise agreed the registration
o[ l ranier ot sha,es sha operate  ̂ u 

"ui"" | .  
of  r f ,"  ." : .prnv,,

rren. . r  an) on such shares. the DirecLors may,r ani  Uriedpclare /nt .  <harps who y or in parl  to be exempr from theprovlstonsor rhis clause

(b) The Company may sell. in such manner as the Board thinks fit,anyshares on whjch the Company has alien.

Pro\ ided rhai nosare shattbe made :

{il untess a sum in respect of which the ti€n exists is presenuy
payable, or

(ii) until the expiration of fourteen days after a notce in $ridhq
statjng and demanding pa,"nenr ot such part or the amouni
In respecl ot which f}le tien €\ists 6 is presenuy payabte hasb€en given to the regislered hotder for the time being of theshare orthe person €ntjued thereto by reason ofhis d;ath orlnsotvency,

(c) (i) To give effect to any such sale, the Board may authoise
some person to transfer the shares sold to the purchaser
thereot

(ii) The purchaser shal b€ register€d as the shareholder of thesnar€s comprised in any such tmnsfer.

(ili) The purchaser shall not b€ bound to s€e to the application ofthe purchase money. nor shalt hjs tirte ro the shares bearre(te( by any irregularity or jnvatidjty in the procepdings jn
rereren.e to the sale.

rd) rir ]he proceeds of the sale shalt be received by the ComDanv
and applied In pa),rnent otsucl part ofrne amount in respeci
of which the lien exists a,s ls pres€nfly payable.

{ii) The residue, if any, shau, subj€ct to a like tien for sums norpresen y palable as erisied upon the shares before |ne sale,De paro ro the person entiued ro the shares at the dare ofthesale,

(et -to member sha exerctse any vothg rights in respecr of anvsn.tes regsrered In his name on which any catts or other sum;presenuy payable by him have not been paid and tn regard towhich the Company has exercised any right o'f Iien

Ix. TOBFETTI']8E OF SUARES

la) lfa m_em_ber laits to pay any call or inslatment of a calt on the day
appornted lor pal,rnent thereof. lhe 6oard may, at any timi
thereafkr during such tjme as any pan of rhe (it or instalment
remarns unpaid, serve a notice on him requjring payment of so

1 4 .
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much of the call or instalment as is unpaicl, together with anylnrerestwhich may have accrued.

(b) The notice aforesaid shall:

(l) name, a further day (not eartier than the expiry of foujleen
days fiom the date of s€rvice ot ttre noticel ono, leiore wr,]Jtme palrnent required by the nodce js to be made. and

(it) state that, in the event of non_palmenr on or before the clavso. nam€d, the shares in respect of whjch the can was m;:nil be liable to be forfeitecl.
(ci If the. requir€ments of any such noflc€ as aforesaid are notcomplied wlth, any share in respect of which the n"U* r,* l"iigrven may, at any tjme thereatter. before the paynent required ;ithe nolice has been made, ue rorteira oy a rqlqiurion or tire soaiito that effect.

{d) (t A forfeited share may be sold or otherwise disposed of onsuch tems and in such manneras the Boardthink; nt.
(it At any t me before a sate or disposal as aforesaid, the 6oardmay cancel the forfejture on such lerms as it thinks fit.

(e) (i) A person whose shares have been forfeited shall cease to b€
-a memDer h resped of rhe forteired shares bur sha remai;traDre^Lo pay to the cornpany aI monels \4htch. at the date
:-.-'-T]".".:r."" 

r{pre presen y payabte by him ro the compdnyIn respecr o I ihe shares,
(ii) The tiabjtily of such person sha[ cease rl and when the\_ompany sha hav€ received payment in full ot alt suchmoneys tn respect olthe shares,

(D (i) A dury verifiecl declafarion jn writing thar the declarant is adir€ctor, the manager or the secretary of the C.-p".y, .;;thzl a.sharc in the Companv has been duty forfeired on a dat;slareq In th€ declara(ion shall be conclustve evidence of rhe|a:P. q:'"i" srated as asainsr alt persons ctaimins i; ;;enUtled to the share.

(ii) The C.mpany may rec€tve rh€ €onsideration if any, giv€n forthe share on any sat€ or disposal th€reof and muJ .;";;;tr€nsfer of the share in favbur of the p"r".n t"" *fr.* I't lshare is sold or dispos€d of.
(lii) The transferee shalt thereupon be regjstered as the hotder ofshare.

(tv) The transferee shalt not be bouncl to see to the applicalion oft]le purchase moneJ, irany. nor shatr hts ti e to ilie share le
llT:",." by.r".{ irregutarity or invalidify in rhe pro."eaino"
rn rererence to the forfe ited. sate or d isposat of the shar.. 

-

tg) The provisions of th€se Regulations as to forfeiture shalt applyIn the case o[ non-payment ot any sum which. by the term;.ol
ls_sue 

o.r a. _s.hare becomes payabtp at a nred rinie, r"he;il;;;account ofthe nominal value ofthe share or by way of premium,asf the same had been payabl€ by virtu€ of a carr ,irrv i,ra.-i"i

{h) The forfeiture ofa share shall invoke the extinction ofalltnterest tnand also ol alt craims and demancts againsl the colnpuny in ,""p.iioI rhe shale, and aI orher righLs incid;ntal ro lhe sh;r". ildi;;i;such orrhose righLsas by these Artic tes ar e expressl) saved.



X. TITAIISFDR AID TBAIiIiIISSION OF SIIABE"S
I s. ln reglstering iEhsfer and hansmisstod of shar6, the Company shalt compty w'th

ih€ piovisions of sections toa, tog, tto, 1lt, I l2 ad 250 of the Aci ;r any
statutorymodifiations thereoi

l5 rA DEiyqTtR.ALt5ATtOf  Of  SECI  RTIES
Forthe purpose ofthisArticle j

{i) Delinitlons
'Beneficial owner'means a person or persns wh6e name i6.ecor<led as
suchwith a depository:
'SEBI' heans ihe Securiiies & Exchdge Board oi India;
'Dcposilor}' medns j LompanJ tormed dd rcgisrered under rhe
Lompa4rcs c{ r I 956 and s hir h h.r bepn E-tuted a r e(ifi@re to act 6 a
d€pository under rhe Securities & Ex.hange Boad of hdia AcL t 99Zj dd'secunty fteans such seclrity as may be specified by SEBI frcm th€ to

(ii) Demateriatisarion of Secunties :
Notwithstanninganythingcontained in ibs€ Articl6, tbeComDanvsha be
ent;lhd ro denar<nalisp ib seruriries and ro ofter securkies in a
dematerialised forh pursuant ro the D€positori6 Ac! I 996.

(iii) ODtions aor Investob :
Erery p"r,on sub.cfibinq Lo sF.dritie, off€red bv lhp Comptuy 5ha have
rne opnon b rc(etre \elunt\ i crlif€tes or to hotd th" ser urities wiLi a
dcpositon such a pcr5on trho is rhe benefi(iatownFr otrhese.uritistu
ar any time opt out of6 depGirorr. ifpermtbed b, the law. in rsDe(l ofanv
se.ur,c) in the manne, provtded bythe D.posirori*Acl, and rh; comDa_v
sha l t .  in  the  mannerand Mih in  lhe  hmp pres lnbed,  i ssue @f te  bene i ic i ;
owner rhe requir€d certifi.ates ofsecurtds.
I' a pe6on oprs to hotd his s<LuriR with a deposiiory, the comDanv shall
rnflha(e su.h depository the detaits of altorneni of lhe secunty, ;d on
rp.eip(otthe informarion. Lne depostro4 shau enrer In i6 rccord',1,e nde
or rhear|o ee athp ben.ficiat o\ner ofthesecuriry.

(iv) Securiites tn d€positones to be in fungibte form :
All seLuriil6 neld bvd deposiron shalt be demareriatised tud be in Iunqibte
rorn . . f io lh ing  (on la ined in  Se( l ions  t5 . j .  t s5A.  1538,  lA78,  lATCand
r/z orrne ^ct shalr apptyro a deporitory in r*pe.l ofLhesecuriti* hetd b)
iion behalf of the beneficialomers

(v) RighLs of depNitories and benendat owne6
la l , io rvnrhsrand ingan lh ingrc ihecon l ra ry .on ta ined in theAdor rhese

Mr.res, a dpposiloryshal b? deemed ro be the regtsrered ownerfor
th e. purposFs of effe(ing rtu6fer of owneFhip of;ecuniy on behal
or rn€  DenendatoMer

(b) Save 6 othetutde provid€d in (a) above, the depcttory 6 th€
I eqlstered owner oi I he secu I ir i6 rhal not have any vor inq"nqhls or
anyother righLs in respet { ofihe secunti6hetd by ir.

(c) Every pe6o! hol<nng secur ies of the company and wh6e name ts
enrered 6 the beneflcial own€r ln the records of the detsitory shalt
be deemed ro be a member or rhe compay. The behericiat o;.er of
secunU6 shal be enti ed io alt the nghb aid b€n€fits and be subi€ct
ro alt Ore liabilities in respect of tht6 securid* which are hetd ;y a

(vi) sewice;f docu;enb :
Norwirhs(andinganrlhing in the Ad, orthse Ar[ict6 ro the conlra.y, where
securiues are held in a depostory. the rc@rdsot{he beneficiat o;nershjD
may be s€rued bt such .teposil04 ot the compay by meds otetecrtonii
mo{e orDy del'veryor floppies ordjscs.

(vli) Tmsf€r of Securit'* :
Nolh ing con Lained In Sectjon I Oa or Lhe Acr or ih6e Artictes shall aDDlv ro a
trffsrer orsecurjti* efrected by a ird6terorand rhnst r." loth 6t'rit 

"-are enrered d beneficial orne6in ihe records ora deDositoru.
rviiir Allormentof securitje5 d&llMtn in adepGitory

Not vi(hstanding any rhing in tle Ac( orftse arti(ts, where 6e(udues,e
oear Mrh Dy a deposi( ory, $e company shall tnri mate the detaits ther@f ro
ne oeposrrory immedia(elyon alohent ofsuch 6ecuri!i6.

(ix) Djstl.ctive nufrbers of Secudti€s held in a d€posttory
\othlng ontatned in Lhe Act or these Ani(r6 regading the neGlry o,
having Distjncrile numbeF for securilis tssuea- Uy u,1 Compav s,trati
appry ro secuntie hetd with depGttory,

(x) Reglster ad lndex or bed€tciat osrels
The Regisier dnd Index of beneftriat owneB mahtained bv a deDoslton
Lnder the Depostuoris Acr. 1996. shalt be deemed !o be lhl Resiter an;
Index of Memb€6 dd Secuniy holdeB for ihe purposes ofrhes€ A.-dcls.
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The lnstrumenr of.transfer of any share in the Companj sha beexecureo Dyoron behatfof both the transterorand transferee. Thetransferor shall be deehed to remain a holder of the share untilthe name of the transferee is €ntered in the register of membersin respectth€reot

Shar€s_ in the Company shall b€ tansfeffed in the form,prescrlbed by the Act.

The Bo,ard rnay. subject to lhe right of appeat confened by SectjonI I I or rneAct, dectjne [o reglster:

(jl the lransfer of a share, not being a fu y paid share, to aperson ot whom they do not approve, o,

iil) any transfer of shares oh which the Company has a fien.

Provided that registration of transfer shall not be refused on th€ground of th€ transferor betng eithe, atone or joinuy wjth anyother person or persons indebted to the Company on any account
wna$oever except a lien.

Th€ _Board may also d€c ne to recognise any instrument oftransfer unless :

(i) a fee ofRupe€ Oneispaicl totheCompany in respectthereof,

(ill the instrurnent ot transferis ac(ompanted bythe cenjlicare of
the shares to whlch it retales. and such other evidence as
lhe Eoard may reasonabty require io show the right of the
rransrerorro mahe the transferand

(iii) th€ instrument of transfer is ln i€spect of only one class of

The r€gjstratjon of transters may be suspended at such Umes anct
lor such periods as the Board may from tjme to time determine;

Provjd€d that such regjsha on sha not be suspended for
more than forty live days jn any year and provisions of Secrion t54
of the Act are complied with.

The Company will not charge any fee for the reglshation probates,
l€tters of admlnisFatlon, certilicat€ of death, or maniage, powers
of attorney or other instrument.

( I ) On lhe death of a member the survivor or survivors where
the rnemb€r was a joint holder and his l€gar representatjves
where h€ was sol€ holder, shall be the only person recognis€d
by the Company as having any tifle to his interest in the

(2) Iiothlng in claus€ (I) shall release the estate of th€ dec€ased
joint hold€r from any liabitity in respect of any share which
had beenjointly h€ld by him with other p€rsons.

(il Any person becoming entiu€d to a share In consequence of
lhe d€ath or insolvency of member may, upon such evidence
being produced as may from time to time prop€rly be
requlred by the Boarcl and subject as hereinafter provided,

{i) to be reSistered himself as hotder ofthe share or

(ii) to make such transfer of t}|e share as the cleceased or
insolvent member<outd have made

(D)

(d)

l 7 .

(f)

(b)
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(2) The 6oard shatl, in either cas€, have the same right to declineor suspend registration as it woutO have had, ifihe deceasej
or insotvenL member had apptied for rhe transte, 

"; 
th;.;;;before his dearh orinsotvenii.

'cr  r l \  l l  lhe person so becoming ent iued. shalt  ete(t .  ro be rears_tered as holder of the share himsefi he shalt del*, ;, s;i;to rheecompany a notke in writing signed by him staring thai

(2) tf th€ person aforesaid shali elect to transfer the share, heshall testify hjs etection by executing a transf€r of the shara
(5) All ihe limitarions, restrictions ano provisions of theseaesutarjons relaring to the right to t..i,"r.. ,.a t l ,.gi"tiration of transfer of shares sha Inor,ce or hansfer as aro,",,,. 

", ?f,;:t'"T,0;".i:"T1.:::i
of rhe member had nor occurred *o rr," 

".ii* 
., i""li.iwere a notjceortransfersjgned bythathember

(d) A percon b€coming entifled to a share Dy reason of the death orinsoivency of the horcler shaU be €nufleo ro rhe sam€ diviclendsand other advantages to which he woutd be entjtreo ir rre were 1nereg'stered holder of the share, except tharesistered as a member jn ,""a;#ijTlii,.",;","jTj:[:
lynl;*, "".""- 

o, -embership in reration to ...tr,g" .iir,"

iltri:::i;,'i;iji:.i,[iin'n#$itrl#,.;#,j:,".i",H,ftir*r;lliiliffi :i:ffi1"'#"X"J$;'""Xi;:: ;fJi,:'"T::ff ,,?x"il',f ;;':'il ;,;; #,:
)(I. BOAROI|/T]G POIIIEBS

18. (a) 
Jh:,cornpaj,y shal have power ro Dorrow from any person or

k"fu T"i,";"tj,*f#i:j"i#hiiT**H#.mi,s'#
*'j:^:x.lxlxhh:i;#sx'H:Hf *r*t"tii;*

provided further that nr

ii'.:,j#j{!;hd":".""i .rj$k". lnili
f ff ,"j.:'ji: j::,',f li"?i,ff .,?:,i,"'':l',i:,,:ff ,H"*:1",;"".'i::ior was thereby exceed€d.

(b) The directors may raise or s,

#+;;;h?""|;.fl f $*;"#i#i;#ivtdri"u;:ru:*#r"e,'i:ii1r,":xTFI"'.J"":.I'it;1l5rrl
debe;,u;esoraebe;ru;;;".*1,?L*;J.TJ"Ti.fil,ili"f illlii,ffll, lfl .?,l,;ff ,Hni,#,1;.31 313,3i1 ;;;;;r;;

''' 
ill"iiTF.Tt,:",.3:,:"5,?::?j:';j,.ij:i#.,,Tj n"Jis
FI##*:..r,#'tr;**:ftx.""{fffi ",n,i*#i
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Company may be treated as a toan capital provlded that thednectors shalt not contravene th€ provisions ofSecuon 58A ofthe
Act or any statutory modifications lhereof,

(d) The directors shalt cause a proper regisler to be kept jn
accordance with the provistons of Seclion t45 of th€ A;r of
charges specifically aflectjng the property of the Company and

. shall duly compty wilh the requiremenrs of the act wiirr ieqaro
lo the registrarion of mortgages and .hdrges. The reqiste; of
charges kept in pursuan(e of Secrion 145 of tne ntt irral oe
op€n for ihspection during business hours, subject to reasonable
resarictjons as the Company In General Meeting may impose
so rhat nor less rhan two hours in each day are atlowe<i ror lucn
insp€ction to any credttor or memb€r of the Company wtthout fee
and to any other person on a palhent of a fee of Re. I /- fot each
inspection atthe registered offlce ofthe Company.

XII. DEEENTURES

19. The Company shatt have powerto issue debentures but in exercisingthtspow€r rhe provisions of sections 56(3), 64, 67, 70 to 74, ro8 b r 15, I i7 to123, 12a, 129, 133, lA4, tS2,154, l7o(2)(a) and {b),  and 292 of the Act or any
statutory modlfications ihereof shall be complied with.

2c).

ib)

XIII. GDIIiEBALIIIESIING

The Company shall comply with the provisions of Sections t65 to
I 97 of the Act or any statutory modifications thereof in the caltina
and conduct of meetings.

Th€ Company shatl hoid a general me€ting ot members of the
Company, whlch shatl be called the Statutory Meeting. In th€
caUing and th€ conduct of statutory meeting, provisions of Section
165 of the Act or any statutory modifications thereof shall be
conpliedwith.

Without prejudlce !o the provisions of Section 167 of the Act or
any stahtory modifications thereot the Company shall in addi"
Uon to any otier meeXings, hold a general meeting which sha be
styled the annual geneGl m€eting at such jntervals, and in
accordance rrith provisions of Secdon 166 of the Act or any
statutorymodifications thereof .

AII general meetings other than the annual g€nerat me€ting of
the Companyshall be €alledDxhaordinaryOeneral Meetings.

(i) Th€ Board may whenever it thinks fft call an Extraordinary
CeneralMeeting.

(il) lf al any tim€, there are not within lndia, directors caDable
of acting who are sufficient in numberto form a quorum, anv
director or any lwo members of the Company may ca a;
Extraordinary aenerat Meeting in the same manner as nearly
as possible as that In which such a meeting may be called by
theBoard.

(lii) Extraordinary A€neml Meetings may be cajled by the
members under the provisions of Section 169 ofthe Act and
under conditions m€ntioned therein or any statutory modi-
fications thereol and by qov€rnment under condtflons
mentioned in Section lA6 of the Act or anv statutorv
modifications thereol

(d )
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Al l .  business sha be deemed speciat thar js l .ansacted at anF\traordinary Cenerat tleeuns and also a that is rransacLed ;t ;;annuat general meeting, withtheexception of :
ri) the.consjderation ot accounts, balance sheet and lhe reporlsor the 6oard of Directors and Auditorsi
(ii) the dectaration ofadividend;
, r me apporntment ot directors in the place ot those reliring;

(rv) the appointment ot anct fixing of remunerauon of auditors.
Where any irem of business to be transacdeemed Lo be speciar as 

"r.'.,",;'"; ;;,r:iJ: *"rli:,Iir:o|he {ct or any 5tarurory modiricarions thereof"r,ar o" i.lnpii.i

)(I|t(A), NO CqS FOR GENERAL I{EErmGs
^ general meetjng of the Company may be calted by gi\.ing not ,essman hrenly one days notice tn writing or atter qr!rnS such shonel
l.Jffii,*i";fl ::"fi " se.r ion r 7 r,2, or the Ac, .i,,,,, 

"i,i.,v
Notice of everymeeting of th€ Companyshall be given :
(i) lo every member ofthe Comparyj
(i0 to the percons entifled to asharein consequence or the deathor ir$olvency of a memberj

(iii) to the aud tor or auditors for th€ time being, of the Companyj

:1"15#T::l;lxff:1J.%f, '"o'o' r zi 'r *'" 'r'i '! u'iv
Accidenrat omjssion to give nouce ro. or the non-receipr ol noti(eDy any member or orher person ro whom it shouro o. gi*" ih.rinot invalidate the proceedings of the meeting.

XItr(B). CONTENTSI OF NOIICE

Every_ notic' ot heeting of the Compan) shatr contain lhelol lOr{4no:

(j) lts;ati specifythe ptace, dateandtimeofthe meetjn$ and
(ii) It shal contatn a statement of the business to be transacted

In every notice calting a meeflng of the Compan), there shatlappear kjth reasonabte prominence a staicment thar a memberentltled to attend and vote is entiued to appoint a pro^y o.pro*i;to attend 
_and vote Instead of himself and'tnar a proxy need not

The CompanJ shalt tn the ca,se of a resolution ro De moved a,s aspe:ial resolution duiy spectfy in th€ notice calins th€ gene;meetjng orother intimarjon siven to the merhbers. .i0," r"t'"rri"nro propose lhe resot ution as a speciat resotuuun.

I!:..con!Iy sharr in (omp ance l4jth Secbon lso read wilhsecuons 225 26t and 284 of the Act or any statutory modifica_tions thereof, give to ts memb€rs, noti." .i*"orrtoi, ."!ririr[special  not lce ofthe meeting or i f that ts not pract icabte, sh; j tgiv;nortce at the same lime and tn the same manner as it gjves themnotic€ ther€ot either by aclvertisement in a n€wspaper having a

(g)

(D)

22.

(b)

(c)

(d)



circulation, inthe Stateinwhtch the regjstered office is situated not
less than 2l days beforeth€ m€eting.

(e) Subjeclto the provisions otsections 225 and 284 ofthe Act oranv
statuLory modilications thereof the receipt of representation, i,
any, made under Section 225 by a retirlng auc tor or under
Section 284 by a director sought to b€ removed from office as a
director musl be srated in rhe not ice of meetina qiven ro rhe
members ot rhe Company if the representaflons are receiveO in

x (c), DoctrrrDNTs rt) BE A]rNE)(ED m Tm NorrcD
25. (a) Where any items ofbusiness to be rransacted at that meetjng are

deemed to be specii in accordance w:th the provisions of Se;fion
t73 ther€ shall be annexed to the no ce of the meetina. ,a
statement setting out all matertal facts concerning each such item
of business inciudjng tn par cular the nature a;ct €xtent of the
int€r€st, if any, therein of every director and the manager, if any.,

{b) Where any item of business consists of the according of approval
to any document by the meeting, the me anO ptaie wtrere ttre
dorument can be inspected sha be specified in the statement
mentioned above.

{c) A copy of ev€ry balance she€t including the profit and loss ac_
count, the auditors report and every oih€r document requtred by
law to be annexed or attached as the case may be to the balanc;
sheet which is to be laid before the Company h general meeting,
shall, not iess than twenty one days before the date of th;
meeting, be sent to every member of the Company in accordance
with the provisions of Section 219(r) of the Act or any statutory
modifications thereof .

24. A copy of r€presenta$on if any made under Sectton 225 of the Act by
a retiring auditor or under Section 284 of the A.t by a director sousht b b;
removed from office, shall be sdnt to the members of thl C_ompany as privlCed for
in Section 225 and 284 or any statutory modtfications th€reof. 

'

25. Subject to the provisions of Section la8 of the Act or anv statutorv
modifications thereof, member,s resolution sha be (ircutated ro the members oI
the Companyentitled tor€ceive noticeof ihe nextannual general meeting.

26. Th€ Company shall give inspection at the commencem€nt of or before
the meeting of the documentr referred to in S€ctions t6b, lZS, l Z6 and 2iO ofthe

)(trI(D}. XETRE,SENrATION ATIIEEITNGS

27. (a) A body corporate (whether a company within the meaning of this
Act or not) may, tf it is a member of the Company, by resolution
of its Eoard of Directors or other governing body, authorise any
person as it thinks fit to act as its repres€ntative at any meeflng
of the Compary, or at any m€eting of any class of members of th€
Company.

(b) The person authorised by the resolution as aforesaid shall be
entitl€d to exercise th€ same right and powers inctuding the rlght to
vote by proxy on behalf of th€ body corporate which he
r€pres€nts as that ttody could exercise if it were a member.

(a) Any member of the Company entiued to attend and vote at a
me€ting of the Company shalt be entitl€d to appoint another
person or persons whether a member or not, as his proxy to
attend and vot€ instead of himself and the proxy so appoint€d

24.
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sh-al_ltave no righr ro speak ar the meeung. provided hower er lhensrrument appojntjng a prory shal be d;emeo ro conter aurho.r i ry ro aemand or join in demandinq po .

^ 
c vore,given in a(cordance wi lh the rerms or an instrument of

11""r:i j:ii**xly;y,fl.Jf "i'.1,'J"T.,J;#ti,ijdunonL' 
-under 

shi h rhe proxy has execureo or rhe lransler of'ne snares in  re6pect  ot  which the proxytsgjvcn.

. Provided ihat no inrimation in ert

X,^sdn j'r.,er o, ar on .; 
";;;i;:;;' ;"#'i::" ?:.:li'"X ff ill

:":Ti#J;:?:,liT fit'eLhe 'omme, c"ment or;-n" l"l"'i J .l

ff",*:ll?,"i;ilf.'j:":T:#;iffi11p,.','.companvoronperiod beginnins r\^enr) r",; ;;;;";i;? nTl'l"1,.::'',:y :i:;"J*?TJiJi*,j.iin""itn#,:::::n1,"'n"..il;;"-;;

6i1!rn'""-,h$';"ilfi ir,"j';xs:#$,rH,$H:
xn(E). QUOR(M

No business sha be transacted at anv oeqL,orum o[ members '" o.*"" l,-iij."i""'t 
meeLinq unress a

p;""."0" r.t*,"1o ri"i;;;;:'il: ;: J#:" ;l:*i:,TT"lli:

I ylt" 1"1 an_ hour from the time appornred ror holdins lhemeering of rhe Company. a quorum is notir cared upon r''e req;;siir.".i.;;;;;:;"ii:i;*;igll::: *.
rn anJ 

.other 
(dse. the meeting shalt stand aqjourned to rhe sameaay In rhe next heeh, at the same time and prac€ or ro such otheroay and at such other flme and place as the Boaro may determjn e.

f^at lhe actjourned mceting also, a quorum is not present wtrhinnair.an hour rrom the rime appointedfor hotding til ;;;"; i;;memDers present shal be a quorum.

xm(r). cHATBMAfi Or MEETTNAS

Il^._:11".,1. rf any. of th€ Board shait preside as chajrman atevery generai meetins of the ComDanL

Ifrnere is no such chair-un, 
". 

j 
n" ," ,o, O..senr wthin nfteenmrnutes al ter rh€ t jme appoinred for hotdj ;g thern"; i ; ;s; ; j .unvr'illlng.to a(L as (hairman of the meetjn& the directors p'resentshair  etectoneof theirnumbersro bechairm;n otthe rneef l ig.

lf a-t any.rneeung no director is wi jng to act as Chairman or if noorrecror.js present wilhjn nfleen mtnut€s after the time appotntedIorhotding the meering, lhe members present shal choos; one oflhelr numbers to be chairman ot tne meering in ac€ordance with

ii) The chairman may, with the consent ot any meeflng at whicha quorum is present and shalt if so dtr€cte; by l;;m€ethg, adjouh the meeting from time to time and plice to

chaknan or 60,

(al

tD)

(d )

(a)

(b)

(d)
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(ii) llo business shall be tuansactecl at any aqjourned me€ting
other than the business teft unfinished at the meeting fro;
which the aqiournment took ptace.

(iii) Wt€n a meeflng is adjourn€d for thirty days or more, nodce
of.lhe adJourned meeting shall be gtven as in ihe case of an
ongrna meetjng.

{iv) Save as aforesaid, jt shalt not be necesary ro grv€ any noflc€
of any adjournmenr or of the business to be transact;d at anaqjourn€d meering.

Before or on the declamtion of the result of the voting on anyresolurion on a show of hands. a potj may be ordered to;e iahe;
Dy_rne Lhairman ot the meeting of his own modon, and sha beorcered to be taken by him on a demand made in lhat behall by
:!I_.l:.,b* or H€mbers presenr in person or by prox) andnolorns shares in the company whi(h conrer a power Lo v6te onrne resotuuon not betng tess ihan one-tenth or tjle totat votingpower m r€spect of the r€solr,tion or on which an aggregate sum
of not l.ss than lifty Orousand rupees has been paid up. The
demand lor a po| rray be witldrawn at any time ly Lle peison orpersons who made th€ deman.j.

In the case of an equallty of votes, whether on a show of hands
or on a poll, the chairman of the meeting at whi(h the show of
hands Lahes pla(e or at which the pott is demanded, sha be
enuued to a second or c"srjng vote, provided he is a member
enUtted to vote, at  the meetjngand on rhe resotuUon,

Any business other than upon which a poll has been demandecl
may De proce€ded with, p€nding the taking ofthe polt.

Where a resoluiton is pas,sed ar an adjourned meeling of rhe
rompany. lhe resolrrtion shau. tor all purposes be rreared as
navrng Deen passed on the date on which ir ws in facl Dassed and
shall not be deemed to have been passed on any €arlter date.

On a show of hancls, ev€ry memb€r present in person shall have
one vole and on a poll the voting rights of members shall be as laid
down in Section a7 ofthe Act.

Voting rights shall be exercised in accordance with th€
provisions of Sections 47, 88, a9, 92, tt7, l7g, IZg, lAO. IAZ.
I45, 184 and I A5 of the Act or any statutory modifications thereof
and Regutatlon (e) hereunder read with Section I a I ofthe Act.

In the case of joint holders, the vote of the senior holder who
t€nders vote whether in person or by proxy shalt be accepted to
the exclusion of th€ votes of the otherjoint holders.

For this purpose, seniority shall be determined by the order
in which the names stand in the r€gister of memDers.

A memb€r ofunsound mind, or in resp€ct of whom an order has
been mad€ by any court havingjurisdictton tn lunacy, may vore,
whether on a show of hands or on a poll, by his committee, or
other legal guardian and any such commtttee or guarclian may, on
a poU, vote by proxy.

I]o memb€r shall be entlued to vote at any general meeting unless
all calls or other sums presenuy payabte by him jn respect ot
shares 'n thecompanyhave been paid,

(0

(gl

(h)

(a)

(b)

; 1 .

tc)

id)
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(0 (i) No objecrion shall b€

:il"":,,"l,T : ft :fli tft"j:,T,,i5 ;::lr,ft"ji,l'.':,,iil"",.j:j
ar such '"eeu;s sharl br:l""ffi ;iil."il,iLl3l" "or disarowed

(iil Any such objection mchairmanorrhe_"#:;T,i:".r.iH:,:1,i",ii"ff 
" 
ji#:

concJusive.

,,";';"",li"iffH:T:'J::"'jJ5".:I?:'v a morjon sharr not be made,or

;:*:lll;*nm;:ll"*imlil*1"..,",,'"-""i"!i'?H:lf:i1it;
,""-",:*,.#,*""i;::i[:"1i:,:#"Hi T.".:fiTions.or section 264 or the Act or

:4.  In siv ins not ice of an inrent ion,Lso,u.on on any maner rhe cororn, ,r-t-:, 
Pi:P*t a resolution as a special

* ;'#"1'#i:ij; j"i .g;1.,"",#iift j::;T1".,':,T".s!::"J:::;
. -55. After passing of the resolutjon at

,*m:ll j*:;lryjjffi 'ff:,;,xi[il",i :,".:Tfi lff ;i:: ;l I i;".:rj: !?

Fi tng up orGual j7, Subl€ct to rhe pJovlsions 
-of Section 262 of the Act or any $atutory:i:1:'""il?.""." il:fl:::""" 

ihereor. the'Eoard 
"r or.*t.," 

"r,,rr1i"" ;;*;;; ;i, ,p **,r

XIV. DIRBCNORS IIND BOA.RI, Or DIRECIroBS

ULnless oiherwjse determjned by the company jn Ceneral Meelinqrne number of Directors shalt noL be tes5 than 5 o,rn.r. ;";l;:
Onl) an individual and not a body corporare, association or lirm,snar De appojnred directorofihe C,omD;nv.

The first Directors of the a".O*" 
"n",, 

O. ,
r. Mr. Shankar eovind pendsay

2. Mr. Jagdish Chetandas Bhatia
5. Mr. Sahib Das Sitatctas(hemani
4. Mr. Y€shvant Bharmappa Chigt€ri
5, lvlr. Taro Rewachand Khubchandani.
Subject to (he provisions ofsections 252,255. 258 and 259 ottheAcr or any statuiory modifications rhereof, the cornpuny .rv inq::t:r3] 

!9.!i'q increase or reduce the numDer or DirectorsMthin th€ limits fixed by K€gulation 56(a).

Th_e 
-Board of.Dke(tors sha have power Lo appornr addirionalurre(tors provlded su(h additional Dire(toF shail t"fC ofn.e 

"nryiif.,:f ""1*:iiffi lT:xl.iff :tfrlfl Jxili"j.jiiff :t1:and addjtional Directors together shatt not exceed the m;Lxjmumstrength fixed for the Board bv the Arttcles.

56.

(d)

,"..ir?;,?i"oj?ii,,j.'.,i,i,3;.:il"5r",:"ni.: rr5 0f rhe Act or anv sLarurorv
f-:,_ternaT D,re(te, 

""'-,i iil;;:;"i;l::,:lHifiil:,".Tffli1,:*"fi :;rnree monrhs in rhe srare in which meerjngs 
"r 

the d""m ,r" .ra]*riilillll
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. 39. where th€ Company bo(ows mon€ys or receives any financiat orlechnical assistance or colaboration from any covernment, h"ti"ai;;;;;;
otner person, such Qovemment, lnstjtudon or person may be qiven a riahL toappotdL one or more persons as Dheclor or Directors on the Boara ot Direc;rs oflhe_Company,within rhe lim s ,jred by Anicles J6(a) and to remove such Direcroror urrecrors lrom oll'ce and on a iacancJ being caused tn L}le Direcrors so
appoinfed whether by resignation, death, r€moval or othen ise to fill up suchvacancy. Such appointments or r€movat shalt, howevea le in wr;ting Ouly'signeJby the authorised Officer of the eov€rnment, lnstitution, or ottrir perso-n. ADirector appointed under this Article shalt nor be *tiect t" *fi.._.rl oi iJ.ii.n.

40. A person Llho is not a reljring Dhector shall not act as a Djre.tor of rhecompany unless he has signed and filed with the Registrar within 50 days of theappointment his consent in writing to act as such Dir€ctor.

41. A Director of the Company shail not be requirect to hotcl any qualifica-

42. (i) TheofficeofaD'rectorshall be vacated if:

(a) h€ fals to obtain within th€ time specjfied in sub-section (t)
of Section 2ZO, or at any time thereaJter ceases to holct the
share qualificarion, tf any required of him by the Artjcles of the
company;

(b) he.is.foxnd to be of unsound mind by a Court of competent
junsdiction;

(c) he appliesto beaqjudicated as insolventr
(d) he isaqjudged as insolvent,

(€) he is convlcted by a Court in India of any offenc€ and is
sentenced in resp€€t thereof to imprisonment for not less
than six monthsr

(0 h€ falls to pay any ca in respect of shares of the Company
held by him, whether alone orjoinfly with others, wittrin sii
months from the tast date fixed for the payrnent of the calt;

(g) he absents himself ftom three consecutive m€etings of the
Board of Directors, or from all m€€tings of the Board for a
continuous p€rlod of three months, \rhich€ver is longer,
without obtaining leave of absence from the Board;

(h) he, or any firm in which he is a partner or y privare
company of whlch he is a Director, accepts a loan or any
guarante€ or security for a loan, from the Company in
contraventlon of Sectton 295 of the Act,

(i) heactsln contraventionof Section2ggoftheAcL;

U) he becomes ciisqualified by an order of Court under Section
205 of th€ Act, or

(k) he ls r€moved in pursuance of Secflon 284 of the Act.
(2) Notwithstanding anythtns conraining in subdause (d), (e) and 0)

of Regulation 42(l) the disquatincation referred to ln those sub,
claus€s shall not take effect :

(a) for thirty days from the date of adjudication, s€ntence or

(b) where any appeal or pefltion is preferred within the thirty
days aforesaid against the aqjudicafion, sentenc€ or convic,
tion resulling in the sentence or order untit the expiry of
seven days from th€ date on which such appeat or p€tition ls
disposed ofi or



1,7

(c) where within th€ seven days aforesajd, any further aDDeat orff 'l'tffi :::':1,f1i;3r:,"*x :u*::i,r*i*i
ilXi:""H::l$ffi ff 

var or the disrquarincatio"' ;"ti[;;;

., __4J... Acts donc by a person as a Dkecror shall be vatid. notwithstandjna rhat

i:t,'#sit!ii:1t1i"."fi:1 lii*i'.?5f .#T*: :rffi1Hjh#;fl x[{
tr;inl#;,,,, #i:hlt1;3TJJ'1**::,f fi*5 :,Tff il1?".".Hx*]

ffiiix",::",,f,*:?f 
":::" 

i,g: #' #J,:#".fr il:i"? #"#:,[:$ j;

i,#, '?".19,:$:,:"""i11f:"#ffi Jff: f i:::,r#i.il.Ji1if,":n j:

", ',f,'"8:':fi:""T$'"",".":lf "jj; "J,'|":'i'JX"J'*T fl i#.'f .*:,;::|ff :

3""##ri?f:#"i,'-..":".,.".., j?J:#"?;,J,i,.",r."x".:,.:,1::;',:ei":;?
44. The Office of a Director shal also be vaca.€o :

(i) on the contravenlion of the provFrons ot Sectjon
sratutory modifications thereof ;

Jl4 or any

{ij) if a person is a Director of more than h{enty cornpanies at a time;
(iii) if he is disqualned uncter Section 224 or any statutory modilica-tions thereof;

(iv) in the case of alterhate Directors on retum of the oriqinatDirectors to the State, und€r the provistons of secti", e r : #iilstatutorymodfications thereof;
(v) on resignation from his offlce by notice in writing.

48.(A) A Director ftay be appointed as manager or secrerary of the Companysubject to the provtsions ofthe Act.

XV. ROD(NON Of DIBDCIORS

At every _Anruat Cenerat Meerlng, one.tntrd or su(h ot Iheur.ecro6 tor the time being as are tiabte lo r€tire by rota on ortr me'r number is not lhre€ or a muluple of three then the numbernearest to one-thkd shalt retire from office.

]ll:..Dk 99f Lo relire by rolation ar every Annuar oenerat
:]::r'ns snall De rhose who have been tongest in orfice since rheir16r,appolnonent but as between persons who became Dtrectorson rhe same dEy, those who are to retire shall in aefault of anJsubject to any a$eem€nt amongst themselves be determined by

At the.Annuat G€nerat tleettng at whi(h a Director retir€s asaloresaid the company may filt up the vacancy by appointins thereuring Dhector or some other Derson,

49.

(2)

0 )

(')
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(4) lf th€ ptace of the regrtng Director is not fitted up and th€ meeting
has not expressly resolved not to filt the vacancy the meeting sha
stand a4iourned till the same day in the next week at rhe same
time and place or if that day is a pubtic holiday till the next
succeeding day \rhich ls nota public holiday atthe same time ancl
Place.

(s) lf at the aqjourned meering also the place of th€ reriring Director
is not filled up and that meeting also has not expressly resolved
not to fill the vacancy, the r€flring Director shal be de€med to
have been re-appointed at the adjourned meeting unless :
(i) at that meeting or at the prevtous m€eting a resolution for the

appointment of such direclor has been put to the meetjng
and lost;

iii) th€ retlring Director has by a notice in writing adclressed to
the Company or its Board of Directorc exDr€ssed his unwi -

. ingness to beso re-appointed;
(iii) he is not quarilied or is disqualified for re.appointment;

49,,{ A-person who is not a retiring director shall, subject to the provisions
of the Act and these Artjcles, b€ eligtble for appointment to the office
of director at any Oeneral Meeting, if he or some Uember intendinq to
propose him has, not less than foudeen days betore the meeting,lefl
at the Registered Oflice of the Company a notice in wridng under hts
hand signifying his candidature for the offfce of director or the
iniention of such Member to propose him as a candidate for that office.
as th€ case may b€j along with the stiDulated deDosit in accorclance
wilh the provisions ol Section 252 of the Act as amended from time to

XVI. PROCEEDINAS OF TIIE EOr'IR.D

The Board of Directols may meet for th€ ctesDatch of business.
adjou'n and otherwise regulate its meering; as il rhinks fit,
provided however the Eoard shall me€t once in everv three
calendar months in accordance v/ith se(Uon 2aS or anv sratutorv
modlfications thereol

A Direclor may, and the lvlanager or S€cr€tary on the requisition
of a Director shall at any hme summon a meeting of the Eoard.

The Board shall cause notice to be circulated to every Dkector of
th€ Company who is for tbe time belng in India in accorclanc€ wlth
Section 286 of the Act or any statutory modiflcations thereof.

The quorum for a meeting of the Eoard shall be two directors or
onethird of its tolal strength whlchever is greater as provided for
in Section 247 of the Act.

The continuing director may act, notwithstanding any va€ancy in
the Eoard; but ifand so long as theirnumb€ris r€duced below the
quorum ffxed by the Act for a meeting of the Board, th€ continuins
Director or Directors may act for the pupos€ of incr€asing the
number of Directors to lhat fixed for the quorum or ofsummoning
aOeneral Meeting ofthe Company, but lor no other purpose.

Th€ 6oard may elect a Chairman of its meetings and determine
the period for which he is to hold office.

lf no such Chairman ls elected, or if at any m€eting the Chalrman
is not pr€sent withtn fifteen mlnut€s after the time appointed for
holding the meeting, the DirectoE pr€sent may cho€Ee one of their
numberto be Chairman ofthe meetinq,

50.

(b)

(d )

(0

G)
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xvm. spEctfrc powERS OF rHD BOA.f,I)

" .. 
52. Without prejudice !o the general powers, the Board shajt have tie

roIowrngspeciiic powers :.

(a) To carry out the objects and exercise the powers contalned inctause ltt ofthe Memorandum ofAssociation o_fthe Company;

{b) To have the sup€rintendence, controt and direction over Manage,Managjng Dlrectors, whole flr||e Directorc emcl a other officerc- ofth€ Companyj

(c) To carry on business on the vacation of office by the Manager ofthe Company.

(d) To del€gate to the provisions of Section 292 of the Act or anystatutory. modjfications thereof. by a resolurion passed at ;meel'ng lo any Commi$ee ol Direcrors. Managjng Dj;edor, or theManagerofthe Company.

(i) pow€r to boffow moneys otherwise than on debenturesj
(ii) th€ power to invest the funds ofthe company; and
(lii) thepowertoadvarceloans.

. , 
?rovid€d however that every resotuuon detegating the powerjn clause (d)(i) shall spe(ify rhe rolal amount up to wnich moneys

may be b,offowed by the delegater every resolution delegating t;epor{er referr€d to in claus€ (d)(ii) shal specify the totat a"mouit up
to which th€ funds may be invested and the nature of investrnents
which maj ..b€ made, and ev€ry resolution delegating the power in
daus€ (d)(lli) shall specify the total amount up to which th€ loans
may be made and the maximum amount ot ioans which may b€
made for each such purpose ln indlvidual cases;

. Provided, further that norhing In this r€gutarion shatt be
oeemec ro a ect $le right of the company in oeneral i\{eeung to
impose r€stuictjons and condjtions on th€ exercise by the Ao;rd
of any of the powers specifted above.

(e) To provid€ for th€ management of the aJfalrs of the ComDanv in
any specifled localiry in or ouLside lndta and to delesate to persons
in'charge. of th€ local manag€ment such powers (not exceecling
those which are detegatable by the Djr€ctors under these requl;,
l lons).

(0 To appolnt at any time and from time to tim€ by a power of
attorney under seat, any person to be the attorney of the Company
for such purpos€s and with such powers, authorities and cliscre,
tions (not exceeding those which are delegatable by the Directors
under these pres€nts) and for such period and subj€ct to such
condjtions as the Eoard may from dme to time think fit; with
powers to such attorneys to subdel€gate all or any of th€ powers
authorities and discrehons (not exceeding those which are delega_
table by th€ Directors under these presents) and for such Deri;d
and subject !o such conditions as the Board may from time to time
think flt, with power to such attorney to delegate all or any of the
powerc authorities and discredons vested jn the auorney for the
tim€beinS.

G) To acquire by lease, ftortgage, purchase or exchange or otherwise
anl plop:rry, rights or priviteges which rhe Company is
authorised to acquir€ at any such pdce and generally on such terms
and conditions as th€ Board may think fit and to se , l€t,
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(r)

(u)

To make and alter rutes and regulatjons concerning the Ume and
manner of palment ofthe contributions ofthe employees and the
Cornpany respe€tively to any such fund and accrual, employment,
suspension and forfeiture of the benefits ofthe said fund and the
application and disposal th€reof anct otherwjse in relation to the
workir|g and management of the said fund as the Directors shall
from tim€to time thinklit.

To exercise th€ powers conferr€d by Section 50 of th€ Act of any
statu-tory modillcaiions thereot. vvilh regard io having an otticial

To exercise th€ pow€rs confer€d on th€ Company by Sections I 57
and l5a of the Act or any statutory modjficaiions thereof with
f€gard to the keeping of foreign registers.

To authorise any person to se any goods or articles manu-
lactured or produ.ed by the Compan) or lo purchase. oblain or
acquire machinery, Ftores, goods or mat€riats for the DurDoses of
the Company or to sett  the same when no longer required for

To exercise other powers referred to under these requlations not
specifically menljoned in rhis regulation but reterre; to jn othel
regulations in these Articles.

To determin€ by resolution from lime to time the name of person
or persons who shall be €ntifled to do all or any of the acts
mentioned in th€se regulations on behalf of the Company.

XX. SPECIFIC DUTIES OP TIIE BOABI)

The Board shall call an Extraordinary Cen€ral Meeting on requi,
sition by members in accordance with Section t69 of the Act or
any statutory modifications thereoi

There shall be attached to every Balance Sheet lajd before ihe
Company in C€n€ral I'Ieeting a report by th€ Board of Dir€ctors in
accordance with the provisions of S€ction 2tZ of the Act or any
statutory modifi calions th€reof .

The Eoard shall cause to be laid before the ComDanv In Cenerat
l4eeting the 6alan(e Sheer and protit and Loss'Account in
accordance with the provlsions of Seclion 210 of the Act or anv
statulory modifi cations thereol

The Board shall cause to be kept at its Regist€red Offrce,
Registers, Books and Documents of th€ Company required ro be
maintained and kept open for insp€€tion under the provisions of
the Act, and particularly under Sections 49, lta, 136, t43, 144,
Iso, l5 l .  152, 165, 196,3O1,302,3O3,3O4,3O7,3e2 and 372
of the Act and Schedule Vui to the Act be kept open for such
inspection by the persons entitl€d thereto under th€ aforesaid
provlsions to th€ extent, in the manner and on Daym€nt of the
fees, If any. specified in the aforesaid pro!isions ai ttre negisLereO
Office of the Company b€twe€n th€ hours ol 1l a.m. and I p.m.
on any working day, excepl wh€n the Regist€rs and Books are
closed under the provisions ofthe Act or the Artlcles ofAssociation
of the Company. Provided however that th€ Register required
to be maintained under Section 307 of the Acr shalt be open for
inspeclion of the members and holders of debentures of the
Company, ifany, as afor€said between the times above mentjoned
during th€ period prescrib€d by sub-section 5(a) of Section 307 of

(s)

(r)

(b )

(dl
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(ii) the power to jssue debentures;
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{v) the power to make loans, and sha
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(c) In givlnS loans to Directors and other persons menrionecl in R6rnctionson
s€ction 295 the Board shall conform to the Drovisions of tha! the Board in
Section or any statutory modincations thereot sllins lods et€

XI . IIANAGDMENT

58. The Eoard of Directors may, from time to time and subje(t ro the
rcquisite approval of the Company in the Cenerat Ueetinq and wher; necessary
al>o thai of the aentral qovernment under tne provision; ot ihe Act aDDojni;
Yanagins Djrecror or tvlanaging Dtrectors. Joinr t'tanagins Director, wr,dri nrn"
Directof. Technical Direcior, on such terms and conditio;s and for such pertod
th at it may consider proper

, ..59. The tvlanaging Djrecror or DirecLors and the Joinr Managing Director
sha be reqponstbte for carrying on and conduciing the business ot i-tre-Comoanv
suDlecL to rhe supervision, directjons, and contlot ot (he tsoard ot Dire(tors, ln th;
conduct and managem€nt of the said business, the Managing Director and th€Joint lYanaging Director may €xercise such powe6, authoiti;s;nd discretions, asmay. from time to time, be vested in th€m under an agreemen! or delegatecl to them
by the Board of Dir€ctors.

60. Deteted

xx[. llll]\AaER

^ ^61. _ The Company may appotnt a person as Hanager, as defined in Sectjonz \z4t ot tne cohpan'es Act, provided, however, no firm. body (orporate orassoqiation shall be appointed Manag€r.

_ 62. In the appointment of a peFon as tvlanager of the Company provisions
of Section 5a5 ard 586 of the Act or any starutory;oc;ncations ileie6r snatt UecomDliedwi ih.

63. Anyassignmentof officebytheMaragerof theCompanyshallbevoid.

64.. No person shall be appointed Hanager of rhp compan) tor more t}lan
a penoo.ol  l lve years and ln maNng such appoinLment,  pro! is ions or sect ion 5 t7read with Se(tion 5aa ot Lhe A(t or any statuLory modjncations rhereof shall be

X)trV. BETIIJNEIIATION OF DIRECIJOR MANACERS
A.TIIt EIIPI,()IEES

65. (a) Payment of r€munemtion to Directors inctuding Managing and
whole time Directors, and Manager, if any, shar b; subjeir ro rhe
provisions of Section 19a or any statutory modiflcations thereof.

(b) ]-n fixlng rh€ remuneration or employe€s of the Company orher
. than Directors, and Manager, the provjsions of Sectto;s r'99 and

2O0 or any statutory modifications thereof shall be complied wlth.

66. In fixing the r€mun€ration of Directors including Managtng and whole
time Directors th€ provisions of Sectjons jog, 310 and tlt of itrd Act or anv
statutory modifications thereofshall be comptied with.

67. The Manager ofthe Company may subjecl to the provtsions ofsec ons
l9a. 5lO and 5tt  of  rhe Act or any statuLory modtf icai ions t lereol receive
remuneration ellher blway of monthty paymen( or by way of specitied per(entage
not exceeding 5o/o of the net profiLs of rhe Companl catcutateO tn ttre manner tai.A
down in sect ions 349. 550 and 55t of lh.Acl orpa y by lhe one way and paruy
bythe other.

64. The Directors shall from time to ttme decide their ol{.,n remuneration for 6odd lreetjns
the attendance of th€ Board Meetlng or any commttt€e th€r€ot Such remuneration ;; or DnecroB
shall not exceed _the sum as may be pr€scribed by the Act or the Central and charrmd
uovernment Iromume lo ttme.
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(c) Subjec! to th€ rights of the pelson, tf any, enti$ed to shares wit}l
special rights as to dividends, alt dividends, shall be declared and
paid according to the amounts paid or credited as paid on the
shares tn respect whereof the dividend is paid, but if and so long
as nothjng is paid upon any of the shares in the Company;
dividends may be declared and pajd accordlng ro tr," u_o",lt" 6l
theshares,

(d) llo amount paid or credited as paid on a share in actvance of calls
shall be treated for the purposas of the regulation * puio ln tf,"
share.

(e) AU divid€ndsshall be apportioned and paid proportionately to the
amounts paid_ or cJedited as paicl on the shares durtng any portton
or portions ofthe period in respect of which the aiviaenO is paiC;
but if any share.is issued on terms providing that it shall rani fo;dtvid€nd as from a particutar clate such;hare shalt rank f;;dtvidend accordjngly.

. 
79. The Board may deduct any dtvidend payabte to any member alt sumsor,mon€y,.rr any, presen y payabte by him to the company on accounr or €"lls orornerwrse rn !etalon to the shares otthe Company.

80. (a) Any aeneral Meeting declaring a dividencl or bonus may dir€ctpaynenr of such dividenddisrribution or speciric ;""?l,,ii,iJi;JlliLii,Jjj,I;.,% ff :
resotution of the meeting.

(b) Where any difficulty arises in r€gard to such djstribution, the
Eoard may setue t}le same as jt lhinks expedieni, and In Dar-Ucular may issue fmctjonal certjficates and fix the vatu€'tor
distribution of su.h spe.ific asseE or any part rhereof an.l mavderermine thal cash paymenrs sha be madc to any memOer upon
the rooting of the vatue so flxed in order to adjusithe rights oi alrparnes, and may vesr any such specific assets in trusk;s as may
seem expedien L to the Aoard.

(c) Any dividend, interest or other moneys payable jn cash in respect
of shares may be paid by cheque or wafiant s€nt through th9 post
direcfly to the regisrered address of the holder or, in lir. c*'. 

"rjoint hotders, to the reglstered acldress of that one of the joint
hotdeB who ts first named on the regtster of members, or to luchperson and to such address as th€ hold€r orjoint hotders may in
writing direct.

{d) Dvery such cheque or warrant shalt be made payable ro the order
of the person to whom lt is sent.

(€) Any one of rwo or morejoinr hotders ofa share may give effectual
recetpts for any dividends, bonuses or other moneys payable in
respect of such share,

(0 ltotice of any dividend that may have be€n cleclaled shal be qiven
ro rhe peBons enri ed ro share in lhe manner mentjoneO ii Ue
Act.

Ito dividend shali bear interest against th€ Company.

tlo unclaimed or unpatd dividend shall be forfeited by the Board
and the Company shalt comply with aU the provisioni of Section
205,4 of the Actand any statutory moditicarions thereol jn respect
oI any unclaimed or unpaid dtvidend.

(gl

(nl
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ff*x#ilt'il..;:n"'"T:::":&:,i,:'* unpaid on anv

"'"til"$l:r**d;xh[iyi;_{.1.".r*y}l:
"'u 3#:1'lfl'"ffy;tj:ried in sub'clause (i) and parry in rhat" 
=.n*r;1ilt*1*t f:':,r"'r':.Erff 'i'T".d#ll'll;

'"' 
A;f#i,' ;i1',#:: ;'J.',:'..';,,,1Xi.,.."*'*n pas,sed bv the

.". ,,, 
lfl:"*?::i::il 

a resorution as afor€said shau have been passed.'' 
n***:'iffi n"xkl'"*lll-1',ry 4*:1":

(ii) generalty do all acrs and thin
(br rhe Board shari hav€ fu' powef: 

gs required to give effect thereto.

''l;:l1:rTli'[:lil]i:.H:H;??.,i,*rH]L#:i;i"j
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(cl Any agreem€nt made under s'rch authoriiy shalt be effective and Errect;r
bindingon all such memb€rs. as.eemenr

xxrx. AccouNTs
44. The Company shall comply with the provisions of Sections 2O9 to Z2l

of the Act with regard lo the keeping of accounts, preparation of Balance Sheet aeounts dd
and Proritand LossAccounts. B:::ffi'!T":i

45. (a) The Board shall from tlm€ to itme d€termine whether and to what
extent and at what ttmes and places and under what conditions
or regulations, the accounLs and books ofthe Company or any of
them shall be op€n to the inspection of members not being
Directors,

(b) No member (not being a Dlrector) shall have any right of;nspec!
ing any account or book or document of the Company except as
conferred by these regulations or authorjsed by the Boarcl or by
the Company in Cenerat Meeting.

xxx. umDtNG uP

46. Every account of the Company when audited and approved by a
qen€ral M€etlng, shall be conclusive.

87. lf the Company shall be wound uD, and the assets avaitable for
distr ibul ion among the members as 3uch, shal l  te insutf i . ten( lo reDav the whole
ol the pald up capital .  such assets shatt  be dtslr ibured so ihar,  as n"oav as ma,
be the tos\es shall be borne by the members In proponion to rhe Gpira. paid u;
or which ought to have been paid up, at the commencement ofth€ winding up, or
the shares held by them respectiv€ly. And if in a winding up the ass€ts, availabl€
for distribution among the members, shall be more than sufficient to reDav the
whole or Ihe capi lal  paid-up at lhe commen(ement ot rhe rr inding up, the e;(ess
shall b€ distributed amongst the members in proportion to the capjtat at the
commencemenl of lhe winding up, paid up or which oughL to have been paid up
on the shares held by them respectively. But this ctause js to be without Dreiudjce
to ihe rlghLs ol the holders of shares jssued upon spe(tat lerms and condltjons.

aa. f the Company shalt be wound up, whether voluntarily or otherwise,
the liquidators may, with th€ sanction of an extra-ordinary r€sotution, divide
among the contributories in specie or kind, any part of the ass€ts of the
Company in lrustees upon such trusts for the benefit ofthe contributorles or anv
ol them, as the Liquidators, Llit}l the like san(tjon sha think fit. but that n;
membefshall be compelled to accept any shares or other securities wh€reon there
is any llabiiity-

xxxr. sEcBEcY

49. Every Director, Secr€tary, Manager, Auditor, Trust€e, tvlember or
Committee Officer Servant, Agent, Accountant or other person employed in the
business of the Company shall before entering upon the duties sign a declaration
pledging himself to observe strict secrecy resp€cting all h sactions of the
Company with custom€rs and the stale of accounts with individuals ancl in aI
matters relating thereto and shalt by such declaraflon ptedg€ hjmself not to r€v€al
any of the matt€rs whjch may have come to his knowledge in the clischarge of his
duues except when requlred to do so by the Directors or by any meeling of the
shareholders, or by a Court of Law or by the person to whom such matters relat€
and ex(epr so faras may be necessary in order lo complywirh d) ot the prorisions
ol these Articles of Asso.iatidn

90. Any Director or officer ot the Company shatt b€ €ntiued tf he thint"s ftt.
to decline to answer any question concerning the business of the Company which
Inay be put to him on any occasion including any meetins of the Company, on the
ground that the answer to such questjon would disclose or tend to disclos€ the
trad€ secret of the comDafv.
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we, the several persons whose names and addresses are subscribed hereunto are desirous of being formed into a
Company in pursuance of this Articles of Association and w€ respectlv€ly agree to take th€ numbers of shares in the
Capital of the company set opposite to our respecuv€ nam€s.

Name, description & signatures Acldresses and occupation
of subscribers

llo. of shar€s
taken by each

Subscrib€r

1 . TaroKhubchandani

S/o Kewachand Khubcbandani

Sd/- T, K. Xhubchandani

2 .
S/o qovind Pendsay

Sd/'S. q. Pendsay

Sahib Das r\hemani
S/o. Sitaldas Khemanl
Sd/- S. rhemant

Jagdish Bhatia
S/o. Chetandas Ehatia
Sd/- J. C. Bhatia

4 .

5 . Y€shvant Chigteri
S/o Bharmappa Padmappa
Chigteri
sd/'x B. chigteri

TaraprakashVartak
S/o Prabhakar Vartak
Sd/-x r. vartak

UdaykumarOujar
s/o Bhanudas Gujar
sd/- U. B. cujar

7 .

454l{527) sind tlousing
Society, Aundh,
Pune 4l I O07
Eusin€ss

59152, Chhaya,
Prabhat Road, tane 9,
Pune4r r  OO4
Busine,ss

sl0/(480) Slnd tlousing
Soci€ty, Aundh
Pun€ 4l I OO7
Business

91, Aqiati
Mhur Bunder Road, Colaba,
Bombay 4OO OO5
Eusiness

I 7, Yeshvant Nagar,
Pune 4l I 007
Business

A7 / LC, ?atlr'ati.
Pun€4t I009
Eusiness

555, Narayan P€th,
Pune4l I 060
Chart€r€d Accountant

One Equity
Share (l)

On€ Dquity
Shaie (1)

One Equity
shar€ {1)

One Equity
Share (l)

One Equity
shar€ (1)

One Equlty
Share (l)

On€ Dquity
share (l)

Sd/-D.N.shukia
Chartered Accountan t
(Divakar Itandlal Shukla)
gfl, tsmail Building,
581. Dr. D.Il. Road, nort,
Bombay40O OO I

Dated: the 4th day ofAprll. 1977
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