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Alm<l.ES OF ASSOCIATION 

OF 

THE VICTORIA MILLS LIMITED . 

I. PRELIMINARY 

I. 11x reguWion · concaincd in lbe 13ble marked • A • in lbe first 
Scbcdulc co lbe Companic$ Act, 19S6, shall not apply 10 !he Company • 

The regulation for lbe management of the Company ond for the 
observance of lhe members thereof and their representatives sb:lll. subject to any 
exerc-ise or the $latutory power of the· Company in reference to the repeal or 
alteration oC oc addition to its rtgulo.tion.s by speci.a1 resolution. as prescribed by 

the uid Aet. be s-och as are cont~ined in these Articles. 

n. INTERPRETATION 

2 . •in lbe intapuation of - Wclcs, the foUowins CXp<eSSion shall 
bve lbe foUowing 01C3Ding, unless rci>usnant to lbe subject or context, lllld the 
morJ:in>l notes to the ani<:les sha1l not affect tbe constnx:tion thereof . 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

.. The Act .. ot " tl\c: said Act .. means the Companies Act. !956 

or any stat\llOf')' modification « reenactment thereof for Lhc 

time being in force. 

• Board of Directors " or " Board • means the B0<1td of Directors 

of the Comt>""y . 

The term • The Compa.ny or lh.is Company • wherever used 
shal l mean •The Victoriil Mills Ltd.·. «t:lbli.shed under the 

Memorandum of Association to which these arciclu ate 
annex.cd or o.ny Other name it may 01dop1, its successors, 

assigns, substi tutes .,_$ well as concern. whether limited. 

or otherwise with wh ich it amalgamates or transfers its 

business voluntarily or by operation of law. 

" Dividend " includes Bonus . 

11x tom~ • Managing Agent • means Messrs. Manpldas Mehta 
& Co. Private Ltd., their sueee$SOrS, and assitns. nomioce.s 
and sibstituteS • 

i~le A aot 

to apply. 

Cocnpuy lo be 

COYGRQed by 
these Atticl.u , 

T1le Mt . 

Boa.td or 
Oitccton, 

(g) • Month "' metlnS ealcndcr month. Mo.r.b • 

(h) " Office .. means the registered office for lhe time being of the Office . 

Company. 

(i) • Registrar" moons • R~gistrar or an Additionol, • joint, a R,1;,.,., . 

Deputy or t111 AssisiOllt Registrar. having tbe duty of rocistcring 
Com~ies under the Act . 

(j) • Registc< of membc:a • means lbe Register of members to be R<Sinet of 

laopt pu=ant to lhe s:Ud Act • """"'"' • 

(k) " Seal • means the common seal of the Comp:1ny . Sc~ : . 

• 
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(1) .. Secretlry" means any individual. firm or b·ody corporate 

appoinltd to perfonn rhe dutie$ whi.ch may be performed by a 

secretary under the act and any other purely ministerial or 
administrative duties • 

(m) " Shareholders " or " Members • means the doly registered 

holders from time to time of the shares of the Company . 

(n) " Special Resolution .. shall b.lve lhe meaning assigned thereto 
by Section 189 of the Ace 

(o) "These Presents .. means and includes the Memorandum and 

Articles of Association and the regu l a t ion~ of rhe Company 

from time to time in force. 

(p) · Year • means the Accoontiqg year of the Company as may b<:­

.;lecidod by the Hoard of Directors of the CoMpany from time 

to time . 

(q) 

(r) 

(s) 

( t) 

Words imponing the sillgular number include where the context 
"admits or reqvires, the plural n~,~: mber and vice versa. 

Where the context admits or requires wotds importing masculioe 

gen.dct include the feminine gender . 

Wo~"ds importing persons include where lhe context admits or 

requites firm, associa tion and corporation . 

Expression referring to writing shall unless the COnt'rary 

intenlion appeats , be construed as including r¢ferences to 

printing. lithography, photogr3.phy and o ther modes o( 

representing or ceptoducing words in a visible fonn . 

(u) Unless the context o therwise requires. words oc expressions 

cointaincd in these Articles shall bear the same meaning as in 

the Act oc any statutory modificatio n the reof fo r the time 

being in force . 

III . CAPITAL 

3. • RESOLVED that the Authorised <apitol of the Company which ontil 

its 32.000 p~ference shares were cedeemed on lst January, 198 l, was RS. 
1,00,00.000 I. ( Rupees One Ctorc ) consisting of 92,000 ( Ninety Two Thousaod ) 

Equity Shares of Rs. I 00 f. (Rupees One Hunderd) ""ch. and 32.000 ( Thirty 1wo 
thousand) Cumulative redeemable. Prefe rence Sh•res of Rs. 251· (Rupees twenty 

fi·ve ) each. b<: and is hereby increase to Rs. 2,00,00,000 I • ( Two crores ) 
consisting of 2,00,000 ( Two lacs) Equity shares of Rs. 1001· (One hundered ), 

eaeh." 

4. The Comp~n y may by ordinary resolution from time to time alter the 

conditions of the Memorandum regarding its share capital in any on'e or more 

ways, p~o v ided fo r by Section 94 of the Act. i. e. by increasing or by consolidating 

:lind dividing its share capiu l, o r by eonvecsion of its fu lly pa i d~up shares into 

stock or reconversion of stock into shares or by sub-divid ing or by cancelling its 

share capital . 

5. The Company in General Meeting may by ordinary resolution fcom 

time to time increase the capital of the Comp;my to any amount by the ~e;1tioo 

of new shares including redeemable pre ference sharc;s as i t may deem cx.pident. 

'The new shares including Redeembale Pre-ference Shares shall be issued upon such 
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~nos and conditions and with such rights and privil~gcs annexed thereto as may be 
ptescribed by the General meeting resolvi~g upon the creation thereof, and }n 
particular such shares may be issued with a preferential or qu.a!ifed right tO 

di vidc:nds and in the distributjon of assets the Company , 

Provided that <he new sh.tres ( not b<;ing Preference Shaccs ) sball not cany 
voting rights or rights in chc Company as to dividends, capital or otherwise which 

arc disproportionate to the righ~ attaching to the boldefS of other shares ( not 
being Prefereoce' shares): 

Provided further that when redeemable preference shares are issued. the 

Board shall have due regard t? the provisions of Section 80 of the Act • 

6. Whete at any time it is proposed to increase the subscribed capital 
of the Company by allotment of further $hares. including redeemable preference 

shares. such capital may be increased by the 3ll<Xment of furlher sbaces io 
accordance witb the provisions of Section 81 of the Act . 

7. The Board may subject to lhe provisions of lhe Act. without ¥Y 
sanction of the Company at their sole discretion allot or otherwise disp·ose any 
of the shates in the capital of the Comp::ny either at par or premium or discount. 

7 A. The option or right to call of shares shall nOt be given to any person 
e;'l(.ccpt with the sanction of the: Company in General Meeting • 

8. The Company may from time to time, by special resolution reduce 

its capilal in confonnity with Sections 100 to lOS of the Aet by IX\Ying off 
capital or canceiHng capital which h.u been lost or is unrepresented by available 

assets or reducing the liability on the shares or otherwise as may seem expendient; 

and capital may be ·paid off upon lhe footing that it m"'y be. called up again or 

Othawise; and the paid-up capital may be cancelled as aforesaid without reducing 
the nominal ;unount of the shart:S by the like m1ount. to the intent that the unpaid 
and callable capital shall be increased by the like amount. 

9. The Ordin3ry Resolution whereby any share is subdivided m3y deter-
mine that as between the holders of the shares resulting from such subdivision 

One or rRore shares shall have some preference Or special advan~e :!S regards 
dividend. capital. voting, or otherwise over or as compared with lhe others or 

other . 

JO. If at any time Share Capital is.. divided into diffferent cJ.us.es of 

shares, lhe right attached to any class. unless otherwise provided bY the terms of 
issue of the shares of that class, may, subje.c;t to the provisions of Section 106 

and 107 of the Companies Act. 1956. and whether or not the Compnay is being 
wound up, be varied with the consent in writing of the holders of three-fourths of 
the issued sh.ates of lhat c-lass, or with the sanction of a Special Resolution 

passed at a sepcratc meeting of the holders of t ~e shares of that class . To every 
such seperate meeting, lhe provisions of these regulations refuting to meeting 

shall n,utatis munra.ndis apply . The rights COilfecrcd upon lhe hold~ts of lhe 
shares of any clas.s issued with preferred or other rights ::.hall not. unless 

Of.herwise. expressly provided by the term..o; of the sh:tres of that class, be deemed 
to be varied by the c:re:nion or issue of further shares ranking pari passu 

therewith . This article is not to derogate from any power the Company would 
have if this article were omhtcd . 

IV . SHARES AND CERTIFICATES 

l l . The Company shall cwse to be ktpl a Register of Members in 
accordance wilh Section 150 of the Act . 

Pulber iaauc of 
a.pil&l. 

Baud's power u fo 

allo<men' , 

Rc4uctioo of 
Clpital, ete. 

Sub- divUioa iruo 
pre-ferred and 
eQuity qpital. 

'Modifieacion 

of riJI'IU . 

Reghtu or m.embcrs 
IO be kept. 
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terms and conditions and with such rights and privileges annexed thereto as may be 

pcescribed by the General meeting res o lv ~ g upon the creation thereof. and :,in 
particular such shares may be issued with a preferential or qualifed right [() 
dividends and in the distribution of ~ets the Company . 

Providod that the new shares (not b~ing Preference Shores) shall not carry 

voting rights or rights in the Company as to dividends, capital or otherwise which 
are disproportioPate tO the righls attaching to the holden of other shares ( not 
being Preference· shales ) : 

Provided funhc:r that when redeemable preference ~ are issued, the: 

Boa.rd shall have dee regard 10 the provisiOD$ of Section 80 of the Act , 

6. Where at any time it is proposed lO increas.e lhe subscribed capital 
of the Company by allotment of further slu.rcs.. including redeemable preference 

shares.. such capitaJ may be incteas.ed by the allotment of funher sb.a.rcs in 

accordance with the provisions of Section 8 1 of the Act . 

7. The Boa.rd may subject to the provisions of the Ae~ witbout any 

sanction of the Company at their sole discretion allot or otherwise dispose any 
of lhe $hares in the capitaJ of the Comp::_ny either at par or premium or discount. 

7 A. The option or right to call of sh~e:J. $hall not be given to any person 
except with the sanction of the Company in General Meeting . 

8. The Company may from time to time. by speciill resolution reduce 

its capital in conformity with Sections 100 to 105 of tho Act by paying off 
capit.al ot c:ancelling capital which has been lost or is unrepresented by available 
assets or reducing lhc liability on the shares or otherwise as may seem ex.pcndient; 

and capital may be ·paid off upon the footing that h ma.y be called up again ot 

otherwise; and the paid-up capita) may be cancelled as afore~id without reducing 
the nominal amount of th~ .shares by the like 3mount, to the inteM that the unpaid 
and c~llable capital shall be increased by the like amount . 

9. The Ordinary Resblulion whereby any share is subdivided may deterp 

mine that as between ~ holders of the shares resulting from such subdivision 

one or rDore shares shall have some pteference or special advantage as regards 
dividend. capital, voting, or olherwise over or as compared with the others or 
other . 

I 0. lf at any time Share Capital is, divided into diffferent classes of 

$hare$, the right attac:hed to any class, unless otherwise provided bj the terms of 
issue of the sh3.res of that class, rnay, subject to the provi!~ io ns of Section 106 

and 107 of the Companies Act. 1956. and whether or not the: Compn:1y is being 
wound up, be varied with the con.s.cnt in WTiting of the holders of three-fourths of 
the issued shares of that class. or with. the sanction of a Spocial Resolution 

passed at a sepcrate meeting of the holders of tJ:le sh3J'cs of that c1ass . To every 
such. seperate meeting, the provisions of these regulations relating to meeting 

shall n,uratis mumandis apply . The right$ co;, fcrred upon the bo1dets of the 
shares or any class issued with preferred or olher rights ~hall not. unless 

othccwise, expressly provided by the terms of the shares of thai class, be deemed 
to be vatkd by the C...Tc:ation or issue of fu"her shares ranking pari passu 
therewith . This a{ticlc is not to derogate from any power the Comp:my would 
b3\'C if this article wc:e omitted . 

IV. SHARES AND CERTIFICATES 

ll. The Company shall cause to be lc~!pl a Register of Members jn 
accordance with Section lSO of the Act . 

Futbct iuue of 
~a pical. 

Boatd'• power u tO 
•llocmeat. 

R.edu~tioo of 
Capiu.t. c.1c. 

Sub· divilloa i(UO 
preferred u.d 
eqe~ily ~•pital. 

Modificalion 
of ricbu . 

R.cc)st.eT of p:r.o;mben 

CO be. lccpt, 
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Ocpo.sit aad call c:tc:. 
.to be: a debt payable 
im..mcd.iatcly . 
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12. The shares i'+ the capital shall be numbet.a. progressively according 
co dlcir several denominations and except in the m;~.nner hctein before mentioned ~ 

no share shall be sulrdivided . 

13. The Board may allot and issue shares in the capital o f the Company 
as payment or pari payment for any propeny sold or transferred,. goods <>r 
machinery suppHed. or fcx services rendered to the Company in or about the 

formation or promotion of lhe Company or the conduct of its business and any 
sharo. whlch may be so alloted shall be issued as fully paid up shares and if so 

issued shall be deemed to be fully paid-up sharo. . 

14. An application signed by or on behalf of rhe applicant for shares in 
the Company, followed by an allooneot of any shares therein shall be an accep­
t~ of shares within the mear.ting of these articles and every person who thus or 

C?thcrwise accepts any shares and whose name is on register. shall for the purpo~ 
of these Articles, be. a shareholder . · 

15. The money ·( if any) whlch the Board shall, on allotment of any 
shares by them require or direct to be ~id by wa.y of deposit call or olherwise 
$hall immcdiaccly on the inscription of the name of the allott« in the Regater 

of Members 3S the aame of the holder of such shares become a debt due to. 3nd 
reco•erable by the Company from the allottee thereof. and shall be poid by him 

accordingly . 

16. E\•ery member or his executors or :ldminist:ra;ors shan pay to the 
Company.a proportion of the capital represented by his share or shares which may 

for the time being have remained unpaid thereon, in such amountS. at such time 
or times and in such manner as lhe Board shall from time to time tn accorance 

with the Company's regubtions require . 

17. (a) Every sharccertifieate shall he issued under the seal of the 

Company which shan be affixed in the presence of (i) two directors or persons 

acting on behalf of the directors under a duly registered power of attocncy ; 3nd 
(ii) the .secretary or some other person appointed by the Board for the purpose. 
The two directo{S or their attorneys and the secretary or other person shall sign 

the share certificate : · 

Provided. that, if the composnJOn of the Board permits of it. 
at least one of the aforesaid two d irectors shaH be a person other tMn a 

Managing or whole time .director or, :.s the cas~ may be, a directOr appointed by 
the managing agent in pursuance of Section 377 ~f the Act or a director to . \Yhom 

Soction 261 of the Act applies . 

Explan3tion : For the putpose olf this article. a director may sign a share 

certificate by arfixing his signature then:on by means of any machine, equipment 

or other mechanical means., sucb as engraving in metal or lithography, but not by 

means of a rubber stamp, provided that the director ~han be responsible for tbe 

sa.fc custe>qy of such machine, equipment or Other matc:.rial usc:d for the purpose. 

Provided always that notwithst.:lndi ng anything contained in this 

Article the certificate of title to shares may be executed a.nd issued in accordance 

with such other provisions of the Act, <*r the rules made: thereunder, as may be 

in force (OT the time bein·g and from time to time . 

(b) Every member or allonce of shares shall be entitled to receive 

without payment .1 certificate under the seal of the C omp ~ny. in such from as the 
Board shaH prescribe or approve, specifying the share or shares alloucd to him 

and the amount paid thereon . Two or more joint allonees of a share shall fqr the 
purpose of the Article be treated as 3 single member. and the certific.ate of any 

shate which may be the subject of joint ownet-ship may be delivered to .any one 

of such joint owners on behalf of all of th ,~m . It shall be deemed to be a 
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ccnditioo of e-very issue of sha~es. debentures or debe n t~ r e $~k. that the 
Company s.h.1ll h.ave twelve mond·.s' time from the date o f allomcnt to complete 

and have ready (Qf delivery the ccctific:J.tes of shares, instead of the thtee months 
provided in sub·sootion (I) of S~ ti on 113 of !be Act . 

18. (a) No. cettificate/s of any share or shares or debenture or deben· 
tu.ces shall be issued either in exchange for those which arc subdivided oc 
consolidated or in rcp1acement of lhose which 3.re dcf~ed . corn or o ld, decrepit. 

wOrn out, or rendered useless for aoy cause whatsoever. or where the cages on the 
reverse for recording uansfct's howe been duly utilised, unless the certificates in 
lieu of which they :arc issued are surrendered to the Company provided that the 

Cornpany may charge such fee, if any, oot exceed ing one Rupee pet certifi-Cate 

issued on splittjng o r consolidation of cettifiC3tes or in replacement of certifi ~ 

cates ttw .3J'C def3ccd or tom. :lS the Board thinks fit. any renewed certificarc may 

be marlt.cd ) IS suoh . 

(b) N.o duplicate cerrifica.tes shaH be issued in lieu -of those th:lt 

are lost or destroyed. without the prior consem Q( the Board or without ~ym ent 

of such fee, if any, not exceeding Qne Rupee per certificate. and on such 

reoson.lble tenns. if any. as to e-vidence o'- such loss o r destruction and indemnity 
and. the payment of out <If pocket expenSes iocumd by the Company in invcsti· 

gating evidence, as the Board thinks fit. The directors may io their disaetion 
Wai\'e payment o f such fee. ' 

(c) Where a new ccttificate bas been issued llS afQres.aid. parti cu ~ 

lars o f every such certificate shall als-o be entered in a Register o f Renewed and 

Duplicate Cenificates iodicatio.g against the !'lame o~ nam e.~ of the p~ on or 

persons to w~m the certificate is issued. All enrries made in the said Register 

shall b( authenticated by the Secret3.r)' or such othu pers.on as may be 3ppo inted 

by the Board for purposes o f se:iling and signing the share certificate under 
provisions of Article l7. 

Expbn:::ation : (o Articles 17 and 18 hereof, unless the context 

~ otherwise requires, .. Bo:1td"' means me Bo:ltd of Directors of the Company or a 
· Committee lhercof consisting of not Less than three directors wh¢n the total 

number of d irectors exceeds six, and not less than two directors when the total 
number does ncx exceed six ; 

Provided that, to the extent that the composition o f the Board 

permits of it. at least half of the numbu of mcmbe.rs o f the Commiuee shall 
consist of directors other than m.anaging or whole time d irector (Of 11 director 

appointed by the msn~ging agent in purs-urance o f Section 371 o( the Act, or to 

whom Section 261 of' the Act applies. 

19 , If any Share stands in the names of two or more persons, any one 

of them shall, as regards receipt of dividends or bonus, setviee of noricC and all 

or any other matters connected with the C<1mpany, except votiag <:~. t meetings and 

the. transfer of shares be deemed the sole bold<:r thereof but lhe joint holders of 

a share shall be seveoUy as wei) as joitHiy liable for the payment of aU 

instalmettts and calls d ue in respect of such st\are a.l'ld for all incidents thereof 

according ro the Company's regulations. 

20. Sav~ as herein otherwise provided. the Company shall be. entitled 

to treat the registered holder o r a!'y sh;ues as the; absQiute owner tflcr¢of and 

accordingly shall n<lt, except as ordered by a court o f competent jurisdiction. or 
as required by the A¢t, be bouad to recognise any equitable or other claim. or 

interest in such share o n the pact of any other person . 

21. (i) None of the funds of tile Company shall be employed in tile 
purchases of or lent on shares of the Company. 

Reflewal of 

cc:ttificatc: . 

Aay o~~o e of joinl 
hbl.dcn. dee:G\oltd 

sole hoksers , 

Fud.s or tbc C()h) ~ a y 

aO« to be employed r« 

pu«::basc o ( or LeDdioJ: oa. 

sb.uos or tbe C'onlp.uy • 
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II 

Provided <hat nothinl in Clause (i) sliall be taken to prohibit : -

(a) The provision by the Company. in accordance with any schem-e 

for che time being in force., of money for the purchase of, or subscription for, 
fully paid shares in the Company ~ing a purchase or subscription by tN::tteC$ of 
or for shares to be held by or for the benefit of employees of the Company, 

including any Director holding a salaried ~ffice or employment in the 

Company ; or 

(b) The making by tbe Company of loans, within the limit laid 

down i~ clause (il), to persons ( other than Directors or managing agent ), 

bonafide in the e,mployment of the Company with a view to enbling those pc"'ons 
to ~urchasc or subscribe for fully paid shares in the Company to be held by 

themse:lves by way of beneficial ownership . 

(ii) No lo:1n made to any person in pursua.nco of sub-clau:te {b) of 

proviso to clause (i) shall exceed in •mO\Jllt his salary or wages at that time for 

a period of :tlx months . 

(iii) Nothing in this Article shall affect <he right of the Company 
to redeem any shites issued under Section 80 of the Act or under ;my Corrc.· 
sponding provision in any prc.vious Companies Law . 

22. Every sharsholder who shall change his "'"""'or address shall give 
Notice of the change of name or addreS!i to the Comp:my . 

V. LIEN 

23. The Company shall have no lien on its fully paid-up shares. IN the 
case of partly paid·up shares, the Company sh:~.ll have a firs:t and paramount lien 

only in respect of all mOney called or payable at a fixed time in respect or such . 
shares. Any SU<h lien shall extend to all dividends from time to time declared in 

respect of such shares .Unless otherwise agreed. the registtation of a ~ansfer of 
shares shall opcr~tc as a waiver of the Company's lien, if any, on :tuch shares . The 

directors may at any time declare any shales to be wholly or in pan exempt from 
the pcovisions of this Ariiclc • 

24. For the purpo~ of enforeing such lien. the directors may sell the 
shares subject theretO in such manner as they shaH think fit,. but nO' sell shall be 

made unless the sum in respcc~ of which the l.ion exislS is presently payable and 
u.ctil notice in writing of the intention to sell, shall ha'le been served on such 

member, or the petSOn ( if any ) entitled by transmission to tbc shaxes and default 
shall have been made by him in payment, fulfilment or discharge of such debts, 
liabilities or eogagements for seven. dayS after such notice . 

25. The net proceeds of any such sale after payment of the cost of sucb 
sale be applied in or towards satisfaction of moneys called and payable in respect 
of such <hares and residue (if any) paid to <uch member or the pc..on (if any) 
entitled by Transmission to the shares so sold . 

26. Upon any sale for enforcing a lien in purpocted exercise of the 
powe.n hereinbefore given, the Boatd of Dicectors may appoint some person to 
execute an instrument of transfer of s.ha.res sold and cause the purchaser's name. 
to be entered in the Reiister in respect of the stwes sold, and the purchaser • 
sb.all not be bound to see to the regularity of the proceedings. nor to the 

application of che purchase mo.ney, and after his name has peen entered in the 
Register in cespecr of such shares lhe validity of the shares shiill n.ot be 

impeached by any person, and the remedy of any pcr<on aggrieved by tho sale 

shan be in damages only and against the Company exclusi vely . 
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21, Where any shares under the powers in ·mat >ehalf herein contained 

are sold by the Board of ·oircx:tors for dnforcing a lien :md the certificate in 

«Sp«t tbtreof bas not b<en deliYered up to the Company by the fon:ncr bolder 
of such shares, the Board of Qirectors may issue o new certificate for such shares 

distinguishing it in such manner as they qiay think fit from the certificate r.ot so 
delivered up . 

VI. UNDERWRITING COMMISSlON 

28. (i) The Company may subject to tbt provisions of Section 76 of 
the Act at any time, pay a commission to any person for subscribing or ~ing 
to subscribe ( wbetbec absolutely or eondition3lly) for any stures in or debentures 

of tbt Company or procuring or agreeing to procure subscription ( whether 
absolute or conditional ) for any shares in or debentures of the Company but so 
lh.a.r: it shall not exceed S% of the price at which the shares are is-.sued and 2 1/2% 
of the price at which the: debentures are issued . 

(ii) The Commission may be satisfic.l by the paymcn~ of cash or 
tbt allotment of fully or partly paid sh<lrcs ·or partly in tbt one way and partly in 
the other. 

VII. INTEREST OUT OF CAPITAL 

29. Where any shares are issued for the purpose of raising money to 
defray the expenses of the constrUction of any work OJ:' building or lbe ptovisioD 
of any plant which cannot be made profitable for a lengthy period. the Company 
may pay intc('C$t on so much· of that share cap.ital as is for the time being paid 
up, for the period at the rate and subject to the conditiOI\S and r~trietions 

p<Ovided by .Section 208 of the Act and may charge the same to capital as pari 
of the cost of construction of lhe work or the provision of plant . 

Vll.CALLS ' 

30. The Board m.ay from time tO t.ime, but subject to the conditions 
hereinafter mentioned, make such calls as it thinks fit. upon the shareholders in 
respect of all monies for the time being unpaid on lhe s.hates held by t.l'iem 
respcctivcly (whether on account of the nominal value of ~ shares or by way of 
premium) and not by the conllitions of alloanent thereof made payable at fixed 
times and every shareholder shaU be liable to pay lhe amount of every ca.Jl to the 

persons. and at the time and place, appointed by tho Board: provided bowever. that 
calls shall be made on a uniform basis on all shares falling unde:r tbo same class . . ' A call may be made payable by lllStalntents . A call may be revoked or postpOned 
at lhe dir.ection of lhe Boatd . 

For the pu.rpos6s of this Article, sbares of the same nominal value on 
which different o:unounts have been paid up shall not be deemed to fa11 und~ the 
same class . ' 

3 I. Fifteen days' notice at the least shall be given by the Compaoy 
( eitl>« by letter tO the member or by advet1isement ) of the time and place fixed 
by the Bootd fot payment of every ca11 made payable otherwise than on ullotment. 

32. A call shall be deemed to have been m&:le at the time when the 
rcsolutioD authorising it was passed . 

'33. The Board may from time to time at its discretion exteod tbe tim~ 
fixed for the payment of any can and may extend such time as to all or any of 
the shareholders who. from residence at a distance or other cause of a.ny nature 
whatsQCver, the Bo.ard may deem fairly entitled lO such extension ; but no share .. 
bolder sh.all be entitled to such extension s.aye as a matter of grace and favour . 
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34. If any share*otder f:lils to pay any call due from him oo the day 
appointed for payment thereof or ;!.OY s u ~h c:xt~ o sion thereof as afocesaid, he shaH 

be Uablc to pay interest for the same from the day appointed for che payment 

thereof to t.lle ritr.e of actual payment at such rate as shall from t i m~ to time: be 
fixed by th<> Boa«! but not exceeding 9% ; but nothing in this Article sha.ll be 

deemed to make it compulsory upon th~ B"ard to demand or rcc:over aoy intereS"t 

from aoy such shareholder. 

35. Neither the receipt by the Company of a portion of any money 
which shall from time to time be due from any member to the Company in 

respect of his shares, cilher by way of principal or interest. nor any indulgence 
granted by the Company in respect of the payment of any such money, shall 

preclude the Company fcom thereafter pcoceeding co enforce a forfeiture of such 
siw'es as hereinafter provided . 

36. On lhe trial or heati!\g of any action for the recovery of any mo~y 
due for any c:UI, it Shall be suffic ·nt to prove that the name of the member suod 

is entered in the n:gis~r as the bclder or one of the holders., of the shares in 

respect of which such debt is accrued and thot the resolution making the call is 
duly recorded in the minute book i and lhat notice of such calJ was duly given tO 

the member sued. in pursuance of these presents ; and it shall not be necessary 

to prove the appointment of the DirectOr$ who made $UCh call, n-or any other 

matters whacs,oever, but the proof of the matters aforesaid sh3l.J be conclusive 
e"vidence of the debt . 

37. The Board m9.y, if it thinks fit, ceceive from any of the shareholders 
willing to advance the same, the whole or any part of the amoun($ of their 

respective sh::trcs beyond the sum actually ~l16d Up : and upon the monies so paid 
in advance, or upon so much thereof as from time- to time, exceeds the ainount 

of the calls then made upon and due in respect of the shares on account of. which 
such advances are m:~;d~. the Board may p ~y or allow interest at such rate as the 

shareholder paying the sum in advance and the Board agree upon ; provided th~ a 
shareholder shall not be entitled to participate. in profits or dividend or to any 
voting rights irt respect of the money paid in adv~mcc by him until the same 

would. b1.1l for such payment become presently payable and pcovidcd funhcr r.hat 
at any time after the payment of any such money so paid in advance, it shall be 

lawful for the Botl.cd from time to time to repay to such shareholders so mucb 

of such money as shall then e" ce~ the- amount of the calls made upon such 
shares, upJcss there be an express agreement to the contrary and' after such 

re-payment., such shareholder sbaU be liable to pay and such Shares shaH be 
charged with the payment of an future eaUs. as Jf no such advance ~""-d ben made. 

38. The Company may accept from any member the whole or a port of 
the amount remaining unpaid on any shares held by liim, aJthough no part of that 

amount has been ca1lc:.d up . 

39. The Company may pay dividends .in proportion to the amount pajd up 

on each share where a larger amou.nt is paid \JP on some shares than others . 

IX . FORFEITURE AND SURRENDER 

40. If any shareholder fails to pay any call or instalment on 01' before the 

day, fi;ted foe the payment of the: same. the Board may. at any time ther~ f ter 

during such cime as the caiJ or instalment remains unpaid. give notice to him or 
his heir, adminiscrator. executor or assign or if none be known to the Comp:my. 
then by advertisement ccqulring hinl to pay the same togther with any interest that 
may bave a ccrue~ and all expenses that may have been iqcurrcd by the Company 

by reasons of such non-payment . 

41. The notice shall name a day { not being less than fifteen days from 
dle date of· the notice) &nd a place or places on and at which such · e~ll or 

inslaltnen\ and such interest and eltpemoes as afocesaid are to be paid and the notice 
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shall also stat~ that in the event of nOn·payrneot at or bc.vre· the time .and at 

the p)3Ce fixed, the shares in respect of which the call was m~de or instalment 

w>S payoble. will be liable to be forfeited . 

42. [f the requisitions of any sticb noticy as aforesaid shall not be 
complied with. any shares in respect of which such notice bas been given may 

at any time thereafter, before- payment of all calls or instalment$. inu:rest and 

expenses due in respect thereof be forfeited by a ~o l ution of the Board to 
tluot effect .Such forfeiture shall include all dividends declared in respec.t of 

the forfeited shares and not actually paid before the forfeiture . 

43. When any shares shall have been so forfeited. notice of the 

forfcitute shall be given co the member in whose name it stoo4 immediately 
prior to the forfeiture and an entry of the forfeiture, with lhe date thereof 

shall forthwith be : .. lade in the (tgister of members . 

44. Any shares so forfetied shall thereupon beeome the property of 

the Company, and may be sold, reaJ.Joued, or otberv ise disposod of. either to 
the orignal holder thereof ot to any other petSOn, upor. such terms and in such 

manner as the Board shall thinlc fit . 

45. Any sh~eholder whose shares ha.ve been forfc:lied shall. ootwith-
standing the for(etiture., be liable to pay to the Company all calls. instalrru:nts, 

ioterest and· expenses owing upon or in respect of such shates at the time of 
lhe forfetiture together with int<:.rest thereon from the time of forfttituce. until .. 
payment at such r:1te not exceeding 9 percent. per -annum, as lhe Board may 

determine, and the: Bo;u'd may enforce the payment thereof if \hey thinlc fit. 

4~. The forfetiture ef a shate shall involve the extinc~ion at the· time 
of the forfetitute of all interest in and also of all claims and dem3lld agoinst 
the Company . in respect of the share and all other rights incidental to the 

share. except onJy such of those rights as by these presents are expressly 

saved. 
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47. A certificate in writing undet the hands of two directors. and Ccrtiticato of 

countersigned by the managing agent, if any that a call in respect of any sbare rodcitut\\ , 
was made, and noti¢~ thereof given. and that default in payment of the can was 

made and that the forfetiture of the share waS made by a resolution of i.he 

Board to that effect. shall be sufficient evidence of the fact Stated thecc!in as 

againS-t all pt!tson.s entitled to such share, and such declaration and the receipt 

of lhe Company for the price of such share, shall constitute a good tide to 

suclt share ; and a certificate of proprietorship shall be delivered to the· 

purchaser, and thereupon he shal1 be deemed the holder Of such share dis-

charged from all tails due prior lo such purchase, and he shall not be bound 

to see to the 34)plication of the purchase money nor shalt his tide to the share 

be affected by any irregularity in the proceedings in reference to such forfei-

ture or sale . 

48. In the meantime and until any share so (orfcrited shall be sold 

reallotted, or otherwise ckalt with as afotc:said, the forfeitu.ce thereof may at 

the d:scre:tion and by a resolution of the Board be remitted as a ~et of 

grace and favour, and not as of right, on payment ro the Company of the 

money which was owing theceon to d1e Company at the time of forfeiture 

thereof being dc:clared with interest for the same uptO the time of the actual 

pa)"ment thereof if the Board shall think fit to receive the same, or on any 

O(het terms which the Board may deem reasonable . 

49. The provisions of these articles as to forfeiture shall apply in the 
case of non··payment of any sum which by the terms of the issue o( a $hare: 

b«mnes .pay,able a1. a fixed time, whether on account o( the amount of \he 
sh:.ue or by W$Y of pre-mium. as if the same bad been pl)yable by vicrute of 

a call . 
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50. The Boord fu ~y . at ~ny tlmc: so far as m.t.y be pez:missible by law, 
accept the surrender of ;my share. from or by any shareholder desirous of 
surrendering, en suc;b tt;rms as the Board may think fit . 

51. (o) Upen any sale after surrender or forfeiture purported. 10 nave 
been nude by virtue of the powers hereinbefoce gi.ven the Board maY appoint 
some person to execute an instrument of transfer of the ·Shares sold and m:tv 

·n. cause the purchaser's name to be en[e{td in the Register in respect of the share:~ 
$Old. and lbc person lO whom the shares ate so sold or disposed of shaH not bo 
bound to see to the regularity of the proceedings or to the application of the 
pun::ha$e money. nor shall his title to the- sh;~Ic be affected by any irregularity or 
invalidity in the proceedings in reference to me saJe or disposal of the shares . 
The validity of sale shall not be impeached by any person ;md lhe remedy of any person 
aggrieved by lhe sale shall be in damages only ond ogaiost lbe Company exclusively . 

(b) Where any shaces urtder lhe po\\:ers in that b<;half herein 
contained are s.o1d by the Boa.td of direc:tOn> after forfeiture or for enforcing a 
lien and the certificate in resp<.ct thereof has no1 been delivered uptO me 
Company by the Fonner hcldet of such shares, ch.e Bo,ud of djrectors may is.suc 
a new certifieate for such shares distinguist>jng i t in such manner as they m.a.y 
think fi t Jrom the e_elti.ficate oot so delivtred up . 

X. TRANSFER AND TRANSMISSION OF SHARES 

52. The Company shall keep a book to be C3lled "Register of Transfers" 
and therein shall be fairly and distinctly entered the particulars of evecy ~r><~sfer 

or ~smission of any share . 

53. (I) Until 30th September. 1966 Shares in the Compony sb3JJ be 

transferred by an instrument i1'l writing in the fonn presetibed for tbe time being 
under lhe Act and I oc the Rules or by the Authorities of the Stoc~ Exchange. or 
in a form as near there to as circumstances will admit . 

(2) On and oftcr 1st O<tober. 1966, shares in the company shall 
be aansferred by an instrument in writing in such fonn as may from time to time. 
be ptescribod under lh6 . Ace, and I or lhe Rule made thereunder . 

(3) All the provisions of Section 108 of the Act ond of any 
statutory amendments ther'eof fot the time b~ing; shall be duly complied with in 
respect of aU transfers of .shares and the registration of such tra.nsfel's , 

54. £very such instrument of transfer( shaU be executed both by the 

transferor and rransfcrce, and the transferor shall br deemed to remain a holdet 
of such share until lhe name of tr2nSferee is: entered in the Register of Memben 
in respect thereof . 

SS. The Comp-any may on giving Seven day's notice: by ;u:lvcniscment in 
some newspapers cicculating in the city of Mumba.i close the Register of Mern· 
bers for any time or times not exceeding in the whole 45 days ln each year and 
not exceeding 30 days at a time . 

56. The Board, subject to the right to "Ppcal conferred by :;ection Ill 
of the Act. may decline to register any U'ansfer o( shaces where the trartSferee is 
not approved by the Board and in any case in which the Company has a lien upon 
dlc shares or any the-m . The Board shall in no ease be bound to give or assigA 
any reason foe its refusal to register or allow any transfer and the Board's powQ', 
as its own discrcti9n to refuse any transfer. shall not be affected by the fact of 

the prOpOSed U"ansJcree bl!ing already a registeted shareholder of (he Company . If 
tbe Bom-d refused to cegister a ttan.sfer of any sharts it shall withil\ two months 
after the date on which cransfor was lodged with the Company, send to the 
tr3.1\Sferee and transferor notice of the refusal, provided that registration of ~ 

tr.utsfer shv.H not be refused on the ground of the ttansferoc being, either alone 
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.. jointly with any other penon 0< penoAS. indcblcd ' !he Company oo llDY 
OCCOUDt wbatscever UD!e$$ lbe company bas a tien on shales . 

57. The Boord shall have some right to decline to register a person 

entided for transmission to ilny .Share$ or his nomi.ncc as if b<: were the tmo.sfcrcc 
named in 3-DY ordinary truns!cr pusented for registration . 

58. The provisions of Aniclcs 56 & 57 dealing with the Board's power 
to decline to reeister lhe tmn.s(cr and transmission of shares shMl also :spply in 

ease of debentures . 

59. In the ~..,. of deal!> of ony one or more of the persons named in the 
Register as joint holders of any share the survivor or survivors shall be ll>e only 

pcrso!IS recognised by ll>e CompODy 1$ boving any title to or interest in sueb 
share, but oolhin,! herein conu.in.cd shall be: taken tO release the estate of a 
deceased joint bolder ·t.'OIIl uy liability oa sbares beld by him jointly will> any 

otbct penon . , 

60. 'Tho executOtS or adminil<nlors of • deceased sbatdtoldcts, nor 
being oae of !he several joint slwcholders. shall be !he only penon rccosnised 

by the Comp=y os havins any title to lUl slwes and lbe Company shall nO< be 
bound to recognise such executors or administrators unleSs such executors or 
administrators sh:ill have fint obcained Probate or Letters of Adminis(lation or 

Succession Certificate as ll>e c>se may be, from a duly constituted Coun of Indi., 

provided lhat in any case the 8o4rd may dis-pense with production of Probate: 
Lc.ttus of Administration or Suc:cc.ssion Certificate and under next atticle. regis· 
ter the name of any person who claims to be absolutdy entitled to the share 

standing in lbe nome of • de~>sed sh>n>holdcr . 

6 1. Any person bc:comin, interested in a share in Cl?nsequence- of the 
death. bankrvptcy or insolvency ot any sb>reholder, or by lawful means other ll>an 

by a tr>.nSfe.- in aa:ord>nce with ll>esc presents, upon producing ~vidence tlut be 

sustains the character in respect of which be proposes to act under this clause or 

of his title, m•y will> consent of lbe Bow ( wbicb it sball nO< be uoder any 
obligotioo to give) ani! giving sueb indemnity as lbe Boord ll>iol: suffacien~ either 

be regisleted bimself os lbe holder of !he sh>n: or may elect to have some person 
nominated by him, and opproved by ll>e Boord, registered as sueb holder; provided 

""venhless tlut if he shall elect to his nominees being regisleted, he shall testify 

the election by executing to his nominee an instrument of t:ransfef of the share. 

in accordance ~th the provisions herein contained and until he does so. M 'h1\ll· 
not be ftee from any liilbility in respect of the share. 

62. A person becoming entitled to a sha.te by rc~on of the de;lth or 

insolvency of the holder shoJI be en1itlod to the ~e dividends and other 
adva n~ gcs tO which he would be entitled if be were the registered holder of the 

shares except that he sho.ll n()(. before being reg-istered as a member in respect of 
the share be entitled in resptet of it, to exercise any righl coofem:d by member· 
ship in relation to meet.ing of the Company: 

Provided lh:at lhe board at any time.. give notice requmng 3J1Y such 
person to elect either to be registered himself or to transfer the sb>ro and if the 

notice is not complied will> will>io 90 d>ys, the Board m•y tbete>ltu withold 

poymeot of all dividend>, bonuses or otbct monies p>yable in respect of the 
shares. until requin:ments of dk notice have been complied with . 

63. The in.strumcnt of transfer shall be presented to the Comp2ny 

together with such evidence as the BoW may require to prove the title or 
transferor and gcnernlly under and subject to such conditions and regulations as 
the Boatd shall from time to time prescribe. and every registered insuument of 

transfer shall remain permanently in the custody of the Company . 
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64. A 11an<fa of • <hare ip the Company of • dccca<cd member thereof 
made by his le,al represcot.Ative shall. although !he legal represcnt.Ative is not 
b!mself a membe<, be as valid as if tbe ~.ad beco a member at tbc cime of tbe 

e-xecution of tbe in.stn.Jme.nt of transfer . 

6S. Evc::ry ttaAsmiss:ion of a s.twe shall be. verified in SU""...b manner as tbc 

Bo:t.td may rc::quire and Boilrd may refuse to re-&imr any sueh tr-~ion undl 

the same be so vuified and regulations of the Company be complied with . 

66. The Board moy decline to n:co~ any ttonsmission or •ny sba.-.. 

unl"s ---

(i) The application for U'aD$m&.SSIOD i.s accompa..ined by the 

certi.fica.tes of the shares to which it relates. and such other 

cvid.enco as the Board may require to show the right to 

~ .i.s.sion: 

• 
(ii) The application for cr.msmis$ion is in respect of on!y one 

class of shilre ; and 

(iii) The application for transmission is duly st.Ampcd • 

61. The Board may u.l.so decJinc to recognise any instrument of transfer 
unlc.- ••• 

(3) The in.stn.rment of transfer is a.ecompained by the Certificates 
of the sMres to which it rel~tes, and such olber evidence as 

the Bo&r4 may ccquire to show the n,ht of &raDSfetor, tO 

make the transfer : 

(b) The iosttUmeot of U:l.n$for is in respect of only one et..ass of 
shares; and 

(C) The instrument Of transfer J$ duly Stamped. 

68. The Company sh.a.ll iocur no liability or respon.sibility whatever in 

consequence of its registring: or giving effect to any tranSfer of shares made or 
purponing to the made by any apparent lcg:ll owner thereof ( ~ sho~ or 

tppeating in tbc Register of Memben ) to tbc prejudice of persoos having or 
tlaimin.g any equitable rig.hl, title or interest to Of' in the. same shares. notWith­

standing that !he Ccmpany moy have had notice of such cquit.Able right. title or 
interest or notice prohibitina registration of such transfer. and may have enwed 
such ootiec or teferrcd tbcteto in any bonk or tbc Ccmpany ; and !he Compony 
sh:UI nOt be bo-und or requited tO regard or auend or to give effect to any notice 
which may be given to jc of any cqu.imblc rlght, litle or interest or be under any · 
liability wh.a1$oever for refusing or ncalecting so to do, though it m..3Y lutve been 
ent<:<cd 0< ~fwcd to in some bonk of the Ccmpany, but !he Compo.ny shall 
nevcrr.hcless be at liberty to h~oo · e cegud a.nd aucnd to .any such notice. and give 

effect thereto, if tile Company s.hall think fit . 

69. Copies of !he Memorandum of AssoCiation and of tbesc pc=nt, and 

other ;).gre.ements a.nd resolution referred to in Soctions 39 and 192 of the Act 

shall be t'urn i~hcd by the Company to ev<ocy .sha.rcholder at his request on payment 

of one rupc<: r... tach copy . 
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XI. CONVERSION OF SHARES INTO STOCK 

70. The Board may with the sartction of lhe General Meeting. convert 

~ y fu-lly p4id-up shares lnto stock; and when .aity shares shall have been convened 

into stock ; the several holders of such stock may then~eforth transfer t.be.ir 
respective iaterest therein. 01: any part of such interest. in the same manner and 

subject to the same regulations as and subject co which fully pajd up shares may 

be transferred or as near lhcroto as c ircymstances will admit . 

7 1. The stock shall confer on !he boldas !hereof respectively !he same 

privileges and advantages as regards participation in profits and voting at meeting 
of lhe Company aad for olher purposes as would have been confctred by shares 

of equal amount in the capital of rhe Company. but ~o that none of such privileges 
or advantage.s except the participation in profits of the Company or in the assets 

of !he Company in a winding up sball be ooofctred by any s""b aliquot part of 
consoiidaled stock as would not if existing in shares have conferred such privi& 

leges or advantages . And S-a'i¢ as aforesaid all the provisions herein contained so 
for as ci.-cumstances will admit apply to stocl< as well as to shares. No such 

conversion shall affect or projudice any e_ttference or other privilege . The 

Company may at ati.Y time rcconvtn any stock into funy paid up shares of any 

denomination • 

XII. GENERAL MEETINGS 

Sh..ates m.o.y ~ 
C'oavened iato 

stock . 

lllch< ot 
Jtocld:wlden • 

7'?-. (a) The company shall in each year hold in additioo to any other AfiDUal Geaen.l 

meetings a general meeting ot.s its annual general meering and shall specify the Meetinp • 

moetings as such in the notice camng h. and not more than fifteen months shall 

e.!apsc between the date of one annual general meeting and that of the next ; 

Provided !hat !he time may be extended by funhcr period nOt exceed­

ing three. months if there js any spocia1 reason for so doing and if the same has 

been permiued by the Registrar . 

(b) Every annual general meeting shall be called ;u a time during 

~sincss hours, ana day that is not public holiday, and shall be held either at the 
tegisteted office of the Com~>M~Y or at so~e other place within the limits of 

Mumbai. 

(c) The Company shall prepare the Annual Return and balance 

sheet and ptofit and loss account and forward lhe same to the Regisltaf of the 

Companies in accordance with Sections ~59, 161 and 220 of the Act. 

73. The Gcnetal Meeting tefcrrcd to in article 12 shall be called and 

scyled as Annual General Mec<ing and all olher meetings shall be called Extraor­

dinary General Meetin.g . 

74. The Boord m:1y, whenevet it thinks fit call an extraooQrdinary general 

meeting of the Company and iuha11. in regard to any mancr on the requisition of 

members of the Company representing not le$S then one-tenth of such of the pa.id 
-up capital of the Company as at the date of the requisition carries the right of 

votlng in regard to that matter, fonhwith prococ:d to convene an extra-ordinary 

general meeting of the CompiUI:y, and in the case of such requisition. the 

provisions of Section 169 of the Act shall apply .No shareholder or shareholders 
shall call a mectiog of the Company except by or upon a tequisitiOn as herein 

pcovided . ~ 

An.nuaJ Ccn~ral 

Meetiog sb~ ll be 
«lied du.ring 

b•siness ~rs. etc. 

Di.atiAetioA between 

/.-ooulll Ceneral MCidi•J 
a.nd BXU3.·0rdiom 

Geo.eral Mec.tia1 • 

C11lllaz or 
Extta-01dinary 

Ot-aetal Mectiag • 



By wt.ocn to 
be siJ•ed , 

Bu.tiau s of 
U A.al ICOeral 
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75. Subject 10 provisiO..S of sub-scajon (2) of SccOon 171 of the Act 

as rqards .. ~O<ter notice a generol meeting of the Company may be called by 
giving not Jess th.:sn twen t)'o n~ days' notice in '!fllting . Every such notice shalt 

Spc<;ify lhc place and lhe doy and the hour of the meeting, and sh.U contain a 
statement of the bu<ines$ to be transacted thereot . There shall app<>or with 

reasonabie prornjnence a statement in Ute notice that a member entitled to aueDd 

and vote is endOed to appoint a proxy to attend and vote instead of blmself and 

thai a proxy need not be a member • And in cue of a special business, an 

c.xpliJllltory statemont setting out all materials facts concerning each item of 

business. includins in particular the narure of the concern or interest if any, 

!herein, of every director and the Managing Agent. shall be annexed to the notiCe. 

provided that where any item o~ speciol business as aforesaid 10 be transacted at 
3 meeting of the Company relates tO, Ot affects, any Other company, che extent of 

shareboJding incerest in that other company of every director and the MlltU.ging 
Agents of the Company shall wa be set OUt in the su~mcnt if the extent of such 
shareholdiog interest is not less then twcllty percent of the paid-up shan: capital 
of that other company. Where an., item of bus.ines.s consist of lhc according of 

approval to any document by the meeting, the time and pl:tee where lhc document 
can be inspected shall be spec;:ified in the statement aforesaid . The above notice 
shall be given in the .mann.et hereinafter m~nti onc d or in sucb other manner. if 
aoy, as m•y be p<e$cribcd by the company in general meeting and by the 

provisiOII$ of the Ac~ to such persons as are under the Aet or the regulaJiOII$ of 

the Company eotiOed to rca:ive such notices from the Company, but the accideu­
taJ omission tO five notice lO, or non·I'CCeipt of notice by a" y member shall not 

invalidate the proceedings at any genc!'al meeting . 

76. Every such notice shill be s igned by the M•n•ging A ge n~ or by such 

other officer as me Board may appoint except in co.st of a meeting convened by 

Shan:bolders in accocdanee with these presents in which C3Se the notice may be 
signed by the slure.holders convening the same ; in the. manner as provided in 

SccOon 169 (6) of the Act. 

77. (a) In the case o( an annual general meeting all business to be 

transa.c:ted at the meeting shan be deemed spcci:al whh the exception of bu.s.iDCSS 

relating to : · 

(I) the considcratjon of the account. b~lan c e sheet and profit and 

Joss account and the report or the Board of Dir'cctOI'S and ()[ 

the audjtOI'S, 

(2) tho dcclorolion or dividend. 

(3) the appointment of directors in the place of those ~tirin g , 

(4) the appointment nnd {he fixin' or the remuneration of the 

auditors . 

In the euc of any other meeting all business slull be deemed special . 

(b) \Vhere any items of business to be. transacted a~ the meeting 

11re deemed to be special as :lforcsnid, there shall be a.nnexed to lhe notice of the 

meeting a st.uemtnt setting out all the ml l.crial facts eoncering each $UCh item of 

business includin' in. particul2r the natu!'t. of the concern or interest. if any. 
lhercin of every director. me mana.ging a:gem. if any. the .socrelari~ and U"C&Sur· 
ers, if any,. 1bc requirement o( Section 173 of the Act s.tu\11 be complied with io. 

this connection . 
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n. No ann\131 General Meting or Extra-Ordinary Geoeral Meeting shall 

be .:.nmpc:tent to enter upon, or diS(:USS., or lr::ms3Ct any business which bad not 

beco specially mcnt ~o ned in lhe nouce or notices upon which it was convened . 

79. Five members personally present sha11 be the quorum for any 

General Meeting of the Company . 

80. If at !he expiration of half an hour from the time appoinled for !he 

meeting. a quorum is nO( present, the meeting, · if convened upon such 
requisition as aforesaid, shall 00 dissolved. ' but in ariy other case it shalJ stan.d 
adjourned to the .$aJl'lt: day in tbe next week, at the same time and place, or to 

such other day and at such other time and place as the Board may detennine . 

81 . If at dle 3djowned mocting also a: quorum is nOt present within fifteen 

minutes from the tin:-~ appointed for holding the mec:ting. the. mcmbel'3 presc·nt 
shall be a quorum, and may transact the business fOt w~b meeting was called. 

82. The Chairman (if any ) of !he Board shall, if willing, p<C$ide as 
Chainnan a1 Genetal Meeting including Annual and E.xtrll-Ordinary ; but if there be 
no such Chairman or in case of his absence- Or refusal to preside, som~one of the 

Directors shall be chosen to be ehainnon of !he Meeting . 

83. If at any meeting a quorum of shareholders shall be present and !he 

Chair shall not be taken by the Chairman of !he lloard or by a Director at !he 

e:tplratioa of fifteen minuteS from the c:ime appointed for holding the meeting, or 
if before the expiration of that time all the Directors decline to tal;e the Chair, 
the shareholders present sb411 choose one of lheir own number co be Cb.:lirman of 

the meeting . 

84. No business shall be discussed at any General Meeting, except that 

of the election of a Chairman, whilst the chair is ~cant • 

Nt'tite of otber 

bu• i .,u~ tO be 

· give•. 

QuO'tUJI\ to be 
present . 

If quoe"uftl Aot 

pre.seot meetina: 
co be d.iu.olvc.d 

or &djouraed . 

Adjouraed meeti•c 
10 ltUSact 

bu-JiGe$1 • 

Chairm.u 01 • 

Director co be 

C~irmM 9( 

Ceft«aa Meeciaj . 

,..Jn case of abse•ce 

of or refuaa.J by a 
Chllitmu o.t 0:~«. 

.a aha.reholde.t m.ay 
pteaidc . 

Busi11eu c:oafi• ed. to 

election of Chai..rmaa. 
while c:b.ait vacant , 

SS. The Chairm.an may adjourn att)£ meeting from time [0 time, and fi:om CluMmat~. may 

plac~ co plac~ in Mumbai~ but no bi.Ss:ines.s shall be tnns~tod at any adjourned ad]oura mc:ecit~t • 

meeJlng other chan the business left unftnished at the meeting from which 
adjournment <OOk place . When a meeting is adjoumed for rlliny days or more, 
notice of the adjourned meeting shaH be givic:n as in the case of an original 
meeting . Save as a.focesaid it shall no«: be necessary to give any notice of an 

adjournment or of the b"usiness to be nnSac:tcd at 3.0 adjourned meeting . 

86. Where a Resolution is pasoed at an adjourned meeting of rlle Company, 
tbe Resolution shall, for all purpose, be treated .. having been passed on the date 
oo wbith it was in fac:t passed and shall not be deemed to have been passed on 

any earlier date . 

87. Every qoestion submitted to a m~ting sh311 be decided in the flrSt 

instance by a show of hands, and in tbe case of an equality of votes the Chairman 
shall. both on the show of hands and at a pon (if any) have a casting vote in 
addition to his own vote or votes to which be m.ly be entitled as a member . 

88. At any General Meeting a resohnion put to the vote of the meeting 
shall be decided on a show of hands . unless a pol1 is ( before or on the 

declaration of !he =~It of !he show of h.ando ) demanded by the Chairman of !he 

meeting or ~Y aay member or members present in person or by proxy and boding 
$hares in the Company which confer a power to vote on the resolution not being 
l~s than one-tentb of the tot.al voting power in respect of lhe resolution or on 

Resohttioo pa.ued 

Gt -.djowued mcctioc . 

Motion bOw 

dec:id«t • 

E<~ ide Dec o/ l.be 
p.a$-Sina: of • 
reaohatioo whe-re 

pOll ~~~:oc 6eQJ:udcd • 
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poll and tesWt 
lhcreo(. 

8\lslnc.s.s mll)' proceed 
AOI'With,s(lndinJ 
dcm.a.n.d o( poll • 

R.c . stricriot~ on cJtcrcis:e 
of votio&: tight or 
aJCII3bCn wbo Uvc 
aot paid calls CCC. 

Numbu or votu tO 
which members 
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' which an aggregate sum of not le" chan fifty lhousand rupees hu been p<lid-op 
and unless a poll ls so demandc;d, a declaration by the Chairm.an. that a resolution 
has, on a show of hands, been. carried or carried unanimously. or by a particular 
majority. « lost and an enuy to dw: effect in tl".e minute book ot the: comany 

shall be oort<:lusive evidence of !he fact. witbout proof of !he nwnber 0< Pf'li'OC­

tion of the voteS recCifd«t in favour of or again.st that resolution . 

89 . If a poll is demanded as afor=id. !he s:une shoJI be cake• in such 
manner and at >U<h time and place io Mumbai and cilher by open voting oc by 
ballot as !he OWrman of !he meeting shall dJtect; and cilhcr at onu « af1u .., 
inlelVal or :>djownmcnt or olhcrwisc buc no< lo.tcr chan f0f1)1-cigbt houn from !he 

time when !he demand was made . The demand of !he poll may be withdrawn . A 

poll dem:inded on a question of :>djoummcnc sboll be cal<en forthwilh . 

90. { I ) Wbcre a poll i> to be cal<cn. !he a..irman of !he tneetiDg 
shall appoint two scrvtincers to scrutinig tbe voces givct~. on lbe poll and to 

report cherc:on to him . 

(2) Th¢ Chairm311 sh• ll have power. at any time before !he result 
of tbc: poll is deel;uca. to remove a scrotineer from offic:e an-d to fill YllC:Ul(;y in 
the offi.c:e o( sautifl«t arising from such removal or from atty other cause . 

(3) Of che two ,.;rutineers appoinced under chis article, one shall 
alw•ys be • member ( noc being an officer or employee of !he Company) pn:oent 

at !he meccing. provided ruch a member is available and willin& to be appoin~. 

91. ( I) Subject to the provisions of !he Ac~ che O>alrm>n of !he 

meeting Sh3ll have: power tO rcgu1atc t.he manner in which a poll shaH be taken . 

{2) The result of !he poll shall be deemed to be !he decision of 

!he meeting on !he resolvtion oa Which !he poll wo.s cal<en . 

9'2. The demand of a poll Shl)H not prevent continuance of a meeting for 
the tt<\nsac-tion of any business othct than lhe qu~;os-ti on on which a. poll ha$ been 
demanded . . 

Xrri. VOTES OF SHARE}JOLDERS 

93. No member shall exercise any voting ri&ht in respect of any $h3.Ce.s 
registered io his name on which any c:tlls ~ve not been paJ<I. or in regard to 

which !he Company has uerc.i...S any right of lien . 

94 . (I) Subject to !he provisions of !he Act and lheS. Articles every 
member holding equhy sh:u-t::s and entitled to vote and pre-sent in person 
(including a body corpor.ue present by 4 representative duly authorised in aococ· 
d.a.n<» with lhe provision.s of Section 187 of lhc Act ) shall ba.vc lhe right to 

speak and upon a show of ha.n(b shall have one vcxc . 

(2) Subject lO the provision of the Act and these Articles upon a 
poll every member entitled to vote And present in person ( including a body 

eoq>OfOte p~t as afocesaid ) 0< by proxy shall have one vote in rcspc<:t of 
every oqui<y share held by him. provided chat !he holders of pref~ shates 
shall tuve no rigbl. to be pr~nt or to vote either in person ot by proxy a.t JAY 
genCRJ meedng by virtue or in rc$p0Cl of their holdings of preference~ 
unless 1 resolution i$ pro posed affeccing the rights or privileges of the. holders of 
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' pr~ f c: r t:-n'e shares .Holder$ of preference shares shall also have such other rights 
of voting as arc cointained in Section 87 o ( the Act. Any resolutioo for winding 

up the Com~ny or for the rq1ayment ot rtdu<:tion of its shares capilal shall be 

d¢¢med directly to affect tjle rights attached to preference shares within the 
meaning of this article .When a corporation being a member is present by a 

representative appointed under Section 187 o{ the Act, who is nOt a membc:r. such 

representative shall be entitled to excicisc the same rights and powers ( including 
the right to vo~ by pi:c,.y) on behalf of the body corporate which be represents 

as that body c.ould e:ttc«ise if it were an individu.a1 member, creditor or holder of 

debentures of the Company . 

95. If any shareholder be a lunatic, or non4 c.ompos m~ntis, ch.e vote in 
respect of his share, or sbOlOS sh:UI be by his committee or other lcg:U guardian 
at1d if any sb:areholde.r be a minor, the vote in respect of his share or sb.ates shall 
he by his guardian or any one of his guardians if more than one, to be >elected 
in ease of dispute by the Ch.airtna.n of the meeting . 

96. Where there are joint reg!sr.C.red holders of any shares any one of 

such )Xrsons may vote at any meeting either pc~on :U l y or by proxy in respect 

of such share ~ if he were solely entitled thereto ; a.nd if more than one of such 
joint holder$ persona1Jy present and a ))TOX)' or an attOrney appointed by any other 

joint holders- be present at any meeting personally or by proxy, one of the said 
persons .so present whose name stands first on th¢ register io respect of such 
share alone be entitled to vote in respect thereof .Provided always that as between 

a joint holder person:Uiy present and a pro~ .,y or attorney appointed by any other 

joint holder the vote of the· joint holder present in person shall be preferred a 

Several executors O( administrators of a doceasc:d me-mber in Whose name any 

sh= stands. sh:UI for the purpo>e of this article be deemed joint holders thereof: 

97. The instrument appointing a proxy shall: 

(a) be in writing; and 

(b) be signed by the appointcr or his attorney duly authorised in 

writing or, if the appointct is a body corporate, be under it$ seal or be signed by 

an offie<::r or any attorney duly authorised by it . 

98. the instrument appointing a proxy and the power of adomey or ()(her 

authority, if any. under which it is s igned or notarially certified copy of that 

power of authority, shall be deposited at the registered office of the Company nOt 

less than 48 hours b<:fore the time for holding the meeting or adjourned meeting 
at which the persOn nan:tcd in the instrument propos.e to vote, and in defaq_lt the 

iosU'ument of proxy shall not be treated as valid . 

99. lf any such instrument of appointment be confined to the object of 

appointing an attorney or pr;:oxy, or substitute, it shall remain perrnanendy or for 

such time "' the Boord moy dcrtenninc, in the custody of the Complny, if 
embraciag other objects, a copy thereof, examined wilh the ori,ginal, shall be 

delivc.."Cd to the Company to remajn in the custody of the Company , 

J 00. A vote given in accordance with lhe terms of an insU'Ument of proxy 

shall be valid notwithstanding the previous death of the principal 01' revocation of 

proxy or transfer of the share in respect of which the vote is given. providt.d no 

intimation in writing of the death., revocation Of' transfer shall have been reccive9 
at the office before the mc.:ting . 

Ho-.. membcn 
IJO,.•Co•poS JIIUJttJ.s 

or minOra may vote. 

Soie~l holden , 

hUliV.Q)CAl of p1'01J 

Depo.Jit of lantv.JDeat 
of Pto:~ty G.nd Power 
of Anoracy, 

Costody of the. 
l1ut.rvmcat . 

Wbc:a. \IOte by PtOll.)' 

valid tbo111P, aalotily 
revoked. 
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• 
101. (a) Every i~Uwrnent for proxy for roec:tins s!Wl be in any of tho 

following fonns or shall as nearly liS cimlrostances will adroit be in any of tho 
fonns and 10 tho effect following :·· 

I 

GENERAL FORM 

The Victori• Mills Ltd .. 

Bbarat House, I ()4, Bombay Samachar Mug , 

·Fort. 
Mumb3i. 

• I I We ....... ... . ... .. .. ......... . . of .............. .... . . . in the district 
of . ........ . . ...... . . ...... being a member I members of c.bc above.n:uned 
Compoay bct'eby appoint. ... . ............. . ............ of. ...... . ... .. ... .. 
• • . . . . . . . in the disuiec of . . ........... . . ....... .. or f01ilinc him . . . . ...... . . 
. . . of ......... in tbc: district of . ...... ........ ........ as my 1 our proxy to vote 
for me/us on my/our behalf at lhe annu31 genenl l cxtra-on:linazy aenual meeting 
(I>()( being an annual general meeting) of the Company 10 be held on the . . .. . 
. . . . . . . .. . . . . . . . , day of. ........ , ...... . ... .. and at •ny odjourment therof. 

Signed this .. .... ......... .. . .. . day or ....... • . ..... ... ... . . 

n 

·Poem ror affording members an opportunity of votina for 0t :againsl a 
rcsolutioo . 

The Victori• Mills Ltd .• 

Bhatat Howe. 104. Bombay S:un:><:bar Marg. 
Fon. 
Mumbai. 

I /We . ...... ... .. ..... ..... . . . . .. ... of . .... . , . ..... ... in th' districc: 
of . . ... ... .•...... . , ..... being a member I mcclbers of this ~bovCMmed Cornp3J'ly, 
bcreby appoint . . ..... ...... . . of . . . ............. .in the district of .. ... .... . , 
or failing him .... .. ....... . .. .... • . . • of . .... . ....... ... .... . .in ~ district 
of ..... .......... ... ...... as my I our proxy lO vote for me 1 us on my I 04Jt behalf 
in favour of Rdohuion Nos . .... . ...... ,and against Resolution Nos . . , ... ... . . 
at the annu.a.l gc:ncral mcet.ing I extr::t·ordinary general meeting ( not being o.n annu~l 
general mcc:ting) or rhe Company. lO be held On . ... .... ... day of ... . · .... ... . 
19 . . .. . and at any adjournment thereof. 

Signod this,.,,, ... , .. ,., ... day or. ...... ,,, .. , .... 19 ..... • 

(b) A proxy shall not be entitled to vote except on • poll . 

• 102. No objection shall be m.1& in the validi1y of any vote excep< 11 the 
meetiog or poll at which such voto s!Wl be tendered. aod every voce. whelbcr 

given pcrsooally or by proxy. and nO< disallowed at such meeting or poll, shall be 

deemed valid for oil purpos.os or such meeting or poll whatsOcvc.r . 

103. The Chairm&n of any meeting shall be tho sole judge of the validity 

of every vOte tendered :u such meeting , The Chairman present at che time of 
taking of • poll sh>ll be tho sole judge of the validity of every vote tendered, &1 
such poll. 
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XIV. DIRECTORS 

• 
104. Unles-s: otheC\.vise detenn.ined by a General Mocting. of the COmpany 

che number of DircctOJ:S :;hall not be less than three and not mote than fifteen . 

lOS. The Managing Agent shall be entitled to appoint two ex·officio 
ditectors of the Company so long as the total number of ditectots of the 

Company :shaU exceed three, orie director so Jong as th~ total number of direc:tors 
$hJIII not exeeeed three . The direc10t or directors for ~ time being appointed 

under this el~ shall be entitled to hold office only until l'CCjUcsted to retire by 
~ Managing Agent. and accoidiniJy he I they shall nOt be . bound to n:tire by 

rotation or be subject to lhc prov~ons of the Articles as to retirement by 
rotation. And when any director appoi.Jlted by lhe Managing A&ent as an ex-officio 
Director of the · Company vacates the off!ce for apy reason whatsoever, lhe 

Managing Agent shall bave the right to appoint anotber person as ex-officio 
DirectOr of the Company in his plo<e . The Managing Agent may a< any time 
~moVe any Director :1ppointed by them and appoint another Director in his place 

ol in place of the DirectOr so appointed who resig:\S or <Xherwise vacates his 
office . None of lhe provisions relating to retirement or qualification of directors 

shall apply to such directors who shall be Ex-officio Directors . 

106. (1) The Board may subjeer tO the provisions of Section 261 of 
the Act. appoint an alternate director to act for a dir«tor ( hereinafter in chis 
article cal1ed lhc: • Original Director .. ) during his absence for .a period of not less 

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

ordinotily held . 

(2) An alternate director appointed under clause (1} shall not hold 
office as such for a period longer than that permissible to the original ditector 

in wbose place he bas been appointed and shall vacate office if and wben the 

Original ditec:tor returns to the State in which meetings of the Board are 
ordirulrily held . 

(3} If lhe term of office of the original director is determined 
before be so returns t9 the State aforesaid-, any provision for the automatic 

reappointment of retiring directors in default of another appointment shAll .apply 
to the original :md not to the alternate director . 

107. The qualificstion Of a Director sh.aJI be the holding of equity shares 

in the Company of the nominal value of Rupees Five Thousand. 

I 08. Article be deleted . 

109. Subject to the provisions of Section 198, 309 and 310 of the Ac~ 

the remunemtion payable to the Directors of the Company may be 4$ hereinaftcr 

provided . The remuneration only by way of a fee for each meeting of the Board 
or a Committee lheteof attended by any Director shall be such sutn as m:1y be 

detenn,inod by the Boatel but not exceeding the amount as may be prescribed from 

time to time by the Centtal Government . Provided that if the remuneration so 
determined exceeds the amount prescribed by the Central Government, then the 

approval of the Central Government shall be obtained. The D~ectors shall be paid 
such further remuneration by way of a monthly payment or at a specified 

percentage of the net profi ts or partly by one way and panly by ano<hcr as the 
Company in General Meeting shall from time to time delUlnine: a.nd such funher 

remuner3.tion shall be divided tl.mong the Directors in such proportion and m.artner 
as the Board may from time to time delennine, and in defauJt of such dc.cenni­
n3tio.n shall be divided among the Directors equally . 

110. If any director. being willing, shall be called upon to perform extra 

~rvices., or to make any special exertions in going or residing abroad, or 

otherwise for any purpo;;es of the Company. lbe Board may arrange with such 

Nqm.bef or 
Oitecton . 
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Ditcetat. 
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Oircclor for such .sped31 rt!Ttuneruuo:a for .\:UCh services-. either by a flxed sum 
or by poro<n"'S• of pcoliu. or O!hetwise as may be delermii'>Cd by lho Board and 

$U1.~h remuocra.tioo may be either in addition to or in sub5titution for his rcmu­
nention above provided, and lho Oircctots sbcll be entitled to be repaid any 
tra,•elting Ot other expenses incutTed in connection with the business of chc 
Comp3lly. 

111. ln addition to the remuner;~;tio n payable to Di~tors under the 

preceding Articles, they may be re-imbursed all travell ing, hotCI a.nd other 
expenses incurred by them in connection with the busine$s of the Company, 
ine1uding, auend:lace at 804\.l'd Meeting or Committee thereof . 

112. A Director of lho Company may become • dir«tor oc olhor officer 
of ot othcrwi.sc interested in any company promoted by tbe Compo1ny Of in which 
me Company may be intc"'tc:d as sb:uebokier OJ" ctberwise., and no such Director 
sball be accountable 10 lho Comp311y roc any rcmunerotioa or ochu benefits 
received by him as a d.irector or o!""t«:r of. or from his inccf'C$( io. such otbu 
<Omp:llly unless lbe Comp3ny otherwise di=ts . 

11,3. Tho B03Jid 0e1 behalf or lho Comp3t1y may pay a gratuity or pension 
or allow"""c on ~men• 10 any Director wbo bas held any salMicd office or 
plaoe of profit in the Comp3.ny or in the ~vent of his death to his widow oc 

<!epen<knts and mny muke contributions oo any fund for provision of any such 
grawity, pension or allowa,nce .. 

114. The Bo:ll'd shall hove power subject tO the provisions of Section 261 
of the Ac-t. at any dmc a..nd from time to time, to appoint any p<::rson a.s a director 
to fill a casual vacancy •nd • director so appointed slmll bold office only upto lbe 

date upto which tile Director in whose pla<:e he is appointed would ll:lvc held 
offJCe if it h3d noc been vocar~d as aforesaid . 

115. The B<Wd shall have power subjeet to the provisions of Sc:ction '261 
of lhc: Act. at uy time ;Lnd from. time to time. to a.ppoin.t any person :as an 
additional Director . 

Provided that an additionlll Director shall bold offlCC only up!O lho cl.tte of 
the neJtt Annu.J General Meeting of the Comp311y : 

Provided further that the number of directors and additjo.,na.t directors 

together shall not exceed the maximum strength fixed for the BOard by the 
Aniclc 104 , 

116. At an annual general mecdng of the company in every yctu' one-third of 
such of the directon for the time being as are liable to retire by rot:uion, or if 
their number is not three or a multiple of three. then the number nc:u-cst to one­
third shall retire from ortice by rotation. and the retiring directors shall be those 
who are longest in office. 

117. Retiring Direc-tors sh3H be eligble for reappointment . 

118. If in any case. 3ft)' question stull arise as to whicb of the dircoton who 

became directors on lho same day shall retire. lho same $boll, in defoult of and 

subject 10 a.ny """emenl omong then=lvC$ be determii'>Cd by lho Board by lot • 

119. lbc coalinuin& directOI'$ m.ay 3Cl notwithstand-ing a_ny vaea.ney in lhe 

Board ; but if and so long as their number is reduced below lbc quon:m fixed by 
the articles for a muting of the Board, the continuing direclOrs or director rmy 
:tet for the purpose of increasing the number of directors to thQt Oxcd for the 

quorum, or of summOC'Iina a general meeting of the CompMy, but (or no ocher 
purpose. 
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J 20 The Company at any gcneraJ meeting at which directors r<:tire in the: 

ll\Qnaer abovementioned shalt flll up the ~ acatod offices, by appointing a lik.e 
nwnber of persons to be dirCCtOI'$ and may fill up any otbet vacancies . 

121. (a) If the place of the r<:liring dire<tor is not so filled up and the 

mooting bas not expressly resolv~d not to fill the vacancy. the meeting shall stand 

~joumed ttll the same day in the next -.;yeeJc, at the same time and place. or jf 
thai day is a public holiday. till the next sue<eeding day whieb is not a public 
holiday at the same lime and place . 

(b) If at the adjowned meeting also, !he plaee of the retuu>g 
cli{ector is not filled up and that meeting also bas not cxprc;ss!y resolved no< to 

fill the vacancy. the retiring di!CCtor shall be deemed to have been reappointed 

at lhe adjOurned meeting, unless ..... 

(i) 3l the meeting or at tbe previous meeting a resolution for the 

reappointment of such director has been put to the meeting 
and lost: · 

(ii) the retiring director has by a notice in wntJng 3ddtesscd to 
the Company or itS Bo~d. expressed his unwillingness to be 
so reappointed ; 

(iii) ~e is not qualified or is disqualified for appointment : 

(iv) a resolution. whether spocial or ordinary is required for his 

appointment or reappointment in virtue of any provisions of 
this Act: or 

(v) the provison to sub -section (2) :of Section 263 is applicable to 
the clause: 

122. A director may at any time give notice in writing of his wish to 
resign by delivering sue~ nOtiC(; to the Secretary or leaving the same at the 

regi$ttred office of the Company : anq thereupon his office shall be v3C:Iled , 

123. A !X'<>On shall not be capable of being appointed · a director of the 
Company, if--

(a) he has been found to be of unsound mind by a Court of 

compctc~t jurisdiction and finding is in force ; 

(b) he is an undischarged insolvent; 

(e) be bas applied 10 be adjudicated as an insolvent and his 
applicatlo11 is pending ; 

(d) he has been convicted by a Coun of any Offen~ involving 
moral turpitude and senleneod in respect thereof to imprisonment 
for not Jess than six. months and a period of five years has noc . 

elapsed from the date of expiry of the sentence ; 

(e) he has not poid any call in respect of sllares of the Company 
held by him. whether alone or jointly with others and six 

months ha~e elapsed from the las< day fixed for the payment 
of the call ; or 

(f) an order disqualifying him for appointmeo[ as director has 

been passed by a Court in pursuance of Section 203 of tht; 

Act and is in fo-rce, unless the leave of the Court has been 

obtaintd. lot his appaiotmcrit in pursuance of that Section . 

Appoiatmcot of 
awc:ecuon, 

Redrit~..~ Olrecton 
co remai• i11 office 
cill ~ e c:c:euon ~e4 
JAd &lllomatic: 
reappo.i:o[Dc.QC of 
redri•J d.ireccon • 

Reti.&u.tioa of 
dirucors. 

Disqutitie.a.cioa 
of direccon . 
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A person who has incurred disqualjfication described in clat;,tses (d) 

or (e), may be appointed as a director, if the said disqualification is 
removed by the Central Government by notification in the Official 

Gazette. 

124. · 10e office of a director shall become vacant if :-·· 

(a) be fails to obtain witliin the time spocilied in SUI>-$C<tion (I) 

of Sec.tion 270 of the Act. or at any time thereafter eeases 
to hold. the share qualification, required of him under Article 

107. 

(b) be is found to be of unsound mind by a Court of eompeteot 

jurisdi~ tio n ; 

(c) he applies !" be ;;d j udic~ ted an insolvent: 

(d) be is adjudged "" insolvent; 

(e) he is convicted by a Court of any offence involving moral 
turpitude and sentenced in rcspec·t thereof to imprisonment 
for not Jess than six months ; 

(t) be fails to pay any call in respect of shares of the Company 
held by him. whether alone or jointly with other.;, within six 

months from the last dat.e fixed for the payment of me call 
unless the Central Government bas by notification in the 

Official Ga7.ette, removed thC disqualification incur::red by such 

failure : 

(g) be absents himself from three consecutive meeting of the 

Board or from an meetings of the Board for a continuous 

period of three months, whicbever is longer. without obtaining 

leave of absence from the Board : 

(b) be ( whether by himself or by any preson for his benefit or on 

his account). or any firm in which be is a partner 6t any 
private Company of which he is a director, accepts a loan~ or 
any guaraotee ot security for loan from the <;ompany io 

coottavention of Section 295 df the Act: 

(i) he acts in contravention of Section 299 of the Act ; 

Gl he becomes disqualified by an order of Coun under Section 

203 of the Act : 

(k) he is removed in pursuance of SectiQn 2S4 of the Act : or 

(I) having been appointed a director by vinue of his holding any 
office or other employment in the Company, o~: as a nominee 

of the M3naging Agent of the Company, he ceases to hold 
such office or other employment in the Company or. as the 

case may be. the Mal1aging Agency comes to an end . 

125. Subject 10 the provisions of sections 283, 297, 299. 300 and 314 of 

the Act. no Director of the Company or the fitm of which he is a partner or any 
partnc::r of S1,)C.h finn or the private Company of which he is a member. or a director. 

$ball be disqua1ified by his office from ~O nt racting with the Company either as 

vendor. purchaser. agent, broker or by reason of his bciog a director o-r member 
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of the M;maging Agent of the Company c'r by reason of h:s lending money to the 

Company, or orthecwis.!. nor shaH any such contract or any contract or arrange· 
ment entered jnto by or on bchaJf of tbc Company in which any director shaU be 

in any way interested. be avoided. nor shaH any director, so contracting or being 
so intaCsted be liable to :s.ccou.nt to the Company for any profit reatisod by any 
such conttact or arrangement by re.Mon only of such d!Tcctor holding that office, 
or of the fiduciory r0!atioo thereby established, but it is declared that the nature 

of his concern or interest must be disclosed by him at the meeting of the Board 
at which me contract OJ:' arr3ngement bt de temin~d. if his interest then exists. or 
in any other case at the first meeting of tbe Board after the acquisition of his 
interest. and tbat no director shall. as a director take part in the dis.cu.ssion or 
vote in respect of any contract Of arrang¢m~nt in which be is so interested, and 

if he dose so vote, his vote shall not be counted .Provided that oo such diKiosurc 
of interest by directc:s will be necessary i~ ~ of any conU"ac:t or arrangement 
entered into or be dtered into by the Company with any other Company where 
any of the directOrS of the Company or two or more of them together hold$ or 

bold not more than twO percent of the paid-up share ~ litat in lhat other company. 
Provided further that the director$, or any of thetn, t:UZY take part in the d1scus­
si9n of. or vote on --

(a) 

(b) 

• any oonttact of indemnity against any loss which they or any 

one or more of them suffer by reason or b¢COm.ing or being 

sureties or a surety for tbc- Company ; 

any contract or arran~cmen t entered into or to be en'lc:red into 
with a pub-lie company Of a private company which is a 

subsidiary of a public company, in which Ehe interest of the: 
director aforesaid consist . ~olely -

(i) in his being a director of such company and the holder of not 

m ore than shares o f such number or value therein as is 
requisite to qualify rum for appointment as a director thereof. 
be having been nominated as such director by the Company, or 

(ii) in his being 11 member holding not more than two percent of 
its paid-up share capital , 

A genefal notice that any Ditector is a member or ...a director of any 
specified firm or bod~ corporate, and is to be regarded as concerned or inten;s.ted 

in aoy subsequent transaction with such finn or body corporate. shall be sufficient 
disclosure under chi~ Art.iclc, and after such general 90tice, it sh2.U not be 
nece$$ary to give ~ny special notice relating tO any par'ticular transaction with 
such fum or body corporate . A diroctor shall not be disqualified by rcoson of his 

holding any other office or pl.ace of profit under the ·company in t9njunction with 

his office or director. and m.ay be .appointed thereto upon such terms as to 
cemuneration, tenure of office and otherwise, as the Boatd may arrange . 

126. (1) The Company may by ordinary. resolution cemove a Director Rci'DO<ral of 
( not being a director appointed by the Ceottal Govemment in pursuance of Diteeton. 
Section 408 ), before the expiry of his period of office . 

(2} Special notice $hall be required of any resolution to remove 
a director under this anicle or to appoint somebody instead of a director so 
removed at lhe meeting at which he is removed. 

(3) On roceip-t of notice of a resolution to remove 3 director 
under this Section , the Company shall forthwith send a copy thereof to the 
director concerned, and the dire-ctor ( whether or not he is a member of the 

Compa.'1y ) shall be entitled to be heard on the resolution at the mcietiog • 
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(4) Where notice js give.1; oC a r esol~tion to remove a Direc.tor 

under &his article and the ~i r eetor concerned makes with respect thereto 

n:~n14tioos iA wriling 10 !he Company (no< cxoccdiog a reasooable length) 
and requests their notification to the members of the Company. the: Company 

shall, u~less tlw represent3tion are received by it too lllte for it to do so -

(a) in any notice of the R:;$Oiution given lO the memers ot the Company. 

smte the facts of the rcpresetltatjons having been made; and 

(b) seod a <opy of the r<pn:senlalions 10 evay member of !he Company 
to whom notice of the meetin,g is .sent ( whether before or after 

receipl of !he represenuuions by lhe Company) and If a copy of !he 

representations is cot sent as afore.s;aid ~usc tbcy wcre received 

too lite or because of the Company•s default, the director may 

(without prejudice to his righl to be heard orally ) require !hot the 

represel'\btions shall 00 read out at the meeting ; 

Provided lhat copie:s of ~ he representations need n()( be send out and 

the represcnt3tjons need not be read out at the meeting if, on the 

applic:oltion either of the Com_pany or of any Olha penon who claims 

to be •ggrieved, !he Coon is salis!ied th>t the rigl>ts confern:d by 
this cJ.tusc ate being abused to secure needless publicity of def:unalory 

matter . 

(S) A vxaney created by the removal of :l Director by lhis article 

may if he had been appoinred by lhe Compillly in Ocner.al Mc<>ling or by !he 

Board in pursuance of Articles 114 or liS be filled by the appoiA!ment of 
anOiber -r>inetor In his stead by the meeting a1 wblcb he is removed. provided 
special notice of the intended appoinanent wa.s given under clause (2) ; 

A director so appoin!ed sb.11l bold office until !he dale upto wt.icb his 
.predecessor woold ha''C held offipe if he had nol been removed as :lforesaid . 

(6) If the vacancy is nor fllled under eiAuse (5), it may be fiUed 
as a c:&SPI vacancy in 3ccorcnoce with the provisions of Article 114 so far as 

they may be applicl ble ond all the provisions of t.h3t article shall appl)' 

:tecordingly . Provided· that the direcror who WM removed from office sh3U 

DOl be reappoiAIOd as a director by the Bovd . ~ 

,1'27. ( 1) a person who is not a redring director shall. s ubject to the 

ptovisions of the Mt. be eligible for a,ppoinunc-nt to the office or director 3t any 

gene::nl mectiog. if he or some member intending to propose him bas, I)()( less 

than rountet\ days before the mectina. left at lhc office of the Comp:11'ly, a notice 

in writin,& under his hand signifying hi$ eandidawrc for the office of d.irc.etor or 

the iAc.ention of such member 10 propose him .. a cllndidac.e for that office. .. the 

ease may be aluna with a deposir of five hundred rupees which shAll be refunded 
to such person or as the c:ue may be. ro suet\ member. if the person succeeds 

in gettina elected as a director • 

(2} The Company shall inform its members of the candid01ure of 
a person for the office of dit~tor or d\e intention o{ ;L membet to propo.$0 suth 

person as ca."ldidatc fot lh.at office, by scrvina individual notices on the membets 

ft()( lw lh.an seven days before the meeting . 

Provided that it sh.all not be necessary for the Co!llpany to serve individual 

no<iceo upon the members .. :lforesaid if the Company advertises sucb candidature 
or intentioo not less than seven days before the meeting in at lease rwo t\CWSJ)apci's 

circulating in Mumbai, of which one i$ published in the English language and the 

other in the Gujllrati b.ngu~gc . 
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128. The Comp.tity shall keep a1 il> registered office a Register of il> 

I>irectors, Managing agent and Secrewy;.containin.g with respect to each of them 

!he panieulars as required by Section 303 (I) of the Act, and shall, within the 

periods respectively prescribed by Sectioo 303 (2) of the A<:~ ~nd to the 

Registtar a return i.n dup1.itace in the ~rescribcd form contain.ing the partic:ulars 

specified in the said Register and a. notification in the ~c:ribed Conn of' any 
c.l'wtge among its Oit:ec;tot$, Managing Agent or Secretary ot in any of the 
panicuiar> contained in the Rcgimr, specifying the date of !he change 

XV. POWERS OF THE BOARD· 

R¢pstc:r of 
Ditec:ton 

129. (I) Subject to the provisions of the Ac~ the Board shall be c::. .. ..t l'owen 
entill¢d to execc.ise aU such powers. and to do all such acts a.nd things as the of tbe Boatd. 

Company is 3utbori.sed to exercise and do : 

Provided that the board shall not exercise any power or do any act or dUng 
which is directed or required whether by !he Act or any other Law or by ~ 

pr<Se~~ts or c<helwise, 10 be exercised or @e by !he Comp;my in General Meeting ; 

Provided Mtber that in exercising any such power oc doiOg any such act or 
trung, lhe Board shall be subject to the provisions contained in thal behalf in the 

Act or in any other Law or in the Memorandum or Articles of the Company. or 
in any regulations ftOt inconsistent therewith and duly made thereunder, including 
reguiJitions mad< by the Company in General Meeting. 

(2) No regulation made by the Company in General Meeting shall 
invalidate any prior act of the Board which would ha\'C been valid if thai 

tegulation hid not bec.n made . 

130. Subject to and in a.ccor<bnce with the restrictions on powC.r of tbc 

Board c;onui~d in Sccdon 293 of the Act and without prejudice 10 the genetal 
powers conferred by Article 129 and o-ther powers confef!'ed by these presents, it 
is hereby expressly declned th:u the Board shall have the following powers 

(which may be exercised by the Man3ging Agent or M;maging Directots or whole 
time Directors whe..-evcr any of the powers are cnq-usted to them either by those 

presents or otherwise-) that is to say, poWer :--

(a) To purchase or otherwiSe acquire any lands, buildings, machinery, 

premises. hereditaments. property, effects. assets, rights. crec:lits.. 

royaJties, business and goodwill of any joint Stock Company 
carrying -on the business of spinning and wCaving, dyeing. ' 

bl~tting, finishing, printing etc. of any fib r o~is substances or 
any other business which this Company is 3Uthoris.cd to Can}' 

on in 3nY patt of india, also ro promoce .. aid. foster, su~idise. 

or acquire iotercsts in any industty or undertaking in '-"Y 
counay or countries whatSoever ; 

(b) To purchase. or ro.kc on lease fat any term or terms of years, 
Ot otherwise acquire any mills or factories or any other 

undcna.king or any land or lands, with or without builrlings and 
outhouses thereon. $ituare. in any pan of Indi~. at such price 
or rent, and under and subject to such terms and conditions as 

the Board may think fit: and in any such purchase, lease or 
other acquisition to accept such title as the Board may believe 

or may be advised to be reasonably satisfactory ; 

(c) T.o etect and construct, o-n the $.:lid land or lands. buildings, 

houses. warehouses. sheds. or tanks necessary and adopted to 
lhe working of a spinning and wc:~.ving mills (including bleach.ing. 
dyeing. finishing, printing etc. of yarn and I or cloth) and to 

alter, extend and improve the same ; tO provjde m:u;hinery, 

Elliprus powcn 
o( the Boud. 
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engines and appantus requisiCe foe dw: construction of 5uch a 
mill. and lhe due and efficient working Ehereof ; 

(d) To let or lease the property of the Company, in part or in 
who!e, for su<::h rent, and £Ubjcct to such conditions as may be 
thought advisable: 

(e) To sell such ,portions of the: lMd and buildings of lhe Company 
as may not be required for the: purpo.ses of lhe Company ; 

(f) To mongage the whele or any portion of the property of the: 
Company for the purposes of the: Comp3J)y ; 

(g) To seU all or any portion of thc: nuchinery or stores belonging 
to tbe Company ; and 10 buy raw cotton and other materials 

a.o.d lO spio and weave the sa.me and sell cotton. yam, cloth 

and other fabrics so manufo<:<Urol eilhu oo the spot. or ax 111y 
other pl&ee in Mumbai or elsewhere in. India: or to ship or 
olhuwise tmwnit Ol>d forword lhc 5ame for •ale to any port. 

plaoe or counb')' as may. be thought advisable ; 

(h) At i!$ discretion to pay fn< any property rights 0< privileges 
acquired by. or services rendered to the Company either wboUy 

or partially in cash or in sh:u-cs (subjec::t to the provision$ or .. 
Section 81 of the AC·I) bonds, debentures or other securities 

of the Company, and any such sh.vcs. may be issued e ither as 
fully paid up or with such :unount credited as paid up thereon 

as may be agi ctd upon : and any such bond$, debentures or 
Olhei securities may be either specifically charged upon all or 

. any part of the proper!)' or til<: Company and ;,. uncalled 
capitol or ncit so eh:>r;ed ; 

(i) To secure the fulfilment of i11ly contracts or engagements 

en~ into by thc: Company by mortgage or <harge of all or 
any of thc: propcny of the Company and its unpaid Cl~Pital Ol>d 

for- the- time being or in such ether manner as it may chink 
fit: 

(j) To accept from My member >0 f>r as may be permissible by 
law, a so.rre.nder of hb shares or stock or any part cbercof, on 
such tenns and conditions as shll.ll be a&ru d : 

(k) To have an officiG.I seal for u.se abroad : 

(I) To keep a foreign rcaister in o.ccordtsnce with the provis.ions 
of the Comp:mies Act ; 

(m) To appoint and at its discretion remov~ or suspend. .such mill 
managers. s~rctuies. orticcrs. clerks, agents and cm.ploycc.s 
for pc:rmaoe~.u. rempor1t)' or sptci31 service$ as h may from 
time to time think fit. and 10 d~:tcrmine tbeit powerS and 

d~ti~;;S and fix their saluies, cmolumen.lS or rem.uncratioo aDd 
to require security io such in.SUl"tCC$ llDd to sucb a.mou.t~u a.s 
it may think fit ; 

(n) From time co time to make, v:uy and repeal b)'e-laws for the 

regulation of chc business of the Cornp:my, its officers and 

serva.ou; 

• 
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(u) Subject to the ?tOVisions or. Section 49 of the Act·-

(i) 10 get the shates in other body CO{J)OI"alt oo an 3Dlouru not 

exceeding me nominal value of the qualification shares which 
are required to be held by a director- thereof, registered or 
held by the Company jointly in the names of its<:lf IUld of • 
penoo or nominee or in the name ·or a pCX$On or nomioee. 

wbcrc the CompaAy bas a right to appoint any person or 
persoos or wh<:re any nomin« or nominees of lhc Compa.ny 

has or have beeo appoiotc:d, as • director or directors of .. y 
such other body corporate : 

(ii) To deposit with a Bank belns the bankers of the Company. ~~>y 
shares of securities for the collection of any dividend or 
interest payable thereon : 

(iii) To deposit with or transfer to, any person any shares or 
securities. by way of ..,.,urity for the repayment of any loan 
advanced to the Company e< !be perf~ of any obligation 

lllldcnakcn by it.; 

(p) To instirut.e. conduct. dctc:n\1, compound or abondoa any lepl 
proccc.djngs by or agajn.st the Compa.ny or irs officers, or 
other wise concerning che o.ffalrs of the Company. and also 
s ubject to the provisions of Sections 293 and 295 of the Act 

to compound and aJtow time for payment or satisfaction of 
any debts due, and of any chllms or demands by or ag:>lnsr the 
Company, to arbitration and observe and ~.tfonn any :~.wards 

made thereon ~ 

{q) To act on behalf of the Company in all matters rolatins to 

banlaup<s and insolvents: 

(r) To =~ and Sive ffi:eiptS. release• and O<hc< disch.uges fe< 

monie5 p,ayable to the Comp2ny and for the claims and de 
maods of the Compamy : 

(s) Subject to the provisions of Section 77 •. 292, 295, 369, 370 

and 372 of the Act. to invest Md deal with any monies of the 
Comp~ny not immediately required for- the purposes thereof 
upon suc:h s&:CU.rity or without security and in such manner u 
it m:1y think fit !lnd from lime to time to vary such 
investments : • 

{t) To subscrij>e for. purchase. accept. take, bold, O< otherwi..: 
acquire shares of any company, society, or Ulldeniliog wbieb 

does among ocher thing;s tbe business of spinning. weaving or 
manufacturing or dealing in cotton or omer fibrous substaoccs 

and the preparation. dyeing, printing, oc colouring or 3l1Y of the 

soid substao«s or the object of which shall either wholly or 

in pm be similar to those of this Company or such as m~y be 
likely to promote or advance t1M: intCAc.Sl$ of this Com.pany : 

(u) Subject to and in accord~once with the provis.ions of Sec:1ioa 

49 of the Act. to exec:u.te in Lbc name ao.d on bch:alf of the 

Company in favour of ony director oc O<hc< person who may 
inc.ut. or be about to incur. any personal liability whether as 

principal o.r surety for the benefit of me Company. sue:b 
mongages. of tbc Company's pn>p<ny { present and Cutun: ) as 
thc.y think fit ; any such monga,e may c:ontain a power or 
3Qie and su:c:h Other powers. provisio.o.s. covenants. and 

agreements as shaJI be agreed upoa ; 
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(v) To give any oft'"occr, or od>a penon employed by tbo Co-y 
a c:omm.issioa. on the profits of any particular business or 

cran«~<:<ion, or • shOR in general profits of. lhe Company; and 

such commission or sb= of profits shall be ~ted as pan 

of the working expenses of lhe Company ; 

{w) To give, a.ward or allow any bonus, pension. gr3tuiry or com 
pensation co any employee of the Company, or his Widow, 
children, or dependents, thot may appear to tile Board just or 

proper, wbothcr such employee, his .widow, children or ·dopen 
dents l\1ve or have not a ~gal daim upon the Company : 

(x) To provide for lhe welfare of employees (including direetors) 
or ex<mployoes of the Company or its predecessors in business 
and the wives, widows and families or the dependents or 
connections of such pc.rsoas by building or contributiftg 10 

!be builcfing or llowc$ or dwdlings or qua!WS or by &1'>111> or 
money, pcuions. gratuities. aJtowaoces, bonuses, profit 
s!Wng bonuses or beoefia or any other payments or by ~ng 

and from time to tip>< subscribing or contributing to provident 
and other associations, institutions. funds. profit sturing or 

other schemes or cru.st.S t.nd by pcoviding or sub.Kribing or 
contribuling ~owards plac;es of instruction and recre-ation, 

hospitals nnd dlspcnstriC$, medical and other attcndaoce .. and 
other assl$tancc ns the Board may think fit; 

(y) Subject to the provisions of Sections 293(1) (c), and 293A 

and 293B of lhe Act to subscribe or contribute or otherwise 
.to assist or tO guarantee money to chMiuble, benevolent, 
religious, scientific. national, public, political or any other 

institutions, objects or purposes, or for any exhibition ; 

(z) Before ruommcndins >ny cfividcocl. to set aside web ponioo 
of the profits or the Compaoy .. it may thiM: 6~ tD form • 

fund to provide for sueh pensioas. gr.uuities or compenwioa 
: ar to create any Provident or benefit fund in such nunnet as 

lhe Board m.ay deem fit; 

(u.) Before rccommcndjng any dividend, to set aside, out of the 
profits of c.hc Company such sums 3$ it may think proper, for 
depceciation or 'o a depteciation fund, dc.vclopment fund, 

rchabilirat.ion fund, t3Xation fund, insuiancc fund, general re 
serves reserve fund or sinking {und oc any special rund to 
meet continaencies, or to repay redeemable prefecence shares, 

debentures or debenture stoc:k. or for special dividends, or for 
equalising dividends, o.r foe repairing, improving, extending and 
maintllinin& 11ny of the; property of the Company and foe $UCh 
olbcr purposes as the Board may, in its absolute dirc.retioa, 
think conducive to the interests of the Company with power 
from time to time to trmJ.fet money standing to lhe credit o( 

ooe fund oc any part thereof co the credit of .. y o<ber fund: 
and tO iavcst the several sums so set aside or so much 

thereof ~ is cc.q\Ured to be invested. upon suc:b investmentS 
(other than sb=s or lhe Company), ., it may tltinl: fit and 

from time to time deal with and vary such investments and 

disp0$c of and apply >nd expend all or ""Y pan thereof fa< thA> 

benefit of che Com.p3ny. in such m:lnner and for such purposes 
i1S the Board. in its absolute discretion., think conducive to the 

interest of the Company. notwithstanding that the matters to 

which tllc Bottrd applies or upun Which it expc:nds the Silmc; 
oc any p:ut chereof mo.y be matters to which the capitul ~~\Onies 
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of 1he Compa.oy misbt riglltly be applied 0< expended : ami to 

divide the general rcsuvc7 and the teset'\'e fund into stlC.h 

s~ci:ll fund os the Board may thiol: fit and to employ the 
3S$Ct$ constirutin& all or ~y of tbc :!hove funds including the 

deprechttion fund. ,in the business of the Company or in the 
purchase or repayment of redeemable preference shares. 
debenture or debenture stock, and that without being bound 
to )(eep the same separate from the other a.»et$ . If the 
assets constituting M~ of the above funds are employed in the 

business of the Company, the Board may poy or :lllow to the 
credit of such funds interests at such rateS as the Board may 

think proper but not exceeding nine percent per ann~.tm ; 

(lib) At any time :u>d !tom time to time, by power of attorney und« 
the seal of tho Company, to appoint any p«sen or persons to 

be the aaamc:ys or the Compa.oy. for such pwposes and with 

woh pow«. autl>orities and di=etions ( oot exceeding tbose 
vested in or exercisa.blc by the Bo.ord under these prcse1US) 

and for suc.h period and subject to such conditions as tbc 

Board may !tom time to time think lit : 

(c:c:) To appoint My two 0t rilore Diroc:to~ as Ditectors in--c-barge 
to c-arry on the Manazcmc:nt of me affairs of che Company 
pending: the appointment or reappoinanent of Managing Agent 

or the Managing Directors or Whole Tlillc DirectOrS as the 
cO\SC may be o.nd to pay them such remuneration as the Board 
lhinks fit and within the limits permissible under the Act ; 

(dd) For or in ~lation to any of the matters aforesaid or otherwise 

for the purposes of the Company. to enter into aJI such 
n<:gotiations •ml controets, :u>d rescind and vary all such COOirSCts 
and execute and do :111 such acts, demls, and things in the name 
and on behalf of the ""-Y as it may consider expedienl: 

(ee) From time to time to delega~e all oc any of these powers and 

authorities to the Managing Agent or Managing Directors 
0< Whole Time Diret"!" as tbe ~ may be of the Company 

wich power tO them tO sub-delegate and to make, vary and 
repeal bye .. Jaws (or the regulation of the businC$$ of the 

Compal'ly, its officcn and servants ; 

(ff) To enter into agreements with the Managing Agcn:(,'M3n.tgjng 
Director or Directors oc Whole: Tune Direetot' or Dire;ctors or 
Managers with such modification as may be deemed expedient, 
either before: or aner the execution <1.nd to carry the same into 

e ffec~ ••d to offix the s.al of the Company to the same ; 

(gg) To carry on the M•nagment of the affairs of the Comp .. y in 

the absence of appointment or reappointment of Managina: 

Agent or Mlnaging Dircczocs or Whole Time Directors or in 
the event of lheir resia:n~tion or removal or suspension ; 

(bb) And generally to do all such other acts and things u ore 
~. i.Dcidc:nW Ot conducive to lhe att.Unmcnt of all or 

""Y of tho objecu or tho Comp>ny :u>d so ..,.etion :u>d autl>orise 
all.suc:h mancrs and lhinss u may be necessary to be done.. 
authorised 01 sanctioned in or about the execution of all M 

ony of the powers conferred upon the Board . 
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131. (J) A Manaser may be appointed by the Board for such ~ at 

sucb ICIIluntratioo and upoo sueb conditiims as it may think fit • 

(2) A Director may be appointed as Manager . 

132. A provision of the: Act or these ·prescn!S requiring or authorising a 

thiog to be done by a Director and the: Manager or Secretary sb.all not be satisfied 

by i!S being done by the said person acting both .. Director and .. or io place 
of, the Manago:< or sec:<etary . · 

• XVI. BORROWING POWERS OF THE BOARD 

133. Subject to and in accord:>nce with the provisions of Sections 292 and 

293 of the Ae~ the Board may raise or secure the payment or repayment of such 

sum of sums in sucb manner and upon such r.crms and conditiol'iS in. all respecu 
as it think fit. and' io particular by the issue of debentures or debenture stoclc of 
the Company. charged liPon all or any part of the propeity of the Company ( both 

pre~nt and future). including i!S uncalled eapiOII for the time being . 

134. Debentures, debenture stock or other securities may be made asoignahlc 
free from any equities between the Company and the person io whorn the same 
may be issued . 

135. Any debenture>, debenture stock. bond's or other securities, may be 

issued at a discount, premium or otherwise and with any sp¢cial privileges as to 
redemption. surrender, drawings, alJocment of s~ares. attending and voting at 
General Meeting of the Company. appointment of Dierectors and orherwise 
provided that debentures. wilh the right to allotment of or conversion into 
shares shall not be issued except with the sanction of the company in 
General Meeting . 

136. Any uoealled eapiOII of the: Company may be included in ~r charged 
by any monpge ot any other security by the Board . 

137. If the Directors or any of them or any other pusons shalt become 

personally liable for the payment of any sum primarily due from the Company. the 

Board mlly executed or cause to be executed an.r mortgage, charge or security 

over or affecting the whole or any pan of the 3S$C·ts of the Company by way of 

indemnity against aoy loss which the Directors or any one or more of ~m or 

person may suffe: by becoming or being sUreties or surety for the Company . 

XVTI. PROCEEDINGS OF BOARD OR COMl\l.l.TIEE OF DIRECTORS 

138. ( I ) Th<> Board may meet for the despatch of business, adjoum ond 
otherwise regulate its moetings, as it thinks fit. but so that the provisions of 

Section 285 of the Act regarding the frequency of the Meetings are complied 
with. 

(2) The quorum for a meeting of the Board sball be one·third of 

its total sU'cngth ( any fraction contained in that one-third being rounded off as 
one). ct two DirectOr$, whichever is higher; 

Provided lh.at whete at any time the number of interested Directors exceeds 

or . is equal to two· third of the total strength, the number of the 11:maioing 
Directors.. that is to say. the nu.:mber of the Directors who are not inter~sted 

present at the meeting being not less than two. shall be the quorum during 
such time. 
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Explanation: In chis .anicle :-

(a) "tooal s<n:ngth" mcaru lho coW strcn&lh nf lho ~ ahcr dc<luctil!g 
lhcn:from !he oumbc:r of !he dircctOI$, If any , whOse pia= may be vacant at lho 

time. 

(b) "intc=ted director" means any director, whose presence cannoc by 
r=n of S«:tion 300 of tbc Act • count for !he purpose of forming a quorum at 

a meeting of the Boatd • at the time of the discussiOn or vote on any matter, 

139. If at !he e.piroticin of fifteen minutes from !he time appointed 
for !he Board'• meeting. a quorum i.s noc present, no IMlsin= shall be transacted 
except tho! of election of a Cbai.raun and !he meeting shall stand adjourned, 
u:nlc:u the Chairman otherwise directs • to the same d3y in lhe next week • at t.be 
same time and place • 

140. (1) The Board may elect a Cb:ti.rmaD for its mee,tiags and 
dc=inc !he period for wbicb be i.s 10 hold offw:e • 

(2) If no such Olairman i.s •etec::ted. or if at any m"dug the 

Chairman is nOt present within five minutes after the time appointed for boldi~8 
the meeting, the Directors present may choose one of tbcir numbet lO be the 

Chairman of the meeting . 

If quoram ~t ,.,. .. .c. 
8ot.rd'a ~n«ti•l 
fO be a4jot.~fllc4 • 

o.:inDu or me 
N«eb.& of u... ....., • 

141. A Diroctor may, at any lime, and the ~anaging A,gen.t on thcir Olrccron R'IAY 
own , or upon lhe request of Directors in writing, shall convene a meeting of tho 11""moa mectiaa. 

Directors. Notice of every meeting of lhc Board shall be given in writing to evety 

Director for the time being in l nd.ia and at h.is usu3l address in India to every 
othc:r Diroctor . 

142. Any question which shall arise :at any meeting of tbc Board shall 
be decided by a· majority of votes. and in CO$< of an cqtialil)' of VOle$, !he 
Ouirm:m sb:lll have a casting ~ in lddition to his own vote as a Directot . 

143. A meeting of lho Board for !he time being at which a quorum i.s 
present shall be compcteDt 10 e<crci.se all '!< any of !he authorities • poWC!$ and 

di$Cretions by or undu lho articles or !he Company roc !he time being veslt>d in 
or exercisable by !he Board . 

144, The Board may delegate :lny of its powers to a CommitlCC 

consisting of such mcmbec or members of its: body as it thinks fit ~d it may 

from time to time revoke ~d disch:u-&e any such commiuee, either wholly or in 
pan and either as 10 persons or purposes : but every Committee $0 formed shall 
in exercise of !he pOwers delegated to it, confirm to all such regulations as may 
from time to time be prescribed by the Bo3.Cd ~ all acts done by any such 

Committee in conforimity with such regu1atioos. aiid in fulfilment of the 
purposes of its appointment. but not otherwise , shall have like force and cff«:t 
B$ if done by the Board • 

145. All aos done by any meeting of tho Board oc of a Committee of !he 

Boord oc by any pc=n acting as a Director shall, notwilhstandiog !hat it shall 
a.ftctwatds be di$eovc:red that tbuc wu ckfcr;t in the appoinoneat of such 

l);rectoc, or pctSOO$ acting as aforesaid oc tho! !hey or any of !hem were 
dioqualific:d, be as valid as if every such pc!$00 bad bca> duly appointed and -. 

qualified 10 be a !);rector • 

146. The meetings and proceedings of any such Committee oonoi.sting of two 

or more member$ shall be governed by !he J'C'O-"•ions hcr<in contained for reguloting 
the meetings and proceedings of Board so far as the same 3re appli<::able 
thereto, aod are not superseded by the expre.ss term.s of the appointment 

of such Comm.inee or any regulallons Imposed by the Board afote$aid . 

Q .. culoas u Boud 

Mccd•J llow decided • 
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147. No resolution shall be deemed 10 have been duly passed by t'>e 

B~ Oi' by a Commiucc ~cof by circulation·. unless the resolution has beert 
citculaied in draft, togte.ther with rhe ocecs:sary pa;>«s.. if any, to an the Directors, · 
or to all the mcmbcis of the. Committee, then in India ( not bei!)g less in number 
!han the quorum fixed for a meeting of the lloard or Committee as the case may 

be ), and to all other Directors or members, at their usual address in India, and 
has been approved by sucb of the Direclots &S :ue <hen in India. or ,by a majority 
of such of them, as :ue entitled 10 vote on the resolution . 

148 . . (1) The Contpany shall eauae ntinu~CS of aU proceedings of every 

general meeting and of all proceeding of every meeting of its Board or of every 
Comntinee of lhe Board, to be kept by .ruoong wilhin thiny days of the conclusion 

of ~;very, such meeting conc:crn~d. entries thereof in books kept for that purpose 
with their pages cOnsccucively numbered . 

(2) Each page of every such bonk sball be initialled or signed and 
the last page. of the record of proceedings of each meeting in such bonka shall 

be dated and signed --

(a) 

(b) 

in the. case of minutes of proceedings of a meeting of the Board 
or of ._ Committ<:e thereof. by the chairman of the S3id meeting 

or the chainnan of the next s~cding meeting ; 

in the case of minule.S of proceedings of a general meeting by 
t h~ chairman Qf the same meeting within cb~ aforesaid period of 
fourteen days or in the event of the death or inability of tbat 
chairman within that period by a Director duly authorised by lhe 
Board for the pwpcse . 

(3) 1be minutes of each meetina shall contain a fair and c:orrect 
summary of the proceeding thereat , 

(4) All appointments of officers made at any or the meeting 
aforesaid shall be includ¢ id the minutes: of tho meeting . 

(S) In the case of a meeting of the Board or or • Comntinee or 

cbc Bo...-d. the minut<:s sball :Wo contain ••• 

(a) 

(b) 

the riamc. of me Direc:tors present at the meeting : and 

iD the case of each rcsoll!lion paSsed at the meeting. the name$ 

o€ the Directon. if any, dissenting from. or nO( cOncurring in. 
the resolution . 

(6} Nothing contained in <his Atticle shall be deemed 10 requir, 

the inclusion in any such minutes of any mattet which, in the opinion to* 
chainnao of the meeting ••• 

(a) is or could reasonably be regarded as. defamatory or any person; 

(b) js irrelevant or immaterial to the proceeding : 

(c:) is dcaimcntal to the interests of the Company . 

Explan•tion :--

The Chairman shall exercise an absolute disc:rction in regard to th~ 

~tuslon or non·inclusion of any matter in the minutes on the grounds specified 
in this Su~Article . 
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ISS. lbo IIUJiaginc director or man:>.ging dircccors shall no< uercise the 

powers Ill:-

(a) make calls on share-holders in respect of moneys unpaid on 

the shares in t1>c Company ; 

(b) ;.,.,. debentures ; and 

(c) except .., may be delegated by the Boord und'er Section 292 

ot chc Act to invest tho funds of the Company, or make loans 
and bO<Tow moneys . 

156. The Compony shall nC( appoint or employ or continue employmet~t 

of ail)' pcn.oa as iu mma.ging ot wbole time diro;tor who:-

(•) Is M undi>d>arged insolvent. or bas at .. Y time been :ldjudced 
an in.solven:t ; 

'(b) 

(e) 

suspends, oc bas at any time suspeodod, pa)'Oialt 10 bis creditorS, 
or mokes, oc has ar any time m:lde, composition with thetll ; oc 

is. or has at an.y time been, coo"ictcd by a Court of an 
otrenc¢ involin.g moral turpitude. 

IS6 A. (a) Subject tO the provisions of Sections 197A, 267. 268, m. 
310, 311. 314, 316 and 317 and other appl icable provisions 

of the Act, the Board of Directors may from time to time 
o.ppolnc one or more of their body to be a Who1o-time Directors 
or the Company for a term not exceedin.g five yca.rs at a time 
for which he or they holds I bold •uch offi«: and from time to 
time: remove or dismiss such Wbole· time Director or 
Directors: (rom ofticc and appoint anotbcr or other direc.tor$ 
in his or d'leir place . 

(b) The Company in General Meeting may subject co the aforesm 
provisions of the ~ from time to time appoint a Wbole·dme 
Director or Wbole·time Directors of cbe Comp:t.Dy and 
t.xcreise all lhe powers under the Articles oC lhc Company ia 
rego.rd to the appointment and remune111.tion of Whole·time 

Directors . 

(c) All the provisions eoo!cined in Article> lSI to I SS ( both 
inclu.sivc ) apptic:able to the Mana.gcing Director shall mutalis 

mut:andis 11.ppty to the \Vhole·time Dil'ector or Whole-time 
Directors . 

XIX. INVESTMEN1' IN OTHER COMPANIES 

IS7 to 160 Articles 157, 158, 159. & 160 be deleted . 

161 . The Company shall not be: e ntitled to subscribe tor. or purchase 

(whether by itself. Ot' by .11.ny individual Of associa-tion or iodividuOlS in IN.St (or · 
it or tor its beac:fit or on i ts account ) the shares or any other body COfPOI"&tC 

except tO the c~tcnt and cxeepc in accordaoc.e with the rcs:trictions and conditions 

>PC"ified in Section 3n of the Act • 

162 . Article 162 be deleted . 

XX. SEAL 

163. The Board sholl have power to provide • ....,, for tbe pu<po$< of the 

Company and from time to time t.o destroy the same. and substitute a :1;ew ~I 

in Lieu thete:Of, and shall provide fat the safe custody of the $eal (or- the time 

being and it sho.ll not be t.LSCd e,;cept by the authority of the Boord or a 

Committee of the directors and in the prc::.scene..: of at least two of them, wtio 
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shall sign every instrument or deed to which the scat is affucd and every such 
instrument or deed shall be countersigned by the managing agent or sudl other 

person as may be appointed by rhe Board . 

XXI. ACCOUNTS 

164. The company shall comply with the P.rovisions of Soction 209 Ac:cour~u 

relating to maintainancc of books of acecunts and in.spectivn and preservation 
thereof . 

(a) all sums or'money ...:eived and expended by the Company :md 
lhe maners in respect of which the teoeipt and expenditure 

tak? pl""e; 

(b) all sales and purchases· of goods by the Company ; and 

(e) ihe assets and liabilities of the Company. 

Provided that all or any of the books of :>e<:ount aforesaid may be kept at 

sucl! other place in India as the Board may decide and when the Boord so decides, 
the Company shall within seven days o( the decision. ftle wilh the Registrat a 
notice in writing giving the full addn:.ss of that other place. 

The Compony shall presenre in good order its books of account relating to 
a period of not less man cight years immediately pr~ing the current year . .. 

165. The Board shaH from time tO time detetminc whether and tO what 

extent and at what times and places and under what conditions or regulatiOns., the 

accounts and books of Company, or any of them shall be open ro the inspection 

of members : and DQ member not being a director shall have any right 
of inspection o f any account or book or doc:urnent of the Company except 

~~ conferrecf by the Act or authorised by the Board or by the Company in 
General McetiRg . 

166. At each Annual Gencr3l Meeting, the Board shall lay before the 
Company a Profit & Loss Aeeoun~ a B3lariee Sheet and the Board's Report and 

such Profir & Loss Account and the i!alanee SheetS and Bo3<d's Repo!l shall 

comply with the provisions of Sections. 210, 211, 212. 2 15, 21-6, and 217 of the 
Act. 

Every such account and balance sheet shall be acc:ompa.ined by a report of 

rhe Boatd and sucl! repo11 shall comply with the rcquirments of Se<:tion 217 of 
the Act so f3T as: may be applicable as to the state of the Company's affairs . The 

report sha!l mention tbe amounlS, if any, which are recommended to be paid out 
of the profilS by way of dividend to the members and the amOunts, if any. which 
have been transferred oc are proposed to be cmied to any reserves in tbe balance 
sheets, and as to the material changes and commitments, if any. affecting the 

financial position of the Company which have occurred between tbe end of the 
fin:mcii!.l year of the Company to which the balance sheet relates. and also as to 

Lhe con~rva tio n of enetgy, technology, absorption, foreign exchange earnings and 
outgo in such mannec as may from time. to time be prescribed according to the 
provisions of lhe Act in lh.at behalf and the ~count ;and the Ba1a,nce Sheet shall 

be signed by its Manager or Secretary and by not less than two Directors one of 

whom shaH be a Managing Director where thece is one and the report may be 
signed by the Chaiqnan of \be Board on bch~f of «he Dircc.tors. if authorised. in 
tbar behalf by the Board . 

The Company shall send a copy of lhe Balance Sheet and Pfofil & Loss 
account, duly audited together with copy of the auditor's reporc and other 

d«:uments fequil'ed by law co be anne;eed or ~uached thereto or a statement 
containing salient features of sucb. documenrs in the prescribed form to the 

re g i~ter ed address Q.f every member of the Company at least 21 d:1ys befon: the 
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onec:ting •• whi<h h u lO bo 13id before lhc ~ .. of lho Company and sb:\11 

comply witb the provisions o( the Act made in this bch:aJr . 

The Board'.s rcpon shall also in<:ludc a statement conQ.ining infonnation 
regarding remunen.tion and other particuJ<US of employees, as required undtf 
section 217 (2A) of <be Ae<. rei!d wilh lho Companies ( pattieulal'$ of employees) 

Rules . 197S . 

XXll. AUDIT 

167. The accounts of the Company, s.h:~Jl. once at least in evc:ry ye:lt be 

examined and the correctness of the profit and loss account and balance sht:et 
MGM4ined, by one or more auditor or auditors. 

168. Audi<ors shall be oppointcd and lhoir duties n:gulated in accordoru:c 

wilh <he provbions or the A.c:l •nd p;uticularly Sections 224, 225 . 226 :and 227 
of <be Act . All notices of • and ocher <Ommunicatioll$ relating lO , >t>y geocnl 

mccling of lho Compaay which any m«nber of <be Compaay is enlidcd lO ba~ 

sent <o him sball abo be focward<d <o the Audi<or or lho Compaay ; and <be 

Audilor shall be enlillcd lo attend any General Meeting and lO be beard •• My 

Gcnera.l Meeting which lie aacnds on any part of lho businc$$ which eonc:cms him 

as an Auditor . • 

169. Every ocoount of lhc Compaay when audited- 3nd approved by a 

General Meeting shtll be conclusive. but if any error is disco:vcrcd chere:tfter lh~ 
sJ.me shaU be eorr.,crcd in the next ;wcoum . 

XXIII. DIVIDENDS 

170. The profits of the company which it shall from time to time be 
delennined to divide In respect of any year oc other period shall be :spplied first 

-in paying thl; fixed preferential dividend on lhe capital paid up on tho Preference 
Shares and secondly in paying a divlde:nd for such yc31 or other period on the 
capitd p:lid up on the Equi<y Shares. 

171. The Compaay in General Meeting may declare a dividend lO be paid 

to members . 3CCOfding to their respective rights a.nd intuestS in the. profil$, and 

may fix lho time for p•ymen<. Provided !hat lhc dividend shall be p:lid and the 
dividend warrant sh~l be posted within fony·r.vo days of the dccbration of 
divKSc.nd exc:cpc When tbe c;~,sc of any shareholder falls wlthin the ~onti ng c:.ncies 

described in. proviso lO Section 207 or £he Ac~ . 

172. No I•IJlor divldond shall be payable <han is recommended by lhc 

Board, but the Company Jn gener:~l meeting may declare a. smaller dividend. No 
divldend $h<tll be dcclo.red or paid except out or the: profits (includina: capital 

profits) of the Company , or , any other undistributed profits , arrived "' in the 

~nner laid down in Section 20S of the;. Act a.nd no dividend sho.ll C:ltry inlercsl 

as againSt lhc Company. 'Jllc decl:1t:uion of the Board as to the :~.mount of the net 
profi<s of lhc Company shall be conclusive . 

173. 1bc BoW nuy. from time to time pay to the. members such inettim 

dividcods as appear lO lhc dircc<Or$ lO be justified by lhe profilS O( lhc Con\paay. 

174. Wbeo upi<al is p:lid up in advance of calls upon the footina !hat lhc 
same .shall c:JnY interest such uphal $h.J.II not . whilst c;lfryinl intc.rcst . confer a 
right 10 participate in pcofi[s . 

l75. All dividends $hall be 3pportioncd and paid proponion:atcly to the: 

amounts paid or credited as paid on the sb3.tes during any portion or pordons of 

the period in respect of which the dividend is paid ; but if ;my share is issued on 

terms providing that il shall r3nk for dividend as from a. particular d:ue such share 

shall rank for dividend .. eordingly . 

• 
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176. Tho Boord may retain the dividends poyablo upon sh>.res in re<peet of 

which any person is. under article 62 hereof entitled to become a mcmbtr or 
under that an.i.clc, is entitled to transfer, until such person shall become a member 

in resp:ct of such sgarcs ot shall duly trnnsfer the sam~. 

177. No t:nembel shall be entitled to receive payment of any interest or 

dividend in respcot of his ~or sb>.= whilst any moocy may 1» due or owing 
from him to tho Company in respc<t of sucb ~ - ~ sb>.= or otherwise 
~>owsoev..- either alone or jointly with any other pc:son oi ·penoos; and the 

Boord- may dcdU<:t from tho in:erC:St or dividend payable to· any shareholder, all 

= of money so due from him io tho Company . 

178. Whore a dividend bas been doclared by the Company, but bas not 
1»cn paid or c laime-1 within 42 days from the dill<. of declaration to I by ony 
shareholder entitled tO lhe payment of th ~ dividend, the Company sh;tll within 

seven day• from tho date of expiry of the said period of 42 days tTansfcr the 

·toW amount of dividend which rem1ins unpaid or •Jnclaimed within the slid 

poriod of 42 days, to a special aocount tO be opened !;y the Company in that 
bobolf io any rcbcduled bamk to be c:>lled • unpaid Dividend Alxount of 'Tho 
Victoria Mii!J Umitod • and all othor provisions of Section 205A of the Act in 
respect of 111y such unpaid dividend "'• ""Y pan thorcof sbul be 3pplicable, 
nb=vcd perlonncd and complied with . 

Expl1nation : 

ln this article lhc exprcs.sion " Dividend wl\ich rem:tin unpaid" mea.ns any dividend. 
the Watr311t In respect theteof has not been eneuhcd 0t which has otherwise not 
bec:n p:1i<l or claimed "'. 

178A .Whcro aoy insmimont Oftr.lJI$fer of sb>.= bas l»n detivercd to the 
Comp3Jiy for rcgislntion and the transfer of SU<:h sb>.= has nGt been recittcrcd 
by the Company. it s!Jall nolwithsundiog lltlylhios contained in any other provision 
of the Act. 

(o) transfor the <!i,ide.nd in rclotion to such ~ to the special 
account referred to in article 178 unle.ss the Comp3.ny is authorised by the 
registered holder of soch shMc in writing to pay such dlvidend to the uansfercc.s 
specified in such instnJmcnt of transfer : and 

(b) k.eep in abeyance in rcl3lion to such sb.ates any offer of riahts 
shu.,. under eloii$C (a) of sub-seetion (i) of section 81 and any issue of fully 
paid·UP bonus shores in pursuance of sub-soction (3) of section 1.'oS • 

179. A troMfer of shares shall no< pass the rigbt to any dividend dcelued 
thereon befOfC lhc: registration of the tr.lJUfcr . 

I SO. Unless otherwise directed, any dividend may be paid up by cheque or 
warrant sent through the post lO lhe registered address of the member or person 

entitled, or in case of joint holders lo any or them named in the rc;gi,;ter in 

respect of the joint holdings . The Company shtll nol be liable or r~pon si ble for 

any cheque or warrant lost in tra.nSif or for any dividend lost to the member or 
petson netitlod thereto, by the forged endorKment of any <:beque or Wllm.nt or 

the fnudulent recovery thetroff by any other me=. 'Tho manasing agent or Boord 
may, if they think fit, C>!1 upon tbe sb=holdcr, when 3pplying for dividends or 
bonus, to prod~~<:e their share <enifioateS at the recittaccl office or o<hcr plac:e 
where the poym<nt of dividend is to be made . 

18 I. Any Gc: ne~ Meeting nuy upon the recommeodations of the Board 
rt~ol ve th3.t any mon_ics, investments or other assets forming part of the undividtd 

ptofits of the Company standing to the credit of the reserve fund or in the hands 

of the Comp1ny 3tld availab1e for dividend or represcntin~ premiums received on 
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lho is.su<; of sb>la 011d slall<tiig 10 lho credit of the slurc pcomium account or the; 

capital r«!<=pcion rcs..-rv<: fund be capitalised and disaibutcd amongst m<:b of lho 
:;hateholders as ww!d be entitled to reeeive the same if distributed by w•y of 

divigend or to theit nominee or nominees if so resolved by the Generol Meeting 

and in the same proportions on the footing that they become entitled thereto u 
capital and th3t all or any part of such capitolised fund be applied on behalf of 

such slwdlolden in paying op in full lillY Wlissued <lures oc det>cnturcs of the: 

Compa11y wbich slWJ be disaibutcd accorcliDgly ar in oc tOwards paymeot or lho 
uncoiled liobility oo any issued sbues ""d that such disaibutioa.s of payment shall 

be accepted by such slwdlolders in full satisfaction or their interest in the; said 

capitalised sum . 

182. (1) For the purpose of giving effect to any re>olution in pursuliDCC 

of anide 181 tbe Board >hall have full powers-

(a) To senle any difficulty wbicb may arise in regard to the 
distribution as they think expedient ud in particular 'o issue 

fractional certificlltcs and to fix the value for distribution of 
any specify assets and to detcnninc that cash payment shall . 
be made \0 any members upon the footing of tbc value so fixed 
in order·to adjust the; rights of all ponies and 10 vest any •ucb 
ca:;h or specific assets in Trust= upon ~ucb Trusts ft>< persoos 
entided to lho dividend oc capitali$ed fund as may seem cxpcdiedt 

to the Board . 

(b) To make all appropriations and applications of the undivided 

profits resolved to be capitalised thereby, •nd all allotments and 

issues of fully paid shares or dchentures, if amy : 

(c) To authorise any person to ent<:<, on behalf of all the; members 

entitled there,o. into tn agreement with the Ccmpany providing 
tor the allotmemt to them respectively. credited as fully paid up, 
of any further shares or debentures to which they may be entitled 
upon such capit:t.lisadon • or (as the c:..sc may cequire ) for the 

payment by the Company on their behalf. by the ~ppticatioo 
chen:to of lbeir rc.spec-ti,•e proportions of lbe profits re&olved 
to be apitalised. of the amounlS or any part of the amount 
remaining unp3id on \heir existing 1hates . 

(2} Any agreement made under such authority "shall be effective 

and binding on all suc:.h members . 

183. ll.and wl>enever as the result of issue of new or further shares or 
11:11y Q)QSOiicW.ioo or subdivision of s!wa. a.ny shate.s. Jrc held by member in 
fractioos, the; Directcn :;hall subject to the provisions of the Act and the Articles 

and to the directions of the Company in gcncnl meeting. if any, sell those sh;J.re$ 

which members hold in frnctions for the best price reMonably obtainable and shan 
pay and disttibutc 10 and amongst the members entitled to such shares in due 

proportion the net proceeds of the sale thereof . For the purpo>e or givin& effcet 

10 aoy such sole the; dir=ors may authorise any person 10 transfer the' <lures 

sold. to lho pun:baser thereof comprised in any such tramsfer, and be shall nOt be 

bound to see co the application of the purcb:ase money noc shall his title to the 
shares be affecced by any irregularity or invalidity in lhe proctc:dings in reference 

to the .>ale. 

184. Any Ocnetal Meeting declaring a dividend may m.ake a ca.ll on the 
members of such amount as lhe tnQetigg fixes but so that the call on each 

member shall not exceed the; dividend payable to him and so that the call be mode 
payable at tbe same time as ~ dividend and lbe dividend may • if so atnngcd 
bc~ween the Company and the member. be set orf aaalnSt the call . 
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' XXIV. REGISTERS 

ISS. The company -sh311 keep !U\d ma,lnt.ain such of the following registers, 
as may be required for its putpOses :-~ 

(I) Register of investments nwle by the Compo.ny but not beld in its 
own lllllllC. as requi,....d by Section 49 (7} of the Act >nd sh.U 
keep it open for inspection of 31lY member or debenture holdet 

of the Comp3ny without elwse . 

(2) Rcgisl<:f of clurges ;u required by Section 143 of the Act 3lld 
sh:>ll keep it open for inspection of ony ercditQr or member of 

the Compo.ny without fee and of any person on payment of Ro. II 
for each inspection . 

(3) (a} Register and index of members under Sections ISO and lSI 

of the Aet as per the fonn set out in the Componics ( Issue of 
Share Cenifieates ) Rules 1960 and any modifi=:ion thereto 

3lld sbaJI keep the S3me open for inspection of any member 
or dcbentute bolder without fee and of any ochu persoa on 

payment of • fee of R~ IJ. for cac:h iospeetioo . 

(b) The Company m>y. if the Board of CirectO<S so decide, keep 
ia ~y State of the: Union of India or in any other country out 

of lndia a branch rc&).stcr of the members or debenture holders ... 
of the Company resident In the State or Country . Sucb rcgi.ster 
of hereafter referred tO a.s the Foreign Register . The Rcgistc:c 
of members main t ~ined by the Company under sub-elo.u.se (a) 
mentioned above is hereafter rc.ferrcd to as the Principal 

Register . 

(c) In the event of the Company nuintailling a forcigo regiSIU the 

following pn>visi0<1s sh:>ll apply :-

(1) Tho Company sh>ll within one mooth from the dl!e of 
opening of 3 foreign register file with the Registrar ootice 

of situation of the offic9 where such foreign register is 
kept and the Compony shall within the like period of one 

month file with the Rcgistr~ notice of any chance in d\c 
sit·uation of such office or of its discontinuance ; 

(2} Sucb a foreign register sh:>ll be deemed to 1><. part of the 

Company's register of member$ or debe.orure holders; 

(3) Such a foreign register .sha.U be open lO inspection aod 
may be clMed a.nd nuacts may be taken therefrom and 

eoples thereof may be required itt the S3me manner, mu.uuis 

mutandis. as is applicable to the princip3l rcg:iner under 

these articles except that the advertisement before closing 
such foreign register shall be i.nserted in some newspaper 
circuJ:l.ting in the district wherein the forign register is kept ; 

(4) Unless otberwi<e notified by the Central Go vemmen~ the 

decision of "'Y competent Court of the S tate or country in 
which the forci&n register is kept sball have the same 

fQTC:e and effect as if it 1Nas lbe decision of the Court 
having jUnsdiction re&Mding the Company : 

(S) the Company sh:>ll :-· 

(i) ent..- as soon "' possible. in the principal regist<r maintained 

at its registered office a copy of every entry made 

R ~& i sten tb&t may be 
maiatair~ e d by the 

CO<Pj>&l>y. 
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in the f o~ gn regi.ster : 

(ii) k""P at itS registered o.ffico a duplicate of every foreign 
register duly entered in from time to time ; 

(6) Every duplicate register maintained under sub-clause (c) 
(S) (ii) shall be deemed to be a part of the principal 
registe-r ; 

(7) Except as provided in sut>-dause (e) (2) mentioned aoove, 
the shares or dcbcnwres registered in any forejgn register 

shall be distingtlished from the shares or debentures 
registered in the principal register and in every other 
foreign register and no transaction with respect to any 
shares or ·debentures registered in a foreign registet shall. 

during the continuance of thal registration be registered in 

any other register ; 

(8) ~ Company may djscontinue the keeping of any foreign 
regist~ and thereupon aU entries in that register shall be 

transieft'ed tO some other foreign register kept by the 

Company in another State or country near to the State or 

Cotinlr)! of which the foreign register is being discontinued 

or . in thC principal register . 

( 4) Register of renewed and duplicate share certificate as required by 
the Companies (Issue of Share eerificate ) Rules 1960 and any 
modHic;1tion thereto . 

(S) Rcgi~ter and index of debenture holders under Section I 52 of the 
Act and kot:p it open for inspection of any member or debenture 

holder without fee and of any other person on payment of a. fee 
of Re. 1/- for each inspection . 

(6) Register of proxies received from share holders authorising O!ber 
per$Ons tO attend and vote at meetiog . 

(7) Register of Contracts in which directors are interested, as , 
required by Section 301 and shall keep it open for inspection 
of any inembcr without fee . 

(8) Register of directors, managing directors. managing agents. 
manager,and secretary. as required by section 303 of the Act and 
shall keep it open for inspection of ~ny member of the Company 
without charge r.nd of any other petson on payment of a fee Qf 
Jle . 11- foe each inspection . 

(9) Register as to the holding by directors, managing agent and 
m.an.a.gcr of shares and debentures in the Company as r.equired by 
Section 307 of the Act aiul shall keep it open for inspection of 
any member oc debenture holder of the Company on any worlting 
day during the period beginning fO<Jrtcen days before the date of 

the Cotnpany's annual genera1 meeting and ending three days af~r 
lbe date of its conclusion . 

{10) Regist« as tO the appointment of managing agent or its associates 
as selling agents for sales of goods produced by the Comp:u1y 
and ~ffected from any place outside India. as required. by the 
Section 356 (5) of the Act. 
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(11) RegiSter of busiocss • procured for :he Com.puy by the 

aanagiag a,sent or associates rhetc.of from a.n.y place out side 
India, as ~·ired by Sectioo 357 of the Act . • 

(12) Register of .:special resolutions for appointment of managing qc.nt 

·• ot associ.atc.s as buying agents for the Company as required by 
Section 358 of the Act . 

(13) Register of contracu mnde between the Company and other 

Concerns of which the managing 3gent or associates are buyina 
or sclliag •gcncs as required by Section 359 of the Act . 

(14) Register of eontr.~.cu m><le between the managing agent or an 

associate of the m&Ja8ing agent and the Comp:uty Cot the sole or 

purchase of goods or '"PPIY or rendering of sgyjces, et<:. ·., 

~uired by Secdoe 360 of the Act . 

(15) • Rcgislt;r of loaM etc. to c:ornpaniu undQ- the :wne DW>agemco~ 
as "'luired by S<>etloo 370 (I) (C) of the Act. 

(16) Register of investmcru.s tf!ade by the Company ia shares and 

debentures of other body CO<pOrale in the some groop ot oot as 
~uired by Section 37"2 ( 6) of the Act • 

Th<: regis<= mentiooed in items (3), (10), (II), (12), (13), (14), (15) and 
(16) shall be open to inspection and extracts may be lllken therefrom and copies 

thereof may be required by any member of the Con\pnny in the manner. to the 

same extent and on payll)cnt of the samt fees as in the case of register of 
members of the Company, as provided for in item (3). COpies of entries in the 
above regi:sren sh.all be fumi.shcd to the person entitled to the same on payment 
of thirty SC"-:CD paise for every bundered words or fractional part thereof requlred 
to be copied . The company sh¥1 sive inspection of the above rcg:i.stetS to the 
persoos entitled to the s:une on any wotldng day between the hours or 2 p.m. aod 

5 p.m. exeept oo Saturdays wbca the said hours shall be 12 Nooo to 2 P.M . (S.T.) 

• XXV •. NO'nCES 

186. (I) A notice or document requiring to Oc. served by the Scniu ot ..ocice . 
Company, may be givco by the Company to any mcml:!er either pcrsooally or by 
sending it by post co hUb to his rcJistered ~ess or if be has no registered 

address, in lDdia, tO tbc address, if aoy, within the lndi~ Sllpptied by hijn to ibc · 
Cotnpany (or the giving notices to him . 

(2) Wbcrc: a notice or documen.t is sent by post, service of the 
notice shall be deemed to be effected by properly addressing, prepaying, and 
posting a letter containing the notice of the document., such service sh3ll be 
deemed to have beeo effected •• 

(3.) in the case of a notice of meeting. a.t the expiration of 
ftxty-ci£ht hours of the later CODI3ining the same is posted ; 

(b) in ony other co.sc, "' the time at which thc letter would be 
delivcl'"c:d in the Otd.ii'W)' course of the post ; 

Provided thOl where a member bas intimated tO the CompaDy in 

adv>nee !hat doewnents sbould be K Dt to him unda- eertifi~ or posting or by 
Rcgis<cred post with or witbwt aclcnowledcme•• due and lw d_cposited with the 
Compnny a sum sufficiCDt tO dc!ray the expenses of doing so. service ·of the 

document shall not be deemed to be effeeted unless it is scot iu the lll.IUlJleC 

intimated by the member . 

(3) If a member has no regisu:re<l address in India and lw not 

supplied to the Company an address within India for the giving of notitc to him, 

• 
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a notice td'lertised in a n~ ~ s~ape1 c\ttu\ating in tile · neiglloouthood O{ ~ 
registcrod office of the Com!"'DY sholl be dcem<d to be duly give.1 to him on 
the day on which advertisement "J'pears . 

(4} A aotice or document requiring to be scrvod, may be given by 
lbe C01:1paay to tbe joint holders of a slwo by givi.,g the notice to the joint 

bolder named first in the Regiscet in ~pee! of the share . 

(5) A certificate in writing signed by any manager. secretary or 

other officer of the ~mpany th.1l the notice w.as so addressed. prepaid, and 

poslod shall ~· concli>Sive evidence thereof. 

(6) A notice or document requiring tO be served, may be given by 

the Company tO the persons entitled to a share in conseque-nce of the death or 
insolvency of a member by sending it through the post in a prepaid letter address 

to them by name Ol' 15y the title of th<.· representative of the deceased. or assignee 
of the insolvent, or by any Uke description at the address ( if any ) in India 
supplied for the purpose by the persons claiming to be so entidod or ( until such 
an address has been so supplied ) by giving the notice ih any manner in which the 
same might have ~ given if the death or i .. $olvcncy had not occurred . 

(7) Notice of every General Meeting s.hal1 be given ln the same 

manner as he('Cinbefore authorised to ··~ 

(a) every member of the Company excePt l~ose members who. 
having no registered address withi.n India. have not supplied 
to the Company and adddrcss within India. for the giving of 

notices to them ; ' 

(b) every person entitled to a sllare in consequence of the 

death or insolvency of a member, as provided by Clause 

(6) hereof: 

(c) the Auditor of the Compsny and he shall be entided 10 be 
h¢llrd at any General Meetiog which he artends, on :ny 

pan of thi business which concerns him as an Auditor ; 3nd 

No other person shall Pe c:ntitJed tO receive notice of 

General Meeeting . 

Pro\'ided that where the notice of ~ meeting is given by advertising 

the same in a newspaper circulating in the neighbourhood. of t h~ registered office 

of the Company under sut>-section ( 3) of Section 53 of the Act and as provided 
hereinabove the sta.tc·meht of material facts referred to- in Section 113 of lhe A~t 
and Article 15 hereinabove ma.y not be annexed to the no<:ice as required by the 

said provision but it shall be mentioned in lhe advertisement lhat the statement 

has been forwarded 10 the mcmbe"' of the Company . 

187. Ail notices to be given on the pz:ct of share.bolde.rs shall be le.ft at or 

sent by l,tcgi.slcred Post to the registered office of the Company . 

18S:. Any notice required to be given by the Company tO lhc members or 

any of tbem and ~ manner of service of which is not expressly provided for by 
these presenrs shall be rezarded as sufficient if given by advertisment once in ooe 

daily or weekly local newspaper . 

189. Every person, who, by operation of law, transfer or by Other means 

whatsoever. shall boeome entitled to any share shall be bound by every notice 0< 

other document in rc:os.pect of such share whi-ch, previous to ~ name and add~ 

being eaueted upoo the register and previous or subsequent io such devolution of 

interest. is given co the person from wbom he derives his title and who is 

iegisceted as a Shareholder . 
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190. Any notice or document delivered or sent b)' post to or left ill tho 

registered address of any member or to his agent as a.bovc provided in aceord:lncc 
with these prcscnu, ~ o twitbstand i ng Wt such member be then dece3Scd, and 

wbelber or nor tile Company have notice of. bis dcalll, shall be deemed to have 
been duly served in respect of any registered shares whclber held solely or jointly 

wilh o<ber persons be sud> member until .<>me ocber person be rcgistcred io bis 
stead as tho boldet joint bolder thereof and sucb sc,.,..;ce shall for all purposes of 

cbo= puKCts be dcemccl as sufficient ~ of sucb noti«: or documear on his 
or her heirs. cxcoucor. or adminUmtors and all persons if any joindy in~CR«cd 
with him or her in any such $hare • 

191. Any notice to be given by tho Company shall be signed by the 

managing aaent or the man.ag;ing; director, if any, · or by such other dir¢9tOr ~ 

officer as the Boar.i may appoint aod tho sliJlature lbereto may bo written, 

printed, litbO&r.lphc;l or photostat . 

XXVI . SECRECY ClAUSE AND INDEMNITY OF DIRECIORS 

Service ot aoliee 
ootwichstatldinz: death 
or $ h ~rcb.o l du . 

Notice: by Compu y 
ud Sisnatatc tbcRio . 

192. No member sball be entided 10 visit or in.spoct the C0111pany's works Sc=cy <laue. 

without tbe pennWioo of tbe Board or tbe mon.aging age.>~ or IIW»8ing diz=o<> 

or to n:quin: clis<:overy of or any tnform.alion respeQing ony detail of tbe 

C omp:tny~ rnding. or any mancc which is or IDO\Y be in the narure of a aadc 
secret mystery of lr.lde ot secret process. which nuy relate to the conduct of chc: 
business of !be Company. and wbich. in tbe opinion of the Boord, it will be 
inexpendient in the intcre$( of the members of lhc Company to communicate 1.0 
the public. 

193. (a) Subject to tbe provisions of Sectiol3 201' ·of the Act lbc Directon' and o<bcn' 

M~gin& A.&ent and every Director, M:ln:t.aa. ~ and ocbet -officer or tit:bt lo iD6enaait)'. 

employee or ""' Company sh• ll bo ind<mni!icd by ""' Company ag:oins~ and it 
shall be the duty or Dit'octors oot of tho funds. or the Company to !>3Y all costs. 

lo=s aod expenses ( including uavdlin; expa>ses ) whicb 011y such Director, 

off"JCcr or employee may incur or become. ~e to by reasoa of any COQU'Kt 

entered into or a~;t or deed done by him as such M~ing Agent, OiteclOr, 

Officer or employee or in any way in chc disch.:afie of his duties . 

(b) Every ditector, mlnaains dircetOt, managing agent. auditor, 
se cret::try and other o fficer for the t ime ~ ing of the Company may be 

indemnified out of the assets of the Company against any liability incurred 

by him in defending any proCeedings, whether c.ivil oc criminal in which judgment 

is given in his favour or in which he is acquitted or disc h a.rg~ or in connection 

with any applicatioo under Section 633 of the Act in which relief is granted to 

him by tbe Court . 

194. Subject to the provisions of section 201 of tbe A~ no direetO<, or 
other ortia:r of tbe Company shall be lioble for the ac:ts. ~ipts, ""gleets or 

defaults or any other act of confotmity, or for any loS$ or expenses Mppeninc to 

the Company though the: insufficiency or deficiency of title co any property 

acquired by order of the Board for or on bob31f of the Comp3ny, or for 
insufficiency or deficiency of any security in or upon which any or the montes 
of the Company shall be inve$ted 0t foe My loss or damage arising from the 

bankrup1cy, insolvency, or tortious acl or 11.ny person. company, or corporation, 

with whom any moniC$, securities. oc effects shall ~ entrusted or dcpo.shc.d, or 
for any lou oecasjoned by any error o( judgment at oversight on his part. Ot foe 

any 01hcr loss. damage or misfonune what~ver, whicb shall happen in the 
execution o( the duties o( his office or ln reJ~ theeto, unless che same. 

boppens t.bt0<11)1 J>;s own ~Y . 

XXVII . GENERAL 

Noc. teSpoa:sible for 

*"'' of ot.ben . 

19S. E3Ch member of the Cornpany, pcesent and fut-ure-. is to be de¢m.ed to Koowledze implied . 

jQin the Con\~ n y wilh full- knowledge of all t~ contents of these presents . 

Dare 9th doy of Juoc 1965. 
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(i) 

(i) 

Amendment made to Articles of Asso ... . ation wide special 

resolution paued at ~n ~ nnua l General meeting held on 

29th Sep<tmb<r 200 I. 

Arter Clause 71, insen the following heading and Art ide as Article 

71-A: 
71·A Ocmarerialin.tion of Securities : 
For the purpose of this Article. unltl.S the context otherwise 

requires: 

Odinilioos : 

Btnct'ici.al Owner : •aend'icial Owner' means lhe txnefici1l ownet 

as defined in clause (a) of sub-section ( I) or section 2 of the 

Depo<itories Act, 1996; 

Byc· Laws: 'Bye-Laws' me= Bye-Laws made by a Depository 

under section 26 of the Depositories Act, 1996; 

Dcpositorie.s Ad : 'Dt,ppsitorics Act' means. thc' J;>cJiositerie.s Ae,t. 

1996 and any StatutorY modification or re-enactment thereof for the 

time being in force.; 

Depository : 'Depository' me3.DS :: Company formed and re&ktcred 

under the Companies Act, 1956 (!of 1956) ('the Act') and which 

hu been granted a Cerrific:ue of Registration under sub-st:etion(lA) 

of Section 12 of the Securities & Exchange Board of lndil 

Act,l992 (IS of 1992) 

Participant : 'Participant' means a person reg~ stercd as such under 

Section 12 (lA) of Securities & Exch>nec Board of India Act, 1992. 

Record: 'Record' indude.s the record$ mai: .. l\taincO in the form of 

Books or stored in Comptw;r or in such o ~her fonn as mD.y be 

determined by the regulations made by SEBI. 

Reeul3tioos : "R egul~tioo.s ' mcan:s·thc regulations made by SEBI. 

SEB I : 'SEBI' means Securities & Exchange Boord of India. 

' Sceurity : 'Security' means such security as may be specified by 

SEBI from time to time. · 

S h areho ld ~r or Member : Shareholder or Member means a duly 

resistered holder from time to dmc of the shares ~r the Company 

and include.s the subscribers ro the Mcmorattdum of AssociJtion of 

the Company ond also every person holding equity shares and/or 

Preference Shares of the Compi-ny as also one whoSe name is 

entered ~ beneficial owner of the sh;~.rc.s in the record~ of a 

Depository. 

Words imparting the singular" number only includes the plural 

number and viee versa. 

Wo:-ds imparting pcrs.on.s include Corporations. 

Word:; and expressions used and not defined in the Act but defined 

in the Depositories A<:t sh~1 bi.lve the same meanings :-espective1y 

ossigned to them in thot Aet. 

(ii) The iovcs~or may exerc ise an option to hold the Securities 

(includin& sha.res} with o. Depository fn Electronic Fottn and the 



Certificates in respect thereof ~ ball be dematerialised, in which 

e vent the rights and oblizlltions of the parties concerned and matter 

connected therewith or 'neidental thereof shalt be governed by the 

provislons of the DepOSitories Act. as amended from time to time or 

any Statutory modifications thereto or rt·enacrment thereof 

B) Oematerialisatlon of Securities : 
No twi th sr~d in& 11nything oon1o.inc::d fn these Articles, the Compa.ny sha11 

be entitled to dem:sterWi.sc or rem~reria.lisc its shares, debencure.s and 

other socutities (both exinillg and fumre) held by it with a Depository and 

to offer its shares debentures and other securities fo r subscription !n a 

dcmaterialised form pursu:mt to Depositories Act, 1996 and the Rules 

framed thereunder, if any: 

C) Options for lbvestors : 

D) 

Every person subKnoing to seeurities offered by the eompany shall have 

the option to rc~Ceive d!e security cenifi~te or to hold the sec:urities with 

a Depository. Such a person who i!: the beneficial owner of the securities 

con at any cime opt out of a Qc:!pository. if permitted by law, in respect of 

tny security in the ma.>1ner provided by the. Ocpos'itories Act, and th: 

Company sh1ll in the manner and within the time prescribed. issue to the 

beneficia! owner the required ee.nHicates of securities. ... 
Where a person optz to hoJd his security with n Depository, the Company 

shall intimate such depository the detzi!s of allotment of the security, and 

on receipt of such information, the Depos itory shall enter in i1s record the 

n;sme of the: allonee as the beneficial owner of t.he sec-urity. 

Seeurities in Depositories to be in fungible form : 
A II securities held by Depo:itory shall be in Oernateriatised and shall be 

in fungible form. Nothing contained in Section:S 153, 153A, IS3 D, 1878, 

I 87C and 3721372A of the Aet shall apply to • Depository in respe<t of 

the Securities held bY it onbehalr or the benefici~l owners. 

E) Rights of Depositodes and Beneficial OwnerJ : 

F) 

i) NotwithstMding anything to the contr!'!Y,. eont;'i,ned in the Act or 

these Articles, • Depository mall ~ deemed to be the regiS!ered 

owner for the purpos~s of effecting tn.r.sfer of ownership of 

security on behalf of th~ beneficial owner. 

il) Save a$ otherwise provided in (i) above, the Depository as il 

Registered owner of the Securities shall not h:sve any voting rights 

or any other right in re.speet or the Securhles held by it 

iii) Every person holdlng Securities of the Company and whose n~me: is 

entered as a benefic ial owner in the tecords of the Depository shall 

be: deemed tO be a member of the Company. The Beneficia,! Owner 

of the Securities sha11 be entitled to all the rights and benefits and 

be subject to aU the liabilities in respe<:t of his securities held by :a 

Depository. 

Depository to furnish informa tion 
Notwithstandinz ilnything to the contrary contnlned in the Act or these 

Articles. where the Sec;uritics are held in a Depository, the records o f 

Beneficial Ownership may be served by such Deposito!}' on the Company 

by means of Eleettonic mode or by delivery of floppies :utd discs. 
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G) Cancellation or Certificates upon SOI'l'Co4er by a person : 

Upon receipt of Certificate of Securities on surr~nder by a person who has 

entered into an agreement with the Depository .tprougll a Participant, the 

Company shall C.\DCCI such Gcrti.ficate and substitute in its records the 

name of Dcpo~itO<)' as the ~crcd Owner in respcc;t of the said 

Securities and sb&ll also inform ,!he Ocpo>.itory accordin&ly. 

H) Option to opt out i.o rtspect of any Security: 
I( a Beneficial Ownet seeks to ope out of a. Depository in respect of any 

Security. the beneficial Ownci shall inform the Depository aecordi11gly. 

The Depository shall, on receipt of the intimation as above. make 

appropriate entries in ii.S record and shall inform the Comp:any 

ac:eordillgly. 
The Company shall within 30 (thirty) d3ys of receipt of intimation from 

the Depository ~nd on fulfilment of such conditions and on payment or 

such fees as may be spcc.ifie ~ by the Regulations, issue the Cettjficate of 

Securities to the Beneficial Owner or Transferee M lbe ease may be • 

• 
I) Sections lQ ud 1 OS of tbc Act not to apply 

J) 

Notwithstanding &nything tO the cootnry coneain.ed in the Articlos -

i) Section 83 of the Act shaU not opply to the shares held with • 

Deposito!)'. ~ 

ii) Section 108 of the Act shall not apply to trunsfer of Securities 

effected by the transferor and transferee b~lh of"\y~om are entered 

as beneflci&l ownors in the records of a DiPository. • 

Distinctive Number of Securities held in a Depository. . 
The shares in the Capital shall be numbered progrc3sively· according to 

their :.ever"al denominations provided, ho'"'cver, that th.c provision rela.tin.g 

to progress.ive numbering shall not apply to the sliMes of the Comp:my 

which are dematerialise:d or may be dcmaterialised in future or issued in 

future in dc:rnareria1iscd form . Except in a maoocr herein before 

mcntio.ned. no share shall be sub-divided. 

K) Register and Index or Beneficisl Owacrs : if • 

The Reg.is{er and Index of Bencficin1 Owner, mainta ined by a OepO·sitory 

under Section 11 of Depositories Act shall be deemed to be L"'e Register 

;nd Index of Members and Security holders as .the cue may be for the 

purpose of thde Articles and the Act. 

L) Intimation-to Depo.sitory: 
NotwithstandinJ anything contained in the Act or the$C Articles, where 

Securities are de•lt with in or by a Depository, the Con\pany sh•ll 

intimate the deta ils of allotment of Securities thereof to the Depository 

immediately on allotment of sueb Securities. 

M) Stamp duty on Securities held io Dcmaterialistd form : 
• No stamp duty would be pay&ble on shares and securities held in 

dcmatcrialised Corm in any medium :ts m::1y be permitted by raw including 

:1ny form or Electronic medium. 

N) Applicability of the Depositorits Act : 
In C35-C of u-ansfer o( shu« debenrw-es and other marketable securities, 

where the Comp3.ny has not issued any Certificate and wbete S\lch $hares, 

debcn[llres or securitie'S are being held in an Electronic llnd fungible form 

in a Depository, the provision of the Depositories Act, l 996 shall apply. 



0) Company to recognise tbe rights of Rc-gistc:rc:d Holders as also the 

BencCitial Owners in the records of the Depository : 
Save as herein otherwis¢- provided, the Company shall be entitled to treat 

the person whose ot~ame appears on the Register of Members as the Holder 

of any shtue, as also the Beneficial Owner of the shares in re ~o r ds of the 

Depository as the absolute owner thereof as regards receipt of dividends 
or bonus or service or notices and aU or :my other maaers connected with 

the Company, and accordingly, the Company shall nor, except as ordered 

by a Court of competent Jurisdiction or as required by Law be bound to 

recognise any benami crust or equity or equitable contingent or other claim 

to or interest in such share on the pan of any other person whether or not 

it shall have expressed or implied notiCe thereof. 

P) Voting Rights : 

A Dc:pository as a registered ~wncr shall not liave ~ny voting rights in 

respect of shares and securities held by it 'irl ''dem3terialised form. 

However. the beneficial owner as per the register of beneficial own~rs 

maintained by a Depository shall be entitled to s~ch rights 'in respe.ct of 

shares or securities held by him in the- Depository. Any reference to the 

members or joint members shaH incluCe a referenc;e t9 Beneficial Owner 

or joint Beneficial Owner$ in respect of the shares held i n Depository. 
i i) After Clause 2l(Hi). insert the foHowing Anicle ~s Clause 2t(iv): 

"2l(iv) Not with sianding anything contained in Clause No.21(i) to ( i ii). 

tOe Company shail have power, subject to and in accordance with atl 

applicable previsions of the Act and other applicable provisions of l"'w 
a rld subject to such apptovats, permissions and sanctions as rn~y be 

necessary to purchase or acquire any of its own fully paid shares. or Other, 

specified securities whether or not they are redeemable and may make a 

paymern chereof out of its ftee reserves or out of share premium 

account/sec\lrlties premium account of th~: Company or out of the proceeds 

of any is-sue of sh~res or other specified securities made by 'ihe Company 

specificaHy for the p urp ~s. e or from such other sources as may be 
permitted by law or such terms and conditions and in such manner as may 

be prescribed by law from time to time". 

Hi) NOMINATION: 
''After Cl3u$c 66. in$crt the following Article as 66A. 

66A (a) No<withstanding anything contained in these Articles, every holder 

of Sh~ r es or Debentures of the Compat'\y may, at any time. 

nominate. in the prescribed manner. a person to whom his shares or 

debentures of che Company shall vest in the event of his/her death 

and the provisions of Section 1 09a and l 098 of the Act shall apply 
in tespect of such nomination 

(b) Where the nominee is a O!inor, it shall be lawful for the holder o f 

the Shares or Debentures. tO make che nomination to appoint, in the 

prescribed manner, any per:oon lO become cntided 10 shares in or 

dc:benturcs of the Company in the evenc of his de-ath, during the 

minority." 

(c) The Company shall not be in anyway responsible for transferring 

the shares and/or debentures consequent upon such nomination 

b¢ing filed in the event of (tearh of the sbareholdcr/debentu:reholder. 
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(iv) Oclclt C l1ust Nos. 105. 

(v) S ubstitute Ct:..use 101 by the followin& :· 

" I 07 A Director of the Comp3ny shall not be r:equirc:d to hold any sh:tres 

in lhc Company as his qudlification shGte ~ " · . . 

(vi) Sub• Utute ClaUJc 163 by tbt !ollowitlc 
"163 The Su i of !he Company shoU not be affixed to any insuumenl 

l
e.eo ~t by <he AuthoritY of a Resolution of the Board or • Commiucc of 

me Board authorised by it in that behalf, and exc ~ p t in the presence of 

f adea$t one Director or such other person as the Board may appoint (or 

the purpose; and the Director or otbe,r person aforesaid s!u ll sign on every 

instrument to which !he Seal of !he Company iS so affixe!f in its prcser.ee, 

subject 10 provision of f"'iele 17 hcr~ . o t. in ~esieo i"of SllMe Certificate. 

(vii) Substitu le Clouse 178 by the foilowinC :· . 
": 178 No unclaimed or unpaid dividend shall be forfeited by the Comp,.ny 

a.od :lnY unclaimed or unpaid -dividecd shall be u e~ted in th ~ matter u 

laid down under the provisions of s'eetions 20SA, 20SB ond 205C and 

other cpplicable provi: ions of Companies Act, 1956." 

(viii) Substi t u l~ Clau se 180 by the followine :.· 
·• J SO Unless o:herwise directed any- dividend m2;y be paid by cheque or 

w3rrant or d~mand d:-3:n sent through the Post to the Resistered address or 

the member or person. entitled, or throuz,h lhe Electronic Clearing Service 

of the RB I on the basis of Bilnk Account details as proviCcd to the 

Company oc in ~u c h other. manner as miy &e perrt)ittcd! or in ease. of. joint 

holders t ~ one of thCJD f11st named in the Reg.istcr i.n respect of the joint 

holdings. E.very such checjlie or wanont sb,lll be made payable to lh~ 

order of the person to whom it is seoL The· Company shall not be liable 

or responsible for any cheque o.r wartant lost in tramit/Cransmission or ror 
any dividend lost lo tbe member or person entitled .thereto by the torged 
cndor$ement o f any cheque or warrant or the rdudulent or improper 

recovery !hereof by any' other m e~s or for 31!:( . ~o~ · ~r wrong aedit of 

dividend made by member's banker." 



 

We, the several persons whose names and addresses are subscribed hereto are desirous of being formed 

into a company in pursuance of this Article of Association and we respectively agree to take the number of 

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

 
 
Dated this                         day of                              1913 

  

Name  Address and 

Discription 

Number of Shares 

Taken 

Witness to 

Signatures 

 

1.  

 

2. 

 

 

3. 

 

4. 

 

5. 

 

6. 

 

 

7. 

 

 

 

GIRDHARDAS 

HARIVALLABHDAS  

PAREKH. 

 

MANGALDAS 

GIRDHARDAS 

PAREKH 

 

 

HORMSAJI  

MANEKJI MEHTA 

 

CHAMANLAL 

GIRDHARDAS 

PAREKH 

 

ESA SUMAR 

 

 

JEHANGIR 

HORMASJI 

UMRIGAR 

 

 

GULBAI HORMASJI 

MEHTA 

 

Merchant Ahmedabad 

 

 

 

Merchant Ahmedabad 

 

 

 

 

Merchant Mumbai 

 

 

Merchant Ahmedabad 

 

 

 

Merchant Mumbai 

 

 

Merchant Mumbai 

 

 

 

 

Merchant Mumbai 

 

  

One 

 

      

 

One 

 

 

 

 

One 

 

 

One 

 

 

 

One 

 

 

One 

 

 

 

 

One 
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