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GOVERNMENT OF INDIA 
Mf~ISTRY OF CORPORATE AFFAIRS 

'Registrar or companies, Mumbai 

Everest, 100 Marine Drive, Mumbai, Maharashtra, India, 400002 

Corporate Identity Number: L65100MH1960PLC011835 

SECTION 13(1) OF THE COMPANIES ACT, 2013 

Certificate of Registration of the Special Resolution Confirming Alteration of 

Object Clause(s) 

The shareholders of M/s BOMBAY OXYGEN CORPORATION LIMITED having passed Special Resolution in the Annual/Extra 
Ordinary General Meeting held on -- altered the provisions or Its Memorandum or Association with respect to Its objects and 
complied with the Section 13(1) of the Companies Act, 2013. 

l hereby ccnify that the said Special Resolution together with the copy of the Memorandum of Association. as altered has this 
day been registered. 

Given under my hand at Mumbai this Twenty seventh day of August Two thousand eighteen. 

Mailing Address as per record available in Registrar of Companies office: 

BOMBAY OXYGEN CORPORATION LIMITED 

22/B MITTAL TOWER 8 WING, 210 NIARIMAN POINT, MUMBAI, 
Maharashtra, India, 400021 

lrndrajit AjmalBhai Vania 

Registrar of Companies. 

RoC - Mumbai 

© 
CERTIFIED TRUE CO'PY 

For Bombay Oxygen Cor_poration Ltd. 
c,J;{Y , 
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MEMORANDUM OF ASSOCIATION 

OF 

BOMBAY OXYGEN INVESTMENTS LIMITED 

I. The name of the company is BOMBAY OXYGEN INVESTMENTS LIMITED. 

II. The Registered Office of the Company is be situated in the State of 
MAHARASHTRA. 

Ill. *The objects for which the Company is established are:-

A. *THE !\.'IAIN OBJECTS OF THE COl\-lPANY TO BE PURSUED BY 
THE COl\11PANY ON ITS INCORPORATION ARE:-

l. To carry on the business of an Investment Company and to buy, invest in and 
acquire and hold shares, stocks, debentures, debenture-stock, bonds, 
obligations and securities issued or guaranteed by any Company constituted or 
carrying on business in India or elsewhere and debentures, debenture-stock, 
bonds, obligations and securities, issued or guaranteed by any Government, 
State, Dominions, Sovereign Ruler, Commissioners, Publ.ic Body or Authority 
Supreme, l\llunicipal, Local or Otherwise, Finn or Person whether in India or 
elsewhere and to deal with and turn to account the same, provided always that 
no investment imposing unlimited liability on the Company shall be made. 

2. To invest the capital and other monies of the Company in the purchases or 
upon the security of, and to hold, sell and deal with shares, stocks, debentures, 
debenture-stocks, bonds, mortgages, obligations and securities of any kind, 
issued or guaranteed by auy Company, Corporation or Undertaking (whether 
Incorporated or not) of whatever nature and wheresoever constituted or 
carrying on business in shares, stocks, debentures, debenture-stocks, bonds, 
mortgages, obligations and other securities of any kind issued or guaranteed by 
any Government, State Commissioners, Trusts, Municipal, Local or other 
Authority or Body of whatever nature. 

*Amended by Special resolution passed through Postal Ballot (Including 
Electronic Voting) dated 04th August, 2018 

CERTIFIED TRUE COll'i 
,..,. or"UO'' Ltd. p;ir Bombay O,.ygen ""rr, u~ ·-

I},\ ;J-S !},'IJ. i,..· , 

t~~""'; Compain· JilCI,.,,~, 

1 



3. To finance industrial enterprises, and for that purpose lend and advance monies 
to entrepreneurs, promoters and industrial concerns on such terms and 
conditions and with or without .security as may be thought appropriate. 

4. To give guarantees and carry on and transact every kind of guarantee and 
counter guarantee business and in particular to guarantee the payment of any 
principal moneys, interest or other moneys secured by or payable under any 
debentures, bonds, debentures-stock, mortgages, charges, contracts, obligations 
and securities. 

5. To acquire any shares, stocks, debentures, debenture-stock, bonds, notes, 
obligations or securities by original subscription, contract, tender, purchase, 
exchange, under-writing, participation in syndicates, by undertaking to 
discharge liability of the owner thereof or any third party or otherwise and 
whether or not fully paid-up and to acquire or subscribe for the same subject to 
such terms and conditions (if any) as may be thought fit. 

6. To cany on the trades or business of trader, manufacturer and distributor of 
chemists and druggists, either wholesale or retail together with all or any trades 
or business usually carried on in connection therewith and to prepare 
manufacture, import, export, produce, buy, sell, and deal in all kinds of gases, 
salts, acids, alkalis, drugs, medicines, medicaments, herbs, pharmaceutical, 
chemical, dairy products and to manufacture, buy, sell, let on hire, and deal in 
engines, cylinders, compressors, machines, laboratory equipment and other 
apparatus and conveniences wh.ich may seem to promote directly or indi.rectly 
the interests of the Company. 

Clause III B. MA TIERS wmcH ARE NECESSARY FOR 
FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE III A are: 

7 To employ experts to investigate and examine into the conditions, prospects, 
value, character and circumstances of any business concerns and undertakings 
and generally of any assets, property or rights. 

8 To lend money with or without security and to make advances upon, hold in 
trust, issue, buy, sell, or other-wise acquire or dispose of on commission or 
otherwise any of the securities or investments of the kinds before mentioned, or 
to act as agent for any of the above or the like purposes. 
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9 To act as trustee of any deeds constituting or securing any debentures, 
debenture-stock, or other securities or obligations and to undertake and execute 
any other trusts, and also to undertake the office of or exercise the powers of 
executor, administrator, receiver, treasurer, custodian and trust corporation. 

l O To constitute any trusts with a view to the issue of preferred and deferred or 
any other special stocks, securities, certificates or other documents based on or 
representing any shares, stocks., or other assets appropriated for the purposes of 
any such trust and to settle and regulate and if thought fit, to undertake and 
execute any such trusts and to issue, hold or dispose of any such preferred, 
deferred, or other special stocks, securities, certificates or documents. 

11 To secure or discharge any debt or obligations of or binding on the Company 
i.n such a manner as 111ay be thought fit, and in particular by mortgages and 
charges upon the undertaking and all or any of the assets and property (present 
and future) and the uncalled capital of the Company or by the creation and 
issue on such terms as may be thought expedient 
of debenture-stock or other securities of any description or by the issue of 
shares credited as fully or partly paid up. 

l.2 To facilitate and encourage the creation, issue or conversion of shares, stocks 
and securities and to act as trustees in connection with any such securities and 
to take part in the conversion of business concerns and undertakings into 
companies. 

13 To undertake and subscribe or, conditionally or unconditionally, stocks, shares 
and securities of any other Company. 

14 To appoint trustees (whether individuals or corporations) to hold secudties on 
behalf of and to protect the interests of the Company. 

15 To enter into any arrangements with any Governments or Authorities, 
Supreme, Municipal, Local or otherwise, that may seem conducive to the 
Company's objects or any of them and to obtain fr6m any such Government or 
Authority any rights, privileges, and concessions which the Company may 
think it desirable to obtain, and to carry out, exercise or 
comply with any such arrangements, rights, privileges or concessions. 

16 To pay for any property or rights acquired by the Company, either in cash or 
fully or partly paid shares or by the issue of securities or partly in one mode 
and paltly ln another and generally ou such terms as may be determined. 
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17 To procure the registration, incorporation or recognition of the Company in or 
under the laws of any place outside India and to do all acts necessary for 
carrying on in any foreign country or colony any business of the Company. 

18 To take such steps as may be necessary to give the Company the same rights 
and privileges in any part of the world as are possessed by local companies or 
partnership of a similar nature. 

19 To subscribe or guarantee money for any national, charitable benevolent, 
public, general or useful object or for any exl1ibition or to any useful 
institution, club society or fund. 

20 To grant pensions, allowances, bonuses or gratuities to any employees or ex­
employees of the Company or its predecessors in business, Or the relations, 
connections or dependents of any such persons and to establish or sllpport 
associations, institlltions, clubs, funds and trusts which may be considered 
calculated to benefit auy such persons or otherwise advance the interests of the 
Company or of its members. 

21 Subject to the provisions of the Companies Act, to distribute among the 
members of the Company in specie any property of the Company. 

22 To deal with the surplus moneys of the Company not immediately requiring 
investment in such maimer as may from time to time be determined. 

23 To do all or any of the above acts or tbings in any part of the world and as 
principals, agents, contractors, trustees or otherwise and by or through trustees, 
agents, sub-contractors or otherwise and either alone or in conjunction with 
others. 

24 To amalgamate with or enter into partnership or any joint purpose or profit 
sharing arrangements with or cooperate with or subsidize or assist in any way 
any company, finu or person. 

25 To take pa1t in the formation, management, supervision or-control of the 
business or operations of any company or undertaking and for that purpose to 
act as administrators, managers, secretaries, receivers or in any other capacity 
and to appoint and remunerate any directors, administrators, managers or 
accountant5 or other expe1ts or agents. 
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26 To exercise and enforce all rights and powers conferred by or incident to the 
ownership of any such shares, stock, obligations or securities including without 
prejudice to the generality of the foregoing all such powers of veto or control 
as may be conferred by virtue of the holding by the Company of some special 
proportion of the issued or nominal amount thereof and to provide managerial 
and other executive supervisory and consultant services for or in relation to any 
company in which the Company is interested upon such terms as may be 
thought fit. 

27 To purchase or otherwise acquire and undertake, the whole or any part of, or 
any interest in the business, goodwill, property, contracts, agreements, rights, 
privileges, effects and liabilities of other company, corporation, partnership 
body, persons or person cmTying on or having ceased to carry on any business 
which the Company is authorized to caiTy on or possessing property suitable 
for the purposes of the Company, and upon such terms and subject to such 
stipulations and conditions and at or for such price or consideration (if any), in 
money, shares, money's worth or otherwise as may be deemed advisable. 

28 To buy, purchase, sell, lease, take on lease, exchange or otherwise acquire 
lands, buildings and hereditaments of any tenure or description in India or 
elsewhere whether for residential, business, manufacturing or other purposes, 
and any rights, easements, advantages and privileges relating thereto and either 
for investment or resale or for trafficking in the same and to turn the same into 
account as may seem expedient, and to construct, alter, improve, decorate, 
develop, furnish and maintain offices, flats, houses, factories, warehouses, 
godowns, shops, buildings and other structures, works and conveniences of all 
kinds on any of thelands or immoveable prope1ties purchased or acquired by 
the Company and to lease, sell, deal in or to otherwise dispose of the same. 

29 To sell, dispose of transfer the business, property and undertaking of the 
Company or any part thereof for any consideration which the Company may 
deem fit lO accept and in particular for shares, debentures, debenture stock, 
bonds or securities of any other company, having objects altogether or in part 
similar to those of this Company to promote any other company or companies 
for the purpose of its or their acquiring a!J or any of the properties, rights or 
liabilities of this Company or for any other purpose which may seem to benefit 
this Company. 

30 To place in reserve or to distribute as dividend or bonus among the members, 
or otherwise to apply as the Company may from time to time think fit, any 
moneys received by way of premium on shares or debentures issued at a 
premium by the Company, and any moneys received in respect of dividends 
accrued on forfeited shares and moneys arising from the sale by the Company 
of forfeited shares or from unclaimed dividends. 
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31. To manufacture and deal in metals, substances and materials of all kinds 
including glass which may be usefully or conveniently employed in the 
manufacture of compressed or liquefied or other gases and all machfoery, 
appliances, tools, articles and things used or capable of being used for closing 
or in the manufacture of appliances for closing such receivers or for closing or 
stoppering bottles or for liberating the gases or other contents of any such 
receivers or the tools required for or used in the manufacture of any such 
articles or things or for any of the purposes aforesaid." 

IV. *The liability of the members is limited and this liability is limited to the 
amount unpaid on shares held by them 

V. The snare capital of the Company is Rs.3,00,00,000/- (Rupees Three Crores) 
divided into 15,00,000/- ( Fifteen Lac) Equity Shares of Rs. 10/- (Rupees Ten) 
each and 15,00,000 (Fifteen Lac) Unclassified Shares of Rs.10/- (Rupees Ten) 
each, which Unclassified Shares may be issued as Equity and / or Preference 
Shares, as the Company io General Jvleeting may determine in accordance with 
the law for the time being in force relating to Companies, subject to be 
increased or reduced in accordance with the Regulations of the Company and 
the Legislative provisions for the time being iu force in this behalf and with 
power to divide the shares in the capital for the time being into equity share 
capita and Preference share capital and to attach thereto respectively any 
preferential , qualified or special rights, privileges ( or conditions. The rights of 
the holders of auy class of shares for the time bei_ng forming part of the capital 
of the Company may be modified, affected, abrogated varied, extended or 
surrendered in accordance with the relevant article of the A1ticles of 
Association of the Company for the time being in force in that behalf. 

* Amended by Special resolution passed through Postal Ballot (Including 
Electronic Voting) dated 04th August, 2018 
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We, the several persons whose names and addresses are subscribed hereunto, are 
desirous of being formed into a Company in pursuance of this 1\llemorandum of 
Association and we respectively agree to take the number of shares in the capital of 
the Company s.et opposite to our respective names. 

Names, addresses, descriptions Number of shares Signatures addresses' 
and occupations of subscribers taken by each descriptions and 

Subscriber occupations of \1/itnesses 

BABUBHAI M. CHINAI 
Industrialist, 
St. James' Court, 50 (Equity) -Netaji Subhas Rd, 
Bombay- l 

S.R. VAKIL, 
Solicitor, 
51, Mahatma Gandh.i Rd, 50 (Equity) 
Bombay- 1 

Mrs. K.M.RUIA, 
Industrialist, 
96, Nepean Sea Road, 50 (Equity) 
Bombay- I 

SHRIY ANS PRASAD JAIN J.N.VYAS, 
Industrialist , Solicitor, 
"SikharKunj" 50 (Equity) High Court, 
Carmichael Road, Bombay. 
Bombay - 26 

A.H.BHI\.V ANDIWALA, 
583, Chira Bazar, 
Bombay-2 50 (Equity) 

KAMALNAYAN I.BAJAJ, 
Industrialist, 
51, Mahatma Gandhi Rd, 50 (Equity) 
Bombay- 1 

LALITKUMAR M. KHATAU, 
Industrialist, 
Wilderness Road, 50 (Equity) 
Bombay -
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l. *

2.* 

ARTICLES OF ASSOCIATION 

OF 

**BOlVIBA Y OXYGEN INVESTlVIENTS LIMITED

PRELIMINARY 
The Regulations contained in Table 'A' in Schedule I to the Application of 
Companies Act, 1956 (to the extent not repealed and Table A 
replaced by notified provisions of the Act) or Table 'F' in and Table F 
the First Schedule to the Act (to the extent notified by the 
Government of India and currently in force) shall apply to 
the Company, except in as far as otherwise expressly 
incorporated hereinafter. 

INTERPRETATION 
ln the interpretation of these Articles, the following words 
and expressions shall have the following meanings, unless 
repugnant to the subject or context thereof: 
(a) "The Act" means the Companies Act, 2013, to the

extent notified and the Companies Act, 1956 to the
extent not been repealed.

(b) "Articles" means these articles of association of the
Company or as altered from time to time. 

(c) "Board of Directors" or "Board", means the collective
body of the directors of the Company.

(d) "Company" means Bombay Oxygen Corporation
Limited.

(e) "Rules" means the applicable rules for the time being
in force as prescribed under relevant sections of the
Act.

(f) "Seal" means the common seal of the Company.

** Amended by Special resolution pas,ed through 
Postal Ballot (lncluding Electronic Voting) dated 
04th August, 2018
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3.* 

4.* 

5.* 

6* 

Unless the context otherwise requires, words or expressions 
contained in these Articles shall bear the same meaning as in 
the Act or the Rules, as the case may be. 

The Authorized Share Capital of the Company shall be such 
amount and be divided into such shares as may, from time to 
time, be provided in clause V of Memorandum of 
Association, each share with rights, privileges and 
conditions attached thereto as are provided by the 
regulations of the Company for the time being and with the 
power to increase, consolidate, divide, sub-divide, cancel 
and reduce the Share Capital of the Company and to convert 
shares into stocks and re convert that and to divide the 
Shares in the Capital for the time being into several classes 
and to attach thereto respectively such preferential rights, 
privileges or conditions as may be determined by or in 
accordance with the Articles of Association of the Company 
and to vary, modify, amalgamate or abrogate any such 
rights, privileges in such manner as may for the time being 
be provided in the Articles of Association of the Company. 
Subject to the provisions of Section 55 of the Act, the 
Company shall have power to issue Preference Shares 
carrying a right of redemption or liable to be redeemed at the 
option of the Company, and the Directors may, subject to 
the provisions of the Ac.t and of these presents, exercise such 
power in any manner prescribed by the resolution 
authorizing the issue of such shares. 

Subject to the provisions of Sections 67 of the Act, none of 
the funds of the Company shall be employed directly or 
indirectly in the purchase of or lent on the security of shares 
of the Company, and the Company shall not, except as 
authorized by the said Section give any financial assistance 
for the purpose of or in co11nectiou with any purchase or 
subscription of shares in the Company. 

6A. * Notwithstanding anything contained in these Articles but 
subject to the provision of the Act or any other law for the 
time being in force, the Company may purchase its own 
shares or other specified securities. 
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7. * Subject to the provisions of the Act and these Articles, the Allotment of Shares. 
shares in the capital of the Company shall be under the 
control of the Board who may issue, allot or othenvise 
d.ispose of the same or any of them to such persons, in such 
proportion and on such terms and conditions and either at a 
premium or at par and at such time as they may from time to 
time think fit 

8. As regards all allotment from time to time made, the Return of allotment. 
Directors shall duly comply with the provisions of the Act, 
in that behalf. 

9. If, by the conditions of allotment of any share, the whole or Installments on 
part of the amount or issue price thereof shall be payable by shares to be. paid. 
installments every such installment shall, when due, be paid 
to the Company by the person who for the tin1e being and 
from time to time shall be the registered holder of the share 
or his legal representative 

10.* The Company may exercise the powers of paying Commission in 
commissions conferred by the Act, to any person in connection with 
connection with the subscription to its securities, provided securities. 
that the rate percent. or the amount of the commission paid 
or agreed to be paid shall be disclosed in the manner 
required by the Act and the Rules. The rate or amount of the 
commission shall not exceed the rate or amount prescribed 
in the Rules. The commission may be satisfied by the 
payment of cash or the allotment of fully or partly paid 
shares or partly in the one way and paltly in the other. 

I I. The Company may pay a reasonable sum for brokerage on " Brokerage" 
any shares or debentures or debenture-stock. 

12. The joint holders of a share shall be severally as well as "Liability of joint 
jointly liable for the payment of all instalments and calls due holders of shares. 
in respect of such share. 

13. Save as by these presents otherwise provided, the Company Trusts not 
shall be entitled to treat the registered holder of any share as Recognized. 
the absolute owner thereof, and accordingly shall not, except 
as ordered by a Court of competent jurisdiction, or as by 
statute required, be bound to recognize any equitable 
contingent future or partial interest in any shares or other 
claim to or interest in s11ch share on the part of any other 
person. 
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l4.* The Company shall cause to be kept a Register and Index of Register and Index of 
Members in accordance with Section 88 of the Act. Members. 

15. The shares in the Capital shaU be numbered progressively 
according to their several denominations, and except in the 
manner herein- after mentioned no share shall be sub­
divided. 

1.6.* 

1.7. 

18. 

19. 

The Board of Directors shall observe the restrictions as to 
allotment of shares to the public contained in Section 39 of 
the Act as ·the case may be, and shall cause to be made the 
returns as to allotment as provided for in Section 39 of the 
Act. 

Any application signed by or on behalf of an applicant for 
sluu·es in the Company, followed by an allotment of any 
share therein, shall be an acceptance of shares within the 
meaning of these Articles; and every person who thus or 
otherwise accepts any shares and whose name is on the 
Register of Members shall, for the purposes of these 
Articles, be a member. 

The money (if any) which the Board of Directors shall, on 
the allotment of any shares being made by them, require or 
direct to be paid by way of deposit call or otherwise, in 
respect of any shares allotted by them, shall immediately on 
the inscription of the name of the aUottee in the Register of 
Members as the name of the holder of such shares become a 
debt due to and recoverable by the Company from the 
allottee thereof, and shall be paid by him accordingly. 

Every member, or bis heirs, executors or administrators, 
shall pay to the Company the proportion of the capital 
represented by his share or shares which may, for the time 
being, remain unpaid thereon, in such amounts, at such time 
or times, and in such manner, as the Board of Di_rectors shall, 
from time to time, in accordance with the Company's 
regulations require or fix for the payment thereof. 
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CERTIFICATES 
20. * The Certificates of title to the shares shall be issued under Certificates 

the seal of the Company and signed by two di.rectors or 
persons acting on behalf of the directors under a duly 
registered power of attorney and the secretary or some other 
person appointed by the Board for the purpose provided that 
if the composition of the Board permits of it, at least one of 
the aforesaid t\VO di.rectors shall be a person other than a 
managing or whole-time director. A Director may sign a 
share certificate by affixing his signalllre thereon by means 
of any machine, equipment or other mechanical means such 
as engraving in metal or lithography. Unless the conditions 
of issue of the shares t>lher- wise prnvide the Company shall 
within two months after the allotment of any of its shares 
and within two months after the application for the 
registration of the transfer of any such shares complete and 
have ready for delivery Certificates of all shares. 

21. Every member shall be entitled free of charge to one Members right to 
Certificate for the shares registered in h.is name, and if he Certificates. 

22. 

23. 

sells piu-t ()f his holding, lo one certificate for the balance; or 
he may upon paying such fee or free of charge, as the 
Directors may from time to time determine, have several 
Certificates, eacb for one or more shares. 

lf any Certificate be worn out, torn, defaced or otherwise 
mutilated or rendered useless, or if there be no space on the 
back thereof for endorsement of transfers, then , upon 
production thereof to the Directors they may order'the same 
to be cancelled, and may issue a new certificate in lieu 
thereof, without charging any fee in respect thereof, and if 
any certificate be lost or destroyed, then, upon proof thereof, 
to the satisfaction of the Directors, and on such indemnity as 
the Directms deem adequate being given, a new certificate 
in lieu thereof shall be given to the party entitled to such lost 
or destroyed certificate on payment of such fee not 
exceeding Rupee one as the Directors may determine in that 
behalf. 

The Certificate of shares registered in the names of two or 
more persons shall, unless otherwise directed by them, be 
de.Ji vered to the person first named on the Register ()f 
Members. 
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23A.* Notwithstanding anything contained in these Articles, the 
Company shall be entitled to dematerialise its shares, 
debentures and other securities and rematerialize its shares, 
debentures or other securities held in the depositories and/or 
offer its securities in dematerialised form. 

23B.* Every person subscribing to or holding securi.ties of the 
Company shall have the option to receive security 
certificates or to hold the securities in electronic form with a 
Depository. If a person opts to hold his security with a 
Depository, the Company shall intimate such Depository the 
details of allotment of the security, and on receipt of the 
information, the Depository shall enter in its records the 
name of the allouee as the Beneficial Owner of the Security. 

23C.* Save as herein otherwise provided, the Company shall be 
entitled to treat the person whose name appears as the 
beneficial owner of the shares, debentures and other 
securities in the records of the Depository as the absolute 
owner thereof as regards receipt of d.ivideods or bonus on 
shm·es, interest/premium on debentures and other securities 
and repayment thereof or for service of notices and all or 
any other matters connected with the Company and 
accordingly the Company shall not (except as ordered by the 
Court of competent jurisdiction or as by law required and 
except as aforesaid) be bound to recognise any benami trust 
or equity or equitable, contingent or other claim to or 
interest in such shares, debentures or other securiti.es a,s the 
case may be, on the part of any other person whether or not 
it shall have express or implied notice thereof. 

23D.* In the case of transfer of shares, debentures or other 
securities where the Company has not issued any ce,ti.ficates 
and where such shares, debentures or other securities are 
being held in an electronic and fungible form, the provisions 
of the Depositories Act, shall apply. 

Company entitled to 
Dematerialize 
and remateriaUze its 
securities 

Option to hold 
shares in electronic 
or physical form with 
depository 

Beneficial Owners 
deemed as Absolute 
owners 
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23E.''' Every Depository shall furnish to the Company, inforn1ation Information about 
about the transfer of securities in the name of the Beneficial transfer of securities 
Owner at such intervals and in such manner as may be 
specified by the bye-laws of the Depository and the 
Company in that behalf. 
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23F.* Except. as specifically provided in these Articles, the Provisions to apply 
provisions relating to joint holders of shares, calls, lien on to shares in 
shares, forfe.iture of shares and transfer and transmission of electronic shares 
shares shall be applicable to shares held in electronic form 
so far as they apply to shares in physical form subject 
however to the provisions of the Depositories Act. 
Provided that, nothing contained in Article 46 shall apply to 
the transfer of shares, debentures or other marketable 
securities effected by the transferor and the transferee, both 
of whom are entered as beneficial owners in the record of 
the depository. 

CALLS 
24. The Directors may, from time to time, by a resolution passed Calls 

at a meeting of the Board ( and not by a circular resolution ) 
make such calls as they think fit upon the members in 

respect of all moneys unpaid on the shares held by them 
respectively, and not by the conditions of allotment thereof 
made payable .at fixed times, and each member shall pay the 
amount of every call so made on him to the persons and at 
the times and places appointed by the Boatd of Directors. A 
call may be made payable by instalments. 

25. All calls for share capital shall be made on a uniform basis Calls to be made on 
on all shares falling under the same class. For the purposes uniform basis. 
of this Article, shares of the same nominal value o.n which 
different amounts have been paid up shall not be deemed to 
fall under the same class. 

26. A call shall be deemed to have been made at the time when When calls deemed 
the resolution of the Board of Directors authorizing such call to have been made. 
was passed 

27. At least fourteen days' notice of every call shall be given Notice of call. 
either by advertisement or by written notice sent to the 
respective registered addresses of members specifying ·the 
time and place of payment, and to whom such call shall be 
paid. Provided that the Directors may, by notice in writing 
to the members revoke the call or extend the time for 
payment thereof. 
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28. 

29. 

If by the terms of issue of any share or otherwise, any 
amount is made payable at any fixed time or by instalments 
at fixed times, whether on account of the nomi.nal amount of 
the shares or by way of pren1ium, every such amount o.r 
i11stalment shall be payable as if it were a call duly made by 
the Directors and of which due notice has been given, and 
all the provisions herein contained in respect of calls shaJJ 
relate to such amount or instalment accordingly. 
The Board of Directors may, from time to time at its 
discretion, extend the time fixed for the payment of any call, 
and may extend such tin1e as to all or any of the Members 
whom from residence at a distance or other cause, the Board 
of Directors may deem fairly entitled to such extension; but 
no member shall be entitled to such extension save as a 
matter of grace and favour. 

Amount payable at 
fixed times or by 
fixed installments 
shall be payable as 
calls. 

Directors may 
extend time. 

30. If the sum payable in respect of any call or instalment be not When interest on call 
paid on or before the day appointed for payment thereof or or installment 
any such extensions thereof as aforesaid, the holder for the 
time be.ing of the share in respect of which the call shall have 
been made, or the instalment shall be due, shall pay interest 
for the same at the rate of rupees nine per cent per annum 
from the day appointed for the payment thereof to the time payable. 
of the actual payment, or at such other rate as the Directors 

may from time to time determine. The Directors may in 
their absolute discretion waive the payment of interest under 
this clause generally or .in the case of any particular person 
or persons liable to pay such calls. 

31. On the trial or hearing of any action or suit brought by the Evidence on action 
Company against any member or his legal representatives for call. 
for the recovery of any money due for any call or other 
money in respect of his share, it sl1all be sufficient to prove 
that the name of the member in respect of whose shares the 
money is sought to be recovered is entered in the register of 
.Members as the holder or one hol.ders, of share.s at or 
subsequently to the date at which the money sought to be 
recovered is alleged to have become due, that the resolution 
making the call is duly recorded in the Board minute book 
and that notice of such call was duly given to the member or 
his legal representatives sued, in pursuance of these presents; 
and it shaU not be necessary to prove the appointment of the 
Directors who made such call, nor any other matters 
whatsoever, but the proof of the matters aforesaid shal I be 
conclus.ive evidence of the debt. 
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32. The Board of Directors may, if they think fit, receive from Payment of calls in 
any member willing to advance the same, and either in advance 
money or money's worth, all or any part of the capital due 
upon the shares held by him beyond the sums actually called 
for; and upon the amount so paid or satisfied in advance, or 
so much thereof as from time to time exceeds the amount of 
the calls then made upon the shares in respect of which such 
advance has been made, the Company may pay interest at 
such rate as the member paying such sum in advance and the 
Board of Directors, agree upon, and the Board of Directors 
may at any time repay the moneys so advance upon giving to 
such member three months' notice in writing. The amount 
paid up in advance of caUs, shall not confer any right to 
dividend or to participation in profits. 

FORFEITURE AND LIEN 
33. If any member or his legal representative as the case may be If call or installment 

fails to pay any call or instal.lmcnt or any money due iD not paid notice may 
respect of any shares either by way of interest or otherwise 
on or before the day appointed for the payment of the same 
or any extension thereof as provided for in Article 29 hereof 
the Directors may at any time thereafter, during such time as 
the call, installment, interest or other money remains unpaid, be given. 
serve a notice on such member or his legal representative as 
the case may be requiring hirn to pay the same, togetl1er 
with any interest that may have accrued and all expenses 
that may have been incurred by the Company by reason of 
such non-payment. 

34. The notice shall name a day (not being 1.ess than fourteen Form of Notice. 
days from the date of the notice) and a place or places on 
and at which such call or instalment and such interest and 
expenses as aforesaid are to be paid. The notice shall also 
state that iu the event of non- payment at or before. the tiJne 
and at the place appointed the shares in respect of which the 
call was made or instalment is payable will be liable to be 
forfeited. 
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35. 

36. 

37. 

38. 

39. 

If the requisi tions of any such notice as aforesaid are not 
complied with, any shares in respect of which such notice 
has been given may, at any time thereafter, before payment 
of all calls, installments, interest, expenses or other 
moneys, due in respect thereof, be forfeited by a resolution 
of the Directors to that effect. 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 bis shares, either by way of principal or interest, 
nor any indulgence granted by the Com_pany in respect of 
the payment of any such money, shall preclude the 
Company from thereafter proceeding to enforce a 
forfeiture of such shares as herein provided 

When any share shall have been so forfeited, notice of the 
fmfeiture shall be given to the member in whose name it 
stood immediately prior to the forfeiture, and an entry of the 
forfeiture, with the date thereof, shall forthwith be made in 
the Register of Members, but no forfeiture shall be in any 
manner invalidated by any omission or neglect to give such 
notice or to make such entry as aforesaid 

Any share so forteited shall be deemed to be the property of 
the Company, and the Directors may sell, re-allot, or 
otherwise dispose of the same to the original holder thereof 
or to any other person upon such terms and in such manner 
as they may think fit. 

The Directors may at any time before any shares so forfeited 
shall have been sold , re-allotted, or otherwise disposed of, 
annul the forfeiture there.of upon such conditions as they 
may think fit 

Any member whose shares have been forfeited shall, 
notwithstanding, be liable to pay, and shall forthwith pay to 
the Company, all calls, installments, interest, expenses or 
other moneys owing upon or in respect of such shares at the 
time of the forfeiture, together with interest thereon, from 
the time of the forfeiture until payment, at such rate not 
exceeding nine per cent per annum as the Directors may 
determine, and the Directors may enforce the payment 
thereof if they think fit, but shall not be under any obligation 
so to do. 
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40. The forfeiture of a share shall involve, the extinction of all Effect of forfeiture. 
interests in, and also· of all claims and demands against the 
Company in respect of the share, and all other rights 
incidental to the share, except only such of those rights as by 
these Articles are expressly saved. 

41. A duly verified declaration in writing that the declarant is a . Evidence of 
Director of the Company, and that certain shares in the Forfeiture. 
Company have been duly fo1feited on a date stated i.n the 
declaration shall be conclusive evidence of the facts therein 
stated as against au persons claiming to be entitled to the 
shares and such declaration and the receipt of the Company 
for the consideration, if any, given for the shares on the sale 
or disposition thereof shall constitute a good title to such 
shares and the person to whom the shares are sold shalJ be 
registered as the holder of such shares and shall not be 
bound to see to the application of the purchase money nor 
shall his title to such shares be affected by any irregularity or 
invalidity in the proceedings in reference to such forfeiture, 
sale or disposition. 

42. The Company shall have a first and paramount lien upon all Company's Lien on 
the shares ( other than fully paid up shares) registered in the shares. 

43. 

name of each member ( whether solely or jointly with others 
), and upon the proceeds of the sale thereof for all moneys 
(whetJ1er presently payable or not or payable at a fixed ti.me) 
in respect of such shares, and no equitable interest in any 
share shall be created except upon the footing and condition 
that clause I 3 hereof is to have full effect; and such lien shall 
extend to all dividends and bonuses from time to time 
declared .in respect of such shares. Unless otherwise agreed, 
the registration of a transfer of shares shall operate as a 
waiver of the Company's lien, if any, on such shares. 

For the purpose of enforcing such .lien, the Directors may 
sell the shares subject thereto in such manner as they think 
fit but no sale shall be made. unless a sum in respect of 
which the lien exists is presently payable and until notice in 
writing of the intention to sell shall have been served on 
such member, his heirs , executors or administrators, or his 
committee, curator bonis , or other legal representatives, as 
the case may be, and default shall have been made by him or 
them in the payment, of the sum payable-as aforesaid for 
seven days after such no.rice. 
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44. The net proceeds of any such sale shall be rece.ived by the Application of 
company and after payment of the costs of such sale shall be proceeds of siile. 
applied in or towards payment of such part of the amount in 
respect of which the lien exists as is presently payable and 
the residue ( if any ) shall be paid to such member, his heirs, 
executors, administrators or assigns or his committee, 
curator bonis or other legal representatives, as the case may 
be. 

45. Upon any sale after forfeiture or for enforcing a lien in Validity of sales 
purported exercise of the powers hereinbefore given, the under clauses 
Directors may appoint some person to execute an instrument 37 to 43. 
of transfer of the shares sold and cause the purch::iser' s name 
to be entered in the Register of lvlembers in respect of the 
shares sold, and the purchaser shall not be bound to see to 
the regularity of the proceedings or to the application of the 
purchase money, and after his name has been entered in the 
Register of Members in respect of such shares the validity of 
the sale shall not be impeached by any person, and the 
remedy of any persons aggrieved by the sale shall be in 
damages only and against the Company exclusively. Upon 
any such sale as aforesaid, the certificates in respect of the 
shares sold shall stand cancelled and become null and void 
and of no effect, and the Directors shall be entitled to issue a 
new certificate or certificates in lieu thereof to the purchaser 
or purchasers concern.ed. 

TRANSFER AND TRANSMISSION OF SHARES 
AND DEBENTURES 

46.* (l) In case of shares held in physical form , the Board may Directors may decline 
decline to recognise any instrument of transfer unless - to register transfer 
a) the instrument of transfer is duly executed and is in 

the form as prescribed i.n the Rules made under the 
Act; 

b) the instrument of transfer is accompanied by the 
certificate of the shares to wh.ich it relates, and 
such other evidence as the Board may reasonably 
require to show the right of the transferor to make 
the transfer. 
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(2) The Directors may cal] for such other evidence as may 
reasonably be required to show the right of the 
transferor to make the transfer, provided that where it is 
proved to the satisfaction of the Directors of the 
Company that an instrument of transfer signed by the 
transferor and the transferee has been lost, the 
Company may, if the Directors think fit, on an 
application in writing made by the transferee and 
bearing the stamp required by an instrument of transfer 
register the transfer on such terms as to indemnity as 
the Directors may think fit. 

(3) Nothing in Clause (2) above shaU prejudice any power 
of the Company to register as shareholder any person to 
whom the right to any share has been transmitted by 
operation of law. 

47. (1) An application for the registration of a transfer of the Application for 
shares or other iriterest of a-- member in a Company transfer 
may be made either by the transferor or by the 
transferee 

(2) Where the application is made by the transferor and 
relates to partly paid shares, the transfer shall not be 
registered, unless the Company gives notice of the 
application to the transferee and transferee makes no 
objection to the transfer wiihin two weeks from the 
receipt of the notice. 

(3) For the purposes of sub-clause (2) notice to the 
transferee shall be deemed to have been duly given if it 
is dispatched by prepaid registered post to the 
transferee. at the address given in the instrument of 
transfer, and shall be deemed to have been duly 
delivered at the time at which it would have been 
delivered in the ordinary course of post. 

48. Shm·es in the Company may be transfe1red by an instrument Form of transfer. 
in writing and in such form and by such procedure as may 
from time to time be prescribed by law. 

49. Subject to the provisions of Section 111 of the Act, the Directors may 
Directors may, at any time, in their absolute and decline to register 
uncontrolled discretion and without assigning any reason, transfer. 
decline to register any proposed transfer of shares or 
transmission by operation of law of the right to any shares, 
whether the transferee or transmittee is a member of the 
Company or not. 
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50.* If the Company refuses to register the transfer of any share Nmice of refusal to 
pursuant to these Articles, it shall within thirty days from the be given to transferor 
date on which the instrument of transfer was delivered to the and transferee. 
Company send notice of refusal to the transferee and 

51. 

52. 

53. 

54. 

transferor. 

No transfer shall be made to an infant, insolvent or person of 
unsound mind. 

All instruments of transfer which shall be registered shall be 
retained by the Company, until destroyed by order of the 
Board of Directors but any instrument of transfer which the 
Directors may decline to register shall be returned to tbe 
person depositing the same. 

A fee may be charged in respect of the transfer or 
transmission of any number of shares to the same party 
subject 'to such maximum on any one transfer, as may be 
determined from time to time by Directors at their absolute 
discretion. 

The Company may on giving seven days' previous notice by 
advertisement in some newspaper circulating in the district 
in wl1ich the registered office of the Company is situated 
close the transfer books and register of members or register 
of debentures for any time or times not exceeding in the 
who.le forty-five days in each year but not exceeding thirty 
days at a time. 

No transfer to 
infant, etc. 

When transfers to be 
retained. 

Fee on transfer. 

When transfer 
books and register 
may be closed. 

55. The executor or administrator or succession certificate Share of deceased 
holder of a deceased shareholder ( whether a European, shareholder. 
Hindu, Mahomedan, Parsi or otherwise ) shall be the only 
person recognised by the Company as having any title to the 
shares registered in tile name of such deceased shareholder 
except in case of joint holders, in which case the surviving 
holder or holders or the executor, administrator or 
succession certificate holder of the last surviving holder 
shall be the only person entitled to be so recognized but 
nothing herein contained shall release the estate of a 
deceased joint holder from any liability in respect of any 
s.hare jointly held by him. The Company shall not be bound 
to recognize such executor or administrator or succession 
certificate holder unless be sha!J have obta.ined probate or 
letters of admin.istration or other legal representation, as the 
case may be, from a duly constituted Court in India or from 
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any Court or authori ty authorized by any Act of Parliament 
or of the State Legislature or by any order or Notification of 
Central or State Government to grant such probate or letters 
of administration; psovided nevertheless that in special cases 
it shall be lawful for the Directors to dispense with the 
production of probate or letters of administration or such 
other legal representation upon such terms as to indemnity or 
otherwise as the Directoi's may deem fit. 

56. Subject to .the provisions of Articles 54 and 55, any person As to transfer of 
becoming entitled to shares in consequence of the death, shares of deceased 
lunacy, bankruptcy or insolvency of any member, or by any or bankrupt members 
l11wful means other than by a transfer in accordance with (Transmission 

57. 

these presents upon producing such evidence that he sustain,~ clauses ) 
the character in respect of which he proposes to act under 
this clause, or of his title, as the Directors think sufficient 
and upon giving such indemnity, as the Directors may 
require, may with the consent of the Directors ( which they 
shall not be under any obligation to give), be registered as a 
member in respect of such shares, or may, subject to the 
regulation as to transfers hereinbefore contained, transfer 
such shares. Th.is clause is hereinafter referred to as "the 
transmission clauses". 

The Company shall incur no liability or responsibility 
whatever in consequence of its registering or giving effect 
to any transfer of shares, made or purporting to be made by 
any apparent legal owner thereof (as shown or appearing in 
the Register of fviembers ) to the prejudice of persons having 
or claiming any equitable right, title or interest to or in the 
same shares, notwithstanding that the Company may have 
had notice of such equitable right, title or interest or notice 
prohibiting registration of such transfer, and may have 
entered such notice, or referred thereto, in any book of the 
Company, and the Company shall not be bound or required 
to regard or attend or give effect to any notice which may be 
given to it of any equitable right, title or interest, or be under 
any liability what so ever for refusing or neglecting so to do, 
though it may have been entered or referred to in some book 
of the Company; but the Company shall, nevertheless be at 
liberty to regard and attend to any such notice, and give 
effect thereto if the Directors shall so think fit 
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58. The Company shall keep a book, to be called the "Register Register of 
of Transfer", and therein shall be fairly and distinctly entered Transfer. 
particulars of every transfer or transmission of any share. 

59. 

60.* 

INCREASE AND REDUCTION OF CAPITAL 
The Company in general meeting may, from time to time, 
increase its share capital by the creation of new shares of 
such amount as may be deemed expedient. 

Subject to the provisions of the Act, the new shares shall be 
issued upon such terms and conditions, and with such rights 
and privileges annexed thereto as the general meeting 

resolving upon the creation thereof or any subsequent 
general meeting, before the issue thereof, shall direct, and if 
no such direction is given, as the Directors shall determine, 
and in particular such shares may be issued with a 
preferential or qualified right to dividends and in the 
distribution of the assets of the Company or otherwise. 
When capital is increased under this article, the Directors 
shall comply with the provisions of Section 64 of the Act. 

Power to increase 
capital. 

On what conditions 
new shares may be 
issued. 

61. Subject to the provisions of Articles 7and 60 and subject to New Shares to be 
any directions to the contrary that may be given by the offered first to 
General Meeting that Tesolves upon the increase of capital or members. 
any subsequent general me.eting, where the Directors decide 
to increase the capital of the Company by the issue of further 
shares, such shares shall be offered to the persons who,· at 
the date of the offer, are holders of the equity shares of the 
Company, in proportion as nearly as circumstances admit to 
the Capital paid up on those shares at the date, and such 
offer shall be made by notice specifying the number of 
shares offered and limiting a time not being less than fifteen 
days from the date of the offer \Vithin which the offer, if not 
accepted, will be deemed to have been declined; and after 
the expiration of such iime, or on receipt of an earl.ier 
intimation from the persons to whom such notice is given 
that he declines to accept the shares offered, the Directors 
may dispose of the same in such manner as they think most 
beneficial to the Company ; and the offer aforesaid shall be 
deemed to .include a right exercisable by the person 
concerned to renounce the shares offered to him or any of 
them in favour of any other person and the notice afore- said 
shalJ contain a statement of this right, but so that the person 
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or per- sons rn whose favour any such shares may be 
renounced shaU be such as the Directors may, in their 
absolute d.iscretion, approve of, and in case the Directors 
may not so approve of any such person, the renunciation of 
any such shares in favour of such persons shall not take 
effect. 

62.* In addition to and without derogating from the powers for Power of General 
that purpose conferred on the Directors under Article 7, the Meeting to offer 
Company in General Nleeting may determine that any shares shares to such 
( whether forming part of the original capital or of any persons as the 
increased capital of the Company ) shall be offered in the Company may 
first instance to such persons ( whether members or holders resolve. 
of debent.ures of the Company or not ) in such proportion to 
the amount of the capital held by them and on such terms 
and conditions and ( subject to compliance with the 
provisions of Sections 52 of the Act either at a premium or at 

par, as such general meeting shall determine, or make any 
other provisions as to the i:ssue and allotment of the new 
shares, and with full power to give to any person (whether a 
member or holder of debentures of the Company or not) the 
option to call for or be allotted shares of any class of the 
Company either at a premium or at par, or ( subject to 
compliance with the provisions of the Act ), at a discount, 
and such option being exercisable at such times and for such 
consideration as may be di.rected by such General Meeting ; 
or the Company in General Meeting may make any other 
provision whatsoever for the issue, allotment or disposal of 
any shares. 

63. Except so far as otherwise provided by the conditions of How far new shares 
issue, or by these presents, any capital raised by the creation to rank with shares 
of new shares shall be considered part. of the original capital, original capital. 
and shall be subject to the provisions herein contained with 
reference to the payment of calls and in.stallments, transfer 
and transmission forfeiture, lien, voting and <>therwise. 

64. The Company may, ( subject to the provisions of sections Reduction of capital 
100 to 105 of the Act ) from time to time, by special etc. 
resolution, reduce its share capital and any capital 
redemption reserve fund or share premium account in any 
manner and with and subject to any incident authorized and 
consent required by law. 

24 



SUB - DIVISION AND CONSOLIDATION OF SHARES 

65.* Subject to the provisions of Section 61 of the Act, the Sub-division and 
Company in general meeting may, from time to time, sub - consolidation of 
divide or consolidate its shares or any of them or cancel shares. 
shares, which at the date of the passing of the resolution in 
that behalf, have not been taken or agreed to be taken by any 
person and diminish the amount of its share capital by the 
amount of the shares so cancelled, and the Directors may, 
subject to the provisions of the Act, or of any statutory 
modification thereof, for the time being in that behalf, accept 
surrender of shares. 

66. The resolution whereby any share is sub-divided may Sub-d.ivi.sion into 
determine that, as between the holders of the shares resulting preference and 
from such sub division, one or more of such shares shall ordinary shares 
have some preference or special advantage as regards 
dividend, capital, voting or othe1wise over, or as compared 
with, the others or other. 

MODIFICATION OF RIGHTS 
67. \Vhenever the capital, by reason of the issue of preference Powers to modify 

shares or otherwise, is divided into different classes of Rights. 
shares, all or any of the rights and privileges attached to any 
class may, subject to the provisions of sections I 06 and I 07 
of the Act, be modified, cornrnllted, affected, abrogated or 
dealt with by the consent in writing of the holders of not less 
than three- fourths of the issued shares of that class, or as 
sanctioned by a resolution passed at a separate meeting of 
the holders of shares of that class and supported by the votes 
of the holders of not less than three - fourths of the shares of 
that class, and all the provisions hereinafter contained as to 
general fneeting shall, mutatis mutandis, apply to every such 
meeting, but so that the quorum thereof shall be members 
holding, or representing by proxy three- fourths of the 
nominal amount of the issued shares of that class. This 
clause, is not to derogate from any power which the 
Company would have had lf this clause were omitted. The 
power c<mfetTed upon the Company by this clause is subject 
to the provisions of the Act. 
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BORROWING POWERS 
68 ,:, Subject to the provisions of Sections 179 and 180 of the Act, Power to borrow. 

the Board of Directors may, from time to time, at its 
discretion, by a resolution passed at a meeting of the-Board, 
accept deposits from members, either in advance of calls or 
otherwise, and generally raise or bonow or secure the 
payment of any sum or sums of money for the purposes of 
the Company, not exceeding the aggregate of the paid - up 
Capital of the Company and its free reserves ( not being 
reserves set apart for any specific purpose ). Prov.ided, 
however, where the moneys to be borrowed together with 
the moneys already bonowed (apart from temporary loans 
obtained from the Company's bankers in the ordinary course 
of business) exceed the aforesaid aggregate, the Board of 
Directors shall not borrow such moneys without the consent 
of the Company in General Meeting. No debt incurred by 
the Company, in excess of the limit imposed by th.is clause, 
shall be valid or effectual, unless the lender proves that he 
advanced the !<nm in good faith and without knowledge that 
the limit imposed by this clause had been exceeded. 

69. The Directors may, by a resolution passed at a meeting of Conditions for 
the Board ( and not by a circular resolution), raise or secure borrowing. 

70. 

71.* 

the payment or repayment of such sum or sums, in such 
manner and upon such terms and conditions in all respects 

as they think fit and, in particular, by the issue of bonds, 
debentures or debenture stock of the Company or any 
mortgage, charge or other security upon all or any part of the 
undertaking or property of the Company ( both present and 
future) including its uncalled capital for the time being. 

Debentures, debenture stock, bonds or other securities may 
be made assignable free from any equities between the 
Company and the person to whom the same may be issued. 

Any debentures, debenture-stock or other securities may be 
issued at a premium or otherwise and subject to the 
provisions of the Act may be .issued on condition that they 
shall be convertible into shares of any denomination and 
with any privilege or conditions as to redemption, surrender, 
drawing, allotment of shares and attending (but not voting) 
at General Meetings, appointment of Directors and 
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otherwise. Debentures with the right to conversion into or 
al.lotment of shares shall be issued only with the consent of 
the Company in general meeting. 

72.* The Board shall cause a proper Register to be kept in Register of 
accordance with the provisions of Section 85 of the Act of mortgages etc. 
all mortgages, debentures and charges specifically affecting 
the property of the Company, and shall cause the 
requirements of, Sections 77 to 85 of the Act in that behalf 
to be duly complied with so far as they fall to be complied 
with by the Board. 

73. If any uncalled Capital of the Company is included in or Mortgage of 
charged by any mortgage or other security, the Board of unca.lled Capital. 
Directors may, subject to the provisions of the Act and these 
Articles, make calls on the members in respect of such 
uncalled capital in trust for the person in whose favour such 
11101tgage or security is executed. 

74. If the Directors or any of them or any other persons shall Indemnity may be 
become personally liable for the payment of any sum given. 
primarily due from the Company, the Directors may execute 
or cause to be executed any mortgage, charge or security 
over or affecting the whole or any part of the assets of the 
Company by way of indemnity to secure the Directors or 
persons so becoming liable, as aforesaid, from any loss in 
respect of such liability. 

GENERAL MEETINGS 
75. The statutory meeting of the Co1npany shaU, as required by Statutory Meeting. 

Section 165 of the Act, be held within a period of not less 
than one month and not more than six months from the date 
on which the Company shall be entitled to commence 
business, and at such place as the Directors may determ.ine, 
and the Directors shall comply with the other requirements 
of the Act as to the Report lO be submitted and otherwise. 

76. The Company shall, l n addition to any other meetings, hold Amrnal or 
a General meeting of the Company which shall be styled as Ordinary General 
the Annual General Meeting al the intervals and in Meeting. 
accordance with the provisions herein specified. The Annual 
General Meeting of the Company shall be held within six 
months after tbe expiry of each financial year; provided, 
however, that if the Registrar shall have for any special 
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77. 

78. 

79. 

reason extended the time within whi.ch any Annual General 
Meeting shall be held by a fu1ther period not exceeding 
three months, the Annual General Meeting may be held 
Within the additional time fixed by the Registrar. Except in 
cases where the Registrar has given an extension of time, as 
aforesaid, for holding any Annual General Meeting, not 
more than 15 months. shall elapse between the date of one 
Annual General Meeting and that of the next. 

Every Annual General Meeting shall be called at such time 
during business hours and on such days (not being a public 
holiday) as the Directors may from time to time determine, 
and it shall be held either at the Registered Office of the 
Company or at such other place in the cjty, town or village 
in which the Registered Office of the Compm1y may, for the 
time being, be situated. The notice calling any such meeting 
shall specify it .is an Annual General Meeting. 

All Geileral Meetings other than Annual General Meetings 
shall be called Extra - ordinary General Jvleetings. 

The Board may, whenever it thinks fit, call au Extra­
ordinary General Meeting. If at any time there m·e not within 
India directors capable of acting who are sufficient in 
number to from a quorum, any director may call. an Extra­
orilinary General Meeting in the same manner, as nearly as 
possible as that in which such a meeting may be called by 
the Board at such time and place as he or they may 
determine. 

Time and place for 
calling of Annual 
General Jvleeting. 

Distinction between 
Ordinary iltld 
Extraordinary 
meetings. 
Who may call an 
extraordinary 
general meeting. 

80. * The Board of Directors of the Company shall on the Calling of Extra­
requisition of such number of members of the Company as Ordinary General 
is specified in Section 100 of the Act, forthwith proceed l'vfeeting 
duly to call an extraordinary General Meeting of the requisition of 
Company and in respect of any such requisition and t>f any members 
meeting to be called pursuant thereto, all the other 
provisions of Section 100 of the Act shall apply. 

81.* A General Meeting of the Company may be called by giving Notice of Meeting 
not less than 2 1 days' notice in writing. However, a General 
Meeting may be called after giving a shorter notice than of 
21 days, if the consent is accorded thereto. -
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(i) in the case of an Annual General Meeting, by all the 
members entitled to vote thereat; and 

(ii) in the case of any other meeting, by not less than 
ninety-five per cent of the members entitled to vote at 
such meeting. 

Provided that where any members of the Company are 
entitled to vote only on some Resolution or Resolutions to 
be passed at the meeting, and not on the others, those 
members shall be taken into account for the purpose of this 
Article in respect of the former Resolution or Resolutions 
but not in respect of the latter. 

82. Every notice of a meeting of the Company shall specify the Contents of Notice. 
place, tbe date and hour of the meeting, and shaU contain a 
statement of the business to be transacted thereat. No 
General Meeting, Annual or Extraordinary, shall be 
competent to enter upon, discuss or transact any Business 
which has not been specially mentioned in the notice or 
notices upon which it was convened. 

83.* (a) In the case of an Annual General Meeting all business 
to be transacted at the meeting shall be deemed 
special, with the exception of business relating to:-
(i) the consideration of the accounts, Balance Sheet 

and Profit and Loss Account and the Report of 
the Board of Directors and of the Auditors.; 

(ii) the declaration of dividend; 
(iii) the appointment of Directors in the place of 

those retiring ; and 

(iv) the appointment and the fixing of the 
remuneration of the Auditors. 

In the case of any other meeting all business shall be 
deemed special. 

(b) \¥here any items of business to be transacted at the 
meeting are deemed to be special, as aforesaid, there 
shall be annexed to the notice of the meeting an 
explanatory statement setting out all material facts 
concerning each such item of business including in 
particular, the nature and extent of the interest, if any, 
therein of every Director/key managerial personnel of 
the Company. 
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84.* 

85.* 

86. 

87.* 

(c) Where any item of business to be transacted at any 
General Meeting of the Company consists of according 
the approval of the meeting to any document, the time 
when and place where the document can be inspected 
shall be specified in the explanatory statement. 

Notice of every meeting shall be given to every member of 
the Company in any manner authorized by Section 20 of the 
Act. It shall be given to the persons entitled to the share in 
consequences of the death or insolvency of a member, by 
sending through the post in a prepaid letter addressed to 
them by name or by the title of the representatives of the 
deceased, or assignees of the in.solvent or by any like 
description, at the address, if any, in Jndia supplied for the 
purpose by the persons claiming to be so entitled or unless 
such an address has been so supplied, by giving the notice in 
any manner in which it might have been given if the death or 
insolvency had not occurred. 

Notice of every meeting of the Company shall be given to 
the auditor or auditors, for the time being, of the Company, 
in any manner auth_orized by Section 20 of the Act. 

The accidental omission to give notice of any meeting to, or 
the non -receipt of any notice by, any member or other 
person to whom it should be given shall not invalidate the 
proceedings o.f the meeting. 

Where by any provisions contained in the Act, or in these 
Articles, special notice is required of any resolution, notice 
in respect of the same shall be given to the Company and by 
the Company as provided in Section 115 of the Act. 

PROCEEDINGS AT GENERAL MEETINGS 
88. Five members personally present shall be a quorum for a 

General Meeting. No business shall be transacted at any 
General Meeting unless the quorum requisite shall be 
present at the commencement of the meeting. 

Service of 
Notice. 

Notice to be given to 
the Auditors 

As to omission 10 
given Notice. 

Resolution requiring 
special notice. 

Quorum. 

89. The Chairman of the Board of Directors shall be entitled to Chairman of 
take the chair at every General Meeting, or, if there be no General lVleeting. 
such Chairman, or, if at any meeting, he shall not be present 
within fifteen minutes after the time appointed for holding 
such meeting, or is unwilling to act, the Directors present 
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may choose one of their number to be the Chairman and, in 
default of their doing so, the members present shall choose a 
Director as Chairman, and if no Director be present, or if all 
the DiJectors present decl.ine to take the chair, then the 
members present shall choose one of their number to be the 
Chairman. If a poll is demanded on the election of the 
Chairman, it shall be taken forthwith in accordance with the 
provisions of these articles, the Chairman elected on a show 
of hands exercising alJ the powers of the Chairman under the 
said provisions. If some other persons is elected Chairman 
as a result of the poll, he shall be Chairman for the rest of 
the meeting, No business shall be discussed at any General 
Meeting except the election of a Chairman whilst the chair is 
vacant. 

90. If within half an hour from the time appointed for the When if quorum not 
meeting, a quorum is not present, the meeting, if convened present meeting 
upon the requisition of members, .shall .stand dissolved, but, to be dissolved and 
in any _other case, it shall stand adjourned to the same clay in when to be 
the next week, at the same time and place or to such other adjourned. 
clay, time and place as the Board may determine, and if at 
such adjourned meeting a quorum is not present within half 
an hour from the time appointed for holding the meeting, 
those members who are personally present shall constitute a 
quorum and may transact the business for which the meeting 
was called. 

91. Every question submitted to a General Meeting and every How questions be 
Resolution put to the vote of a General Meeting shall, unless decided at meetings. 
a poll is demanded as hereinafter provided, be, in the first 
instance, decided on a show of hands. 

92. A declaration by the Chairman in pursuance of the foregoing Chairman's 
Article that on a show of hands, a Resolution has or has not declaration of result of 
been carried either unanimously or by a particular majority voting by show of 
and an entry to that effect in the book containing the minutes hands to be 
of the proceedings of the Company, shall be conclusive conclusive. 
evidence of the fact, without proof of the number ·or 
proportion of the votes cast in favour of or against such 
Resolution. 

93.* If a poll is demanded, the same shall be ordered and Demand for poll 
conducted i.n accordance with the provisions of section l 09 
of the Act 
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94. l I/ A poll demanded 011 a question of adjoum1110111 shall b.c: Time oftllking poll. 
taken forthwith. 

(2) A poJI demanded un any other ques.1ion (nor being a 
questlon relating to the election of u Ch.airman) 8hull tle 
ta~en at such limo nt1t hein.g larer Lhau forty•eight hours 
from the lime when the demantl w 11s niltde, and .i'n such 
tnanner, ahd a1 sucl\ place in Gre,ater Bombay, as the 
Chainnan of (he rneeting may direct. 

95. The Cbairmun uf ;;i Genetal Meeting may0 with the cQn~ent Powtlcr LO adjourn 
of the meetin_g, adjourn the same, from time w time ,and denernl Meeting. 
from place to place, but oo busil1ess shall be transacted u1 
any adjourned rneetin.g other than the husine~s lcfC 
unfinished -at the meeting frum whi<.,'h the adjournment took 
place. 

96, IJ~ th~ c~se of ar, egu;iUty of votes on a,, ordinary resolution , 
whether on a Rhow of hands or on a poll, the Chainnao of 
tl\e meeting nt which lite ~how of hands takes pl'a(.:e or al 
whicJ1 the poU i~ demnude<l, shall be ent1tled co a second or 
e::isti ng vote. 

9.7, 

98. 

99. 

The: demand ot' a poll Sl)all m)I prevent Lile continullnce of a 
meeting for the lransadion of ,iny business of.lier thim U1e 
question qn which a poll has be.en demnnded. 

On a poll tak~1111L a meeting of the Compru1y, a meJnber 
en.tilled to t110l'e than one vote, or his proxy, or other person 
emit.led to vote for him, ns the cnse may be, need not, ·if he 
vote~, use alt his votes or ca11t in th€ same way all the Vflteo 
he u11es. 
( I ) Where a poll is lo be taken, lhe Ch;iirman or Ute 

meeting ~hall iippoim two -serutineers to scJ:utinise the. 
vote~ given 011 the poll and to rcpon thereon co bim. 

(2) The Chaitnta11 shall h11ve po-wer, al any lime before die 
result of toe poll 'is dedared. to remove a scrutir1eer 
fro11J office and to rn I v:icanl!y in the office of 
fic1'Ultneer ari~i.ng l'tom suc:h remov:11 or from .any (;)lher 
c.1use. 

B.us-i11ei;8 may 
proceed 
notwithstanding, 
demand of poli 
Right of member to 
use his vG.lte.s 
differer\tly. 

ScnHineeri. al poll 



100. 

WI. 

10:t 

103 . .il' 

Cl) Of the. two .scrutineers appointed under t.h1s A1tkle Nm 
sha,11 ulwnys. be II i11ember { not being,,u1 officer or 
wnpl<,yee of Lhe Company) presel'H .at th¢ n1ee1ing, 
provided 5uch n member is available aoil willing to he 
appoimed. 

Tit(! Chairman of .iny mee1jng shaH be- the sole judge vi' the 
1f,1ltdl'.ly of every Vote tendered at Sllt'b rueeling. The 
Chaim1a11 pre~ent al the taking of a poll shall be the ~ol6' 
judge of the validity ef every vote tendel'Cd on su\lh poll. 

ALev.ery .Annu11l General J\lleeting ol' the Company. there 
shall r,e laid on the tabli;:. 1he Directors' Rcp0rt and audited 
Slatcment of /\ccounts. Auditor~- Report {if not already 
in~orpomteJ in tl1e audited Stlliement or Accounts), .the 
pt'uxy Regi..~tet wiJih prox.ies anJ the Register of Lltrectors' 
slu1reholdi11gs. The Auditors· Report shall be read bef1we the 
Compi111y in Gcncr:.il Mcctiog ,Hid shall be open to 
inspei:1io11 by any me111b.:r of (J1e Cmnpany. 

\1/here a Rcsollnioli is passed nr !\Jl adjourned meetlng_ of 

(,1) the Company; or 

(bJ the holders of any class of share.s In the Comp.an,y, the 
Resolution shall, for all purpose, be ~reared as tiavi11g 

been passed ou t11e date ¢ti which it was, in !'net. passed 
i\ntl' shall not be deemed lo have been passed on :iny 
carrier dale. 

Wherever ret1u.ired, a copy of U1e resolution or agreement 
sha11 be riled With L~e Registt'a1' of Co11lpanies. iti 
a,,curdance with the prriv,isioos of sect,on 117 of the Act 

ifbe Company ~hall cause Minutes of .all proc<;edings of 
Genenil Meeting to be entered in !he book kept for tbat 
purpose and the minutes shall coma1t1 and hiclude the 
matters specified lo Section I I 8 of the Act. No roport of the 
proceedings of any Geneml Meeling. of the Company shall 
be circulale,d or adv~rttsed ar the expenR.e or the Company 
unle-ss it includes lhe matters requ.irecl by Section I .I 8 of the 
Act to be .cootained l'o the M)ntHe.s of the procee<li11gs of 
:uich meeting. 
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I 05.* Jnspectlon or the books containing the afore~aid minute!: 
shall be kept and be open .LO the in~pe~tlon of nny membt:r, 
Witbom i111y c·llarge: as pro VI tie& in S'ei;lion l J 9 of the Act 
and he ~hall be fo1111islied with a copy qf any mimtte-~ to 
nccorduncc with the terms of'that ~cclion. 

VOTES OF MEMERS 

lt1sp!!clion of 
Minute B'tioks or 
General M.eeti,lgS. 

I 06. The ~oting ri.gli ts uf the members shall be tt., follow.~ : - Voting Righl~ 
(a) On a show or hands, every 111et11ber ol' tbe Company 

present in person or by prrrxy shall have one vote 011 

every Resqliltion or qucstiQ11 plqced bcf()re the 
Company and upon a pull every member havi1\g equity 
share capital; .shall have liis voting righl fo proportion 
to his sha,,e of tbc p~id - up equiry 9apital of the 
Company. 

{l)l Subject ns aforesaict, u11Cl save as provlded iii Clit\JSt.l (c) 
or this Artide, every member of lite Complli'\y holding 
any preforeoce sh.are capital slrnll. iri re&pect of such 
capital. have a rig.hr to voce only 0.11 resolution placed 
before the Cc:ilT\plmy which tlirectly fll'fect the rights 
attached to his pt'efe,etice shares. Any Res0Juno11 for 
wioding up tho co1upa11y or for the repayment or 
reduction of its ~hare capitul shall be deeined dir<i:·ctly 
In a~foct the 11ghts allached lo pi·eference shan':N within 
the meeting of this clause. 

fu) Su9ject as aforesaid, every member of the Company 
holding uny preferenue share cupilnl shall in resped or 
sucb capital, be entitlecl to vote on every Resolution 
plil(.·ed before the Comp;u1y at any rneeting, if the 
divid,md du¢; <:in st1(:li capiral or any pa\'l l)f such 
dividend has remained unpaid -

(D i11 ihe ease of cumull\dve preference shares, 111 
re~pect of an aggregate period of not less than 
two ye!u-s preceding the date oJi cotnmencement 
~)f lhl! ()leering. a11d 



(ii) in the CaRe of no11•cumuh1rive preference !'ih;ires, 
ei ther in resptlct of :i period of not less than two 
:yeat$ endiilg with the expiry of tl1e flnanc1al 
year immedlately preceding rhe commencomcnt 
of the meeting 0 1' in respect of .un aggregate 
perlml uf 11ot less th.m three yeal'S compiised to 
Lbe si~ years 
ending with the expiry of tl1e financial year 

aforesaid 

Ppr the purposes of U1ts clause, dJVklend shall be. 
deemed t1, be due on pret'erence shares in re~1,ear of 
any pedod, whetl,cr a di-vldc1,d h(ls bcc11 dee.Jared by 
tbe Co111p1111 y on sm;h sfolres .for aut:h p~riucl or nvt, 

(i) 011 1he las1 day ~pecified for the payment· oJ; such 
dividend for such period as 1!: specified in any 
ins trument executed by the Compimy Jn that 
behalf. ; or 

(ri ) in cnse no duy is ~o ~pccified , 0 11 the d,1y 
immediately following such period: 

{tl) W here the holder of nny preference share has a 1'ight to 
vote on uny Resolution in accordance with the. 
:irorns.1id provisions ol' this Article, c,n a show of blinds 
he, sl:htll. if pre~e,u ti1 person. have one vote,, and upon & 
poll he ~haTI as the holder of such share, whcLhcr 
present in person or hy proxy, fiave llie voting right in 
lhe .~ame proponion a~ \he <;apllaJ paid up rn re.speer of 
1.lie preferenoe s hare bears LO the total paid up equity 
capital of t)1e Co1np11ny 

(e) In case lhe C11mpimy may accept from any meruber !he 
whole or a part of the amount remaining unP,aicl n11 any 
shares (wl1cther equity Of pre(creqcc sliarc$) held by 
!i1m, allfmllgh no part of the ;lrnuunt hi11> been called 
up. lhe member shall not be entillell to ,my voling 
rights 'In re.speer of the monies so paid by him until the 
$!lme wmdd but For such payment, bee0n1e pre:scntly 
payable. 



!07, (,l) A be,<ly corpomte (whell,er .a Company wilh'b.1 Lhe Representation of 
tnea11ing .of the Act or not) mny, ~fit is a member of the Corporation ar 
Company. by Re~olution of ·its I3oard ,)f Directors or meetiqg~ of 
otl1er governing body, authorise such person us 1t Companies and of 
lllinks fll. lo act as .JlS retDresemative at any meeti11g of Crllditors. 
the Compnny, or at any meeting of any clilss of 
n1crnbcf$ of !lie CompaJ1y. lf such b<)dy c<:)rpo1·a~e be a 
t:redtlor ( including a holder of debenlllres ) or lht: 
Company, it may by Resolu1i00 of its Directors or 
other governing bocly authorize such per-son as ir thin~ 
fit. to act as its ,representative at any meeting of any 
t rec.litur, of the Company heid in pursuance of the Act 
or of any Roles n1ade thereunder, or in pwsaanae of 
the provisions conl'a inec.l in ·any Debenture or T rust 
Deed. us lhe ci~se mn.y be. 

(1) ! A pe,·son iltilhoi'iied by a Resolu1lo0:. as. aforesaid, 
shal I he entitled tn exerci~e-the iamc rights -and jmwers 
(including. the rigor to vmc by proxy) on behalf of die 
body corporate which he repre-~ent~ as tb,it buc.ly could 
e.~erclse ii: it were a member, creditor c) r holder ol' 
<lebentt11·e9 of 1be Coo1()aoy, 

J 0~. A membet ~,r unseund mintl~or to respect of whom an ordeJ How members non 
has been tuade by any Court having jurisdiction in lunacy. compos-mentis. 
may vot9, whetl,e11 on a show of h10,ds or on a J~OII , hy his, And minor 11}1l1 \i1;1te. 
coinmittee or otht:1' legal guardi,m, and any such com111iltee-, 
or gwirdinn may, on a poll, vole by proxy; j t' r1ny Member be 
a 111i1Jo.r. the vole i'11 respect of his share shnll be by hls 
guard•i:m, or any one of his. guardians, is more than one. to 
be eleclec.l fo cas~ of .dispute by the Chairmun Qf t:i1e 
J'neellng. 

109. AJJ.y person entitled under the t.ransmissioJ1 clause to tnmsfet V (1teN iu re.spec! 
any shares may 1101.e al any General Me.et.ing 111 .respect ~r shares or deceased 
thereof in rhe same 0H11utet' as if he were 11ie regfa1erec! and bankrupt 
hnlder of such ~hates, provided that forty,eight liours at least mernber11. 
before the time of holding the meeting or adjoa.r11e<l 
meeting, a~ the ease may be,, at which h~ proposes 10 V(')Le.. 
)le shall salisfy the Directors or any pers01, :iutJiocized by the 
Direct(lrs in thal hchalf of his right to ~ra11sfer such sh11rcs. C;l/" 
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the Direct!'lts shall hav,e previously adm'iucd his r.ight ~o vote 
et sueh meeting in wspei:t tllereoJ'. 

110, Where there arc joint registered holdc,rs of any sharc1 any JointHolders, 
one of .such persons mny vote at ally n,ccting eirher 
perSOlially Ol by proxy , in respect pf such share as u· he 
were solely entitled thereto; and if more than one of such 
.ioint holders be present at any meetil\g., personatly or by 
pmxy, ~1at one of tbe said pcrsoos so pccsemt whose 1mme 
stands first or higher on the Register in respect of ~uch shure 
shall alone be entitled to vote o.r ~p.eak in i-espect tbere0f,, 
Several executors or administrators of 
a dccc;ised 11icmber in wb(.)sc ti.:1111e nny share ·sti1 11ds ·~hnli, 
for the 1A1rposes of Lhi~ chtuse, be deemed juint noltJers 
tf1e:reot', 

11 L V,0tos may he given either pcr~cmally or by proxy, ot, in the Proxies 
cnse of a company or other corporatiop, by !:l represe1italive permitted 
duly amhotizeu as aforesaid. 

112, The instrument appointing a proxy shall be in writing, unde-r Instn1111e11 t 
the hand of the appoinior or or hi$ mwrney duly a11thorized appointing proxy 
111 W1ith1g or, if such appoi1Hor is a cotponihOn, undet its to be in writing, 
common seal or the- hand of an officer or an attQrney duly 
,1uthorizc-d by it. A person may be a,ppointcd a proxy 
.though he is not member of the Company, A prnxy 
appointed as a.foresaid, shall not have any right lo speak al 
111\y meeting. 

113, Every notice, convening a meeting of the Company, shall Notice lo srnte 
srnte .that a me1llber e1111tled 10 attem.l and vote al the 1neeting, that members t:!Hl1Jed 
is entitled ro ilppoint a proxy .to ,attend and vote instead of ro at.tend ii;, ent;itled to 
him and that.a lll'O/<J 11ced oot be a member of tbc Com1,any :\ppoint 11 proxy, 

l 14. l1he instrument appointing 11 proxy and the power of lnstrumenl 
sttorne.y or other au1hority ( if any) tmder w'l1ich f1 is signed <1,ppoi11tlng proxy 
oT a OQtarially certified copy of t,hat power 01 authority $hail to be .deposiced atthe 
be deposired ;1t the registered office of the Company nol less .registered ,office 
tl1an folty-eigbt bouts befo~e !lie till\t' for fioldi~ the 
meeting al which tlie person named i11 the instrumenl 
proposes to vote, ttni:t , i 11 default,. ti1e instrument of proxy 
shall not be treated a~ valid. 
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115. .A vote given in accordance with the terms of an instrument When vote hy 
of proxy shall be valid, notwilhsli;ln<ling the previous dearh proxy vo1!id though 
of the priacipal, or revoca1io.n of the proxy, or any power or autllori1y t'eVQ¼e­
authority under which ~m:h proxy is ~igned or. 
notwithstundiog transfer of tlie share in re~pecc of which the 
vote is give,n, provided 1ha1 no intimati()Jl in wriling of the 
denlh, rnvocntion, or transfer shall have been received al the 
office or by the chairman of 1he 111eeti11g before the vote is 
given. 

116. Au in~trultlent nppointing iJ proxy may be in the fo llowing Form of Proxy. 
from, or bi any o\hcr form which the· Directors ~hitll 
11pprove: -
''Bomb~y Ox,ygen Corporation Limited l, of being a rnernb<!r 
of B0mbay Qxygen Corporalioll Lirnlted, hereby 
appoint of a~ my proxy to vote for me, and otl tny behalf,, al 
the Animnl / ExtnH.)niinary (as the cttse may be) _general 
ioeeting of the Company to be held oa the day or aud at any 
adjournment Ule1-eof. Signed this. day or 

117. Evel',Y memher enti.tkd to vote at a meeting of the Company Time and place to 
.according tot.he provisions ol' Articles 106 hereti[, or on any in~pect 1J1e proxies 
tesolll ticm to be ,noved thereat, shall be en.titled dtrtlng the lodged. 
period. beginning twenty- fou r houri;- befrn·e the ,time fixed 
for the co111menccm1rnl of the mc:rn ing, and ending, with the 
conchrsi11n of the meeting, lo inspect the prnxles lodged, al 

.any time during the busine-ss hours of the Comp,my, 
provided not less th11n tlwee days' notice ht writing of the 
lntetllion so to in~pect i$ given to the Company. 

l 18. No member sball be entitled 10 be pxeseut, ot ta vote on any No memlier e111lUed to 
reso1ution, either personally l')r by proxy, or as proxy f0r vote etc, whilst arty 1.::11 
m1othcr incmber, at any Ge11cnil Meeting. <?I' upon a poll, or (:lue tQ Cot11pa11y. 
he re<.:kOJ1ed m a quorum, whil~t ,\ny call l'>r tither sum 
presenUy payab'le by him jn respeul of an.y of the shares of 
such 1nembcr shall be doe and payable 10 the Company, 0 1· 

il1 t·e~rd to :my shares on which the Company has and has 
exerci-sed llllY right of lien. 

I 19. No objeotion shall fut: made to Hie validit;y of any·vote except Time for pbjecf,ion~­
t\l the meeti ng or poJl at which ~uch vote shall be tendered, of vnt,~N 
and every vote. whether given personally or by proxy. not 
disallowed at su1:h meeting or poll, shall be deemed valid for 
:d I purposes of s1.1ch n1eeting, or poll whalsoever, 
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D[REC1'0RS 
l201* Until otherwise detei,1nined by a 'General Me-eting and Number of 

~Ubjec\ h) Sec!lort J 49 and Section l52 ot the· Act. the Directors. 
number of Directors shall not he less Lhan five ,or mo,•e than 
Fifteen, excluding UI\Y Debenture Directors. The fi rst 
Directors of lhe Company shall be. 

1. Shd Mactnntnohan R. Rula 
2, ••· Babubhai M. Chinai 
3, "' A.H. Bhiwaridfwala 

-4. "· Sl.trfym1prasad Jain 
j, ' " S. R. Vakil 
Q. "· Liili tkr.mrnr M. Kliotnu 
7, - Ka,nafnay.'111 J. 8 ,ljaj 

121. Th1;: Compally shall, subje~r te the piovfaiorn, (if the Act, be Spec.ilil Dired,urn. 
enf,it11.!cl to ~gree with any person, firm or 1:orporf.llion thal 'he 
or i1 shall hove the righr to appoint his ot its nominee on lhe 
Board ofDivec:wrs of the C,ompany upon such tel'm, and 
conditions as .the Company nitty deem fit. Such nominees 
fll1d their successors in office appointei.l t111der 11\i.~ Article 
.sl'rall be 1:alled Special Direct.ors of the Company .. 

122. TJte Sp.ecial Directors 11pp1)in~d llfttler the !fist preceding T~rm of offi~e of 
Article 121 shall be entitled to hold office until rcque~te,d to Spe.cial Directors 
retire by person, firm or eorportttion who mny have 
appointed .lhem and' will no1 be bouI1t.1 t0 re.Ure by rou11i0n or 
be subject. to Articles 139, 140, i4 I and 148 ol'. the Articles. 
of Association of the Company, A Spe.cJql Director shaH 1101 

require any qualification. A~ and wl'ten a Special Director 
vacates office, whether upon request, as Aforesaid, or by 
tle.a1h, resignation o.r otherwise. the- person, fi1111 or 
l.'flrpC>rution who appointed such Specif.ti birecl.Or may 
aµptiim a11y otl\er Director in his pim;e, The Spcchll 
DireolOr m,\y ill a11y dme by notice in writln,g to the 
Company resign bis office. Subject as aforesaid, <l Sp1:1cial 
Director shall be entitled 10 ihe sam~ rights and privileges 
nnd be subject to the same obligations a, any othel' Director 
ufthe Company. 
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123. 

124.* 

Any tru~t deed seeming nnd covering the i'ssue 9f dei)entui·es 
of the Company may prn•vide l'or Lhe appointment of a 
Directol" l i11 !.hese presertt ,eferred to t1S, •• the Debe1ltt1r'e 
Director") fol' any on behalf of the dehDnture holders for 
!luch period as is therein provided, not 11xceeding the period 
foJ whH;h the debe,nlu1·e.s or any of them shall remain 
01,1tst.t11ding and for the removul From office of such 
Debenture Director and 0J1 a vacancy behtg caused wtwther 
by· resignmiou. death. removal or othenvii;e. for.appointment 
ur ll Debenture Directo.r in the vactUlt place-. 
The Debenture Director shall not be liable lo retite by 
rotatil;')n or be remove.ct from office excep1 as providotl. ns 
a.forcsRic;I The. Debenture Director st\ttll not 
be· bound to hold a11y quall tkulion shares. 

The Board of Directors of the Company may appoint an 
Alternate Director to act for us a Director (hereinafter in this 
A.i•ticle culled the "Original Director'") duril1g the absence 
t'or a )Yeriod of not less than three monl.tis ffon1 lndia, when~ 
1r1e meetiugii or the Board are or<lio11rily 1'1e1d. An Altenwte 
Director npf)oinrcd unaer .tliis Article shall nm hold office Illi 

such for a period longer than that permissible co the Orig,ianl 
Director in whose plaoe he hns been oppointed under lhis' 
Article and shall vacate office if and when the Otiginaf 
Director returns to lhclia. 

125."' (al The Directors sllall lrnve. power at uny time :u1d frotn 
ttme to time to appoinl any qualified person Lo be a 
Di1·ector to fill a casual vacancy, Such casual v111Jancy 
$liall be filled by the Board oJ Dtrectors n1 a meeliug of 
I.he Board. Any person so appointed shall hold office 
011ly up lot.he-date up to which the Direcror i11 Whl)Sc. 

place he is appointed would have tiefd office, If It fo1<.I 
not been vacated 1u; aforesuid but he, shall t:hen be 
etrgible·fot re-el\)ction .. 

(h) 'rhe Directors shail a lso nave power at any time a.r.d 
from tin1e lo lime to itppurnt any otherqualifktl per$on 
CtJ be,\ Director ;1s an ~ddition Lo tl\e Board bullio Lhfll 
the total 11111Hbet of Directors sbi!II nor any time.exceed 
maximum fixed above. Any per~o11 so appointed as an 
11ddition to tl~e Board shttll retain hi~ office only up t4 
U,e date or the next At111ua1 Oenernl Meetillg, bL1t ·shal! 
be e ligible fov re-election at such meeting. 
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126, HI) T~e qualificiltion of a Direc.;tOJ' ( other than ;l Debentui-e 
DireclQr. Special Director or Director not Hable 10 

retil'e by rotation ) shaU be tl1e holding solely or jointly 
with anmheror others and whether beneficially or as a 
Trustee for any person or person~ vr otherwi~e 
ho~soever, of sl)are$ i11 tile Compa11y OJ' the no01i1tul 
value of at least Rupees 5,000/- ;1 Director may at:1 
before acquiring his qunlificatiot1, but must ucquim the 
fiame within two months after bi.~ appoi111ment or 
det:tion as Din~ctor. 

(h) Evcicy Director, not bein,g a 1echnical Director or 11 

Dire~tor ,1ppoi111e<l by the Cenlru1 or a State 
Govemrnent, .shull within two monLhS after his 
i1ppointme11t, file with the Compnny n dedarmion 
specifying Che qualification shares. held by him./\ fir.st 
Director may act before 11<.:quiring his qualification, but 
sl1all in ,111y case acquin:: the same withiu two mouU1s 
from his appointment and unless he shall do so, he 
sb:1il be dee{1Jcd to havc~greed 10 tak.c thc-snid shares 
from lhe Company, and Che S,Lme ~hall be forthwith 
nllotted to him accordingly. 

Qua Ii l'ic:aliO!lli-~)f 
Directors. 

127, ' ' The- remuneration t)f Di.rector fm hi~ service $hall he S1.1c:h Rernunetati'on of 
·S-tim .as may be fixed b_y the Boatd of Directors not .DireeLOrs 
exce~cUo~ the muxin\t11n as m,w be. prescribed lH\Ller 
Companies A11t or by ihe Centm'I Government for eat:h 
Meeting of the Board or a Committee thereof i\ttended by 

him. The Directors, sotlject to 1he s;;inction of lbe Cenlral 
Go¥e.111n1ent tit ili\Y requiJ·edJ, may be pnld slJ¢h i\1rther 
remuner11tior1 as the Company in ,Qenoral Meeting shall, 
from t.ime tn time, determine and ~uch further remuneration 
shaU be divided nmong rhe Dtrect0ts in such propc,rtion and 
manner.as llleB-oacJ mny from'Lime .lo lime determine 

iH 



128. Sub.rec( tk~ 111entio11ed i('I Arude I 27 llere1>1l' tr aoy Dlrecmr 
bt1 e:illell uptm tu p1,.rforrn ~.llta ser\lit•(ts ci r rm1ke i1J\,y llpecia1 
cxerllnn~ or cffotl, /which exprer.~ion Nh.ill 1ns;'10dr ~rnrk 
clone h,Y ;1 Di 1·e11to1· L'IS a 11,emher of ;111 y Comrnitt'er formed 
by the DtrecLOr!l-> \he Board JTla.y tln:unge with !iUl:h Direcft)f 
fol' such spetill.l te11t1.1r1tim1to11 ror suoh CJClrn services or 
speei;,I exerrion or effot't$, either by a fixed sun, er .i 

pNcent:ige of 11rofil:<I or oihe1wisc. n~ ma,y be deltl'tnlnccl by 
ll\l', Bo£1rtJ1 !.lfltl sui:h remuJU!'l'IIJltm may be either irt ,1Cfui.rion 
tu. ur in subslilMl io11 for. his ren,unermioo -above ,prtwJded 

I 29. i'he Bnard r,f Direc:mrn 11'1(1}1 .111low an.y pay 111 any Df1•eQtov, 
who iN 11ol ,1 bomifide re11iJent of li1e plt1C;e wh~re Uk: 
111eelin_gi; ol' thet Board are held ~ml whu shall 00111,:. lu tirnt 
place fat the p1.urpu~e or alteoding a 01e~ting. such sl)J\1 i,s 
the Bo-ntd may eo11~ider falr compen~atioii fo1 ht~ lrnve!Ung, 
boarding. lodging iml.l other expen~es, in ttddilion to hil) fee 
!\Jr 111le11ding sui:h li'\eetir\~ uo abovta sp~(;1fi~d~ t1nd tr Ony 
Ditet.ilbr sh1i.ll go Lil' reside out uf his usual plttt't: or rei;ri.lenc~ 
Fol' lhe. Comrany's htts111~sN he r,;lrnll he enti tfed lfl be paid 
t1nd "1i mhur~ed un,y travelling nr oth~ e11pon.~es i11currcli iP 
eut1nectton with the bt111ine~~ of tile Company. 

130, The Continuing Dircctnr.~ Jnsy ac\ 11otwithstuncl.lng any 
vacu1wy i11 the-rr bndy, huL .so ~h:.il tf i!l1d sr, liing :J!i theil' 
Htnnber ralls below the minimum 1Ju111ber above l'ixed, the 
t'011t lt11hJ1g D\rec!ori; shall 001, e)lcept m elnerge11cies Ot for 
1he pu11pose of inc,·easing the u11mb~1 or 1)1r•ee1{w•1 so 1hal 
runnber nr fdl ir1_g 11n vacnndr~. 111 of ~ummonin!!, n Ooncml 
MetJting or the Company. t1ct so long a!. lhe numbe-r 1s befow 
tJ1e mit\11uum. 

I Jr ~- The nf{ic,;; of & Director shnll i11so f.icto b~ V!toated rm the 
h,tflp~ning ot· U.O.Y of lhe even.t prcivit\ed for in Secticiri 167 of 
J.lre Act. -

13!2, " Sub,ict;:f to thr,. provlslims of Scctiol1i J 88 of the Aot. a 
Olreetor s tmli not be tli~'t.J.UIIJ,l.fied from uontrncting With the 
Ct!m.pany 1111het ;1:-, Vendor, p'l.l-ruhaSl:'r or tllhenl/l$e fur 
gouds. n1ulerinls lllf ~ervii:es ur rur u11de1• w1riting Uv,• 
suh.c1'ipuo1t~ t1f any shat'<?~ 'iu lilr deh-e11tt11-cs of lhe Company 
110J' ,;h3JI ally ~uch -1oncr.ic:r tJI' 0r111oge111ent C}j' ·Siltib D1rcet0r 
01· ;1 lil'm lo wh1cll ~ueh D-lrector 01 refotl </e is a pa1trie1 01 

Special 
Remtrneml 11 ,n t1f 
D1,•eetQr 
pctfoHnirig e,x1r,a-
6a\l,i ee. 

'l'ra vci I it1g er.pense~ 
iut:urred by 
Direewr not fl bona 
t1rle resident til" 
.Bomh~yor by 
Direelot gc,lng Oljl 
ol B• rubay on 
Compn11/., 
husi111~ss. 

D11'ecmr!I may ntt, 
Nn~Withsiandi1111 
V(leil/10.y, 

Whc11 orl1ce t,t, 
Direct<1r~ 1·0 be 
va1:1Ued 

D/recmr 111t1y 
conm11;·( 
with' c"inpun.y 



WILii a,iy t1the1· [)3flntw i11 sul'h firm ,,, 111:1th ,i_ 1111vate 
company of whi1::l1 Di(ecttn i$ a 1ne:mher 11r Oie'ectnr iw 
1tVoil:l~d nor ~harl Dirootor so t:01HrneU111t b~ltg $U<:-b 
11 ,einber~ 0r so inlf}restetl b.: Wible to 111,1~·un11I l\1 (hi.\ - -
C~mpany for :.my prnfit r.;ali:,ed hy any sueh CP)1h'<1tt Qr 
111·r;1niemen1 hy rea~on (lf ~1.1£.h Dftector t1nldi11g of.flee 01, nf 
the fiduciary i~lu tiQn' 1h,ne hy e~tablit1hed, 

I t ,, 1 l!very Dil-eCtOI' Whn 1~ h1 ,my Wl1,y whe1J101 tlir~otly r)r Ol~clo~IJI¼- 01: 11ile1'C11tt 
J11dirct't.ly concc1;icd n, mtercsled h1 u conh·aot Qt' 

utrimgement e11leretl inl0 or ltl be entered fo tu by ur On 
behalf of th~ Company shall distlose lhi:. muure or Iii~ 
t:<01ieen1 or ioteteM ar a m.eeti qg of die Bo.it'd in wlJlch lht 
Oll11lfotl OJ' ni'l'IJJlge-n,crit is tlistu~Re<l a11 tl shall not partidp(lle 
In l\ltPl'l m~eling ::\s rnquhed u.mler Sei:·lion I X4 t1f t,be Ad 
a11d the n,leb mm:le there 11nde1, 

134 For th~ pu1J1c)~e~ of tbc J'<}~going v\rtlch.• J '3~ hettor, 1;1 Notice nf 
general .qotiite glven to the Bo1.1rd 01 Dh'eeto,•~ by II Dlreeto.t· Di~dtl$tt.re t\f 
t (l Jl1t: e llec( 1Ji.11 ht' is l'l P ir~c-Lor or u member Ill~ spec.HJie(J mlert<sl, 
body corpun1le ur is 1l 11te111l~e1 uf a .!ipet:it'ied linn nnd is lo 
he regarded as ccmee!'l1ed or i11tere11Led in 31,v contract or 
t)l1'angcment whl~h n1J1y, ofter the date of tile!- 11Nice, he· 
entered into with lh,tl bo.dy corporate cir t,rm, shall b~ 
(teemed Lo !Je 11 s,tff{ciem uhclusllro ur ct.11iceH1 ur li11t:n:1sf -ln 
rclatJOh In aoy contr11ct or Ol-ilH1!\emenl so made, i\ny such 
general mitke shall expk11 al end 11f Che fi11anclal year i11 
whie.h it it- giwen ot1t 111Qy be renewed for forlher perlvd of 
<;1 11t' linanolnl ye11r at a tin1e by a l'resh 11011ce givc-11 i1\ the \.lkl 
lflt)llth ol' the fit1.1ot'.!,1,1l yea, In which h wouH{ hifve orhe,,wi,:,e 
C.Xflll'Cd No such general nollct, and no renewal !hereof. 
sh,lll be ul effetl unless. eHher ir 1s given :ir ti meeting l;)f U1e 
Bunrd of Dire,l!LOrs. t,r ll)e Diree;lOr •couce.n:·n!d Lt\kos 

,eason.ible steps w, secure thut ti is bi-ougl\t tl () 1111d re~d at 
'the fil'l.,! 11100\ing orthc B~11rd after it hi gjveo 

!35'-"' No Direcwr shull, lll> ,l t)i1-ecto1. ttlke 1llly pa1·1 m (It~ Interested 
discu~sion of. nr vote on HIIY 1101w·~ct OJ' .ar1·unge111e111 J.>hec~or nm 11> 
c.nten:ct r.nto. ·01 t<l he entered h1to, by or on ht!half nf the pall.icipate In 
Con1pauy, iJ' he is iii lll1Y vJay1 whether clueclly: or itit.111-ettly, BvartJ·, 
C'Vncemed tO' 11il1;l'l!Slecl in ~t,ch ct1J1tncc1 ttt ,1rfat\gemeJ1t 1111r Pri1C1ltdi11gt . 
shaU hi~ presenct: ~011u( for the PllllJlJ!iC of' lonnin,g u 
qunrurn at lhe ttrnc nfar,y such tliscus~1011 nt· vote~: and ffhe 
doci. vote. lull vote shllll be v•ld ; nrovicled that tbe Bo:ird l)f 
Direc tors. or nny or lt-s n1tntber, may vote cm ::111,y t.:011trat\l or 
l110i:11'111i ty ,\gailu,l l,1$8 Whit.:h i1 ,or tiny' one 01· nlQro oHts 
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n11mhtr mny ~uffcr hy rea~on ilf becoming or bting su~ties 
or surety for ilhe Cutnplll!Y- Nolhini in lhis Anicle ~h11ll 
app1y tu any .:onlral)'t ur mtimg....-nl~nt eutered into ur !Cl !:it 
11.ntered inro with a PuhHc Com:nart)!, or .:i Privilte eornr,mny 
Which ji; :I sUl)sidhlt}' of a Public Comp!Uly, 111 which the 
111lere$tqf 1be Dire1;l<>r uf'o1n•~uid (;0u~ists solely lo hl~ being 
II Director ()f s11ch C'ompao-y ,u1d the ht> klt r of f\Ol t11t1re i ha.11. 
~h,ifes ,01· s11t1h 1111111b1w ot v!ih,e 11\ereJn. 11~ is ,•cquTsile tn 
,1ualify him roi- appo!tHmcnt as .i Direcrnr th!!t'eof, hr llavJng 
been nu1nin,11ed as sud1 D1rec10r by tile Gotnpany, 

(36, + A dlreccor or 1J1e Comraoy 1)1~ y be rn· beco,no a Direl'lol' ()f Rerentlon or ht?nefil 
an>1 c(nnp,a11y promoted h~ the C@nip:i1iy or 111 which he 1r1~y fmni, :i~s11c111tell 
be io!erested tlli vendoJ rn.ember or olherwi1<e 11ndl nu ~ulln i;l,lmp:my 
Director 111a.y be :iccountr1ble l'or ,my benefit received ,ls 
L}i)'etli\'1' or' meinhef of $UC:h Cr,mp~1,y, 

I 31, A bu:ecro1• mhy be. Ot becl1111e, a b ~rert(H tll' ony Ctin1plloY Director~ rn4Y be 
prom1~te(l by n1e ( " ll!plltiY, ur t/1 \vl-ltl'~ i[ li)il)I be int~,r~st~cl Direcl()f 1) rCon\­
as a venllQr, sha1~holder, or otht>rwi,se. and nu s ud1 f>irector punies promllled by 
slmll he :ie1c()unl11ble frlr Hl1Y benet;its rnuetved u~ Ll Direcrnr the Co111p11,1y 
Dr Sb11rtiho)dfll' of &Veh C'tn11_pa1iy ex capt tn ~() f:ir ,1N Scctit>Jl 
300 \(, ) or SecLion 31 ii ol' ~le 11.:L, ,nay b~ .1pµJicable. 

138.~' Dc-,lclcd 

(tl() ,1 

RO'rATlON UF DlREC'JlORS 
At the r!nll Annual Oeneral M1:1t1tirig tll"llte C'Ompany i,11 fh~t 
Oireet<1rs sh:;ill retifc and :it every ,~ihscquent /\trnual 
Oe11e1·i1-1 Mee!i11g, one- lhll'd of s uch ttf the DfrecLor~, l'Qr the 
timr being. ns 1we IJuble ltJ reti.l't:: by JOUUion, IJJ' ff tJieir 
)lLJrt1ber is 1101 th tee or a TT11Jl(ipte 1:>f .three, the!\ the 1HJ111ller 
ncnre~t to .onc-Oiircl; shall r•etlte from office. l'he re1111111g 
Oit'ector shal l l'ci:atn his otfice lmlll dissoluUon of the 
n,eeling al which 11is sut\:es~or ts elet"tetJ. 

SHl:lJcct ro Seotiou I 69 of 1he ;.\ci, fiie Directors tn retire, by 
J'Ol!l.tio11 uodcr AJ'ii,:[e 1;19, at. e-Very An1uial Clener·a'I 
Meetli1g, xhi1l! bl'.' Uwf.-e who ht1ve bt::en IOTig<Ji;L in the oHkc 
!llnce t:hi,ffr las! ,tpptlir1Lmeru. but ~u; belweeu personi; wtio 
heei1111c Dit•ec1or~ on 1l1e 5<1 111<' d1ty, 1hn.se who <1re lo ,,e1i1·e 
shall, Jo dofauh of tinti subject f'o any agreen1en1 :inJG(lg,:;t 
1hei'ni,elvcs. be dete11nined by lot. 

R• lOti(l11 ;:11iJ 
rctirtme n I tlf 
Direetnf-'<. 

Asce1'tii1!101ent of 
Diret tnt~ l'l!ti11i11g 
bv 1'Q(:1tion nnJ . .. 

l'illing of vacnn"ies. 



(41 , A re.udog b11•ec11.w 1hAll be ~ligible l'or n:,,1::leetrl\1'1 , £ji~lbililY (f)l 
,re.elt~~iw!i , 

l 42. 1 $ubjee1 u, 1irtwt11lonR of rhe Ad. lhe C11 mpa11y UL t.he Gc11e1·a.1 Con1pa11y 111 
Mee1ing ttl whtt:h u 0 1rector retil'es in 1nnnnei nfores~id .11111y ll ppuinl Suece:crsQrs, 

If lhe phl.Oe of Lhl! f~l\t,ng Director i~ IIOL ;,If t'l lltid llp 
<111d tbe mee1j11,g h:,~ 1101 expw~sly resolveu 001 10 CiU 
tbt vacancy. rhc.- meeting shall !<;t<1n<l Adjm1rne<l till 
Int ~a.me day in l~€ •w?it week. ill (pc ~lill)e ti Ille ant.! 
pllJ.cc. 11r. if lihnt·d<1y ii1 ;i pui:)lic holiday . ttll the nex,t 
s m:1:eeding day whkh fa 1101 a publit" lmlicl11y, ill the 
same linlb Md1 pl;1c<!. 

(h) If :\l the adjourned n,eetinJt also, the t)lace or Uic 
retiring Dir~i.;lor ii; uot t1lled up ,md th.it m~ting ,11,<;o 
'hns nut, expressly resolved tiol lo, fill (11e vacartcl', U,i;. 
r~1iri11g f)frecto, sl\ull be deen1ed to hiwc beeJ1 ,•eJ 
ar po1nt.ot1 ut rhc >1djn11rnei:l 111ecc1ng, unlcfis-

( I! al lhal meelil\l! Ill Lhe pl'eVfolJS mecUl11,! ii 
R.i~~Jutiuu for the r1e-11ppot11tme11\ ot s11c!l. 
.Dlt!!t!lor ~as been put to lite 111eellng mitl l~sl( 

(11) 11,~ rcti riJW. Director ha1,, hy n nntwe ,n w,·iung, 
ruldt,es!,!ed to the Conwnity or i lb Board ot' · 
Dire~\or:s, i:xpresse.tl his uuwj)l iug.oes~ 10 lie- ,o 
re-oppolnre-d; 

(IU) lw b not lJUtilifo::tl Od!> di.'iqut\liJietJ J'gr 
appuiol1m:;1e 

(1V) n ~ ,•olui.ion, whethe1· &pt1cit1l 1won:IJ11ot1y. l~ 
telJb!!·ed fol' thi:- appt>i11tu1e1,t 01 re­
llpfi11lii\l01,:;pl by virlile tlr :,ny prov,if>•ions <)I Lhe 
Acl~ or 

( \I J (he pmvisiun w sut>,fiection (l') of'Secticm I(\! 
14f th.t: Acl ts 11pplacnbl~ tc, the cn~e.. 

1>ttlvi.~\n11~ iu 
d¢-fa(tlt l~, 
nppoirttrr1e,i1, 



1-14 ilr At 3 Gco"rnl Mt.1e.1i ng of tbe Comp:my a wotion .~hall liot lio Single Rc ~11l1JllCln 
11mde t'or the :tppolnll11eJ1t 1) ! MO or more peltsons as- Jor the 

14(1,~' 

147 ,!.. 

DirelllOrs oJ th1:1 Co111pauy, by u single R.:solUJil'.Hl., unit~~ a ~1ppcti11trne,11 <1r 
ResoH1tion that it shrill ht ~fl 11mtlc lrns t1,sf heen ngrecd te !it'v111•:i l 
hy Lhe meeti11g without any vnle being given ,tgai11~t ii, ill.Ill dh·cctors 
the provi11if1Jlll of 'Sl!Clioo l6:l Clr the A1.;1, in 1hl~ ht>hal f sbull prohl~i1e,(J 
11r,pl,y in 1111 ,·el<pecl!i 

:iuhJecl to Section~ 149 ,of the /\ot. the Cmnpany muy, hy 
Ot•tlinary Re.1;olutioo, rrom ·1,in1e Ul time. Htcreuse or relliwe 
the uurtlberof'P irettors, wi1hi11 thia limits n.,ed in 1luu 
be.hail by these Articles. anti may ul!er tile.Jr (Jut1.HJllcatl£l11. 
The CoJT1t111ny ma,y tsuhjcct to the provisions t1f Section 169 
of the Act) remove :my Director before the e~r,irafwn of ~t~ 
period ,ol u1Tlt1e a11ll i-!pp,oin! another p,erson ih his .lllead , 'T!\C! 
pet1'(\)Tl ~(!) appointt.i<.I sh.,tU noltl offlc.:. uUriii.g such lime t\l\ lhe 
Olrectol' 111 whose fJlacc he ,Is appoinu::cl wouJd Jmve held the 
bLlrne if he h::icJ, tWI betm removed. 

A person whu Is not II re!lrtug DireC'tor sltall sub_1ecl to Ille 
l)l'GVi·S~ll\S Ui' Iha ~4lft1 Act, h.e eltgible fontppOiilllllelll 10 the 
Office of Tiirec,or at :my Oenc1•al M~e,tn_g. if he ot• ;<;QP1~ 

member l11tei1diug Lo prelpose hiin hus, not les.s thtln fou11een 
l[l1ys. bel!,1n~ U1e 11\e~ting, let'I al tl\e Registtred Office ur l,he 
Company 11 nor1ce hl wrltl11i m1d01· his hand 4.lig11lfyroi his 
o;mdidature foi the ofClo.e 01' Dlretttlr.; or 1t, tlie ca~~ m;iy he.. 
the inte1Jtiun of such Member t(J p1"0pose .him as a ct1ndlili1JL 
fm the oJlf,t.'e, along \vt!h depo~il ol one tak.h n1pee:,; or ~llch 
tither 11moo111 as nuty be i,;pe~ifie~I In the• relevant Ruiei;, The. 
amount so ~cpo~itcd ~hatl hi: r-cfunded th ~uch per!to11 l)r, as 
I he case ma.;-v be. tu thf! Member, iJ' lhe. persl!ll pro·po!ieil gels 
ele'el'ecl as l1 Oifl:Clor or geu, 11\ore 1,lum 251Jt or lOli\l valiJ 
vote~. 

PROCEEDINGS OP 'Il 18 BOARD Of 
DIRECTORS 

'l'l1e 11il:ectots n111y rr1esL loge1be1· ar-t II llounl fQI' 1he disp111_,h 
11f busi11e.~s, fi-0111 ti Ille to time. and 11haU so meet at lea,<:( 

onae in ~\/et'y lhrte month~ ,1nd flt leas! f9u1" ~ud1 n1eeti 11g:-
11hall be held ul evt,ry y,ew.· ,lnll mey IT\,iy alljuu111 and 
albenvt~e re_gulttk !heir nJeelh1g1.r ttnd proceedinis :is ihi:)1 

rtwy thlAk lk 
Mi 

Com11aoy lnq.y 
incrcil,~e or reduce 
!lie 1u11llhet or 
Dire.c.l.ON:, 
Rc.rnnval (I I 
D1reetor~. 

NuUce f:ll' ~nt:J1tlaturn 
wl!!en m be give.11 

l'y.teetiuis.. (1 I 
1Jl1·ec10Hl 



15() 

lSl.* 

152. 

153. 

154. 

155. 

i\ Director rnay at any lime and the Secretary. u,1mn the 
req4es1 of a Oirtlctor, shall ,mnvene a rneeting of the Bou rd 
or Directors by giving ,a, notice in wrJ1111i to every Direc111r 
for the time peing i.n lndia, and at hi~ usual ·address in Cndia 
to every otheJ Director. 

StLbJec! Lo Section l 74 of Lhe Act, lhe 4u1)rnm for ~1 meeting 
tlftlre Board $hall be one.third of its total strength (any 
fl'acfion contained in ths1t one third being rounded off as 
one.),.or two Di,·ectors. whichevel' is higher provided that 
wh,:re at any time the m.1mber of interei;ted Directors 
exceeds. • t is ¢tJ\llll to two 1.h1tds ef the tolilf strength the 
numbc,, of the remaining Director$. that is to say t.he. number 
of Din;!ctor who arc.not interested shall be the quorum 
uurlng ~uch time provtded such number is not less thua two. 
Lf a meeting oft.he Board•capnol be held l'vr want.of' quorum 
then me meeting shall s-tantl ftdjourned to st1ch day. titlle and 
place as the Director or Directors present at the meeting may 
fix. 

The Oire<.:lors may, from lime to time, elec1 one of' their 
number io be Chair111a11 of the Boiird of Diree\OfJI, and 
determine the peJiod fo1· which htJis tp bold office but if nQ 
Sl!t:h Chairman is elected. or if al ltnY meeting uf' die Boa~cl 
of Directors. the Chairman is not prese111· within five 111i1rntt1~ 
of the time uppointed for hold.ing the same. the Dir~cto-1'1, 
l)ftI$enl shall choose one of their llLm1ber LO he· Chuirroa!i of 
such 111eering. 

Qtrestions arising at !li1)1 meetinS shall be decided by a 
majority of voteJ;. and in case of an equality of votes, the 
Chuirm:m shall have II second or casting vote. 

A 111eeti11g of' the Board of Directors. for· rile t.itmt [)eir,g. at 
which a q\JOnim is prescm shall be competent to exercise al l 
nr any of Lh.e aulho'ri1ie.s, pnwer~ and discretions wbtch by or 
ln1<ler the Act or I.he Article~ or the Regulations of the 
Company m•e, for the time being, vested in or exetcisat,le by 
the BoaJ·d of Directors genernlly. 

When meeting co 
be conveni:ld. 

Quorum 

Adjournment of 
Meethlg f'o1' want 
of quornm 

Chairman. 

Questio11s 1't Board 
M eetings how 
decided. 

Power of Board 
Meeting. 



156."' Subject to the restrictions contnined in Section 179 of the .Directors may 
Act, the Boatd 11)8)! Oelegace imy of thefr powers lo a .Appoil)t Committees· 
Committee of Directors con&isring of such Direoto.r or and power to 
0 ,irectors or one or more Directors :mtJ a member or delegate 
members of the Comp,my aK jL 1hwk~ t'lt or to the M,umging 
Directors the Manger or .any other principal officer of I.be 
Compat\Y 01· to one or more of them togethet' and it mc1y 
ftqm time to time revol-c and discharge .any such committee 
of ihe Bom·d e.iU1er whofiy or i11 parl BJ1.d e.ither .as to per.i;t-ms 
or purposes ; bul every co)111td1tee or the Board so forro1:1d 
shall i11 the ex-ercise of the powerN so delegat.ed confii:m 1.0 
uoy resolution that 1,1iiy fro111 ti 1J1c to til1le be in\po~ed 011 j1 
by the Board. All ad~ dune by any such com111ittee of (he 
Board in ~onl'urrnity will suc1\ regulat.ions a.ad in fulfil ment 
0f rhe purpose of theiJ' appoimmcm b\ll not otherwise sllnlJ 
ha:,,e the like force and offect as IP done by the Boat.d. 

t57. The meecing.s and proceeding!i ol1 any such Conimit(ee or the Meeting of 
Bourd shall be governed by the. provisions berein contained Committees tu ·be 
for rcg\llating the 111eeting~ and proceedings of the Direewrs governed, 
~<l far as the ~:ime are applicable thereto and are not 

soper:seded by a111 regulations made by the- Dire~tors Ul\uer 
tbe last preceding Article. 

J58. No Resolution shall be deemed to have been tluly passed by Resolution by 
~he Boan.I, or by u Committee thereol', oy ciwulation, u11lest; Cirl:ular,. 
tlie resolution has been circulated in draft rogethet; with the 
necessary papers, if uny, to all the: Directors. or t(l all the 
members of liie Committee, then fo India ( not being less in 
11umber thsn che quorum for a meetilig of the Board or 
Ctimrnitte~ as the case may be ), and to all Other Director1; 
nT 1-oernbers of the c ,n1i111itrcc, at tbci,; tism1I nddcess i,, Tnl-llii 
anti has been approv\:cl by ~uch of the Dir1;1clors or meh1ber~ 
ur U1e Committee as are th1:111 in lndia, i;r by a rn.\jority or 
~uch of tbem n& at'e e111itlect to ~ote {111 the Resolutfon. 



16.0, 

AU acts done by any meeting of the Board QI' by a 
Commiuee or Lhe Board, or by any pt!rson aclit,g as a 
Director sh,111. 11orwiths1anding !bat it shnJI af1erw,1tds be 
discovered that there was some defect in the appointment of 
such Di'rcctm·s or Committee or person 11cting as aforcsuid, 
or that they or ::my uf them were <lisqualifietl or had vacated 
office, or lhttl t.he appoinLmenL ol' any of them was 
t~nninnted by vtrnie of any provisions contained iu the Act 
or, in these Artltilcs. be us valid as if every such person had 
been duly ;ippointecl, and was qu,ilified lo be n Director tmd 
bad not vacated office or bis appeintment had nor been 
tei:minated. Provided th;Jt nothing ill this Article shall be 
deemed to give validity to acts d(loe b)' n Director after his 
i1ppointment has bei:,11 shown lo the Compilny 10 be. inv,alid 
o,, to have lerroinaled. 

The. Company ~hall cause minutei- to he duly ente1,ed in a 
book or books provided for the purpo:-e!;: • 

of the n;.imes urttre Directors present ,ll SUl!h meetings 
of the Bonrd of Direcwrs and of uny Committe"t! of the 
Bonrd· • 

(ti) of all orders made by 11\e Boilfd of D irectots und 
Committee of the Boa(d and of all appol11tman11, pf 
0fficers and Committee. of Directors 

(iii) ol' 11 II resolutions and proceedin_gs ot' meet.ings of tbe 
Boord Of Dtrectors and Co0111li1tees of the Bonrd ; und 

(iv) in ~be case of each resolution pussed at a meeting of the· 
Bom-d ef Directot;~, oc Committees ef the Board the 
11a1nes of Oirecrors, if any. dissenting from. or riot 
COllCUl'l'ltJg ln, the R.esorvtk>n, Aoy such minutes of a11y 
meetrng of the Board of Dir~c!ors or of any Co1111nhtee 
of lhe Board or of the Company; ,if purporting lo be 
signed by the Chairman of S llCh meeting or by 1he 
Chairman of the next s.uccooding meeting _ ~hall bo 
received .us pri ma fttcie; evidence of the matters stuled 
in soch 1t1inltle1 

Act~ of Board or 
Committee valid 
Notwilhstanciittg 
fofor01al 
:.i_ppointmcnt. 

Minutes.of 
proceedings uf 
Directors a'll.d 
Committees tu be 
kept. 



161.* The Company shali keeJ~ and maintain a regi~rer i.;ontaining Di~closure hy 
S"llch particulars of it-i; directuJs and key managerial Director- o! holding 
personnel as may tre presCJibed, Wltlch slrnll if)clude !fie 011 Secutil'les.@fthe 
details of securities hold by each of them in Lhe company r.,r Company etc. 
its holding,, subsidiary; subsidiary of co1\1pn11y's holding. 
compuny or associate campunies. 

l6Z.* The Company shall keep aod maintain at Its 1:egistered office 
all stalutory regi~tc,·s namely. registc,, of cha.l'ges. re.gist(!!' of 
members. register of debenture holders, register of uny other 
secucity ho]ders, tl1e register aod iudex of beneficial owners 
and ;urnual return, register of loans, guararnees, security.and 
acq1.1isitlons, register of iovcsunC!lnts not beid in its ow11 
name ,tnd regjsler of conttilCl~ -,1 nd arrangemeuls for ~uch 
dt1ralion 'iilS the Boaril m.uy, unless otber<.vise presc1:ibed, 
decide. ao.d in such mun11er and containing such par1ieulars 
as prescribed by the Act and tire Rulefl. The registers and 
copies of annual re1.urn shail be open for inspeclio11 .during 
1 LOO a, rll. to J.00 p.llt on nll WOi'klng days, other lliun. 
SaiUrilnys. 1\1 tl)e registered offic.:e of the Company oy the 
per$ons enti tled thereto on payment, where rcqu,ired, of such 
fees as may he fixed hy the B0ard but 1101 excood!Jlg the 
limit,s prescribed by ~he Rules. 

163, The said Registers, Dooks and documents shall he kept open 
for inspection hy such persons 3s muy be;: entHled ihereto 
cespectively, under the Act on such d,1y.-s during suGh 
business hours as may, consistently wilh t.he provisions ,of 
1ne Act in that behalf oe derennined by the. Company In I ht1 
General Meeting. 

POWERS OF DIRECTORS 

Registers to be 
maintained' by lhe 
Company 

lh~pt!Gtfon of 
Registers etc 

164.* 'TI1e rrlnmigement uf the bu~ines,; or the Company shall be Powers of 
vested in lhe Board and the Board mny exercise all such Directors 
powe1·s, and do all such act~ and things, as tbe Company is 
by the Memorandum of Assod1:1tion tit otherwise nuthorized 
to exercise und do, and, lil'.!l hereby or by the statue OJ' 
otherwise directed or required to be exercised or clone by the 
Company in g~neral 111.ceting hut ~ubject nevertheless to the 
pruvi1<ion~ of the Act anti lllhet• laws anti of the 
Memtrrandum o!'Asso<:iRLicm and these Art'icles and to any 
re.go I alions. not being inconsrsten.t with the Memonuidl1111 of 
/\ssociation and these A1ticles m the Act, from time t.o ti-1110 



111::ide by the Company in general mcethrg provided that no 
sud, regulnLion ~hall invalidate any p!:lor ac! of the Board 
wliicl1 w1,ol<l l'la,Vt> bee:11 v11hJ if st1cl1 i-egufatiun had m)L bee11 
made. 

MANAGING DrREC'FORS 

Certain powers ot 
the Boal'd. 

168 ... , Subject 10 the provision·s Section !96 and 203 of the Act, the Power lo appoim 
Bllard may. from time to time, appoint. one ou more Managing 
Directors lo be Managi11g Dlrcctt1r o r Man,tgi11g Directors Qf Directors. 
tbe Company, and sn::iy. from lime to time fsuh'jel,t td the 
prn¥ision.s of any contract between him or them tmd the 
Company) 1·emove or tlismiss him or them l'tom f1ffice nncl 
ar,poinl another or others in his or their pJace or place~. 

Jfi7. A. Managing Director 11hall not, wbile he continue.8 ti'> liold Wliat prnviflh'ln$ 
ll'1at office, be subject lo re.t.iremenl by rotation and he slrnll 1'1e will be subjecl 
not be taken i1110 accouot in determining the rotation of to. 
1·ctirement. o.f Directors or tbe numher of 0ircctors m l'i:llirc 
but be sbail. subject to t.he terms of any contrnc! bc;twee1i 
Jrilll and the C Oll\!')i'lt\,Y, be ~ubjecl lo Jhe ,same provisions M 
to l'eSi,gnario11 and rernoval as those applicable to the Qther 
DirectoJ·s of u,e Company, and if he ce.1ses In hold the offite 
of Director from any canst'.,, he shull ipso facto and 
1.m111e<li111ely cease to be u Mnnaging, Director. 

168.* Subject to the provi~ions of Scctioo 197 of the Act, a Remuneralim1 t~f 
Managi ng Director shall , in :iddition to any rcmun1scation r..,fonugiog 
.Uu\t might be payable to him as a Director of !he Company Director 
tutder ,there Articles, receive such additional remuneration f.lS 
111ay f,-0 111 ti nJe lo ti me. be 111wroved by the Company. TI\C 
remuneratfon of such Di.rectors rnay be by way of 01onthli 
remuneration an<l/(.l)r foe for each meeting tmd/ar 
participation in profits or by any or all of those. modes, or 0[ 
any other mode not expre'Ssly prohibited by the .Act. 'L'lle 
jJay1,1ent of ovet·all manngeritll rcn,u11efatio11 •shnll ,,ot 
exceetl the. maximum li111il~- pn~~~cribed uni:le.r th:e Ad, ln 
i.:ase of absence or inatlequnte profits. the payment of the 
managel'ial 1,eml1oerntion shull be subjeci to necessary 
statut{)ry approvals. 

51 



169. Subject to the rescrirtions Go!ltained in the nexl succeeding 
Aitide, the Diret:tOt$ m11y, frun'l time to ti1Tie,. entru~t tci and 
conJer llp(Hi a Managing Director, for the time being, such 
of the power~ exerci~able under fhese Arlicles by tile 
Directors as they may thi'nk fit. and nu~y confer imch powers 
for such lime and 10 be tJXercised tor such objecll< anti 
porpos~s and upon such terms and conditions and with suuh 
testfict\ons as they think expedient. .and they may <ion fer 
such powe11s either cotlaterally with or to the exclusion Qf 
,ind in substitution for all or any of the powers of the 
Directors in th11t b.ebulf, imd may, from lime. ·co 11rne, rev,6ke, 
withdnrw, alter or vary• all or any ot' Stlt:h power~. Unless and 
uuti l othcrw~scdeterniincd, a Ma11aging Director may 
cxsrcise all the powers exe,rc i/;able by the Directors. t;ave 
-such power,s as by the Act or by these Articles shall be 
exercise-able by, tile Direc101·s themselves. 

(70. "' Subjcet to the p1:ovision.~ of the Act ~.nd il1 pt\fticular to the 
Pro111bifoms and restrictions COJ1tained in Sec.:lion l'79 
t1'1ereuf, t1'1e Bo;1ril m;iy from lime lo time 1mlrusl to tmd 
confer upon the Managing Director or Managing Directol'S 
for the trmD being such of the powers exercisable: under 
these presents by ttie Directors as Lhey may think fit !Ind may 
confer -such powers fot ~tr~h time ul\d to be exe1'cised for 
such objects and purposes a1\d upon such term~ and 
conditions .and with such restrictions as they think fit and 
they may tonfex such _powers, tither ct11l.aten11Jy with or to 
the exclusion of, .and in substitution for all or f.ln y ol' the 
poWeJs of the Directors 1n 1llat behall' rutd may from tillle to 
time .revoke, withdraw. alter or vary all or any of such 
powers, 

171 . The Compuny .sbaJJ not appoint or employ, or continue Lbe 
appointment or crnp)oyment of, uny perso11 as Its Managi11g: 
or whoie-ti'me Director who -

{ ~) is an ur1d.ischarged insolvent, or has at tu1y time been 
ad,iuuged an inRi.1lvent; ; 

( b) suspeods, or has at any ti111e suspc11ded, p:.\Ymcnt !O hi~ 
creditors. ot makes ol'has at any time made, a 
c.lomposit.ion wit.Ii 1111::m ; or 

( ~) is or l111M ar any time been,. con:vkted by a Court in 
l11dia of ,rn m'fence invotving nmral nti·pitucle. 

Powers and duties 
oJ Managiug 
Directors, 

Management. 

Certain persons not 
to be appoillted 
Managing Dircct011s,. 



173,"' 

174.* 

175.* 

l 76,* 

177."' 

178.* 

17'1.* 

(8(). 

( ~ (, 

(82. 

J8J, 

Deleted 

Oi:Je.11!d 

Deleted 

Delete{! 

Deleted 

Deleted 

Deleted 

THESECR'ETARY 
The Directors 111ay, rron1 ti111e to rime, appolnl, and at l11eh­
dfscrelion remove, a person (hereinafter called '1the 
Secretary") to perform a11y fuucrions which by the Act or the 
Articles, for the time. being. of the Company are to be 
perfoi•med by the·Secrelary, mJd to execute nny other duties 
Which may, from lilue tO time, ·be ilss1g;.1ed to the Secre~hTY 
hy th.e Dfrectors. The Directors inay also at aoy tirne nppoi11t 
some person (who need nor be the sccrct-..try) to keep the 
Re-gist:ers required lo be kept by the Company. 

The Directors mny, at nny tlnte, a.ppoim n temporary 
Stlbstitute for li1e Secretary who shall. for tho pur'f/ORCR of 
these Articles, be, deemed lo be the Secretary. 

'l'J-tE. SEA L. 
The Board of Direetors shall provide a CQmmon Seal for the 
~1urposes of the ConJpany. and ~hall have power. fro01 lime 
to time, to d~slroy the same and substitu1e 11 new Seal in lieu 
(hereof. aod lhe Boarcl of Directors shall provide for Ure safe. 
custody of Uw seal for the time being. and the. Seal shall 
never be used e)(ecpt by tile .mnhor.ity .of tbc Board of 
Dire.clots Qf ;1 Co1nmillee of the Board previously given ill 
t1'1e presem,e of a Director of lire Comp,my Hnd ils Secretary 
\ if .any ) OJ' some. 0U1er person appointed by tile Directors 
for the purpose. 

Every deed or 01het i!i~UILll)lem 10 winch 1he. s·eal ot' the 
Cmnpan)' ts required 1o be affixed snail , unless the same is 
exe<iuted hy a duly constituted :1tlorney, he i.igned by one 

Secretat·y niay be 
appoi111ed, 

Teo1porary 
substitute. 

The Seal , its clu,tody 
a11d use.. 

Deeds how executed, 



Director and U1e Secretary (if nny) or some other pen.on 
appointed by the Dil'ecmrs for !he purpose. Provjdetl that 
certificates of share-s· shnll be sealed and signed in the 
Hl!lnner provicted fo1· in Article 20 hen~of, 

I 84. Save- as otherwise expressly provided by the: Act, a A-uthenric1tti011 of 
d0cu01ent pt proc.eeding re4uiring autbenLicatian by lhe dn1;1Jmen1s 1iml 
Company may be signed by a Director, the Managing proceeaing.~. 
Ag_ems, theSecreuu•ies and Treasurer;i, tile Manager, the 

185. 
'I' 

186. 

187. 

J 89, 

190. 

Secretm·y or other authorized ofJk!!:r of the Compnny uad 
lieecl not be uuder its oommon seal. 

ANNUAL RETURNS 
Tne Cornpany shall mnke the req11isite annual returns in 
accorclauce with Sectlon 92. 

DIVIDENDS 
The prot111; of the Colnpany st1bjecl 19 a;iy special rights, 
relatin{! thereto created or au thorized l.o be crea~ed by tbese 
presents and subject lCl the provisions of these Article~, ~hall 
bedivisihle among the memb.ers in proportion lo the amount 
ur capital called up on the shares held by them respectively. 
Whete a l'.ii vide111.J l\a6 bee11 so declai:ed the warrant in 
respect there(1f slrnl t l>c posted within three months from ttro 
<fate of the dcc)arntio11 to the shareholder, efllitlcd to the 
pa ymeut of the s,m\e. 

The Co1npauy in General Meeti~ 1111\y declare cHvtde1ids, to 
be paid to memher~ according \o thcl11 respective rights anti 
may fi ;,, the time for payment but no, dividend slraJJ exceed 
the amo.11111 tecommended by the Board of Director.s. 

N-0 djvjdertd shall be paid otherwise than o~,t of profits of the 
year or any other undistributed proflt-s und no dividend shall 
tarry intere~t as against the Company, The declaration •of the 
Board of Dlrectoi·s as to the nmoum of ille ~rnfits of rhe 
CtiU1fm1ty shall be cQntlusivo. 

The Boar(! ,or Directors may, frotu lime 10 time. p,ty to. the 
Members inle1,irn div.idend as in their ju<lgmenl lhe posilion 
of rhe Company ju,~·tifics. 

Where cnpital is pttid in ad1111nce ul' calis upon the l·ooting 
th:!11 the &!\Llle shall can)' lillerest, socl) capital sball oot, 

54 
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Whilst carrying inrcrest, c,onfer a right to panicipntt' in. lll)tto 'Caru clivjdf!ntL 
profi1s. 

19 t. The Company shall pay dividends in prop0.rtion to the· Dividends fn 

'192, 

.1 93. 

amow1t paid up or credited as paid up on each share, where u proporlio11 io RlnllCllll 
larger amounL is p,1ici up 01' credited m; 1?itid up .on .~ume, paid up. 
shares thnn Dn Others. 

The- Board of Directors may retain the dividends, payahlt 
upnn sh·ares in respect of which lIDY person ii,, trni.ler 
transmission Art1cle 56 enLitJed to bt>couie a Membet or 
which any person under d1at .ArLicle is eotitle.d to ttan~fer, 
u11ti1 such person shull becoll.le u Me111b~c in respect of such 
!!lmres or shall tlu) y ltaMfer lhe silme. 

No Membe,1" shalJ be entitled to receive payment of any 
interest or dividend in respeoL of his share or shares, whilst 
:11\y money 1nay be due or owt11.g from him to the Company 
i 11 re$pect oi' sud1 sh11re or share.s or o therwise howsoever. 
chhcr ,llooc or jointly wlih any other person m perso11s; ttnd 
.the Board of Directors may deduct .ft•om the iurera~t or 
dividend payable to any member all sums of 1110,ney so due 
i'J·wr11 tiii11 to tl1e Company, 

Retc11tion of 
tljvidend.s until 
completiou of 
trilnsfet under 
t('!U1srnission 
Articles. 

No Member to 
receive dividend 
Wh:Jlst rnJebted to 
the Comp<1ny and 
Co111pa1Jy' !; right of 
reimhursemelll 
there out .. 

194. A transfer of share~ ~hitll not Pl:\~S ,he right to any dividend lfransfcr of Shares 
declareJ thereon before lhe regi8trulilnl 0f the to:tm,fet must be registered. 

l95, Any 011e of severnl persons who are registered as the JoJ111 Divide11d to joint 
h.olders of any share may gjve effectual rec,eipts for all holders, 
dividends and payment on account of dividends in respect of 
sucb share. 

JQ'(j_ lJnlc~s.otherwisc iliJected, any divi:depd rnaY l)c ml.id by 'Dividends h<;1w 
cheque or wm:rant or by a pay8lip OT receipt !'la_ving rile foJce remittt."d. 
of a t:heque os warri!Jll, senl through Ll\e posl' to I.be 
re,gistered address of the Member or person entitled or in 
cnse of j0int holders to that o.ne of t,ham first n::11ned in the 
Register in re~pecl of the joint holding. Every such cheque 
of warrant Sh~ll be niade payable to tlte-01tler 'Of Lhe person 
lo whom ,it is sent. The Corrtpany 1;hall nol be liable or 
resnonsible for (lily cheque oi' warrant or payslip or receipt 
lost iu transmission. or for any clivrdend lost to the member 
ur p~r-son enlilled thereto b)' the l'orged endorsement of lln1/ 
cheque or wa1Ta111 or Lhe fotged s~llatl1re of any payslip .~,r 
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receipt or rhc fraudulent recovery of lhe dividend by any 
other mean~. 

·197, Di,V.idend~ Wh1t!1 remain Uupllltl or U1iclaitrle\1 ru.,y be de.ill Littclaimed 
with accordlng to the pmvision~ of Soclion 205A of the dividend. 
Corn1)anie:, Ac.I, 1956. 

198. Any Oeueral Meeting, sanctioning or declari1tg a dividend in Special provision in 
tenns Qf these Articles, may direct payment of such reference 1·0 
dividend, wholly or in f!art, t,y the diRtrltrntion of specific dividends. 
assets, ll!Hl in partiru!U'I'. of paid up shares, debentures or 
debenture stock of Ille Company or er any other Company, 
or in any 01te or more of such way,~. 

I 99. Any General Meeliqg mf!y n:~uhe lhitl any moneys, Capilal'isatiorl. 
investments, or other ·as~eLs forming part of the undivided 
pfofits of the Company standing to tile credit of rile Reserve 

Fund, or any Cnpitai Redemption Reserve Fun<l, or i11 1·he 
h,tnds of the. Company artd .,wailable for dividend or 
represenli.ng premiums reoeived on lhe issue of shares . und 
standing. te the credit of the 4hare premium t1ccount, be 
eapitalizcd and distributed amongst such of the shareholders 
as would be entitled LO rec;eive the same if distt'ibutell by 
Wt1y of dividend a,1d in the same proportions on the footing 
tl)at they hecome entitled the1'eto as capital and that till or 
,uw, pa11 of such ei\Pitalizcd ft111d be applied on behnl f of 
such sh,1rehnklers in paying up in full ejther al par or at ~uch 
premium as 1:he Resolution may provide, any unissued 
shares or Jebentures or debentufe stock of the Compa11y 
which shall be distributed accordingly or in , or towards. 
payment of the uncalled Uability on uny issued shares or 
debentures ur debenture stork, and that such disnibutioti Of 
paymenl shall be accepted by sueh shnrettolders i11 f1,1ll 
sutlsfoction of their interest hi the said cnpitaliied i,u111. 

200, A General Mee(.ing rnay resolve that any surplus moneys Surplus. moneys 
ncising. 'from the realization_ of auy capital assets of 1he 
Company. Of any investme1w; repre~enting the same. ot .any 
other undistributed profits. of the Company not subjet.L to 
chal'ge for lncome-tt.tx , be dii111ibUteJ atnung the ;l\embers 
un (he fouting tl'lal they receive the s11 me as c.:apital. 

201.. For the purpo,e lif giving e.t'fect w auy Resolution under the Fractional 
two last preceding AfiLicles, the Directors m;iy settle .any 
dlt'ticully whlch may arise ti1 1·e~ rd 10 the, disttibution as 
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202. 

they thiok expedient, and in particular may issue fractipn:tl 
.:erti£ic111es, and may fix the valoe for ilistribut:ion of .any 
specific assets, {Ind may ttetl::m'line tl\at ¢Mh paymems. shall 
he made to any memher upon tho footing of Lho ~aluc ~o 
fixed ,or that fractions of less value than Rs 10/- rnuy be 
llisregar<led in order tu ,ldjust the rights of all partiei;, and 
mfly vest tmy such cash or specific assets in trustees upon 
suc)i trnsts for the pet'sons entitled to the dividend OJ' 
capita117.ed fuud as )\lay soen1, .e}\pcdicnt to the D.ltcctms, 
Where Tequisile, a proper vontmct shall be delivered to the 
Re,gislrar for registration in accordance with Section 75 of 
the A.:t -and the Directors r:nay ,appoint any persc,11 to sign 
such co)i trl)ct on behalf of the 1~erso11s eQtit.lcd to the 
div!Jend or c1Lpilalized ftmd, am1 such <1ppoinl'!ne11t ;;h:1U l:\e· 
effective. 

Any Oene1'al Meeting. declaring a div.ide11d, may make a call 
(:)J1 tl1e Members of such mnount as the meetin·g fi~es, but so 
tliat Ille call on each Member shall ,1ol eJCceecl the lli vidend 
payable to him. and ~o that the call be n'lade pay.ible al the 
same time as the d.ividend; und the div idend 111A:)' . if ~o 
UITangcd between the Company and tl1e Members, be llet off 
airainst the calls. 

The D.irectorn may pay lntcre~.t on capital raised for the 
construction of works or buildings or the provision of any 
plant which cannot be made pmfilf1ble !\Jr a Iength,y period, 
when anu in 1-0 far os they shall be .iuthurizeil so to do by, 
nnd in ncc,ordance wtd1 Sectioll 208 of the Act. 

( 11 ) 

( ll) 

The Directors snafl cm.1se true uccounts to be k.epl of ult 
surus of money received and e~pended by the 
Comp;iriy and the matter~ i11 respect of which such 
rccciprs and cx,•pcnditure takes place qf n!I sales and 
pw'cha.ses of goc)d~ by the Company, and 1>f the ;ls~etS, 
oredit.s and lbbililies or the Cornpany. 
lflhe Company shall have l1 branch office. whethec in 
9r nut!>ide [udia. proper book~ of account ndatlng lo 
the trummctioils effected Ill tliat office shall be kept.al 
Urnt office, {llld propet summari~ect returns, fit<)de up l1) 

dt1te~ at intervals of not rnore than 1hree rnonths. sh.,ill 
be sent by the branch office to the Compnny at ll~ 
registered otfice or other place i11 ludla al\ the Board 
thinks fit where lhe main books of the Company are 
kept. 
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( c) All the aforesaid books shall give a true and fair view 
of the affairs of the Company or of its branch office., as 
the case may be, with respect to the matters aforesaid, 
and explain its transactions. 

( d) The books of account shall be open to inspection by 
any Director during business hours. 

( e) Deleted 

205. The books of account shall be kept at tl1e registered office or Where to be kept. 
at such other place as the Directors think fit. 

206. The Directors shall, from time to time, determine whether Inspection by 
and to what extent and at what times and places and under Members. 
what conditions or regulations as accounts and books and 
documents of the Company or any of them shall be open to 
the inspection of the members, and no member not being a 
Director ) shall have any right of inspecting any account or 
book or document of the Company except as conferred by 
statue or authorized by the Directors or by a Resolution of 
the Company in General Meeting. 

ACCOUNTS AND BALANCE SHEETS 
207. At least once in each year, the Board of Directors shall lay Statement of 

before an Annual General Meeting of the Company a Profit Accounts to be 
and Loss Account and a Balance Sheet, containiug a furnished to 
summary of the property and assets and of the Capital and General Meeting. 
liabilities of the Company, made up to a date not earlier than 
the date of the meeting by more than six months. or such 
exteuded period as may be permitted under the Act. 

208. * Financial statements shall comply with the accounting Balance Sheet and 
standards notified under section 133 and shalJ be in the form Profit and Loss 
as provided in Schedule III of the Act. Account 

209.* The Directors shall, in accordance with Section 134 of the Board's Report 
Act, cause to be prepared the Board's Report and the same 
shall be attached to every finaucial statement. 

AUDIT 
210.* The appointment of Auditors, their rights aod duties shall be Audit provisions. 

regulated in accordance with Chapter X of the Act. 
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211.* Deleted 

212.* Deleted 

213.* Deleted 

214.* Deleted 

215.* Deleted 

216.* Deleted 

217.* Deleted 

218.* Deleted 

219. (I) A notice may be given by the Company to any member Notice to be served 
either personally or by sending it by post to him to his on members. 
registered address, or (if he has no registered address in 
India) to the address, if any, within India supplied by 
him to the Company for giving of notices to him. 

(2) 'Where a notice is sent by post -
( a) services thereof shall be deemed to be effected 

by properly addressing, pre-paying and posting 
a letter containing the notice, provided that 

where a member has intimated 10 the Company 
in advance that i,otices should be sent to him 
under a certificate of posting or by registered 
post with or without acknowledgement due and 
has deposited with the Company a sum 
sufficient to defray the expenses of doing so, 
service of the notice shall not be deemed to be 
effected unless it is sent in the manner 
intimated by the member; and 

( b) unless the contrary is proved, such service shall 
be deemed to have been effected at the 
expi ration of forty-eight hours after the letter 
containing the notice is posted. 

220. If a member has not registered address in Jnd.ia, and has not Notice by 
supplied to Company an address within India for the giving advertisement. 
of notices to him, a notice advertised, in a newspaper 
circulating in the neighborhood of the registered office of the 
Company shaU be deemed to be duly given to him on the 
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221. 

222. 

223. 

day on which the advertisement appears. 

A notice may be given by the Company to the joint holders 
of, a share by giving the notice to the joint-holder named 
first in the Register in respect of shares. 

A notice may be given by the Company to the persons 
entitled to a share in consequence of the death or insolvency 
of a member by sending it through the post in a prepaid letter 
addressed to them by name, or by the title of representatives 
of the deceased, or assignees of the insolvent or by any like 
description at the address ( if any) in India supplied for the 
purpose by the persons claim.ing to be so entitled, or ( unti I 
such an address has been so supplied) by giving notice in 
any manner in which the same might have been given if the 
death or insolvency had not occurred. 

Notice of every General l\1eeting shall be given in some 
manner hereinbefore authorized to ( a ) every member of the 
Company except those members who ( having no registered 
address within Tndia) have not supplied to the Company an 
address within India for the giving of notices to them and 
also to ( b) every person entitled to a share in consequence of 
the death or insolvency of a member who but for his death or 
insolvency would be entitled to receive notice of meeting. 
No other persons other than the Auditors sha)I (save as 
required by the Act) be entitled to receive notices of General 
Nleetings. 

Notice to joint 
Holders. 

Notice to persons 
acquiring shares on 
death or insolvency 
of member. 

Persons entitled to 
notice of 
General Meetings. 

224. The signature to any notice to be given by the Company may How notices to be 
be written or printed. signed. 

SECRACY CLAUSE 
225. Every Director, Manager, Auditor, Treasurer, Trustee, Secrecy Clause. 

Member of a Committee, Officer, servant, agent, Accountant 
or other person employed in the business of the Company 
shall, if so required by the Directors, before entering upon 
his duties, sign a declaration pledging himself to observe a 
strict secrecy respecting all transactions and affairs of the 
Company with the customers and the state of accounts with 
individuals and in matters relating thereto, and shall, by such 
declaration, pledge himself not to reveal any of the matters 
which may come to his knowledge in the discharge of his 
duties except when required so to do by the Directors or by 
law or by the person to whom such matters relate and except 
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226. 

so far as may be necessary in order to comply with any of 
the provisions in these presents contained. 

No member shall be entitled, except to the extent expressly 
permitted by the Act or these regulations, to enter upon the 
property of the Company or to require discovery of or any 
information respecting any detail of the Company' s trading 
or any matter which is or may be in the nature of trade 
secret, mystery of trade or secret process wh.ich may relate to 
the conduct of the business of the Company and which in the 
opinion of the Directors, it will be inexpedient in the interest 
of the members of the Company to communicate to the 
public. 

WINDING-UP 

Members not 
entitled tO 

information. 

227. ( I) If the Company shall be wound-up whether voluntarily Distribution of 
or otherwise , the Liquidators may with the sanction of assets in specie. 
a Special Resolution divide among the contributories in 
specie or kind any part of the asseis of the Company 
and may with the like sanction vest any part of the 
assets of the Company in trustees upon such trusts for 
the benefit of the contributories or any of them as the 
Liquidators, wi th the like sanction, shall think fit 

(2) If thought expedient, any such division may be 
otherwise than in accordance with the legal rights of 
the contributories ( except where unalterably fixed by 
the Memorandum of Association ) and in particular any 
class may be given preferential or special rights or may 
be excluded altogether or in part, but in case any 
division otherwise than in accordance wit11 the legal 
rights of the contributories shall be determined on any 
contributory who would be prejudiced thereby shall 
have a right to dissent and ancillary rights as if such 
determination were a special Resolution passed 
pursuant to Section 484 of the Act. 

(3) In case any of the shares to be divided, as aforesaid, 
involve a liability to calls or otherwise any person 
entitled under such division to any of the said shares 
may, within ten days after the passing of the Special 
Resolution, by notice in writing direct to the Liquidator 
to sell his proportion and pay him the net proceeds, and 
the Liquidator shall, if practicable, act accordingly. 
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228.* INDE1vlNJTY 
Subject to the provisions of the Act, every Director, Indemnity. 
Manager and other officer or servant of the Company shall 
be indemnified by the Company against, and it shall be the 
duty of Directors out of the funds of the Company to pay all 
costs, losses and expenses which any such officer or servant 
may incur or become liable to by reason of any contract 
entered into, or in any way in the discharge of his duties, 
including expenses and in particular, and so as not to l.imit 
the generally of the foregoing prnvisions, against all 
liabilities incurred by him as such Director, criminal, in 
which judgment is given in his favour or he is acquitted, or 
in Manager, Officer or servant in defending any proceedings 
, whether civil or connection with any application under 
Section 633 of the Act in which relief is granted by the Court 
the amount for which such indemnity is provided shall 
immediately attach as a lien on the property of the Company 
and have priority as between the members over all other 
claims. 

229.* Subject to the provisions of the Act, no Director, Manager or Individual 
other Officer of the Company shall be liable for the acts, responsibility of 
receipts , neglects of any other Director or Officer or for Directors. 
joining in any receipt or other act for conformity or for any 
loss or expenses happening to the Company through the 
insufficiency or deficiency of title to any property acquired 
by order of the Directors, for or on behalf of the Company or 
for the insufficiency or deficiency of any security in or upon 
which any of the moneys of the Company shall be invested 
or for any loss or damage arising from the bankruptcy, 
insolvency or tortious act of any person with whom any 
moneys, securities, or effects shall be deposited or for any 
loss occasioned by an error of judgment or oversight on his 
part, or for any other loss, damage or misfortune whatever 
which shall happen in the execution of the duties of this 
officer or in relation thereto unless the same happen through 
his own dishonesty. 
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* Amended/ Substituted/ Deleted by Special resolution passed at the Fifty Fifth Annual 
General Meeting held on Wednesday 15th June 2016. 

Name of 
Subscribers 

BABUBHAI CHINAI 

S.R. VAKlL 

lvfrs. K.M.RUIA 

SHRIY ANS PRASAD 
JAIN 

A.H.BHIW ANDIW ALA 

KAlvlALNA YAN 
J.BAJAJ 

LALITKUMAR 
M.KHATAU 

Names, addresses, Number of Signature, addresses 
descriptions shares taken descriptions and 
and occupations of by each occupations of 
Subscribers Subscriber Witnesses 

Industrialist, 50 (Equity) 
St. James Court, 
Netaji Subhas Rd, 
Bombay- l 

Solicitor, 50 ( Eqoity) 
5 I, Mahatma Gandhi 
Rd .. , 
Bombav-1 

Industrialist, 50 (Equity ) 
96, Nepean Sea Road, 
Bombav - I 

Industrialist J.N.VYAS 
"Sikhar Knnj" 50 (Equity) Solicitor, 
Carmichael Road, High Court, 
Bombay-26. Bombay 

Industrialist, 50 (Equity) 
583 ,Cbira Bazar, 
Bombav-2 

Jndustrial.ist, 50 (Equity) 
51., Mahatma Gandhi 
Rd, 
Bombav - I 

Industrialist, 50 (Equity) 
\.Vildemess Road, 
Bombay 

Dated this 22nd day of September, 1960 
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2. Special Resolution passed at the Seventh Annual General lVJeeting held on 
Thursday the 27th June 1969. 

"RESOLVED that the Articles of Association of the Company be altered in the following 
manners: -

(i) Jn Article 20 in the thirteenth line the word "three" be deleted between the words" 
within " and " months" and the word " two" be substituted. 

(H) In Alticle 46 in the fifth line the words" ii) accordance with the pro- visions of the 
Act" be added between the words" Company" and" along with ". 

(iii) Article 48 be deleted and following be substituted : "Shares in the Company may be 
transferred by an instrument in writing and in such form and by such procedure as 
may from time to time be prescribed by law. " 

(iv) In Article 76 t.he words "nine months "and "six months" be substituted by "six 
months" and "three months "respectively. 

(v) In Article 99 the expression "Article "be substituted for "Section "in sub clause 3 of 
the said Article. 

(vi) In Article 103 the word "thirty days" be substituted in place of the words "fifteen 
days". 

(vii) In Article 125 the word "280" in line I thereof be deleted. 

(viii) In A1ticle 13 I - Clause (m) be deleted. 

(ix) Jn Article 143 (b) the words "or sub -section (3) of Section 280 "in sub- clause (v) 
be de.leted. 

(x) In Article 146 Article 145 be deleted. 

xi) In Article J 46 the expression" and 258" be added between the words" 255" and " 
of the Act " and further, the word " and " bet- ween " 252" and " 255" be deleted. 

,xii) In Article 149 the expression" three months" and at least four such meetings shall 
be held in " every year" be substituted for the expression '' three calendar months. " 

xiii) In Article 207, the words'' six months" be substituted in the place of the \.Vords " 
nine months . " 

,xiv) In Article 219 in the marginal note the word "new "be deleted. 

xv) In Article 220 of the marginal note be substituted by the expression "Notice by 
advertisement". 
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3. Special Resolution passed at the Twenty Eighth Annual General l.Vlceting 
held on Monday the25th September 1989. 

"RESOL YEO THAT the Articles of Association of the Company be altered pursuant to 
Section 31 of the Companies Act, 1956 in the following manner: -

'.a) Article 93 be substituted by the following: 
" Before or on the declaration of the result of the voting on any resolution on a show of 
bands, a poll may be ordered to be taken by the Chairman of the meeting of bis own 
motion and shall be ordered to be taken by him on a demand made in that behalf by any 
member or members present in person or by proxy and holding shares in the Company 
which confer a power to vote on the resolution not being less than one - tenth of the 
total voting power in respect of the resolution or on which an aggregate sum of not less 
than Rs. 50,000/- (Rupees fifty thousand) has been paid up. The demand for a poll may 
be withdrawn at anv time bv the person or persons who make the demand." 

,b) In Article 127 the words beginning with "shall be such sum. by the board from time to 
time" be deleted and the following words be substituted there for: 
"shall be .such sums as may be determined by the Board of Directors but not exceeding 
the sum as may be prescribed by the Act or the Central Government from time to 
time." 

'.c) In Article 148 after the words "as the case may be» the following be substituted: 
"along with a deposit of five hundred rupees or such other amount as may be 
prescribed by or under Companies Act, 1956, which shall be refunded to such person 
or as the case may be to such manner if the person succeeds in getting elected as a 
Director.'' 

'd) Article 197 be substituted by the following: 
"Dividends which remain unpaid or unclaimed may be dealt with according to the 
provisions of Section 205 A of the Companies Act, 1956." 

'e) ' . 
Article 209 (1) be substituted by the following: 
"There shall be attached to every Balance Sheet laid before the Company in General 
Meeting a report by the Board of Directors .in accordance with the provisions of 
Section 217 of the Act. " 

' t) 
' 

Article 209 ( 3) be substituted by the following : 
"A copy of such profit and loss account and balance sheet ( including auditors' report 
and every other document required by Jaw to be annexed or attached to the balance. 
sheet ) shall al least twenty one days before the meeting at which the same are to be 
laid before the members be sent to the members of the Company, to every trustee for 
the holders of any debenture.s issued by the Company, whether suc.h member or trustee 
is or is not entitled to have notices of general meetings of the Company sent to him and 
to all persons other than such members or trustees being the persons so entitled, 
provided that the Board may, if it deems fit, instead of sending the said documents as 

· aforesaid, make copies of the said documents available for inspection at the registered 
office of the Company during working hours for a period of twenty one days before the 
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date of the meeting and send a statement containing the salient features of such 
documents in the form prescribed under Section 219 of the Act to every member of the 
Company and to every trustee for the holders of any debentures issued by the Company 
not less than twenty one days before the date of meeting. If the copies of the 
documents aforesaid are sent less than twenty one days before the date of meeting, they 
shall, notwithstanding that fact, be deemed to. have been duly sent if it is so agreed by 
all the members entitled to vote at the meeting. " 

4. Special Resol.ution passed at the Fifty Fifth Annual General Meeting held on 
\ Vednesday on day the 15th June 2016. 

"RESOLVED THAT, pursuant to the provisions of Section 14 and other applicable 
provisions, if any of the Companies Act, 2013 including any statutory modifications or 
re-enactments thereof for the time being in force, and subject to appr.ovals, permissions 
and sanctio.ns from tbe appropriate authority, if any, the Articles of Association of the 
Company be and are hereby altered in tbe manner set out herein below: 

I . The Existing Article No. I under the head PRELIMINARY be substituted with the 
following article : 

I. The Regulations contained in Table 'A' in Schedule I to the 
Companies Act, 1956 (to the extent not repealed and replaced 
by notified provisions of the Act) or Table 'F' in the First 
Schedule to the Act (to the extent notified by the Government 
of India and currently in force) shall apply to the Company, 
except in as far as otherwise expressly incorporated 
hereit1after. 

Application of Table 
A and Table F 

2. The Existing Article No. 2 under the head INTERPRETATION be substituted with 
the following article : 

2. In these Articles -

a. "The Act" means the Companies Act, 20 I 3, to the "The Act" 
extent notified and the Companies Act, 1956 to the 
extent not been repealed. 
b. "Articles" means these articles of association of "The Articles" 
the Company or as altered from time to time. 
C. "Board of Directors" or "Board'', means the "Tbe Board of Di.rectors" 
collective body of the directors of the Company. or "The Board" 
d . "Company" means Bombay Oxygen Corporation "The Company" or "This 
Limited. Company" 
e. "Rules" means the applicable rules for the time "The Rules" 
being in force as prescribed under relevant sections 
of the Act. 
f. "Seal" means the common seal of the Company. "The Seal" 
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3. The-Existing Article No. 3 under the head PRELIMINARY be substituted w.ith 
the following a1.ticle: 

Unless the context otherwise requires, words or expressions 
contained in these Articles shall bear the same meaning as in 
the Act or the Rules, as the case may be. 

Expressions in the 
Articles to bear the 
same meaning as in the 
Act 

5. Special Resolution passed at the Fifty Fifth Annual General Meeting held on 
\Vednesday on day the 15th June 2016. 

"RESOLVED THAT, pursuant tQ the provisions of Section l4 and other applicable 
provisions, if any of the Companies Act, 2013 including any statutory modifications 
or re-enactments thereof for the time being in force, and subject to approvals, 
permissions and sanctions from the appropriate authority, i.f any, the Articles of 
Association of the Company be and are hereby altered in the manner set out herei.n 
below: 

l. The Existing Article No. 5 under the head CAPITAL be altered in the following 
manner: 

The word and number 'Sec. 80' appearing in Article 5 be replaced by the word and 
number 'Section 55' . 

2. The Existing Article No. 6 under the head CAPITAL be altered in the following 
manner: 

The word and number 'Sec. 77' appearing in Article 6 be replaced by the word and 
number 'Section 67'. 

3. After the Existing Article No. 6 under the head CAPITAL, following Article be 
inserted as Article No. 6A: 

6A. Notwithstanding anything contained in these Articles Buy Back of Shares 
but subject to the provision of the Act or any other law for 
the time being in force, the Company may purchase its own 
shares or other speci.fied secudties. 

4. The Existing Article No. 7 under the head CAPITAL be substituted wi.th the 
following article: 

7. Subject to the provisions of the Act and these Articles, Allotment of shares 
the shares in the capital of the Company shall be under the 
control of the Board who may issue, allot or otherwise 
dispose of the same or any of them to such persons, in such 
proportion and 
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on such terms and conditions and either at a premium or at 
par and at such time as they may from time to time think fit. 

5. The Existing Article No. 10 under the head CAPITAL be substituted with the 
following article: 

10. The Company may exercise the powers of paying Commissi.on .in 
commissions conferred by the Act, to any person in connection with 
connection with the subscription to its securities, provided securities 
that the rate percent. or the amount of the commission paid 
or agreed to be paid shall be disclosed in the manner 
required by the Act and the Rules. The rate or amount of 
the commission shall not exceed the rate or amount 
prescribed in the Rules. The commission may be satisfied 
by the payment of cash or the allotment of fully or partly 
paid shares or partly in the one way and partly in the other. 

6. The Existing Article No. 14 under the head SHARES be altered in the following 
manner: 

The word and number 'Sections 150 and 15 l' appearing in Article 14 be replaced by 
the word and number' Section 88'. 

7. The Existing Article No. 16 under the head SHARES be altered in the following 
manner: 

The word and number 'Se.etions 69 and 70' appearing in Article 16 be replaced by the 
word and number' Secti.on 39' and the word and number 'Sections 75' appearing in 
Article 16 be replaced by the word and number 'Section 39' . 

8. The Existing Article No. 20 under the head CERTIFICATES be altered in the 
following manner: 

The word and number 'or, if the Company has a managing agent, a director appointed 
by the Managing Agent in pursuance of Section 377 of the Act or a director to whom 
section 261 applies' appearing in Article 20 be deleted. 

9. After the Exjsting Article No. 23 under the head CERTIFICATES, following 6 
Articles be inserted as Article No. 23A to 23F: 

23A. Notwithstanding anything contained in these Articles, 
the Company shall be entitled to dematerialise its shares, 
debentures and other securities and rematerialize its shares, 
debentures or other securities held in the depositories and/or 
offer its securities in dernaterialised form . 
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23B. Every person subscribing to or holding securities of the 
Company shall have the option to receive security 
certificates or to hold the securities in electronic form with a 
Depository. lf a person opts 10 hold his security with a 
Depository, the Company shall intimate such Depository the 
details of aHotmeut of the security, and on receipt of the 
information, the Depository shall enter in its records the 
name of the allottee as the Beneficial Owner of the Security. 

23C.Save as herein otherwise provided, the Company shall 
be entitled to treat the person whose name appears as the 
beneficial owner of the shares, debentures and other 
securities in the records of the Depository as the absolute 
owner thereof as regards receipt of dividends or bonus on 
shares ,interest/premium on debentures and other securities 
and repayment therefore for service of notices and all or any 
other matters connected with the Company and accordingly 
the Company shall not (except as ordered by the Court of 
competent jur.isdiction or as by law required and except as 
aforesaid) be bound to recognise any benami trust or equity 
or equitable, contingent or other claim to or interest in such 
shares, debentures or other securities as the case may be, on 
the part of any other person whether or not it shall have 
express or implied notice thereof. 

23D. In the case of transfer of shares, debentures or other 
securities where the Company has not issued any certificates 
and where such shares, debentures or other securities are 
being held in an electronic and fungible form, the provisions 
of the Depositories Act, shall aonlv. 

23E. Every Depository shall furnish to the Company, 
information about the transfer of securities in the name of 
the Beneficial Owner at such i11terva]s and in such manner as 
may be specified by the bye-laws of the Depository and the 
Company in that behalf. 

23F. Except as specifically provided in these Articles, the 
provisions relating to joint holders of shares, calls, lien on 
shares, forfeiture of shares and transfer and transn:tlssion of 
shares shall be applicable to shares held in electronic 
form so far as they apply to shares in physical form subject 
however to the provisions of the Depositories Act. Provided 

that, nothing contained in Arlicle 46 shall apply to 
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the transfer of shares, debentures or other marketable 
securities effected by the transferor and the transferee, both 
of whom are entered as beneficial owners in the 
record of the deoositorv. 

I 0. The Existing Article No. 49 under the head TRANSFER AND TRANSMISSION 
OF SHARES AND DEBENTURES be substituted with the following article: 

46. (I) In case of shares held in physical form, the Board 
may decline to recognise any instrument of transfer unless -
a) the instrument of transfer is duly executed and is in the 
form as prescribed in the Rules made under the Act; 
b) the instrument of transfer is accompanied by the 
certificate of the shares to which it relates, and such other 
evidence as the Board may reasonably require to show the 
right of the transferor to make the transfer. 

(2) The Directors may call for such other evidence as may 
reasonably be required to show the right of the transferor to 
make tbe transfer, provided that where it i-s proved to the 
satisfaction of the Directors of the Company that an 
instrument of transfer signed by the transferor and the 
transferee has been lost, the Company may, if the Directors 
think fi t, on an application in writing made by the transferee 
and bearing the stamp required by an instrument of transfer 
register the transfer on such terms as to indemnity as the 
Directors may think fit.(3) Nothing in Clause (2) above shall 
prejudice any power of the Company to register as 
shareholder any person to whom the right to any share has 
been transmitled bv operation of law. 

Directors may 
decline to register 
transfer 

11. The Existing Article No. 4 under the head CAPITAL be substituted with the 
following article: 

4.The Authorized Share Capital of the Company shall be Capital 
such amount and be divided into such shares as may, from 
time to time, be provided in clause V of Memorandum of 
Association, each share with rights, privileges and 
conditions attached thereto as are provided by the 
regulations of the Company for the time being and with the 
power to increase, consolidate, divide, sub-divide, cancel 
and reduce the Share Capital of the Company and to convert 
shares into stocks and re convert that and to divide the 
Shares in the Capital for the time being into several classes 
and to attach thereto respectively such preferential rights, 
privileges or cond.itions as maybe determined by or in 
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accordance with the Articles of Association of the Company 
and to vary, modify, amalgamate or abrogate any such 
rights, privileges in such manner as may for the time being 
be provided in the Articles of Association of the Comoanv. 

12. The Existing Article No. 50 under the head TRANSFER AND TRANSMISSION 
OF SHARES AND DEBENTURES be substituted with the following article: 

50. If the Company refuses to register the transfer of any Notice of refusal to 
share pursuant to these Articles, it shall within thirty days be given to transferor 
from the date on which the instrument of transfer was and transferee 
delivered to the Company send notice of refusal to the 
transferee and transferor. 

13. The Existing Article No. 60 under the head INCREASE AND REDUCTION OF 
CAPITAL be altered in the following manner: 
The word and number 'Sections 86 to 88, 91 and 92 of the Act' appearing in Article 
60 be replaced by the words 'the provisions of the Act' . 
The word and number 'Section 97' appearing in Article 60 be replaced by the word 
and number 'Section 64' . 

14. The Existing Article No. 62 under the head INCREASE AND REDUCTION OF 
CAPITAL be alte_red in the following manner: 
The word and number 'Sections 78 and 79 of the Act either at a premium or at par 
or at a discount' appearing in Article 62 be replaced by the word and number 
'Sections 52 of the Act either at a premium or at par' . 

15. The Existing Article No. 65 under the head SUB-DIVISION AND 
CONSOLIDATION OF SHARES be altered in the following manner: 
The word and number 'Sec. 94' appearing in Article 65 be replaced by the words 
'Section 61.'. 

16. The Existing Article No. 68 under the head BORROWING POWERS be altered in 
the following manner: 
The words and numbers 'Sections 292 and 293' appearing in Article 68 be 
replaced by the words and numbers 'Sections 179 and 180'. 

17. The Existing Article No. 71 under the head BORROWING POWERS be substituted 
with the following article: 

71. Any debentures, debenture-stock or other securities may Issue of debenture 
be issued at a premium or otherwise and subject to the 
provisions of the Act may be issued on condition that they 
shall be convertible into shares of any denomination and 
with any privilege or conditions as to redemption, surrender, 
drawing, allotment of shares and attending (but not voting) 

72 



at General Meetings, appointment of Directors and 
otherwise. Debentures with the right to conversion into or 
allotment of shares shall be issued only with the consent of 
the Comoanv in general meeting. 

18. The Existing Article No. 72 under the head BORROWING POWERS be substituted 
with the following article: 

72. The Board shall cause a proper Register to be kept in Register of 
accordance with the provisions of Section 85 of the Act of mortgages 
all mortgages, debentures and charges specifically affecting 
the property of the Company, and shall cause the 
requirements of, Sections 77 to 85 of the Act in that behalf 
to be duly complied with so far as they fall to be complied 
with by the Board 

19. The Existing Article No. 80 under the he.ad GENERAL MEETINGS be altered in 
the following manner: 
The words and number 'sub section (4) of Section 169' appearing in Arti.cle 80 be 
replaced by the words 'Section 100'. 
The words and number 'Sec. 169' appearing in Article 80 be replaced by the words 
'Section LOO.' 

20. The Existing Article No. 81 under the head GENERAL 1Y1EETINGS be altered in 
the following manner: 

The words and number 'members of the Company holding not less than 95 per cent 
or such part of the paid-up share capital of the Company as gives them a right to 
vote at that meeting.' appearing in clause (ii)of Atticle 8 I be replaced by the words 
'not less than ninety-five per cent of the members entitled to vote at such meeting'. 

21. The Existing Article No. 83 under the head GENERAL MEETINGS be altered in 
the foUowing manner: 
The words 'l\1anaging Agents/Secretaries and treasures and the Manager' appearing 
in clause (b) of Article 83 be replaced by the words 'key managerial personnel'. 

22. The Existing Article No. 84 under the head GENERAL MEETINGS be altered .in 
the following manner 
The words and numbers ·sub-sections (I) to (4) of Section 53' appearing in of 
Article 84 be replaced by the words 'Section 20'. 

23.The Existing Article No. 85 under the head GENERAL MEETINGS be altered .in 
the following manner: 

The word and number 'Section 53' appearing in of Article 85 be replaced by the 
word and number Section 20'. 

24. The Existing Article No. 87 under the head GENERAL MEETINGS be altered in 
the following manner: 
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The word and number 'Section 190' appearing in of Article 87 be replaced by the 
word and number 'Section L 15'. 

25. The Existing Article No. 93 under the head PROCEEDINGS AT GENERAL 
.tvlEETINGS be altered in the foIJowing manner: 

93. If a poll is demanded, the same shall be ordered and Demand for poll 
conducted in accordance with the provisions of section I 09 
of the Act. 

26. The Existing Article No. 103 under the head PROCEEDINGS AT GENERAL 
MEETINGS be substituted with the following article: 

103. \1/herever required, a copy of the :resolution or 
agreement shall be filed with the Registrar of Companies, i.n 
accordance with the provisions of section l l7 of the Act. 

Registration of 
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27. The Existing Article No. 104 under the bead GENERAL MEETINGS be altered in 
the following manner: 

The word and number 'Section 193' appearing at two places in Article 104 be 
replaced by the word and number 'Section 118' . 

28. The Existing Article No. L05 under the head GENERAL MEETINGS be altered in 
the following manner: 

The word and number 'Section 196' appearing in Article 105 be replaced by the word 
and number 'Section! 19'. 

29. The Existing Article No. 120 under the head DIRECTORS be altered in the 
following manner: 

The word and number 'Section 252' appearing in Article 120 be replaced by the 
words and numbers 'Section 149 and Section 152'. 

30.The Existing Article No. 124 under the head DIRECTORS be substituted with the 
following article: 

124. The Board of Directors of the Company may appoint an Appointment of 
Alternate Director to .act for as a Director (hereinafter in this Alternate Director 
Article called the "Origi.na) Director") during the absence for 
a period of not Jess than three months from India, where the 
meetings of the Board are ordinarily held. An Alternate 
Director appointed under this Article shall not hold office as 
such for a period longer than that permissible to the Original 
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Director in whose place he has been appointed under this 
Article and shall vacate office if and when the Original 
Director returns to India. 

31.The Existing Article No. 125 under the head DIRECTORS be substituted with the 
following article: 

125. (a) The Directors shal) have power ai any time and Directors may fill up 
from time to time to appoint any qualified person to be a vacancies and add to 
Director to fill a casual vacancy. Such casual vacancy shall their number 
be filled by the Board of Directors at a meeting of the Board. 
Any person so appointed shall hold office only up to the date 
up to which the Director in whose place he is appointed 
would have held office, if it had not been vacated as 
aforesaid but he shall then be eligible for re-election. 
(b) The Directors shaU also have power at any time and from 
time to time to appoint any other qualified person to be a 
Director as an addition to the Board but so that the total 
number of Directors shall not any time exceed maximum 
fixed above. Any person so appointed as an addition to the 
Board shal) retain his office only up to the date of the next 
Annual General Meeting, but shall be eligible for re-election 
at such meeting, 

32.The Existing Article No. 127 under the head DIRECTORS be substituted with the 
following article: 

127. The remuneration of Director for his service shall be Remuneration of 
such sum as may be fixed by the Board of Directors not Directors 
exceeding the maximum as may be prescribed under 
Companies Act or by the Central Government for each 
Meeting of the Board or a Committe_e thereof attended by 
him. The Directors, subject to the sanction of the Central 
Government (if any required), may be paid such further 
remuneration as the Company in General Meeting shall, 
from time to time, determine and such further remuneration 
shall be divided among the Directors in such proportion and 
manner as the Board may from time to time determine. 

33. The Existing Article No. 131 under the head DIRECTORS be substituted with the 
following article: 

131. The office of a Director shall ipso facto be vacated on When office of 
the happening of any of the event provided for in Secti.on Directors to be 
167 of the Act. vacated 
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34. The Existing Article No. 132 under the head DIRECTORS be substituted with the 
following article: 

132. Subject to the provisions of Sections 188 of the Act, a Director may 
Director shall not be disqualified from contracting with the contract 
Company either as vendor, purchaser or otherwise for goods, wi.th Company 
materials or services or for under writing the subscription- of 
any shares in or debentures of the Company nor shall any 
such contract or arrangement of such Director or a firm in 
which such Di.rector or relative is a partner or with any other 
partner in such firm or with a private company of which 
Director is a member or Director be avoided nor shall 
Director so contracting being such members or so interested 
be liable to account to the Company for any profit realised 
by any such contract or ·arrangement by reason of such 
Director holding office or of the fiduci,u-y relation there by 
established. 

35.The Existing Article No. 133 under the head DIRECTORS be substituted with the 
following article: 

133. Every Director who is in any way whether directly or Disclosure of 
indirectly concerned or interested in a contract or interest 
arrangement entered into or to be entered in to by or on 
behalf of the Company shall disclose the nature of his 
concern or interest at a meeting of the Board in which the 
contract or arrangement is discussed and shall not participate 
in such meeting as required under Section I 84 of the Act 
and the rules made there utider. 

36. The Existing Article No. 135 under the head DIRECTORS be altered in the 
following manner: 
The words and numbers 'The Article is subject to the provisions of Sub-Section 
(2)(e) of Section 300' of the Act, appearing in Article 135 be deleted. 

37. The Existing Arti.cle No. 136 under the head DIRECTORS be substituted with the 
following article: 

136. A director of the Company may be or become a Retention of benefit 
Director of any company promoted by the Company or in from associated 
which he may be interested as vendor member or otherwise company 
and no such Director may be accountable for any benefit 
received as Director or member of such Company. 
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38. The Existing AJticle No. 138 under the head DIRECTORS be altered in the 
following manner: 
The Article J 38 be deleted and the word 'Deleted' be incorporated therein so as to 
maintain the numbering of the other existing articles. 

39. The Existing Article No. 140 under the head DIRECTORS be altered in the 
following manner: 

The word and number 'Sec. 284(5)' appearing in Article 140, be replaced by the 
word and number 'Secti.on 169'. 

40. The Existing Article No. 142 under the head DIRECTORS be substituted with the 
following article: 

142. Subject to provisions of the Act, the Company at the Company to appoint 
General successors 
Jl,,feeting at which a Director retires .in manner aforesaid may 
fill up the vacated office bv electing a person thereto. 

41. The Existing Article No. 143 under the head DIRECTORS be altered in tbe 
following manner: 
The word and number 'Sec. 263' appearing in clause (b) (v) of Article 143, be 
replaced by the word and number 'Section 162'. 

42. The Existing Article No. 144 under the head DIRECTORS be altered in the 
following manner: 

The word and number 'Section 263' appearing in Article 144, be replaced by the 
word and number 'Section 162'. 

43. The Existing Article No. 146 under the head DIRECTORS be altered in the 
following manner: 

The words and numbers 'Section 252, 255 and 258' appearing in Article 146, be 
replaced by the word and number 'Section 149'. 

44. The Existing Article No. 147 under the head DIRECTORS be altered in the 
following manner: 
The word and number 'Section 284' appearing in Article 147, be replaced by the 
word and number 'Section 169'. 

45. The Existing Article No. 148 under the head DIRECTORS be substituted with the 
following article: 

148. A person who is not a retiring Director shall subject to the Notice of 
provisions of the said Act, be eUgible for appointment to the candidature 
Office of Director at any General Meeting, if he or some when to be given 
member intendini? to propose him has, not less than fourteen 
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days before the meeting, left at the Registered Office of the 
Company a notice in writing under his hand signifying his 
candidature for the office of Directors or as the case may be, the 
intention of such Member to propose him as a candidate for the 
office, along with deposit of one lak.h rupees or such other 
amount as may be specified in the relevant Rules. The amount 
so deposited shall be refunded to such person or, as the case 
maybe, to the Member, if the person proposed gets elected as a 
Director or gets more than 25% of total valid votes. 

46. The Existing Article No. 151 under the head PROCEEDINGS OF THE BOARD 
OF DIRECTORS be substiruted with the following article: 

151. Subject to Section 174 of the Act, the quorum for a Quorum 
meeting of the Board shall be one-third of its total strength 
(any fraction contained in that one third being rounded off as 
one), or two Directors, whichever is higher provided that 
where at any time the number of interested Directors 
exceeds or is equal to two thirds of the total strength the 
number of the remaining Directors, that is to say the number 
of Director who are not interested shall be the quorum 
durin_g such time provided such number is not Jess than two. 

47. The Existing Article No. J 56 under the head PROCEEDINGS OF THE BOARD 
OF DI.RECTORS be s1.1bstitQted with the following article: 

156. Subject to the restrictions contained in Sect.ion 179 of Directors may 
the Act, the Board may delegate any of their powers to a Appoint Committees 
Committee of Directors consisting of such Director or and power to 
Directors or one or more Directors and a member or delegate 
members of the Company as it thinks fit or to the Managing 
Directors the Manger or imy other principal officer of the 
Company or to one or more of them together and it may 
from time to time revoke and discharge any such committee 
of the Board either wholly or in part and either as to persons 
or purposes; but every committee of the Board so formed 
shall in the exercise of the powers so delegated confirm to 
any resolution that may from time to time be imposed on it 
by the Board. All acts done by any such committee of the 
Board in conformity will such regulations and in fulfillment 
of the purpose of their appointment but not otherwise shall 
have the like force and effect as if done by the Board. 
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48. The Existing Article No. J 61 under the head PROCEEDINGS OF THE BOARD 
OF DIRECTORS be substituted with the following article: 

161. The Company sha]) keep and maintain a register Disclosure by 
containing such particulars of its directors and key Director of holding 
managerial personnel as may be prescribed, which shall of Securities of the 
include the details of securities held by each of them in the Company etc. 
company or its holding, subsidiary, subsidiary of company's 
holding company or associate companies. 

49. The Existing Article No. 162 under the head PROCEEDINGS OF THE BOARD 
OF DIRECTORS be substituted with the following article: 

162. The Company shall keep and maintain at .its registered 
office all sta11.1tory registers namely, register of charges, 
register of members, register of debenture holders, register 
of any other security holders, the register and index of 
beneficial owners and annual return, register of loans, 
guarantees, security ·and acquisitions, register of investments 
not held in its own name and register of contracts and 
arrangements for such duration as the Board may, unless 
otherwise prescribed, deci.de, and in such manner and 
containing such particulars as prescribed by the Act and the 
Rules. The registers and copies of annual return shall be 
open for inspection during! 1.00 a.m. to 1.00 p.m. on all 
working days, other than Saturdays, at the registered office 
of the Company by the persons entitled thereto on payment, 
where required, of such fees as may be fixed by the Board 
but not exceeding the limits prescribed by the Rules. 
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50. The Existing AJticle No_. J 64 under the head PROCEEDINGS OF THE BOARD 
OF DIRECTORS be substituted with the following article: 

164. The management of the business of the Company shall Powers of Directors 
be vested in the Board and the Board may exercise all such 
powers, and do all such acts and things, as rhe Company is 
by the Memorandum of Association or otherwise authorized 
to exercise and do, and, not hereby or by the statue or 
otherwise directed or required to be exercised or done by the 
Company in general meeting but subject nevertheless to the 
provisions of the Act and other Jaws and of the 
Memorandum of Association and these Articles and to any 
regulations, not being inconsistent wiih the Memorandum of 
Association and these Articles or the Act, from time to time 
made by the Company in general meeting provided that no 
such regulation shall invalidate any prior act of the Board 
which would have been valid if such regulation had not 
been made. 

51. The Existing Article No. 165 under the head PROCEEDINGS OF THE BOARD 
OF DIRECTORS be altered in the following manner: 
The Article 165 be deleted and the word 'Deleted' be incorporated therein so as to 
maintain the numbering of the other existing articles. 

52. The Existing Articl.e No. 166 under the head MANAGING DIRECTORS be 
substituted with the following article: 

166. Subject to the provisions Section l 96 and 203 of the 
Act, the Board may, from time to time, appoint one or more 
Directors to be Managing Director or Managing Directors of 
the Company, and may, from time to time (subject to the 
provisions of any contract between him or them and the 
Company) remove or dismiss him or them from office and 
appoint another or others in his or their place or places. 
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53. The Existing Article No. 168 under the head MANAGING DIRECTORS be 
substituted with the following article: 

l68. Subject to the provisions of Section l97 of the Act, a Remuneration of 
Managing Director shall, in addition to any remuneration Managing Directors 
that might be payable to him as a Director of the Company 
under there Articles, receive such additional remuneration 
as may from time to time be approved by the Company. The 
remuneration of such Directors may be by way of monthly 
remuneration and/or fee for each meeting and/or 
participation in profits or by any or all of those modes, or of 
any other mode not expressly prohibited by the Act. The 
payment of overall managerial remuneration shall not 
exceed the maximum limits prescribed under the Act. In 
case of absence or inadequate profits, the payment of the 
managerial remuneration shall be subject to necessary 
statutorv aoorovals. 

54. The Existing Article No. 170 under the bead MANAGING DIRECTORS be 
substituted with the following art.icle: 

170. Subject to the provisions of the Act and in particular to Remuneration of 
the Prohibition sand restrictions contained in Section 1.79 Managing Directors 
thereof, the Board may from time to time entrust to and 
confer upon the Managing Director or Managing Directors 
for the time being such of the powers exercisable under 
these presents by the Directors as they may think fit and may 
confer such powers for such time and to be exercised for 
such objects and purposes and upon such terms and 
conditions and with such restrictions as they think fit and 
they may confer such powers, either collaterally with or to 
the exclusion of, and in substitution for all or any of the 
powers of the Directors in that behalf and may from time to 
time revoke, withdraw, alter or vary all or any of such 
powers. 
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55. The Existing Article No. 172 to 179 under the head MANAGING AGENT be 
altered i.n the foUowing manner: 
The Article 172 to I 79 (both inclusive) be deleted and the word 'Deleted' be 
incorporated in the following manner, so as to maintain the numbering of the other 
existing articles. 

172. Deleted 
173. Deleted 
174. Deleted 
175. Deleted 
176. Deleted 
177. Deleted 
178. Deleted 
179. Deleted 

56. The Existing Article No. 185 under the head ANNUAL RETURNS be altered in the 
following manner: 
The words and numbers 'Section 159 and 161' appearing in Article 185, be replaced 
by the word and number 'Section 92'. 

57. The Existing Article No. 204 under the head ACCOUNTS be altered in the 
following manner: 

Clause (e) of Atticle 204 be deleted. 

58. The Existing Article No. 208 under the head ACCOUNTS AND BALANCE 
SHEETS be substituted with the following article: 

208. financial statements shall comply with the accounting Balance Sheet and 
standards notified under section 133 and shall be in the form Profit and Loss 
as provided in Schedule III of the Act. Account 

59. The Existing Article No. 209 under the head ACCOUNTS AND BALANCE 
SHEETS be substituted with the following article: 

209. The Directors shall, in accordance with Section 134 of Board's Report 
the 
Act, cause to be prepared the Board's Report and the same 
shall be attached to every financial statement. 
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60. The ExistiJ1g Article-No. 210 under the bead AUD TT be substituted with the 
foJlowing article: 

21 I. The appointment of Auditors, their rights and duties 
shall be 
regulated in accordance with Chapter X of the Act. 

Audit Provisions 

61. The Existing Article No. 211 to 218 under the head AUDIT be altered in the 
following manner: 
The Article 2J l to 218 (both inclusive) be deleted and the word 'Deleted' be 
incorporated in the following manner, so as to maintain the numbering of the other 
existing articles. 

2l 1. Del.eted 
212. Deleted 
213. Deleted 
214. Deleted 
215. Deleted 
216. Deleted 
217. Deleted 
218. Deleted 

62. The Existing Article No. 228 under the head lNDEMNlTY be altered in the 
following Manner : 
The word and number 'Section 201 ' appearing in Article 228 be deleted. 

63. The Existing Article No. 229 under the head INDEMNITY be altered in the 
following manner: 

The word and number 'Section 201' appearing in Article 229 be deleted" 
"RESOLVED FURTHER THAT 11r. Nirmal P. Jhunjhunwala, Director of the 
Company and/or Mr. Balwant Raj Jain, Company Secretary be and are hereby 
severally authorised to do all acts and take aU such steps as may be 11.ecessary, 
proper or expedient to give effect to this resolution". 
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